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ORIENTAL CARBON & CHEMICALS LIMITED
14th Floor, Tower-B, World Trade Tower, Plot No. C-1, Sector-16, Noida - 201301, UP _DIAMOND SULF_
Phone : 91-120-2446850 Emaill : occlnolda@occlindia.com
Website : www.occlindia.com

10* April 2024

To,

BSE Limited National Stock Exchange of India Limited
Sir Phiroze Jeejeebhoy Towers Exchange Plaza, 5™ Floor

Dalal Street, Fort Plot No. C-1, Block G

Mumbai — 400001 Bandra Kurla Complex, Bandra (East)
Scrip Code: 506579 Mumbai — 400051

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 intimations dated 24 May 2022, 27 March 2023 and 24 January 2023 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 the Hon’ble National Company Law Tribunal, Ahmedabad Bench
(“Hon’ble Tribunal”) vide its order dated 10 April 2024 has sanctioned the Scheme (“NCLT Final Order”).
The Company has received the authenticated copy of the NCLT Order which is attached for your ready
reference.

The Board of Directors of the Company and OCCL at their respective meetings held on 24 May 2022
approved the Scheme whereby the Appointed Date (as defined in the Scheme) of the Scheme was
defined as the Effective Date (as defined in the Scheme).

In terms of the NCLT Order, the Hon’ble NCLT has suo motu amended the said Appointed Date to be the
date of pronouncement of the NCLT Order i.e. 10 April 2024.

In view of the aforesaid, the Company is in the process of evaluating the overall impact of the aforesaid
NCLT Order and will communicate to the Stock Exchanges further course of action to be adopted.

Kindly take the above on record.

Yours faithfully,
For Oriental Carbon & Chemicals Limited
Digitally signed by
PRANAB PRANAB KUMAR MAITY

KUMAR MAITY Date: 2024.04.10

21:46:00 +05'30"

Pranab Kumar Maity
Company Secretary

Encl.: As above.

Registered Office :

Plot No. 30 - 33, Survey No. 77 Plants :
Nishant Park, Nana Kapaya, Plot 3 & 4 Dharuhera Industrial Estate, Phase - 1
Mundra, Kachchh, Dharuhera - 123106, Distt. Rewarl, (Haryana)
Gujarat -370415 SEZ Division : Survey No. 141, Palki of Mouje Village Mundra

CIN - L24297GJ1978PLC133845 Taluka Mundra, Mundra SEZ, District Kutch, Gujrat - 370421



IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
DIVISION BENCH
COURT -1
ITEM No. 303
CP(CAA)/22(AHM)2023 in
CA(CAA)/01(AHM)2023
Order under Section 230-232 of Co Act, 2013
In The Matter Of:
Oriental Carbon & Chemicals Limited ... Applicant
OCCL Limited
........ Respondent
Order delivered on: 10/04/2024
Coram:

Mr. Shammi Khan, Hon’ble Member(J)
Mr. Sameer Kakar, Hon’ble 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- -SD-

SAMEER KAKAR SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)



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 N0.30,31,32&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. 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 : Mr. Navin Pahwa, Ld. Sr. Adv. a.w. Ravi
Pahwa, Ld. Adv.
For RD : 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.
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4.1

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.

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.

15T MOTION APPLICATION — IN BRIEF

The Petitioner Company have filed the First Motion
Application vide CA(CAA) No. 1/NCLT/AHM/2023 seeking

reliefs as follows: -
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4.2

4.3

EQUuITY SECURED UNSECURED
SHAREHOLDERS | CREDITORS | CREDITORS
DEMERGED To order for | To dispense | To order for
COMPANY Meeting with Meeting
RESULTING To dispense To dispense
. NIL _
COMPANY with with

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
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Oriental Carbon & Chemicals Limited and OCCL Limited

Page 4 of 37



4.4

4.5

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.

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.

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(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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4.6

4.7

Companies have sent notice to statutory authorities and
filed affidavit regarding service of notice to the aforesaid

statutory authorities.

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’.

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
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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

ete.

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 cash flows;

(ii) provide better flexibility in accessing capital and attract

business specific partners and investors; and

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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(iii) 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, (ii) the
Registrar of Companies, Gujarat (iii) 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.
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8.

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

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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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: -

1. 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.

ii. In para 2(f) of RD’s Report it is stated that, Petitioner

Company has submitted letter dated 23.06.2023

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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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.

iv. In para 2(h) of RD’s Report it is stated that, the
Demerged Company is listed with BSE and NSE. The
letter dated 02.12.2022 issued by NSE & BSE to the
Demerged Company pursuant to the SEBI Master
Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665

date 23rd November,2021 have been submitted to
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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 Iletters
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.

vi. 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.

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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Vii.

In para 2(l) 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.

ii.

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.

In para 14(2) of ROC Report it is stated that,
Demerged Company is having Non-resident Indian

(NRI), Foreign institutional investors as shareholders.

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

Page 13 of 37



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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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.

vi. 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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8.3

Vil.

Viii.

sanctioning of the present Scheme, the Petitioner
Company shall not be absolved from any of its
statutory liabilities, in any manner.

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.

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.

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

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022
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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.

ii. 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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issued by the 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(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_I1 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
Resulting Company New Equity Shares to the

shareholders of the First Petitioner Company and
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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 payment 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
carrying 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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Viii.

First Petitioner Company and/ or the Second Petitioner
Company.

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.

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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10.

10.1

11.

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.

ACCOUNTING TREATMENT

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.

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,

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

Page 24 of 37



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:

"19. 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 SEBI Regulations;
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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."

13. 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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14.

15.

15.1

Further, so far 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.

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

OBSERVATIONS OF THIS TRIBUNAL
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

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

Page 27 of 37



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 I” 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
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 While approving the Scheme as above, it is clarified that
this order should not be construed as an order in any
way granting approval of the said loan assignments and
exemption from payment of stamp duty, taxes or any
other charges, if any, payment 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 taxmann.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

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:

“S(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,
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.

viii. 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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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
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appropriate course of action as per law for the tax

liabilities, if any.

xviii.  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 (TECHNICAL) MEMBER (JUDICIAL)

Arati/Shubhanshu-LRA
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SCHEME OF ARRANGEMENT
BETWEEN
ORIENTAL CARBON & CHEMICALS LIMITED
AND
OCCLUMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013

Proncne” T

Ho 2.
Avnex




BACKGROUND OF THE COMPANIES

Orlental Carbon & Chemlcals Limited {("Demerged 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 {inscluble sulphur, sulphuric acid and oleum)
and investments. The Demerged Company is 3 global supplier of insoluble sulphur of which about
two-third of the turnover is from exports. The manufacturing Facilities of the Demerged Company
sre located in the states of Haryana and Gujarat. The equity shares of the Cemerged Company
are listed on BSE Limited and the Natlonal Stock Exchange of India Limited.

