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Form No CAA 2
(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHENNAI

ORIGINAL APPLICATION NO. CA/202/CAA/CB/2017 of 2017
In the matter of Sections 230 to 232 read with other relevant provisions of the Companies Act, 2013
-And-

In the matter of Scheme of Arrangement and Amalgamation amongst Odisha Cement
Limited, Dalmia Bharat Limited and Dalmia Cement (Bharat) Limited and their respective
Shareholders and Creditors

DALMIA BHARAT LIMITED,
A Company incorporated under the Companies
Act, 1956, having its Registered Office at
Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu
... Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC SHAREHOLDERS)
OF DALMIA BHARAT LIMITED, THE APPLICANT COMPANY

To,
All the equity shareholders of Dalmia Bharat Limited (the “Applicant Company”)

NOTICE is hereby given that by an order dated 12" day of December, 2017, the Chennai bench of the Hon’ble
National Company Law Tribunal (“NCLT, Chennai”) has directed that a meeting of the equity shareholders of
Dalmia Bharat Limited, the Applicant Company, be convened and held at the registered office of the Applicant
Company at Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu for the purpose of considering
and, if thought fit, approving with or without modification(s), the proposed arrangement and amalgamation
embodied in the Scheme of Arrangement and Amalgamation amongst Odisha Cement Limited, Dalmia Bharat
Limited and Dalmia Cement (Bharat) Limited and their respective shareholders and creditors (“Scheme of
Arrangement and Amalgamation/Scheme”).

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of the said
equity shareholders of the Applicant Company will be held at its registered office at Dalmiapuram 621 651, District
Tiruchirapalli, Tamil Nadu, on 24" day of January, 2018 at 11 A.M. at which time and place you are requested to
attend. At the said meeting, it is proposed to consider and if thought fit, to pass, with or without modificati-
on(s), the followingresolution:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable
provisions (including any statutory modification(s) or re-enactment thereof for the time being in force, the
provisions of the Memorandum and Articles of Association of the Company and subject to the approval of the
Chennai bench of the Hon’ble National Company Law Tribunal and subject to such other approvals, permissions
and sanctions of regulatory and other authorities, as may be necessary, and subject to such conditions and
modifications as may be prescribed, imposed or approved by the Chennai bench of the Hon’ble National Company
Law Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions,
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board
to exercise its powers including the powers conferred by this Resolution), the arrangement and amalgamation
embodied in the Scheme of Arrangement and Amalgamation amongst Odisha Cement Limited, Dalmia Bharat
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Limited and Dalmia Cement (Bharat) Limited and their respective shareholders and creditors (“Scheme of
Arrangement and Amalgamation”) circulated to the shareholders of the Company along with the notice and
placed before the meeting duly initialled by the Chairman of the meeting for the purpose of identification, be and
is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as
may be considered requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively
implement the arrangement and amalgamation as embodied in the Scheme of Arrangement and Amalgamation
and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the Chennai bench of the Hon’ble National Company Law Tribunal while sanctioning the
Scheme of Arrangement and Amalgamation or by any authorities under law, or as may be required for the purpose
of resolving any doubts or difficulties that may arise in giving effect to the Scheme of Arrangement and
Amalgamation, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you are entitled to attend and vote at the said meeting in person or by proxy provided
that proxy in the prescribed form, duly signed by you or your authorized representative, is deposited at the
registered office of the Applicant Company at Dalmiapuram 621 651, District Tiruchirapalli, Tamil Nadu, not later
than 48 hours before the time of the aforesaid meeting. The form of proxy can be obtained free of charge from the
registered office of the Applicant Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with sections 108 and 110
of the Companies act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and
administration) Rule, 2014; (iv) Regulation 44 and other applicable provisions of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No.
CIR/CFD/CMD/16/2015 Dated 30" day of November 2015 issued by the Securities and Exchange Board of India,
the Applicant Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity
shareholders, which include the Public Shareholders (as defined in the Notes below), to consider and approve the
Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company to
the Scheme shall be carried out through (a) Postal Ballot; (b) e-voting and (c) ballot voting system at the venue of
the meeting to be held on 24" day of January, 2018 at 11 A.M. The equity shareholders who have casted their
votes through postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote
again.

Copies of the Scheme and the Explanatory Statement, under Section 102, 230 and 232 of the Companies Act, 2013
read with Rule 6 of the companies (Compromises, Arrangements and Amalgamation) Rules, 2016, along with the
enclosures as indicated in the index, can be obtained free of charge at the registered office of the Applicant
Company at Dalmiapuram- 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu or at the office of its advocates,
Mr. Harishankar Mani, No 115 Luz Church road, Mylapore, Chennai 600004.

The NCLT, Chennai has appointed Mr. N Gopalaswamy, Director as the Chairman and in his absence Mr. R A
Krishnakumar,plant head of Dalmia Cement (Bharat) Limited to be the Alternate Chairman of the said meeting
including for any adjournment or adjournments thereof. The said Scheme of arrangement, if approved by the
shareholders, will be subject to the subsequent approval of the NCLT, Chennai.

A copy of the explanatory statement under Section 102, 230 and 232 of the Companies Act, 2013 read with Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and other
enclosures as indicated in the index are enclosed.

Dated this 22" day of December, 2017
Registered office: Dalmiapuram- 621651
Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu

sd/-
N. Gopalswamy
(Chairman appointed for the Meeting)
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Notes:

10.

11.

Only registered equity shareholders of the Applicant Company may attend and vote (either in person or by
proxy) at the equity shareholders’ meeting. The authorized representative of a body corporate which is a
registered equity shareholder of the Applicant Company may attend and vote at the equity shareholders’
meeting provided a certified true copy of the resolution of the board of directors or other governing body
of the body corporate is deposited at the registered office of the Applicant Company not later than 48
hours before the meeting, authorizing such representative to attend and vote at the equity shareholders’
meeting.
A member entitled to attend and vote at the equity shareholders’ meeting is entitled to appoint a proxy
to attend and vote instead of himself and such proxy need not be a member of the Applicant Company.
The Form of Proxy duly completed should, however, be deposited at the registered office of the Applicant
Company not less than 48 hours before the meeting.
As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy
on behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten
percent) of the total share capital of the Applicant Company carrying voting rights. Equity shareholders
holding more than 10% (ten percent) of the total share capital of the Applicant Company carrying voting
rights may appoint a single person as proxy and such person shall not act as proxy for any other person or
equity shareholder.
All alterations made in the Form of Proxy should be initialed.
Foreign Portfolio Investor (FPI)/Foreign Institutional Investor (Fll) who are registered equity shareholders
of the Applicant Company would be required to deposit certified copies of custodial resolutions/power of
attorney, as the case may be, authorizing the individuals named therein, to attend and vote at the
meeting on its behalf. These documents must be deposited at the registered office of the Applicant
Company not later than 48 hours before the meeting.
A member or his proxy is requested to bring the attendance slip duly completed and signed and produce
them at the entrance of the meeting venue.
The registered equity shareholders who hold shares in dematerialized form and who are attending the
meeting are requested to bring their DP ID and Client ID for easy identification.
The quorum of the meeting of the equity shareholders of the Applicant Company shall be 100 (one
hundred) equity shareholders of the Applicant Company, present in person or by proxy.
Members are informed that in case of joint holders attending the meeting, only such joint holder whose
name stands first in the register of members of the Applicant Company/list of beneficial owners as received
from National Securities Depository Limited/Central Depository Services (India) Limited in respect of such
joint holding, will be entitled to vote.
The Notice is being sent to the registered address of all the equity shareholders whose names appear in
the Register of Members/Beneficial Owners as per the details furnished by the Depositories as on
December 15, 2017. This Notice of the equity shareholders meeting of the Applicant Company is also
displayed / posted on the website of the Applicant Company https://www.dalmiabharat.com
Equity shareholders (which includes Public Shareholders) holding equity shares as on December 15, 2017,
being the cut-off date, will be entitled to exercise their right to vote on the proposed resolution. Voting
rights shall be reckoned on the paid-up value of the shares registered in the names of the equity
shareholders (which include Public Shareholders) as on December 15, 2017. Persons who are not equity
shareholders of the Applicant Company as on the cut-off date should treat this notice for information
purposes only.
Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant
Company to the Scheme shall be obtained by way of voting through postal ballot and e-voting. Since, the
Applicant Company is seeking the approval of its equity shareholders (which includes Public Shareholders)
to the Scheme including by way of voting through postal ballot and e-voting, no separate procedure for
voting through postal ballot and e-voting would be required to be carried out by the Applicant Company for
seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid
notice sent to the equity shareholders (which include Public Shareholders) of the Applicant Company would
be deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this purpose,
the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations)
Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. In terms of SEBI Circular,

()




12.

13.

14.

15.

16.

17.

18.
19.

20.

21.

22.

the Applicant Company has provided the facility of voting by postal ballot and e-voting to its Public
Shareholders.

NCLT, by its Order, has, inter alia, held that the Applicant Company is directed to convene a meeting of its
equity shareholders, which includes Public Shareholders.The voting in respect of the equity shareholders,
which includes Public Shareholders, is also through postal ballot and e-voting, the same is accordingly in
sufficient compliance of SEBI Circular.

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be
acted upon only if a majority of persons representing three fourth in value of the equity shareholders of the
Applicant Company, voting in person or by proxy or by postal ballot or e-voting, agree to the Scheme.

In accordance with the SEBI Circular, the Scheme shall be acted upon only if the number of votes cast by
the Public Shareholders (through postal ballot or e-voting) in favour of the aforesaid resolution for approval
of Scheme is more than the number of votes cast by the Public Shareholders against it.

The Applicant Company has engaged Karvy Computer Share Private Limited (“Karvy”) for facilitating
approval of the Scheme of Arrangement and Amalgamation through postal ballot/e-voting. Equity
shareholders desiring to exercise their vote by using e-voting facility are requested to follow the
instructions mentioned below.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity
shareholders, voting in physical form are requested to carefully read the instructions printed in the
attached postal ballot form. Equity shareholders who have received the postal ballot form by e-mail and
who wish to vote through postal ballot form, can download the postal ballot form from the Applicant
Company’s website https://www.dalmiabharat.com or seek duplicate postal ballot form from the Applicant
Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot
form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the
scrutinizer before 5.00 p.m. on or before January 23, 2018. Postal ballot form, if sent by courier or by
registered post/speed post at the expense of an equity shareholder will also be accepted. Any postal ballot
form received after the said date and time period shall be treated as if the reply from the equity
shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the
scrutinizer.

The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number
of joint equity shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen
signature registered with the Applicant Company and/or furnished by the Depositories). In case, shares are
jointly held, this form should be completed and signed by the first named equity shareholder and, in his/her
absence, by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an
equity shareholder may vote on the postal ballot mentioning the registration number of the PoA with the
Applicant Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by
companies, societies etc., the duly completed postal ballot form should be accompanied by a certified copy
of the board resolution/authorization giving the requisite authority to the person voting on the postal ballot
form.

Mr. R. Venkatasubramanian, Company Secretary in practice (Membership No. ACS: 3673, CP No. 3893) has
been appointed as the scrutinizer to conduct the postal ballot and e-voting process and voting at the venue
of the meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the
scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the Applicant
Company through (i) e-voting process, (ii) postal ballot and (iii) ballot paper at the venue of the meeting.
The scrutinizer will also submit a separate report with regard to the result of the postal ballot and e-voting
in respect of Public shareholders. The scrutinizer’s decision on the validity of the vote (including postal
ballot/e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii) postal ballot and (iii)
ballot paper at the venue of the meeting including the separate results of the postal ballot and e-voting
exercised by the Public Shareholders will be announced on or before the 26" day of January, 2018 at the
registered office of the Applicant Company. The results, together with the scrutinizer’s reports, will be
displayed at the registered office of the Applicant Company, on the website of the Applicant Company,
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23.

24,

25.

26.

27.

28.

https://www.dalmiabharat.com and on the website of Karvy, http://evoting.karvy.com., besides being
communicated to BSE Limited and National Stock Exchange of India Limited.
Kindly note that the equity shareholders (which includes Public Shareholders) can opt only one mode for
voting, i.e., either by postal ballot or e-voting or voting at the venue of the meeting. If an equity
shareholder has opted for e-voting, then he/she should not vote by postal ballot form or by ballot paper at
the venue of the meeting also and vice versa. However, in case equity shareholder(s) (which includes Public
Shareholder(s)) cast their vote both via postal ballot and e-voting, then voting validly done through e-voting
shall prevail and voting done by postal ballot or ballot paper shall be treated as invalid.
The equity shareholders are requested not to send any other paper (other than the Resolution/authority as
mentioned above) along with the postal ballot form in the enclosed self-addressed postage pre-paid
envelope and if any extraneous paper is found in such envelope the same would not be considered and
would be destroyed by the Scrutinizer.
The equity shareholders of the Applicant Company attending the meeting who have not cast their vote
either through postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting.
Equity shareholders who have casted their votes through postal ballot or e-voting may also attend the
meeting but shall not be entitled to cast their vote again.
The voting through postal ballot and e-voting period will commence at 9.00 a.m. (0900 hours) on Monday,
the 25™ day of December, 2017 and will end at 5.00 p.m. (1700 hours) on Tuesday, the 23™ day of January,
2018. During this period, the equity shareholders (which includes Public Shareholders) of the Applicant
Company holding shares either in physical form or in dematerialized form, as on the cut-off date, i.e., 15"
day of December, 2017 may cast their vote electronically or by postal ballot. The e-voting module shall be
disabled by Karvy for voting on the 23™ day of January, 2018 at 5.00 p.m. (1700 hours). Once the vote on
the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.
All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be
open for inspection by the shareholders at the registered office of the Applicant/ Amalgamating Company
situated at Dalmiapuram- 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu during office hours on all
working days between 11.00 a.m. and 1.00 p.m. up to the date of the meeting.
Voting through electronic means:
A. For members whose e-mail IDs are registered with the Company/Depository Participants(s) and who
receive this notice electronically from Karvy with user id and password:

i Launch internet browser by typing the following URL: http://evoting.karvy.com.

ii. Enter the login credentials (i.e., user id and password mentioned on the Postal Ballot form).
However, if you are already registered with Karvy for e-voting, you can use your existing User ID
and password for casting your vote.

iii. After entering these details appropriately, click on “LOGIN”.

Iv. If you are a first time user you will now reach password Change Menu wherein you are required
to mandatorily change your password. The new password shall comprise of minimum 8
characters with at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a
special character (@,#,S, etc.). The system will prompt you to change your password and update
your contact details like mobile number, email ID, etc. on first login. You may also enter a secret
question and answer of your choice to retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other person and that you take
utmost care to keep your password confidential.

V. You need to login again with the new credentials.

vi. On successful login, the system will prompt you to select the “EVENT” i.e. “Dalmia Bharat
Limited.”

vii.  On the voting page, enter the number of shares (which represents the number of votes) as on

the December 15,, 2017 under “FOR/AGAINST” or alternatively, you may partially enter any
number in “FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” taken
together should not exceed your total shareholding. If the shareholder does not indicate either
“FOR” or “AGAINST” it will be treated as “ABSTAIN” and the shares held will not be counted
under either head.

Viii. Shareholders holding multiple folios/demat account shall choose the voting process separately
for each folios/demat account.

iX. Cast your vote by selecting an appropriate option and click on “Submit”.
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X. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once you
confirm, you will not be allowed to modify your vote. During the voting period, Members can
login any numbers of times till they have voted on the resolution(s).

Xi. Corporate/Institutional Members (i.e other than Individuals, HUF, NRI, etc.) are also required to
send scanned certified true copy (PDF Format) of the Board Resolution/Authority Letter, etc.
together with attested specimen signature(s) of the duly authorized representative(s), to the
Scrutiniser at E-mail ID: rvs.pcs@gmail.com, with a copy marked to evoting@karvy.com. The
scanned image of the above mentioned documents should be in the naming format “Corporate
Name_EVENT NO.”

B. In case a Member receives physical copy of this notice [for members whose email ids are not
registered with the Company/ Depository Participants(s) or requesting physical copy]:
i. Userid and initial password is provided in the postal ballot form.
ii. Please follow all steps from Sl. No. (ii) to SI. No. (xi) A above, to cast your vote.

Encl: As above
By Order of the Board of Directors
For Dalmia Bharat Limited

N Gopalaswamy
Date: December 22, 2017 Chairman appointed for the meeting

Registered Office:

Dalmiapuram 621651, Lalgudi Taluk
Dist. Tiruchirapalli, Tamil Nadu
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHENNAI

ORIGINAL APPLICATION NO. CA/202/CAA/CB/2017 of 2017

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
-And-
In the matter of Scheme of Arrangement and Amalgamation amongst Odisha Cement
Limited, Dalmia Bharat Limited and Dalmia Cement (Bharat) Limited and their respective
Shareholders and Creditors

DALMIA BHARAT LIMITED,

A Company incorporated under the Companies

Act, 1956, having its Registered Office at

Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu

... Applicant Company
EXPLANATORY STATEMENT UNDER SECTIONS 102, 230 AND 232 OF THE COMPANIES ACT, 2013, AND RULE 6 OF

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016) AND OTHER APPLICABLE
PROVISIONS

1. Pursuant to an order dated 12 December 2017 passed by the NCLT, Chennai, a meeting of the equity
shareholders of Dalmia Bharat Limited, the Applicant Company, is being convened and held at the
registered office of the Applicant Company at Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli,
Tamil Nadu for the purpose of considering and, if thought fit, approving with or without modification(s),
the proposed arrangement and amalgamation embodied in the Scheme of Arrangement and
Amalgamation amongst Odisha Cement Limited, Dalmia Bharat Limited and Dalmia Cement (Bharat)
Limited and their respective shareholders and creditors (“Scheme”).

2. In terms of the said Order, the quorum for the said meeting shall be 100 (one hundred) equity
shareholders present in person or by proxy. In case there is no quorum at the designated time of the
meeting, then the meeting shall be adjourned by half and hour, and thereafter, the persons presents for
the voting shall be deemed to constitute the quorum. Further, in terms of the said Order, NCLT Chennai
has appointed Mr. N Gopalaswamy, Director as the Chairman and in his absence Mr. R A Krishnakumar, to
be the Alternate Chairman of the said meeting including for any adjournment or adjournments thereof.

3. Additionally, the Applicant Company is seeking the approval of its equity shareholders (which includes
Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting. Circular no.
CIR/CFD/CMD/16/2015 dated November 30, 2015 (“SEBI Circular”) issued by the Securities and Exchange
Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company
to the Scheme shall be obtained by way of voting through postal ballot and e-voting. Since, the Applicant
Company is seeking the approval of its equity shareholders (which includes Public Shareholders) to the
Scheme including by way of voting through postal ballot and e-voting, no separate procedure for voting
through postal ballot and e-voting would be required to be carried out by the Applicant Company for
seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid
notice sent to the equity shareholders (which includes Public Shareholders) of the Applicant Company
would be deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this
purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.

NCLT, by its Order, has, inter alia, held that the Applicant Company is directed to convene a meeting of its
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6.

7.

7.1

equity shareholders, which includes Public Shareholders. The voting in respect of the equity shareholders,
which includes Public Shareholders, is also through postal ballot and e-voting, the same is accordingly in
sufficient compliance of SEBI Circular.

The scrutinizer appointed for conducting the postal ballot and e-voting process will however submit a
separate report with regard to the result of the postal ballot and e-voting in respect of Public shareholders.

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be
acted upon only if a majority of persons representing three fourth in value of the equity shareholders of
the Applicant Company, voting in person or by proxy or by postal ballot or e-voting, agree to the Scheme.
Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the number of votes
cast by the Public Shareholders (through postal ballot or e-voting) in favour of the aforesaid resolution for
approval of Scheme is more than the number of votes cast by the Public Shareholders against it.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement and
amalgamation including, inter alia, the following:

a) The reduction and reorganization of authorized, issued, subscribed and paid-up share capital of Odisha
Cement Limited (hereinafter referred to as the “ODCL” or “Transferor Company” or “Amalgamated
Company”);

b) The Amalgamation of the Applicant Company with the Amalgamated Company and reduction of the
entire issued, subscribed and paid-up share capital of the Amalgamated Company held by Dalmia Cement
(Bharat) Limited (hereinafter referred to as the “DCBL” or “Transferee Company”) and corresponding
reduction of the securities premium account of the Transferee Company;

c) The transfer and vesting of Transferred Undertaking (as defined in the Scheme) of the Amalgamated
Company (post the Amalgamation of the Applicant Company with the Transferor Company), to Transferee

Company by way of Slump Exchange;

which has been inter alia approved by the Audit Committee and the Board of Directors of the Applicant
Company at their respective meetings held on November 05, 2016, is attached to this notice.

Definitions contained in the Scheme shall apply to this explanatory statement also.
A. Background of companies directly involved in the Scheme

Dalmia Bharat Limited (“DBL” or “Applicant/Amalgamating Company”)

7.1.1. DBL, having corporate identity number (CIN) L40109TN2006PLC058818, PAN: AAJCS7366K is a public

company limited by shares, incorporated on February 10, 2006 under the provisions of the
Companies Act, 1956. The shares of the Applicant Company are listed on the on the BSE Limited and
the National Stock Exchange of India Limited. Name of the Company was changed to Dalmia Bharat
Limited vide fresh certificate of incorporation dated November 01, 2012 from Dalmia Bharat
Enterprises Limited.

7.1.2. The Applicant Company has its registered office at Dalmiapuram- 621651, Lalgudi Taluk, Dist.

Tiruchirapalli, Tamil Nadu. The email address of the Applicant Company is
corp.sec@dalmiabharat.com. There has been no change in the registered office of DBL in the last 5
years.

7.1.3. The authorized, issued, subscribed and paid-up share capital of the Applicant Company as on

September 30, 2017 is as follows:
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Particulars Amount
(in Rs.)

Authorized Capital
10,00,00,000 (Ten Crores) Equity Shares of Rs. 20,00,00,000
2(Rupees two) each

Issued and Subscribed and Paid-up Capital
8,89,65,803 (Eight Crore Eighty Nine Lakhs Sixty Five 17,79,31,606
thousand Eight hundred and three) Equity Shares of Rs.
2 (Rupees Two) each fully paid up

7.1.4. An extract of the relevant main objects of the Applicant Company which are set out in its
Memorandum of Association are as under:

HI(A) “5 (a) To carry on the business-of rendering advisory, consultancy and management services,
within India and across the world, in all fields and matters, including in relation to administration,
organization, commencement-or expansion of industry and business (including construction of
plants and machineries, buildings and other civil construction, production, purchases, sales,
marketing, advertising, publicity, personal, export and import), and of institutions, concerns,
bodies, entities, associations (incorporated or unincorporated), departments and services of the
Government, public or local authorities, trusts, societies, non-government organisations, scientific
research and development centers. To act as a service organization or bureau for providing advice
and services of all kinds including.in the field of general, administrative, business management,
secretarial, consultancy, commercial, financial, legal, economic, labour - recruitment and
personnel management, human resource development, industrial, public relations, scientific,
technical, direct and indirect taxation, statistical, accountancy & cost accounting, quality control
and data processing, other technical or non-technical services, to recruit people, resources for all
types of posts, positions in all types of industries or offices including providing manpower for any
or all positions that may be required, including the procurement of materials, machinery or any
other items or things required by any body corporate, authority, firm, society, trusts or association
of persons.

(b) To purchase or by any other means acquire, develop, protect, prolong and renew, whether in
India or elsewhere, any brand, patents, patents rights, inventions, licenses, protection,
concessions or any intellectual property having commercial or economic value and to use and turn
to account, and to manufacture under or grant licenses or privileges to earn royalties, fees, other
remuneration in cash or in kind, in respect of the same and to spend money in experimenting
upon, testing and developing, improving or seeking to improve any brand, patents, invention or
rights.

(c) To act as consulting engineers designers, surveyors, valuers, planners, advisors, inspectors,
supervisors and maritime management consultant for any types of manufacturing or industrial
concerns and operation of dredging equipment, dredgers, cranes, pontoons, barges and other
types of crafts, ships and vessels of all types and accessories and instrument, parts and fittings
required for ships and vessel of all types and accessories and instrument, parts and fittings
required for ships and vessels and to provide technical know-how and render complete
comprehensive service and industrial technique of factories, foundries, building, ship building
yards, shipping jetties, docks, quarries, wharves, canals, rivers, estuaries, back waters, harbours,
locks, warehouses and other works.

(d) To acquire by subscription, purchase or otherwise and to accept and take, hold and sell,
shares, securities or stocks in any Company, society or undertaking whether the objects of which
shall either in whole or in part be similar or not to those of the Company, as may be likely to
promote or advance the interest of this Company.”
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Sub clauses (5)(a) to (d) of Clause IlI(A), as detailed above, were added to the main objects of the
Company by Special Resolution passed by the Shareholders of the Company through postal
ballot, result of which was declared on January 12, 2015. Except the said sub clauses (5)(a) to (d),

there has been no change in the objects of DBL in the last 5 years.

7.1.5.  The Applicant Company is engaged in the business of, inter alia, providing management services.
7.1.6.  Details of the Board of Directors, promoters and key managerial personnel of DBL and their
shareholding in the companies directly and indirectly involved in the Scheme as on October 31, 2017
are set out below:
Sl. Name DIN Designation Address Shareholding in companies directly Shareholding in companies indirectly
No involved in the scheme involved in the scheme
DBL [ opcL | pcBL ocL [ pceL [ sRsHL [ pBCHL
Directors
1. Mr. P.K. 00004821 Director Emerald
Khaitan House 1B,
Old Post
Office Street,
Kolkata-
700001
2. Mr. 00017659 Director Flat No. C-1,
Nagarajan 5A,
Gopalasw- Ramachandr
amy apuram,
Tennur,
Trichy —
620017.
3. Mr. V.S. 00253196 Director B-12, Saket,
Jain New Delhi-
110017
4, Mrs. Sudha | 02263950 Director D-241,
Pillai Sarvodaya
Enclave, 2nd
Floor, New
Delhi-110017
5. Mr. Jayesh 00017963 Whole time C-66, 4000
Doshi Director & Jangpura
CFO ExtensionNe
w Delhi-
110014
6. Mr. Jai Hari | 00009717 Managing No. 1, Tees 1635010
Dalmia Director January
Marg, New
Delhi,
110011
7. Mr. Yadu 00009800 Managing 18, Golf
Hari Dalmia Director Links,
New Delhi,
110003
8. Mr. 00009758 Director No. 1, Tees 242108
Gautam January
Dalmia Marg, New
Delhi,
110011
9. Mr. Puneet | 00022633 Director 18, Golf
Yadu Links, New
Dalmia Delhi,
110003
Promoter
1. Mr. Jai 00009717 Managing No. 1, Tees 1635010
Hari Director January
Dalmia Marg, New
Delhi,
110011
2. Mr. Yadu 00009800 Managing 18, Golf
Hari Director Links, New
Dalmia Delhi,
110003
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Sl. Name DIN Designation Address Shareholding in companies directly Shareholding in companies indirectly
No involved in the scheme involved in the scheme
3. Mr. 00009758 Director No. 1, Tees 242108
Gautam January
Dalmia Marg, New
Delhi,
110011
4. Mr. 00022633 Director 18, Golf
Puneet Links, New
Yadu Delhi,
Dalmia 110003
5. Alirox 4 SCINDIA 120360
Abrasives HOUSE
Limited NEW
DELHI
110001
6. Dalmia Dalmiapuram | 942567
Bharat Thiruuchirap
Sugar and alli District
Industries Tamil Nadu
Limited 621651
7. Himgiri B.C. Periwal 5
Commerci & Associates,
al Limited M.G. Marg,
Gangtok,
Sikkim —
737101
8. Kavita Dalmiapuram | 300570
Trading & Thiruuchirap
Invest- alli District
ment Co. Tamil Nadu
Pvt. Ltd. 621651
9. Mayuka Dalmiapuram 19416527
Invest- Thiruuchirap
ment alli District
Limited Tamil Nadu
621651
10. Puneet Dalmiapuram | 2354495
Trading Thiruuchirap
and alli District
Investmen Tamil Nadu
t Co. Pvt. 621651
Ltd.
11. Rama Dalmiapuram | 2174250
Invest- Thiruuchirap
ment alli District
Company Tamil Nadu
Private 621651
Limited
12. Sita Dalmiapuram | 6643560
Invest- Thiruuchirap
ment alli District
Company Tamil Nadu
Limited 621651
13. Dalmia Dalmiapuram | 349476
Refractori Thiruuchirap
es Limited alli District
Tamil Nadu
621651
14. Valley B.C. Periwal 5
Agro & Associates,
Industries M.G. Marg,
Limited Gangtok,
Sikkim —
737101
15. Ankita Dalmiapuram | 6406270
Pratisthan Thiruuchirap
Limited alli District
Tamil Nadu
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Sl. Name DIN Designation Address Shareholding in companies directly Shareholding in companies indirectly
No involved in the scheme involved in the scheme
621651
16. Keshav Dalmiapuram | 1593503
Power Thiruuchirap
Limited alli District
Tamil Nadu
621651
17. Shree Dalmia- 7761010
Nirman puram
Limited Thiruuchirap
alli District
Tamil Nadu
621651
18. Him- Dalmiapuram | 656222
shikhar Thiruuchirap
Invest- alli District
ment Tamil Nadu
Limited 621651
19. Ku. 4- Scindia 86665
Shrutipriy house New
a Dalmia Delhi-110001
C/o
Shrutipriy
a Dalmia
Trust
20. Ku. No. 1, Tees 37180
Sukeshi January
Dalmia Marg, New
Delhi,
110011
21. Smt. No. 1, Tees 11250
Anupama January
Dalmia Marg, New
Delhi,
110011
22. Shri Yadu 4- Scindia 207005
Hari house New
Dalmia Delhi-110001
C/o Y. H.
Dalmia
23. Smt. No. 1, Tees 376670
Kavita January
Dalmia Marg, New
Delhi,
110011
24, Ku. No. 1, Tees 37180
Vaidehi January
Dalmia Marg, New
Delhi,
110011
25. Shri Jai 4- Scindia 286675
Hari house New
Dalmia Delhi-110001
C/oJ. H.
Dalmia
(HUF)
Key managerial personnel
1. Mr. Jai Hari | 00009717 Managing No. 1, Tees 1635010
Dalmia Director January Marg,
New Delhi,
110011
2. Mr. Yadu 00009800 Managing 18, Golf Links,
Hari Dalmia Director New Delhi,
110003
3. Mr. Jayesh 00017963 Whole time C-66, 4000
Doshi Director & Jangpura
CFO ExtensionNew
Delhi- 110014
4. *Dr. Company M-212 Park
Sanjeev Secretary Towers DLF
Gemawat Park Place
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Sl

Name DIN Designation Address Shareholding in companies directly Shareholding in companies indirectly

No involved in the scheme involved in the scheme

Golf Course

Road Sector

54 DLF Phase

-V Gurgaon

122002 HR

IN

*Appointed we.f. November 7, 2017

7.2 Dalmia Cement (Bharat) Limited (“DCBL” or “Transferee Company”):

7.2.1 Dalmia Cement (Bharat) Limited (CIN: U65191TN1996PLC035963, PAN: AADCA9414C) is a public
company limited by shares, incorporated on July 04, 1996 under the provisions of the Companies Act,
1956, under the name of “M/S AVNIJA FINANCE LIMITED”. On 17" July 2003, the name was changed to
“AVNIJA PROPERTIES LIMITED”. Subsequently, on December 31, 2010, the name was changed to
“DALMIA CEMENT (BHARAT) LIMITED”.

7.2.2  DCBL has its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram - 621651, Dist. Tiruchirapalli,
Tamil Nadu. The email address of the DCBL is bansal.manisha@dalmiabharat.com.There has been no
change in the registered office of DCBL in the last 5 years.

7.2.3  The authorized, issued, subscribed and paid-up share capital of DCBL as on September 30, 2017 is
follows:

Particulars Amount (Rs)
Authorized share capital
35,00,00,000 Equity shares of Rs 10/- each 3,50,00,00,000
3,00,00,000 Preference Shares of Rs.100/- each 3,00,00,00,000
72,30,00,000 Unclassified Shares of Rs.10/- each 7,23,00,00,000
Total 13,73,00,00,000
Issued, subscribed and paid up share capital
25,29,19,005 Equity shares of Rs 10/- each 2,52,91,90,050
7.2.4  An extract of the relevant main objects of DCBL which are set out in its Memorandum and Articles of

Association are as under:

lI(A) “3B. To produce, manufacture, mine, treat, process, purchase, refine, prepare, import, export, sell and
generally to deal in:

(a) Cement, portland cement, alumina cement, limestone, kankar and/or by-products thereof and building
materials generally and in connection therewith to acquire, erect, construct, establish, operate and maintain
cement factories, limestone quarries, workshops and other works:

(b)  Bricks, Tiles, Pipes, Pottery, Earthen ware Sanitary ware, China Terracotta, Dolomite, Sulpher, Pyrites,
Graphite, Refractories and Ceramic ware of all kinds.”

I (B) “37. To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.”

A new clause 3C was added to the main objects of the Company by Special Resolution passed by the
Shareholders of the Company in the Extra Ordinary General Meeting held on June 13, 2016. The clause is
reproduced as under:

To carry on in India or elsewhere the business of, developing, constructing, establishing, commissioning,
setting up, operating and maintaining electric power generating stations based on conventional resources
/ non-conventional resources by using wind, solar, water, coal, naphtha, fuel oil, furnace oil, natural gas,
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liquefied natural gas, biomass including bagasse or any other carbohydrate available above the earth or
from offshore or onshore site in India or outside India for transmission, distribution or marketing the
power generated/ transmitted in India or outside India at such voltages as required by the customers and
invest in research & development of power from conventional or non-conventional or renewable energy
sources of generation and also to offer consultancy for power generation, power transmission, distribution
and power marketing to any customer

Except the above there has been no change in the objects of DCBL in the last 5 years.

7.2.5 DCBL is engaged in the business of manufacturing and selling of cement, generation of power,
maintaining & operating rail system and solid waste management system, which provide services to the
cement business.

7.2.6 Details of the Board of Directors, promoters & key managerial personnel of DCBL and their share-
holding in the companies directly and indirectly involved in the Scheme as on October 31, 2017 is set
out below:

Sl. Name DIN Designati- | Address Shareholding in companies directly Shareholding in companies indirectly

No. on involved in the scheme involved in the scheme

DBL [ obcL [ pesL ocL | DCEL | SRsHL | DBCHL

Directors

1. Jai Hari 00009717 Director No. 1, Tees 1635010

Dalmia January Marg,
New Delhi -
110011
2. Yadu Hari 00009800 Director 18, Golf Links,
Dalmia New Delhi -
110003
3. Nagarajan 00017659 Director Flat No. C-1, 5A,
Gopalasw- Ramachandrapu
amy ram, Tennur,
Trichy - 620017
4. Thyagarajan 00124050 Deputy “Rajendra”, 4" 1300
Venkatesan Manag- Floor, No. 1, 2"
ing Street, prithci
Director Avenue,
Abiramapuram,
Chennai -
600018
5. Ghyanendra 00946138 Director 131, Shaan
Nath Bajpai Apartments,
K.D. Marg,
Prabhadevi,
Mumbai -
400028
6. Paul Heinz 00452691 Director Eschenweg 10,
Hugen- CH-8645, Jona
Tobler
7. Sudha Pillai 02263950 Director D-241,
Sarvodaya
Enclave, 2™
Floor, New Delhi
-110017
8. Gautam 00009758 Managing No. 1, Tees 242108
Dalmia Director January Marg,
New Delhi -
110011
9. Puneet 00022633 Managing 18, Golf Links,
Yadu Director New Delhi -
Dalmia 110003
10. Mahendra 00243835 Whole B-36, Malcha 12000 5000
Singhi Time marg, New Delhi
Director -110021
Promoter
1. Dalmia Dalmiapuram- 23,42,51,181
Bharat 621651, Lalgudi
Limited Taluk, Dist.
Tiruchirapalli,
Tamil Nadu
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Sl. Name DIN Designati- | Address Shareholding in companies directly Shareholding in companies indirectly
No. on involved in the scheme involved in the scheme
2. Adwetha Dalmiapuram- 1,86,67,818
Cements 621651, Lalgudi
Holding Taluk, Dist.
Limited Tiruchirapalli,
Tamil Nadu
Key managerial personnel
1. Gautam 00009758 Managing No. 1, Tees 242108
Dalmia Director January Marg,
New Delhi -
110011
2. Puneet 00022633 Managing 18, Golf Links,
Yadu Director New Delhi -
Dalmia 110003
3. Mahendra 00243835 Whole B-36, Malcha 12000 5000
Singhi Time marg, New Delhi
Director -110021
4. Jayesh CFO C-66, Jangpura 4000
Doshi Extension New
Delhi - 110014
5. Manisha cs D-254, 1% Floor, 100 1 1
Bansal Anand Vihar,
Delhi - 110092

7.3 Odisha Cement Limited (“ODCL” or “Amalgamated Company”):

7.3.1  ODCL, having corporate identity number (CIN) U14200TN2013PLC112346, PAN AABCO8750F is an
unlisted public company limited by shares, incorporated on July 12, 2013 under the provisions of the
Companies Act, 1956. There has been no change in the name of ODCL.

7.3.2  The registered office of ODCL has been shifted from Rajgangpur-770017, Dist. Sundargarh, Odisha to
Dalmiapuram, Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirapalli, Tamil Nadu with effect from
September 02, 2016. Except the above, there has been no change in the registered office of ODCL in the
last 5 years. The email address of ODCL is grievance@dalmiacement.com.

7.3.3  The authorized, issued, subscribed and paid-up share capital of ODCL as on September 30, 2017 is as
follows:

Particulars Amount (in Rs.)
Authorized Capital
1,00,000 (One Lakh) Equity Shares of Rs. 10 (Rupees Ten) each 10,00,000
Issued, Subscribed and Paid-up
50,000 (Fifty Thousand) Equity Shares of Rs. 10 (Rupees Ten) each fully
paid up 5,00,000

7.3.4  An extract of the relevant main objects of ODCL which are set out in its Memorandum of Association

are as under:

HIA) “(1)To produce, manufacture, treat, process, prepare, refine, import, export, purchase, sell and
generally to deal in either as principals or as agents either solely or in partnership with others, all
types and kinds of cement ordinary, white coloured, Portland, pozzolana, alumina, blast furnace,
silica and all other varieties of cement, lime and limestone, clinker and / or by-product thereof, as also
cement products of any or all descriptions, such as pipes, poles, slabs, asbestos sheets, blocks, tiles,
garden wares, plaster of paris, lime pipes, building materials and otherwise, and articles, things,
compounds and preparations connected with the aforesaid products, and in connection therewith to
take on lease or otherwise acquire, erect, construct, establish, work, operate and maintain factories ,
quarries, mines and workshop.
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(2) To carry on all or any of the business as manufacturers and dealers in cement products, lime,
plasters, whiting clay, gravel, sand, minerals, earth, coke , fuel, gypsum, coal, jute, Hessian cloth,
gunny bags, paper bags, artificial stones and all builders requisite made out of cement and cement
products and conveniences of all kinds.

(3) To carry on the business of manufacturers and dealers in cement products, lime, plasters, whiting
clay, gravel, sand, concrete, mortar, minerals earth coke fuel artificial stone and builders requisites
and conveniences of all kinds and to produce manufacture, purchase, refine, prepare, process,
import, export, sell and generally deal in cement, Portland cement, alumina cement, plaster of paris,
lime and limestone, marble granite, kankar and or by products thereof and in connection therewith to
acquire erect, construct establish, operate and maintain cement factories workshops and other
works.

(4)To carry on the business as manufacturers and dealers in Grey Cement, white Portland cement,
ordinary port land cement and cement of all kinds and varieties, concrete, lime, clay, gypsum and
lime stone, sagole, soap stone, repifix cement and allied products and by products and to establish
construct, acquire, run, operate on any factory for manufacturing cement and allied products.

(5) To construct, design, execute, develop, set-up, maintain, operate, undertake, erect, establish,
carry out, improve, repair, work, own, administer or manage on commission or on ‘Build —
Operate Transfer (BOT) basis’ or otherwise, power projects —based on conventional /non-
conventional resources, roads, highways, bridges, airports, ports, rail systems, water supply
projects, irrigation projects, water treatment systems, solid waste management system or
sanitary and sewerage management system or any other public utility or facility service of all
kinds and all incidental activities connected therewith in India or abroad.

6. (a) To carry on the business of rendering advisory, consultancy and management services,
within India and across the world, in all fields and matters, including in relation to administration,
organization, commencement or expansion of industry and business (including construction of
plants and machineries, buildings and other civil construction, production, purchases, sales,
marketing, advertising, publicity, personal, export and import), and of institutions, concerns,
bodies, entities, associations (incorporated or unincorporated), departments and services of the
Government, public or local authorities, trusts, societies, non-government organizations, scientific
research and development centers. To act as a service organization or bureau for providing advice
and services of all kinds including in the field of general, administrative, business management,
secretarial, consultancy, commercial, financial, legal, economic, labour - recruitment and
personnel management, human resource development, industrial, public relations, scientific,
technical, direct and indirect taxation, statistical, accountancy & cost accounting, quality control
and data processing, other technical or non-technical services, to recruit people, resources for all
types of posts, positions in all types of industries or offices including providing manpower for any
or all positions that may be required, including the procurement of materials, machinery or any
other items or things required by any body corporate, authority, firm, society, trusts or
association of persons.

(b) To purchase or by any other means acquire, develop, protect, prolong and renew, whether in
India or elsewhere, any brand, patents, patents rights, inventions, licenses, protection,
concessions or any intellectual property having commercial or economic value and to use and
turn to account, and to manufacture under or grant licenses or privileges to earn royalties, fees,
other remuneration in cash or in kind, in respect of the same and to spend money in
experimenting upon, testing and developing, improving or seeking to improve any brand, patents,
invention or rights.

(c) To act as consulting engineers, designers, surveyors, valuers, planners, advisors, inspectors,
supervisors and maritime management consultant for any type of manufacturing or industrial
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7.3.5

7.3.6

concerns and operation of dredging equipment, dredgers, cranes, pontoons, barges and other
types of crafts, ships and vessels of all types and accessories and instrument, parts and fittings
required for ships and vessel of all types and accessories and instrument, parts and fittings
required for ships and vessels and to provide technical know-how and render complete
comprehensive service and industrial technique of factories, foundries, building, ship building
yards, shipping jetties, docks, quarries, wharves, canals, rivers, estuaries, back waters, harbours,
locks, warehouses and other works.

(d) To acquire by subscription, purchase or otherwise and to accept and take, hold and sell,
shares, securities or stocks in any Company, society or undertaking whether the objects of which
shall either in whole or in part be similar or not to those of the Company, as may be likely to
promote or advance the interest of this Company.”

7. To carry on in India or elsewhere the business of, developing, constructing, establishing,

commissioning, setting up, operating and maintaining electric power generating stations based
on non-conventional resources by using wind, solar, natural gas, liquefied natural gas, biomass
including bagasse or any other carbohydrate available above the earth or by from offshore or
onshore site in India or outside India for generation , transmission, distribution and marketing the
power generated/transmitted in India or outside India at such voltages as required by the
customers and invest in research & development of power from conventional or non-conventional
or renewable energy sources for generation and also to offer consultancy for power generation,
power transmission, distribution and power marketing to any customer.

8.To carry on the business of manufacturers, dealers, traders and agents of all types of refractory
materials and products.”

lI(B) 36. To do all or any of the above things and all such other things as are incidental or may be
thought conducive to the attainment of the above objects or any of them, in any part of the world,
and as principals, agents, contractors, trustees or otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with others, and so that the word “company” in this
Memorandum when applied otherwise than to this Company shall be deemed to include any
authority, partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in India or elsewhere; and the intention is that the objects set forth in each of the
several paragraphs of this clause shall have the widest possible construction, and shall be no wise
limited or restricted by reference to or inference from the terms of any other paragraph of this clause
or the name of the Company.”

Sub clause (5) of Clause lll(A), as detailed above, was added to the main objects of the Company
by Special Resolution passed by the Shareholders of the Company in the Extra Ordinary General
Meeting held on April 29, 2016 and Sub clause (6) (7) and (8) of Clause IlI(A) as detailed above,
were added to the main objects of the Company by Special Resolution passed by the
Shareholders of the Company in the Annual General Meeting held on September 29, 2016.
Except the said sub clauses (5), (6) (7) and (8) there has been no change in the objects of ODCL in
the last 5 years.

ODCL is authorized to carry on, inter alia, the business of manufacturing and selling cement
and refractories and generating power and providing management services.

Details of the Board of Directors, promoters & key managerial personnel of ODCL and their

shareholding in the companies directly and indirectly involved in the Scheme as on October
31, 2017 is set out below:

(19)



Sl Name DIN Designa | Address Shareholding in companies directly Shareholding in companies

No tion involved in the scheme indirectly involved in the scheme
DBL | opcL | bcaL ocL | DCEL | SRSHL | DBCHL
Directors
1. Amandeep 00226905 Director | A-6/110, PD-2, 20350 1 0 0 0 0
M.G.Road,
Sahara Grace
Apartment,
Gurgaon-
122001.
2. Ashwini 07040702 Director | Bunglow 50 1 0 900 0 0 0
Kumar No.5D, OCL
Dalmia Colony, Block-
1, Rajgangpur-
770017, Dist-
Sundargarh,
Odisha
3. Ganesh W 07479080 Director | Bunglow 0 1 0 0 0 0 0
Jirkuntwar No.6A, OCL
Colony,Rajgan
gpur-770017,
Dist-
Sundargarh,
Odisha
Promoters
1. OCL India CIN -NA- Dalmiapuram, - 49994 - - - - -
Ltd L26942TN1 Lalgudi Taluk,
949PLC117 Dalmiapuram-
481 621651, Dist.
Tiruchirapalli,
Tamil Nadu
Key managerial personnel
1. N.A.
2.

B. Background of companies indirectly involved in the Scheme

7.4 OCL India Limited (“OCL”):

7.4.1 OCL, having CIN L26942TN1949PLC117481, PAN: AAACO1354] is a listed public company limited by
shares, incorporated on October 11, 1949 under the provisions of the Companies Act, 1913 under the
name of “Orissa Cement Limited”. On January 15, 1996, its name was changed to “OCL India Limited”.
The shares of OCL are listed on the BSE Limited and the National Stock Exchange of India Limited.

7.4.2  The registered office of OCL has been shifted from Rajgangpur-770017, Dist. Sundargarh, Odisha to
Dalmiapuram, Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirapalli, Tamil Nadu with effect from
July 10, 2017. Except the above, there has been no change in the registered office of OCL in the last 5
years. The email address of OCL is grievance@dalmiacement.com.

7.4.3  The authorized, issued, subscribed and paid-up share capital of the OCL as on September 30, 2017 is
as follows:

Particulars Amount
(in Rs.)

