
                                             

 

 

 

 

10th April 2024 
 
To, 
BSE Limited National Stock Exchange of India Limited 
Sir Phiroze Jeejeebhoy Towers Exchange Plaza, 5th 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  
 
 
 
Pranab Kumar Maity 
Company Secretary  
 
Encl.: As above. 

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

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

® 
� 
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" 

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

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

Dharuhera - 123106, Dlstt. Rewarl, (Haryana) 

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



 

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 
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 
OCCL Limited 

........Applicant 
 
........Respondent 

  

Order delivered on:  10/04/2024 

Coram:  

Mr. Shammi Khan, Hon’ble Member(J) 
Mr. Sameer Kakar, Hon’ble Member(T) 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 
DIVISION BENCH - I, AHMEDABAD 

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

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

 
[Application under section 230-232 of Companies Act, 2013 read 

with the Companies (Compromise, Arrangement and 
Amalgamation) Rules, 2016] 

 

In the matter of Scheme of Arrangement of Demerger 

 

In the matter of: 

ORIENTAL CARBON & CHMEICALS LIMITED 

CIN: L24297GJ1978PLC133845 
REGISTERED OFFICE:  
PLOT NO. 30-33, SURVEY NO. 77, 

NISHANT PARK, VILLAGE-NANA KAPAYA, 
DISTRICT MUNDRA, KACHCHH-370415 

GUJARAT                                  
.… First Petitioner Company/ 

                                    Demerged Company  
And 

 

OCCL LIMITED 

CIN: U24302GJ2022PLC131360  
REGISTERED OFFICE: 

PLOT NO.30,31,32&33, 
SURVEY NO. 77, NISHANT PARK, 

VILLAGE-NANA KAPAYA, 
DISTRICT MUNDRA, KACHCHH-370421, 

GUJARAT 
 .… Second Petitioner Company/ 

                         Resulting Company 

And 

Their Respective Shareholders and Creditors 
 

Order pronounced on: 10.04.2024     
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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 
 

O R D E R 

 

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

and vesting of the Demerged Undertaking (viz. Chemical 

Business Undertaking) from Oriental Carbon & Chemicals 

Limited, Demerged Company into the Resulting Company. 

 

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

sworn by Mr. Pranab Kumar Mistry, being Company 

Secretary of the First Petitioner Company/Demerged 

Company and Authorised Signatory of Second Petitioner/ 

Resulting Company the same is part of the Company 

Petition. The above-named Company Secretary and 

Authorised Signatory of Petitioner Companies has been 

authorized vide Board Resolution dated 24.05.2022 passed 

by the Petitioner Companies. 

 

4. 1ST MOTION APPLICATION – IN BRIEF  

 

4.1 The Petitioner Company have filed the First Motion 

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

reliefs as follows: -  
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 EQUITY 

SHAREHOLDERS 

SECURED 

CREDITORS 

UNSECURED 

CREDITORS 

DEMERGED 

COMPANY 

To order for 

Meeting  

To dispense 

with 

To order for 

Meeting 

RESULTING 

COMPANY 

To dispense 

with 
NIL 

To dispense 

with 

 

4.2 Based on such application moved under Sections 230-232 

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

Tribunal, vide order dated 24.01.2023, to dispense the 

meeting of Equity shareholders and Unsecured Creditors of 

Resulting Company and Secured Creditors of Demerged 

Company in view of the consent affidavits. This Tribunal 

directed to convene meeting of   the Equity Shareholders 

and Unsecured Creditors of the Demerged Company 

through video conferencing or other audio-visual means at 

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

Further, there being no Secured Creditors in the Resulting 

Company need to convene meeting of  Secured Creditors of 

the Resulting Company does not arise. 

 

4.3 Accordingly, the Tribunal has appointed Mr.Bimal Kumar 

Sipani, Chartered Accountant and in his absence Mr.Nitin 
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Mishra, Advocate on Record, Supreme Court of India as the 

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

Sarawagi & Associates, Company Secretaries as the 

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

with various stipulations contained in the Order including 

filing of the Chairperson’s Report. 

 

 

4.4 This Tribunal also directed issuance of notices to statutory 

authorities viz. the Central Government through Regional 

Director, North Western Region, Registrar of Companies, 

Gujarat, Income-Tax Authority and BSE Limited (through 

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

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

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

 

4.5 In compliance of the order dated 24.01.2023 made by this 

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

appointed by this Tribunal filed affidavit regarding serving 

of notice of the meetings to Unsecured Creditors and 

Equity Shareholders of Demerged Company and 

advertisement of notice of meetings. The Petitioner 
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Companies have sent notice to statutory authorities and 

filed affidavit regarding service of notice to the aforesaid 

statutory authorities.  

 

4.6 The Chairperson Mr.Bimal Kumar Sipani has submitted 

his Report along with Scrutinizers Report on meeting of 

Equity Shareholder of Demerged Company on 08.05.2023 

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

observed that the Equity Shareholder of the Demerged 

Company had consented in favour of the Scheme. The said 

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

 
 

4.7 The Chairperson Mr.Nitin Mishra has submitted his Report 

along with Scrutinizers Report on meeting of Unsecured 

Creditors of Demerged Company on 11.05.2023 with the 

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

the Unsecured Creditors of the Demerged Company had 

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

report is annexed at Annexure O ‘Colly’ 

 

5. 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 

etc. 

 

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

following benefits:  

(i) value unlocking of the respective businesses of the 

Demerged Company and the Resulting Company based 

on respective risk return profile and cash flows;  

(ii) provide better flexibility in accessing capital and attract 

business specific partners and investors; and  
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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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7. In compliance to the said directions issued by this 

Tribunal, the Petitioner Companies have filed an affidavit of 

service before the Registry of this Tribunal on 10.08.2023 

and a perusal of the same discloses that the Petitioner 

Companies have effected paper publications as directed by 

the Tribunal in the “Financial Express” in English and in 

“Sandesh” in Vernacular Language (Ahmedabad Edition) 

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

served to (i) the Central Government through Regional 

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

Registrar of Companies, Gujarat on 14.07.2023 (iii) the 

Income-Tax Authority on 12.07.2023 and 15.07.2022 (iv) 

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

the same by way of affidavits have been enclosed with the 

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

petition the following statutory authorities have responded 

as follows:- 

 

STATUTORY AUTHORITIES  

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

RoC, Ahmedabad have filed their observations before this 

Tribunal on 25.08.2023  making following observations: -  

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

consideration provided in the scheme, increase in 

authorized share capital of the Petitioner Resulting 

Company will be required since the authorized share 

capital of the Resulting Company is not sufficient to 

issue and allot new shares of the Resulting Company 

to the shareholders of the Demerged Company 

through the scheme. There is requirement to 

increase the authorized capital of the Resulting 

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

the Resulting Company be directed to comply with 

provisions of section 61 of the Companies Act,2013 

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

file relevant e-form with respective Registrar of 

Companies. 

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

Company has submitted letter dated 23.06.2023 
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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 letters 

issued by BSE and NSE. 

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

report of office of ROC dated 27.04.2023, there are 

no compliant/representation against the scheme of 

amalgamation of companies. The Petitioners 

Companies be directed to clarify the observations 

made by ROC in their Report.     

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

shares of Demerged Company are listed on the BSE 

and National Stock Exchange of India Limited. 

Resulting Company is wholly owned subsidiary of 

Demerged Company. NSE and BSE have issued their 

observation letters vide letter dated 02.12.2022 to 

Demerged Company. Therefore, directions be issued 

to the Petitioner companies to comply with the 

directive /Circular issued by SEBI from time to time. 

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

Demerged Company is having Non-resident Indian 

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

ensure the compliances pertaining to the FEMA and 

RBI guidelines in the matter. 

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

Authorised capital of the Resulting company is not 

sufficient for the purpose of  issue and allotment of 

new shares of the Resulting Company to the 

shareholders of the Demerged Company. Hence, 

Resulting Company be directed to comply the 

provisions of Section 61 r/w Section 64 of the 

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

increase its authorized Capital under the MCA portal 

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

of the Companies Act, 2013 and Rules made 

thereunder along with payment of Fee/Additional Fee 

and necessary Stamp Fee as applicable. 

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

Resulting Company be directed to comply the 

provisions of Section 61 r/w Section 64 of the 

Companies Act, 2013 and be filed necessary e-form 
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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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sanctioning of the present Scheme, the Petitioner 

Company shall not be absolved from any of its 

statutory liabilities, in any manner. 

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

Petitioner Company be directed to pay necessary 

stamp duty on transfer of property/assets, to the 

respective authorities before implementation of the 

Scheme. 

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

company involved in the scheme be directed to 

comply with provisions of section 232(5) of the 

Companies Act, 2013 with respect to filing of certified 

copy of order sanctioning the scheme with Registrar of 

Companies within 30 days from date of passing order.  

 

8.3 The Petitioner Companies have filed common affidavit 

dated before this Tribunal on 12.01.2024 in response to 

representation of Regional Director and the Registrar of 

Companies with the following response: -  

RESPONSE TO OBSERVATION OF REGIONAL DIRECTOR 

 



 

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022 
Oriental Carbon & Chemicals Limited and OCCL Limited 
  Page 17 of 37 
   

i. 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_II which are 

annexed to the captioned Company Petition at 

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

with the Scheme, the First Petitioner will comply with 

relevant circulars issued by the Securities and 

Exchange Board of India. 

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

that, the equity shares of the First Petitioner Company 

are traded on BSE Limited and National Stock 

Exchange of India Limited and the First Petitioner 

Company will comply with relevant provisions of the 

Foreign Exchange Management Act, 1999 other 

relevant guidelines issued by the Reserve Bank of India 

from time to time which are applicable to the Scheme. 

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

that, the Second Petitioner Company undertakes to 

increase its authorized share capital in order to allot of 

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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First Petitioner Company and/ or the Second Petitioner 

Company. 

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

that, the Petitioner Companies undertake to file the 

certified copy of the order and the Scheme with the 

Registrar of Companies concerned, electronically, vide 

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

issuance of the certified copy of the order sanctioning 

the Scheme by this Hon'ble Tribunal in accordance 

with Section 232(5) of the Act. 

ix. It is stated that except the observation stated at 

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

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

of the ROC Report, all other observations as stated in 

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

Representation and Paragraph 14(9) of the ROC Report 

are factual in nature. 

9. INCOME TAX DEPARTMENT:   

9.1 The Income Tax Department has given its report dated 

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

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

stated that  they have no objection to the proposed Scheme 

of Arrangement by the way of Demerger.  

 

10. ACCOUNTING TREATMENT 

 

10.1 The Petitioner Companies submits that the accounting 

treatment specified in the Scheme of Arrangement is in 

conformity with the accounting standards prescribed under 

Section 133 of the Companies Act, 2013. The Petitioner 

Companies have annexed a copy of the certificate issued by 

the statutory auditor of the Petitioner Companies, to the 

effect that the accounting treatment specified in the 

Scheme of Arrangement is in conformity with the 

accounting standards prescribed under Section 133 of the 

Companies Act, 2013 at Annexure – J Colly. 

 

11. VALUATION REPORT 

11.1 The Learned Counsel for the Petitioner Companies invited 

the attention of this Tribunal to the Valuation Report dated 

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

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

 

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

11.03.2024 under Inward Diary no. D2069 stating that the 

Board of Directors of the respective Petitioner Companies, 

including their shareholders and creditors have agreed that 

the Appointed Date of the Scheme is the Effective Date. 

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

defined to mean the date on which last of the conditions 

specified in Clause 19 (Conditions Precedent) of the Scheme 

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

Scheme has been reproduced below for your ready 

reference: 

"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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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. 

 

14. 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. 

 

15. OBSERVATIONS OF THIS TRIBUNAL  

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

considered view that the scheme as contemplated amongst 

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

the interest of the shareholders of the Company.  

Considering the record placed before this Tribunal and 

since all the requisite statutory compliances have been 

fulfilled, this Tribunal sanctions the Scheme of Demerger 

appended at “Annexure 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 



 

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022 
Oriental Carbon & Chemicals Limited and OCCL Limited 
  Page 32 of 37 
   

recorded in the register of members and records of the 

depository as members of the Demerged Company as on 

the Record Date, as under:  

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

Resulting Company credited as fully paid up, for every 

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

Demerged Company”  

 

vi. On Demerger, all the employees of the Demerged 

Company employed in the activities relating to the 

Demerged Undertaking, in service on the Effective Date, 

if any, shall become the employees of the Resulting 

Company, on and from such date without any break or 

interruption in service and upon terms and conditions 

not less favourable than those applicable to them in the 

Demerged Undertaking, of the Demerged Company, on 

the Effective Date. 

 

vii. All licenses, permissions, permits, approvals, 

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 



 

CP(CAA) No.22 /NCLT/AHM/2023 in CA(CAA) No. 01/NCLT/AHM/2022 
Oriental Carbon & Chemicals Limited and OCCL Limited 
  Page 34 of 37 
   

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) 
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SCHEME OF ARRANGEMENT 

BETWEEN 

ORIENTAL CARBON & CHEMICALS LIMITED 

0CCL LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER SECTION5 230 10 232 AND OTHER APPLICABLE PROVISIONS OF 
THE COMPANIES ACT, 2013 



A.

1.

B.

1.

2.

c.

1.

