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REPORT OF THE AUDIT COMMITTEE OF ORIENTAL CARBON & CHEMICALS LIMITED RECOMMENDING
THE DRAFT SCHEME OF ARRANGEMENT BETWEEN ORIENTAL CARBON & CHEMICALS LIMITED AND
OCCL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS AT ITS MEETING HELD ON 24
MAY 2022 AT 10 A.M.

The following Audit Committee Members were present:

1. Mr. Om Prakash Dubey
2. Mr. Suman Jyoti Khaitan
3. Mr. Akshat Goenka

By invitation:

1. Mr. Arvind Goenka, Managing Director
2. Mr. Anurag Jain, CFO
3. Mr. Naveen Aggarwal, Statutory Auditor

In attendance;

Mr. Pranab Kumar Maity, Company Secretary
1 Background

1. 1% A meeting of the Audit Committee of Oriental Carbon & Chemicals Limited {("Company”’ or
“Demerged Company”} was held on 24 May 2022, to inter alia consider and recommend the
proposed draft Scheme of Arrangement between Oriental Carbon & Chemicais Limited and OCCL
Limited ("Resuiting Company’’} and their respective shareholders and creditors under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”) ("Scheme”).

1.2 The Company is a public company incorporated under the provisions of the Companies Act, 1956.
The equity shares of the Company are listed on BSE Limited and the National Stock Exchange of
India Limited.

9423, The Resuiting Company is a public company incorporated under the provisions of the Act and the
entire share capital of the Resulting Company is held by the Company and its nominees.

1.4, This report of the Audit Committee is made in order to comply with the requirements of the
Securities and Exchange Board of india {"SEBI”} (Listing Obligations and Disclosure Reqguirements)
Regulations, 2015 ({"Listing Regulations”) and Clause 2 (c) of Para A of Part | of the SEBI Master
Circular No. SEBI/HO/CFD/DH.1/CIR/P/2021/0000000665 dated 23 November 2021 (“SEBI Master
Circular”) and as amended from time to time.

1=5, The following documents, duly initialed by the Company Secretary of the Company for the
purpose of identification, were placed before the Audit Committee of the Company:

{(a) Draft Scheme;

{b) Draft share entittement report dated 24 May 2022 issued by M/s. Madhumita Karar
(Registration No. IBBI/RV/06/2018/10341), Registered Valuer (“Share Entitlement Ratio
Report”), describing the methodology adopted in arriving at the share entitlement ratio;
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(c} Draft fairness opinion report dated 24 May 2022 issued by M/s. VC Corporate Advisors
Private Limited (SEBI REGN. No. INMOQ0O0011096), an Independent SEBI registered
Merchant Banker (“Fairness Opinion”), providing its opinion on the share entitlement
ratio specified in the Share Entitlement Report;

{d) Draft certificate issued by M/s. S S Kothari Mehta & Company, Chartered Accountants,
Statutory Auditors of the Company certifying the undertaking clearly stating the reasons
for non-applicability of conditions specified in Paragraph 10{b} read with Paragraph 10(a)
of part | of the SEBI Master Circular; and

(e} Draft Certificate issued by M/s. S S Kothari Mehta & Company, Chartered Accountants,
the Statutory Auditors of the Company, confirming the accounting treatment prescribed
in the Scheme,

2. Proposed Scheme of Arrangement

2.3, NEED FOR THE DEMERGER AND RATIONALE OF THE SCHEME

1 As part of an overoll strategy for the optimum running, growth and development of the
businesses of the Demerged Company, it is considered desirable and expedient to reorganise and
reconstruct the Demerged Company by demerging its Chemical Business to the Resulting
Company. This will resuft in the creation of two Separate robust entities viz, ihe Resulting
Company focussing exclusively on the Chemical Business and the Demerged Company shail
Continue to be in the business of investments and intends to injtiate trading business such as
commodity trading etc.

2 The Scheme is expected, inter alia, to result in the following benefits:

(i) value unfocking of the respective businesses of the Demerged Company and the Resulting
Company based on respective risk return profile and cash flows;

(i) provide better flexibility in occessing copital and attract business specific partners and
investors; and

(iii} focused management approach for pursuing revenue growth and expansion opportunities in
the respective businesses verticals.

3 The proposed restructuring is in the interest of the shareholders, creditors, employees, and other
stakeholders of the Parties.

