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Form CAA2 

[Pursuant to Section 230(3) and Rule 6 of the Companies (Compromises, Arrangements & Amalgamations) Rules, 2016] 

Before the National Company Law Tribunal Bench, Chennai  

CA(CAA)/50/CHE/2024 

 

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories 

Limited and their respective shareholders. 

 

 

Dalmia Bharat Refractories Limited … the Applicant Company / 

Resulting Company / Company / DBRL 

 

 

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF DALMIA BHARAT REFRACTORIES LIMITED 

PURSUANT TO THE ORDER PRONOUNCED ON DECEMBER 20, 2024 BY THE CHENNAI BENCH OF THE HON’BLE 

NATIONAL COMPANY LAW TRIBUNAL 

 

To, 

The Equity Shareholders of Dalmia Bharat Refractories Limited 

 

TAKE NOTICE that by an order pronounced on December 20, 2024 in the above mentioned Company Scheme Application 

(‘Order’), the Chennai Bench of the Hon’ble National Company Law Tribunal (‘Tribunal’/ ‘NCLT’) has directed a meeting of the 

equity shareholders of the Applicant Company to be held for the purpose of considering, and if thought fit, approving with or 

without modification(s), the Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories 

Limited and their respective shareholders pursuant to the provisions of Sections 230 to 232, and other applicable provisions of the 

Companies Act, 2013 (‘Act’) (‘Scheme’ or ‘the Scheme’ or ‘this Scheme’)  

In pursuance of the said Order and the directions given therein, further notice is hereby given that a meeting of the equity shareholders 

of the Applicant Company will be held on Sunday, the 09th day of February, 2025 at 10.00 A.M. IST at the Registered Office of the 

Company at Dalmiapuram, P.O. Kallakudi, Tiruchirappalli-621 651, Tamil Nadu (hereinafter referred to as the ‘Meeting’) in 

compliance with the applicable provisions of the Companies Act, 2013 read with Securities and Exchange Board of India (‘SEBI’) 

Circulars and subject to the directions given in the Order pronounced on December 20, 2024 to consider and if thought fit, approve 

with or without modification(s), the following resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 

(‘Act’) and the rules made thereunder (including any statutory modifications or re-enactment thereof for the time being in force), the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing 

Regulations’), as amended from  time to time, Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 

issued by the Securities and Exchange Board of India (‘SEBI Master Circular’) and as amended from time to time, read with the 

observation letters dated August 13, 2024 and July 30, 2024 issued by Calcutta Stock Exchange (“CSE”)  and Metropolitan Stock 

Exchange of India Limited (“MSEI”), respectively, and subject to applicable provisions of the Memorandum and Articles of 

Association of the Company, sanctions and  permissions of the National Company Law Tribunal (‘Tribunal’) and subject to the 

approval of the secured creditors and unsecured creditors and 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 Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
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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 Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and 

Dalmia Bharat Refractories Limited and their respective shareholders 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 it may, 

in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 

implement the arrangement embodied in the Scheme and to accept such modification(s), amendment(s), limitation(s) and/or 

condition(s), if any, which may be required and/or imposed by the Hon’ble NCLT while sanctioning the arrangement embodied 

in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that 

may arise including passing of such accounting entries and/or making such adjustments in the books of accounts, 

transfer/vesting of such assets and liabilities, as considered necessary in giving effect to the Scheme, as the Board may deem 

fit and proper.” 

The members may refer to the Notes to this Notice for the details of voting including remote e-voting. The voting rights of the equity 

shareholders shall be in proportion to their equity shareholding in the Company as on closure of business hours on January 31, 

2025 (‘Cut-off Date’).  As directed by the NCLT, the Applicant Company is convening a meeting of its equity shareholders at its 

Registered Office wherein the facility of voting through poll and remote e-voting is being provided. The scrutinizer will submit his report 

to the Chairman of the meeting after completion of the Meeting. 

In compliance with the provisions of : (a) Section 230(4) read with Section 108 of the Act; (b) Rule 9 and applicable rules of the 

(Compromises, Arrangements and Amalgamations) Rules, 2016; (c) Rule 20 of the Companies (Management and 

Administration) Rules, 2014 (including any statutory modification or re-enactment thereof); (d) Regulation 44 and other applicable 

provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’); and 

(e) SEBI Circulars, as amended from time to time and other relevant laws and regulations, as may be applicable, the Applicant 

Company has engaged the services of KFIN Technologies Limited for the purpose of providing the facility of remote e-voting 

prior to the meeting so as to enable the equity shareholders, to consider and if thought fit, to approve the Scheme by way of the 

aforesaid Resolution. Accordingly, voting by equity shareholders of the Company shall be carried out through (a) remote e-voting 

prior to the Meeting; and (b) polling paper/insta poll at the venue of the Meeting. 

Copies of the said Scheme, and of the statement under Sections 230 and 232 of the Companies Act, 2013 read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index to 

this notice, can be obtained free of charge on any working day (except Saturdays and Sundays) prior to the date of the meeting at 

the registered office of the Applicant Company at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu-621651 and/or at the office of its 

Advocates, Mr. Pawan Jhabak having his office at New No.115, Luz Church Road, Mylapore, Chennai – 600004.  

TAKE FURTHER NOTICE that you may attend and vote at the meeting in person or by Authorized Representative or by proxy 

provided that a proxy in the prescribed form, duly signed by you or your authorized representative, is either deposited at the 

registered office of the Applicant Company or sent to the Applicant Company via mail at snccil@dalmiarf.com not later than 48 

hours before the time fixed for the aforesaid meeting. The form of proxy, if required, can be obtained free of charge from the 

registered office of the Applicant Company (except Saturday, Sunday and public holidays) or can be requested at 

snccil@dalmirf.com 

The NCLT has appointed Mr. BSV Prakash Kumar as the Chairman of the said meeting and Mr. Adith Narayan V as the Scrutinizer 

of the said meeting. 

The above-mentioned Scheme, if approved by the equity shareholders, will be subject to the subsequent approval of the NCLT and 

such other approvals as may be required. 

mailto:snccil@dalmiarf.com
mailto:snccil@dalmirf.com
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Copy of the Scheme, copy of the explanatory statement under Section 230 – 232 of the Companies Act read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and other enclosures as indicated in the index are 

enclosed. 

For Dalmia Bharat Refractories Limited 
 

Sd/- 
Soumya Sharma 

Place: New Delhi                                                              Company Secretary 
Dated: 30.12.2024                                                                                                          Membership No.: A60934 

 
Registered Office: 

  Dalmiapuram, P.O. Kallakudi,  
Tiruchirappalli-621 651, Tamil Nadu 

Notes: 

1. The Board of Directors of DBRL and DBSIL at their respective meetings held on February 02, 2024 had approved the 

Scheme of Arrangement between DBSIL and DBRL and their respective shareholders subject to the sanction of the NCLT 

and of such other authorities as may be necessary.  

2. The Explanatory Statement pursuant to Sections 102, 230(3) and 232(2) of the Act read with Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 in respect of the business set out above is annexed 

hereto. 

3. The Hon’ble Tribunal vide its Order, has issued directions to hold the meeting of equity shareholders on Sunday, the 09th 

day of February, 2025. Accordingly, the meeting of the equity shareholders of the Company is being convened on Sunday, 

the 09th day of February, 2025, at 10.00 a.m. (IST), at the Registered Office of the Company at Dalmiapuram, P.O. 

Kallakudi, Tiruchirappalli-621 651, Tamil Nadu for the purpose of considering, and if thought fit, approving, the     Scheme.  

4. As directed by the Hon’ble Tribunal, the quorum for the meeting of the equity shareholders of the Applicant Company shall 

be 321 shareholders in number of the Applicant Company, present in person/ proxy / through authorized representative. 

In case there is no quorum at the designated time of the meeting, then the meeting shall be adjourned by half an hour, 

and thereafter, the persons present and voting shall be deemed to constitute the quorum. 

5. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy/ proxies / authorized representative to 

attend and vote on poll, instead of himself / herself and a proxy/ proxies need not be a member of the company. The 

instrument appointing proxy and appropriate resolution/ authority, as applicable, in order to be effective should be duly 

completed, stamped, signed and should be either deposited at the registered office of the Applicant Company or sent to 

the Applicant Company via mail at snccil@dalmiarf.com not less than 48 hours before the commencement of the meeting 

and in default shall be treated as invalid. Proxies submitted on behalf of limited companies, societies etc. must be supported 

by appropriate resolution/authority, as applicable. Proxies shall not have any right to speak at the meeting. A blank proxy 

form is enclosed with this notice. 

6. A person can act as a proxy on behalf of members not exceeding 50 (fifty) and holding in the aggregate not more than 10 

(ten) percent of the total share capital of the Company carrying voting rights. A member holding more than 10 (ten) per 

cent of the total share capital of the Company carrying voting rights may appoint a single person as proxy and such person 

shall not act as a proxy for any other person or shareholder. All alterations made in the form of proxy should be initialed. 

7. Institutional Investors and Body Corporates who are Members of the Company are encouraged to attend the Meeting of 

the Applicant Company and vote and are entitled to appoint Authorised Representatives to attend this Meeting and 

participate there at and cast their votes. Corporate Members are required to send a scanned copy (PDF/JPG Format) of 

the Board Resolution/ Power of Attorney authorizing its representatives to attend and vote at the Meeting on its behalf 

mailto:snccil@dalmiarf.com
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pursuant to Section 112 and 113 of the Act at snccil@dalmiarf.com or adith@anvchambers.com.  

8. The Notice is being sent to / published / displayed for all the Equity Shareholders, whose names appear in the register 

of members/ list of beneficial owners as received from KFin Technologies Limited (the Registrar and Share Transfer 

Agent/RTA) on December 20, 2024. The voting rights of shareholders shall be in proportion to their shares in the paid-up 

equity share capital of the Applicant Company as on the cut-off date of January 31, 2025. 

9. The Company has appointed KFin Technologies Limited to provide remote e-voting facility for the Meeting. 

10. The registered equity shareholder or his proxy, attending the meeting is requested to bring and submit to the Company the 

Attendance Slip completed and signed.  

11. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to 

vote at the Meeting. 

12. Voting rights shall be reckoned on the basis of paid-up value of the shares registered in the name(s) of the equity 

shareholders as on the Cut-off Date i.e., January 31, 2025. Persons who are not equity shareholders of the Company as 

on the Cut-off Date should treat this notice for information purposes only. 

13. It is clarified that votes may be cast by shareholders by remote e-voting and casting of votes by remote e-voting does not 

disentitle them or their proxies or authorized representatives from attending the Meeting. The shareholder or his/her proxy 

or its authorized representatives shall not be allowed to vote again at the Meeting, if such shareholder has exercised his/ 

her right to vote through remote e-voting. 

14. Remote e-voting: The Applicant Company is providing facility of remote e-voting to its Members through e-voting agency 

namely ‘KFin Technologies Limited ’. The Notice of remote e-voting indicating the detailed procedure and manner of remote 

e-voting is given below. 

15. Voting at the Meeting: Those Members, who will be present in the meeting and have not cast their vote on the resolution 

through remote e-voting, shall be eligible to vote through polling paper/insta poll provided at the venue of the Meeting. 

Shareholders who have cast their vote through remote e-voting may attend the Meeting but shall not be entitled to cast 

their vote during the Meeting. 

16. In compliance with the NCLT Order, the Notice, together with the documents accompanying the same, is being sent to 

all the Shareholders, electronically by e-mail to those Shareholders who have registered their e-mail ids with the Applicant 

Company/Registrar and Share Transfer Agents/ Depositories. Members who have received the notice and attendance 

slip in electronic mode are requested to print the attendance slip and submit a duly filled in attendance slip at the registration 

counter to attend the Meeting. For Shareholders who have not registered their E-mail ids, physical copies are being sent 

by permitted mode. In case any Shareholder wishes to receive a copy of the notice they are requested to send an email 

to snccil@dalmiarf.com duly quoting his/her DP ID and Client ID or the Folio number, as the case may be and soft 

copy of this Notice will be provided to such Shareholder. 

17. In line with the Order, the notice calling the meeting has been uploaded on the website of the Company at 

www.dalmiaocl.com and is also available on the website of e-voting agency at https://evoting.kfintech.com. The Notice 

can also be accessed from the websites of the Stock Exchanges, Calcutta Stock Exchange and Metropolitan Stock 

Exchange of India Limited at www.cse-india.com and www.msei.in respectively. The notice convening the Meeting will be 

published through an advertisement in the newspapers, Business Standard (All India Edition) and Makkal Kural, (Tamil 

Nadu Edition). 

18. The remote e-voting period commences on Thursday, February 06, 2025 (9.00 A.M. IST) and ends on Saturday, February 08, 

2025 (5.00 P.M. IST). During this period, shareholders of the Applicant Company, holding shares either in physical form or 

mailto:snccil@dalmiarf.com
mailto:adith@anvchambers.com
mailto:Sec.Corp@dalmiasugar.com
https://evoting.kfintech.com/
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in dematerialized form as on January 31, 2025 may cast their vote electronically.  Once the vote on a resolution is cast by 

the shareholder, the shareholder shall not be allowed to change it subsequently. The remote e-voting module shall be 

disabled by KFin Technologies Limited for voting thereafter. 

19. The NCLT has appointed Mr. Adith Narayan V, as the Scrutinizer to scrutinize the remote e-voting process and at the 

meeting by way of poll in a fair and transparent manner. 

20. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be acted upon only 

if a majority in number representing three fourth in value of the equity shareholders of the Applicant Company, voting in 

person or by authorised representative, agree to the Scheme. 

21. The Scrutinizer shall submit his report to the Chairman of the Meeting after scrutinizing the voting done by the Equity 

Shareholders. The Scrutinizer’s decision on the validity of the votes cast shall be final. 

22. The results shall be declared within 2 days by the Scrutinizer of conclusion of the meeting by the Chairman of the 

meeting and the Resolution will be deemed to be passed on the meeting date subject to the requisite number of votes in 

favour of the Resolution. 

23. The Results declared along with the Scrutinizer ’s Report shall be placed on the Company ’s website 

www.dalmiaocl.com   and shall also be communicated to the Stock Exchanges where the Company’s shares are listed 

as also displayed in the Notice Board at the Registered Office of the Applicant Company. 

24. Procedure for remote e-voting  

 
(i) In compliance with Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management 

and Administration) Rules, 2014, as amended from time to time, the Company is pleased to provide the facility of 

remote e-voting to all the members to exercise their right to vote on resolutions proposed to be passed at the said 

Meeting by electronic means. The complete instructions on e-voting facility provided by the Company are annexed 

to this notice, explaining the process of e-voting with necessary user id and password along with procedure for 

such e-voting. Such remote e-voting facility is in addition to the voting through electronic mode that may take 

place at the Meeting on February 09, 2025. The member may cast their votes using an electronic voting system 

from a place other than the venue of the meeting (remote e-voting). 

 

(ii) a) The remote e-voting facility will be available during the following period: 

Start date and time: Thursday, February 06, 2025 at 9:00 A.M. (IST) 

End date and time:  Saturday, February 08, 2025 at 5:00 P.M. (IST) 

 

b) The remote e-voting will not be allowed beyond the aforesaid date and time and the e-voting module shall be 

disabled/blocked by RTA upon expiry of the aforesaid period. Once the vote on a resolution is cast by the 

Member(s), they shall not be allowed to change it subsequently or cast the vote again. 

 

c) In case of any query pertaining to e-voting, please refer ‘Help’ or ‘FAQs’ and ‘User Manual for shareholders’ 

available at the ‘Download’ section on the website (bottom corner) of our RTA at https://evoting.kfintech.com/. 

Member may also call RTA at Toll Free No.: 1-800 309 4001 or send an e-mail request to 

einward.ris@kfintech.com for all e-voting related matters. 
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(iii) The facility for voting through insta-poll/polling paper shall also be made available at the Meeting and the members 

attending the Meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the 

Meeting.  

 

(iv) In case a person has become the member of the Company after the dispatch of Notice and holding shares as on 

the cut-off date i.e. January 31, 2025, he/ she may write to the KFIN on the email-id: einward.ris@kfintech.com 

or to Mr. Bhasker Roy, Contact No. 040-67162222, at [Unit: Dalmia Bharat Refractories Limited] KFin 

Technologies Limited, Selenium Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad-

500032, requesting for the User ID and Password. 

 

(v) In case of any query pertaining to e-voting, please visit Help & FAQ’s section available at KFIN website 

https://evoting.kfintech.com/  

 

Detailed instructions for remote e-voting, the process to receive notice and login credentials by the persons who 

become members after the cut-off date and for e-voting during the Meeting: 

 

The facility of casting votes by a Member using a remote e-voting system before the Meeting as well as during the Meeting will 

be provided by KFIN Technologies Limited. 

 

(a) Login method for e-Voting: Applicable only for Individual shareholders holding securities in Demat 

 

In terms of the applicable provisions of the Act and notification/ circulars etc. issued by the regulatory authorities from time to 

time, with regard to the e-Voting facility provided by Company, Individual shareholders holding securities in Demat mode are 

allowed to vote through their demat account maintained with their respective Depositories and Depository Participants as 

detailed below. Shareholders are advised to update their mobile number and email Id in their demat accounts in order to access 

e-Voting facility. 

 

OPTION 1 – LOGIN THROUGH DEPOSITORIES 

 

NSDL CDSL 

1. Members who have already registered and opted 

for IDeAS facility to follow below steps: 

 

i. Visit URL: https://eservices.nsdl.com 

ii. Click on the “Beneficial Owner” icon under “Login” 

under ‘IDeAS’ section. 

iii. On the new page, enter the existing User ID and 

Password. Post successful authentication, click on 

“Access to e-Voting”. 

iv. Click on the e-Voting service provider name KFin and 

you will be re-directed to e-Voting service provider 

website for casting the vote during the remote e-Voting 

period. 

1. Members who have already registered and and opted 

for Easi / Easiest to follow below steps: 

 

i. Visit URL: 

https://web.cdslindia.com/myeasi/home/login ; or URL: 

www.cdslindia.com  

ii. Click on New System Myeasi. 

iii. Login with your registered user id and /or password. 

iv. The user will see the e-voting Menu. The Menu will have 

links of ESP i.e. KFin e-voting portal. 

v. Click on e-Voting service provider name to cast your 

vote during the remote e-Voting period. 

 

mailto:einward.ris@kfintech.com
https://evoting.kfintech.com/
https://eservices.nsdl.com/
https://web.cdslindia.com/myeasi/home/login
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2. User not registered for IDeAS e-Services: 

 

(i) To register, click on link: https://eservices.nsdl.com  

 

(ii) Select “Register Online for IDeAS” or click https:// 

eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

 (iii) Proceed with completing the required fields. 

(iv) Follow steps given in point 1. 

 

3.  Alternatively by directly accessing the e-voting website 

of NSDL: 

 

(i) Go to URL: https://www.evoting.nsdl.com/ 

(ii) Click on the icon “Login” which is available under 

‘Shareholder/Member’ section. 

(iii) A new screen will open. Enter User ID (i.e. 16-digit 

demat account number held with NSDL), Password/OTP 

and a Verification Code as shown on the screen. 

(iv) Post successful authentication, you will be requested to 

select the name of the Company and the e-voting service 

provider name, i.e. KFin. 

 (v) On successful selection, you will be redirected to KFin 

e-voting page for casting your vote during the remote e-

voting period. 

 

 

 

 

2. User not registered for Easi/Easiest: 

 

(i) Option to register is available at 

https://www.cdslindia.com/ 

 

(ii) Proceed with completing the required fields. 

(iii) Follow the steps given in point 1. 

 

 

3. Alternatively by directly accessing the e-voting website of 

CDSL: 

  

i) Go to URL: www.cdslindia.com 

 (iii) Provide demat Account Number and PAN Number 

(iv) System will authenticate user by sending OTP on 

registered Mobile & Email as recorded in the Demat Account. 

(v) After successful authentication, the user will be provided 

links for the respective ESP, I.E. KFin where the e-Voting is 

in progress. 

 

 

OPTION 2 - LOGIN THROUGH DEPOSITORY PARTICIPANTS 

 

1. Members can also login using the login credentials of their demat account through their Depository Participant registered 

with NSDL/CDSL for e-Voting facility.  

2. Once login, you will be able to see e-Voting option. Click on e-Voting option and you will be redirected to NSDL/CDSL 

Depository site after successful authentication wherein you can see e-voting feature.  

3. Click on options available against the company name or e-Voting service provider name- KFin and you will be redirected 

to e-Voting website of KFin for casting your vote during the remote e-Voting period without any further authentication. 

 

Important note: Members who are unable to retrieve User ID/Password are advised to use “Forget User ID” and “Forget 

Password” option available at above mentioned website. 

 

Helpdesk for Individual shareholders holding securities in demat mode for any technical issues related to login through 

Depository i.e. NSDL and CDSL. 

 

https://eservices.nsdl.com/
https://www.cdslindia.com/
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Login type Helpdesk details 

Individual Shareholders holding securities in demat 

mode with NSDL 

 

 

 

Individual Shareholders holding securities in demat 

mode with CDSL 

Members facing any technical issue in login can 

contact NSDL helpdesk by sending a request at 

evoting@nsdl.co.in or call at Toll 

Free No.: 1800 1020 990 and 1800 22 44 30 

Members facing any technical issue in login can 

contact CDSL helpdesk by sending a request at 

helpdesk.evoting@cdslindia.com 

or contact at 022-23058738 or 022-23058542-43. 