BACKCROUND Of THE COMPANIES

Orlental Carbon & Chemlcals Umlted ("Demerged Company") is a public cofnpany incorporated
under tie provisions of the Companies Act, 1955. The Demerged Company is engaged in the
business of manufacturing and sales of chemicals (insotuble sulphur, sulphuric acid and oleum)
and investments. The Demerged Company is a global supplier of insoluble sulphur of which about
two-third of theturnover is from exports. The manufasturing facilities ofthe Demerged Company
are located in the slates of Haryana and Gujarat The equity shares of the Demerged Company
are listed on BSE Limited and the NatlonalStock Exchange of tndia Limited,

OCCL Umlted ('?esultlng Company"l is a public company incorporated under the provisions of
the Act (os defned hereinoJter).\he Resulting Company is incorporated to carry on the business
ofmanufacturing. sale, purchase, etc. ofall type ofchefiicals and chemlcal products and providing
all services and utilitles for the same. The Resulting Company is a wholly owned subsidiary of the
Demerged Company.

PREAMEt.E

This Scheme (os de.J[n ed hereinoJter]is presented under Sections 230 to 232 and other applicable
provisions of the Act read with 5ection 2(IgM) and other applicable provisions of the lncome Tax
Acl (os delined hereindlterl and provides for the following:

(0 the demerger, transfer and vestinB of the Demerged Undertaking (os.defined hereinoJter)
from the Demerged Company las defined hereinofier) lnto the Aesulting Company (as

defined hereinofter) on a going concern basis and the consequent issue of equity shares
by the Resulting Company; and

{ii) reorganisatlon of the authorised share capital of the Resulting Company and reduction
and cancellation ofthe exlsting paid-up share capital ofthe Resulting Company.

This Scheme also provides for various other matters consequent and ,ncidental thereto.

RATIONALE TORTHIS SCHEME

As part ofan overall strategy for the optimum running, growth and developmentof the businesses
ofthe Demerged Company, ii is considered desirable and exp€dient to reorganise and reconstruct
the Demerged Company by demerging its Chemlcal Business to the Resultr'ng Company. This will
result in the creation of two separate robust entlties vlz./ the Resulting Company focussing

exclusively on the Chemical Business and the Demerged Company shall contlnue to be in the
business of investments a nd lntends to initiate trading business such as commodity trading etc.

The Scheme is expected, inter olia, to result in the following benefits:

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

(i,} provide better flexibility in accessing capita[ and attract business specific partners and
investors; and

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

The proposed resiructuring i5 in the interest of the shareholders, creditors, employees, and other
stakeholders of the Parties.

PARTS OF THIS sCHEME

This Scheme is divided into the follorving parts:

PART I deals with the definitions, share capital and date of taking effect and imp[ementation of
this Scheme;

PART ll deals with the demerger, transfer and vesting of the 0emerged Undertaklng from the
Demerged Company into the Resufting Compaty on a going concern basis, the consequent issr-.re

of equity shares by the Resulting Company and reduction and cancellation ofthe existing paid-up
equityshare capital ofthe Resultirtg Company; and

)+.3

2

A. BACKGROUND OF THE COMPANIES 

1 rlental Carbon & Chemnlcals Limited ("Demerged Comnpany"]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 oi chemicals {insoluble sulphur, sulphuric acid and oleum) 
and investments. The emerged Company is s global supplier of insoluble sulphur of which about 
two-third of the turnover is from exports. The manufacturing facilities of the Demerged Company 
re located in the states of Haryana and Gujarat. The equity shares of the 0emerged Company 
are listed on BSE Limited and the National Stock Exchange of India Limited, 

+3 
2. O0CCL Umlted ""Resulting Company"] is a public company incorporated under the provisions of 

the Act (os defied hereinofter), The Resulting Company ls incorporated to carry on the business 
of manufacturing, sale, purchase, etc. of all type of chemicals and chemical products and providing 
all services and utilities for the same. The Resulting Company is a wholly owned subsidiary of the 
Demenged Company. 

B. PREAMBLE 

L. This Scheme (as defined hereinafter is presented under Sections 230 t0 232 and other applicable 
provisions of the Act read whh Section 2{19AA] and other applicable provisions of the income Tax 
Act (as defined hereinafter} and provides for the following: 

(i) the demerger, transfer and vesting of the Demerged Undertaking (as.defined hereinafter) 
from the bemerged Company {as defined hereinofter} into the Resulting Company (as 
defined hereinafter) on a goi ng concern basis and the consequent issue of equity shares 
by the Resulting Company; and 

bi) reorganisation of the authorised share tapital of the Resulting Company and reduction 
and cancellation of the exdsting paid-up share capital of the Resulting Company. 

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

C. RATIONALE FOR THIS SCHEME 

1. As part of an overall strategy for the optimum running, growth and development of the businesses 
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 vlz,, the Resulting Company focussing 
exclusively on the Chemical Business and the Demerged Company shall continue to be in the 
business of investments and intends to initiate trading business such as commodity trading etc. 

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

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

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

[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. 

D. PARTS OF THIS SCHEME 

This Scheme is divided into the following parts: 

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

2. PART AI deals with the demerger, transfer and vesting of the Demerged Undertaking from the 
Demerged Company into the Resulting Company on a going concern basis, the consequent issue 
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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PART lll deals with the general terms and conditions that would be appiicable to this Scheme.

PART I

DEFINITIONS AND SHARE CAPTTAL

DEFINITIONs

ln this Scheme, unless inconsistent with the subject or context thereofr (i) capitalised terms
deffned by inclusion in quotations and/ or parenthesis have the mearings so ascribed; (ii) all terms
and words not defined in this Stheme shall have the meaning ascribed to them underthe rele\rdnt
Applicable Law; and (ilil the following expressions shall have the rieanings ascribed hereunder;

sAcf means the Companies Act, 2013 and rules framed thereunder;

"Appolnted Date" means the Effective Date or such other date as may be decided by the Board
ofthe Partiesi

"Appllcable Law" means any applicable central, provincial, local or other law including all
applicable provisions of all; (a) constitutions/ decrees, treaties, statutei laws {includinc the
cornmolr law), codes, notifications, rules, regulations^ policies, tuidelines, circulars, directions,
dlrectives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal
havingjurisdiEtion over the Parties; (b) Permits; and (c) orders, decisions, iniunctions, judgments,
awards and decrees of or agreements ruith any Appropriate Authority havingjurisdiction oyer the
Parties as may be in force from time to tim€;

"Approprlate Authorlty' means:

(i) the government of eny jurisdiction (tncluding any central, State. municipal or local
government or any political or administrative subdivision thereof) and any department
rninistry, agency, instrumentality, couG centra[ bank, commission or other authority
thereofi

(ii) any public interoational organisation or supranational body and its insrilutlons,
departments, agencies and instrumentalitles;

(ii| any governmental, quasi-governmental or prirate body or agency iawfully exercising, or
entitled to exercise, any adnrinistrative, executive, judiclal, leglslative, regulatory,
licensing, competition, tex, importinB or other governmentat or quasi-governmental
authority includinB (without limitation), SEBi, the Tribunal; and

(iv) Stock Exchanges.

'8oard" in relatlon to each ofthe Parties, meansthe board ofdirectors oiruch party, ard shall
Include a committee of directors or any person authorized by the board of directors or such
commlttee of dlrectors duly constituted and authorized for the purposes of matters perbaining to
this Scheme or any other matter relatinB thereto;

"€hemlcal EusJness" means the business of the Demerged Company in relation to insolubte
sulphur, acid and oleum;

'Demerged Company' means Oriental Carbon & Chemicals Limited, a public company
lncorporated under the provisioils of the companies Act, 19so and having its corporate ldentity
numberL24297cJ1978PLc133845 and registered office at Plot No.30-33, survey No.7z, Nishant
Park, Nana Kapaya, District Mundra. Kutch - 370 421, Gujarat;

"Demerged undertaklnfl shall mean entire activities, business, operations and undertakings of
the Demerged company forming part ofthe chemical Business as on theAppointed Date and shail
include (without limitation):

{i) all the immoyable properties of the Chemicat Business, including plant and machinery
wherever sittated pertaining to the Chernical Business;

(ir) all the movable properties of the chemical Business, wherever situated, includirg all
computers and accessorieq software and related data, plant and machinery capital work
in progress, vehicles, futhiture, fixtures, office equipment, €lectricats, appliances,

Ltow
l,

L.7

Page 3 ot 17

3. PART IM deals with the general terms and conditions that would be applicable to this Scheme. 

PART 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

1.1 In this Scheme, unless inconsistent with the subject or context thereof: {i capitalised terms 
defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; [ii) all terms 
and words not defined in this Scheme shall have the meaning ascribed to then under the relevant 
Applicable Law; and (ij the following expressions shall have the meanings ascribed hereunder; 

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

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

"Applicable Law" means any applicable central, provincial, 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, guidelines, circulars, directions, 
directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal 
having jurisdiction over the Parties; (b] Permits; and (c) orders, decisions, injunctions, judgments, 
awards and decrees of or agreements with any Appropriate Authority having jurisdiction over the 
Parties as may be in force from time to time; 

Appropriate Authority" means: 

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

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

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

(iv) Stock Exchanges. 

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

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

Demerged Company means Oriental Carbon & Chemicals Limited, a public company 
Incorporated under the provisions of the Companies Act, 19$6 and having its corporate Identity 
number 124297G11978PL€133845 and registered oifice at Plat No. 30-33, Survey No 77, Nishant 
Park, Nana Kapaya, District Mundra, Kutch-370 421, Gujarat; 

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

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

(ii) all the movable properties of the Chemical Business, wherever situated, including all 
computers and accessories, software and related data, plant and machinery, capital work 
in progress, vehicles, furniture, futures, office equipment, electricals, appliances, 
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(i)

(v)

(v)

(vi)

(v)

(x)

(a)

tbl

(c)

(x)

(x)

accessories, pertaining to the Chemical Business;

all brands, trademarks, logos, trade and corporate name and intellectual propefty riBhts
exclusive to the Chemical Business;

all rights {including management rights towards funds and carry rights) and licenses, all
assignments and grants thereof, atl Permits, clearances and registrations whether under
central, state or other lalvs, rights (including rights/ obligations under agreement(s)
entered into wi[h van-ous persons incloding lndependent consultants, subsidiaries/
associate rompanies and other sharehblders of such subsidiaryl associate/ joint venture
companies, contracts, applications, Ietters ofintent, memorandum ofunderstandings or
any other contracts), rights of commercial nature including attached goodwill, non-
disposal undertakings. certificatloos and approvals, regulatory approvals, entitlements,
other licenses, consents. investments and/ or interest (whether vest€d, contidgent or
othenarise], taxes, share of tax deducted et source and minimum aliernate 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, cash balances, bank accounts and
bank balances, deposits, advances, recoverablet, receivables, easements, advantages.
financial assets, treasury investments, hire purchase and lease arrangement, funds
belonging to or proposed to be utilised for the Chemical Business, privileges, alt other
daims, rights and benefits, powers and facilities of every kind nature and description
vrhatsoever, utilitiel provisions, funds, benefits of all agreements, contracts ard
arrangements and all other interests relating to the Chemical Business;

all book, records, files, papers, governance templates and process informalion, records
of standard operating procedurgs, computer programmes along with their licenses,
manuals and backup copies, advertlsing materials, and other data and records vrhether in
physical or electronic form, directly or indirectly relating to the Chemical Eusiness;

all contracts, deeds, bo nds, agreements, schemes, arrangements, distributor agr€emerrts.
sub advisory anangements and other Instrumentl, rights, entitlements, leases/ licenses,
operation and malntenance conVacts, rnemorandum of understandi;rg, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and purchase

agreements, tenancy rights, equipment purchase agreement, POA (porver of attorney)
and other agreement and/ orarrangement, as amended and restated from time to time,
whether executed with customers, supplierl contractors, [essors, licensors, consultanEs,
advisors or otherwise, which pertains to the Chemical Buslness;

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

(viii) all employees of the Demerged Conpany thai are determined by the Board of the
Demerged company to be subsrantially engaged in, or in relation to, the Chemical
Business, on the date immediate[y precedingthe Effective Date;

alI liabilities present and future, corporate tuarantees issued a nd the contingent liabilities
pertaininB to the Chemical Busihess, namely.

the debts of the Demerged Company which arises out of the ectivities or
operations oi the Chemical Business;

specific loans and borrowings raised, incuned and utilised by tha Demerged
Company for the activities oroperatiohs pertaining to the Chemica I Brjsiness; and

general or multipurpose borrowings, if any, of the Demerged Company will be
appoationed basis the proportion of the value ofthe assets transferred as part of
Chemical Business to the total value of the assets of the Demerged Company
immediately prior to the Appointed Oate.

entire experience, credentials, p5s: record and market share of the Demerged Company
pertaining to the Chemical Business;

all reserves relating to the Chemical Buslness as identified by the Board ofthe Demerged
Company; and
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accessories, pertaining ta the Chemical Business; 

(iii) 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() 
entered into with various persons including Independent consultants, subsidiaries 
associate companies and other shareholders of such subsidiary/ associate/ joint venture 
companies, contracts, applications, letters of intent, memorandum of understandings or 
any other contracts), rights of commercial nature including attached goodwill, non 
disposal undertakings, certifications and approvals, regulatory approvals, entitlements, 
other licenses, consents, investments and/ or interest [(whether vested, contingent or 
otherwise), taxes, share of tax deducted at source and minimum alternate tax credits 
(including but not limited to credits in respect ot sales tax, value added tax, service tax, 
goods and services tax, and other indirect taxes) deferred tax benefits and other benefits 
in respect of the Chemical Business, tax losses, if any, cash balances, bank accounts and 
bank balances, deposits, advances, recoverables, receivables, easements, advantages, 
financial assets, treasury investments, hire purchase and lease arrangement, funds 
belonging to or proposed to be utilised for the Chemical Business, privileges, all other 
claims, rights and benefits, powers and facilities of every kind, nature and description 
whatsoever, utilities, provisions, funds, benefits of all agreements, contracts and 
arrangements and all other interests relating to the Chemical Business; 

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

fvi) all contracts, deeds, bonds, agreements, schemes, arrangements, distributor agreements, 
sub advisory arrangements and other Instruments, rights, entitlements, teases/ licenses, 
operation and maintenance contracts, memorandum of understanding, memorandum of 
agreements, memorandum of agreed points, letters of intent, bire and purchase 
agreements, tenancy nights, 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; 

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

(viil) all employees of the Demerged Company that are determined by the Bard of the 
Demerged Company to be substantially engaged in, or in relation to, the Chemical 
Business, on the date immediately preceding the Effective Datt; 

fix) alf liabilities 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] specific loans and borrowings raised, incurred and utilised by the Dererged 
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 
portioned basis the proportion of the value of the assets transferred as pant of 

Chemical Business to the total value of the assets of the Demerged Company 
immediately priar to the Appointed Date. 