OCCL Umited {"Resulting Company”} is a public company incorporated under the provisions of
the Act {05 defined hereinofter). The Resulting Company 15 incorporated to carry on the business
of manufacturing, sale, purchase, ete. of all type of chemicals and chemical products and providing
all services and utilitles far the same. The Resulting Company is a wholly owned subsidiary of the
Dermnerged Company.

PREAMBLE

This Scheme [as defined hereinafter) is presented under Sections 230 to 232 and other applicable
provisions of tha Act read with Section 2{19AA]) and other applicable provisians of the income Tax
Act (as defined hereinafter} and provides tor the foliowing:

{i) the demarger, transfer and vesting of the Demerged Undertaking (es.defired herzinafier)
from the Demerged Cotmpany {as defined hereinofier) into the Resulting Company (as
defined hereinafter) on a going concern basis and the conseguent issue of equity shares
by the Resulting Company; and

{iiy recrganisation of the authorised share capital of the Resulting Company and reduction
and cancellation of the axlsting paid-up share capital of the Resulting Company.

This Scheme also provides for various other matters consaquent and incidental theveto.
RATIONALE FOR THI5 SCHEME

As partof an overall strategy for the optiroum ninning, prowth and development of the businesses
of the Demerged Company, it is considered desirable and expedient to rearganise and reconsiruct
the Demerged Company by demerging its Chemical Business to the Resulting Company. This will
result in the creation of two separate rabust 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 ta initiaie trading business such as commodity trading etc.

The Scheme js expected, inter olio, to result in the following benefits:

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

(1) provide better flexibility in accessing capital and sttract business specific partners and
investors; and

iii) focused management approach for pursuing revenue growth and expansion
opportunities in the respective businesses verticals.

The proposed restructuring is in the interest of the shareholders, creditors, employees, and other
stakeholders of the Parties.

PARTS OF THIS SCHEME
This Scheme is divided inte the following parts:

PART [ deals with the definitions, share capital and date of taking effact and impiementation of
this Scheme:

PART ll deals with the demerger, transfer and vesting of the Demerged Undeartaking from the
Demerged Company into the Resulting Company on a going concern basis, the consequent issug
af equity shares by the Resulting Company and reduction and cancellation of the existing paid-up
equity share capital of the Resulting Company; and
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11

PART Il deals with the general terms and conditions that would be applicabte to this Scheme.

PART
DEFIMITIONS AND SHARE CAPITAL

DEFINITIONS

I this Scheme, unless inconsistent with the subject or contexi thereof: {i) capitalised terms
defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; (i) ali tearms
and words not defined in this Scheme shall have the meaning aseribed to them under the relevant
Applicable Law; and {ii} the following expressions shall have the meanings ascribed hereunder:

“Act’ means the Companies Act, 2013 and rules framed thereunder;

“éppalnted Date” means the Effective Date or such other date as may be decitded by the Board
of the Parties;

“Applicable Law” means any applicable zentral, provincial, lacal or other law including all
applicable provisions of all: [a] constitutions, decrees, treaties, statutes, laws {including the
common law), codes, notifications, rules, regulations, policies, puidelines, circulars, directions,
directives, ordinances or orders of any Apprapriate Authcrity, statutory authority, court, tribunal
having jurisdiction over the Parties; (k) Parmits; and (<) orders, decisions, injuactions, judgments,
awards and decrees of or agreements with any Appropriste Authority having jurisdiction over the
Parties as may ke in force from time to time;

"Appropriate Authozity” means:

{i) the government of any jurisdiction (including any centra), State, municipal or local
government or any political ar administrative subdivision thereof) and any department,
ministry, agency, instrumentality, court, central bank, commissian or other autharity
thereof;

{ii} any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalitias;

{i)  any governmental, quasi-governmental or private body or agency lawfully exercising, or
entitled to exercise, any administrative, executive, judicial, leglslative, regulatory,
licensipg, competition, tax, importing or other governmental or quasi-governmental
authority including {without lmitation), SEBI, the Tribunal; and

{iv) Stock Exchanges.

*Board” [n relation to each of the Parties, means the board of directors of such Party, and shall
include & committee of directors or any person authorlzed by the board of directors or such
commlttee of diractors duly constituted and autherized for the purposes of matters pertaining to
this Scheme or 2ny other matter relating thereto;

"Chemical Business” means the business of the Demerged Company in refation to insoluble
sulphur, acid and oleum; :

“Demerged Company™ means Orientzl Carbon & Chemicals Limited, a public company
Incorporated under the provisions of the Companies Act, 1956 and having its carperate Identity
numbes 1 24287G11578PLC133845 and registered pifice at Plat No. 30-33, Survey Na. 77, Nishant
Park, Nana Kapaya, District Mundra, Kutch - 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 shatl
include {without imitation}:

{i} all the immovable properties of the Chemicat Business, including plant and machinery,
whersver situated pertaining to the Chemical Business;

{ii) all the movable properties of the Chemical Business, wherever situated, including all
tomputers and accessories, software and related data, plant and machinery, capital work
in progress, vehicles, furniture, fixtures, office equipment, #lactricals, appliances,
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{iii)

iv)

{v}

i)

{vil)

{viil)

(ix)

%)

i)

accassorles, pertaining ta the Chemical Business;

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

afl rights {including management rights towards funds and carry rights) and licenses, ali
assignments and grants thereof, all Permits, dearances and registrations whether under
centrol, 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
tompanies, tonttacts, applications, tetters of intent, memorandum of understandings or
any other contracis), rights of commercial nature including attached goodwill, rion-
disposal undertakings, certifications and approvals, regulatory approvals, entitfements,
other licenses, consents, investments and/ or interest (whether vested, contingent ar
otherwise), taxes, share of tex deducted at source and minimum alternate tax credits
{including but not limited to credits in respect of sales tax, value added tax, service tax,
gootls and services tax, and other indirect taxes), deferved tax benefits and ather benefits
in respect of the Chemical Business, tax losses, if any, cash balances, bank accounts and
bank balances, deposits, advances, recoverables, recelvables, easements, advantages,
financial assets, treasury investments, hire purchase and lease arrangement, funds
belanging to or proposed to be utilised for the Chemical Business, privileges, all other
dlaims, rights and benefits, powers and facilities of every kind, nature and description
whatsoever, utilities, provisions, funds, benefits of all agreemants, contracts and
arrangements and all other interasts relating to the Chemical Business;

all books, recards, files, papers, governance templates and process information, records
of standard operating procedures, computer programmes along with their licenses,
manuals and backup copies, advertising matarials, and other dats and records whether in
physical or electranic form, directly or indirectty refating to the Chemical Business;

all contracts, deeds, bonds, agreements, schemes, arrangsments, distributor agreements,
sub advisory arrangements and other Instruments, rights, entitiements, feases/ licenses,
eperation and malntensnce contracts, memarandum of understanding, memorandum of
agreements, memorandum of agreed points, lelters of intent, hire and purchase
agreements, tenancy rights, equipment purchase agreement, POA {power of sttornay)
and other agreement and/ or arrangement, as amended and restated from time to time,
whether executed with customers, suppliers, contractoss, lessors, icensors, consultants,
advisors or otherwise, which pertains to the Chemical Business;

any and all earnest monies 2nd/ or security depasits, or other entitlements in connection
with ar refating to the Chemical Business;

alt employees of the Demerged Company that are determined by the Board of the
Demerged Company to be substantially engaged in, or In relation to, the Chemical
Business, on the date fmmediately preceding the Effective Dats;

altliabilities present and future, corporate guarantees issued and the contingent liabilities
pertaining to the Chemical Business, namely:

