Brief particulars of the transferee/ amalgamated and transferor/ amalgamating companies

Particulars

(Amalgamated
Company/Transfer
or Company)

OoDCL

DBL
(Amalgamating Company)

DCBL
(Transferee Company)
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QOdisha Cement

Dalmia Bharat Limited

Dalmia Cement (Bharat)

OCL India Limited
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Limited with effect
from 31t December,
2010

Dalmia Bharat Enterprises
Limited with effect from
25 March, 2010

- Dalmia Bharat Enterprises
Limited to Dalmia Bharat
Limited with effect from 15t
November, 2012
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S ;gg%’- industries  Limited  with with effect from 17" | from 15" January,
$55838 effect from 19" February, |  July, 2003 1996
555t 2010
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: 588 % - Avnijja Properties
TR - DCB Renewable Energy| Limited to Dalmia
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S and Industries Limited to Cement (Bharat)
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I Consequent to Scheme 1 (i.e., scheme of arrangement and amalgamation amongst OCL, Dalmia Cement East Limited, Shri Rangam
Securities & Holdings Limited, Dalmia Bharat Cements Holdings Limited and ODCL) coming into effect (which is one of the preconditions to
the Scheme becoming effective) OCL shall merge with ODCL and ODCL shall issue its equity shares to the shareholders of OCL which shall
be listed on BSE Ltd. and National Stock Exchange of India Ltd. Therefore, even though OCL is not a party to the Scheme, it is considered
appropriate to mention about the brief particulars of OCL..
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Registered | Dalmiapuram Lalgudi Taluk, Dalmiapuram Lalgudi Dalmiapuram Lalgudi Taluk, PO. Rajgangpur-770017, Dist.

Office Dalmiapuram-621651, Dist. - Taluk, Dalmiapuram- Dalmiapuram-621651, Dist. Sundargarh, Odisha
Tiruchirappalli, Tamil Nadu 621651, Dist. Tiruchirappalli, Tamil Nadu
: Tiruchirappalli, Tamil Nadu The Registered Office of the

Company is being shifted to
Dalmiapuram Lalgudi Taluk,
Dalmiapuram-621651, Dist.
Tiruchirappailli, Tamil Nadu
subject to the Regional Director
approval and registration of the
same by the Registrar of

Companies.
Brief 1. The draft scheme of arrangement and amalgamation amongst ODCL, DBL and DCBL and their respective shareholders and creditors
particulars 6 " involves:
of the (“Scheme”) involves:
scheme

() 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 by Rs. 8/- (Rupees Eight only) in the authorised equity
share capital of ODCL 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) such that the aggregate amount of authorised share capital of ODCL remains unchanged; (*ODCL Capital
Reduction”) and corresponding reduction of securities premium account of DCBL;

(i)  (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 consequent 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 assigning value 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”);
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(iv) Change of name of “OCL India Limited” (i.e., the new name to be given to “Odisha Cement Limited” in terms of Scheme 1 (as defined
above) 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.
2. Proposed Appointed Date for DBL Amalgamation and ODCL Undertakings’ Slump Exchange is 1%t January, 2015;

3. Based on the reports placed before the meeting, the share exchange ratio for DBL Amalgamation and consideration for ODCL
Undertakings’ Slump Exchange shall be as under:

DBL Amalgamation - Pursuant to DBL Amaigamation, shareholders of DBL shall be issued 2 (Two) equity shares of face value of Rs.
2/- (Rupees Two only) each fully paid up of ODCL, for every 1 (One) equity share of face value of Rs. 2/- (Rupees Two only) each fully
paid up held in DBL.

ODCL Undertakings’ Slump Exchange - Pursuant to ODCL Undertakings’ Slump Exchange, DCBL shall discharge the lump sum
consideration of Rs. 6,200 Crs. (Rupees Six thousand and two hundred crores 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 INR
767 (Rupees Seven Hundred and Sixty Seven) only per share.

4. DBL shall stand dissolved without winding up pursuant to the Scheme.

5. Fairness Opinion provided by Axis Capital Limited, confirms that the share exchange ratio for DBL Amalgamation from DBL shareholder’s
perspective is fair and fairness opinion provided by SPA Capital Advisors Limited confirms that the share exchange ratio for DBL
Amalgamation from OCL shareholder’s perspective is fair. '

6. The equity shares of ODCL to be issued by ODCL to the shareholders of DBL pursuant to the Scheme shall be listed on the BSE Ltd.
and National Stock Exchange of India Ltd. upon the Scheme becoming effective.

Rationale
for 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:

() 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
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company controlling all the cement companies in the group.

(i) The arrangement and amalgamation will result in consolidation of businesses and operations of thé 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 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. '

(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.

