
                                             

 

 

 

 

 
April 17, 2024  
 
 
The Manager  
BSE Limited  
Department of Corporate Services  
Floor 25, P. J. Towers, Dalal Street  
Mumbai - 400 001  

The Manager  
National Stock Exchange of India 
Limited Exchange Plaza, Bandra Kurla 
Complex, Bandra (E),  
Mumbai - 400 051  
 

Scrip Code: 506579           Scrip Symbol: OCCL 
 
Dear Sir/ Madam,  
 
SUB: Disclosure under the Securities Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations 2015, (“Listing Regulations”)  
 
REF: Scheme of Arrangement between Oriental Carbon & Chemicals Limited (“Company”) and 
OCCL Limited and their respective shareholders and creditors under Sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (“Act”) 
 
This is in continuation to our intimation dated 10 April 2024 in connection with the Scheme of 
Arrangement between the Company and OCCL Limited (“Resulting Company” or “OCCL”) and their 
respective shareholders and creditors (“Scheme”). 
 
We would like to inform you that, today i.e. 17 April 2024, the Company has received the certified 
copy of order dated 10 April 2024 passed by the Hon’ble National Company Law Tribunal, Ahmedabad 
Bench sanctioning the Scheme. A copy of the said order is attached for your ready reference. 
 
Kindly take the same on record. 
 
Thanking you,  
Yours faithfully,  
 
For and on behalf of Oriental Carbon & Chemicals Limited 
 
 
 
Pranab Kumar Maity  
Company Secretary  

ORIENTAL CARBON & CHEMICALS LIMITED 
14th Floor, Tower-B, World Trade Tower, Plot No. C-1, Sector-16, Nolda -201301, UP 

Phone: 91-120-2446850 Emall : occlnolda@occlindla.com 
Website: www.occllndla.com 

® 
� 
DIAMOND SULF 

" 

Registered Office : 
Plot No. 30-33, Survey No. 77 
Nlshant Park, Nana Kapaya, 
Mundra, Kachchh, 
Gujarat -370415 
CIN -L24297GJ1978PLC133845 

Plants: 
Plot 3 & 4 Dharuhera Industrial Estate, Phase -1 

Dharuhera - 123106, Dlstt. Rewarl, (Haryana) 

SEZ Division : Survey No. 141, Palkl of Mouje VIiiage Mundra 
Taluka Mundra, Mundra SEZ, District Kutch, Gujrat - 370421 



IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD

DIVISION BENCH

COURT -1

Order under Section 230-232 of Co Act. 2013

In The Matter Of:

Oriental Carbon & Chemicals Limited

OCCL Limited

ITEM No. 303

CP(CAA)/22(AHM)2023 in
CA(CAA)/01(AHM}2023

.Applicant

.Respondent

Order delivered on: 10/04/2024

Coram:

Mr. Shammi Khan, Hon'bie Member(J)
Mr. Sameer Kakar, Hon'bie Member(T)

PRESENT:

For the Applicant :

For the Respondent :

ORDER

The case is fixed for the pronouncement of the order. The order is pronounced

in the open court, vide separate sheet.

-SD-

SAMEER KAKAR

MEMBER (TECHNICAL)

-SD-

SHAMMI KHAN

MEMBER (JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, AHMEDABAD

CP(CAA) NO.22/NCLT/AHM/2023
in

CA(CAA) No. l/NCLT/AHM/2023

[Application under section 230-232 of Companies Act, 2013 read
with the Companies (Compromise, Arrangement and
Amalgamation) Rules, 2015]

In the matter of Scheme of Arrangement of Demerger

In the matter of:

ORIENTAL CARBON fis CHMEICALS LIMITED
CIN; L24297GJ1978PLC133845

Registered Office:

Plot No. 30-33, Survey No. 77,
Nishant Park, Village-Nana Kapaya,
District Mundra, Kachchh-370415
Gujarat

.... First Petitioner Company/
Demerged Company

And

OCCL LIMITED

CIN: U24302GJ2022PLC131360
Registered Office:

Plot No.30,31,32&33,
Survey No. 77, Nishant Park,
Village-Nana Kapaya,
District Mundra, Kachchh-370421,
Gujarat

.... Second Petitioner Company/
Resulting Company

And

Their Respective Shareholders and Creditors

Order pronounced on: 10.04.2024

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA} No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 
DIVISION BENCH - I, AHMEDABAD 

CP(CAA) No.22/NCLT/AHM/2023 
in 

CA(CAA) No. 1/NCLT / AHM/2023 

[Application under section 230-232 of Companies Act, 2013 read 
with the Companies (Compromise, Arrangement and 
Amalgamation) Rules, 2016] 

In the matter of Scheme of Arrangement of Demerger 

In the matter of: 

ORIENTAL CARBON & CHMEICALS LIMITED 
CIN:L24297GJ1978PLC133845 
REGISTERED OFFICE: 
PLOT NO. 30-33, SURVEY NO. 77, 
NISHANT PARK, VILLAGE-NANA KAPAYA, 
DISTRICT MUNDRA, KACHCHH-370415 
GUJARAT 

.... First Petitioner Company/ 
Demerged Company 

And 
OCCL LIMITED 
CIN: U24302GJ2022PLC131360 
REGISTERED OFFICE: 
PLOT N0.30,31,32833, 
SURVEY NO. 77, NISHANT PARK, 
VILLAGE-NANA KAPAYA, 
DISTRICT MUNDRA, KACHCHH-370421, 
GUJARAT 

.... Second Petitioner Company/ 
Resulting Company 

And 

Their Respective Shareholders and Creditors 

Order pronounced on: 10.04.2024 

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022 
Oriental Carbon & Chemicals Limited and OCCL Limited 
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CORAM:

MR. SHAMMI KHAN, HON'BLE MEMBER (JUDICIAL)

MR. SAMEER KAKAR, MEMBER (TECHNICAL)

For the Applicants

For RD

I

: Mr. Navin Pahwa, Ld. Sr. Adv. a.w. Ravi
Pahwa, Ld. Adv.

: Mr. Shiv Pal Singh, Deputy Director

ORDER

1. The present Company Petition has been filed by the

Petitioner Companies above named for the purpose of the

approval of the Scheme of Arrangement between Oriental

Carbon & Chemicals Limited (for brevity "Demerged

Company") and OCCL Limited (for brevity "Resulting

Company"), under section 230-232 of Companies Act,

2013, and other applicable provisions of the Companies

Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 (for brevity

the Rules') (hereinafter referred to as the 'SCHEME')

pursuant to the Scheme proposed by the Petitioner

Company and the said Scheme is also annexed at

"Annexure I" of the Petition.

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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2. The Scheme inter alia provides for the demerger, transfer

and vesting of the Demerged Undertaking (viz. Chemical

Business Undertaking) from Oriental Carbon & Chemicals

Limited, Demerged Company into the Resulting Company.

3. An Affidavit in support of the Company Petition has been

sworn by Mr. Pranab Kumar Mistry, being Company

Secretary of the First Petitioner Company/Demerged

Company and Authorised Signatory of Second Petitioner/

Resulting Company the same is part of the Company

Petition. The above-named Company Secretaiy and

Authorised Signatoiy of Petitioner Companies has been

authorized vide Board Resolution dated 24.05.2022 passed

by the Petitioner Companies.

4. 1^ Motion Application - In Brief

4.1 The Petitioner Company have filed the First Motion

Application vide CA(CAA) No. l/NCLT/AHM/2023 seeking

'reliefs as follows: -

r-

CPICAA) NO.22/NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited

Page 3 of37

• 

2. The Scheme inter alia provides for the demerger, transfer 

and vesting of the Demerged Undertaking (viz. Chemical 

Business Undertaking) from Oriental Carbon & Chemicals 

Limited, Demerged Company into the Resulting Company. 

3. An Affidavit in support of the Company Petition has been 

sworn by Mr. Pranab Kumar Mistry, being Company 

Secretary of the First Petitioner Company/Demerged 

Company and Authorised Signatory of Second Petitioner/ 

Resulting Company the same is part of the Company 

Petition. The above-named Company Secretary and 

Authorised Signatory of Petitioner Companies has been 

authorized vide Board Resolution dated 24.05.2022 passed 

by the Petitioner Companies. 

4. 1 MOTION APPLICATION - IN BRIEF 

4.1 The Petitioner Company have filed the First Motion 

Application vide CA(CAA) No. 1/NCLT / AHM/2023 seeking 
\ 

• reliefs as follows: 
. t JS '' -($ i;+.56  ate.nil.nan.Sellen i.olndmoo 

Oriental Carbon & Chemicals Limited and 0CCL Limited 
Page 3 0f 37 



Equity

Shareholders

Secured

Creditors

Unsecured

Creditors

Demerged

Company

To order for

Meeting

To dispense

with

To order for

Meeting

Resulting

. Company

To dispense

with
NIL

To dispense

with

4.2 Based on such application moved under Sections 230-232

of the Companies Act, 2013; directions were issued by this

Tribunal, vide order dated 24.01.2023, to dispense the

meeting of Equity shareholders and Unsecured Creditors of

Resulting Company and Secured Creditors of Demerged

Company in view of the consent affidavits. This Tribunal

directed to convene meeting of the Equity Shareholders

and Unsecured Creditors of the Demerged Company

through video conferencing or other audio-visual means at

3.00 P.M. on 27.04.2023 and 02.05.2023, respectively.

Further, there being no Secured Creditors in the Resulting

Company need to convene meeting of Secured Creditors of

the Resulting Company does not arise.

Accordingly, the Tribunal has appointed Mr.Bimal Kumar

Sipani, Chartered Accountant and in his absence Mr.Nitin

CP(CAA) No.22 /NCLT/AHM/2023 in CA{CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCl Limited
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Mishra, Advocate on Record, Supreme Court of India as the

Chairperson and Mr.Pawan Kumar Sarawagi, of M/s. P

Sarawagi & Associates, Company Secretaries as the

Scrutinizer of the meeting(s) and gave directions to comply

with various stipulations contained in the Order including

filing of the Chairperson's Report.

4.4 This Tribunal also directed issuance of notices to statutory

authorities viz. the Central Government through Regional

Director, North Western Region, Registrar of Companies,

Gujarat, Income-Tax Authority and BSE Limited (through

BSE Listing Centre) (in case of Demerged Company) stating

that the representations, if any, to be made by them within

a period of 30 days from the date of receipt of such notice.

4.5 In compliance of the order dated 24.01.2023 made by this

Tribunal in CA (CAA) No. 01 of 2023, The Chairpersons

appointed by this Tribunal filed affidavit regarding serving

of notice of the meetings to Unsecured Creditors and

Equity Shareholders of Demerged Company and

advertisement of notice of meetings. The Petitioner

CP(CM) No.22 /NCLT/AHM/2023 in CA(CAA} No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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Companies have sent notice to statutory authorities and

filed affidavit regarding service of notice to the aforesaid

statutory authorities.

4.6 The Chairperson Mr.Bimal Kumar Sipani has submitted

his Report along with Scrutinizers Report on meeting of

Equity Shareholder of Demerged Company on 08.05.2023

with the Tribunal. From the Chairperson's report, it is

observed that the Equity Shareholder of the Demerged

Company had consented in favour of the Scheme. The said

Chairperson's report is annexed at Annexure O 'Colly'.

4.7 The Chairperson Mr.Nitin Mishra has submitted his Report

along with Scrutinizers Report on meeting of Unsecured

Creditors of Demerged Company on 11.05.2023 with the

Tribunal. From the Chairperson's report, it is observed that

the Unsecured Creditors of the Demerged Company had

consented in favour of the Scheme. The said Chairperson's

report is annexed at Annexure O 'Colly'

Rationale of the Scheme

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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5.1 The Rational for the Scheme as envisaged under the

Scheme of Arrangement in the nature of Demerger

appended at Annexure I of the Demerger and Resulting

Company typeset is extracted hereunder:

1. "As part of an overall strategy for the optimum running,

growth and development of the businesses of the

Demerged Company, it is considered desirable and

expedient to reorganise and reconstruct the Demerged

Company by demerging its Chemical Business to the

Resulting Company. This will result in the creation of

two separate robust entities viz., the Resulting

Company focussing exclusively on the Chemical

Business and the Demerged Company shall continue to

be in the business of investments and intends to

initiate trading business such as commodity trading

etc.

2. The Scheme is expected, inter alia, to result in the

following benefits:

(i) value unlocking of the respective businesses of the

Demerged Company and the Resulting Company based

on respective risk return profile and cashflows;

(ii) provide better flexibility in accessing capital and attract

j Y-'• business specific partners and investors; and
■5
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(Hi) focused management approach for pursuing revenue

growth and expansion opportunities in the respective

businesses verticals.

3. The proposed restructuring is in the interest of the

shareholders, creditors, employees, and other

stakeholders of the Parties."

6. In the second motion application filed by the Petitioner

Companies, this Tribunal vide order dated directed the

Petitioner Companies to issue notice to the Statutory /

Regulatory Authorities viz. (i) the Central Government

through Regional Director, North Western Region, (il) the

Registrar of Companies, Gujarat (hi) the Income-Tax

Authority (iv) BSE (through BSE Listing Centre) (in case of

Demerged Company) and other sectoral regulators, who

may govern the working of the respective company, as well

as for paper publication to be made in "Financial

Express" in English language and "Sandesh" in

Vernacular Language both Ahmedabad Edition.

CP{CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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7. In compliance to the said directions issued by this

Tribunal, the Petitioner Companies have filed an affidavit of

service before the Registry of this Tribunal on 10.08.2023

and a perusal of the same discloses that the Petitioner

Companies have effected paper publications as directed by

the Tribunal in the "Financial Express" in English and in

"Sandesh" in Vernacular Language (Ahmedabad Edition)

on 08.07.2023. It is also seen that notices have been also

served to (i) the Central Government through Regional

Director, North Western Region on 14.04.2023, (ii) the

Registrar of Companies, Gujarat on 14.07.2023 (iii) the

Income-Tax Authority on 12.07.2023 and 15.07.2022 (iv)

BSE Limited {through BSE Listing Centre) and the proof of

the same by way of affidavits have been enclosed with the

separate typed set. Pursuant to the service of notice of the

petition the following statutory authorities have responded

as follows

Statutory Authorities

? REGIONAL DIRECTOR
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8.1 The Regional Director, North Western Region, MCA and

RoC, Ahmedabad have filed their observations before this

Tribunal on 25.08.2023 making following observations: -

i. In para 2(e) of RD's report it is stated that, as per

consideration provided in the scheme, increase in

authorized share capital of the Petitioner Resulting

Company will be required since the authorized share

capital of the Resulting Company is not sufficient to

issue and allot new shares of the Resulting Company

to the shareholders of the Demerged Company

through the scheme. There is requirement to

increase the authorized capital of the Resulting

Company upto Rs.9,99,00,920/- or more. Therefore,

the Resulting Company be directed to comply with

provisions of section 61 of the Companies Act,2013

and also to pay stamp duty, registration fees etc. and

file relevant e-form with respective Registrar of

Companies.

In para 2(1) of RD's Report it is stated that, Petitioner

Company has submitted letter dated 23.06.2023

CP(CAA) No.22/NCLT/AHM/2023in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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pursuant to this Directorate's letter dated

18.04.2023 stating that there are Foreign

National/NRI/Foreign Bodies Corporate is holding

shares in the Petitioner Demerged Company. The

Regional Director is not aware as to whether the

Petitioner Company has complied with the provisions

of FEMA and RBI guidelines or not. Therefore, the

Petitioner Companies be directed to ensure

compliance of FEMA and RBI guidelines,

iii. In para 2(g) of RD's Report it is stated that, the

Petitioner Companies be directed to undertake the

compliance of Section 2(19AA) of the Income Tax Act

since this is a scheme of demerger.

In para 2(h) of RD's Report it is stated that, the

Demerged Company is listed with BSE and NSE. The

IV.

letter dated 02.12.2022 issued by NSE & BSE to the

Demerged Company pursuant to the SEBI Master

Circular

SEBI/HO/CFD/DILl/CIR/P/2021/0000000665

No.

date 23'"'^ November,2021 have been submitted to

CP{CAA) N0.22/NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
Oriental Carbon & Chemicals Limited and OCCL Limited
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V.

office of RD by the Company. The said circular is

issued with an intention to ensure compliance by

listed company in the interest of shareholders at

large. The SEBI circular issued from time to time are

applicable to the Demerged Company and they

should comply with requirements of the said circular

and observation letters issued by BSE & NSE.

Therefore, the Demerged Company be directed to

ensure compliances of above observation letters

issued by BSE and NSE.

In para 2(i) of RD's Report it is stated that, as per

report of office of ROC dated 27.04.2023, there are

no compliant/representation against the scheme of

amalgamation of companies. The Petitioners

Companies be directed to clarify the observations

made by ROC in their Report.

In para 2(k) of RD's Report it is stated that, the

Petitioner Companies be directed to pay such

amount of legal fees/cost to the Central Government

which may be considered appropriate.
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office of RD by the Company. The said circular is 

issued with an intention to ensure compliance by 

listed company in the interest of shareholders at 

large. The SEBI circular issued from time to time are 

applicable to the Demerged Company and they 

should comply with requirements of the said circular 

and observation letters issued by BSE & NSE. 

Therefore, the Demerged Company be directed to 

ensure compliances of above observation letters 

issued by BSE and NSE. 

v. In para 2(i) of RD's Report it is stated that, as per 

report of office of ROC dated 27.04.2023, there are 

no compliant/ representation against the scheme of 

amalgamation of companies. The Petitioners 

Companies be directed to clarify the observations 

made by ROC in their Report. 
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In para 2(k) of RD's Report it is stated that, the 

Petitioner Companies be directed to pay such 

amount of legal fees/cost to the Central Government 

which may be considered appropriate. 
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vii. In para 2(1) of RD's Report it is stated that, there are

no other observations/submissions except stated

hereinabove, for consideration in respect of the

Scheme of Arrangement in the nature of Demerger

between Oriental Carbon & Chemicals Limited and

OCCL Limited and their respective Shareholders and

Creditors.

8.2 Observations of ROC, Ahmedabad are as follows:

i. In para 14(1) of ROC Report it is stated that, Equity

shares of Demerged Company are listed on the BSE

and National Stock Exchange of India Limited.

Resulting Company is wholly owned subsidiary of

Demerged Company. NSE and BSE have issued their

observation letters vide letter dated 02.12.2022 to

Demerged Company. Therefore, directions be issued

to the Petitioner companies to comply with the

directive /Circular issued by SEBI from time to time,

ii. In para 14(2) of ROC Report it is stated that,

Demerged Company is having Non-resident Indian

(NRI), Foreign institutional investors as shareholders.
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Therefore, the Demerged Company be directed to

ensure the compliances pertaining to the FEMA and

RBI guidelines in the matter.

iii. In para 14(3) of ROC Report it is stated that, the

Authorised capital of the Resulting company is not

sufficient for the purpose of issue and allotment of

new shares of the Resulting Company to the

shareholders of the Demerged Company. Hence,

Resulting Company be directed to comply the

provisions of Section 61 r/w Section 64 of the

Companies Act, 2013 and be filed necessary e-form to

increase its authorized Capital under the MCA portal

as per the requirement of Section 61 r/w Section 64

of the Companies Act, 2013 and Rules made

thereunder along with payment of Fee/Additional Fee

and necessary Stamp Fee as applicable.

iv. In para 14(4) of ROC Report it is stated that, the

Resulting Company be directed to comply the

provisions of Section 61 r/w Section 64 of the

Companies Act, 2013 and be filed necessary e-form
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Therefore, the Demerged Company be directed to 

ensure the compliances pertaining to the FEMA and 

RBI guidelines in the matter. 

iii. In para 14(3) of ROC Report it is stated that, the 

Authorised capital of the Resulting company is not 

sufficient for the purpose of issue and allotment of 

new shares of the Resulting Company to the 

shareholders of the Demerged Company. Hence, 

Resulting Company be directed to comply the 

provisions of Section 61 r /w Section 64 of the 

Companies Act, 2013 and be filed necessary e-form to 

increase its authorized Capital under the MCA portal 

as per the requirement of Section 61 r /w Section 64 

of the Companies Act, 2013 and Rules made 

thereunder along with payment of Fee/ Additional Fee 

and necessary Stamp Fee as applicable. 
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provisions of Section 61 r /w Section 64 of the 

Companies Act, 2013 and be filed necessary e-form 
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for sub-divide its shares under the MCA portal as per

the requirement of Section 61 r/w Section 64 of the

Companies Act, 2013 and Rules made thereunder

along with payment of Fee/Additional Fee and

necessary Stamp Fee as applicable.

V. In para 14(5} of ROC Report it is stated that, Upon

this Scheme becoming effective the name of the

Demerged Company shall stand changed to 'OCCL

Ventures Limited' or such other name which is

available and approved by the RoC, by simply filing

the requisite forms with the Appropriate Authority.