{a} the debts of the Demerged Company which arises out of the activities or
operations of the Chemical Business;

[b) sperific loans and borrowings raised, incurred and utilised by the Demerged
Company for the activities or operations pertaining to the Chemical Business; and

{c] general or multipurpose borrowings, if any, of the Demerged Company will be
apportioned basis the proportion of the value of the assets transferred a5 pant 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 matket share of the Demerged Company
pertaining to the Chemical Business;

all reserves relating to the Chemical Rusiness as identified by the Board of the Demerged
Company; and
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{xii)  all legal or other proceedings of whatsoever nature, by or against the Demerged Company
panding as on the Effective Date and relating to the Chemical Business.

It is clarified that the question of whether a specified asset or liability pertains to the Demerged
Undertaking or arises out of the activities or operations of Demerged Undertaking shall be
decided by the Board of the Demerged Company.

"Effecttve Date” means the date on which last of the conditions specified in Clause 19 {Conditions
Pracedent] of this Scheme are complied with or waived, as applicabie;

“Encumbrance” means {i) any charge, lien {statutory or other), or marigage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security intecest
securing any obligation of any Person; (i) pre-emption right, aption, right to acquire, right to set
off or other third party right or claim of any kind, inctuding any restriction on use, voting, sefling,
assigning, pledging, hypothecating, or creating a security interest in, place In trust (voting or
ntherwise), receipt of income or exercise; or {iil) any equity, assignments hypothecation, title
retention, restriction, power of sale or other type of preferential arrangements; or (v} any
agreement to create any of the abave; the term *Encumber” shall be construed accordingly;

“INR" means Indéan Rupee, the lawful currency of the Republic of India;

“Income Tax Act” means the Income-tax Act, 1961 as may be amended or supplemented from
time to time and shall incfude any statutory replacement or re-enactment thereof, read together
with ail applicable bye-laws, rules, regulatlons, orders, vrdinances, policies, directions,
supplements issued thereunder;

“Partfes” shall mean collectively the Demerged Company and the Resulting Company and “Party”
shall mean each of them, individually;

"Permits” means 3ll consents, licences, permits, certificates, permissions, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, whether governmental, statutory, regulatory or othenwise as required under
Applicable Law;

“Person” means an Individual, a partnership, a corporation, a [imited liability partnership, a
limited liability company, an associstion, a joint stock company, a trust, a joint venlure, an
unincorparated organization or an Appropriate Authority;

“Record Date” means the date to be fited by the Board of the Demerged Company, in
consultation with the Resulting Company for the purpose of determining the sharehdlders of the
Demarged Company for issue of the Resulting Company New Equity Shares, pursuant to this
Scheme;

"Remaining Business” means all of the businesses, units, divisions, undertakings, and assets and
fiabilities of the Demerged Company, other than the Demerged Undertaking;

“Resuiting Company” means OCCL Limited, a public company incarparated under the provisions
of the Act and having its corporate identity number U24302G12022PLC131360 and registered
office at Plot No. 30, 31, 32 & 33, Survey No. 77, Nishant Park, Village — Nana Kapava, District
Mundra, Kutch - 370 421, Gujarat;

"Rof" means the Registrar of Companies having jurisdiction over the Parties;
“Scheme” means this scheme of arrangement, with or without any modification(s);
“$EB)” means the Securities and Exchange Board of indla;

“SEBI Clrcular” means the circular issued by the SEBI, being SE8 Master Circular No. SEBI/HD
JCFD/DILASCIR/P/2021 /0000000665 dated November 23, 2021, and any amendments thereof,
modifications Jssued pursuant to Reguwlations 11, 37 and 94 of the SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015;

“SEBI LODR Regulations™ means SEBI [Listing Obllgations and Disclosure Requirements)
Regulations, 2015, and any amendments thereof;

“Stock Exchanges” means 85E Limited and National Stock Exchange of India Limited, collectively:
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“Taxation” or “Tax” or “Texes” 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 payments
In respect of or on account of tax, whether by way of deduction or collection at source, advance
tax, minkmum alternate tax or atherwise or attributable directly or primarily to the Parties or any
other Person and all penalties, charges, costs and interast relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including but
not limited to the income-tax, wealth tax, sales tax / value added tax, service tax, goods and
services tax, excise duty, custorms duty oF any other levy of simllar nature; and

*Trlbunal” means the jurisdiztional bench of the Hon'ble National Company Law Tribunal having
Jurisdiction over the Parties.

In this Scheme, unless the context othenwise requires;
1.2.1 words denoting the singular shall include the plural and vice versa;

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

123  thewaords “include” and “including” are to be construed without limitation.
SHARE CAPITAL

The share capital of the Demerged Company as on 24 May 2022 is as follows:

Authorised share capital

1,49,90,000 equity shares of INR 10 cach . 14,59,00,000
1,000 redeemable cumulative preferance shares of INR 100 each 1,00,000
each

Total 15,00,00,000|
ssued, subseribed and fully paid up capital '
9%,90,092 equity shares of INR 20 each 9,99,00,920
Total 8,89,00,920

The share capital of the Resuiting Company as on 24 May 2022 is as follows:

thﬂsed share capital

50,000 equity shares of INR 10 each ' 5,00,000
Total 5,00,000
Issued, subscribed and pald up capleal

10,000 equiiy shares of INR 10 each 1,00,000
Total 1,00,000

The entire equity share capital of the Resuting Company is held by the Demerged Company along
with its nominees.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme set out herein in its present form or with any modification{s) made under Clause 18
of this Schame, shall become operative from the Effective Date and effective from the Appointed
Date,
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4.2

PART I
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 provisions of this Stheme and pursvant to Sections 230 10 232 and other applicsble
provisions of the Act and Section 2{19AA) of the Income Tax Act, the Demerged Undertaking shalk,
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, 50 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
tha manner pravided in this Scheme.