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

(xi] all reserves relating to the Chemical Business as identified by the Board of the Demerged 
Company; and 
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(xli) all legal or otherproceedings of whatsoever nature, by or against the Demerged Com pany
pending as on the Effective Date and relatingto the Chemical Business.

It is clarifled that the question of whether a specified asset or liabllity pertains to the Demerged
Undertaking or arises ou( of the actlvittes or opeft]tions of Demerged Undenaking shall be
decided by the Eoard of the Demerged Company.

"Eflectlve Date" means the date on which last ofthe conditions specified in Clause 19 {Conditions
Precedent) of this Scheme are complied with or waived as applicabie;

"Encumbrance" means {ii any charge, lien (statutory or other), or mortgage, any easement,
encroachment right of way, right of first refusal or other encumbrance or security interest
securing any obligation olany PersoU (ii) pre-emption right. option, ri6ht to acquire, riSht to set
off or other third party right or claim of any kind, lncluding any resriction on use, voting, selline,
assigfiin& pledging, hypothecating, or creating a security interest in, place in t.ust (voting or
otherwise). receipt of income or exercise; or (iii) any €quity, assign,nents hypothecation, title
retention, restri€tion, power of sale or other type of preferential arrangements; or (iv) any
agreement to create any of the above; the term "Encumber" shall be construed accordingly;

"lNR* means lndian Rupee, the lawfi.rl currency of the Republic of lndia;

"lncome Tax Act" means the lncome-tax Act, 1961 as may be amended or supplemented from
time to tirne and shall include any statutory replacement or re-€naciment thereoi, read together
with all applicable bye-laws, rules, regulatlons, orders, ordinances, policles, directions,
supplements issued thereunder;

"Partles" shall mean collectively the Demerged Company and the Resulting Company and "Partry''
shall mean each of them, lndlvidually;

"Permlts" means all consents, licences, permits. certificates, permissions, authorisations, rights,
clarifications, approvafs, clearances. confirmations, declarations, waivers, exemptions,
reEistrations, filinBs, whether governmental, statutory regulatory or otherwise as required under
Appiicable Law;

"Person" means an lndtvidual, a partnership, a corporat:on, a limited liability partnership, a

limited liability company. an associatlon, a joint stock corflpany, a trust, a joinl venture, an
unincorporated organization or an Appropriate Authority;

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

"fiemalnlng Buslness' means all of the businesses, uni!s, divisions, undertakings, and assets and
liabilitfes of the Demerg€d Company, other than the Demerged Undertaking

"Resultlng Compaily" means OCCt Limited. a public company incorporated under the provisions
of the Act and having its corporate identity number U24302GJ2022P1C131350 and re8istered
office at Plot No.30, 31, 32 & 33, survey No.77, Nishant Park, Village - Nana Kapaya, District
Mundra, Kutch - 370 421, Gujarat;

"RoC" means the Registrar of Companies havlngjurisdiction over the Panies;

"Scheme" means this scheme of arrangement, with or wlthout any modification(s);

'SEBI" meansthesecurities and Exchange Board oflndla;

"SEBI Clrcular" means the circular issued by the 5EBl, being SEBI Master Circular No. SEBI/HO

lCtD/OlLtlClR/PhO2tl0O0O0OO665 dated November 23,2027, and any amendments thereof,
modifications lssued pursuant to Regulations 11, 37 and 94 of the sEBl (tisting Obligations and
Disclosure Requirements) Regulations, 2015;

"SESI IODR Regulatlons" means SEB| (Listlng Obligations and Disclosure Requireolents)
Regulations, 2015, and any amendments thereof;

"5tock Exchanges" means 3SE Limited and National Stock Exchange of lndia Limited. collectively;

)4r 6

bil) all legel or other proceedings of whatsoever nature, by or against the Demerged Company 
pending 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 Oemenged 
Undertaking or arises out of the activities or operations of Demerged tindertaking shall be 
decided by the Board of the Demerged Company, 

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

Encumbrance" means [i) any charge, lien (statutory or other), or mortgage, any easement, 
encroachment, tight of way, right of first refusal or other encumbrance or security interest 
securing any obligation of any Person; {ii] pre-emption right, option, right to acquire, right to set 
off or other third party right or claim of any kind, including any restriction an use, voting, selling, 
assigniog, pledging, hypothecating, or creating a security interest in, place in trust (voting or 
otherwise), receipt of income or exercise; or {iii) any equity, assignments hypothecation, tite 
retention, restriction, power of sale or other type of preferential arrangements; or [v] any 
agreement to create any of the above; the term Encumber" shalt be construed accordingly; 

INR" means Indian 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 include any statutory replacement or re-enactment thereat, read together 
with all applicable bye-laws, rules, regulations, orders, ordinances, policies, directions, 
supplements issued thereunder; 

Parties" shall mean collectively the Demerged Company and the Resulting Company and "Party" 
±hall mean each of them, Individually; 

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

"person" means an individual, a partnership, a corporation, a limited liability partnership, a 
irited liability company, an association, a Joint stock company, a trust, a joint venture, an 
unincorporated organization ot an Appropriate Authority; 

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

Remaining Business" means all of the businesses, nits, divisions, undertakings, and assets and 
liabilities of the Demerged Campany, other than the Dererged Undertaking; 

Resulting Company" means 0CCL Limited, a public company incorporated under the provisions 
of the Act and having its corporate identity number U24302642022P1€131360 and registered 
of~ce at Plot No. 30, 31, 32 & 33, Survey No. 77, Nishant Park, Viage - Nana KKapaya, District 
Mundra, Kutch - 370 421, Gujarat; 

"Rot" means the Registrar of Companies having jurisdiction over the Parties; 

Scheme" means this scheme of arrangement, with or without any modification(s]; 

"SE8l" meaas the Securities and Exchange Board of #ndla; 

SEBI Circular" means the circular issued by the SE8I, being SE8I Master Circular No, SEB/HO 
[CFD/OIL1/CIR/P/2021/0000000665 dated November 23, 2021, and any amendments thereof, 
modifications issued pursuant to Regulations 11, 37 and 94 of the SEBI (Lusting Obligations and 
Disclosure Requirements] Regulations, 2015; 

SEBI LODR Regulations" means SE8l [Listing Obligations and Disclosure Requirements] 
Regulations, 2015, and any amendments thereof; 

Stock Exchanges" means BS£ Limited and National Stock Exchange of India Limited, collectively; 
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'Taxatlon" or rTax" or'Taxes" includes all forms of taxes and statutory. governmental, state,
provincial. loca[ govemmental or municipal impositions, duties, contributions, taxes under the
lncome Tax Act and levies and whether levied by reierence to income, profits, book profits, gains,
net wealth, asset values, turnover, added value or othenvise and shall further include payments
ln respect of or on account of tax, whether by way of deduction or collection at source, advance
tax, minimum alterna le tax or otheryrise or attributable directly or primarily to the Parties or any
other Person and all penalties, charges, costs and interest felatint thereto;

'Tax Laws" means all Applicable Laws, acts, rules and regulations dealingwith Taxes including but
not limited to the income-tax, wealth tax, sales tax / vatue added tax, service tax, goods and
seruices tax, excise duty, customs duty or anyother levy of slmllar nature; and

"Trlbunal" means the jurisdictional bench of the Hon'ble National Company law Tribunal having
jurisdiction over the Parties.

ln this Scheme, unless the conteK othenvise requires:

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

t.2-Z headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are for
information and convenience only and shall be igoored in construing the samei ahd

1.2.3 the words "include" and "includin(' are to be construed without limitation.

SHARECTPrIAL

The share capltal ofthe Demerged Company as on 24 May 2022 is as follows:

The share capital ofthe Resulting Company as on 24May 2022 is as follorvs:'

The entire equityshare capital ofthe Resulting Company is held bythe Demerged Company along
with its nominees.

DAT€ OF TAruNG EFFE6 AND IMPITMENTATION OF TI{IS SCH€ME

This Scheme set out herein in its present form or with any modification(s) made under Clause 18
ofthis Schemp, shall become operative from the Effective Date and effective.from the Appointed
Date,

A"T

72

2.

2.7

3.

equity shares of lNfl 10 each

redeemable cumulative preference shares of INR 10O each

subsolbed and fully pald up capltal

equity shares of lNR 10 each

equiiy shares of INR 10 each

Page 6 of 77

INR

luthorlsed share capltal

1499,00,00(

1,@,00(

lotal 15,00,00,00(

)9,9O,O92 equity shares of INR 10 each 9,$,00,971

lotal 9,99,00,e2(

Partlculars llJR

5,(x),00(

iotal 5,00.00r

rsue{, subscrlbed and pald up capltal

1,00,00(

fotal 1,oo,oo(

Tsaton" gr "Ta" or "Taxes" includes all forms of taxes and statutory, governmental, state, 
provincial, local governmental or municipal impositions, duties, contributions, taxes under the 
income Tax Act and levies and whether levied by reference to income, profits, book profits, gains, 
et wealth, ssset values, turnover, added value or otherwise and shall further include payments 
ho respect of or on account of tax, whether by way of deduction or collection at source, advance 
tax, minimum alternate tax or otherwise or attributable directly or primarily to the Parties or any 
other Person and ll penalties, charges, costs and interest relating thereto; 

Tax Laws" means all Applicable Laws, acts, rules and regulations dealing with Taxes including but 
not limited to the income-1ax, wealth tax, sales tax f value added tax, service tax, goods and 
services tax, excise duty, customs duty or any other levy of smlar nature; and 

rbunal" means the jurisdictional bench of the Hon'bte National Company taw Tribunal having 
jurisdiction over the Parties. 

1.2 In this Scheme, unless the context otherwise require$; 

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

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

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

2. SHARE CAPITAL 

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

Authorised share capital 
INR 

1,49,90,000 equity shares f IR 10 each 

1,000 redeemable cumulative preference shares of INR 100 each 
each 

Total 

Issued, subscribed and fully paid up capital 

99,90,092 equity shares of iNR 10 each 

Total 

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

Authorised share capital 

50,000 equity shares of INR 10 each 

Issued, subscribed and pald up cap/tal 

10,000 equity shares of IN 10 esch 

otal 

14,99,00,000 

1,00,000 

15,00,00,000 

9,99,00,920 

9,99,00,920 

5,00,000 

5,00,000 

1,00,000 

1,00,000 

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

3. 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 Scheme, shall become operative from the Effective Date and effective from the Appointed 
Date. 

•4 
t 0 
0 . . 
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4.

47

PART II

DEMERGER AND VESTING OF THE DEMER6ED UNDERTANIN6

DEMER6ER AND VESTIN6 OF TI{E DEMERGED UNDERTAKING

Upon effectiveness of this Scheme and with effect from the Appoiflted Date and in accordance
with the provlsions of this Scheme and pursuant to sections 23Oto 232 and other applicable
provisions of lheAct and section 2(19M) of the lncome TaxAct, the Demerged Undertaking shalt,
whhout any further act, instrument or deed, stand tralsfered to and vested in or be deemed to
have been transferred to a g Co rrt basis, so as to
become as an from the asse liabilities, loan.
debentures,dutiesandobl Com ion ollawand in
the manner provided in this Scheme.