Authorized Capital
1,00,000 (One Lakh) Preference Shares of Rs. 100 (Rupees | 1,00,00,000
One Hundred) each
7,00,00,000 (Seven Crore) Equity Shares of Rs. 2 (Rupees 14,00,00,000
Two) each

Issued Capital
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6,36,31, 805 (Six Crores Thirty six Lakhs Thirty one 12,72,63,610
Thousand Eight Hundred and Five) Equity Shares of Rs. 2
(Rupees Two) each fully paid up

Subscribed and Paid-up Capital

5,69,00,220 (Five Crore Sixty nine Lakhs Two Hundred and | 11,38,50,183*
Twenty) Equity Shares of Rs. 2 (Rupees Two) each fully
paid up

*Including the share forfeited account amount i.e. Rs.49,743

7.4.4  An extract of the relevant main objects of OCL which are set out in its Memorandum of Association are
as under:
Ill. “1.To produce, manufacture, refine, prepare, import, export, purchase, sell and generally to
deal in all kinds of cement (ordinary, white, coloured, portland, alumina, blast furnace, silica, etc.),
cement products of any description (pipes, poles, asbestos sheets, blocks, tiles, gardenwares, etc.),
lime, limestone and/or by-products thereof, and in connection therewith to take on lease or
acquire, erect , construct, establish operate and maintain cement factories, quarries and collieries
workshops and other works.
2E(i) To acquire by amalgamation or merger any Company or body corporate and to amalgamate
with any other Company or body corporate.
40. To do all such other things as are incidental or conducive to the attainment of the above
objects.”
Sub clause (2E)(i) of Clause lll, as detailed above, was added to the objects of the Company by
Special Resolution passed by the through postal ballot, result of which was declared on May 20,
2016. Except the said sub clause (2E)(i), there has been no change in the objects of OCL in the
last 5 years.
7.4.5 OCLis engaged in the business of manufacturing and selling cement and refractories, generating power
and maintaining & operating rail systems and solid waste management system, which provide services
to its cement & refractory business.
7.4.6 Details of the Board of Directors, promoters & key managerial personnel of OCL and their shareholding
in the companies directly and indirectly involved in the Scheme as on October 31, 2017 is set out
below:
SI.No Name DIN Designation Address Shareholding in companies Shareholding in companies
directly involved in the indirectly involved in the scheme
scheme
DBL oDpcL | DCBL ocL DCEL | SRSHL | DBC
HL
Directors
1. P. K. Khaitan 00004821 Chairman B-103, Rai Enclave,
7/1A, Sunny Park,
Kolkata-700019
2. Gaurav Dalmia 00009639 Vice Chairman Dalmia House, 20F,
PRITHVI RAJ ROAD,
NEW DELHI-
110011.
3. Gautam 00009758 Vice Chairman NO-1, TEES 242108
Dalmia JANUARY MARG,
NEW DELHI-
110011
4, Puneet Yadu 00022633 Managing 18, GOLF LINKS,
Dalmia Director ARCHBISHOP
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SI.No Name DIN Designation Address Shareholding in companies Shareholding in companies
directly involved in the indirectly involved in the scheme
scheme

MAKARIOUS
MARG, NEW DELHI

110003

5. D. N. Davar 00002008 Director B-5/82, 1500
SAFDURJUNG

ENCLAVE, NEW
DELHI - 110 029.

6. V. P. Sood 00092593 Director E1-101, SHRI RAM 4500
WHITE HOUSE

5TH MAIN, 16TH
CROSS, R.T. NAGAR,
BANGALORE — 560
032

7. Sudha Pillai 02263950 Director D-241, SARVODAYA
ENCLAVE, 2ND
FLOOR, NEW
DELHI- 110017

8. Jayesh Doshi 00017963 Director C-66, JANGPURA 4000
EXTENSION, NEW
DELHI-110014

9. Mahendra 00243835 Whole Time B-36, MALCHA 12000 5000
Singhi Director & CEO MARG, NEW DELHI-
110021

10. Amandeep 00226905 Whole Time A6/110, PD-2, 20350 1
Director SAHARA GRACE
APARTMENTS,
BEHIND SAHARA
MALL, M.C.ROAD,
GURGAON.

Promoter

1. Dalmia CIN- Dalmiapuram, 424792
Cement U65191TN199 Lalgudi Taluk, 73
(Bharat) 6PLC035963 Dalmiapuram- (74.66%
Limited 621651, Dist. )
Tiruchirapalli, Tamil
Nadu

2. Gautam 110541(
Dalmia (HUF) 0.19%)

3. Sumana Trust 20708(0
.04%)

Key managerial personnel

1. Puneet Yadu 00022633 Managing 18, GOLF LINKS,
Dalmia Director ARCHBISHOP
MAKARIOUS
MARG, NEW DELHI
-110 003

2. Mahendra 00243835 Whole Time B-36, MALCHA 12000 5000
Singhi Director & CEO MARG, NEW DELHI-
110021

3. Amandeep 00226905 Whole Time A6/110, PD-2, 20350 1
Director SAHARA GRACE
APARTMENTS,
BEHIND SAHARA
MALL, M.C.ROAD,
GURGAON.

4, H. L. Agarwal CFO D-50, Saket, New 500
Delhi - 110017

5. Rachna Goria F6741 Ccs Krishna Kunj, B -81,
Sector 23, Noida,
Uttar Pradesh
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7.5

7.5.1

7.5.2

7.5.3

7.5.4

Dalmia Cement East Limited (“DCEL”):

DCEL, having corporate identity number (CIN) U45209TN2008PLC110322, PAN: AADCB4903B is an
unlisted public company limited by shares, incorporated on March 13, 2008 under the provisions of the
Companies Act, 1956 under the name of “Bokaro Jaypee Cement Limited.” On December 30, 2014, it
changed its name to “Dalmia Cement East Limited.”

The registered office of DCEL has been shifted from 11™ Floor, Hansalaya Building, 15, Barakhamba
Road, New Delhi-110001 to Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirappalli, Tamil Nadu with
effect from May 11, 2016. The email address of DCEL is pradhan.bhabagrahi@dalmiabharat.com

The authorized, issued, subscribed and paid-up share capital of DCEL as on September 30, 2017 is as

follows:

Particulars Amount (in Rs.)

Authorized Capital

13,50,00,000 (Thirteen Crore Fifty Lakh) equity shares of Rs. 10/- | 135,00,00,000
(Rupees Ten) each

Issued, Subscribed and Paid-up Capital

13,36,50,000 (Thirteen Crores Thirty six Lakh Fifty Thousand) equity | 133,65,00,000
shares of Rs. 10/- (Rupees Ten) each fully paid up

An extract of the relevant main objects of DCEL as set out in its Memorandum of Association are as

under:

lI(A) 1. “To produce, manufacture, treat, process, prepare, refine, import, export, purchase, sell,
trade and generally to deal in either as principals or as agents, contractors, technical advisors,
consultants, stockists, distributors, and suppliers either solely or in partnership with others, all
types and kinds of cement, including but not limited to, blast furnace slag, Portland pozzolana,
ordinary, white, coloured, alumina, silica and all other varieties of cements, lime and limestone,
clinker and /or by products thereof, as also cement products of any or all descriptions, such as
pipes, poles, slabs, asbestos sheets, blocks, tiles, garden-wares, plaster of paris, lime, bricks,
stones, potteries-earthen or china and similar goods and any substitutes thereof or building
materials of any kind and all things used by builders and contractors and otherwise any articles,
things, compounds and preparations connected with the aforesaid products, and in connection
therewith to buy, procure, take on lease or otherwise acquire, erect, construct, establish, work,
operate and maintain factories, undertakings, quarries, mines and workshops at Bokaro or any
other place(s).

To carry on all or any of the business as manufacturers and sellers of and dealers and workers in
cements of all kinds, lime, plasters, whiting, clay, gravel, sand minerals, earth, coke, fuel, gypsum,
jute, hessian cloth, gunny bags, paper bags, artificial stone and all builders' requisites made out of
cement and cement products and conveniences of all kinds.

To purchase, take on lease, or on royalty basis or otherwise acquire mines, mining rights, mining
licenses, mining claims and metalliferous land or any interest therein and to explore, prospect,
quarry, mine, dress, reduce, draw, extract, smelt, refine, manufacture, process and otherwise
acquire, buy, sell or otherwise dispose of and deal in all types, qualities and descriptions of lime,
lime deposits, limestone and other ores, metal and mineral substances, to undertake any or all
activities connected with mining of lime deposits and lime beneficiation and to carry on any other
metallurgical operations.
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7.5.5

7.5.6

To import, export, purchase, sell, repair, assemble, supervise, install, or otherwise deal in all types
of cement manufacturing and lime stone mining machineries, tools and implements, smelters,
boilers, crushing machines and furnaces.”

11I(B).45. To do all and everything necessary, suitable or proper for the accomplishment of any of
the purpose or the attainment of any of the objects or the furtherance of any of the powers herein
before set forth, either alone or in association with other act or acts, thing or things incidental or
appurtenant to or growing out of or connected with the aforesaid business or powers, any part or
parts thereof, provided that the same is not inconsistent with the laws of the Union of India.

HI(C). 37.To construct, design, execute, develop, set-up, maintain, operate, undertake, erect,
establish, carry-out, improve, repair, work, own, administer or manage on commission or on
'Build-Operate Transfer (BOT) basis' or otherwise, power projects - Hydro- electric or Thermal,
roads, highways, bridges, airports, ports, rail systems, water supply projects, irrigation projects,
water treatment systems, solid waste management system or sanitary and sewerage
management system or any other public utility or facility service of all kinds and all incidental
activities connected therewith in India or abroad.”

There has been no change in the objects of DCEL in the last 5 years.

DCEL is engaged in the business of manufacturing and selling cement, maintaining and operating rail
systems and solid waste management system, which provide services to the cement business.

Details of the Board of Directors, promoters and key managerial personnel of DCEL and their
shareholding in the companies directly and indirectly involved in the Scheme as on October 31, 2017 is
set out below:

SI.N

Name

on companies directly in the scheme
involved in the scheme

DBL oD DCBL ocCL DCEL SRSHL DBCHL
CL

Directors

1.

Amandeep

00226905 Director A-6/110,Pd -2, 20350 1
Mg Road,
Sahara Grace
Apartments,
Gurgaon,
122001,
Haryana, India

Ajit Menon

02391716 Director D-801, Lake
Honey, Phase -
2, Powai Vihar,
Powai, Mumbai,
400076,
Maharashtra,
India

Dharmender
Tuteja

02684569 Director C-367,Sushant
Lok-1,
Gurgaon,Haryan
a-122002

Ashok Kumar
Jain

00146412 Director A-204, First
Floor, New
Friends Colony,
New Delhi-
110065

Nagarajan
Gopalaswamy

00017659 Director C-1, 5A,
Ramachandrapu
ram

Tennur, Trichy —
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SILN Name DIN Designati | Address Shareholding in Shareholding in companies indirectly involved
o on companies directly in the scheme
involved in the scheme
620017
6. Manisha 06852044 Director D-254, first 100 1 1
Bansal floor, Anand
vihar, Delhi-
110092
7. Indrajit 07177720 | Whole H- 44
Chatteriji time 203,Indraprsth-
Director 5, Nr Auda
Garden,
Prahladnagar,
Ahmedabad,
380051, Guijarat,
INDIA

Promoter

1. Shri Dalmiapuram, 133649
Rangam District 400
Securities Tiruchirapalli,

& Holdings Tamil Nadu -
Limited 621651

2.

Key managerial personnel

1. Indrajit 07177720 | Whole H- 44
Chatterji time 203,Indraprsth-

Director 5, Nr Auda
Garden,
Prahladnagar,
Ahmedabad,
380051, Gujarat,
INDIA

2. Bhabagrahi Company W2Z- 189, Hari 100 1 1
Pradhan Secretary | Bhawan, Opp.

West Patel
Nagar, New
Delhi - 110008

3. Manish CFO A-8/38, 1% Floor

Gupta Rana Pratap
Bagh, Delhi -
110007

7.6 Shri Rangam Securities & Holdings Limited (“SRSHL”):

7.6.1  SRSHL, having corporate identity number (CIN) U26950TN2014PLC095685, PAN: AAUCS4541H is an
unlisted public company limited by shares, incorporated on March 25, 2014 under the provisions
of the Companies Act, 1956. There has been no change in the name of SRSHL since incorporation.

7.6.2  The registered office of SRSHL is situated at Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651, Dist.
Tiruchirappalli, Tamil Nadu. The email address of SRSHL is pradhan.bhabagrahi@dalmiabharat.com.
There has been no change in the registered office of SRSHL since incorporation.

7.6.3 The authorized, issued, subscribed and paid-up share capital of SRSHL as on September 30, 2017 is

follows:

Particulars

Amount (in Rs.)

Authorized Capital

of Rs. 10/- (Rupees Ten) each fully paid up

10,00,00,000 (Ten Crore) equity shares of Rs. 10/- (Rupees Ten) 1,00,00,00,000
each

Issued, Subscribed and Paid-up Capital

9,08,50,000 (Nine Crore Eight Lakh Fifty Thousand) equity shares 90,85,00,000
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7.6.4

7.6.5

7.6.6

An extract of the relevant main objects of SRSHL which are set out in its Memorandum of Association
are as under:

lILA. 1. To produce, manufacture, treat, process, refine, distribute in bulk, export from and import into
India, set up overseas or in India ventures with or without foreign collaboration, purchase, sell and or
otherwise deal with cement and cement grades of all kinds, ready-mix concrete, lime-stone, aggregates,
clinker and/or by-products thereof, manufacture and prepare porcelain clay and its adjuncts or incidental
products, bricks, tiles and other articles from such adjuncts and incidental products and to act as brokers,
agents, stockists, distributors and suppliers of all kinds of cement (whether ordinary, white, coloured,
portland, pozzalana, alumina, blast furnaces, silica or otherwise), cement products of any description, such
as pipes, poles, slabs, asbestos, sheets, blocks, tiles, garden wares and articles, things, compounds and
preparations connected with the aforesaid products and in connection there-with to take on lease or
acquire, erect, construct, establish, work, operate and maintain cement factories, quarries, mines,
workshops and other works and recharge and recycle waste products from other industries and convert
them into value-added products through the route of cement and to take over and turnaround of troubled
cement companies.

2. To produce, manufacture, mine, treat, process, purchase, refine, prepare, import, export, sell and
generally to deal in Bricks, Tiles, Pipes, Pottery, Earthen ware Sanitary ware, China Terracotta, Dolomite,
Sulpher, Pyrites, Graphite, Refractories and Ceramic ware of all kinds.

3. To acquire by subscription, purchase or otherwise and to accept and take, hold and sell, shares,
securities or stocks in any Company, society or undertaking whether the objects of which shall either in
whole or in part be similar or not to those of the Company, as may be likely to promote or advance the
interest of this Company.

4. To act as traders of all kinds of goods, contractors, constructors, engineers, suppliers, interior and
exterior decorators, furnishers, upholsterers and agents and to undertake, execute, advice on, assets,
design, draft, inspect, estimate, survey, supervise work and contracts for work of all kinds and to carry out
any ancillary or other activity relating thereto and to manufacture and deal in construction and building
materials, machines and equipments and interior and exterior decoration materials and products of all
kinds and description.

5. To carry on the business, in India or elsewhere in the world, of designing, developing, importing,
procuring, selling, providing, dealing in, exporting, providing consultancy, licensing (whether ready or
future delivery) and marketing (whether directly or through third parties) information technology services,
e-commerce related services, desktop system management, application software services, network related
services, site services, information kiosk services, value added network services, managed operations,
international procurement operations and to establish, maintain, conduct customer software training
centre, and programming based education centres and programmes in the field of information technology
and related areas.”

Sub clauses (1)(5) of Clause Ill(A), as detailed above, were substituted as the main objects of the Company
by Special Resolution passed by the Shareholders of the Company at Extra Ordinary General Meeting held
on 2™ March, 2015. Except the aforesaid change, there has been no change in the objects of SRSHL since
incorporation.

SRSHL is engaged in the business of, inter alia, providing management services.

Details of the Board of Directors, promoters & key managerial personnel of SRSHL and their shareholding
in the companies involved in the Scheme as on October 31, 2017 is set out below:
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S.No

Name

DIN

Designati
on

Address

Shareholding in
directly involved
scheme

companies

in

the

Shareholding in companies indirectly involved
in the scheme

DBL | opcL

| bcaL

ocL | DCEL SRSHL | DBCHL

Directors

1.

Mr. DGVG
Krishna
Swaroop

06861407

Director

Flat No.
305 The
Cedar
Estate,
CGHS,
Plot No.
90, Sector
54,
Gurgaon,
122002

Mr. Rajesh
Kumar Ghai

0006849

Director

B- 98,
Ashok
Vihar,
Phase - |,
Delhi

115

300 100 1 1

Mr. Ashok
Kumar Jain

00146412

Director

G-601,
Eternity,
Kanakia
Spaces
Teen
Hath
Naka,
Thane,
Mumbai -
400604

Mr. N.
Gopalaswam
Y

00017659

Director

C-1, 5A,
Ramacha
ndrapura
m,
Tennur,
Trichy -
620017

5.

Promoter

1.

Dalmia
Bharat
Cements
Holdings
Limited

Dalmiapur
am,
District
Tiruchirap
alli, Tamil
Nadu -
621651

90849994

2.

Key man

agerial personnel

1.

Sneha
Sharma

Company
Secretary

A-30,
Anita
Colony,
Bajaj
Nagar,
Jaipur-
302015

Bijay Agrawal

CFO

Flat-305
Ganapati
Height,
Near Bus
Stand,
Gurgaon

Abhay
Singhal

Manager

D-137,
Ground
floor,
Kamla
Nagar,
Delhi—
110007
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7.7

7.7.1

7.7.2

7.7.3

7.7.4

Dalmia Bharat Cements Holdings Limited (“DBCHL"):

DBCHL, having corporate identity number (CIN) U26911TN2014PLC095681, is an unlisted public
company limited by shares, incorporated on March 25, 2014 under the provisions of the
Companies Act, 1956. There has been no change in the name of DBCHL since incorporation.

The registered office of DBCHL is situated at Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651,
Dist. Tiruchirappalli, Tamil Nadu. The email address of DBCHL is
pradhan.bhabagrahi@dalmiabharat.com. There has been no change in the registered office of DBCHL
since incorporation.

The authorized, issued, subscribed and paid-up share capital of DBCHL as on September 30, 2017 as
follows:

Particulars Amount (in Rs.)
Authorized Capital
10,00,00,000 (Ten Crore) equity shares of Rs 10/- (Rupees Ten) each 1,00,00,00,000
Issued, Subscribed and Paid-up Capital
8,31,60,000 (Eight Crores Thirty one Lakh Sixty Thousand) equity shares 83,16,00,000
of Rs. 10/- (Rupees Ten) each fully paid up

An extract of the relevant main objects of DBCHL which are set out in its Memorandum of Association
are as under:

“Ill (A) 1. To produce, manufacture, treat, process, refine, distribute in bulk, export from and import
into India, set up overseas or in India ventures with or without foreign collaboration, purchase, sell
and or otherwise deal with cement and cement grades of all kinds, ready-mix concrete, lime-stone,
aggregates, clinker and/or by-products thereof, manufacture and prepare porcelain clay and its
adjuncts or incidental products, bricks, tiles and other articles from such adjuncts and incidental
products and to act as brokers, agents, stockists, distributors and suppliers of all kinds of cement
(whether ordinary, white, coloured, portland, pozzalana, alumina, blast furnaces, silica or otherwise),
cement products of any description, such as pipes, poles, slabs, asbestos, sheets, blocks, tiles, garden
wares and articles, things, compounds and preparations connected with the aforesaid products and in
connection there-with to take on lease or acquire, erect, construct, establish, work, operate and
maintain cement factories, quarries, mines, workshops and other works and recharge and recycle
waste products from other industries and convert them into value-added products through the route

of cement and to take over and turnaround of troubled cement companies.”

Il (C) 5.To carry on the business of advisers and consultants on all matters and problems relating to
the administration, organization, management, commencement or expansion of industry and
business (including construction of plants and buildings, production, purchases, sales, marketing,
advertising, publicity, personal, export and import), and of institutions, concerns, bodies, associations
(incorporated or unincorporated), departments and services of the Government, public or local
authorities, trusts, scientific research and development centers. To act as a service organization or
bureau for providing advice and services in various fields- general, administrative, secretarial,
consultancy, commercial, financial, legal, economic, labour, industrial, public relations, scientific,
technical, direct and indirect taxation and other levies, statistical, accountancy, quality control and

data processing.”

There has been no change in the objects of DBCHL since incorporation.
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7.5.5. DBCHL is engaged in the business of, inter alia, providing management services.

7.5.6. Details of the Board of Directors, promoters & key managerial personnel of DBCHL and their
shareholding in the companies involved in the Scheme as on October 31, 2017 is set out below:

S.No Name DIN Desigi- Address Shareholding in companies Shareholding in companies indirectly involved
nation directly involved in the in the scheme
scheme

DBL ODCL DCBL OocCL DCEL SRSHL DBCHL

Directors

1. Mr. DGVG 06861407 Director Flat No.
Krishna 305 The
Swaroop Cedar
Estate,
CGHS, Plot
No. 90,
Sector 54,
Gurgaon,
122002

2 Mr. Rajesh 0006849 Director B-98, 115 300 100 1 1
Kumar Ghai Ashok
Vihar,
Phase - |,
Delhi

3 Mr. Ashok 00146412 Director G-601,
Kumar Jain Eternity,
Kanakia
Spaces
Teen Hath
Naka,
Thane,
Mumbai -
400604

4 Mr. N. 00017659 Director C-1, 5A,
Gopalaswamy Ramachand
rapuram,
Tennur,
Trichy —
620017

Promoter

1 Dalmia Dalmiapura 83159994
Cement m, District
(Bharat) Tiruchirapal
Limited li, Tamil
Nadu -
621651

Key managerial personnel

1. Sneha Company | A-30, Anita
Sharma Secretary | Colony,
Bajaj
Nagar,
Jaipur-
302015

2. Bijay Agrawal CFO Flat-305
Ganapati
Height,
Near Bus
Stand,
Gurgaon

3. Abhay Singhal Manager D-137,
Ground
floor,
Kamla
Nagar,
Delhi—
110007
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8.

8.1

8.2

8.3

8.4

8.5

8.6

8.7.

8.8.

8.9.

8.10.

Rationale for / Benefits from the Scheme

The Transferor Company, Amalgamating Company and the Transferee Company belong to the Dalmia
Bharat Group (“DB Group Companies”). The Scheme is intended to restructure these companies and
consolidate their business in a manner which is expected to enable better realization of potential of their
businesses, yield beneficial results and enhanced value creation for the said companies, their respective
shareholders and stakeholders. The rationale for the Scheme is set out below:

The Arrangement and Amalgamation will result in financial resources of the companies being efficiently
pooled, leading to centralized and more efficient management of funds, greater economies of scale and a
bigger and stronger resource base for future growth, which are presently divided and are getting
dissipated amongst different DB Group Companies.

The Arrangement and Amalgamation will result in simplification of the corporate structure of the DB
Group Companies with one listed company controlling all the cement companies in the group.

The Arrangement and Amalgamation will result in consolidation of businesses and operations of the DB
Group Companies, located in different parts of the country, thereby enabling the group to derive benefits
of geographical diversification.

The Arrangement and Amalgamation will provide synergistic integration of the business operations of DB
Group Companies thus enabling better operational management with greater focus.

Synergies arising out of consolidation of alike and supporting businesses through the Arrangement and
Amalgamation will lead to (a) alignment of interest of all stakeholders; (b) improved earnings and cash
flow of the Transferee Company and (c) improved alignment of debt repayments with cash flow.

The Transferee Company will have better leveraging capability due to its enlarged net worth base and
increased business capability to offer a wider portfolio of products and services to its customers by virtue
of its diversified businesses, enlarged resource base and deeper client relationships, thus improving its
ability to effectively exploit the growing market potential and enhanced business prospects for the group.

The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory
and regulatory compliances and related costs, which presently have to be duplicated in different entities,
reduction in operational and administrative expenses and overheads, better cost and operational
efficiencies and it will also result in coordinated optimum utilization of resources.

The Arrangement and Amalgamation will result not only in consolidating and improving the internal
systems, procedures and controls but will also bring greater management and operational efficiency due
to integration of various similar functions presently being carried out in each individual entity within the
DB Group Companies such as information technology, human resources, finance, legal and general
management, and this will lead to the organization becoming more efficient and capable of responding
swiftly to volatile and rapidly changing market scenarios.

The Arrangement and Amalgamation will streamline the decision making process, help in better utilization
of human resources and will also provide better career opportunities to employees.

Thus, the Scheme, as envisaged, involving Arrangement and Amalgamation would enable seamless access
to strong business relationships, closer and better focused attention being given to the businesses which
would get integrated, aligned and streamlined, leading to achievement of their full business and growth
potential.
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The Valuation Report dated November 05, 2016 prepared by M/s. Sharp & Tannan, an independent
Chartered Accountant, recommended the share Entitlement Ratio for amalgamation of DBL with ODCL as

“2 (two) equity shares of ODCL of INR 2- each fully paid up for every 1 (one) equity share of DBL of INR 2-

Axis Capital Limited and SPA Capital Advisors Limited, two independent Merchant Bankers, have
independently vetted and furnished their ‘Fairness Opinions’ on the aforementioned share exchange ratio
recommended in the Valuation Report of M/s. Sharp & Tannan, Chartered Accountants, from a financial

9. Share Exchange Ratio
9.1

under:

each fully paid up”
9.2

point of view.
9.3

The Scheme, alongwith the Valuation Report, Fairness Opinions and other documents, was placed before
the board of directors of all companies directly involved in the Scheme at their meetings held on 5
November, 2016. The board of directors of the Applicant/Amalgamating Company, based on and relying
upon the aforesaid Valuation Report, Fairness Opinion and based on the recommendations of the Audit
Committee and also basis their independent evaluation and judgment, came to the conclusion that the
proposed share exchange ratio and consideration is fair and reasonable and decided to incorporate the
same in the Scheme.

10. Consideration for Slump Exchange

Upon the Scheme coming into effect and upon transfer and vesting of the Transferred Undertaking of the
Transferor Company in Transferee Company pursuant to the Slump Exchange as stated in the Scheme,
Transferee Company shall discharge the lump sum consideration of INR 6,200 Crores (Rupees Six
Thousand Two Hundred Crores only) payable by it to Transferor Company by issuance of its 7,97,94,080
(Seven Crore Ninety Seven Lakh Ninety Four Thousand and Eighty) fully paid up equity shares of face value
of Rs. 10/- (Rupees Ten only) each at a premium of Rs. 767/- (Rupees Seven Hundred and Sixty Seven) per
share.

11. Background with respect to the board approval to the Scheme
The Board of the respective directly involved companies and OCL (an indirectly involved company)
approved the scheme on November 05, 2016 and other indirectly involved companies approved the
scheme on August 03, 2017 in the meetings held separately for each company. The details of the
Directors who voted in favour and against are as follows:
Particulars DBL ODCL DCBL OCL DCEL SRSHL DBCHL
Name of the Directors P. K. Khaitan, Ashwini Kumar G. N. Bajpai, P. K. Khaitan, V. | Indrajit Rajesh Rajesh
who voted in favour of V. S. Jain, Dalmia, Ganesh N. P. Sood, Sudha Chatterji, Kumar Ghai, Kumar Ghai,
the resolution N. Gopalaswamy, | W. Jirkuntwar Gopalaswamy, | Pillai, Amandeep, Ashok Ashok
Sudha Pillai, Sudha Pillai, Mahendra Ajit Menon, Kumar Jain, Kumar Jain,
Jayesh Doshi Mahendra Singhi, Jayesh Dharmender | N. N.
Singhi Doshi Tuteja, Gopalaswam | Gopalaswam
Ashok Jain, y, Nidhi y, Nidhi
N. Bisaria Bisaria
Gopalaswam
y, Manisha
Bansal
Name of the Directors Nil Nil Nil Nil Nil Nil Nil
who voted against the
resolution
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Name of the Director Nil Nil Nil Nil Nil Nil Nil
who did not vote on the
resolution

Name of the Director Nil Nil Nil Nil Nil Nil Nil
who did not participate
on the resolution

Absent Directors Jai Hari Dalmia, Amandeep Jai Hari Gaurav Dalmia, Nil Krishna Krishna
Yadu Hari Dalmia, Yadu Gautam Swaroop Swaroop
Dalmia, Gautam Hari Dalmia, Dalmia, Puneet
Dalmia, Puneet Gautam Yadu Dalmia, D.
Yadu Dalmia Dalmia, N. Davar,
Puneet Yadu Amandeep
Dalmia,
Paul

Hugentobler,
T. Venkatesan

12.Salient Features of the Scheme

12.1

12.2

12.3

12.3.1

12.3.2

12.4

The terms and conditions of the arrangement are set out in the Scheme. The salient features of the
Scheme are inter alia as under:

The ‘Appointed Date’ for the Scheme is January 01, 2015 or such other date as may be directed by the
High Court(s)/ Tribunal.

‘Effective Date’ mean the last of the dates on which all the conditions and matters referred to in clause 55
of the Scheme have been fulfilled.

Upon Part lll of the Scheme becoming effective, with effect from the Appointed Date:

the issued, subscribed and paid up equity share capital of ODCL of Rs. 56,90,02,200/- (Rupees Fifty Six
Crores Ninety Lacs Two Thousand Two Hundred only) comprising of 5,69,00,220 (Five Crore Sixty Nine
Lacs Two Hundred and Twenty) equity shares of face value of Rs. 10/- (Rupees Ten only) each fully paid up
shall stand reduced to Rs. 11,38,00,440/- (Rupees Eleven Crores Thirty Eight Lacs Four Hundred and Forty
only) comprising of 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and Twenty) equity shares of
face value of Rs. 2/- (Rupees Two only) each fully paid up by way of reduction and cancellation of face
value and issued, subscribed and paid-up value of the said 5,69,00,220 (Five Crore Sixty Nine Lacs Two
Hundred and Twenty) equity shares of face value of Rs. 10/- (Rupees Ten only) each fully paid-up, by Rs.
8/- (Rupees Eight only) each per equity share and consequent cancellation of all share certificates in
respect of original 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and Twenty) equity share of face
value of Rs. 10/- (Rupees Ten only) each fully paid-up and issuance of fresh share certificates in respect of
new 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and Twenty ) equity shares of face value of Rs.
2/- (Rupees Two only) each fully paid up without payment of any consideration or any other
distribution/payment being made by ODCL to the holders of such equity shares in lieu of such reduction in
value of equity shares of ODCL with simultaneous reduction in the face value of all existing equity shares
of Rs. 10/- each (Rupees Ten only) in the authorised share capital of ODCL to Rs. 2/- (Rupees Two only)
each, and consequent creation of requisite number of new equity shares of face value of Rs. 2/- (Rupees
Two only) such that the aggregate amount of authorised share capital of ODCL remains unchanged.
simultaneous reduction in the face value of all existing equity shares of Rs. 10/- each (Rupees Ten only) in
the authorised share capital of ODCL to Rs. 2/- (Rupees Two only) each, and the consequent creation of
requisite number of new equity shares of face value of Rs. 2/- (Rupees Two only) such that the aggregate
amount of authorised share capital of ODCL remains unchanged.

Upon Part lll of the Scheme coming into effect, ODCL shall reduce its issued, subscribed and paid up

equity share capital by Rs. 45,52,01,760 and the corresponding effect shall be given in the Capital Reserve
Alc.
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12.5. Upon giving effect to Part IV of the Scheme,

12.5.1.

12.5.2.

12.5.3.

12.6.

the issued, subscribed and paid up equity share capital of ODCL shall stand reduced and be deemed to
have been reduced from Rs. 11,38,00,440/- (Rupees Eleven Crores Thirty Eight Lacs Four Hundred and
Forty only) comprising of 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and Twenty) equity
shares of face value of Rs. 2/- (Rupees Two only) each fully paid up, by cancellation and
extinguishment of its 4,24,79,273 (Four Crores Twenty Four Lacs Seventy Nine Thousand Two Hundred
Seventy Three) fully paid-up equity shares of face value of Rs. 2/- (Rupees Two Only) each held by
DCBL, to Rs. 2,88,41,894/- (Rupees Two Crores Eighty Eight Lacs Forty One Thousand Eight Hundred
and Ninety Four only) comprising of 1,44,20,947 (One Crore Forty Four Lacs Twenty Thousand Nine
Hundred and Forty Seven) equity shares of face value of Rs. 2/- (Rupees Two only) each, without
payment of any consideration or any other distribution/payment being made by ODCL to DCBL in lieu
thereof; and

the issued, subscribed and paid up share capital of ODCL shall be further reduced by Rs.
34,30,00,000/- (Rupees Thirty Four Crores Thirty Lacs Only) by cancellation and extinguishment of
3,43,00,000 (Three Crores forty three lacs) OCRPS of face value of Rs. 10/- (Rupees Ten Only) each,
that would be issued by ODCL to DCBL pursuant to Scheme 1, without payment of any consideration
or any other distribution/payment being made by ODCL to DCBL in lieu thereof.

an amount equivalent to the amount of investments held by DCBL in the form of equity shares and
OCRPS of ODCL that shall be cancelled as aforesaid, shall be adjusted by reduction of entire business
reorganisation reserve and reduction of Rs. 15,32,00,000/- (Rupees Fifteen Crores Thirty Two Lacs
only) in the securities premium account of DCBL

Upon Part IV of the Scheme becoming effective, with effect from the Appointed Date, DBL together with
whole of the Amalgamating Undertaking, shall stand transferred to and be vested in and/or be deemed to
have been transferred to and vested in ODCL, without any further act, instrument or deed, so as to
become, as from the Appointed Date, the undertaking of ODCL.

The equity shares of ODCL issued in terms of this Scheme shall be listed and/or admitted to trading on the
stock exchange(s) where the shares of ODCL are listed and/or admitted to trading, i.e., BSE and NSE.

12.7. Upon Part V of the Scheme becoming effective, with effect from the Appointed Date,

12.7.1.

12.7.2.

Transferred Undertaking of ODCL shall stand transferred to and be vested in and/or be deemed to have
been transferred to and vested in DCBL, as a going concern, by way of Slump Exchange, so as to become,
as from the Appointed Date, the undertaking of Transferee Company.

DCBL shall discharge the lump sum consideration of Rs. 6,200 Crores (Rupees Six Thousand and Two
Hundred Crores only) payable by it to ODCL in lieu of the aoforesaid slump sale by issuance of 7,97,94,080
(Seven Crore Ninety Seven Lakh Ninety Four Thousand and Eighty) fully paid up equity shares of face
value of Rs. 10/- (Rupees Ten only) each at a premium of Rs. 767/- (Rupees Seven Hundred and Sixty
Seven) per share to ODCL.

We wish to submit that through a separate Scheme of Arrangement and Amalgamation amongst OCL,
DCEL, SRSHL, DBCHL, ODCL and their respective shareholders and creditors (“Scheme 1”), OCL, DCEL,
SRSHL and DBCHL are being amalgamated into ODCL and the Scheme requires the above indirect
applicants (though not a party to the Scheme but being indirectly an interested party to the Scheme) to
seek consents/approvals from their respective shareholders and creditors in relation to Scheme. The
Hon’ble National Company Law Tribunal, Chennai Bench has sanctioned Scheme 1 with respect to ODCL,
DCEL, SRSHL and DBCHL, vide its order dated 11" July, 2017 and the order of the Hon’ble National
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Company Law Tribunal, Chennai Bench with respect to the sanction of Scheme 1 with respect to OCL is
expected shortly.

12.8. Change of Name of ODCL

Immediately upon Scheme 1 becoming effective, till the time necessary formalities for change of name of
ODCL to OCL India Limited in terms of Scheme 1 is completed, ODCL shall be entitled to use 'OCL India
Limited' as its new name and with effect from Effective Date, the name of ODCL shall be deemed to have
been changed from "OCL India limited" (i.e., the new name given to ODCL post Scheme 1 coming into
effect) to "Dalmia Bharat Limited".

12.9. Operational Sequence of the Scheme

Upon sanction of the Scheme and its becoming effective, it shall be operative in the following sequence:

12.9.1. Reduction and reorganization of authorized, issued, subscribed and paid-up share capital of ODCL, in
terms of Part Ill of the Scheme;

12.9.2. Amalgamation of Amalgamating Company with Amalgamated Company, in terms of Part IV of the
Scheme;

12.9.3. Reduction of entire issued, subscribed and paid-up share capital of ODCL held by DCBL and securities
premium account of DCBL, in terms of Part IV of the Scheme;

12.9.4. Slump Exchange of Transferred Undertaking of Transferor Company to Transferee Company, in terms
of Part V of the Scheme;

12.10. Facts and details of any relationship subsisting between the companies directly and indirectly involved in
the Scheme

DBL
DBL is the parent company of DCBL.
DCBL

DCBL is the wholly owned subsidiary of DBL.

|0
o
0
o

ODCL is currently a wholly owned subsidiary of OCL, and upon Scheme 1 becoming effective, OCL shall
merge into ODCL and pursuant to such merger, DCBL shall then hold 74.7% of the shares of ODCL (which
will be renamed as OCL).

OCL

DCBL holds 74.7% of the shareholding of OCL.

DBCHL

DBCHL is a wholly owned subsidiary of DCBL.
SRSHL
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13.

13.1.

13.2.

13.3.

14.

15.

16.

17.

18.

SRSHL is the wholly owned subsidiary of DBCHL and thus, is a step down wholly owned subsidiary of DCBL.
DCEL

DCEL is the wholly owned subsidiary of SRSHL and thus, is a step down wholly owned subsidiary of DBCHL.

Consequent features of the Scheme

ODCL and/or DBL and/or DCBL shall each be at liberty to withdraw from the Scheme in case any condition
or alteration imposed by any authority/person or otherwise is unacceptable to any of them.

In the event of any of the required material statutory or regulatory sanctions and approvals not
forthcoming or not being received and/or the Scheme not being sanctioned, the Scheme shall become
null and void and each party shall bear and pay its respective costs, charges and expenses for and/or in
connection with the Scheme.

Subject to clause 0 above, all costs, charges and expenses (including, but not limited to, any taxes and
duties, stamp duty, registration charges) of /payable by (i) ODCL and DBL in relation to or in connection
with Part lll and Part IV of the Scheme as applicable and on carrying out and completing the terms and
provisions of the Part Ill and Part IV of the Scheme and/or incidental to the completion of Part Il and Part
IV of the Scheme shall be borne and paid solely by ODCL and (ii) ODCL (pertaining to Transferred
Undertaking) and DCBL in relation to or in connection with Part V of the Scheme and on carrying out and
completing the terms and provisions of the Part V of the Scheme and/or incidental to the completion of
Part V of the Scheme shall be borne and paid solely by DCBL.

The Applicant/Amalgamating Company has its shares listed on National Stock Exchange of India Limited
and BSE Limited (collectively referred to as “Stock Exchanges”). In the terms of Regulation 37 of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015, the
Applicant/ Amalgamating Company has obtained observation letters dated May 05, 2017 from the Stock
Exchanges before filing the Scheme with the Chennai bench of the Hon’ble National Company Law Tribunal.

No investigation proceedings have been instituted and/or are pending in respect of the
Applicant/Amalgamating Company under the provisions of the Companies Act, 1956 or the Companies
Act, 2013 except the inspection under section 206(5) of the Companies Act, 2013 being carried out by the

Registrar of Companies, Chennai.

None of the directors of DBL, ODCL, DCBL, OCL, DCEL, SRSHL and DBCHL have any interest in the
Scheme, except to the extent of their shareholding as disclosed above.

No winding up proceedings have been filed and/or pending against the Applicant/Amalgamating
Company under the Companies Act, 2013.

Post arrangement and amalgamation in terms of the Scheme, DBL shall merge with ODCL and shall
cease to exist.

Post arrangement and amalgamation in terms of the Scheme 1, OCL, DCEL, SRSHL and DBCHL shall merge
with ODCL and shall cease to exist.

The shareholding pattern of DBL as on September 30, 2017 (pre Scheme), is given below:
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No. of Equity

No. of Equity

0,
Name Shares Shares In %
Promoter & Promoter Group
Individuals/Hindu undivided Family 28,33,078
Any Other 4,88,05,485
5,16,38,563 58.04
Public 3,41,78,454 38.42
Non Promoter - Non Public 31,48,786 354
Shares underlying DRs ) )
Shares held by Employees Trusts 31,48,786 354
TOTAL 8,89,65,803 100
The shareholding pattern of ODCL (pre Scheme) as on September 30, 2017, is given below:
Name No. of Equity No. of Equity In%
Shares Shares
Promoter & Promoter Group
50,000
OCL India Limited (along with its nominees) ! 100
50,000 100
Public - -
Non Promoter - Non Public ) )
Shares underlying DRs i i
Shares held by Employees Trusts i i
TOTAL - -
The shareholding pattern of DCBL as on September 30, 2017 (pre Scheme), is given below:
Name No. of Equity No. of Equity In %
Shares Shares
Promoter & Promoter Group
Dalmia Bharat Limited 2,34,25,1181 92.62
Adwetha Cement Holdings Limited 1,86,67,818 7.38
25,29,19,005 100

Public

Non Promoter - Non Public
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Shares underlying DRs

Shares held by Employees Trusts

TOTAL 25,29,19,005 100
The shareholding pattern of ODCL (post Scheme), is given below:
Name No. of Equity No. of Equity In%
Shares Shares
Promoter & Promoter Group
Individuals/Hindu undivided Family 75,64,097
Any Other (Bodies Corporate) 9,45,31,834
10,20,95,931 53.17
Public 8,36,26,050 43.55
Non Promoter - Non Public 62,97.572 398
Shares underlying DRs i i
Shares held by Employees Trusts 62.97,572 398
TOTAL 19,20,19,553 100
The shareholding pattern of DCBL (post Scheme), is given below:
Name No. of Equity No. of Equity In%
Shares Shares
Promoter & Promoter Group
Dalmia Bharat Limited 31,40,45,261 100
31,40,45,261 100
Public - -
Non Promoter - Non Public i i
Shares underlying DRs ) )
Shares held by Employees Trusts i )
TOTAL 31,40,45,261 100

Note: The above mentioned shareholding pattern has been prepared assuming (i) Scheme 2 (i.e., Scheme
of arrangement and amalgamation amongst DCB Power Ventures Limited, Adwetha Cement Holdings
Limited, DCBL and Dalmia Power Limited) has become effective and shares of DCBL held by Adwetha
Cement Holdings Limited has been cancelled pursuant to Scheme 2 and (ii) DCBL shall issue 7,97,94,080
(Seven crore ninety seven lakh ninety four thousand and eighty) equity shares of face value of Rs. 10/-

(Rupees Ten only) each to ODCL as a consideration for Slump Exchange pursuant to the Scheme.

Post this Scheme becoming effective, DBL shall be amalgamated with ODCL and shall cease to exist. Thus

shareholding pattern of DBL (post Scheme) has not been provided
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The shareholding pattern of OCL as on September 30, 2017 (pre amalgamation), is given below:

No. of Equity . o
Shares No. of Equity Shares In %
Promoter & Promoter Group
Dalmia Cement (Bharat) Limited 4,24,79,273
20,708
Gautam Dalmia (c/o Sumana Trust) !
Gautam Dalmia (HUF) 1,10,541
4,26,10,522 74.89
Public 1,42,89,698 25.11
Non Promoter - Non Public i i
Shares underlying DRs i i
Shares held by Employees Trusts i i
TOTAL 5,69,00,220 100

The shareholding pattern of DCEL as on September 30, 2017 (pre amalgamation), is given below:

S.NO. Name No. of Shares % of share

Shri Rangam Securities & Holdings Limited

1 13,36,49,400 99.99994
(SRSHL) e
Nidhi Bisaria (holding shares as nominee of

2 SRSHL ) 100 0.00001
Narendra Mantri (holding shares as nominee of

3 SRSHL ) 100 0.00001
Manisha Bansal (holding shares as nominee of

4 SRSHL ) 100 0.00001
K. V. Mohan

5 100 0.00001
(holding shares as nominee of SRSHL )
Bhabagrahi Pradhan

6 (holding shares as nominee of SRSHL ) 100 0.00001
Rajesh Kumar Ghai

7 (holding shares as nominee of SRSHL ) 100 0.00001
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| Total | 133650000 | 100

Shareholding pattern of SRSHL as on September 30, 2017 (pre amalgamation), is given below:

S.NO. Name No. of Shares % of share

1 Dalmia Bharat Cements Holdings Limited 9,08,49,994 % of share
(DBCHL)

2 Nidhi Bisaria 1 99.99994

(holding shares as nominee of DBCHL)

3 Narendra Mantri 1 0.00001
(holding shares as nominee of DBCHL)

4 Manisha Bansal 1 0.00001
(holding shares as nominee of DBCHL)

5 K.V.Mohan 1 0.00001
(holding shares as nominee of DBCHL)

6 Bhabagrahi Pradhan 1 0.00001

(holding shares as nominee of DBCHL)

7 Rajesh Kumar Ghai 1 0.00001
(holding shares as nominee of DBCHL)

Total 9,08,50,000 100

The shareholding pattern of DBCHL as on September 30, 2017 (pre amalgamation), is given below:

S.NO. Name No. of Shares % of share
Dalmia Cement (Bharat) Limited
1 8,31,59,994 99.999994
(DCBL) e
) Nidhi Bisaria 1 0.000001

(holding shares as nominee of DCBL)

Narendra Mantri
3 (holding shares as nominee of DCBL) 1 0.000001

Manisha Bansal
4 (holding shares as nominee of DCBL) 1 0.000001

K.V .Mohan
5 1 0.000001
(holding shares as nominee of DCBL)
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21

22

23

19

20

Bhabagrahi Pradhan

6 (holding shares as nominee of DCBL) ! 0.000001
Rajesh Kumar Ghai

7 1 0.000001
(holding shares as nominee of DCBL)
Total 8,31,60,000 100

Post Scheme 1 becoming effective, OCL, DCEL, SRSHL & DBCHL shall be amalgamated with ODCL and shall
cease to exist. Thus shareholding pattern of these companies (post Scheme 1) has not been provided.

There is no adverse effect of the Scheme on key managerial personnel, directors, promoters, depositors,
creditors, debenture holders, employees, debenture trustee, etc. of ODCL, DBL and DCBL.

The amounts due to the unsecured creditors by the companies directly and indirectly involved in the

Scheme as on June 30, 2017 are as follows:

Companies directly involved in the Scheme Amounts owed to unsecured creditors (in Rs.
Crore)

ODCL Nil

DBL 3.67

DCBL 1230.34

Companies directly involved in the Scheme Amounts owed to unsecured creditors (in Rs.)

oCL 283.04

DCEL 91.76

SRSHL 16.58

DBCHL 779.22

In accordance with the Circular No. CIR/CFD/CMD/16/2015 issued by the Securities and Exchange Board
of India (“SEBI”) on November 30, 2015 read with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the audit committee of the board of directors of DBL had on November 05, 2016
recommended the draft Scheme for approval of the board.

