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CONFIDENTIA

28" March, 2016

The Board of Directors,
OCL India Limited,

The:Board of Directors, )
Odlsha Cement Limited,

17th Floor, Narain Manzil, 17 Flocu Narain Manzil,
23 Barakhamba Road,

23, Barakhamba Road, . ]
New Dethi-+10001 © .. New DJhi 110001

Dear Members of the Board:

I. Engagement Backeround

We understand that the Board of Directors of OCL: fndiz Limited (“OCL” or “Company®) is

considering the Scheme of Armangement and Amalgamation (“Scheme™) amongst OCL India

Limited, its \\holly owned subsidiary Odisha Cement. Limited (“ODCL") Dalmia Cemeit . East

Limited (“DCFL") Dalmiia Bharat (,cmuv Holdmu L},u_!qd. (*DBCHL") and Shri Rangam .
Sccurities & Holdings [simitcd (“SRSHL”). and: ( ive sharcl holders and creditors. The -
scheme involves 1).transter and veésting of Povi fdertakings of OCL, Rail l.!ndc:rtakmt7 of OCL .

and Selil Waste: Manaaemcm Sys tem_dndv.,rtakmg of O(,L o ODCL by way of Slump Sale and

amalgamation -of @CL with ODCL post the stump sale and 2) transfer and vesting of Rail

Undentaking of DCEL and Solid Waste Mananemem Systeny Undertaking of DCEL to ODCL by way

of Stump Sale and: :amalgamation of DCLL SRSHL :and DBCHL with ODCL post the slump sale.

The proposed fearganization is to be carried out plirsuani fo:a. Composite scheme of Arrangement and

Amaigamation’ uider section 391-394 of the Coripanics, Aci, 1956 and other relevant provisions of

the Act (inclutling corresponding prov Wﬁlh of l!u. Compmnos Act, 2013 as may be apphcahle)

I consideration of the-amalgamation of OCL with ODCL, for every | (one) fully paid cquity shareof
the face vahie'of Rs, 2 each held by the shareholders of the OCL, ODCL shall issue and allot | {one)
fully paid cquity shiare of the face value of Rs. 10 of ODCL (hereinaiter referred to as the ‘Share

Exchange Ratio™).

In consideration of the amalgamdtion of DC EL, SRSHL and DBCHL with OBCL, sharcholders of
DBBCHL shall betissued 3,43.00,000 (Three Crore Forty Three Lzkhs} fully paid -vp Optionally
-Convertible Rcdr-cmablc Preference Shares (“OCRPS”) of Rs. 10 each of {)DCL at a premium of Rs.
90 per share (h"rc-mﬁcr referred to as the “OCRPS Valuation™).
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In connection with the aforesaid, you requested our Fairmess Opinion (“Qpinion”) as of the date
hereof, as to the fairness of the Share Exchange Ratio to:the Equity Shareholders.of OCL and fairness
of the valuation of OCRPS issued by ODCL. ‘

H. Basis of Qpinion

In the Rationale of the Scheme, it was showcased that the proposed smalgamation will enable
better realisation of poteatial of the businesses ofQCL, BCEL, SRSHL, DBCHL and ODCL in the
aliggsults and-enhanced value ceeation for their

form of amalgamated ODCL which will vield beng‘ﬁ

respective shareholders, lenders and employees.

A brief history of each of'the aforesaid companies isasunder -
¢d by -shares, incorporated on 11th October,

(a} OCL India Limired is a listed pubtic company i
1949 under the provisions of the Companies Act, 1943 and is haviag its registered office at
Rajgangpur-770017, Dist. Sundargarh, Odisha, Approxirnately 74.9% of the paid-up equity share
capital of OCL. is held by its proinoters and promoter group and-the remaining 23.1% (approx.) is
held by public. The equity shiares of OCL are listed- on the National, Stock £xchange of India
Limited ("NSE™) and on the BSE Limited (“BSE”). OCL is engaged i the busmcss‘of

manufacturing and selling.cement and refractorigs; generating. power and mam{ammg & opcratmo

rail systems- and solid wdste management 'sj)j'isftw' whlch providé services to ils cement &
refractory business. » ’
(b} Datmia Cement East Limited is an unlistc.d;,p;i'lg!""
i3th Mafcﬁ, 2008 under the provisions of the Companies Act, 1956 and is having its registered
olﬁcc_gl D.llmmpuxam Lalgudi Taluk. Dalmiapuram - 621651, Dist. Tiruchirappalli, Tami! Nadu.
Shri Rangam Securmcs & Holdings Limited, alofig-svithi its nominees, holds the entire paid-up
equily share capital of DCEL. DCEL is cnﬁagcd i the business of manufac(unn" and selling

cement, maintaining & gperating rail sysiems and solid waste manageinent system, which pmvxde

