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Special/ Ordinary Resolution passed at 57th Annual General Meeting held on 30th July 
2019 

 

ORDINARY RESOLUTION 

 

“RESOLVED THAT pursuant to provisions of Sections 149,150, 152, 160 and other 
applicable provisions, if any, of the Companies Act, 2013, and the Rules made there under 
(including any amendments, statutory modifications or reenactment thereof for the time being 
in force), read with Schedule IV of the Companies Act, 2013, as amended, Mr. Debnarayan 
Bhattacharya (holding DIN: 00033553), who was appointed as an Additional Director of the 
Company w. e. f. 10 May, 2019 by the Board of Directors based on the recommendations of 
the Nomination and Remuneration Committee and who holds office up to the date of this 
Annual General Meeting pursuant to Section 161 (1) of the Companies Act, 2013, as amended 
be and is hereby appointed as an Independent Director of the Company, not liable to retire by 
rotation and to hold office for five consecutive years hereon”. 

 

SPECIAL RESOLUTION 

 

Continuation of Mr. Debnarayan Bhattacharya as an Independent Director 

notwithstanding he attains the age of 75 years during the tenure of 5 years 

 
 

“RESOLVED THAT pursuant to the  provisions  of Regulation 17 (1A) of the SEBI (Listing 

Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, Mr. Debnarayan 

Bhattacharya (holding DIN: 00033553) be continued as an Independent Director of the 

Company for the term of 5 years effective from 30 July 2019 to 29 July 2024, notwithstanding 

that on 13 September 2023 he attains the age of 75 years during the aforesaid tenure. 

            

( Explanatory Statement as required under Section 102 of the Companies Act, 2013) 

 

Based on the recommendations of the Nomination and Remuneration Committee, the Board 

of Directors of the Company at its meeting held on 10 May 2019, had appointed Mr. Debnarayan 

Bhattacharya as an Additional Director – Independent, pursuant to Section 161 of the 

Companies Act, 2013. As per the provisions of said section, Mr. Bhattacharya holds office as 

Additional Director up to the date of the forthcoming Annual General Meeting and is eligible 

to be appointed as an Independent Director for a term up to five years. 
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The Company has received a declaration of independence from Mr. Bhattacharya as per the 

provisions of the Companies (Amendment) Act, 2017 as well as the SEBI (Listing Obligations 

and Disclosure Requirements), (Amendment), Regulations, 2018. In the opinion of the Board, 

Mr. Bhattacharya fulfils the conditions specified in the Companies Act, 2013 read with 

requirements of SEBI (Listing Obligations and Disclosure Requirements) Regulations,  2015 

as amended (Listing Regulations), for his appointment as an Independent Director of the 

Company. 

 

Mr. Bhattacharya, is aged 70 years. Mr. Bhattacharya would be attaining the age of 75 years 

on 13 September 2023. In view of the provisions of Regulation 17 (1A) of SEBI (Listing 

Obligations and Disclosure Requirements), (Amendment) Regulations, 2018, for the 

continuation of Mr. D. Bhattacharya as a Non- Executive Independent Director from 13 

September 2023 to 29 July 2024, consent of the Members is required by way of a Special 

Resolution. 

 

The Company has received Notice under Section 160 of the Companies Act, 2013 from a 

member proposing Mr. Bhattacharya as a candidate for office of Director of the Company. A 

brief profile of Mr. Bhattacharya as required under Regulations 36(3) of the Listing 

Regulations with the Stock Exchanges, is given in Annexure A to this Explanatory Statement. 

 

Having regard to his qualifications, knowledge and rich experience, his appointment on the 

Board of the Company as an Independent Director will be in the interest of the Company. 

Except Mr. Bhattacharya, being an appointee, none of the Directors and Key Managerial 

Personnel of the Company and their relatives is concerned or interested (financially or 

otherwise) in the resolution. 

 

Copy of draft letter for appointment of Mr. Bhattacharya as an Independent Director setting 

out the terms and conditions would be available for inspection at the Registered Office of the 

company during normal business hours on any working day, excluding Saturday and Sunday. 

 

The Board recommends the resolutions for the approval of the Members. 

 

 

145



Throush Vidtoeoafurclee

IN THE NATIONAL COMPANY LAW TzuBI.INAL
MUMBAI BENCH, COURT NO. - I

C.P. (CAA) 1025 llvIB-I/2020

Connected with
C.A. (CAA) t 0 1 I llvIB -l / 2020

In the matter of
Sections 230-232 and other applicable provisions of the Companies Act,20l3 read

with the Companies (Compromises, Arrangements and Amalgamations) Rules,

20t6'.
And

In the matter of
Scheme of Amalgamation of Suremi Trading Private Limited (First Transferor

Company) and Sushripada Investments Private Limited (Second Transferor

Company) with NOCIL Limited (Transferee Company) and their respective

Shareholders.

Suremi Trading Private Limited, a Company

incorporated under the Companies Act, 1956 and

having its Registered office at Dl Sindhu House,

Nanabhat Lane, Mumbai - 400 023

CIN: U65990MH1978PTC020335 .. First Petitioner Company

Sushripada Investments Private Limited' a

Company incorporated under the Companies Act, 1956

and having its Registered office at Mafatlal House,

Backbay Reclamation Mumbai - 400 020

CIN: U65990MHr9'l 4PT C0 17 2'7 5 Second Petitioner ComPanY

NOCIL Limited, a Company incorporated under the

Companies Act, 1956 and having its Registered office

at Mafatlal House, H.T. Parekh Marg, Backbay

Reclamation, Mumbai - 400020

CN: L99999MHl 96lPLC0l2003 Third Petttioner C omPanY

Date of Order: 3'd March 2021
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NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1025 tMB -t/2020

In C.A. (CAA) l0llA4B-Y2020

CORAM:
Hon'ble Janab Mohammed Ajmal, Member (Judicial)

Hon'ble Shri V. Nallasenapathy, Member (Technical)

Appearance ;

For the Petitioners Mr. Hemant Sethi, iib. Hemant Sethi &
Co., Advocates

Ms. Rupa Sutar, Deputy Director Office

of Regional Director (WR), Ministry of
Corporate Affairs

For the Regional Director (WR)

Per: Janab Mohammed Ajmal, Member Uudicial)

ORDER

This Petition seeks sanction of the Tribunal under sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 (the Act) to the Scheme of

Amalgamation (the Scheme) of Suremi Trading Private Limited and Sushripada

Investments Private Limited with NOCIL Limited and their respective

shareholders.

We have heard the leamed counsel for the Petitioner Companies and the

representative of the Regional Director (Western Region), MCA, Mumbai. No

objector has come before this Tribunal to oppose the Scheme and nor has any

party controverted any averments made in the Petition.

The leamed counsel for the Petitioner Companies submitted that the First

Petitioner Company and the Second Petitioner Company are promoters,

respectively holding 12.54yo & 5.417o shares of the Third Petitioner Company,

as on 3l'r March, 2020. They are engaged in the business of trading of fabrics

and hold investments in securities. The Third Petitioner Company is engaged in

the business of manufacture of rubber chemicals.

2

J

147



4

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) t025 lMB-l 12020

In C.A. (CAA) l0l I A4B-V2020

The Board of Directors of the Petitioner Companies approved the Scheme in

their respective meetings held on 301h January, 2020. The Appointed Date fixed

under the Scheme is I't October 2020.

The leamed counsel for the Petitioner Companies further highlighted the

follou,ing rationale for the Scheme:

a. Ensuring a streamlined group structure by reducing the number of legal

entities in the group structure;

b. Reducing the multiplicity of legal dnd regulatory compliances required

at present,

c. Eliminating duplicative communication and coordination efforts across

multiple entities;

<1. Rationalizing costs by eliminating multiple record keeping and

ad m in istr at iv e fu n c t ions,'

The Company- Petition is filed in consonance with sections 230 to 232 of lhe

Act along with the Order dated 0'7.07.2020 passed in C.A. (CAA) No.

101IMB/2020 by this Tribunal.

Leamed counsel appearing on behalf ofthe Petitioner Companies has stated that

the Petitioner Companies have complied with all requirements as per directions

of this Tribunal and have filed necessary affidavits of compliance with the

Tribunal. Moreover, the Petitioner Companies undertake to comply with all

statutory requirements, if any, as required under the Act and the Rules made

thereunder. The undertaking given by the Petitioner Companies is accepted.

The Regional Director (Western Region), Ministry of Corporate Affairs,

Mumbai, has filed his Report dated 2'7th October 2020, inter-alia stating therein

that save and except as stated in para IV (a) to (n) of the Report, the Scheme is

5

6
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NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) | 025 MB-t/2020
In C.A. (CAA) l011MB-Y2020

not prejudicial to the interest of shareholders and public. In response to the

observations made by the Regional Director, the Petitioner Companies have

also given necessary clarifications and undertakings vide their rejoinder

affidavit dated 18'h November 2020.In response to the rejoinder affidavit, the

Regional Director has filed his Supplementary Report dated 24Lh December

2020. The observations made by the Regional Director and the clarifications

and undertakings given by the Petitioner Companies and the observations of the

Regional Director in the Supplementary Report and the response of the

Petitioner Companies is summarized in the table below:

Sr.
No.

Para
No.

(rv)

RD Report
/observations

Dated 27rh October,
2020

Response of the Petitioner Companies. Observation of
Regional

director in
Supplementary
Report dated

24th December,
2020

Response of the
petitioner

Companies to

the
Supplementary

Report

(a) That it is seen that both

the Transferor Companies

are belonging to the

Promoter. which are

holding shares in the

Transferee Compan;". The

Scheme proposes at para

No. 8 of Part-B of the

scheme about issue of
207.12.170 equity shares

of face value ol Rs.l0/-
each as fully paid up to
the equity shareholders of
the Transferor Company

No.l and Compulsory

Convertible Preference

Shareholders of
Transferor Company

No.l in proportion to

their holding in

Transferor Company

No.1. Similarly, the

Scheme proposes at para

As far as the obseryation of the Regional

Director, as stated in IV(a) of the report is

concemed. the Counsel for the Petitioner

Companies states that the tax implications

would arise, if the shares of the Transferee

Company are deemed as sale of shares by the

Transferor Companies. [n this regard, Counsel

of the Petitioner Companies submits as under:

a. The Scheme of Amalgamation is for the

merger of Suremi and Sushripada into

NOCIL. The intention is to streamline the

promoter group structure, to ensure a
transparent shareholding pattem for the

public to demonstrale the promoter group's

direct commitment and engagement with
NOCIL by having direct ownership in
NOCIL.
The Scheme clearly provides that the

shareholders of the Transferor Companies

will be issued identical number of shares of
NOCIL held by the Transferor Companies.

It has been clearly highlighted and

disclosed in all the filings made by the

Based on the

observations by

this Directorate

and the reply

thereon by the

Petitioner,

Hon'ble
Tribunal may

pass order as

deem fit and

proper.

Further to the

response referred

to in the

Rejoinder of the

Petitioner

Companies and

several
judgements cited

therein, the

Counsel for the

Petitioner

Company

humbly submits

that notice has

been served to
the Income Tax

Department 2ln
July 2020 and

l9'l October

2020 by the

Transferor

Companies and

on 13u August

Page 4 of19
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No.S of Part-B of the

scheme about issue of
89,60,880 equity shares

of face value of Rs.l0/-
each as fully paid up to

the equity shareholders of
the Transferor Company

No.2 and Compulsory

Convertible Preference

Shareholders of
Transferor Company

No.2 in proportion to
their holding in

Transferor Company

No.2.

In this regard. it is seen

that the Transferor

Company No.l is holding
20'l,72,170 number of
equity shares in the

Transferee Company and

similarly Transferor

Company No.2 is holding

89.60.880 number of
equity shares in the

Transferee Company.

This reflects that the

Promoters/Share holders

of the Transferor

Company No.l & 2, in

the guise of present

scheme. proposes to

transfer the identical

number of shares of
Transferee Company

(being a listed companl')

held in the name of the

respective Transferor

Companies. into their
personal names and

transfer the shareholding

under the shelter of the

scheme rvhich may result

in loss of revenue by way

of lncome Tax. If the

Petitioner Companies to the relevant

authorities as well as in the Notice and

Explanatory Statement issued to the

shareholders. Adequate disclosures have

been made in the Scheme and to the

stakeholders and there is nothing done in

disguise. As per the direction of this Bench,

notices have been issued to the Income Tax

Department on 21" July 2020 and l9'h

October 2020 by the Transferor Companies

and on l3'r'August 2020 and 19'r'October

2020 by the Transferee Company

respectively. No observation of the Income

Tax depanment on the same has been

received by the Petitioner Companies.

Further. Counsel for the Petitioner

Companies submits that the shares held by

the Transferor Companies in NOCIL
represents the strategic promoter holding

and there is no intention to divest the shares

of NOCIL held by the Transferor

Companies or the Promoters. The Scheme

envisages the restructuring of the group

entities resuJting into realignment of the

shareholding.

The Income Tax Act, l96l provides

specific tax exemption u/s 47 ofthe Income

Tax Act. l96l for corporate reslructuring.

such as for amalgamation and demerger, to

the companies involved in such

restructuring and the shareholders of such

companies. Had such exemptions not been

provided all such corporate restructuring

would be taxable for the concemed parties.

Hence. in any amalgamation or demerger,

transf'er of assets by the companies and

exchange of shares for the shareholders

*ould become taxable if such exemptions

are not granted. The reason for providing

such exemption is to carry out such

restructuring exercise in a tax and cash

neutral manner.

There are judicial precedents affirming that

the Petirioner's choice of opting any one of
the available methods cannot be disputed.

2020 utd l9ih

October 2020 by

the Transferee

Company

respectively.

There is no

representation

received so far
from the Income

Tax Department.

Further, Section

230(5) of the

Companies Act,

2013 provides

that in case no

representation is

made within a

period of 30 days

from receipt of
notice by the

authorities, then

it shall be

presumed that

they have no

representations

to make on the

proposals.

Petitioner

Companies

through their

Counsel further

say and submit

that the tax

implications, if
any, arising out

the Scheme shall

be decided in

accordance with
the Income Tax
Law.

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1025 /MB-U2020

In C.A. (CAA) 1011IMB-U2020

Page 5of19
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Also, if the Petitioner Company chooses a

more elaborate route, they cannot be

faulted for the same. Certain rulings of the

High Court affirming the aforesaid finding
are as under:

In AvM Capital Private Limited (CSP No.

670-67 5 of the Bombay High Court by

order dated JuJy 12,2012 issued by Justice

S.J. Kathawalla J.) Hon'ble Court at para

23 ofthe order has held that

"It $)ould be in the inlercst of the

Transferee Company to merye the tive
Transferor Companies with lhe
Transferee Company and lo enahle the
Promoler thereof lo hold shares directly

in the Transferee Company rather lhan
indirectly. The object of fie Scheme is

nol lo avoitl any lax Even loday the

shares are o*'ne(Uconfiolled by the same

Promoler olbeit lhrough lhe Transferor

Companies. Under the Scheme the only
difference is lhal the Promoter will now

hold shares directly in the Transferee

Company."
The Counsel for the Petitioner Companies

submitted that the view taken by the

Hon'ble Bombay High Court in AVM
Capital Private Limited has been followed

by the NCLT Delhi Bench in case of NIIT
Ltd (csP No. 347 of 2017) in the similar

facts and circumstances.

The Counsel for the Petitioner Company

further relied upon the order passed by the

Hon'ble Bombay High Court in case of
Tata Services Limited and Tatanet services

Limited (Company Petition No.758 of 2005

of the Bombay High Court), wherein it has

been held that:

"If fie Petitioners hove chosen a more

elaborate route, they cannot be Iaulled
for lhe same."

The above vie*'has also been followed in
the case of Balkrishna Industries Limited

and Balkrishna Paper Mills Limited and

Balkishna Synthetics Limited (Company

Transferor Companies

transfer the shares of the

listed company into the

name of the respective

shareholders, then it will
attract lhe relevant

Income Tax./Corporate

Tax. The present value of
rhe shares of the listed

company comes to

approximately Rs.4l6
Crores (20'7 .72.170

shares + 89,60,880 shares

at Rs.l40 per shares, the

quoted price as on

27.10.2020). Therefore,

the Petitioner Company

be directed to place on

record the relevant facts.

NCLT, MUMBAI BENCH, COURT NO. - I,

c.P. (cAA) t02s MB-u2020
In C.A. (CAA) l0ll/MB-112020

Page 6 of 19
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Petition No.7l 3 of 2007 of the Bombay

High Court)

b Petitioner Companies through their

Counsel further say and submit that the tax

implications, if any, arising out the Scheme

shall be decided in accordance with the

lncome Tax Law.