The draft Scheme was approved by the board of directors of DBL at the meeting held on November 05,
2016, after considering the recommendations of the Audit Committee.

The following documents may be inspected by the equity shareholders of the Applicant/ Amalgamating
Company, at the registered office of the Applicant/ Amalgamating Company, up to one day prior to the
date of the meeting between 11.00 a.m. and 1.00 p.m. on all working days (except Saturdays, Sundays
and public holidays):

23.1.  Copy of the order dated 12 December 2017 of the National Company Law Tribunal Bench at
Chennai passed in Original Application No. CA/202/CAA/CB/2017 of 2017 directing, inter alia, the
convening of a meeting of the equity shareholders of the Applicant/ Amalgamating Company;

23.2.  Scheme of arrangement and amalgamation (The draft Scheme has also been uploaded on the
website of DBL i.e. https://www.dalmiabharat.com);

23.3. Confirmation that a copy of the draft scheme has been filed with the Registrar of Companies.
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23.4.

23.5.

23.6.

23.7.

23.8.

23.9.

23.10.

23.11.

23.12.

Memorandum and Articles of Association of the Applicant/ Amalgamating Company, ODCL and
DCBL;

Annual report, including the audited financial statements, of the Applicant/ Amalgamating
Company, ODCL and DCBL for last three financial years ended March 31, 2017, March 31, 2016
and March 31, 2015;

The Statement of unaudited financial results of the Applicant/ Amalgamating Company, DCBL
and ODCL for the quarter ended September 30, 2017;

Valuation Report of M/s. Sharp & Tannan, Chartered Accountants, on share exchange ratio and
consideration (The Valuation Report has also been uploaded on the website of DBL i.e.
https://www.dalmiabharat.com);

Fairness opinion issued by Axis Capital Limited and SPA Capital Advisors Limited, independent
Merchant Bankers (The Fairness opinion has also been uploaded on the website of DBL i.e.
https://www.dalmiabharat.com);and

Copy of observation letters to the Scheme received from the Stock Exchanges, both dated May
05, 2017. (The Observation letters have also been uploaded on the website of DBL i.e.
https://www.dalmiabharat.com);

Copy of Complaint Reports dated January 06, 2017 filed with the National Stock Exchange of
India Limited and dated January 16, 2017 filed with the BSE Limited by DBL. (The Complaint
Reports have also been uploaded on the website of DBL i.e. https://www.dalmiabharat.com)
Copy of Complaint Report dated January 16, 2017 filed with the BSE Limited by OCL

Report adopted by the Board of Directors of Dalmia Bharat Limited, DCBL & ODCL pursuant to
the provisions of Section 230(2)(c) of the Companies Act, 2013.

Certificate issued by the statutory auditors of DBL, M/s S. S. Kothari Mehta & Co dated 5
November 2016, confirming that the accounting treatment mentioned in the scheme is in
conformity with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued there under and all the applicable accounting standards prescribed under
Section 133 of the Companies Act, 2013.

This statement may be treated as an explanatory statement under Sections 102, 230 and 232 of the Companies
Act, 2013, and rule 6 and 7 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016) and
other applicable provisions.

The equity shareholders of the Applicant/ Amalgamating Company to whom this notice is sent may vote in the
meeting either in person or by proxies or through postal ballot or e-voting. After the Scheme is approved, by the
shareholders of the Applicant Company, it will be subject to the approval/sanction by NCLT, Chennai.

A copy of the Scheme, explanatory statement and form of proxy may be obtained from the registered office of the
Applicant/ Amalgamating Company and/or at the office of its Advocates, Mr. Harishankar Mani, No 115 Luz Church
road, Mylapore, Chennai 600004.

Dated this 22™ day of December, 2017

Registered office:

N Gopalaswamy
Chairman appointed for the meeting

Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu, India
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SCHEME OF ARRANGEMENT AND AMALGAMATION
(UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 103 OF THE COMPANIES ACT, 1956
AND SECTION 52 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 1956 AND THE COMPANIESACT,2013)
AMONGST

ODISHA CEMENT LIMITED
AND

DALMIA BHARAT LIMITED
AND

DALMIA CEMENT (BHARAT) LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES AND DETAILS OF PENDING SCHEMES OF ARRANGEMENT

AND AMALGAMATION INVOLVING SUCH COMPANIES

Odisha Cement Limited (CIN: U14200TN2013PLC112346) is a public company limited by
shares, incorporated on 12" July, 2013 under the provisions of the Companies Act, 1956
(“1956 Act”) and is having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-
621651, Dist. Tiruchirappalli, Tamil Nadu (“ODCL” or “Amalgamated Company” or

“Transferor Company”).

Post Scheme 1 (asdefined hereinafter) becoming effective, “ODCL” shall be renamed as “OCL

India Limited”.

ODCL is authorised to carry on, inter alia, the business of manufacturing and selling cement

and refractories and generating power.

The equity shares of ODCL shall be listed and/or admitted to trading on the National Stock
Exchange of India Limited (“NSE”) and on the BSE Limited (“BSE”)in terms of Scheme 1(as

defined hereinafter).

Dalmia Bharat Limited (CIN: L40109TN2006PLC058818) is a public company limited by
shares, incorporated on 10™February, 2006 under the provisions of the 1956 Act, and is
having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651, Dist.

Tiruchirappalli, Tamil Nadu (“DBL” or “Amalgamating Company”).
The equity shares of DBL are listed on NSE andBSE.

DBL is engaged in the business of, inter alia, providing management services.
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Dalmia Cement (Bharat) Limited (CIN : U65191TN1996PLC035963) is a public company
limited by shares, incorporated on 4™ July, 1996 under the provisions of the 1956 Act, and is
having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram - 621651, Dist.
Tiruchirappalli, Tamil Nadu (“DCBL” or “Transferee Company”).

DCBL is engaged in the business of manufacturing and selling of cement, generating power,
maintaining and operating rail systems and solid waste management system which provide
services to the cement business.

In terms of a separate Scheme of Arrangement and Amalgamation amongst OCL India
Limited (“OCL”, as more particularly defined herein), Dalmia Cement East Limited (“DCEL”, as
more particularly defined herein), Shri Rangam Securities & Holdings Limited (“SRSHL”, as
more particularly defined herein), Dalmia Bharat Cements Holdings Limited (“DBCHL”, as
more particularly defined herein), ODCL and their respective shareholders and creditors
under the provisions of Sections 391 to 394 and other applicable provisions of the 1956 Act
and the Companies Act 2013 (“2013 Act”) (referred hereinafter as “Scheme 1”), the
following transactions are envisaged: (i)transfer and vesting of Power Undertakingsof OCL
(as defined in Scheme 1), Rail Undertaking of OCL (as defined in Scheme 1) and Solid Waste
Management System Undertaking of OCL(as defined in Scheme 1) to ODCL by way ofSlump
Sale, with effect from Effective Date 3 for Scheme 1 (as defined hereinafter); (ii) transfer and
vesting of Rail Undertaking of DCEL (as defined in Scheme 1) and Solid Waste Management
System Undertaking of DCEL (as defined in Scheme 1)to ODCL by way of Slump Sale, with
effect from Effective Date 1 for Scheme 1 (as defined hereinafter); (iii) amalgamation ofOCL
(post Slump Sale of Power Undertakings, Rail Undertaking and Solid Waste Management
System Undertaking of OCL) with ODCL, with effect from Effective Date 3 for Scheme 1; and
(iv) amalgamation of DCEL (post Slump Sale of Rail Undertaking,and Solid Waste
Management System Undertaking of DCEL), SRSHL and DBCHL with ODCL, with effect from
Effective Date 2 for Scheme 1 (as defined hereinafter). Requisite applications/petitions have
been filed by the concerned companies with their respective jurisdictional High Courts under
Section 391 to 394 of the 1956 Act for approval of Scheme 1 and are presently pending
consideration of the respective High Courts.

In terms of another Scheme of Arrangement and Amalgamation amongst DCB Power
Ventures Limited (“DCB Power”, as more particularly defined herein), Adwetha Cement
Holdings Limited (“ACHL”, as more particularly defined herein), DCBL, Dalmia Power Limited
(“DPL”, as more particularly defined herein) and their respective shareholders and creditors
under the provisions of Sections 391 to 394 read with sections 100 to 103 and other
applicable provisions of the 1956 Actand the 2013 Act (referred hereinafter as “Scheme 2”),
the following transactions are envisaged : (i) transfer and vesting of Power Undertakings (as
defined in Scheme 2)of DCB Power by way of Slump Sale to DCBL, with effect from Effective
Date 1 for Scheme 2 (defined hereinafter); (ii) reduction of the entire issued, subscribed and
paid-up share capital of DCB Power held by DCBL, with effect from Effective Date 1 for
Scheme 2; (iii) amalgamation of ACHL with DCBL, from Effective Date 1 for Scheme 2 ; and
(iv) amalgamation of DCB Power (post Slump Sale of Power Undertakings and reduction of
issued, subscribed and paid-up share capital held by DCBL) with DPL, with effect from
Effective Date 2 for Scheme 2 (defined hereinafter).Requisite applications/petitions have
been filed by the concerned companies with the jurisdictional High Court under Section 391
to 394 read with sections 100 to 103 and other applicable provisions of the 1956 Act, for
approval of Scheme 2 and are presently pending consideration of the High Court.
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RATIONALE FOR THE SCHEME

ODCL, DBL and DCBL belong to the Dalmia Bharat group (“DB Group Companies”).
ThisScheme of ‘Arrangement and Amalgamation’ (as defined hereinafter),is intended to
restructure these companiesand consolidate their business in a manner which is expected to
enable better realisation of potential of their businesses,yield beneficial results and
enhanced value creation for the said companies, their respective shareholdersand
stakeholders. The rationale for the Scheme is set out below:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

The Arrangement and Amalgamation will result in financial resources of ODCL, DBL and
DCBL being efficiently pooled, leading to centralised and more efficient management of
funds, greater economies of scale and a bigger and stronger resource base for future
growth, which are presently divided and are getting dissipated amongst different DB
Group Companies.

The Arrangement and Amalgamation will result in simplification of the corporate
structure of the DB Group Companieswith one listed company controlling all the
cement companies in the group.

The Arrangement and Amalgamation will result in consolidation of businesses and
operations of the DB Group Companies, located in different parts of the
country,thereby enabling the group to derive benefits of geographical diversification.

The Arrangement and Amalgamation will provide synergistic integration of the business
operations ofDB Group Companiesthus enabling better operational management with
greater focus.

Synergies arising out of consolidation of alike and supporting businesses through the
Arrangement and Amalgamation will lead to (a) alignment of interest of all
stakeholders; (b) improved earnings and cash flow of DCBL as the Transferee
Companyand (c) improved alighment of debt repayments with cash flow.

DCBL as the Transferee Company will have better leveraging capability due to its
enlarged net worth base and increased business capability to offera wider portfolio of
products and services to its customers by virtue ofits diversified businesses,enlarged
resource base and deeper client relationships, thus improving its ability to effectively
exploit thegrowing market potential and enhanced business prospects for the group.

(vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction

invarious statutory and regulatory compliances and related costs, which presently have
to be duplicated in different entities, reduction in operational and administrative
expenses and overheads,bettercost and operational efficiencies and it willalso result in
coordinated optimum utilization of resources.

(viii) The Arrangement and Amalgamation will result not only in consolidating and

improvingthe internal systems, procedures and controls but will also bring greater
management and operational efficiency due to integration of various similar
functionspresently being carried out in each individual entity within the DBGroup
Companies such as information technology, human resources, finance, legal and
general management, and this will lead to the organization becoming more efficient
and capable of responding swiftly to volatile and rapidly changing market scenarios.
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(ix) The Arrangement and Amalgamation will streamline the decision making process, help
in better utilization of human resources and will also provide better career
opportunities to employees.

Thus, the Scheme, as envisaged, involving Arrangement and Amalgamationwould enable
seamless access to strong business relationships, closer and better focused attention being
given to the businesses which would get integrated, aligned and streamlined, leading to
achievement of their full business and growth potential.

B. The respectiveBoard of Directors (as defined hereinafter) of ODCL, DBL and DCBLafter
detailed deliberation and consideration, have propounded this Scheme of Arrangement and
Amalgamation,incorporating therein the proposed(i) reduction and reorganization of
authorized, issued, subscribed and paid-up share capital of ODCL, (ii) Amalgamationof
Amalgamating Company with Amalgamated Companyand reduction of issued, subscribed
and paid-up share capital of ODCL and the corresponding reduction of the securities
premium account of DCBL and (iii) Slump Exchange of Transferred Undertaking (as defined
hereinafter) of Transferor Company (post Amalgamation of Amalgamating Company) to and
vesting thereof in Transferee Company,as an integral and indivisible part of thiscomposite
Scheme.

C. The Arrangement and Amalgamation pursuant to this Scheme,depending on relevant
circumstances,shall take effect in the sequence as provided herein after.

GENERAL
This composite Scheme is divided into the following parts:
(i) Part |, containsdefinitions andinterpretationsused in this Scheme;
(ii) Part Il, contains particulars ofshare capital of ODCL, DBL and DCBL;

(iii) Part Ill, contains provisions relating to reduction and reorganization of
authorizedissued, subscribed and paid-up share capital of ODCL;

(iv) Part IV, contains provisions relating toAmalgamation of Amalgamating Company
with Amalgamated Company and reduction of entire issued, subscribed and paid-up
share capital of ODCL held by DCBL and correspondingreduction ofthe securities
premium account of DCBL;

(v) Part V, contains provisions relating totransfer and vesting of Transferred
Undertaking (as defined hereinafter) of Transferor Company (post Amalgamation of
Amalgamating Company with the Amalgamated Company), to Transferee Company

by way of Slump Exchange;

(vi) Part VI,contains the general terms and conditions applicable to this Scheme.
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PART I- DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

In the Scheme, unless repugnant to the meaning or context thereof, the following terms and
expressions shall have the meaning given against them:

“1956 Act” means the Companies Act, 1956, including the rules and regulations made
thereunder, and any alterations, modifications, amendments made thereto and/or any re-
enactment thereof and reference to sections/provisions of the 1956 Act shall be deemed to
include reference to corresponding sections/relevant provisions of the 2013 Act, as
applicable and for the time being in force;

“2013 Act” means the Companies Act, 2013, including the rules and regulations made
thereunder, and any alterations, modifications, amendments made thereto and/or any re-
enactment thereof, as applicable and for the time being in force;

“ACHL” means Adwetha Cement Holdings Limited(CIN : U74900TN2016PLC103518), a public
company limited by shares, incorporated on 5" January, 2016 under the provisions of the
2013 Act and having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-
621651, Dist. Tiruchirappalli, Tamil Nadu. The entire paid-up equity share capital of ACHL is
held by DBL along with its nominees;

“Amalgamation” meansthe amalgamation ofAmalgamating Company with Amalgamated
Company in terms of Part IV of the Schemebeing in terms of section 391 to 394 of the 1956
Act and section 2(1B) of the Income Tax Act, 1961 and to be implementedin terms of Part
IVof the Scheme;

“Amalgamating Undertaking”, shall mean and include all the business, properties,
investments and liabilities of whatsoever nature and kind and wheresoever situated, of
Amalgamating Company, on a going concern basis, together with all its assets, liabilities and
employees and which, without being limited to, shall include the following:

(a) All movable and immovable properties (including the properties as more specifically
described in Schedule | to the Scheme),including plant and machinery, equipments,
furniture, fixtures, vehicles, stocks and inventory, packing material, all rights, title,
interest and claims in leasehold properties, whether real, personal or mixed,
corporeal or incorporeal, in possession or otherwise, tangible or intangible, present
or future, actual or contingent of whatsoever nature, powers, authorities,
allotments, approvals, consents, letters of intent, registrations, identified for use in
relation to Amalgamating Undertaking including but not limited to all land (including
freehold, leasehold, leave and licensed land), buildings, any tenancies in relation to
land and buildings, parking rights, title, rights, interests and benefits and documents
of title, and easements in relation thereto and all plant and machineries constructed
on or embedded or attached to any such land and all other rights including rights
arising under contracts in connection with such immovable properties, equipments,
fixed assets, capital work in progress, furniture, fixtures, office equipment,
appliances, accessories, vehicles, advances and deposits with any relevant
Governmental Authority (defined hereinafter) or others, loans, outstanding loans
and advances recoverable in cash or in kind (including accrued interest), receivables,
all types of stocks including work-in-process, cash, balances with banks, cheques,
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(b)

(c)

(d)

(e)

(f)

bills of exchange and other negotiable instruments, benefits of any bank guarantees,
performance guarantees, corporate guarantees, letters of credit, financial assets and
instruments, investments and other funds along with accrued interest thereon and
benefits attached thereto, pertaining to Amalgamating Undertaking.

All debts, liabilities, loans, guarantees, forward contract liability, assurances,
commitments, duties and obligations of any nature or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising, (including, without limitation, whether arising out of
any contract or tort based on negligence or strict liability), pertaining to
Amalgamating Undertaking;

All contracts, agreements, leases, linkages, memoranda of understanding,
memoranda of agreements, memoranda of agreed points, letters of agreed points,
agreed term sheets, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders, job orders or
other instruments of whatsoever nature, to which Amalgamating Company is a
party, exclusively relating to Amalgamating Undertaking or otherwise identified to
be for the benefit of the same;

All intellectual property rights including registrations, brand, trademarks, trade
names, service marks, copyrights, patents, designs, domain names and applications
relating thereto, goodwill, technical knowhow, trade secrets, exclusively used by or
held for use by Amalgamating Company in relation to Amalgamating Undertaking,
whether or not registered, owned or licensed, including any form of intellectual
property which is in progress;

All permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, claims, registrations, allotments, concessions, exemptions, liberties,
advantages, no-objection certificates, certifications, easements, tenancies including
tenancy rights in relation to offices and residential properties, permissions, if any,
privileges and similar rights, and any waivers of the foregoing, issued by any
legislative, executive or judicial unit of any relevant Governmental Authority
including but not limited to the relevant licenses, electricity, water supply and
environment related approvals and connections, telephone, broadband, wireless
and other communication systems and equipments related approvals and
connections including for data/image/graphics storage, reproduction, transmission
and transfers, and all other rights, permits, consents, no-objections and approvals,
pending applications for consents, renewals or extension that exclusively relates to,
issued or held for use by Amalgamating Company pertaining to Amalgamating
Undertaking;

all benefits, entitlements, exemptions, payment deferrals, incentives and
concessions under incentive schemes and policies including duties, cess, levies
refunds, interest credits and claims under customs, excise, service tax, VAT, sales tax
and entry tax and income tax laws, subsidy receivables from Government, grants
from any relevant Governmental Authority, all other direct tax benefit/ exemptions/
deductions, sales tax deferrals, to the extent statutorily available/ allocable/
referable or related to Amalgamating Company pertaining to Amalgamating
Undertaking, along with associated obligations;
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(g) all employees of Amalgamating Company as on the Effective Date, whether
permanent or temporary, including employees/personnel engaged on contract basis
and contract labourers, apprentices, interns/ trainees, both on-shore and offshore,
as are primarily engaged in or in relation to Amalgamating Undertaking, at its
respective offices, branches and any other employees/personnel and contract
labourers, apprentices, interns/trainees hired by Amalgamating Company after the
date hereof who are primarily engaged in or in relation to Amalgamating
Undertaking and contributions, if any, made towards any provident fund, employees
state insurance, gratuity fund, staff welfare scheme or any other special schemes,
funds or benefits, existing for the benefit of such employees of Amalgamating
Company, together with such of the investments made by these funds, which are
referable to such employees of Amalgamating Company;

(h) all legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature (including those before any Governmental Authority) initiated by
or against Amalgamating Company or proceedings or investigations to which
Amalgamating Company is party to, that pertain to Amalgamating Undertaking,
whether pending/ongoing as on the Appointed Date or which may be instituted any
time in the future; and

(i) All books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, pertaining to Amalgamating Undertaking.

“Applicable Law”shall mean any statute, notification, bye laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any relevant Governmental Authority including
any statutory modification or re-enactment thereof for the time being in force;

“Appointed Date” means January 1, 2015 or such other date as the High Court may
decide/approve, being the date with effect from which Amalgamation of Amalgamating
Company with Amalgamated Company in terms of Part IV of the Scheme and Slump
Exchange of Transferred Undertaking of Transferor Company (post Amalgamation) to
Transferee Company in terms of Part V of the Scheme shall become operativeand/or be
deemed to have become operative;

“Arrangement and Amalgamation” collectively means (i) reduction and reorganization of
authorized, issued, subscribed and paid-up share capital of ODCL in terms of Part Il of the
Scheme, (ii) (a) Amalgamation of Amalgamating Company with Amalgamated Companyand
(b) reduction of entire issued, subscribed and paid-up share capital of ODCL held by DCBL
and consequent reduction of the securities premium account of DCBL,in terms of Part IV of
the Scheme and (iii) Slump Exchange of Transferred Undertaking of Transferor
Company(post Amalgamation of Amalgamating Company) to and vesting thereof
inTransferee Company in terms of Part V of the Scheme;

“Board of Directors” or “Board” in relation to ODCL, DBL and DCBL , as the case may be,
meansthe board of directors of such company, and shall include a committee duly
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constituted andauthorised for the purposes of various matters pertaining to the
Arrangement and Amalgamation, the Scheme and/orany other related, connected or
incidentalmatters;

“CourtSanction Order” means the order of the High Court sanctioning this Scheme under
Sections 391 to 394 read with Sections 100 to 103 of the 1956 Act and Section 52 of the
2013 Act and other applicable provisions of the 1956 Act and 2013 Act, including any
alteration, modification, amendment made thereto and supplementary orders/directions in
relation thereto;

“DBCHL"means Dalmia Bharat Cements Holdings Limited (CIN: U26911TN2014PLC095681), a
public company limited by shares, incorporated on 25" March, 2014 under the provisions of
the 1956Act and having its registered office at DalmiapuramlLalgudi Taluk, Dalmiapuram-
621651,Dist. Tiruchirappalli, Tamil Nadu;

“DBL"or “Amalgamating Company” means Dalmia Bharat Limited(CIN:
L40109TN2006PLC058818), a public company limited by shares, incorporated on
10"February, 2006 under the provisions of the 1956 Act and having its registered office at
Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirappalli, Tamil Nadu.

For all practical purposes, in relation to the Amalgamation of DBL with ODCL pursuant to Part
IV of the Scheme, DBL shall be referred to as “Amalgamating Company”.

“DCB Power” means DCB Power Ventures Limited (CIN : U40109TN2006PLC058819), a public
company limited by shares, incorporated on 10™February, 2006 under the provisions of the
1956 Act and having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-
621651, Dist. Tiruchirappalli, Tamil Nadu;

“DCBL” or “Transferee Company” means Dalmia Cement (Bharat) Limited(CIN
U65191TN1996PLC0O35963), a public company limited by shares, incorporated on 4™ July,
1996 under the provisions of the 1956 Act and having its registered office at Dalmiapuram
Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirappalli, Tamil Nadu.

In relation to Slump Exchange of Transferred Undertaking of ODCL into DCBL pursuant to Part
V of the Scheme, DCBL shall be referred to as “Transferee Company”

“DBL ESOPScheme 2011” means the employee stock option scheme 2011 issued by DBL
pursuant to which shares in DBL are issued to the Eligible Employees upon exercise of the
options;

“DCEL” means Dalmia Cement East Limited (CIN : U45209TN2008PLC110322), a public
company limited by shares, incorporated on 13" March,2008 under the provisions of the
1956 Act and having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-
621651, Dist. Tiruchirappalli, Tamil Nadu;

“DPL” means Dalmia Power Limited (CIN: U40109TN2005PLC057326), a public company
limited by shares, incorporated on 30™ August, 2005 under the provisions of the 1956
Actand having its registered office at Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651, Dist.
Tiruchirappalli, Tamil Nadu;

“Effective Date” shall meanthe last of the dates on which all the conditions and matters
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referred to in clause 550f this Scheme have been fulfilled. References in this Scheme
to“Scheme becoming effective” or “coming into effect of this Scheme” or “effectiveness of
this Scheme” shall mean the Effective Date;

“Effective Date 1 for Scheme 1” means the last of the dates on which
certified/authenticated copy of the order of the High Court sanctioning Scheme 1 is filed
with the Registrar of Companies by DCEL and ODCL for transfer and vesting of Rail
Undertaking of DCEL and Solid Waste Management System Undertaking of DCEL to ODCL by
way of Slump Sale;

“Effective Date 2 for Scheme 1” means the 15" day (or such other date as may be agreed
upon by the Board of Directors of DCEL, SRSHL, DBCHL and ODCL) following the last of the
dates on which certified/authenticated copy of the order of the High Court sanctioning
Scheme 1 is filed with the Registrar of Companies byDCEL, SRSHL, DBCHL and ODCL for
amalgamation of DCEL (post Slump Sale of Rail Undertaking of DCEL and Solid Waste
Management System Undertaking of DCEL), SRSHL and DBCHL with ODCL;

“Effective Date 3 for Scheme 1” means the latter of (i) the last of the dates on which
certified/authenticated copy of the order of the High Court sanctioning Scheme 1 is filed
with the Registrar of Companies by OCL and ODCL or (ii) date of receipt of approval of the
State Government/other regulatory body for transfer of captive mining lease from OCL to
ODCL in accordance with the MMDR Amendment Act, 2016 and Mineral Concession Rules,
1960 or any other applicable regulations such that the same has no financial or other
material adverse impact on ODCL for (a) transfer and vesting of Power Undertakings of OCL,
Rail Undertaking of OCL, Solid Waste Management System Undertaking of OCL to ODCL by
way of Slump Sale and (b) amalgamation of OCL (post Slump Sale of Power Undertakings of
OCL, Rail Undertaking of OCL and Solid Waste Management System Undertaking of OCL)
with ODCL;

“Effective Date 1 for Scheme 2” shall mean the last of the dates on which the
certified/authenticated copy of the order of the High Court, sanctioning Scheme 2 is filed
with the Registrar of Companies by DCB Power, ACHL, DCBL and DPL for (a) transfer and
vesting of Power Undertakings of DCB Power by way of a Slump Sale to DCBL, (b) reduction
of issued, subscribed and paid-up share capital of DCB Power held by DCBL and (c)
amalgamation of ACHL with DCBL;

“Effective Date 2 for Scheme 2” shall mean the 15" day (or such other date as may be
agreed upon by the Board of Directors of DCB Power and DPL) following the last of the date
on which the certified/authenticated copy of the order of the High Court sanctioning
Scheme 2 is filed with the Registrar of Companies by DCB Power and DPL for amalgamation
of DCB Power (post Slump Sale of Power Undertakings and reduction of the entire issued,
subscribed and paid-up share capital of DCB Power held by DCBL) with DPL;

“Eligible Employees” means allthe employees of DBL and its subsidiaries, holding stock
options under DBL ESOP Scheme 2011 as on the Effective Date;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre-emptive right, easement, limitation, attachment, restraint or any other encumbrance of

any kind or nature whatsoever, and the term “Encumbered” shall be construed accordingly;

“Goodwill having underlying Intangible Assets” means such portion of goodwill, recorded in
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terms of Part IV of the Scheme upon Amalgamation, which either represents or is identified
with or is allocable to assets representing intangible assetsof the Amalgamating Company
but not recorded as yet in the books of Amalgamating Company.

“Governmental Authority” means any applicable central, state or local Government or semi-
Government, legislative body, executive, regulatory or administrative authority, local
authority, agency or commission or any court, tribunal, board, department, commission,
entity, agency, bureau, instrumentality, official, judicial or arbitral body, statutory body or
stock exchange, including but not limited to the Reserve Bank of India (“RBI”)and the
Securities and Exchange Board of India (“SEBI”)or any other organization to the extent that
the rules, regulations and standards, requirements, procedures or orders of such authority,
body or other organization have the force of law;

“High Court” means the High Court having jurisdiction in relation to ODCL, DBL and DCBL
and shall include the National Company Law Tribunal, or such other forum or authority as
may be vested with any of the powers of a High Court under the 1956 Act or the 2013 Act, as
applicable;

“Income Tax Act” means the Income Tax Act, 1961, including the rules made thereunder,
and any amendments, alterations, modifications made thereto or any re-enactments thereof
for the time being in force;

“National Company Law Tribunal” shall mean the tribunal constitutedby the Central
Government under section 408 of the 2013 Act;

“OCL” means OCL India Limited (CIN: L269420R1949PLC000185), a public company limited
by shares, incorporated on 11" Oct,1949 under the provisions of the Companies Act, 1913
and presently having its registered office at Rajgangpur-770017, Dist. Sundargarh, Odisha.
OCL is in the process of shifting its registered office from the state of Odisha to the state of
Tamil Nadu. Pursuant to and with effect from the date of certificate of registration to be
issued by Registrar of Companies, Ministry of Corporate Affairs, Chennai, registering the
Order of Regional Director, the registered office of OCL shall stand shifted from the state of
Odisha to the state of Tamil Nadu.

“ODCL”or “Amalgamated Company” or “Transferor Company” means Odisha Cement
Limited (CIN: U14200TN2013PLC112346),a public company limited by shares, incorporated
on 12™ July, 2013 under the provisions of 1956 Act and having its registered office at
Dalmiapuram Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirappalli, Tamil Nadu;

For all practical purposes, (i) in relation to the Amalgamation of DBL with ODCL pursuant to
Part IV of the Scheme, ODCL shall be referred to as “Amalgamated Company” and (ii) in
relation to the Slump Exchange of Transferred Undertaking of ODCL into DCBL pursuant to
Part V of the Scheme, ODCL shall be referred to as “Transferor Company”

“Registrar of Companies” means the jurisdictional Registrar of Companies;
“Residual Goodwill” means the total goodwill as recorded by ODCL in terms of Part IV of the

Scheme upon Amalgamation as reduced by the amount of Goodwill having underlying
Intangible Assets;

” o« ”

“Scheme”, “the Scheme”,“this Scheme” means this composite scheme of Arrangement and
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Amalgamation, pursuant to sections 391 to 394, read with sections 100 to 103 of the 1956
Act and section 52 of the 2013 Act, and all other applicable provisions of the 1956 Act and
2013 Act (along with schedules attached hereto) in its present form, submitted to the High
Court or any other relevant Governmental Authority, as may be relevant, with any
modification(s) thereto as the High Court may require, direct or approve;

“Scheme 1” shall have the meaning assigned to it in paragraph D of “Description of
Companies” hereof;

“Scheme 2” shall have the meaning assigned to it in paragraph E of “Description of
Companies” hereof;

“Slump Exchange” means the transfer and vesting of Transferred Undertaking(as defined
hereinafter) of Transferor Company to Transferee Company on a going concern and "as-is-
where-is" basis for a lump sum consideration, to be exchanged by way of issuance of equity
shares of Transferee Company, without values being assigned to the individual assets and
liabilities, and to be implemented in terms of Part V of the Scheme.

“SRSHL”means Shri Rangam Securities & Holdings Limited (CIN:
U26950TN2014PLC095685),a public company limited by shares, incorporated on 25%
March,2014 under the provisions of the 1956 Act and having its registered office
atDalmiapuramLalgudi Taluk, Dalmiapuram - 621651, Dist. Tiruchirappalli,Tamil Nadu.

“Transferred Undertaking” shall mean the undertaking of Transferor Company (post
Amalgamation of Amalgamating Company) together with its business and operations
pertaining to its cement and refractory operations and power, rail and solid waste
management systems and comprising of, inter alia, all the assets (including goodwill,&other
intangible assets recorded by Transferor Company upon Scheme 1 becoming effective along
with Goodwill having underlying Intangible Assets),liabilities and employees, which relate
thereto, or are necessary thereforeas on the Appointed Date on a going concern
basis,including but not limited to the following:

(a) All movable and immovable properties(including the properties as more specifically
described in Schedule Il to the Scheme), including plant and machinery, equipments,
furniture, fixtures, vehicles, stocks and inventory, packing material, all rights, title,
interest and claims in leasehold properties, including the mining leases and the
prospecting licences (including in each case, any applications made thereof) and
other properties, whether real, personal or mixed,corporeal or incorporeal, in
possession or otherwise, tangible or intangible, present or future, actual or
contingent of whatsoever nature, powers, authorities, allotments, approvals,
consents, letters of intent, registrations, identified for use in relation to Transferred
Undertakingincluding but not limited to all land (including freehold, leasehold, leave
and licensed land), buildings, any tenancies in relation to land and buildings, parking
rights, title, rights, interests and benefits and documents of title, and easements in
relation thereto and all plant and machineries constructed on or embedded or
attached to any such land and all other rights including rights arising under contracts
in connection with such immovable properties, equipments, fixed assets, capital
work in progress, furniture, fixtures, office equipment, appliances, accessories,
vehicles, advances and deposits with any relevant Governmental Authority or others,
loans, outstanding loans and advances recoverable in cash or in kind (including
accrued interest), receivables, all types of stocks including work-in-process, cash,
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(b)

(d)

(e)

(f)

balances with banks, cheques, bills of exchange and other negotiable instruments,
benefits of any bank guarantees, performance guarantees, corporate guarantees,
letters of credit, financial assets and instruments, investments and other funds along
with accrued interest thereon and benefits attached thereto, pertaining to
Transferred Undertaking.

All debts, liabilities, loans, guarantees, forward contract liability, assurances,
commitments, duties and obligations of any nature or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising, (including, without limitation, whether arising out of
any contract or tort based on negligence or strict liability), pertaining to Transferred
Undertaking;

All contracts, agreements, leases, linkages, memoranda of understanding,
memoranda of agreements, memoranda of agreed points, letters of agreed points,
agreed term sheets, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders, job orders or
other instruments of whatsoever nature, to which Transferor Company is a party,
exclusively relating to Transferred Undertaking or otherwise identified to be for the
benefit of the same;

All intellectual property rights including registrations, brand, trademarks, trade
names, service marks, copyrights, patents, designs, domain names and applications
relating thereto, goodwill, technical knowhow, trade secrets, exclusively used by or
held for use by Transferor Companyin relation to Transferred Undertaking, whether
or not registered, owned or licensed, including any form of intellectual property
which is in progress;

All permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, claims, registrations, allotments, concessions, exemptions, liberties,
advantages, no-objection certificates, certifications, easements, tenancies including
tenancy rights in relation to offices and residential properties, permissions, if any,
privileges and similar rights, and any waivers of the foregoing, issued by any
legislative, executive or judicial unit of any relevant Governmental Authority
including but not limited to the relevant licenses, electricity, water supply and
environment related approvals and connections, telephone, broadband, wireless
and other communication systems and equipments related approvals and
connections including for data/image/graphics storage, reproduction, transmission
and transfers, and all other rights, permits, consents, no-objections and approvals,
pending applications for consents, renewals or extension that exclusively relates to,
issued or held for use by Transferor Company pertaining to Transferred Undertaking;

all benefits, entitlements, exemptions , payment deferrals, incentives and
concessions under incentive schemes and policies including duties, cess, levies
refunds, interest credits and claims under customs, excise, service tax, VAT, sales tax
and entry tax and income tax laws, subsidy receivables from Government, grants
from any relevant Governmental Authority, all other direct tax benefit/ exemptions/
deductions, sales tax deferrals, to the extent statutorily available/allocable/
referable or related to Transferor Company pertaining to Transferred Undertaking,
along with associated obligations;
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1.2

1.3

(g)

(h)

all employees of Transferor Company as on the Effective Date, whether permanent
or temporary, including employees/personnel engaged on contract basis and
contract labourers, apprentices, interns/ trainees, both on-shore and offshore, as are
primarily engaged in or in relation to Transferred Undertaking, at its respective
offices, branchesand any other employees/personnel and contract labourers,
apprentices, interns/trainees hired by Transferor Company after the date hereof
who are primarily engaged in or in relation to Transferred Undertaking and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees of Transferor Company, together with
such of the investments made by these funds, which are referable to such
employees of Transferor Company;

all legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature (including those before any Governmental Authority) initiated by
or against Transferor Company or proceedings or investigations to which Transferor
Company is party to, that pertain to Transferred Undertaking, whether
pending/ongoing as on the Appointed Dateor which may be instituted any time in
the future; and

All books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, pertaining to Transferred Undertaking.

Allterms and words used in this Scheme shall, unless repugnant or contrary to the subject or
context or meaning thereof, have the same meaning ascribed to them under the 1956 Act or
the 2013 Act, as applicable, the Income Tax Act, 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 for the time being in force.

In this Scheme, unlessthe context otherwise requires:

(a)

(b)

(c)

(d)

(e)
()

words denoting singular shall include plural and vice versa;

headings and bold typeface are only for convenience and shall be ignored for
thepurposes of interpretation;

references to the word “include” or “including” shall be construed withoutlimitation;
a reference to an article, clause, section, paragraph or schedule is, unless indicated
to the contrary, a reference to an article, clause, section, paragraph or schedule
ofthis Scheme;

unless otherwise defined, the reference to the word “days” shall mean calendardays;
references to dates and times shall be construed to be references to Indian datesand

times;
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(g)

(h)

(i)

(k)

(1)

reference to a document includes an amendment or supplement to, or
replacementor novation of, that document; and

references to a person include any individual, firm, body corporate (whether
incorporated or not), Government, state or agency of a state or any joint
venture,association, partnership, works councillor employee representatives body
(whetheror not having separate legal personality).

references to any of the terms taxes, duty, levy, cess in the Scheme shall
beconstrued as reference to all of them whether jointly or severally.

word(s) and expression(s)elsewhere defined in the Scheme will have the
meaning(s)respectively ascribed to them.

capitalized terms used herein in context of Schemes 1 and 2 but not defined in the
Scheme shall have the same meanings as assigned to them in Scheme 1 and Scheme
2, respectively

any reference to any statute or statutory provision shall include:

(i) all subordinate legislations made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated from time
to time) and any retrospective amendment; and

(ii) such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filing of this Scheme) to the extent
such amendment, modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this Scheme and (to
the extent liability there under may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from
time to time) which the provision referred to has directly or indirectly
replaced.
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2.1.

2.2.

PART Il -SHARE CAPITAL
SHARE CAPITAL
oDcL

The share capital of the ODCLas on 31*October, 2016 is as under:

Authorised Share Capital Amount (Rs.)
1,00,000 Equity Shares of Rs. 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.)
50,000 Equity Shares of Rs. 10/- each 5,00,000
Total 5,00,000

After the date stated above there has been no change in authorised, issued, subscribed and
paid up share capital of ODCL.

In terms of Scheme 1, on its taking effect, the authorised share capital of ODCL shall stand
increased to Rs. 3,50,10,00,000/- (Rupees Three Hundred Fifty Crores and Ten Lacs only)
comprisingof 28,51,00,000 (Twenty Eight Crores and Fifty One Lacs) Equity Shares of face
value of Rs. 10/- (Rupees Ten only) each, 7,00,00,000 (Seven Crores) Equity Shares of face
value of Rs. 2/- (Rupees Two only) each, 1,00,000 (One Lakh) Preference Shares of face value
of Rs. 100/- (Rupees Hundred only) each and 5,00,00,000 (Five Crore) Preference Shares of
face value of Rs. 10/-(Rupees Ten only) each.

Upon issuance of shares pursuant to Scheme 1 and cancellation of shares of ODCL held by
OCL pursuant to Scheme 1, the issued share capital of ODCL shall also stand increased to (a)
Rs. 56,90,02,200 (Rupees Fifty Six Crores Ninety Lacs Two Thousand and Two Hundred only)
comprisingof5,69,00,220(Five Crores Sixty Nine Lacs Two Hundred and Twenty) equity
shares of face value of Rs. 10/- (Rupees Ten only) each and (b) Rs. 34,30,00,000 (Rupees
Thirty Four Crores and Thirty Lacs only) comprising 0f3,43,00,000 (Three Crores and Forty
three Lacs) 0.1% Optionally Convertible Redeemable Preference Shares (“OCRPS”) of face
value of Rs. 10/- (Rupees Ten only) each.

DBL

The share capital ofDBLas on 31%October, 2016 is as under:

Authorised Share Capital Amount (Rs.)
10,00,00,000 Equity Shares of Rs. 2/- each 20,00,00,000
Total 20,00,00,000
Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.)
8,89,05,803 Equity Shares of Rs.2/- each 17,78,11,606
Total 17,78,11,606

The above issued, subscribed and fully paid up share capital includes 1,06,500 (One Lac Six
Thousand and Five Hundred) equity shares which were allotted by the Board of Directors on
26" October, 2016 pursuant to conversion of employee stock option. Listing of the same is
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2.3.

awaited. After the said date, there has been no change in authorised, issued, subscribed and
paid up share capital of DBL.

DCBL

The share capital of the DCBLas on 31%'October, 2016 is as under:

Authorised Share Capital Amount (Rs.)
30,00,00,000 Equity Shares of Rs. 10/- each 3,00,00,00,000
3,00,00,000 Preference Shares of Rs. 100/- each 3,00,00,00,000
77,30,00,000 Unclassified Shares of Rs. 10/- each 7,73,00,00,000
Total 13,73,00,00,000
Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.)
25,29,19,005 Equity Shares of Rs.10/- each 2,52,91,90,050
Total 2,52,91,90,050

After the aforesaid date there has been no change in authorised, issued, subscribed and paid
up share capital of DCBL.

In terms of Scheme 2, on its taking effect (i) the authorised share capital of DCBLshall stand
increased to Rs. 13,73,10,00,000 (Rupees One Thousand Three Hundred Seventy Three
Crores and Ten Lacs only) comprising of 30,01,00,000 (Thirty Crores and One Lac) Equity
Shares of face value of Rs. 10/- (Rupees Ten only) each, 3,00,00,000 (Three Crores)
Preference Shares of face value of Rs. 100/- (Rupees Hundred only) each; and 77,30,00,000
(Seventy Seven Crores and Thirty Lacs) Unclassified shares of face value of Rs. 10/-(Rupees
ten only) eachand(ii) upon cancellation of shares of DCBLheld by ACHL pursuant to Scheme
2, the issued share capital of DCBL shall stand decreased to Rs. 2,34,25,11,870 (Rupees Two
Hundred Thirty Four Crores Twenty Five Lacs Eleven Thousand Eight Hundred and Seventy
only) comprising of 23,42,51,187 (Twenty Three Crores and Forty Two Lacs Fifty One
Thousand and One Hundred Eighty Seven) equity shares of face value of Rs. 10/- (Rupees ten
only) each.
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PART IlIl - REDUCTION AND REORGANIZATION OF SHARE CAPITAL OF ODCL

Reduction and reorganization of share capitalof ODCL

3.

Upon the Scheme becoming effective, pursuant to the Court Sanction Ordertheissued,
subscribed and paid up equity share capital of ODCL of Rs. 56,90,02,200/- (Rupees Fifty Six
Crores Ninety Lacs Two Thousand Two Hundred only) comprising of 5,69,00,220 (Five Crore
Sixty Nine Lacs Two Hundred and Twenty) equity shares of face value of Rs. 10/- (Rupees Ten
only) each fully paid up shall stand reduced to Rs. 11,38,00,440/- (Rupees Eleven Crores
Thirty Eight Lacs Four Hundred and Forty only) comprising of 5,69,00,220(Five Crore Sixty
Nine Lacs Two Hundred and Twenty) equity shares of face value of Rs. 2/- (Rupees Two only)
each fully paid up by way of reduction and cancellation of face value and issued, subscribed
and paid-up value of the said 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and
Twenty)equity shares of face value of Rs. 10/- (Rupees Ten only)each fully paid-up,by Rs.8/-
(Rupees Eight only) each per equity share and consequent cancellation of all share
certificates in respect of original 5,69,00,220 (Five Crore Sixty Nine Lacs Two Hundred and
Twenty) equity share of face value of Rs. 10/- (Rupees Ten only) each fully paid-up and
issuance offresh equity share certificates of face value of Rs. 2/- (Rupees Two only) each
fully paid up there against without payment of any consideration or any other
distribution/payment being made by ODCL to the holders of such equity sharesin lieu of such
reduction in value of equity shares of ODCL,with simultaneous reduction in the face value of
all existing equity shares of Rs.10/- each (Rupees Ten only) in the authorised share capital of
ODCL to Rs. 2/- (Rupees Two only) each,and consequentcreation of requisite number of new
equity shares of face value of Rs. 2/- (Rupees Two only) such that the aggregate amount of
authorised share capitalof ODCL remains unchanged. The reduction and reorganization of
authorized, issued, subscribed and paid-up share capital of ODCL made as aforesaid will
facilitate the restructuring as envisaged under the Scheme and as such it is an integral and
inalienable part of the Scheme.

The reduction and reorganization of authorized, issued, subscribed and paid-up share capital
of ODCL as stated in clause 3 above being an integral part of the Scheme, shall, in
accordance with supporting judicial precedents and subject to High Court rules, procedures,
orders and directions in this regard, be taken up through combined proceedings before the
Hon’ble High Court. Consequently, for the purposes of sections 101 to 103 of the 1956 Act
and other applicable provisions of the 1956 Act or the corresponding provisions of 2013 Act,
as applicable, the Court Sanction Order shall be deemed to be also an order confirming the
reduction and reorganization of authorized, issued, subscribed and paid-up share capital of
ODCL under section 102 of the 1956 Act. Since the said reduction and reorganization of
authorized, issued, subscribed and paid-up share capital of ODCL neither involves any
diminution of liability in respect of unpaid share capital, nor payment of any paid-up share
capital to any shareholder, the provisions of section 101 (2) of the 1956 Act and
corresponding provisions of the 2013 Act, as applicable, being not attracted in relation to the
said reduction and reorganisation of authorized, issued, subscribed and paid-up share capital
of ODCL, consequently, ODCL need not be required to add “And Reduced” as the last words
in its name.

The reduction and reorganization of authorized, issued, subscribed and paid-up share capital
of ODCL shall :

(a) have no effect on the creditors of ODCL as neither is there any reduction in the amount

payable to any of such creditors nor is there any compromise or arrangement
contemplated with any such creditors and, nor will there be any reduction in the
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security which the said creditors may have in ODCL.

(b) not in any way adversely affect the ordinary operations of ODCL or its ability to honour
its commitments or to pay its debts in the ordinary course of its business since the
reduction does not involve any financial outlay/outgo on the part of ODCL.

(c) not affect the unissued authorised share capital of ODCL excepting the reduction in face
value of equity shares from Rs. 10/- (Rupees Ten only) each to Rs. 2/- (Rupees Two only)
each and accordingly, the unissued authorised share capital shall continue to be
available to ODCL for further issue and allotment.