This Scheme complies with the definition of “demerger” as per Section 2(1944) and other
applicable provisions of the Income Tax Act. Subject to approval hy the Board of the Parties, if any
terms of this Scheme are found to be or interpreted to be inconsistent with provisions of the
Income Tax Act, then this $cheme shall stand modified o be in accordance with afaresaid
provisians of the Income Tax Act,

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfar
and vesting of assets and lisbilities forming part of the Demerged Undertaking under this Scheme,
I5 a5 follows:

4.2.1  Inrespect of such 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 of commercial nature including attached goodwill, title,
interest, fabels and brand registrations, domain names, copyrights, trademarks and all
such other industeial and intellectus! property rights of whatsoever nature) or are
otherwise capgble of transfer by delivery or possession or by endorsement, shall stand
transferred upon coming into effect of this Schermne and shall, izso 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 of the same. The
vesting pursuznt to this sub-clause shall be deemed to have occurred by physical or
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 Clsuse 4.2.3 below, with respect to the assets forming part of the Demerged
Lnderiaking other than those raferred to in Clause 4.2.1 abave, including all rights, title
and Tnterests in the agreements (including agreements for Jease or license of the
properties), investments in shares, mutwal funds, bonds and any ather securities, sundey
debtars, claims from customers or otherwite, ouistanding 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 Apprapriate Authority, customers and other Persons, whether oF not the
same I5 held in the name of the Demarged 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 operation of law as transmission In favour of the Resclting Company. With regard to
the licenses of the propertles, the Resulting Company will enter Into novation
agraements, if it is 50 required;

4,23  Inrespact of such of the assets and properties forming part of the Demerged Undertaking
which are immovable in nature, whether or not included in the books af 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 canveyance being required ta be done or exacuted by the Demergad
Company and{ or the Resulting Campany;

424  For the avoldance of doubt and without prejudice to the generality of Clause 4.2.3 above
and Clause 4.2.5 below, it is clarified that, with respect to the immovabile properties
forming part of the Demerged Undertaking in the nature of fand and buildings, the
Demerged Company and/ or the Resulting Company shall register the true eopy of the
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4.26

4.2.8

orders of the Tribunal approving the Scheme with the offices of the relevant Sub-registrar
of Assurances ar similar registering authority baving jurisdiction over the location of such
immovable property and shall also execute and register, as required, such other
documents as may be necassary in this regard. For the avoidance of doubt, it is clarified
that any document executed pursuant to this Clause 4.2.4 or Clause 4.2.5 below will be
for the limited purpose of mesting regulatory requirements and shall not be desmed to
be a document under which the teansfer of any property of the Demerged Company takes
place and the assets and liabilities forming pact of the Demergad Undertaking shall be
transferved solely pursuant to and in terms of this Scheme and the order of the Tribunal
sanctioning this Scheme;

Nowwithstanding anything contained in this Scheme, with respect to the immovable
praperties forming part of the Demarged Lindertaking in the nature of land and bulldings
situated in states other than the state of Gujarat, whether owned or leased, for the
purpose of, inter afia, payment of stamp duty and vesting in the Resulting Company, if the
Resufting Cornpany so decldes, the Demerged Company and/ or the Resulting Company,
whether before or after the Effective Date, may execute and register &or cause to he
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 propertles, only for the purposes of the payment of
stamp duty {if required under Applicable Law}, shall be deemed to be conveyed at a valye
detertnined by the relevant authorities i accordance with the applicable circte 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 af the Scheme and with effect from the Appointed Date, alf debts,
lizbilities, contingent Wabilities, present or future, dukies and obligatians, secured of
unsecured, whether known or unknown, including tontingent/ potentizl Tax [abilities 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 of the Resulting Company and the
Reswiting Company shall undertake to meet, discharge and satisfy the same in terms of
their respective terms and conditions, if any. For the avaidance of doubt, it is clarified that
it shall nat be necessary to obtain the consent of any third party or other person whois 3
parly to any contract or arrangament by virtue of which such debts, liabilities, duties and
abligations have arisen in order to give effect to the provisians of this Clause, 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
Demerged 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 withaut being obliged 16, 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, losn, advance, debenture or deposit, contracts or
pofities relating to the Demerged Undertaking stands transferred to and vested in the
Resulting Company and that appropriate maodification should be made in thair respective
books/ records to reftect the aforesaid changes;

Unless otherwise agreed to batween the Board of the Parties, the vesting of all tha assets
of the Demerged Comparny forming part of the Demerged Undertaking, as aforesald, shall
be subject ko the Encumbrances, if any, over or in respect of any of the assets or any pact
thereof, provided however that such Encumbrances shall be confined only 1o the relevant
assets fomtiing part of the Demerged Undentaking of the Demerged Company ar part
theraof on or pver which they are subsisting on and vesting of such assetsin the Resulting
Company and no such Encumbrances shall extend aver or apply 1o any other assetfs) of
Resulting Company, Any reference in any security documents or arrangements {to which
Demerged Company is a party) related to any assets of 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 ssset(s) of Resulting Company. Similarly, Resulting Company
shall not be raquired to create any additional security over assets vestad under this
Scheme for any loans, deposits or ather financial assistance already availed off to be
availed of by it, and the Encumbrances in respect of such indebtedness of the Demerged
Company shall not extend or be deemed to extend or apply to the assets so vested:
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4.2.10

4211

4.2.12

4213

4.2.14

4.2.15

In 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 required to be modified and, if 5o agreed, shall be extended to and shall
operate over the assets of the Resulting Company. For the svoidance of doubt, it is hereby
clarified thatin so far 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 so far as the assets comprised in the Demerged Undertaking are
concerned, the Encumbrance over such assets relating to any laans, borrawings or other
debts which are not transterred ta the Resulting Cornpany pursuant to this Scheme and
which shall cantinue with the Demerged Company, shall without any further act or deed
be refeased from such Encumbrance and shall no longer be available as security fn refation
to such liabilities;

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specificalty pertaining to Demerged Undertaking shall be treated as paid or payable by
the Rasulting Company and the Resuiting Company shall be entitled to claim the credit,
refund or adjustrnent for the same as may be applicabla;

Upon the Stheme becoming effective, the Demerged Company and/ or the flesulting
Company shall have the right to revise their respective financial statements, income tax
returns, Wx deducted at source [TDS] returns and other statutory returns along with
preseribed forms, filings and annexures under the Tax Laws and ta claim refunds, credit
of tax deducted at source, credit of minimum alternate tax, credit of foreign taxes paid /
withheld, carry forward af tax losses, credits in respect of sales tax, value added tax,
service tax, goods and services tax (G57) and other indirect taxes etc., and for matters
incidental theretq, if required, to give effect ta the provisions of the Scheme. 1t s further
clarified that the Resulting Company shall be entitled ta claim deduction under Section
43B 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 Company;