This scheme complies with the definition of "dernerge/' as per section 2[19M) and other
appllcable provisions of the lncome Trx Act. subJect to approval by the Board of the partieq if any
terms ofthis Scheme are found to be or interpreted to be inconsistent with provisions of the
lncome Tax Act, then this Scheme shall stand modified to he in accordance with aforesaid
provisions of the lncome Tax Act,

Wthout prejudi(e to the generality of the provisions of clause 4.1 abov€, the manner oftransfer
and vestihg ofasseas and liabilities forming part ofthe Demerged Undertaking under this Schemq
ls as follows:

4.2.L

interest, labels and brand reglstratio[s, domain names, copyrights, trademarks and all
such other industrial and intellectual property rights of whatsoever nature) or are
otherwise capable of transfer by delivery or possession or by endoBement, shall stand
transferred upon coming lnto effect of this Scheme and shall, ipso facto and without any
other orderto this effect, become the assets and properties ofthe Re5ultin3 company
lvithout requiring any deed or instrument ofcorveyance for transfer of the same. The
vesting pursuant to this sub-clause shall be deemed to have occurred by physical or
constructive delivery or by endorsement and delivery or byvesting and recordal, pursuant
to this Scheme, as appropriate to the property heing vested a nd title to the properry shall
be deemed to have been transferred accord[ngly;

4,2.2 subject to clause 4.2.3 belolv, with respect to the assets forming part of the oemerged
undertaking other than those refened to in clause 4.2.1 above, including all rights, title
and interests in the agreements (includlng agreements for lease or license of the
properties), investments in shares, mutual funds, bonds and any other securities, sundry
debtors, claims from customers or otherwise, outstanding loans and advances, if any,
recoverable ln cash or in kind or lor value to be received, bank baTances and deposits. if
any, rvith any Appropriate Authorit% customers and other persont. whether or not lhe
same is held in the name of the Demerged conipany, 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 vesied io the Resulting company, with effect from the Appointed Date
by opeation of law as transmission in favour of the ResultinE company. with regard to
the licenses of the propertles, the Resulting Company vrill enter lnto noyation
agreements, if it is so required;

4.2.1 ln respect of such of the assets and properties forming part of the Dernerged undertaking
which are immovable in nature, whether or not lncluded in the books of the Demerged
Company, including rights, interest and easements in relation thereto, the same shaI
stand transferred to the Resulting company witheffect frorn the Appointed Date, without
any act or deed or conveyance being required to be done or executed by the Demerged
Company and/ orthe Result:ng Company;

4.2.4 For the avoldance of dorrbt and without prejudice to the generality of Clause 4.2,3 above
and Clause 4.2.5 below, it is clarified th3t, v/ith respect to the jmmovable propertie5
forming part of the Demerged Undertaking in the nature of land and buildings, the
Demerged Company and/ or the Resulting Company shall register the lrue copy of the

)-tof
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4.1 

PART I 

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 

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

This Scheme complies with the definition of demerger" as per Section 2(19A4) and other 
applicable provisions of the Income Tax Act. Subject to approval by the oard of the Parties, if an 
terms of this Scheme are found to be or interpreted to be inconsistent with provisions of the 
Income Tax Act, then this Scheme shall stand modified to he in accordance with aforesaid 
provisions of the Income Tax Act 

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

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 induding attached goodwill, title, 
interest, labels and brand registrations, domain names, copyrights, trademarks and all 
such other industrial and intellectual property rights of whatsoever nature) or are 
otherwise capable of transfer by delivery or possession or by endorsement, shall stand 
transferred upon coming into effect of this Scheme and shall, ipso facto and without any 
other order to this effect, become the assets and properties of the Resulting Company 
without requiring any deed or instrument of conveyance for transfer of the same. The 
vesting pursuant 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 shal 
be deemed to have been transferred accordingly; 

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

4.2.3 lnrespectof such of the assets and properties forming part of the 0emerged Undertaking 
which are immovable in nature, whether or not included in the books of the Dererged 
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 conveyance being required to be done or executed by the Demerged 
Company and/ or the Resulting Company; 

4.2.4 For the avoidance of doubt and without prejudice to the generality cf Clause 4.2.3 above 
and Clause 4.2.5 below, It is clarified that, with respect to the immovable properties 
forming part of the Demerged Undertaking in the nature of land and buildings, the 
Demerged Company and/ or the Resulting Company shall register the true copy of the 



orders of the Tribunal approving the Scheme with the offices of the relevant Sub-registrar
of Assurances or simila r registering authority having jurisdiction over the location of sudt
immouable property and shalr arso execute and register, as required, such oiher
documents as may be necessary in this regard. For the avoidance of doubt, it is clariiied
that any document executed pursuant to this clause 4.2,4 or clause 4,2.5 below will be
forthe limited purpose of meeting regulatory requirements and shall not be deemed to
be a document underwhich the transferofanypropertyofthe Demerged companytakes
place and the assets and liabilities forming part of the Dernerged Undertaklng shall be
transferred solely pursuant to and in terms of this Scheme and the order of the Tribunal
sanctionlng thi5 Scheme;

4.2.5 Notwithstanding anything contained in this scheme, with respect to the immovable
properties forming part otthe Demerged Undertaklng in the nature of land and buildings
situated in states other than the state o[ Guiarat, vJhether owned or leased, for the
purpose o1, inter olio, pay vesting in the Resulting Company, if the
ResultingCompanyso de mpanyand/ orthe Resulting Cornpany,
v/heth€r before or after y erecute and register or cause to be
executed a nd registered, separate deeds ofconveyance or deeds of assignment of lease,
as the case may be, in favour of the Resulting company in respect ofsuch immovable
properties. Each of the immovable properties, only for the purposes of the payment of
stamp duty (if required underApplicable Law), shall be deemed to be conveyed at a vaiue
determined bythe relevant authoritles in accordance wlth the applicable circJe rates. The
transler of such immovable properties shafl form an integral part of the Demerged
Undertaking vested in the Resulting Company pursuarlt to this 5cheme;

4.?.6 Upon effectlveness of the scheme and with effect from the Appointed Date, all debts,
liabilities, contingent liabilhies, present or future, duties and obligations, secured or
unsecured, whether knouln or unknown, including contingentl potential Tax liabilities of
the Demerged undertaking shall pur!uant to the applicable provisions ofthe Act and the
provisions of this scheme and wlthout any further act or deed become the debts,
liabilities, contingent liabilrties, duties and obligations of the Resulting company and the
Resulting company shall undertake to meet, discharge and satisfy the same ir terms of
their respective terms and conditions, if any. Forthe evoidance oIdou bt, it is cla rified that
it shall not be necessary to obtain the consent of any third party or other person who is a
party to any contract or erranBement by virtue of which such debts, liabilities, duties and
obliEations have arjsen in order logive effect to the proyisions of this Cla use, The amo unts
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;

4.2-7 The Demerged company may. at its sole discretion but without being obliged to, give
notice iil such form as it may deem fit and proper, to such persons, as the case may be,
that any debt, receivable, bill, credit, loan, advance, debenture or deposit, contracts or
polici€s relating to the Demerged undertaking stands transferred to and vested in the
Resulting company and that appropriate modificarion should be made in their respective
books/ records to reflectthe aforesaid changes;

4,2,8 unless otherwise agreed to between the Board of the parties. the vesting ofall the assets
ofthe Demerged Company forming part ofthe DemerBed Undertaking, as aforesaid, shall
be subject to the Encumbrances, ifany, overor in respectofany ofthe assets oraoy part
thereof, provided however that such Encumbra nces shall be confined onlf to the relevant
assets forming part ofthe Demerged Undertaking ofthe Demerged Company or part
thereof on or over rvhich they a re subsisting on and vesting of such assets in the Resulting
Company and oo such Encurnbrances shall exteod over or apply to any otherasset(s) of
Resulting Company. Any reference in any secunty documents or irrangements (to which
Demerged Company is a party) releted to any assets of Demerged Company shall be so
construed to the end and lntent that such security shall not eKend, nor be deemed to
extendr to any of the other asset(s) of Resulting Company. similarly, Resulting Company
shall not be required to create any additional secr:rity over assets vested under this
Scheme for any loans, deposi$ or other financial assistance already availed ofl to be
availed of by it, and the Encumbrances in respect of such indebtedness of the Demerged
Company shall not extend ot be deemed to extend or apply to the assets so vested;
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orders of the Tribunal approving the Scheme with the offices of the relevant Sub-registrar 
cf Assurances or similar registering authority having jurisdiction over the location of such 
immovable property and shall also execute and register, as required, such other 
documents as may be necessary in this regard. For the avoidance of doubt, it ls clarified 
that any document executed pursuant to this Clause 4.2.4 0r Clause 4.2.5 below wif be 
for the limited purpose of meeting regulatory requirements and shall not be deemed to 
be a document under which the transfer of any property of the Demerged Company takes 
place and the assets and liabilities forming pat of the Demerged Undertaking shall be 
transferred solely pursuant to and in terms of this Scheme and the order of the Tribunal 
sanctioning this Scheme; 

4.2 torwithstanding anything contained in this Scheme, with respect to the immovable 
properties forming part of the Demerged Undertaking in the nature of land and buildings 
situated in states other than the state of Gujarat, whether owned or leased, for the 
purpose of, i nter olia, payment of stamp duty and vesting i the Resulting Company, if the 
Resulting Company so decides, the Demerged Company and/ or the Resulting Company, 
whether before or after the Effective Date, may execute and register or cause to be 
executed and registered, separate deeds of conveyance or deeds of assignment of lease, 
as the case may be, in favour of the Resulting Company in respect of such immovable 
properties. Each of the immovable properties, only for the purposes of the payment af 
stamp duty (if required under Applicable Law), shall be deemed to be conweyed at a value 
determined by the relevant authoritles is accordance with the applicable circle rates. The 
transfer of such immovable properties shall fore an lateral part of the Demerged 
Undertaking vested in the Resulting Company pursuant to this Scheme; 

4.2.6 Upon effectiveness of the Scheme and with effect from the Appointed Date, all debts, 
liabilities, contingent liabilities, present or future, duties and obligations, secured or 
unsecured, whether known or unknown, including contingent/ potential Tax liabilities of 
the Demerged Undertaking shall pursuant to the applicable provisions of the Act and the 
provisions of this Scheme and without any further act or deed become the debts, 
liabilities, contingent liabilities, duties and obligations of the Resulting Company and the 
Resulting Company shall undertake to meet, discharge and satisfy the same in terms of 
their respective terms and conditions, if any. For the avoidance of doubt, it is clarified that 
it shall not be necessary to obtain the consent of any third party or other person who is a 
party to any contract or arrangement by virtue cf which such debts, liabilities, duties and 
obligations have arisen in order to give effect to the prosions 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; 

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

4.2.8 Unless otherwise agreed to between the Board of the Parties, the vesting of all the assets 
of the Demerged Company forming part of the bemerged Undertaking, as aforesaid, shalf 
be subject to the Encumbrances, if any, over or in respect of any of the assets or any part 
thereof, provided however that such Encumbrances shall be confined only to the relevant 
assets forning part of the Demerged Undertaking of the Demerged Company or part 
thereof on or over which they are subsisting on and vesting of such assets in the Resulting 
Company and no such Encumbrances shall extend aver or apply to any other asset[s) 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 asset(s] of Resulting Company. Similarly, Resulting Company 
shall not be required to reate any additional security over assets vested under this 
Scheme for any loans, eposits or other financial assistance already availed of/ 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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4,2.9 ln so far as any Encumbrance in respect of liabilhies pertaining to the Demerged
Undertaking is concerned, such Encr:mbrance shall without any Iurther act, iflstrument or
deed being required to be modified and, if so agreed, shall be extended to and shall
oP erate over the assets ofthE Resulting Company. tor the avoidance of doubt. it is hereby
clarified that in so far as the assets comprising the Remainiflg Business are concerned, the
Encumbrance, if any, over such assets relating to the tiabitlties pertaining to the
Demerged Undertaking is concerned, without any further act, instrurnent or deed being
reguired, be released and dischargedfrom the obligations and Encumbrances relating to
the same. Furthet ln so far as the assets comprised in the Demerged undertaking are
concerned, the Encumbrance over such assets relatinE to any loans, borrorvings or other
debB which are not transferred to the Resulting company pursuant to this scheme and
which shall continue with the Demerged company, shall u,,ithout any further act or deed
be relaased from such Encumbrance and shall no longer be available as security in relation
to such liabilities;

4.2.10 Taxes, if any, paid or payable by the Demerged company after the Appointed Date and
speciflcally pertaining to Demerged undertaking shall be treated as paid or payable by
the Resulting company and the Resulting company shail be entitled to claim the qrsdit
refund or ad.iustment for the same as may be applicable;

4.2.11 upoD the scheme becoming effective, the Bernerged company and/ or the fesulting
company shall have the li8ht to revise their respective financial statements, income tax
returns, tax deducted at source (msJ returns and other statutory returns along with
prescribed formg filings and annexures under the Tax Laws and to claim refunds. credit
of tax deducted at source, credit of minimum alternate ta& credit of foreiBn taxes paid /
withheld carry fonrrard of tax losses, credits in respect of sales tax, value added tax,
service ta& goods and services tax (6sr) and other indirect taxes etc., and for matters
incidental thereto, if reguired, to give effect to the provisions of the scheme. lt is fu(her
clarified that the Resulting Company shall be entitled to claim deduction under Sectjon
438 of the lncome Tax Act in respect of unpaid liabilities transfered to it as part oF the
Demerged Undertakiflg to the extent not claimed by the Demerged Companyi