Based on the

observations by

this Directorate

and the reply

thereon by the

Petitioner,

Hon'ble
Tribunal may

pass order as

deem fit and

proper.

Counsel for the

Petitioner

Companies

submits that

response to the

observation has

been dealt with
in detail in the

Rejoinder citing
several

precedents and

the contention of
the Regional

Director that

there will be

nothing left in

the Transferor

Companies has

no relevance.

Therefore, the

question of
contradiction

with Para II of
the Scheme does

not arise.

As far as the observation of the Regional

Director, as stated in IV(b) of the report is

concemed, the Counsel for the Petitioner

Companies submit that on issue and allotment

of share pursuant to Clause 8 of the Scheme

and as on the Effective Date the Transferor

Companies shall be dissolved without winding

up. Therefore, the contention of the Regional

Director that there will be nothing left in the

Transferor Companies has no relevance.

Therefore, the question of contradiction with

Para ll of the Scheme does not arise.

Further, the Counsel for the Petitioner

Companies submitted that Section 232 of the

Companies Act 2013 clearly envisages that a

company can transfer whole or any part of the

undertaking.

The reliance is placed upon order passed by

Mumbai Bench of NCLT in case of Spectra

Motors Ltd (Company Scheme Petition No. 33

of 2017) which held rhat " as per section 232

(1)(b) of the Act, the scheme is permissible

even when the whole of the underlaking is

hived and trunslened to th,o or more

resulling companies, therefore, this Bench

having seen the objeclion ruised by the

Regional Direclor is nol suPporled by an!
provbion of law, hereby dllowed the company

to pruceed with the demetget pruposed."

Further, rationale mentioned under the Scheme

envisages that it will result in promoters

holding shares of NOCIL directly and

eliminate the holding companies, thereby

streamline the group structure; it will benefit

by reducing the multiplicity of legal and

regulatory compliances such as year on year

statutory and tax audits, filing of tax retums,

its assessment procedures, secretarial and other

(b) As stated herein above

both the Transferor

CompanyNo.l&2are
holding equity shares in

the Transferee Company

and they have no other

business in the respective

companies. Hence, when

the shares of the

Transferee Company are

issued to the individual

shareholders of bolh the

Transferor Companies

and the investments in
their books are rvritlen

off, there will be nothing

lelt in the company to

merge or amalgamate into

the Transferee Company.

This contradicts u'ith para

II of the Rational of the

Scheme.

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) t 025lMB -t/2020

In C.A. (CAA) t1t 1/MB-t/2020
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legal compliance required at present for the

Transferor Companies. Also, on account of
merger of two entities, the coordination and

communication efforts will reduce. All this

would result in savings in administrative and

other costs required to be incured for the

Transferor Companies. Similar scheme of
merger of promoter companies with its

investee company has been approved in many

other cases. Some of them being Welspun

India Limited ICP (CAA) 34 of 2019 by

Ahmedabad Bench of NCLTI , Welspun Corp

Ltd [CP (CAA) 33 of 2019 by Ahmedabad

Bench of NCLTI, Welspun Enterprises

Limited [CP (CAA) 46 of 2019 by Ahmedabad

Bench of NCLTI, Godrej Industries Limited

ICP (CAA) 2716 lMBl 201 8 by Mumbai

Bench of NCLTI, Apcotex Industries Limited

[CSP No. 1086 of2017 by Mumbai Bench of
NCLTI, Piramal Enterprises Limited

[Company Scheme Petition No. 278 of 2013

by Hon'ble Bombay High Courtl, Borosil

Limited [cP (cAA) 2018/\,IB/2019 by

Mumbai Bench of NCLTI, NIIT Technologies

Limited [Company Petition CA-347A].D/ 2017

by Delhi Bench of NCLTI, Hero MotorCorp

Limited [Co. Pet. No.547 of 2012 by Hon'ble

Delhi High Courtl, Eicher Motors Limited

[Company Petition No. 29212009 by Hon'ble

Delhi High Courtl, Sunteck Realty Limited

fCompany Scheme Petition No. 710 of 2014

by Hon'ble Bombay High Courtl , Navneet

Publications(l) Ltd [Company Scheme Petition

No. 839 of 2012 by Hon'ble Bombay High

Courtl, Kirloskar Oil Engines Limited

[Company Scheme Petition No. 159 of 2015

by Hon'ble Bombay High Courtl and PVR

Limited [Company Petition No. 243 of 2016

by Hon'ble Delhi High Courtl

Lastly, the Counsel for the Petitioner

Companies rely upon the order of the Hon'ble

Supreme Court in Civil Appeal No. 984 of
2006 where the Hon'ble Supreme Court

referred to the full bench judgement of the

Hon'ble Allahabad High Court, wherein it was

NCLT, MUMBAI BENCH, COURTNO. - I,

c.P. (cAA) t02s /l|/.B-t12020

In C.A. (CAA) l01I/MB-U2020
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observed:

"Courts drc not to act upon the pinciple that
every procedure is to be taken as pruhibiled
unless il is etpressly provfuled lor by the Code,

but on the conve*e principle lhat every

procedure is to be underitood as permissible

till il is shown lo be p?ohibiled by the law. As
d matter of general principle, pruhibilion
cannot he presumed."

(c) Since. the Transferee

Companl, is a listed

company and the

Promoters/ Promoter

group are to be issued

shares as per the Scheme,

the Petitioner Company

be directed to place on

record whether necessary

approval from SEBI and

the concerned Stock

Exchanges have been

obtained and whether the

meeting of the

shareholders/class of
shareholders have been

convened, as per the

listing/SEBI guidelines.

As far as the observation of the Regional

Director. as stated in IV(c) of the report is

concemed, the Counsel for the Petitioner

Companies submits that the BSE Limited and

the National Stock Exchange of India Limited,
in consultation with rhe Securities Exchange

Board of lndia has given their no objection

Ietter to the proposed Scheme. The

Observation letter of the BSE and NSE is

Annexed as Exhibit Il and 12 to the Petition on

page nos.556-559.

Further, the meeting of equity shareholders of
the Third Petitioner Company for approving

the Scheme was held on l5th September 2020

as directed by this Tribunal vide its order dated

7th July 2020. The Scheme was approved by

99.99% shareholders (including Promoters)

and 99.95o/o of non promoter shareholders at

the Tribunal convened meeting and was in
compliant of the applicable SEBI guidelines

and provisions of the Companies Act, 2013.

The result of the meeting of the equity

shareholders of the Third Petitioner Company

is a part of the Chairman's Report and

Scrutinizer's Report annexed to the Petition at

page nos. 871 to 883 as 'Exhibit O.'

Reply of the

Companl.

appears

satisfactory.

(d) As stated herein above.

the present scheme

appears to have been

devised tbr evasion of
lncome/Corporate Tax

and Dividend
Distribution Tax- hence,

the Income Tax

Department requires to be

heard in the matter for

As far as the observation of the Regional

Director. as stated in IV(d) of the report is

concemed, the Petitioner Companies submit

that the proposed Scheme does not envisage

evasion of income tax for reasons as

mentioned under reply to observation IV(a) of
the RD Report. Further. there is no question of
evasion of Dividend Distribution Tax as the

same has been abolished by the amendment

introduced vide Finance Act,2020. Further,

Based on the

observations by

this Directorate

and the reply

thereon by the

Petitioner,

Hon'ble
Tribunal may

pass order as

deem fit and

Further to the

response referred

to in the

Rejoinder of the

Petitioner

Companies, the

Counsel for the

Petitioner

Company

humbly submits

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1 025 lMB-t/2020
In C.A. (CAA) t011lMB-l/2020
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submission

views.

of their due to the amendment introduced vide Finance

Act, 2020, the dividend income will be taxed

at 35.88% in case of individual promoters

which is higher than tax on the companies

i.e.25.17%- Hence in the present situation, the

dividend income ivill be taxed at higher rate

for individual promoters post the Scheme

getting implemented as compared to the

existing company shareholder. Also, as

directed by this Bench, notices have been sent

to the lncome-Tax Depa(ment on 2l't July

2020 and l9'h October 2020 by the Transferor

Companies and on 13'h August 2020 and l9'h

October 2020 by the Transferee Company

respectively. However. no observations have

been received by the Petitioner Companies till
date.

proper, after

hearing the

Income Tax

Depanment.

that notice has

been served to

the Income Tax
Department 2l't
July 2020 and

l grh October

2020 by the

Transferor

Companies and

on l3th August

2020 and lgth

October 2020 by

the Transferee

Company

respectively.

There is no

representation

received so far

from lncome Tax

Department.

Further, Section

230(5) of the

Companies Act,
2013 provides

that in case no

representation is

made within a

period of 30 days

from receipt of
notice by the

authorities, then

it shall be

presumed that

they have no

representation s

to make on the

proposals.

Petitioner

Companies

through their

Counsel further

say and submit
that the tax

implications, if
any, arising out

NCLT. MUMBAI BENCH, COURT No, - I,

c.P. (cAA) 1 025M8-v2020
In C.A. (CAA) 10l1MB-Y2020
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the Scheme shall

be decided in
accordance with
the Income Tax
Law.

(e) Transferor Companies are

Investment Companies

and hence the Petitioner

Companies be directed to

place on record, * hether

the NOC from RBI is

required to be obtained or
not and rvhether RBI has

been issued any notice, if
so details of the same be

placed on record.

As far as the observation of the Regional

Director, as stated in IV(e) of the report is

concemed, the Counsel for the Petitioner

Companies submits that the First Petitioner

Company is a non-deposit taking Core

Investment Company, which has more than
g0o/o assets as investmenl in group companies

and has not accessed public funds. Hence it is

exempt from registration with the Reserve

Bank of India('RBI') based on Master

Direction - Core Investment Companies

(Reserve Bank) Directions, 2016. The Second

Petitioner Company is not involved in the

business of non-banking finance activity since

its financial income is less than 50% of the total

income. Accordingly, approval or No Objection

Certificate from RBI is not required.

Hon'ble

Tribunal may

kindly direct the

petilioner

companies to

submit an

undertaking that

thE NOC Of RBI
is not required

and the

Company has

not received any

notice from RBI

The Counsel on

behalf of the

Petitioner

Transferee

Company

undertakes that

NOC of RBI is

not required and

that the

Transferor

Companies as

well as the

Transferee

Company has not

received any

notice from RBI.

(0 ln compliance of AS- l4
(rND AS- r 03), rhe

Petitioner Companies

shall pass such

accounting entries rvhich

are necessary in

connection rvith the

scheme to comply with

other applicable

Accounting Standards

such as AS-S(IND AS-8)

etc.

As far as the observation of the Regional

Director, as stated in IV(f) of the report is

concemed, the Transferee Company undertakes

that it shall pass such accountinB entries as may

be necessary in connection with the Scheme to

comply with all the applicable Indian

Accounting Standards (lND AS).

Reply of the

Company

appears

s at i sfacto ry .

(s) As per Definition of the

Scheme.

"Appointed Date'' means

October l. 2020

Effective Date" means

the date on which the

certified copy of the order

of NCLT sanctioning this

Scheme of
Amalgamation, is filed by

the Transferor Company

As far as the observation of the Regional

Director, as stated in IV(g) of the report is

concerned, the Petitioner Companies submit as

under:

a. The Ministry of Corporate Affairs ('MCA')
Circular F.No.7l12l20l9lcL J ('Circular')
dated August 21, 2019 provided for certain

clarifications on Appointed Date under

section 232(6) ofthe Companies Act,2013.
The purpose and intent of the MCA
circular was to provide clarification on

Based on the

observations by

this Directorate

and the reply

thereon by the

Petitioner,

Hon'ble
Tribunal may

pass order as

deem fit and

proper.

Further to the

detailed

submission in the

Rejoinder and

placing reliance

on the orders

passed by the

NCLT, the

Counsel for the

Petitioner

Companies state

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1025 IMB-U2020
In C.A. (CAA) 10lI/MB-Y2020
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NCLT, MUMBAI BENCH, COURT No. .I,
C.P. (CAA) 1025 ll'/IB -U2020

In C.A. (CAA) l0l IA,IB-Y2020

l. the Transferor

Company 2 and the

Transferee Company with
the Registrar of
Companies, Mumbai
ln this regard, it is

submitted that Section

232 (6) of the Companies

Act. 2013 states that the

scheme under this section

shall clearly indicate an

appointed date from
ivhich it shall be eflective
and the scheme shall be

deemed to be effective
from such date and not at

a date subsequent Io the

appointed date. However,

this aspect may be

decided by the Hon'ble

Tribunal taking into

account its inherent

powers. Further. the

Petitioners may be asked

to comply with the

requirements as clarified

vide circular no. F. No.

7ll2l20l9/CL-l dated

21.08.2019 issued by the

Ministry of Corporate

Affairs. In the present

case the appointed date is

proposed to be

01.10.2020. which is a

prospective date from the

date oi fifing the petition

as well as the convening

the meeting of
Shareholders. Creditors

etc. The exchange ratio

should be relating to the

particular date ol
valuation and the

appointed date shall be

subsequent to the

appointed date and acquisition date.

Accordingly, the Circular clarifies that

appointed date needs to be a specific

calendar date but does not restrict it to be a

prospective date from the date of the Board

Meeting or filing of application with the

Hon'ble NCLT. In the present case it is a

specific date of I st October 2020 and hence

in compliance with the Circular.

b. Also in case of KPIT Technologies Limited

(Company Petition CA -3607/MBl20l8
NCLT Mumbai Bench), on the objection of
the Regional Director on Appointed Date

being the Effective Date, the Hon'ble

NCLT has approved the Scheme with the

prospective Appointed Date of I st January

2019 whilst the order sanctioning the

Scheme rvas 29th November 2018.

c. Further, reliance is also placed on Atlas

Copco (lndia) Limited (Company Scheme

Petition No. 976 of 2011 by NCLT
Mumbai Bench) approved by Hon'ble
NCLT sanctioning the scheme having a

prospective appointed date. The relevant

extracts of the explanations made by the

Petitioner Companies on the observations

made by the Regional Director in the said

matter of Atlas Copco (lndia) Limited are

reproduced as under:
''The Companies Acl. 2013 does not

prohibil a prospective Appointed Date and

Section 232(6) o{ the Companies Act, 2013

merely pro des lhat the Scheme shall be

deemed to he eJfective only fom the

Appointed Date specdied in the Scheme

and not from a date subsequent to such

Appointed Dale...
...Furlher, the value of the assets and

liabilities as on the Appointed Date is

immateriql in the presenl case as the

Scheme intends to mirror the shareholding

of the Transferor Company and Transferee

Company by prescribing a share exchange

ralio of L'l...
...The Valuation report issued by Thadani

that the purpose

and intent of the

MCA circular
was to provide

clarification on

appointed date

and acquisition
date.

Accordingly, the

Circular clarifies
that appointed

date needs to be

a specific

calendar date but

does not restrict

ittobea
prospective date.

In the present

cilse it is a

specific date of
lst October 2020

and hence in

compliance with

the Circular.

Lo$+
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appointed date. Whereas,

in the present case it is

prospective date.

Therefore, the proposed

appointed date is against

the spirit of the

Ministry's Circular as

stated above and not to be

allowed.

& Company, Chartered Accountants for
this purpose also states that the proposed

share exchange ralio is fair and

reasonable...

...Furlher, the share swaP ralio has been

unanimously approved by the shareholders

of the Transferor Company and the

Transferee Company. The Counsel for the

Petilioners submit that even in a given

stluation where the appointed dale was

retrospeclive, the swap ratio would hsve

been the same. "

d. In the present Scheme, the share

entitlement ratio would be the same

irrespective of the appointed date being

retrospective or prospective as the Scheme

envisage issuance of exactly the same

number of shares held by the Transferor

Companv in the Transferee Company to

the shareholders of the Transferor

Company in proportion of their

shareholding in the Transferor Company

e. Hence, the valuation of the Transferor

Company I and the Transferor Company 2

is derived only from its holding in the

Transferee Company and it shall not be

affected by appointed date being

prospective or retrosPective.

Accordingly, the Counsel for the Petitioner

Companies submits that the appointed date can

be a prospective date in the present situation.

(h) Petitioner Company have

to undertake to comply
with section 232(3)(i) of
Companies Act, 2013.

where the transferor

company is dissolved, the

fee. if any. paid by the

transferor company on its
authorised capital shall be

set-off against any fees

payable by the transferee

company on its

authorised capital

subsequent to the

As far as the observation of the Regional

Director, as stated in Iv(h) of the report is

concemed. the Third Petitioner Company states

that the Scheme does not provide for

combination of authorised Share capital and

accordingly, no additional fees would be

payab le.