Subject to Clause 4 and any other provisiens of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking, the Demarged Company shall, if se required by the Resulting Company,
issue notices In such form as the Resulting Company may deem fit and proper, stating
that pursuant to the Tribunal having sanctloned this Scherne, the relevant refund, benefit,
incentive, grant or subsidy be paid or made good ko or held on account of the Resulting
Company, as the Person entitled therete, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transferred to the Resulting
Company and that appropriate entries should be passed in thelr respective backs to
record the aforesald changes;

On and from the Effective Date, all cheques and other negotiable instruments snd
payment orders received ar presented for encashment which are in the name of the
Demerged Company and are in relation to or b connection with the Demerged
Undertzking. shall be accepted by the barkers of the Resulting Company and cradited to
the account of Resulting Company, if presented by Resulting Company;

Permits, including the benefits attached thereto of the Demerged 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 if tha 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 therednder, and the rights
and benefits under the same shall be available to the Resulting Company to carry on tha
operations of the Demerged Undertaking without any hindrance, whatsoever; and

Contracts in relation to the Demerged Undertaking, where the Demerged Company is a
party, shall stdnd transferred to and vested in the Resulting Company pursuant to the
Scheme bacoming effective. The absence of any formal smendment which may be
required by a third party to effect such transfer and vesting shall not affect the operation
of the foregoing sentence. The Partles shall, wherever necessary, enter into and/ or
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51

5.2

8.3

6.1

6.2

execute deeds, writings, confirmations or novations to ail such contracts, if necessary, in
order to give formal effect to the provisions of this Clause,

Without prejudice to the provisions of the foregoing sub-clauses of this Clause, 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 filing with the trademark registry
and Appropriate Authorities, filing of necessary particulars and/ or modlfication(s) of charge,
necessary applications, notices, intimations or lettars with any Apprapriate Authority or Person
to give effect to the Stheme. The Resuiting Company shall take such actions as may be necessary
and permissible to get the assets, Permits and contracts forming part of the Demerged
Undertaking transferred and/ or registared in its name.

EMPLOYEES

With effect from the Elfective Date, the Rasulting Company undertakes to engage, without any
Interruption in service, all employees of the Demerged Company, engaged in or in relation to the
Dernerged Undertaking, on the terms and conditions notless favourabile than those on which they
are engaged by the Demergad Company. The Resulting Company undertakes ta continue to abida
by any agreementy settfement or arrangement, if any, entered Into or deemed to have been
entered inta by the Demerged Company with any of the aforesaid employees or union
representing them. The Resulting Company agrees that the services of all sich employees with
the Demerged Company prior to the demerger shall be taken into account for the purposes of all
existing benefits te which the said employees may be eligible, including for the purpose of
payment of any retrenchment compensation, teave balance, gratuity and other retiral/ terminal
benafits. 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 on all concerned,

Upon the Scheme caming into effect and with effect from the Appointed Date, employment
information, including personnel files {including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position, compensation, of
benefits), payroll records, medical documents {inctuding documents relating to past or on-going
leaves of absence, on the job injuries or illness, or fitness for wark examinations), disciplinary
records, supervisory files relating to the employees of the Demerged Undertaking and all forims,
notfications, orders and contribution / identity tards issued by the cancerned authorhtles relating
to benefits shall he deamed to have been transferred to the Resulting Company.

The accumulated balances, if any, standing to the credit of the aforesaid employees in the existing
provident fund and gratuity fund and superannuation fund of which thay are members, as the
case may be, will be transfarred to su¢h providant fund, gratuity fund and the National Pension
Systern {NPS) nominated by the Resulting Campany, 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
Demerged Company, as the ¢ase maybe.

LEGAL PROCEEDINGS

with effect from the Effective Date, 2ll suits, aclions, administrative proceedings, tribunals
proceedings, show tause notices, demands and legal proceedings of whatsoever nature {except
proceedings under Tax laws) by or against the Demerged Campany pending and/ or arising oa of
before the Appointed Date or which may be instituted any time thereafter and in each case
refating 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 this Scheme but shail
be continued and be enforced by or against the Resulting Company with effect from the
Appainted Date in the same mannar and to the same extent as would or might have been
continued and eniorced by or agalnst the Demerged Company. Except as otherwise provided
herein, the Demerged Company shall in no event be responsible or lisble in refation to any such
Jegal or other procezdings 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 shall prosecute or defend such proceedings at its own cost, in cooperation with
the Demerged Company and the liabllity of the Demerged Company shall consequently stand
nultified. The Demerged Company shaltin ne event be responsible or liable in relation to any such
legzl or other proceedings in relation to the Demerged Undertaking.

The Resulting Company undertakes ta have all [egal and other proceedings {except proceadings
under Tax laws) initiated by or against the Demerged Company referred to in Clause 6,1 above

Page 10 5f17




6.3

71

7.2

73

74

75

transferted to jts name as soon as is reasonably practicable after the Effective Date and ta have
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 shall make relevant applications and take all steps as may be required in this
regard. itis clarified that all Tax proceedings in relation to the Demerged Undertaking fora 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.

Notwithstanding anything contained hereinabaove, if at any time after the Effective Date, the
Demerged Cornpany is Jn receipt of any demand, claim, nofice ang/ or Is impleaded a5 2 partyin
any proceedings before any Appropriate Authority (except proceedings under Tax Jaws), 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 stepsin
the proceedings before the Appropriate Authority to replace the Demerged Company with the
Resulting Company. However, if the Demerged Company is unable to get the Resulting Company
replaced in such proceedings, the Demerged Company shall defend the same or deal with such
demand in accordance with the advice of the Resulting Company snd at the cost of the Resulting
Company and the latter shall reimburse to the Demerged Company all lisbilities and obligations
incurred by the Demerged Company in respect thareof.

CONSIDERATION

Immediately upon effectiveness of this Scheme and in consideration of and subject to the
provisions of this Scherne, the Resulting Company shall, without any further application, act, deed,
consent, acts, Instrument or deed, issue and allot, an a proportionate basis ta the sharehalders
of the Demerged Company whose name is recorded in the register of members and records of
the depository as members of the Demerged Campany as on the Record Date, as under:

*5 {Five) fully paid up equity share of INR 2/- eoch of the Resifting Company credited os fully paid
up, for every 1 {One) fully paid up equity share of INR 10/- each of the Demerged Company”

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

The Resulting Company New Equity Shares shall be subject 10 the provisions of the memorandum
of association and articles of association of tha Resulting Company, as the case may be, and shall
tank pari possu in Bll respects with any existing equity shares of Rasulting Company, a3 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 equity shares of the Resulting Cornpany.

The issue and alloiment of Resulting Company New Equity Shares, is an integral part hersof and
shall be deemed te have been carried out under the orders passed by the Tribunal withewt
requiring any further acton the part of the Resulting Company ¢r the Demerged Company or their
shareholders and as if the procedure Yaid down under the Act and such other Applicable Laws as
may be applicable were duty complied with. It is darified that the approval of the members and
creditors of the Resulting Cormpany and/ or the Cermerged Company to this Scheme, shall he
deemed 1o be their consent/ approval for the issue and allotment of Resulting Company New
Equity Shares.