 

(b) Login method for e-Voting: Applicable only for Members holding shares in physical form and for Non-Individual 

Members (holding shares either in physical or demat): 

 

Please access the RTA’s e-voting platform at the URL: https://evoting.kfintech.com/ 

 

Members whose email IDs are registered with the Company/ Depository Participants (s), will receive an email from RTA 

which will include details of E-Voting Event Number (EVEN) i.e., 8590, User ID and Password. 

 

Members are requested to use these credentials at the Remote E-Voting Login at the above-mentioned URL. 

 

Alternatively, if the member is already registered with RTA’s e-voting platform, then he can use their existing User ID and 

Password for casting the vote through remote e-voting. If they have forgot the password, then they may click “forgot 

password” and enter Folio No. or DP ID Client ID and PAN to generate a password. 

 

Members can also use SMS service to get the credentials if their mobile number is registered against Folio No. / DP ID 

Client ID, by sending SMS: MYEPWD <space> EVEN No. 8590 + Folio No. (in case of physical shareholders) or MYEPWD 

<space> DP ID Client ID (in case of shares held in DEMAT form) to 9212993399. 

 

Example for NSDL MYEPWD <SPACE> IN 12345612345678 

Example for CDSL MYEPWD <SPACE> 1402345612345678 

Example for Physical MYEPWD <SPACE> XXXX1234567890 

  

(c) Any person who acquires shares of the Company and become the member of the Company after dispatch of the notice and 

holds shares as on the cut off date i.e. January 31, 2025 may obtain the login and password by sending a request at 

evoting@kfintech.com.   

https://evoting.kfintech.com/
mailto:evoting@kfintech.com
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Before the National Company Law Tribunal Bench, Chennai 

CA(CAA)/50/CHE/2024 

 

In the matter of Companies Act, 2013 

And 

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat 

Refractories Limited and their respective shareholders 

And 

In the matter of Section 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions of the 

Companies Act, 2013 

 

 

Dalmia Bharat Refractories Limited … the Applicant Company / 

Resulting Company / Company / DBRL 

 

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTIONS 232(2) AND 102 OF THE COMPANIES ACT, 

2013 AND THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND OTHER 

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 FOR THE MEETING OF THE EQUITY SHAREHOLDERS OF DALMIA 

BHARAT REFRACTORIES LIMITED CONVENED PURSUANT TO THE ORDER PRONOUNCED ON DECEMBER 20, 2024   BY 

THE CHENNAI BENCH OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL 

In this statement, Dalmia Bharat Refractories Limited is hereinafter referred to as ‘DBRL’ or ‘the Applicant Company’ or ‘the 

Company’. The other definitions contained in the Scheme will apply to this Explanatory Statement also. The following 

statement as required under Section 230(3) of the Companies Act, 2013 sets forth the details of the proposed Scheme and 

such other details as required under Sections 230-232 of the Companies Act, 2013 read with Section 102 of the Companies 

Act, 2013 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. It further sets forth effects of 

the Scheme and, in particular any material interests of the Directors in their capacity as members. 

1. Pursuant to the order pronounced on December 20, 2024 in the above mentioned Company Scheme Application No. CA 

(CAA)/50/CHE/2024 (‘Order’) passed by the Chennai Bench of the National Company Law Tribunal (‘NCLT’) referred to 

hereinabove and the directions given thereunder, a meeting of the equity shareholders of the Applicant Company is being 

convened and held at the Registered Office of the Company at Dalmiapuram, P.O. Kallakudi, Tiruchirappalli-621 651, 

Tamil Nadu on Sunday, February 09, 2025 at 10.00 A.M. for the purpose of considering and if thought fit, approving with or 

without  modification(s), the proposed Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and 

Dalmia Bharat Refractories Limited and their respective shareholders (‘the Scheme’ or ‘this Scheme’ or ‘Scheme’). 

2. A copy of the Scheme as approved by the Board of Directors of the Applicant Company at its meeting held on February 02, 2024 

is attached to this explanatory statement and forms part of this statement. 

3. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if a majority in persons 

representing three fourths in value of the equity shareholders, of the Applicant Company, casting their vote, as aforesaid, agree 

to the Scheme. Further, as per SEBI Master Circular, Scheme shall be acted upon only if the number of votes cast by 

public shareholders in favour of the proposal are more than the number of votes cast by public shareholders against it. 
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4. The Board of Directors of the Demerged Company and Resulting Company at their respective Board Meetings held on 

February 02, 2024, approved the proposed Scheme, after taking on record Valuation Report dated February 02, 2024 

(including therein the basis of valuation) (‘Valuation Report’), issued by Valecs Ecotech Pvt. Ltd, Registered Valuer and 

Fairness Opinion dated February 02, 2024 (‘Fairness Opinion’), issued by M/s D & A Financial Services (P) Ltd , Merchant 

Banker. M/s NSBP & Co. Chartered Accountants, Statutory Auditors of the Company, vide their Certificate dated February 

02, 2024, confirmed that the accounting treatment prescribed in the Scheme is in conformity with the accounting standards 

prescribed under Section 133 of the Act. Based upon these reports, the Board of Directors of the respective companies 

have come to the conclusion that the Scheme is in the best interest of both the companies and their shareholders. The 

rationale and salient features of the Scheme are also mentioned in this Explanatory Statement. 

5. Thereafter, upon application made by the respective Applicant Companies under Regulation 37 of the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the stock exchanges i.e., 

BSE Limited (‘BSE’) and National Stock Exchange of India Limited (‘NSE’) in case of DBSIL, vide their observation letters 

dated July 30, 2024 and August 02, 2024 respectively (‘Observation Letters’) and Calcutta Stock Exchange (‘CSE’)  and 

Metropolitan Stock Exchange of India Limited (’MSEI’, and together with CSE, ‘Stock Exchanges’) in case of DBRL vide 

their observation letters dated August 13, 2024  and July 30, 2024, conveyed their 'no objection' to the Scheme.  

6. A copy of the revised Scheme is enclosed herewith as Annexure 1 and forms part of this Statement. The proposed Scheme 

is envisaged to be effective from the Appointed Date (as defined in the Scheme). 

7. The copy of the said Valuation Report is enclosed herewith as Annexures 11 and forms part of this Statement. 

8. A copy of the Fairness Opinion is enclosed herewith as Annexure 12 and forms part of this Statement. 

9. The copies of the aforesaid Observation Letters from BSE and NSE in case of DBSIL, enclosed herewith as Annexure 13A, 

and CSE and MSEI in case of DBRL enclosed herewith as Annexure 13B, forms part of this Statement. Further, Complaints 

Reports dated March 12, 2024 submitted by the Applicant Company to CSE and MSEI are enclosed herewith as Annexure 

14 and forms part of this Statement.  

10. The additional information/documents if any submitted by the Applicant Company after filing the Scheme with the Stock 

Exchanges (and till the date of receipt of the aforesaid Observation Letters) is/are displayed on the website of the Company 

at www.dalmiaocl.com. 

11. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER: 

A. DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED (‘DBSIL’ or ‘the Demerged Company’) 

1. The Demerged Company was incorporated on 01st November 1951, under the provisions of Indian Companies Act, 1913, in 

the State of Tamil Nadu, under the name and style of “Dalmia Cement (Bharat) Limited”. Thereafter, with effect from 07th 

September, 2010, the name of the Demerged Company was changed to “Dalmia Bharat Sugar and Industries Limited”. 

Subsequent to the above date, there has been no change in the name of the Applicant Company. 

2. PAN of the Demerged Company is AAACD2281K. 

3. DBSIL is a public limited company and its equity shares are listed on BSE and NSE.  

4. CIN: L15100TN1951PLC000640  

5. The Registered Office of the Demerged Company is presently situated at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu- 

621651. There has been no change in the Registered Office of the Demerged Company in the last 5 years.  

6. The email address of the Demerged Company is sec.corp@dalmiasugar.com. 
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7. The authorised, issued, subscribed and fully paid-up share capital of the Demerged Company as on September 30, 2024 is as 

under: 

Particulars Amount (Rs. in Crores)  

Authorized Share Capital  

11,72,26,820 Ordinary equity shares of Rs. 2/- each 23.45 

8,52,73,180 Unclassified equity shares of Rs 2/- each 17.05 

Total 40.50 

Issued, subscribed and paid-up Share Capital  

8,09,39,303 ordinary equity shares of Rs. 2/- each 16.19 

Total 16.19 

 

Subsequent to the above date, and as on the date of dispatch of this Notice, there has been no change in the  authorised, 

issued, subscribed and fully paid up share capital of the Demerged Company.  

8. The main objects of the Demerged Company are set out in the Memorandum of Association. They are briefly as under:- 

(A) The MAIN OBJECTS to be pursued by the Company on its incorporation are:- 

1) To manufacture, produce, purchase, sell, trade, import, export, treat, boil, refine, prepare, brew and generally to deal 

with either as principal or agent either solely or in partnership with others in all varieties of sugar, sugar candy, jaggery, 

khandsari sugar, natural brown sugar, icing sugar, breakfast sugar, bura sugar, demerera, sugar beet, sugar cane, 

molasses, syrups, melada, alcohol, ethanol, spirits and all products and by-products thereof such as confectionery, 

biscuits, chocolates, aerated waters, glucose, honey, breakfast cereals, snacks, table top products, edible oils, bakery 

products, wheat and wheat products, spices, pulses, rice, ready to cook, heat and eat foods, frozen foods, beverages, 

pickles and chutneys, dehydrated fruits and vegetables, tinned fruits, dry fruits, candies, milk and milk products, 

bagasses, bagasse boards, paper, paper pulp, butyl alcohol, acetone, carbon-di-oxide, hydrogen, potash, cane wax, 

fertilizers, cattle feed and food products generally. 

2) To manufacture, produce, purchase, sell, trade, import, export and generally to deal in all types of sugar, sugarcanes 

and high starch agro products, agro based products, ethanol, alcohol, potable liquor, extra neutral alcohol, chemicals, 

distillers, oil refiners, dye makers, gas makers, electricity, carbon, hydrocarbons, liquid or gaseous petroleum and 

petroleum products, minerals and the products or the bye-products thereof or its feed stocks or which may be derived, 

produced, prepared, developed, compounded, made or manufactured there from and substances obtained by mixing 

any of the foregoing with other substances and any and all kinds, types, purposes, grades, forms and formulations of 

alcohol products including rectified spirit, sanitizer(s), disinfectants and to put to commercial use and otherwise deal 

in any manner in all or any of them and their allied products and materials. 

3) To carry on the business of generation, co-generation, captive consumption, sale, distribution of all forms of energy / 

power by installation of power plant or otherwise, from hydel, solar, wind farm, conventional and/or nonconventional 

sources, setting up of facilities for distribution of all forms of energy / power, to buy, sell energy / power from/to any 

person, Government of India, State Government(s), Municipal or local authority(ies), company or person(s) in India 

or elsewhere and to transfer power to units/plants of its own group or otherwise for captive use. 
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4) To manufacture, produce, mine, purchase, sell, treat or otherwise deal with bricks, tiles, pipes, pottery, earthen-ware, 

sanitary-ware, china and terracotta, dolomite, graphite, refractories and ceramic-ware, fire clay, china clay, magnesite, 

quertizite and all other refractory materials, chemicals of all kinds including acids, alkalis and salts, manures, fertilizers, 

dyes, caustic soda, soda ash, sulphur, sulphuric acid, sulphates, sulphur pyrites, alums, dry ice, catechu, chlorine, 

colours, paints, varnishes, and other allied products. 

The objects necessary in furtherance of objects specified in III. (A) 

1) To carry on the business as travel agents, tour operators, clearing and forwarding agents and the business of booking 

and reserving accommodation, seats, compartments and berths on railways, ships, boats, aeroplanes, omnibuses, 

motor cars, motor buses and to issue tickets for the same and to hire or own taxies, motor cars and all kinds of public 

transport/vehicles launches and boats. 

9. The Demerged Company is mainly engaged in manufacturing of sugar, generation of power, manufacturing of industrial alcohol and 

refractory products and providing travel services. The Demerged Company has a refractory unit i.e. Dalmia Magnesite Corporation 

(‘DMC Unit’) which is engaged in the business of manufacturing of refractories. The Demerged Company also has a separate 

business unit named as Govan Travels (‘GT Unit’), which is engaged in the business of providing tour and travel services. 

B. DALMIA BHARAT REFRACTORIES LIMITED (‘DBRL’ or ‘the Resulting Company’ or ‘the Applicant Company’)  

1. The Resulting Company was incorporated on 04th October 2006, under the provisions of Indian Companies Act, 1956, in the 

State of Tamil Nadu, under the name and style of “Sri Dhandauthapani Mines and Minerals Limited”. Thereafter, with effect from 

27th December 2019, , the name of the Resulting Company was changed to “Dalmia Bharat Refractories Limited”. Subsequent 

to the above date, there has been no change in the name of the Resulting Company. 

2. PAN of the Resulting Company is AAKCS3708G. 

3. The Resulting Company is a public limited company and its equity shares are listed on the Calcutta Stock Exchange Limited 

(‘CSE’) and Metropolitan Stock Exchange of India Limited (‘MSE’).  

4. The Registered Office of the Resulting Company is presently situated at Dalmiapuram, Tiruchirappalli, Tamil Nadu- 621651. 

There has been no change in the registered office of the Resulting Company in the last 5 years. 

5. The email address of the Resulting Company is snccil@dalmiarf.com. 

6. The authorized, issued, subscribed and paid-up share capital of the Resulting Company as on September 30, 2024 is as 

under: 

Particulars Amount (Rs. in Crores)  

Authorized Share Capital  

20,00,00,000 equity shares of Rs. 10/- each 200 

10 redeemable preference shares of INR 10/- each 0.00001 

Total 200.00001 

Issued, subscribed and paid-up Share Capital  

4,42,00,107 equity shares of Rs. 10/- each 44.20 

1 redeemable preference share of INR 10/- each 0.000001 
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Particulars Amount (Rs. in Crores)  

Total 44.200001 

 
Subsequent to the above date, and as on the date of dispatch of this Notice, there has been no change in the authorised, issued, 
subscribed and fully paid-up share capital of the Resulting Company. 

7. The objects of the Resulting Company are set out in the Memorandum of Association. They are briefly as under:- 

III. (A) The objects for which the Company is established.  

1) To carry on the business of produces, miners, manufacturers, research and development, producers, processors, 

importers, exporters, sellers, application service providers, dealers, agents, distributors, commission agents for, 

crush, win, quarry, raise, otherwise deal in cement, any kind of building material and refractory mineral and other 

products and by-products and substitutes, for all or any of them or any connected with building material, cement, 

refractory, to treat and utilize any waste arising out of it, to buy and assemble all kind of plant and machinery, tools, 

equipments in this regard and to carry on any other ancillary agreement in this regard.  

2) To purchase or otherwise acquire or take on lease for exploration or dealing in or working of or for mining any land, 

mining undertaking, mines, quarries, wells, tanks, ponds, river, river bed, or sea and to carry on the business of 

mining operations and to explore, prospect ,quarry, mine, dress, reduce, draw, extract, purify, calcite, smelt, refine, 

manufacture, otherwise acquire, sell or otherwise dispose of or deal in all quartzite, bauxite, fire clay and other 

mining material for which mine in relation to the mine lease and production of natural resources and materials 

derived from natural resources.  

3) To evaluate, acquire, invest or otherwise purchase all kinds of shares, properties, goods, stocks, moveable and 

immoveable property in and /or outside India by way of purchase, slump exchange, merger, demerger, 

reconstruction of business, under Insolvency and Bankruptcy Code 2016, whether through the approval of National 

Company Law Tribunal or otherwise, for the growth and expansion of the company.  

4) To carry on the business of makers, manufacturers, processors, producers, importers, exporters, buyers, sellers, 

dealers, stockists, distributors, suppliers, agents, merchants, fabricators, processors and concessionaires, within 

and outside India, of all kinds of rubber, tyres, tubes, flaps, tyrecord, vehicles, wheels, automobile parts and 

components, automobile accessories, automobile consultants and the compounds, substances, derivatives, 

substitutes and by-products of the aforesaid materials and to prepare, press, vulcanize, repair and retreat such of 

them as are considered expedient and to do any other activity ancillary to this. 

5) To carry on the business of spinners, weavers and manufacturers, sellers, traders within India and outside India, of 

all kind of textiles including but not limited to cotton, wool, silk, flax, hemp, rayon, nylon and other fibrous materials 

and man-made fibres and to transact all manufacturing, curing, preparing, dyeing, colouring and bleaching 

processes and to purchase and trend the raw materials and manufactured articles, to and to do any other activity 

ancillary to this.  

6) To carry on the business of Manufacturers, seller, and dealers, within India and outside India, in Iron, Steel, 

Aluminium, Brass, Copper and Copper alloy, bimetal, Lead, Silver and all other ferrous and non-ferrous metal 

metals, steels, bimetal products, copper and copper alloys, alloy steels special and stainless steels, shaftings, bars 

squares from scrap, sponge iron, prereduced pillers billets including manufacturing, processing and fabricating of 

pipes, utensil wires nails wire ropes, wire products screws expanded metal hinges, plates hoops angles pipes, 

seamless or otherwise, tubes, sheets, rods, squares, stripes, plates, coils, condensors, seals wires, ingots, circles 

and other manufactures, by products and parts in all their respective branches and to do any other activity ancillary 
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to this.  

7) To carry on the business as owners, investors, promoters, repairs and renovations, dealers, agents, developers 

and brokers of real estate, land, buildings, estates, hereditaments, factories, roads, highways, bridges, canals, 

dams, ports, reservoirs, or any other structural or architectural work of any kind whatsoever; whether rural or urban, 

residential, commercial or industrial, for which purpose to acquire or purchase, take on lease or in exchange, hire 

or by any other means obtain ownership of and/or options or licence over any freehold or other property of any 

tenure, estate or interest, or any rights, privileges or easements over or in respect of any property, land or building 

and to do any other ancillary activity in this regard.  

8) To carry on the business of purchasing, selling, distributing, trading, acting as an agent, franchising, collaborating 

exporting, importing, merchandising, manufacturing, designing, packaging and dealing with all kinds of products, 

goods, commodities, merchandise, accessories and equipment’s relating to, on the Company’s online portals or 

websites as well as through ecommerce, m-commerce, internet, intranet, stores, stalls, or kiosks set up across India 

or abroad or in any other manner. 

9) To carry on the business as travel agents, tour operators, clearing and forwarding agents, and the business of 

booking and reserving accommodation, seats in any mode of transport, whether for India or outside India, to hire 

and lease taxis and to all activities ancillary for this activity.  

10) To carry on the business of buying, selling, reselling, importing, exporting, transporting, storing, developing, 

promoting, marketing or supplying, trading, dealing, in any manner whatsoever, in all goods, which are required and 

support the above objects, on retail as well as wholesale in India. 

11) To carry on the business, within India and across the world, of providing advisory and management services of all 

kind and in all fields and matters or to act as a service provider or organization or bureau for providing advisory 

services including but not limited to assisting in decision making, commencement or expansion of any business or 

industry, project counselling, compiling, analysing, marketing, advertising, distribution & sales and including services 

in the field of general, administrative, business management, consultancy, secretarial, commercial, financial, legal, 

scientific, economic, labour-recruitment and personnel management, human resource development, industrial 

public relations, direct and indirect taxation, statistical, accountancy & cost accounting, quality control and data 

processing, 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, other technical or non-technical services, or 

procurement of materials, machinery or any other items or things required by anybody, corporate, authority, firm, 

society, trusts or association of persons.  

8. The Resulting Company is mainly engaged in the business of trading and manufacturing of refractories & allied products, 

mining, manufacturing and trading of tyres & allied products, and providing managerial services related to travel and other 

business along with making opportunistic and strategic investments.  

 

12. BACKGROUND OF THE SCHEME 

The Scheme provides for demerger of DMC Unit and GT Unit (‘Demerged Undertakings’) (being non-core businesses of DBSIL) 

from DBSIL and transfer and vesting of the same to DBRL and various other matters consequential or otherwise integrally 

connected therewith, with effect from the Appointed Date or such other date as may be approved by the NCLT or any other 

competent authority, in accordance with the terms of the Scheme. 
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13. RATIONALE OF THE SCHEME 

A. The Scheme provides for demerger of DMC Unit and GT Unit (being non-core businesses of DBSIL) from DBSIL and transfer 

and vesting of the same to DBRL which will yield beneficial results and enhanced value creation for their respective 

shareholders and better security and protection for their lenders and employees. 

B. The management of DBSIL is of the view that segregation of the DMC Unit and GT Unit from DBSIL will lead to the 

following benefits: 

• Segregation of non-core businesses from sugar business; 

• Efficient and focused management individually on DMC Unit, GT Unit, and sugar business; and 

• Increased flexibility for value extraction and fund raise. 

C. The management of DBRL is of the view that acquisition of the DMC Unit and GT Unit will lead to the following benefits: 

• Focus on the refractory operations carried out by the DMC Unit by demerging it from DBSIL for whom this is 

currently a non-core business.  

• Focus on the business as travel agents, tour operators, clearing and forwarding agents and to do all activities 

ancillary to these activities which are related to GT Unit; and 

D. This Scheme shall be in the beneficial interest of all the stakeholders and the shareholders of the Demerged Company and 

the Resulting Company. In these circumstances, it is considered desirable and expedient to demerge DMC Unit and GT Unit 

from the Demerged Company to the Resulting Company in the manner and on the terms and conditions stated in this Scheme. 