2528 SYNERGIES OF BUSINESS OF THE COMPANIES INVOLVED IN THE SCHEME

The background and information of the Coripany and the Resulting Company is, inter-alia, as

under:
{a) The Company is engaged in the business of manufacturing and sales of chemicals
(insoluble sulpbur, sulphuric acid and oleum) and investments. The Company is a global
supplier of insoluble sulphur of which about two-third of the turnover is from exports.
The manufacturing facilities of the Company are located in the states of Haryana and
Gujarat.
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{b) The Resulting Company is incorporated to carry on the business of manufacturing, sale,
purchase, etc. of all type of chemicals and chemical products and providing all services
and utilities for the same; and

(o) Upon demerger, the benefits and synergies as mentioned in Para 2.1 above shall be
derived by the Company.

23 IMPACT OF THE SCHEME ON THE COMPANY AND ITS SHAREHOLDERS

(a) Pursuant to the Scheme, it is proposed to demerge, transfer and vest the Demerged
Undertaking (os defined in the Scheme) from the Company into the Resulting Company,
on a going concern basis and the Scheme will result in benefits and/or syhergies to the
Company as listed in Paragraph 2.1 and 2.2 of this report;

(b) Further, in consideration for the transfer and vesting of the Demerged Undertaxing of
the Company to the Resulting Company, ail the equity shareholders {(promoter and non-
promoter) of the Company, as on the Record Date (as defined in the Scheme} shall
receive equity shares of the Resulting Company in the same proportion as their holding in
the Company. There will be no change in the economic interest of the shareholders of
the Company, before and after Scheme; and

(c) After the effectiveness of the Scheme and subject to receipt of regulatory approvals, the
equity shares of the Resulting Company issued as consideration pursuant to the Scheme,

shall be listed on BSE Limited and the National Stock Exchange of India Limited.

2.4. COST BENEFIT ANALYSIS OF THE SCHEME

Although the Scheme would lead to incurring of some costs towards its implementation,
however, the benefits of the Scheme over a longer period would far outweigh such costs for the
stakeholders of the Company.

3 Recommendation of the Audit Committee

The Audit Committee after due deliberations and detailed discussions, and inter afig taking into
consideration the draft Scheme, Share Entitlement Report, Fairness Opinion and certificate(s)
issued Statutory Auditors of the Company, have noted the rationale, benefits and the impact of
the Scheme on shareholders and other concerned. Based on the foregoing, the Audit Committee
is of the view that the Scheme is in the interest of the Company and all the stakeholders, and
hereby recommends the Scheme to the Board of Directors of the Campany for its consideration
and approval.

By Order of the Audit Committee
For and on Behalf of Oriental Carbon & Chemicals Limited

Om Prakash Dubey

Place: Noida Chairman,

Date: 24 May 2022 Audit Committee
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REPORT OF THE MEETING OF COMMITTEE OF INDEPENDENT DIRECTORS OF ORIENTAL CARBON &
CHEMICALS LIMITED RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT BETWEEN ORIENTAL
CARBON & CHEMICALS LIMITED AND OCCL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS AT ITS MEETING HELD ON 24 MAY 2022 AT 12.30 P.M.

The following Independent Directors were present:

1. Mr. Om Prakash Dubey
2. M. Suman Jyoti Khaitan
3. Mr. Kailasam Raghuraman
4. Mrs. Runa Mukher jee

By invitation:

1. Mr. Anurag Jain, CFO
2. Mr. Naveen Aggarwal

In attendance:

Mr. Pranab <umar Maity, Company Secretary
1. Background

i1k, A meeting of the Committee of Independent Directors of Oriental Carbon & Chemicals Limited
{“Company” or “Demerged Company”) was held on 24 May 2022 to consider and recommend
the proposed draft Scheme of Arrangement between Oriental Carbon & Chemicals Limited and
OCCL Limited (“Resulting Company”) and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”)
(“Scheme”).

1.2, The Company is @ public company incorporated under the provisions of the Companies Act, 1956.
The equity shares of the Company are listed on BSE Limited and the Nationzl Stock Exchange of
India Limited.

153, The Resulting Company is a public company incorporated under the provisions of the Act and the
entire equity share capital of the Resuiting Company is held by the Company and its nominees.

1.4.  This report of the Committee of Independent Directors is made to comply with the requirements
of the Securities and Exchange Board of India (“SEBI”) (Listing Obligations and Disclosure
Requirements) Regulations 2015 {“Listing Regulations”) and Clause 2 (i) of Para A of Pert ! of the
SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23 November 2021
(“SEBI Master Circular”) and as amended from time to time.