The reduction and reorganization of authorized, issued, subscribed and paid-up share capital
of ODCL in terms of this Scheme, shall be given effect prior to giving effect to Amalgamation
of Amalgamating Undertaking with Amalgamated Company in terms of this Scheme.
Accounting treatment in the books of ODCL

ODCL shall, upon the Scheme becoming effective, reduce its issued, subscribed and paid up

equity share capital by Rs. 45,52,01,760and the corresponding effect shall be given in the
Capital Reserve A/c.
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PART IV — AMALGAMATION OF AMALGAMATING COMPANY WITH AMALGAMATED COMPANY
AND REDUCTION OF SHARE CAPITAL OF ODCL

Transfer and Vesting of Amalgamating Companytogether with whole of theAmalgamating
Undertaking, into Amalgamated Company

8.

9.1.

Upon the Scheme becoming effective, pursuant to the Court Sanction order,with effect from
the Appointed Date, Amalgamating Companytogether with whole of the Amalgamating
Undertaking, shall stand transferred to and be vested in and/or be deemed to have been
transferred to and vested in Amalgamated Company, as a going concernin accordance with
the provisions of sections 391 to 394 and other applicable provisions of the 1956 Act or the
corresponding provisions of 2013 Act, as applicable, and in accordance with section 2(1B) of
the Income Tax Act, without any further act, instrument or deed, so as to become, as from
the Appointed Date, the undertaking of Amalgamated Company by virtue of and in the
manner provided in thisPart IV of the Scheme.

Without prejudice to the generality of the foregoing in clause 8above, upon the Scheme
becoming effective, pursuant to the Court Sanction Order and the provisions of sections 391
to 394and other applicable provisions of the 1956 Act or the corresponding provisions of
2013 Act, as applicable, the transfer and vesting of Amalgamating Undertaking into
Amalgamated Company by way of Amalgamation on a going concern basis shall take place,
with effect from Appointed Date, without any further act, instrument or deed, in the
following manner:

Properties and Assets

(a) All the estate, assets (including intangible assets, whether or not recorded in the
books), properties, investments of all kinds (i.e., shares, scripts, stocks, bonds,
debenture stocks, units, pass through certificates), rights, claims, title, interest,
powers and authorities including accretions and appurtenances thereto, whether or
not provided and/or recorded in the books of accounts, comprising as part of the
Amalgamating Undertaking of whatsoever nature and where-so-ever situate shall be
and stand transferred to and vested in Amalgamated Company and/or be deemed to
be transferred to and vested in Amalgamated Company as a part of the transfer of
the Amalgamating Undertaking so as to becomethe estate, assets (including
intangible assets), properties, investments of all kinds (i.e., shares, scripts, stocks,
bonds, debenture stocks, units or pass through certificates), rights, claims, title,
interest, powers and authorities including accretions and appurtenances thereto, of
Amalgamated Company.

(b) Such of the assets and properties of Amalgamating Undertaking, as are movable in
nature or are incorporeal property or are otherwise capable of transfer by physical
or constructivedelivery or by delivery of possession or by endorsement and delivery
or by operation of law, shallbe and stand transferred to and vested in Amalgamated
Company and/or be deemed to have been transferred to and vested in Amalgamated
Companyas part of transfer and vesting of the Amalgamating Undertaking so as to
become the assets and properties of Amalgamated Company. The vesting pursuant
to this sub-clause shall be deemed to have occurred by physical or constructive
delivery or by delivery of possession or by endorsement and delivery or by vesting
and recordal pursuant to this Scheme, as appropriate in relation to the
property/asset being vested and title to the property/asset shall be deemed to have
been transferred accordingly.
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(c)

(d)

(e)

(f)

All other movable properties of Amalgamating Undertaking including sundry
debtors, receivables, bills, credits, loans and advances, if any, whether recoverable
in cash or in kind or for value to be received, bank balances, deposits with any
relevant Governmental Authority shall be and stand transferred to and vested in
Amalgamated Company and/or deemed to have been transferred to and vested in
Amalgamated Company, by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of Amalgamating Undertaking so
as to become the assets and properties of Amalgamated Company.

Amalgamated Company may, if it so deems appropriate, give notice in such form as
it deems fit and proper, to each such debtor or obligor pertaining to the
Amalgamating Undertaking of such debt, loan, advance, claim, bank balance, deposit
or other asset be paid or made good or held on account of Amalgamated Company
as the person entitled thereto, to the end and intent that the right of Amalgamating
Undertaking to recover or realise all such debts (including the debts payable by such
debtor or obligor to Amalgamating Undertaking) stands transferred and assigned to
Amalgamated Company and that appropriate entries shall be passed in the books of
accounts of the relevant debtors or obligors to record such change. It is hereby
clarified that investments, if any, made by Amalgamating Company and all the rights,
title and interest of Amalgamating Undertaking in any licensed properties or
leasehold properties shall be and stand transferred to and vested in or be deemed to
have been transferred to and vested in Amalgamated Company.

All immovable properties (including properties being more specifically described in
Schedule | to the Scheme) of Amalgamating Undertaking (whether freehold or
leasehold or otherwise owned) including land together with the buildings and
structures standing thereon or under construction and rights and interests in
immovable properties of Amalgamating Undertaking, any tenancies in relation to
warehouses, office space, guest houses and residential premises including those
provided to/occupied by the employees of Amalgamating Undertaking, all plant and
machineries constructed on or embedded or attached to any such immovable
properties, all rights, covenants, continuing rights, title and interest in connection
with the said immovable properties, and all documents of title, rights and easements
in relation thereto, shall,be and stand transferred to and vested in and be deemed to
have been transferred to and vested in Amalgamated Company andAmalgamated
Company shall be entitled to exercise all rights and privileges attached to the
aforesaid immovable properties and shall be liable to pay the ground rent and taxes
and fulfill all obligations in relation to or applicable to such immovable properties.
The mutation of the ownership or title, or interest in the immovable properties shall
accordingly be made and duly recorded in the name of Amalgamated Company by
the relevant Governmental Authorities pursuant to the Court Sanction Order in
accordance with the terms hereof.

All lease and/or leave and license or rent agreements entered into by Amalgamating
Undertaking with various landlords, owners and lessors in connection with the use of
the assets of Amalgamating Company, together with security deposits and
advance/prepaid lease/license feeshall stand transferred to and stand vested in
favour of Amalgamated Company on the same terms and conditions. Amalgamated
Company shall continue to pay rent or lease or license fee as provided for in such
agreements, and Amalgamated Company and the relevant landlords, owners and
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(8)

(h)

lessors shall continue to comply with the terms, conditions and covenants there-
under. Without limiting the generality of the foregoing, Amalgamated Company shall
also be entitled to refund of security deposits, advance rent, paid under such
agreements by Amalgamating Undertaking. All the rights, title, interest and claims of
Amalgamating Company in any such leasehold properties of Amalgamating
Undertaking, shall, pursuant to section 394(2) of the 1956 Act, be transferred to and
vested in or be deemed to have been transferred to and vested in Amalgamated
Company.

All permissions, approvals, sanctions, consents, subsidies, incentives, privileges,
income tax benefits and exemptions, rebates, accumulated tax losses, unabsorbed
depreciation, indirect tax benefits and exemptions, all other rights, benefits and
liabilities related thereto, licenses, powers and facilities of every kind, nature and
description whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to Amalgamating
Undertaking enjoyed or conferred upon or held or availed of by Amalgamating
Company and all rights and benefits that have accrued or which may accrue to
Amalgamating Undertaking, whether on, before or after the Appointed Date, if any,
shall be and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in Amalgamated Company as a part of the transfer of
Amalgamating Undertakingso as to becomethe permissions, approvals, consents,
subsidies, incentives, privileges, income tax benefits and exemptions, accumulated
tax losses, unabsorbed depreciation, indirect tax benefits and exemptions, all other
rights, benefits and liabilities related thereto, licenses, powers and facilities of every
kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements, and other interests,of Amalgamated Company and shall
remain valid, effective and enforceable on the same terms and conditions. It is
further clarified that they shall be deemed to have originally been given by, issued to
or executed in favour of Amalgamated Company, and Amalgamated Company shall
be bound by the terms thereof and the obligations and duties thereunder, and the
rights and benefits under the same shall be available to Amalgamated Company.

All contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including the licenses granted by
any Governmental Authority) for the purpose of carrying on the business of
Amalgamating Undertaking, and in relation thereto, and those relating to tenancies,
privileges, powers, facilities of every kind and description of whatsoever nature in
relation to Amalgamating Undertaking, or to the benefit of which, Amalgamating
Undertaking may be eligible and which are subsisting or having effect immediately
before the Effective Date, shall be in full force and effect on, against or in favour of
Amalgamated Company and may be enforced as fully and effectually as if, instead of
Amalgamating Undertaking, Amalgamated Company had been a party or beneficiary
or obligor thereto. In relation to the same, any procedural requirements required to
be fulfilled solely by Amalgamating Company (and not by any of its successors), shall
be fulfilled by Amalgamated Company as if it is the duly constituted attorney of
Amalgamating Company.

Any inter-se contracts between Amalgamated Company and Amalgamating

Undertaking from Appointed Date till Effective Date shall stand cancelled and cease
to operate and be of no effect upon this Scheme becoming effective.
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(i)

(k)

(1)

All guarantees provided by any bank in relation to Amalgamating Undertaking
outstanding as on the Effective Date, shall vest in Amalgamated Company and shall
enure to the benefit of Amalgamated Company and all guarantees issued by the
bankers of Amalgamating Company at their request favoring any third party shall be
deemed to have been issued at the request of Amalgamated Company and continue
in favour of such third party till its maturity or earlier termination.

Without prejudice to the generality of the foregoing, all leave and license
agreements/deeds, lease agreements/deeds, bank guarantees, performance
guarantees and letters of credit, hire purchase agreements, lending agreements and
such other agreements, deeds, documents and arrangements pertaining to the
Amalgamating Undertaking or to the benefit of which Amalgamating Undertaking
may be eligible and which are subsisting or having effect immediately before the
Effective Date, including all rights and benefits (including benefits of any deposit,
advances, receivables or claims) arising or accruing therefrom, shallpursuant to
section 394(2) of the 1956 Act, be deemed to be contracts, deeds, documents,
bonds, agreements, schemes, arrangements and other instruments, permits, rights,
benefits, entitlements, licenses, leases, guarantees, letters of credit, of Amalgamated
Company. All such property and rights shall stand vested in Amalgamated Company
and shall be deemed to have become the property and rights of Amalgamated
Company whether the same is implemented by endorsement or delivery and
possession or recordal or in any other manner.

All the intellectual property and rights thereto of any nature whatsoever, including
but not limited to intangible assets, including registrations, licenses, trademarks,
logos, service marks, copyrights, domain names, trade names, and applications
relating thereto, goodwill, know-how and trade secrets pertaining to Amalgamating
Undertaking whether or not provided in its books of accounts shall be and stand
transferred to and vested in Amalgamated Company as a part of the transfer of the
Amalgamating Undertaking so as to become, , the intellectual property and rights of
Amalgamated Company.

All intangible assets including goodwill and various business or commercial rights,
belonging to but not recorded in books of Amalgamating Undertaking shall be
transferred to and stand vested in Amalgamated Company and shall be recorded at
the values arrived at by an independent valuer. The consideration agreed under the
Scheme shall be deemed to include payment towards these intangible assetsand
goodwill at their respective fair values. Such intangible assets and goodwill shall, for
all purposes, be regarded as intangible assets in terms of Explanation 3(b) to section
32(1) of Income Tax Act and shall be eligible for depreciation thereunder at the
prescribed rates.

All taxes (including but not limited to advance tax, self- assessment tax, tax deducted
at source, minimum alternate tax credits, banking cash transaction tax, securities
transaction tax, input tax credit, CENVAT credit, entry tax, taxes withheld/paid in a
foreign country, value added tax, sales tax, service tax or goods and service tax, as
applicable, excise duty, cess, wealth tax, fringe benefit tax and tax collected at
source) payable by or refundable to or being the entitlement of Amalgamating
Undertaking including all or any refunds or claims shall be treated as the tax liability
or refunds/credits/claims, as the case may be, of Amalgamated Company and any tax
incentives, advantages, privileges, exemptions, rebates, credits, tax holidays,
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9.2.

(m)

(n)

(o)

(p)

remissions, reductions and/or any other benefit, as would have been available to
Amalgamating Company in relation to Amalgamating Undertakingshall be available
to Amalgamated Company.

Amalgamated Company shall be entitled to claim refunds or credits, including input
tax credits, with respect to taxes paid by, for, or on behalf of, Amalgamating
Undertakingunder Applicable Laws, including but not limited to sales tax, value
added tax, service tax, excise duty, cess or any other tax, whether or not arising due
to any inter se transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed. Any inter-se transactions in relation to Amalgamating
Undertaking and Amalgamated Company between the Appointed Date and Effective
Dateshall be considered as transactions from Amalgamated Company to self, and
Amalgamated Company shall be entitled to claim refund of tax paid, if any on these
inter-se transactions, as per the Applicable Laws. For the avoidance of doubt, input
tax credits already availed of or utilised by Amalgamating Undertakingand
Amalgamated Company in respect of inter se transactions between the Appointed
Date and the Effective date shall not be adversely impacted by the cancellation of
inter se transactions pursuant to Part IV of the Scheme.

All statutory rights and obligations of Amalgamating Undertaking would vest
in/accrue to Amalgamated Company. Hence, obligation of Amalgamating Company,
prior to the Effective Date, to issue or receive any statutory declaration or any other
forms by whatever name called, under the State VAT Acts or the Central Sales Tax Act
or any other act for the time being in force, would be deemed to have been fulfilled
if they are issued or received by Amalgamated Company and if any form relatable to
the period prior to the said Effective Date is received in the name of the erstwhile
company constituting theAmalgamating Undertaking, it would be deemed to have
been received by Amalgamated Company in fulfillment of its obligations.

Benefits of any and all corporate approvals as may have already been taken by
Amalgamating Undertaking, whether being in the nature of compliances or
otherwise, shallbe and stand transferred and vested in Amalgamated Company as a
part of the transfer of the Amalgamating Undertaking and the said corporate
approvals and compliances shall be deemed to have originally been taken / complied
with by Amalgamated Company.

Such of the assets comprised in the Amalgamating Undertaking and which are
acquired by Amalgamating Companyon or after the Appointed Date but prior to the
Effective Date, shall be and stand transferred to and vested in and/or be deemed to
have been transferred to and vested in Amalgamated Companyas a part of the
transfer of the Amalgamating Undertakingso as to become the assets of
Amalgamated Company.

Liabilities

(a)

All the liabilities, whether or not provided in the books of Amalgamating
Undertaking shall be and stand transferred to and vested in and/or be deemed to
have been transferred to and vested in Amalgamated Companyas a part of the
transfer of the Amalgamating Undertaking and the same shall be assumed by
Amalgamated Company, to the extent they are outstanding on the Effective Date
and shall become the liabilities of Amalgamated Company on the same terms and
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(b)

(c)

(d)

(e)

conditions as were applicable to Amalgamating Company, and Amalgamated
Company alone shall meet, discharge and satisfy the same.

All liabilities of Amalgamating Undertaking, including those which are incurred or
which arise or accrue to Amalgamating Undertaking on or after the Appointed Date
but prior to the Effective Date, shall be and stand transferred to and vested in and/or
be deemed to have been transferred to and vested in Amalgamated Companyas a
part of the transfer of the Amalgamating Undertaking and the same shall be
assumed by Amalgamated Company and to the extent they are outstanding on the
Effective Date on the same terms and conditions as were applicable to
Amalgamating Undertaking and Amalgamated Company alone shall meet, discharge
and satisfy the same.

Any liabilities of Amalgamating Undertaking as on the Appointed Date that are
discharged by Amalgamating Company on or after the Appointed Date but prior to
the Effective Date, shall be deemed to have been discharged for and on account of
Amalgamated Company.

All loans raised and utilised, liabilities, duties and taxes and obligations incurred or
undertaken by or on behalf of Amalgamating Undertakingon or after the Appointed
Date but prior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of Amalgamated Company and shall be and
stand transferred to and vested in and/or be deemed to have been transferred to
and vested in Amalgamated Company as a part of transfer of Amalgamating
Undertaking and the same shall be assumed by Amalgamated Company and to the
extent they are outstanding on the Effective Date, Amalgamated Company shall
meet, discharge and satisfy the same.

All inter-se liabilities, between Amalgamating Undertaking and Amalgamated
Company, if any, due or outstanding or which may at any time immediately prior to
the Effective Date become due or remain outstanding, shall stand cancelled and be
deemed to have been discharged by such cancellation and consequently, there shall
remain no inter-se liability between them as of Effective Date and corresponding
effect shall be given in the books of account and records of Amalgamated Company.

It is hereby clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabilities, duties and obligations have arisen in order to give effect
to the provisions of this clause.

9.3. Encumbrances

(a)

All Encumbrances existing prior to the Effective Dateover the assets of
Amalgamating Undertaking, if any, which secure or relate to the liabilities, shall,
continue to relate and attach to such assets or any part thereof to which they were
related or attached prior to the Effective Date and are transferred to Amalgamated
Company. It being clarified that the aforesaid Encumbrances shall not be extended
to any assets of Amalgamating Undertaking which were earlier not Encumbered or
the existing assets of Amalgamated Company. The absence of any formal
amendment which may be required by a lender or trustee or third party shall not
affect the operation of the above.
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9.4.

(b)

(c)

(d)

Any reference in any security documents or arrangements to which Amalgamating
Company is a party and which pertain to Amalgamating Companyor the
Amalgamating Undertaking, and its assets and properties, shall be construed as a
reference to Amalgamated Company and the assets and properties of Amalgamating
Companyor the Amalgamating Undertaking, transferred to Amalgamated Company
pursuant to Part IV of the Scheme.

Without prejudice to the foregoing provisions, Amalgamated Company may execute
any instruments or documents or do all such acts and deeds as may be considered
appropriate, including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies to give formal effect to the above provisions,
if required.

The provisions of this clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed, document or writing or the terms of sanction or
issue or any security document; all of which instruments, deeds, documents or
writings shall stand modified and/or superseded by the foregoing provisions.

Employees

(a)

(b)

(c)

All employees in employment of Amalgamating Companyas on Effective Date shall
become employees of Amalgamated Company, on same terms and conditions which,
as a result, shall be no less favourable than those on which they are currently
engaged by Amalgamating Company without any interruption of service as a result of
Amalgamation and transfer of employment. With regard to provident fund, gratuity
fund, superannuation fund, leave encashment and any other special scheme or
benefits created or existing for the benefit of such transferred employees of
Amalgamating CompanyAmalgamated Company shall stand substituted for
Amalgamating Company, with whom they were earlier employed for all purposes
whatsoever, including with regard to the obligation to make contributions to relevant
authorities, such as the Regional Provident Fund Commissioner or to such other funds
maintained by Amalgamating Company, in accordance with the provisions of
Applicable Lawsor otherwise. Further, the employees of Amalgamating Company
entitled to the benefit of superannuation and gratuity fund from Amalgamating
Company shall continue to be entitled to the same from Amalgamated Company. It is
hereby clarified that the aforesaid benefits or schemes shall continue to be provided
or operated by Amalgamated Company in place of Amalgamating Company in relation
to all such transferred employees and the services of all such transferred employees
for such purpose shall be treated as having been continuous.

The services of all employees of Amalgamating Company, shall be taken into account
by the Amalgamated Company for the purposes of all benefits to which such
employees may be eligible, including in relation to the level of remuneration and
contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans,
provident plans and other retirement benefits and accordingly, shall be reckoned
from the date of their respective appointment in Amalgamating Company.
Amalgamated Company undertakes to pay the same, as and when payable under
Applicable Laws.

The existing provident fund, employee state insurance contribution, gratuity fund,
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9.5.

(d)

(e)

(f)

superannuation fund, annuity, deposit linked insurance fund, pension, staff welfare
scheme and any other special scheme (including without limitation any employees
stock option plan) or benefits created by Amalgamating Company for employees of
Amalgamating Undertaking shall be continued on the same terms and conditions or
be transferred to the existing provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, annuity, deposit linked insurance fund, pension,
staff welfare scheme, being maintained by Amalgamated Company or as may be
created by Amalgamated Company for such purpose. Pending such transfer, the
contributions required to be made in respect of such transferred employees of
Amalgamating Undertaking shall continue to be made by Amalgamated Company to
the existing funds maintained by Amalgamating Company. It is the intent that all the
rights, duties, powers and obligations of Amalgamating Company in relation to such
fund or funds shall become those of Amalgamated Company without need of any
fresh approval from any statutory authority.

Amalgamating Company will transfer/handover to Amalgamated Company, copies of
employment information of all such transferred employees of Amalgamating
Undertaking, including but not limited to, personnel files (including hiring
documents, existing employment contracts, and documents reflecting changes in an
employee’s position, compensation, or benefits), payroll records, medical
documents (including documents relating to past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations), disciplinary records,
supervisory files and all forms, notifications, orders and contribution/identity cards
issued by the concerned authorities relating to benefits transferred pursuant to this
sub-clause.

The contributions made by Amalgamating Company in respect of its employees
under Applicable Law, to the provident fund, gratuity fund, leave encashment fund
and any other special scheme or benefits created, for the period after the Appointed
Date shall be deemed to be contributions made by Amalgamated Company.

Amalgamated Company shall continue to abide by any agreement(s)/ settlement(s)
entered into by Amalgamating Company with employees of Amalgamating
Undertakingwhich are subsisting or having effect immediately prior to Appointed
Date and from Appointed Date till the Effective Date.

Employee Stock Benefits

(a)

(b)

Upon the Scheme becoming effective, in lieu of every 1 (one) stock option held by
the Eligible Employees under the DBL ESOP Scheme 2011 (whether vested or
unvested)the Amalgamated Company shall grant 2 (Two) new stock options (“New
Options”) under a new employee stock option schemeframed by the Amalgamated
Company (“Amalgamated Company Stock Option Scheme”)to the Eligible
Employees and the existing stock options held by them under the DBL ESOP Scheme
2011 shall stand cancelled.The New Optionsshall entitle the Eligible Employees
topurchase 1 (One) equity share of the Amalgamated Companyfor each New Option.
The terms and conditions of the New Optionsso granted shall not be less favorable
than those provided under the DBL ESOP Scheme 2011.

The exercise price payable for theNew Optionsto the Eligible Employees shall be such
as may be determined by the committee constituted by the Amalgamated Company
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(c)

(d)

(e)

(f)

to deal with matters pertaining to employee stock options schemes.

Subject to Applicable Laws, the entitlement of the Eligible Employees to the New
Options and the adjustments to be made in the exercise price ofNew Options shall
be appropriately reflected in the accounts of the Amalgamated Company.

The aforesaid grant of New Options to the Eligible Employees shall be effected as an
integral part of the Scheme and the consent of the shareholders of the
Amalgamating Company and Amalgamated Company to the Scheme shall be deemed
to be their consent in relation to all matters pertaining to the DBL ESOP Scheme 2011
and the Amalgamated Company Stock Option Scheme including without limitation
for the purposes of framing the Amalgamated Company Stock Option Scheme,
modifying the DBL ESOP Scheme 2011 (including, inert alia, increasing the maximum
number of equity shares that can be issued consequent to the exercise of the stock
options granted under the DBL ESOP Scheme 2011 and/or modifying the exercise
price of the stock option under the DBL ESOP Scheme 2011), and all related matters.
No further approval of the shareholders of the Amalgamating Company or the
Amalgamated Company or resolution, action or compliance would be required in this
connection under any of the applicable provisions of the 2013 Act and/or under the
SEBI (Share Based Employee Benefits) Regulations, 2014and any other Applicable
Laws.

In relation to the New Optionsgranted by the Amalgamated Company to the Eligible
Employees under the Amalgamated Company Stock Option Scheme, the period
during which the options granted by the Amalgamating Company under DBL ESOP
Scheme 2011 were held by or deemed to have been held by the Eligible Employees
shall be taken into account for determining the minimum vesting period required
under the Applicable Law, the DBL ESOP Scheme 201land the Amalgamated
Company Stock Option Scheme.

The Board of Directors of the Amalgamating Company and the Amalgamated
Company, shall take such actions and execute such further documents as may be
necessary or desirable for the purpose of giving effect to the provisions of this clause
of the Scheme.

Legal Proceedings

(a)

(b)

All proceedings of whatsoever nature (legal and others, including any suits, appeals,
arbitrations, execution proceedings, revisions, writ petitions, if any) by or against
Amalgamating Companyshall not abate, be discontinued or be in any way
prejudicially affected by reason of transfer and vesting of the Amalgamating
Undertaking or anything contained in this Scheme but the said proceedings, shall, till
the Effective Date be continued, prosecuted and enforced by or against
Amalgamating Company, as if this Scheme had not been made.

All suits, actions, and other proceedings including legal and taxation proceedings,
(including before any statutory or quasi-judicial authority or tribunal), by or against
Amalgamating Company, whether pending and/or arising on or before the Effective
Date shall be continued and / or enforced by or against Amalgamated Company as
effectually and in the same manner and to the same extent as if the same had been
instituted and/or pending and/or arising by or against Amalgamated Company.
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9.7.

9.8.

10.

11.

(c) All suits, claims, actions and legal proceedings initiated by or against Amalgamating
Company, pertaining to Amalgamating Undertaking shall stand transferred to
Amalgamated Company and the same shall be continued, prosecuted and enforced
by or against Amalgamated Company upon the coming into effect of this Scheme.

Books and Records

All books, records, files, papers, information, databases, and all other books and records,
whether in physical or electronic form, pertaining to Amalgamating Company, to the extent
possible and permitted under Applicable Law, be handed over to Amalgamated Company.

Amalgamating Company and/or Amalgamated Company, as the case may be, shall, at any
time after the Court Sanction Order, if so required under any law or otherwise, do all such
acts or things as may be necessary for transfer/vesting of the approvals, sanctions, consents,
exemptions, rebates, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates held or enjoyed by Amalgamating Company including
by their respective business and operations, into Amalgamated Company. It is hereby
clarified that if the consent/approval of any Governmental Authority or third party is
required to give effect to any such transfers/vesting,the said Governmental Authority or
third party shall, pursuant to the Court Sanction Order, be obliged to give
requisiteconsent/approval and if required,make/endorse/ duly record the transfer/
substitution/ vestingthereofin its recordsin the name of Amalgamated Company. For this
purpose, Amalgamated Company shall, if required, file appropriate applications/documents
with relevant Governmental Authorities for information and record purposes andfor this
purpose the Amalgamated Company shall be deemed to be authorized to execute any such
applications/documents for and on behalf of Amalgamating Company and to carry out or
perform all such acts, formalities or compliances referred to above as may be required in this
regard.

Inter-party transactions

Without prejudice to the provisions of clause 9above all inter-party transactions between
Amalgamating Company and Amalgamated Company pertaining to Amalgamating
Undertakingfrom the Appointed Date to Effective Date shall be considered as transactions
from Amalgamated Company to selffor all practical purposes.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of Amalgamating Undertaking occurs by virtue of this Scheme itself, Amalgamated
Company may, at any time after the Scheme becoming effective, in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such deeds (including deeds of adherence), documents, confirmations or other writings or
enter into any arrangements with any party to any contract or arrangement to which
Amalgamating Company is a party in respect of any matter pertaining to Amalgamating
Undertaking or any writings as may be necessary in order to give formal effect to the
provisions of Part IV of this Scheme. It is hereby clarified that if the consent of any third
party or authority is required to give effect to the provisions of this clause, the said third
party or authority shall be obligated to, and shall make and duly record the necessary
substitution/endorsement in the name of Amalgamated Company pursuant to the Court
Sanction Order, and upon the Scheme becoming effective in accordance with the terms
hereof. For this purpose, Amalgamated Company shall, as required, file appropriate
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applications/documents with relevant authorities concerned for information and record
purposes. Amalgamated Company shall, under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behalf of Amalgamating Company and to carry
out or perform all such formalities or compliances referred to above on the part of
Amalgamating Company to be carried out or performed.

Conduct of Business

12. With effect from the Appointed Date and up to the Effective Date:

(a)

(b)

(d)

(e)

(f)

Amalgamating Company shall carry on and be deemed to have carried on all
business and activities of Amalgamating Undertaking and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of the entire
Amalgamating Undertaking for and on account of, and in trust for, Amalgamated
Company;

All obligations, liabilities, duties and commitments attached, related or pertaining to
Amalgamating Undertaking shall be undertaken and shall be deemed to have been
undertaken by Amalgamating Company for and on account of and in trust for
Amalgamated Company.

All profits and income accruing or arising to Amalgamating Company and losses and
expenditure arising or incurred by Amalgamating Company for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure, as the case may be, of
Amalgamated Company;

Any of the rights, powers, authorities or privileges exercised by Amalgamating
Company in relation to Amalgamating Undertaking, shall be deemed to have been
exercised by Amalgamating Company for and on behalf of, and in trust for and as an
agent of Amalgamated Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by Amalgamating Company
in relation to Amalgamating Undertaking, shall be deemed to have been undertaken
for and on behalf of and as an agent of Amalgamated Company;

All taxes, where applicable, (including but not limited to advance income tax, tax
deducted at source, minimum alternate tax, wealth tax, fringe benefit tax, banking
cash transaction tax, tax collected at source, taxes withheld/paid in a foreign
country, sales tax, value added tax, excise duty, customs duty, service tax or goods
and service tax, as applicable, cess, tax refunds) payable by or refundable to
Amalgamating Company or which pertain to Amalgamating Undertaking including all
or any tax refunds or tax liabilities or tax claims arising from pending tax
proceedings, under Applicable Law, on or before the Effective Date, shall be treated
as or deemed to be treated as the tax liability or tax refunds/ tax claims (whether or
not recorded in the books of Amalgamating Company) as the case may be, of
Amalgamated Company, and any unabsorbed tax losses and depreciation, which
pertains to Amalgamating Undertaking as would have been available to
Amalgamating Company on or before the Effective Date, shall be available to
Amalgamated Company upon the Scheme becoming effective ; and

Amalgamating Company shall not without the concurrence of Amalgamated
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13.

13.1.

13.2.

14.

Company alienate, charge or otherwise deal with any of its assets or that forming
part of Amalgamating Undertaking, except in the ordinary course of its business.

For the sake of clarity, it is hereby reiterated that:

In terms of Scheme 1, with effect from the appointed date for Scheme 1 and up to Effective
Date 3 for Scheme 1, all acts, business activities, obligations, duties and compliances
done/made by OCL shall be deemed to be on account of and on behalf of ODCL.

In terms of Scheme 1, with effect from the appointed date for Scheme 1 and up to Effective
Date 2 for Scheme 1, all acts, business activities, obligations, duties and compliances
done/made by DCEL, SRSHL and DBCHL shall be deemed to be on account of and on behalf
of ODCL.

Additionally, by way of abundant caution, DCEL, SRSHL, DBCHL and OCL, though not a party
to the Scheme but being indirectly an interested party to the Scheme, shall also seek
consents/approvals to the Scheme from their respective shareholders and creditors.

Subject to the terms of the Scheme, the transfer and vesting of the Amalgamating
Undertaking as per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by Amalgamating Company on or with effect from the
Appointed Date till the Effective Date.

Consideration for Amalgamation of Amalgamating Company with Amalgamated Company

15.

16.

17.

Upon the Scheme becoming effective, the Board of Directors of Amalgamated Company
shall fix a record date, for determining the entitlement of the shareholders of Amalgamating
Company to the number of fully paid-up equity shares, to be issued by Amalgamated
Company in accordance with clause 160f this Scheme (“Record Date”). Amalgamating
Company shall provide to Amalgamated Company, a list containing particulars of equity
shareholders of the Amalgamating Company as on the Record Date, along with their
respective entitlement to the fully paid-up equity shares of Amalgamated Company that
would be required to be issued and allotted by Amalgamated Company to the shareholders
of Amalgamating Company, in terms of clause 160f this Scheme.

Upon the Scheme becoming effective and in consideration of the Amalgamation and transfer
and vesting of the Amalgamating Undertakingwith Amalgamated Company, in terms of this
Scheme, Amalgamated Company shall, without any further application or deed, issue and
allot to the shareholders of Amalgamating Company(whose name appears in the register of
members as on the Record Date and who are entitled to be issued shares by Amalgamated
Company), in the ratio of 2:1 (“Share Exchange Ratio”), meaning thereby that upon this
Scheme becoming effective, for 1 (One)equity share of face value of Rs. 2/- (Rupees Two
only) each fully paid held by such shareholder in Amalgamating Company as on the Record
Date, such shareholder shall receive 2(Two)equity shares of Amalgamated Company of face
value of Rs. 2/- (Rupees Two only)each fully paid up at applicable premium.

The Share Exchange Ratio has been arrived at on the basis of valuation report of M/s Sharp
& Tannan, an independent chartered accountant. Axis Capital Ltd. and SPA Capital Advisors
Ltd., independent merchant bankers have provided fairness report on the fairness of the
Share Exchange Ratio determined for the vesting of the Amalgamating Undertaking into
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18.

19.

20.

21.

22.

Amalgamated Company to DBL and ODCL/OCL respectively. Based on the recommendations
of the audit committees of Amalgamating Company and that of OCL, the valuation report
and fairness report as aforesaid have been duly approved by the Board of Directors of
both,Amalgamating Company and Amalgamated Company.

The equity shares to be issued and allotted by Amalgamated Company in terms of Clause
16above shall be subject to the provisions of the memorandum and articles of association of
Amalgamated Company and shall rank paripassu in all respects with the existing equity
shares of Amalgamated Company.

The new equity shares issued pursuant to Clause 16 above shall be issued in the
dematerialized form by Amalgamated Company unless otherwise notified in writing by the
shareholders of Amalgamating Company to Amalgamated Company on or before such date
as may be determined by the Board of Directors of Amalgamated Company or a committee
thereof. In the event, such notice has not been received by Amalgamated Company in
respect of any of the members of Amalgamating Company, the new equity shares shall be
issued to such shareholders in dematerialized form subject to the members of Amalgamating
Company having or opening an account with a depository participant and providing details
thereof and such other confirmations as may be required by Amalgamated Company. Only
upon receipt of details of account with a depository participant and other required
confirmations, from such shareholders of Amalgamating Company, Amalgamated Company
shall issue and directly credit the dematerialized securities to the account of such members
of Amalgamating Company with the depository participant. In the event that Amalgamated
Company has received the notice from any of the shareholders of Amalgamating Company
that the new equity shares are to be issued in certificate form or if any shareholder has not
provided the requisite details regarding the account with a depositary participant or other
confirmations as may be required, then Amalgamated Company shall issue the new equity
shares in certificate form to such members of Amalgamating Company.

The equity shares to be issued pursuant to this Scheme by Amalgamated Company in respect
of the equity shares of Amalgamating Company which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act and/or applicable provisions of 1956 Act
or otherwise shall, pending allotment or settlement of dispute by order of court or
otherwise, be held in abeyance by Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of Amalgamating Company, the Board of Directors or any committee
thereof, of Amalgamating Company at the sole discretion shall be empowered in appropriate
cases, prior to or even subsequent to the Effective Date, as the case may be, to effectuate
such a transfer in Amalgamating Company as if such changes in registered holder were
operative as on the Effective Date in order to remove any difficulties in relation to the issue
of new shares after the Scheme becomes effective, and the Board of Directors of
Amalgamated Company shall be empowered to remove such difficulties as may arise in the
course of implementation of the Scheme and registration of new members in Amalgamated
Company on account of difficulties faced in the transition period.

The equity shares of the Amalgamated Company issued in terms of this Scheme shall be
listed and/or admitted to trading on the stock exchange(s) where the shares of the
Amalgamated Company are listed and/or admitted to trading, i.e., BSE and NSE.
Amalgamated Company shall enter into such arrangement and issue such confirmations
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23.

24,

25.

26.

and/or undertakings as may be necessary in accordance with the Applicable Law or
regulation for the above purpose.

The equity shares in Amalgamated Company allotted pursuant to the Scheme shall remain
frozen in the depositories system till listing and trading permission is given by the designated
stock exchange.

Post the issue of shares pursuant to clause 16above, there shall be no change in the
shareholding pattern or control in Amalgamated Company between the Record Date and the
listing which may affect the status of the approval by the stock exchanges.

In the event that Amalgamating Company and Amalgamated Company restructure their
equity share capital by way of share split / consolidation / issue of bonus shares during the
pendency of the Scheme, the Share Exchange Ratio shall be adjusted accordingly to take into
account the effect of any such corporate actions.

The issue and allotment of equity shares by Amalgamated Company to the equity
shareholders of Amalgamating Company as provided in this Scheme is an integral part
thereof, and shall be deemed to have been carried out pursuant to the provisions of the
Scheme as if the procedure laid down under section 62(1)(c) of the 2013 Act and any other
applicable provisions of the 1956 Act or 2013 Act were duly complied with and will not
require any further act or deed by Amalgamated Company.

Accounting Treatment in the books of Amalgamated Company

27.

On the Scheme becoming effective, Amalgamated Company shall account for the
Amalgamation in its books as under:

a) Amalgamated Company shall account for the Amalgamation of Amalgamating
Undertaking (i.e. Amalgamating Company), in its books of account with effect from the
Appointed Date.

b) The Amalgamation of Amalgamating Undertaking (i.e. Amalgamating Company) shall be
accounted for in accordance with “Purchase Method” of accounting as per the
Accounting Standard 14 “Accounting for Amalgamation” as prescribed in Companies
(Accounting Standards) Rules, 2006 issued by the Ministry of Corporate Affairs, as may be
amended from time to time read with General Circular 15/2013 dated 13 September
2013 of the Ministry of Corporate Affairs in respect of section 133 of the 2013 Act.

c) All the assets and liabilities of Amalgamating Undertaking (i.e. Amalgamating Company)
shall be recorded in the books of account of Amalgamated Company at their respective
book values and in the same form except to ensure uniformity of accounting policies.

d) Amalgamated Company shall record issuance of equity shares at fair value and
accordingly credit to its Share Capital Account the aggregate face value of the equity
shares issued on Amalgamation. The excess, if any, of the fair value of the equity shares
over the face value of the shares issued shall be credited to Securities Premium Reserve.

e) To the extent that there are inter-company loans, advances, investments, deposits or

other obligations as between Amalgamating Company and Amalgamated Company, the
obligation in respect thereof will come to an end and corresponding effect shall be given

(73)



in the books of account and records of Amalgamating Company as well as Amalgamated
Company for the reduction of any such assets or liabilities as the case may be and there
would be no accrual of interest or any other charges in respect of such inter-company
loans, advances, deposits or balances, with effect from the Appointed Date.

f) Excess, if any, of the consideration, viz., fair value of equity shares issued over the book
values of net assets of Amalgamating Undertaking (i.e. Amalgamating Company), taken
over and recorded and after making adjustment for sub-clause (e) above will be
recognized as goodwill in accordance with Accounting Standard- 14. In the event the
result is negative, it shall be credited as capital reserve in the books of account of the
Amalgamated Company. Goodwill recorded under this clause comprise of Goodwill
having underlying Intangible Assets and Residual Goodwill.

g) Amalgamated Company shall record in its books of account, all transactions of
Amalgamating Undertaking (i.e. Amalgamating Company) in respect of assets, liabilities,
income and expenses, from Appointed Date to the Effective Date.

h) Entire costs and expenses (including stamp duty) incurred in connection with Part IV of
the Scheme and to put it into operation and any other expenses or charges attributable
to the implementation of Part IV of the Scheme shall be charged to Profit and Loss
Account of Amalgamated Company.

i) The Board of Directors may adopt any other accounting treatment for the Amalgamation
which is in accordance with Accounting Standards notified under the 1956 Act read with
General Circular 15/2013 dated 13 September 2013 of the Ministry of Corporate Affairs in
respect of section 133 of 2013 Act.

Reorganisation and Combination of the Authorised Share Capital

28.

29.

30.

Upon the Scheme becoming effective,each Equity Share of face value of Rs. 10/- (Rupees Ten
only) each in the authorised equity share capital of the Amalgamated Company shall stand
convertedinto 5 (Five) Equity Shares of face value of Rs. 2/- (Rupees Two only) each by
simply filing the requisite forms and no separate procedure shall be required to be followed
or no separate fees required to be paid under the applicable provisions of the 1956 Act and
the 2013 Act. The authorised share capital of Amalgamated Company shall consequently
comprise of 1,49,55,00,000 (One Hundred Forty Nine Crores Fifty Five Lacs) Equity Shares of
face value of Rs. 2/- (Rupees Two only) each, 1,00,000 (One Lakh) PreferenceShares of face
value of Rs. 100/-(Rupees One hundred only) each and 5,00,00,000 (Five Crore) preference
shares of face value of Rs. 10/-(Rupees Ten only) each.

Further, upon the Scheme becoming effective, the authorised share capital of Amalgamating
Company will get merged with the authorised share capitalof Amalgamated Company
without any further act, instrument or deed or without payment of any additional fees and
duties as the said fees and duties have already been paid. The authorised share capital of
Amalgamated Company will accordingly be increased to give effect to such merger of the
authorized share capital.

Consequently, the memorandum of association of Amalgamated Company shall, without any
act, instrument or deed, be and stand altered, modified and amended, pursuant to sections
13 and 61 of the 2013 Act and section 394 of the 1956 Act and other applicable provisions of
the 1956 Act and 2013 Act, as set out below:
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31.

32.

(b)

The authorised equity share capital of Amalgamated Company shall be increased by
Rs. 20,00,00,000/- (Rupees Twenty Crores only) divided into 10,00,00,000 (Ten
Crores) equity shares of face value of Rs. 2/- (Rupees two) each

Clause V of the memorandum of association of Amalgamated Company shall,
without any further act, instrument or deed, be and stand altered, modified and
amended pursuant to sections 13 and 61 of the 2013 Act and section 394 of the
1956 Act and other applicable provisions of the 1956 Act and the 2013 Act as the
case may be and be replaced by the following clause:

“The Authorised Share Capital of the Company is Rs. 3,70,10,00,000/- (Rupees Three
Hundred Seventy Crores and Ten Lacs only) divided into 1,59,55,00,000 (One Hundred
Fifty Nine Crores Fifty Five Lacs) Equity Shares of Rs. 2/- (Rupees Two only)
each,1,00,000 (One Lac) Preference Shares of Rs. 100/- (Rupees One hundred only)
each and 5,00,00,000 (Five Crore) preference shares of Rs. 10 (Rupees Ten only)
eachwith power of the Board of Directors of the Company to increase or reduce such
capital, from time to time, in accordance with the Act, Company regulations and the
legislative provisions for the time being in force in this behalf and with the power to
sub-divide the shares in the capital for the time being. If whenever the capital of the
Company is divided into shares of different classes, the rights of any class may be
varied, modified, effected, extended, abrogated or surrendered as provided in the
Articles of Association of the Company and the legislative provisions for the time
being in force.”

It is clarified that upon approval of the Scheme by the High Court, Amalgamated Company
shall not be required to seek separate consent/ approval of its shareholders for the aforesaid
alteration of the memorandum of association of Amalgamated Company as required under
section 13 and 61 of the 2013 Act and other applicable provisions of the 2013 Act and the
1956 Act.

Reduction of share capital of ODCL and securities premium account of DCBL

(a)

Upon the Scheme becoming effective, and after giving effect to Part Il of the
Scheme, pursuant to the Court Sanction Order (i) the issued, subscribed and paid up
equity share capital of ODCL shall stand reduced and be deemed to have been
reduced from Rs. 11,38,00,440/- (Rupees Eleven Crores Thirty Eight Lacs Four
Hundred and Forty only) comprising of 5,69,00,220 (Five Crore Sixty Nine Lacs Two
Hundred and Twenty) equity shares of face value of Rs. 2/- (Rupees Two only) each
fully paid up, by cancellation and extinguishment of its 4,24,79,273 (Four Crores
Twenty Four Lacs Seventy Nine Thousand Two Hundred Seventy Three) fully paid-up
equity shares of face value of Rs. 2/- (Rupees Two Only) each held by DCBL to Rs.
2,88,41,894/- (Rupees Two Crores Eighty Eight Lacs Forty One Thousand Eight
Hundred and Ninety Four only) comprising of 1,44,20,947 (One Crore Forty Four Lacs
Twenty Thousand Nine Hundred and Forty Seven) equity shares of face value of Rs.
2/- (Rupees Two only) each, without payment of any consideration or any other
distribution/payment being made by ODCL to DCBL in lieu thereof and (ii) the issued,
subscribed and paid up share capital of ODCL shall be further reduced by Rs.
34,30,00,000/- (Rupees Thirty Four Crores Thirty Lacs Only) by cancellation and
extinguishment of 3,43,00,000 (Three Crores forty three lacs) OCRPS of face value of
Rs. 10/- (Rupees Ten Only) each, that would be issued by ODCL to DCBL pursuant to
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(b)

(c)

(d)

(e)

Scheme 1, without payment of any consideration or any other distribution/payment
being made by ODCL to DCBL in lieu thereof. The reduction and reorganization of
authorized, issued, subscribed and paid-up share capital of ODCL made as aforesaid
will facilitate the restructuring as envisaged under the Scheme and as such it is an
integral and inalienable part of the Scheme.

Upon the Scheme becoming effective, pursuant to the Court Sanction Order, an
amount equivalent to the amount of investments held by DCBL in the form of equity
shares and OCRPS of ODCL that shall be cancelled as aforesaid, shall be adjusted by
reduction of entire business restructuring reserve and reduction of Rs. 15,32,00,000/-
(Rupees Fifteen Crores Thirty Two Lacs only) in the securities premium account of
DCBL. As the said reduction shall be in order to facilitate the restructuring as
envisaged under the Scheme and as such it is an integral and inalienable part of the
Scheme.

The reduction of issued, subscribed and paid-up share capital of ODCL and of
securities premium account of DCBL as stated in clause (a) and (b) above respectively
being an integral part of the Scheme, shall, in accordance with supporting judicial
precedents and subject to High Court rules, procedures, orders and directions in this
regard, be taken up through combined proceedings before the Hon’ble High Court.
Consequently, for the purposes of sections 101 to 103 of the 1956 Act and section 52
of the 2013 Act and other applicable provisions of the 1956 Act or the corresponding
provisions of 2013 Act, as applicable, the Court Sanction Order shall be deemed to be
also an order confirming the reduction and reorganization of authorized, issued,
subscribed and paid-up share capital of ODCL and of securities premium account of
DCBL under section 102 of the 1956 Act read with section 52 of the 2013 Act. Since
the said reduction and reorganization of authorized, issued, subscribed and paid-up
share capital of ODCL and reduction of securities premium of DCBL neither involves
any diminution of liability in respect of unpaid share capital, nor payment of any paid-
up share capital to any shareholder, the provisions of section 101 (2) of the 1956 Act
and corresponding provisions of the 2013 Act, as applicable, being not attracted in
relation to the said reduction and reorganisation of authorized, issued, subscribed
and paid-up share capital of ODCL, consequently, ODCL need not be required to add
“And Reduced” as the last words in its name.