4.2.12 Subject to Clause 4 and any other provisions of the s€heme, in respect of any refund,
benefit, incentive, gran[ or subsidy in relation to or in connection with the Demerged
Undertaking, the Demerged Company shall, if so reguired by the Resulting Company,
issue notices In such form as lhe ResultinB Company may deem fitand proper, stating
that pursuart totheTribunat havlng sanctloned this Schemq the relevant refund, benefit,
incentiye. grant or subsidy be paid or made good to or held on account of the Resulting
Company, as the Person entitled thereto, to the end and intent that the rigflt of the
Demerged Company to recover or realise the same stands transferred to the Resuhing
Company and that appropriate entries should be passed in their respective books to
record the aforesaid changes;

4,2.13 On and from ihe Effective Oate, all cheques and other negoliable instruments and
payment otders feceived or presented for encashmen! which are in the name of lhe
Demerged Company and are in relation to or ln connection with the Demerged
Undertaking, shall be accepted by the bankers of the Resulting Company and credited to
the account of Resulting Company. if Fresented by hesulting Company;

4.2.14 Permits, including the benefits attached thereto ofthe oernerged Company, in relation
to the DeilerBed Undertaking, shall subject to Applicable Law be transterred to the
Resultin8CompanyfromtheAppointedDare,withoutanyfurtheract instrumentordeed
and shall be appropriately mutated or endorsed by the Appropriate Authorities
concerned therewith in favour ofthe Resulting Company as if the same were originally
given by, issued to or executed in favour of Besulting Company and the Resulting
Company shall be bound by the terms, obligatlons and duties thererinder, and the rights
and benefits under the same shall be available to the Resulting Company to carry on the
operations olthe Demerged Undertakingwithout any hindrance, whatsoever; and

4.2.15 Conaracts in relation to the Demerged {Jndertaking, where the Demerged Company is a
party, shall stand transfered to and Vested in the Resulting ComFany pursuant to the
Scheme becoming effective. The absence of any iormal amendment which may be
required by a third party to efrect such transfer and vesting shall not affect the operatlon
of the foregoing sentence. The Parties shall, wherever necessary, enter into and/ or

)-lla
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4.2.9 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, f so agreed, shall be extended to and shall 
operate over the assets of the Resulting Company. For the avoidance of doubt, it is hereby 
clarified that in 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 loans, borrowings or other 
debts which are not transferred to the Resulting Company pursuant to this Scheme and 
which shall continue with the Demerged Company, shall without any further act or deed 
be released from such Encumbrance and shall no longer be available as security in relation 
to such fiabilities; 

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

4.2.11 Upon the Scheme becoming effective, the Demerged Company and/ or the Resulting 
Company shall have the right to revise their respective financial statements, income tax 
returns, tax deducted at source [TDS] returns and other statutory returns along with 
prescribed forms, filings and annexures under the Tax Laws and ta claim refunds, credit 
of tax deducted at source, credit of minimum alternate tax, credit af f@reign taxes paid 
withheld, carry forward of tax losses, credits in respect of sales tax, value added tax, 
service tax, goods and services tax (GS7] and other indirect taxes etc., and for matters 
incidental thereto, if required, to give effect to the provisions of the Scheme. tt is further 
clarified that the Resulting Company shall be entitled to claim deduction under Section 
438 of the income Tax Act in respect of unpaid liabilities transferred to it as part of the 
Demerged Undertaking to the extent not claimed by the Demerged Company; 

4.2.12 Subject to Clause 4 and any other provisions af the Scheme, in respect of any refund, 
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged 
Undertaking, the Oemerged Company shall, if so 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 sanctioned this Scheme, the relevant refund, benefit, 
incentive, grant or subsidy be paid or made good to or held on account of the Resulting 
Company, as the Person entitled thereto, to the end and intent that the 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 their respective books to 
record the aforesaid changes; 

4.2.13 0n and from the Effective Date, all cheques and other negotiable instruments and 
payment orders received or presented for encashment which are in the name of the 
Demerged Company and are in relation to or In connection with the Demerged 
Undertaking, shall be accepted by the bankers of the Resulting Company and credited to 
the account of Resulting Company, if presented by Resulting Company; 

4.2.14 Permits, including the benefits attached thereto pf the Oemerged 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 it the same were originally 
given by, issued to or executed in favour of Resulting Company and the Resulting 
Company shall be bound by the terms, obligations and duties thereunder, and the rights 
and benefits under the same shall be available to the Resulting Company to carry on the 
operations of the Demerged undertaking without any hindrance, whatsoever; and 

4.215 Contracts in relation to the Demerged Undertaking, where the Demerged Company is a 
party, shall st~nd transferred to and vested in the Resulting Company pursuant to the 
Scheme becoming effective. The absence of any formal amendment which may be 
required by a third party to effect sch transfer and vesting shall not affect the operation 
of the foregoing sentence. The Parties shall, wherever necessary, enter into and/ or 
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4.1

execute deeds, writings/ confirmations ornovations to ali such contracts, ifnecessary, in
order to give formal effect to the provisions of this Clause.

without prejudice to the provisions of the ,oregoing sub-clauses of this clause, the parties may
execute any and ail instrumenas 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 Authorlties, {iling of necessary particulars and/ or modlflcation(s) of charge,
necessary applications, notices, int)mations or letters with any Approprtate Authority or person
to give effect to the Scheme. The Resulting company shall take such actions as may be necessary
and permissible to get the assets, Permits and contracts forming part of the Demerged
Undertaking transferred :nd/ or registered ln its name.

EMPLOYETS

wth effect from the Effective Date, the Resulting compaoy undertakes to engage, without any
Interruption in service, all employees of the Demerged company, engaged in or in relation to the
Demerged Undertaking, oh the terms and conditions notlessfavourablethan those on which they
are engaged by the Demerged company- The Resulting company undertakes to continue to abide
by any agreement/ settlement or arrangement, if any, entered lnto or deenred to have been
entered into by the Demerged Company with any of the aforesaid employees or union
lepresenting them. The Resuiting company agrees that the services of all sLch employees with
the Demerged company plior to the demergershall be taken into account for the purposes of all
exfs$ng beneiits to which the said employees may be eligible, including for the purpose of
payment of any retrenchment compensation, leave balance, gratuitv aId other retlray terminal
beneflts. The decision on whether qr not an employee is parf of tlre Demerged Undertaking, be
decided by the Demerged Company. and shajl be final and binding on all concerned.

Upon the Scheme coming into effect and with effect from th€ Appoihted Date, employment
information, lncluding personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee's position, compensation, or
benefits), payroll records, medical documents {including doctrmerts relating to past or on-goinB
leaves of absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory liles relating to the employees of the Demerged Undertaking and all forms,
notifications, orders and contribution / identity rards issued by the concerned authorltles relating
to benefits shall be deemed to have been transferred to the Resulting Company.

The accumulated balances, if any, standing to the credit of the a[oresaid em ployees in the existing
provident fund and gratuity fund and superannuation fund of which they are members, as the
case may be, will be transferred to such provident fund, gratuity tund and the National Pension
System {NPs.) nominated by the Resulting Company, as the case may be. Pendlng the transfer as
aforesaid, the provident fund and gratuity fund dues, as the case may be, ol the said employees
would be continued to be deposited in the existin8 provident fund and Bratuity fund of the
Oemerged Company, as the case maybe.

TEGAI. PROCEEDINGS

With effecr from the Effective Date. all suits, actions, administratlve proceedings, tribunals
pioceedings, show rause notices. demands and legal proceedings of whatsoever nature (except
proceedings under Tax laws) hy or against the Demer6ed Company pending and/ or arising on or
before the Appointed Date or which may be instituted any time thereafter and in each case

relating ?o the Demerged Undertaking shall not abate or be discontinued or be in any way
pre.iudicially affected by reason oI this Scheme or by anything contained in this Scheme but sha,l

be continued and be enforced by or against the ResultinB Company with effect from the
Appointed Date in the same manner and to the same extent as would or might have been

continued and enforced by or agaTnst the Demerged Company. Except as otherwise provided

herein, the Demerged company shall in no event be responsible or liable in relation to any such

legal or other proceedings that stand transferred to the Resulting Company. The Resulting
Company shall be substituted in place of the Oemerged compaoy or added as party to such
proceedings and shall prosecute or defend such proceedings at'rts own cost, in cooperation with
the Demerged Company and the liabllity of the Demerged Company shall.consequently stand

nullified. The Demerged Company shall in no event be responsible or liabte in relation to any such

legaI or other proceedings ln relation to the Demerged Undertaking^

The Resulting Company undertakes to have all [egal and other proceedings {except proceedings

under Taxlaws) inltiated by or against the Demerg,ed Cornpany refered to in Clause 5.1 above
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4.3 

execute deeds, writings, confirmations or novations to all 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 {or filing with the trademark registry 
and Appropriate Authorities, filing of necessary particulars and/ or modification[s) of charge, 
necessary applications, notices, intimations or letters with any Appropriate Authority or Person 
to give effect to the Scheme, The Resulting Company shall take such actions as may be necessary 
and permissible to get the assets, Permits and contracts forming part of the Demerged 
Undertaking transferred and/ or registered in its name 

+ 
5. EMPLOYEES 

5.1 With effect from the Elective Date, the Resulting 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 not less favourable than those on which they 
are engaged by the Demerged Company. The Resulting Company undertakes to continue to abide 
by any agreement/ settlement or arrangement, if any, entered Into or deemed to have been 
entered into by the 0emerged Company with any of the aforesaid employees or union 
representing them. The Resulting Company agrees that the services of all such employees with 
the Demerged Company prior to the demerger shall be taken into account for the purposes ct ff 
exlsting benefits to which the said employees may be eligible, including for the purpose of 
payment of any retrenchment compensation, teave balance, gratuity and other retiral/ terminal 
benefits. The decision an whether or not an employee is part pf the 0emerged Undertaking. be 
decided by the Demerged Company, and shall be final and binding on all concerned. 

5.2 Upon the Scheme cming 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, or 
benefits], payroll records, medical documents [including documents relating to past or on-going 
leaves of absence, on the job injuries or illness, oar fitness for wark examinations), disciplinary 
records, supervisory files relating to the employees of the Demerged Undertaking and all forms, 
notifications, orders and contribution identity cards issued by the concerned author#ties relating 
to benefits shall be deemed to have been transferred to the Resulting Company. 

5.3 The accumulated balances, if any, standing to he credit of the aforesaid employees in the existing 
provident fund and gratuity fund and superannuation fund of which they are members, as the 
case may be, will be transferred to such provident fund, gratuity fund and the National Pension 
System (NPS] nominated by the Resulting Company, as the case may be. Pending the transfer as 
aforesaid, the provident fund and gratuity fund dues, as the case 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 case maybe. 

6. LEGAL PROCEEDINGS 

6.1 With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals 
proceedings, shaw cause notices, demands and legal proceedings of whatsoever nature (except 
proceedings under Tax laws] by or against the Demerged Company pending and/ or arising on or 
before the Appointed Date or which may be instituted any time thereafter and in each case 
relating to the 0emerged 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 shall 
be continued and be enforced by or against the Resulting Company with effect from the 
Appointed pate in the same manner and to the same extent as would or might have been 
continued and enforced by or against the Demerged Company. Except as otherwise provided 
herein, the Demerged Company shall in no event be responsible or liable in relation to any such 
legal or other proceedings that stand transferred to the Resulting Company. The Resulting 
Company shall be substituted in place of the Demerged Compaoy or added as party to such 
proceedings and shall prosecute or defend such proceedings at its own cost, in cooperation with 
the Demerged Campany and the liability o! the Demerged Company shall consequently stand 
nullified. The pemerged Company shall in no event be responsible or liable in relation to any such 
legal or other proceedings in relation ta the Demerged Undertaking 

6.2 The Resulting Company undertakes to have all legal and other proceedings {except proceedings 
under Tax laws) initiated by or against the Demerged Corpany referred ta in Clause 6. above 
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transferled to its name as soon as is reasonably practlcable after the Effective Date and to have

Notwithstanding anything contained hereinabove, if at any time after the Effective Date, the
Demerged company is in receipt of any demand, claim, notice ano/ or is impleaded as a party in
any proceedings before any Appropriate Authority (except proceedings under Tax laws), in ea ch

demand in accoldence with the advice of the Resulting Company and at lhe cost of the ResultinB
Company and the latter shall reimburse to the Demerged company all liabilities and obligations
incuned by the Demerged Company in respecl thereof.

CONSIDERATION

lmmediateiy upon effectiveness of this scheme and in consideration of aod sub.iect to the
provisions ofthis Scheme, the Resulting company shall, without any further application, act, deed,
consent. acts, lnstrument or deed, issue and allot, on a proportionate basls to the shareholders
of the Oemerged Eompany whose name is recorded in the r€glster o[ members and records of
the depository as members of the Demerged Company as on the flecord Date, as under:

'5 (Five) lully poid up equity shore oI INR 2/- eoch oJ the Resulting company credited os Jully poid
up, for every 7 {One) Jully paid up equity shore oJ INR 10/- eoch of the Demerged Company,,

The equityshares ofthe ResultinB company to be issued pursuant to Clause 7.1 shall be referred
to as "Resultlng Company New Equity Sharese.

The Resulting Company New EquityShares shall be subject to the provlslons ofthe memorandum
of association and articles of association of the Resulting Compafly, as the case ,nay be, a nd shall
rank pari possu in a[ respects with any existing equity shares of Resulting Company, as the case
may be, after the Effective Date including with respect to dividend. bonus, right shares, voting
rights and other corporate ben efits attached to the equity shares of the Resulti nB Company.