Date of
resolution
passed by
the Board of
Director of
the

5" November, 2016 5" November, 2016 5" November, 2016 : 5" November, 2016
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company
approving
the scheme

Date of
meeting of
the Audit
Committee
in which the
draft
scheme has
been
approved

N.A.

5% November, 2016

5% November, 2016

5t November, 2016

Appointed
Date for
DBL
Amalgamati
on & ODCL
Undertaking

s Slump
Exchange

18t January, 2015

18t January, 2015

18t January, 2015

N.A.

Name of
Exchanges
where
securities of
the

Currently equity shares are not listed.

However, equity shares shall be listed on
the BSE Limited (“BSE”) and National
Stock Exchange of India Limited (“NSE”)

Equity shares are listed on
BSE and NSE

Equity Shares are not listed

Redeemable non-convertible
debentures are listed on NSE.

Equity shares are listed on BSE
and NSE

company pursuant to Scheme 1 becoming effective

are listed

Nature of | ODCL is authorized to carry on, inter alia, | DBL is engaged in the | DCBL is engaged in the | OCL is engaged in the business

Business the business of manufacturing and selling | business of, inter alia, | business of, inter alia, | of manufacturing and selling
cement and refractories and generating | providing management | manufacturing and selling of | cement and refractories and
power. services. cement and generating power, | generating power, maintaining

maintaining and operating rail
systems and solid waste
management system which
provides services to the cement
business.

and operating rail systems and
solid waste management system
which provide services to its
cement & refractory business.

Capital
before
scheme

the

Equity Share Capital- Rs. 56.90 Crores

Preference Share Capital - Rs. 34.30

Crores

Equity Share Capital - Rs.
17.78 Crores (It includes
106500 shares allotted

Equity Share Capital - Rs.
234.25 Crores

N.A.
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Equity Share Capital - Rs. 0.05 Crores
[before Scheme 1 becoming effective
which is pending for consideration before
the jurisdictional High Court. Present
Scheme is conditional upon Scheme 1
becoming effective.]

pursuant to ESOP
Scheme on 26-10-2016)

Equity Share Capital - Rs.
252.92 Crores [before Scheme
2 (i.e., Scheme of arrangement
and amalgamation amongst
DCB Power Ventures Limited,
Adwetha Cement Holdings
Limited, DCBL and Dalmia
Power Limited and their
respective shareholders and
creditors) becoming effective
which is pending for
consideration before the
jurisdictional High Court.
Present Scheme is also
conditional upon Scheme 2
becoming effective.]
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2 Scheme 1 and Scheme 2 is collectively referred to as Ongoing Schemes

No. of | 17,78,11,606 Equity Shares of Rs. 2/- | N.A. 7,97,94,080 Equity shares of | N.A.

shares to be | each will be issued to the shareholders of Rs. 10/- each will be issued to

issued DBL (this figure is subject to change in ODCL

case of any further ESOP Aliotment made
by DBL before the Record Date)

Cancellatio | N.A. N.A. N.A. N.A

n of shares

on account

of cross

holding, if

any

Capital after | Equity Share Capital - Rs. 38.45 Crores | N.A. Equity Share Capital - Rs. N.A

the scheme 314.05 Crores

[Issued,

subscribed

& paid up

capital]

Net Worth - (Rs. in crores) (Rs. in crores) (Rs. in crores) (Rs. in crores)
Pre & Post

Scheme Pre Scheme Net Worth Pre Scheme Net Worth Pre Scheme Net Worth Pre Scheme 1 Net Worth
AN
NG (i) Pre Ongoing Schemes? Net worth DBL — 594.81 OCL -1,180.15
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ODCL -0.05

(ii) Post Ongoing Schemes Net Worth
ODCL - 4,344

Post Scheme Net Worth
ODCL - 6,854.37

Post Scheme Net Worth

DBL - N.A.

(i) Pre Ongoing Schemes Net
Worth
DCBL -2,901.56

(ii) Post Ongoing Schemes Net
Worth
DCBL - 2,791.81

Post Scheme Net Worth
DCBL - 7,197.86

Post Scheme 1 Net Worth

OCL ~N.A.

Valuation by
independen
t Chartered
Accountant

Name of the
valuer/value
r firm and
Regn no.

Sharp & Tannan, Chartered Accountants
Firm Registration No. 109982W

N.A.

Methods of
valuation
and value
per share
arrived
under each
method with
weight
given to
each
method, if
any.

As per Valuation Report attached as Annexure 3 to BSE covering letter

N.A.

Fair value
per share

As per Valuation Report attached as Annexure 3 to BSE covering letter

N.A.