1.5} The following documents, duly initialed by the Company Secretary of the Company for the
purpose of identification, were placed before the Committee of Independent Directors:

(a) Draft Scheme;

(b) Draft Share entitlement report dated 24 May 2022 issued by M/s. Madhumita Karar
(Registration No. IBBI/RV/06/2018/10341), Registered Valuer (“Share Entitlement
Report”), describing the methodology adopted in arriving at thgsklgl'g.@_tilglement ratio,
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{c) Draft Fairness opinion report dated 24 May 2022 issued by M/s. VC Corporate Advisors

Pvt. Limited (SEBI REGN. No. INM0000011096), an Independent SEBI registered Merchant
Banker (“Fairness Opinion”), providing its opinion onh the share entitlement ratio
specified in the Share Entitlement Report;

(d) Draft Certificate issued by M/s. S5 Kothari Mehta & Company, Statutory Auditors of the
Company certifying the undertaking clearly stating the reasons for non-applicability of
conditions specified in Paragraph 10(b) read with Paragraph 10(a) of Part | of the SEBI
Master Circular; and

(e) Draft Certificate issued by M/s. S S Kothari Mehta & Company, the Statutory Auditors of
the Company, confirming the accounting treatment prescribed in the Scheme.

Proposed Scheme of Arrangement

NEED FOR THE DEMERGER AND RATIONALE OF THE SCHEME

As part of an overall strategy for the optimum running, growth and developmem of the
businesses of the Demerged Company, it is considered desirable and expedient to reorganise and
reconstruct the Demerged Companv by demerging its Chemical Business to the Resulting
Company. This will result in the creation of two sepOrate robust entities viz, the Resulting
Company focussing exclusively on the Chemical Business and the Demerged Campany shall
continue to be jn the business of investments and intends to iNitigte trading business such as
commuodity trading etc.

The Scheme is expected, inter afio, to result in the following benefits:

{i) vafue unfocking of the respective businesses of the Demerged Company and the Resulting
Company based on respective risk return profile and cash flows;

{ii) provide better flexibility in accessing capital and ottract business specific partners and
investors; and

{ii) focused management approach for pursuing revenue growth and expansion opportunities
in the respective businesses verticals,

The proposed restructuring s in the interest of the shareholders, creditors, empioyees, and at her
stakeholders of the Porties.

SYNERGIES OF BUSINESS OF THE COMPANIES INVOLVED IN THE SCHEME

The background and information of the Company and the Resulting Company is, inter-olic, as
under:

{a) The Company is engaged in the business is Manufacturing of chemicals (insoluble sulphur,
sulphuric acid and oleum) and investments. The Company is a global supplier of insoluble
sulphur of which about two-third of the turnover is from exports. It has two manufacturing
facilities, one in Haryana and other one in Gujarat.

{b} The Resulting Company is incorporated to carfy on the business of manufacturing, sale,
purchase, etc. of all type of chemicals and chemical products and providing all services and
utilities for the same; and
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fc) Upon demerger, the benefits and synergies as mentioned in Para 2.1 above shall be derived
by the Company.

283 IMPACT OF THE SCHEME ON THE COMPANY AND |TS SHAREHOLDERS

(a) Pursuant to the Scheme, it is proposed to demerge, transfer and vest the Demerged
Undertaking (as defined in the Scheme) from the Company into the Resuiting Company, on
a going concern basis and the Scheme will result in benefits and/or synergies to the
Company as listed in paragraph 2.1 and 2.2 of this report;

{b) Further, in consideration for the transfer and vesting of the Demerged Undertaking of the
Company to the Resulting Company, all the equity shareholders (promaoter and non-
promoter) of the Company, as on the Record Date (as defined in the Scherne)} shall receive
equity shares of the Resulting Company in the same proportion as their holding in the
Company. There will be no change in the economic interest of the shareholders of the
Company, before and after Scheme; and

(c) After the effectiveness of the Scheme and subject to receipt of regulatory approvals, the
equity shares of the Resulting Company issued as consideration pursuant to the Scheme,
shall be listed on BSE Limited and the National Stock Exchange of India Limited.

2.4 COST BENEFIT ANALYSIS OF THE SCHEME

Although the Scheme would lead to incurring of some costs towards its implementation,
however, the benefits of the Scheme over a longer period would far cutweigh such costs for the
stakehoiders of the Company.

=3 Recommendation of the Committee of Independent Directors

The Committee of Ihdependent Directors, after due deliberations and detailed discussions, and
inter alio taking into consideration the draft Scheme, Share Entitlement Report, Fairness Opinion
and certificate(s) issued Statutory Auditors of the Company, have noted the rationale, henefits
and the impact of the Scheme on shareholders and other concerned. Based on the foregoing, the
Committee of Independent Directors is of the informed opinion that the Scheme is not
detrimental to the sharehalders of the Company, and hereby recommends the Scheme to the
Board of Directors of the Company for its consideration and approval.

By Order of the Committee of Independent Directors

For and on Behalf of Oriental Carbon & Chemicals Limited
| )
7’77/7*? 5y
"Mr. Om Prakash Dubey -
Chairman,
Committee of Independent Directors

Place: Noida
Date: 24 May 2022
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