Reply of the

Company

appears

satisfactory.

NCLT. MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1025/MB-t12020

In C.A. (CAA) l011/MB-Y2020
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amalgamation and

therefore, petitioners to
afllrm that they comply

the provisions of the

section.

(i) In view of the

observations and

comments made by the

ROC. Mumbai in its

Report dated 16.09.2020

mentioned on para No. l2
in the table above. the

Petitioner Company may

be directed to submit

clarifi cation regarding the

difference in paid up

Share Capital of
Transferee Company

and/or on the basis of
comments/observations

of ROC. Mumbai

As far as the observation of the Regional

Director, as stated in IV(i) ofthe report and the

report ofROC dated l6'r' September 2020,lhe
Petitioner Companies submit that the paid-up

share capital of the Third Petitioner Company

mentioned in Clause 3.3 of the Scheme relates

to the paid-up share capital of the Third

Petitioner Company as on date on the approval

ofthe Scheme by the Board of Directors ofthe
Third Petitioner Company on 30th January

2020. After the approval ofthe Scheme by the

Board of Directors, the Third Petitioner

Company has allotted 9,250 equity shares,

69,550 equity shares and 2,59,550 equity

shares on l0th February 2020, l6th July 2020

and 2 I st September 2020 respectively pursuant

to NOCIL Limited - Employee Stock Grant

Scheme. After considering the said allotment,

the paid-up capital of the Third Petitioner

Company is matching with MCA Master Data.

A reconciliation of the paid up capital of the

Third Petitioner Company is summarized

below:

Reply of the

Company

appears

s atis factory.

U) That in vierv of
provisions of proviso to

Section 66(3) of the

Companies Act. 2013,

Hon'ble Tribunal may

kindly direct the

Company to submit
certil'icate from the

As far as the observation of the Regional

Director, as stated in IVO of the repoft is

concemed, it is submitted that the reduction of
capital provided under the Scheme is

undertaken pursuant to provisions of section

230-232 of the Companies Act and

accordingly, provisions of section 66 are not

required to be complied with separately. The

Reply of the

Company

appears

s atis factory.

NCLT, MUMBAI BENCH, COURT NO.. I,

c.P. (cAA) 1 025 MB-t/2020
In C.A. (CAA) 1011/MB-Y2020
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auditor of the Company

that "the accounting

treatment proposed by the

company for such

reduction is in conformity
with the Accounting

Slandards specified in

Section 133 or an) other

provisions of the

Companies Act. 2013.

accounting treatment as provided in Clause I I

of the Scheme provides for cancellation of
shares of Transferee Company held by the

Transferor Companies and the same is
reproduced as under:

"ll.l Upon the coming into effect of this

Scheme, the Transferee Company shall

account for the amalgamation ofthe Transferor

Companies in its books as per the applicable

accounting principles prescribed under Indian

Accounting Standards (lnd AS). It would inter

alia include the following;
11.2 The shares of the Transferee Company

held by the Transferor Companies shall stand

cancelled.

I 1.3 The inter-company deposits/ inter-

company loans and advances, if any, in the

books of accounts of the Transferee Company

and the Transferor Companies shall stand

cancelled.

ll.4 The face value of New Equity Shares

issued by the Transferee Company to the

shareholders of the Transferor Compary
pursuant to Clause 8.1 above shall be credited

to the Equity Share Capital Account of the

Transferee Company.

I 1.5 Other assets and liabilities of the

Transferor Companies transferred to and

vested in the Transferee Company shall be

recorded at their respective fair values as

appearing in the books of accounts of the

Transferor Companies and in accordance with
requirements of Ind AS.

ll.6 The diference. if any. being excess or

deficit arising pursuant to the Scheme, after

giving elfect to the above adjustments, shall be

accounted based on generally accepted

accounting principles under Ind AS."

The Third Pelitioner Company has obtained the

Certificate lrom its Auditor certirying the entire

Accounting Treatment provided in the Scheme

and accordingly, covers the accounting

treatment on capital reduction as well.

(k) The

ma)
Hon'ble Tribunal
kindly seek the

As far as the observation of the Regional

Director. tV(k) of the report is concemed, the

Reply of the

Company

NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) 1025 /MB-t/2020
In C.A. (CAA) l0l I/MB-Y2020
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NCLT, MUMBAI BENCH, COIIRT NO. - I,
c.P. (cAA) t02s/MB-tt2020

In C.A. (CAA) l0l 1A4BJ/2020

appears

satisfactory
Counsel for the Petitioner Companies submits

that in lieu of the consent affidavits of the

shareholders of the Transferor Companies, the

meeting of the shareholders of Transferor

Companies was dispensed of with by this

Bench vide order dated 7'h July 2020. Further,

the Scheme was approved by requisite majority

of members as required under section 230(6) of
the Companies Act, 2013 and the meetings

convened of the Transferee Company vide

Hon'ble Tribunal Order dated 7'h July 2020 in

terms of section 230( I ) read with subsection (3)

to (5) of Section 230 of the Companies Act,

2013. The minutes thereof are duly placed

before this Hon'ble Tribunal. Further, the

Scheme has also been approved by the requisite

majority of the public shareholders of the

Transferee Company in compliance with the

SEBI Circular date l0'r' March 2017. This

Bench of NCLT had dispensed with lhe

requirement to hold the meetings for the

creditors of the Petitioner Companies vide the

order dated 7'h July 2020, with a direction that

notices be sent to the creditors above INR l0
lakhs to the creditors of NOCIL and all the

creditors of the Transferor Companies

intimating them regarding the Scheme. The

Petitioner Companies have served notices to the

creditors as per the direction and till date, no

representations have been received from any of
the creditors.

undertaking that this

Scheme is approved by

the requisite majority of
members and creditors as

per Section 230(6) of the

Act in meetings duly held

in terms of Section

230(1) read rvith

subsection (3) to (5) of
Section 230 of the Act

and the Minutes thereof

are duly placed before the

Tribunal.

Reply of the

Company

appears

satisfactory.

As far as the observation of the Regional

Director, IV(l) of the report is concemed, the

Petitioner Companies confirm that the Scheme

enclosed to the Company Scheme Application

No. l0ll of 2020 and the Company Scheme

Petition No. 1025 of 2020 are one and the same

and there is no discrepancy or change in the

Scheme.

(l) The Hon'ble NCLT may

kindly direct the

petitioners to file an

affidavit to the extent that

the Scheme enclosed to

Company Application &
Company Petition, are

one and same and there is

no discrepancy/any

change/changes are made.

Reply of the

Company

appeaIS

satisfactory.

As far as the observation of the Regional

Director, IV(m) of the report is concemed, the

Petitioner Companies have submitted the

admitted copy of the Petition and Minutes of

(m) It is obserYed that the

Petitioner companies

have not submitted a

admitted copy of the

;r'r:
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NCLT, MUMBAI BENCH, COURT NO. - I,

c.P. (cAA) 1025 IMB-I/2020

In C.A. (CAA) t}l t lMB-l/2020

The observations made by the Regional Director and the clarifications and

undertakings given by the Petitioner Companies have been verified and

accepted.

10. The official Liquidator has filed his report dated lTth August 2020 inter alia,

stating therein that the affairs of the First Petitioner Company and the Second

Petitioner Company have been conducted in a proper manner.

11. From the material on record, the Scheme appears to be fair and reasonable and

so far not in violation of any provisions of law, nor contrary to public interest.

9

Petition. and Minutes of
Order for admission of
the Petition. In this

regard, the Petitioner has

to submit the same for the

record of Regronal

Director.

Order for admission of the Petition to the

Regional Director on 29'r' October 2020.

(n) Complaints as mentioned

in para- 1 0 of above table,

Petitioner may ask to

submit clarification

regarding the various

complaints and ensure

resolution of the same.

As far as the observation of the Regional

Director, IV(n) of the report and observation of
ROC Mumbai is concemed, the complaint

against the Third Petitioner Company relates to

a matter unconnected with the Scheme- Further,

the Scheme does not envisage any compromise

to the public shareholders of the Third

Petitioner Company and hence the interest o

the shareholders rvould not be adversely

affected pursuant to the Scheme. Further, the

Petitioner Companies respectfully subm;t that

the Third Petitioner Company shall continue to

remain in existence post the approval of the

Scheme and the complainant shall continue to

have his rights of redressal and claims, if any,

against the Third Petitioner Company in the

appropriate forum.

The Petitioner

Transferee

Company to
grve an

undertaking that

it shall be

accountable for
the complaint

redressal.

The Counsel on

behalf of the

Petitioner

Transferee

Company

undertakes that it
shall be

accountable for

the complaint

redressal and

shall be dealt

with as per the

Law.

Page t7 9
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NCLT, MUMBAI BENCH, COURT No. - I,

c.P. (cAA) t 0zs /MB-u2020
In C.A. (CAA) l0ll IMB-U2020

12. Since all the requisite statutory compliances have been made, the C.P. (CAA)

l025lMB-I12020 is made absolute in terms of prayer made in the Petition.

Hence ordered.

ORDER

The Petition be and the same is allowed subject to the following:

The Scheme, with the Appointed Date fixed as I't October, 2020

placed at page nos. 534 to 555 (Exhibit H) of the Company Petition,

is hereby sanctioned. It shall be binding on the Petitioner Companies

involved in the Scheme and all concemed including their respective

Shareholders, Secured Creditors, Unsecured Creditors/Trade

Creditors and Employees.

The First Petitioner Company and the Second Petitioner Company

be dissolved without being wound up.

ll.

tll.

tv

The Registrar of this Tribunal shall issue the certified copy of this

Order along with the Scheme forthwith. The Petitioner Companies

are directed to file a certified copy of this Order along with a copy of

the Scheme with the Registrar of Companies concemed,

electronically in E-form INC-28 within 30 days from the date of

receipt olthe Order from the Registry.

The Petitioner Companies shall lodge a copy of this Order and the

Scheme duly authenticated by the Registrar of this Tribunal with the

Superintendent of Stamps concemed, within 60 days from the date

of the receipt of the Order, for the purpose of adjudication of stamp

duty. if any, payable.

The Petitioner Companies shall comply with all the undertakings

given by them.
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V. NALLASENAPATHY
MEMBER (TECHNICAL)

sdi-

JANAB MOTIAMMEDAJMAL
MEMBER (JUDICIAL)

NCLT, MUMBAI BENCH, COURT No, - I,

c.P. (cAA) 102s /MB-y2020
In C.A. (CAA) l0lllMB-U2020

The Petitioner Companies shall, within 15 days of receipt of this

order, issue newspaper publications with respect to approval of the

Scheme, in the same newspapers in which previous publications

were issued.

The Petitioner Companies shall take all consequential and statutory

steps required under the provisions of the Act in pursuance of the

Scheme.

viii. All concemed authorities to act on a copy of this Order duly

authenticated by the Deputy/Assistant Registrar of this Tribunal

along with the Scheme.

Any person interested in the above matter shall be at liberty to apply

to the Tribunal for any directions that may be necessary.
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SCHEME OFAMALGAMATION

OF

SUREMI TRADING PRIVATE LIMITED

("SUREMI" or "THE TRAIISFEROR COMPAI{Y l")
AI{D

SUSHRJPADA IIWESTMENTS PRIVATE LIMITED

("SUSHRIPADA" or "THE TRANSFEROR COMPAI\-Y 2")

iryITH

NOCIL LIMITED

("NOCIL" or "TTIE TRANSFEREE COMPAI\[Y")

AND

THEIR RESPECTIVE SIIAREHOLDERS

UNDER SECTIONS 230 TO 232 OF THE COMPA}IIES ACT, 2OI3 ATTD

OTHER APPLICABLE PROVISIONS OF TTIE COMPAI\IIES ACT,2OI3

PREAMBLE

This Scheme of Amalgamation is presented under Sections 230 to 232 of the

Companies Act, 2013 and other applicable provisions, if any, of the

Companies Act, 2013, as may be applicable, for amalgamation of Suremi

Trading Private Limited ("Suremi" or "The Transferor Company 1") and

Sushripada Investrnents Private Limited ("Sushripada" or "The Transferor

Company 2") collectively referred to as the Transferor Companies with

NOCIL Limited C'NOCIL" or "The Transferee Company"). The Scheme of

Amalgamation also provides for various other matters consequential or

otherwise integrally connected herewith.

RATIONALE OF THE SCHEME

The amalgamation of the Transferor Company I and the Transferor Company

2 with the Transferee Company would include the following benefits:

o Ensuring a streamlined group structure by reducing the number of legal

entities in the group structure;

o Reducing the muttiplicity of legal and regulatory compliances required at

I

It.

present;

o Eliminating dup

multiple entities;

licative communic

Page I of
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a Rationalizing costs by eliminating multiple record keeping and

administrative functions;

DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the

subject or context, the following expressions shall have the following

meaning:

IIL PARTS OF THE SCHEME

This Scheme of Amalgamation is divided into the following parts:

Part A - Deals with Definitions, Interpretation and Share Capital;

Part B - Deals with the amalgamation of Suremi and Sushripada with NOCIL;

Part C - Deals with the general terms and conditions applicable to this

Scheme.

PART A

DEFII\ITIONS .INTERPRETATION AI\D SHARE CAPITAL

I

t.l "Act" or "the Act" means the Companies Act,2013 and the rules and

regulations made thereunder as the case may be, and shall include any

statutory modifications, re-enactrnent or amendments thereof for the

time being in force;

1.2 "Appointed Date" means October 1,2020.

1.3 "Appropriate Authority" means any applicable central, state or local

govemment, legislative body, regulatory, administrative or statutory

authority, agency or commission or department or public or judicial

body or authority, including, but not limited, to Regional Dtector,

Registrar of Companies, Securities and Exchange Board of India BSE

Limited, The National Stock Exchange of India Limited and National

Company Law Tribunal;

l-4 "Board of Directors" or "Board" means the Board of Directors of the

Transferor Companies or ofthe Transferee Company as

require and shall, unless it be repugnant to the c

include a duly constituted committee of director

Page 2 of 22
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authorised by the Board of Directors or such committee of directors;

1.5 "Effective Date" means the date on which the certified copy of the

order of NCLT sanctioning this Scheme of Amalgamation, is filed by

the Transferor Company 1, the Transferor Company 2 and the

Transferee Company with the Registrar of Companies, Mumbai

1.6 "NCLT" means the Mumbai Bench of National Company Law Tribunal

and the National Company Law Appellate Tribunal or any other

competent authority as constituted and authorized as per the provisions

of the Companies Act, 2013 for approving any scheme of arrangement,

compromise or reconstruction of companies under Section 230 - 232

and other applicable provisions of the Companies Act, 2013;

1.7 "NOCIL" or "Transferee Company" means NOCIL Limited (CIN:

L99999MH1961PLCO12003), a company incorporated under the

Companies Act, 1956, having its registered office at Mafatlal House,

H.T Parekh Marg, Backbay Reclamation, Churchgate, Mumbai -
400020;

1.8 "Record Date" means the date fixed by the Board of Directors or a

committee thereof, if any, of the Transferee Company for the purpose of

determin.ing the members of the Transferor Companies to whom New

Equity Shares will be allotted pusuant to the Scheme;

1.9 "SEBI" means the Securities and Exchange Board of India established

under the Securities and Exchange Board of India Act, 1992;

1. 10 "Scheme" or "the Scheme of Amalgamation" or "this Scheme"

means this Scheme of Amalgamation in its present form or with any

modification(s) made under Clause 17 of this Scheme as approved or

directed by the Tribunal;

1.1 1 "Stock Exchange(s)" means

Exchange of India Limited;

1.12 "Suremi" or "the Transferor Company 1"

Private Limited (cIN: u65990MHl978PTC

Page 3 of 22
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2

incorporated urrder the Companies Act, 1956 and having its registered

office at Dl Sindhu House, Nanabhat Lane, Mumbai - 400023;

1.13 "Sushripada" or "the Transferor Company 2" means Sushripada

Investmenrs Private Limited (cIN: U65990MH1974PTC017215), a

company incorporated under the Companies Act, 1956 and having its

registered office at Mafatlal House, Backbay Reclamation, Mumbai -

400020;

A1l terms and words not defined in this Scheme shall, unless repugnant

or contrary to the context or meaning thereof, have the same meaning

ascribed to them under the Act, the Securities Contract (Regulation)

Act, 1956, the Depositories Act, 1996 and other applicable laws, rules,

regulations, bye-laws, as the case may be, or any statutory modification

or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The Scheme in its present form or with any modification(s) approved or

directed by the NCLT or any amendment(s) made under Clause 17 of

this Scheme shall be deemed to be effective from the Appointed Date

but shall be operative from the Effective Date.