  

14. SALIENT FEATURES OF THE SCHEME 

Salient features of the Scheme are set out as below: 

a) This Scheme is presented under section 230-232 and other applicable provisions of the Companies Act, 2013 (as 

defined hereinafter) for demerger of DBSIL into DBRL. 

b) DBSIL and DBRL shall file application(s) and/or petition(s) under Section 230 read with Section 232 of the Companies 

Act, 2013 and other applicable provisions of the Companies Act, 2013 with the Chennai Bench of the NCLT for sanction        

of this Scheme and all matters ancillary or incidental thereto. 

c) “Appointed Date” shall mean July 1, 2023 or such other date as may be agreed by the Board of the Demerged Company 

and Resulting Company or as the Hon’ble NCLT may decide/approve, being the date with effect from which this Scheme 

shall become effective and/or be deemed to have become effective. 

d) “Effective Date” shall mean the last of the dates on which all the conditions and matters referred to in Clause 23 of 

this Scheme have been fulfilled or are waived by the Board of both Demerged Company and Resulting Company. 

Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme" or “coming 

into effect of this Scheme” shall mean the “Effective Date”. 

e) Consideration to be discharged pursuant to the Scheme: 

a. Upon the Scheme becoming effective and in consideration of and subject to the provisions of the Scheme, the 

Resulting Company shall without any application or deed, issue and allot New Equity Shares of face value of INR 

10/- each, credited as fully paid up, to the extent indicated below, to the equity shareholders holding fully paid up 

equity shares of the Demerged Company and whose name appear in the register of members / register of 

beneficial owners of the Demerged Company as maintained by the registrar and transfer agent and/or 

depositories, as the case may be, as on the Record Date or to their respective heirs, executors, administrators or 

other legal representatives or other successors in title as may be recognized by the Board of Directors of the 
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Demerged Company in the following proportion, subject to Clause 11.4, Clause 11.5 and Clause 11.6 of the 

Scheme: 

“1 fully paid-up equity share of face value of INR 10 each of the Resulting Company shall be issued and allotted 

for every 48.18 fully paid up equity share of face value INR 2 each held by equity shareholders of the Demerged 

Company.” 

Upon this Scheme becoming effective, the Company Secretary or any other authorized personnel of the 

Demerged Company shall, on the Record Date, provide to Resulting Company, a list containing particulars of 

equity shareholders of the Demerged Company as on the Record Date, along with their respective entitlement to 

the fully paid-up equity shares of the Resulting Company, pursuant to this Scheme. 

b. The share exchange ratio has been arrived at on basis of the valuation report of Valecs Ecotech Pvt. Ltd. (Firm 

Registration Number IBBI/RV-E/02/2022/178). M/s D & A Financial Services (P) Ltd., SEBI registered Category I 

merchant banker having license no. INM000011484, has provided a fairness report on the fairness of the share 

exchange ratio determined for the demerger of the Demerged Undertakings of Demerged Company into the 

Resulting Company. Based on the recommendations of the audit committee of the Demerged Company and the 

Resulting Company, the valuation report and fairness report as aforesaid have been duly approved by the Board 

of each of the Demerged Company and the Resulting Company. 

c. The fractional entitlements, if any, shall be consolidated and the aggregate of such fractions shall be issued and 

allotted directly to and held by a trustee nominated by the Board of Resulting Company in that behalf, who shall 

sell such shares in the market at a  market price or at a price as prescribed under regulation 165 of Securities  

and  Exchange  Board  of  India  (Issue  of Capital and Disclosure Requirements) Regulations, 2018 or as amended 

whichever is applicable. Such sale to be concluded within 90 days, in compliance with Applicable Law, from the 

date of allotment of shares, as per the Scheme and on such sale, shall pay to the Resulting Company, the net 

sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting 

Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of 

Demerged Company in proportion to their respective fractional entitlements so sold by the trustee. In the event 

that the trustee is unable to sell such shares in the market as aforesaid, these may be sold through off market 

transactions at such price and on such time or times as the trustee may in its sole discretion decide, from the date 

of allotment of shares, as per the Scheme and on such sale, shall pay to the Resulting Company, the net sale 

proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company 

shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged 

Company in proportion to their respective fractional entitlements so sold by the trustee.  

d. The New Equity Shares to be issued to the shareholders of the Demerged Company as above shall be subject to 

the provisions of the Memorandum of Association and Articles of Association of the Resulting Company. Further, 

the New Equity Shares issued shall rank pari passu with the existing equity shares of the Resulting Company in 

all respects including dividends, if any that may be declared by the Resulting Company on or after the Scheme 

becoming effective, as the case may be. 

e. The issue and allotment of the New Equity Shares to the shareholders of the Demerged Company as provided in 

Clause 11 of this Scheme, is an integral part of the Scheme, and shall be deemed to be carried out without 

requiring any further act on the part of the Resulting Company or its shareholders as if the procedure laid down 

under Sections 42, 62 of the Act and any other applicable provisions of the Act or any other Applicable Laws, 

were duly complied with.  
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f. With respect to any foreign shareholders of the Demerged Company, the Resulting Company shall comply with 

the Applicable Laws including RBI guidelines, SEBI regulations, directions and instructions of the Stock 

Exchanges and applicable provisions of Foreign Exchange Management Act 1999, including the Foreign 

Exchange Management (Non-Debt Instruments) Rules, 2019, to enable it to issue New Equity Shares pursuant 

to this Scheme. 

g. The New Equity Shares to be issued and allotted by the Resulting Company to the shareholders of the Demerged 

Company shall be issued in dematerialized form. All the shareholders who hold shares of the Demerged Company 

in physical form shall also have the option to receive the equity shares, as the case may be, in dematerialized 

form provided the details of their account with the depository participant are intimated in writing to the Demerged 

Company and/or its registrar and transfer agent on or before the Record Date. The shareholders who fail to 

provide such details shall be issued equity shares in physical form. Notwithstanding the above, if as per Applicable 

Laws, the Resulting Company is not permitted to issue and allot the New Equity Shares in physical form and it 

has still not received the demat account details of such shareholders of the Demerged Company, the Resulting 

Company shall issue and allot such shares in lieu of the New Equity Share entitlement of such shareholders, into 

a Suspense escrow demat account, which shall be operated by one of the directors or any such employee of the 

Resulting Company duly authorized by the Board in this regard, who shall upon receipt of appropriate evidence 

from such shareholders regarding their entitlements, transfer from such Suspense escrow demat account into the 

individual demat account of such claimant shareholders, such number of shares as they may be entitled in terms 

of this Scheme. Further, the New Equity Shares to be issued in respect of the shares of the Demerged Company 

held in a Suspense escrow demat account, if any, shall also be issued into the Suspense escrow demat account 

created for the shareholders of the Demerged Company.  

h. In the event that the Parties restructure their share capital by way of share split / consolidation / issue of bonus 

shares during the pendency of the Scheme, the share exchange ratio per Clause 11.1 shall be adjusted 

accordingly to take into account the effect of any such corporate actions.  

i. It is hereby clarified that for the purposes of increasing the authorized share capital of Resulting Company to issue 

the New Equity Shares, the consent of the shareholders of the Resulting Company to this Scheme shall be 

deemed to be sufficient for the purposes of effecting this amendment and no further resolution under Sections 13, 

61, 64 of the Act and other applicable provisions of the Act would be required to be separately passed.  

j. The New Equity Shares to be issued by the Resulting Company pursuant to Clause 11 in respect of such of the 

equity shares of the Demerged Company which are held in abeyance under the provisions of Section 126 of the 

Act or otherwise shall, pending allotment or settlement of dispute by order of Governmental Authority or otherwise, 

also be kept in abeyance by the Resulting Company. 

k. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the 

Demerged Company, the Board of the Demerged Company shall be empowered in appropriate cases, prior to or 

even subsequent to the Record Date, to effectuate such a transfer in the Demerged Company as if such changes 

in registered holder were operative as on the Record Date, in order to remove any difficulties arising to the 

transferor of the share in the Resulting Company and in relation to the shares issued by the Resulting Company 

after the effectiveness of the Scheme. The Board or any committee thereof or authorized personnel of the 

Demerged Company shall be empowered to remove such difficulties as may arise in the course of implementation 

of this Scheme and registration of new members in the Resulting Company on account of difficulties faced in the 

transition period. 
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l. The New Equity Shares to be issued by the Resulting Company pursuant to this Scheme in respect of any equity 

shares of the Demerged Company which are held in abeyance under the provisions of Section 126 of the Act or 

otherwise shall, pending allotment or settlement of dispute by order of a court or otherwise, be held in abeyance 

by the Resulting Company.  

m. The Board or any committee thereof or authorized personnel of the Resulting Company shall be empowered to 

remove any difficulties as may arise in the course of implementation of this Scheme or in relation to the issue of 

New Equity Shares and registration of new members in the Resulting Company after this Scheme becomes 

effective. 

f) Accounting treatment 

The Demerged Company and the Resulting Company shall account for the Scheme in their respective books/financial 

statements in accordance with applicable Indian Accounting Standards (Ind-AS) notified under the Companies (Indian 

Accounting Standards) Rules, 2015, and generally accepted accounting principles in India as amended from time to 

time including as provided herein below: 

Accounting treatment in the books of the Demerged Company: 

a) Upon coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Company shall 

derecognize the carrying value of assets and liabilities pertaining to the Demerged Undertakings, transferred to 

and vested in the Resulting Company from the carrying value of assets and liabilities as appearing in its books. 

b) Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and 

the Resulting Company relating to the Demerged Undertakings will stand cancelled and there shall be no further 

obligation / outstanding in that behalf. 

c) The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause 15.2.1 and 

effect to elimination of balances as mentioned in Clause 15.2.2, shall be adjusted with the Retained Earnings of 

the Demerged Company. 

Accounting treatment in the books of the Resulting Company: 

a) The Resulting Company shall record the assets and liabilities pertaining to the Demerged Undertakings, 

transferred to and vested in it at their respective fair market value as on the Appointed Date. 

b) Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and 

the Resulting Company relating to the Demerged Undertakings will stand cancelled and there shall be no further 

obligation / outstanding in that behalf. 

c) The Resulting Company shall credit to its share capital in its books of accounts the aggregate face value of New 

Equity Shares issued by it to the shareholders of the Demerged Company pursuant to Clause 11 of this Scheme. 

Resulting Company shall credit to its Securities Premium Account, the aggregate premium on New Equity Shares 

issued by it pursuant to Clause 11 of this Scheme. Securities Premium so created will be treated at par with any 

other Securities Premium existing in the books of the Transferee Company prior to this Scheme.  

d) In case of any difference in accounting policy between the Demerged Company and the Resulting Company, the 

accounting policies followed by the Resulting Company shall prevail. 

e) The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause 15.3.1 after 

giving effect to Clause 15.3.2, Clause 15.3.3 and 15.3.4, shall be adjusted in Goodwill/Capital Reserve of the 

Resulting Company. 
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g) Costs, charges and expenses 

Unless otherwise agreed between the Parties, each company (i.e. the Demerged Company and Resulting Company) shall 

bear its own past, present and future costs, charges, taxes including duties, levies and all other expenses incurred or to be 

incurred in carrying out and implementing this Scheme or implementation thereof and matters incidental thereto. 

h) The Scheme is conditional upon and subject to the following: 

Unless otherwise decided (or waived) by the relevant Parties, this Scheme is conditional upon and subject to the 

following: 

a) Obtaining no-objection from the Stock Exchange(s) in relation to the Scheme under Regulation 37 of the Securities 

and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015 (as amended 

from time to time); 

b) The Scheme being approved by the requisite majorities in number and value of such classes of persons including 

the respective shareholders and/or creditors, if required, of the Parties, as may be directed by the NCLT or any 

other Governmental Authority as may be applicable; 

c) The Demerged Company and Resulting Company complying with other provisions of the SEBI Circular, including 

seeking approval of its shareholders through e-voting. The Scheme shall be acted upon only if the number of votes 

cast by public shareholders in favour of the proposal are more than the number of votes cast by public shareholders 

against it, in accordance with the SEBI Circular, subject to modification, if any, in accordance with any subsequent 

circulars and amendments that may be issued by SEBI from time to time. The term “public” shall carry the same 

meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957; 

d) The Scheme being sanctioned by the Chennai Bench of Hon’ble NCLT or any other authority under Sections 230-

232 of the Act; 

e) Obtaining the mandatory approval of the relevant Governmental Authority, as may be required. 

f) Obtaining a certified copy of the Order of the Chennai Bench of the Hon’ble NCLT sanctioning the Scheme and 

filing the same with the Registrar of Companies, Chennai, by Demerged Company and Resulting Company; and 

g) Any other matters expressly agreed as conditions precedent to the effectiveness of the Scheme as amongst the 

Parties in writing. 

Notwithstanding anything contained in sub clause 23.1 to sub clause 23.6 above, the Board of the Demerged Company 

and Resulting Company, in their discretion, may mutually decide to waive any of the conditions mentioned above, to 

the extent legally permissible. 

The features set out above are only the salient features of the Scheme. The Scheme shall be treated as a part and parcel of this 

Explanatory Statement. The equity shareholders are requested to read the entire text of the Scheme to get themselves fully       

acquainted with the provisions thereof. 

15. CAPITAL STRUCTURE PRE AND POST SCHEME 

Pre-Scheme and Post-Scheme capital structure of the companies involved in the Scheme is given below:  

DBSIL: 

i. The pre-Scheme capital structure of DBSIL as on September 30, 2024 is as under: 
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Particulars Amount (Rs. in Crores)  

Authorized Share Capital  

11,72,26,820 Ordinary Equity Shares of Rs. 2/- each 23.45 

8,52,73,180 Unclassified Equity Shares of Rs. 2/- each 17.05 

Total 40.50 

Issued, Subscribed and Fully Paid-up Share Capital  

8,09,39,303 Ordinary Equity Shares of Rs. 2/- each 16.19 

Total 16.19 

 

Post-Scheme, there will be no change in the capital structure of the Demerged Company. 

DBRL: 

i. The pre-Scheme capital structure of DBRL as on September 30, 2024 is as under: 

Particulars Amount (Rs. in Crores)  

Authorized Share Capital  

20,00,00,000 equity shares of Rs. 10/- each 200 

10 redeemable preference shares of INR 10/- each 0.00001 

Total 200.00001 

Issued, subscribed and paid-up Share Capital  

4,42,00,107 equity shares of Rs. 10/- each 44.20 

1 redeemable preference share of INR 10/- each 0.000001 

Total  44.200001 

 

i. The post-scheme capital structure of DBRL is as under (after considering shareholding pattern as on September 30, 

2024): 

Particulars Amount (Rs. in Crores)  

Authorized Share Capital  

20,00,00,000 equity shares of Rs. 10/- each 200 

10 redeemable preference shares of INR 10/- each 0.00001 

Total 200.00001 

Issued, subscribed and paid-up Share Capital  

4,58,80,044 equity shares of Rs. 10/- each 45.88 

1 redeemable preference share of INR 10/- each 0.000001 
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Particulars Amount (Rs. in Crores)  

Total  45.880001 

 

16. SHAREHOLDING PATTERN  PRE AND  POST  SCHEME 

iii. The Pre-Scheme and Post-Scheme shareholding pattern of DBSIL and DBRL as filed with the Stock Exchanges, is attached 

as Annexure 5. 

17. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

i. Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) and their respective 

relatives may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in their 

respective Companies, or to the extent the said Directors / KMP are the partners, Directors, Members of the Companies, 

firms, association of persons, bodies corporate that hold shares in any of the Companies. Save as aforesaid, none of 

the Directors, Whole Time Director or KMP of DBRL have any material interest in the Scheme. 

ii. The details of the present Directors of DBSIL and their respective shareholdings in DBSIL and DBRL as on the date 

of this statement are as follows:  

Sr. No Name Designation Address Equity 

shares held 

in DBSIL 

Equity 

shares held 

in DBRL 

1. Mr. Rajeev Bakshi 

(DIN: 00044621) 

Chairman and 

Independent 

Director 

House No. C-30 2nd Floor 

Westend Colony, Tularam 

Marg, South West Delhi, 

Delhi-110021 

NIL NIL 

2. Mr. Gautam Dalmia 

(DIN: 00009758) 

Managing 

Director 

No. 1, Tees January Marg, 

New Delhi - 110001 

1,51,990 NIL 

3 Mr. Pankaj Rastogi Whole Time 

Director and 

CEO 

94-C, Platinum Enclave, 

Pocket – I, Sector – 18, 

Rohini - 110089 

NIL NIL 

4. Mr. Bharat Bhushan 

Mehta 

(DIN: 00006890) 

Non - 

Executive 

Director  

A-213, DLF Crest DLF City, 

Phase-5 Golf Course Road, 

Sector 53-54 Gurgaon, 

Haryana- 1122011 

NIL NIL 

5. Mr. Venkatesan 

Thyagarajan 

(DIN: 00124050) 

Non- Executive 

Director 

“Rajendra”, 4th Floor, No. 1, 

2nd Street, Prithvi Avenue, 

Abhiramapuram, Chennai – 

600018 

12790 NIL 

7. Mrs. Amita Misra 

(DIN: 0794122) 

Independent 

Director 

Flat 209, Tower 5 Augusta, 

Jaypee Wishtown Sector 

128, NOIDA 201304 

NIL NIL 
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8. Mr. Piyush Gupta Chief Financial 

Officer 

6002 Santorini Sobha city 

road, Devin Paradise 

Enclave Nakc, Nagenahalli, 

Bengaluru - 560077 

100 Nil 

9. Ms. Aashhima V Khanna Company 

Secretary 

Khanna House, 2 Malka 

Ganj, Delhi – 110007 

Nil Nil 

 

iii. The details of the present Directors and KMPs of DBRL and their respective shareholdings in DBSIL : 

Sr. No Name Designation Address Equity shares 

held in DBRL 

Equity shares 

held in DBSIL 

1. Mr. Deepak Thombre Chairman and 

Independent 

Director 

Titanium Park, 

Building A, Flat No. 

604, Park Street, 

Wakad, Pune -57 

NIL NIL 

2. Mr. Raj Kamal Saraogi Independent 

Director 

N-17 A, 1st Floor 

Green Park 

Extension, Delhi- 

110016 

NIL NIL 

3. Dr. Chandra Narain 

Maheshwari 

Whole Time 

Director & CEO 

A-55, Sushant Lok- 3 

, Florence Super, 

Sector-57, Gurgaon, 

Haryana- 122011 

695 NIL 

4. Ms. Rachna Goria Non- Executive 

Director 

House No. B-81, 

Sector-23, Gautam 

Buddha Nagar, 

Noida, Uttar Pradesh- 

201301 

NIL NIL 

5. Mr. Prakash Dalmia Executive 

Director 

Gouranga Palace, 

89/13 1st Lane, 

Bangur Park, Near 

Shiv Mandir, Rishra, 

West Bengal-712248 

NIL NIL 

6. Mr. Rahul Sahni Chief Financial 

Officer 

107/5, Garh Road, 

Kalyan Nagar, Gandhi 

Ashram, Meerut, Uttar 

Pradesh- 250002  

NIL NIL 

7. Ms. Soumya Sharma Company 

Secretary 

B-3/433, Paschim 

Vihar, New Delhi-

110063 

NIL NIL 
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18. RELATIONSHIP BETWEEN THE COMPANIES INVOLVED IN THE SCHEME 

Both the applicant companies are part of the Dalmia Bharat group.  

19.  DETAILS OF DEBT RESTRUCTURING 

There shall be no debt restructuring of DBSIL and DBRL pursuant to the Scheme. 