Therefore, 5. the Resulting Company shall follow the

procedure led down under section 4 read with Section

13 and other applicable provisions of the Companies

Act, 2013 and Rules made thereunder and shall file

the prescribed E-form with the Ministry of Corporate

Affairs along with requisite fees/additional Fees,

yi. In para 14(6) of ROC Report it is stated that, the

Petitioner Company be directed to ensure statutory

compliance of all applicable laws and also on
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sanctioning of the present Scheme, the Petitioner

Company shall not be absolved from any of its

statutory liabilities, in any manner.

vii. In para 14(7) of ROC Report it is stated that, the

Petitioner Company be directed to pay necessary

stamp duty on transfer of property/assets, to the

respective authorities before implementation of the

Scheme.

viii. In para 14(8) of ROC Report it is stated that, the

company involved in the scheme be directed to

comply with provisions of section 232(5) of the

Companies Act, 2013 with respect to filing of certified

copy of order sanctioning the scheme with Registrar of

Companies within 30 days from date of passing order.

8.3 The Petitioner Companies have filed common affidavit

dated before this Tribunal on 12.01.2024 in response to

representation of Regional Director and the Registrar of
*

Companies with the following response: -

? - RESPONSE TO OBSERVATION OF REGIONAL DIRECTOR
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1.

u.

In response to observation at para 2(e), the petitioner

company undertakes to increase its authorised share

capital in order to allot of Resulting Company New

Equity Shares to the shareholders of the First

Petitioner Company and comply with provisions of

Section 61 and other applicable provisions of the Act

including payment of the stamp duty, registration fees

etc. and file relevant e-forms on the relevant portal of

the Ministry of Corporate Affairs.

In response to observation at para 2(f) it is stated that,

the equity shares of the First Petitioner Company are

traded on BSE Limited and National Stock Exchange of

India Limited and the First Petitioner Company has

duly complied with relevant provisions of the Foreign

Exchange Management Act, 1999 and other relevant

guidelines issued by the Reserve Bank of India. The

Petitioner Companies state that, they will comply with

relevant provisions of the Foreign Exchange

Management Act, 1999 and other relevant guidelines
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1. In response to observation at para 2(e), the petitioner 

company undertakes to increase its authorised share 

capital in order to allot of Resulting Company New 

Equity Shares to the shareholders of the First 

Petitioner Company and comply with provisions of 

Section 61 and other applicable provisions of the Act 

including payment of the stamp duty, registration fees 

etc. and file relevant e-forms on the relevant portal of 

the Ministry of Corporate Affairs. 

u. In response to observation at para 2(1] it is stated that, 

the equity shares of the First Petitioner Company are 

traded on BSE Limited and National Stock Exchange of 

India Limited and the First Petitioner Company has 

duly complied with relevant provisions of the Foreign 

Exchange Management Act, 1999 and other relevant 

guidelines issued by the Reserve Bank of India. The 

Petitioner Companies state that, they will comply with 

relevant provisions of the Foreign Exchange 

Management Act, 1999 and other relevant guidelines 
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issued by t±ie Reserve Bank of India from time to time

which are applicable to the Scheme,

iii. In response to observation at para 2(g) it is stated that,

in the Preamble of the Scheme it is clearly mentioned

that Scheme is presented under Sections 230 to 232

and other applicable provisions of the Act read with

Section 2(19AA) and other applicable provisions

Income-tax Act, 1961. Further, the Petitioner

Companies undertake that, they will comply with the

provisions of Section 2(19AA) of the Income-tax Act,

1961.

IV. In response to observation at para 2(h} it is stated that,

the First Petitioner Company will comply with the

provisions of observation letters issued by BSE Limited

dated 2 December 2022 bearing reference no.

DCS/AMAL/TL/IP/2588/2022-23 and National Stock

Exchange of India Limited dated 2 December 2022

bearing reference no. NSE/LIST/31234_II which are

annexed to the captioned Company Petition at

Annexure F Colly.
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V. In response to observation at para 2(1) it is stated that,

the Petitioner Companies have provided clarifications

to the observations on the Scheme made by the

Registrar of Companies, Ministry of Corporate Gujarat,

Dadra & Nagar Haveli (ROC) in its report dated 27

April 2023 ROC Report") filed with the Regional

Director.

vi. In response to observation at para 2(k) it is stated that,

the Petitioner Companies will pay necessary fees as

may be directed by this Hon'ble Tribunal, to the office

of the Regional Director for submitting the RD

Representation and representing on behalf of the

Central Government in relation to the Scheme.

RESPONSE TO OBSERVATION OF REGISTRAR OF

COMPANIES:

i. In response to observation at para 14(1) it is stated

^  that, the First Petitioner Company will comply with the
t

^ provisions of observation letters issued by BSE Limited
I?-1'-
C-^
^  dated 2 December 2022 bearing reference no.

DCS/AMAL/TL/IP/2588/2022-23 and National Stock
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v. In response to observation at para 2(i) it is stated that, 

the Petitioner Companies have provided clarifications 

to the observations on the Scheme made by the 

Registrar of Companies, Ministry of Corporate Gujarat, 

Dadra & Nagar Haveli (ROC) in its report dated 27 

April 2023 ROC Report") filed with the Regional 

Director. 

vi. In response to observation at para 2(k) it is stated that, 

the Petitioner Companies will pay necessary fees as 

may be directed by this Hon'ble Tribunal, to the office 

of the Regional Director for submitting the RD 

Representation and representing on behalf of the 

Central Government in relation to the Scheme. 

RESPONSE TO OBSERVATION OF REGISTRAR OF 

COMPANIES: 

i. In response to observation at para 14(1) it is stated 

that, the First Petitioner Company will comply with the 

provisions of observation letters issued by BSE Limited 

dated 2 December 2022 bearing reference no. 

DCS/ AMAL/TL/IP/2588/2022-23 and National Stock 
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Exchange of India Limited dated 2 December 2022

bearing reference no. NSE/LIST/31234_II which are

annexed to the captioned Company Petition at

Annexure F Colly. It is also stated that, in connection

with the Scheme, the First Petitioner will comply with

relevant circulars issued by the Securities and

Exchange Board of India.

ii. In response to observation at para 14(2) it is stated

that, the equity shares of the First Petitioner Company

are traded on BSE Limited and National Stock

Exchange of India Limited and the First Petitioner

Company will comply with relevant provisions of the

Foreign Exchange Management Act, 1999 other

relevant guidelines issued by the Reserve Bank of India

from time to time which are applicable to the Scheme.

iii. In response to observation at para 14(3) it is stated

that, the Second Petitioner Company undertakes to

^  increase its authorized share capital in order to allot of
i  Resulting Company New Equity Shares to the

shareholders of the First Petitioner Company and
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Exchange of India Limited dated 2 December 2022 

bearing reference no. NSE/LIST/31234_11 which are 

annexed to the captioned Company Petition at 

Annexure F Colly. It is also stated that, in connection 

with the Scheme, the First Petitioner will comply with 

relevant circulars issued by the Securities and 

Exchange Board of India. 

11. In response to observation at para 14(2) it is stated 

that, the equity shares of the First Petitioner Company 

are traded on BSE Limited and National Stock 

Exchange of India Limited and the First Petitioner 

Company will comply with relevant provisions of the 

Foreign Exchange Management Act, 1999 other 

relevant guidelines issued by the Reserve Bank of India 

from time to time which are applicable to the Scheme. 

iii. In response to observation at para 14(3) it is stated 

that, the Second Petitioner Company undertakes to 

·, 
' ' . 

23 l 
' 

f 

Al 

increase its authorized share capital in order to allot of 

Resulting Company New Equity Shares to the 

shareholders of the First Petitioner Company and 

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. O1/NCLT/AHM/2022 
Oriental Carbon & Chemicals Limited and OCCL Limited 

Page 20 0f 37 



comply with provisions of Section 61, Section 64 and

other applicable provisions of the Act including

payment of stamp duty, registration fees etc. and file

relevant forms on relevant portal of the Ministry of

Corporate Affairs.

iv. In response to observation at para 14(4) it is stated

that, in connection with Clause 9.6 of the Scheme

relating to reorganisation of authorised share capital of

the Second Petitioner Company, the Second Petitioner

Company undertakes to file necessary e-forms on

relevant portal of the Ministry of Corporate Affairs and

pay necessary fees, if any, in accordance with

applicable law.

v. In response to observation at para 14(5} it is stated

that, in connection with change of name of First

Petitioner Company from 'Oriental Carbon &

Chemicals Limited' to OCCL Ventures Limited' or such

other name as may be approved by the jurisdictional

Registrar of Companies, the First Petitioner Company

will comply with the applicable provisions of Section 4,
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Section 13 and other applicable provisions of the Act

and file necessary e-forms on the portal of Ministry of

Corporate Affairs including pa5Tnent of requisite fees, if

any.

vi. In response to observation at para 14(6} it is stated

that, the Petitioner Companies are surviving entities

and will ensure statutory compliance under applicable

laws and after effectiveness of the Scheme the

Petitioner Companies will not be absolved of any of its

statutory liabilities in any manner and they shall be

paid as per applicable laws.

vii. In response to observation at para 14(7) it is stated

that, as per Clause 21 of the Scheme all costs, of

charges and expenses (including, but not limited to,

any taxes and duties, registration charges, etc.) of the

Petitioner Companies, respectively in relation to

carr5dng out, implementing and completing the terms

and provisions of this Scheme and/ or incidental to

the completion of this Scheme shall be paid by the
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First Petitioner Company and/ or the Second Petitioner

Company.

viii. In response to observation at para 14(8) it is stated

that, the Petitioner Companies undertake to file the

certified copy of the order and the Scheme with the

Registrar of Companies concerned, electronically, vide

e-Form INC-28 within 30 days from the date of

issuance of the certified copy of the order sanctioning

the Scheme by this Hon'ble Tribunal in accordance

with Section 232(5) of the Act.

ix. It is stated that except the observation stated at

Paragraphs 2(e) to 2(i) and Paragraphs 2(k) and 2(1) of

the RD Representation and Paragraphs 14(1) to 14(8)

of the ROC Report, all other observations as stated in

Paragraphs 2(a) to (d) and Paragraph 2(j) of the RD

Representation and Paragraph 14(9) of the ROC Report

are factual in nature.

9. INCOME TAX DEPARTMENT:

The Income Tax Department has given its report dated

f  29.01.2024 and 30.01.2024 with respect to Oriental
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9. 

First Petitioner Company and/ or the Second Petitioner 

Company. 

viii, In response to observation at para 14(8) it is stated 

that, the Petitioner Companies undertake to file the 

certified copy of the order and the Scheme with the 

Registrar of Companies concerned, electronically, vide 

e-Form INC-28 within 30 days from the date of 

issuance of the certified copy of the order sanctioning 

the Scheme by this Hon'ble Tribunal in accordance 

with Section 232(5) of the Act. 

ix. It is stated that except the observation stated at 

Paragraphs 2(e) to 2(i) and Paragraphs 2(k) and 2(1) of 

the RD Representation and Paragraphs 14(1) to 14(8) 

of the ROC Report, all other observations as stated in 

Paragraphs 2(a) to (d) and Paragraph 2(j) of the RD 

Representation and Paragraph 14(9) of the ROC Report 

are factual in nature. 

INCOME TAX DEPARTMENT: 

The Income Tax Department has given its report dated 

29.01.2024 and 30.01.2024 with respect to Oriental 
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Carbon & Chemicals Limited (Demerged Company) and

OCCL Limited (Resulting Company). In the said report it is

stated that they have no objection to the proposed Scheme

of Arrangement by the way of Demerger.

10. ACCOUNTING TREATMENT

10.1 The Petitioner Companies submits that the accounting

treatment specified in the Scheme of Arrangement is in

conformity with the accounting standards prescribed under

Section 133 of the Companies Act, 2013. The Petitioner

Companies have annexed a copy of the certificate issued by

the statutory auditor of the Petitioner Companies, to the

effect that the accounting treatment specified in the

Scheme of Arrangement is in conformity with the

accounting standards prescribed under Section 133 of the

Companies Act, 2013 at Annexure - J Colly.

11. VALUATION REPORT

11.1 The Learned Counsel for the Petitioner Companies invited

the attention of this Tribunal to the Valuation Report dated

24.05.2022 obtained from, one Ms. Madhumita Kara,
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Registered Valuer, determining the share entitlement ratio

for the proposed scheme and the same is placed on record.

12. It is stated that Applicant filed an additional Affidavit on

11.03.2024 under Inward Diary no. D2069 stating that the

Board of Directors of the respective Petitioner Companies,

including their shareholders and creditors have agreed that

the Appointed Date of the Scheme is the Effective Date.

Further, in terms of the Scheme, the Effective Date is

defined to mean the date on which last of the conditions

specified in Clause 19 (Conditions Precedent) of the Scheme

are complied with or waived, as applicable. Clause 19 of the

Scheme has been reproduced below for your ready

reference:

"J9. CONDITIONS PRECEDENT

19.1 Unless otherwise decided (or waived) by the relevant Parties, the

Scheme is conditional upon and subject to the following conditions

precedent:

\

'  19.1.1 obtaining no-objection letter from Stock Exchanges in relation to
\

the Scheme under Regulation 37 of the SEBIRegulations;
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19.1.2 approval of the Scheme by the requisite majority of each class

of shareholders and such other classes of Persons of the Parties, as

applicable or as may be required under the Act and as may be

directed by the Tribunal;

19.1.3 the sanctions and orders of the Tribunal, under Sections 230 to

232 of the Act being obtained by the Parties; and

19.1.4 certified/ authenticated copies of the orders of the Tribunal,

sanctioning the Scheme, being filed with the RoC having jurisdiction

over the Parties.

19.2 It is hereby clarified that submission of this Scheme to the

Tribunal and to the Appropriate Authorities for their respective

approvals is without prejudice to all rights, interests, titles or defences

that the respective Parties may have under or pursuant to all

Applicable Laws. 19.3 On the approval of this Scheme by the

shareholders and such other classes of Persons of the said Parties, if

any, the shareholders and classes of Persons shall also be deemed to

have resolved and accorded all relevant consents under the Act or

otherwise to the same extent applicable in relation to the demerger,

capital reduction set out in this Scheme, related matters and this

Scheme itself."

3^5 It is further stated that conditions mentioned under Clause

19.1.1 and 19.1.2 of the Scheme are duly completed.
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Further, so fax as condition mentioned under Clause 19.1.3

is concerned the same will be completed upon the receipt of

sanction of this Tribunal to the Scheme.

It is stated that the Effective Date and Appointed Date of the

Scheme will be the date on which certified/ authenticated

copies of the orders of this Tribunal, sanctioning the

Scheme, are filed with the jurisdictional Registrar of

Companies ("RoC") by the Petitioner Companies.

14. It stated that RD office filed a report on 04.04.2024 under

Inward Diaiy No. D4129 to the above-mentioned Affidavit

stating that they have no objection to the contentions

mentioned under the affidavit and also on a hearing dated

04.04.2024 the office of RD stated that they have no

objection regarding the contentions in the above-mentioned

affidavit dated 07.03.2024.

15. OBSERVATIONS OF THIS TRIBUNAL

15.1 After analysing the Scheme in detail, this Tribunal is of the

considered view that the scheme as contemplated amongst

the Petitioner Companies seems to be prima facie beneficial
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to the Company and will not be in any way detrimental to

the interest of the shareholders of the Company.

Considering the record placed before this Tribunal and

since all the requisite statutory compliances have been

fulfilled, this Tribunal sanctions the Scheme of Demerger

appended at ̂ ^Annexure V* of the Demerging Company and

Resulting Company to the typed set filed along with the

Company Petition as well as the prayer made therein.

15.2 The Learned Counsel for the Petitioner Companies

submitted that no investigation/proceedings are pending

against the Demerged or Resulting Company under section

210-217, 219, 220, 223, 224, 225, 226 & 227 of the

Companies Act, 2013. Further, no winding up petition is

pending against the Petitioner Companies under the

provisions of the Companies Act, 2013.

15.3 Notwithstanding the above, if there is any deficiency found

^  or, violation committed qua any enactment, statutory rule

%
|wt| or regulation, the sanction granted by this Tribunal will not

^  come in the way of action being taken, albeit, in
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accordance with law, against the concerned persons,

directors and officials of the petitioners.

15.4 WhUe approving the Scheme as above, it is clarified that

this order shoiold not be construed as an order in any

way granting approval of the said loan assignments and

exemption from payment of stamp duly, taxes or any

other charges, if any, pa5mient is due or required in

accordance with law or in respect to any

permission/compliance with any other requirement

which may be specifically required under any law.

15.5 Further it becomes relevant to discuss that in Company

Petition CAA-284/ND/2018 vide Order dated 12.11.2018,

the NCLT New Delhi has made the following observations

with regard to the right of the IT Department in the

Scheme of Amalgamation: -

"taking into consideration the clauses contained in the

Scheme in relation to liability to tax and also as insisted

upon by the Income Tax and in terms of the decision in

RE: Vodafone Essar Gujarat Limited v. Department

of Income Tax (2013)353 ITR 222 (Guj) and the same
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being also affirmed by the Hon'ble Supreme Court and

as reported in (2016) 66 tcixmann.com.374(SC) from

which it is seen that at the time of declining the SLPs

filed by the revenue, however stating to the following

effect vide its order dated April 15,2015 that the

Department is entitled to take out appropriate

proceedings for recovery of any statutory dues from the

transferor or transferee or any other person who is liable

for payment of such tax dues, the said protection be

afforded is granted. With the above observations, the

petition stands allowed and the scheme of

amalgamation is sanctioned."

16. THIS TRIBUNAL DO FURTHER ORDER:

i. The Scheme of Arrangement in the nature of Demerger

as annexed herewith as "Annexure A" is hereby

sanctioned and it is declared that the same shall be

binding on the Demerged Company, the Resulting

Company, and their Shareholders and Creditors and all

concerned under the Scheme.

ii. Hon'ble NCLAT in the matter of Sterlite Ports Ltd. Vs

Regional Director Southern Region [Comp. Appeal

(AT)(CH) No. 99 of 2023] held that NCLT has powers

under rule 11 of the NCLT Rules, 2016, to fix the

Appointed Date, which would be beneficial to the

Scheme of Amalgamation.
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iii. In view of the above we hereby exercise the powers of

rule 11 and hence direct that the Appointed Date is to

be considered from the date of pronouncement of this

order. As according to our view the remaining steps as

envisaged under additional affidavit dated 07.03.2024

are only procedural steps/ ministerial acts which will

follow post the pronouncement of the present order and

effective date cannot be kept open.

iv. The Demerged Undertaking shall, together with all its

properties, rights, and powers be transferred without

further act or deed to the Resulting Company and

accordingly the same shall pursuant to Section 230-232

of the Act, stand transferred to and vest in the Resulting

Company but subject nevertheless to all charges now

affected the same, if any.

V. Upon effectiveness of this Scheme and in consideration

of and subject to the provisions of this Scheme, the

Resulting Company shall, without any further

;  application, act, deed, consent, acts, instrument or

deed, issue and allot, on a proportionate basis to the

)
I

■  shareholders of the Demerged Company whose name is
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recorded in the register of members and records of the

depository as members of the Demerged Company as on

the Record Date, as under:

"5(five) fully paid equity shares of INR 2/- each of the

Resulting Company credited as fully paid up, for every

1 (One) fully paid up equity share of INR 10/- each of the

Demerged Company"

vi. On Demerger, all the employees of the Demerged

Company employed in the activities relating to the

Demerged Undertaking, in service on the Effective Date,

if any, shall become the employees of the Resulting

Company, on and from such date without any break or

interruption in service and upon terms and conditions

not less favourable than those applicable to them in the

Demerged Undertaking, of the Demerged Company, on

the Effective Date.

vii. All licenses, permissions, permits, approvals,

t  ' certificates, clearances, authorities, leases, tenancy,

assignments, rights, claims, liberties, special status,
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other benefits or privileges and any power of attorney

relating to the Demerged Undertaking shall stand

transferred to and vested in the Resulting Company,

without any further act or deed. The Resulting Company

shall be bound by the terms thereof, the obligations and

duties thereunder, and the rights and benefits under

the same shall be available to the Resulting Company.

vih. All the liabilities and duties of the Demerged

Undertaking be transferred, without further act or deed,

to the Resulting Company and accordingly the same

shall pursuant to Sections 230-232 of the Act, be

transferred to and become the liabilities and duties of

the Resulting Company.

ix. All contracts, agreements, insurance policies, bonds

and all other instruments of whatsoever nature or

description, of the Demerged Company in respect of the

Demerged Undertaking, shall stand transferred to and

vested in the Resulting Company and be in full force

and effect in favour of the Resulting Company and may
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be enforced by or against it as fully and effectually

against the Resulting Company.