The reduction of issued, subscribed and paid-up share capital of ODCL shall :

¢ have no effect on the creditors of ODCL as neither is there any reduction in the
amount payable to any of such creditors nor is there any compromise or
arrangement contemplated with any such creditors and, nor will there be any
reduction in the security which the said creditors may have in ODCL.

e not in any way adversely affect the ordinary operations of ODCL or its ability to
honour its commitments or to pay its debts in the ordinary course of its business
since the reduction does not involve any financial outlay/outgo on the part of
ODCL.

The reduction of issued, subscribed and paid-up share capital of ODCL above and of
securities premium account of DCBL as mentioned in clause (a) to (d), shall be given
effect after Amalgamation of Amalgamating Undertaking with Amalgamated
Company in terms of this Scheme.
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33.

34.

35.

() Accounting treatment in the books of ODCL and DCBL

e Accounting treatment in the books of ODCL
ODCL shall, upon the Scheme becoming effective, reduce its (i) issued, subscribed
and paid up equity share capital (post giving effect to Part Ill of the Scheme and
Amalgamation in terms of Part of the Scheme) by Rs. 8,49,58,546, (ii) issued,
subscribed and paid up optionally convertible redeemable preference share
capitalby Rs. 34,30,00,000, and the corresponding effect shall be given in the
Capital Reserve A/c.

* Accounting treatment in the books of DCBL
DCBL shall, upon the Scheme becoming effective, credit its (i) investment held in
equity shares of ODCL & (ii) investment in OCRPS of ODCL, and corresponding
debit effect shall be first given against Business Restructuring Reserve and balance
against Securities Premium.

Compliance with Section 2(1B) of The Income Tax Act, 1961

The provisions of Part IV of the Scheme as they relate to the Amalgamation comply with the
conditions relating to “Amalgamation” as defined and specified under section 2(1B) of the
Income Tax Act. If any terms or provisions or part of this Scheme are found or interpreted to
be inconsistent with the provisions of section 2(1B) of the Income Tax Act, at a later date
including resulting from an amendment of law or for any other reason whatsoever, the
provisions of section 2(1B) of the Income Tax Act shall prevail and the Scheme shall stand
modified to the extent necessary to comply withsection 2(1B) of the Income Tax Act and such
modifications shall not affect other parts of the Scheme.

Validity of existing resolutions

Upon the Scheme becoming effective, the resolutions passed by the respective Board of
Directors and/or the shareholders of Amalgamating Company and Amalgamated Company,
as are considered necessary by the Board of Directors of Amalgamated Company and which
are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as the resolutions of Amalgamated Company upto the end of financial year
2017-18, and if any such resolutions have any monetary limits approved under the
provisions of the 1956 Act and the 2013 Act, or any other applicable statutory provisions, the
said limits as are considered necessary by the Board of Directors of Amalgamated Company
shall be added to the limits, if any, under like resolutions passed by the Board of Directors
and/or the shareholders of Amalgamated Company and the aggregate of the said two limits
shall constitute the revised limit for Amalgamated Company, for the relevant purpose and or
under the relevant provisions of the 1956 Act and the 2013 Act.

Dissolution of Amalgamating Company

On the Scheme becoming effective, with effect from Effective Date, Amalgamating Company
shall, without any further act, instrument or deed, stand dissolved without winding up. On
and from the Effective Date, the name of Amalgamating Company shall be struck off from the
records of the Registrar of Companies and records relating to Amalgamating Company shall
be transferred and merged with the records of Amalgamated Company.
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PART V — TRANSFER OF TRANSFERRED UNDERTAKING OF TRANSFEROR COMPANY TO TRANSFEREE
COMPANY BY WAY OF SLUMP EXCHANGE

Transfer and Vesting of Transferred Undertakingof Transferor Companyto Transferee Company by
way of Slump Exchange

36.

37.

37.1.

Upon theScheme becoming effective,pursuant to the Court Sanction Order and pursuant to
the provisions of sections 391 to 394 and other applicable provisions of the 1956 Act or
thecorresponding provisions of 2013 Act, as applicable, with effect from the Appointed Date,
the Transferred Undertakingshall stand transferred to and be vested in and/or be deemed to
have been transferred to and vested inTransferee Company, as a going concern, by way of
Slump Exchange, so as to become, as from the Appointed Date, the undertaking of
Transferee Company,without any further act, instrument or deed, subject to existing charges
or lispendens, if any, thereon, as per the provisions and in the manner as provided
hereinafter in this Part V of theScheme.

Without prejudice to the generality of the foregoing in clause 36 above and to the extent
applicable, unless otherwise stated herein, upon this Scheme becoming effective, pursuant
to the Court Sanction Order, with effect from the Appointed Date, without any further act,
instrument or deed, the entire Transferred Undertakingshall be transferred by Transferor
Company to Transferee Companyas a going concernand on "as-is-where-is" basis, for a lump
sum consideration to be exchanged by way of issuance of equity shares of Transferee
Company,as mentioned in clause 43 herein below, without assigning value to individual
assets and liabilities, and in the following manner:

Properties and Assets

a) All properties and assets pertaining to the Transferred Undertaking that are movable in
nature or are incorporeal property or are otherwise capable of transfer by physical or
constructive delivery or by delivery of possession or by endorsement and delivery or by
operation of law, shall stand transferred to and be vested in Transferee Company and
shall be deemed to have become and be the property of Transferee Company as an
integral part of the Transferred Undertaking that has vested in it, by operation of law.
Such vesting pursuant to this clause shall be deemed to have occurred by
manual/constructive delivery and/or by delivery of possession and/or by endorsement
and delivery, as appropriate in relation to the property/asset and title to the same shall
be deemed to have got transferred.

b) All assets pertaining to the Transferred Undertaking that are movable in nature, other
than those in sub-clause (a) above, including sundry debtors, receivables, bills, credits,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with relevant Governmental Authority,
customers and other persons,shall by operation of law, become the property of
Transferee Company, and the title thereof together with all rights, interests or
obligations shall be deemed to have been mutated and recorded as that of Transferee
Company. Any document of title pertaining to the assets of the Transferred Undertaking
shall also be deemed to have been mutated and recorded as titles of Transferee
Company to the same extent and manner as originally held by Transferor Company to
the end and intent that all the ownership, right, title and interest so vesting in
Transferee Company will be such as if Transferee Company was originally Transferor
Company. Transferee Company shall, be entitled to the delivery and possession of all
documents of title including all related documents of all such movable assets pertaining
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c)

d)

to the Transferred Undertaking.

All immovable properties (including properties being more specifically described in
Schedule Il to the Scheme) of Transferor Company pertaining to the Transferred
Undertaking(whether freehold, leasehold or otherwise owned) including land together
with the buildings and structures standing thereon or under construction, tenancies in
relation to warehouses, office space, guest houses and residential premises including
those provided to/occupied by the employees of Transferred Undertaking of Transferor
Company, all plant and machineries constructed on or embedded or attached to any
such immovable properties, all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties and all documents of title, rights and
easements in relation thereto, shall, stand transferred to and be vested in and be
deemed to have been transferred to and vested in Transferee Company. Transferee
Company shall be entitled to exercise and enjoy all rights and privileges attached to
such immovable properties and shall be liable to pay the ground rent and taxes and
fulfill all obligations and be entitled to all rights in relation to or as applicable to such
immovable properties.

All contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including the licenses granted by
any Governmental Authority) including the mining leases and the prospecting licenses
(including in each case, any applications made therefore) for the purpose of carrying on
the business of Transferred Undertaking, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description of whatsoever
nature in relation to the Transferred Undertaking, or to the benefit of which,
Transferred Undertaking may be eligible and which are subsisting or having effect
immediately before the Scheme coming into effect, shall by endorsement, delivery or
record or pursuant to the Court Sanction Order, by operation of law, stand transferred
to and vested in the Transferee Company and shall be deemed to have become and be
the contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including the licenses granted by
any Governmental Authority) of Transferee Company as an integral part of the
Transferred Undertaking vested in the Transferee Company. They shall continue to
remain in full force and be as effective as prior to such vesting, in favor of or against the
Transferee Company and Transferee Company shall accordingly have all the legal and
enforceable rights and interests therein, which can be enforced and acted upon as fully
and effectually as if, it were the Transferor Company, as Transferee Company is its
affiliate and shall be deemed to be its successor in interest.

All the rights, duties, obligations, interests flowing from any contracts of the Transferor
Company pertaining to or benefiting the Transferred Undertaking, shall be deemed to
have been entered into by and/or novated in favour of Transferee Company by
operation of law and Transferee Company shall be deemed to be Transferor Company’s
substituted party or beneficiary or obligor thereto.

Any contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses relating to or benefiting both the
Transferred Undertaking and the Transferor Company, to the extent that (i) they can be
bifurcated/divided between the Transferred Undertaking and the Transferor Company,
they shall be deemed to relate to and/or benefit Transferee Company and Transferor
Company respectively, severally as appropriate, and (ii) due to any reason, they cannot
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f)

h)

be bifurcated/divided between them, in that event they shall be continued as such till
their expiry/termination/substitution/renewal, with respective parties being entitled to
benefits and being liable and responsible under them as appropriate/mutually agreed.

In relation to any of the aforesaid, if any procedural requirements are required to be
fulfilled solely by Transferor Company (and not by any of its successors), the same shall
be fulfilled by Transferee Company as if it were the duly constituted attorney of
Transferor Company, having been so appointed for the said purpose by virtue of this
Scheme.

Any inter-se contracts in relation to the Transferred Undertaking between Transferor
Company and Transferee Company subsisting as on the Effective Date, shall stand
cancelled and cease to operate and be of no effect.

All guarantees provided by any bank in relation to the Transferred Undertaking in
favour of Transferor Company outstanding as on the Effective Date, shall stand
substituted in favour of and vest in Transferee Company and shall enure to the benefit
of Transferee Company and, all guarantees issued by the bankers of Transferor
Company in relation to the Transferred Undertaking at the request of Transferor
Company favouring any third party shall be deemed to have been issued at the request
of Transferee Company and continue to remain in full force on their original terms of
issue in favour of such third party till its maturity or earlier termination.

All intellectual property including registrations, licenses, trademarks, logos, service
marks, copyrights, domain names, trade names, and applications relating thereto,
goodwill, know how, trade secrets, pertaining to the Transferred Undertaking, if any,
shall stand vested in Transferee Company without any further act, instrument or deed
(unless filed only for statistical record with any appropriate authority or Registrar). The
other intellectual property rights presently held by Transferor Company, that relate to
or benefit at present Transferor Company but other than the Transferred Undertaking,
shall be deemed to constitute separate intellectual property rights of Transferor
Company and shall not vest in Transferee Company and shall be construed and dealt
with accordingly by the relevant authorities.

All taxes (including but not limited to advance tax, tax deducted at source, tax collected
at source, minimum alternate tax credits, securities transaction tax, input tax credit,
CENVAT credit, value added tax, sales tax, entry tax, goods and service tax, as applicable,
taxes withheld/paid in a foreign country) payable by or refundable to the Transferred
Undertaking, including all or any refunds or claims pertaining to the Transferred
Undertaking, shall be treated as the tax liability or refunds/claims, as the case may be,
of Transferee Company, and any tax incentives, advantages, privileges, exemptions,
rebates, benefits, credits, tax holidays u/s 80-IA of Income Tax Act, remissions,
reductions, as would have been available to Transferor Company in relation to
Transferred Undertaking, shall be available to Transferee Company.

Transferee Company shall be entitled to claim/avail refunds or credits, including input
tax credits, with respect to taxes paid by, for, or on behalf of, Transferred Undertaking
of the Transferor Company under Applicable Laws, including but not limited to sales tax,
value added tax, service tax, excise duty, cess or any other tax, whether or not arising
due to any inter se transaction, even if the prescribed time limits for claiming/availing
such refunds or credits have lapsed. Any inter-se transactions in relation to Transferred
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Undertaking and Transferee Company between the Appointed Date and Effective Date
shall be considered as transactions from Transferee Company to self, and Transferee
Company shall be entitled to claim refund of tax paid, if any, on these inter-se
transactions, as per the Applicable Laws. For the avoidance of doubt, input tax credits
already availed of or utilized by Transferor Company and Transferee Company in
respect of inter se transactions between the Appointed Date and the Effective Date
shall not be adversely impacted by the cancellation of inter se transactions pursuant to
Part V of the Scheme.

All statutory rights and obligations of Transferred Undertaking would vest in/accrue to
Transferee Company. Hence, obligation of Transferor Company with respect to
Transferred Undertaking, prior to the Effective Date, to issue or receive any statutory
declaration or any other forms by whatever name called, under the State VAT Acts or
the Central Sales Tax Act or any other Applicable Law for the time being in force, would
be deemed to have been fulfilled if they are issued or received by Transferee Company
and if any form relatable to the period prior to the said Effective Date is received in the
name of the Transferor Company in relation to the Transferred Undertaking, it would be
deemed to have been received by Transferee Company in fulfillment of its obligations.

All lease and/or licenses including approvals, consents, sanctions, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, mining
leases, licenses (including the licenses granted by any Governmental Authority for the
purpose of carrying on its business or in connection therewith), and certificates of every
kind and description whatsoever in relation to the Transferred Undertaking, or to the
benefit of which the Transferred Undertaking may be eligible/entitled, and which are
subsisting or having effect immediately before the Scheme coming into effect, shall by
endorsement, delivery or recordal or by operation of law or pursuant to the Court
Sanction Order, be deemed to be approvals, consents, sanctions, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Governmental Authority for the purpose of
carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature, of Transferee Company, and shall be in full force and
effect in favor of Transferee Company and may be enforced as fully and effectually as if,
instead of Transferor Company, Transferee Company had been a party or beneficiary or
obligor thereto. Such of the other permits, licenses, consents, sanctions, approvals,
authorizations, quotas, rights, entitlements, allotments, concessions, exemptions,
rebates, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present by Transferor Company, but relate to or benefitting at present Transferred
Undertaking and Transferor Company (excluding Transferred Undertaking), shall be
deemed to constitute separate permits, licenses, consents, sanctions, approvals,
authorizations, quotas, rights, entitlements, allotments, concessions, exemptions,
rebates, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, and the
necessary substitution/endorsement shall be made and duly recorded in the name of
Transferee Company and Transferor Company, respectively, by the relevant authorities
pursuant to the sanction of Part V of the Scheme by the High Court. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisions of this clause, the said third party or authority shall take on record the Court
Sanction Order on its file and make and duly record the necessary substitution or
endorsement in the name of Transferee Company as successor in interest, in
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37.2.

k)

m)

n)

accordance with the terms hereof. For this purpose, Transferee Company shall file
certified copies of the Court Sanction Order, and if required file appropriate
applications, forms or documents with relevant authorities concerned for statistical,
information and record purposes only, and there shall be no break in the validity and
enforceability of approvals, consents, sanctions, exemptions, rebates, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental Authority for the purpose of carrying on its
business or in connection therewith), and certificates of every kind and description of
whatsoever nature.

All intangible assets including goodwill and various business or commercial rights,
pertaining to Transferred Undertaking (whether or not recorded in books of Transferor
Company) shall be transferred to and vested with Transferee Company and shall be
recorded at their respective fair values. The consideration agreed under the Scheme
shall be deemed to include payment towards these intangible assets and goodwill at
their respective fair values. Such intangible assets and goodwill shall, for all purposes,
be regarded as intangible assets in terms of Explanation 3(b) to section 32(1) of Income
Tax Act and shall be eligible for depreciation there under at the prescribed rates.

All benefits, entitlements, incentives and concessions under incentive schemes and
policies, pertaining to the Transferred Undertaking that Transferor Company is entitled
to, including under customs, excise, service tax, VAT, sales tax and entry tax and income
tax laws, subsidy receivables from Government, direct tax benefit/ exemptions/
deductions, shall, to the extent statutorily available and along with associated
obligations, stand transferred to and be available to Transferee Company as if
Transferee Company was originally entitled to all such benefits, entitlements, incentives
and concessions.

All benefits of any and all corporate approvals as may have already been taken by
Transferor Company with respect to the Transferred Undertaking, whether being in the
nature of compliances or otherwise, shall stand vested in Transferee Company and the
said corporate approvals and compliances shall, be deemed to have been
taken/complied with by Transferee Company.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
Transferor Company in relation to the Transferred Undertaking shall be deemed to have
been accrued to and/or acquired for and on behalf of Transferee Company and shall,
pursuant to the provisions of section 394(2) and other applicable provisions of the 1956
Act and 2013 Act, without any further act, instrument or deed be and shall stand vested
in or be deemed to have been vested in Transferee Company to that extent and shall
become the estates, assets, right, title, interests and authorities of Transferee Company.

Properties and assets acquired by Transferor Company in relation to the Transferred
Undertaking on or after the Appointed Date but prior to the Effective Date, shall be
deemed to have been acquired on behalf of the Transferee Company and shallalso
stand transferred to and vested in and/or be deemed to have been transferred to and
vested in Transferee Company as a part of transfer of the Transferred Undertaking so as
to become the assets of Transferee Company.

Liabilities

(82)



a) All liabilities pertaining to the Transferred Undertaking including debts, liabilities, duties
and obligations, whether contingent or otherwise, secured or unsecured, whether
provided for or not in the books of account or disclosed or not in the balance sheet of
Transferor Company (post Amalgamation), which are subsisting immediately before the
Scheme becoming effective, shall stand vested in and be assumed by Transferee
Company by operation of law and shall be deemed to have become and be the debts,
liabilities, duties and obligations of Transferee Company, and Transferee Company shall
undertake to meet, discharge and satisfy the same in terms of their respective terms and
conditions, if any.

It is hereby clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this clause.

The liabilities, if any, due or which may at any time in the future become due in relation
to the Transferred Undertaking, inter-se Transferor Company and Transferee Company,
shall stand automatically discharged /cancelled and/or shall be deemed to have been
automatically discharged/cancelled and consequently, no liability or obligation of any
nature shall subsist in between the two in that respect and corresponding effect shall be
given by them in their respective books of account and records.

b) All liabilities of the Transferor Company in relation to the Transferred Undertaking,
incurred or which arise or accrue on or after the Appointed Date but prior to the
Effective Date, shall be and stand transferred to and vested in and/or be deemed to
have been transferred to and vested in Transferee Company as a part of the transfer of
the Transferred Undertaking and the same shall be assumed by Transferee Company on
the same terms and conditions as were applicable to Transferred Undertaking and
Transferee Company alone shall meet, discharge and satisfy the same.

c) Any liabilities of Transferred Undertaking as on the Appointed Date that are discharged
by Transferor Company on or after the Appointed Date but prior to the Effective Date,
shall be deemed to have been discharged for and on account of Transferee Company.

d) All loans (raised and utilized), liabilities, duties and taxes and obligations of the
Transferor Company in relation to the Transferred Undertaking incurred or undertaken
on or after the Appointed Date but prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of Transferee Company and
shall be and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in Transferee Company as a part of transfer of Transferred
Undertaking and the same shall be assumed by Transferee Company and Transferee
Company shall meet, discharge and satisfy the same.

37.3. Employees

a) All the employees as on Effective Date, pertaining to the Transferred Undertaking, shall
become employees of and be engaged by Transferee Company, by operation of law, on
same terms and conditions, whichshall be no less favorable than those on which they
are engaged by Transferor Company, without any interruption of service as a result of
transfer and vesting of Transferred Undertaking.
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b)

d)

e)

f)

All contributions made by Transferor Company on behalf of its employees and all
contributions made by the employees including the interests arising thereon, to the
funds and standing to the credit of such employees’ account with such funds as on
Effective Date, shall be transferred to the funds maintained by the Transferee Company
along with such of the investments made by such funds which are referable and
allocable to the employees of the Transferred Undertaking of Transferor Company and
Transferee Company shall stand substituted for Transferor Company with regard to the
obligation to make the said contributions.

With regard to provident fund, gratuity fund, superannuation fund, leave encashment
and any other special scheme or benefits created or existing for the benefit of
employees pertaining to the Transferred Undertaking as on the Effective Date, shall be
continued on the same terms and conditions by Transferee Company and Transferee
Company shall stand substituted for Transferor Company for all purposes and intents,
whatsoever, relating to the administration or operations of such schemes or funds or in
relation to the obligation to make contributions to the said funds, in accordance with the
provisions of Applicable Laws or otherwise. Further, the employees of Transferor
Company entitled to the benefit of superannuation and gratuity fund from Transferor
Company as on Effective Date, shall continue to be entitled to the same from Transferee
Company. It is the intent that all the rights, duties, powers and obligations of Transferor
Company in relation to such fund or funds shall become those of Transferee Company
without need of any fresh approval from any Governmental Authority. It is hereby
clarified that upon the Scheme becoming effective, the aforesaid benefits or schemes
shall continue to be provided to such employees by Transferee Company and the
services of all such employees of Transferor Company for such purpose shall be treated
as having been continuous.

Services of all employees of Transferor Company, pertaining to the Transferred
Undertaking prior to the transfer, shall be taken into account by the Transferee
Company for the purposes of all benefits to which such employees may be eligible,
including in relation to the level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, provident plans and other retirement
benefits and accordingly, such benefits shall be reckoned from the date of their
respective appointment in Transferor Company. Transferee Company undertakes to pay
the same, as and when payable under Applicable Laws.

Transferor Company will transfer/handover to Transferee Company, copies of
employment information of all such transferred employees of Transferred Undertaking,
including but not limited to, personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll records, medical documents (including documents
relating to past or ongoing leaves of absence, on the job injuries or illness, or fitness for
work examsinations), disciplinary records, supervisory files and all forms, notifications,
orders and contribution/identity cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

The contributions made by Transferor Company under Applicable Law in connection
with the employees of the Transferred Undertaking of Transferor Company, to the
funds, for the period after the Appointed Date shall be deemed to be contributions
made by Transferee Company.
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37.4.

37.5.

38.

g) Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered

into by Transferor Company with employees of Transferred Undertaking to the extent
applicable in relation to the Transferred Undertaking,which are subsisting or having
effect immediately prior to Appointed Date and continuing from Appointed Date till the
Effective Date.

Legal Proceedings

Any suits, appeals or other proceedings of whatsoever nature and pending in any court,
tribunal or any other forum, relating to the Transferred Undertaking, whether by or
against Transferor Company, shall not abate or determine or be discontinued or in any
way be prejudicially affected by reason of the transfer and vesting of the Transferred
Undertaking into Transferee Company or of any order of or direction passed or issued
in such proceedingsor anything contained in this Scheme, but such legal proceedings
shallcontinue and any prosecution shall be enforced by or against Transferee Company
in the same manner and to the same extent as would or might have been continued,
prosecuted and/or enforced by or against Transferor Company, as if Part V of the
Scheme had not been implemented.

Books and Records

All

books, records, files, papers, engineering and process information, catalogues,

guotations, advertising materials, if any, lists of present and former clients, whether in
physical or electronic form, pertaining to the Transferred Undertaking of Transferor
Company, to the extent possible and permitted under Applicable Laws, be handed over by
them to Transferee Company.

Encumbrances

(a)

Upon the Scheme becoming effective, the secured creditors of Transferor Company
that relate to the Transferred Undertaking, if any, and/or other security holders over
the properties of the Transferred Undertaking shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of Transferred
Undertaking, as existing immediately prior to transfer and vesting of the Transferred
Undertaking into Transferee Company and the secured creditors of Transferee
Company and/or other security holders over the properties of Transferee Company
shall be entitled to security only in respect of the properties, assets, rights, benefits
and interest of Transferee Company, as existing immediately prior to the Scheme
becoming effective. It is hereby clarified that pursuant to the transfer and vesting of
the Transferred Undertaking into Transferee Company, in terms of Part V of the
Scheme, the secured creditors of Transferor Company related to the Transferred
Undertaking and/or other security holders over the properties of the Transferred
Undertaking shall not be entitled to any additional security over the properties, assets,
rights, benefits and interest of Transferee Company and vice versa, and hence such
assets of Transferor Company related to the Transferred Undertaking and that of
Transferee Company, as the case may be, which are not currently encumbered shall
remain free and available for creation of any security thereon in future in relation to
any current or future indebtedness of Transferee Company.
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39.

40.

Notwithstanding anything contained in this clause above, upon Scheme 1 coming into
effect,pursuant to amalgamation of OCL with ODCL, in lieu of the shares of OCL
standing pledged by DCBL in favour of its secured creditors, which shall get cancelled,
DCBL shall substitute and pledge alternate security in their favour, as per the
applicable lending documents.Further, upon the Scheme becoming effective, in order
that the security held by the aforesaid secured creditors of DCBL are not in any way
adversely effected, DCBL shall provide alternate security in terms of the agreements
entered into with the secured creditors.

(b) Any reference in any security documents or arrangements to which Transferor
Company is a party and which pertain to Transferred Undertaking, and its assets and
properties, shall be construed as a reference to Transferee Company and the assets
and properties of Transferred Undertaking, transferred to Transferee Company
pursuant to Part V of the Scheme.

(c)  Without prejudice to the foregoing provisions, Transferee Company may execute any
instruments or documents or do all such acts and deeds as may be considered
appropriate, including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies to give formal effect to the above provisions, if
required.

(d)  The provisions of this clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed, document or writing or the terms of sanction or
issue or any security document; all of which instruments, deeds, documents or
writings shall stand modified and/or superseded by the foregoing provisions.

Transferor Company and/or Transferee Company, as the case may be, shall, at any time after
the Scheme becoming effective, in accordance with the provisions hereof, if so required
under any law or otherwise, execute appropriate deeds and/or documents of confirmation
or other writings or arrangements with any party to any contract or arrangement in relation
to which Transferor Company has been a party, including any filings with the regulatory
authorities, in order to give formal effect to the above provisions. Transferee Company shall
for this purpose, under the provisions hereof, be deemed to have been authorized to
execute any such deeds, documents and writings for and on behalf of Transferor Company
and to carry out or perform all such formalities or compliances referred to above or
otherwise required to be carried out or performed on the part of Transferor Company.

Transferor Company and/or Transferee Company, as the case may be, shall, at any time after
the Scheme becoming effective in accordance with the provisions hereof, if so required
under any law or otherwise, do all such acts or things as may be necessary for
transfer/vesting of the approvals, sanctions, consents, exemptions, rebates, registrations,
no-objection certificates, permits, quotas, rights, entitlements, licenses and certificates
which were held or enjoyed by Transferor Company in relation to the Transferred
Undertaking including their respective business and operations, into Transferee Company. It
is hereby clarified that if the consent of any third party or authority is required to give effect
to the provisions of this clause, the said third party or authority shall make and duly record
the necessary substitution/ endorsement in the name of Transferee Company pursuant to
the Court Sanction Order, and upon the Scheme becoming effective in accordance with the
terms hereof. For this purpose, Transferee Company shall, if and as required, file appropriate
applications/documents with relevant Governmental Authorities for information and record
purposes. Transferee Company shall, under the provisions of Part V of the Scheme, be
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deemed to be authorized to execute any such applications/documents for and on behalf of
Transferor Companyin relation to Transferred Undertaking and to carry out or perform all
such acts, formalities or compliances referred to above as may be required in this regard.

41. Any question that may arise as to whether a specified asset or liability pertains or does not
pertain to the Transferred Undertaking or whether it arises or does not arise out of the
activities, business or operations of the Transferred Undertaking shall be decided by mutual
agreement between the respective Boards of Directors of Transferor Company and
Transferee Company.

Conduct of business

42. With effect from the Appointed Dateand up to Effective Date:

(a)

(b)

(d)

Transferor Company shall carry on and shall be deemed to have carried on all its
business activities pertaining to the Transferred Undertakingand shall hold and stand
possessed and shall be deemed to have held and stood possessed of all the said
assets, rights, title, interests, authorities, contracts, investments and decisions,
benefits for and on account of and in trust for Transferee Company;

All obligations, liabilities, duties and commitments attached, related or pertaining to
the Transferred Undertaking of Transferor Company shall be undertaken and shall be
deemed to have been undertaken for and on account of and in trust for Transferee
Company;

All profits or income arising or accruing in favour of Transferor Company in relation
to the Transferred Undertaking and all taxes paid thereon (including but not limited
to advance tax, self-assessment tax, tax deducted at source, minimum alternate tax
credit, securities transaction tax, taxes withheld/paid in a foreign country) or losses
arising or incurred by Transferor Company in relation to the Transferred Undertaking
shall, for all intent and purposes, be treated as and be deemed to be the profits or
income, taxes or losses, as the case may be, of Transferee Company;

Any of the rights, powers, authorities or privileges exercised by Transferor Company
in relation to Transferred Undertaking, shall be deemed to have been exercised by
Transferor Company for and on behalf of, and in trust for and as an agent of
Transferee Company. Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by Transferor Company in relation to
Transferred Undertaking, shall be deemed to have been undertaken for and on
behalf of and as an agent of Transferee Company.

Transferor Company shall carry on the activities in relation to the Transferred
Undertaking with reasonable diligence and business prudence and in the same
manner as it had been doing hitherto, and shall not alter the Transferred
Undertaking, undertake any additional financial commitments of any nature
whatsoever, borrow any amounts or incur any other liabilities or expenditure, issue
any additional guarantees, indemnities, letters of comfort or commitment either for
themselves or on behalf of its respective affiliates or associates or any third party, in
relation to the Transferred Undertaking; or sell, transfer, alienate, charge, mortgage
or encumber or deal in any of its properties/assets of the Transferred Undertaking,
except:
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(i) when the same is expressly provided in this Scheme; or

(i)  when the same is in the ordinary course of business of the Transferred
Undertaking as carried on by Transferor Company, as on the date of filing of
this Scheme inthe High Court; or

(iii)  when written consent of Transferee Company has been obtained in this
regard.

Consideration for Slump Exchangeof Transferred Undertaking into Transferee Company

43,

44,

45.

46.

47.

Upon the Scheme becoming effective and upon transfer and vesting of the Transferred
Undertaking of Transferor Company in Transferee Company pursuant to the Slump
Exchangeas stated herein, Transferee Company shall discharge the lump sum consideration
of Rs.6,200 Crores (Rupees Six Thousand and Two Hundred Crores only)payable by it to
Transferor Company by issuance of its 7,97,94,080 (Seven Crore Ninety Seven Lakh Ninety
Four Thousand and Eighty) fully paid up equity shares of face value of Rs. 10/- (Rupees Ten
only) eachat a premium of Rs. 767/-(Rupees Seven Hundred and Sixty Seven) per share.

The lump-sum consideration for the transfer and vesting of the Transferred Undertaking in
the Transferee Company by way of Slump Exchange as stated in clause 43 herein above has
been determined and agreed upon by the respective Boards of Directors of both, the
Transferor Company and the Transferee Company,based on their independent judgment.

The equity shares to be issued and allotted byTransferee Companyin terms ofclause 43
above shall be subject to the provisions of the Memorandum and Articles of Association of
Transferee Company and shall rank pari passu in all respectswith the existing equity shares
of Transferee Company.

The equity shares issued pursuant to clause 43 above shall be issued in the dematerialized
form by Transferee Company unless otherwise notified in writing by Transferor Company to
Transferee Company on or before such date as may be determined by the Board of Directors
of Transferee Company or a committee thereof.

The issue and allotment of equity shares by Transferee Company to Transferor Company as
provided in clause 43 of this Scheme is an integral part thereof, and shall be deemed to have
been carried out pursuant to the provisions of the Scheme as if the procedure laid down
under section 62(1)(c) of the 2013 Act and any other applicable provisions of the 1956 Act or
2013 Act were duly complied with and will not require any further act or deed by Transferee
Company.

Accounting Treatment in the books of Transferee Company

48.

Transferee Company shall, upon the Scheme becoming effective, with effect from the
Appointed Date (post giving effect of the Amalgamation), record assets(including goodwill
&/or intangible assets recorded pursuant to Scheme 1 becoming effective and Goodwill
having underlying Intangible Assets) and liabilitiesof Transferred Undertaking, as vested in it,
pursuant to Slump Exchangein terms of Part V, in accordance with the allocation report to be
prepared in accordance with Accounting Standard -10 notified under the 1956 Act read with
General Circular 15/2013 dated 13"September, 2013 of the Ministry of Corporate Affairs in
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49.

50.

51.

respect of section 133 of 2013 Act.It is clarified that Goodwill having underlying Intangible
Assetsforming part of Transferred Undertaking which will have underlying intangible assets
shall be transferred to &recorded by DCBL as intangible assets by Transferee Company upon
Slump Exchange becoming effective. Consideration paid (as mentioned in clause 43 above)
shall include the payment towards acquisition of such intangible assets and goodwill.

Transferee Company shall record issuance of equity shares at fair value and accordingly
credit to its Share Capital Account the aggregate face value of the equity shares issued on
Slump Exchange. The excess, if any, of the fair value of the equity shares over the face value
of the equity shares issued shall be credited to Securities Premium Reserve. The Securities
Premium Reserve so credited shall be available for issuance of bonus shares.

To the extent that there are inter-company loans, advances, investments, deposits or other
obligations with respect to Transferred Undertaking as between Transferor Company and
Transferee Company, the obligation in respect thereof will come to an end and
corresponding effect shall be given in the books of account and records of Transferor
Company as well as Transferee Company for the reduction of any such assets or liabilities as
the case may be and there would be no accrual of interest or any other charges in respect of
such inter-company loans, advances, deposits or balances, with effect from the Appointed
Date.

The intangible assets and goodwill (if any) recorded, as aforesaid, shall be amortized to
income systematically over a period of 10 years and 5 years respectively or any other period
as Board of Directors may periodically decide.

Accounting Treatment in the books of Transferor Company

52.

53.

Transferor Company shall, upon the Scheme becoming effective, with effect from the
Appointed Date, account for Part V of the Scheme as under:

(a) The accounts representing the assets and liabilities pertaining to the Transferred
Undertakingshall stand reduced by book value of assets & liabilities transferred.

(b) The aggregate value of the equity shares received as per clause 43 above shall be
debited to Investment in Transferee Company Account.

(c) Any difference between investment recorded as per clause 52(b) above and the net
assets transferred as mentioned in clause 52(a) above shall be recorded in the profit
& loss account which shall be adjusted with Securities Premium (including securities
premium recorded on issuance of shares pursuant to amalgamation) of Transferor
Company .

Reduction of Securities Premium Account in Transferor Company

Upon the Scheme becoming effective, (i) the amount of Residual Goodwill,(ii) the debit
balance in the profit and loss accountof the Transferor Company as on Appointed Date and
(iii) debit balance of profit & loss account arising pursuant to clause 52(c) of Part V of the
Scheme,shall be adjusted against the balance in its securities premiumaccount (including
securities premium arising pursuant to the Amalgamation). The reduction in the securities
premium account of the Transferor Company, shall be effected as an integral part of the
Scheme in accordance with provisions of sections 391 to 394 read with sections 100 to 103
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54.

and other applicable provisions of the 1956 Act and section 52 and other applicable
provisions of the 2013 Act and accordingly the Court Sanction Order shall be deemed to be
also the order under section 102 and other relevant provisions of the 1956 Act and the 2013
Act for the purpose of confirming such reduction of securities premium account. The
reduction of securities premium account as aforesaid would not involve either a diminution
of liability in respect of unpaid share capital or payment of paid-up share capital, and as such
the provisions of section 101 of the 1956 Act or the other relevant provisions of the 1956 Act
or 2013 Act will not be applicable. Notwithstanding the reduction in the securities premium
of the Transferor Company, the Transferor Company shall not be required to add “And
Reduced” as suffix to its name.

Section 180(1)(a) of the 2013 Act:

Upon the Scheme becoming effective, with effect from the Appointed Date, the consent /
approval given by the shareholders of Transferor Company to the Scheme, in writing or by
passing a resolution at a general meeting of Transferor Company or at a court-convened
meeting if so directed by the High Court, shall also be deemed as the consent of the
members of Transferor Company under section 180(1)(a) and all other relevant provisions of
2013 Act, as applicable, in relation to the Slump Exchange of Transferred Undertaking of
Transferor Company to Transferee Company and there shall be no need to pass a separate
shareholders’ resolution/s as is required under section 180(1)(a) and/or other relevant
provisions of 2013 Act, as applicable.

(90)



PART VI — GENERAL TERMS AND CONDITIONS

55.

56.

Conditionality of Scheme

The Scheme is conditional upon and subject to:

(a) Effective Date 1 of Scheme 1, Effective Date 2 of Scheme 1, Effective Date 3 of
Schemel, Effective Date 1 of Scheme 2 and Effective Date 2 of Scheme 2 having
occurred;

(b) The Scheme being approved by the High Court under sections 391 to 394 read with
section 101 to 103 of the 1956 Act and section 52 of the 2013 Act and other relevant
provisions of the 1956 Act and 2013 Act, as applicable;

(c) Approval of any GovernmentalAuthority, as may be required, for transfer of mining
lease&/or prospective mining lease to DCBLunless the same has no significant financial
or other material adverse impact either on ODCL or DCBL;

(d) The certified copies of the Court Sanction Order being filed with the Registrar of
Companies, by each of the three companies i.e., ODCL, DBL and DCBL.

It is hereby clarified that though the Scheme shall come into effect subject to, inter alia,
Scheme 1 and Scheme 2 becoming effective, in the interest of time and to avoid any delays
in the sanctioning of the Scheme, all requisite actions including making necessary
applications and taking up/moving necessary proceedings in relation to the Scheme shall be
undertaken simultaneously while the proceedings in respect of Scheme 1 and Scheme 2 are
ongoing and pending for sanction and coming into effect. Accordingly, DCEL, SRSHL, DBCHL
and OCL, though not a party to the Scheme but being indirectly an interested party to the
Scheme, shall, as required, also arrange to seek consents/approvals to the Scheme from
their respective shareholders and creditors.

Dividend

(a)  During the pendency of the Scheme, ODCL, DBLand DCBL shall be entitled to declare
and pay dividends, whether interim and/or final, to their members in respect of the
accounting period prior to the Effective Date.

(b)  The shareholders of ODCL, DBLand DCBL shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

(c)  On and from the Effective Date, the profits of Amalgamating Company and Transferor
Company(in relation to Transferred Undertaking) for the period beginning from the
Appointed Date shall belong to and be deemed to be the profits of Amalgamated
Companyand Transferee Company respectively and will be available to Amalgamated
Companyand Transferee Company, for being disposed of in any manner as it thinks fit.

(d) It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member
of ODCL, DBLand DCBL to demand or claim any dividends which, subject to the
provisions of the 1956 Act or the 2013 Act, as applicable, shall be entirely at the
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57.

58.

59.

discretion of the Boards of Directors, subject to such approval of the members, as may
be required.

Operational sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different transactions
envisaged under the Scheme shall be operative in the following sequence:

(a)  Reduction and reorganization of authorized, issued, subscribed and paid-up share
capital of ODCL, in terms of Part lll of this Scheme;

(b)  Amalgamation of Amalgamating Companywith Amalgamated Company, in terms of
Part IV of this Scheme;

(c)  Reduction of entire issued, subscribed and paid-up share capital of ODCL held by DCBL
and securities premium account of DCBL, in terms of Part IV of this Scheme;

(d)  Slump Exchange of Transferred Undertakingof Transferor Company to Transferee
Company, in terms of Part V of this Scheme;

Approval of shareholders to Scheme through Postal Ballot and E-voting

Upon Scheme 1 coming into effect, requisite approval of the public shareholders of DBL and
ODCL to the Scheme shall be obtained by way of postal ballot and e-voting in terms of para
I(A)(9)(a) of Annexure | of SEBI Circular; provided that the said resolution shall be acted upon
only if the votes cast by the public shareholders of DBL and ODCL in favour of the proposal
are more than the number of votes cast by the public shareholders against it.It is hereby
clarifiedthat in any event if such approval is required to be taken prior to Scheme 1 coming
into effect, then OCL shall take the approval of its public shareholders by way of postal ballot
and e-voting in terms of para I(A)(9)(a) of Annexure | of SEBI Circular which shall be deemed
to have been taken for and on behalf of ODCL.

Change of Name of ODCL

Immediately upon Scheme 1 becoming effective, till the time necessary formalities for
change of name of ODCL to OCL India Limited in terms of Scheme 1 is completed, ODCL shall
be entitled to use ‘OCL India Limited” as its new name and with effect from Effective Date,
the name of ODCL shall be deemed to have been changed from “OCL India Limited” (i.e., the
new name given to ODCL post Scheme 1 coming into effect) to “Dalmia Bharat Limited” in
accordance with section 13 of the 2013 Act and other relevant provisions of the 1956 Act
and/or the 2013 Act, as applicable.

From the Effective Date, till the time all necessary formalities for change of name as
aforesaid is completed, “OCL India Limited” (i.e., the new name given to ODCL post Scheme
1 coming into effect) shall be eligible to use and be deemed to have a right to use the name
of “Dalmia Bharat Limited” Notwithstanding the above, in order to ensure continuity of
business operationsit shall be entitled to use and operate in the name of OCL India Limited
till the time the name “Dalmia Bharat Limited” is officially allotted to it.

The above shall be effected as an integral part of the Scheme and shall be deemed to be in
due compliance of the provisions of the applicable provisions of the 2013 Act. It is hereby
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60.

61.

62.

clarified that for the purposes of this clause, the consent of the shareholders of ODCL to this
Scheme shall be deemed to be sufficient for the purposes of effecting the name change and
that no further resolution under section 13 of 2013 Act or any other applicable provisions of
the 1956 Act or the 2013 Act, as applicable, would be required to be separately passed.
Pursuant to this Scheme, ODCL shall make the requisite filings with the Registrar of
Companies for this purpose.

Action Taken by SEBI/RBI:

Mr. D. N. Davar, independent director on board of directors of OCL India Limited, has been
restrained and prohibited from accessing the securities market and from buying, selling or
dealing in securities vide SEBI order dated 8" June 2016 in the matter of Vishwas Steels
Limited.

Applications/Petitions to the High Court and Approvals

(a) ODCL, DBL and DCBL shall make and file all applications and petitions under sections
391 to 394 read withsections 100 to 103 of the 1956 Act and section 52 of 2013 Act
and other applicable provisions of the 1956 Act and the 2013 Act as may be necessary
before the High Court for sanction of this Scheme under the relevant provisions of
law, and apply for such approvals/ orders/ directions as may be required under
Applicable Law.

(b)  Amalgamated Company shall be entitled, pending the sanction of the Scheme, to
apply to relevant Governmental Authority, if required, under Applicable Law(s) for
such consents and approvals which Amalgamated Company may require to own and
operate the Amalgamating Undertaking and to carry on the business of Amalgamating
Company without any interruption.

(c)  Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
relevant Governmental Authority, if required, under Applicable Law(s) for such
consents and approvals which Transferee Company mayrequire to own and operate
the Transferred Undertaking andto carry on the business of Transferred Undertaking
without any interruption.

Modifications to the Scheme

ODCL, DBL and DCBL (throughtheir respective Board of Directors), in their full and absolute
discretion, jointly and as mutually agreed in writing, may:

(a) assent to any alteration(s) or modification(s) to this Scheme which theHigh
Courtand/or any other Governmental Authority may deem fit to approve or impose,
and/or effect any other modification or amendment jointly and mutually agreed in
writing, including, without limitation, any modifications to the accounting treatment
set out in the Scheme due to the Indian Accounting Standards being made applicable
to them or to the matters set forth in this Scheme, and to do all acts, deeds and things
as may be necessary, desirable or expedient for the purposes of this Scheme;

(b) give such directions (acting jointly) as they may consider necessary to settle any
question or difficulty arising under the Scheme or in regard to and of the meaning or
interpretation of this Scheme or implementation hereof or in any matter whatsoever
connected therewith, or to review the position relating to the satisfaction of various
conditions of this Scheme and if necessary, to any of those (to the extent permissible
under law);
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63.

64.

(c)

(d)

modify or vary the respective parts of the Scheme prior to the Effective Date in any
manner at any time; or

in case either or all of Part Ill, Part IV and Part V of the Scheme, are found to be
unworkable for any reasons whatsoever, delete Part Il and/or Part IV and/or Part V of
the Scheme, as the case may be, prior to the Effective Date and make such
consequential changes in the Scheme in such manner, as is considered appropriate or
necessary;

determine jointly whether any asset, liability, employee, legal or other proceedings
pertains to DBL and/or Transferred Undertaking of ODCLor not, on the basis of any
evidence that they may deem relevant for this purpose.

Withdrawal of the Scheme

ODCL and/or DBLand/or DCBL acting through their respective Board of Directors shall each
be at liberty to withdraw from this Scheme in case any condition or alteration imposed by
any authority/person or otherwise is unacceptable to any of them, in which case the Board
of Directors of remaining companies shall decide consequent actions as considered
appropriate by them.

When the Scheme comes into operation:

(a)

(b)

(c)

It is clarified that the Scheme shall come into operation from the Appointed Date and
shall become effective on and from the Effective Date in terms of the Scheme and that
sequentially the Scheme shall come into effect parts-wise i.e. Part Il followed by Part
IV and thereafter Part V in terms of the respective parts of the Scheme.

Amalgamated Companyand Transferee Company, shall carry on and shall be authorized
to carry on, with effect from the Effective Date, the business pertaining to
Amalgamated Undertaking and Transferred Undertaking respectively. For the purposes
of giving effect to the Court Sanction Order, Amalgamated Companyand Transferee
Company shall at any time pursuant to such order be entitled to get the recordal of
change in the legal right(s) upon the Amalgamation of Amalgamating Undertaking and
Slump Exchangeof Transferred Undertaking respectively,in accordance with the
provisions of the sections 391 to 394 and sections 100 to 103 of the 1956 Act and
section 52 of the 2013 Act and/or the other applicable provision of the 1956 Actor
2013 Act, as case may be. Amalgamated Company and Transferee Company is and
shall always be deemed to have been authorized to execute any pleadings,
applications, forms as may be required to remove any difficulties and carry out any
formalities or compliance as are necessary for the implementation of the Scheme.

Amalgamated Companyand Transferee Company shall be entitled to, amongst others,
file/ or revise its income tax returns, TDS/TCS returns, wealth tax returns, service tax,
excise duty, sales tax, value added tax, entry tax, cess, professional tax or any other
statutory returns, if required, credit for advance tax paid, tax deducted at source,
claim for sum prescribed under section 43B of the Income Tax Act on payment basis,
claim for deduction of provisions written back by Amalgamated Companyand
Transferee Company previously disallowed in the hands of Amalgamating Company
and Transferor Company (relating to the Transferred Undertaking) respectively under
the Income Tax Act, credit of tax under section 115JB read with section 115JAA of the
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65.

