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National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,
BandraKurla Complex, Bandra @)
Mumbai - 400 051

Securitv Code: OISL

Subject: Clarification with resnect to announcement vide letter dated 23'd Julv. 2015
of

"Comnanv") at their meeting held on 23'o Julv. 2015 has anproved the
scheme of arrangement involvins the demerger of its Auto Component
Business into its wholly-owned subsidiarv. i.e.. OISL Auto Limited
(66Resulting Companvtt).

Dear Sir/Ivladam,

This is in reference to the captioned matter, the following is our reply, in seriatim, to the

clarification dated 27ft July, 2015 (66Clarification") as sought by your good self ("The

Exchange"):

l. That in response to the clarification as sought in clause (a) of the Clarification, it is

submitted:

a) The Ministry of Corporate Affairs vide General Circular No. 30/2014 dated 17ft July,

2014, has clarified that the transactions arising out of Compromises, Arrangements

and Amalgamations dealt with under specific provisions of the Companies Act" 1956

or the Companies Act,2013, will not attract the requirements under section 188

of the Comnanies Act. 2013. Therefore, the proposed scheme of arrangement

between the Company and the Resulting Company ('6the Scheme") does not fall

within the ambit of Related Party Transactions under the provisions of Companies

Act,2013 read with the relevant rules, notifications and circulars made there under.
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b) Without prejudice to the aforesaid, the proposed transaction is a Related paruy

Transaction in terms of sub clause (VII) of Clause 49 of the revised Listing

Agreement. However, in terms of explanation (i) to sub clause (E) of clause 49 (VII)
of the revised Listing Agreemen! the proposed transaction is also exempt from

compliance of provisions specified under sub clause (D) and (E) of said clause 49

w.r.t. approval of Related Party Transactions, as the transaction is between a holding

company (i.e. the company) and a wholly owned subsidiary (i.e. the Resulting

Company).

Considering the aforesaid, the proposed transaction in our view shall be out of the

ambit of Related Party Transactions in terms of the provision of Companies Act,

2013 read with the relevant rules, notifications and circulars made there under and in

terms of the revised Listing Agreement.

d) Notlithstanding the aforesaid, the proposed transaction is subject to the approval of
the shareholders of the Company (OCL IRON AND STEEL LIMITED) where not

only the value but the majority in number shall approve the proposed transaction,

which is more restrictive than the provisions as contained in the Companies Act,

2013 as well as the reyised Listing Agreement for seeking approval of the

shareholders in case of Related Partv Transactions.

That in response to the clarification as sought in clause (b) of the Clarification, it is most

humbly submitted:

a) That presently, the Company is engaged in two business segments viz. Iron and Steel

Business and Auto component Business. The Iron and Steel business of the

Company comprises of manufacturing, marketing, trading of steel (steel billets and

DR[), sponge iron and cold rolling mill for higher value steel products and

generation of power through captive power plants whereas the Auto Component

Business of the Company comprises of the business of manufacturing of Axle

casing, Trumpet Housing, canier Planetary Hub, swivel hub, Axle Arm, carrier,

Brackets, Front Axle Support, Crankcase Machining and Cold Rolled Steel Sections

for Auto Segments, i.e., Commercial and Passenger vehicles and Non-Auto

Segments, i.e., Tractors, Agriculfure and Construction Equipment.

c)



J.

b) The Resulting Company has been set up to undertake the business of manufacturing,

trading and distributing all kinds of auto parts and components.

That in response to the clarification as sought in clause (c) of the Clarification, it is

further submitted that the Boards of Directors of both the companies are of the view that

proposed demerger of the Auto Component Business belonging to the Company into the

Resulting Company would, inter-alia, have the following benefits:

a) GiVen the distinct nature of operations of both business segments, it is proposed to

hive-off Auto Component Business from the Company into the Resulting Company,

which, upon hive-off, is owned by the shareholders of the Company in the same

proportion in which they own shareholding in the Company;

b) The demerger would enable greater/ enhanced focus of management in the Auto

Component Business thereby facilitating the management to effrciently exploit

opportunities for the business;

c) It is expected that the proposed demerger will lead to increased market capitalization

of both the Companies which will exceed the market capitalization of the Company

alone thereby unlocking shareholder value;

d)All the manufacturing assets and liabilities relating to Auto Component Business will

be housed under one entity, i.e., the Resulting Company which will enable the

Company to improve its business efliciency and focus on its core business, i.e. the

Iron and Steel Business;

e)The demerger will thrive in achieving and sustaining competitiveness and

development of long-term intemal core competencies;

glt is believed that the proposed segregation will create enhanced value for

shareholders and allow a focussed strategy in operations which would be in the best

interest of all the stakeholders. The demerger proposed by this Scheme will enable

investors to hold investment in businesses with different investment characteristics

thereby enabling them to select invesftnents in business which best suit their

investment strategies and risk profiles; and

g)The demerger will also provide for independent collaboration and expansion without

committing the existing organization in its entirety.



'fhat in re$BaRse ro rhe clsri{iE$ti$n ss xought in clnuse {el) of tlte Clarificgtion, il i$

submitted:

ol That utrron thc scncticn of the Sc}ems by the High Coun of Orissa st dluus_k sndrthc

I{igh (\xrrt nf R4ja*han st ,taipur, tils krylting CCImpan-v will i*sue *fd sllot $q$iry

sharcs $] thri ffiqmb€rs of the tonipqny in the fulluwing$r&nnsr.:

, fiquity shares of Re. t,i- eauh nt par u each nrember uf thc Company who$c name

is recorded in thc rtgister of mombers of ttre Company as cquity share holder as on

thc Record Dae or Book Clssure. Dare in the nario of l: I i.e. I {one) equity sharc

of Re. .li-'sash of the Resultins Conpany t<r he issq*d to the €quity shareh$ldon

ofrthe 
f'ompony 

ftxr ever.y I {orfie) qqrrity darc of'Rc. ll- ea*h held by them ln the

(irmpany.

b) lr is confirmed that the pqrposed demerger does not involve an-r cash cgtsidetation to

be pairJ by thc Resulting Company to tlre *lrarcholders of the Company upon corning

intu etfect of'$e Sche.fng.

c) lt is confirmed that popo.sed dcmsr,gEf *ould not result in any change in thc

*hareholding pq-tte$ ol'.tbe equity, Srsfe$ sfttxc C*nrpcnS'.
i

Wq hope, ttral thr) above fgcts and poritiur lneeli the requiremeil$ fld clarifus thp

infbrrmarion irs scrught Iry the Exch$nge.

ln case.yow geiud office requirss sny ltnrhesinlo*tton or clarifieation lirm tsd C$npnny,

the Comp*ny *ill tre obliged to pravide.the s4ntc et the earliest and to its eonveniencrg a*

po*sible,

Thanklng !r)u;

Ynurn lhithfullrv"
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