X. All direct and indirect taxes paid or payable by the

Demerged Company including advance taxes pertaining

to the Demerged Undertaking including existing and

future incentives, un-availed credits and exemptions,

benefit of carried forward losses and other statutory

benefits, to which shall be available to and vest in the

Resulting Company. The tax liability of the Demerged

Undertaking shall become liability of the Resulting

Company and any proceedings against the Demerged

Undertaking shall continue against the Resulting

Company.

xi. All taxes paid or payable by the Investment Undertaking

of the Demerged Company including existing and future

incentives, un-availed credits and exemptions, benefit of

carried forward losses and other statutory benefits,

|!? shall be available to and vest in the Resulting Company.
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xii. All proceedings now pending by or against the

Demerged Company in respect of Demerged

Undertaking shall be continued by or against the

Resulting Company.

xiii. The Petitioner Companies are directed to lodge a copy of

this Order, the approved Scheme and the Schedule of

Assets of the Demerged Company attached as

"Annexure-B" with this order, duly authenticated by

the Registrar of this Tribunal, with the concerned

Superintendent of Stamps, for adjudication of stamp

duty, and pay requisite stamp duty payable, if any,

within 60 days from the date of this Order.

xiv. The Registry is directed to provide the certified copy of

this order to the Applicant if asked within the period of

3 working days.

XV. The Petitioner Companies are further directed to file a

copy of this order along with the copy of the Scheme

with the concerned Registrar of Companies,

electronically, along with e-form INC-28 in addition to
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with the concerned Registrar of Companies, 

electronically, along with e-form INC-28 in addition to 
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physical copy within 30 days from the date of issuance

of the certified copy of the Order by the Registry as per

relevant provisions of the Act.

xvi. The legal fees/ expenses of the office of the Regional

Director are quantified at Rs. 25,000/- in respect of the

Petitioner Companies. The said fees to the Regional

Director shall be paid by the Resulting Company.

xvii. Income Tax Department will be free to examine the

aspect of any tax payable as a result of the sanction of

the Scheme and if it is found that the Scheme of

Arrangement ultimately results in tax avoidance or is

not in accordance with the applicable provisions of

Income Tax Act, then the Income T Dept. shall be at

liberty to initiate appropriate course of action as per

law. Any sanction of the Scheme of Arrangement under

Sections 230-232 of the Companies Act, 2013 shall not

adversely affect the rights of Income Tax Department or

any past, present or future proceedings and the

sanction of the scheme shall not come in its way for the

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. Ol/NCLT/AHM/2022
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physical copy within 30 days from the date of issuance 

of the certified copy of the Order by the Registry as per 

relevant provisions of the Act. 

xvi. The legal fees/ expenses of the office of the Regional 

Director are quantified at Rs. 25,000/- in respect of the 

Petitioner Companies. The said fees to the Regional 

Director shall be paid by the Resulting Company. 

xvii. Income Tax Department will be free to examme the 

aspect of any tax payable as a result of the sanction of 

the Scheme and if it is found that the Scheme of 

Arrangement ultimately results in tax avoidance or is 

not in accordance with the applicable provisions of 

Income Tax Act, then the Income T Dept. shall be at 

liberty to initiate appropriate course of action as per 

law. Any sanction of the Scheme of Arrangement under 

Sections 230-232 of the Companies Act, 2013 shall not 

adversely affect the rights of Income Tax Department or 

any past, present or future proceedings and the 

sanction of the scheme shall not come in its way for the 
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appropriate course of action as per law for the tax

liabilities, if any.

xvui. Any person aggrieved shall be at liberty to apply to the

Hon'ble Tribunal in the above matter for any direction

that may be necessary.

xix. Filing and issuance of drawn up orders are dispensed

with. All concerned authorities to act on a copy of this

order along with the Scheme duly authenticated by the

Registrar of this Tribunal. The Registrar of this Tribunal

shall issue the authenticated copy of this order along

with Scheme immediately.

17. Accordingly, the Company Petition stands allowed on the

aforementioned terms.

-SD- -SD-

SAMEER KAKAR SHAMMI KHAN

MEMBER j(TECHNICAL) MEMBER (JUDICIAL)

shu-LRA
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xvw. 

appropriate course of action as per law for the tax 

liabilities, if any. 

Any person aggrieved shall be at liberty to apply to the 

Hon'ble Tribunal in the above matter for any direction 

that may be necessary. 

XIX. Filing and issuance of drawn up orders are dispensed 

with. All concerned authorities to act on a copy of this 

order along with the Scheme duly authenticated by the 

Registrar of this Tribunal. The Registrar of this Tribunal 

shall issue the authenticated copy of this order along 

with Scheme immediately. 

17. Accordingly, the Company Petition stands allowed on the 

aforementioned terms. 

-SD- 

SAMEER KAKAR 
MEMBER (TECHNICAL) 

' 

-SD 

SHAMMI KHAN 
MEMBER (JUDICIAL) 
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3.

D.

8ACXGR0UN0 0F7HE COMPANIES

Oriental Carbon GiCbemlcalt limited COemerged Compan/'Jlsa public cornpany incorporated
under the provisions of the Companies Act, 19S6. The Demerged Company Is engaged in the
business of manufacturing and sales of chemicals [insoluble sulphur, sulphuric acid and oleutri]
and Investments. The Demerged Company Is a global supplierofinsoluble sulphur ofvrhichatout
two-third of the turnoverIs from esports.The manufacturing fadiitles ofthe Demerged Company
are located in the stales of Haryana and Gujarat The equity shares of the Demerged Company
are listtd on BSE Limited and the National Stock Exchange of India limited.

OCCL Umlted CResuIIIng Company^ Is a public company incorporated under the provisions of
the Act (as dejfnrdherefno/fer). The ftesuhing Company Is Incorporated to carry sn the business
ofmanufaaurlng,s3le, purchase, etc.of alltype of chemicals and chemical products and providing
all services and utilities for the same.The Resulting Company Is awhollyowned subsidiary ofthe
Demerged Company.

PREAIVISIE

This Scheme [as dejlnedherelnojler) is presented under Sections 230 to 232 and other applicable
provisions of the Act read with Section 2(1SAA) and other apprcableprovisiorw ofthe interneTax
Act (as definedherelnaftei) and provides for the following:

the demerger, transfer and vesting of the Demerged Undertaking fos.de/roed/iere(no/ter,l
from the Demerged Company (es defined herefno/leil Into the Resulting Company (os
dgpned heieinafter) on a going concern basis and the consequent Issue of equity shares
by the Resulting Company; and

(ill reorganisation of the authorised share capital of the Resulting Company and reduction
and cancellation of the existing paid-up share capital ofthe Resulting Company.

2. This Scheme also provides for various other matters consequent andincidantal thereto.

C  RAT10NAl£F0RTHISSCH£M£

1. As part of an cverailstrategy for theoptiroum running, growth and developmcntof the businesses
of theDemergcd Company, it isconsidered desirable and expedient to reorganise and reconstruct
the Demerged Company by demerglnglls Chemical Business to the Resulting Company. This will
tesuft in the creation of two separate robust entities vli., the Resulting Company focussing
exclusively on the Chemical Business and the Demerged Company shall continue to be In the
business of investmcntsard Intends to Initiate trading business such as commodity trading etc

2. TheSchemels expected. MferoCo, toresultlntheroilowingbenefits;

(l| TalueuniocklngofiherespectivebusinessesortheDemeigedCompanyandtheResultlng
Company based on respective risk return proRle and cashflows;

^I] provide better flexibility In accessing capital and sttraa business spedfic partners and
Investors; and

pil) focused management approach for pursuing revenue growth and expension
opportunities In the respective businesses verticals.

Theproposed restructuring is in the interestof the shareholders, creditors, employees, and other
stakeholders of the Parties.

PARTS Of THIS SCHEME

This Scheme is divfded into the following parts:

PART I deals with the deFtnitions, share capital and date of taking effect and Implementation of
thlsSdieme;

PART II deals with the demerger, transfer and vesting of Uie Demerged Undertaking from the
Demerged Company Into the Resulting Company on a poinp corrcem basis, the consequent issue
of equity shares by the Resulting Company and reduction and cancellation ofthe existing paid-up
equityshare capital ofthe Resulting Company; and

it.N il'ij/'f
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A. BACKGROUND OF THE COMPANIES 

1 Ordental Carbon 8Chemicals Limited ("Demeged Company")is a public company incorporated 
under the provisions of the Companies Act, 1956. The Demerged Company is engaged in the 
business of manufacturing and sales of chemicals [insoluble sulphur, sulphuric acid and oleum) 
and investments. The Demerged Company is a global supplier cf insoluble sulphur of which about 
two-third of the turnover is from exports. The manufacturing facilities of the Demerged Company 
re located in the states of Haryana and Gujarat. The equlty shares cf the Demerged Company 
are listed on BSE Limited and the National Stock Exchange of India Limited, 

3 

2. OCCLLmlted {"Resulting Company"ts a public company incorporated under the provisions of 
the Act (as defined hereinafter). The Resuling Company i incorporated to carry on the business 
of manufacturing, sale, purchase, etc.of all type of chemicals and chemlcasl products and providing 
all services and utilities for the same. The Resulting Company is a wholly owned subs'diary of the 
Demerged Campany. 

B. PREAMBLE 

1. This Scheme (as defined hereinafter) is presented under Sections 230 10 232 and other applicable 
provisions cf the Act read with Section 2(19AA] and other applicable provisions cf the Income Tax 
Aet (as defined herelofter) and provides for the following: 

[i) the demerget, transfer and vesting of the Demerged Undertaking (os.defined hereinafter) 
from the Demerged Company (as defined hereinafter) into the Resulting Company (as 
defined hereinafter) an a going concern basis and the consequent issue of equity shares 
by the Resulting Company; and 

[i) reorganisation of the authorised share capital of the Resulting Company and reduction 
and cancellation of the ex'sting paid-up share capital of the Resulting Company. 

2. This Scheme also provides for various other matters consequent and incidental thereto. 

C. RATIONALE FOR THIS SCHEME 

1. As part of an overall strategy for the optimum running, growth and development of the businesses 
f the Demerged Company, it is considered desirable and expedient to reorganise and reconstruct 
the Demerged Company by demerging its Chemical Business to the Resulting Campany. This will 
result in the creation of two separate robust entities vl., the Resulting Company focussing 
exclusively on the Chemical Business and the Demerged Campany shall continue to be in the 
business of investments and intends to initiate trading business such as commodity trading etc. 

2. The Scheme is expected, inter alio, to result in the following benefits: 

(i) value unlocking of the respective businesses of the Demerged Company and the Resulting 
Company based on respective risk return profile and cash flows; 

(i) provide better flexibility in accessing capital nd attract business specific partners and 
investors; and 

[iii) focused management approach fer pursuing revenue growth and expansion 
opportunities in the respective businesses verticals, 

3. The proposed restructuring isin the interest of the shareholders, creditors, employees, and other 
stakeholders of the Parties. 

D. PARTS OF THIS SCHEME 

This Scheme i divided into the fellowing parts; 

1. PART!deals with the definitions, share capital and date of taking effect and implementation of 
this Scheme; 

2. PART II deals with the demerger, transfer and vesting of the Demerged Undertaking from the 
Demerged Company into the esu'ting Company on a going toner basis, the consequent issue 
of equity shares by the Resulting Company and reduction and cancellation of the existing paid-0p 
equity share capital of the Resulting Company; and 
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3. PART [tl deals with the genera! terms and cartdltlons that would be applicable to this Scheme.

1.

PARTI

DEFINITIONS ANDSHARECAPrtAl

DERNITiaNS

MoH-

1.1 In this Scheme, unless inconsistent with the subject or context thereaf; (I) capitalised terms
defined bv inclusion in quotations and/or parenthesis have the meanings so ascribed; (iijall terms
and words not dehned In this Schemeshall have the meaning ascribed to them under the relevant
Applicable Law; and (ID) the following expressions shall have the meanings ascribed hereunder:

*Acf means the Companies Act, 2013 and rules framed thereunder;

'Appointed Date' means the Effective Date orsuch other date as may be decided by the BoanJ
of the Parties;

'Applicable law' means any applicable central, provincial, local or other law Indudlrsg ail
applicable provisions of ail: (a) constitutions, decrees, treaties, statutes, laws (including the
common law), codes, notilicallons, rules; regulations, policies, guidelines, circulars, directioos,
directives, ordinances or orders ofany Appropriate Authority, statutory authority, court, tribunal
havingjurisdiction over the Parties; (bj Permits; and(c) orders, decisions. Injunctions, judgments,
awards and decrees ofor agreements with any Appropriate Authority havingjurisdiction over the
Parties as may be In force from lime to time:

'Appropriate Authority' means:

p) the government of any jurisdiction (including any central. State, municipal or local
government or any political or administrative subdivision thereof) and any department,
ralntstiy, agency, instrumentality, court, central bank, commission or other authority
thereof;

(li) any public Internacfonal organisation or supranational body and Its Insdiutlons.
departments, agencies and instrumentalities;

|!b) any governmental, quasi-governmental or private body or agency lawfully exercisli^ or
entitled to exercise, any administrative, executive, judidal, legislative, regulatory,
licensing, competlb'on, tax, imporb'ng or other governmental or quasi-governmentai
authority Including (vrilhoul limitation], SE8I, IheTrlbunal; and

|lv) Stock Exchanges.

'Board* in reiabcn to each of the Parties, means the board of directors ofsuch Party, arid shall

Include a committee of directors or any persoit authorised ̂  Ihe board of directors or such
committee ofdirectors duly constituted and authorized for the purposes of matters pertaining to'
this Scheme or any other matter relating thereto;

*Chemlc9l Business' means the business of the Demerged Company in relation to in^uble
sulphur, acid and oleum;

'Demerged Company* means Oriental Carbon & Chemicals [smiled, a public company
Incorporated under the provisions of theComponles Act, 1956 end having its corporate tdenlity
number L24297GJ197SPIC133845 and registered olfice at Plat No. 30-33, Survey No. 77, Nishant
Park, Nana Kapaya, District Mundra, Xul^-370421, Gujarat;

'Demerged Undertaking* shall mean entire activities, business, operations and undertakings of
the Demerged Ccmpany Forming partoftheChemical Business as on theAppointed Dale and shall
Include (without llmltafa'on):

0) all the Immovable properties of the Chemical Business, including plant and machinery,
wherever situated pertaining to the Chemical Business;

all the movable properties of (he Chemical Business, wherever situated, including all
computers and accessaries, sofiware.and related data, plant and machinery, capital work
In progress, vehicles, furniture, fixtures, office equipmetst, eiectricals, appliances.
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3. PART III deals with the general terms and canditlons that would be applicable to this Scheme 

PART L 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

1 In this Scheme, unless inconsistent with the subject or context thereat; [i) capitalised terms 
defined by inclusion in quotations and/ cr parenthesis have the meanings so ascribed; [ii] all terms 
and words not defined in this Scheme shall have the meaning ascribed to them under the relevant 
Applicable Law; and (ii) the following expressions shall have the meanings scribed hereunder; 

Aet" means the Companies Act, 2013 and rules framed thereunder; 

Appointed Date" means the Effective Date or such other date as may be decided by the Board 
of the Parties; 

"Applicable Law" means any applicable central, provincial, local or other law including all 
applicable provisions of all; (a) constitutions, decrees, treaties, statutes, laws [including the 
common law), codes, notifications, rules, regulations, policies, guidelines, clrchars, directions, 
directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal 
having jurisdiction over the Parties; [b] Permits; and (c) orders, decisions, irjuactions, judgments, 
awards and decrees of or agreements with any Appropriate Authority having jurisdiction over the 
Parties as may be in force from tire to time; 

Appropriate Authority means: 

(i) the government of any jurisdiction [including any central, State, municipal or local 
government or any political or administrative subdivision thereof] and any department, 
ministry, 2geney, instrumentality, court, central bank, commission or other authority 
thereof; 

(i) any public international organisation or supranational body and its institutions, 
departments, agencies and instrumentalities; 

ii) any governmental, quasi-governmental or private body or agency lawfully exercising, of 
entitled to exercise, any administrative, executive, judicial, legislative, regulatory, 
licensing, competition, tax, Importing or other governmental or quasi-governmental 
authority including [without [imitation], SE8I, the Tribunal; and 

Board" in relati on to each of the Parties, means the board of directors of such Party, and shall 
include a committee of directors or any person authorized by the board of directors or such 
committee of directors duly constituted and authorized for the purposes of matters pertaining to 
this Scheme or any other matter relating thereto; 

Chemlcal Business" means the business of the Demerged Company in relation to insoluble 
sulphur, acid and oleum; 

Demerged Company means Oriental Carbon &8 Chemicals Limited, a public company 
Incorporated under the provisions of the Companies Aet, 1956 and having its corporate Identity 
umber 124297G419780\(133845 and registered office at Plot No. 30-33, Survey N,77, Nishant 
Park, Nana Kapaya, District Mundra, utch -370 421, Gujarat; 

Demerged Undertaking" shall mean entire activities, business, operations and undertakings of 
the Demerged Company forming part of the Chemical Business as on the Appointed Date and shall 
include [without limitation}: 

() 

l 
' 

l 

all the immovable properties of the Chemical Business, including plant and machinery, 
wherever situated pertaining to the Chemical Business; 

' s the movable properties cf the Chemical Business, wherever situated, including all 
computers and accessories, software and related data, plant and machinery, capital work 
in progress, vehicles, furniture, futures, office equipment, electricals, appliances, 
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accesscflcs, pertaining (o the Chemica! Business;

(Si) all brands, trademarks, logos, trade and corporate name and intellectual property rights
exchi^e to the Chemical Business;

[Iv} all lights (including management rights towards funds and carrv rights] and licenses, all
assignments and grants thereof, all Permits, clearances and registrations whether under
central, state or other laws, rights Gncluding rights/ obtigations imtler agreenient[s]
entered Into with various persons Including Independent consultants, subsidiaries/
associate companies and other shareholders of such stAsidiary/assotiate/Joint venture
companies, contracts, applications, letters of Intent, memorandum of understandings or
any other contracts), rights of commercial nature including attached goodwill, non-
dlsposal undertakings, certifications and approvals, regulatory approvals, entitlements,
other licenses, consents, investments and/ or interest (whether vested, contingent or
otherwise), ta>es, share of tax deducted at source and minimum alternate tax credits
(including but not limiled to credits In respect of sales tax, value added tax, service tax.
goods and services lax. and olher Indirect taxes), deferred lax benefits and other benefits
In respect of the Chemical Business, lax losses. If any, cash balances, bank accounts and
bank balances, deposits, advances, recoverables, receivables, easements, advantages,
financial assets, treasury investments, hire purchase and lease arrangement, fun^
belonging to or proposed to be utilised for the Chemical Business, privileges, all olher
claims, rights and benefits, povrers and facilities of every kird, nature and description
vdwisoevcr, utilities, provisions, funds, benefits of all agreemeirts. contracts and
arrangensena and all other Interests relating to the Chemical Business;

(v) an books, records, files, papers, govwnance templates and process information, records
of standard operaltng procedures, computer programmes along With their licenses,
manuals and backup copies, advertising materials, and other dataandrecordswhether In
physical or electronic form, directly orindlrectty reiating to the Chemical Btwiness;

(vi) ^leontracts, deeds, bonds, agreements, schemes, arrangements, distfibutoragreements,
sub advisory arraitgemenls and other Instruments, rights. enllttemenU, leases/ licenses,
operation and maintenance ccpntraas.memarandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of Intent, hire and purchase
agreements, tenancy rights, equipment purchase agreement, POA (power of attorney)
and other agreement and/or arrangement, as amended and restated from time to time,
whether executed with customers, suppliers, cgntranors. lessors, licensors, consultants,
advisors or otherwise, which pertains to the Chemical Business;

(vli) any and all earnestmonles and/or securicydeposlts.orotherentitrementslneonnection
with or relating to the Chemical Business;

(vilij all employees of the Demerged Company tfat are determined by the Board of the
Demerged Company to be substantially engaged in, or In relation to, the Chemical
Business, on the date immediately preceding the Effective Date;

(Ix) allliabilitiespresentand future, corporate guaranteesissuedandlhecontlngentllabiliees
pertaining to the Chemical Business, namely;

(a) the debts of the Demerged Cbmpany whkh arises out of the acthritfes or
operationsofthe Chemical Business;

(b) specific loans and borrowings raised, incurred and utilised by the Demerged
Company for the activities oroperations pertaining to the Chemical Busine$s;and

(c) general or multipurpose borrowings, if any, of the Demerged Company will be
apportioned basis the proportion of the value ofthe assets transferred as part of
Chemical Business to the total value of the assets of the Demerged Company
Immediately prior to the Appointed Date.

entire experience, credentials, past record and market share of the Demerged Company
pertaining to the Chemical Business;

all reservesrelatiitgtotheChemical Business as Identified by the Board of (he Demerged
Company:and
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accessories, pertaining to the Chemical Bulnes; 