(d)

(e)

Income Tax Act, credit of foreign taxes paid/ withheld, if any, pertaining to
Amalgamating Companyand Transferor Company (relating to the Transferred
Undertaking) as may be required consequent to implementation of this Scheme and
where necessary to give effect to this Scheme, even if the prescribed time limits for
filing or revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum. Amalgamated Company and Transferee Company
shall have the right to claim refunds, tax credits, set-offs and/or adjustments relating
to the income or transactions entered into bythem by virtue of this Scheme with
effect from Appointed Date. The taxes or duties paid by, for, or on behalf of,
Amalgamating Companyand Transferor Company (pertaining to Transferred
Undertaking)relating to the period on or after Appointed Date,shall be deemed to be
the taxes or duties paid by Amalgamated Companyand Transferee Company
respectively and Amalgamated Companyand Transferee Company shall be entitled to
claim credit or refund for such taxes or duties.

Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit
available or vested with Amalgamating Company and Transferor Company (in relation
to Transferred Undertaking), including any taxes paid and taxes deducted at source and
deposited by Amalgamating Companyand Transferor Company (in relation to
Transferred Undertaking) on inter se transactions during the period between
Appointed Dateand the Effective Date, shall be treated as tax paid by Amalgamated
Companyand Transferee Company respectively and shall be available to Amalgamated
Companyand Transferee Company for set-off against its liability under the Income Tax
Act and any excess tax so paid shall be eligible for refund together with interest.
Further, TDS deposited, TDS certificates issued or TDS returns filed by Amalgamated
Companyand Transferee Company on transactions other than inter se transactions
during the period between Appointed Dateand the Effective Date, as applicable, shall
continue to hold good as if such TDS amounts were deposited, TDS certificates were
issued and TDS returns were filed by Amalgamated Company and Transferee Company
respectively. Any TDS deducted by, or on behalf of, Amalgamating Company and
Transferor Company (in relation to Transferred Undertaking) on inter se transactions
will be treated as tax deposited by Amalgamated Company and Transferee Company
respectively.

Transfer and vesting of Amalgamating Undertaking in terms of Part IV of the Scheme
and Transferred Undertakingin terms of Part V of the Scheme is not a sale in the
course of businessor otherwise.

Severability

If any provision or part of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of ODCL, DBL and DCBL affect the validity or
implementation of the other provisions and parts of this Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement amongODCL, DBL and DCBL and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the latter shall have overriding effect and shall
prevail.
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66.

Costs

(a)

(b)

In the event of any of the required material statutory or regulatory sanctions and
approvals not forthcoming or not being received and/or the Scheme not being
sanctioned by the High Court, the Scheme shall become null and void and each party
shall bear and pay its respective costs, charges and expenses for and/or in connection
with the Scheme.

Subject to clause 65(a)above, all costs, charges and expenses (including, but not
limited to, any taxes and duties, stamp duty, registration charges) of /payable by (i)
Amalgamated Companyand Amalgamating Company in relation to or in connection
with Part Ill and Part IV of the Scheme as applicable and on carrying out and
completing the terms and provisions of the Part Il and Part IV of the Scheme and/or
incidental to the completion of Part lll and Part IV of the Scheme shall be borne and
paid solely by Amalgamated Company and (ii) Transferor Company (pertaining to
Transferred Undertaking) and Transferee Company in relation to or in connection with
Part V of the Scheme and on carrying out and completing the terms and provisions of
the Part V of the Scheme and/or incidental to the completion of Part V of the Scheme
shall be borne and paid solely by Transferee Company.
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Schedule | - Immovable Properties of the Amalgamating Undertaking

19.23 Acres of Land with Building and Structures situated thereon in villages Ballabhgarh &
Jharasantly, Dist. Faridabad in the state of Haryana

Rockfort Lodge, The Mall, Mussoorie 241179, Uttaranchal
Shop No. UG 14 Plot No. 4, Bhikaji Cama Palace, New Delhi-16
Building Constructed on Plot No. 12 & 12A, Kaushambi, Dist. Ghaziabad, Uttar Pradesh

Flat Nos 201, 410, 610 and 611 (4 flats) in Neel Apartments, Vaishali, Dist. Ghaziabad, Uttar
Pradesh

Plot No. 74, Jampuri Estate, Jamnagar, Gujarat
Shop No. M-36, Ground Floor, Minerva Complex, Sarojini Devi Road, Secunderabad-560003

11th & 12th Floor, Hansalaya Building, 15 Barakhamba Road, New Delhi-01
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Schedule Il - Immovable Properties of the Transferred Undertaking
A. Land — Cement Undertaking:

Particulars Area in Acres
A. District - Sundargarh, State - Odisha
Villages
JAMPALI 8.48
JHAGARPUR 2.40
KUMARKELA 35.23
KUNUMURU 7.72
LAMLOI 11.57
LIPLOI 6.93
PADAJAMPALI 0.44
RAIBERNA 24.84
RAJGANGPUR 'KA' 485.90
RAJGANGPUR 'KHA' 2.30
RANIBANDHA 1.15
RUMABAHAL 4.59
LANJIBERNA 283.94
BIHABANDH 151.77
KUKUDA 46.35
DHAURADA 341.12
PATIA 0.15
BJB NAGAR 0.34
AIGINIA 0.13
COLLEGE SQUARE 0.01
HILLPATANA 0.01
AINTHAPALLI 0.04
RAJGANGPUR 0.44
CUTTACK BBSR ROAD 1.22
CHIRAPANI 4.08
KATANG 0.74
1,421.89
B. District - Cuttack, State - Odisha
BAYREE 109.92
MANIA 38.40
BISWALI 100.55
BAYAMBA 1.50
250.37
C. District - Salboni, State - West Bengal
JAMDARGARH-2 5.21
JAMDARGARH-1 7.66
RANA-2 5.04
RANA-1 14.17
DURGADASPUR-2 26.39
DURGADASPUR-1 14.34
KULAPACHURIA-2 55.85
KULAPACHURIA-1 25.77
MIDNAPORE 0.55
154.98
D. District - Ranchi, State - Jharkhand
HAWAI NAGAR 0.11
E. District - Kadma, State - Jharkhand
SINDYCATE COLONY 0.02
E. District - Ahmedabad, State - Gujarat
AHEMEDABAD 0.08
TOTAL AREA 1,827.44
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. Land- Rail undertaking at Odisha

sha

Particulars Area in Acres
District - Cuttack, State - Odisha
AMIYAJHARI 12.00
TOTAL AREA 12.00
Land- Solid Waste Management Undertaking at Odi
Particulars Area in Acres
District - Cuttack, State - Odisha
AMIYAJHARI 63.00
BAYREE 24.00
TOTAL AREA 87.00

. Leasehold land, admeasuring 38.52 acres at Bokdustrial Area, Balidih, Bokaro Steel

City, Jharkhand(Cement Plant)

. Freehold land, admeasuring 2.31 acres, situatBdkatr
Steel City, Jharkhand.(Rail Undertaking)

o Industrial Area, Balidih, Bokaro

. Leasehold land, admeasuring 24.37 acres, situat®dkaro Industrial Area, Balidih, Bokaro

Steel City, Jharkhand.(Rail Undertaking)

Freehold land, admeasuring 4 acres, situated am®dkdustrial Area, Balidih, Bokaro Steel

City, Jharkhand. (Solid Waste Management)

. Buildings & Structures — As constructed on the larghtioned in point A to F above.
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MINISTRY OF CORPORATE AFFAIRS

ACKNOWLEDGEMENT

SRN :  GT0207147 Service Request Date 1 15/12/2017
Received From :
Mame : Bhagya Hasija
Address H.no- 962, Gamdhi Colony, N.LT, Faridabad

faridabad, Haryana

India - 121001
Entity on whose behalf money is paid
CIN: LADIDOTN006PLCOSRE 1S
Name : DALMIA BHARAT LIMITED
Address : DALMIAPURAM

THIRUUCHIRAPALLL DT, Tamil Madu

India - 621651

Full Particulars of Remittance

Servicee Type: eFiling

Service Description

Fee For Form GMNL-1

Mote: The defects or incompletensess in any respact in this eForm as noticed shall be placed on the Ministry's websile
(www.mca.gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4{Addendumy},
respectively. Flease track the status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the
Companies (Registration offices and Fees) Rules, 2014) It is compulsory o file Form GNL-4 (Addendum) electronically within
the due date whenever the document is put under PUCL, failing which the system will treat the document as invalid and will not
be taken on record in accordance with Rule 10(4) of the Companies (Registration offices and Fees) Rules, 2014
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SHARP & TANNAN

m Chartered Accountants
Firm's Repistration Mo, 0G0EEW

5 Mevammber, 2016

Strictiy Privifeged & Confideniial
The Board of Directors The Boord of Directors
Odizha Coment Limibed Dalmia Bharat Ltd.
Datmiaguram Dalmiapuram
Lakgudi Dt Tiruchirapalfi
Drist. Tenachirapalli Tamil Hardu 6714689

Tarmil Moy %21-651

Dear Sirfdadam,

n_rpkin foe the propoeed smalgamation of Naimia Bhaoras

l.nttu-d into and with Odisha Cement Limited.

Thia i3 with reforence to cur discumabons held from time to thne, wieraby we W5 Fsip & Taiman
{referred to as “Yaluer” aor “We™ or "us”}, have heen appointed to recommend share exchange ratio
far the pedpeded tela i g, wheiein, onlodimg, Bele i, Dabinla Bliedal Liidled {"DBL") skl be
amalgamated with Gdisha Cement Limited (“OOCL") with effecy from the Appasnted Date of 1#
danuary, 2015 (hereinafver refemed bo & “Progosed Amalgamation”].

A

1.1

1.1

ORICT DACKGROLND
OoCL

OOCL, an unkisted public lEnited company, was incarperated on 127 July, 2013 angd has its
registered office nt Dalmiapuram, Lakgidf, Dist. Tiruchirmpalli, Tamil Hadu - 421651, The
Comgany &5 authorised to canry on lnter elig, the business of manulacturing and selting cement,
A on date, OCL India Limdted (MOCLT), along with its nominess, holds the entire equity share
capital of DDCL

We have been given to understand that Board of Dérector of OCL, ODCL, Dalmia Cement East
Ltd, {“DCEL™), Dalmia Bharat Cement Holdings Liod. (“DBCHL®) and Shr Rangam Securities
Hobdings Lbd. (“SASHL®), In March 2046, had spproved B praposal of restructuring Including
inter-alla, amalgamation of OCL, DCEL, DBCHL and SRSHL with ODCL. [“Scheme 1"]. Upon
Scheme 1 becoming sffective, DOCL shall be renamed as OCL Indla Lid, a5 part of the Scheme.
Further, we are also given to understand that Scheme 1 s pending for approval before Odisha
High Court & Madras High Court a3 an the date of this repart.
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SHEET H(i:

Pursuant to Scheme 1 becoming effective, 0DCL shall comprise of basiness of OCL, DBCHL,
SRSHL and DCEL and shares of ODCL shall be Listed on BSE Limited & Mational Stock Exchange of
Inchia Limfted, Total Revenue of DDCL shall primarily cofmpeise of revenue from Cement &
Refractory Business of OCL and DCEL.

Upon Scheme 1 becoming effective, ODCL shall have:

{Iif Total installed cement capacity of 9.3 MTPA, Manufacturing facilities are located at
Rajgangpur [4.0 MTPA] & Kapilas [1.35 MTPA] in Odisha, Medinipur [1.35 MTPA] in West
Bengal and Bokaro [2.6 MTPA] in Jharkhand, &

{ii} Captive thermal power plant of 54 MW situated in Rajgangpur, solar power plant of 5.5
MW situated in Mednipore and 2,5 MW situatad in Kapilas.

(i} Total installed refractory capacity of 131.4 KMT with manufacturing facilities located at
Rajgangpur [106.4 KMT] & Liaoning, China [25 KMT] (through OCL China Ltd.).

ODCL shall have adequate proven reserves of limestone in its captive mine closer to its
Rajgangpur facility, and a long-term contract for supply of clinker & slag with JAL &nd SAIL
respectively w.r.t to plant located in Bokara,

As given to understand by the management, ODCL shall continue to cater to the markets
covered Iy OCL & DCEL ke, in East and Central India in Odisha, West Bengal, Chhattisgarh,
Eastern Uttar Pradesh, Jharkhand and Rihar under the brand names of "Konark®, "Konark 5P
and 'Dalrmia Cement’, We have been given to undevstand that post launch of “Dalmia DSP" in
FY 2018-17, sales under brand name "Konark D5F" has been replaced by “Dalmia D5P™.

The ksued & pald-up eguity share capital of ODCL a5 at 30" September, 2016 is INR 0.05 Crs
divided into 50,000 equity shares of INR 10¢- each (face value]. We have been given (o
understand that post Scheme 1, issued & paid-up equity share capital of ODCL shall be IR
5.%0 Crs divided into 5,69,00,220 eguity shares of [MR 10/ each (face value).

We have been given to understand that as part of proposed restructuring, capiizl reduction is
proposed to reduce the face value of share capital of ODCL from INR 10 per share to IMR 2 per
share as an integral part of the Scheme,

[EL
DBL, & listed public limited company, was incorporated on 10" February, 2006 and has its
registered office at Dalmiapuram, Dist. Tiruchirspalll, Tamil Madu - 621651, The Company is

the flagship company of the seven decades ofd, Dalmia Bharat Group. The equity shares of DBL
are, at present, listed on Mational Stock Exchange of India Limited & BSE Limited in India.

Page 2 of 11
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DBL presently holds 92.62% equily stake In DCBL and residual 7,38% throwgh its wholly owned
subsidiary 1.e. Adwetha Cement Holdings Limited ("Adwetha®). Promoters holds -57.4% equity
stake in DBL while public shareholders & employes trust holds -39% and -3.85 equity stake in
DBL respectinely.

DEL cawrently is in possession of & own varlous Brands. Such Brand {5 used by various group
companies, Further, we have been given to understand that DBL also provides warious
management services to the group companies, which is yeelding significant benefits to the
EFOUp CoOmpanies.

DEL |5 a ploneering and leading player in the cement manufacturing space with an fnstalled
capacity of 25 MTPA along with 186 Megawatt (“MW™) of power gemeration capecity that
primarily accownts fior its captive requirement. The group grew thelr cement capacity from 1.2
MTPA in 2005 to 25 MTPA presently, all in less than a decade, possibly one of the fastest
capacity additions by any cement Group in India; graduating to fourth largest cement player in
india after ‘UttraTech', ‘Haolcim & Lafarpe' & ‘3hree Cements'. 25 MTPA cement plants are
owned by subsidiaries of DBL. DBL, through fts sulsidiaries, owns (i) 100% of DCBL [12.1 MTPA],
fii) 100% of Adhunik Cement Ltd [1.5 MTPA], (fii) 97% of Calcom Cement Ltd [2.12 MTPA], (iv}
T4.66% of ODCL' [9.3 MTPA]. Proportionate cement capacity owned by DBL is 22.6 MTPA.

DBL as a group is well-diversified gecgraphically with 11 cement manulacturing facilities
loczbed in & states across East B South Indis, af which 48% of the cement capacities are located
i Southern India and the balance 52% in Eastern (including Morth East) India.

The fssued & paid up equity share capital of DBL as at 30" September, 2016 is INR 17.76 Crs
divided into 8,87,99,303 equity shares of IMR 2/- each (face value). The Management of DBL
represented that DBL has 9,93,000 cutstanding employee stock option as on the date hereal,
Apart from the above, it does not have any outsianding warrants, as at the date hereaf,

SCOPE & PURPDSE

We have been given to understand that, inter alfa, DBL shall b= amalgamated with OBCL, with
effect from the Appointed Date of 1% January, 2015 under purchase method. Further, we have
also heen given to understand that the proposed Scheme shall be effective only after Scheme 1
becoming effective,

This is proposed to be achiewed by way of & Scheme of Arangement and Amalgamation
pursuant to the provisions of Sections 391 to 394 of the Companies Act, 19%6 & other relevant
provisions made thero-under and the Companies Act, 2013, As part of the Proposed
Amalgamatbon, all assets and liabilities of DBL a5 on the Appainted Date shall stand transferred
to and wested with ODCL. Pursuant to the Proposed Amalgamation, ODCL shall discharge
consiceration by issuing fts equity sheres to the shareholders of DBL.

' Ppst Scheme 1 becoming effective
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For this purpose, as requested, we have carried out (1) valuation of eguity shares of ODCL & {il}
valuation of ety sharss of DEL, &5 on the Valuation Date of 30™ September, 2016 with a
view bo recommend an Exchangs Retio In connection with the Proposed Amalgamation,

Upon Scheme 1 bacoming effective, ODCL shall Bsse its equity shares having face value of R
10 #ach to the dharshalders of OCL. Further. we have been ghven bo understand that as part of
the propased Scheme, it B progosed that face valus per share of ODCL shall be reduced fram
HE 10 per share to |NR 2 per share by capital reduction without any congideration. Post capital
reduction becoming effective, effect of amalgamation of DAL with QDCL shall be ghen, That
being 53, upon the proposed Scheme becaming affective, ODCL shall Baue fks shares having face
value of INR 2 #ach to the sharehalder of DAL purasant tothe amalgamation.

This Excharge Ratio Repart {*Exchange Ratio Report” or “Report™) may be produced before
Audit Committes, judicial, regulatory or government authorities, in conmection with the
proposed Amalgamation b the cutent mandatorily regquired under applicable laws of ndia.

This Report B suject to the exclusions, Hmitatbons & disclaimors detaited hereinafter, A5 such
the Heport 12 bo be read n totatsty, and nobt 0 oparts;, =m coRjuRtOIon Wih-TRe Felevant

iba vmiem s s elmy o | Do Hemiadin

LOURCES OF INFORMATEON

In connection with preparing this Report, wie hane received & relisd upan the falltwing sources
of information:

& Audived Annual Accounts of DDCL, DBL & it subsidiares, OCL., DBCHL, SRSHL and BLEL
far FY 201 3-14 ta FY 2015-16:

& Management Certified Un-auwfited Financial Results of ODCL, DBL & its subskdiaries, OCL,
DBCHL, SRSHL and DCEL for & manths ended an 307 September, 2014;

& Financial Propections of OCL, DCEL, DBL & its subsidiaries, as necessary, with key linancial
gasumptions, fram FY 16-17 to FY 2020-21, as made availaide to ws;

4 |ncome Tax Return, Tax Audit Report & Draft computation of Total Income of ODCL, DBL &
its subsiciaries, OCL, DRCHL, SRSHL and DCEL for AY 2016-17;

&  Equity Sharshalding Pattern of O0CL, DBL & fts subsidiaries, OCL, DECHL, SRSHL ard DCEL
as on 30" September, 2016;

4 Warigus other agroements Bor documents &for infermation related with O0CL, DBL & its
subsidiaries, OCL, DBCHL, SRSHL and DCEL;

4 Management Representation dated 47 Movember, 2016 contalning various data, documents
and information relating to ODCL, DEL B its subsidiaries, OCL, DBCHL, SRSHL and DCEL |
which iz relevant for the Transaction:

& Brief Overview of ODCL & DBL and thefr past and current operations provided by the
Management;
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% Scheme of Arrangement and Amalgamation related to Scheme 1 presently filed with High
Court.

& Draft Scheme of Arrangerment and Amalgarmation for contemglated restructuring,
&  Details of ESOPs ourstanding in DBL;

& Ocher information provided & well & discusssens held with the Management and other key
personnel regarding past, curfent and future business operations;

&  Such other analysis, reviews and inquiries, as we considersd necessary for the purpese af
this engagement.

SCOPE, ASSUMPTIONS, EXCLUSIONS AND LIMITATION

This Valuation Report, it5 contenis and the sesults herein are (i) specific to the purpose
menticned in this repoal; [if) specific to the date of this Valuation Report and (i) based on the
batance sheet of the Compandes as at 307 September, 2016, The Management has represanted
that the tusiness activities of O0CL & DBL have been carried out in the pormal and ordinary
course and we have been given to understand that there has not been any material change
sinee 1% Oetaber, 2016 and dote horoof n their respoctive oporations and financial pesition.

i accordance with the terms of our engagement, we have assumed and relled upon, withowt
mdependent verification, (i) the acowacy of information made available to us by the
Companies and [ii) the accuracy of the Enformation that was publicly available, and fermed
substantial basis for this Repart. We have nat carried out a due diligence or audit of the
Companies, nor have we ingependently imeestigated or otherwise verified the data provided by
the Companies. We do not express any form of assurance that the financial Information ar
other information as prepared and pravided by the Compandes b5 accurate, Alsp, with respect to
explanations and Infarmatian sought from the Companies, we have been given 1o understand by
the Comparnias that they have not omitted any rebevant and material factons and that they have
checked the relevance or materiality of any specific infermation b the present exarcice with
s in case of any doubt. Accardingly, we do not espress any opinion of offer any form of
asmmrance regarding its acouracy and completeness.

faw conclisions are based on these assumptions and Informatbon given byfon behalf of the
Companies. The respective Management of the Companies has indicated to s that they have
understood thal any omissions, maccuracies oF mis-statemnents may materially affect owr
valuation analysis/results, Accordingly, we assume no responsibility for any ermors in the
information furnithed by the Companies and their impact on the Valuation Report. Hoawesser,
nathing has coms to our attenticn to indicate that the informatson provided was materiaily
misstated { incorrect. 'We do not imply and [t should not be construed that we have verified
any of the nfeemation provided to us, or that our inguiries could have verified amy matber,
which & more extensive examination might disclose.

During the course of wark, we have relled upeon the Financial Projections aof OCL, OCEL, DAL &
its sidbsidiaries, as necessary provided to us by the Managsment. The realizations of the

projections are dependent on the continuing validity af the assumptions on which they are
Fage 5 of 11
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based. Since, the projections relate ta the future, actual results may be different from the
projected results because events and circumstances do not occur &8 espected, and differences
may e material,

Vigluation work, by s very nature, cannot be regarded as an oxact science and the canclushorg
arrived at in many cases will be subjecthee and dependent on the exercike of individual
judgement, Given the same set of facts and wsing the same assumptions, expert opinion may
differ due to number of separate judsement decisions, which have to be made. There can
therefore be no standard formulse to establish an undisputable walue, although certain
formulae are helpful in assessing ressonableness. There is, therefore, ao endlsputable single
Exchange Rario, While we have provided our recommendation of the Exchange Ratio bassd an
the infarmation available to s and within the scope and constraints of our engagement, others
iy have & different opinlon as to the Exchange Ratio, You acknowlsdge and agree that you
have the final resporsibility for the determinabion af the Exchange Ratio at which the
Trarsaction shall take place and factors othor than this Report will need Lo be taken into
account in detenmining the Exchange Raths; these will include your own assmssment af the
Transaction and may include the input of other professienal advisors.

Thiz repart and fts contents is prepared for the Companies and to Be used enly for the specitic
enrgagemant and regulatory reporting purposes and must not be copied, disclosed or circulated
of referred to of guoted In any cormespondence, registration sbatement, prospectus, offering
mamorandm, annissl repert, |loan agresment of other agreement or discussion with any
persan, The report is confidential to the Companies and it Is given an the express undertakdrg
that will net be communicated, In whole or fn part, to any third party withot prior written
carsent of the Yaluer, Neither this report nor its contents may be wed for any other purpase
ather than in connection with ths Proposed Amalgamation without peiar written consent of the
Valuer.

whilst all reasonable care hos been taken to ensure thal the facts stated in the report are
accurate and the opindons given are fair and reasonable, nefther ourselves, nor eny of our
partners, officers or employees shall in any way be responsible for the contents stated herein.
Accordingly, we make no representation or warranty, express or implied, in respect of
completensss, authenticity or accuracy of such statements. We axpressly disclaim any and all
Habilities, which may arkse based wpon the nformation med in this report. e owe
responsibility only to the Board of Directors of the Companies and nobody else, We are not
liable to ary third party bn relation to the isswe of this report. B no event we shall be Halde for
any loss, damage, cost or expense srising in amy way from fraudulent acts, misrepresentations
ar wilful defeult on the part of the Companies, their management, directors, employees or

agents.

& valuation of this nature 5 necessarily based on prevailing stock market, financial, economic
and other conditions in geaecral and industry trends b particular as in effect on, and the
information made available ta 1% as af, the date hereof, Events ococurring after the date
kerend, may affect this Report and the assumptions used in preparing it. and we do not assums:
any obligation to update, revise or reaffinm this Report, However, we reserve the right to
pend or replace the report at ary time in the event of any material change in the facts
presented to Us.
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The Report essumes thar the Companfes comply fully with relevant laws and regulations
appiicable in all its areas of sperations uriess atherwise stated, amd that the Companies will be
franeged] W& competent and responsible manner, Cur conclusion of value assumes thet the
assets & liabilitics of the Companies, reflected in their respecthve latest balance sheets remain
irtact &% af the date hersal.

b addition, we express no opinkon o recommendation as to how the shareholders or areditars
of Companées shoudd wote at their respective meeting(s] to be held In commection with the
Proposed Amalgamation,

The fee for this engagement 15 not conbingent upon the resuls of this repor.
WALUATION AFFROACH
dpproaches for Valuation

Thers are thres gensrally accepted approaches to valuation:
a. “Cost” Agproach

b. “income® approach

c, “Market " Approach

Cast Approach

The “Cost™ approach focuses an the net worth or net assats of a compamy. The Cest Approach
to vatuation fnclides two methods - Break Valus (YEV™) Methed and Net Assat Yalue ("HAV"}
Mothod,

BV Method:

%  Under the BY WMethod, the assets and tabilitles are corsldered at their realizable/markst
value including intargiole assets & contingent Liabalities, i amy, which are not stated in
the balance sheet, From the realizable value of the assets, the potential labilities, which
wotld have to be pald, would be deducted and resultent figure would be the BY of the

COMPEArTY.

#  This valuation apprasch 15 mainty wsad in case whene the asset base deminate samings
capability or in case where the valuing entity is & Holding Compary derhing significant
varlue from its Assets & Investmendts.,

AV Mathod:

&  lUnder this methed, total valie of the business & based on the Het Ascets Value as
recorded in the balance sheet,

% MAY methodology fs most applicable for the business where the value lies in the underiying
assats and ot the ongoing epevations of the business.
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Income Appraach

The “Income” approach foowses on the profit/eamings potential of the bisiness being valued.
The Income Approach to valuation Includes Discounted Cash Flow (“BLF") Method. The
"lncome" approach focises on the income generated by the company s well a5 its fulure
saming capability.

DCF Methad:

# The DCF Method sesks Lo arrive atb a value of a business based on the strength af its future
cash flows. This method also captures the risk nvalved with these cash flows.

% Under this method, the business iz valued by discounting its free cash flows for an esplich
farecast perbod and the perpetuity velue thereafter, The free cash flows to the firm
{“FCFE™) reprosent the cash available for distribution to both the owners and the credivors
of the business. The free cash fiows in the esplicit period and thode in perpetuity are
discounted by Welghted Averape Cost of Capital ("WACC™). WAL is &n appropriate rate of
discoumt to calculate the presant value of the futere free cash flows as it considers debt-
euifty rish and ki debit-equity ratia of the company findustey.

# To the prosent value af the cash flows o arrived, adjustments are made far the value of
Ashr, sigplis/ron-npersting assets inchiufing invesbments, suiplus cash B bank balance and
contingent assets/linbilities and other Labllities, If any, in order to arrive at the value for
the equily shareholders,

Market Approach

plarket Price Method:

Under this method, the market price of an equity share as quoted on & recognized Stock
Exchangs s normally considered as the valee of the equity shares of that company, where such
quatations are arising from the shares befng regularly and frequently traded, The market value
generally refests the investars” perception about the true worth of the compary.

Market Muitiple Method:

& Under Market Multiple Mathod, the valie & determined an the basis of multiples derieed
from valustions of companies In the same industry, as manifested through stock market
valuations af listed comparnies.,

# This valuation i based on the principle that market valuations, teking place between
informed buyers and informed sellers, incorpocate all factors relevant o valuation.
Relevant madtiples need to be chosen carefully &nd adjusted for differences betwaen the

Ciroumstances,
Market Transactions Method;
) Pape 8 of 11
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With regard to the muitiples applied n an earmings based valuation, they are generally based
on data from the recent ransaclions in & simBar sector, bt with appropriate adjustment after
due conslderation has been ghven to the specific characteristics of the business beirg valued.

Valuation Methodologies Applied

Auriving at the share exchange ratéo for the Proposed Amalgamation would require determining
the value of the eguity shares of DOL in terms of the value of the aquity shares of ODCL, These
valuse are o be determined independently but an a relative basis.

it showld be understocd that the valuation of any company or its assets i inherently subjective
and is subject Lo certaln wcertgintles and contngencies, all of which are difficult to predict
and are beyond owr control In perferming ouwr analysis, we made numerous assemptions with
respect to industry performance and general bisiness and economic conditiant, marmy of which
are beyond the control of the Companies, In addition, this walisation will Muctuate with chamges
in prevailing market conditions, the conditions and prospects, financial and othersize, of the
Companies, and other factors which genarally fnfiuence the valuation of Companbes and their
asgats,

ime apphication of amy parhcular method of valuation depends on the purpase far which the
valuation is dome. [ arriving at the value of the equity shares of the Companies, from smongst
the generally accepted valuation methodologles, we have applied methodologies most
redevant, applicable and appropriate to the circumstances,

A brvel pvenaew of the valuation methodeleghes applied for each Compary s outlined below:

ODcL

£ A mentioned above proposed Scheme fs condition precedent to Scheme 1 becoming
effective and hence to arrive at eguity walua of O0CL, we have combined (i) eguity value
of OCL India Ltd., (i} oguity value of DCEL & its holding companies (SRSHL and DECHL).
Further, appropriate sdfustment has also been mede for optionally converticle
redeamable praference shares (“OCRPS" | to be issued by QODCL upon Scheme 1 becoming
effective.

< For arriving &t the equity value of GDCL, we have applied variows methods &s summanzed
below:

I
| DCEL W v v X

— . Page 9 of 11
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Far arriving at the eguity walue of DEL wunder income approach, we have determined the
present value of the opevating cash flows of DBL. Operating cash flows have been
prajected by the company considering agresmentd entered with the group companies far
brand and technical know-haw, To the value so arrived at, we have added equity value of
variows subsidiaries of DBL determined as per incame approach,

For arriving at the equity value of DBL a5 per market multiple vnder market approach, we
hawe considered proportionate consolidated cement capacity [MTPA} and proporfionate
romsalidated ERIDTA of DAL (after adjusting for minarily interest, wherever applicable).

Further, market price at which edquaty shares of DBL has been traded at stock cxchange has
bean considered for derving equity value of DEL.

We hawe been given to understand that DBL receives royalty income & management
service income fram it group companies o0 the basis as peér prevalent executed
agresments, Further, we understand that DBL and OCL both have reglstered trademark
which cantributes vo the operating income. Since the present valuation exerdse {5 relative
valuation & is being undertaken for determining share exchange ratin, we have nol
separately undertaken valuation of Brand & techmcal kiow of DEL B OCL and the same i
in built In the equity veluation of GAL mcluding all its subsidiaries.

With respect to shares pa be izsued an sxercite of sutstanding Employves Stock Opticns, we
have glven appropriate adjistment, wherevar required.

Value of the subsidiasies & step down subsidiaries of DBL i arrved at wing methodetogles
mist relesant, applicable and approgeriate to the crcumstances. For arriving at the eguity
value of DAL, we have applied varioes methods as summarized below;

B W y =
CYCHTE, (O, + 4 4 J
DCeCEL) &
Adhumik - i Tl w
Cakcoa. ¥ W o B
I:H."_fl_.i_fnher - X X _‘_'i__
ORAE LIRS
o .m"-g:':T Page 10of 11
] CEOLIT ;
‘:H-..T.E.-";:"‘h“_“ i
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A, RECOMMENDATION OF EXCHANGE RATIO

6.1 As mentioned in Para 1.4 above, face value of equity shares of ODCL shall ke reduced from MR
10 per share 1o NR 2 per share pursuant to proposed Scheme becoming effective,

6.2 The Exchange Ratic proposed in this report is based on;

< DDCLs fully dilutive shareholding of 5,69,00,220 equity shares upon Scheme 1 becoming
affective at face value of INR 2/- per share;

& DBL's fully dilutive shareholding of 8,97,92,303" equity shares as on the date hereaf at
face value of INR 1/- per share.

6.3 in light of the abowe and on consideration of all the relevant factors and circumstances as
discussed B outlined hersingbove referred to earlker in this report for Transaction and wpon the
proposed Scheme becoming effective w.r.t. reduction of face value of equity shares of DDCL
from INR 10 per share to INR 2 per share, in our opinion, we recommend falr share sxchange
ratio for the amalgamation of DBL with ODCL of:

“2 (two) equity shares of QDCL of INR 2/- wach fully pald up for every 1 (one} equity share
of DBL af INR 2/- each fully paid up™

Thanking You,

Youurs Taithiully,

For Sharp & Tannan

Chartered Accountants
Firm Registration Ho, - 109982w

—

-':". |
Ecwin Augustine |
(Partner) Yoot
Mambership Mo, - 043385 “";\‘b ‘1 e s :

Rata: 5 Mov, 2016
Place: Mumbal

T Including 9,93,000 equity shares to be ssued on conversion of ESO00
Page 11 of 11
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November 05, 2016

The Board of Directors,
Daimin Bharut Limited
Dniminpuram

Dist. Tinchirnpalli
Tumil Noxda 621651

Diear Members of the Baand:

L Engwgement Bachgronmi

We understund that the Buards of Directors of [halmia Bhame Limited (“DBL", “Amalgumating
Company™), (Mdishe Cement Limited (*ODCLY, “Amalpumated Compuny™) , Dalmin Cement
{Bharst) Limited are considering & Scheme of Amalgnmation and Arangement (*Scheme™)
between the campanies snd their respective shansholders pnd creditors. The Scheme provides for the
amalgamation of DBL mio ODCL sod tansfer by the way of shimp exchange of business
undermkings of ODCL 1o DCBL as & golng concern, The proposed Amalgamution ks to be carried out
purssiant 1o o Scheme of Arrangement snd Amalgamalion pursuant to the provisions of Sections 391
i 394 af the Companics Act, 1956 & other relevant provisions mode there-under and the Companies
At 2013

In consideration of the amalgamation of DBL with ODCL, for every 1 (Que) fully paid equity shan
of the face value of Rs. 2 cach held by the sharebolders of DBL, ODCL shall issue and allot 3 (Twe)
fuilly paid equity share of the foce vilue of Ra. 2 each of ODCL (hereinafier referred o os the “Share
Ezchunge Hatin')

In ponneciion with the oforesuid, DBL has mandsted us and requesied our Faimess Opinion
{“Opimion™) s of the date bereof, ns 10 the faimess of the Share Exchange Ratio to the Equity

Shunsholders of DAL %

Axhy Copttal Limited [Erstwhile “Rais Securities and Sales Umited™)

SLET Ktarchart Bk ey Fio. W INBALIOOND 200 Pdemnba- OF. B30 1320 & Mehonal heock fchange ot incig 152, MomGad,
DN K L% R00M M I00N 5 CUATRS]
Rapi Dffioe: Axin Hoees, Brh Moo, ‘Wedla Irnamariznal Cacore, P8, Mang. ‘Sor |, Mambei - 400035 &
Loarp. T%ine: Axiy roea, C-1, Wadia Inssmalional Cansre, P B Marg. Worll, Mumibe — 400 025
Tiel, | |12 37 €335 THEA. Faw Mg, [T270 4375 B0, Weebnhe: weees sl sanial oo in
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11 Basis of Opinion

About ODCL

ODCL, an unbisted public limited company, was incorporated on 12th July, 2013 and has Hs
registered office at Dalmiapuram, Lalgudi, Dist, Tirochirapalli, Tamil Nadu - 621651, The Company
iz suthorised to carry on inter alia, the boasiness of manufsciunng and sefling cement. Az on date, OCL
India Limited (*0OCL"), afong with its nominees, holds the entire equity share capiial of ODCL.

We have been given to understand that Board of Direcior of OCL India Limited (*0CL"), ODCL,
Dabmia Cement East Ltd, (“DCEL"), Dalniia Bharat Cement Holdings Lid. (“DBCHL") and Shr
Rangam Securities Holdings Lul. (*SRSHL"), in March 20016, had approved a proposal of
restructuring including inter-alia, amalgamation of OCL, DCEL, DBCHL aad SRSHL with ODCL.
(“Scheme 1™) Upon Scheme | becoming effective, ODCL shall be renamed as OCL India Ltd.
Further, we are also glven to understand that Scheme | &= pending for spprovnl before Odisha High
Court & Madras High Court as on the dafe of this Opinion,

Pursuant 10 Scheme | becoming effective, ODCL shall comprise of business of OCL, DBCHL,
SRESHL and TXEL and shares of ODCL shall be listed on BSE Limited & MNational Stock Exchange
of Indin Limited. Total Revenue of ODCL shall primarily comprise of revenue from Cement &
Refructory Business of OCL and DCEL,

About EL

[HL, o listed poblic Hmited company, was incorporated on [0th Februpry, 2006 and has its registered
office m Dolmispuram, Digt. Tiruchirapalli, Tamil Nadu - 621651, The Company is the flagship
company of the seven decades old, Dalmin Bharat Group, The equity shares of DBL are, at present,
listed on National Stock Exchange of Indin Linited & B5E Limited in India.

Elfcctivencss of Scheme 1
We have also been given to understand that the proposed Scheme shall be effective only after Schema
| becomes elfective

Rutionule of the scheme

lo the rationale of the Scheme, it was showcased the Scheme is intended 1o restructure these
companies and conzoiidate their busincss in'a manner which is expected 10 enoble better realisation of
potential of their businesses, vield beneficial results and enhanced value creation for the said
companies, their respective shareholders and provide better security and protection for their lenders

and employees. ‘%
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The key features of the scheme provided to and relied upon by us for framing an Opinion on the Share
Exchange Botio aré as under;

T

Upon the Scheme becoming effective, all the assets and liabilities will stand transferred from the
Amalgamating Company to the Amalgamated Company.

As consideration for the transfer, equity shares in the Amelgamated Company shall be issued 10
the equity shareholders of the Amalpumating Company.

Reduction by the way of canceilation of the issued, subscribed and paid ap equity share capital
of ODCL held by DCBL

Reduction of the {ace value of the issued, subscribed and pald up value of the remainder equity
shares in the capital of ODCL from Rs. 10 1o Rs. 2 each

Reduction by the way of cancellation of the Esued, subscribed and paid ap optionally convertible
redecmable preference share capital of ODCL held by DCBL

Shure Exchange Ratio is based on 1 Valuation report dtd. 5% November 2016 submitted by Ms
Sharp & Tannan

The Appotnted Date for the amalgamation is January 1, 2013

We have taken the foregaing facis (logether with the other facts and assunptions set forth in section
11 of this Opinion) inte sccoun when determining the meaning of “faimess™ for purposes of this

Orpimoam,
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L Limitation of Scope and Review

Our Opinion and analysis is limited o the extent of review of documents as provided 10 us by the
Amalgamating Company snd Amalgsmated Compony including the Valuation Report did. 5%
Movember 2016 prepared by M/s Sharp & Tannan and a Deafi of the Scheme of Amulgamation and
Armangpement,

We have relied upon the sccuracy and completeness of all information and documents provided o us,
including

|, ProvisionalUnnaudited Finncials Statements of the Amalganmted end Amalgamating
Company and their subsidmrics & on Sep 30, 2016 as provided to us

2, Financial projections of the Amalgnmated and Amalgnmating Company and their operating
subsidiaries for the years FY 201 7-FY 2021

3. Odher information, explanations and representations provided by the management of the
Eompanics

4. Valuation report did, $* November 2016 submitted by M/s Sharp & Tannan.

The Company has been provided with the opportunity 1o review the draft Opinion as part of our
standard peactice 1o make sure that factual insccuracy | emissions are avoided in our final Opinion.

We have ool carried cat say due diligence or independent verification or validation of such
information to establish its accuracy or sufficiency, We have not conducted any independent valuation
ar appraisal of mny of the assets or Habilities of the Amalgamnied Company and / or its subsidiaries or
the Amalgamating Company and / or its subsidisrics. In perticular, we do not express any opinion as
1o the value of say usset of the Amalgamoted Company and / or its subsidinries or the Ansalgamating
Company and / or its subsidisries, whether at curment prices of in the future,

Mo investigation of the Companies' claim to title of assets has been made by us for the purpose of this
exercise and the Companies’ claim to such rights has been mssumed to be valid. No consideration has
lseen given fo liens or encumbrances ugsinst the assets, beyond the Joans disclosed in the account.
Therefore, no responsibility whatsoever is nssumed for matters of o legal nature. Cur report is not and
should nol be constructed 53 our opming or cerlifying the compliance of the proposed Scheme with
the provisions of any low ineluding companies, tacation and capital market related laws or 25 regands
any legnl implications or (ssues arising from such proposed amalgamation.

Cine should note that veluation is wot an exact science and that estimaiing vilues necessarily involves
selecting a method or approach thal is suitable for the purpose. Moreover, in this case where shares of
the Amalgamated Company are being issued as consideration to the sharcholders of Amalgamating
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Company, it is not the sheolute per share values that are important for framing an opinien but the
relntive per share value of the Amalgamating Company vis-z-vis the Amalgamated Company.

We do not express any opinion as te the price at which shares of the Amalgamated and Amalgamating
Companies may trade at any time, including subsequent 10 the date of this Opinion. In rendering our
Opinion, we have assumed, that the Scheme will be implemented on the terms described therein,
without any walver or modification of any material terms or conditions, and that in the course of
obtaining the necessary regulatory or third party approvals for the Scheme, no delay, limitation,
restriction or condition will be imposed that would have an adverse effect an the Amalgamated
Company and / or s subsidinries, Amalgamating Compuny and / or its subsidiaries and their
respective Shareholders. We express no opinion and have assumed that the amalgamation will not
trigger obligations to make open offers under the Secoritics and Exchange Board of India (Substaniial
Acquisition of Shares and Takeovers) Regulations, 2011, or delisting offers under the Securities and
Exchange Board of India (Delisting of Equity Shares) Regulations, Hing,

Our opinion alse does not address any manters otherwise than is expressly stated herein, including but
not limited o mutiers such s corporate governance matiers, shareholder rights or any other equitable
considerations. We have also nol opined on the faimess of any terms und conditions of the Scheme
athies than the fairess, from fnancial point of view, of the Share Exchange ratio.

We do nol express any Opinion s to any i or olher consequences that might arise from the Scheme
ou the Amalgamated Company and / or jts subsidiarics, Amalgamating Company and / or i
subsidinrics and their respective sharcholders, nor does our Opinion address any legal, lax, reguiatory
or nocounting matters, & 1o which we understand that the Amalgamating Company has obtained such
advice as it deemed necessary from qualified professionals

We assume no responsibility for updating o revising our Opinion based on circumstances or events
wecurring afler the date hereof. Our Opinion is specific to the smalgamation as contemplated in the
Scheme provided 1o us and s not valid for any other purpose. It is to be read in 1edality, and not in
parts, in conjunction with the rekevant documents referred to therein.

We have in the past provided, and may currently o in the future provide, investment banking services
o the Amalgamated Company andior fts subsidiories or their respective affilistes and the
Ammalgamating Company and/or its subsidiaries or their respective uffiliates that are unrelated to the
proposed Scheme, for which services we have received or may receive customary fees. In the ordinary
course of their respective businesses, affiliates of Axis Capital Ltd. may trade in the securitics of the
Asmalgsmating Company and/ or the Amalgamated Company and / or its subsidiaries or grodp
companies ns per the SEBI regulstions and Insider Trading puidelines. Cur engagement nd the
Oipinion expressed herein are for the benefit of the Board of Directors of the Amalgsmating Company
/:’
/%(
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in connection with its consideration of the Scheme snd for none other. Neither Axis Capital Ltd., nor
its affiliates, partners, directors, shareholders, manigers, employees or agents of any of them, makes
any representation or warranty, express or implied, & w0 the information and documents provided o
us, based on which the Opinion has been issued. All such parties and entities expressly disclaim any
and all Hability for, or based on or relating to any such information contained therein.

Our fee for our services will be¢ pavable on defivery of this report and is not contingent on the
successful completion of the Scheme. In addition, the Amalgamating Company has agreed io
reimburse certain of our expenses and indemnily us against cenain liabilities arising out of our
crgagement,

Our Opinion 5 not intendad 1o and does not constitute a recommendation 1o any shareholder as to
how sach hodder should vote or aet in connection with the Scheme or any matter related thereto.

Based on and subjéct 1o the foregoing, we are of the opinion that, =5 of the date hereol, the Share
Exchange Ratio is fair for DBL equity shareholders.

Lalit Ratndia
Anthorized Signatory
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Ddisha Cement Limibed

Ui valnation report provided by
Sharp & Tanman
{Chartered Accountantsi
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Scheme of Amalgamation of

Dalmia Bharat Limited

(TRANSFEROR COMPANY)

Into and With
Odisha Cement Limited
(TRANSFEREE COMPANY)
BY
M/s SPA CAPITAL ADVISORS LTD.
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T,
The Board of Directors,
Odisha Cement Limited
Dalmiapuram Lalgudi Taluk,
Dalmiapuram-621651,
sk Tiruchicappalli,

amil Mad

RE: Fairness Opinion on Valuation Report provided by Sharp & Tannan {Chartered
Accountants) for the purpose of scheme of amalgamation of Dalmia Bharat Limited
(DBL) into and with Odisha Cement Limited (ODCL).

PURPOSE

We have been engaged to give faimess opinion on the report provided by Sharp &
Tannan (Chartered Accountants) for the purpose of proposed amalgamation of DBL,
having its registered office at Dalmiapuram Lalgudi Taluk. Dalmiapuram-621651, Dist.
Tiruchirappalli, Tamil Nadu (ie the “Transteror Company”) into and with ODCL,
having its registered office at Dalmiapuram Lalgudi Taluk. Dalmiapuram-621651, Dist.
Tiruchirappalli, Tamil Nadu u/s 391 o 394 of the Companies Act, 1956 read with
Sections 1(8)-103 of the Companies Act, 1956,

The faimess opinion report is required to be submitted to the stock exchanges to
facitimte the Companies with Regulation 11, Regulation 37 & Regulation %4 of the
Siecurities and  Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations, 2015 read with SEBI Circular No, CIR/CFD/CMD/ 16,/ 2015
dated 30th Movember 2015.

Fairness Crpindon on Share Exchange Ratio Valuation report,
HBy: 814 Capital Advisors Limited
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[ BACKGROUND ]

We have been given o understand that Board of Directors of OCL India Limited
{"OCL™), ODCL, Dalmia Cement East Lid. (*DCEL), Shri Rangam Securities Holdings
Ltd. {"SRSHL") and Dalmia Bharat Cement Holdings Lid. ("DBCHL®), in March 2016,
had approved a scheme of arrangement & amalgamation, including inter-alia,
amalgamatwon of OCL, DCEL, SRSHL & DBCHL with ODCL. ["Scheme 17]. Upen
Scheme 1 becoming effective, ODCL shall be renamed as OCL India Limited, as part of
the scheme, Currently, Scheme 1 is pending for approval before Odisha High Court and
Maidras High Court as on the date of this report.