3. SIIARE CAPITAL

3.1 The Authorised, Issued, Subscribed and Paid-up Share Capital of the

Transferor Company 1 as on December 31,2079 is as under:

Authorised Capital

100,00,00010,00,000 Equity Shares ofRs. 10/- each

0001,87 201,87,200 Preference Shares ofRs. 100/- each

1,87,2001,87,200 Preference Shares ofRs. 1/- each

2,00,00,00020,00,000 Preference Shares ofRs. 10/- each

ffi,ffivhTOTAL
fF

-';:\b %\Issued, Subscribed and Paid-up Share
'ai6rJ

I 790{&r,(:\) il53,179 Equity Shares ofRs. 10/- each fully ,{ffE
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1,87,200 6% Cumulative Redeemable Non -

Convertible Preference Shares ofRs. 1/- each fully

paid up

1,8't,200

9,84,000 0.01% Non-Cumulative Compulsory

Convertible Preference Shares of Rs. l0/- each

fully paid up

98,40,000

TOTAL 1,05,58,990

Subsequent to December 31, 2019 and as on date the Authorised,

Issued, Subscribed and Paid-up Share Capital of the Transferor

Company I is as under:

3.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of the

Transferor Company 2 as on Decembet 31,2019 is as under:

Authorised Capital

100,00,00010,00,000 Equity Shares ofRs. 101 each

1,87,20,0001,87,200 Preference Shares of Rs. 100/- each

1,87,2001,87,200 Preference Shares ofRs. 1/- each

2,00,00,00020,00,000 Preference Shares ofRs. l0/- each

4,89,01,200TOTAL

Issued, Subscribed and Paid-up Share Capital

5,3r,79053,179 Equiry Shares of Rs. 10/- each tully paid up

98,40,0009,84,000 0.01% Non-Cumulative Compulsory

Convertible Preference Shares of Rs. l0/- each

fully paid up

1,03r71,790TOTAL

Authorised Capital M
35,000 Equity Shares ofRs. 100/- each

th
,00021,01,000 Preference Shares ofRs. 100/- each

tt
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TOTAL 21,36,00,000

Issued, Subscribed and Paid-up Share Capital

30,644 Equity Shares of Rs. 100/- each fully paid

up

30,64,400

TOTAL 30,64,400

Subsequent to December ll, 2019 and as on date the Authorised,

Issued, Subscribed and Paid-up Share Capital of the Transferor

Company 2 is as under:

3.3 The Authorised, Issued, Subscribed and Paid-up Share Capital of the

Transferee Company as on December 31,2019 is as under:

Authorised Capital

3s,00,00035,000 Equity Shares ofRs. 100/- each

21,01,00,00021,01,000 Preference Shares ofRs. 100/- each

21,36,00,000TOTAL

Issued, Subscribed and Paid-up Share Capital

30,64,40030,644 Equity Shares of Rs. 100/- each tully paid

up

6,99,99,8006,99,998 0.01% Non-Cumulative Compulsory

Convertible Preference Shares of Rs. 100/- each

tully paid up

7,30,64,200TOTAL

Authorised Capital

1200,00,00,0001200,00,00,00 Equity Shares ofRs. 10/- each

1200,00,00,000TOTAL

ffiIssued, Subscribed and Paid-up Share Capital

rvv;'r
16,55,96,705 Equity Shares of Rs. 10/- each fully

paid up

z
c
C.z
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TOTAL 165,59,67,050

Subsequent to the above date, there has been no change in the

authorised, issued, subscribed and paid up capital of the Transferee

Company.

2,07,72,1'10 Equity Shares constituting 12.54o/o of the total Paid-up

Equity Share Capital of the Transferee Company is held by the

Transferor Company I .

89,60,880 Equity Shares constituting 5.41% ofthe total Paid-up Equity

Share Capital of the Transferee Company is held by the Transferor

Company 2.

PART B

AMALG AMATION OF SUREMI AND SUSHRIPADA WITH NOCIL

4. TRANSFER AND VESTING OF UNDERTAKING

4.1 With effect from the Appointed Date, the whole of the undertaking of

the Transferor Companies as a going concern, including its business, all

the assets, investments, properties, rights, titles and benefits, whether

movable or immovable, real or personal, in possession or reversion,

corporeal or incorporeal, tangible or intangible, present or contingent

and including but without being limited to land and building (whether

owned, leased, licensed), all fxed and movable plant and machinery,

vehicles, fixed assets, work in progress, curent assets, provisions,

funds, statutory licenses, registrations, all intangible assets and

intellectual property rights of any kind and nature, tenancy rights,

premise, hire purchase and lease z rangements, lending anangements,

all plant and machinery and offrce equipment, contracts, powers,

authorities, permits, benefit and advantage, deposits, advances,

receivables, funds, cash, bank balances, accounts (including demat

accounts with depository participants) and all other rights, benefits of all

agreements, assets held in trust, subsidies, grants, tax credits (

but not limited to benefits of tax relief including under

Act such as credit for advance tax, minimum al

deducted at source, etc.) whether in physical,

Page 7 of22
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connectior/relating to the Transferor Companies and other claims and

powers, of whatsoever nature and wheresoever situated belonging to or

in the possession ofor granted in favour ofor enjoyed by the Transferor

Companies, all debts, liabilities and obligations of every kind, nature

and description of the Transferor Companies, shall, under the provisions

of Sections 230 to 232 of the Act and all other applicable provisions, if
any, of the Act, and without any further act or deed, be transferred to

and vested in and / or be deemed to be hansferred to and vested in the

Transferee Company so as to become as from the Appointed Date the

undertaking of the Transferee Company and to vest in the Transferee

Company with all the rights, title, interest or obligations of the

Transferor Companies therein.

4.2 Without prejudice to the generality of Clause 4.1 above, it is expressly

provided that such of the assets of the Transferor Companies that are

tangibte and movable including cash on hand, etc., shall with effect

from the Appointed Date and subject to the provisions of this Sqheme,

be transferred by physical delivery and/or endorsement and delivery to

the Transferee Company to the end and intent that the property therein

passes to the Transferee Company upon such delivery.

4.3 Without prejudice to the generality of Clause 4.1 above, movable assets,

other than those specified in Clause 4.2 above, including sundry debtors,

outstanding loans recoverable in cash or in kind or value to be received,

bank balances and deposits of the Transferor Companies shall with

effect from the Appointed Date and subject to provisions of this

Scheme, stand transfened to and vested in the Transferee Company

without any notice or other intimation to the debtors and the debtors

shall be obliged to make payment to the Transferee Company. The

Transferee Company may, if required, give notice in such form as it

may deem fit and proper to each person, debtor or depositee that

pursuant to the Scheme, the said person, debtor or depositee should pay

the debt, loan or advance or make good the same or hold the same to its

account and that the right of the Transferee Com

realize the same is in substitution of the right

Companies.
t,1t,
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4.4 All the assets, investments and properties which are acquired by the

Transferor Companies on or after the Appointed Date shall be deemed

to be and shall become the assets and properties of the Transferee

Company and shall under the provisions of Sections 230 to 232 Nd all

other applicable provisions if any of the Act, without any further act or

execution of any instrument or deed, be and stand transferred to and

vested in and be deemed to have been transferred to and vested in the

Transferee Company upon the coming into effect of this Scheme

pursuant to the provisions of Sections 230 to 232 of the Act.

4.5 With effect from the Appointed Date, any statutory licenses,

permissions, approvals, quotas or consents to carry on the operations

and business of the Transferor Companies shall stand vested in or

transferred to the Transferee Company without any further act or deed

and shall be appropriately mutated by the statutory authorities concemed

in favour of the Transferee Company. The benefit of all statutory and

regulatory permissions registrations or other licenses and consents shall

vest in and shall be in full force and effect against or in favour of the

Transferee Company and may be enforced as fully and effectually as if
instead of the Transferor Companies, the Transferee Company had been

the party thereto or the beneficiary or obligee thereof pursuant to this

Scheme.

4.6 With effect from the Appointed Date, all debts, liabilities (including

contingent liabilities), duties and obligations (including obligations to

hold assets in trust) of every kind, nature and description of the

Transferor Companies, shall be deemed to have been transfened to the

Transferee Company and to the extent they are outstanding on the

Scheme becoming effective shall, without any further act, deed" matter

or thing be and stand transfened to the Transferee Company and shall

become the liabilities and obligations of the Transferee Company which

undertakes to meet, discharge and satisfr the same and it shall not be

necessary to obtain the consent of any third party or other person who is

a party to any contract or

liabilities and obligations

provisions of this Clause.

aurangement by

have arisen in order to gi

virtue of which s
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4.7 Where any of the debt, liabilities (including contingent liabilities), duties

and obligations of the Transferor Companies as on the Appointed Date,

deemed to be transferred to tlre Transferee Company has been

discharged by the Transferor Companies, after the Appointed Date, such

discharge shall be deemed to have been for and on account of the

Transferee Company.

4.8 Without prejudice to the provisions of the foregoing clauses and upon

the Scheme becoming effective, the Transferor Companies and the

Transferee Company shall execute all such instruments or documents or

do all the acts and deeds as may be required, including the filing of

necessary particulars and/or modification(s) of charge, with the

Registrar of Companies, Mumbai to give formal effect to the above

provisions, if required.

4.9 Upon the Scheme being sanctioned and taking effect, the Transferee

Company shall be entitled to operate all bank accounts (including demat

accounts) related to the Transferor Companies and all cheques, drafls,

pay orders, instruction slips, direct and indirect tax balance and/or

payment advices of any kind or description issued in favour of the

Transferor Companies, either before or after the Appointed Date, or in

future, may be deposited with the bank / depository participant of the

Transferee Company and credit of all receipts thereunder will be given

in the accounts ofthe Transferee Compaly.

4.10 All taxes of any nature, duties, cess or any other like paymens or

deductions made by the Transferor Companies to any statutory

authorities such as lncome Tax, Minimum Altemate Tax, tax on

distributed profits (i.e. Dividend Distribution Tax), tax on distributed

income (i.e. Buy-back Tax), Equalisation Levy, Sales Tax, Value

Added Tax, Service Tax, Goods and Services Tax etc' or any tax

deduction/collection at source, relating to the period after the Appointed

Date and upto the Effective Date shall be deemed to have been on

account of and on behalf of the Transferee Company and the relevant

authorities shall be bound to transfer to the account of

for the same to the Transferee Company upon the

this Scheme and upon relevant proof and documents p.o@
H
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the said authorities.

4.11 The Transferee Company shall be entitled to file/ revise its income-tax

returns, TDS certificates, TDS retums, goods and service tax retums

and other statutory retums, if required, and shall have the right to claim

refunds, advance tax credits, credits of all taxes paid/ withheld, if any, as

may be required consequent to implementation of this Scheme.

5. CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

5.1 Upon the coming into effect of this Scheme and with effect from

Appointed Date and subject to the other provisions contained in this

Scheme, all contracts, deeds, bonds, agreements, arrangements,

assurances and other instruments of whatsoever nature to which the

Transferor Companies are a party or to the benefit of which the

Transferor Companies may be eligible, and which are subsisting or

having effect immediately before the Effective Date shall be in full force

and effect against or in favour of Transferee Company and may be

enforced as fully and effectually as if instead of the Transferor

Companies, Transferee Company had been the party thereof

5.2 Without prejudice to Clause 5.1 above, the Transferee Company shall

enter into and/ or issue and/ or execute deeds, writings or confirmations

or enter into any tripartite anangements, confirmations or novations, to

which the Transferor Companies shall, if necessary, also be party in

order to give formal effect to the provisions of this Scheme, if so

required. Further, the Transferee Company shall be deemed to be

authorised to execute any such deeds, writings or confirmations on

behalf of the Transferor Companies and to implement or carry out all

formalities required on the part of the Transferor Companies to give

effect to the provisions of this Scheme.

5.3 Upon the coming into effect of this Scheme and with effect from

Appointed Date and subject to the other provisions contained in this

Scheme, all contracts, deeds, bonds, agreements,

assurances and other instruments of whatsoever

Transferor Companies are a party or to the be

Transferor Companies may be eligible, and whi

having effect immediately before the Effective Date
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and effect against or in favour of Transferee Company and may be

enforced as fully and effectually as if instead of the Transferor

Companies, Transferee Company had been the parry thereof

6. LEGALPROCEEDINGS

6.1 All legal proceedings of whatsoever nature by or against the Transferor

Companies pending and/ or arising on or after the Appointed Date and

relating to the Transferor Companies shall not abate or be discontinued

or be in any way prejudicially affected by reason of the Scheme or by

anything contained in this Scheme but shall be continued and enforced

by or against the Transferee Company in the manner and to the same

extent as would or might have been continued and enforced by or

against the Transferor Companies if this Scheme had not been made

6.2 The Transferee Company undertakes to have all legal or othqr

proceedings initiated by or against the Transferor Companies referred to

in Clause 6.1 above transferred in its name respectively and to have the

same continued, prosecuted and enforced by or against the Transferee

Company to the same extent as would or might have been continued and

enforced by or against the Transferor Companies.

7. STAFF&EMPLOYEES

Upon this Scheme becoming effective, all employees of the Transferor

Companies shall be deemed to have become employees of the

Transferee Company with effect from the Appointed Date without any

break, discontinuance or intemrption in their service and on the basis of

continuity of service, and the terms and conditions of their employment

with the Transferee Company shall not be less favorable than those

applicable to them with reference to the Transferor Companies on the

date on which scheme becomes effective.

8. CONSIDERATION

8.1 Upon the Scheme becoming effective and upon the am

Transferor Company I and the Transferor C

Transferee Company in terms of this Scheme, the

shall without any application or deed, issue and

face value, credited as fully paid up, to the extent

e

owbe the
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equity shareholders holding fully paid up equrty shares of the Transferor

Companies and to the compulsorily convertible preference shareholders

of the Transferor Companies holding fully paid up compulsorily

convertible preference shares of the Transferor Companies and whose

name appear in the register of members of the Transferor Companies on

the Record Date or to such of their respective heirs, executors,

administrators or other legal representatives or other successors in title

as may be recognized by the Board of Directors of the Transferor

Companies / the Transferee Company in the following proportion,

subject to the Clause 8.4 and Clause8.5 of the Scheme:

" 2,07,7 2, 1 7 0 equity shar e s of the face value of Rs. I 0 each fully paid-up

of the Transferee Company shall be issued and allotted as fully paid up

to the equity shareholders of the Transferor Compatry I and

compulsorily convertible preference shareholders of the Transferor

Company I in the proportion of their holding in the Transferor

Company 1."

"89,60,880 equity shares of the face value of Rs. 10 each fully paid-up

of the Transferee Company shall be issued and allotted as fully paid up

to the equity shareholders of the Transferor Compaty 2 and

compulsorily convertible preference shareholders of the Transferor

Company 2 in the proportion of their holding in the Transferor

Company 2."

8.2 It is clarified that any positive net assets ofthe Transferor Companies as

on the Appointed Date, other than the investment in the shares of the

Transferee Company, will not affect/alter the share exchange ratio.

8.3 The equity shares issued and allotted pursuant to Scheme of

Amalgamation shall be hereinafter referred to as "New Equity Shares".

8.4 The Transferor Company t holds 2,07,72,170 equity shares of the

Transferee Company and pursuant to the amalgamatio

Company shall issue the same number of New

2,07 ,72,1'10 to the equity shareholders and

preference shmeholders of the Transferor Com

Transferor Company t holds more than2,07,72,17
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shaxes of the Transferee Company (without incurring any additional

liability) on the Record Date, New Equity Shares to be issued by the

Transferee Company to the shareholders of the Transferor Company I

shall stand increased by such additional number of equity shares held by

the Transferor Company I

8.5 The Transferor Company 2 holds 89,60,880 equity shares of the

Transferee Company and pursuant to the amalgamation, the Transferee

Company shall issue the same number of New Equity Shares i.e.