(ii) all brands, trademarks, logos, trade and corporate name and intellectual property rights 
exclusive to the Chemical Business; 

all rights [including managerert rights towards funds ad carry rights] and licenses, all 
al/gnments and grants thereof, all Permits, dearances and registrations whether under 
central, state or other laws, rights [including rights/ obligations under agreement's) 
entered Into with various persons Including independent consultants, subsidiaries/ 
associate companies and other shareholder of such subsidiary/atseiate/ joint venture 
companies, contracts, applications, letters of intent, memorandum of understandings or 
any other contracts), rights af commercial nature including attached goodwill, non 
disposal undertakings, certifications and approvals, regulatory approvals, entitlements, 
other licenses, consents, investments and/ ar interest (whether vested, contingent or 
otherwise), taxes, share of tax deducted at source and minimum alternate tax credits 
[nduding but rot limited to credits in respect cf sales tax, value added tax, service tax, 
goods and services tax, and other indirect taxes), deferred tax benefits and other benefits 
in respect of the Chemical Business, tax losses, if any, cash balances, bank accounts and 
bank balances, deposits, advances, recoverables, receivables, easements, advantages, 
financial assets, treasury investments, hire purchase and lease arrangement, funds 
belonging to or proposed to be utilised for the Chemical Business, privileges, all other 
claims, rights and benefits, powers and facilities of every kind, nature and description 
whatsoever, utilities, provisions, funds, benefits of all agreements, contracts and 
arrangements and all other interests relating to the Chemical Business; 

(v) all books, records, Ales, paper, governance templates and process information, records 
el standard operating procedures, computer programmes along with their licenses, 
manuals and backup copies, advertising materials, and other data and records whether in 
physical or electronic form, directly or indirectly relating to the Chemical Busies; 

(vi) all contracts, deeds, bands, agreements,schemes, arrangements, distributor agreements, 
sub advisory arrangements and other Instruments, rights, entitlements, leases/ licenses, 
cperation and maintenance contaacts, memorandum pf understanding, memorandum of 
agreements, memorandum of agreed points, letters of intent, hire and purchase 
agreements, tenancy rights, equipment purchase agreement, FOA (power of attorney) 
and other agreement and/ or arrangement, as amended and restated from time to time, 
whether executed with customers, ppliers, contractors, lessors, licensors, consultants, 
advisors or otherwise, which pertains to the Chemical Business; 

(ii) any and all earnest monies and/ or security deposits, or other entitlements In connection 
with or relating to the Chemical Business; 

(viii] all employees of the Demerged Company that are determined by the Board ot the 
emerged Company to be substantially engaged in, or in relation to, the Chemical 
business, on the date immediately preceding the Effective Date; 

(lb) all abilities present and tuture, corporate guarantees#sued and the contingent liabilities 
pertaining to the Chemical Business, namely: 

[a) the debts of the Demerged Company which rises out cf the activities or 
cperations of the Chemical Business; 

[b] specific loans and borrowings raised, incurred and utilised by the Demerged 
Cempany r the activities or operations pertaining to the Chemical Business; and 

() 

() 

' I 
bi) 

(c) general or multipurpose borrowings. if any, of the Demerged Carpany will be 
apportioned basis the proportion of the value of the assets transferred as part of 
Chemical Business to the total vale of the assets of the Demetged Company 
immediately prior to the Appointed Date. 

entire experience, credentials, past record and market share of the Demerged Company 
pertaining to the Chemical 8uiess; 

all reserves relating to the Chemical Business as Identified by the Board of the Demenged 
Company; and 
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(nil) all legal orolherproceedings ofwhatioevernature, by or agsinst the OeniGrged Company
pending as on the Effective Dale and relatingto the Chemical Business.

ftisciarifled that the question of whether a specified asset or Jlabilitv pertains to the Oemerged
UndertaHng or aitses out of the activities or operations of Demerged Undertakirtg shall be
decided by the Board of the Demerged Company.

'Effective Date' means the date on which last ofthe conditions specified in Qause 19 {Cortdidons
Precedent) of this Scheme are complied with or waived, as applicable;

Encumbrance" means Ji) any cha^e, liert (statutory or oOier). or mortgage, any easement,
etrcroachmenl, tight of way, n'ghl of first lefusaf or other encumbrance or security interest
securing any obligation ofany Person; (11) pre-emption right, option, right to acquire, right to set
offoroth'erthird party right or claim of any kind, Including any restrictionon use, voting. seRing,
assigning, pledging, hypothecating, or creating a security Interest In, place In trust (voting or
etherwbe), receipt of income or exercise; or (lii) any equity, assignments hypothecation, tide
retention, restriction, power of sale or other type of preferential arrangements; or (iv) any
agreement to create any of the above; the term 'Encumber' shall be coftstrued accordingly;

*INR* means Indian Rupee, the lawful currency of the Republic of India;

Income Tax Act' means the income-tax Act, 1951 as may be amended or supplemented ftcm
time to time and shall Include any statutory rep)a«inent or re-enactmcnlthereof, read together
with all applicable bye-laws, rules, regulations, orders, ordinences, poflctes, dlrectJons,
supplements Issued thereunder;

•Parlies" shall mean collectively the Demerged Company and the Resulting Company and "Party"
sh^l mean each of them. Individually;

^rmlts* means all coruents, ficences. permits, certifiates, pennlsslons, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
re^trations, firings, whether govemmentai, statutory, regulatory orotherwise as required under
Applicable Law;

"Person' means an Individual, a partnership, a corporation, a limited liability partnership, a
limited Habilily company, an associaUon, a joint stock company, a trust, a joint venture, »n
unincorporated organiration or an Appropriate Authority;

"Record Date' means the dale to be fured by the Board of the Demerged Compariy, In
consultation with the Resiiling Company for the purpose of determining the shareholders of the
Demerged Company for issue of the Resulting Company New Equity Shares, pursuant to this
Scheme;

"Remaining Business' mearu all of the businesses, units, divisions. undertaMngs. and assets and
Babiiillesof the Demerged Company, other than the Demerged Undertaking;

'Resulting Company' means OCCl limited, a public company Incorporated under the provisions
of the Act and having Its corporate identity number U24302GJ2022PLC131360 and registered
office at Plot No. 30. 31, 32 & 33. Survey No. 77, Nishant Park. Village - Nana Kapaya. District
Mundra, Kutch - 370 421. Gujarat;

"RoC" means the Registrarof Companies havingjurisdiction over the Parties;

'Scheme" means this scheme of arrangement, withorwithout any modlfieationjs);

*SE8I' means the Securities and Exchange Board of India;

*SEBI arcular" means the circular issued by the SE6I, bang SEBI Master Circular No. SESI/HO
/CfD/DILl/CIR/P/2021/OOOOOOOS65 dated November 23, 2021, and any amendments thereof,
modiRcations Issued pursuant to Regulations 11,37 an<t94oF theSEai (Listing Obllgatioiu and
Disclosure Requirements) Regulations, 2015;

'SE61 LODR Regulations* means SESI (Listing Obligations and Disclosure Requirements)
Regulations, 2Q1S, and any amendments thereof;

'Stiock Exchanges" means SSE limited and National Stock Exchange of India Limited, coilectrvely;

bli) allegal or other proceedings of whatsoever nature, by or against the Demetged Company 
pending as on the Effective Date and relating to the Chemical Business. 

It is charifled that the question of whether a specified asset or liability pertains to the Demerged 
Undertaking er arises out of the aclvities or operations of pemerged Undertaking shall be 
decided by the Board ef the Demerged Company. 

Effective Date" means the date on which last of the conditions specified in Clause 19 {Conditions 
Precedent) cf this Scheme are complied with or waived, as applicable; 

Encumbrance" means [ij any charge, lien (statutory or other) or mortgage, any easement, 
encroachment, right of way, right of first refusal r other encumbrance or security interest 
securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to set 
off or other third party right or claim of any kind, including any restriction on use, voting, selling, 
assigning, pledging, hypothecating, or creating a security interest in, place in trust (voting or 
otherwise), receipt of income or exercise; or (ii] any equity, assignments typotecation, title 
retention, restriction, power of sale or other type of preferential arrangements; tr [iv) any 
agreement to create any of the above; the term "Encumber" shall be construed accordingly; 

INR' means Indian Rupee, the lawful currency of the Republic of India; 

Acme Tax At means the Income-tax Act, 1951 as may be amended or supplemented from 
time to time and shall include any statutory replacement or re-enactment thereof, read together 
with all applicable bye-laws, rules, regulations, orders, ordinances, policies, directians, 
supplements issued thereunder; 

Partles" shall mean collectively the Demerged Company and the Resulting Company and Party" 
shall mean each of them, Ind!dually; 

permits" means all consents, licences, permits, certificates, permissions, authorisations, rights, 
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions, 
registrations, filings, whether governmental, statutory, regulatory or otherwise as required under 
Applicable Law; 

"Person means an individual, a partnership, a corporation, a limited liability partnership, a 
limited liability company, an association, ~ joint stock company, a trust, a joint venture, an 
unincorporated organization or an Appropriate Authority; 

Record Date" means the date to be fixed by the Board of the Demerged Company, in 
consultation with the Resulting Company for the purpose of determining the shareholders of the 
Demerged Company fer issue of the Resulting Company New Equity Shares, pursuant to this 
Scheme; 

emalnlng Business" means all of the businesses, units, divisions, undertakings, and assets and 
liabilities of the Demerged Company, other than the Demerged Undertaking; 

"Resulting Company"means OCCL Limited, a public company incorporated under the provisions 
of the Act and having Its corporate identity number 124302312022P\131360 and registered 
office at Plot No. 30, 31, 32 8 33, Survey No, 77, Nihant Park, Village - Nana Kapaya, District 
Mundra, Kutch -370 421, Gujarat; 

Rec" means the Registrar of Companies having jurisdiction over the Parties, 

Scheme means this scheme of arrangement, with or without any modification[s}; 

SE8I" means the Securities and Exchange Board of ndl; 

SEBI Circular mens the circular issued by the SE8I, being SEB Mater Circular No. SEBI/HO 
/CF0/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, and any amendments thereof, 
modifications Issued pursuant to Regulations 11, 37 and 94 of the 5EB8I (Listing Obligations and 
Disclosure Requirements) Regulation, 2015; 

SE8I LODR Regulatlon means SE8I (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, and any amendments thereof; 

Stack Exchanges" mes BSE Limited and NatienaStock Exchange of tndl Limited, collectively, 

ob 



Taxatton" or *Ta** pr Taxes' Includes all forms of taxes and siaiutor^, governmental, state,
provirtclal, local governmental or municipal Impositions, duties, contributions, taxes utuicr the
InCOmeTax Act and levies and whether levied try reference to Income, profits, bookprofits, gairts,
net wealth, asset values, turnover, added value or otherwise and shall further Incline payments
In respect ofor oh account of tax. whether by way of deduction orcollection at source, advance
tax. minimum alternate lax or QthenrrisB or altrihutable directly or primarily to the Parties or any
other Person and all penalties, charges, costs and interest relating thereto;

Taxlaws'meansall Applicable Uws.acts.rulesand regulations dealing with Taxes Includirigbirt
not limited to the income-tax, wealth tax. sales tax / value added tax, service tax, goods and
serr^s tax, excise duty, customs duty orahy other levy ofsimilar nature; and

Tribunar means theiurlsdictTonal bench of the Hon'bie National Company taw Trt"bun8l having
Jurisdiccjon over the Parties.

U  In this Sdieme, unless the context otherwise requires:

1.2J words dehotlngthe singular shall include the plural and vice versa;

1.2.2 headings, sub-hcadlogs. titles, sub-titles to clauses, sub-dames and paragraphs are for
informatiofl and convenience ordyaitd shall be Igrtored in construing thesame; and

1JJ thewords Tnclude' and "tnduding* are to be construed without llmfBBon.

2. SHARE CAPITAL

2,1 The sharecapital ofthe Demerged Company as on 24 May 2022 is as follows:

1  r 3:: " ■ .iff?.

jAuthorlsedshereeapital |
1,49.90.000 equity shares of INR10 each 14.99,00.000

jl.OOOredeemable cumulative preferente shares of INR 100 each
1.00.000

each

fTotal 15,00,00,000

jtssued, subscribed and fully paid up capital
99,90,092 equityshares or INR lOeach 9,99,00,920

ITetal
9,99,00,920

The share capital of the Resulting Company as on 24 May 2022 Is as follows:

■ �-■ili'iT. "I
Autfwrlud share capital

50,000equily shares of INR 10 each 1  5.00.000
Total r  5.00,000

jlssued, subscribed and paid up capital |

10,000 equity shares of INR 10 each 1,00.000

Total
1,00,000

The enfire equity share capital of the Resulting Company Is held by theDemergsd Company along
with Its nominees.

k

DATE OF TAKING EFFECT AND IMPIEMENTATION OF THIS SCHEME

This Scheme set out herein In Its present form or with any modlficailonls) made under Clause 13
of this Scheme, shall become operative from the Effective Date and effective from the Appslnted
Date.

PageSofl?
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laxatlon" gr Ta" or "Taxes includes all forms of taxes and statutory. governmental, state, 
provincial, local governmental or municipal impositions, duties, contributions, taxes under the 
Income Tax Act and levies and whether levied by reference to income, profits, book profits, gains, 
net wealth, asset values, turnover, added value or otherwise and shall further include payment 
n respect of cr on account of tax, whether by way of deduction or collection at saurce, advance 
tax, minimum alternate tax cr otherwise or attributable directly r primarily to the Parties or any 
other Person and all penalties, charges, costs ad interest relating thereto; 

xLw" means all Applicable Laws, acts, rules and regulations dealing with Taxes lnludig but 
not limited to the income-tax, wealth tax, sales tax / value added tax, service tax, goods and 
services tax, excise duty, customs duty or any other levy of similar nature; and 

tuna" means the jridicticnal bench of the Hon'ble National Company Law Tribunal having 
Jurisdictiar over the Parties. 

12 In this Scheme, unless the context otherwise requires: 

1.2.1 words denoting the singular shall include the plural and vice versa; 

1.2.2 headings, sub-headings, titles, sub-titles to clauses, sub-daues and paragraphs are for 
tafermtion and convenience only and shall be ignored in construing the same; and 

1.2.3 the words include and including" are to be construed without limitation 

2. SHARE CAPITAL 

21 Te share capital of the Demerged Company as on 24 M2y 2022 % a± (0llw: 

1,49,90,000 equity shares et INR 10 each 

1,0ooredeemable cumulative preference shares of NR 10O each 

each 

15,00,00,000 

Issued, sub:artbed and fully pald up capital 

9,99,00,920 

9,99,00,92 

2.2 The share capital of the Resulting Company as on 24 May 2022 ls as follows: 

equity shares ofINR 1 each 

ctal 

sued, subscrlbed and paid up cap/tat 

10,000 equity shares of INR 10 each 

otal 

R 

Page 60f 17 

., 
\ 

The entire equity share capital o/ the Resulting Company ls held by the Demerged Company along 
with its nominees. 

' ' 3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME 

he Scheme set out herein in its present for or with any modification#s) made under Clause 18 
of this Scheme, shall become operative from the Effective Date and effective,from the Appointed 
Date. 



PART It

OEMERGfR AAID VESTING DFTHEDEMERQEO UNDERTAXINS

4. DEMERGER AND VESTING Of THE DEMERGED UNDERTAKING

4i Upon eHectiveness of this Scheme and with effect Irom the Appointed Date and in accordance
with the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable
provisions DrtheActandScctlon2(19AA) of the Income Ta*Act, the Demerged UndertaWngshall,
M/lihout any further act, Instrument or deed, stand transferred to and vested In or be deemed to
have been transferred to and vested In the Resulting CompanyonagoDigeanrer/ibasis, so as to
become as an from the Appolrtted Date, the assets. Permits, comracts, llabiiitles, loan,
debentures, duties andobilgatlons of the Resulting company by virtue ofoperation oflawand in
the mannerprovided In this Scheme.

This Scheme compiles with the definition of 'deme^er' as per Section ZfldAA) and ether
applicable pravi^ons of the IncomeTaxAct.SubJecttoapprovalfay the Board of the Parties, )fany
temis of this Scheme are found to be or Interpreted to be Inconsistent with provisions of the
income Tax Act, then this Scheme shall stand modified to he In accordance with aforesaid
provisions of the IncomeTax Act.

4 J Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer
end vestir^ofassets and iiafalRties forming part of the Demerged Undertaking under thisScheme,
Is as follows;

U-of

4.2.1

4J.2

4.2J

hPA.VV

4i4

In respectofsuch ofthe assets and properties forming part of Ute Demerged Undertaking
which are movable In nature (InciuESrig but not limited to afl intangible assets, bmnds,
trademarks of the Demerged Undertaking, Aether registered or unregistered
trademarks along with all rl^ts of conunercial nature tnduding attached goodwill, title.
Interest, labels and brand reglstrallons, domain names, copyri^ts, trademarks and all
such other Industrial and Intellectual property rights of whatsoever nature) or are
otherwise capable of transfer by delivery or possession or by endorsement, shall stand
transferred upon coming Intoeffect of thisScheme andshall,/pro/ado and without any
other order to this effect, become the assets and properties of the Resulting Company
vnthout requiring any deed or Instrument of conveyance for transfer of the same. The
vesting pursuant to this sub-clause shall be deemed to have occurred by physical or
constructive deltvery or by endorsement and delivery or by vesting and rccordai, pursuant
to this Scheme, as appropriate to the property beingvcsted and title to the property shall
be deemed to have been transferred accordingly;

Subject to Clause 4.23 below, with resptUlo the assets farming part of the Demerged
Undertaklngcther than those referred to In Clause 4.2.1 above. Including all rights, title
and Interests In the agreements (Including agreements for lease or lleense of the
properties), investments in shares, mutual funds, bonds and any other securities, sundry
debtors, claims from customers or otherwise, outstanding loans and advances, if any,
recoverable In cash or in kind or for value to be received, bank balances and deposits, if

any, with any Appropriate Authority, customers and other Persons,, whether or not the
same is held In the name of the Demerged Company, the same shall, without any further
act, instrument or deed, be transferred to and vested in and/ or be deemed to be
transferred to and vested In the Resulting Ccmpany, with effect from the Appointed Date
by operation of law as transmission in favour of the Resuftlng Company. With regard to
the licenses ol the properties, the Resulting Company v;ill enter Into novation
agreements, if it is so required;

In respectoFsuch ofthe assets and properties forming part of the Demerged Undertaking
which are Immovable In nalurej whether or not Included in the books of the Demerged
Compeny, Including rights. Interest and easements In relation thereto, the same shall
stand trarsslerred to the Resulting Companywilhetfect from the Appointed Date, without
any act or deed or conveyance being required to be done or executed by the Demerged
Company and/or the Resulting Company;

For the avoidance of doubt and without prejudice to the generalityof Clause 4,2.3 above
and CWuse 4.23 below. It Is clarified that, with respect to the Immovable propenies
forming part of the Demerged Undertaking In the nature of land and buildings, the
Demerged Company and,! or the Resulting Company shall register the true copy of the
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DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 

Upon effectiveness of this Scheme and with effect from the Appointed Date and in accordance 
with the prov'sions of this Scheme and pursuant to Sections 230 10 232 and other applicable 
provisions of the Act and Section 2(19AA) of the Income Tax Act, the Demerged Undertaking shall, 
without any further act, instrument or deed, stand transferred to and vested in or be deemed to 
have been transferred to and vested in the Resulting Company on a going concern basis, so as to 
become as an from the Appointed Date, the assets, Permits, contracts, liabilities, loan, 
debentures, duties and obligations of the Resulting Company by virtue of operation of law and in 
the manner provided in this Scheme. 