Subject to Applicable Laws, the Rasulting Company New Equity Shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. The register of members maintained
by the Resulting Company andyf or, other retevant records, whether in physical or electronic form,
maintzinad by the Resulting Company, the relevant depository and registrar and transfer agent
in terms of Applicable Laws shall {25 deemed necessary by the Board of the Resufting Company)
be updated to reflect the issue of Resulting Company New Equity Shares in terms of this Scheme.
The sharehotders of the Demerged Company who hold shares in physical form, should provide
the requisite detalls refating to his/ her/ its account with a depository participant or other
confirmations as eay be required, to the Resulting Company, priar to the Record Date to enable
it to issue the Resulting Company New Equity Shares.

However, if no such details have been provided to the Rasulting Company by the sharehalders of
the Demerged Company holding shares in physical form on or before the Record Date, the
Resulting Company shall deal with the relevant shares in such manner as may be permissible
under the Applicable Law, including by way of issuing the corresponding shares in dematerialised
form to 3 trustee nominated by the Board of Resuliing Company (“Trustes of Resulting
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7.7

7.8

7.9

719

7.11

a1

Company”) who shall 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
sharehalders shall be transferred to the respective shareholder once such shareholder provides
detalls of his/ her/its demat account to the Trustee of Resulting Company, 2lang with such other
documents as may be required by the Trustee of Resulting Company, The respective shareholders
shall have all the rights of the shareholders of the Resulting Company, including the right to
veceive dividend, voting rights and other corporate benefits, pending the transfer of shares from
the Trustee of Resulting Campany. Al casts and expenses incurred In this respect shall be borne
by Resulting Company.

in the event of there being any pending share transfers, whether lodged or outstanding, of any
shargholder of the Demerged Company, the Beard of the Demerged Company shall be
empewered in appropriate casas, 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 any difficulties arizing to the transferor or transferee of shares in the
Demerged Company, after effactiveness of this Scheme.

The Resulting Company New Equity Shares to be issued pursuant to this Schemeain respectofany
shares of the Demerged Company which are held in abeyance bnder the provisions of Section 126
of the Act or otherwise shall pending allotment or settlement of dispute by order of Court or
otherwise, be held in abeyance by tha Resulting Company.

The shares to he issued by the Resulting Company in fiew of the shares of the Demarged Company
held in the unclaimed suspense account shall be issued to 2 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
Schemg, the share entitlement ratio, a5 per Clause 7.1 above shall be adjusted accordingly, to
consider the eifect of any such corporate actions. :

The Resulting Company shall apply for listing of its equity shares on the Stock Exthanges in terms
of and In compliance of SEBI Circular and other relevant provisions as may be applicabie. The
equity shares of the Resulting Company shall remain frozen in the depository system till listing/
trading permission is given by the Stock Exchanges. Furthar, 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 Company shall enter into such arrangements and give such confirmations andf or
undertakings as may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges.

ACCOUNTING TREATMENT
Accounting treatmant in the books of the Demerged Company:

Upon the Scheme betoming effective and with effect from the Appointed Date, the Demerged
Company shall account for demarger of the Demerged Undertaking in its books as per applicable
accounting principles prescribed under relevant indian Accounfing Standards {“IND AS“). It would
inter-affo include the following:

8.1.1 7he Damerged Company shall reduce from the back value of its assets, the book value of
the assets partaining to the Demerged Undertaking transferred to the Resulting Company

pursuant to the Scheme.

£1.2 The Demerged Company shall reduce from the book value of its liabilities (including
provisions), the book value of the habillities {including provisions) pertaining to the
Demerged Undertaking transferred to the Resulting Company pursuant to the Scheme,

8.1.3 The inter-company balances between Demerged Company and Resulting Company
relating to the Demerged Undertaking, if any, In the books of accounts of Demerged
Company shall stand cancelled.
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9.1

g2

9.3

2.4

3.5

814 The Demerged Company shall recognise the difference, if any, between the carrying value
of assets and liabilities of Demerged Undertaking as per Clause 8.1.1 and Clause §.1.2
above, in the statement of profit and loss account.

Accounting treatrment in the baoks of the Resulting Company:

Upon the Scheme becoming effective and with effect from the Appointad Date, the Resulting
Company shall account for demerger of the Demarged Undertaking in its books as per applicable
accounting principles prescribed under relevant Indian Accounting Standards 103 {“IND AS 163”).
It weould inter-afia include the following:

8.21 The Resulting Company shall account for the arrangement in accordance with ‘Fooling of
Interest Method’ faid down by Appendix C of IND AS 103 (Business combinations of
entities under common contral).

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

8.23 Assets and liabilites of the Demerged Undertaking transferred 1o 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.

8.24 Theidentity of the reserves shall be preserved and shall appear in the financial statements
of the Resulting Company in the same form in which they appeared in the financial
statements of the bemerged Company pertaining to the Demerged Undertaking.

825 The inter-company balances between Demerged Company snd Resulting Company
velating to the Demerged Undertaking, if any, in the books of accounts of Resulting
Company shail stand cancelled.

2.26 The difference between boak value of assets and Jiahbilities of the Demerged Undertaking
as recorded by the Resulting Company after considering effect of Clause 8.2.3 and Clause
8.2.4 shall be recorded as capital reserve,

8.2.7 In cose of any diiferences in accounting policy between the Demesged Company and
Resulting Company, the impact of the same till the Appuinted Cate will be guantified and
adjusted to the reserves of the Resulting Company, 1o ensurz that upon the coming inte
effect of this Scheme, the financial statements of the Resulting Company reflect the
financial position on thea basis of a consistent accounting policy.

REORGANISATION OF AUTHORISED SHARE TAPITAL OF THE RESULTING COMPANY AND
REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING COMPANY

With effect from this Scheme kecoming effective and simultanecus to sllotment of Resulting
Company New Equity Shares by the Resulting Company, the entire paid-up equity share capital,
25 on Effective Biate, of the Resulting Company held by the Demerged Company and its nominees
{"Resulting Company Cancelled Shares”) shall stand cancelled, extinguished and annulled and the
issued, subscribed and paid up equity capital of the Resulting Cempany to that effect shall stand
cancelied and reduced.

The reduction of the share capital of the Resulting Company under Sections 230 to 232 of the Act
shall be effected as an integral part of this Scheme itself and the Resulting Company shall not be
required to follaw the process under Sections 66 of the Act or any ather provisions of the
Applicable Law separately. .

On the Effective Date, the Resulting Company shall debit its share capital account in its books of
account with the aggregate face value of the Resulting Company Lancelled Shares,

Notwithstanding the redusction in the equity share capital of the Resulting Company, the Resulting
Company shall not be required to add ‘And Reduced” as suffix to its name.