Exchange

2 (two) equity shares of face value of INR 2/- (Rupees two only) each
fully paid up of ODCL, for every 1 (one) equity share of face value of

INR 2/- (Rupees two only) each fully paid up held in DBL.

N.A.

N.A.
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Name of | Axis Capital Limited, from DBL shareholder’'s perspective and SPA | N.A. N.A.
Merchant .| Capital Advisors Limited, from OCL shareholder’s perspective on share
Banker exchange ratio for DBL Amalgamation. .
giving
fairness
opinion
Shareholdin | Post Scheme 1 Post Scheme Pre Scheme | Post Post Post Scheme Pre Scheme 1 Post
g pattern* Scheme Scheme 2 Scheme 1
No. of % of No. of | % of | No. of % | No. | % of | No. % of No. of | % of | No. of % of | No. | % of
Shares holding Shares | holdin | Shares | of of | holdi | of holdi Shares | holdi | Shares holdin of | holdi
g " | hol| Sh| ng |Shar | ng ng g Sh| ng
din | are es are
g S s
Promoter 4,26,10,522 | 74.89 10,20,95, | 5317 | 5,09,82, | 57. | NA | NA 234 | 100 31,4045, | 100 4,26,10,522 | 74.89 N.A | NA
931 341 41 . 2,51, 267 .
187
Public 1,42,89,698 | 25.11 8,36,26,0 (4355 |346,68, [39. [ NA|NA |- -- - - 1,42,89,698 | 25.11 N.A [ NA
50 176 04 . .
Custodian - - - - - - NA [NA |- - - - N.A. N.A. N.A | NA.
Non- 62,97,572 | 3.28 31,48,7 | 3.5 - - - -
Promoter 86 5
Non-Public
TOTAL 5,69,00,220 | 100 19,20,19, | 100 8,87,99, | 100 { NA | NA 234 | 100 31,40,45, | 100 5,69,00,220 | 100 NA [ NA | ___
553 303 . 2,51, 267 ) N
187 o~
No of | 10,468% 24 444% 13,977 N.A. 7 7 10,468 N.A.
shareholders

* as on 30" Sep, 2016
# It may also be noted that Post Scheme 1 Shareholding pattern of ODCL shall vary based on the shareholding pattern of OCL as on the Record

Date fixed by the Board of Directors of ODCL for the issue of consideration pursuant to Scheme 1.

## Total no. of shareholders (24444) is based on the no. of shareholders of OCL & DBL as on 30th Sep, 2016. Further, it may also be noted that
the Post New Scheme Shareholding Pattern of ODCL shall vary based on the shareholding pattern of DBL as on the Record Date fixed by the
Board of Directors of ODCL for the issue of consideration shares pursuant to the New Scheme.




Names of the
Promoters

Currently — OCL along
with its six (6) nominees

Post Scheme 1
(becoming effective)
DCBL

Shri Jai Hari Dalmia
Shri Yadu Hari
Dalmia

Dalmia Bharat Sugar
and Industries Limited
Mayuka Investment
Limited

Ankita Pratisthan
Limited

Keshav Power
Limited

Shree Nirman Limited

Dalmia Bharat Limited
along with its six (6)
nominees

DCBL

Gautam Dalmia(HUF)
Gautam Dalmia c/o
(Sumana Trust)

Names of the
Board of Directors

1. Shri Amandeep

2. Shri Ashwini Kumar
Dalmia

3. Shri Prakash Agarwal
4. Shri Ganesh
Wamanrao Jirkuntwar
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Shri P.K. Khaitan

Shri J H Dalmia

Shri Y. H. Dalmia
Shri Gautam Dalmia
Shri Puneet Yadu
Dalmia

Shri Jayesh Doshi
Shri N. Gopalaswamy
Shri V. S. Jain

Smt. Sudha Pillai

Shri Ghyanendra
Nath Bajpai

Shri Gautam Dalmia
Shri Puneet Yadu
Dalmia

Shri Thyagarajan
Venkatesan

Shri Jai Hari Dalmia
Shri Yadu Hari
Dalmia

Shri Mahendra Singhi
Shri N. Gopalaswamy
Shri Paul Heinz
Hugentobler

10. Smt. Sudha Pillai

el
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Shri P. K. Khaitan
Shri Gaurav Dalmia
Shri Gautam Dalmia
Shri Puneet Yadu
Dalmia

Shri D. N. Davar
Shri V. P. Sood
Smt. Sudha Pillai
Shri Jayesh Doshi
Shri Mahendra
Singhi

10. Shri Amandeep

Details regarding
change in
management
control if any

There will be no change in the management control.

Date: 7-12-2016
Place: New Delhi

For Dalmia Bharat Limited

1.bl

Company Secretary