89,60,880 to the equity shareholders and compulsorily convertible

preference shareholders of the Transferor Company 2. In the event the

Transferor Company 2 holds more than 89,60,880 fully paid up equity

shares of the Transferee Company (without incurring any additional

liability) on the Record Date, New Equity Shares to be issued by the

Transferee Company to the shareholders of the Transferor Company 2

shall stand increased by such additional number of equity shares held by

the Transferor Company 2

8.6 The New Equity Shares to be issued to the members of the Transferor

Companies shall be in multiples of I (One) and, in case of any fractional

entitlement, the same shall be rounded to the nearest integer. However,

in no event shall the number of New Equity Shares to be allotted by the

Transferee Company to the shareholders of the Transferor Companies

exceed the number of equity shares held by the Transferor Companies in

the Transferee Company on the Record Date and the Board of Directors

shall be authorised to make necessary adjustrnent for the same in the

allotment of shares to the shareholders of Suremi and / or Sushripada

pursuant to clause 8.1 of this Scheme.

8.7 The New Equity Shares to be issued to the members of the Transferor

Companies as above shall be subject to the Memorandum and Articles

of Association of the Transferee Company. Further, the New Equity

Shares issued shall rank parl passrz with the existing equity shares of the

Transferee Company in all respects including dividends,

be declared by the Transferee Company on or

becoming effective, as the case may be.
o
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8.8 The issue and allotment ofthe New Equity Shares to the shareholders of

the Transferor Companies as provided in Clause 8.1 of this Scheme, is

an integral part of the Scheme thereof, and shall be deemed to be have

carried out without requiring any further act on the part of the

Transferee Company or its shareholders as if the procedure laid down

under Section 62 of the Act and any other applicable provisions of the

Act, were duly complied with.

8.9 The New Equity Shares to be issued and allotted by the Transferee

Company to the shareholders ofthe Transferor Company shall be issued

in dematerialized form

8.10 Upon the Scheme becoming effective and upon the amalgamation of the

Transferor Company 1 and the Transferor Company 2 with the

Transferee Company in terms of this Scheme, the investment held by

the Transferor Company 2 in the equity share capital and preference

share capital of the Transferor Company 1 shall, without any further

application, act, instrument or deed stand cancelled.

8.11 The investment held by the Transferor Companies in the equity share

capital of the Transferee Company shall, without any further

application, act, instrument or deed stand cancelled. The share

certificates, if any, in relation to the shares held by the Transferor

Companies shall be of no effect and the shares held by the Transferor

Companies in dematerialized form shall be extinguished on and from

such issue and allotment ofNew Equity Shares.

9. LISTING OF NEW EQUITY SHARES OF TIIE TRANSFEREE

COMPANY

9.1 The New Equity Shares to be issued and allotted in terms of Clause 8.1

above, shall, in compliance with the requirement of applicable

regulations, be listed and/or admitted to trading on the Stock Exchange

where the existing equity shares of the Transferee Company are listed.

The Transferee Company shall enter into such arrangements

such confirmations and/or undertakings as may be

accordance with applicable laws or regulations for

formalities of the Stock Exchange. On such formaliti

?
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the Stock Exchange shall list and/or admit the New Equity Shares for

the purpose of trading.

9.2 The Transferee Company shall, if and to the extent required, apply for

and obtain any approvals from the concemed regulatory authorities for

the issue and allotment by the Transferee Company of New Equity

Shares to the members of the Transferor Companies under the Scheme

and listing thereof.

REDUCTION OF SHARE CAPITAL

Upon the Scheme becoming effective and simulta;reous to the New

Equity Shares being issued by the Transferee Company, the equity

shares of the Transferee Company held by the Transferor Companies on

Scheme becoming effective shall be cancelled without any further act or

deed. Accordingly, the share capital of the Transferee Company shall

stand reduced to the extent of face value of shares held by the Transferor

Companies as on the Effective Date.

10.

10. I

10.2 Such reduction of the aforesaid equity share capital of the Transferee

Company shall be effected as an integral part of the scheme itself and

not il accordance with section 66 of the Act and no separate compliance

and sanction under section 66 of the Companies Act, 2013 will be

necessary.

Notwithstanding the reduction of capital of the Transferee Company, the

Transferee Company shall not be required to add "And Reduced" as

suffix to its name.

1T. ACCOUNTING TREATMENT

I 1 .1 Upon the coming into effect of this Scheme, the Transferee Company

shall account for the amalgamation of the Transferor Companies in its

books as per the applicable accounting principles prescribed under

Indian Accounting Standards (Ind AS). It would inter alia include the

following;

11.2 The shares of the Transferee Company held by

Companies shall stand cancelled.
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ll.3 The inter-company deposits/ inter-company loans and advances, if any,

in the books of accounts of the Transferee Company and the Transferor

Companies shall stand cancelled.

I 1.4 The face value ofNew Equity Shares issued by the Transferee Company

to the shareholders of the Transferor Company pusuant to Clause 8.1

above shall be credited to the Equity Share Capital Account of the

Transferee Company.

11.5 Other assets and liabilities of the Transferor Companies transferred to

and vested in the Transferee Company shall be recorded at their

respective fair values as appearing in the books of accounts of the

Transferor Companies and in accordance with requirements of Ind AS.

11.6 The difference, if any, being excess or deficit arising pursuant to the

Scheme, after giving effect to the above adjustments, shall be accounted

based on generally accepted accounting principles under Ind AS.

12. CONDUCT OF BUSINESS UNTIL THE SCIMME BECOMES

EFFECTIVE

12.1 With effect from the Appointed Date and upto and including the

Effective Date, Transferor Companies shall carry on and be deemed to

have been carrying on its business and activities and shall stand

possessed of and hold all of the business for and on account of and for

the benefit of and in trust for Transferee Company. Further, all the

profits or income accruing or arising to Transferor Companies or

expenditure or losses arising to or incurred by Transferor Companies,

with effect from the said Appointed Date shall for all purposes and

intents be treated and be deemed to be and accrue as the prolits or

income or expenditure or losses of Transferee Company, as the case

may be.

12.2 Wirh effect from the date of approval of this Scheme by the Board of

Directors of Transferee Company upto and including the Effective Date:

The Transferor Companies shall (i) carry on and be

carried on its businesses and activities; and (ii) be

and stood possessed of and shall hold and stand po

Page 11 of22
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businesses and undertakings, including assets for and on account of and

in trust for the Transferee Company.

b. The Transferor Companies shall carry on its businesses and activities in

the ordinary course of business with reasonable diligence and business

prudence and shall not make borrowings or undertake financial

commitments either for itself or on behalf of $oup companies or any

third party or sell, transfer, alienate, mortgage, charge, or encumber or

otherwise deal with or dispose of its assets, business or undertaking or

any part thereof, save and except in the ordinary course of business or

with the prior written consent of the Transferee Company.

The Transferee Company shall be entitled to apply to the Central

Govemment and any other Government or statutory

authorities/agencies/body concemed as are necessary under any law lor

such consents, approvals, licenses, registrations and sanctions which

the Transferee Company may require to carry on the business of the

Transferor Companies.

d. Atry income, profits or other funds of the Transferor Companies will

first be utilized to meet any current or expected liabilities of the

Transferor Companies, including any tax liabilities or costs in relation

to the amalgamation of the Transferor Companies with the Transferee

Company, before they are utilized for other purposes.

During the pendency of this Scheme, in the event the Transferee

Company distributes dividend (including interim dividend) or issues

bonus shares or offers rights shares to its shareholders, the Transferor

Companies shall be entitled to receive such dividend and bonus shares,

and subscribe to such rights shares offered by the Transferee Company

or make distribution of profits/reserves to its Shareholders.

13. SAVING OF CONCLTJDED TRANSACTIONS

The transfer of assets, properti es and liabilities under Clause

and the continuance of proceedings by or against

Companies under Clause 6 above shall not affect

proceedings already concluded by the Transferor
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after the Appointed Date, to the end and intent that the Transferee

Company accepts and adopts all acts, deeds and things done and

executed by the Transferor Companies in respect thereto as done and

executed on behalf ofthe Transferee Company.

14. INDEMNITY BY SHAREHOLDERS OF THE TRANSFEROR

COMPAI\IES

The shareholders of the Transferor Companies shall indemniff and hold

harmless the Transferee Company and its directors, officers,

representatives, employees and agents (collectively the "Indemnified

Persons") for losses, liabilities, costs, charges, expenses whether or not

resulting from third party claims, including those paid or suffered

pursuant to any actions, proceedings, claims and including interest and

penalties discharged by the Indemnified Persons, which may devolve on

the Indemnified Persons on account of amalgamation of the Transferor

Companies into the Transferee Company but would not have been

payable by such Indemnified Persons otherwise, in the form and manner

as may be agreed amongst the Transferee Company and shareholders of

the Transferor Companies.

15. DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon filing of the certihed copies of order of the Hon'ble NCLT

sanctioning the Scheme by the Transferor Companies and the Transferee

Company with the jurisdictional Registrar of the Company, the

Tralsferor Companies shall stand dissolved without being wound-up'

PART C

GENERAL TERMS AI\{D COI\DITIONS

16. APPLICATION

The Transferor Companies and the Transferee Company shall make

necessary applications before the NCLT for the sanction of this Scheme

under Sections 230 to 232 of the Act and other applicable provisions of

the Act, and for seeking orders for dispensing with

holding and/or conducting of the meetings

shareholders/creditors and for sanctioning of this Sc

,
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17.

t7.t

MODIFICATIONS/AMEI\DMENTS TO TIIE SCIIEME

The Transferor Companies and the Transferee Company by their

respective Board of Directors may assent to any

modifications/amendments to the Scheme or to any conditions or

limitations that the NCLT and/or any other authority may deem fit to

direct or impose or which may otherwise be considered necessary,

desirable or appropriate by them (i.e. the Board of Directors).

17.2 The term "any other authority" referred to in Clause 17.1 above, shall

specifically include the Stock Exchanges with which the shares of the

Transferee Company are listed and with which the Transferee Company

shall file a copy of the Scheme under Regulation 37 of the SEBI (Listing

Obligations and Disclosure Requirements), Regulations, 2015 or any

other Government authority.

17.3 Any modification or amendment to the Scheme shall be subject to the

approval of Hon'ble NCLT.

17.4 The Transferor Companies and the Transferee Company by their

respective Board of Directors be and are hereby authorized to take all

such steps as may be necessary, desirable or proper to resolve any

doubts, difficulties or questions of law or otherwise, whether by reason

of any directive or orders of any other authorities or otherwise

howsoever arising out ofor under or by virtue ofthe Scheme and/or any

matter concemed or connected therewith.

17.5 The Transferor Companies and the Transferee Company in their full and

absolute discretion, may withdraw this Scheme prior to the Scheme

becoming elfective at any time.

18, CONDITIONALITY OF TIIE SCTIEME

This Scheme is conditional upon and subject to the following:

Page 20 of 22
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18.1 The Scheme being approved by the requisite majorities in number and

value of such classes of persons including the respective members

and/or creditors, if required, of the Transferor Companies and the

Transferee Company, as may be directed by the NCLT or any other

appropriate authority as may be applicable;

18.2 The Transferee Company complying with other provisions of the SEBI

circular, including seeking approval of its shareholders through e-

voting. The Scheme shall be acted upon only if the number of votes cast

by public shareholders in favour of the proposal are more than the

number of votes cast by public shareholders against ig in accordance

with the circular no CFD/OL3IC[PJ2017/21 issued on March 10,2017

by SEBI, subject to modification, if any, in accordance with any

subsequent circulars and amendments that may be issued by SEBI from

time to time. The term "public" shall carry the same meaning as defined

under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

18.3 The requisite sanctions and approvals of Appropriate Authority, as may

be required by law, in respect ofthe Scheme being obtained;

1 8.4 The sanction of this Scheme by the NCLT under Sections 230 to 232 of

the Act, and other applicable provisions, if any of the Act in favour of

the Transferor Companies and the Transferee Company; and

18.5 Requisite form along with Certified or authenticated copy of the Order

of the NCLT sanctioning the Scheme being filed with the Registrar of

Companies, Mumbai by the Transferor Company l, the Transferor

Company 2, and the Transferee Company as may be applicable.

19. EFFECT OF NON-RECIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the

Clause 18 not being obtained or for any other reason, the Scheme cannot

be implemented on or before December 31,2021 or within such further

period(s) that the Boards of the Transferor Compan

Transferee Company may mutually agree upon (and

Directors of the Transferor Companies and the Tr

hereby empowered and authorized to agree to an

Page 2l of 22
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from time to time without any limitation), or the Transferor Companies

and the Transferee Company withdraw from this Scheme pursuant to

Clause 17 above, the Scheme shall become null and void and in such

event no rights or liabilities whatsoever shall accrue to or be incurred by

the Transferor Companies and the Transferee Company or their

shareholders or creditors or employees or any other person.

20, COSTS, CHARGESANDEXPENSES

AII costs, charges, taxes including duties, levies and all other expenses,

if any (save as expressly otherwise agreed) arising out of or incurred in

carrying out and implementing this Scheme and mafters incidental

thereto shall be bome by the Transferor Companies. Any surplus assets

of the Transferor Companies available after the Effective Date to the

Transferee Company to pay the cost, charges and expense of this

Scheme shall be deemed to be sufficient discharge ofthe obligations by

the Transferor Companies under this clause.

******+* ** *** **'t**i.*********** *** ****
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Special/ Ordinary Resolution passed at 59th Annual General Meeting held on 3rd August 
2021 

 

SPECIAL RESOLUTION 

 

Re-appointment of Mr. Hrishikesh A. Mafatlal as the Executive Chairman for a period 
of five (5) years w.e.f August 19,2021 to August 18,2026 

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198, 203 and other 
applicable provisions of the Companies Act, 2013, and Schedule V of the Act read with 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and other 
applicable rules, regulations issued by the Ministry of Corporate Affairs in this regard and  
the provisions of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015  including any statutory amendments, 
modifications or re-enactment thereof and all other statutory approvals, as may be required 
and in accordance with the approval of the Board of Directors based on the recommendations 
of the Nomination  Remuneration Committee of the Board , approval of the Members of the 
Company be and is hereby accorded for re-appointment of Mr. Hrishikesh A  Mafatlal( 
Holding DIN : 00009872) as the Executive Chairman  of the Board  for further period of five 
(5) years from with effect from 19th August 2021 and ending on 18th August, 2026 , on such 
terms and conditions including remuneration and perquisites (hereinafter referred to as 
“remuneration”) as set out in the Explanatory Statement annexed to this notice  
 

 FURTHER RESOLVED THAT where in any financial year during the currency of the 
tenure of Mr. Hrishikesh . A. Mafatlal, Executive Chairman, the Company has no profits, or 
its profits are inadequate, the remuneration determined as per Schedule V of the Companies 
Act, 2013 be considered as minimum remuneration, subject to such statutory approvals , as 
may be applicable.  
 
 

 FURTHER RESOLVED THAT the Board of Directors be and are hereby authorised to 
alter, vary the terms of the remuneration, in such manner as may be deemed fit and acceptable 
to Mr. Hrishikesh . A. Mafatlal. 
 
 

 FURTHER RESOLVED THAT the Board of Directors be and are hereby authorized to do 
all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, 
desirable and expedient to give effect to this resolution.” 

 

( Explanatory Statement as required under Section 102 of the Companies Act, 2013) 

            
 Mr. Hrishikesh A Mafatlal was appointed as the Executive Chairman of the Company for a 
period of five ( 5)  years w. e. f. 19th August, 2016 to 18th August ,2021 by a Special Resolution 
passed by the Members through the Postal Ballot process on 20th December,2016. The tenure 
of Mr. Hrishikesh A Mafatlal as the Executive Chairman thus expires on 18th August, 2021.    
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The Board of Directors, based on the recommendations of the Nomination and Remuneration 
Committee, thought it fit and in the interest of the Company to reappoint Mafatlal as the 
Executive Chairman  for a further period of 5 years w.e.f  19th  August 2021 to 18th August 
2026 . During the aforesaid tenure , Mr. Mafatlal attains the age of 70 years on 24th November 
2024 and hence the Board has proposed to seek consent of the members by means of a Special 
Resolution at the ensuing  Annual General Meeting. 
 

The appointment and payment of remuneration and perquisites to Mafatlal are subject to the 
approval of the Members of the Company and other statutory approvals as may be required.  
 
The terms of remuneration and perquisites payable to Mafatlal are as follows: 
 

A. i)  Salary  : Rs. 138/-Lakhs  (Rupees One Hundred and Thirty  Eight Lakhs  only) p.a.  
                      

      ii)  Perquisites and Allowances, the aggregate   monetary value of which shall not exceed 
Rs. 36/- Lakhs(Rupees Thirty-Six Lakhs only) p.a. or as  may be decided by the Board 
from time to time.    

 
 These perquisites and other allowances will be in addition to items mentioned in Clause 
(C) below. 