The issue and allotment of Resulting Company Nerv Equity Shares, is an integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal wtthout
requirinE any further act on the part ofthe Resulting Companyor the Oemerged Company ortheir
shareholders and as if the procedure laid down under the Act and such other Applicable Laws as

may be applicable were dtrly complied with. It ls clarified that the approval o[ the members and
creditors ofthe Resulting Company and/ or the Demerged Company to this Scherne, shall be

deemed to be their consent/ approval for the issue and allotment of Resultingcompany New
Equity Shares.

Subject to ApFlicable Laws, the Resulting company New Equity Shares that are to be issued in

terms of this Scheme shall be issued in dematerialised form. The register of mernbers maintained
by the Resulting Company and/ or, other relevant records, urhether in physical or electronic form,
mainrained by the Resulting Company, the relevant depository and registrar and transfer agent

io terms of Applicable Laws shall (as deemed necessery by the Board ofthe Resuiting Company)

be updated to reflect the issue of Resulting Company New Equity Shares in terms of this Scheme.

The shareholders ofthe Demerged Company who hold shares in physical form, should provide

the requisite details relating to his/ her/ its account with a depository participant or other
confirmations as may be required, to the Resu[ting company. priorto tha Record Date to enable

it to issue the Resultlng Company New Equity Shares.

However. if no such details have been provided lo the Resulling company bythe shareholders of
the Demerged Company holding shares in physical form on or before the Record Date, the
Resulting Companv 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 a trustee nominated by the Soard of Resuhing Company ('Trustee of Resulting
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transferred to its name as soon as is reasonably practicable after the Effective Date and to 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 te 
Resulting Company shall make relevant applications and take all steps as may be required in this 
regard. I is clarified that all Tax proceedings in relation to the Demerged Undertaking for a period 
prior to the Appointed Date shall be enforced against the Demerged Company and pertaining to 
the period after the Appointed Date shall be enforced against the Resulting Company. 

6.3 Notwithstanding anything contained hereinabove, if at any time after the Effective Date, the 
Demerged Company is In receipt of any demand, claim, notice an/ or is impleaded ps a party in 
any proceedings before any Appropriate Authority (except proceedings under Tax laws), in each 
case in relation to the Demerged Undertaking. the Demerged Company shall, in view of the 
transfer and vesting of the Demerged Undertaking pursuant to this Scheme, take all such steps in 
the proceedings before the Appropriate Authority to replace the Demerged Company with te 
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 and at the cost of the Resulting 
Company and the latter shaft reimburse to the Demerged Company alt liabilities and obligations 
incurred by the Demerged Company in respect thereof 

7. CONSIDERATION 

71 mediately 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, an a proportionate basis to the shareholders 
of the Demerged Company whose name is recorded in the register of members and records of 
the depository as members of the Demerged Compmy as on the ecord Date, as under: 

5(Five) fully paid up equity share of 1NR 2/- each of the Resulting Company credited os fully paid 
op, for every 1 (One) fully paid up equity shore of INR 10/-each of the Demerged Company" 

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

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

7.3 The issue and allotment of Resulting Company New Equity Shares, is an integral part hereof and 
shall be deemed to have been carried out under the orders passed by the Tribunal without 
requiring any further act on the part of the Resulting Company or the Demerged Company or their 
shareholders and as if the procedure laid down under the Act and such other Applicable Laws as 
may be applicable were duly complied with. It ls clarified that the approval of the members and 
creditors of the Resulting Company and/ or the 0emerged Company to this Scheme, shall be 
deemed to be their consent/ approval for the issue and allotment of Resulting Company New 
Equity Shares. 

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

75 However, lf no such details have been provided to the Resulting Company by the shareholders 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 a trustee nominated by the Board ot Resulting Company (Trustee of Resulting 
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Company') who shall hold these shares in trust forthe benefit ofsuch shareholders, The shares
of Resulting company held by the Trustee of Resulting company for the benefit of the
shareholders shall be transferred to the respective shareholder once such shareholder provides
details of his/ her/ its demat accounr to the Trustee of Resulting company. along with such other
documents as may be required by the Trustee cI Resulting company, The respective shareholders
shall ha,re all the rights of the shareholders of the Resulting company including the right to
receive dividend, votln8 ri8hts and other corporate benefits, pending the transfer of shares from
the Trustee of Resulting Company, All costs and expenses incurred ln this respect shall be borne
by Resulting Company.

ln the event of there being any pending share transfers, whether lodg€d or outstanding, of any
shareholder of the Demerged company, the Board of the Demerged company shall be
empowered in appropriate cases, prior to or even sukequent to the flecord Date, to effectuate
such a tnnsfer as ifsuch changes in the reSistered holder tlere operative as on the Record Date,
in order to lemove any difficolties arising to the transferor or transferee of shares in the
Demerg€d Company, after effectiveness ofthis Scheme.

The Resulting company New Equity shares to be issued pucuant to this scheme in respect of any
shares ofthe Demerged Companywhich are held in abeyance underthe provisions ofSection 126
of the Act or otherwlse !hall pending allotment or setflement of dispute by order of court or
otherwise, be held in abeyance by the Resulting Company.

The shares to be issued by the Resulting company ix ,ieu oa the shares of the Demerged compa ny
held in the unclaimed suspense account shall be issued to a new unclaimed suspense account
created for shareholders of the Resulti6g Company,

ln the event, the Demer8ed Company and/ or the Besulting Company restucture their share
capital by way of share split/ consolidation/ issue of bonus shares during the pendenry of the
Scheme, the share entitlement ratio, as per Clause 7.1 above shall be adjusted accordingly, to
consider the effect of any such corporate actjons

The Resulting company shall apply for listin8 of iG equity shares on the stock Exchanges ir terms
of and in compliance of SEBI Circular and other relevant provisions as may be applicabie. The
equity shares of ihe Resultin8 Company shall remain frozen in the depository system till listing/
tradlng permission is given by the Stock Exchanges. Further, there shall be no change in the
shareholding pattern of the Resulting Company between the Record Date and the listlng of its
shares which may affect the status of appror,ral of the Stock Exchanges.

The Resulting Company shall enter iolo such arraogements and give such confirmations and/ or
undertakings as may be ne€essary in accordance with Applicable Lew for complying with the
formalities of the Stock Exchan ges.

ACCOUNTING TBEATMENT

Accounting treatment in the boola oflhe Demerged Company:

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
Company shali account for demerger of the Demerged Undertaking in its books as per applicable
accounting principles prescribed under relevant lndian Accounting Standards ("lND AS"!. lt would
inter-alio include the following:

8.1.1 lhe Demerged Company shall reduce from the book va(ue of its assets, the book value of
the ass€ts pertaining to the Demerged Undartaking transferred to lhe Rosulting Company
pursuant to the Scheme.

8.1.2 The Demerged Company shall reduce from the book value of its liabilities (including

provisions), the book value of the liabilities {inciuding 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 ResultlflB Compaily

relating to the Demerged Undertaking, lf any, ln the books of ac.ounts of Demerged

Company shall stand cancelled.
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Company"] whe 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 
shareholders shall be transferred to the respective shareholder once such shareholder provides 
details of his/ her/ its demat account to the Trustee f Resulting Company, along 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 
receive dividend, voting rights and other corporate benefits, pending the transfer of shares from 
the Trustee of Resulting Carpany. All costs and expenses incurred In this respect shall be borne 
by Resulting Company. 

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

7.7 The Resulting Company New Equity Shares to be issued pursuant to this Scheme in respect of any 
shares of the Demerged Company which are held in abeyance under the provisions of Section126 
of the Act or otherwise shall pendirg allotment or settlement of dispute by order of Court o 
otherwise, be held in abeyance by the Resulting Company. 

78 The shares to be issued by the Resulting Company in lieu of the shares cf the Demerged Company 
held in the unclaimed suspense account shall be issued to a new unclaimed suspense account 
created for shareholders of the Resulting Company. 

7.9 In the event, the 0emerged Company and/ or the Resulting Company restructure their share 
capital by way of share split/ consolidation/ issue of bonus shares during the pendency of the 
Scheme, the share entitlement ratio, as per Clause 7.1 above ghal be adjusted accordingly, to 
consider the effect of any uh corporate actions. 

7.10 The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in terms 
of and in compliance of SE8I Circular and other relevant provisions as may be applicable. The 
equity shares of the Resulting Company shall remain frozen in the depository system till listing/ 
trading permission is given by the Stock Exchanges. Further, there shall be no change in the 
shareholding pattern of the Resulting Company between the Record Date and the listing of its 
hares which may affect the status of approval of the Stock Exchanges. 

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

8. ACCOUNTING TREATMENT 

8.1 Accounting treatment in the books of the Demerged Company: 

Upon the Scheme becoming effective and with effect from the Appointed Date, the Dererged 
Company shall account for demerger of the Demerged Undertaking in its books as per applicable 
accounting principles prescribed under relevant Indian Accounting Standards 4"ND AS"]. It would 
inter-alio include the following: 

8.1.1 The0emerged Company shall reduce from the book value of its assets, the book value of 
the assets pertaining to the Demerged Undertaking transferred to the Resulting Campany 
pursuant to the Scheme. 

8.1.2 The Demerged Company shall reduce from the book value of its liabilities (including 
provisions], the book value of the [iablities [including provisions) pertaining to the 
Demenged Undertaking transferred to the Resulting Company pursuant to the Scheme. 

8.1.3 The inter-company balances between Demerged Company and Resultig Company 
relating to the Demerged Undertaking, if any, In the books of accounts pf Demerged 
Cormpany shall stand cancelled. 
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8.2

8.1.4 The Demarged company shall recognise the difference, ifany, betlveen th€ carrying value
of assets and liabilities of Demerged Undertaking as per clause g.1.1 and clause g.1.2
above, in the statement of profit and loss account.

Accounting treatment in the books ofthe Resulting Company:

upon the Scheme becoming effective and with effect from the Appo;nted Date, the Resulting
company shall account for demerger ofthe Demerged Undertaking in iLs books as per applicable
eccountingprinciplesprescribed underrelevant lndianAccountingstandards 103 {"lNDAs 10j").
llwould lnter-alio include the following:

8.2.1 The Besultlng companyshall account forthe affangemen! in accordance with 'pooting ol
IntsresL Method' laid down by Appendix c of tND A5 103 {Business combinations of
entilies undet common control).

8,2,2 The Resulting company shall creditto 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,

8.2'3 fusets and liabilities ol the Demerged undertaking transferred to and vested [n the
Resulting company shall be recorded at their carrying values as appearing in the books of
the Demerged Company in accordance with the requirements of relevant IND AS.

8.2.4 Theidentityofthereservesshallbepreservedandshallappearinthefinancialstatements
of the Resulting Company in the same form in which they appeared in the flnancial
statements ofthe Demerged Company pertaining to the Demerged Undertaking.

8,2.5 The inter-company balances betweeft Demerged Company and Resulting Company
relating to the Demerged Undertaking, if any, in the books of accounts of Resulting
Company shall stand cancelled.

8,2.5 The difference between book value of asseb and liabilities of the Demerged Undertaking
as recorded by the Resulting Company afierconsidering effect of Ciause 8,2.3 and Clause
8.2.4 shall be recorded as capital reserve.

8.2.7 ln case of any differences in accounting policy between the Demerged Company and
Resulting Company, the impact of the same till the Appointed Dat€ will be quantified and
adjusted to the reserves of the ResultinE Companyr to ensure that upon the coming into
effect ol this Scheme, the financial statements of the Resuiting Company reflect the
financial position on the basis ofa consistent accounting policy.

REORGANISANON OF AUTHORISED SHARE CAPITAL OF THE RESUTNNG COMPANY AND
REDUCTION AND CANCELLATION OF EXIST}NG EOUTTYSHARES OFTHE RESULTING COMPANY

With effect from this Scheme becoming effective and simultaneous to allotnrent of Resulting
Cornpany New Equity Shares by the Resulting Company, the entire paid-up equiry sha.e capftal,
as on Effective Date, ofthe Resulting Company held bythe Demerged Compdny and its nominees
("Resulttng Company Cancelled Sharcs") shall stand cancelled, extinguished and annulled and the
issue4 subscribed and paid up equity capital of the Resulting company to that effect shall stand

cancelled and reduced.

The reduaion 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 follow the process under Sections 66 of the Act or any other provisions of the
Applicable Law separately.

0n the Effective Date, the Resulting Company shall debit its share capital account in its book of
account with the aggregate face value of the Resulting Company Cancelled Shares.

Notwithstandlnt the reduction in the equity share capi16l of the Resultin8 Company, the ResultinB

Company shall not be required to add'And Reduced'as suffix to its name.

The reduction and cancellation of the Resulting Company Cancelled Shares does not involve any
dimlnutlon of llabillty ot ln respec! of any unpaid share capilal or payment to any shareholder of
any paid-up share capital or paymenr in any otherform.
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8.2 

8.1.4 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 8.1.2 
above, in the statement of profit and loss account 

Accounting treatment in the books of the Resulting Company; 

Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting 
Company shall account for demerger of the Demerged Undertaking in its books as per applicable 
accounting principles prescribed under relevant Indian Accounting Standards 103 ((Np AS 103) 
It would inter-alia indude the following: 

8.2.1 The Resulting Company shall account for the arrangement in accordance with Pooling of 
interest Method' laid down by Appendix C of (0 A$ 103 (Business combinations of 
entities under common control), 

8.2.2 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. 