This Scheme complies with the definition of demerger as per Section 2(19AA) and other 
applicable provisions of the Income Tax Act. Subject to approval by the Board of the Parties, if any 
terms of this Sheme are found to be or interpreted to be inconsistent with provisions of the 
Income Tax Act, then this Scheme shall stand modified to be in accordance with aforesaid 
provisions of the Income Tax Act 

Jog 

4.2 Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer 
and vesting of assets and lab~lies forming part of the Demerged Undertaking under this Scheme, 
ls as follows: 

4.21 Inrespectoftch of the assets and properties forming part of the Demerged undertaking 
which are movable in nature [including but not limited to all intangible assets, brands, 
trademarks of the Demerged Undertaking, whether registered or unregistered 
trademarks along with all rights o commercial nature Induding attached goodwill, title, 
interest, labels and brand registrations, domain names, copyrights, trademarks and all 
such other industrial and intellectual property rights of whatsoever nature] or are 
otherwise capable of transfer by delivery or possession or by endorsement, shall stand 
transferred upon coming Into effect of this Scheme and shall, ipso facto and without any 
other order to this effect, become the assets and properties of the Resulting Company 
without requiring any deed or instrument of conveyance for transfer af the same. The 
vesting pursuant to this sub-clause shall be deemed to have occurred by physical at 
constructive delivery or by endorsement and delivery or by vesting and recordal, pursuant 
to this Scheme, as appropriate to the property being vested and title to the property shall 
be deemed to have been transferred accordingly; 

4.2.2 Subject to Clause 4.2.3 below, with respect to the assets farming part of the Demerged 
Undertaking cther than those referred to in Clause 4.2.1 above, including all rights, title 
and Interests In the agreements (including agreements for lease or license of the 
properties), investments in shares, mutual funds, bonds and any other securities, sundry 
debtors, claims from customers or otherwise, outstanding loans and advances, if any, 
recoverable In cash or in kind or for value to be received, bank balances and deposits, if 
any, with any Appropriate Authority, customers and other Persons, whether or not the 
sme is held in the name of the Demerged Company, the same shall, without any further 
act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Resulting Company, with effect from the Appointed Date 
by cperation of lw as transmission in favour of the Resulting Company. With regard to 
the licenses of the properties, the Resulting Company will enter Into novation 
agreements, if it is so required; 

4.2.3 lnrespectofsuchof the assets and properties formiog part of the Demerged Undertaking 
which are immovable in nature , whether or not included in the books of the Demerged 
Company, including rights, interest and easements in relation thereto, the same shall 
stand transferred ta the Resulting Company with effect from the Appointed Date, without 
any act or deed or canveyante being required to be done or executed by the Demerged 
Company and] or the Resulting Company; 

4.24 For the avoidance of doubt and without prejudice to the generality of Clause A.2.3 above 
ad Clause 4.2.5 below, it is clarified that, with respect to the immovable properties 
forming part of the Demerged Undertaking in the nature of land and buildings, the 
Demerged Company and/ or the Resulting Company shall register the true copy of the 
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4J.6

fAlly

ordenofiKe Tribunal approving the Scheme with the offices of the relevant Sub-registrar
ofAssurances or similar registering authority having jurisdiction over the location of such
imrhovable property and shall also execute and register, as required, such other
documents as may be necessary in this regard. For the avoidance of doubt, it Is clarified
that any document executed pursuant to this Clause 4.2.4 or Oause 4.2.S below wiU be
for the limited purpose of meeting regulatory requirements and shall not be deemed to

beadocumentunderwhich the transferofanypropertyof the Demerged Company takes
place and the assets and liabilities forming part of the Demerged Undertaking shall be
transferred solely pursuant to and In terms of thlsScherne and the order of the Tribunal
sanctioning this Scheme;

4J3 Notwithstanding anything contained in this Sdteme, with respect to the Immovable
properties forming part of the Demerged UnderuWng In the nature of land and buildings
situated In states other than the state of Gujarar, whether owned or leased, for the
purpose of, mterof/o, payment ofstamp dulyand vesting in the Resulting Company, If the
Resulting Companyso decides, the Demerged Company and/ or the Resulting Company,
whether before or after the Effective Dale, may execute and register or cause to be
executed and registered, separate deeds of conveyance or deeds of assignment of lease,
as the case may be. In favour of the Resulting Company In respect of such immovable
properties. Each of the Immovable properties, only for the purposes of the payment of
stamp duty (Ifrequired underApplicable LawJ, shall be deemed to be conveyed at a value
determined bythe relevant authorities in accordancewith the applicable circle rates. Thetransfer of such immovable properties shall form an Integra! part of the Demerged
Undertaking vested In the Resulting Company pursuant to this Scheme;

Upon effectiveness of the Scheme and wrth effect from the Appointed Date, all debts,
liabilities, contingent liabilities, present or future, duties and obligations, secured or
ifflsecured, whether known or unknown. Including contingent/ potential Tax liabilities of
the Demerged Undertaking shall pursuant lotlieappilcableprovlslons of the Actand theprovisions of this Scheme and without any further act or deed become the debts,
liabilities, eonliflgenlllabHities, duties and obligations of the Resufting Company and the
Resulting Company shall underuke to meet, discharge and satisfy the same in terms of
their respective termsand conditions, ifany.Fartho avoidance ofdouht,icisciarinedlhat
it shall notbe necessary toobtaln the consentof any third party or other person who Isa
party to any contract or arrangement by virtue of which such debts, liabfllties, duties and

obligations have arisen In order togive effect to theprovlslonsoflhisaause. The amountsof general or muKipurpose borrowings, IF any. of the Demerged Company wRI be
apportioned basis the proportion of the value of the assets transferred as part of the
Demerged Undertaking to ihe total value of the assets of the Demerged Company
immediately before Appointed Date;

The Demerged Company may, at its sole discretion but without being obliged to, give
notice In such form as It may deem fit and proper, to such Persons, as the case may be,
that any debt, receivable, bill, credit, loan, advance, debenture or deposit, contracts or
policies relating to the Demerged Undertaking stands transferred to ard vested In the
Resulting Company and that appropriate modifreallon siiould be mode In their respective
books/ records to refiea the aforesaid changes;

Unlessolherwise agreed to between the Board of the Parties, the vesting ofalltheassets
ofthe DemergedOimpany forming partofthe Demerged Undertaking, as aforesaid.shafl
be subject to Ihe Encumbrances.ifany.overorlnrcspertofanyoftheassels or any part
thereof, provided however that such Encumbrances shall be confined onlyto the relevant
assets forming part of the Demerged Undertaking of the Demerged Company or part
thereof on or ovcrwhith they are subsisting on and vesting o/such assetslnthe Resulting
Company and no such Encumbrances shall extend over or apply to any other assctis) of
Resulting Company. Any reference in any securitv dacumentsor arrangements (to which
Demerged Company Is a party) related to any assets ol Demerged Company shall be so
construed to the end and Intent that such security shall not extend, nor be deemed to
extend, to any of the other essetfs) of Resulting Company. Similarly, Resulting Company
shall not be requiied to create any additional security over assets vested under this
Scheme for any loans, deposits or other fiiiandal assistance already availed of/ to be
availed of by It, and the Encumbrances In respect of such indebtedness of the Demerged
Companyshallnotextendorbe deemed to extend or apply to the assets so vested;

4.2.7
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4.2.8

4.2.5 

4.2.6 

4.2.7 

4.2.8 

orders of the Tribunal approving the Scheme with the offices of the relevant Sub-registrar 
of Assurances or similar registering authority having jurisdiction over the location of such 
immovable property and shall also execute and register, as required, such other 
documents as may be necessary in this regard. For the avoidance of doubt, it is clarified 
that any document executed pursuant to this Clause 4.24 or Cause A.2.5 belw wilt be 
for the limited purpose of meeting regulatory requirements and shall rat be deemed to 
be2document under which the transfer of any property of the Demerged Company takes 
pace and the assets and liabilities forming part of the [emerged Undertaking shall be 
transferred solely pursuant to and in terms of this Scheme and the order of the Tribunal 
sanctioning tti Scheme; 

Notwithstanding anything contained in this Scheme, with respect to the Immovable 
properties forming part cf the Demerged Undertaking in the nature of land and buildings 
situated in states ether than the state of Gujarat, whether owned or leased, for the 
purpose of, inter olia, payment of stamp duty and vesting in the Resulting Company, if the 
Resulting Campany so deldes, the Demerged Company and/ or the Resulting Company, 
whether before or after the Effective Date, my execute and register or cue to be 
executed and registered, separate deeds of canveyante or deeds of assignment of lease, 
as the case may be, in favour of the Resulting Company in respect of such immovable 
properties. Each of the immovable properties, only far the purposes of the payment of 
stamp duty (if required under Applicable Law), shall be deemed to be conveyed at a value 
determined by the relevant uthoritlesin accordance wth the applicable circle rates. The 
transfer of such immovable properties shall form an integral part of the Demerged 
Undertaking vested in the Resulting Company pursuant to this Scheme; 

Upon effectiveness of the Scheme and with effect from the Appointed Date, all debts, 
liabilities, contingent liabilities, present or future, duties and obligations, secured or 
unsecured, whether known or unknown, including contingent/ potential Tax liabilities of 
the Demerged Undertaking shall pursuant to the applicable provisions of the Act and the 
provisions of this Scheme and without any further act or deed become the debts, 
liabilities, contingent liabilities, duties and obligations o the Resulting Company and the 
Resulting Company shall undertake to meet, discharge and satisfy the same in terms of 
their respective terms and conditions, It ary.Far the avaidance of doubt, it is clarified that 
it shall not be necessary to obtain the consent of any third party or other person who is a 
party to any contract or arrangement by virtue cf which such debts, liabilities, duties and 
obligations have arisen in order to give effect to the provisions of this Cause, The amounts 
of general or multipurpose borrowings, If any, of the Demerged Company will be 
apportioned basis the proportion of the value of the assets transferred as part of the 
Oemerged Undertaking to the total value of the assets of the Demerged Company 
immediately before Appointed Date; 

The Demerged Company may, at its sole discretion but without being obliged to, give 
notice in such form as lt may deem fit and proper, to such Persons, as the case may be, 
that any debt, receivable, bill, credit, loan, advance, debenture or deposit, contracts or 
polities relating to the Demerged Lndertaking stands transferred to ard vested in the 
Resulting Company and that appropriate modification should be made in their respective 
books/records ta reflect the aforesaid changes; 

Unless otherwise agreed to between the Board of the Parties, the vesting of all the assets 
of the Demerged Company forming prt of the Demerged Undertaking as aforesaid, shall 
be subject to the Encumbrances, if any over or in respect of any of the assets or any part 
theecf, provided however that such Encumbrances hall be cnfined cal to the relevant 
aets farming par of the Demerged Undertaking of the Demerged Company or part 
thereof on or over which they are subsisting on and vesting of such assets in the Resulting 
Company and no such Encumbrances shall extend over or apply to any other asset(s) of 
Resulting Company. Any reference in any security documents or arrangements (t which 
Demetged Company ls a party)related to any assets of Demenged Company shall be so 
construed to the end and intent that such security shall not extend, ner be deemed to 
extend, to any of the other assets) of Resulting Company. Similarly, Resulting Company 
shall net be required ta create any additional security over assets vested under this 
Scheme for any loans, deposits or other financial assistance already availed o/ to be 
availed at by it, and the Encumbrances in respect of such indebtedness of the Demerged 
Company shall nat extend or be deemed to etend or apply to the assets so vested; 
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In so far as any Encumbrance in respect of Itabitiiies pertaining to the Demerged
Undertaking is concerned, such Encumbrance shall without any further act, instrument or
deed being required to be modified and, if so agreed, shall be extended to and shall
operateovertheassetsoftheResuitingCompany.FortheavoIdance ofdoubt, It is hereby
claiified thatin so faras the assets comprising the Remaining Business are concerned, the
Encumbrance, if any, over such assets reJating to the liafailliles pertaining to the
Demerged Undertaking is concerned, without any further act, instrument or deed being
required, be released and discharged from the obiigationsand Encumbrances relating to
the same. Further, In so faras the assets comprised in the Demerged Undertaking are
concemed, the Encumbrance over such assets relating toany loans, borrowings or other
debts which are not transferred to the Resulting Company pursuant to this Scheme and
which shall continue with the Demerged Company, shall without any further act or deed
be released from such Encumbrance andshall no longerbeavatlable assecurltylnrefation
to such liabilities;

4,2.10 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
speclficaily pertaining to Demerged Undertaking shall be treated as paid or payable by
the Resulting Company and the Resulb'ng Company shall be entitled to claim the credit
refund or adjustment.for the same as may be applicable;

4.L11 Upon the Scheme becoming effective, the Demerged Company and/ or the Resulting
Company shall have the rght to revise their respective financial statements, inconie lax
returns, tax deducted at source fl^S] returns and other statutory returns along with
prescribed forms, filings and annexures under the Tax laws and to claim refunds, credit

of tax deducted at source, credit of minimum alternate tax, credit of foreign taxes paid /
withheld, carry forward of tax losses, credits lr> respect of sales tax, value added tax,
service tax, goods and services tax (GST) and other indirect taxes etc., and for matters
Incidental thereto, If.required, to give effect to the provisions of the Scheme, it Is further
ctarified that the Resulting Company shall be entitled tocialm deduction under Section
43S of the Income Tax Act In respect of unpaid liabilities transferred to it as part of the
Demerged Undertaking to the extent notclaimed by the Demerged Corrpany;

4.2.12 Subject to Clause 4 and any other provisions of the Scheme, In respect of any rehind,
benefit, incentive, grant or subsidy in relation to or in connection whh the Demerged
Undertaking, the Demerged Company shall, if so required by the Resulting Company,
issue notices In such form as the Resulting Company may deem fir and proper, stating
that pursuant to theTrlbunalhauIng sanctioned this Scheme, the relevant refund.benefltr
incentive, grant or subsidy be paid or made good to or held on account of the Resulting
Company, as the Person entitled thereto, to the end and intent Chat the right of the
Demerged Company to recover or realise the same stands transferred to the Resulting
Comparsy and that appropriate entries should be passed in their respective books to
record the aforesaid changes;

4.2.13 On and from Che Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encaslimenC which are In the name of the
Demerged Company and are in relation to or In connection with the ffemerged
Undertaking, shall be accepted by the bankers of the Resulting Company and credited to
the account of Resulting Company, If presented by Resulting Company;

4J.14 Permits, Including the benefRs attached thereto of ifie Demerged Company, fn relation
to the Demerged Undertaking, shall subject to Applicable taw be transferred to the
ResuiiingComparty from the Appointed Date, wlihoutanyfurtheract, Insuumentordeed
and shall be appropriateiy mutated or endorsed by the Appropriate Authorities
concerned therewith in favour of the Resulting Company as If the same were originally
given by. Issued to or executed in favour of Resulting Company and the Resulting
Company shall be bound by the terms, obligations and duties thereunder, and the rights
and benefits under ihosameshallbe available to the Resulllng Company to cany on the
operallonsofthe Demerged Undertaking withe ut any hindrance, whatsoever; and

Contracts in relation to the Demerged Undertaking, where the Demerged Company is a
party, shall starsd transferred to arid vested In the Resulllng Company pursuant to the
Scheme becoming effective. The absence of any formal amendment which may be
required by a third party to effect such transfer and vesting shall not affect the operation
of the foregoirsg sentence. The Parties shall, wherever necessary, enter into and/ or
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4.2.9 I so far as any Encumbrance in respect of liabilities pertaining to the Demerged 
Undertaking is concerned, such Encumbrance shall without any further act, instrument or 
deed being retuired to be modified and, If so agreed, shall be extended to and shall 
operate over the assets of the Resulting Company.For the avoidance of doubt, iris hereby 
clarified that insofar as the assets comprising the Remaining Business are concerned, the 
Encumbrance, if any, over such assets relating to the liabilities pertaining to the 
Demerged Undertaking is concerned, without any further act, instrument or deed being 
required, be released and discharged from the obligations and Encumbrances relating to 
the same. Further, in o far as the assets comprised in the Demerged Undertaking are 
concerned, the Encumbrance over such assets relating to any loans, borrowings or other 
debts which are not transferred to the Resulting Company pursuant to this Scheme and 
which shall continue with the Demerged Company, shall without any further act or deed 
bereleased from such Encumbrance and shall no longer be available as security in relation 
to such liabilities; 

4.2.10 

4.2.11 

4.2.12 

42.13 

4.2.14 

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and 
specifically pertaining to Demerged Undertaking shall be treated as paid or payable by 
the Resulting Company and the Resulting Company shall be entitled to claim the credit, 
refund or adjustment for the same as may be applicable; 

Upon the Scheme becoming effective, the Demerged Company and] or the Resulting 
Company shall have the right to revise their respective financial statements, income tax 
returns, tax deducted at sore [IDS] retums and ether statutory returns along with 
prescribed forms, flings and annexures under the Tax Laws and ta claim refunds, credit 
of tax deducted at source, credit of minimum alternate tax, credit af tareign taxes paid/ 
withheld, carry forward ol tax losses, credits in respect of sales tax, value added tax, 
service tax, gcods and services tax (G) and other indirect taxes etc., and for matters 
incidental thereto, if required, to give effect to the provisions of the Scheme. ft i further 
clarified that the Resulting Company shall be entitled to claim deduction under Section 
438 of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the 
Demerged Undertaking to the extent not claimed by the Demerged Conpany; 

Subject to Clause 4 and any other provisions of the Scheme, in respect of any refund, 
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged 
Undertaking, the Demerged Company shall, if so required by the Resulting Company, 
issue notices In such tea as the Resulting Campany may deem fit and proper, stating 
that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund, benefit, 
incentive, grant or subsidy be paid or made good to or held on account of the Resulting 
Company, as the Person entitled thereto, to the end and intent that the tight of the 
Demerged Company to recover or realise the same stands transferred to the Resulting 
Company and that appropriate entries should be passed in their respective books to 
record the afaresaid changes; 

On and from the Effective Date, all cheques and other negotiable instruments and 
payment orders received or presented for encashment which are in the name of the 
Demerged Company and are in relation to or In connection with the Demerged 
Undertaking, shall be accepted by the bankers of the Resulting Company and credited to 
the atcount of Resulting Company, lf presented by Resulting Company; 

Permits, including the benefits attached thereto of the 0emerged Company, in relation 
to the Demerged Undertaking, shall subject to Applicable Law be transferred to the 
Resulting Company from the Appointed Date, without any further act instrument or deed 
and shall be appropriately mutated or endorsed by the Appropriate Authorities 
concerned therewith in favour of the Resulting Company as i! the same were originally 
given by, issued to or executed in favour f Resulting Company and the Resoling 
Company shall be bound by the terms, obligations ad duties thereunder, and the rights 
and benefits under the same shall be available to the Resulting Company to carry on the 
operations of the Demenged Undertaking withcut any hindrance, whatsoever; and 

Contracts in relation to the Demerged Undertaking, where the Demerged Company is a 
party, shall stand transferred to and vested in the Resulting Company pursuant to the 
Scheme becoming effective. The absence cf any formal amendment which may be 
required by a third party to elect such transfer and vesting shall not affect the operation 
of the foregoing sentence. The Parties shall, wherever necessary, enter into ard/ or 
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5.2

53

6.1

Sj?«OAe^

execute deeds, writings, conlirmetlons Drnovetlons lo all such contracts, If necessary. In
order to give foimal effect to the provisions of this Clause.

Witfiout prejudice to the provisions of the foregoing sub-clauses of this Clause, the Parties may
eMCUteany and a1 Instruments or documents and do all the acts, deeds and things as may be
requfred.irKludingeiecuting necessary confirmatory deeds for filing with the trademark registry
end Appropriate Authorities, filing of rtecesiary particulars and/ or modlftcationfs) of charge,
necessary applications, notices, Inbmatlons orJetlers with any Appropriate Authority or Person
lo give effect to the Scheme. The Resulting Company shall take such actions as may be necessary
and permissible to gel the assets. Permits and contracts forming part of the Demerged
Undertaking transferred and/or re^tered In its rtame.

EMPLOYEES

V/ilh effect from the Effective Date, the Resulting Company undertakes to engage, wiihmrt any
Interruption In sendee, all employees of the Demerged Company, engaged in or in relation to the
Demerged Undertaking, on the terms and conditions notlessfavourablethan thoseon which they
are engaged by the Demerged Company. The Resulting Company undertakes to continue to abide
by any agreement/ seltiement or artangement. if any, entered Into or deemed to have been
entered Into by the Demei^ed Company with any of the aloresald employees or union
representing them. The Resulting Company agrees that the services of ail such employees with
the Demerged Company prior to the demergershall be taken into account for the purposes of all
existing benefits to which the said employees may be eligible, including for the purpose of
paymem of any retrenchment compensation, leave balance, gratuity and other rellral/ terminal
benefits. The decision on whether or not an employee Is part of the Demerged Undertaking, be
decided by the Demerged Company, and sfrall be final and binding on all concerned.

Upon the Scheme coming Into effect and with effect from the Appointed Dale, employment
Information, Including personnel files (Including hiring documents, existing employment
contracts, and documents reflecting changes In an employee's position, compensation, or
benefits), payroll records, medical documents (including documimts relating to past or on-going
leaves of absence, on the Job injuries or Illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the Demerged Undertaklngand all forms,
notifications, ordersand contribution/identity cards Issued bythe concerned authorities relating
lo benefits shall be deemed to have been transferred lo the Resulting Company.

The accumulated balances, i/any, standing lo the credit ol the aforesaid employees In the existing
providenl fund and gralully fund and superannuation fund of which they are members, as the
case may be, will be transferred to such provident fund, gratuity fund and the National Pensfcm
System (KPS) nominated by the Resulting Company, as the case may be. Pending the transfer as
aforesaid, the provident fund and gratuity fund dues, as the case maybe, ofthe said employees
would be continued to be deposited In the existing provident fund and gratuity fund of the
Demerged Company, as the case maybe.