20. GENERAL 

i. DBSIL and DBRL have filed a joint application before the Chennai Bench of the NCLT seeking requisite directions 

in connection with the Scheme under Section 230 – Section 232 of the Companies Act, 2013. 

ii. The amount due to the secured creditors by DBRL as on June 30, 2024 is INR 604 crs. 

iii. The amount due to the unsecured creditors by DBRL as on June 30, 2024 is INR 26 crs. 

iv. In relation to the meeting of the equity shareholders of DBRL, equity shareholders whose names are appearing in 

the records of DBRL as on Cut off date, i.e., January 31, 2025 shall be eligible to attend and vote at the meeting of 

the equity shareholders of DBRL convened at the direction of the NCLT. 

v. Details of assets, liabilities, net worth and revenue of the companies involved, pre and post the Scheme is attached 

as Annexure 6. 

vi. Impact of Scheme on revenue generating capacity of Demerged Company is attached as Annexure 7 

vii. Need and rationale of the scheme, synergies of business of the companies involved in the scheme, impact of the 

scheme on the shareholders and cost benefit analysis of the scheme – Refer report of the Audit Committee dated 

February 02, 2024. 

viii. Value of assets and liabilities of Demerged Company that are being transferred to the Resulting Company is 

attached as Annexure 10. 

ix. All the applicable additional information, if any, which was submitted by the Applicant Company to BSE and NSE as 

per Annexure M of Stock Exchange checklist is attached as Annexure 8.  

x. Net worth certificates of both demerged company and resulting company for both pre and post the scheme of 

arrangement is attached as Annexure 9. 

xi. None of the directors are common between both the Companies. 

xii. The Scheme is not expected to have any adverse effects on the KMP, directors, promoters, non-promoter members, 

depositors, secured / unsecured creditors, debenture holders, deposit trustee, debenture trustee, and employees 

of DBSIL and DBRL wherever relevant. 

xiii. None of Directors and KMP of DBSIL and DBRL or their respective relatives are in any way connected or interested 

in the aforesaid resolution except to the extent of their shareholding in respective Companies. 

xiv. There are no winding up proceedings pending against DBSIL and DBRL as of date. 

xv. Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement action taken 

against the Applicant Company, its promoters and directors, are enclosed herewith as Annexure 15 and forms part 

of this Statement. 

xvi. No investigation proceedings have been instituted or are pending in relation to the Demerged Company and the 

Resulting Company under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding provisions 

of the Companies Act, 1956. Further, no proceedings are pending under the Act or under the corresponding 

provisions of the Companies Act, 1956 against any of the aforementioned Companies. 

xvii. A copy of the Scheme has been filed with Registrar of Companies, Chennai by DBRL on December 25, 2024. 
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xviii. A copy of the Scheme has been uploaded on the website of MSEI, the designated stock exchange of DBRL. 

xix. DBSIL and DBRL are required to send individual notice(s) to certain regulatory and governmental authorities 

including Ministry of Corporate Affairs, the Registrar of Companies, Regional Director, Income Tax, SEBI, BSE 

Limited and National Stock Exchange of India Limited, CSE and MSEI and the same are being sent. 

xx. Details of Promoters and Directors of DBSIL as on September 30, 2024 are as under:  

Sr. No Name of the Promoter  Address 

1. Shri Yadu Hari Dalmia 7F-7H, 7th Floor, Hansalaya Building, 15 

Barakhamba Road, New Delhi -110001 

 

Sr. No Name of Director Designation Address 

1. Shri Gautam Dalmia 

 

 Managing Director No. 1, Tees January Marg, New 

Delhi - 110011 

2 Smt. Amita Misra 

 

 Non-Executive 

Independent Director 

Flat 209, Tower 5 Augusta, Jaypee 

Wishtown Sector 128, NOIDA 

201304 

3 Shri Rajeev Bakshi 

 

Non-Executive 

Independent Director 

722, Camellias, Golf Links, 

Gurugram - 122009 

4 Shri Thyagarajan Venkatesan 

 

Non-Executive Non - 

Independent Director 

‘Rajendra’, No. 1, 2nd Street, 4th 

Floor, Prithvi Avenue, 

Abiramapuram, Chennai-600018 

5 

Shri Bharat Bhushan Mehta  

 

Non-Executive Non - 

Independent Director 

Tower A 213, DLF the Crest,              

Golf Course Road, DLF Phase 5, 

Sector 54,                                           

Gurgaon – 122 001 

6 Shri Pankaj Rastogi 

 

 Whole-time Director 

and CEO 

94-C, Platinum Enclave, Pocket – 

I, Sector – 18, Rohini - 110089 

7 

Shri Neeraj Chandra 

 

Non-Executive 

Independent Director 

B 804, Nitesh Central Park, 

Bagalur Road, 1st Main, Vinayak 

Nagar, Bangalore – 560063, 

Karnataka 

 

xxi.  Details of Promoters and Directors of DBRL as on September 30, 2024 are as under:  

 

Sr. No Name of the Promoter Address 

1. Shri Yadu Hari Dalmia 7F-7H, 7th Floor, Hansalaya Building, 15 

Barakhamba Road, New Delhi -110001 

 

Sr. No Name of Director Designation Address 

1. Mr. Deepak Thombre Chairman and Independent 

Director 

Titanium Park, Building A, Flat No. 604, 

Park Street, Wakad, Pune -57 

2. Mr. Raj Kamal Saraogi Independent Director N-17 A, 1st Floor Green Park Extension, 

Delhi- 110016 
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3. Dr. Chandra Narain 

Maheshwari 

Whole Time Director & CEO A-55, Sushant Lok- 3, Florence Super, 

Sector-57, Gurgaon, Haryana- 122011 

4. Ms. Rachna Goria Non- Executive Director House No. B-81, Sector-23, Gautam 

Buddha Nagar, Noida, Uttar Pradesh- 

201301 

5. Mr. Prakash Dalmia Executive Director Gouranga Palace, 89/13 1st Lane, 

Bangur Park, Near Shiv Mandir, Rishra, 

West Bengal-712248 

 

xxii. The Board of Directors of DBSIL unanimously approved the Scheme of Arrangement between Dalmia Bharat Sugar and 

Industries Limited and Dalmia Bharat Refractories Limited and their respective shareholders at its meeting held on 

February 02, 2024. All the Directors of DBSIL voted in favour of the Scheme.  

xxiii. The Board of Directors of DBRL unanimously approved the Scheme of Arrangement between Dalmia Bharat Sugar and 

Industries Limited and Dalmia Bharat Refractories Limited and their respective shareholders at its meeting held on 

February 02, 2024. All the Directors of DBRL voted in favour of the Scheme, except Mr. Sameer Nagpal, who could not 

attend and participate in the meeting.  

xxiv. Report dated February 02, 2024 adopted by the Board of Directors of DBSIL and DBRL explaining the effects of the 

Scheme on each class of its respective shareholders, key managerial persons, promoter and non- promoter shareholder, 

laying out in particular the share exchange ratio, as required under Section 232(2) of the Companies Act, 2013 is attached 

herewith as Annexure 4. 

xxv. Unaudited limited reviewed financial results of DBSIL and DBRL for the period ended as on September 30, 2024 are 

attached herewith as Annexure 3. 

xxvi. Electronic copy of all the documents referred to the accompanying Notice of the Meeting and the Explanatory Statement 

shall be available for inspection by the members of the Company in the investor section of the website of the Company at 

www.dalmiaocl.com.and also at the registered office of the Company till the date of the meeting from 11:00 a.m. to 5 p.m. 

(Monday to Friday). 

a. Copy of the Order pronounced on December 20, 2024 passed by the NCLT in the Company Scheme Application 

No. CA(CAA)/50(CHE)/2024 directing the convening of the meeting of the equity shareholders of DBRL; 

b. Copy of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat 

Refractories Limited and their respective shareholders; 

c. Copy of Memorandum and Articles of Association of DBSIL and DBRL; 

d. Copy of the Audited Financial Statements of DBSIL and DBRL for financial year ended on March 31, 2024; 

e. Copy of the Unaudited limited reviewed financial results / financial statements of DBSIL and DBRL for the period 

ended/as on September 30, 2024; 

f. Copies of the resolutions passed by the Board of Directors of DBSIL and DBRL approving the Scheme of 

Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories Limited and 

their respective shareholders and creditors; 

g. Report adopted by the Board of Directors of DBSIL and DBRL pursuant to provisions of section 232(2)(c) of the 

Companies Act, 2013; 

h. Reports of the Audit Committee and the Independent Directors Committee of the Resulting Company dated 

February 02, 2024 recommending the Scheme; 

http://www.dalmiaocl.com/
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i. Share Entitlement Ratio Report dated February 02, 2024, issued by Valecs Ecotech Private Limited 

j. Fairness Opinion dated February 02, 2024, issued by Messrs D&A Financial Services (P) Ltd 

k. Details of indicative list of assets and liabilities of Demerged Undertaking  

l. Observation Letters from BSE Limited (‘BSE’) dated July 30, 2024, and National Stock Exchange of India Limited 

(‘NSE’) dated August 02, 2024 in case of DBSIL and Calcutta Stock Exchange (“CSE”) dated August 13, 2024 

and Metropolitan Stock Exchange of India Limited (“MSEI”) dated July 30, 2024 in case of DBRL conveying no 

objection to the Scheme 

m. Reports on Complaints dated March 12, 2024 submitted by the Company to CSE and MSEI. 

n. Copy of the Certificate dated February 02, 2024  issued by Statutory Auditors, NSBP & Co., Chartered Accountants of DBSIL 

stating that the accounting treatment proposed in the Scheme is in conformity with accounting standards prescribed 

under Section 133 of the Companies Act, 2013; 

o. Copy of the Certificate dated February 02, 2024 issued by Statutory Auditors, Chaturvedi and Shah LLP of DBRL stating 

that the accounting treatment proposed in the Scheme is in conformity with accounting standards prescribed under 

Section 133 of the Companies Act, 2013; 

 

xxvii. This Statement may be treated as the Explanatory statement under Section 230(3) and sections 232 and 102 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. 

A copy of the Scheme and the Explanatory Statement may be obtained free of charge on any working day (except 

Saturdays) prior to the date of the meeting, from the registered office of DBRL situated at Dalmiapuram, Dist. 

Tiruchirappalli, Tamil Nadu – 621651 or at the office of its Advocate, M/s Pawan Jhabakh, New No. 115, Luz Church 

Road, Mylapore, Chennai - 600004. 

 

For Dalmia Bharat Refractories Limited 
 

Sd/- 
Soumya Sharma 

Place: New Delhi                                                              Company Secretary 
Dated: 30.12.2024                                                                                                          Membership No.: A60934 

 
Registered Office: 

Dalmiapuram, P.O. Kallakudi,  
Tiruchirappalli-621 651, Tamil Nadu 
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Page 1 of 4

Company
Category of applicant1. *

Registrar of Companies, Tamilnadu- Chennai

2. * Name of office of the registrar of Companies (RoC) to which application is being made

L26100TN2006PLC061254

    

Pre-fill 

DALMIA BHARAT REFRACTORIES LIMITED

DALMIAPURAM 
DALMIAPURAM 
Tamil Nadu 
621651 
India 

(b) Address of the 

4. (a) Name of the company

3. (a)  Corporate identity number (CIN) or foreign company

    SN***********RF.COM

5. Details of applicant (in case category is others)

(b)  Global location number (GLN) of company

registered office or 
of the principal place 
of business in India 
of the Company

(c) e-mail ID of the company

registration number (FCRN) of the company or RUN reference number 
(Service request number (SRN) of RUN)

           

                              

 

(a) Name

(b) Address Line I

Line II

(c) City

(d) State

(g) Pin code

(h) e-mail ID

Application filed for

Compounding of offences
Extension of period of annual general meeting by three months 
Scheme of arrangement, amalgamation
Others 

7. If Others, then specify

6. *

Form  for filing an application with 
Registrar of CompaniesFORM  NO. GNL-1

[Pursuant to rule 12(2) of the Companies 
(Registration offices and Fees) Rules,2014]

(e) ISO country code

(f)  Country

Note - All fields marked in   are to be mandatorily filled.*

Form language English Hindi

Annexure- 2
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(a) Whether application for compounding offence is filed in respect of

(c) Details of person(s) for whom the application is being filed

9. In case of application for compounding of offences, provide the following details

  Company Director  Manager or Secretary or CEO or CFO Other

(b) Number of person(s) for whom the application is being filed

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat 
Refractories Limited and their respective shareholders and creditors under Section 230-232 of the Companies Act, 
2013

8.   Details of application*

 (i)

Name

Director identification number (DIN) or 
income-tax permanent account number 
(income-tax PAN) or passport number 

Pre-fill Category

 (ii) DIN or income-tax PAN or passport number Pre-fill 

Name

Category

 (iii) Pre-fill 

Name

DIN or income-tax PAN or passport number Category

 (iv) Pre-fill 

Name

DIN or income-tax PAN or passport number Category

 (v) Pre-fill 

Name

DIN or income-tax PAN or passport number Category

 (vi) Pre-fill 

Name

DIN or income-tax PAN or passport number Category

 (vii) Pre-fill 

Name

DIN or income-tax PAN or passport number Category

 (viii) Pre-fill 

Name

DIN or income-tax PAN or passport number Category
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(d) Whether application is being filed

Suo-motu  In pursuance to notice received from RoC or any other competent authority

(e) Notice number and date of notice

(g) Brief particulars as to how the default has been made good

(f) Section for which application is being filed

12. Total amount of stamp duty paid or stamp paper

  (DD/MM/YYYY)(c) Date of filing form MGT-14

(DD/MM/YYYY)   (b) Date of passing special or ordinary resolution

11.(a) Service request number of Form MGT-14

(DD/MM/YYYY)10. In case of application is made for extension of period of an AGM, mention financial

year end date in respect of which the application is being filed
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Attachments

Attach

Attach

Attach

Board Resolution.pdf 
Detailed application DBRL_DBSIL.pdf 
NCLT Order 20122024.pdf 
Revised Scheme of Arrangement22424.pdf

Attach

Attach

5. Other attachments - if any

other competent authority
4. Copy of notice received from RoC or any 

3.   Detailed application

2. Scheme of arrangement, amalgamation

1. Board Resolution

List of attachments

*

Remove Attachment

I declare that I have been duly engaged for the purpose of certification of this form. It is hereby certified that I have gone through 
the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto 
and I have verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/
applicant which is subject matter of this form and found them to be true, correct and complete and no information material to this 
form has been suppressed. I further certify that:  
 

Certificate by practicing professional

The said records have been properly prepared, signed by the required officers of the Company and maintained as per the 
relevant provisions of the Companies Act, 2013 and were found to be in order ;

i.

 All the required attachments have been completely and legibly attached to this form  ii.

Verification

02/02/20246.1.1
to sign and submit this application.

(DD/MM/YYYY)datedI have been authorised by the Board of directors' resolution number

To the best of my knowledge and belief, the information given in this application and its attachments is correct and 
complete.

I am duly authorised to sign and submit this form.

Director

DIN of the director or Managing Director or; income-tax PAN of the manager 
or authorised representative; or CEO or CFO Membership number 0*1*5*8*

Managing Director or director or manager or secretary or CEO or CFO (in case of an 
Indian company or an authorised representative (in case of a foreign company) or 
other)

To be Digitally signed by

Designation

4*6*Membership number

To be digitally signed by

Whether associate or fellow

Chartered accountant (in whole-time practice) or Cost accountant (in whole-time practice) or

Company secretary (in whole-time practice)

Associate Fellow

Certificate of practice number 5*4*

SubmitPrescrutinyCheck FormModify

Note: Attention is also drawn to provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which
provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively

This e-Form is hereby rejected
Confirm submission

(DD/MM/YYYY)Date of signing

Digital signature of the authorising officer

(DD/MM/YYYY)eForm filing dateeForm Service request number (SRN)

For office use only:

This e-Form is hereby approved
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SRN : N25220245

Received From :

Service Request Date : 25/12/2024

Name :

Address :

PRITESH JAIN

3327A/218E, GANDHI NAGAR

REWARI, Haryana

IN - 123401

ACKNOWLEDGEMENT

MINISTRY OF CORPORATE AFFAIRS

Entity on whose behalf money is paid

Address :

Name :

India - 621651

DALMIAPURAM, Tamil Nadu

DALMIAPURAM

DALMIA BHARAT REFRACTORIES LIMITED   

L26100TN2006PLC061254CIN: 

Full Particulars of Remittance

eFilingService Type:

Service Description

Fee For Form GNL-1

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website 
(www.mca.gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), 
respectively. Please 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 to 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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NS BP & CO. 
CHARTERED ACCOUNTANTS 

Independent Auditor’s Review Report on the Quarterly Unaudited Standalone Financial Results of 

the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, as amended 

Review Report to 

The Board of Directors 
Dalmia Bharat Sugar and Industries Limited 

1. We have reviewed the accompanying statement of unaudited standalone financial results of Dalmia 

Bharat Sugar and Industries Limited (the “Company”) for the quarter ended September 30, 2024 and 

year to date period from April 01, 2024 to September 30, 2024 (the “Statement™), being submitted by 

the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, as amended thereafter (the “Listing Regulations™). 

. The Company's Management is responsible for 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 as 

amended, read with relevant rules issued thereunder and other accounting principles generally accepted 

in India and in compliance with Regulation 33 of the Listing Regulations. The Statement has been 
approved by the Company's Board of Directors. Our responsibility is to express a conclusion on the 
Statement based on our review. 

. We conducted our review of the Statement in accordance with the Standard on Review Engagements 

(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 of interim financial information consists of making inquiries, primarily of 
persons responsible for financial and accounting matters, and applying analytical and other review 

procedures. A review is substantially less in scope than an audit conducted in accordance with 

Standards on Auditing and consequently does not enable us to obtain assurance that we would become 
aware of all significant matters that might be identified in an audit. Accordingly, we do not express an 

audit opinion. 

. Based on our review conducted as above, nothing has come to our attention that causes us to believe 

that the accompanying Statement, prepared in accordance with the recognition and measurement 
principles laid down in Ind AS 34, prescribed under Section 133 of the Companies Act, 2013, as 
amended, read with relevant rules issued thereunder and other accounting principles generally accepted 
in India, has not disclosed the information required to be disclosed in terms of the Listing Regulations, 

including the manner in which it is to be disclosed, or that it contains any material misstatement. 

For NSBP & Co. 

Chartered Accountants 
Firm Registration Number: 001075N 

Subodh Modi 
Partner 
Membership Number: 093684 | 

UDIN:24033¢84BKEPLGr6 F08 

Place: New Delhi 
Date: October 28, 2024 

Page 1of1 

325, Third Floor, U. S. Complex, Opp. Apollo Hospital, Mathura Road, New Delhi-110076, India 
E-mail : info@nsbpco.com Website : www.nsbpco.com

Annexure- 3

85



DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED 
Regd. Offico: Dalmiapuram - 621 651, Distt. Tiruchirapalli (Tamil Nadu) 

Phone: 011 23465100, FAX (011) 23313303 
Email + sec.corp@dalmiasugar.com . Website: www.daimiasugar.com . CIN L15100TN1951PLC000640 

(Rs. n Crore except earning per share data) 
‘Statement of unaudited standalone financial results for the quarter and haf year ended 30-09-2024 

SiNo. |Particulars For the quarter ended Forthe period ended | FO"theyear 

30092024 | 30062024 | 30092023 | 30-09-2024 | 30092023 | 31-03-2024 
Unaudited | Unaudied | Unaudied | Unaudited | Unaudited | Audited 

1_income 
1. Revenus From Operations 92333 54875 73185 1.87208| 156574 289889 
II. Other Income 1915 1819 5565 37.34 6488 107.19. 

Total Income (1) 94248 966.94 76750 190942 163062 3.006.08 

2 |[Expenses 
(a) Cost of materials consumed 12486 34682 0064 | aries| 51054 262025 

éc'g:,:::w in inventorles of finished goods, raded goods and work-n- a0232 26085 w22e|  wr2a1| ez (e52.99) 

(d) Employees benefts expense 57.63 4747 4885|1051 93.36 20035 
(¢) Finance Cost 1166 25.96 16.38 62 26.25 50.09 
(7 Depreciation and amortisation expense 31.78 2551 3074 57.20 61.30 126.74 
(9) Other Expenditure 68.81 69.31 7463] 13811 14258 298,95 

Total Expenses 897.06 88492 71348 178198 | 1.460.39 264342 
3 |Profit (Loss) before Exceptional ftems and Tax from operations (1-2) a5A3 8202 02| 1zmas|  tetzs 36266 

4| Exceptional ftems - - - - - - 
5__[Profit (Loss) before Tax from operations (3] 4542 82.02 7402|7144 16123 36266 
& |TaxExpense: 

(1) Current Tax. 12.08 2181 2154 3389 4631 9361 
(2) Deferred Tax (40.37) (1.54] (242 (41.91) (1.32] (2.67) 
Total Tax Expense (28.29) 2027 19.12 (8.02) 44.99 50.94 

7__|Net Profit (Loss) for the periodlyear from operations (5-6] 73,71 61.75 5490 | 13546 11624 27172 
8__|Other Comprehensive Income (OCI) 
‘2| (i) Hems that will not be reclassified to profit or Ioss. 3771 (1.02) 75.39 (3313061 (776) 

) Income Tax relating o iters that willnot be reclassified to profitor loss. (9.15)| 481 (8.68) @34 (1605) 102 
b._| (i Items that will be reclassified to profitor loss. - - - - - —] 

(i Income Tax relating to items that will be reclassified to profitor loss. - - - - - — 
Other Comprehensive Income for the periodiyear 28.56 (36.21) 671 (7.65 12356 (6.74)] 

9 __[Total Comprehensive Income for the periodlyear(7+8) 10227 2554 121.61 127.81| 23980 264,98 
10 _[Paid-up Equity Share Capital-Face Value Rs. 2I- each 16.19 1619 16.19 16.19 16.19 16,19 
1_|Other Equity 303299 204083 262045| 503209 292045 291529 
12_|Earnings Per Share from operations (not annualised) 

Basic before and after Extraordinary ltems (Rs.)(Face value of Rs.2/- each) EX) 763 678 1674 1436 3357 

Diluted before and after Extraordinary Htems (Rs.)Face value of Rs.2/- each) 911 7.63 678 1674 1436 3357 

Reporting on Segment Wise Revenues, Results, Assets & Liabilitios 
Under Regulation 33 of the SEBI (Listing Obligations and Disciosure Requirements) Regulations. 2015. Rs. In Crore 

$.No. |Particulars For the quarter ended Forthe period ended | Forthe Year 

30-09-2024 | 30-06-2024_| 30-09-2023 | 30-09-2024] 30-09-2023 | _31-03-2024 
1__|Seament Revenues Unaudited | Unaudited | _Unaudited | Unaudited |_Unaudited | __Audited 

(a) Sugar 694.59 73735 52977  1,431.93|  1,199.68 233320 
(b) Distillery 25334 28114 20750| 5348 60223 4,008.34 
(c) Others 819 1030 9.30 18.50 1659 34.42 