The reduction and tancellation of the Resulting Company Cancelled Shares does not invalve any
diminution of liability of In respect of any unpaid share capital or payment to any shareholder of
any pald-up share capital or payment in any other form.
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It order to allot Resulting Company New Equity Shares, immediately upon cancellation of the
equity share capital of the Resuiting Company, the authorised share capital of the Resulting
Company wil! be reorganised from the present sum of INR 5,00,000 divided into 50,000 equity
shares of INR 10 each to INR 5,00,000 divided into 2,50,000 equity shares of INR 2 each.

The reosganisation of the authorised share capital of the Resulting Company under Sections 230
10 232 of the Act shall be effected 25 anintegral part of this Schems itself.

It is clarified that the approval of the members of the Resulting Company to the Scheme shall be
deemed ta be their consent/ approval also to the altaration of the memorandumn and articles of
assaciation of the Resulting Company as may be required under the Act.

CHANGE OF NAME OF THE DEMERGED COMPANY

Upon this Scheme becoming effective, the name of the Demerged Company shall stand changed
to “DCCL Ventures Limited’ or such other name which is available and approved by the Rac, by
simply filing the requisite forms with the Appropriate Authority, unless already effected prior 1o
the effactiveness of the Scheme, and no separate act, procedure, instrument, or deed shall be
required to be followed unider the Act,

Consequently, subject to Clause 10.1 above:

10.21 tlause | of the memorsndum of assaciation of the Demerged Company shall without any
act, procedure, instrument or deed be and stand altered, modified and smended
pursuant to Sections 13, 232 and other applicable provisians of the Act, and be replaced
by the followlng Clavse:

"The nome of the Company is OCCL Ventures Limited.”

Itis hereby clarified that, for the purposes of acts and events as mentioned in Clause 10.1 and
10.2, the consent of the shareholders of the Demerged Cornpany to this Scheme shall be deemed
to be sufficient for the purposes of effecting the aforamentioned amendment and that no further
resclution under Section 13, Saction 14 or any other applicable provisions of the Act, would be
required to be separately passed,

PART V
GENERAL TERMS & CONDITIONS
REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the Demerged Company and all the assets, investments, liabilities and
¢bligations of the Demerged Company, shall continue 1o belong to and be vested in and be
managed by the Demerged Company. With effect from the Effective Date, only the Demerged
Company shall be liable to perform and discharge all fiabilities and obligations in relation to the
Remaining Business of the Demetged Company and the Resuiting Company shall not have any
[tability or ebligation in relation to the Remaining Business of the Demerged Company,

All legal, Tax and/ or other proceedings by or against the Demerged Company under any statute,
whether pending on the Effective Date or which may be jnstituted at any time thereafter, and
relating to the Remaining Business of the Demerged Company {including those relating to any
property, sight, power, liability, obligation or duties of the Demerged Company in respect of the
Remaining Business of the Demerged Company] shall be coptinued and erforced against the
Demerged Company. The Resulting Company shall in no event be responsible or liable in relation
to any such legal, Tax or other proceedings in relztion to the Remaining Business of the Demerged

Company.

if the Resulting Company is in receipt of any demand, dlaim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation ta 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
Demerged Comgany. However, if the Resulting Company Is unable to get the Demerged Company
50 substituted in such proceedings, it shall defend the same or deal with such demand in
aceordance with the advice of the Demerged Company 2nd at the cast of the Demerged Company
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and the latter shall reimburse the Resulting Company against all liabilities and obligations incurred
by or against the Resufting Company, in respect thereaf.

VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upan the coming into effect of this Schema, the resalutions/ pawer of attorney executed by the
Demerged Commpany in relation to the Demerged Undertaking, 35 the case may be, as considered
necessary by the Board of the Demerged Company in refation to the Demerged Undertaking that
are valid and subsisting on the Effective Date, shall continue to be valid and 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 provisions of the Act, orany
other applicable statutory provisions, then said limits as are tonsidered necessary by the Board
of the Demerged Company shall be added te the limits, if any, under like resolutions passed by
the Resulting Company, and shall constituts the aggregate of the said limitsin Rasulting Company.

DIVIDENDS

The Parties shall be entitled to declare and pay dividends to their respective sharebalders in the
ardinary course of business, whether interim or final,

It is clarified that the aforesaid provisions in respect of declaration of dividends [whether interim
or fingl} are enabling provisions only and shall pot be deemed to confer any right on any
shareholder of any of the Parties, as the case may be, to demand or ¢laim or be entitled to any
dividends which, subject to the provistons of the Act, shall be eatirely st the discretion of the
Board of respective Parties, and subject to zpproval, i required, of the sharehofders of the
respactive Parties.

CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

With effect from the date of approval of the Scheme by the respective Board of the Parties and
up te and including the Appointed Date, the Demerged Company with respect to Demerged
Undertaking shall be deemed ta have bean canrying on and shall ¢arry o 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 in respect of this Scheme by the Tribunal, the Resulting Company
shall, at any time pursuant to the orders appraving this Scheme, be entitled to pet the recordal of
the change In the legal rightis) upon demerger of the Demerged Undertaking in accordance with
the provisions of Sections 230 to 232 of the Act. The Resulting Company shall always be deemed
to have heen authorized to execute any gleadings, applications, forms, eic., as may be raquired
to remove any difficulties and facilitate and carry out any formalities or compliances as are
necessary for the implementation of this Scheme. For the purpose of glving effect to the vesting
order passed under Section 232 of the Act in respect of this Scheme, the Resilting Company shall
be entitied 1o exercise all rights and privifeges, and be Jiable to pay all taxes and charges and fulfil
allits abligations, in relation to or applicable to alt immovable properties, including mutation and/
or substitution of the ownership or the title to, or interest in the Immovable properties which
shall be made and duly recorded by the Appropriate Authority(ies) in favour of the Resulting
Company pursuant 1o the sanction of the Scheme by the Tribunal and upen the effectiveness of
this Scheme in accordante with the terms hereof, without any further act or deed to be done or
executed by the Resulting Company. It is darified that the Resulting Company shatl be entitied to
engage in such correspondence and make such representations, as may be necessary, for the
purposes of the aforesaid mutation and/f or substitution.

PROPERTY IN TRUST

Notwithstanding anything contained in this Schame, on or after Effective Date, until any property,
asset, licanse, approval, permission, contract, agreement and rights and benefits arising
therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded, effected
and/ ar perfected, in the records of any Appropriate Authority, regulatery bodies, any third party,
or otherwise, in favour of the Resulting Company, the Resulting Company 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 of the property or asset or as
IF it were the original party to the licenze, approval, permission, contract or agreement. It is
clarified that till entry is made in the records of the Appropriate Autharities and till such time as
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may be mutually agreaed by the Resulting Company, the Demerged Company will continue to hold
the property and/ ar the asset, ficense, permission, approval, contract or agreerment and rights
and benefits arising therefrom, as the case may be, in trust for and on behalf of, the fesulting
Company.