LEGAL PROCEEDINGS

With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals
proceedings, shovr cause notices, demands and legal proceedings of whatsoever nature (except
proceedings under Tax laws) by or against the Demerged Company pending and/ or arising on or
before the Appointed Dale or which may be Instituted any time thereafter artd in each ease
ffilailng to the Demerged Undertaking shall not abate or be discontinued or be In any way
prejudicially affected by reason of this Scheme or by anything contained In IhisSriieme but shall
be cont'nued and be enforced by or against the Resulting Company with effect from the
Appointed Date in the same manner and to the same extent a; would or might have been
continued and enforced by or against the Demerged Company. Except as otherwise provided
herein, the Demerged Company shall In no event be responsible or liable in relation to any sudi
legal Of other pioceetlings that stand transferred to the Resulting Company. The Resulting
Company shall be substituted In place of the Demerged Company or added as party to sudi
proceedings and shall prosecute or defend such proceedings at Its own cost, in cooperation with
the Demerged Company and the liability of the Demerged Company shall.consequently stand
nullifled.The Demerged Company shall in no event be responsible or liable In relation to any such
legal or other proceedings In relation to the Demerged Undertaking,

ihe Resulting Company undertakes to have all legal and other proceedings (except proceedings
nder Tax laws) initiated by or against the Demerged Company referred to In Clause 63 above
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5. 

5.2 

6. 

6.1 

eecute deeds, writings, confirmations or novatlons to al such contracts, IM necessary, in 
order to give formal effect to the provisions of this Clause. 

Without prejudice to the provisions of the foregoing sub-clauses cf this Cause, the Parties may 
execute any and all instruments or documents and do all the acts, deeds and things as may be 
required, including executing necessary confirmatory deeds for fling with the trademark registry 
and Appropriate Authorities, filing of necessary particulars and/ or modification[s) ot charge, 
necessary applications, notices, intimations er letters with any Appropriate Authority or Person 
to give effect to the Scheme. The Resulting Company shall take such actions as may be necessary 
and permissible to get the assets, Permits ad contracts forming part ef the Demerged 
Undertaking transferred ard/ or registered in its name. 

EMPLOYEES 

With effect from the Effective Date, the Resulting Company undertakes to eat, without any 
Interruption in service, all employees of the Demeged Company, engaged in or in relation to the 
Demerged Undertaking. on the terms and conditions not less favourable than those on which they 
are engaged by the Demerged Company. The Resulting Company undertakes to continue to abide 
by any agreement/ settlement or arrangement, if any, entered Into or deemed to have been 
entered into by the Demerged Company with an of the aforesaid employees or union 
representing them. The Resulting Company agrees that the services of all sch employees with 
the Demerged Company prior ta the demerger shat be taken into account for the purposes of all 
existing benefits to which the said employees may be eligible, including for the purpose of 
payment of any retrenchment compensation, leave balance, gratuity and ather retiral/ terminal 
benefits. The decision on whether or not an employee is part of the Demerged Undertaking. be 
decided by the Demerged Company, and shall be final and binding an all concerned. 

Upon the Scheme coming into effect and with effect from the Appointed Date, employment 
Information, including personnel fles [including hiring documents, existing employment 
contracts, and documents reflecting changes in an employee's paitian, compensation, or 
benefits], payroll records, medical documents (including documents relating to past or on-going 
leaves of absence, on the job injuries or illness, ar fitness far wark examinations), disciplinary 
records, supervisory Ales relating to the employee of the Demerged Undertaking and all forms, 
notifications, orders and contribution /identity cards issued by the concerned authorlles relating 
ta benefits shall be deemed to have been transferred to the Resulting Company. 

The accumulated balances, if any,standing to the credit of the aforesald employees ia the existing 
provident fund and gratuity fund and superannuation fund of which they are members, as the 
case may be, will be trans'erred to such provident fund, gratuity fund and the National Pension 
System (NPS] nominated tr the Resulting Company, as the case may be. Pending the transfer as 
aforesaid, the provident fund and gratuity fund dues, as the case may be, of the said employees 
would be continued to be deposited in the existing provident fund and gratuity fund of the 
pemerged Campany,as the aae maybe. 

LEGAL PROCEEDINGS 

With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals 
proceedings, shaw cause notices, demands and legal proceedings of whatsoever nature (except 
proceedings under Tax laws] by or against the Demenged Company pending and/ or arising on or 
before the Appointed Date or which may be instituted any time thereafter and in each case 
relating to the Demerged Undertaking shall not bate or be discontinued ar be in any way 
prejudicially affected by reason of this Scheme or by anything contained in this Scheme but shall 
be continued and be enforced by or against the Resulting Company with effect from the 
Appainted Date in the same manner and to the same extent as would or might have been 
continued and enforced by or agalint the Demerged Company. Except as otherwise provided 
herein, the Demenged Company hall in no event be responsible gr liable in relation to any such 
legal or other proceedings that stand transferred to the Resulting Company, The Resulting 
Company shall be substituted in place of the Demerged Company or added as party to such 
proceedings and hall prosecute or defend such proceedings at its own cost, in cooperation with 
the Demerged Campany ad the liability ct the Demerged Company shall consequently stand 
nullified. The Demerged Company shall in no event be responsible or liable in relation to any such 
legal or other proceeding in relation ta the Demerged Undertaking. 

The Resulting Company undertakes to have al legal and other proceedings {esept proceeding 
under Tar laws}initiated by or against the Demerged Campany referred to in Clause 6.1 above 

A 



6.3

IraruferfEd to (is name as soon as is reasonably practicable after the Effective Date and to fave
the same continued, prosecuted and enforced by or against the Resulting Company to the
exclusion of the Demerged Company on priority. Both the Demerged Company and/ or the
Resulting Company shad tnake relevant appBcaiions and take all steps as may be required in this
regaid. it is clarified that allTaxproceedingsin relation to ttie Demerged Undertaking foraperlod
pitor to the Appointed Date shall be enforced against the Demerged Companyand pertaining to
the perlodafterihe Appointed Date shall beenfo^agamstthe Resulting Company.

Notwithstanding anything contained herelnabove, if at any time alter the Effective Date, the
Demerged Company Is In receipt of any demand, claim, notice ana/ or is impleadcd as a party in
any proceedings before any Appropriate Authority (except proceedings under Tax laws), in each
case in rebtfon to the Demerged UndertaUng, the Demerged Company shall. In view of the
transfer and vesting ofthe Demerged UndertaWng pursuant to this Scheme, take all such steps In
the proceedings before the Appropriate Authority to replace the Demerged Company with tJ«
Resulting Company. However, If the Demerged Company is unable to getthe Resulting Company
replaced in such proceedings, the Demerged Company shaD defend the same or deal with such
demand in accordance with the advice of IhsResultirg Company and at the cost of the Resulting
Company artd the latter shall reimburse to the Demerged Company all liabilities and obligations
Incurred by the Demerged Company In respect thereof.

7- CONSIDERATION

}{l^

7J

7J

73

7.4

Immediately upon effectiveness of this Scheme and in consideration of and subject to the
proirisionsofthlsScheme, thcResuitingCompany shall, without any furiher application, act, deed,
consent, acts, instrument or deed. Issue and allot, on a proportionate basis to the shareholders
of the Demerged Company whose name Is rerorded in the register oi members and records of
the depository as members of the Demerged Company as on the Record Date, as under:

'S iHvejSuUy paU up equityshore ofMR 2/- each of the Resulting Company e/ecSted as fullypefd
up,forevery1 (One) fuRypold up eauityshore ofMR 10/-eoeh of the DemergedCompany'

The equity shares ofthe Resulting Company to be Issued pursuant to Clause 7.1 shall be referred
to as *Resultlng Company New Equity Shares'.

TheResuItIng Company New EquityShares shall bo subject to the provisions of the mernorandum
ofassociadonand articles of association ofthe Resulting Company, as the case may be, and shall
tank par! passu in M respects with any existing equity shares of Resulting Company, as the case
may be, after the Effective Date including with respect to dividend, bonus, right shares, voting
rights and other corporate benefits attached to the equltysharesofthe Resulting Company.

The issue and allotment of Resulting Company Neiv Equity Shares, is anintegral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without
requirineanyfurtheractonthepartofthe Resulting Company or the DemergedCompanyortheir
shareholders and as if the procedure laid down underthe Act and such other Applicable Uws as
may be applicable were duly com^dled with. It Is clarified that the approval of the members and
creditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall he
deemed to be their consent/ approval for the issue and aUoimeist of Resulting Company New
Equity Shares.

Subject to AppRcable laws, the Resulling Company New Equity Shares that are to be issued In
termsof this Scheme shall be issued in dematerialised form. The register ofmembers maintained
by the ResultingCompanyand/or, other relevant records, vrhetherin physical or electronic form,
maintained by the Resulling Company, the relevant depository and registrar and transfer agent
in terms ot Applicable laws shall (as deerned necessary by the Board of the Resulting Company)
be updated to reflect the issue of Resulling Company New Equity Shares In terms of this Scheme.
The sharrfwlders of the Demerged Company who hold shares in physical form, should provide
the requisite rfelails relating to his/ her/ IIS account with a depository porlicipant or other
conrirmations as may be required, to the Resulting Company, prior to the Record Date to enable
it to Issue the Resulting Company New Equity Shares.

'^owever. If no such details have Iseen provided to the Resulting Company bytheshareholders of
* ,?he Demerged Company holding shares in physical form on or before the Record Date, the
'jBesulling Company shall deal with the relevant shares In such manner as may be permissible
/Junder the Applicable law. Including by way of Issuing the corresponding shares its dematerialised
■ftsrm to a trustee nominated by the Board of Resulling Company (Trustee of Resulting
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transferred to its name as soon asis reasonably practicable after the Effective Date and to have 
the same continued, prosecuted ad enforced by or against the Resulting Company to the 
exusion of the Demerged Company on priority. Both the Demerged Company and/ or the 
Resulting Company shall make relevant applications and take all steps as may be required in this 
regard. I is clarified that all Tax proceedings in relation to the Demerged Undertaking far a period 
prior to the Appointed Date shall be enforced against the Demerged Company and pertaining to 
the period after the Appointed Date shall be enforced against the Resulting Company. 

6.3 Notwithstanding anything contained hereinabove, if at any time alter the Effective Date, the 
Demerged Company is in receipt of any demand, claim, notice an/ or is impleaded as a party in 
any proceedings before any Appropriate Authority [except proceedings under Tax laws), in each 
case in relation to the Demerged Undertaking the Demerged Company shall, in view of the 
transfer and vesting of the Demerged Undertaking pursuant to this Scheme, take all such steps in 
the proceedings before the Appropriate Authority to replace the Demerged Company with the 
Resulting Company. Hawever, if the Demerged Company is unable to get the Resulting Company 
replaced in such proceedings, the Demerged Company shall defend the same r deal with such 
demand in accordance with the advice of the Resulting Ccmpany and at the cost of the Resulting 
Company and the latter shall reimburse to the Demerged Company all liabilities and obligations 
incurred by the Demerged Company in respect thereof, 

7. CONSIDERATION 

7.1 Immediately upan effectiveness of this Scheme and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company shall, without any further application, act, deed, 
consent, acts, instrument or deed, issue and allot, an a proportionate basis to the shareholders 
of the Demerged Company whose name is recorded in the register ol members and records of 
the depository as members af the Demerged Company as on the Record Date, as under: 

"5 (Five) fully paid up equity share cf INR 2/- each of the Resulting Company credited os fully paid 
p, fer every (One) fully paid up equity shore of IR I/- each of the Demerged Company" 

The equity shares of the Resulting Company to be issued pursuant to Clause 7.1 shall be referred 
to as Resulting Company New Equity Shares". 

7.2 The Resulting Company New Equity Shares shall be subject to the provisions of the memorandum 
of association and ariles of association of the Resulting Company, as the case may be, and shall 
rank pari passu in all respects with any existing equity shares of Resulting Company, as the case 
may be, after the Effective Date including with respect to dividend, bonus, right shares, voting 
mights and other corporate benefits attached to the equity shares of the Resulting Company. 

7.3 The issue and allotment of Resulting Company New Equity Shares, is anintegral part hereof and 
shall be deemed to have been carried cut under the orders passed by the Tribunal without 
requiring any further act on the part cfthe Resulting Company or the Demerged Company or their 
shareholders and as if the procedure laid down under the Act and such other Applicable Laws as 
may be applicable were duly complied with. It ls clarified that the approval of the members and 
reditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall be 
deemed to be their corsent/ approval fr the issue and allotment of Resulting Company New 
Equity Shares. 

7.4 Subject to Applicable Laws, the Resulting Company New Equity Shares that are to be issued in 
terms of this Scheme shall be issued in dematerialised fom. The register of members maintained 
by the Resulting Company and/ or, other relevant records, whether in physical or electronic for, 
maintained by the Resulting Company, the relevant depository and registrar and transfer agent 
in terms of Applicable Laws shall (as deemed necessary by the Board of the Resulting Company) 
be updated to reflect the issue of Resulting Company New Equity Shares in terms of this Scheme. 
The shareholders of the Demerged Company who hold shares in physical form, should provide 
the requisite details relating to his/ her ts account with a depository participant or other 
confirmations as may be required, to the Resulting Company, prior to the Record Date to enable 

AN Ito issue the Resulting Company New Equity Shares, 

' ¢ • � g ,,.&,.However lf no such detallJ h3ve been provided to the Resulting Company by the shareholders of AA! Li the Demerged Company holding shares in physical form on or before the Record Date, the 
l Jl;jg Ee'esultin Company shall deal with the relevant shares in such manner as may be permissible 
'k t S'tunderthe Applicable law, including byway of issuing the corresponding shares in dematerialised 
«wterm to a trustee nominated by the Bord of Resulting Company (Trustee of Resulting 
u%is; . 
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Company") who shall hdd these shaies in irosi for the benefit of such shareholders. The shares
of ftesdiing Company held by the Trustee of Reiuldng Company for the benefit of the
shareholders shall be transferred to the respeclive shareholder once such shareholder ptovfdes
details ofhls/her/its demacaccounl to theTrusteeof Resulting Company, along with such other
documents as may be required by the Trustee ofResultingCompany. The respective shareholders
shall have all the rights of the shareholders of the Resulting Company, including the right to
receive dIvldend,volJngri^its and other corporate benefits, pending the transfer of shares from
theTrusteeof Resulting Company. AH costs and expenses incurred In this respect shall be borne
by (tesuliing Company.

In the event of there hemg any pending share transfers, whether lodged or outstanding, of any
shareholder of the Demerged Company, the Board of the Demeiged Company shall be
empowered In appropriate cases, prior to or even subsequent to the Record Date, to effectuate
sucha transfer as ifsuch changes In the registered holder were operative as on the Record Date,
in order to remove any difficulties arising to the transferor cr transferee of shares in the
Demerged Company, after effectiveness ofthis Scheme.

The flesulling Company New Equity Shares to be issued pursuant to this Scheme in respect of arty
shares ofthe Demerged Companywhich are heidinabeyanceundertheprtivislons ofSection 125
of the Act or otherwise shall pending allotment or settlement of dispute by order of Court or
otherwise, be held Inabeyance by the Resulting Company.

TOesharas tobe issued by the Resulting Company in «eu of the shares ofthe Demerged Company
held tn the unclaimed suspense account shall be Issued to a new unclaimed suspense account
created for shareholders of the Resulting Company.

In the event, the Demerged Company and/ or the Resulting Company restructure their share
capital by way of share split/ consolidation/ Issue of bonus shares during the pendency of the
Scheme, the share entitiement ratio, as per Cause 7.1 above shall be adjusted accordlnglv, to
consider the effect ofany such corporate actions.

The Resulting Companyshall apply for listing of Its equity sbareson the Slock Exchanges in terms
of and In compliance of SEBI Orcular and other relevant previsions as may be applicable. The
equity shares of the Resulting Company shall remain froien in the depository system till listing/
trading permission is given by the Stock Exchanges, further, there shall be no change In the
shareholding pattern of the Resulting Company between the Record Date and the listing of Its
shares which may affect the status of approval of the Stock Exchanges.

The Resulting Companyshall enter into such arrangements and give such eonfirmatlons and/or
undertakings as may be necessary in accordance with Applicable law for complying with the
fbrmaRtiei ofthe Stock fchanges.

a  AaOOKTlNG TREATMENT

8.1 Accounting treatment Irt the books ofthe Demerged Company;

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
Companyshall account for demerger of the Demerged Undertakingln Its books as per applicable
■accountini principles prescribedunderrelevant Indian Accounting Standards ("IND AS"). Itwould
Inter-allo Include the fallowing:

7.7

7.2

73

7ao

7J1

¥3

8.1.1 The Demerged Company shall reduce from the book value of its assets, the book valueof
the assets pertaining to the Demerged Undertaking transferred to the Resulting Company
pursuant to the Scheme.

8.1.2 The Demerged Company shall reduce from the book value of Its [iabRities (including
provisions], the book value of the liabilities (including provisions] pertaining to the

bemergedUndertakingtransfeiredtotheResulUngCompanypursuantto the Scheme.

The inter-company balances between Dettaerged Company and Resulting Company

relating to the Demerged Undertaking, If any. In the books of accounts of Dertierged
Company shall stand cancelled.

Pdiel2 Qfl7

r

Company") who hall hold these shares in trust for the benefit of such shareholders. The shares 
of Resulting Company held by the Trustee of Resulting Company for the benefit of the 
shareholders shall be transferred to the respective shareholder once such shareholder provides 
details cf his/ her/ its demat account to the Trustee of Resulting Company, along with such other 
documents as maybe required by the Trustee of Resulting Coman,The respective shareholders 
shall hae all the rights of the shareholders of the Resulting Company, induding the right to 
receive dividend, voting rights and other corporate benefits, pending the transfer of shares from 
the Truster cf Resulting Campany, All costs and expenses incurred le this respect shall be borne 
by Resulting Company. 

7.6 Itheevent of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of the Demerged Company, the Foard of the Demerged Company shall be 
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate 
such a transfer as if such changes in the registered holder were operative as on the Record Date, 
in order to remove an difficulties arising to the transferor er transferee f shares in the 
Demerged Company, after effectiveness cf this Scheme. 

7 The Resulting Company New Equity Shares to be issued puruant to this Scheme in respect of any 
shares of the Demerged Company which are held in abeyance under the provisions of Section 126 
of the At or otherwise shall pending allotment or settlement of dispute by carder of Court or 
otherwise, be held in abeyance by the Resulting Company. 

78 The sharestobeissued bythe Resulting Company in lieu of the shares af the Demerged Company 
held in the unclaimed suspense account thal be [sued to new unclaimed suspense account 
created for shareholders of the Resulting Company. 

7.9 In the event, the Demerged Company and/ or the Resulting Company restructure their share 
capital by way cf share sat/ consolidation/ issue of bonus hares during the pendency cf the 
Scheme, the share entitlement ratio, as per Clause 7.I above shall be adjusted accordingly, to 
consider the effect of any suth corporate actions. 

7.10 The Resulting Company shall apply for listing of its equity shres on the Stock Ehanges in terms 
of and in compliance c! SE8I Grulr and other relevant previsions as may be applicable. The 
equity shares of the esuling Company shall remain frozen in the depository system till listing 
trading permission is given by the Stock Exchanges. Further, there shall be no change in the 
shareholding pattern of the Resulting Company between the Record Date and the listing of its 
shares which may affect the status of pproval of the Stock bxhanges. 

7.11 The Resulting Campany shall enter into such arrangements and give such confirmations and/ or 
undertakings as may be necessary in accordance with Applicable Law for complying with the 
formalities of the Stock Bchanges. 

8. ACCOUNTING TREATMENT 
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8.1 Accounting treatment in the books of the Demerged Company: 

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demenged 
Company shall account for demenger of the Demerged Undertaking in its books as per applicable 
accounting prinlples prescribed under relevant trdian Accounting Standards ("IND AS"]. It would 
inter-alia include the fallowing: 

8.1.1 The 0emerged Company shall reduce from the boak value ofits assets, the book value of 
the assets pertaining to the Demerged Undertaking transferred to the Resulting Company 
pursuant to the Scheme. 

8.1.2 The Demerged Company shall reduce from the book value of its Ebilties {induding 
provisions), the book value of the iablities [including provisions} pertaining to the 
Demerged Undertaking transferred to the Resulting Company pursuant to the Shere, 

8.1.3 The inter-company balances between Demerged Company and Resulting Company 
relating to the Demerged Undertaking If any, In the books of account of 0emerged 
Company shall stand cancelled. 



8.1.4 The Demerged Company shell recognise the difference, ifany, between the carrving value
of assets and iiabliities of Demerged Undertaking as per Clause gj.l and CJause 8.U
above, In the statement of profit and less account.

&2 Accounting treatment In the books ofthe Resulting Company;

Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting
Company shall accountfordemergeroftheOemerged Ursdertakingln Its books as per applicable
accoimUngprinclples prescribed under relevant Indian Accounting Standards 103('INOAS103"|.
itwould !nter-olio include the following:

8.2.1 The Resulting Company shall account for the arrangement in aaordance with 'Pooling of
Interest Method' laid down by Appendbt C of INO AS 103 (Business combinations of
ehlliiei under common control).