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

8.24 The identity 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 Demerged Company pertaining to the Demerged Undertaking 

8.2.5 The inter-company balances between Demerged Company and Resulting Company 
relating to the Demerged Undertaking, if any, in the books of accounts of Resulting 
Company shall stand canceled, 

8.2.6 The difference between book value of assets and liabilities of the Demerged Undertaking 
as recorded by the Resulting Company after considering effect of Clause 8.2.3 and Clause 
8.2.4shall be recorded as capital reserve. 

8.27 In case of any differences in accounting policy between the emerged Company and 
Resulting Company, the impact of the same till the Appointed Date will be quantified and 
adjusted to the reserves of the Resulting Company, to ensure that upon the coming into 
effect of this Scheme, the financial statements of the Resulting Company reflect the 
financial position on the basis of a consistent accounting policy. 

9. REORGANISATION OF AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY AND 
REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING COMPANY 

9.1 With effect from this Scheme becoming effective and simultaneous to allotment of Resulting 
Company New Equity Shares by the Resulting Company, the entire paid-up equity share capital, 
2s on Effective Date, 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 Company to that effect shall stand 
cancelled and reduced. 

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

9.3 0On 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 Cancelted Shares. 

9.4 Notwithstanding the reduction in the equity share capital of the Resulting Company, the Resulting 
Corpany shal not be required to add And Reduced' as suffix to its name, 

9.5 The reduction and cancellation of the Resulting Company Cancelled Shares does not involve any 
diminution of liability of in respect of any unpaid share capital or payment to any shareholder of 
any paid-up share capital or payment in any other form, 
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10.

10.1

11.

11.1

LO,2

11-2

11.3

ln orderto allot Resulting company New Equity shares, lmmediately upon cancellation of the
eguity share capital of the Resuiting company, the authorised share capital of the Resulting
company will be reorganised from the present sum of INR 5,00,000 dlvided into 5o,ooo equity
shares of INR 10 each to INR 5,00,000 divlded into 2,50.000 equity shares of INR 2 each.

The reorganisation of the authorised share capital oflhe Resulting Company under Sections 230
to 232 ofthe Act shall be effected as an integral part of this Scheme itself.

It is clarified that the approval of the members of the Resultin8 company to the scheme shall be
deemed to be their consentl approval also to the alteration of the memorandum and articles of
association of the Resulting Company as may be required under the Act

CIIANGE OF NAME OT TI.IE DEMERGED COMPANY

upon this scheme becoming effective, the narne of the Demerged company shall stand changed
to 'occl ventures Limited' or such other name which is available and approved by lhe Roc, by
simply filing the requisite forms with the Appropriate Authority, unless already effected prior to
the effectiveness of the scheme, and no separate act, procedure, instrument, or deed shall be
required to be followed under the Act.

Consequently, subjectto Clauje 10,1 above:

10.2,1 clauselofthememorandurnofassociationoftheDemergedcompanyshall withoutany
act, procedure, instrument or deed be and stand altered, modified and amended
pur5uant to sections 13, 232 and other applicable provisions of the Act, and be replaced
by the followlng Clause:

"fhe nome of the Company is OCCL Ventures Lifiited.'

It is hereby clarified that. for the purposes of acts and events as mentioned in clause 10-1 and
10'a the consent of the sharehoiders ofthe Demerged company to this scheme shall be deemed
to be sufficient for the purposes ofeffecting the aforementioned ameDdment and that no iurther
resolution under Section 13, Section 14 or any other applicable provisions of the Act, would be
required to be separately passed.

PART V

GENERAL TERMS & CONDITIONS

REMAININ6 BU5INEsS OFTHE DEMER6ED COMPANY

The Remaining Business of the Demerged Company and all the assets, investments, liabilities and
obligations of the Demerged Company, shall continue to belong to and be vested in and be

managed by ihe Demerged Company. With elfect from the Effective Date, only the Demerged

Company shall be liable to perform and discharge all liabitities and obligations in relation to the

Remaining Business of the DEmerged Company and the ResultinB company shall nol have any

liability or obligation in relation to the Remaining Business of the Demerged Company.

All legal, Tax and/ or other proceedinBs by or against the Demerged Company under any statute,

whether pending on the Effective Date orwhich may be instituted at any time thereafter, and

relating to the flemaining Business ofthe Demerged Company (including those relatirrB to any

property, right, power, liability, obligation or duties of the Oemerged Company in respect of the

Remaining Business of the Demerged Company) shall be continued and enforced against the

DemerBed Company. The Resulting Company shall in no event be responsible or liable in relation
to any such legal, Tax or other proceedings in relation to the Remaining Business of the Demerged

Company.

tf the Resulting Company is in receipt of any demand, claim, notice and/ or is impleaded as a party

ln any proceedings before any Appropriate Authority, in each case in relation to the Remaining

Business of the Demerged Company, the Resulting Company shall, in view of the transfer and

vestlng of the Demerged Undertaking, purstjant to this Schemq take all such steps in the
proceedings before the Approprlate Authority to substitute the Resulting company with the
Demerged Company. However, ifthe Resulting Companyls unable to get the Demerged Company

so substituted in such proceedings, it shall defend the same or deal with such demand in

accordahce with the advice of the Demerged Company and at the cost ofthe Demerged Company
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9.6 ln order to allot Resulting Company New Equity Shares, immediately upon cancellation of the 
equity share capital of the Resulting Company, the authorised share capital of the Resulting 
Company wilt be reorganised from the present sum of INR $,00,000 divided into 50,000 equity 
shares of INR 10 each to INR 5,00,000 dilded into 2,50,000 equity shares of INR 2 each, 

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

9.8 Itis clarified that the approval or the members of the Resulting Company to the Scheme shalt be 
deemed ta be their consent/ approval also to the alteration of the memorandum and articles of 
ass0lation of the Resulting Company as may be required under the Act. 

10. CHANGE OF NAME OF THE DEMER6ED COMPANY 

10.1 Upon this Scheme becoming effective, the name of the Demerged Company shall stand changed 
to 0CCL Ventures Limited' or such other name which is available and approved by the Roc, by 
simply filing the requisite forms with the Appropriate Authority, unless already effected prir to 
the effectiveness of the Scheme, and no separate act, procedure, instrument, or deed shall be 
required to be followed under the Act 

10.2 Consequently, subject ta Clause 10.1 above: 

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

"The name of the Company is OCCt Ventures Limited." 

10.3 lt is 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 Company to this Scheme shat be deemed 
to be sufficient for the purposes of effecting the aforementioned amendment and that no further 
resolution under Section 13, Section 14 or any other applicable provisions of the Act, would be 
required to be separately passed, 

PART V 

GENERAL TERMS 8 CONDITIONS 

11. REMAINING BUSINESS OF THE DEMER6ED COMPANY 

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

11.2 Allegal, Tax and/ or other proceedings by or against the Demerged Company under any statute, 
whether pending on the Effective Dote or which may be instituted at any time thereafter, and 
relating to the Remaining Business of the Demerged Company {including those relating to any 
property, tight, power, liability, obligation or duties of the Demenged Company in respect of the 
Remaining Business of the Demerged Company] shall be continued and enforced against the 
Demerged Company. The Resulting Company shall in no event be responsible or liable in relation 
to any such legal, Tax or other proceedings in relation to the Remaining Business of the Demerged 
Company. 

11.3 fthe Resulting Company is in receipt ofany demand, cdaimn, notice and/ at 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 0emerged Undertaking, pursuant to this Scheme, take all such steps in the 
proceedings before the Appropriate Authority to substitute the Resulting Company with the 
Demerged Company. However, if the Resulting Company ls unable to get the Demerged Company 
so substituted in such proceedings, it shall defend the same or deal with such demand in 
accordance with the advice of the Demerged Company and at the cost of the Demerged Company 
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and the latter shall reirnbuae the Resulting Company against alt liabilities and obligations incu6ed
by or against the Resulting Company, in respect thereof.

vALlDlTy oF EXtSTtNG RESoLUTIONS, ETC.

Upon the coming into effect of this scheme, the resolutions/ power of attorney executed by the
Demerged company in relation to the Dernerged Undertaklng, as the case may be, as considered
necessary by the Board of the Demerged company in relation to the Denrerged underteking that
are valid and subsisting on the Effective Date, sh,ll continue to be valid and subsjsting 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 underthe provisions ofthe Act, orany
other applicable statutory provlsions, lhen said limits as are considered necessary by the Board
of tie Demerged company shall be added to the ,imits, if any. under like resolutions passed by
the ResultinB company, and shall constitute the ag8re8ate ofthe said limits in Resultlng company.

DIVIDENDS

13.1 The Parties shall be entitled to declare and pay dividends to their respective shareholders in the
ordlnary course of business, whether interim or final.

13.2 lt is clarified that the aforesaid provisions in respect of declaration of dividends lwhether interim
or final) are enabling provisions only and shall not be deemed to confer any right on any
shareholder of any of the Parties, as the case may be, to demand or claim or be entitled to any
dividends which, subject to the provisions of the Act, shall be entirely at tfie discretion of the
Board oI respective Partiet and subject to approval, if required, of the sharehotders of the
r€spective Parties.

14. €ONDUCIOFBUSINESS UPTOTHE EFFECTIVE DATE

74.I With effed from the date of approval of the Scherne by the respective Board of the Parties and
up to snd including the Appointed Date, the Demerged Company with respect to Demerged
Undertaking shall be deemed to have been carrying on and shall carry on its business and activities
and shall be deemed to have hetd 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,

74.2 For the purpose of giving effect to the order passed under Sections 230 to 232 and other
appllcable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting Compa ny
shall, at any time pursuent to the orders approving this Scheme, be entitled to get the recordal of
the chaflge in the legal right(s) trpon demerger of the Demerged Undertaking in accordance with
the provlsions of Sections 230 to 232 oFthe Act. The Resulting Company shall alrvays be deemed

to have been authori2ed to execute any pleadings, applications, forms, etc., as may be required
to remove any difficulties end facilitate and carry out any [ormalities or compliances as are

necessary for the implementation ofthis Schame. For the purpose of glving eFfect to the vesting
order passed under Section 232 of the Act in respectoft}lis Scheme, the Resultin6 Company shall

be entitled to exercise all rights and privileges, and be liable to pay all tax€s aad charges and fulil
all its obligations, in relation to or applicable to all immovable properties, including mutation and/

or substitutlon of the ownership or the title to, or interest ln the immovable properties which

shall be made and duly recorded by the Appropriate Authority(ies) in favour of the Resulting

Company pursuant to the sanction of the Scheme by the Tribuna[ and upon the effectiveness of

this Scheme in accordance with tbe terms hereof, without any further act or deed to be done or

executed by the Resulting Company. lt is clarified that the Resulting Company shall be entitied to

engage in such correspondence and make soch repr€sentations, as may be necessary, for the
purposes of the aforesaid mutation and/ or substitutlon.

15. PROPERTYINTRUST

Notwithstandint anythingcontained in this Scheme, on or after Effective Date, until any property,

asset, Iicensq approval, pe,rnission, contrac! agreement and rights and benefits arising

therefrom pertaining to the Demerged Undertakiag are transfened, vestad, recorded, etfected

and/ or perfected, in the records ofany Appropriate Authority, regulatory bodies, any third party,

or othenrise, in favour of the Resultin8 company, the Resultine Company is deemed to be

authorized to enjoy the property, asset or the rlghts 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 license, approval, permission, contract'or agreement. lt is

clarified that till entry is made in the records of the Appropriate Authorities and till such time as

){*)+

13.
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and the latter shall reimburse the Resulting Company against all liabilities and obligations incurred 
by or against the Resulting Company, in respect thereof. 

VALIDITY OF EXISTING Res0Lu IONS, ETC. 

Upon the coming into effect of this Scheme, the resolutions/ power of attorney executed by the 
Demerged Company in relation to the Demerged Undertaking. s the case may be, as considered 
necessary by the Board of the Demerged Company in relation to the Demerged Undertaking that 
are valid and subsisting on the Effective 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, or any 
other applicable statutory provisions, then said limits as are considered necessary by the Board 
of the Demerged Campany shall be added to the lrits, if any, under like resolutions passed by 
the Resulting Company, and shall constitute the aggregate of the said limits in Resulting Company. 

13. DIVIDENDS 

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

13.2 tisclarified that the aforesaid provisions in respect of declaration of dividends [whether interim 
or finelj are enabling provisions only and shall not be deemed to confer any right on any 
shareholder of any of the Parties, as the case may he, to demand or daim or be entitled to any 
dividends which, subject to the provisions ot the Act, shall be entirely at the discretion of the 
Board of respective Parties, and subject to approval, if required, of the shareholders of the 
respective Parties. 

14. CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE 

14.1 With effect from the date of approval of the Scheme by the respective Board of the Parties and 
up to and including the Appointed Date, the Demerged Company with respect to Demerged 
Undertaking shall be deemed to have been carrying on and shall carry onits 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. 