DEL (Transterar Companyl:

Founded in 1935 by Jaidayal Dalmia; the cement division of Dalmia Cement Bharat
Limited (DCBL) was established in 1939 and enjoyvs a heritage of 70 vears of expertise
and experience. They are headquartered in New Delhi with cement, refractory and

puwer operations spread across the country,

[ralmia Bharat Group is a pioneering and leading, plaver in the cement manufacturing
space with an installed capacity of 25 MTPA along with 186 MW of power generation
capacity that accounts for its captive requirement. The group grew their cement
capacity from 1.2 MTPA m 2005 to 25 MIPA presently, all in less than a dicade,
possibly ome of the fastest capacity additions by any cement Group in India; graduating
to fourth largest cement player in India after AV Birla’, ‘Holcim & Lafarge” & 'Shree

Ciments'

ODCL (Transferee Company):

Oudisha Cement Limited, an unlisted public limited company, was incorporated on 12th
luly, 2013, and has its registered office at Dalmiapuram, Lalgudi, Thirachirapalli

Ao

Fatrriess Opinidon on Share Exchings Ratio Valuation report.
By SPA Capital Advisors Limitesd
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District, Tamil Nadu- 6216531, The company is authorized to carey on inter alia, the

business of manufacturing and selling cement.

Pursuant to Scheme 1 becoming effective, ODCL shall comprise of cement and
refractory business of OCL, DBCHL, SRSHL & DCEL and ODCL shall be renamed as
OCL India Limited, shares of which shall be listed on BSE Limited & National Stock
Exchange of India Limibed.
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Fairness Opinicn on Share Exchangte Ratio Valuation report,
By 54 Capilal Advisors Limited
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TRANSACTION

We understand that this ansaction Involves Dalmia group restructuring which
includes amalgamaton of DBL with ODCL under the Scheme of Amalgamation
pursuant to Sections 391 and Y4 of the Companies Act. 1956, & other relevant
provisions made there-under and the Companies Act, 2013 with effect from 1% anuary,
15 (Appointed Date). Pursuwant to the Proposed Amalgamation, ODCL  shall

discharpge considerabon by issuingg ity shanes to the shareholders of DBL

Further, as part of the transfer by way of Slump Exchange, all assets and liabilities of
ODCL as on the Appointed Date, Le. 1% January, 2015 shall stand transferred 10 and
vested with DOBL. As consideration of Slump Exchange, DOBL shall discharge its

equity shires to ODCL

Fairness Opinion on Shate Exchange Ratio Valuation report
Hy: B A Capital Adviscrs Lisdted
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| VALUATION APPROACHES USED BY SHARP & TANNAN

L%

The following approaches have been used by Sharp & Tannan (Chartered
Accountants) for arriving at the exchange ratio of equity shares for the merger of DBL
into and with ODCL:

[a} TMCF Muthaosd

(b} EV/EBDITA Trading
() EV/Ton Trading

() Market price

CONCLUSION

Pursuant to the Scheme of Amalgamation and Valuation Report provided by Sharp &
l'annan (Chartered Accountants), The share exchange ratio for the purposes of Scheme
of Amalgamabon would be as under

"2 (two) Equity Shares of INR 2! each of ODCL for every 1 (One) Equity Share of
INK 2 each of Dalmia Bharat Limited”,

! foce value of squity shaves of O0CL shall be redwced from ING 10 per shave fo INA 2 per share pursuant
1o propeded Scheme ) becoming effective.

Om the hasis of the foregoing and based on the information and explanation providiad
o us, in our opinion, the swap ratio for amalgamation and consideration for Slump
Exchange is fair and reasonable to the shareholders of ODCLL

Fairness Crpinion on Share Exchange Ratio Yalwstion reporl,
By: 5P A Capital Advisors Liniited
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Disclatmer: The Finad Report has been prepared for the interul and excliusive wse of the Boerd aof
Drtrectors of ODCE, (e *Bowrd of Divectors™) in support of the decisions ¢o by haken Iy e Therofore,
the Fimal Report avay nob be disclosed, in whole or in pard, to amy tind perty or uwsed for omy perpose
ubisoener il Bunr dhose aelicated o the Ergegeruent et the Froal Report tiselr, proovded St
e Fiaeal Report may be Srarsnritied fo the experts appoded i complitance wish the b ond s content
sy e desclosad pullicly whiere reauired Iy regalifions of e Todian anthiorifies. Any offer s, in
uiteole oF in park, of Bre Fina! Regront iofl] b fohe preeeionsdy egreed el outhorized i oanfing by 5PA
Capitid Astiwsors: Lingtted (SPA). In pregpuring by Fingd Beport, SPA hus relied upon ool e,
ool fncdeperdend oerifinetion, e fruthfofaes, aocnracy dud completenes of e Onfsmmbion aod e
Simancie data provided Iy ODCL SPA has Berefore retied apon all specific tnformution e received anl
deciimes any rospanslnlity should the readts presented be affcted by bhe lack of complcbiness o
trutitfielness of siech trformation, We faroe nod comadwetod mmy indeperudent siluition or appntisal of any
if B asseds or Habilibies of the companmes. Thergfore the Frival Report r bvased on; () our feferprednbiog
inf Wi fraforrrianbinn sl (D0, sl o Bhefr represenfaiioes evd adoisers, e sappiied fo gl o
sbante: (i) cur understmindiong of the ferms ipon adicl OECL fnfeieds B comsenrethe S Transaction (i)
thee dsinirpiion Huit e Transactom ol by oviseermatod i geconbmice arth e expected berms
withtie the cxpected me periods. The Finul Report aind tee Openion concern exelusively fv the purpose
of propesdd aemafgammation and do net constifile me optmion by SPA g fo the ahsolute ralie of the shares
af ODNCL, amd it ghiwcdd ot be construed as our apining or artifiing the comrplisnies of e proposed
amtgarurtion with e provsions of gey e incledtng comparides, favation ol cnptal market relatod
bmevs or ivs pegards wiry bepm plicabios or (esis g v,

For SPA Capital Advisors Limited
h'_.‘-l". 1]
X &
Q&Eﬁm:g} i Tanwie)
Vice President Manager

Farrress Opindon on Share Exchange Ratio Valuation report,
Dy SPA Capital Advisors Limited 7lPage
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DCS/AMALMD/RI7/TB4/2017-18 May 05, 2017

The Company Secretary

DALMIA BHARAT LTD.

District Tiruchirapalli,

Dalmiapuram - 621651, Tamilnadu.

Sir,

Sub; Observation letter regarding the Draft Scheme of Arrangement between Dalmia Bharat
Limi and Odisha Cement Limited and their -] har I nd creditors.

Ve are in receipt of Draft Scheme of Arrangement between Dalmia Bharat Limited and Odisha
Cement Limited and their respective shareholders and creditors filed as reguired under SEBI Circular
No. CIRFCFDICMD/16/2015 dated Movember 30, 2015,

SEBI vide its letter dated May 05, 2017, has inter alia given the following comment(s) on the draft
scheme of arrangement;

«  “Company shall ensure that the following is disclosed in the Scheme under the
heading “Action Taken by SEBI/RBI" :
Mr. D. N. Davar, Independent Director on Board of OCL India Limited, has been
rastrained and prohibited from accessing the securities market and from buying,
selling or dealing in securities vide SEBI Order dated June 8, 2016 in the matter of
Vishwas Steels Limited.”

*  “Company shall duly comply with various provisions of the Circulars.”

+  “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (MCLT)
and the company is obliged to bring the observations to the notice of NCLT."

« "It is to be noted that the petitions are filed by the company before MCLT after
processing and communication of comments/observations on draft scheme by
SEBlstock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments [ observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

«  To provide additional infarmation, if any, (as stated above) along with various documents to
the Exchange for further dissemination en Exchange website.

* To ensure that additional information, if any, (as stated aforesaid) along with wvarious
documents are disseminated on their (company) website,

+  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having & bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as fo enable the company fo file the scheme with Hon'ble NCLT.

However, the listing of equity shares of Odisha Cement Limited on the BSE Limited, shall be subject
to SEBI granting relaxation under Rule 18(2)(b} of the Securities Contract (Regulation) Rules, 1857
and compliance with the requirements of SEBI circular. No. CIRICFDVCMDME,2015 dated Movember
30, 2015, Further, Qdisha Cement Limited shall comply with SEBI Act, Rules, Regulations, directions
of the SEBI and any other statutory autharity and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange's criteria for listing the securities of such company and also |
comply with other applicable statutory requirements. However, the listing of shares of Odisha Cement
Limited is at the discretion of the Exchange. In addition to the above, the listing of Odisha Cement. -
Limited pursuant to the Scheme of Arrangement shall be subject to SEB| approval and the Cumpa_ﬂ;r,, i
satisfying the following conditions: et

S & P } BSE BSE Urmited (Formerly Bombay Stock Exchiangs L) e
Registarad Office | Floor 25, P J Towars, Dalal Street, Mumibal 400 il'ﬂ'l;
S E N S Ex T: 481 22 2272 deSEwmmmMﬂlu.wsgy@ﬁﬁnm
- Corporate kentily Nurmber | UE? 1200MH2005PLE) I . }
.-.—"?-'- o _"' g




1. To submit the Information Memorandum containing all the information about Odisha Cement
Limited in line with the disclosure requirements applicable for public issues with BSE, for
making the same available to the public through the website of the Exchange. Further, the
company is also advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all the information of Odisha
Cement Limited in line with the details required as per the aforesaid SEBI circular no.
CIR/CFDICMD/16/2015 dated NMovember 30, 2015. The advertisement should draw a specific
reference to the afaresaid Information Memorandum available on the website of the company
as well as BSE.

3. To disclose all the material information about Odisha Cement Limited on a continuous basis
so as to make the same public, in addition to the requirements if any, specified in Listing
Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

. “The shares allotted pursuant to the Scheme shall remain frozen in the depository
system till listing/trading permission is given by the designated stock exchange.”

ii. "There shall be no change in the shareholding pattern of Odisha Cement Limited
between the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six
Months from the date of this Letter, within which the scheme shall be submitted to the NCLT.
Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble NCLT,
the listed company shall submit to the stock exchange the following:

.+ Copy of the NCLT approved Scheme; .

«  Result of voting by shareholders for approving the Scheme;
Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

«  Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

+  Status of compliance with the Observation Letter/s of the stock exchanges;

»  The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

+  Complaints Report as per Annexure Il of this Circular.

«  Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation' at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Flease note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

Manager
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Coerporation Finance Department
Division of Issues and Listing-1 Securities and EXChaﬂgE

il o foilp] . Lt « -
Fae 401,23 20449022, Emet smimishigois  Board of India
CFDV/DIL-1/BNS/SD/10223/1/2017
May 5, 2017
Shri Avinash Kharkar,
National Stock Exchange of India Ltd,
Exchange Plaza, Bandra Kurla Complex,
Bandra (E),
Mumbai — 400051,

Dear Sir,

Sub: Draft Scheme of Arrangement between Dalmia Bharat Limited and Odisha
Cement Limited

1. This has reference to your letter No. WSE/LIST/96946 dated December 13, 2016
forwarding the application of draft scheme of Arangement between Dalmia Bharat Limited
(DBL) and Odisha Cement Limited (OCL) filed in accordance with SEBI Circular Mo.
CIR/CFD/CMD/16/2015 dated November 30, 2015 (hereinafier referred to as “the
Circulars”) for our comments on the draft Scheme of Arrangement (hereinafier referred to
as 'draft Scheme).

2. The matter has been examined by SEBI in the light of the provisions under Part A,
Annexure | of the aforesaid Circular. Accordingly, SEBI's comments on the draft Scheme

are as under; -
a. NSE to ensure that the following is disclosed in the scheme under the heading "action
taken by SERI /RBI:

Mr. D. N. Davar, Independent Director on Board of OCL India Limited, has been
restrained and prohibited from accessing the securities market and from buying,
selling or dealing in securities vide SEBI order dated June 8, 2016 in the matter of
Vishwas Steels Limited.

b. Stock exchange shall advise the company that the observations of SEBI/Stock
exchanges shall be incorporated in the petition filed before National Company Law
Tribunal (NCLT) and the company is obliged to bring the observations to the notice
of NCLT.

. Please note that since the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBVstock exchange, the company is not required fo send notice for representation,
along with all relevant documents, as mandated under section 230(5) of Companies
Act, 2013 to SEBI again for its comments/observations/representations.

d. NSE to ensure compliance with the said Circular.
e. The company shall duly comply with various provisions of the Circular,

Please note that the submission of documents/information in accordance with the Circular,
to SEBI should not in any way be deemed or construed that the same has been cleared or
approved by SEBI. SEBI does not take any responsibility either for the finaneial soundness

T v, e AL 6 4-u, A i, W fal s, @ o), 49 - 400 051
FOMIY : 2644 950/ 4045 9950 (WTE AL AT, WHL), 2644 000 7 4045 v000 %EF - 2644 2019 H 2644 8022 i-' wrpsy, szhl.gow in

SEBI Bhervan, Plot Mo, C4-4, "G" Bloch, Bandra Kurls Complex, Bandra (E), Mumbai - -'pl:IIJ |:|51
Tel - Bodd 9950 / 4045 9950 VRS), 2604 W00 /4045 S000 Fox ; 2644 9019 o 2644 D22 Wb ; s, gebd, g in
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Becurities and Exchange
Board of India

of any scheme or for the correctness of the statements made or opinions expressed in the
documents subindited,

Yours faithfully,

Sad Ll

Sanjay Dhakite

CC:  Shri Khushro Bulsara,
Senior General Manager,
Bombay Stock Exchange Ltd.,
Floor 25, P J Towers, Dalal Street,
Mumbai — 400001
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Ref: NSELISTY 10303 May 05, 2017

The Company Scoretary
Malmia Bharal Limied

I Ith & 12th Floor, Hunsalaoyva,
I 5-Barakhamba Rowd,

P.B. No, 364

Mew Dielhi - 1 10001

Kind Attn.: Ms, Midhi Bisaria
[ear Madam,

Sub: Observation leiter for deall Scheme of Scheme of arrangement and amalgamation
amongsi Thlisha Cement Limited, Dalmia Bharat Limited and Dualmia Cement (Blacat)
Limited and their respective shareholders and creditors.

This has reference to draft Scheme of arrangement and amalgamation amongst Odesha Cement
Limited, Dalmis Bharat Limoed and Dalmoa Cement {Bharat) Limited amd their respective
shareholders and credivors and therr respective shareho lders and crednors submitted o NSE vide
your letter dated Diecember 10, 2016,

Bused on our letter reference no Bel: NSE/LIST/IDSE27 submitted o SERT and pursuant o SERI
Circular Mo, CIR/ACFINCMIVIEZ015 dated November 30, 2005, SEBI has vide leiler dated May
05, 2017, has given following comments on the draft Scheme of Arrongement:

I Compony fo ersure thal the following & diselosed in the soheme e the headime ootion
taken by SESI/ RBI
AMe. DN Davar, Indepentdent Direcror on Board af OCL fadla Limited, Mo been resfrained
ard prodiibited from cccessing vhe secariles marker and from buving, selfing or dealing i
securities vide SERD ovder dated June 8, 2006 in the motter of Fizhwas Sfeely Limited.

& Company is oadvised that the observations of SERT 7 Stock Exchanges shall be incorporated in
it preritdons filedd Besfore Negtivimad Comprany Law Triboned (NCLT) arel the compoy (s obiipged
for heing Hhe observarions fo the notice of NCLT,

3 dr iz o be noted that the petivions are filed by the Company before NCLT after processing ond
commmrication of commenty/observations on draft scheme by SERVstock ecchanege, Hence,
thre Compoamy i ool regrived fo sevd moltice for reprosemtation os mumdoted ender secifon
2IrS] of  Hhe Clompreanies Act, 203 fr NEHS again - for irs
O R S R PE P REHTaT HA,

4. The company shall dily comply with varions provisions of the circular. ™

Bosed on the drall scheme and other documents submimted by othe Company,  including
unleriaking given i terms of regulation 11 of SEBI (LODR) Regulatnomn, 2005, we herchy
convey our “Mo-objection™ in terms ol regulation 94 of SEBI (LODR) Regulation, 2001%, 50 a5 to
enable the Company to file the draft scheme with the Hon'ble High Cournt / NCLT.

L
Mgl CH Pk | e halrdm Pl PPl Bid, Lo U-Shin b B radrd-Eiirl i L bee, Beralva JLL SYornbn SO0 USL gk LR LG LIURTHRLTISFLOUES fel fpd @l 22
1655 13596 ReGia s, PEGEAASHrIGEARISE Wkl Wik vy (Bl Q0
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Continuation Sheet

However, the Exchange reserves its rights (o ramse objections at any stage if the information
submitted ty the Exchange i found to be incomplete’ meorrect’ misleading’ false or for any
contravention of Rules, Bye-laws and Regulaons of the BExchange, Listng Agreetment [
Regulations, Guidelines issued by statutory suthontes.

The validity of this "Obscrvation Letier” shall be six months from bay 05, 2007, within which
the Scheme shall be submitted o the Hon"hlke High Cowr ¢ WCLT, Further pursuant o the above
cied BEBL circulars upon sanction of the Scheme by the Hon'ble High Court / MCLT, vou shall
subimii o MSE the following:

a) Copy of Scheme as approved by the NCLT,

b} Rosult of voling by shareholders for approving the Scheme;

¢} Bistement explaming changes, 17 any, and reasons for such changes carried ool o the
Approved Scheme vis-i-vis the Draft Scheme,

d) Status of compliance with the Chservation Letter's of the siock exchanges.

g} The apphcation seekmmg exemplion from Rule [92Wh) of SCRE, 1957, wherever
applicable; and

fi Complainis Beport as per SEBI Circular Mo, CIRCFIVCMIVEG2005 dated November
Sih, 200 5.

Yours farthfully,
For Mational Siock Exchange of India Limited

Divve Poojuri

Manager

.5, Checklist for all the Further Issues iz available on website of the exchange at the following

LEL hitpeiwwiw msemdin.comd/corporstes’conient furlher Esues, hitm

Thea Niacava & gy iy &g

Fegtad D By
Dede P Aaky & JETT VES10 T
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Bharat Limited newthink! cement! sugar! refractories! power!
January 18, 2017

To,

Mr. Marian DSouza

Assistant Manager — Listing Compliance
Listing Operations

BSE Limited, P J Towers,

Dalal Street, Mumbai -400001

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 (“Listing Regulations”) for the proposed Scheme
of arrangement and amalgamation amongst Odisha Cement Limited, Dalmia
Bharat Limited and Dalmia Cement (Bharat) Limited and their respective
shareholder and creditors.

Scrip Code - 533309

Subject - Complaints Report

Dear Mr. Marian DSouza,

This is with reference to the aforementioned application bearing number 45186.

In terms of Para 1(A)(6) of Annexure | of SEBI circular no. CIR/CFD/CMDIME/2015 dated

November 30, 2015, Complaints Report containing details of complaints/comments received on

the draft Scheme as per Annexure Ili of the said Circular is attached and marked as Annexure -
1. I

Request you to kindly acknowledge the same and process our application at the eariest.

Company Secretary

Encl. As above.

Dalmia Bharat Limited
1irh & 12th Floors, Hansalaya Budlding, 15, Barokbamba Rood, New Diefhi-110 001, India
U1 11 23465000 81 11 2331330 w www,dolmiabl.oom CIN @ LaMGSTN 0GP LOOSAT L
Registered Office : Dalmiapuram, Dist. Tirachirapolll, Tamil Nodu-621 651, India
A Dalmia Bharat Group compary, wunw dalmichharas, com
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Bharat Limited newthink! cement! sugar! MWH
COMPLAINTS REPORT
[Period covered - From December 08, 2016* to January 10, 2017%]
Part A
Sr. No. ~Particulars Number
1. Number of complaints received directly. Nil
2 Number of complaints forwarded by Stock Exchanges Nil
5. Total Number of complaints/comments received (1+2) Nil
4 Number of complaints resolved o NA
5. Number of complaints pending MNA
PartB
Sr. No. Name of complainant Date of complaint Status
N (Resolved/pending)
NA

1
2
3.
4. L

* The date of hosting the draft Scheme & other documents on the Company's website, i.e., December 08, 2018, from
which the Draft Scheme became accessible to the public for their cbservations.

# January 10, 2017 indicates the end of 21 days from the date of uploading of the draft Scheme & other documents
on the BSE’s website, on December 21, 2016,

For Dalmia Bharat Limited

Place: New Delhi
Date: January 16, 2017

Dalmia Bharat Limited
11rh & 1Zth Flooes, Hansalayo Building, 15, Borakbambe Road, Mew Delbi-110 001, India
USL LT 23465100 [AI 11 23313300 w www.dalmiabl.com CIN - L40T0STNANGRLODS5a1A
Registered Office : Dalmiapuram, Dis. Tiruchirapalli, Tami! Nodu-621 651, India
A Dalmia Bharat Group company, www,dalmiabheretcom
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Bharat Limited newthink! cement! sugar! refractories! power!

January 06, 2017
To,

Mr. Nikhil Jain . .
Assistant Manager — Listing Compliance

Listing = Compliance Depariment

National Stock Exchange of India Limited

Exchange Plaza, Plot No. C/1, G Block

Bandra Kurla Complex

Bandra East

Mumbai 400 051.

Ref:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 (“Listing Regulations™) for the proposed Scheme
of arrangement and amalgamation amongst Odisha Cement Limited, Dalmia
Bharat Limited and Dalmia Cement (Bharat) Limited and their respective
shareholder and creditors,

Scrip Code - DALMIABHA

Subject - Complaints Report

Dear Mr. Nikhil Jain,

This is with reference to the aforementioned application.

In terms of Para 1(A){6) of Annexure | of SEBI circular no. CIR/CFD/CMD/16/2015 dated
November 30, 2015, Complaints Report containing details of complaints/comments received on

the draft Scheme as per Annexure |l of the said Circular is attached and marked as Annexure -
1

Request you to kindly acknowledge the same and process our application at the earliest.

fyaimia Bharat Limited

Pro—or

*

ompany Secretary

Encl. As above.

Dalmia Bharat Limited
11th & 12k Floors, Hansatapa Building, 15, Barakhamba Road, New Delhi - 110 001, India
LRI 2T 23465000 F91 17 23313303 w www dalmisbherm.com CIN @ L40IOSTNIOGPLOCOSEATR
Registered Office - Dalmiapanan, Dist. Tinachirapalii, Tomil Made - 621 651, Indie
A Dalmia Bharat Group compeny, wwwdolmiabbarat com

(133)



5
[Dallmi

Bharat Limited newthink! cement! sugar! refractories! power!

Annexure - 1

COMPLAINTS REPORT
[Period covered - From December 08, 2016* to January 02, 20177

Part A
Sr. No. Particulars Number
1. Number of complaints received directly. Nil
2 Number of complaints forwarded by Stock Exchanges Nil
3 Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved _ MA,
5. Number of complaints pending - MNA
Part B
Sr. No. Name of complainant Date of complaint Status
(Resolved/pending)
! NA

1

2,
3.
4

* The date of hosting the draft Scheme & ather documents on the Company’s website, i.e., Decamber 08, 2016, from
which the Draft Scheme became accessible to the public for their abservations.

# January 02, 2017 indicates the end of 21 days from the date of uploading of the draft Scheme & other documents
on the NSE's website, on December 13, 2016. .

or Dalmia Bharat Limited
arar( T

Place: New Delhi
Date: January &, 2017

Dalmia Bharat Limited
Pieh & 1 2th Floors, Hansalaye Building, 15, Barakhamba Rood, New Defhi - 110 001, India.
AT IT 2345000 81 17 Z3TV3303 w www dolmichbarat.com CIV - Lap) CATNAMGPLCDSRE &
Registered Office : Dolmicpuram, Dist. Tirvchirapalli, Tamil Nadu - 621 651, India
A Dalmia Bharat Group company, www dilmickbarat, com
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OCL INDIA LTD. Bharat Cement

January 16, 2017

To,

BSE Limited

Corporate Relationship Department
Phiroze Jeejeebhoy Towers

Cralal Street, Fort

Mumbai 400 001.

Ref. - Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements} Regulation, 2015 (“Listing Regulations”) for the proposed Scheme of
Arrangement and Amalgamation amongst Odisha Cement Limited {“ODGCL"), Dalmia
Bharat Limited (“DBL") and Dalmia Cement {Bharat) Limited {“DCBL") and their
respective shareholders and creditors (“Scheme”) _

Scrip Code — 502165

Subject - Complaints Report

Dear Satsj,

This is with reference to the aforementioned application.

In terms of Para 1{A)(6) of Annexure | of SEBI circular no. CIR/CFD/CMD/16/2015 dated
November 30, 2015, Complaints Report containing details of complaints/comments received on
the draft Scheme as per Annexure lll of the said Circular is attached and marked as Annexure -
1

Request you to kindly acknowledge the same and process our application at the earliest.

For.OCL India-Limited
IR
T TR A Fees

et
il ﬂ-fl Hamszlzya Butdng,
=

15 erativmis Roa
ONN
\Q&_HI'

Rachna Goria
General Manager (Legal) & Company Secretary

Feh, 12ch & 22vh Fiewwrs, Hansalaya Building, 15 Borakbambs Rogd, New Delhi-110001, Dedia
£ 07 2345 5200 9] 2330 3303, W wiew.defidlacerent.com | wwew nclingialid.in, CIN © L2858 2001 94991005
Registered Office : Rojgangpur, Distt, Sundargarh, Odisha -7710 017, lndie
ADalmia Bharat Group company
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OCL INDIA LTD. Bharat Cement
Annexure - 1
COMPLAINTS REPORT
[Period covered - From 12" December 2016* to 11" January 2017%]
Part A
[ Sr.No. —__Particulars Number |
1. Number of complaints received directly. Nil ]
2. Number of complaints forwarded by Stock Exchanges Nil _
3. | Total Number of complaints/comments received (1+2) Nil |
4 Number of complaints resolved NA |
L 5. MNumber of complaints pending o NA
Part B
Sr. No. Name of complainant Date of complaint Status
) {Resolved/pending)
NA

1

2.
3.
4.

* The date of hesting the draft Scheme & other documents on the Company's website, Le., 12" December, 2016,
fram which the Draft Scheme became accessible to the public for their observations.

# 11" January, 2017 indicates the end of 21 days from the date of uploading of the draft Scheme & other documents
on the BSE's website, on 22 December, 2016.

Rach
General Manager (Legal) & Company Secretary

Place: New Delhi
Date: January 16, 2017

Fith, 11th & 1 2th Fioors, Honselaye Building, 15 Barokhamba Roed, New Delhi-1 10001, India
91 2346 5100 f 91 2331 3303, w wew dalmiocement.com | www.oclindialid.in, CIN - L269420R 1 049PLC000185
Registered Office : Rajgangpur, Distt. Sundargarh, Odisha -770 017, India
A Daimia Bharat Group company
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Report adopted by the Board of Directors of Odisha Cement Limited, Dalmia Bharat
Limitedand Dalmia Cement { Bharat) Limited ursuant to Section 232(2)(c) of the

Companies Act, 2013 at its meeting held on November 7, 2017 on the Scheme of
Arrangement and Amalgamation amongst Odisha Cement Limited ("ODCL” or “Transferor

Company” or "Amalgamated Company”), Dalmia Bharat Limited ("DBL" or "Amalgamatin
Company”) and Dalmia Cement (Bharat] Limited ("DCBL” or “Transferee Company”)

[Ilsche mell]

1.1

1.2

1.3

Background

The Scheme inter alia contemplates:

(i) The reduction and reorganization of authorized, issued, subscribed and paid-up
share capital of ODCL;

(i) The amalgamation of DBL with ODCL and reduction of the entire issued,

subscribed and paid-up share capital of the ODCL held by DCBL and
corresponding reduction of the securities premium account of DCBL
(“Amalgamation”);

(ili) The transfer and vesting of Transferred Undertaking (as defined in the Scheme)

of ODCL (post the amalgamation of the DBL with ODCL), to DCBL by way of
slump exchange (“Slump Exchange”);

The consideration proposed to be discharged under the Scheme is as under:

(i)  Amalgamation:0DCL shall issue its equity shares to the shareholders of DBL,
in accordance with a share exchange ratio of 2:1 such that upon this Scheme
becoming effective, the shareholders of DBL shall be entitled to receive 2 fully
paid up equity share of ODCL of INR 2 each for every 1 equity share of INR 2
each held in DBL.

(ii) Slump Exchange:DCBL shall discharge the lump sum consideration of INR
6,200 Crs. by issuance of its 7,97,94,080 equity shares of face value of INR
10/- each to ODCL, at a premium of INR 767 per share.

Pursuant to Section 232(2)(c) of the Companies Act, 2013, the Board of Directors of
the merging companies involved in a scheme of arrangement and amalgamation
are required to adopt a report explaining the effect of Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter
shareholders laying out in particular the share exchange ratio, specifying any
special valuation difficulty. Such report is required to be circulated to the
shareholders and creditors of the companies.
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1.4

Accordingly, this report has been prepared and following documents were placed
before the Board of Directors for preparation of this report:

(a) Draft Scheme;

(b) Valuation Report dated November 05, 2016 issued by M/s. Sharp & Tannan,
Independent Chartered Accountant.

(c) Fairness opinion dated 5" November, 2016 prepared by Axis Capital Limited
and SPA Capital Advisors Limited, an independent merchant bankers on the
share exchange ratio for Amalgamation.

Rationale of the Scheme

ODCL, DBL and DCBL belong to the Dalmia Bharat group ("DB Group Companies”).
This Scheme is intended to restructure these companies and consolidate their
business in a manner which is expected to enable better realisation of potential of
their businesses, yield beneficial results and enhanced value creation for the said
companies, their respective shareholders and stakeholders. The rationale for the
Scheme is set out below:

(i)  The arrangement and amalgamation will result in financial resources of ODCL,
DBL and DCBL being efficiently pooled, leading to centralised and more
efficient management of funds, greater economies of scale and a bigger and
stronger resource base for future growth, which are presently divided and are
getting dissipated amongst different DB Group Companies.

(ii) The arrangement and amalgamation will result in simplification of the
corporate structure of the DB Group Companies with one listed company
controlling all the cement companies in the group.

(iii) The arrangement and amalgamation will result in consolidation of businesses
and operations of the DB Group Companies, located in different parts of the
country, thereby enabling the group to derive benefits of geographical
diversification.

(iv) The arrangement and amalgamation will provide synergistic integration of the
business operations of DB Group Companies thus enabling better operational
management with greater focus.

(v) Synergies arising out of consolidation of alike and supporting businesses
through the arrangement and amalgamation will lead to (a) alignment of
interest of all stakeholders; (b) improved earnings and cash flow of DCBL as
the Transferee Company and (c) improved alignment of debt repayments
with cash flow.

(vi) DCBL as the Transferee Company will have better leveraging capability due to
its enlarged net worth base and increased business capability to offer a wider
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businesses, enlarged resource base and deeper client relationships, thus
improving its ability to effectively exploit the growing market potential and
enhanced business prospects for the group.

(vii) The arrangement and amalgamation will bring about simplicity in working,
reduction in various statutory and regulatory compliances and related costs,
which presently have to be duplicated in different entities, reduction in
operational and administrative expenses and overheads, better cost and
operational efficiencies and it will also result in coordinated optimum
utilization of resources.

(viii) The arrangement and amalgamation will result not only in consolidating and
improving the internal systems, procedures and controls but will also bring
greater management and operational efficiency due to integration of various
similar functions presently being carried out in each individual entity within
the DB Group Companies such as information technology, human resources,
finance, legal and general management, and this will lead to the organization
becoming more efficient and capable of responding swiftly to volatile and
rapidly changing market scenarios.

(ix) The arrangement and amalgamation will streamline the decision making
process, help in better utilization of human resources and will also provide
better career opportunities to employees.

Thus, the Scheme, as envisaged, involving arrangement and amalgamation would
enable seamless access to strong business relationships, closer and better focused
attention being given to the businesses which would get integrated, aligned and
streamlined, leading to achievement of their full business and growth potential.

Valuation

The report on valuation has been obtained from M/s. Sharp & Tannan, Chartered
Accountants, an independentvaluer. The valuations have been arrived at based on
the various methodologies explained in the report andvarious qualitative factors
relevant to the business and the business dynamics and growth potentials of
thebusiness, having regard to information base, key underlying assumptions and
limitations. The valuation hasbeen reviewed for fairness by Axis Capital Ltd. and
SPA Capital Advisors Ltd., independent merchant bankers.

Mo special valuation difficulties have been reported by the valuer.
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Impact on Key Stakeholders

Pursuant to Amalgamation, sharehaolders of DBL shall become the shareholders of
ODCL as per the share exchange ratio as mentioned in paragraph 1.2(i} above. The
employees including key managerial personnel of DBL and Transferred Undertaking
of ODCL shall be transferred to ODCL and DCBL pursuant to Amalgamation and
Slump Exchange respectively as per the provisions of the Scheme.There is expected
to be no adverse effect of the said Scheme on the key managerial personnel,
directors, promoters and non-promaoter shareholders of the companies.
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MNew Delhi-110020
CHARTERED ACCOUNTANTS EhG 1 +31-11-1670 5000
E-mail : delhi@sskmin.com
Website: www.sskmin.com

To

The Board of Directors
Dalmia Bharat Limited
MNew Delhi.

1. We have reviewed the accompanying statement of unaudited standalone financial results of
Dalmia Bharat Limited [“the Company”) for the quarter and half year ended September 30, 2017
(the "Statement”), attached herewith, being prepared by the Company pursuant to the
requirement of Regulation 33 of the SEBI |Listing Obligations and Disclosure Reguirements)
Regulations, 2015, read with SEBI Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016, which has
been initialed by us for identification purposes

2. The preparation of the Statement in accordance with the recognition and measurement principles
laid down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34] prescribed
under Section 133 of the Companies Act, 2013 read with Rule 3 of Companies (Indian Accounting
Standards) Rules, 2015 read with SEBI Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016 is the
responsibility of the Company’s management and has been approved by the Board of Directors in
their meeting held on November 7, 2017. Our responsibility is to express a conclusion on the
Statement based on our review.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410,
‘Review of Interim Financial Information performed by the Independent Auditor of the Entity’
issued by the Institute of Chartered Accountants of India. This Standard requires that we plan and
perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatement. A review is limited primarily to inguiries of company personnel and analytical
procedures applied to financial data and thus provides less assurance than an audit. We have not
performed an audit and, accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying statement has not been prepared in all material respects in
accordance with the applicable Indian Accounting Standards (Ind-AS) prescribed under section
133 of the Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 and
other recognized accounting practices and policies, and has not disclosed the information
required to be disclosed in terms of Regulation 33 of the Listing Regulations, 2015, read with SEBI
circular no. CIR/CFD/FAC/62/2016 dated July 5, 2016, including the manner in which it is to be
disclosed, or that it contains any material misstatement.

For 5.5. KOTHARI MEHTA & Co.
Chartered Accountants
Firm Registration No. - D00756N

Mace: New Delhi

'/ SUNIL WAHAL
Date: November 7, 2017

T Partner
‘Membership No. 087294

a
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DALMIA BHARAT LIMITED

Regd. Office: Dalmiapuram - 621 651, Distt. Tiruchirapalll [Tamil Nadu)

CIN: L40109TNZD0GPLCOSBETE
Phone 91 11 23465100 Fax 91 11 23313303

Website: www.dalmiabharat.com
Unaudited Standakone Financial Results for the quarter and haif year ended 30-09-2017
(Rs. Crore)
Far ihe r
- Fax the quarer snded For the half year snded gy
30-08-17 30-08-17 30-08-18 300917 I0-Crg-18 30317
Iunaudted) dited) [uraudited) [unawudiied) {unButited) {Budited)

1 |Revenus from Opsratons 5489 sae LR 113.80 111,18 27251
2 |Omher Income 421 16.37 18.74 58 48 4214 6893
3 | Total Revenue [1+2) 9680 T5.28 TEEE 17208 153.29 28T .44
4 |Expenses

(@) Cosl of materials consumed s - -

(b} Purchase of siock in trade >

(e} Changa in inventanes of finished goods, work-in-progress) *

and slock-an-traca ]

() Empiloyees benafits expense Ty 30 48 w2 5§25 5834 110 48

fm) Financa Coats 0.30 283 583 313 1188 21 47

[} Deprecaation and amartisaton expenss 143 128 082 am 1.86 538

(g} Othar sxpenses 1308 1503 1420 2812 /0 5592

Total sxpenses 41.59 4862 50,96 a1 100.18 18321
5 mmwmlump s 2566 2.1 Ta.ET 5314 94.23
& |Exceptional Rems "
T |Profit before tax (5-8) s 2888 410 TRAT 5314 94.23
B |Tax Expense

(&) Current tax "13 B3z 580 17 45 1528 TH a7

{b) Derferred tax D42 058 1.7 R ] 1.08 1.18

(e} ot earhes years . * . : .

Total tax expense .85 Bas 781 1843 18.30 30 88
& |Profit for the period (7-8) 43166 16.78 . 6044 3684 8137
L] Cithar Comprahansive Income (net of tax) (0. 35), [0.28) PR E (Q.61) 035 (2 48}
1" rmmmm-mmmm 4311 16.82 1T.22 55,83 .08 6091
12 |Pasd-up Equity Share Capital-Face Value Rs 2\ sach 1778 1779 1778 17Te 1778 1778
12 |Caner aguity 137417
14 Earning par Share of Rs. 2i- sach (Not Annuslised)

Basic [Rupeas) 481 184 182 8T8 415 113

Diluted [Rupses) 4 87 187 1.8 674 411 707

(142)




Statemnent of Assets and Liabaities
Descinsune as required under reguiation 33 of SEBI (Listing obigaion and discosuns requiremaent) Regulations. 2015

{Rs. Crore
| As at A at
Particulars 30-08-17 30317

Linanited Audited
& Assats
|Men-cumrent assets
(@) Property, plant and equipment 7818 B0.BO
(b} Other intangible assets 111 138
(e} Intangible assets under development 023 013
(d) investments STE12 B74.25
(&) Financial assets
(1) Investments 426 508
(i) Loans ma 2755
(i} Cther financial assets 218 200
() Other non-current assets 40.51 1678
Sub - Total - Non-Current Assets 730.83 1,007 84
2 Current Assets
(a) Financial assets
(i} Investments 230 67 azar
(i} Trage recevables 26.50 13.08
{ili) Cash & cash equivalents 1.07 258
(i) Bank balance other than (i) above 238 1.78
{v) Loans 483 48 503,24
{wi} Other financial assets 22 44 3885
(b) Other current assets 853 9.51
Sub - Total - Current Assets 77337 852 30
Total - Assets 1,504 .20 1,660.24
B  |Equity and Liabilities
1 |Equity
(a) Equity Share Capital 17.70 1778
(b) Other Equity 1,418.08 1,374 17
Sub - Total - Equity 143587 1,381 86
2 1“@““
(&) Financial kabslibes
(i} Bormowings 178 1.85
(b) Deferred tax abiktes (net) 24 44 2364
() Prowisions 411 385
Sub - Total - Non-Current Liabilities 30.33 2034
3 ‘Current labivbes
(&) Financial kabites
(i} Borrowings - 197 65
{ii} Trade payables 18.22 2087
{iily Oaher financial abikties 267 240
(b) Other curment hiabilities & .48 T2
(c) Provisions 10.83 10 82
Sub - Tatal - Current Liabilities 3800 238 94
Total - Equity and Liabiltes 1,504 20 1,860 24
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Figures for compsponding privious penicds have been regrouped and rearranged whensved consadered necessary

Board of dreciors of the Company at their mesting heid on 5 November 2018 nad approved Schame of Arangament and Amalgamation amongst Odisha Cemant Limited,
Dwibmes Brarst Limited and Daimia Cement (Bharat) Limied Scheme 47, which is inter aia condilional upon the effectiveness of Schemes 1 and 2, subject 1o aporoval of
snarehoiders. credtons and oiher appbcable reguisiony sulhorbes Scheme 4 has been approved by the siock exchanges on 5 May 2017

Dhring e current quaner and hadl year. Ciher income includes Rs. 5 88 Crore (ned) proft on sale of Imsesiment m Comparny's 100% subsidiary Kanica investment Limed

Tha above results have been reviewsd by the Audit Committse and approved by the Board of Direciors in heir respective mestings heid on 08-11-2017 and 07-11-2017 and
have been reveraed by Bhe Siatulory Auditons of the Company.

Mew Deihi Dioahi)
07-November. 2017 CFO)
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S S KOTHARI MEHTA & CO Okhla Industral Avea, Phase-I

Mew Delhi-110020

cHJ\RTERED AC{:DUNT.“‘NTS Phone :+91-11-4670 BB8E
E-mail :delhi@sskmin.com
Website: www. sskmin.com

To

The Board of Directors
Dalmia Bharat Limited
Mew Delhi.

1. We have reviewed the accompanying statement of unaudited consolidated financial results (the
‘Statement’) of Dalmia Bharat Limited (the ‘Company’), its subsidiaries, its jointly controlled entities and
associate (collectively referred as “the Group') for the quarter and six months ended September 30, 2017,
along with notes, being submitted by the Group pursuant to the requirements of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, (the “Listing Regulations, 2015%) read
with SEBI Circular Mo. CIR/CFD/FAC/62/2016 dated July 5, 2016, which has been initialed by us for
identification purposes.

2. The preparation of the Statement in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34) prescribed under Section
133 of the Companies Act, 2013 read with Rule 3 of Companies (Indian Accounting Standards) Rules, 2015
read with SEBI Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016 is the responsibility of the Company's
management and has been approved by the Board of Directors in their meeting held on November 7, 2017.
Our responsibility is to express a conclusion on the Statement based on our review.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, ‘Review of
Interim Financial Information performed by the independent Auditor of the Entity issued by the Institute of
Chartered Accountants of India. This Standard requires that we plan and perform the review to obtain
moderate assurance as to whether the Statement is free of material misstatement. A review is limited
primarily to inquiries of company personnel and analytical procedures applied to financial data and thus
provides less assurance than an audit. We have not performed an audit and, accordingly, we do not express
an audit opinion.

4, Emphasis of matter

We invite attention to note no. 2 of the Statement regarding the dispute with minority shareholders of one
of the step down subsidiary which is explained in more details in the said note. The National Company Law
Tribunal had referred the matter for arbitration. Pending final resclution of the matter, impact of which, if
any, on these results is not ascertainable at this stage.

Our review report is not modified in respect of above matter.

5.

{i) Wwe did not review the unaudited financial results of 32 subsidiaries (including 30 step down
subsidiaries) whose unaudited quarterly financial results reflect total revenue of Rs. 491.57 crores and
Rs.1,154.77 crores for the gquarter and six months ended September 30, 2017 respectively, total
comprehensive income of Rs. (11.65) crores and Rs. 27.93 crores for the quarter and six months ended
Septemnber 30, 2017 respectively and total assets of Rs.6,885.86 crores as at September 30, 2017, as
considered in this Statement.
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(i) Out of Companies mentioned in (i) above, the financial information for 22 subsidiaries (including 20
step down subsidiaries) duly certified by the management have been furnished to us whose unaudited
quarterly financial results reflect total revenue of Rs. 2.25 crores and Rs. 2.58 crores for the quarter
and six months ended September 30, 2017 respectively, total comprehensive income of Rs.(25.53)
crores and Rs. (54.04) crores for the quarter and six months ended September 30, 2017 respectively
and total assets of Rs.1,491.56 crores as at September 30, 2017, as considered in this Statement. Our
report to the extent it concerns these subsidiaries (including step down subsidiaries) on the unaudited
guarterly consolidated financial results is based solely on the management certified financial results,
These subsidiaries (including step down subsidiaries) are not material to the Group.

(i) Out of Companies mentioned in (i) above, the financial information of 10 step down subsidiaries whose
unaudited guarterly standalone/consolidated financial results reflect total revenue of Rs.489.32 crores
and Rs.1,152.19 crores for the quarter and six months ended September 30, 2017 respectively, total
comprehensive income of Rs.(11.65) crores and Rs. 27.93 crores for the quarter and six months ended
September 30, 2017 respectively and total assets of Rs. 5,394.30 crores as at September 30, 2017, as
considered in this Statement have been reviewed by other auditors whose review reports have been
furnished to us. Our report, to the extent it concerns these step down subsidiaries, on the unaudited
guarterly consolidated financial results is based solely on the report of the other auditors. These steip
down subsidiaries are not material to the Group.

{iv) We did not review the unaudited financial results of two joint venture entities wherein Group's share in
profit after tax is Rs. 0.04 crores and Rs. 0.08 crores for the quarter and six months ended September
30, 2017 respectively and one associate wherein Group's share in loss is Rs.0.004 crores and Rs.0.004
erores for the quarter and six months ended September 30, 2017 respectively. Financial information of
these two joint venture entities and one associate duly certified by the management is furnished to us.
Our report, to the extent it concerns these two joint venture entities and one associate, on the
unaudited quarterly consolidated financial results is based solely on the management certified financial
results. These joint ventures and associate company are not material to the Group.

6. Based on our review conducted as per para 3 above and upon considerations of reports of other auditors
read with para 4 above nothing further has come to our attention that causes us to believe that the
accompanying Statement, prepared in accordance with recognition and measurement principles laid down
in the applicable Indian Accounting Standards i.e. ‘Ind AS' prescribed under Section 133 of the Companies
Act, 2013, read with relevant Rules issued thereunder and other recognized accounting practices and
policies has not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements] Regulations, 2015, read with SEBI circular no.
CIR/CFD/FAC/62/2016 dated July 5, 2016, including the manner in which it is to be disclosed, or that it
contains any material misstatement.