FACILITATION PROVISIONS

Immediately upon the Scheme being effective, the Demerged Company and the Resulting
Company shall enter into agreements as may be necessary, fnter alia in relation to use of office
space, land, building, manufacturing facilities, infrastricture facilities, 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 ta 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 Demerged Company shall provide shared services viz.
aceounting, tax, human resources, legal, secretarial, research and development ek, 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 the
Resulting Company frorn the Appointed Dste and until the Effective Date, shall be recorded on an
arm’s length basis in their respective books of accounts.

It is clarified that approval of tha Scheme by the sharehalders of the Parties undar Sections 230
to 232 of the Act shall be deemed to have their approvsl under $ection 188 and other applicatle
provisions of the Act and Regulation 23 and other applicable regulations of SEBI LODR Regulations
and that no separate approval of the Board or audit tommittee or shareholders shall be required
to be sought by the Parties,

It is darified that all guarantees provided by the Demerged Company in respect of the Demerged
Undestaking shall be valld and subsisting till adequate arrangements/ guarantees have been
provided in respect of the same by the Resulting Company,

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file ]l applications and patitions under Sections 220 to 232 and ather
applicable pravisions 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 of the Scheme, to apply ta any Appropriate
Autharity, if required, under any Applicable taw for such consents and approvals which the
Resulting Company may reguire to own the assets and/ or liabilitles of the Demerged Undertaking,
as the case may be, and 1o carry on the business of the Demerged Undertaking, as the case may

be.
MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Board of the Partias may make any modifications or amendments to this Scheme at any time
and for any reason whatsoever, or which may otherwlse be ¢onsidered necessary, desirable or
appropriate. The Board of the Parties may consent to any conditicns or I'mitations that the
Tribunal or any other Appropriate Authority may impose.

Far the purposes of giving effect to this Scheme, the Board of the Parties may give such directions
including directions for settling any guestion 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 atherwise decided [or waived) by the relevant Parties, the Scheme [s conditional upon and
subject to tha fallowing conditions precedant:

19.1.1 obtaining no-objection letter from Stock Exchanges in relation ta the Scheme under
Regulation 37 of the SEBI LODR Regulztions;
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19.12 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 sanctlons and arders of the Tribunal, under Sections 230 to 232 of the Act being
abtained by the Parties; and

19.14 cectified/ authenticated copies of the orders of the Tribusal, sanctioning the Scheme,
being filed with the RoC having jurisdiction over the Parties,

It Is hereby clarified that submission of this Schéme ta the Tribunal and to the Appropriate
Authorities for their respective approvals Is withouy prejudice to all rights, interests, titles or
defences that the respective Fanies may have under or pursuant 1o all Applicable Laws,

On the approvat of this Scheme by the shareholdars and such other classes of Persons of the sald
Parties, if any, the shareholders and classes of Persons shall also be deemed to have resalved and
accorded all relevant consents under the Act or otherwise to the same exterit applicable it
relation to the demerger, capital reduction set out in this Scheme, relsted matters and thils
Scheme ltself,

WITHORAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

Parties, acting jointly, shall be at liberty ta withdraw the Scheme, any time before the Scheme is
effective.

In the event of withdrawsl of the Scheme under Clause 20.1 above, no rights and fiabilities
whatsoever shall acerue to or be incurved Inter 52 the Partles or their respective shareholders or
creditars or employees or any other Person. :

In the 2vent of any of the requisite sanctions and approvals riot being ohtained on ar before such
date as may be agreed to by the Parties, this Scheme or relevant part{s) of this Scheme shall
hecome null and void and each Party shalt bear and pay its respective costs, charges and expenses
for and/ or in connection with this Scheme,

COSTS AND TAXES

Al costs, chargas and expenses {incliuding, but not limited to, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and completing
the terms and grovisions of this Scheme and/ or incidental to the completion of this Scheme shall
be paid by the Demerged Company and/ of the Resulting Cormpany.
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[0CCL ORIENTAL CARBON & CHEMICALS LIMITED

14th Floor, Tower-B, World Trade Tower, Plot No. C-1, Sector-16, Noida - 201301, UP
Phone : 91-120-2446850 Email : occlnocida@occlindia.com
Websile : www.occlindia.com

DIANOND SULF

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

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

Name of the Demerged Oriental Carbon & Chemicals Limited
Company
Corporate Identification | L24297GJ1978PLC133845
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

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

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

s 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 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 other contracts), rights of
N 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
; ¢ gvels,Cotepusury  investments, hire  purchase and lease
Registered Office : : ($) Z .
Plot No. 30 - 33, Survey No. 77 .?é Qb,, ? Plul 3 & 4 Diwaruhera Induslrial Estate, P:;:?f 1
5 ;
o

Nishant Park, Nana Kapaya, 2 i i
eblaiidi v pay. Dharuhera - 123106, Distt. Rewari, (Haryana)

Gujarat -370415 % > SEZ Division : Survey No. 141. Paiki of Mouje Village Mundra

CIN - L24297GJ1978PLC 133845 N Taluka Mundra, Mundra SEZ, L. strict Kutch, Gujarat - 370421



B ORIENTAL CARBON & CHEMICALS LIMITED

14th Floor, Tower-B, World Trade Tower, Plot No. C-1, Seclor-16, Noida - 201301, UP
Phone : 91-120-2448850 Emalil : occinoida@acclindia.com
Wiebsite : www.occlindia.com

DWW SULF

arrangement, funds belonging to or proposed to be utilised for the
Chewmical Business, privileges, all other claims, rights and benefits,
powers and facilities of every kind, nature and description
whatsoever, utilities, provisions, funds, benefits of al! agreements,
contracts and arrangements and all other interests relating to the
Chemical Business;

= Al books, records, files, papers, governance templates and process
information, records of standard operating procedures, computer
programmes along with their icenses, 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, POA (power of 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 monles and/ or security deposits, or othar
entitlements in connection with or relating to the Chermical
Business; and

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

Tax Credits » Taxes, share of tax deducted at source and minimum 2lternate 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.

Limited

Company Secretary

i

Registered Office : Plants :
]I;llg}w Nr?t Fs:gﬂ-(agaﬁg?r(:y Nc;. 7 Plol 3 & 4 Dharuhera Indu§trial Eslate, Phase - 1
A Kacilchh. paya, Bharvhera - 123106, Disil. Rewarl, {Haryana)
Gujarat -370415 SEZ Division : Survey No. 141. Paiki of Mouje Village Mundra

CIN - 1 242976J1978PL.C133845 Taluka Mundra, Mundra SEZ, L. strict Kutch, Gujaral - 370421
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