 
The salary and perquisites as mentioned under (i) and (ii) above will be exclusive of: 
 

 Contribution to the Provident Fund to the extent they are not taxable under the Income 
Tax Act, 1961. 

 Gratuity as per the prevailing rules of the Company. 
 Encashment of leave as per Company’s Rules at the end of the tenure of service from 

the Company. 
 

B. Performance Bonus/Commission as may be decided by the Board from time to time on the 
basis of the performance of Hrishikesh  A Mafatlal and of the Company subject to and 
within the limits of the Companies Act, 2013 or any amendments thereto. 
 

C. Apart from the above mentioned remuneration, he shall be entitled to: 
 

i. Leave as per the rules of the Company. 
 

ii. Reimbursement of Domiciliary Medical Expenses actually and properly incurred by 
him and his family and Mediclaim Policy for hospitalization. 

iii. Expenses actually and properly incurred by him in the course of legitimate business of 
the company. 

iv. Club Membership Fees subject to a maximum of two Clubs. 
v. Personal Accident Insurance Policy. 

vi. Provision for use of motor car with driver for both official and personal use and 
reimbursement of telephone, gas and electricity expenses incurred at his residence. 

vii. Life Insurance as per the rules of the Company. 
 

A copy of draft Letter of Appointment is kept open for inspection by any member of the 
Company under Section 190 (2) of the Companies Act, 2013  at the Registered office of the 
Company on any working day ( excluding Saturday and Sunday) during business hours.  
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Where in any financial year during the currency of the tenure of Mr. Hrishikesh A Mafatlal, 
Executive Chairman, the Company has no profits or if its profits are inadequate, the 
remuneration determined as per Schedule V of the Companies Act, 2013 be considered as 
minimum remuneration, subject to such statutory approvals as may be applicable.  
 
The Board may alter or vary the above referred terms of appointment, salary, commission, 
performance bonus and perquisites including minimum remuneration payable in such manner 
as the Board in its absolute discretion deems fit and acceptable to Mr. Hrishikesh A Mafatlal 
provided that such alterations are within the limits specified in Schedule V of the Companies 
Act, 2013 or any amendments, modifications or re-enactments made thereof from time to time.  
 
Mr. Hrishikesh A Mafatlal shall not be entitled to receive sitting fees for attending the meetings 
of the Board of Directors or any Committee thereof. 
 
Mr. Hrishikesh A Mafatlal shall not be liable to retire by rotation. 
 
Other particulars pertaining to the Company, which are required to be disclosed as per Section 
II of Part II of the Schedule V of the Companies Act, 2013 and also  Regulation 36 (3) of the  
SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, are given in 
Annexure A to this Explanatory Statement. 
 
Except Hrishikesh Arvind Mafatlal (being an appointee ) and Mr. Priyavrata H. Mafatlal ( 
being a relative of appointee) , none of the Directors and Key Managerial Personnel of the 
Company and their relatives is concerned or interested in the resolution.   
 
Annexure A to the Explanatory Statement 

 

Statement as required under Section II of Part II of Schedule V to the Companies Act, 
2013 giving details in respect of appointment of Mr. Hrishikesh A. Mafatlal as the 
Executive Chairman. 

 

I. General Information: 

 a) Nature of Industry: 

 The Company is engaged in the business of manufacture and sale of Rubber 
Chemicals.  It has manufacturing facilities at TTC Industrial Area in Thane, 
Maharashtra and Dahej,  Gujarat and Regional Sales Offices at Mumbai, Delhi, 
Chennai and Kolkatta. 

b)  Date of commencement of Commercial Production: 
 
  The Company started its commercial production in the year 1976. 
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 c) Financial Performance  
                                                                                                          (Rs.in Lakhs) 

 Financial year 
ended 31st 
March 2021 

Financial year 
ended 31st 
March 2020 

 
Total Revenue 93,894 85,599 

Profit Before Tax 10,418 15,241 

Profit after Tax 8,649 13,098 

  

            d) Export Performance:    
                                                                                                          (Rs.in Lakhs) 

 Financial year 
ended 31st 
March 2021 

 

Financial year 
ended 31st 
March 2020 

 
FOB Value of Exports 30,244 28,652 

Net Foreign Exchange 
Earnings 

            15,084 

 

13,444 

 

 e) Foreign Investments or Collaborators: 

The Company does not have any foreign investment or collaborators. 
 
 
 
II. Information about the appointee: 
 

a) Background details:  
 
Mr. Hrishikesh Arvind Mafatlal is  a commerce graduate { B.Com. 
(Hons.)}and has attended the Advanced Management Programme at the 
Harvard Business School, USA. 

Mr. Mafatlal is the  past president and is presently a Managing 
Committee member of the Mill owners' Association, Mumbai. He was a 
Member on the Board of Governors of IIM Ahmedabad for 12 years and 
Vice-Chairman of the Cotton Textiles Export Promotion Council 
(TEXPROCIL) 
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b) Past remuneration: 
      The remuneration paid to Mr. Hrishikesh Arvind Mafatlal in the Financial Year 2020-

21 is as under 

 

 

 

 

 

 

 

                c)  Recognition or award:  Nil  
             

d)     Job Profile and his suitability: 
 

           Mr. Hrishikesh A. Mafatlal is a Promoter-Director and overall, in-charge of the affairs 
of the Company. Looking at the overall business exposure and rich experience of Mr. 
Hrishikesh A. Mafatlal in diversified areas and responsibilities to be shouldered by him, it is in 
the interest of the Company to avail his business expertise and hence his suitability for the 
position. 
 

e) Proposed Remuneration : 
 
         As mentioned in Explanatory Statement. 
 
 
 

f) Comparative Remuneration: 
 
           Considering the size of the Company, the industry benchmarks, experience of and the 
responsibilities shouldered by the appointee, the proposed remuneration payable to Mr. H. A. 
Mafatlal is commensurate with the remuneration paid to similar appointee in other companies. 
 

g) Pecuniary Relationship: 
 
             Except for the proposed remuneration, Mr. Hrishikesh Arvind Mafatlal does not have 
any pecuniary relationship directly or indirectly with the Company or managerial personnel of 
the company.   
 

III. Other information: 

a) Reasons for inadequacy of profits  : Not Applicable 

Particulars Amount (Rs. In 
Lakhs) 

Salary, Allowances / Perquisites & 
Performance Bonus, ESOPs 

327.40 

Contribution to Funds 28.06 

Total 355.46 
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b) Steps taken or proposed to be taken  
for improvement    :                              

Not Applicable 

c) Expected increase in productivity and 
profits in measurable terms         :   

Not Applicable 

  
 
IV. The following disclosures are mentioned in the Directors’ Report under the heading 

“Corporate Governance”: 
 

(i) all elements of remuneration package such as salary, benefits, bonuses, stock 
options, pension, etc., of all the directors; 

(ii) details of fixed component and performance linked incentives along with the 
performance criteria; 

(iii) service contracts, notice period, severance fees and 
(iv) stock option details, if any, and whether the same has been issued at a discount as 

well as the period over which accrued and over which exercisable. 
 

 

SPECIAL RESOLUTION 

 

Re-designation of Mr. Vilas R Gupte as an Independent Director for a period of five(5) 
years with effect from May 27,2021 to May 26,2026 

 

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable 
provisions, if any, of the Companies Act, 2013 (including any statutory modification or re-
enactment thereof for the time being in force), the Companies (Appointment and Qualifications 
of Directors) Rules, 2014, read with Schedule IV to the Act and Regulation 17 and other 
applicable regulations of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (the Listing Regulations), as amended from time 
to time and in accordance with the approval of the Board of Directors based on the 
recommendation of the Nomination & Remuneration Committee  ,  approval of the Members  
of the Company be and is hereby accorded for  the re-designation of  Mr. Vilas R Gupte 
(holding DIN: 00011330), Director ,  as an Independent Director for a period of 5 years 
commencing from  27th May ,2021 to 26th May 2026” 

 

(Explanatory Statement pursuant to the provisions of Section 102 of the Companies Act, 2013) 

 

Mr. Vilas R. Gupte  has been holding office as  a Non -Executive Non-Independent Director 
on the Board of the Company since 29th July 2005,  after superannuating as the  Chief 
Executive Officer of the Company. 
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Mr. Vilas R. Gupte  , a Chartered Accountant,  has more than 40 years of experience at Senior 
Management levels in various Companies. Mr. Gupte was also a Chief Executive Officer of a 
Business Solution Consultancy for four years in the recent past. 

 

Mr Gupte now meets with the criteria of ‘Independence’ as stipulated by section 149(6) of the 
Companies Act, 2013, as amended and Regulation 16 of the SEBI ( Listing Obligations & 
Disclosure Requirements) Regulations , 2015 , as amended, and hence the Nomination & 
Remuneration Committee of the Board has  recommended and based on the said 
recommendation the Board of Directors have approved ( subject to approval of the members) 
the re-designation of Mr. Vilas R. Gupte  as an Independent Director for a period of 5 years 
commencing from  27th May 2021 to  26th May 2026. 

 The Company has received a declaration of independence from Mr. Vilas R. Gupte  as per the 
provisions of the Companies Act, 2013 as well as the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015.  

A brief profile of Mr. Vilas R. Gupte  as required under Regulations 36(3) of the Listing 
Regulations with the Stock Exchanges, is given in Annexure A to this Explanatory Statement. 

The Board recommends the resolution for the approval of the Members. 

Except Mr. Vilas R. Gupte, none of the Directors and Key Managerial Personnel of the 
Company and /or their relatives is deemed to be concerned or interested (financially or 
otherwise) in the said resolution. 

A Copy of draft letter for appointment of Mr. Gupte as an Independent Director setting out the 
terms and conditions would be available for inspection by the members at the Registered Office 
of the company during normal business hours on any working day, excluding Saturday and 
Sunday. 
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 Ordinary Resolution passed by Postal Ballot including remote e-voting on 20th April 2022 

 

ORDINARY RESOLUTION 

 

Appointment of Mr. Anand V.S as the Deputy Managing Director of the 
Company 

 

“RESOLVED THAT pursuant to the provisions of Sections 161, 196, 197, 198, 203  and other 

applicable provisions of the Companies Act, 2013, and Schedule V of the Act read with 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and other 

applicable rules, regulations issued by the Ministry of Corporate Affairs in this regard and the 

provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 including any statutory amendments, modifications or re-

enactment thereof and all other statutory approvals, as may be required and in accordance with 

the approval of the Board of Directors based on the recommendations of the Nomination & 

Remuneration Committee of the Board, approval of the Members of the Company be and is 

hereby accorded for the appointment of Mr. Anand V.S. (holding DIN : 07918665) as Deputy 

Managing Director of the Company for a period of five (5) years with effect from 2nd March , 

2022 to 1st  March , 2027, on such terms and conditions including remuneration and perquisites 

(hereinafter referred to as “remuneration”) as set out in the Explanatory Statement annexed to 

this notice and in respect of whom the Company has received  a notice in writing under the 

provisions of Section 160 of the Companies Act, 2013, from  a member proposing the 

candidature of Mr. Anand V.S. for the office of Director . 

 

FURTHER RESOLVED THAT where the Company has no profits, or if its profits are 

inadequate, the remuneration determined as per Schedule V of the Companies Act, 2013, be 

considered as minimum remuneration payable to Mr. Anand V.S as Deputy Managing Director  

subject to such statutory approvals, as may be applicable. 
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FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to alter, 

vary the terms of the remuneration, in such manner as may be deemed fit and acceptable to Mr. 

Anand V.S. 

 

FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to do all 

such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, 

desirable and expedient to give effect to this resolution.” 

 

( Explanatory Statement as required under Section 102 of the Companies Act, 2013) 

 

Appointment of Mr. Anand V.S.  as Deputy Managing Director 

 

The Board of Directors  of the Company  based on the recommendation of Nomination and 
Remuneration Committee  at  its meeting held on 4th February,2022 approved the appointment 
of Mr. Anand V.S.  as  Additional Director designated as Deputy Managing Director  of the 
Company for a period of 5 years with effect from  2nd  March , 2022 to 1st March ,2027 on 
terms and conditions as specified in the resolution at item no. 1 of the notice. There was 
modification in date of joining the Company from 2nd  March 2022 instead of 3rd  March 2022, 
the Board has accordingly approved the modification in the date of joining viz 2nd  March 2022 
for a term of 5 years upto 1st March 2027 (instead of 2nd  March 2027 approved earlier) on 28th  
February,2022. 

 

The Company has received Notice in writing under the provisions of Section 160 of the 
Companies Act, 2013 from a Member proposing  his candidature  for the office of Director . 

 

Mr. Anand V.S. is  BE in Chemical Engineering from Siddaganga Institute of Technology , 
Bangalore and PGDM in Marketing  from MDI Gurgaon. 

 

Prior to joining NOCIL , Mr. Anand  was Managing Director of Chemetall India (BASF 
Company). Mr. Anand  was associated with BASF from 1997 till February 2022. He has over 
two decades of diverse experience across Textile Chemicals, Care Chemicals , Surfactant 
Chemicals  etc. During his career he has led various leadership roles. 

 

The terms of remuneration and perquisites payable to Mr. Anand V.S. are as follows: 

 

A. i)  Salary : Rs. 84,00,000/-(Rupees Eighty-Four Lakhs) p.a. 
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      ii)  Perquisites and Allowances, the aggregate monetary value of which shall not exceed 
Rs.77,95,000/-(Rupees Seventy-Seven Lakh Ninety-Five Thousand Only) p.a. or as  
may be decided by the Board from time to time.    

 

 These perquisites and other allowances will be in addition to items mentioned in Clause 
(C) below. 

 

The salary and perquisites as mentioned under (i) and (ii) above will be exclusive of: 

 

 Contribution to the Provident Fund to the extent they are not taxable under the Income 
Tax Act, 1961. 
 

 Gratuity and Superannuation Fund as per the prevailing rules of the Company. 
 Encashment of leave as per Company’s Rules at the end of the tenure of service from 

the Company. 
 

B. Performance Bonus as may be decided by the Board from time to time (subject to a 
minimum of Rs. 37,50,000 /- (Thirty-Seven Lakh Fifty Thousand p.a.) ) on the basis of the 
performance of  Mr. Anand V.S. and of the Company subject to and within the limits of 
the Companies Act, 2013 or any amendments thereto.    
 

C. Apart from the above-mentioned remuneration, he shall be entitled to: 
 

i. Leave as per the rules of the Company. 
 

ii. Reimbursement of Domiciliary Medical Expenses actually and properly incurred by 
him and his family and Mediclaim Policy for hospitalization. 
 

iii. Expenses actually and properly incurred by him in the course of legitimate business of 
the company. 
 

iv. Club Membership Fees subject to a maximum of one Clubs. 
 

v. Personal Accident Insurance Policy. 
 

vi. Provision for use of motor car with driver for both official and personal use and 
reimbursement of telephone, gas and electricity expenses incurred at his residence. 
 

vii. Life Insurance as per the rules of the Company. 
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A copy of draft Letter of Appointment under Section 190 (2) is available for inspection 
electronically. Members seeking inspection may send an email to investorcare@nocil.com.  

 

Where in any financial year during the currency of the tenure of Mr. Anand V.S. , the Company 
has no profits or if its profits are inadequate, the remuneration determined as per Schedule V 
of the Companies Act, 2013 be considered as minimum remuneration, subject to such statutory 
approvals as may be applicable.  

 

The Board may alter or vary the above referred terms of appointment, salary, commission, 
performance bonus and perquisites including minimum remuneration payable in such manner 
as the Board in its absolute discretion deems fit and acceptable to Mr. Anand V.S. provided 
that such alterations are within the limits specified in Schedule V of the Companies Act, 2013 
or any amendments, modifications or re-enactments made thereof from time to time.  

 

Except Mr. Anand V.S. , being an appointee , none of the Directors and Key Managerial 
Personnel of the Company and their relatives is concerned or interested in the resolution.   

 

Particulars of the Directorship seeking appointment to Regulation 36(3) of SEBI (Listing 
Obligation and Disclosure Requirements) Regulations, 2015 and Secretarial Standards- 
2 ( SS-2). 

 
Name  Mr. Anand V.S.  (DIN: 07918665) 
Brief Resume Mr. Anand V.S , 48, is  BE in Chemical Engineering from 

Siddaganga Institute of Technology , Bangalore and PGDM in 
Marketing  from MDI Gurgaon. 
 
Prior to joining NOCIL , Mr. Anand  was Managing Director of 
Chemetall India (BASF Company). Mr. Anand  was associated 
with BASF from 1997 till February 2022. He has over two 
decades of diverse experience across Textile Chemicals, Care 
Chemicals , Surfactant Chemicals etc. During his career he has 
led various leadership role. 