6.2.2 The Resulting Company shall credllto Its share capital account, the aggregate face value
of the Resulting Company New Equity Shares Issued by It pursuant to Clause 7A of this
Scheme,

8.L3 Assets and llabillb'es of the Demerged Undertaking transferred to and vested In the
Resisting Company shah be recorded at thelrcarrylng values asappearirg In the books of
the Demerged Company In accordanrte with the requirements of relevant IND AS.

8,2.4 The Identity ofthe reserves shall be preserved andshall appear In the financial scatements
of the ResulUttg Comparty In the same form In whkh they appeared in the financial
statements ofthe Demerged Compaity pertaining to the Demerged Undertaking.

8J.5 The inter-company balances between Demerged Company and Resulting Company
relating to the Demerger] Undertaldng, if any, in the books of accounts of Resulting
Company shall stand cancelled.

8.2.6 The difference between bookvalueofassecs and liabilities ofthe Demerged Undertaking

as recorded by the Resulting Company after considering effect of Cause 8.2.3 and Clause
8.2.4 shall be recorded as capital reserve.

8.2.7 In ose of any differences In accounting policy between the Demerged Company and
ResuiUngCompany.thr: Impact of the same till the Appointed Date will be quantified and
adjusted to the reserves of the Resulting Company, to ensure that upon the coming Into
effect of this Scheme, the financial statements of the Resulting Company reflect the
financial poslUon on the basis ofa consistent accounting policy.

9. REORGANISATION Of AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY AND
REDUCTION AND CANCELIATION OF EXISTING EQUfTVSHARESOFTHE RESULTING COMPANY

9.1 With effect from this Scheme becoming effective and simultaneous to allotment of Resulting
Company New Equity Shares t>y the Resulting Company, the entire paid-up equity share capital,
as on Effective Date, ofthe Resulting Company held by the Demerged Company and Its nominees
('ResultlngCompany Cancelled Shares*} shall stand cancelled, extinguished andannulled and the
Issued, subscribed and paiiJ up equity capital ofthe ResuiUng Company to that effect shall stand
cancelled and reduced.

9.2 The reduction of the share capital of the Resulting Company under Sections 230 to 232 of the Act
shah be effected as an Integral part of this Scheme Itself and the Resulting Company shall not be
required to follow the process under SetSlons 66 of the Act or any other provisions of the
Appiicabte law separately.

S2 On the Effective Date, the Resulting Company shall debit its share capital account In its books of
t account with the aggregate face value of the Resulting Company Cancelled Shares.

NotwIthstandlngtherediKtlonin the equityshare capitalofthe ResultlngCompany. the Resulting
'Company shall not be required to add 'And Reduced'as sufRz to its name.

The reducb'on and eanceliatlon of the Resulting Company Cancelled Shares does not Involve any
diminution of liability of In respeciof any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment In any other forrit.

?ANy
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8.1.4 The bemerged Company shall recognise the difference, if any, between the carrying value 
of assets and liabilities ol Demerged Undertaking as per Cause 8.11 and Clause 8.1.2 
above, in the statement of profit and loss account. 

8.2 Accounting treatment in the books of the Resulting Company: 

Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting 
Company shall account for demerger of the Demerged Undertaking in its books as per applicable 
accounting principles prescribed under relevant Indian Accounting Standard 103 {"IND AS 103) 
t would inter-alio Include the following: 

82.1 The Resulting Company shall account for the arrangement in accordance with Pooling of 
interest Method' laid down by Appendix C of IND AS 103 (Business combinations of 
entities under tamman control} 

8.2.2 The Resulting Company shall credit to its share capital account, the aggregate face value 
of the Resetting Company New Equity Shates issued by it pursuant to Clause 7.1 of this 
Scheme.  

8.2.3 Asets and liabilities of the Demerged Undertaking transferred to and vested in the 
Resulting Company shall be recorded at their carrying values as appearing in the books of 
the Demerged Company in accordance with the requirements of relevant IND AS. 

8.2.4 he identity of the reserves shall be preserved and shall appear in the financial statements 
of the Resulting Company in the same form tn which they appeared in the financial 
statements cf the Demerged Company pertaining to the Demersed Undertaking. 

a.2.5 The inter-company balances between Demetged Company and Resulting Company 
relating to the Demerged Undertaking, if any, in the books of accounts of Resulting 
Company shall stand cancelled. 

8.2.6 The difference between book value of assets and liabilities of the Demerged Undertaking 
as recorded by the Resulting Company after considering effect of Clause 8.2.3 and Clause 
8.24shall be recorded as capital reserve. 

8.2.7 In case of any differences in accounting policy between the Demerged Company and 
Resulting Company, the impact of the same tll the Appointed Date will be quantified and 
adjusted to the reserves cf the Resulting Company, to ensure that upon the coming into 
effect of this Scheme, the financial statements of the Resulting Company reflect the 
financial position on the basis of a consistent accounting policy. 
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9. REORGANISATION OF AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY AND 
REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING COMPANY 

9.1 With effect from this Scheme becoming effective and simultaneous to allotment of Resulting 
Company New Equity Shares by the Resulting Company, the entire paid·up equity share capital, 
as on Effective Date, of the Resulting Company held by the Demerged Company and its nominees 
("Resulting Company Cancelled Share")shall stand cancelled, extinguished and annulled and the 
sued, subscribed and paid up equity capital of the Resulting Company to that effect shall stand 
cancelled and reduced. 

9.2 The reduction of the share capital of the Resulting Company under Sections 230 t0 232 of the At 
hall be elected as an integral part of this Scheme itself and the Resulting Company shall not be 
required to follow the process under Sections 66 of the Act or any other prvlions of the 
Applicable Law separately. 

9,3 On the Effective Date, the Resulting Company shall debit its share capital account in its books of 
account with the aggregate face value cf the Resulting Company Cancelled Shares, 
4 

Notwithstanding the reduction in the equity share capital of the Resulting Company, the Resulting 
Company shall not be required to add And Reduced' as suffix to ltsname. 

The reduction and cancellation of the Resulting Company Cancelled Shares does not involve any 
diminution of liability of In respect of any unpaid share capital or payment to any shareholder of 
any paid-up share cpital or payment in any other form 



9.6 In order to allot Resulting Company New Equity Shares, Immediately upon cancellation of the
equity share capital of the Resulting Company, the authorised share capital of the Resultirtg
Company will be reorganised from the present sum of INR 5.00.000 divided into 50,0TO equity
shares of INR10 each to INR5,00,00Odlvlded into 2,50,000 equity shares of INRZea^.

9.7 The reorganisation of the aothorisei) share capital of the Resulting Company under Sections 230
to232oftheA«$haH be effected asanintegral part of this Scheme itself.

9J It Is clarified that the approval of the members of the Resulting Company to the Scheme shall be
deemed to be their consent/ approval also to the alteration of the memorandum and srllclesol
association of the Resulting Company as may be required imderthe Act

10.

10.1

CHANCEOFNAMEOFTHEOEIHEReEO COMPANY

Upon this Scheme becoming effective, the name of the Demerged Company shall starrd changed
to 'OCCL Ventures Limited" or such other name which is available and approved by the RoC, by
simply flung the requisite forms with the Appropriate Authority, unless already effected prior to
the effectiveness of the Scheme, and no separate act, procedure, instrument or deed shall be
required to be followed undertheAct.

10.2 Consequently, subjectto ClaujelO.l above:

10J.1 Cause I ofthe memorandumof association ofthe Oemerged Company Shan withoutany
act, procedure, Instniment or deed be and stand altered, modified and amended
pursirant to SecUons 13. ̂  and other applicable provisions of the Act, and be replaced
by the following Qause:

103

'The aame ofthe CoirtponyIs OCCL Ventures Urrwied."

It is hereby clarified that, for the purposes of acts and events as mentioned In Clause 10.1 and
10^, the consent of the shareholders ofthe Demerged Company to thisSchemeshafI be deemed
to be sufficient for the purposes ofeffecting the aforementioned amendmertt and that no further
resolution under Section 13, Section 14 or any other applicable provisions of the Art, would be
required to be separat^y passed.

PARTV

CENERAITERMS& CONDITIONS

11. REMAININ6 BUSINESS OFTHEDEMERGEDCOMPANY

UJ

1L2

The Remaining Business oftheDemerged Company and all the assets. Investments, llabllitlesand
obligatloru of the Demerged Company, shall continue to belong to and be vested In and be
managed by the Demerged Company. With effect from the Effective Date, only the Dernerged
Company shall be liable to perform and discharge all (labrliUcs and obligations In relation to the
Remaining Business of the Demerged Company and the Resulting Company shall not have any
liability or obligation in relation to the Remaining Business ofthe Demerged Company.

AIMegal,T3* and/orothcrproceedings by or against the Demerged Company under any statute,
whether pending on the Effective Date or which may be inscitirted at any time thereafter, and
relating to the Remaining Business of the Demerged Company [including those relating to any
property, right, power, liability, obligation or duties of the Demerged Company In respect of the
Remaining Business of the Demerged Company} shall be continued and enforced against the
Demerged Company. The Resulting Company shall in no event be responsible or liable in relation
to any such legal. Taxor other proceedings In relailort to the Remaining Business oftheDemerged
Company.

PANy

11.3 , If the ResultlngCompanyis in receipt ofany demand, dalm, notice and/or isimpleadedssa party
! In any proceedings before any Appropriate Authority, In each case In relation to the Remaining
Businirss of the Demerged Company, the Resulting Company shall, in view'of the transfer and

i westing of the Demerged Undertaking, pursuant to this Scheme, take all such steps In the
^ 'proceedings before the Appropriate Authority to substctule the Resulting Company with the
[j 'Demerged Company. However, If the ResultlngCompanyis unable to get the Demerged Company

so substituted In such proceedings. It shall defend (he same or deal with such demand in
accordance with the advice of the Demerged Company and at the cost of the Oertrerged Company

Page 14 of 17

w

• 
• 

9.6 In order to allot Resulting Company New Equity Shares, immediately upon cancellation of the 
equity share capital of the Resulting Company, the authorised share capital of the Resulting 
Company will be reorganised from the present sum of INR S,00,00O divided into 50,000 equity 
shares of INR 10 each to 1NR 5,00,00O divided into 2,50,000 equity shares of INR2 each 

9.7 The reorganisation of the authorised share capital of the Resulting Company under Sections 230 
to 232 of the Act shall be effected as an integral part of this Scheme itreif, 

9.8 Itisclarified that the approval of the members of the Resulting Company to the Scheme shal be 
deemed to be their consent/ approval also to the alteration of the memorandum and ertiles of 
association of the Resulting Company as may be required under the Act. 

10. CHANGE OF NAME OF THE DEMERGED COMPANY 

10.1 Upon this Scheme becoming effective, the name of the Demerged Company shall stand changed 
to 'OCCL Ventures Limited' or such other name which is available and approved by the RoC, by 
simply filing the requisite farms with the Appropriate Authority, unless already effected prior to 
the effectiveness of the Scheme, and no separate act, procedure, instrument, or deed shall be 
required to be followed under the Act. 

10.2 Consequently, subject ta Clause 10.1 above: 

10.2.1 Clause of the memorandum of association of the Demerged Company shall without any 
act, procedure, instrument or deed be and stand altered, modified and amended 
pursuant ta Sections 13, 232 an other applicable provisions of the Act, and be replaced 
by the following Clause: 

Ihe name of the Company is OC Ventures Limited." 

10.3 It is herety clarified that, far the purposes of acts and events as mentioned in Clause 10.1 and 
10.2, the consent of the shareholders of the Demerged Company to this Scheme shall be deemed 
to be sufficient for the purposes of effecting the aforementioned amendment and that no further 
resolution under Sectian 13, Sectian I4 or any other applicable provisions of the Act, would be 
required to be separately passed. 

·, 
' 

PART V 

GENERAL TERMS & CONDITIONS 

11. REMAINING BUSINESS OF THE DEMERGED COMPANY 

11.1 The Remaining Business of the Demerged Company and all the assets, investments, liabilities and 
obligations of the Demerged Company, shall continue to belong to and be vested in and be 
managed by the Demerged Company. With effect from the Effective Date, only the Demetged 
Company shall be liable to perform and discharge al liabilities and obligations in relation to the 
Remaining Business of the Demerged Company and the Resulting Company shall not have any 
liability or obligation in relation to the Remaining Business of the Demerged Company. 

2 Alegal, Tax and/ or other proceedings by or against the Demerged Company under any statute, 
whether pending on the Effective Date or which may be instituted at any time thereafter, and 
relating to the Remaining Business of the Demerged Company (including those relating to any 
property, tight, power, liability, obligation or duties of the Demerged Company in respett of the 
Remaining Business of the Demerged Company} shall be continued and enforced against the 
Demerged Campany. The Resting Company shall in no event be responsible r fable in relation 
to any such legal. Tax or other proceedings in relation to the Remaining Business of the Demerged 
Cormnpany. 

11.3 ,Ifthe Resulting Company is in receipt of any demand, claim, notice and/ or isimpleaded as part 
in any proceedings before any Appropriate Authority, in each case in relation to the Remaining 
Business of the Demerged Company, the Resulting Company shall, in view of the transfer and 

vesting of the Demerged Undertaking, pursuant to this Scheme, take all such steps in the 
proceedings before the Appropriate Authority to substitute the Resulting Company with the 
Demered Company. However, if the Resulting Company ls unable to get the Demerged Company 
to substituted in such proceedings, it shall defend the same or deal with such demand in 
accordance with the advise of the Demerged Company and at the cost of the Demerged Company 



and the lasterjhall reimburse (he Resulirng Company against allllabiliHesandoMigatians Incurred
by or against the Retuln'ng Company, In respect thereof,

12. VAl!DrrYOFEXlSTIN6ft6SOllfnONS,ETC

Upon the comTng Into effect of this Scheme, the resolutions/ power of attorney executed by the
Demerged Company in relation to the Demerged Undertaklrtg. as the case may be. as considered
necessary by the Board of the Demerged Company In relation to the Demerged Undertaking that
are valid and subsisting on the Effective Dale, shall continue to be valid and subsisting and be
considered as resolutions andpower of attorney passed/executed by the Resulting Company and
ifanysuch rcsolutionshaveany monetary limits approved underthe provisions of the Act, orany
other applicable statutory provisions, then said limits as are considerednecessary by the Board
of the Demerged Company shall be added to the limits, if any, under like resolulions passed by
the ResultingCompany, and shall constitute the aggregate ofthe said limits In ResuitlngCompany.

13. DIVIDENDS

13.1 The Parties shall be entitled to declare and pay diuidends to thtir respective shareholden In the

ordlnaty courseofbusiness, whether Interim or finaL

13.2 It Is clarified that the aforesaid provisions in respectof declaration of dividends [whether Interim
or final] are eiBbling provisions only and shall not be deemed to confer any rlgfrt on any
shareholder of any ofthe Parties, as the case may be, to demand or claim or be entitled to any
dividends which, subject to the provfsJons of the Act, shad be entirely at the discretion of the
Board of respective Parties, and subject to approval, if required, of the shareholders of the
respective Parlies.

14. CONDUaof BUSINESS UPTOTHE EfFECTlVE DATE

14.2

'T rrrf^

14.1 With effect from the date of approval of the Scheme by the respective B^rd of the Parties and
up to and including the Appointed Date, the Demerged Company with respect to Demerged
Undertaking shall be deemed to leave been carrying on and sfial! carry on its business andaclfvities
and shall be deemed to have held and stood possessed of and shall hold and stand possessed of
the assets for and on account of, and In trust for the Resulting Company.

For the purpose of ̂ ving effect to the order passed under Sections 230 to 232 and other
applicable provisions of ifie Act In respect ofthis Scheme by the Tribunal, the ResultingCompany
shall, at any time pursuant to the orders approving this Scheme, be entitled to get the recordalof
the change in the legal r1ght(s) upon demerger of tiie Demerged Undertaking In accordance with
the provisions of Sections 230 to 232 of the Act. The Resulting Company shall always be deemed
to have been authotlted to execute any pleadings, applications, forms, etc., as may be requred
to remove any difficulties and facilitate and carry out any formalities or compliances as are
necessary for the implementation of this Scheme. Far the purpose of giving elfeccio the vesting
orderpas5edundefScclion232oftheAct In respect ofthis Scheme, the Resuiling Company shall
be entitled to exercise all tlghuand privileges, and be liable to pay alltaxej and charges and fulfil
ail Its obligations, in relation to or applicable to all Immovable properties, including mutation and/
or substitution of the ownership or the title to, or Interest !n the Immovable properties wWch
shall be made and duly recorded by the Appropriate Authofityiles) In favour of the Resulting
Company pursuant to the sanction of the Scheme by the Tribunal and upon the enecllveness of
this Scheme In accordance with the terms hereof, without any further act or deed to be done or
executed by the Resulting Cormpany. It Is clarified that the Resulting Company shall be entilled to
engage In sucti correspondence and make such representations, as may be necessary, for the
purposes of the aforesaid mutation and/or substitution.

IS. PROPERTY IN TRUST

Notwithstanding anything contained In this Scheme, on or after Eflective Date, until anyproperty,
asset, license, approval, pBrmis5Io^ contract, agreement and tights and benefits arising
therefrom pertairung to the Demergers Undertaking are transferred, vesterJ, recorded, effected
and/or perfected, In the records ofany Appropriate Authority, regulatory bodies, any third party,
or olhcAvise. In favour of the Resuiling Company, the Resulting Company is deemed to be
authorited to enjoy the property, asset or the rights and benefits arising from the license,
approval, cermfssion, contract or agreement asif it were the owner of thcproperty or asset eras
If It were the original party to the license, approval, permission, contract or agreement, it b
clarified that till entry b made in the records of the Appropriate Authorities and till such time as
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13. 

13.1 

13.2 

14. 

14.1 

14.2 

Upon the coring into effect of this Scheme, the resolutions/ power of attorney executed by the 
Demerged Company in relation to the Demenged Undertaking as the case maybe, as considered 
necessary by the Board of the emerged Company in relation to the Demerged Undertaking that 
are valid and subsisting on the Effective Date, shall continue to be valid ad subsisting and be 
considered as resolutions and power of attorney passed/ executed by the Resulting Company and 
if any such resolutions have any monetary limits approved under the provislans of the Act, or any 
other applicable statutory provisions, then said limits as are considered necessary by the Board 
of the Demerged Company shall be added to the limits, if any, under like resolutions passed by 
the Resulting Company, and shall constitute the aggregate of the said limits in Resulting Company. 

DIVIDENDS 

The Parties shall be entitled to declare and pay dividends to their respective shareholders in the 
ordinary coure of business, whether interim or final, 

It is drified that the aforesaid provisions in respect of declaration of dividends {whether interim 
or final) are enabling provisions only and shall rot be deemed to confer any tight on any 
shareholder of any of the Parties, as the case may be, to demand or daimn or be entitled to any 

dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the 
Board of respective Parties, and subject to approval, if required, of the shareholders of the 
respective Parties. 

CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE 

With effect from the date cf approval of the Scheme by the respective Board of the Parties and 
up to and including the Appointed Date, the Demetged Company with respect to Demerged 
Undertaking shall be deemed to have been carrying on and shall carry on its business and activities 
and shall be deemed to have held and stood possessed of and shall hold and stand possessed of 
the assets for and on account of, and in trust for the Resulting Company. 

For the purpose of giving effect to the order passed under Sections 230 to 232 and other 
applicable provisions of the Act inrespect cf this Scheme by the Tribunal, the Resulting Company 
shall, at any time pursuant to the orders approving this Scheme, be entitled to pet the recordal of 
the change in the legal right[t)upon demerger of the Demerged Undertaking in accordance with 
the provisions of Settions 23010 232 f the Act. The Resulting Company shall always be deemed 
to have been authorized to execute any pleadings, applications, forms, etc, as may be required 
to remove any difficulties and facilitate and carry out any formalities or compliances as are 
necessary for the implementation of this Scheme. Far the purpose of giving effect to the vesting 
order passed under Section 232 of the Act in respect of this Scheme, the Resulting Company shall 
be entitled to exercise all rights and privileges, and be liable to pay all taxes and charges and (uf 
all Its obligations, in relation to or applicable to all immovable properties, including mutation and/ 
or substitution of the ownership or the title to, or interest in the movable properties which 
shall be made ad duly recorded by the Appropriate Authority'es) in favour of the Resulting 
Company pursuant to the sanction of the Scheme by the Tribunal and upon the effectiveness cf 
this Scheme in accordance with the terms hereof, without any further act or deed to be done or 
executed b the Resulting Company. It is darlfied that the Resulting Company shalt be entitled to 
engage in such correspondence and make such representations, as may be necessary, for the 
purposes of the aforesaid mutation and/ or substitution. 

and the latter shall reimbure the Resulting Company against all liabilities and obligations incurred 
by or against the Resulting Company, in respect thereof, 

12. VALIDITY OF EXISTING RESOLUTIONS, ETC 
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PROPERTY IN TRUST 

Notwithstanding anything contained in this Scheme, an or after Effective Date, until any property, 
asset, license, approval, permission, contract, agreement and tights and benefits arising 
therefrom pertaining to the Demerged Undertaking re transferred, vested, recrded, effected 
and/ or perfected, in the records of any Appropriate Authority, regulatory bodies, any third party, 
er otherwise, in favour of the Resulting Company, the Resulting Campany is deemed to be 
authorized to enjoy the property, asset or the rights and benefits arising from the license, 
approval, permission, contract or agreement as if it were the owner the property or asset or as 
fit were the original party to the license, approval, permission, contact or agreement. It is 
dafied that till entry is made in the records of the Appropriate Authorities and till such time as 



lei

16J

maybe mutuallyagr«eflbylh« RejuUIng Company, the Demeriad Company will coniinuetobald
the property and/ or the asset, tenjc,perm!s5ion. approval, eomract or agreement and rights
and benefits arising therefrom, at the case may be. In trust for and on behalf of, the ftesultlng
Company.