¢onipany limited by shares, incorperated on

services o its cement business. .
{c) Shri Rangam Securitics & Holdings Limited is an un‘listéd public company limited by shargs,
. incerporated on 23tk March. 2014 under the provisions of the Companies Act, 1956 and is having
its registored offtce at Dalmizpuram Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruchirappalli,
‘Tamil Nadu. Dalmia Bharat Cemenis Haldings Limited, along with its nominees, holds the entire
paid-up equily shase capitat of SRSHL. SRSHL is engaged in the ‘business of, inter alia, providing
management services, '

{d) Datimia Bharat Cements Holdings Limited is an unlisted public company limited by shares,
incorporated on 25th March, 2014 under the provisions of the Companies Act, 1956 and is having
its registered office at Daliniapuram Lalgudi Taluk, Dalmiapuram-621651, Dist. Tiruéhirappalli,
Tamil Nadu. Dalmiz Cement (Bharat) Limited along with its nominccs holds the entire paid-up
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equity ‘share capital of DBCHL. DBCHL is c¢ngaged in the business of, inter alia, providing

. management services. ’ ' v
{¢) Odisha Cement Limited is an unlisted public company limited by shares. incorporated-on 12"
July, 2013 under the provisions of the Companies Act, 1956, having its registered office at
Rajgangpur-770017, Dist. Sundargarh, Gdisha. OCL, along with-its ‘n‘_om,inc‘es, holds the entire
paid-up equity share capital of ODCL. ODCL 15 authorised to carry .on; inter alia, the business of

manufacturing and selling cement.

The key features of the scheme provided 10 and relied u;ﬁon by us-for ﬁ'a‘miﬂ;g_zan-Opinion on Shate
Exchange Ratio and GCRPS Vaiuaticn in consideration of the amalgamation of ‘OCL, DCEL,
DBCHL.. SRSHL witly ODCL are as under: .

I Transfer and vesting of Power Undertakings of OCL, Rail Undeértaking 6fOCL and Solid Waste
Management System Undertaking of OCL 10 ODCL by way of Sluimp-Sdle and subsequent
amalgamation of residual OCL with ODCL.

2. Inconsideration of the amalgamation of residual OCL with ODCL, for every 1 (one) fully paid

equity share of the face value of Rs. 2 each held by the shareholders of the OCL, ODCL shall

issue and aflot 1 {one} fully paid equity share of the face value of Rs. 10 of ODCL

Transfer and vesting of Rail Underlaking of DCEL and Sofid Waste Management System

wd

Undertaking of DCEL to ODCL by way of Stump Sale:and subsequent amalgamation of residual
DCEL, SRSHL and DRCHL with OSCL
-in consideration. of the: amalgamation of DCEL., SRSHL and PBCHL with ODCL,; shareholders

P

of DBCHL shall-be issued 3.43,60.800 (Three Crore Forty Three Lakhs) fully paid up Optionally -
Converiible Redeemable Preference Shares of Rs. 18 each of ODCL ar a premium of Rs. 90 per

share

kare Exchange Ratio and OCRPS Valuation 1s based on the valuation report dated 28" March

(w2
i

2016 submiited by M/s Sharp & Tannan
6. The appointed date for the Seheme. upon sacction of the saie by the High Court(s), is January I,
2HS

\We have taken the foregoing fcts (together with the other facts and assumptions set forth in section

s Opmion) into account when determining the meaning of “fairness™ for purposes of this

Certified to b2 true SGDY:
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1. Limitation of Scope and Review

Our Opinion and analysis is limited to the extent of sevisw of documents as provided to us by QCL

including the valuation report prepared by M¢s Sharp & Tannan and a Draft of the Composite Scheme

of Arrangement and Amalgamation. —

We have relicd upon the accuracy and completeness ofall information and documents provided to us,

inclhding: ‘

+ The audited financial statements” of DCEL as on March 31. 2015 and unaudited financial
-statements of DCEL ason December 31,2015 -

¢ The financial prejeciions of DCEL for the peried Fourth Quarter (Q4) of Einancial Year (FY)

2016 to FY202! and management information as provided to us by the management
» The Nnancial statemenits as of December 31, 2015:0f DBCHL. and SRSHL
¢ Other information, explanations and reprosentetions provided by :the management of the

companies.

The, Company- has been provided with the epportunity fo review the draft Opinion as part of our
standard practice to-make sure that factual inaccuracy / omissions are avoided in our final Opinion.