Age  48 years. 
Qualifications  

 BE in Chemical Engineering from Siddaganga Institute 
of Technology , Bangalore.    

 PGDM in Marketing  from MDI Gurgaon. 
 
 

Date of 
Appointment/Reappointment 

 

2nd March,2022 
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Date  of  first  appointment  
on  the Board 

 
2nd March,2022 
 

Expertise in Specific 
Functional Areas 

 General Management 
 Sales & Marketing 
 Strategy 

 
Terms & conditions of 
appointment or re-
appointment along with 
details of remuneration 
sought to be paid and the 
remuneration last drawn. 

Refer Explanatory Statement. 

Directorship held in other 
listed entities 

Nil 

Membership / Chairmanship 
of Committees 

 
Nil 

Name of listed entities from 
which person has resigned in 
the past three years  

 
Nil 

Number of shares held in the 
Company, including 
shareholding as a beneficial 
owner 

 
Nil 

Disclosure of relationship Mr. Anand V.S. is not related to any Director / Key Managerial 
Personnel of the Company. 

Number of Board Meetings 
attended during the year 

Nil 
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Special/ Ordinary Resolution passed at 60 th Annual General Meeting held on 28th July 
2022 

 

ORDINARY RESOLUTION 

 

Re-appointment of the Managing Director for a period of One (1) year with effect from August 
1,2022 to July 31,2023 

 

RESOLVED THAT pursuant to Section 196, 197, 198, 200 read with Schedule V and all other 

applicable provisions of the Companies Act, 2013 or any statutory modification or re-enactment thereof 

for the time being in force and subject to the approval ( if any)  of the Central Government  and such 

other approvals, permissions and sanctions, as may be required and subject to such conditions and 

modifications as may be imposed or prescribed by any other authorities in granting such approvals, 

permissions and sanctions, approval of the Members of the Company be accorded to the re-appointment 

of  Mr. S.R. Deo (holding DIN 01122338) as  Managing Director for a period of  one (1)  year with 

effect from 1st August, 2022 upto 31st July 2023 and for payment of remuneration and perquisites as 

set out in the Explanatory Statement annexed to the Notice with liberty to the Board of Directors to alter 

and vary the terms of remuneration, in such manner as the Board may deem fit.   

FURTHER RESOLVED THAT where during the financial year 2022-23 during the currency of the 

tenure of Mr. S.R. Deo,  Managing Director, the Company has no profits or its profits are inadequate, 

the remuneration as set out in the Explanatory Statement annexed to the Notice convening this Meeting, 

be paid as minimum remuneration, subject to such statutory approval(s) as may be applicable.  

FURTHER RESOLVED THAT the Board of Directors be and are hereby authorized to do all such 
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable, and 
expedient to give effect to this resolution.” 

(Explanatory Statement pursuant to the provisions of Section 102 of the Companies Act, 2013) 

 

Mr. S.R. Deo is associated with Arvind Mafatlal Group (AMG) since last  43 years. Mr. Deo joined 

AMG after completing his M. Tech in Chemical Engineering from IIT Kanpur. Mr. Deo has contributed 

to improve the plant efficiencies, product quality, Health, Safety and Environment (HSE) standards in 

the company, Human Resources strategy to meet the future business challenges. Mr. Deo has created a 
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strong technical team of Research and Technology for indigenous development of technologies and its 

implementation. 

Mr. S.R. Deo was appointed as the Managing Director of the Company for a period of 5 years w. e. f. 

1st August 2017 to 31st July 2022 by a Special Resolution passed by the shareholders in the Annual 

General Meeting held  on 27th July,2017. The tenure of Mr. S.R. Deo as the Managing Director  thus 

expires on 31st July 2022. Prior to his appointment as Managing Director, he held the following 

important positions in the Company : 

(i) As the Deputy Managing Director of the Company ( w.e.f  1st  April 2015) ;and 

(ii) As the Executive Director & President (Technical) w.e.f. 1st January 2014 for a period of five 

(5) years . 

 

   The Board of Directors, on recommendation of Nomination and Remuneration Committee and 

considering the critical role played by him in the management of the operations and other  valuable 

contributions made by him, thought it fit in the interest of the Company ,  to extend his tenure/re-

appoint as the Managing Director  of the Company for a period of 1 year w.e.f  1st August 2022 to 31st 

July 2023  .The same shall be subject to approval of the shareholders at the Sixtieth  Annual General 

Meeting.  

The terms of remuneration and perquisites payable to Mr. S.R. Deo are as follows: 

A     i)  Salary  : Rs. 800,000/- (Rupees Eight Lakhs only) per month  

       ii) Perquisites and Allowances, the aggregate  monetary value of which shall not exceed Rs. 

2,20,000/- (Rupees Two Lakhs Twenty Thousand only) per month or as may be decided by the Board 

from time to time.    

 These perquisites and other allowances will be in addition to items mentioned in Clause (C) below. 

 The salary and perquisites as mentioned under (i) and (ii) above will be exclusive of: 

 Contribution to the Provident Fund, Superannuation Fund or Annuity Fund to the extent 

they are not taxable under the Income Tax Act, 1961. 

 Gratuity at the rate of one month’s salary for every completed year or service or part 

thereof in excess of six months on the basis of the last drawn salary. 

 Encashment of leave as per Company’s Rules at the end of the tenure of service from 

the Company. 

 Long Service benefit at the rate of one and half month’s salary for every completed 

year of service or part thereof in excess of six months on the basis of last drawn salary. 
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B) Performance Bonus as may be fixed by the Board from time to time on the basis of the 

performance of Mr. S.R. Deo and of the Company subject to and within the limits of the 

Companies Act, 2013 or any amendments thereto. 

C) Apart from the above-mentioned remuneration, he shall be entitled to: 

i) Furnished Residential Accommodation or House Rent Allowance of Rs. 267,000/-  

( Rupees Two lakhs Sixty-Seven Thousand only) per month 

ii) Leave as per the rules of the Company. 

iii) Reimbursement of Domiciliary Medical Expenses actually and properly incurred 

by him and his family and Mediclaim Policy for hospitalization. 

iv) Expenses actually and properly incurred by him in the course of legitimate business 

of the company. 

v) Club Membership Fees subject to a maximum of two Club. 

vi) Personal Accident Insurance Policy. 

vii) Provision for use of motor car with driver for both official and personal use and 

reimbursement of telephone, gas and electricity expenses incurred at his residence. 

viii) Life Insurance as per the rules of the   Company. 

Other particulars pertaining to the Company, which are required to be disclosed as per Regulation 36(3) 

of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 are given in Annexure A 

to this Explanatory Statement. 

Except Mr. Deo, being an appointee, none of the Directors and Key Managerial Personnel of the 
Company and their relatives is concerned or interested in the resolution. Your Directors recommend this 
resolution for approval by the Members 
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Special/ Ordinary Resolution passed at 61st  Annual General Meeting held on 31st  July 
2023 

ORDINARY RESOLUTION 

Appointment of Mr. Anand V.S as the Managing Director   

“ RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 200 read with 

Schedule V and all other applicable provisions of the Companies Act, 2013 (“ the Act”) or any 

statutory modification or re-enactment thereof for the time being in force  and the Companies 

( Appointment and Remuneration of Managerial Personnel) Rules, 2014 ( including any 

statutory modification(s) or re-enactment(s) thereof , for the time being in force) read with 

schedule V of the Act and the applicable Articles of Association of the Company  and subject 

to such statutory and regulatory approvals ( if any) and subject to such conditions and 

modifications as may be imposed or prescribed by any other authorities in granting such 

approvals, permissions and sanctions, and based on the recommendations of the Nomination 

& Remuneration Committee of the Board as well as the Board of Directors ( the Board ) , 

approval of the Members of the Company be and is hereby accorded for the appointment of  Mr. 

Anand V.S ( DIN: 07918665) as  the Managing Director for a period of five( 5)  years with 

effect from 1st August, 2023 upto 31st July, 2028 and on such terms and conditions including 

payment of remuneration and perquisites as set out in the Explanatory Statement annexed to 

the Notice with liberty to the Board of Directors to alter and vary the terms of remuneration, in 

such manner as the Board may deem fit.   

FURTHER RESOLVED THAT where during any of the financial years during the currency 

of the tenure of Mr. Anand V.S as the Managing Director, the Company has no profits or if its 

profits are inadequate, the remuneration as set out in the explanatory statement annexed to the 

Notice convening this Meeting, be paid as minimum remuneration, subject to such statutory 

approval (as) may be applicable . 

FURTHER RESOLVED THAT as the Managing Director Mr. Anand V.S shall be liable to 

retire by rotation under Section 152 of the Companies Act, 2013 (including any statutory 

modifications or re-enactment thereof) however, if re appointed as a Director immediately on 

retirement by rotation , he shall continue to hold his office as Managing Director and such 

reappointment as a Director shall not be construed as a break in his appointment as the 

Managing Director.  
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FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to do all 

such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary 

desirable, and expedient to give effect to this resolution.  

( Explanatory Statement As Required Under Section 102 Of The Companies Act ,2013  ) 

 
Mr. Anand V.S was appointed as the Deputy Managing Director of the company for a term of 
five(5) years w.e.f 2nd March 2022 by the Shareholders of the company by passing an  Ordinary 
Resolution through the Postal Ballot process. 
 
Mr. Anand was appointed to succeed Mr. S.R Deo, Managing Director whose term expires on 
31st July 2023. The Nomination & Remuneration Committee of the Board has at its meeting 
held on 29th May 2023 , recommended the appointment of Mr. Anand V.S as the Managing 
Director for a period of five(5) years w.e.f 1st August 2023 upto 31st July 2028 and the same 
has been approved by the Board of Directors at its meeting held on the said date. 
 
Mr. Anand V.S. is  B.E in Chemical Engineering from Siddaganga Institute of Technology from 
Bangalore University  and PGDM in Marketing  from MDI Gurgaon. 
 
Prior to joining NOCIL ,Mr. Anand  was Managing Director of Chemetall India (BASF 
Company).Mr. Anand has over 25 years of experience in the chemical industry in the areas of 
business management, sales and marketing, strategy and operations. He worked across multiple 
divisions of BASF within and outside India. 
 
The terms of remuneration and perquisites payable to Mr. Anand V.S. are as follows: 
 

A. i)  Salary : Rs.90,00,000 /-(Rupees Ninety Lakhs) p.a. 
                      

      ii)  Perquisites and Allowances, the aggregate monetary value of which shall not exceed 
Rs. 85,00,000 /-(Rupees Eighty Five Lakhs Only) p.a. or as  may be decided by the 
Board from time to time.    

 
 These perquisites and other allowances will be in addition to items mentioned in Clause 
(C) below. 

 
The salary and perquisites as mentioned under (i) and (ii) above will be exclusive of: 
 

 Contribution to the Provident Fund to the extent they are not taxable under the Income 
Tax Act, 1961. 

 
 Gratuity and Superannuation Fund as per the prevailing rules of the Company. 

 
 Encashment of leave as per the Company’s Rules at the end of the tenure of service 

from the Company. 
 

B. Performance Bonus as may be decided by the Board from time to time (subject to a 
minimum of Rs. 37,50,000 ( Thirty-Seven Lakh Fifty thousand p.a.)  on the basis of the 
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performance of  Mr. Anand V.S. and of the Company subject to and within the limits of 
the Companies Act, 2013 or any amendments thereto.    
 

C. Apart from the above-mentioned remuneration, he shall be entitled to: 
 

i. Leave as per the rules of the Company. 
 

ii. Reimbursement of Domiciliary Medical Expenses actually and properly incurred by 
him and his family and Mediclaim Policy for hospitalization. 

 
iii. Expenses actually and properly incurred by him in the course of legitimate business of 

the company. 
 
iv. Club Membership Fees subject to a maximum of one Clubs. 

 
v. Personal Accident Insurance Policy. 

 
vi. Provision for use of motor car with driver for both official and personal use and 

reimbursement of telephone, gas and electricity expenses incurred at his residence. 
 
vii. Life Insurance as per the rules of the Company. 
 
Other particulars pertaining to the Company, which are required to be disclosed as per 
Regulation 36(3) of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 
are given in Annexure A to this Explanatory Statement. 
 
A copy of the draft Letter of Appointment under Section 190 (2) is available for inspection 
electronically. Members seeking inspection may send an email to investorcare@nocil.com. 
 
Where in any financial year during the currency of the tenure of Mr. Anand V.S, the Company 
has no profits or if its profits are inadequate, the remuneration as set out above be considered 
as minimum remuneration subject to such statutory approvals as may be applicable. 
 
Mr. Anand shall be liable to retire by rotation under Section 152 of the Companies Act, 2013 
(including any statutory modifications or re-enactment thereof). However, if re-appointed as a 
Director immediately on retirement by rotation, he shall continue to hold his office as 
Managing Director and such re-appointment as a Director shall not be deemed to constitute a 
break in his appointment as the Managing Director.  
 
The Board may alter or vary the above referred terms of appointment, salary, commission, 
performance bonus and perquisites including minimum remuneration payable in such manner 
as the Board in its absolute discretion deems fit and acceptable to Mr. Anand V.S provided that 
such alterations are within the limits specified in Schedule V of the Companies Act, 2013 or 
any amendments, modifications or re-enactments made thereof from time to time. 
 
Except Mr. Anand V.S , being an appointee, none of the Directors and Key Managerial 
Personnel of the Company and their relatives are concerned or interested in the resolution. 
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Special/ Ordinary Resolution passed at 62nd  Annual General Meeting held on 8th August 
2024 

1. SPECIAL  RESOLUTION 
 

Payment of Commission to Non- Executive Directors of the Company 

“RESOLVED THAT pursuant to the provisions of section 197 and other applicable provisions, 

if any, of the Companies Act, 2013, as amended, approval of the Members be and is hereby 

accorded the Company for payment of commission at a rate not exceeding 1% of the net profits 

of the Company computed in the manner as laid down under sections 197 and 198 of the 

Companies Act, 2013, as amended, in each financial year to the Directors of the Company other 

than the Managing Director and Executive / Whole Time Directors of the Company (apart from 

payment of sitting fees and reimbursement of expenses incurred for attending the meeting of the 

Board or the Committee(s) thereof) for a further period of five years w.e.f  September 01, 2024 

up to August 31, 2029 and that such commission be divided by the Board of Directors of the 

Company amongst such Director or Directors and/ or any Directors who have ceased to be 

Directors of the Company during the Financial Year including Alternate Directors in such a  

manner or proportion and on such basis as they may in their discretion decide”. 

( Explanatory Statement As Required Under Section 102 Of The Companies Act ,2013  ) 

 
Under the provisions of section 197 of the Companies Act, 2013 as amended, the Company is 

Considering the valuable contributions brought to the Board by the Non-Executive Directors it 

is now proposed that commission not exceeding 1 % p.a. of the Net Profits of the Company 

computed in accordance with the provisions of Section 198 of the Companies Act, 2013 be paid 

and distributed amongst the Directors of the Company including Directors who have ceased to 

entitled to pay commission to the Non-Executive Directors not exceeding 1 % of the Net Profits 

of the Company by passing a Special Resolution. The Members of the Company had at their 

Annual General Meeting held on July 30, 2019 accorded approval for payment of commission 

of 1% of the Net Profits Company computed in accordance with the provisions of Section 198 

of the Companies Act, 2013 to be paid and distributed amongst the Directors of the Company 

other than the Managing Director and the Whole-time Director(s) of the Company for a further 

period of 5 (five) years with effect from September 01, 2019 up to August 31, 2024. This time 

frame of 5 (five) years was laid down by the Members as a good governance measure. 
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be Directors(s) of the Company during the Financial Year and Alternate Directors, other than the 

Managing Director and the Whole-time Director(s) of the Company for a further period of 5 

(five) years with effect from 1 September, 2024 up to 31st August 2029. This proposal has the 

recommendation of the Nomination and Remuneration Committee and so also been approved 

by the Board. Payment of commission will be in addition to the sitting fees for attending the 

meetings of the Board / Committees. The Board recommends the Resolution for approval of the 

Members.  

Mr. H. A. Mafatlal, Executive Chairman (being related to Mr. Priyavrata H. Mafatlal, Non-

Executive Director), shall be deemed to be concerned or interested in the resolution to the extent 

of the entitlement of commission of Mr. Priyavrata H. Mafatlal, Non-Executive Non-

Independent Director. All other Independent Directors and Non-Executive Non-Independent 

Directors of the Company may be deemed to be concerned or interested in the resolution to the 

extent of their respective payment of commission. None of the Key Managerial Personnel of the 

Company and / or their relatives are concerned or interested (financially or otherwise) in the 

Resolution. 