14.2 For the purpose of giving effect to the order passed under Sections 230 10 232 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 approving this Scheme, be entitled to get the recordal of 
the change in the legal right(s) upon demerger of the pemerged Undertaking in accordance with 
the provisions of Sections 230 t 232 of the Act. The Resulting Company shall always be deemed 
ta have been authorized to execute any pleadings, applications, forms, etc., as may be required 
to remove any difficulties and facilitate and carry out any formalities or compliances as are 
necessary for the implementation of this Scheme. For the purpose of giving effect to the vesting 
order passed under Section 232 of the Act in respect of this Scheme, the Resulting Company shall 
be entitled to exercise all rights and privileges, and be liable to pay all taxes and charges and fut 
al its obligations, 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 oft the Resulting 
Company pursuant to the sanction of the Scheme by the Tribunal and upon the effectiveness of 
this Scheme in accordance with the terms hereof, without any further act or deed to be done or 
executed by the Resulting Company. It is dar'tied that the Resulting Company shalt be entitled to 
engage in such correspondence and make such representations, as may be necessary, for the 
purposes of the aforesaid mutation and/ or substitution, 

15. PROPERTY IN TRUST 

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any property, 
asset, license, approval, permission, contract, agreement and rights and benefits arising 
therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded, effected 
and/ or perfected, in the records of any Appropriate Authority, regulatory bodies, any third party, 
or otherwise, in favour oI 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 
fit were the original party to the license, approval, permission, contract or agreement. It is 
clarified that till entry is made in the records of the Appropriate Authorities and till such time as 
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may be mutually agree he I continue to hold
the property and/ or t ap ement and rights
and benefits arising th
company. 

r' tn of' the Resulting

76. FACIIIIATIONPROVI5IONS

16-2 Mthout prejudice to the genera,ity of the foregoing Clause 15.1 abovq immediately upon the
Scheme being effective, the Demerged company and the Resulting Company shall enter into
necessary agreenrents whereby, th I prwide shared services yiz.
accounting. tax, human resources, and development eta. to the
Resulting Company on such terms an tually agreed between them.

163 The transactions of sale arrd purchase of products between the Demerged Company ard the
ResultinS Company from the Appointed Date and until the Effective Date, shall be recorded on an
arm's length basis in their respective books of accounts.

76.4 lt is clarified that approval of the Scheme by the shareholders of the Parties under Sectioos 230
to 232 of the Actshall be deemed to have their approval under Section 188 and other applicable
provisions ofJhe Act a nd ReBUlation 23 and other applicable regulations of SEBl LODR Regula rions
and that no separate approval of the Eoard or a udit Eommlttee or shareholdgrs shall be required
to be sought by the Parties.

16.5 lt Is claritled that all Buarantees provided by the Demerged Company in respect of the Demerged
Undertaking shali be valid and subsisting til! adequate arEngements/ guarantees have been
provided in respect of the same by the Resulting Company.

17, APPIJCATIONS/ PTTITIONS TO THE TRIBUNAL

77.7 The Parties sba ll rnake and file all applications and petitions under Sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, for sanction oF this Scheme under the
provisions of the Act.

77.2 The Parties shall be entitled, pending the sanctlon ofthe Scheme, to apply to any Appropriate
Authority, if required. under any Applicable Law for such consents and approvals which the
Resulting Company may require to own theassets and/ or liabilitles of the Demerged Undertaking
es the case may be. and to carry on the business of the Demerged Undertaking, as the case may

be.

18. MODIFICATION OR AMETIDMENTS TO THIS SCHEME

18,1 The Board of the Parties may make any modifications or amendments to this Scheme at any time

and for any reason rvhatsoeyer, or which may otherwise be considered nec€ssary, desirable or
appropriate. The Board of the Parties may consent to any conditions or limilations that the
Trlbunal or any other Appropriate Authority may irnpose.

78.2 For the purposes of BivinB effect to this Scheme, the Board of the Parties may give such directions
includlng directions for seltling any question or difficulty that may arise and such directions shall

be binding on all Parties as if thp sane were specifically incorporated ln this Scheme.

19. CONDITIONSPRECEDENT

19.1 Unless other.wise decided (or waived) bythe relevanl Parti€5,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 SEheme under
Regulation 37 of the SEBI LODR Regulations;

)+w
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may be mutually agreed by the Resulting Company, the Demerged Company will continue to ta4 
the property and/ or the asset, license, permission, approval, contract or agreement and tights 
and benefits arising therefrom, as the case may be, in trust for and on behalf of, the Resulting Company. 

FACILITATION PROVISIONS 

16.1 Immediately upon the Scheme being effective, the Demerged Company and the Resulting 
Company shall enter into agreements as may be necessary, inter alia in relation to use of office 
space, land, building, manufacturing facilities, infrastructure 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. 

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

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

16.4 ttis clarified that approval of the Scheme by the shareholders of the Parties under Sections 230 
to 232of the Act shall be deemed to have their approval under Section 188 ad other applicable 
provisions of the Act and Regulation 23 and other applicable regulations f S£BI LODR Regulations 
and that no separate approval of the Board or audit committee or shareholders shall be required 
to be sought by the Parties, 

16.5 iscdarifled that all guarantees provided by the Demerged Company inrespect of the Demerged 
Undertaking shall be valid and subsisting till adequate arrangements/ guarantees have been 
provided in respect of the same by the Resulting Company. 

17. APPLICATIONS/ PETITIONS TO THE TRIBUNAL 

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

17.2 The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any Applicable taw tor such consents and approvals which the 
Resulting Company may require to own the assets and/ or liabilities of the Demerged Undertaking, 
as the case may be, and to carry on the business of the Demerged undertaking, as the case may 
be. 

18. MODIFICATION OR AMENDMENTS TO THIS SCHEME 

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

18.2 For the purposes of gig effect to this Scheme, the Board of the Parties may give such directions 
including directions for settling any question or difficulty that may arise and such directions shall 
be binding on all Parties s if the same were specifically incorporated In this Scheme. 

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 ta the Scheme under 
Regulation 37 af the SE8I LODR Regulations; 
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19.1 2 approval o[ the scheme bv the requisite majority of each class of shareholders and such
other classes of Persons of the Parties, as applicable or as m ay be required under the Act
and as may be directed by the Tribunal;

19.1.3 the sanctlons 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 sanctioninB the scheme,
being filed with the foC having jurisdiction over the parties.

It Is hereby clarified me to the Tribunal and to the Approirriate
Authorilies for their ut prejudice to all rights, interests, tltles or
defences that the res I or puGuant to all Applicable Laws.

on the approva, of this 5cheme by the shareholders and such other classes of Persons of the said
Parties, if anyr the shareholders and classes of Pefions shall also be deemed to have resolved and
accorded all relevant cofisents r:nder the Act or othenarise to the same extent applicable in
relatlon to the demerge6 capital reduction set out in this scheme, related matters and thls
Schenre itself.

WITI{OR.AWAT OF THIS SCHEME AND NON-RECEIPT OF APPEOVATS

Parties, acting jointly, shall be at liberty to withdraw the scheme, any tjme before the scheme is
effective.

In the event of withdrawat of the scheme under clause 20.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred rnlerse the Partles or their respective shareholders or
.reditors or employees or any other person,

ln the event of any of the requisite sanctlons and approvals not being obtained on or before such
date as may be agreed to by the pa(ies, this scheme or relevant pa((s) of this Scheme shall
become null and void and each Party shall bear and pay its respective costs, chartes and expenses
for and/ or in connection with this Scheme.

cosrs AND fAxEs

All coss, charges and expenses {including but not lim,ted ro, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relatlon to carryingout, implementing and coinpleting
the terms and provislons ofthis 5cheme and/ or incidentaf to the completion ofthis Scheme shall
be paid bythe Demerged Company and/ orthe Resulring Company.

20.

70.L

21.

rr*l*41+trtl a.+|tr* 1.1 t,
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19.12approval of the Scheme b the requisite majority of each class of shareholders and such 
other classes pf persons of the Parties, as applicable or as may be required under the Act 
and as may be directed by the Tribunal; 

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

1914 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 k hereby darifled that submission of this Scheme to the tribunal and to the Appropriate 
Authorities for their respective approvals ls without pre)dice to all nights, interests, title or 
defences that the respective Parties may have under or pursuant to all Applicable Laws. 

19.3 0the approval of this Scheme by the shareholders and such other lasses of Persons of the sald 
Parties, if any, the shareholders and chases of Persons shall also be deemed to have resolved and 
accorded all relevant consents under the At pr otherwise to the same extent applicable in 
relation to the demnerger, cpital reduction get out in this Scheme, related matters and this 
Scheme itself. 

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

20.1 Parties, acting jointly, shall be at liberty to withdraw the Scheme, any tre before the Scheme is 
effective. 

20.2 In the event of withdrawal of the Scheme under Clause 20.1 above, no rights and liabilities 
whatsoever shall accrue to or be in&unred inter se the Parties or their respective shareholders or 
greditars gr employees or any other Person. 

20.3 In the event of any of the requisite sctions and approvals not being obtained an or before such 
date as may be agreed to by the Parties, thi Scheme or relevant part{s} of this Scheme shall 
become null and void and each Party shall bear and pay its respective costs, charges and expenses 
for and/ or in connection with this Scheme. 

21. COSTS AND TAXES 

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration 
charges, etc.of the Parties, respectively in relation to carrying out, implementing and completing 
the terms and provisions of this Shere and/ or incidental to the completion of tbi Scheme shall 
be paid by the Demerged Company and/ or the Resulting Company 
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ORIENTAL CARBON & CHEMICALS LIMITED 
4th Floor, Tower-B, World Trade Tower, Plot No. C-1, Sector-16, Noida - 201301, UP 

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

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

IN 

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

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

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

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

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

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

All rights (including management rights towards funds and carry 
rights) and licenses, all assignments and grants thereof, all 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 
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 

6,} ±sury investments, hire purchase and lease 

plants : 
Plot 3 & 4 Dlvaruler a Industrial Estate, Phase - 1 

Dharuhera - 123106, Distt. Rewari, (Haryana) 

SEZ Division : Survey No. 141. Paiki of Mouje Village Mundra 
Taluka Mundra, Mundra SEZ, L strict Kutch, Gujarat - 370421 



ORIENTAL CARBON & CTIBMICALS LIMITED
14lh Floor, Tourer-B. tljorld Trade Tower, Plot No. C-l, Sec{or-l6. Noida - 201301, UP

Phone : 91 -1 20-2446E50 Email : o.Tlnotda@occlindia.com

arrangement, funds belonglngto or proposed to be utillsed forthe
Chemicat Business, privileges, allother claims, rlghts and benefits,

powers and facilities of every kind, nature and description

whatsoever, utilities, provisions, funds, benefits of all agreements,

contncts and arrangements and all other interests relating to the

Chemical Business;

Alt book, records, files, papers, govemanae templates and process

informatlon, records of standard operating procedures, computer
programmes along with thelr llcenses, manuals and backup coples,

advertising materiats, and other data and records whether in
physical or electronic form, dlrectly or indlrectly relating to the
Chemical Buslness;

All contracts, deeds, bonds, agreements, schemes, an"ntements,
distributor agreements, sub advisory arrangements and other
instruments, righ6 entitlements, leases/ licenses, operation and

maintenance contracts, memorandum of understanding,
memorandum of agreements, memorandum of agreed polnts,
letters of intent, hire and purchase agreements, tenancy nihts,
equipment purchase agreement, POA (power of attomey) 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 othenrtrise,

which pertainsto the Chemical Eusiness;

Any and all eamest monles and/ or security deposits, or other
entitlements in connection with or relating to the Chemical
Euslness; and

Entire experience, credentials, past record and marketshare ofthe
Demerged Company pertainingto the Chemica! Business.

Tax Credits Taxes, share oftaxdeducted at source and minimum alternate tax

credits (includlng but not limited to credlB ln respect of sales tax,

value added tax, service tax, goods and services tax, and other
indlrect taxes), deferred tax benefits and other benefits in respect

of the Chemical Buslness, tax losses, if any.

For Orlental Carbon

Plot No. 30 - 33, Survey No. 77
Nishant Park, Nana Kapaya,
Mundra, Kachchh.
Gularat -370415
crN - L24297cJ1 978PLCJ 33845

Plot 3 & 4 Dharuhera lndustrial Estate, Phase - 1

Dharuhera - 'l23106, Distt. Rewari. (Haryana)

SEZ Division : Survey No. 141. Paiki of Mouje Village Mundra
Taluka Mundra, Mundra SEZ, L strict Kutci, Gujarat -370421

3 
ORIENTAL CARBON & CHEMICALS LIMITED EEt::.zzzzz2zwas 

Website ' www.ocdindia.com 

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

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

All contracts, deeds, bonds, agreements, schemes, arrangements, 
distributor agreements, sub advisory arrangements and other 
instruments, rights, entitlements, leases/ licenses, operation and 
maintenance contracts, memorandum of understanding, 
memorandum of agreements, memorandum of agreed points, 
letters of intent, hire and purchase agreements, tenancy rights, 
equipment purchase agreement, 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 monies and/ or security deposits, or other 
entitlements in connection with or relating to the Chemical 
Business; and 

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

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

FarOrientalClrb�mited 

& c t 
Pranab K~mar Mal AF 
Company Secretary\9 ··� 

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

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

Oharhera - 123106, Dist. Rewari, {Haryana) 

SEZ Dision: Survey N. 141, Paik! of Mouje Village Mundra 
Tatuka Mundra, Mundr SEz, L strict Kutch, Gujarat - 370421 
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