956.12 1,028.79 82666  1,984.91] 1.81850 3,466.05 
Less: Inter Segment Revenue 3279 80,04 94,61 11283 25276 567.16 

Nt Segment Revenue from_oparafions 92333 24875 73185| 187208 | 1565.74 2.898.89 

Revenue from exports. - - A - 052 052 

2 |Segment Results 
(a) Sugar 4269 8839 386]  131.08 4118 22342 
() Distillery 11.97 18.89 48.39 3086 10092 153.05 
{c) Others 2.42 0.70 38.15 3.12 36.38 36.28 

Total 57.08 707.98 9040|  165.06|  187.48 412.75 

Less - Interest and Financial Charges 1156 259 1638 3762 2625 50,09 
Less : Exceptional llems < - N N N N 
Profi before Tax from operations 4542 8202 7402| 12744 16123 362.66 

3a) ment Assets 
(2] Sugar 178139 2296.19| 124208 | 178139 | 1.242.08 260204 
(o) Distilen 670.81 819.58 705.71|  e7081| _ 705.71]  ssaid 

B (c) Others 532.48 53151 54531|  63248|  545.31 532,59 
(d) Unaliocable 996.80 663.85|  1.40593|  996.80| 140593 116545 

Total 3,981.48 431113 3899.03] 3,981.48| 389903 515222 
3b)_|Segment Liabilities 

(a) Sugar TRANS 156,85 669.73 23435|  15685|  234.36 151983 
(o) Distillery NS ZP 494.00 41201 41316 494.00] 41316 2177 
(c) Others. 7 N\ 30: 31.40 3280 30.71 32.90 31.98 
(d) Unallocable /= REAY 2 | 9, 24057 28198 250.74 281,98 247.16 

Total T=l gsgg- 96239 932.30 962.39 222074 

S 

* 03§~ 
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Standalone Balance Sheet as at September 30,2024 

Standalone Statement of Assets & Liabilities 
As at 

Particulars 30-09-2024 31-03-2024 

Unaudited Audited 
ASSETS 

A) Non-current assets 

a) Property, plant and equipment 1,756.54 1,806.54 
b) Capital work - in - progress 50.73 9.37 
¢) Intangible assets 0.32 0.04 
d) Financial assets 

i) Investments 676.16 678.97 

ii) Trade receivables 3.07 3.07 

i) Loans. - 0.01 
iif) Others 4.70 5.02 

e) Income tax assets (net) 36.59 36.59 

f) Other non-current assets 16.45 21.37 

2,544.56 2,560.98 
B) Current assets 

a) Inventories 681.08 1,755.56 
b) Financial Assets 

i) Investments 30.02 - 
ii) Trade receivables 154.88 119.96 

iii) Cash and cash equivalents 44.16 468.65 

iv) Bank Balances other than (jii) above 296.02 59.16 
v) Loans 171.66 115.61 

vi) Others 25.55 29.40 

c) Other current assets 33.55 42.90 

1,436.92 2,591.24 

Total Assets 3,981.48 5,152.22 

EQUITY & LIABILITIES 
A) Equity 

a) Equity share capital 16.19 16.19 
b) Other equity 3,032.99 2,915.29 

3,049.18 2,931.48 
B) Liabilities 

Non- current liabilities 

a) Financial liabilities 

i) Borrowings 313.20 337.78 
ii) Others - - 

b) Provisions 46.52 43.16 
©) Deferred tax liabilities (Net) 210.29 247.85 
d) Other non current liabilities 012 0.81 

570.13 629.60 

Current liabilities 

a) Financial liabilities 

i) Borrowings 50.03 1,092.39 
ii) Trade payables 

Due to micro small and medium enterprises 115 1.50 
Due to others 147.27 374.22 

iii) Other 60.78 8543 
b) Other current liabilities 53.73 31.36 

¢) Income Tax liabilities(Net) 40.92 - 
d) Provisions. 8.29 6.24 

362.17 1,591.14 

2P & 
Total Equity & Liabities . O\ 3,981.48 5,152.22 
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Standalone Statement of cash flows for period ended September 30, 2024 (Rs. in Crore) 

For the :a: For the half 
Particulars y.sae'p"';: year ended 

2024 Sept 30, 2023 

Unaudited Unaudited 

A, |Cash Flow from Operating Activities 
Profit Before Tax 12744 16123 

| Adjustments for Non-cash and Non -operatind items:= 
Add:- 
Depreciation / Amortization 57.20 61.30 
Bad Debts/ Advances written off 0.00 0.04 
Finance Cost 37.62 2625 
Les: 
Dividend Income (1.60) (1.60) 
Interest Income (14.37)| (7.93) 
Provision for doubtful debts written back - (0.39)) 
Provision for Non moving inventory witten back - 0.00 
(Profit)/Loss on sale of Investments (0.35) (262) 
(Profit)iLoss on sale of property, plant & equipment and Assets written off (0.00) 0.10 
Grant amortized (9.24) (7.89) 
Operating Profit before working Capital Changes 196.79 228.49 
Adjustments for working Capital changes : 
Inventories 107448 673.43 
Trade and Other Payables (225.36)| (130.21)| 
Trade and Other Receivables (300.14)] (585.77)| 
Cash Generated from Operations 745.77 185.94 
Direct Taxes (Paid)/Refund 7.04 (38.95) 
Net Cash generated from Operating activities 75281 146.99 

B.  |Cash Flow from Investing Activities 
Purchase of property, plant and equipment (48.92) (188.79) 
(Purchase)/Sale of Investments (net) (20.67) 61.28 
Interest Received 14.37 793 
Dividend Received from Non Current Investments 1.60 160 
Net Cash used in Investing Activities (62.62) (117.98) 

C.  |Cash Flow from Financing Activities 
Proceeds/(Repayment) of Short term Borrowings (net) (1042.37) (60.45) 
Proceeds/(Repayment) of Long term Borrowings (net) (24.58), 2676 
Finance Cost (37.62) (11.66) 
Dividend Paid (10.11) (8.09) 
Net cash used in financing activities (1114.68) (54.44) 
Net increase/(decrease) in cash and cash equivalents ( A+B+C) 
Cash and cash equivalents at the beginning of the year 
Cash and cash equivalents at the end of the period 
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Notes:- 

®
~
 

Place: 
Date: October 28, 2024 

The standalone financial resits are approved by the Board of Direclors at their meeting held on October 28, 2024 after being reviewed and recommended by the audit 
‘committee. The statutory auditors have carried limited review of these standalone financial results. . 
The standalone financial results of the company have been prepared in accordance with Indian Accounting Standards as prescribed under section 133 of Companies Act, 
2013 read with companies (Indian Accounting Standard) Rules, 2015 and relevent amendment rules there after. 
The standalone financial results of the company have been prepared in accordance with the recognition and measurement principies laid down in Ind AS-34 *Interim Financial 
reporting”. 
Due to seasonal nature of the industry, the standalone financial results for any quarter may not be true and appropriate reflection of the annual profitability of the company. 

Due to reduction in long term capital gain tax rate from 20% to 12.! the company has booked reversal of deferred tax liability in the quarter ended September 30, 2024. Gain of 

Rs. 39.62 Crores is included under the head deferred tax expenses in quarter and half year ended September 30, 2024 

Segment Revenue, Results, Assels and Liabilties represent amounts identifiable to each of the segments.Unallocable assets include corporcte investments, income tax 
assets, fixed deposit and unallocable liabilities Include deferred tax liability and income tax provisions. 
Previous periods' figures have been regrouped/reclassified, wherever considered necessary to make them comparable with the figures of the current reporting periods. 
The standalone financial resits of the company are also available on stock exchange websites, vww.nseindiz.com, www.bseindia.com and on the company website 
www dalmiasugar.com. 

For Dal a géc and Industries Limited 

New Delhi Pankaj Rastogi 
e Time Director & CEO 
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NS BPr & CO. 
CHART ERED ACCOUNTANTS 

Independent Auditor’s Review Report on Quarterly Unaudited Consolidated Financial Results of the 
Company, Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, as amended. 

Review Report to 

The Board of Directors 
Dalmia Bharat Sugar and Industries Limited 

1 We have reviewed the accompanying statement of unaudited consolidated financial results of Dalmia 
Bharat Sugar and Industries Limited (the “Holding Company”) and its subsidiary (the Holding Company 
and its subsidiary together referred to as “the Group™), for the quarter ended September 30, 2024 and year 

to date period from April 01, 2024 to September 30, 2024 (‘the Statement’), being submitted by the 

Holding Company pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, as amended thereafter (The “Listing Regulations™). 

. The Holding Company's Management is responsible for 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 as amended, 
read with relevant rules issued thereunder and other accounting principles generally accepted in India and 
in compliance with Regulation 33 of the Listing Regulations. The Statement has been approved by the 

Holding Company's Board of Directors. Our responsibility is to express a conclusion on the Statement 
based on our review. 

. We conducted our review of the Statement in accordance with the Standard on Review Engagements 

(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 of interim financial information consists of making inquiries, primarily of 

persons responsible for financial and accounting matters, and applying analytical and other review 
procedures. A review is substantially less in scope than an audit conducted in accordance with Standards 

on Auditing and consequently does not enable us to obtain assurance that we would become aware of all 

significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion. 

‘We also performed procedures in accordance with the circular issued by the SEBI under Regulation 33 
(R) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended to 

date, to the extent applicable. 

. This Statement includes the result of below mentioned entity: 

* Baghauli Sugar & Distillery Limited 

Pagelof2 

325, Third Floor, U. S. Complex, Opp. Apollo Hospital, Mathura Road, New Delhi-110076, India 
E-mail : info@nsbpco.com Website : www.nsbpco.com
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NsBP & CO. 

5. Based on our review conducted as above, nothing has come to our attention that causes us to believe that 
the accompanying Statement, prepared in accordance with the recognition and measurement principles 
laid down in Ind AS 34, prescribed under Section 133 of the Companies Act, 2013, as amended, read 

with relevant rules issued thereunder and other accounting principles generally accepted in India, has not 

disclosed the information required to be disclosed in terms of the Listing Regulations, including the 
manner in which it is to be disclosed, or that it contains any material misstatement. 

For NSBP & Co. 
Chartered Accountants 
Firm Registration Number: 001075N 

Subodh Modi 
Partner %, °§r 

Membership Number: 093684 %'FED ACC 
UDIN: 2409 3684BKEDLH233g 

Place: New Delhi 
Date: October 28, 2024 

Page 2 of 2
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DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED. 
Regd. Offic 

Phone: 011 23468100, FAX (011) 23313303 
Email : sec.corp@dalmiasugar.com . Websits: www.dalmiasugar.com . CIN L15100TN1951PLC000640 

Dalmiapuram - 621 651, Distt. Tiruchirapall (Tami Nadu) 

s In Grors ancept aarning gor share dts) 
Statoment of unaudied convoliGated inancial eauls or the quarter and Rl year orded 30-08.2024 

Particulars Forthe quarter ended Forthe period ended | For the year onded 

30092026 | 3006202¢ | 30092023 | 3009-2026 | 30092023 | 31032024 
Unaudited | Unaudled | Uneudied | Unaudited | Unaudited Audted 

7 [income = 
L. Revenue From Operatons 026 75186|  seess|  iseea 269937 
IOt Income 1557 5565 3155 6488 12561 

Total ncome 7583 7a750| _ateae | te30er 302798 

"2 [Exponses 
E (a) Cost of materials consurmed. 127.76 34683 10064 4745 51954 263510 
I (b) Purchase of raded goods - - - - - - 

{61 Changa n vantrice ofWiched goodk, raded goods and work-h- 0512 38110 4224 98622 626.36 (669.03) 
(d) Employees benefis expense 651 a3 4885 106,84 3% 20153 
(o) Finance Cost 1165 2556 1638 E) 2625 5009 
(1) Depreciation and amortisation expense 3199 2581 3074 7.0 61.30 126.96 
(g} Other Expenditure 6945 7275 7453 4223 16258 31052 

Total Expenses| S04.48. 50083 71348 80528 | 1a6e39 266457 
3 |Profi (Loss) before Exceptional llems and Tax from operations (1-2) 

s1.0 7500 7402 128t 16123 36341 
4 [Exceptonal lems - - - B - 5 
5| Profit Loss) bofore Tax from operations (34] 7500 7402 1287 6123 6341 
6 [Tax Expense: 

(1) Curent Tax 2181 2154 £} 631 361 
(2] Deferred Tax (1.54] (242] Te1.1) (1.32] (267 
[Total Tax Expenso 2027 1812 (8.02) P7ET) 9004 

7| Net Proft (Loss for the periodlyear from operations (5-61 5473 5490 12093 16,24 21247 
8__|Other Comprehensive (ocy 
o] e that wil ot be reclassifed t proft or loss. @10 7538 [EX I ) (753] 

) Income Tax relating to items that wil not be reclassied to proft or lss. (915 481 (858) (s34 16.05) 102 
b._|() hems thet wil be reciassfed to profi orlss. - - - - - N 

(i) Income Tax relating to items that wil be reciassified to profit or loss. - - - - - - 
Other Comprehensive incoms for the periodyear @621 6671 @65 12356 @81 

5 [Total Comprehensive income for the periodyear(3+10] 1852 2161 ETERT 23980 26556 
10_|Paid-up Equity Share Captal-Face Value Rs. 2I-sach 1618 16,19 1639 1610 1618 
) 253449 | 700045 | 301914 | 290045 21597 
12 Tnot 

Basic betore and after Extreordinry ems (Rs.)(Face value of Rs.2)- sach 67 o2 18 13 3340 
Dilsted before and after Extraordinary lems (Rs YFace value of Rs.2/- sach) 818 676 678 1494 1436 3356 

Reporting on Segment Wise Revenues, Results, Assets & Liabilties 
Under Regulation 33 of the SEBI Listing Obligations and Disclosure Requirements) Regulations, 2015. Rs. n Grore. 
SNo. [porticutars For the quater ended Forthapeiod onded | FoTtheYeur 

30002024 | 3006:200 | 30-0.2023 | 30-00.2024 | 30:062023 | 31-05-2028 
7| Sogment Ravonuss Unaudited | Unauditod | _Unauditod | Unaudited | Unaudod ‘Auditod 

{a] Suger es7.64 74886 9.7 119958 333, 
(o) Distilery 25334 28114 26758 60223 1.098,54 
(c) Others. .19 1030 930 1650 042 

959.17 104030 2086 XTI 32653 
| Less: Infor Sement Revenve 32.7 8004 9481 25276 567,16 
Net Segment Revenue from opsrations 52639 96026 78185 156574 280937 

Revenue from exports - - - - o o 

2 |Segmont Results 
a) Sugar 413 Gk 386 1227 PIED) 24T 

(o) Distlory 1.98 1889 835 0.8 0952 15306 
c] Others. (383 070 3815 (341) 3638 36.26 

Total 4954 0096 %038 5052 8748 350 

Less  nterest and Financial Charges 1165 %556 B 2625 5008 
Less - Exceptional lsms - - 5 
Profit bofore Tax from oporations 3788 7500 7401 11291 6128 36341 

3] _|Segment Assets 
(a) Sugar 185453 236426  124208| 185455 | 120208 267032 
(&) Disilory 134,02 sa27 0571 79400 70571 7535 
(c) Others 53248 53151 54531 532.48 54531 53259 
(d) Unalocable I 79447 47085| 140553 79447 | 140583 88388 

Total 397550 430543 389903| 397650 383903 6214 
35]_[Segment Liabilities 

() Sugar E[7RE) 67439 23435 6475 2343 154558 
() Disilery 45400 41201 41316 494,00 41316 2177 
(e, Others 3071 3140 3250 3071 3290 31.98 
() Unallocable. ] 25073 24085 28198 25075 281.98 23059 

Total 1 840,17 136875 %6239 84017 96239 222958 
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Consolidated Balance Sheet as at Sept 30,2024 
Statement of Assets & Liabilities 

As at 
Particulars 30-09-2024 31-03-2024 

Unaudited Audited 
ASSETS 
A) Non-current assets 

a) Property, plant and equipment 1,781.88 1.827.95 
b) Capital work - in - progress 198.62 132.65 
) Goodwill 18.68 18.68 
d) Intangible assets 0.32 0.04 
e) Financial assets 

i) Investments 626.16 628.97 

il) Trade receivables 3.07 3.07 
ii) Loans - 0.01 
iii) Others 488 5.04 

1) Income tax assets (net) 36.60 36.60 
g) Other non-current assets 16.60 21.38 

2,686.81 2,674.39 
B) Current assets 

a) Inventories 684.77 1,773.02 
b) Financial Assets - 

i) Investments 30.02 - 
il) Trade receivables 154.88 119.97 
iliy Cash and cash equivalents 45,03 470.64 
iv) Bank Balances other than (iii) above 296.02 59.55 
V) Loans 0.66 0.61 
vi) Others 25.60 29.41 

©) Other current assets 51.71 34.55 
1,288.69 2,487.75 

Total Assets. 3,975.50 5,162.14 

EQUITY & LIABILITIES 
A) Equity 

a) Equity share capital 16.19 16.19 

b) Other equity 3,019.14 2,915.97 
3,035.33 2,932.16 

lities. 
Non- current liabilitios 

a) Financial liabllities 
i) Borrowings 313.20 337.78 
ii) Others - - 

b) Provisions 46.71 4331 
©) Deferred tax liabilities (Net) 210.29 247.85 
d) Other non current liabilities 0.1 0.81 

570.31 629.75 

Current liabilities 
3) Financial liabilties 

i) Borrowings 50.03 1,092.39 
ii) Trade payables 

Due to micro small and medium enterprises 115 1.50 
Due to others. 153.63 381.78 

iil) Other 61.79 86.73 
b) Other current liabilities 53.99 31.55 
c) Income Tax liabilities(Net) 40.92 - 
d) Provisions, 8.35 6.28 

369.86 1,600.23 

Total Equity & Liabilities 3,975.50 5,162.14 
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Consolidated Statement of cash flows for period ended September 30, 2024 (Rs. in Crore) 

Forthe Ralf | For the haif 
Particulars v Sept 30, year ended 

2024 Sept 30, 2023 

Unaudited Unaudited 

A, |Cash Flow from Operating Activities 
Profit Before Tax 11291 161.23 

:ash and Non -operat 
Add:- 
Depreciation / Amortization 57.81 6130 
Bad Debts/ Advances written off 0.00 0.04 
Finance Cost 3762 2625 
L 
Dividend Income (1.60) (1.60) 
Interest income (14.37) (7.93) 
Provision for doubtful debts written back - (0.39) 
Provision for Non moving inventory written back - 0.00 

(ProfitjLoss on sale of Investments (0.35) (2.62) 
(ProfityLoss on sale of property, plant & equipment and Assets written off (0.00) 0.10 
Grant amortized (9.24) (7.89) 
Operating Profit before working Capital Changes. 182.78 228.49 
|Adjustments for working Capital changes : 
Inventories 1088.25 673.43 
Trade and Other Payables (243.27) (130.21)| 
Trade and Other Receivables (254.03) (585.77)| 
Cash Generated from Operations 773.73 185.94 
Direct Taxes (Paid)/Refund 7.04 (38.95)) 
Net Cash generated from Operating activities 780.77 146.99 

B. |Cash Flow from Investing Activities 
Purchase of property, plant and equipment (78.00) (188.79) 
(Purchase)/Sale of Investments (net) (29.67) 6128 
Intorest Received 1437 793 
Dividend Received from Non Current Investments 1.60 1.60 
Net Cash used in Investing Activities (91.70), (117.98) 

€. |Cash Flow from Financing Activities 
Proceeds/(Repayment) of Short term Borrowings (net) (1042.37) (60.45), 
Proceeds/(Repayment) of Long term Borrowings (net) (24.58), 25.76 
Finance Cost (37.62) (11.66) 
Dividend Paid (10.11), (8.09) 
Net cash used in financing activities (1114.68) (54.44)| 
Net increasel(decrease) in cash and cash equivalents ( A+B+C) (425.61) (25.43)] 
(Cash and cash equivalents at the beginning of the year 47064 65.79 
Cash and cash equivalents at the end of the period 45.03 40.36 
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“The consolidated financial resuls are approved by the Board of Directors al their meeting held on October 28, 2024 ater being reviewed and reconmended by the aud commites, The 
statutory auditors have carried lmited review of these consoldated financialresult. 
“The consolidated financialresul of the Hokding company have been prepared in accordance with Indian Accounting Standards as prescribed under secton 133 of Companies Act, 2013 read 
‘with companies (indian Accounting Standard) Rules, 2015 and relevent amendment rules there after. 

3 The consoldated fiancal results for the quarte and halfyear endsd September 30, 202¢, ave bean preparce In accordancs with the recognion and masuroment principies laid down i nd 
AS.34 "torm Financie eporting” 

4 Koy standlona fnencial nformation of the company i v belov: 
Rs.In Grore 

Particulars For the quarter ended Fortho peiog endod | For th year ended 
009-2024 | 50-06-2074 | 50052023 | 30-09-2026 | 30:062023 | 31002024 
Unaudited | Unoudtod | —Unaudiled | Unaudited | _Unaucited ‘Audisd 

Revene fom cperations 92333 4875 735| 187208| 186674 289889 
Proft (Loss) before Tax 502 8202 02 2re4| 1612 36266 
Net Prof (Loss) forthe period 77 6175 5430 135.46| 11620 a2 
Other Comprehensive Income or the period 2056 @s21) 6671 .65 12856 ©74) 
[Total Comprenensive Inome fr the period 10227 2554 12161 127,81 239,80 26498 

5 Due o seasonal noure of e nGust, e consoldated nancial resulsfor any quarer may ot b T and appropriate refscian of he annual profiably of e company. 
6 Due toreduction i fong term capilal gain tax rat from 20% fo 12.6%, the hlding Company has booked reversal of deferred ax abity I the quarter ended September 30, 2024, Ga of Rs. 

