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Bharat Limited newthink! cement! sugar! refractories! power!
December 7, 2016

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J.Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Regulation 37 of the Securities and Exchange Board of India
- (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the
proposed scheme of arrangement and amalgamation amongst Odisha Cement
Limited (“ODCL”), Dalmia Bharat Limited (“DBL") and Dalmia Cement (Bharat)
Limited (“DCBL”) (“Scheme”)

[Ref: SCRIP CODE: 533309]

In connection with the above application, please note that the Scheme provides for the
following: :

(i) Reduction of issued, subscribed and paid up equity share capital of ODCL by
reduction in the face value of issued, subscribed and paid up equity shares of
ODCL from Rs. 10/- (Rupees Ten only) each to Rs. 2/- (Rupees Two only) each,
with simultaneous reduction in the face value of all the equity shares of Rs. 10/-
(Rupees Ten only) each in the authorised equity share capital of ODCL by Rs. 8/-
(Rupees Eight only) per share, to Rs. 2/- (Rupees Two only) each and creation of
requisite number of new equity shares of face value of Rs. 2/- (Rupees Two only)
each such that the aggregate amount of authorised share capital of ODCL remains
unchanged (“ODCL Capital Reduction”); '

(ii) (a) Amalgamation of DBL with ODCL (“DBL Amalgamation”) and consequent

' dissolution of DBL without winding up; (b) Reduction by way of cancellation of the
entire issued, subscribed and paid up equity share capital of ODCL held by DCBL
(“Equity Cross Holding Cancellation”); (c) Reduction by way of cancellation of
the entire issued, subscribed and paid up optionally convertible redeemable
preference share capital of ODCL held by DCBL (“Preference Cross Holding
Cancellation”) (“Equity Cross Holding Cancellation” and “Preference Cross
Holding Cancellation” collectively referred to “Cross Holding Cancellation”), and
corresponding reduction of securities premium account of DCBL;

(iii) Transfer of undertakings of ODCL pertaining to its cement and refractory operations
' and power, rail and solid waste management systems by way of slump exchange to
DCBL as a going concern, together with all their respective properties, assets,
liabilities, employees, rights, benefits and interest therein, without assignjpe
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to individual assets and liabilities for which DCBL shall discharge the consideration
of Rs. 6,200 Crores (Rupees Six thousand and two hundred crore only) by
issuance of its 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, at a premium of Rs. 767/- (Rupees Seven Hundred and Sixty Seven only)
per share (“ODCL Undertakings’ Slump Exchange”);

Change of name of “OCL India Limited” (i.e., the new name to be given to “Odisha
Cement Limited” in terms of Scheme 1 (i.e., scheme of arrangement and
amalgamation of OCL India Limited, Dalmia Cement East Limited, Shri Rangam
Securities & Holdings Limited, Dalmia Bharat Cements Holdings Limited and
ODCL) upon the same becoming effective) to “Dalmia Bharat Limited” upon the
Scheme becoming effective.

as integral parts of the Scheme and as per the terms and conditions mentioned
therein.

In connection with the application under Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the
proposed Scheme, we hereby confirm that:

a)

b)

The proposed Scheme to be presented to any Court or Tribunal does not in any way
violate or override or circumscribe the provisions of the Securities and Exchange Board
of India (“SEBI”) Act, 1992, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996, the Companies Act, 1956 /Companies Act, 2013, the rules,
regulations and guidelines made under these Acts, and the provisions as explained in
Regulation 11 of the SEBI (Listing Obligations And Disclosure Requirements)
Regulations, 2015 or the requirements of BSE Limited & National Stock Exchange of
India Limited.

In the explanatory statement to be forwarded by Dalmia Bharat Ltd. (“DBL” or
“Company”) to the shareholders u/s 393 or accompanying a proposed resolution to be
passed u/s 100 of the Companies Act, 1956, it shall disclose:

i) the pre and post - arrangement or amalgamation (expected) capital structure and
shareholding pattern and

iy the “fairness opinion” obtained from (i) Axis Capital Ltd., an independent Merchant
Banker, on the share exchange ratio for DBL Amalgamation from DBL
shareholder’s perspective and (i) SPA Capital Advisors Limited, an independent
Merchant Banker, on the share exchange ratio for DBL Amalgamation from OCL
shareholder’s perspective, as mentioned in the report prepared by the valuer i.e.
M/s. Sharp & Tannan, an independent Chartered Accountant.

iii) The Complaints report.
iv) The observation letter issued by the stock exchange.

The proposed Scheme together with all documents mentioned in Para | (A)(7)(a) of
Annexure | of the SEBI Circular No CIR/CFD/CMD/16/2015 dated November 30, 2015
will be disseminated on company’s website as per Website link given hereunder:

http://www.dalmiabharat.com/SchemeOfArrangementandAmalgamation

“
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The Company shall disclose the observation letter of the stock exchange on its website
within 24 hours of receiving the same.

DBL shall obtain shareholders’ approval by way of special resolution passed through
postal ballot/ e-voting and at the court convened meeting as required under the
provisions of Section 391 of the Companies Act, 1956. Further, the Company shall
proceed with the draft scheme only if the vote cast by the public shareholders in favor
of the proposal is more than the number of votes cast by public shareholders against it.

The documents filed by DBL with the Exchange are same/ similar/ identical in all
respect, which have been filled by DBL with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

There will be no alteration in the share capital of the unlisted transferor company from
the one given in the proposed Scheme — Not Applicable.

For Dalmia Bharat Limited
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OCL INDIA LTD.

To,

Bharat Cement
7" December, 2016

The General Manager,
Department of Corporate Services,
BSE Limited,

P.).Towers, Dalal Street,

Mumbai — 400 001.