We have not camied out-any due diligence- or indépendlent verification or validation of such
information to-establish ils'ac{:u_mc;y or sufficiency. We have not conducted any iadependent valuation
or ag)pmisai of any of the assets’ or liabilitics of OCL, ODCL,, DBCHIL,, SRéHL, DCEL and /or its
stibsidiaries. Ne investigation of the"Companies claim to title of assets has been made for the purpose
of the exercise and the Companies claim 1o such rights has been assumed to be valid. No
censideration has been given fo fichs or encumbrances agzinst the assets, beyond the loans disclosed
inthe.account. Therefore, no responsibility whatsoever is assumed for matters of'a legal nature.

I repdering our Opinion, we have assuméd, that the scheme will be impl_em'en'tcd on the terms

ibed therein, without any waiver or inedificaiion of any material-terms or conditions, and that in

the conrse of obtaining the necessary Regulasiory or third party approvals for the scheme, no delay,
Ihnitation, restriction or condition will be imposed that would have an adverse effecion OCL, ODCL,
NBCHL.. SRSHL, DCEL and 7 or its subsidiaries and their respective shareholders.

We do not express any Opinicn as to any tax or other conscquences that might arise from the schemne
on OCL: ODCL., DBCHL, SRSHL, DCEL. and / or its subsidiaries and their respective shareholders,
aer does our Opinion address any icgal, tax, regulatory including afl SEBI reguiatiens or accounting
matiers. as 1o which we understand that the Companies have obtained such advice as it deemed

neeessary from qualified professionals.

e

o~
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We assume no responsibility for updating or revising our Opinion based-on circumstances or events
occurring after the-date hereof. OQur Opinion is specific to the amalgamation of OCL into ODCL, and
DBCHL. SRSHL & DCEL into ODCL as coniemplaied in the Scheme provided to us and; is. not valid
for any other purpose. It is to be read in totality, and rot in pans, in conjunction with the refevant.

documents referred to therein.

Our Opinion also does not address any maters otherwise (han as expressly stated herein, including
but not limited to matters such as corporate governance maiters, sharcholders rights or any other
equitable considerations. We have alse not opined on the faimess of any terms and-conditions of the
Composite Scheme of, Arrangement dnd .—Xma-!gamatian other than the fairness, from financial point of

vicw, of the Share Exchange Ratio. -

We have in the past provided, and may currently ot in the funre provide. investment banking services
0. OCL andlor-its-subsidiarics or their respective:afiiliates-that are unrelated to the proposed Scheme,
for which services we have received or may receive customary fees. In addition; in the ordinary
course of their respective businesses, affiliates of Axis Capital Lid. may invest.in sceurities of OCL
~and / er its subsidiaries or group companics or for their own accounis and for the accounts of their
‘customers subject to compliance of SEBI (Prohibition of Insider Trading) Regulations “and,
accordingly. may: at any time. hold a position in-such securitics. Our engagement and the Opinion
_expressed hierein are for-itie benefit of the Board of Dircctors of OCL & ODCL in connection with its
consideration-ofthe:S¢heme and for. none ather. Neither Axis Capital Ltd., nor its affilfiates, partners,
directors, sharehidlders;, managers, employees of agcms of any of them, makes any representation or
warranty, express or implied. as 1o the information and documents provided to us, based on which the
Opinion has been issued. All such parties and entities expressly disclaim any and all liability for, or

based on or refating to any such information contained therein.

The foe for our services is not contingent upen the-results of -the proposed amalgamations. This

Opinion is subject to'the laws of India.

y

Oy Opinien is not intended to 2nd does not constitute 2 recomme on to any sharcholder as 1o

Row such holder should vote or act in connzction with the schemc or any matter reiated thereto.
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IV. Conclusion

In respect of OCL amalgamation with ODCL, based on and subject to the foregoing and since ODCL
is a wholly owned subsidiary of OCL and on the amalgamation of OCL with ODCL all the
sharcholders of OCL would becomz sharcholders of ODCL in the same proportion ic. the
shareholding of ODCL shall be the mirror image of OCL's shareholding patlern, we are of the
opinion, any swap ratio proposed for the amalgamation of OCL with ODCL would be fair.
Accordingly, the proposed swap ratio of 1:1 i.e. | equity share of ODCL -of Rs. 10 each for cvery 1

equity share of OCL of Rs. 2 gach is fair to the eguity shareholders of OCL.
Further, in respect of the amalgamation of DBCHL, SRSHL & DCEL with -ODCL, we are of ihe

opinion, that the proposed valnation of Rs. 343 Crore to be paid by ODCL in: the form of OCRPS to

the sharcholders of DBCHL is fair.

For Axis Capital Ltd. - -

Lalit Ratadia
Munaging Director

Investment Banking
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