39.62 Crores i inciuced under he head deferred iax sxpenses in quarier and half year endet Sptember 30, 2021 
7 Sogment Revenus, Resuts, Assets and Lisbifis ropresent amounts ideniiabe 0 each of the segmants,Unalocablo assats include corpora invstrents, incom tax assets, fied doposi 

and unallocabie fabilies inchude doerod tax abll and ncome tax povisions. 
8 Provious periods fgures have been regroupecleclassifie, wherever considercd ncessary to maks them camparable with th fgures ofthe current eporing perods. 
9 Tho consoldated inania resals of the company are also avaiale on stock exchangs websits, wwnseicla.com, vaw.bseinia.com and on e company webele wi daiasugar.com. 

and Industrifd Limited 
v 

Place:-New Dethi Pankaj R 
Date: October 28, 2024 Wiole Timo Director & 
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■ 

■ 

cHA1uRvE01 m sHAH LLP 

Chartered Accountants 

■ 

■ 

Independent Auditor's Review Report on Unaudited Standalone Financial Results 

of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 

To, 

The Board of Directors of 

Dalmia Bharat Refractories Limited 

1. We have reviewed the accompanying statement of unaudited standalone financial 

results of Dalmia Bharat Refractories Limited ("the Company") for the quarter and 

half year ended 30th September, 2024, attached herewith, being submitted by the 

Company pursuant to the requirement of Regulation 33 of the SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 ("the Listing 

Regulation"), as amended. 

Management Responsibility 

2. This statement, which is the responsibility of the Company's management and 

approved by the Company's Board of Directors, has been prepared in accordance 

with the recognition and measurement principles laid down in Indian Accounting 

Standard 34, Interim Financial Reporting (Ind AS 34) as prescribed under section 

133 of the Companies Act, 2013 read with relevant rules issued thereunder and 

other accounting principles generally accepted in India. Our responsibility is to 

issue a report on the statement based on our review. 

Auditor's Responsibility 

3. We conducted our review of the Statement 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 whether the statement is free of 

material misstatement. A review is to inquiries of Company personnel and an 

analytical procedure 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. 

GOI & S,1., 

~~--~---7.. 
~(' 
,q; ( 

< MUi " I , * 
\. /$. 

......... ....,-( ✓ ~-

~£1?Eo :,..ccr:f>Z-

Head Office: 912, Tulsianl Chambers, 212, Nariman Point, Mumbai- 400 021, India. Tel.: +91224163 8500 •Fax: +91224163 8595 
URL: www.cas.lnd.in 
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Conclusion 

■ 

■ 

cHA1uRvE01 m sHAH LLP 

Chartered Accountants 

■ 

■ 

4. Based on our review conducted as above, nothing has come to our attention that 

causes us to believe that the accompanying statement of unaudited standalone 

financial results, prepared in accordance with the applicable accounting standards 

and other recognized accounting practices and policies has not disclosed the 

information required to be disclosed in terms of Regulation 33 of the Listing 

Regulations, as amended, including the manner in which it is to be disclosed, or 

that it contains any material misstatement. 

For Chaturvedi & Shah LLP 

Chartered Accountants 

Registration No. 101720W / W100355 

J5 ofl#.,s• l "5-

Vijay Napawaliya 

Partner 

Membership No. 109859 

UDIN: 24109859BKFCMG1781 

Place: Mumbai 

Date: 13th November,2024 

Continuation sheet... 
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DAI.MIA BHARAT REFRACTORIES LIMITED 
CIN:•1.261 OOTN2006PLC061254 

Rcgd. omc.:: DALMIAPURAM, r.O. KALLAKUDI • 6216S1, DIST. TIRUCHIRAr.\Ltl, TAMIL NADU 
Phonr:- 911123'4S7100, \Vehsitc: ~-ww.dalmiaocl.com 

STATEMENT OF UNAUDITED ~,ANDA LONE FINANCIAL RESULTS FOR TIIE QUARTER AND IIALF VMR ENDED SEPTF.MOER 30, 2024 

S.No Particulars 

n-~•••• 

lNC.!lMf.. 

I lnccme from oorrat1ons 

II Other incon1~ 

Ill Total Income (l+Jll 

IV mENStS 
Cost of materfals consumed 

Purchas,, or stock-In-trade 

Chan~t in 1nvcntorics of nnishe:I E!Oods .lnd work-tn-orol!'re:ss 

Emolovi,c benefits •=cnse 

Fin.tnc-cCost 

Depn-ciation and .aimortlsation 

Other E>.,>endltun, 

Total Expenses (IV) 

V Profit/ ILossl before tu fr-om Continuin• Ooeratioa 1111-IVl 

VI Exttotional Items [Refer note 4 l 

VII Profit/ 11.nssl after exceptional Items and bofore tax from Continulne Operation 

VIII Tax E.-<:oe-nse 

Current bx 

Defem,dca,: 

Tax ~diustments for e:Jirlier ve~rs 

Total Tax Expenses from Continuin• Ooeralion IVllll 

IX IN el Prolll / floss) for the period/ v••r from Conlinulno Onerallon fVII-VJlll 

X Discontinued Operation ( Refer Noto· Z) 
Prof,: /(Loss) bofore w: from Discontinued Opention 

Tax exoens, / fcred11J on Oiscontir.ued Ootration 
N•t Profit I ILossl for the neriod/ vear from Discontinuod Ootratlon 

!_ D,1( 
~.~ ,, 

C, 

;,:. 

~ 

S•n 30 2024 

Unaudlt•d I 

9.90 

22.49 

32.39 

5,62 

0,60 

0.40 

3.37 

18.08 

4.40 

4.90 

37,37 

I 14.9811 

I . I 

I (4.98) 

0.11 

O.lt 

I IS.091 

10.48) 

10.121 

10.361 

Qu>rter Ended I HalfYtarlv 
lun 30 2024 Seo 30 202] I Seo 30 2024 s •• 30 2023 
Unaudll<d I Rubted• I Unaudited Restatrd• 

10.61 7.17 20.51 I 27.3S 

18,17 10.86 40.66 20.90 I 

28.78 18.03 61.17 48.2S 

4.77 10.39 

0.9S 0.15 1.55 6.23 

0.06 3.20 M6 9.64 
2.76 2.65 6.13 4.5S 

17.74 0.02 35.82 0.04 
4.67 S.26 9.07 10.85 
6.07 6.93 )0.97 13.75 

37.02 18,21 74.39 4S.06 

18.2411 10.18)1 [13.22 3.19 

I I 29.24 

18.2411 (0.18)1 113.221 32.43 

. . 
10.021 139.33) 0.09 (37.721 
. 

10.021 139.331 0.09 137.72) 

19,2211 39,1S (13.31 70.15 I 

0.08 I 0.29 (0.40)1 (0.2011 
0.02 0.04 10.101 10.0711 
0.061 o.zs [0.3011 10.131 

(t In cror•l 

Year Ended 

Mar 31, 2024 

Audited 

40.80 

48.08 

88.88 

5.71 

7.48 

8.97 

lt.87 

11.11 

21.67 

36.56 

103.37 

(14.49 

29.24 

14.7S 

7.17 

2.50 

9.67 

S.08 

61.93 

15.59 

46.34 
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DALMlA BIIARAT REFRACTORIES LIMITED 
CIN:•LZ6 I OOTNZ006PLC06 t ZS ♦ 

Regel. Office: DALMlAPURAM, P.O. KALI.AKUDI • 6216S t, DIST. TIRUCIIIRAPALll, TAMIL NADU 
Phono:-9l 11Z34S7100, Website: www.d.almlaod.com 

STATEMENT OF UNAUDITED STANDALONE FINANCIAL Rf.SUL TS FOR THE QUARTER ANO HALF VEAR ENDED SF.PTF.MDER 30 2024 fl In crorel 
S.No Partkulars 

XI Other Comnrehensh,c Income rocn Uncludln,t DlsconUnut'd Operallon) 
Items th:at "'ill not be ff'Cbsslflcd to nmnt nr loss 
1} hlr Value or Equitv Instruments 

(ii) lnC"Omc tu rcli.tln~ ro 10\,'cStmcnt 

(1hl Re-measuremtnt of Defined Benefit Plans 

rivl Jncome tu rcl.itit\.l! to remcsurcmcnt of Df'fincd Bcncnt Obllrarion 

Items lhalt will be ~ssllied to oront or loss 

1) FolrValuc of Debt Instruments 

liil Income bx re1atinl.' to lnvestmt'nt in Debt Instruments 

Total Other Comorchensive Income 

XU Tob.l Comorcbcnsivc lncomc for the period/ yc~r (lX+X+XI} 

XIII Paid•up equity share capital CF•ce Value Per Share t 10/·l 

XIV Other Equitv cxc.ludlnz: Rcv.alu~t:lon Reserve 

xv Earnln• Per Share ror~ 10/· N<hl Cnot Annualised! 
• Basic and Dilu~d (Rupeos)-Continuln• Operation 
• 8.uic ~nd Diluted rRu~cs).. OISC'Ontinued O~r.ation 

• ~.and Dilu~ [Rt..~u)-Continulnt and DisconrinuN Or,cnition 
• Restated (Refer Noto no. 3) 

cY 
¥ D-,;~ 

.... ~ 

'7 
a, 
;:r 

Son 30 202 ♦ 

Unnudlted I 

14S.IJ 

0.04 

ro.oi 

145.10 

rso.ss 

H.20 

(1.!Sll 

C0.0811 

r 1.2311 

Quarter 6ndcd I Half Year Ended I Year Ended 

lun 30 20Z4 I Seo 30 2023 I Sen 30 2024 I Seo 30 2023 I Mar31 2024 
Unoudlted I Re.stated' I Unaudited I Restated• I Audited 

197.34 287,66 IS2.21 343.3S C230.2S) 

C48.43 CS7.42 3.00 

ro.01 [0.30) 0.03 0.1S /0.101 

0.07 ro.0I [0.01I 0.03 

Cl.SO [I.SO) [8.25) 

. 
19S.83 239.00 1S0.73 286.04 /ZJS.S7l 

187.67 278.40 137.12 3S6.06 [18 ♦ .151 

44.20 44.20 44.20 44.20 44.20 

2,455.70 

[1.86)1 8.86 13.011 15.87 I 1.15 

0.01 I 0.06 C0.071 [0.03)1 10.48 

(1.8S)1 8.91 (3.081 !S.84 I 11.63 
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DAL~IIA BHARAT REFRACTORIES LIMITED 
CIN:-L261 OOTN2006PLC061254 

Regd. Office: DALMIAPURAM, P.O. KALLAKUDI • 6216S1, DIST. TIRUCHIRAPALLI, TAMIL NADU 
Phone:-911123 ♦ 57100, Website: www.dalmlaocl.con, 

Notes to standalone financial ~suits: 

l The abo\'c financfal n-sults or Dalmla Bharat Rductorles Umitcd f"the Company") have been reviewed by the Audit Commltttt and approved by the Board or Directors In their respective meetings held 
on November 13, 2024. The statutory amlirors have carried out limited review orthc quarter and hair year ended September 30, 2024. 

2 In view or transfor of its Rcfracll)ry Business In India to RIil Magneslta India Ltd ("Rill•) which w.,s concluded on January 4, 2023, then the Indian Refr•ctory Business have been considered as 
discontinued operations in accordance with Ind AS 105 (Non-current Assets Held for Sale and Discontinued Operations). 
The Compa11y h:i.s eITectivc Octob<!r 01, 2023 t.'lken over Dalmla Magnesite Corporation ("DMC Unit"), a Rerractory Unit of Dalmla Bharat Sugar and Industries Limited under leave and license 
agrttment. Continuing Operations In the Com~ny Includes the operations under this agr<emcnt and trading of magnesite carbon refractories (•Refractories"). 

The Flnanclal nerformances of the Discontlnu~ Operation for tho relevant ncrlod ended aro ns below:• ft in crore1 

Particular Ouarter Ended HalfVe:irly IVearEnded 

Senl0,2024 IUD 30,2024 Se1>30,2023 Sep 30, 2024 SepJD,2023 Mar31,Z024 

Unaudited Restated• Unaudited Restated• Audited 
Financial Performance : 

Revenue including other Income 0.01 0.85 0.88 0.86 13.07 78.22 
Total e"Penscs 0.49 0.77 0.59 1.26 13.27 16.29 
Profit/ (Loss) berore tax 10.48} 0.08 0.29 10.401 [0.20} 61.93 
T~expcnscs (0.121 0.02 0.04 (0.10 co.on 15.59 
Prnfit / [Loss) for lhic p<,riod / year from dlscountinued oooration (0.361 0.06 o.zs [0.30} f0.131 46.34 
• Restated (Refer Note no. 3) 

3 The Company along with Himadri Speciality Chemic,! Limited (HSCL) completed acquisition of Blrla Tyre Limited (BTL) under Corporate Insolvency Resolution Process pur,-uant 10 Order d.ltcd OctobN 
19, 2023 or Hon'ble National Company Lal\' Tribunal. Kollcata Bench (NCLT). The Approved Resolution Plan contained Financial Restructuring Scheme which provided for treatment of select assets and 
liabilities of BTL from the Restnicturing Appointed Date (i.e. May OS, 2022). demerger of Tyre Undertaking of BTL to the Company under Scheme of Demerger from Demergtr Appointed Date [i.t. May 
06, 2022) and eventual capital reduction of tho share capital ofBTI. The above Schemes and related documents were filed with Registrar of Companies on November 04, 2023. The ComP3ny along with 
HSCL became the 100% sharcholdor of BTI. The Company has given effect to above restructuring by way of accounting as per 'Acquisition Method' in acmnJ,mcc with Ind AS 103 • Business 
Combinations read with other accounting stand.lrds prescnoed under Section 133 of the Companies Act. 2013. The Company aho transrerred identified non-operational assets to Himadrt Birla iy,., 
ManufactUrer Privat" Limited with effect rrom appointed d.lte May 6. 2022. All the accounting errects in the Financial Statements wen, giv•n by the Compa.,y during the year ended March 31,2024. The 
financial results of th• Company for the quarter and half year •nded S•pt•mbor 30, 2023 hav• been rostat•d as per above approved resolution plan. 

--
- .... - ..... -- - ••;,,. ..._,1. -......;., 

( ~ 
) ~ 
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DALMIA BHARAT REFRACTORIES LIMITED 
CIN:•L261 OOTN2006PLC0612 S4 
Regd. Office: OALMIAPURAM, P.O. KALLAKUDl ·6216S1, DIST. TIRUCHIRAPALLI, TAMIL NAOU 
Phone:· 9111234S7100, Website: www.dahnlaod.con, 

Notes to st:tndalone financial results (contd.): 

Ac-cordinHIY, comparative figun,s for the quarter and hair year ended September 30, 2023 have been restated to Hive effect or the above Schemes from the appointed date i.e. May 06, 2022 and the effect 
on the amount ur Revenue, Proflt and Earnings per Share published In previous period arc as given below:• 

n In crorel 
Particular 

Ouarter ended I HalfYearlv 

Seo 30 2023 I Seo 30.2023 
Revenue fn>m operations• Continuing Operation 
As per published In previous period 

7.17 I 27.3S 
As restltcd for the crrcct or scheme or demtrgcr and scheme ofarrangement 7.171 27.35 
Profit/ (Loss) after tax• Continuing Operation 
As per published in previous reriod 

(6.1811 (9.24} 
As restated for the effi!ct or scheme or demerger and scheme or arrangement 39.15 I 70.15 
Earning per share• Continuing Operallon 
As per published in pn:viuus pc:iod 

rt.40)1 (2.081 
As restated for the eIT..ct or ,'Chem• or demernr and scheme or arran0t•ment 8.86 I 15.87 

4 Exceptional items are as under: 

Pursuant to the Share Purchase Agn,emcnt \Y\th RHI Magneslta Oeutschlantl AG and shareholders' approval, during the current quarter and half year ended September 30, 2023, the Company has 
disposed off whoUy owned subsidiary company namcl>• Oalmia GSB Refractories GmbH. Gain amounting to l 29.24 Cron,, arising out or this transaction h.lS been considered .IS ex~ptional items and 
prcsentffl accordingly in the above s;iid flnandal results for the period ended September 30, 2023 and for the year ended March 31, 2024. 

5 Based on internal rcorg:>nlutlon oflts business segments, acquisition or tyre undertaking of Blrla Tyres Umited pursuant 10 Scheme orDemcrgcr, Increased focus and business review carried out by the 
Whole-time director and CEO (O,ierOperatlng Decision Maker• COOM) or the Company, changed !he reportable segments. Now, the Company h.lS identified the two report3ble segments, ie. refractorie, 
and tyres. Pursuant to the above chang~ the Com~ny has resratod segment information or comparative previous quarter and hatr year eaded September 30, 2023 in consonance with Ind AS 108 • 
"Operating Segments•. including related disdosures. 
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DALMIA BIURAT REFRACTORl1'5 LIMITEI! 
CIN:-U6100TN2006PLC061254 

R"lid. Office: DALMIAPURAM, P.O. K,\LIJll(UDI • 621651, DIST. TIRUCHIRAPALLI, TAMILNIIDU 
, Phone:~ 9t\1234S7100, Wehsitt": www.tblml.aocl.com 

Notes to J.bnd.ilonr llnoncbt ~sults (contd.l: 

6 The Bo~rd o( Dlrci:tors of the Comp;my on Fchruary 2, 2024, hJV<' .1ppn1vL-rl the Scheme of Am,,lfl;i,mallon (the Schcmr) he:wccn 0.1lmb Bh,1r,11 Sugar ;aniJ Jndu1ltlcs Llmht.-d (lhc Dcmerg~d Company) 
And the Comp.1ny and their rt!spcrtiVc sh:-rchold('rs under Section$ 230 to 232 .1nd :ill other .ippllc;1blt provision~ or the Cornp:mtcs Act, 2013 for tr.in,for illnd vesting or Dcmcrgcd UndcrtaJong 1 ur 
•oMC Unit'" i.e. the refractury business or De merged Comp.,ny whkh Is cng.1gc-d In the hu~lncn of m.inu(.1crurlng of rdr..ictorlrs and De merged Undcrt.1klng 2 or •cT Unit" Le. the tours and travel icrviu 
businrss of O~mcrg"J Comp3iny Into lhe Company on a s:;oing conc"m b.1sls. In consldcr.ttlon or It, the Comp.:rny sh3ill Issue and :allot New equl!Y Sh.ares o( (,1u v.alue o( t 10/· e:ach, to the equi 
shareholders holding fully paid up equity shom of the Dcmcrgcd Comp.,ny In lhe pro11or1lon deOncd In the scheme. The Jppolnlcd d•~ of the said Scheme Is July 01, 2023. Pending appro....l of~ 
scheme from shareholders .and N.ttion:al C:omp.'lny l.:\w Tribu111I and rcgul.1tory .1uthortt1cs :md other compll.1nccs. no .iccounrlng effc<t.t arc considered In the :above fin.ancLll re.suits. Ai o( Septmber lO~ 
2024, the Company h;is n:cc:i,•rd a "no obfcction· 1cttcr rrom the Mctropolit.1n Srock E>cchanRC under Regulation 37 o(SEBI LODR. :and the appllc.lffon h.11 been filed with NCLT. However, pending the 
nr<:-e:ss:ary .lppro1nl~ no :aca,unting ('ffccts hve bttn included In the financial resulLS. 

7 On luly 25, 202'4. the Hon'blc Supreme Court. in a judgment dtlh~rcd by a Nim,~Judsc Constitution.al Bench, ruled that royalty ls nut a bx ;ind uphi:ld tht lcgisbrlvt competence of S~tes to levy miner.JI 
t.1.xes. Further. in Its order dated August t ◄• 2024, the Court dettrmln~ that St.a tu could levy or demand tax on minerals from April O 1. 2005, with paymenu to be m.>de In 12 instlllmcnts, st.1rting froml 
April 01. 2026. 

Gh'Ctl the C'omplexlty or the lssuc.s tn,·ol\"Nl ~nd pending further cluity, the Comp.1ny, hated on m;maa:cmcnt's cv.1luatlon, h;,s estimated:. contingent llablllty of U 1.13 Cron-. This wm be rcuscssed 
pcriodlcalb,t ~scd on further developments in thr nuttcr. 

B The Previous period/rear fia:urcs have been rc.s~tcd/rcgroupcd wherever consider necessary. 