2. SPECIAL RESOLUTION 

 

         Approval of NOCIL Ltd- Long Term Incentive Plan (LTIP) 

 “RESOLVED THAT based on the recommendation of the Nomination and Remuneration 

Committee and approval by the Board of Directors  and pursuant to the provisions of Section 

62(1)(b) and other applicable provisions, if any, of the Companies Act, 2013 (‘Act’) read with 

the relevant Rules made thereunder, the provisions of the Securities and Exchange Board of 

India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 read with all 

circulars and notifications issued thereunder (‘SBEB Regulations’), the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 

2015 (‘Listing Regulations’), the applicable provisions of the Foreign Exchange Management 

Act, 1999, the Rules and Regulations framed thereunder and any Rules, Circulars, 

Notifications, Guidelines and Regulations issued by Reserve Bank of India, as amended and 

enacted from  time to time, the relevant provisions of the Memorandum  and Articles of 

Association of the Company and subject to such other approvals, permissions and sanctions as 

may be necessary and subject to such conditions and modifications as may be prescribed or 

imposed while granting such approvals, permissions and sanctions, consent of the Members of 

the Company be and is hereby accorded for the introduction and implementation of ‘ NOCIL 
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Ltd – Long - Term Incentive Plan’ (hereinafter referred to as ‘LTIP’)  and authorising the 

Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be 

deemed to include any Committee, including the Nomination and Remuneration Committee, 

which the Board has constituted to exercise its powers including the powers conferred by this 

Resolution and Regulation 5 of the SBEB Regulations and the Listing Regulations) to exercise 

its powers including the powers conferred by this Resolution to adopt and implement the LTIP 

, the salient features of which are furnished in the Explanatory Statement.     

             

 RESOLVED FURTHER THAT consent be and is hereby accorded to the Board to create, 

offer, issue, grant and allot from time to time, in one or more tranches, not exceeding 85,00,000 

[Eighty Five Lakhs ] Employee Stock Options (‘Options’) to the eligible employees of the 

Company, present or future, and to any Director, whether Whole-time Director or not, including 

a Non-Executive Director as may be decided by the Board and permitted under the SBEB & 

Listing Regulations [other than employee who is a promoter or person belonging to the 

promoter group of the Company, Independent Directors and Director(s) holding directly or 

indirectly more than 10% of the outstanding equity shares of the Company], as determined in 

terms of the LTIP, exercisable into not exceeding 85,00,000 [Eighty Five Lakhs ] equity shares 

of the face value of ₹ 10 (Rupee Ten only) each fully paid-up, where one (1) Option would 

convert into one (1) equity share upon exercise, on such terms and in such manner as the Board 

may decide in accordance with the provisions of the applicable laws and the terms of LTIP . 

 

 RESOLVED FURTHER THAT the equity shares so issued and allotted as mentioned 

hereinbefore shall rank pari passu with the existing equity shares of the Company. 

 

 RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, 

bonus issues, merger and sale of division or other re-organisation, split, change in capital 

structure of the Company, as applicable from time to time, if any additional Options are granted 

or equity shares are issued by the Company to the grantees for the purpose of making a fair and 

reasonable adjustment to the Options granted earlier, the ceiling of total number of Options and 

equity shares specified above shall be deemed to be increased to the extent of such additional 

Options granted or equity shares issued. 
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 RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-

divided or consolidated, then the number of equity shares to be allotted and the price of 

acquisition payable by the grantees under the LTIP shall automatically stand reduced or 

augmented, as the case may be, in the same proportion as the face value per equity share shall 

bear to the revised face value of the equity shares of the Company after such subdivision or 

consolidation, without affecting any other rights or obligations of the employees who have 

been granted Options under the LTIP  and the ceiling in terms of number of shares specified 

above shall be deemed to be adjusted accordingly. 

  

 RESOLVED FURTHER THAT  the Board be and is hereby authorised to take requisite steps 

for listing of the equity shares allotted under the LTIP on the Stock Exchanges where the equity 

shares of the Company are listed in due compliance with SBEB Regulations, Listing 

Regulations and other applicable laws. 

  

RESOLVED FURTHER THAT the Company shall conform to the accounting policies 

prescribed from time to time under the SBEB Regulations, Listing Regulations and any other 

applicable laws and regulations to the extent relevant and applicable to LTIP 

 

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, 

deeds and things, as it may, in its absolute discretion, deem necessary including authorising or 

directing to appoint merchant bankers, brokers, solicitors, registrars, compliance officer, 

investors service centre and other advisors, consultants or representatives, being incidental to 

the effective implementation and administration of the LTIP as also to make applications to the 

appropriate authorities, parties and the institutions for their requisite approvals and all other 

documents required to be filed in the above connection and to settle all such questions, 

difficulties or doubts whatsoever which may arise and take all such steps and decisions in this 

regard. 

 

  RESOLVED FURTHER THAT the Board be and is hereby authorised to modify, change, 

vary, alter, amend, suspend or terminate the Plan at any time subject to compliance with 

applicable laws and regulations and further subject to consent of the Members by way of a 

Special Resolution to the extent required under SBEB Regulations and to do all such acts, 

deeds, matters and things as it may deem fit at its absolute discretion for such purpose and also 

to settle any issues, questions, difficulties or doubts that may arise in this regard and further to 
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execute all such documents, writings and to give such directions and/or instructions as may be 

necessary or expedient to give effect to such modification, change, variation, alteration, 

amendment, suspension or termination of the LTIP and do all other things incidental and 

ancillary thereto in conformity with the provisions of the Act, SBEB Regulations, the relevant 

provisions of the Memorandum and Articles of Association of the Company and any other 

applicable laws in force. 

 

 RESOLVED FURTHER THAT based on the recommendation of the Nomination and 

Remuneration Committee and approval given by the Board, consent of the Members of the 

Company be and is hereby accorded for cancellation 3,29,800 ungranted options under the 

Employee Stock Option Scheme -2007 (ESOS-2007) and that the Board be and is hereby 

authorized to take such steps as may be required in the context . ”  

( Explanatory Statement As Required Under Section 102 Of The Companies Act ,2013  ) 

            Approval of NOCIL Ltd- Long Term Incentive Plan (LTIP) 

 

   As an important organizational initiative to drive long term business deliverables, it is proposed 

to formulate a Long-term incentive Plan (LTIP) in form of an Equity based compensation Plan 

for eligible employees of the Company  in pursuance of the total rewards philosophy based on 

external benchmarking and designing. The proposed LTIP apart from being an effective tool to 

recognize and reward talent is also expected to motivate and retain talent as an Incentive. The 

underlying objective being to encourage employees for contribution to corporate growth and 

to create an employee ownership culture. In this regard the Company had engaged a globally 

established H.R consultancy firm as its external partner to advise the Company on broad 

perspective of current LTIPs v/s the emerging market trend along with their recommendations 

for NOCIL. After  considering all inputs and presentations  on the various aspects , facets, and 

options of a viable LTIP, the Nomination & Remuneration Committee (NRC) of the Board at 

its meeting held on  May 29, 2024 made suitable recommendations for the formulation and 

adoption of a suitable LTIP  to the Board of Directors which approved the same at its meeting 

held on June19, 2024 (subject to final approval of the Members/Shareholders at the ensuing 

62nd Annual General Meeting ). 

 

 Under the proposed LTIP it is proposed to grant options aggregating to 85,00,000 shares of Rs 

10/- each in form Employees Stock Options ( ESOPs) and Performance Restricted Stock Units 
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( PRSUs ) to eligible employees as per the discretion of the Nomination & Remuneration 

Committee ( NRC) to be empowered in this regard . 

 

As per the provisions of Section 62(1)(b) of the Companies Act, 2013 read with Rule 12 of the 

Companies (Share capital & Debentures) Rules 2014 and Regulation 6 of the SBEB 

Regulations , the Company seeks approval of the Members  for the adoption and 

implementation of the LTIP , salient features of which are set our here-below in terms of 

Regulation 6 of the SBEB Regulations : 

 

 

No Features                                      Details 

1 Brief description & 
rationale 

As an important organizational initiative to drive long 
term business deliverables, it is proposed to evolve the 
scheme in line with our total rewards philosophy and 
thus it is proposed to radically modify and revamp the 
total rewards philosophy which would encompass 
a Long-term incentive Plan (LTIP)  based on 
externally benchmarking and designing accordingly. 
Equity based compensation Plans/schemes apart from 
being an effective tool to recognize and reward talent 
are also critically important to motivate and retain 
talent as an Incentive. The underlying objective being 
to encourage employees for contribution to corporate 
growth and to create an employee ownership culture. 

 
The NRC shall administer the LTIP. All questions of 
interpretation of the plan shall be determined by the 
NRC and such determination shall be final and binding 
upon all the persons having an interest in the LTIP. 
  

2 Total number of 
Options being 
considered for grant 
under LTIP 
  

Proposed grant of options aggregating to 85,00,000 
shares of Rs 10/- each on the following basis: 

 
The grant of Options will be contingent upon 
achievement against targets of the annual operating plan 
of the organization governed by the performance 
management system of the organization 
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(i)            Grant of Employees Stock Options ( 
ESOPs) to eligible employees:- As a 
retention award to atract and retain key 
people. The vesting for ESOPs will be 
dependent upon continuous employment of 
employees at the time of vesting. 

  
(ii)           Grant of  Performance Restricted 
Stock Units  (PRSUs ) to eligible employees : 
As a performance award to incentivize 
attainment of the long-term strategic 
objectives. It is contingent on achievement of 
performance conditions. The vesting for 
PRSUs will be contingent on achievement 
against target performance of long term 
financial and strategic goals of the 
organization which will be finalized by NRC 
from time to time. 

  
The Nomination & Remuneration Committee to be 
empowered to determine the segregation of the 
Options under the two categories viz ESOPs & PRSUs.  

3 Identification of 
categories of eligible 
employees 
  
  
  
  
  
  
  
  

Subject to determination and selection by the NRC ,the 
following classes of employees / Directors are eligible : 

(i)   A designated employee working in India or outside 
India. 
(ii)  A Director in whole time employment who is not a 
promoter or member of the Promoter Group. 
But shall not include :-  

(i) an Employee who is a Promoter or belongs 
to the Promoter Group ;or  

(ii) A Director who either by himself or 
through his relatives or through any Body 
Corporate directly or indirectly holds more 
than 10% of the outstanding equity shares 
of the Company; or  

(iii) An Independent Director 
  

The Nomination & Remuneration Committee ( NRC) 
to be empowered to determine the grades/eligibility of 
the employees to entitle them for the grant of Options 
under the two categories. 
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4 Requirement of Vesting 
and maximum period of 
vesting 

In case of ESOPs: - All the Options granted on any date 
shall vest not earlier than the minimum vesting period 
of 1 (one) year and subsequently the vesting happens in 
equal proportions every year for the period of 3 years 
from the grant date ( Uniform Grading system). The 
vesting for ESOPs will be dependent upon continuous 
employment of employees at the time of vesting. 

In case of PRSUs: - Complete vesting happens at the 

end of three years only from the grant date. The vesting 

for PRSUs will be contingent on achievement against 

target performance of long term financial and strategic 

goals of the organization which will be finalized by 

NRC from time to time. 

The vesting dates and relative percentages would be 

determined by the NRC and may vary from employee 

to employee or any class of category thereof. The grant 

of the shares will happen upon achievement against 

targets of the annual operating plan of the organization 

governed by the performance management system of 

the organization. 

Vesting of Options would be subject to continued 

employment with the Company. A grantee who has 

tendered his/her resignation and is serving the Notice 

period after such resignation then such Notice period 

shall not be considered for vesting and all unvested 

Options as on date of the resignation shall be cancelled 

forthwith. 

Provided that in case of retirement, all unvested 

Options as on date of retirement would continue to vest 

in accordance with the original vesting schedules unless 

otherwise determined by the NRC in accordance with 

the Company’s Policies and the applicable provisions 

of the then prevailing Law(s). 

In the event of death or permanent incapacity of an 

employee, the minimum vesting period shall not be 

applicable and in such instances all the unvested 
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Options shall vest with effect from the date of the death 

or permanent incapacity. 
 

5 Exercise price or pricing 
formula 

  

The proposed pricing formula has been worked out as 
under : 
  
For ESOPs: The exercise price per Option shall be the 
latest available closing market price of the equity 
shares of the company prior to the date of the grant. 
However, the exercise price per Option shall not be less 
than the face value of the equity shares of the Company 
viz Rs 10 /- per share. 
  
For PRSUs :The exercise price  per Option shall be at  
face value of the equity shares of the Company viz 
Rs.10/- per share. NRC is empowered to finalize the 
price with the flexibility of range between face value 
and closing market price.   

6 Exercise period and 
process 

For ESOPs : 10 years from grant date . 
For PRSUs : 5 years from grant date. 
  
The vested Option shall be exercisable by the grantees 
by following a procedure to be prescribed by the 
Nomination & Remuneration Committee (NRC) , 
Exercise of Options shall be entertained only after 
payment of the requisite exercise price and satisfaction 
of the applicable taxes by the grantee.  The Options 
shall lapse if not exercised within the specified exercise 
period . Lapsed Options cannot be reissued by the 
Company. 

7 Appraisal process for 
determining eligibility 
of employees under 
LTIP 

The appraisal process for determining the eligibility 
of the employees will be worked out by the 
Nomination & Remuneration Committee. Basically, 
the process would be based on position, sector, 
designation . period of service , performance linked 
parameters etc. and other factors as may be 
determined by the NRC. 

8 Maximum number of 
Options to be issued per 
employee and in the 
aggregate 

 The maximum number of Options that may be 
granted to an employee in any year and in the 
aggregate shall not exceed the number of  Options as 
may be stipulated by the NRC. 
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9 Maximum quantum, of 
benefits to be provided 
to an eligible employee 

The maximum quantum of benefits that will be 
provided to any eligible employee under the LTIP will 
be the difference between the market value of the 
Company’s shares on the Stock Exchanges as on the 
date of exercise of the Options and the exercise price 
paid by the employee. 

10 Whether LTIP is to be 
administered through a 
Trust or directly by the 
Company by way of 
issuance of new shares 

         The LTIP shall be administered and implemented 
directly by the Company . 

11 The  amount  of  loan  to  
be  provided for  
implementation  of  the  
scheme(s)  by  the 
company to the trust, its 
tenure, utilization, 
repayment terms, etc.; 
 

Not applicable. 

12 Maximum percentage 
of secondary 
acquisition (subject to 
limits specified under 
the regulations) that 
can be made by the 
trust for the purposes of 
the scheme(s) 

Not applicable. 

13 Accounting and 
disclosure Policies 
  

The Company shall follow the IND AS 102 on share-
based payments and/or any relevant accounting 
Standards note as may be prescribed by the Institute of 
Chartered Accountants of India or any other 
competent authority from time to time including the 
disclosure requirements prescribed therein , in 
compliance with the Regulation 15 of the SBEB 
Regulations.  

14 Method of valuation of 
the Options by the 
Company 
  

 The Company shall adopt the fair valuation method for 
the valuation of the Options , as prescribed under IND 
AS 102 on share-based payments or any accounting 
std/guidance note , as applicable , notified by the 
competent authorities from time to time. 

15 In case the  The said statement is not applicable to the Company 
since the Company is opting for Fair Value Method. 
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company opts for 
expensing of share 
based employee 
benefits using the  
intrinsic value, the 
difference between the 
employee 
compensation cost so 
computed  and the 
employee  
compensation cost 
that shall have been 
recognized if it had 
used  the  fair  value,  
shall be  disclosed  in  
the  Directors'  report  
and  the  impact  of  
this difference on 
profits and on 
earnings per share 
("EPS") of the 
company shall also be 
disclosed in the 
Directors' report 

16 Lock in period 
  

The shares issued pursuant to exercise of vested 
Options shall not be subjected to any Lock in period. 

17 Performance Financial 
year from which 
applicable 

Performance Year:- 2024-2025 onwards 

18 Cancellation of 
ungranted options 
under the Employee 
Stock Option Scheme -
2007 (ESOS-2007). 

Cancellation of 3,29,800 ungranted options under the 
Employee Stock Option Scheme -2007 (ESOS-2007). 

19 Terms & conditions for 
buyback, if any, of 
specified securities 
covered under these 
regulations.  

 

Not applicable. 
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