16. FACILITATION PROVISIONS

IW Immedlatdy upon the Scheme being effective, the Demerged Company and the Resulting
Company shall enter Into agreements as may be necessary. Inter alh In relation to use of office
space, land, building, manufacturing facUiUes, infrastructure fadBUes, information technology
swdces, security personnel, trademarks and other InteBectua! property rights, len',

stivlces, etc. on sucfi terms and conditions that may be mutually agreed

Without prejudice to the generality of the foregoing Clause 16J above. Immediately upon the
Scheme being effective, the Demerged Company and the Resulting Company shall enter Into
necessary agreements whereby, the Demeiged Company shaD provide shared services viz.
accounting, ta*, human resources, legal, seoetarial, research and development etc. to the
Resulting Company on such terms and conditions that may be mutually agreed between them.

The transactions of sale and purchase of products between the Demerged Company and th«
Resulting Companyfrom the AppoiniedDateanduntil the Effective Date, shall berecordedonan
arm's length basis In their respective books of accounts.

16,4 It Is clarified that approval of the Scheme by the shareholders of the Parties under Sections 230
to 232 of the Art shall be deemed to have their approval under Section 188 and other applicable
provisions of the Act and Regulation 23 andolherapplicable regulationsofSEBILOOR Regulations
and that no separate epprovaf of the Board or audit committee or shareholders shall be retiuired
to be sought by the Parties.

It Isclarifled that all guarantees provided by (he Demerged Company In respectof the Demerged
Undertaking shall be valid and subsisting till adequate arrangements/ guarantees have been
provided in respect of the same by the Resulting Company.

APPUCATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications and pefitions under Sections 230 to 232 and other
applicable proirislons of the Act before the Tribunal, for sanctiw of this Scheme under the
provisions of the Act.

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate
Authority. If required, under any Applicable Law for such consents and approvals which the
Resulting Companymayrequire to own the assets and/or liabilities of the Demerged Undertaking,
as the case may be, and to carry on ihe business of the Deme^cd Undertaking, as the case may
be.

lEj

17.

17.1

17J

18. MODIFICATION OR AMENDMENTS TO THIS SCHEME

IBJ

18.2

-.^•fEDAS^S

The Board of the Parties may make any modtfkailons or amendments to this'Scheme at any time
and for any reason whatsoever, or which may otherwise be considered necessary, desirable or
appropriate. The Board of the Parties may coiuenl to any conditions or IlmitaUcru that the
Tribunal or any other Appropriate Authority may Impose.

For the purposes ofgivingeffert to thIsScheme, the Board of the Parties maygive such directions
Including directions forsettling any question or dilllculty that may arise and such directions shall
beblndingon all Parties as If the same were specifically Incorporated In this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (orivalved) by the relevant Parties.theScheme Is conditional uponand
subject to the following conditions precedent

19.1.1 obtaining no-objection letter from Stock Exchanges In relation to the Scheme under
Regulation 37 of Ihe SE6I LOOR Regulations;
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16.1 

16.2 

16.3 

16.5 

1. 

17.1 

18. 

18.2 

may be mutually agreed by the Resulting Company, the Demerged Company wilt continue to hold 
the property and/ ar the asset, license, permission, approval, contract or agreement and rights 
and benefits arising therefrom, as the case may be, in trust fer and on behalf of, the Resulting 
Company. 

FACILITATION PROVISIONS 

Immediately upon the Scheme being effective, the Demerged Company and the Resulting 
Campany shall enter into agreements as may be necessary, inter cli in relatin to use o ptfee 
space, land, building, manufacturing facilities, infrastructure fadlities, information technology 
services, security personnel, trademarks and other intellectual property rights, legal, 
administrative and other services, etc. on such terms and conditions that may be mutually agreed 
between them. 

Without prejudice to the generality of the foregoing Clause 16.1 above, immediately upon the 
Scheme being effective, the Demerged Company and the Resulting Company shall enter into 
necessary agreements whereby, the Demented Company shall provide shared services viz 
accounting, tax, human resources, legal, secretarial, research and development etc, to the 
Resulting Company on such terms and conditions that may be mutually agreed between ther, 

The transactions of sale and purchase of products between the Demerged Corpany and the 
Resulting Company from the Appointed Date and until the Effective Date, shall be recorded on an 
arm's length basis in their respective books of account 

It is cdafied that pproval of the Scheme by the shareholders of the Parties under Sectins 230 
to 232of the Act shall be deemed t have their approval under Section 188 and other applicable 
provisions of the Act and Regulation 23 and other applicable regulations of SEBILODR Regulatiens 
and that no separate approval of the Board or audit committee or shareholders shall be required 
to besought by the Parties. 

It ls darified that all guarantees provided by the Demerged Company hn respect of the Demerged 
Undertaking shall be valid and subsisting till adequate arrangements/ garanttes have been 
provided in respect of the same by the Resulting Company. 

APPLICATIONS/ PETITIONS TO THE TRIBUNAL 

The Parties shall make and fle all applications and petitions under Sections 230 t0 232 and other 
applicable previsions of the Act before the Tribunal, for sanction of this Scheme under the 
provisions of the Act. 

The Parties shall be entitled, pending the sanction oaf the Scheme, to apply ta any Appropriate 
Authority, iM tequired, under any Applicable Law for such consents and approvals which the 
Resulting Company may require to own the assets and/ or liabilitles of the Demerged Undertaking, 
as the case may be, and to carry on the business of the Demerged Undertaking as the case may 
be. 

MODIFICATION OR AMENDMENTS TO THIS SCHEME 

The Board bf the Parties may make any modifications or amendments to this Scheme at any time 
and for any reason whatsoever, or which may otherwise be considered necessary, desirable or 
appropriate. The Soard of the Parties may consent to any conditions er limitations that the 
Tribunal or any other Appropriate Authority may impose. 

For the purposes of giving effect to this Scheme, the Board cf the Parties may give uch directions 
including directions for settling any question or difficulty that may arise and such directions shall 
be binding on all Parties as if the same were specifically incorporated in this Scheme 

CONDITIONS PRECEDENT 

Unless otherwise decided (or waived)bythe relevant Parties,the Scheme is conditional upon and 
subject to the following conditlcns precedent: 

19.11 obtaining no-objection letter from Stock Exchanges In relation to the Scheme under 
ezultion 37 al the SE8I ODR Regulations; 

• 
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J9.L2 approval of the Scheme by >he requlshe majority of each class of shareholders and such
other classes of Persons of the Parries, as applicable or as may be required under the Act
and as may be directed by theTribunal;

19.L3 the sanctions and orders of the Tribunal, under Sections 230 to 232 of the Act being
obtained by the Parties; and

19.1.4 certified/ authenticated copies of the orders of the Tnliunal sanctioning the Scheme,
being filed with the floC having jurlsdlct'on over the Parries.

19.2 It Is hereby clarified that submission of this Scherrte to the Tribunal and to the Appropriate
Authorities for their respective apprpvais Is without prejudice to all rights. Interests, titles or
defences that the respective Parties may have under or pursuant to all AppScable Laws.

193 On the approval of this Scheme by the shareholdersand such otherclassesofPersonsofthesald
Parties, If arry, thesharcholders and elates of Personsshall also be deemed to have resolvedand
accorded all relevant consents under the Act or otherwise to the same extent applicable In
relation to the demerger, capital reduction set out in this Scheme, related matters and this
Scheme Itself.

2a WITKDRAWAlOFinilSSCHEME WO NON-RECEIPTOF APPROVALS

2ai Parties, acting Jointly, shall be at Pbercy to withdraw theScheme, anytime before the Scheme Is
effective.

302 In the event of withdrawal of the Sdieme under Clause 20.1 above, no rights and liabilities
Whatsoever shall accrue to or be incurred infer se (he Parties or their respective shareholders or
creditors or employees or anyother Person.

203 In the event of any of the requisite sanctions and approvals not being obtained on or beforesueh
date as may be agreed to by the Parties, ttris Scheme or relevant part(s) of this Scheme shall
becomenull and void and each Party shall bearand pay its respective costs, charges and expettses
for and/ or in connection with this Scheme.

21. COSTSAtfDTAXES

Ml costs, charges and expenses (including, but not limited to, any taxes and duties, registration
charges, etc.] of the Parties, respecrively in relation to carrying out, implemenimgand completing
the terms and provisionsofthis Scheme and/or Incidental to the completion ofthisScltemeshall
be paid bythe Demerged Company and/or theResuIiingCompany.
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19.1.2 approval of the Scheme by the requisite majority of each class of shareholders and such 
other classes of Persons of the Parties, as applicable or as may be required under the Act 
and as may be directed by the Tribunal; 

19.1.3 the sanctions and orders of the Tribunal, under Sections 230 t0 232 of the Act being 
obtained by the Parties; and 

19.1.4 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, 
being filed with the RoC having jurisdiction over the Parties. 

19.2 It ls hereby ctarfed that submission of this Scheme to the Tribunal and to the Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, titles or 
defences that the respective Parties may have under or pursuant ta all Applicable laws. 

19.3 Onthe approval of this Scheme by the shareholders and such other classes of Persons of the said 
Parties, if any, the shareholders and classes of Persons shall also be deemed to have resolved and 
accorded all relevant consents under the At or otherwise to the game extent applicable in 
relation to the demnerger, capital reduction set cut in this Scheme, related matters and thls 
Scheme itself. 

20. WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS 

20.1 Parties, acting Jointly, shall be at fberty to withdraw the Scheme, any time before the Scheme ls 
effective. 

20.2 In the event of withdrawal cf the Scheme under Clause 20.1 above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Partles or their respective shareholders or 
creditors or employees or any other Person. 

20.3 In the event of any of the requisite sanctions and approvals not being obtained on or before such 
date as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme shall 
become null and void and each Party shall bear and payits respective costs, charges and expenses 
for and or in connection with this Scheme. 

21. COSTS AND TAXES 

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration 
charges, etc.)of the Parties, respectively in relation to carrying out, implementing and camp'eting 
the terms and provisions of this Scheme and/ or incidental to the completion of this Scheme shall 
be pald by the Demerged Company and/ or the Resulting Company. 

................ 
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ORIENTAL CARBON & CHEMICALS LIMITED
14lh Floor, Tower-B, World Trade Tower, Plot No, C-1, Sedor-IS, Noida - 20131H, UP

Phone ;91-12O-24468S0Email;ocdndda@occlndia.com
Web^le: www.occilndia.eom

CP.{CAA)/22{AHM)2023

IN

CA.(CAA]/1(AHM]2023

Name of the Demerged
Company

Oriental Carbon & Chemicals Limited

Corporate Identification
Number (ON)

L242976J1978PLC133845

Registered Office Plot No. 30-33, Survey No. 77, Nishant Park, Nana Kapaya, District
Mundra. Kutch - 370 421, Gujarat

INDICATIVE SCHgPULE OF ASSETS PERTAINING TO THE DEMERSED UNDERTAKING (AS DEFINED

IN THE SCHEMEl INaUDES THE FOLLOWING

Registered Omce:
Plot No. 30 - 33, Suivey No. 77

int Park, Natia Kspaya,
■, Kachchh,

^,,-370415

'5L'§4297GJ1978PLC133845

4

�  All the Immorable properties of the Chemical Business, including

plant and machinery, wherever situated pertaining to the

chemical Business;

■  All the movable properties ol the Chemical Business, wherever

situated, Includlrtg all computers and accessories, software and
related data, plant and machinery, capital work in progress,

vehicles, hirniture, fixtures, office equipment, electricals,
appliances, accessories, pertaining to the Chemical Business;

�  All brands, trademarks, logos, trade and coiporate name and

Intellectual property rights exclusive to the Chemical Business;

■  All rights (including management rights towards funds and carry

rights] and licenses, ell ussigiiriienU and grants thereof, all Permits,

clearances and registrations whether under central, state or other

laws, rights (Including rights/ obligations under agreement{s)

entered Into with various persons Including independent

consultants, subsidiaries/ associate companies and other

shareholders' of such subsidiary/ associate/ Joint venture

companies, contracts, applications, letters of Intent,

memorandum of understandings or any odier contracts), rights of

commercial nature including attached goodvrii), non-disposal

undertakings, certifications and approvals, regulatory approvals,

entitlements, other licenses, consents, investments and/ or

Interest (whether vested, contingent or otherwise), cash balances,

bank accounts and bank balances, deposits, advances,

recoverables, receivables, easements, advantages, financial

itiveslnienls, fiire purchase and lease

Plants:

Plul 3 & 4 Dltuiulieta Induslrial Estate. Phase -1
Dharuhera -123106, DIstL Rewari, (Haryana)

sez Division: Survey No. l4l.Paiki ol Mouje Village Mundra
Taluks Mundra. Mundm SEZ. I. strict Kuloh, Gujarat - 370421

0E ORIENTAL CARBON & CHEMICALS LIMITED 
14th Floor, Tower-B, Wontd Trade Tower, Plot No. C-1, Sector-16, Noida - 201301, UP 

Phone : 91-120-2446850 Email : occlnoida@acclindia.com 
Website ; www.occlindia.com 

C.P.(CAA)/22(AHM)2023 

IN 

C.A.(CAA)/1(AHM)2023 

Name of the Demerged Oriental Carbon & Chemicals Limited 
Company 
Corporate Identification L24297GJ1978PLC13384S 
Number (CIN) 
Registered Office Plot No. 30-33, Survey No. 77, Nishant Park, Nana Kapaya, District 

Mundra, Kutch - 370 421, Gujarat 

INDICATIVE SCHEDULE OF ASSETS PERTAINING TO THE DEMERGED UNDERTAKING (AS DEFINED 
IN THE SCHEME]) INCLUDES THE FOLLOWING 

Plants: 
Plot 3 &4 Dharuler a Industrial Estate, Phase - 1 

Dharuhera - 123106, DistL. Reward, (Haryana) 

SEZ Division ; Survey No. 141, Paiki of Mouje Village Mundra 
T aluka Mundra, Mundra SEZ. L. strict Kutch, Gujarat - 370421 

All the Immovable properties of the Chemical Business, including 
plant and machinery, wherever situated pertaining to the 
Chemical Business; 

Al the movable properties of the Chemical Business, wherever 
situated, including all computers and accessories, software and 
related data, plant and machinery, capital work in progress, 
vehicles, furniture, fixtures, office equipment, electricals, 
appliances, accessories, pertaining to the Chemical Business; 

All brands, trademarks, logos, trade and corporate name and 
intellectual property rights exclusive to the Chemical Business; 

All rights (including management rights towards funds and carry 
rights) and licenses, all assignments and grants thereof, all ermits, 
clearances and registrations whether under central, state or other 
laws, rights (including rights/ obligations under agreement(s) 
entered into with various persons including independent 
consultants, subsidiaries/ associate companies and other 
shareholders 'of such subsidiary/ associate/ joint venture 
companies, contracts, applications, letters of intent, 
memorandum of understandings or any other contracts), rights of 
commercial nature including attached goodwill, non-disposal 
undertakings, certifications and approvals, regulatory approvals, 
entitlements, other licenses, consents, investments and/ or 
interest (whether vested, contingent or otherwise), cash balances, 
bank accounts and bank balances, deposits, advances, 
recoverables, receivables, easements, advantages, financial 

sury investments, hire purchase and lease 
Registered Office : 

N. 30-33, Survey No, 7 
nt Park, Nana Kapaya, 
a, Kachchh, 
-370415 

L24297G.J1978PLC133845 



k

\
'jl = •

: Jn .i-.ts'-tx'-'

ORIENTAL CARBON & CHEMICALS LIMITED
14lh Floor. Towers. WbtW Trade Tower, Plot No. C-1. Seclor-16. Nclda - 201301, UP

Phone: 9M2O244S850 Email: ocdnoldagocclindia.cam
Website: www.Dccjlndia.com
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Tax&edlts

arrangement, funds belonging to or proposed to be utilised fbrthe
Chemical Business, privileges, all other claims, rights and benefits,
powers and faclilHes of every kind, nature and description
whatsoever, utilities, provisions, funds, benefits ofall agreements,

contracts and arrangements and all other interests relating to the
Chemical Business;

All books, records, files, papers, govemanrx templates and process
Infbrmatlon, reards of standard operating procedures, computer
programmesalongwith thelrllcenses, manuals and backupcoples,
advertising materials, and other data and records whether In
physical or electronic form, directly or indirectly relating to the
Chemical Business;

Ml ointracts, deeds, bonds, agreements, schemes, arrangements,
distributor agreements, sub advisory arrangements and other
instruments, rights, entitlements, leases/ licenses, operation and
maintenance contracts, memorandum of understandtr^,
memorandum of agreements, memorandum of agreed points,
letters of Intent, hire and purchase agreements, tenancy rights,
equipment purchase agreement, PDA (power of attorney) and
other agreement and/ or arrangement, as amended and restated
horn time to time, whether executed with customers, suppliers,
contractors, lessors, licensors, consultants, advisors or otherwise,
which pertains to the Chemical Business;

Any and all earnest monies and/ or security deposits, or other
entitlements In connection with or relating to the Chemical
Business; and

Entire experience,credentials, paSt record and market share ofthe
Demerged Company pertaining to the Chemical Business.

• Taxes, share oftax deducted at source and minimum alternate tax

credits (including but not limited to credits In respect of sales tax,

value added tax, service tax, goods and services taig and other

indirect taxes), deferred tax benefits and other benefits in respect

ofthe Chemical Business, tax losses, If any.

For Oriental Carbon

Pranab Kwmr Mai

Company Secretary

Lmlted

.  . Rcgislored Office:
Plot No, 30 - 33, Survey No. 77

//-•/ S Nishorit Park, Nana Kapaya,
1, fMundra,Kachchh,

r'Si ,< qujarat-37Q415
•  • U'I297GJ1978PLC133B45

Prepared by

Plants:
Ploi3 &4 Oharuhera Induslrial Estate, Phase -1

Oharuhera-123106, Oislt. Rewari.lHafyana)

SEZ Ditn'slon ; Survey No. 141. Paiki of Mouje Irillage Mundra
Teluka fdundra, Mundra SEZ. t strict Kulch, Gujarat -370421

Certified to be True Cacy of fie Original

Signatiire.
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ORIENTAL CARBON & CHEMICALS LIMITED 
14t Floer, Tower-B, World Trade Tower, Plot No. C-1, Sector-16, Neida -201301, UP 

Fhone: 91-120-2446850 Email ; oclnolda@occlindia.cam 
Website ; www.odindia.com 
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arrangement, funds belonging to or proposed to be utillsed for the 
Chemical Business, privileges, all other claims, rights and benefits, 
powers and facilities of every kind, nature and description 
whatsoever, utilities, provisions, funds, benefits of all agreements, 
contracts and arrangements and all other interests relating to the 
Chemical Business; 

• 

• 

• 

All books, records, files, papers, governance templates and process 
information, records of standard operating procedures, computer 
programmes along with their licenses, manuals and backup copies, 
advertising materials, and other data and records whether in 
physical or electronic form, directly or indirectly relating to the 
Chemical Business; 

All contracts, deeds, bonds, agreements, schemes, arrangements, 
distributor agreements, sub advisory arrangements and other 
instruments, rights, entitlements, leases/ licenses, operation and 
maintenance contracts, memorandum of understanding, 
memorandum of agreements, memorandum of agreed points, 
letters of intent, hire and purchase agreements, tenancy rights, 
equipment purchase agreement, P0A (power af attorney) and 
other agreement and/ or arrangement, as amended and restated 
from time to time, whether executed with customers, suppliers, 
contractors, lessors, licensors, consultants, advisors or otherwise, 
which pertains to the Chemical Business; 

Any and all earnest monies and/ or security deposits, or other 
entitlements in connection with or relating to the Chemical 
Business; and 

Entire experience, credentials, past record and market share of the 
Demerged Company pertaining to the Chemical Business. 

• Taxes, share of taxdeducted at source and minimum alternate tax 
credits (including but not limited to credits in respect of sales tax, 
value added tax, service tax, goods and services tax, and other 
indirect taxes), deferred tax benefits and other benefits in respect 
of the Chemical Business, tax losses, if any. 

Tax Credits 
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