I
Pl.tcc: New Dc:lhi 

Date: November 13. 2024 

(Y\( 

For and on be hair of the Board of Dlrectors 

~ 
t,, 
'~ 

i'J' 

"' -,~ 
Whole time director .ind C£0 

OIN:0012S680 

/-4.-"b 

'H3-o-,; 
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DAtMIA BHARAT REFRACTORIE.~ I.IMITF.U 

CIN:-L26100TN2006PLC06 I 2S ♦ 

Rtid, Office: DALMIAPURAM, r.o. KALL\KUDI • 621651, UISl', TIRUCltlRAPALLI. TAMIL NADU 
Phone:- 9111234S7100. Wehslte: www.d11lml11ocl.coin 

STANDALONE DAL\NCESHEET AS AT SF.l'TF.MOER 30, 202 ♦ 

(Un nor,] 
rarllculo,.. AIAI 

Sep 30 2024 Mor 312024 

U111udlled Audllrd 
ASSETS 

Non -currenluscts 

(al rro1>,rty, plilnt and equipment Z3U1 237.80 
(h) Rl~htoruscosscts 3.5 ◄ 3.58 
(c) lnvc,tmont Proporcy 0.21 0.21 
rd} C::tplt.,1 work - In· t>rOJtrcss 42,00 7.17 
(t') OU1cr lnl::tnglble olS!itts 0,12 
(() Fin:mclal assrl3: 

(1) lnvrstmcnts 2.1193.11 2,282.86 
(II) Other nn::tnd.1I Asset 3.73 3.62 

(,:l:) Non-cun-t'nt t,x usct~ (n<'I) 11.82 29,99 
(h) Other non-current .1sscu 6.23 2.72 

Total non-curr<!nt asnt.s 3,182.17 2 567,95 

Currrnt asnts 

(.1) lnvcnlurlrs H.34 25.8) 
(h) Flnancbl uscli 

(I) lnvrstmt'nls 100,37 215.lll 
(1) Trad• r«elvol>I•• 15.59 13.68 
(II) C>sh ond rash cqulvolonts 3.43 211.89 
(HI) II.ink b.1l:11trrs othttr th;m (Ii) ahnvr 21.60 19.70 
(Iv) Lo,ns 0,03 0,1),4 
(v) Otlwr nn,rnd-1I .1~tN~ 0,45 0.38 

(c) Othercurn•nt.isscts 23.97 15.95 
Total current assets 199.78 503.28 

Total assets J 381.95 3 071.23 

EQUITY AND 1.IABII.ITIES 

Equity 

(•l Equity share c•pltal 41.20 H.20 
(b) 0~1eroqul1y 2,586.18 2,455.70 

Total equity 2 630.38 2,499.90 

LIABILITIES 

Non• c.urrcnt llabllilles 

(>) Flnanci,I llahlllllrs 

(I) Borrowings 633.08 484.25 
(11) Leost liahllltlcs 0.55 0.61 
(111) Other fln,uclal ll•billUcs 13.05 4.73 

(b) Provisions 9.23 9.56 

Total non•currrnt llabllldcs 65S.91 499.15 

Current Uabllltlts 

(a) Pln•nci•I lloblllUes 

(I) Lease UobiliUcs 0.25 o.zz 
(II) Trode P•Y•hles 

(a) Tobi outstmdlng dues or Micro E11terprlsu aud Small Enttrprls,s 1.68 0.16 
(h) Toi-al outsundlng dues of olhcrthan Micro Enterprises and Small £nterprlscs 34.17 29.JO 
(Ill) OUtcr financial llabillUes 38,34 27.08 

(b) Other current llahUltlt'!i 10.91 5.22 
i(cl Provisions 10.31 10.20 

Total current ll•hillllos 95.66 72.18 

Total Equity & Ll•blllUes 3,381,9S ~ 071.23 

for and on bchalr or tha Board of Dlrrctors 

- ~:l~~ 
Ploct: Now Dtlhl 

~21.~~~ 
Whol• Urn• dlrtclor ond CEO ~ 0 ¥, 01( 

Dal.-: Novrmbc-r 13. 2024 DIN: 00125680 ~ ,, 

t}''< ½.~'r \~..;r, 
"LY 

i.:.r ..... la, 
I 5t' MUM ) 1< ) 

(/l :i:: 
\ll . .l,, 

~ ~ 

t /£ 
0 ~ 

~\. .... ~...,-<~~ 

:t .?tfij :13-0 ~ 

~l:OACW 
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Dalmla Bharat Refractories Umited 

Unaudited Standalone Statement of Cash Flows for the half year ended September 30, 2024 

({ in crore) 
Particulars 

For the period ended For lhe period ended 

JO Sep 2024 30Sep 2023 
A Cash now from operating activities: 

Profit/ (loss} before tax from ordinary actlvltes before exceptional items 
-Continuing operations (13.22) 3.20 
·D1scontin11ini: operations (0.40) (0.20) 
Pront before taxation and before exce1>tlonal Items (13.62) 3.00 
Exceptional items 29.24 
Profit before taxation (13,62) 32.24 
Adjustments for: 

Depreciation and amortisation expense 9.08 10.89 
Gain on Sale Subsidiary . (29.24) 
Provision for expected credit loss 0.12 . 
Provision for warranty ( 1.29) 
Finance cost 35.83 0.11 
Interest Income (6.92) (3.82) 
Oivldcnd income [1.60) (0.35) 
Corpor;tc guarantee income (0.05) 
Profit on Sale of cun-ent investments (4.47) 
Gain on investments carrlrd at fair value throur,h statement of profit and loss [21.84) (4.62) 
(Profit)/ loss on sale of property, plant and equipment 0.01 (8.1 B) 
Provision/liabilities no longer required written back (0.58) (3.48) 

Operating pront before working capital changes (3.991 17.791 

Wol'king capital adjustrncnts 

Decrease/(lncreasc) in Inventories (8.51) 14.78 
Decrease/(lncrease) in trade and other receivables (13.69) 198.79 
(Decrease)/lncrease in trade payables 8.68 (149.051 

Cash gencrated/(used} from operations 117.511 56.73 
Income taxes paid (net) 18.18 6.14 
Net cash now generated from ope1·ating activities 0.67 62.87 

B Cash flow frorn investing activities 

Purchase of property, plant, equipment & intangible assets and CWIP (37.53) (0.0Z) 
Proceeds from sale of property, plant and equipment . 0.01 
interest income 6.88 1.8S 
Dividend income 1.60 0.35 
Purchase of non current investments [468.65) (401.42) 
Purd1ase of current investments (429.94) (Z44.49) 
Proceed from sale of current invcshnents 551.32 472.40 
Proceed from sale of non-current investments 39.47 . 
Proceed from sale of Subsidiary . 114.28 
Other bank balances (1.90) (4.321 

Net cash flow used In investing activities (338.75) (61.36) 

C Cash flows from financing activities 

Dividend paid [6.51} (6.63) 
Proceeds from non-current borrowings 148.83 
Repayment of lease liability (0.16) (0.16) 
Interest paid (12.54) (0.04) 

Net cash now generated/(used) from financing activities 129.62 (6.831 

Net decrease in cash and cash equivalents (A+B+C) (208.461 {S.321 

Cash and cash equivalents [Opening Balance) 211.U9 10.14 
Cash and cash equivalents (Closing Balance) 3.43 4.82 

Chan~c In Cash & Cash Equivalents (208.46) (5.32 

The above cash now statement has been prepared under the "Indirect method" ns set oul In Ind AS 7 - Statement of Cash Flows. 

Place: New Delhi 
Dace; November 13, 2024 

("" F~n ~o~ard of Directors of 

'-.___....,,. ~-- '~"-
Dr. C N M~hcswarl ~Q C,,( , 
Whole time director and CEO ~ 

-:>_ 
DJN:00125680 t 

. ~/ 
~.:o 

:t "v~ ::i-;-o ~ 
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' 
DALMIA BH/\RAT R6FRACTORIES ll~IITEO 

CIN:·L26100TN2006PLC06 I 2S4 

Rtgd. Offic•: DALmAPURAM, P.O. KALLAKUDl-6216S1, DIST. TIRUCHIRAri\LLI, TAMIL NADU 

Phonc:-9111234S7100, Websil.: www.d•lml•oc:l.<on1 

UNAUDITED STANDALONE SEGMENT INFORMATION FOR THE QUARTER AND HALF Yl!AR P.NDl!D SEPTEMBER 30, 2024 (' In crore) 

Sr, 
Ouartor Ended llalf Yearlv Year Ended 

No. 
Partl<luars Son 30, 2024 IUD JO, 2024 Sen 30, 2023 Sen 30,2024 5eD30, 2023 Mar 31, 2024 

Unaudited Restated' Unaudited Restated• Audited 

1 Segment Revenue 

Continuing Operations 

Refractories 9.90 10.60 7.17 20.50 Z7.35 40.80 

Tyres 0.01 0.01 . 
9.90 10.61 7,17 20.51 27.3S 40.80 

Less: Inter ~gment n-~nsfur . 
Rt-venue from Continuing Opcr;itions 9.90 10.61 7.17 20.St 27.35 40.80 

Dls<ontlnuod Oporatlons 

Rcfnctories 0.01 0.85 0.88 0.86 13.02 14.82 

0.01 0.8S 0.88 0.86 13.02 H.82 

Less: lni..r S"1,'lnent lr.lnsfer - . . . . 
Rcvonuc from Discontinued Operations 0.01 0.8S 0.88 0.86 13.02 14.82 

2 S~ent Rcsulcs Profit before Finance Costs and Tax Exponses 

Contlnuln& Operations 

Rcfr.actories (H4) (2.SOJ (J.35) (S.94) (1.96) (16.79) 

Tyres f5.62l (5,951 (7.66) r11.sn flS.701 134.161 

Total Segment Profit/ (Loss) before Interest and Tax for the period/ year ended (9.06) (MS) (11.01) (17.St) (17.66) (50.9S) 

(1) Finance Cost (18.08) (17.74) (0.02) (35.82) (0.04) (11.11) 

(Ii) Interest Income 3.00 3.73 2.03 6.73 3.80 13.42 

(iii) Dl\ridend Income 1.60 - 0.35 1.60 0.35 7.38 

(iv) lncome from ute oflnwstm~nt 0.33 3.83 3.90 4.16 8.18 14.89 

(v) Other Un-alloc:ible Income (net expenditures) 17.23 1039 4.57 27.62 8.56 11.88 

Profit/ (Loss) before exceptional Items & tax from continuing operations for the period/ 
(4.98) (8.24) (0.18) (13,ZZ) 3.19 (14.49) 

year ended 

Exceptional Items . . 29.24 Z9.24 

Profit/ (Loss) before Ill for the period/ year ended from Continuing Operations (4,98) (8.Z'I) (0.18) (13.22) 32.43 14.7S 

(i) Current Tax . . 

(ii) Deferred Tax 0.11 (0.02) (39.33) 0.09 (37.72) 7.l7 

(iii) Tax ~djustments for C3T1icr years 2.50 

Net Profit/ (Loss) operations lor the period/ ye~r ended from Continuing Operations (S,09) (8.22) 39,15 (13.31) 70.1S 5.08 

.,...-~-......... 

~ ~ 
~ ... 
'®r..1:0~~ 
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DALMIA OIIARAT REFRACTORIES LIMITED 
CIN:-L26100TN2D06PLC0612S4 

Regd. Office: DALMIAPURAM, P.O. K,\LU.KUDI • 6216S1, DIST. TIRUCIIIRAPALLI, TAMIL NADU 
Phone:- 9111234S7100, Website: www.d•lmlaocl.com 

UNAUDITED STANDALONE SEGMENT INFORMATION FOR THE QUARTF.R AND HALF VEAR ENDED SEPTEMBER 30, 2024 

Sr. 
Quarter Endtd 

No, Partlduars Seo 30, 2024 luo30, 2024 Seo 30,2023 

Unaudited Restated• 

Discontinued Operations 

Refractories (MR) 0.08 0.29 
ProHt / (Loss) ~for, uneptional Items & tax rrom discontinuing operations for the 

(0.48) 0.08 0.29 period / year ended 

E.,neplional Items 

Pront/ (Loss) bdott tax for the period/ y,,ar ended from dlsconllnulni: Opcrolions (0.48) 0.08 0,29 

Tax expcru•s ro.121 0.02 0.04 

N<t Profit / (Loss) for the p<riod / )'ear end•d from Discontinued Operations (0.36) 0.06 0.25 

Net Profit/ (Loss) for the period / y,ar cndtd (5.45) (8.16) 39,40 

3 Segment Assets 

Continulni: Operations 

Refractories 34.77 31.81 13.56 
Tyre.< 260.36 231.23 320.90 

295.13 263.04 334A6 
Discontinued Operations 

Refractories 6.54 3.43 5136 

6.54 3.43 51.36 
Un•llocted 3,08028 3,125.86 3.092.H 
Total S~ment Assets 3,381.95 3,392.33 3,478.56 

4 ~gmtnt Liabilities 

ReTr.1ctorics 20.95 14.09 12.65 
Tvrcs 174.94 135.48 302.99 

195.89 H9.S7 315.64 
Discontinued Operations 

Refractories 26.26 29.04 109.72 

26.26 29.04 109.72 

Unallocat~ 529.42 526.1S 13.10 

Tot:al Se,:ment Liabilities 751.S7 704.76 438.46 

• Resttc«! (Refer Non- no. 3) 
Note: The Assets & li3bilitics th.Jt e.1nnot bc:- :1lloc.1ted between the sel!mcnts :ire shown .1s unJIJoc.ible Assets & l.labiliti~s ttsnecttv~lv. 

i¥ ,
0

~0::t--0"'<~ 
-~ ''l ..... .,,. 
_, CP 
(/) ::c 
u} • .A 

·~ ~ 
0 ~ 
.:t .?v~ :r3-o • 

UTASP:f) 
) ~-

. / ~/4 
~"(.,/ L-,~~ 

ACG~'"" • 

(' lncroro) 

Hair Yearly Vear Ended 

St1130,2024 Sep 30,2023 Mar 31, 2024 

Unaudited Rutaled• Audiltd 

10.401 (0.20) 61.93 

(0.40) (0.20) 61.93 

(0.40) (0.20) 61.93 

(0.10) 10.07) 15.59 

(0.30) (0.13) 46.34 

(13.61) 70.02 51.42 

34.77 13.56 17.56 

26036 320.90 216.76 

295.13 334.46 234.32 

6.54 51.36 23.00 

6.54 51.36 23.00 

3.08028 3,092.74 2.813.91 

3,3IL95 3,478.56 3,071.23 

Z0.95 12.65 10.29 

174.94 302.99 111.4S 

19S.89 31S.64 12L74 

26.26 109.72 32.24 

26.26 109.72 32.24 

5?9.42 13.10 41735 

751.57 438.46 571.33 
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Dalmia cement! sugar! refractories! power! 
Bharat Sugar 

Petails of Shareholdin2* 1 Security Wise -Equity/Preference Share) of the Demere;ed Company 
SHP Pre-Scheme Post -Scheme 
Shareholders No. of % Shareholders No. of % Shareholders 

shares (31.12.2023) shares (31.12.2023) 

Promoter 60634122 74.91 19 60634122 74.91 19 

Public 20305181 25.09 45051 20305181 25.09 45051 

Custodian 0 0 0 0 0 0 

Total 80939303 100 45070 80939303 100 45070 

Details of Shareholdin2* (Security Wise -Equity/Preference Share) of the Resultin2 Company 
SHP Pre-Scheme 
Shareholders No. of % 

shares 

Promoter 33147379 74.99 

Public 11052728 25.01 

Custodian 0 0 

Total 44200107 100 

For Dalmia Bharat Sugar and Industries Limited 

Aashhima V Khanna 

Company Secretary 

ICSI Membership Number: ACS 34517 

Date: February 02, 2024 

Place: New Delhi 

Post -Scheme 
Shareholders No. of % 

shares 

8 34405871 74.99 

3115 11474172 25.01 

0 0 0 

3123 45880043 100 

Dalmia Bharat Sugar and Industries limited 

Shareholders 

20 

48165 

0 

48185 

11th 
& 12th Floor, Hansalaya Building, 15 Barakhamba Road, New Delhi -110001, Delhi, India 

T + 91 11 23465100 W www.dalmiasugar.com C/N: L15100TN1951PLC000640 
Registered Office: Dalmiapuram, District Tiruchirapalli - 621651, Tamil Nadu, India 

A Dalmia Bharat Group company, www.dalmiabharat.com 
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SinglaMandeep& Associates 
Chartered Accountants 
H.0 #22, New partap Nagar, Near Vita Booth, Ambala City, Haryana 
Phi-(+91) (171) 2551507, (+91) 9896099207,7988139601 
E-Mail:casinglamandeep@gmail.com 

Y 
INDIA 

Ref. No. SMA/2022-23/123 Date: 17.03.2024 

| Mandeep Singla Partner of M/s Singla Mandeep & Associates, Chartered Accountants, 
New Partap Nagar Ambala city ) hereby certify that asset, liabilities and net worth of Dalmia 

Bharat Sugar and Industries Limited as on the appointed date (01.07.2023) pre and post 

demerger of salem and goven travel is as per the table below: 

(Rs.In Cr) 

S.no | Particulars Pre Demerger Post Demerger 

1 Assets 3,747.01 3557.17 

2 Liabilities 923.88 888.62 

3 Net worth 2,823.13 2668.55 

Note:- Pre & Post demerger revenues of FY 24 can be calculated only post completion of 
the financial year. 

Place: AmbalaCity 

Date: 17.03.2024 

For SinglaMandeep& Associates 

Chartered Accountants 
Digial signed by MANDEEP. 

MANDEEP SINGLA snata 
Date: 20240317 131622 405730 

CA MandeepSingla 

(Partner) 

M. No. : 530318 

UDIN: 24530318BKCITB2090 

- BRANCH OFFICES: BARARA, PATIALA, PANCHKULA, CHANDIGARH, NOIDA
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INDIA 

To 

The General Manager 
Department of Corporate Services, BSE Limited 
PJ. Towers Dalal Street, Mumbai - 400001 

CMBL&CO 
Chartered Accountants 

Date: 19 March 2024 

This is to certify that Net worth of Dalmia Bharat Refractories Limited, having its registered office at 
Dalmiapuram, P.O. Kallakudi - 621651, Dist. Tiruchirapalli, Tamil Nadu has been calculated as 
under: 

Net worth as on 30 June 2023 (Pre-Scheme of Merger): 
Particulars Amount (INR in Crores) 
Total Assets 

3,243.57 
Less: Total Liabilities 

480.44 
Less: Reserves other than Securities Premium and Retained Earnings 629.07 

Total Net worth 2,134.06 

Provisional Net worth as on 01 July 2023 (Post-Scheme of Merger): 
Particulars 

Amount (INR in Crores) 
Total Assets 

3,432.74 
Less: Total Liabilities 

518.29 
Less: Reserves other than Securities Premium and Retained Earnings 629.07 

Total Net worth 2,285.38 

Net worth for Pre-Scheme of Merger has been calculated as per the Auditor’s Review Report on the 
Unaudited Financial Results of the Company and Provisional Net worth for Post-Scheme of Merger is 
based on the data and documents produced before us by the Company for verification. 

This is to certify that the above-mentioned information s true to the best of our knowledge and belief. 

The certificate is issued on the request of the company as required by BSE for Pre and Post scheme of 
merger of “Dalmia Magnesite Corporate” (DMC) and “Govan Travels” (GT), division of “Dalmia 
Bharat Sugar and Industries Limited” (DBSIL) on a “Going-concern” premise into Dalmia Bharat 
Refractories Limited under scheme of arrangement under section 230-232 of Companies Act, 2013 or 
any other applicable laws. 

ForCMBL & CO 
Chartered Accountants 

Firm Registration No. 039312N 

Reul 
CNE 

Lakshay Behal 
Partner 

Membership No. 562028 
Place: New Delhi 
Date: 19 March 2024 
UDIN: 24562028BKENCC4114 

Office: E-4, Ajay Enclave, New Delhi-110018 
Mobile: 9711073839; 9899667996 
Email: infocmbleo@gmail.com 
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ZY) 

CHATURVEDI = SHAHu. 
Chartered Accountants 

Independent Auditor's Certificate on the Statement of Computation of Net Worth as on June 30, 2023 

The Board of Directors 
Dalmia Bharat Refractories Limited 
4-Scindia House, Connaught Place, 
New Delhi - 110001, 
Delhi, India. 

1. This certificate is issued in accordance with the terms of our engagement with Dalmia Bharat Refractories Limited, (“the Company”) having its registered office at Dalmiapuram, P.O. Kallakudi - 621651, Dist. Tiruchirapalli, Tamil Nadu. . 

2. The accompanying Statement of Net Worth as on June 30, 2023 of the Company (the “Statement”), is prepared by the management to comply with the requirements of Stock exchanges, SEBI and NCLT for filing along with the draft Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited (“DBSIL” or “Demerged Company”) and Dalmia Bharat Refractories Limited (“DBRL” or “Resulting Company”) and their respective shareholders (“Scheme”) in terms of the provisions of Sections 230 to 232 and other applicable provisions, if any, of the Companies Act, 2013, which we have initialed for identification purposes only. 

Management’s Responsibility 

3. The preparation of the Statement is the responsibility of the Management of the Company including the preparation and maintenance of all accounting and other relevant supporting records and documents forming part of books of accounts. This responsibility includes the design, implementation and maintenance of internal control relevant to the preparation and presentation of the Statement and applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances. 

4. The Management is also responsible for ensuring that the Company complies with the requirements of Securities and Exchange Board of India (“SEBI”) and Companies Act, 2013, in relation to the proposed Scheme. The Management is also responsible for providing all the information to the SEBI and the Stock Exchanges, 

9. The Management is also responsible for ensuring adherence that the details in the Statement are correct, 

6. The post -Scheme provisional net-worth of the Company is calculated by the Management after giving effect of the Scheme on the assumption that the Scheme would be approved by the National Company Law Tribunal (‘NCLT’). 