.Dear Sir,

Sub:

[Ref:

Application under Regulation 37 of the Securities and Exchange Board of India {Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the proposed scheme of
arrangement and amalgamation amongst Odisha Cement Limited (“ODCL”), Dalmia Bharat
Limited (“DBL”) and Dalmia Cement (Bharat) Limited (“DCBL") (“Scheme”) -

SCRIP CODE: 502165]

‘In connection with the above application, please note that the Scheme provides for the following:

(i

(ii)

(iii)

Reduction of issued, subscribed and paid up equity share capital of ODCL by reduction in
the face value of issued, subscribed and paid up equity shares of ODCL from Rs. 10/-
(Rupees Ten only) each to Rs. 2/- (Rupees Two only) each, with simultaneous reduction in
the face value of all the equity shares of Rs. 10/- (Rupees Ten only) each in the authorised
equity share capital of ODCL by Rs. 8/- (Rupees Eight only) per share, to Rs. 2/- (Rupees
Two only) each and creation of requisite number of new equity shares of face value of Rs.
2/- {Rupees Two only) each such that the aggregate amount of authorised share capital of
ODCL remains unchanged (“ODCL Capital Reduction”)

(a) Amalgamation of DBL with ODCL (“DBL Amalgamation”) and consequent dissolution of
DBL without winding up; (b) Reduction by way of cancellation of the entire issued,
subscribed and paid up equity share capital of ODCL held by DCBL (“Equity Cross Holding
Cancellation”); (c) Reduction by way of canceliation of the entire issued, subscribed and
paid up optionally convertible redeemable preference share capital of ODCL held by DCBL
(“Preference Cross Holding Cancellation”) (“Equity Cross Holding Cancellation” and
“Preference Cross Holding Cancellation” collectively referred to “Cross Holding
Cancellation”), and corresponding reduction of securities premium account of DCBL;

Transfer of undertakings of ODCL pertaining to its cement and refractory operations and
power, rail and solid waste management systems by way of siump exchange to DCBL as a
going concern, together with all their respective properties, assets, liabilities, employees,
rights, benefits and interest therein, without assigning value to individual assets and
liabilities for which DCBL shall discharge the consideration of Rs. 6,200 Crores (Rupees Six
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thousand and two hundred crore only) by issuance of its 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, at a premium of Rs. 767/- (Rupees Seven Hundred and Sixty Seven
only) per share (“ODCL Undertakings’ Slump Exchange”);

Change of name of “OCL India Limited” (i.e., the new name to be given to “Odisha Cement
Limited” in terms of Scheme 1 (i.e., scheme of arrangement and amalgamation of OCL
India Limited, Dalmia Cement East Limited, Shri Rangam Securities & Holdings Limited,
Dalmia Bharat Cements Holdings Limited and ODCL) upon the same becoming effective) to
“Dalmia Bharat Limited” upon the Scheme becoming effective.

as integral parts of the Scheme and as per the terms and conditions mentioned therein.

In connection with the application under Regulation 37 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015 for the proposed Scheme, we
hereby confirm that:

a

-b).

c)

d)

The proposed Scheme to be presented to any Court or Tribunal does not in any way violate or
override or circumscribe the provisions of the Securities and Exchange Board of India (“SEBI”) -
Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the
Companies Act, 1956 /Companies Act, 2013, the rules, regulations and guidelines made under
these Acts, and the provisions as explained in Regulation 11 of the SEBI (Listing Obligations And
Disclosure Requirements) Regulations, 2015 or the requirements of BSE Limited & National
Stock Exchange of India Limited.

In the explanatory statement to be forwarded by OCL India Ltd. (“OCL” or “Company”) or

Odisha Cement Limited (“ODCL”) as the case may be to the shareholders u/s 393 or

accompanying a proposed resolution to be passed u/s 100 of the Companies Act, 1956, it shall

disclose: ’

i) the pre and post - arrangement or amalgamation (expected) capital structure and
shareholding pattern and

ii) the “fairness opinion” obtained from (i) Axis Capital Ltd., an independent Merchant
Banker, on the share exchange ratio for DBL Amalgamation from DBL shareholder’s
perspective and (ii) SPA Capital Advisors Limited, an independent Merchant Banker, on -
the share exchange ratio for DBL Amalgamation from OCL shareholder’s perspective, as
mentioned in the report prepared by the valuer i.e. M/s. Sharp & Tannan, an
independent Chartered Accountant.

iiij The Complaints report.
iv) The observation fetter issued by the stock exchange.
The proposed Scheme together with all documents mentioned in Para | (A)(7)(a) of Annexure |
of the SEBI Circular No CIR/CFD/CMD/16/2015 dated November 30, 2015 will be disseminated

on company'’s website as per Website link given hereunder:

http://www.oclindialtd.in/NewSchemeOfArrangementandAmalgamation

The Company shall disclose the observation letter of the stock exchange on its website within
24 hours of receiving the same. ' :
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e) OCL or ODCL as the case may be shall obtain shareholders’ approval by way of special
resolution passed through postal ballot/ e-voting and at the court convened meeting as
required under the provisions of Section 391 of the Companies Act, 1956. Further, the
Company shall proceed with the draft scheme only if the vote cast by the public shareholders

in favor of the proposal is more than the number of votes cast by public shareholders against
it.

f)  The documents filed by OCL with the Exchange are same/ similar/ identical in all respect, which
have been filled by OCL with Registrar of Companies/SEBI/Reserve Bank of India, wherever
applicable.

g)  There will be no alteration in the share capital of the unlisted transferor company from the one
given in the proposed Scheme — Not Applicable.

For OCL India Limited

Rachna Goria
General Manager