For 5.5. KOTHARI MEHTA & Co.
Chartered Accountants
Firm Registration No. - 000756N

Place: New Delhi / f SUNIL WAHAL
Date: November 7, 2017 — Partner
Membership No. 087294

(146)



DALMIA BHARAT LIMITED

Regd. Office: Dalmiapuram - 821 651, Distt. Tiruchirapalli (Tamil Nadu)

CIN: L40109TN2006PLCO58818

Phone 91 11 23465100 Fax 91 11 23313303

Website: www.dalmiabharat.com

Unaudited Consolidated Financial Results for the quarter and half year ended 30-09-2017

(Rs. Crore)
5.MNo. Particulars For the quarter ended For the half year ended | For the year
ended
30-08-17 30-06-1T7 30-09-18 300917 30-09-16 310317
lunaudited) | (unaudited) | (unaudited) | (unaudited) | (unaudited) | (audited) |
1 |Revenus from Operations 1,833 88 22031 1,808 29 4126 87 3,058 34 8,338 44
2 |Other Income a7 To.02 T9.650 16218 156 18 28862
3 |Total Revenue |1+2) 1.925.83 2,363.23 2017.89 4.289.06 411452 8.628.06
4 |Expenses
(#) Cost of Matenals consumed 31168 35082 266 47 BE2.58 54151 1,134 87
(b} Purchase of slock-in-trade 3929 2607 1100 88238 22 82 3308
() Change in mventories of finished goods, work-in- {11.82) (65.81) 7.an| (77.53) M.28 B8 99
progress and siock-in-irade
(d) Employess banafits axpense 160,56 163 58 157 45 32415 o2 809,18
(&) Finance Costs
- Iinferest cost 152.00 18280 2197 31480 431.45 B4 09
- other finance cost (Including exchange differences) 38.10 a2 1817 8e.72 3804 7813
if) Foresgn currency fluctuation cost on bosmowings (net) L 18.47 {1.01} 2478 (0.14) {9.16)
(g} Depreciaton and amorsabon expense 154.74 153.22 158 74 307 96 202.53 802m
(h) Power and Fusl 304 28 AT 22073 82775 438 67 997 18
(i) Freight Charges
- on finished goods 304 41 34541 27218 649 B2 585.11 1.228 97
= on inlernal clnker transier 1729 16.85 Fa i 3414 48 32 114 54
(1) Excise duty - 246 64 224 BS 246 64 46T 43 43 T4
(k) Other expenses 288 61 A2B35 340 48 582.98 602 36 120288
Total Expenses 1,744,423 2,101.50 1.905.43 3.84593 A.Te2.10 T.820.10
§  |Profit before exceptional items & tax (3-4) 181.40 261.73 11246 44313 I22.42 T07.96
& |Excepticnal ltems . - .
7 |Profit before tax (5-8) 181.40 26173 112.46 44313 12242 70796
8 |Tax expense
(&) Current tax #6278 B354 £5 30 148,40 130 38 265 70
(b} Deferred taw/ (credit) (7. 70) 524 1082 (2.48)| 26.88 2251
{€) tex garlier years _ 334 (26.73) - (23.38) - {13.08)
Total tax expensel (credit) 58 40 8215 86.21 120.55 157.26 7615
9 |Profit for the period! year (T-8) 123.00 199.58 485.25 322.58 165.16 431.81
10 |Non-controlling interest 183 35 68 15.18 55.00 40,10 87
1" ummmwmmmm 103,69 163.89 .o 267 58 125.06 34480
12 |Other Comprehansive income/ (Loss) (net of tax) 38332 {1.07) 088 |25 {0.85) 322
13 |Total Comprehensive income after tax (11+12) 487.01 16282 nme 64983 12421 Js8.02
14 |Pad-up equity share capital - Face Value Rs. 2/- sach 1779 17.78 17.78 17.78 1778 17.78
15 |Other equity 4847 08
16 |Eamings per Share of Rs. 2 each (Not Annuakised)
- Basic (Rupees) 188 1842 350 30.08 14,08 38.81
- Duuted (Rupees) 11.58 18.28 347 2983 1296 3851
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Quanerly feporting on segment wise revenLies. results and assets and liabiities under ragulabion 33 of SEBI [Listng Obligation and Disclosure Regquirement)

Regulaions 2015,
(Rs. Crore)
5.Mo. Particulars For the quarter ended For the half year ended Fu::;:ur
300017 300617 30-09-18 300917 30-09-16 110347
{unaudited) | (unaudited) | (unaudited) | (unaudited) | (unaudited) | (audited)
1 |Segment Revenue
{a) Carment 1.789.85 227873 183634 4,078 58 379077 8.082 52
(b} Refractony 9324 91.23 12297 184 47 236 25 407 44
I2) Management Services 7855 81.52 7401 160,18 14288 260 80
(d} Othars 18.88 1985 19.98 wn 30,82 7942
1.991.80 247234 2,053.30 445354 4208071 8.854.27
Less: iner Segment Revenue 157 54 179.13 115.01 3707 251 47 51583
Segment Revenue 1,831.88 2,931 1,938.29 412687 31,9584 B335 44
2 |Segment Results
(#) Cement 264 27 38031 236 04 B44 58 583,31 1,220.38
ib) Refraciory (1.78) {5.50) (3.2 (8.26) (5.05) 40.22)
(c} Management Senices 1142 1224 B B2 2388 201 50.68
id) Others 1398 19.04 17.43 3302 3116 91.02
FTHET] 405.08 258.89 693.00 64143 132184
Add: Other Unaliocable income net of unallocable 8090 8833 B270 156.23 151.34 e
luu Finance Costs 167 41 21169 22612 408,10 47035 LELE
Profit before Tax 181.40 261.73 112,46 44313 a2 70796
1 |Segment Assets
(&) Cement 1257201 | 1352624 | 1382103 1357200 13,821 03 12 898 27
(b} Refractoery 439.31 42290 48345 438 M 483 45 407 83
() Management Servaces 200,84 18881 180 48 200 84 188,46 20533
{d) Others E 12 380 26 43274 36412 43274 354 20
Total 1457718 | 1452838 | 1492668 | 1457718 1492668 14,905.82
4 |Segment Liabilities
{a) Cemant 3,081 47 297582 290208 3,081 47 2 802 08 304370
(b} Refractory TE 92 8542 106.70 TBE2 106.70 TaT2
(=) Management Sarices 56.74 4874 21111 56.74 29111 25378
id) Others 19.70 1118 348 19.70 148 1591
Total 1.236.83 312114 3212338 3,236 83 11238 3,388.18
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Consolidated Statement of Assots and Liabilities
Digcicosurs as reguired unde: regulation 33 of SEBA (Listing obigation and decicsute requinement) Reguiations, 2015

(Ra. Crore)
lm As ot 30-09-17 | As at 31-03-17
Unaudited Avudited
A |Assats
1 |Mon-current assats
{a) Property, plant and equipment 9.252.81 9.457.98
() Capital work in progress 184,72 132 51
) investment Property 033 033
i) Goodwil 2,108.34 2/684.74
(&) Othar intangible Assets 2001 2288
{fi Intangible Assets under development 023 0.13
|g) Biological Assets other than bearer plants 0.10 0.10
{h) Irvestrmems 9281 9281
{1 Financial assets
[} Imvesiments 6.38 9.ar
[} Leans 3483 7481
[iii) Oher financial assats sg3a7 422
(j} Other non-currant assots 22896 23054

Sub - Total - Mon-Current Assets 12,491 89 13,138.08

(a) inventories BE4.AT 648 B4
(b} Financial assots
¥} Imvestments 31357 284138
{if) Trade receiables 64637 59332
(iii) Cash & cash equivalents 112.43 13722
(v} Bank Balance other than (i) above 2508 ar7e
{v) Loans 85 81 4354
{wi) Other financial asssts 508,15 42064
{c) Other current assets 32055 308.04
Sub - Total - Currant Assets 5,708.55 4839.78
Total - Assals 18,200.44 17,877.84 |

B |Eq|.m-ﬂu-h-
Equity

{a) Equity shane capital 17.79 17.79
(b) Other aquity 5,563,650 4,847 08
Sub - Total - Equity 558129 4,964 B7

2 |Non Controling Interast BET B0 1283
a h'lm-ﬂn-'l liabilitogs
(a) Financial Liabilities
(i) Bomowings 5,938.76 & 24887
(i) Orther inancial labilitios 256 552
b} Provisions 124.10 15379
ic) Deferred tax Eabilities (net) 1.544.73 1.576.39
{d) Othar long-term liabilites 30.75 3248
(&) Government grants 137 44 14534
Sub - Total - Non-Current Liabilities T.TTE.34 B.162.83
4 |Current kabiities
(a) Financial Liabilities
(i} Borrowings 1.041.92 121995
{ii) Trade payabies 20855 954,11
{iif) Oeher financial labilites 1,262.45 1,220.88
(b} Govemnment grants 388 -
{c) Othar current labilites 49137 432 82
{d) Provisions 485 D4 401 .50
Sub - Total - Currant Liabilities 41731 4.237.35

Total - Equity and Liabimies 18,200.44 1797784
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Ky numibers of standalone financial results of the company for the quarter and hall year anded 30-09-2017 are as under

(Rs. Crore)|
Particulars. For the quarer ended For the hall year ended | For the yoar
ended
30-081T 30-08-17 10-09-16 30-08-17 30-08-16 0317
{unaudied) | (unaudited) | (unaudited) | [unaudfed) | (unaudied) | (audied)
Revenug from operatons 54 89 58.91 58 82 11380 11115 222 61
Profit betore tax 5321 25.66 270 7B.87 5314 423
Mt Profil afier tax 43 66 18.78 17.08 60 44 36 B4 8337

Thia standalone financial resufts ane available a1 the compary's wabsite www dalmabharat com and on the website of the siock exchanges
wiwhw Dsindia com and wees naeindia com

The Mational Comparny Law Trbunal - Guwahati Bench (NCLT), wide it's onder dated January 5. 2017, has heid that the petibon filed by & Group of
Minarity Sharsholders of one of the subsidary company, against the Dalmia Group is nol tenable and direcled both the parties 1o setile their clams
counter-clasms. through arbitration as contraciually provided in the shareholders’ agreement NCLT is io first decide on maintainabity of the revision
pelitions Sed agams! MCLT ocrder by e minonly shareholders. The ssues bebween Me paries are peanding adudication before the Arteral
Tribunal Pending final disposal of the dispules, no sdjusiments ane considensd necessary in thess financial statements.

Following Schemes ol Arrangament and Amaigamation were fied with the jurisdichonal High Courts! NCLT are under progress and sanchon of the
same are awated from juristctional NCLT

a) Scheme of Amangement and Amalgamation involving Compamy’s siep down subsidiaries e, OCL ingia Limeed ("OCL"), Daiméa Cement East
Limited {"DCEL"). Shri Rangam Securiies & Hoidings Limited ("SASHL") , Daimia Bharat Cement Holdings Limited ("DBCHL" and Odisha
Limited fODCLT, ("Scheme 1), The Petitions filed by DCEL, SRSHL. DBCHL and ODCL for sanction of Scheme 1 have been approved by the Hon'
Natonal Company Law Tribunal ("NCLT™), Chennai Banch vide onder dated July 11, 2017 However, Scheme 1 is pending for sanction of Hon'ble
NCLT, Chennal Bench in respect of OCL. hence, as such, has not come info effect

MSMHWHMMMWMWWMMMﬁmmmm DCB|
Power Ventures Limiled, Daimia Power Limited and Adwetha Cement Hoidings Limited ("Scheme 27 Scheme 2 has been approved by the NCLT,
Channai Bench wde its order dated 16th Oct, 2017. However, oroer for the saed Scheme 2 is pending 1o be filed with the ROC Chennai, pursuant io
which the said Scheme 2 shall come nbo efect

¢l Scheme of Amangement involving DCBL and s subsidianies (e Adhunik Cement Limited ("ACL") and Adhunik MSP Cerment (Assam) Limiled
("ACAL") ("Scheme 37) has been approved by e Hon'ble NCLT, Guwahati Bench on Z8th March, 2017 and 16th June. 2017 pursuant 1o the patitions.
e by ACAL and ACL respectively, However, Scheme 3 is pending for sanction of Hon'ble NCLT, Chennai Bench in respect of DCBL. henca, as such,
has not come indo effect

d) Schema of Arangement and Amalgamation amongst Odisha Cement Limited ("ODCL"), Dalmia Bharat Limited ("DBL") and Dalrmea Cement (Bharat)
Limited ("DCBL") ("Scheme 47), which has been approved by the Board of Directors of the Company at s meeting held on Sth Mowember 2018 has
been approved by the siock exchanges on Sth May 2017 The Scheme is infer alia conditional upon the effectiveness of Schema 1 & Scheme 2 The
first motion company applications have been filed by ODCL, DBL and DCBL before Hon'bie NCLT, Chennal bench for seeking directions for either
convening and holding meetings of equily sharsholders, secured credilons and undecured credions of seeking dispensations from holding such|
meetings. in waew of the consent affidavits cbiained from such stakeholders. (of al the direclly and indirectly swolved companies 1o Scheme 4) in
accordance with the apphcable provisions. As such, Scheme 4 i pending for sanchon by Hon'bie NCLT. Chennai bench and has not come imo effect.

&) The accounting for arangement and amalgamation as comemplated in the aforesaid Schemes 1, 2, 3 and 4 will be done upon the respective
schemes coming info effect

Pursuart ko the purchase of 15% equity shaneholding of Dalmia Cerment {Bharat) Limited (DCBL) by the Company and its subsidiary from KKR Mauritius
Cement Investiments Limited (KKR), the shares held by KKR in the Company were placed in Ageil, 2017 as per the terms and condifions specifiad in the
Placemaent Letter Agreement as aporoved by shareholders in the EGM heid on February 11, 2018

As a resull of such placement and agresment, an aggregate amount of As. 588 40 Crones has been received by the Company and its subsidiary from
KKR duning April 2017 mmmmmmuuwnwmmﬁwmhmmmn
wmﬂﬂ:ﬂuﬂ:ﬂmmummmnmuhmwhm Accordingly the Goodwill on consobdation has reduced

Hwtnu-mmhhwﬂmnmmmm“.mw-mmu@mmm“m
of piher BXpEnse in EVIOUS perods

Orther finance cost in 5. Mo 4 (#) above includes exchange differences. arising from loreign curency BOFowngs 10 the extent they are regarded as an
adustment lo interest cosls as per IND A5 23 Remaining foreign curmency Buctuation cost is included in S Mo 4 ()

Othar Comprenensive income for the cumment quarier and half year ended 30th Sept, 2017 includes Rs. 378 88 Crore gain on account of tair valustion of

mﬂﬂqnmmmhmwumemwwmmdm 511 Crore for deferred tax
adjustments on this investment

Figures for correspanding previcus penods have been regrouped and reamanged wherever considensd necessary

The above results rave been reviewed by the Audil Comimities and approved by the Boand of Dinectors in their respective mestings heid on 08-11.2017
and 07-11-2017 and have been reviewed by the Statutory Auditors of the Company

New Daini
O7-Mowember-2017
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LIMITED REVIEW REPORT

Review Hepart fo
“The Board of Dircctors
Dalmks Cemeni {Bhnrat) Limited

I

i inp statement of unaudited fnancial resulls of Dalmia Cement
Pmmmmmﬂﬁwwg the hnif year ended Sepiember 30, 2007 ("the Elmrim*ll |
atiached herewith, being submisted by the Company pussuant 1o the requirensents nl'Rq;ullmm £2
of the SEBI {Listing Obligations and Disclosure Requirements) Repulations, 201 %, read with SER]
Cireular No, CIR/AMINDF /692056 dated August 10, 2016,

L mwmmwmmmqhgwam@mmmﬂu

under Section 133 of the Companies Act, 2013 read wall Rule 3 of Comipanies (Indian Accounting
Standards) Rules, 2015 read with SERI Circular No. CIRAMINDF 16972016 dated August 10, 2006
khmﬁliﬁrnrlhﬂmpﬁwmmdhmwhrlﬂl‘hﬂﬂﬂr
Drirectors. Ohr respoasibility is o express s conclasion on the Statement based on our review.

3, We conducted our review in sccordance with the Standard on Review Engagenenis (SRE) 2410,

“Review of kiterim Financial Information Performed by the Independent Auditor of the Entity",
insued by the Instituie of Chartered Accountaists of India. This tandard requires that we plan and
perform the review (o obiain moderste assarapce as 1o whether the Statement is free off material
migstatement. A review is limited primarily to inquiries of Company personnel and analytical
procedures apptied to finnncial daty and thoy provide less assurance than on nodit. We have not
performed an sisdit amd sccordingly, we do not express on nwdit opinion,

4, Based on owr roview conduched &5 above, nothing ks come o our stteniion thel caases us to belicve

that fhe scoompanying Stalement, prepared in pocordance with recognition and incasuremenl
principles lasd down in the spplicable indisn Accounting Standsnds ("Ilnd A5") specified under
Section 133 of the Companies Act, 2013, read with relevant rules issued therewnder and other
acoounting practices and policies has mot disciosed the information required to he
discosed in terms of Regolation 52 of the SEBT {Listing Ohlipations and Disclosure Reguireinents)
Regulations, 2015, read with SERI Circular No, CIRAMDVDF LA6S2016 dated Awgust 10, 2016,
includmg the manner ln which i is to be disclosed, or that it contams ooy materinl misstniemenl

For S.H. Hailibed & Co. L1 For 5.5, Kolhari Mebis & Co.
ICAT Firm regisiration rumber; 301003 EECHMN005 ICAL Firm regisirmlion mumber: 000756M
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DALMIA CEMENT (BHARAT) LIMITED
R, Officn: Dalmisgaram - 831 851, Disll, Twoehlrapalll [Tamd Kadu}
CiN: UBS184TN1896PLCDISIES
Phone 81 11 23065100 Fax B 11 23313203
Wahsile: warw.dalmiscemenl com
Unawdined Standalens Pleancial Fosutts for the hall pasr anded 59.08-2017
(L
iy —ramsear]
Fest i hall yoor anded
W27 3082010
funautiied) | funassditod)
1 1576500 150
1.BELEE T |
15043 1530
§28 1408
(£} Changa in ivwantories ol fsched goeals, meck-an-pograss ond 1k 1A% L
LTS etz
v o 2HLE] #4113
Lty [nmare o0 (ecisitg schaogs Slleinomsg —1- - o - 1 il
() Foreign cusiny Buchninn cosl on Bonmsvings (se1) 4TH .14} LRL
; 14408 134054 - FL
R 2 5.2
301 2743 ARE.2F
Lot 18631 AR ET
200.m ZTHET BTRM
i 15045 TR CETRT]
HE ETTR] AT |
5ELE1 11100 .12
we .43 &340
'\ o 44
251 % {508
118,57 25 18 aenz
Thaa BT 136,50
113 B 100
TIEL .0 pre X
-t oGty whena coplml - Faons Vabm Az 108 spzh Mpaz 25253 vl o]
310034
3408 T4 BITH0S 3.554.22
1 A08. 54 1,B20A1 200000
- - 185.48 MW
148 1,54 181
1.30 108 187
1.8 g 104
bl Careest dvn ke {1or s constoilin Distathrss |
Dmibmrtures. poros X1, 14, TR, 1B 00 G 1.0% LE--] i
Uobemiusen sarkon B P, IV O3, W R 249 (1.1} 244
305 Ed4n 270
L83 - 1.9
LSRN RS A BCRA A
Slabis vtk Shatds
2 b} [ %]
FE T F3 1 5.1
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il ihiar than {iK) abs o =
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it curmeni - -
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Motas
1_1l Tha Company has only one busingss segaon] namaiy “Camani®.

2 The Naicnal nmwmm-wwmﬂmnmumumu. FOTT, It haid that the
mmw-mﬁmmwwdhmm.mmmmkmmu
mmmmmmummmwmw mbiliation as contractually provided in the
shareholdeve’ agreemenl. NGLT i 1o et dackda o mamniainalilty of the evion peiions ted against NCLT order by the
mhmmuumnm“mnﬂ:hnmwaMMTmmmhl
mﬂmu%n%nmwmlnmmlmm

4 Mﬂﬂﬂmdm-ﬂmubmmummmummcww:Eﬁmm
prograss and sancion of ihe seme ane swaiiod froen jurksdiclionsi MCLT-
il#smﬂﬂmwlmmhﬂrmhﬁmwﬂhmmm.mﬂm
MMM.MPMMHMWWMMMMWHHMH
m.mw ompsany _J-- said Schems. fiis been Bopenymd b iha bt T 2
Chennai, pursizant ko whéch B Scheme shall came ino eact
h}MMdWIMMWHMHMMWMPﬁCHM
mmmmmmjmmwwmmnmmsmmmmmnurm
?n1rmm&.mnu.mtrmmrmmmmmmwﬂmm.m.mmipmﬂmru
nﬂ:HmﬂHm'hhm_T.Ehwﬁﬂmthmmdhmq.m.umtmmlmmm

Schams it inlor sdie conditional mhm“ummm.mwmmmm
e flad M%mdm belits Hor'hin NCLT, Chanrsi bench, Ag such, this Screma 5 pEnaing fer
TEaTHElE by + Chennal berch and has nol come g slfect

d} The secounting hmmmummhﬂn:wmm ¥l b dane upon the
mmmmmahmurhmm

1 Hm.mnhn-upmﬂm!:rhmlmmmmmmmmlmmmmtiﬂma
mm{&m}mmwmatwumnﬁ-mwmhmmﬂmnmm
yuar,

B I'.'luﬂhwrmmm.hmmmmﬂmwmhmﬁmmﬂdﬂ31|1Mnrd1=5:|ﬂ’ilrurah
Hhmwﬂ“ﬂhﬂm&ﬂﬂw—m

g :::mut‘r-mummanummmmm—mmgmmmmmmhmmm
M“wh ummﬁmuwwuprmmm.mmmmmnmmi
Included In 5. Na. 4

7 Figures for cormespanding revicus pariods have besn ragrovpesd mnd reafranged whersvsr conaidersd MACABEATY.
B mmmmmmmhthWhhnmmwuhmum in Ahoir

faspecive mealings heid an & Wovember 2017 and Tih Hovembar 2017 and haws besn raviaweed by (b Stluicey Auditars
of the Cemoany,
Mew Dafld Elﬂ-'r Dalmia)  (Puneat Yadu Ii-l:lﬂi]
Tih- November-2047 {Managing Diractar iManaging Dirscior)
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DALMIA CEMENT (BHARAT) LIMITED
. Privicus Oua Dats Next Due Rate
Secuity ISIN intarost Principal interest Amaunt Princigal Amaunt
H—= i i - {Rs. Cr} {Rs. Cr)
Ce . INET 30-08-2017 . 3-12-H17 542 | 06-01-2014 33.00
| — % 202 7 | 30123016 . 31-12-201 1100 06-01-201F 33.00 |
g O7-08-2017 = 8 1| 3761 OV-OR-3 2500 |
OT-O8-2m7 = L7-08-201 430 | OT-LE-arig 40,00 |
Chplrmia 20 40 [ 07-08-2047 - C7-08-2018 376 | O7-DE-01E | 35.00
57 | oOr 7 - 323 o7-08-3018 | 3000
HET 10072007 | 12-08-2017 | 080120 10,35 | 0A-01-2018 210,00
1 [ 10-07-2017 | 13-08-2017 | 0B-01-3018 78 | 08-01-2020 168,00
imia Cesmer 591 [ 190737 | 12082017 | OE-D1-301A 1458 [ 08-01-202 257,00 |
s BTRPP-1 B, m g-10-2017 106 18102018 135,00 |
Ca 2 1 108 18-10-2023 125.00
Imia 1741 181 i 2000
Calmia ) 12018 100.00
| 1
: 1. All the indaresi and 1l ameuris have baen paid on fhe dus dates.
2 Tha Company has E:_._S_Rainﬂﬂﬁiﬁuiun:szﬁﬂ&iiﬂﬁaﬁﬂ-E.r%q.unﬂtl.ﬁ!!:!ilﬁliiliilﬂi
no. INETSSHOT181 ard T &8 respeclively.
3, The Compary has J H!#EEu%ﬂlyﬁﬂn&ﬂFﬁn_d..-.uuﬂuiEﬁgﬂfgiiu.uﬂqgsgﬁligsﬂ..
respect b ISIN o, INETSSXET 181 INETS5K0T 188 and INETSEKOT207 respectively.

4, The Campany hes e by wiy of market purchass the NCDs of Rs. 130 crore and R, 100 crore on May 23, 2017 alongwith intedest dus 1l date will respect
b ISIN INETSEKE7248 and INETS5KOT258.

5, Aszust Cover suallabie is far Disbeniures saras 1A 18, |18, 1IC, 2.48 for Dabarures sedes [V O, IV R, 5.05 for Debenturas sares &, B, C and 1.82 for STRPF

1, 2, 3. the Company has msris dsﬂiglﬁﬁgxgﬂitigglgfﬂﬂﬂ
_ Yoty
{Eautam Dalmia) [Punesl Vadu Datmi)
| nging Caecior] iMaraging Direciar)

=




ODISHA CEMENT LIMITED
Balance sheat as ot 30th September, 2017

{Amount in fs.)
bt At 30th September, 2017 As at 315t March, 2007
ASSETS
Non-current assuts
Ceterred Tax Assets | Met] 4 T.7IS 175
Cither Fon Cirrent Aasats 5 1,0E8 1,808
Current assots
Farca] Asgars
it Cashand eab ek [ 28,508 102178
ty Bank balances other than {1} abones 7 1,31,554 2,265,205
TOTAL ASSETS E!EI“S aa':.m
EQUURTY AND LIARELITIES
Eqjueity
Enquitty Shara capital B 5,00,000 <, 00,000
Oeher Enuiny g 13,28,526} {1,540, 485]
Current llahilitles
Fimangia! Liabilithes
{il Trade payabiss 10
- tored gubstanding duss of micro anterprises &
medium enterprizes .
<totad outstanding dues of creditess other than
ricre apbarprises B mediumy snterarisas i F
Orbar cusrert liabilites 11 . 28,435
Frowsions 12 = -
TOTAL ECUITY AND LIABILITIES 171475 3‘3?‘555
summary of significant accounting palicies 2

The accompanying nokes are an itegral part of thesa firancial statements.

Far and on behalf of Board of Directors aft
OTISHA CERENT LIMITED

b

Flace : Mew Dethi "D
Cate - July 18, 2017
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DDESHA CEMENT LIMITED
Statement af Frofit and Logs for the perod ending 30th September 2017

{Amount In fis.]
Hate Far the hall year ot e yuar ended
B 315t March 2017
September 2017

Irecome:
Nevarme from aperatians (gross) 13 - T.an2
Cither incame 14 BS558 32 355
Total incoma 8,589 29,527
Exprnscs:
Caher exgenzes 15 1,46 600 L7671
Total expenses 146,600 127672
Losa before b (1,386,041 [38.045)
Tayg Expenge:
Current Tax s -
Dsfarred Tax = =
Lexes for the yaar (A
Qther Comprahansive Income
A, | Mems that will not be dassified fa profit or fioss s x

il Income tax ralating to ems that will not be reclassilied o + =

profit or kss

B, i Memsthat will ba classifled to profit or loss E F

il Income tex ralating to tems that will be seclassified to - -

profit ar kass e

Other Comprohens|ve income for the year (B) % %
Tatal Comprehansive loss for the year |A+8] {1,38,041} {08,045}
Earnings per equity gharn (Baslc & Dlluted] :
[Face value of eguity shane of Re. 10 each) i6 [2.76) {11.36|

Surmmary of sgnificant accaunting policies 2

Thez accarmganying notes are an integral part of these Anancil staterments,
Az por dur attachad report of aven date

For apd on behalf of Board of Directors of
DDISHA CEMEMT LIMITED

VAUl

choe

Flaga : Maw Dethi
Drate ;- Juwy 1B, 2037
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S S HOTHHH! MEH TH & CO E:E:J:‘ihﬁfitnalmea, Phase-Ill,

New Delhi-110020
CHARTERED ACCOUNTANTS Phone :+91-11-4670 8888

E-mail :delhi@sskmin.com
Website: www.sskmin.com

Limited Review Report for the quarter and ¢ ended September 30, 2017

Ta

The Board of Directors
OCL India Limited
New Delhi.

1. We have reviewed the accompanying statement of unaudited standalane financial results of OCL India
Limited {"the Company”) for the quarter and half year ended September 30, 2017 (the “Statement”],
attached herewith, being prepared by the Company pursuant to the requirement of Regulation 33 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, read with SEBI Circular
No. CIR/CFD/FAC/62/2016 dated July 5, 2016, which has been initialed by us for Identification purposes.

2. The preparation of the Statement in accardance with the recognition and measurement principles laid
down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34) prescribed under
Section 133 of the Companies Act, 2013 read with Rule 3 of Companies (Indian Accounting Standards)
Rules, 2015 read with SEBI Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016 is the responsibility of
the Company’s management and has been approved by the Board of Directars in their meeting held on
Movember 7, 2017, Our responsibility is to express a conclusion on the Statement based on our review.

3 We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, ‘Review
of Interim Einaacial Information performed by the Independent Auditor of the Entity’ issued by the
Institute of Chartered Accountants of India. This Standard requires that we plan and perform the review
to obtain moderate assurance as to whether the Statement s free of material misstatement. A review
is limited primarily to inguiries of company personnel and analytical procedures applied to financial
gata and thus provides less assurance than an audit. We have not performed an audit and, accordingly,
we do not express an audit opinion.

4. Financial statements of the Company for the year ended March 31, 2017 were audited by another
auditor ™V Sanker Alyar & Ca, Chertered Accountants, New Dethi® who have given un medifled opinion.
Furthar, fijures for the orarter ended June 30, 2017 were also reviewed by V Sankar Aiyar & Co,
Chartered Accountanss, Mew Delhi who have given an unmodified conclusion. *

5. Cased on our review conducted as above, nothing has come to our attention that causes us to balieve
that the accomanying statement has not been prepared in all raterial respects in accardance with the
applicable Indian Accounting Standards (Ind-AS) prescribed under saction 133 of the Companies Act,
2013, read with Rule 7 of the Companies {Accounts) Rules, 2014 and other recognized accounting
practices and policies, and has not disclosed the information required to be disclosed in terms of
Regulation 33 of the Listing Regulations, 2013, read with SEBI circular no. CIR/CFD/FAC/62/2016 dated
luly 5, 2016, including the manner in which it is to be disclosed, or that it contains any material

misstatement.
For 5.5. KOTHARI MEHTA & Co.
. g Chartered Accountants
. ICAl Firm registration number: 0D0756N
” .
Place: New Delhi SUNIL WAHAL e
Date: November 07, 2017 Partner T A

M.No. 087294
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OCL INDIA LIMITED

CIN : L2342 TH1S48PLC11T481
Phone 81 11 23465100 Fax 91 11 23313303

Website ; www.oclindiaktd.in
Registered office : Dalmiapuram - 621651, District Tiruchirapalll, Tamil Nadu

ial Fesults for the quartar and half ysar sndad 10th Septambar 2017

{Rs. in Crora)

" For e quanas anded For the hat year erded Far L yeoar ainchied |
S M Particulars el -k ) 308207 30 09 2016 30092017 30062008 F1.05 27T
| (navdted) {Unaustad) {Unaudied) (Unaudited) (il (Barkind)
1 |Revenue from Operatons EOE 24 e T Eel:S 1) 1627585 1,521,685 IIETAZ
2 |Oiher iecome 383 3503 4615 &7 BG TH.068 13545
3 |Total Revaniss (1 + 3] - TI0AT AT TS24 162541 1,487,711 340387
4 |Expenses
iy Cost of Materale consumed L1 180T 104,55 35560 226.45 45088
{bj Purchass of stock-in-trade 2880 iy ] AR o] 30.13 4281
o} Change in inveniores of finshed goods, work-in-progress snd siock 12298 (MY 1828 5874 6.1 B8
in-rode
{d} Excizs Dty ooz .40 a4 o0 47 166.68 28 08
{2} Employes benelis sxpense 4E.50 45.B8 43,53 o5 TE 8033 BT
AN Poswver and Fusl [:: %3 ] Bl 15 .37 1 122,34 IET.EE
1) Firance Costs 0o Mz 30,58 saz G341 134.E7
{h} Deprecation and Ameniation apense 813 a7 48 34.42 TEE 710 146,28
4i Freghl and Torweedieg expansis
- an Enidhad gocds AT 82 13129 B9 22 208 E 187 .45 438,63
- an inlnmal ansfar of clikar " G0 a2 WES 36.04 B2.52
(i} Criher Expansas 14090 182.04 188,94 IFTEA 328.74 TIE43
Total Expansas 626,10 793,70 B48.90 1,415,809 1,334, TR 187348
5 |Prodit before sacepticnal & extra ordinary ibems & bax {3-4) 104,57 74,04 118.44 27551 26303 £30,39
& |Exceptioral Hems . - - - .
7 |Profit before axtra ardinary ilams & L (5-8) 104.57 171.04 110,44 758 262.93 530.28
& |Exvaordinary [kems - - =
9 |Profit bedore tax {T-8] 104,57 AT1.04 118.44 ITEE 203 530,39
10 |Tax Experas
(@) Cunren lax 23.m 46.50 18.57 B2 50 50.37 +34.48
b} Deferred ax 273 T7.22 14.16 -1 ] 21.m 24.78
i) MAT credit enfitienen = - » . {1272
Talal tax axpanss 26.74 B83.B0r rmn TE54 7138 #46.52
11 |Met Prafin after Tax (3-10) TB.B2 117.24 BT 19607 181,85 3832.87
12 |Oiher Comprehsrsies iIncome (net of {ax) (AL L H .48 4070 10.31) (8]
13 |Totsl Comprehenakee Income |[after tax) (11412} T8,a7 117,00 B8.1T 19637 181.24 402
18 |Pasd-up Edquity Share Caplal-Face Valua Ra, 25 gach 11.38 11.38 LA 1.3 11.38 11.38
15 |Paid-up Dabl Capital S8 68 &22.37 588.51
18 |Reserses exchuding Revolation Ressmnes 2,808 14 217810 2,344,101
17 |Dmbeniure Rsdemnption Ressres 4] 74,38 813
18 |Eaming par Shane
ol Rs. 2% each) (ol annuabsed)
Hasic before and after Extraondinary Bems (Rupess) 1385 2050 15.08 34,46 pat ] T 45
Dikutedd balors and after Exyacrdnany [ems (Rupses) 1385 | 2050 1506 3448 =1 T 4
19 |Dwbd Equity Ralio I a4 s 043
20 |Dest Servics Coverage Ratio | 5.62 4z vz
1 |irtarest Sareics Coveragn atia | .64 0 a0z
22 |assets Cover Ratc | 247 208 213
23 |Cradi Rasng Mof non-convibi Desriures) | BORA AL Stable | BORA RS Stsble ICRA AA" Slakia
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Rep g on REg itk FavEnLEs, resolls and capital employed under Claums 33 of tha Listing Agreemant J
(R8s, in Crare
For i quarier anded Far tha hal yaar sradsd For the year anded
ER] Pamculars 009207 | eS0T | 30052018 30 08 2017 30.08.2M5 ot
_(Ursmaciind) | (Ursudited] | (Unsodited) | (Unaudied) (Uraudtind) |Audibed)
1 | Segment FevEnss
iap Cemant E35.684 BE1 82 E25.7H 150178 138781 2495015
b} Aefraciony ED97 B3 ¥ S4.0E 130 182 & 32319
Total T00.E1 s31:21 THBA 13313 15315 12054
Less Inter Segman Revenue ' .07 250 4.68 457 fas 1457
Sag L fram Dparati 54,04 926,71 Tia19 1,627.58 1,621,685 3,267 42
7 | Segment Resuts
i) Cemen 137 188.30 13867 33557 Harz Sratd
o} Rafraciony 12.02) (803 [4.54) .68 [el] (38 43|
Tolal 134.25 182 134,18 22752 LR ] B
Lass - i) Un-abocabie axperciiure (ret of income) 0.8 (7.5 [13.83) {r.21) (1501 (24.85)
i} Finance costs 30.00 2812 anss 512 5341 15487
Tedal Profitf [Loss) before tax 104.57 1T 118.44 75,81 26293 530.18 |
3 |Segmant Ansats
ia} Cement 3,085.05 291087 2568.21 3.0esne 25 274078
(i} Rafractory M50 2041 3TR.30 24800 I|M FE04
o) Unalooated 1,627.73 1,708 45 1.674.47 182779 1ET4 47 1597 88
Totsl Sagment Assats 4,087 87 [RLLE>] 4.850.98 5,057.87 455050 AT
4 |Sogment Liabifities
(8] Carmert H16.51 LBl 4728 E16.51 4TI SN
2] Refraciory Fas52 TaEE o4 T282 Ta 04 S8 B4
(=) Unalincaiad 1.852.21 1,785 81 1.833.19 L hBsaa 153218 17684
Total Sag Lisbilitles EH‘.“ E‘ﬂ'l‘ls I,484.45 2,541.04 AR 49 Eﬂ“
1 (R i Croma |
Statemant of fsssbs srd Liabiitios Standalore zs o
=0oeaT .03.47
Particusin.
A |Assels
1 |Mar-gurran aesets
1a) Property, plamt and equipment 2,057 00 2004 97
k) Capital work-r-plognedss 5872 ke ]
{c} Invesiment property i) 033
{0 D inlangble assets 1r13 18 0%
{@) Binlogical assais other than bearer planis 0.1 5[]
{f) Firancl assels
(1} Inssmsimesis. a3.45 B3 43
lii} Loans 535 457
1) Oihers fnarcial assels 182 51 T2E4
) Ol NON-CUTENE G50t 3 &8 xn
Bubs - Totad - Nor-cuima aasels 2425 2T 230883
2 |Curem Asses
(] reanicies arzas ZTGEED
] Financial asseis
{if Invecimans 1.585.53 153384
Jii] Trade recsivabies 2009 T
4in) Cash & cash squvaents ax M7
{iv] Bank balaroes cthar than (1] abowe 178 118
v} Loans T.Ba 172
[w#l) Dihars neTa 2T
{6} Ctber curren! assets 167 23 103 08
Sub - Total - Cursn asssts 2,631 60 2085 T
| |Tomal-fssats 5.057 87 4754 34
B |Equey and Liabdliies
1 |Equity
{2) Equity Share Capial 1130 1139
| Qihar Equity 2, 5058.14 238401
Sub - Tetal - Equity 2,518 53 2 355 40
2 |Mor-coninolling inlangst
Linhiilies
3 |Morecurrent babillies
{2) Frarcial leklbes
1) Bomowings 598 19 1011 &7
{b) Provisions: 2377 2337
) Dierberred fa babiktios (nel] 409 11 398 54
s - Tortal - Morv-aaivan] Rabidiles 143107 143838
4 |Cureant lsbikiag
{a) Firsncsl lsbiltee
i}y B BF. a3 1153
lii} Trade payakis ELLE: =] 285 65
(1] Othars Tinarcial e e 26227 20399
{b) Oiher curment liablRes 16035 11333
{6} Provisors TTH 1566
) Current tax lintiitees | Met) 281 99 21303
Sub - Total - Currort Babidites 1191027 o]
TW-fM[WLM'M‘I- 5,057 87 4,754 34



[Motes

1
2

Figures for cormespanding pravious yeasipenods have bean regrouped and rearranged whesever consadered NECRSSAny.

Scherne of Arrangemaent and Amalgamation amongst the Compary, Daimia Cerment East Limited (DCEL"), Shri Rangam Securiies & Holdings Limited CSRSHL,
Dalmia Bharat Gaments Holdings Limited ('DBCHLY) and Odisha Cement Limited ("ODCL7) [Sehame 1), has been approved by the Board of Directors. Sharehalders
and Cragitors of the Company and the BSE Limited and Mational Stock Exchange of India Limited (“Stock Exchangas”), The petitions filed by DECL SRSHL.DBCHL &
ODCL fer sanchion of Scheme 1 have been appreved by the Henble Mational Campary Law Tribunal (NGLT"), Chennai Bench vide order dated 118 July 2017
Hawever, Schame 1 i panding for sanction of Han'ble NCLT, Chennal Bench in respect of the Campany, hance, 83 such, has not come into effect.

Scheme of Arangemen and Amelgamabon amongst OOCL, Daimia Bharat Limited (08L7) and Dalmia Cement Bharat Limited (OCBLY {"Scheme 2°) has been
approvad by the Board of Directors at its meeting held an 05th November 2016, Scheme 2 imlves ODCL. the wholly camed subsiiany of tha Company, and is inber
glig condnional upon the effectiveness of the Schema 1. Scheme 2 has been aoproved by fhe Stock Exchanges on 05th May 2077, The frst mation company
applications have bean filed by OOGL, DEL and DCBL befare Hon'tle NCLT, Ghennai bench for seeking directons for either convening and holding meatings of aquity
sharehalders, secured crediions and unsecured creditors or seeking dispensations from holding such mestings in view of tha consent affidavits abiained from such
stakeheiders fof all the directly and Indirectly invalved comparies to Schame 4}, in accomance with the applicable prowsions. As such, Schemne 2 is panding for
sanchion by Mon'bhe NCLT, Chenngi bench and has not come into effiscl.

Tha accounting for arrangement and amalgamaton as contemplated in the afaresaid schemes will be done won the respective schemes coming N affact in tarms of
ke alomassed schemsas.

Ratas have been compuied as follows.

a) Dbt Equity Ratio = Tatal Debt / Sharshoidars fund

b} Debt Sarvce Coverags Ratio = (Profit before Finance cost, Depreciation & Tax) ¢ (Finance costs Scheduied long teem loan repayments)

c) Interest Service Coverage Ratic = (Proft bafora Finance cost. Deprecialion & Tax) / Finance cost)

Paid up Debl Capaal comprises listad Debentunas.

5 Metworth of the Company as on 30th Seplember 2017 = Rs. 2516.53 Crore.
& The Company has paid the interast and principal of NCDS on due datas. Datails of pravious and nest due dates of payment of interest and princpal of NCDs ane &3
unger.
5l Security Descripton 1IN Pravipus dua date Next due date & amounl
Amourd in Ra. . Amount in Rs.
Inbarest Principal Inerast Cirore Principal Erom
1 |580% NCDs
a_ 2030 ETRPP-1 INE29080T071 30.03.2017 MA 30.03.2018 18,8 30.03 7020 200
b. 2031 STRPP-2 INE2S0B0T0A0 30.03.2017 HA, 30.03 2018 16.8 30,03 2021 200
o 2027 STRFP-3 INE280B07063 30.03.2017 N, 0.03.2013 158 30.03 2023 700

During ihe cument quarter, Company has paid dividend of Rs 5. per shane (on face value of Rs 2~ per share) which has been approved by the shareholders at the
AGM held an 191h Saptemter 2017 for the year anded 315t March 2017,

The Gavemment of Inga has ntroduced the Goods and Sendcss tax (GST) with aflact from 0152 July 2017. GST is collecied on behalf of the Governmernd and na
poaranmic beneti fows 1o the Company and does nof result i an increass in equity, consequantly ravenus for the quarter ended 30t September 2017 is presented nel
of GET

Sales of aarlier periods inclsded Excise duty which naw is subsumed in GST. The sx months perod b 300 Septembar 2017 incluges Excise culy upto 300 Jure
217

The abave resulls have been reviewsd by the Audit Committes and approved by the Beard of Direciors in their meetings held on 06th Novembes 2017 and 07
MNowambar 2017

These unaudited financial results e avalable on the Stock Exchange websites, weew nasindia com, and www.bsenoia com and on Company's websits
“weanw oclindialtd.in”.

Annexure to our report of date
For 5.5, Kothasi Mehta & Co,
Chartered Accountants For OCL India limited

Firm Registration No. - 000T 56N

(Mahandra Singhi)
Partner (M.No.0BT 294} CEQ & Whaole Time Director
MNew Delti

-
07th Novernber 2017

{Sunil Wahal)

Th
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FORM NO. MGT-11
PROXY FORM
(Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014

CIN: L40109TN2006PLC058818

Name of the Company: Dalmia Bharat Limited

Registered Office: Dalmiapuram 621651, Lalgudi Taluk,
Dist. Tiruchirapalli, Tamil Nadu

Name of the Member(s)

Registered Address

No. of Shares Held

Folio No. /DP ID & Client ID*

Joint Holder(s)

E-mail Id

I/We, being the member of the above named Company hereby appoint:

1. Name:
Address:
E-Mail ID:
SIBNATUIE ..t or failing him

2. Name:
Address:

E-Mail ID:
SIBNATUIE ..t or failing him

3. Name:
Address:

E-Mail ID:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the member
meeting of the Company, to be held on Wednesday, the 24t day of January, 2018 at 11.00 AM
at company premises at Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil Nadu ,
India and at any adjournment thereof in respect of such resolutions as are indicated below:
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ITEM Optional*

In favour Against

To approve the Scheme of Arrangement and Amalgamation
amongst Odisha Cement Limited, Dalmia Bharat Limited and
Dalmia Cement (Bharat) Limited and their respective shareholders
and creditors.

Affix One
Rupee
Revenue

Signed this......... day of ceeeeveiiiieriien, ,201
Signature of Member : ....cccoveiiiiniiieee s

Signature of Proxy holder: ......cccccoveeiiviiiiennnnn.
* Please state in this column whether ‘in favour’ or ‘against’.

Notes:

1. Please affix revenue stamp before putting signature.

2 Proxy need not be a member of the Company.

3. All alterations made in the Proxy Form should be initialed.

4 The proxy (ies), to be effective shall be duly filled, stamped, signed and deposited, not
less than 48 hours before the commencement of the meeting at the registered office of
the Applicant Company at Dalmiapuram 621651, Lalgudi Taluk, Dist. Tiruchirapalli, Tamil
Nadu, India

5. Proxy authorised by a Member which is a body corporate should carry the true copy of
the resolution passed by the Board of Directors or other governing body of such body
corporate, certified by a Director, Manager, Secretary or other authorised officer of such
body corporate, to this effect. Such resolution should be lodged with the Company
either at registered office or at the premises not later than 48 hours before the time
scheduled /fixed for the said meeting.

6. Proxy should carry a valid proof of identity like PAN card, Aadhar card, Driving license,
passport etc.

7. Appointing a proxy does not prevent a member from attending the meeting in person if

he/she so wishes.
In case of multiple proxies, the Proxy, later in time shall be accepted.

Strike out what is not necessary.
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DALMIA BHARAT LIMITED
CIN No.: L40109TN2006PLC058818
Regd. Office: Dalmiapuram- 621651, Lalgudi Taluk, Dist. Tiruchirappalli, Tamil Nadu.
Phone No. 04329-235132, Fax No. 04329-235111
Website: https://www.dalmiabharat.com
E-mail: corp.sec@dalmiabharat.com

TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF DALMIA BHARAT LIMITED

ATTENDANCE SLIP
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING VENUE.
Joint shareholders may obtain additional Attendance Slip at the venue of the meeting.
| hereby record my presence at the meeting of the equity shareholders of the Applicant/ Amalgamating Company,
convened pursuant to the order dated 12 December 2017 of the National Company Law Tribunal Bench at
Chennai, at the registered office of the Applicant/ Amalgamating Company at Dalmiapuram 621651, Lalgudi

Taluk, Dist. Tiruchirapalli, Tamil Nadu.

Name and Address of equity shareholder:
(IN BLOCK LETTERS)

Signature:

Reg Folio No:

Client ID:

DP ID No:

No of Shares:

Name of the Proxy/ Authorised representative:
(IN BLOCK LETTERS)

Signature:

NOTE:
1. Shareholders attending the meeting in person or by proxy are requested to complete the Attendance Slip and
hand it over at the entrance of the meeting venue.

2. The authorized representative of a body corporate which is a shareholder of the Applicant Company must

bring a certified true copy of the resolution of the board of directors or other governing body of the body
corporate authorizing such representative to attend and vote at the said meeting.
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