   Head Office: 912, fulsiani Chambers. 212. Nariman Pain’, Mumbai - 400 021. India. Tel: +912 
URL > www.cas indin
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CHATURVEDI SHAK... 
Chartered Accountants 

  

Auditor’s Responsibility 

  

7. It is our responsibility to provide a reasonable assurance as to whether the amounts in the Statement that form part of the pre-Scheme net worth and post - Scheme provisional net worth computation as on June 30, 2023 are as per the unaudited financial Statements for the period ended June 30, 2023 and determined considering the proposed accounting treatment specified 

8. The computation of the pre-Scheme net worth and post-Scheme provisional net worth is arithmetically correct and is in accordance with the basis of computation set out in the Statement 

9. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates for Special Purposes issued by the ICAI. The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAI. 
10. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services Engagements. 
11. A reasonable assurance engagement involves performing procedures to obtain sufficient 

procedures selected depend on the auditor's judgement, including the assessment of the risks associated with the applicable criteria, Accordingly, we have performed the following procedures in relation to the Statement: 

a) Obtained a certified true copy of the Scheme from the Company's Management, proposed to be filed by the Company with the NCLT and other regulatory authorities including Securities and Exchange Board of India and Stock exchange(s) and read the Same and noted the impact of the proposed accounting treatment mentioned in ‘Clauses 15.1 and 15.3’ of the said Scheme and we have not performed any other procedures in this regard;   b) Verified that the computation of pre-Scheme net worth and post-Scheme provisional net worth is arithmetically correct and is in accordance with the basis of computation set out in the Statement, 

c) Obtained necessary representations from Management. 

d) Obtained unaudited financial statements for the period ended June 30, 2023 as signed by the Management of the Company. 
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Conclusion 

CHATURVEDI SHAH. - 
Chartered Accountants 

he 

12. Based on our examination, as above and according to the information and explanation and representation given to us by the Company's Management, we confirm that the amounts that form part of the pre-Scheme net worth and post - scheme provisional net worth computation as on June 30, 2023 areas per the unaudited financial statements for the period ended June 30, 2023, the Statement is arithmetically accurate computation set out in the statement in particular 

Restriction on Use 

and is in accordance with the basis of 
note no. 3 of it. 

13. This certificate is addressed to and provided to the Board of Directors of the Company solely for the purpose given in paragraph 2 above and should not be used by any other person or for any other purpose. Accordingly, we do not accept for any other purpose or to any other person to w 

or assume any liability or any duty of care 
hands it may come without our prior consent in writing. We have no responsibility to update this certificate for events and circumstances occurring after the date of this certificate. 

For Chaturvedi & Shah LLP 
Chartered Accountants 
Firm Registration Number: 101 720W/W100355 se >| 

ve apt we 
we 

Vijay Napawaliya 
Partner 

Membership Number: 109589 
UDIN: 24109859BKFCHA2032 

Place of Signature: Mumbai 
Date: 08' February, 2024 
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Bharat Refractories 

Statement of Net worth of Dalmia Bharat Refractories Limited (‘the Company’) as on June 30, 

    

     

  

   

       

  

    

  

          

    

      

   
   

    

    

2023 

i 

Amount in Crores Particulars 
Pre- Scheme Net worth Post ~ Scheme Provisional 

Net worth Paid ~ up Equit Share capital 

45.88 Total (A) 

"a ge pa 4B 
Add: Reserves 

Securities Premium 

, 859.16 Retained Earnings 

1,342.66 Total (BR) 

2,201.82 

| A Otal { en 
tH 2,201.82 | 

pe ee 

| 
Net Worth ( A)+(B 

2,247.70   

  

Notes: 
1, For the purpose of above calculation, following definition of, “net worth” as defined in section 2(57) of the Companies Act, 2013, as amended, has been considered: “net worth" means the aggregate value of the paid-up share capital and all reserves created out of the profits, securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation; 

2. Pursuant to Order dated 19th October 2023 of Hon'ble National Company Law Tribunal, Kolkata Bench (NCLT) , Dalmia Bharat Refractories Limited (‘the Company’ or ‘Transferee Company’ or ‘successful Resolution Applicant’), along with Himadri Speciality Chemical Ltd (‘HSCL’) as ‘Strategic Partner’ had completed the acquisition of Birla Tyres Limited (‘Corporate Debtor’ or ‘Transferor Company’) which had undergone the Corporate Insolvency Resolution Process under the Insolvency and Bankruptcy Code, 2016 which was initiated on 5th May 2022, 
Resolution plan consist of following scheme: 

e Financial Restructuring Scheme (w.e.f 05% May, 2022) ¢ Scheme of Demerger - Demerger of tyre undertaking from BTL to DBRL (w.e.f 06t May, 2022) 
® Scheme of Arrangement ~ Transfer of Non Operational asset of Tyre undertaking of BTL to DMSPL (w.e.f. 06m May, 2022) 

The above Schemes were filed with Registrar of Companies on November 04, 2023. 
To give effects of the Scheme of Demerger / Scheme of Arrangement, the financial Statements/ results of the Company have been restated from the appointed date. 

3. We confirm that the net worth of the Company as at June 30, 2023 adjusted for the effect of scheme of arrangement and are based on the restated financial statement as mentioned in note no. 2 above and is as per Section 2(57) of Companies Act, 2013. It may undergo change on the implementation of the Scheme. 
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Bharat Refractories 

4. For the purpose of determining post-scheme provisional net worth, share exchange ratio has been considered as per the Scheme, which was duly approved by the Board of Directors of the Company at their meeting held on 02nd February, 2024 and subject to approval of the requisite authorities. 
For Dalmia Bharat Refractories Limited 

Digitally signed by CHANDRA CHANDRA NARAIN 
NARAIN MAHESHWARI 

Date: 2024.02.08 
MAHESHWARI 17:41:52 +05'30' 

Chandra Narain Maheshwari 
Whole Time Director & CEO 

  

Place: New Delhi 
Date: 08 February, 2024 

  
Dalinia Bharat Refractovies Limited 

@ sncetl@dalmiarf.com w wavie.dalmigaclcont CIN: L261 OOTN2006PL.COG1254 Regd Office: Dulmiupuram 621651, Dist. Tiruchirapalli, TN, India Corporate Office: 4, Scindia House, Connaught Place, New Deli - 110001, Inedia A Dalmia Bharat Group company 
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2 D2 
NSBP & CO. 

  
325, Third Floor, U. S. Complex, Opp. Apollo Hospital, mate 

CHARTERED ACCOUNTANTS 

N
 

ws
 

9. 

Auditor’s Certificate 

We, NSBP& Co., Chartered Accountants have been requested by Dalmia Bharat Sugar & Industries Limited (“DBSIL. or Company"), having its registered office at Dalmiapuram ‘Tiruchirapalli, District Tiruchirapalli Tamil Nadu 621651, to certify the attached "Statement of Computation of Pre-Scheme and Post-Scheme Net Worth of the Company” prepared by the Company for the purpuse of onward submission to the National Company Law Tribunal (“NCLT), BSE Limited (“BSE"), National Stock Exchange of India Limited (“NSE”), Securities and Exchange Board of India Limited (SEBP") and any Other Appropriate Authority in relation to the Scheme between Dalmia Baarat Sugar and Industries Limited (“DBSIL”) and Dalmia Bharat Refractories Limited (“BRI”) and their respective Shareholders proposed by the Company in accordance with the requirements of Section 230 to 232 of the Companies Act, 2013 (‘the Act’) and the rules made thereunder. 

The compliance with the requirements of the Scheme is the responsibility ef the Company's management. 

The following documents have been furnished to us by the Company: 

a. Statement of Pre-Scheme and Post-Scheme Net Worth of the Company as attached in Annexure |. b. Un-Audited Financial Results of the Company for the period ended June 30. 2023. ¢. Certified copy of the Scheme as placed before the Board of Directors of the Compins ai is meeting held on February 02, 2024. 

For the purpose of this certificate, we have verified the amounts appearing in the Statement of Computation of Pre-Scheme Net Worth of the Company as at June 30, 2023 based on Un-Audited Financial Results of the Company for the period ended June 30, 2023 and Post-Scheme Net Worth of the Company as on appointed date i.e. July 01, 2023. 

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for Firms. that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Service Engagements. 

We conducted our verification in accordance with Guidance Note on Reports and Certificates far Special Purposes and Standards on Auditing issued by the Institute of Chartered Accountants of India in so far as applicable for the purpose of this certificate. This Guidance Note requires th with the ethical requirements of the Code of Ethics issued by the Institute of CI of India. 

at we camplys 
vartered Accountants 

Based on the procedures. performed by us as stated above and according to the inform explanations and written representation provided to us, we certify that the Pre- the Company is Rs.2,823.13 crores as at June 30, 2023 and the Post-Schei Company is Rs.2,668.55 crores as on appointed date ic. July 01, 2023. 

ation and 
Scheme Net Worth of 
me Net Worth of the 

This certificate is issued solely for the purpose of onward submission to the Nati Tribunal (““NCLT”), BSE Limited (“BSE”), National Stock Exchange of Indi Securitics and Exchange Board of India Limited (“SEBI”) and any Ott 
connection with the Scheme. This certificate may not be used for any other purpose and we shail not be liable to the Company or to any Other Party for any claims, liabilities ar expenses relating to this assignment, except to the extent of fees relating to this assignment. 

anal Company Law 
a Limited (*NSE, 

ler Appropriate Authority. in 

Our work was performed solely to assist the Company in meeting the requirements in relation ta compliance with the Scheme. Our obligations in respect of this certificate are entirely separate from, and our responsibility and liability are in no way changed by any other role we may have (or man have had) as statutory auditors of the Company or otherwise. Nothing in this certificate. nar ansthing 

     
  

  

  

ta-Road,New Delhi-11007%, India 
E-mail : info@nsbpco.com Website : www-nsbipco.com139



NSBP & CO. 

said or done in the course of or in connection with the services that are the subject of this certilicate, 
will extend any duty of care we may have in our capacity as statutory auditors of the Company. 

For NSBP & Co. 

Chartered Accountants 
Firm Registration Number: 001075N 

@ 0 
Subodh Kumar Modi 
Partner 
Membership Number: 093684 
UDIN: 24093684BKECXG569| 

  

   

  

Place: New Delhi 
Date: February 17, 2024 
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NSBP & CO. 

  

Annexure | 

Statement of Computation of Pre-Scheme and Post- Scheme Net worth of the Company 

ne (Rs. In crore; 

  

  

  

  

  

  

Particulars _ Predemerger | Post Demerger 
| Scheme as at June Scheme as on 

30, 2023 . appointed date i.e. 
_ July OF, 2023 

Equity share capital 81819 
Add: Capital Reserve . 407 4.07 
Add: General Reserve _ 52.54 | 52.54 _ 
Add: Retained earnings 2,239.59, 2,239.59 

_Add: Other Comprehensive Income 510.74 510,74 
_ Less: Book value of Net Assets transferred to : - ! (154.58) 
resulting Company under the Demerger Scheme ; ne 
Net Worth 2,823.13 2.68.55 _     
  

(Annexure to the certificate dated F ebruary 17, 2024) 

For NSBP & Co. 

Chartered Accountants 

Firm Registration Number: 001075N 

Subodh Kumar Modi 
Partner 

Membership Number: 093684 
UDIN: 24093684BKECXG569 | 

2er &6 

    
Place: New Delhi 

Date: February 17, 2024 
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Dalmia Bharat Sugar and Industries Limited 
             4th Floor, Hansalaya Building, 15 Barakhamba Road, New Delhi  110001, Delhi, India 

T + 91 11 23465100 W www.dalmiasugar.com CIN: L15100TN1951PLC000640 
Registered Office: Dalmiapuram, District Tiruchirapalli  621651, Tamil Nadu, India 

 A Dalmia Bharat Group company, www.dalmiasugar.com 

 

VALUE OF ASSETS AND LIABILITIES OF DEMERGED UNDERTAKINGS  

THAT ARE BEING TRANSFERRED 

Particulars 

Demerged Undertakings 

As on 30 June 2023  

Dalmia Magnesite 

Corporation (DMC Unit) 

GOVAN TRAVELS  

(GT Unit)  

Assets      

Non-Current assets                         151.35                              0.12  

Current assets                           34.10                              4.23  

Total Assets                         185.45                              4.35  

Liabilities     

Non- Current liabilities                                  -                                0.01  

Current liabilities                           34.13                              1.07  

Total Liabilities                           34.13                              1.08  

Net Assets                         151.32                              3.27  

 

For and on behalf of  

Dalmia Bharat Sugar and Industries Limited 

 

________________ 

Aashhima V Khanna 

Company Secretary 

AASHHIMA
V KHANNA

Digitally signed by AASHHIMA V
KHANNA
DN: cn=AASHHIMA V KHANNA 
c=IN o=Personal
Reason: I am the author of this 
document
Location:
Date: 2024-12-29 09:50+05:30

Annexure 10
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Ref: NSE/LIST/40216                                                                                              August 02, 2024 

 

The Company Secretary 

Dalmia Bharat Sugar and Industries Limited 

11th & 12th Floors, Hansalaya 

15, Barakhamba Road, 

New Delhi – 110001 

 

Kind Attn.: Ms. Aashhima V Khanna 

              

Dear Madam, 

 

Sub: Observation Letter for Draft Scheme of Arrangement Between Dalmia Bharat Sugar 

and Industries Limited and Dalmia Bharat Refractories Limited and their respective 

shareholders (under Sections 230 to 232 and other applicable provisions of the Companies 

Act, 2013). 

 

We are in receipt for Draft Scheme of Arrangement Between Dalmia Bharat Sugar and Industries 

Limited and Dalmia Bharat Refractories Limited and their respective shareholders (under Sections 

230 to 232 and other applicable provisions of the Companies Act, 2013) vide application dated 

February 22, 2024. 

 

Based on our letter reference no. NSE/LIST/40216 dated June 12, 2024, submitted to SEBI pursuant 

to SEBI Master Circulars no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 read with 

94(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (LODR 

Regulations), SEBI vide its letter dated July 29, 2024, has inter alia given the following comment(s) 

on the draft scheme of arrangement:  

 

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery 

proceedings, prosecution initiated, and all other enforcement action taken, if any, against the 

Company, its promoters and directors, before Hon'ble NCLT and shareholders, while seeking 

approval of the Scheme. 

 

b) The Company shall ensure that additional information, if any, submitted by the Company after 

filing the Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on 

the websites of the listed Company and the Stock Exchanges. 

 

c) The Company shall ensure compliance with the SEBI circulars issued from time to time. 

 

d) The entities involved in the Scheme shall duly comply with various provisions of the Circular and 

ensure that all the liabilities of Transferor Company are transferred to the Transferee Company. 

 

 

 

 

This Document is Digitally Signed

Signer: KHYATI NANDAN VIDWANS
Date: Fri, Aug 2, 2024 16:26:23 IST
Location: NSE
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Continuation Sheet 

e) The Company shall ensure that the information pertaining to all the Unlisted Companies 

involved, if any, in the scheme shall be included in the format specified for abridged prospectus 

as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement 

or notice or proposal accompanying resolution to be passed, which is sent to the shareholders 

for seeking approval. 

 

f) The Company shall ensure that the financials in the scheme including financials considered for 

valuation report are not for period more than 6 months old. 

 

g) The Company shall ensure that the details of the proposed scheme under consideration as 

provided by the Company to the Stock Exchanges shall be prominently disclosed in the notice 

sent to the Shareholders. 

 

h) The Companies involved in the Scheme shall ensure to disclose the following as a part of 

explanatory statement or notice or proposal accompanying resolution to be passed to be 

forwarded by the company to the shareholders while seeking approval u/s 230 to 232 of the 

Companies Act 2013: 

 

- Details of assets, liabilities, net worth and revenue of the companies involved, pre and post 

scheme. 

 

- Impact of Scheme on revenue generating capacity of Demerged Company. 

 

- Need and rationale of the scheme, synergies of business of the companies involved in the 

scheme, impact of the scheme on the shareholders and cost benefit analysis of the scheme. 

 

- Value of assets and liabilities of Demerged Company that are being transferred to the 

Resulting Company.  

 

i) The Company shall ensure that all the applicable additional information shall form part of 

disclosure to shareholders, which was submitted by the Company to the Stock Exchanges as per 

Annexure M of Exchange checklist. 

 

j) The Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” 
shall mandatorily be in demat form only. 

 

k) The Company shall ensure that the “Scheme” shall be acted upon subject to the applicant 

complying with the relevant clauses mentioned in the scheme document. 

 

l) The Company shall ensure that no changes to the draft scheme except those mandated by the 

regulators/ authorities / tribunals shall be made without specific written consent of SEBI. 

 

 

 

This Document is Digitally Signed

Signer: KHYATI NANDAN VIDWANS
Date: Fri, Aug 2, 2024 16:26:23 IST
Location: NSE
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m) The Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated 

in the petition to be filed before NCLT and the Company is obliged to bring the observations to 

the notice of NCLT. 

 

n) The Company shall ensure to comply with all the applicable provisions under the Companies 

Act, 2013 and the rules and regulations issued thereunder, including obtaining the consent from 

the creditors for the proposed scheme. 

 

o) It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBl/stock 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. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBl/ Stock exchange. Hence, the 

company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations. 

Please note that the submission of documents/information, in accordance with the Circular to SEBI and 

National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same 

has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either 

for the financial soundness of any scheme or for the correctness of the statements made or opinions 

expressed in the documents submitted. 

 

The Listed entities involved in the proposed Scheme shall disclose the No-Objection Letter of the Stock 

Exchange(s) on its website within 24 hours of receiving the same. 

 

Based on the draft scheme and other documents submitted by the Company, including undertaking given 

in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in 
terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft 

scheme with NCLT. 

 

However, the Exchange reserves its rights to raise objections 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 Regulations, Guidelines/ Regulations issued by 

statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from August 02, 2024, within which the 

Scheme shall be submitted to NCLT. 

 

 

 

This Document is Digitally Signed

Signer: KHYATI NANDAN VIDWANS
Date: Fri, Aug 2, 2024 16:26:23 IST
Location: NSE
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Kindly note, this Exchange letter should not be construed as approval under any other Act 

/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain 

approval from other department(s) of the Exchange. The Company is requested to separately take up 

matter with the concerned departments for approval, if any. 

 

The Company shall ensure filing of compliance status report stating the compliance with each 

point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue 

> Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to 

Compliance Status.  

 

Yours faithfully,  

For National Stock Exchange of India Limited  

  

Khyati Vidwans 

Senior Manager 

 

 

This Document is Digitally Signed

Signer: KHYATI NANDAN VIDWANS
Date: Fri, Aug 2, 2024 16:26:23 IST
Location: NSE
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7, Lyons Range, Kolkata - 700 0Ol
Phone : +91 33 4025 3000, Fax : +91 33 4o2s 3030 / 3o1t

website : www.cse-india.com, E-mail : cseadmn@cse-india.com
CIN: U671 20WBl 923PLCOO47O7

Ref.No. t2024
August 13,2024

The Company SecretarY

DAIMIA BHARAT REFRACTORIES LIMITED

Dalmiapuram, Dist. Tiruchirapalli,

TamilNadu, lndia

Dear Sir,

srb, ob""-"tion letter reqardinq the c-omposit! Scheme, o! Alr,anqemett betueen Dalmia Bharat Suqar and

,ndrsrries Limited (DBSIL) (Der tat Refractoties Li'it"d (DBRLI (R"s'ltinq

Companv).

we are in receipt of the composite Scheme of Arrangement between Dalmia Bharat Sugar and lndustrres Limited

(DBSIL) (Demerged company) with Dalmia Bharat Rifractories Limited (DBRL) (Resulting company) as required

under sEBt circular No. CFD/DlL3tclRl2o17t21 dated March 10,2017, SEBI vide its e-mail dated August 13 2024

has inter alia given the following comment(s) on draft Scheme of Arrangement:

. Company shall ensure to disclose all the details of ongoing adjudication & recovery proceedings, prosecutton

initiated, and all other enforcement action taken, if any against the company, its promoters and dtrectors

before Hon'ble NCLT and shareholders, while seeking approved of the Scheme

. company shall ensure that additional information, if any, submitted by the company, after filling

the scheme with the stock exchange, from the date of receipt of this letter is displayed on the

websites of the listed company and the stock exchanges."

. ,,Company shall ensure compliance with the SEBI circulars issued from time to time"

. Company shall duly comply with various provisions of the Circulars" and ensure the liabilrtles of rransferor

Company are transferred to the Transferee Company

o Company shall ensure that information pertaining to all the Unlisted Companies involved, if any rn the scheme

shall be included in the format specified for aoridge prospectus as provided in Part E of Schedule Vl of the

lcDR Regulations,20lB, in the explanatory statement or notice or proposed accompanying resolution to be

passed, *tricft is sent to the shareholders for seeklng approval'

. Company shall ensure that the financials in the scheme including financials considered for valuation report are

not for period more than 6 months old'

o Company shall ensure that the details of the proposed Scheme under consideration as provrded by the

"orpuny 
to the Stock Exchange shall be prominently disclosed in the notice sent to the

shareholders.

. Company is advised to disclose the (i) details of assets, liabilities, revenue of the companies involved rn the

scheme, both pre and post scheme of arrangement, (ii) assets, liabilities revenue and net worth of the

demerged undertaking aiong with a write upon the history of the demerged undertaking (rri) latest net wortlt

certificate along with itatemLnt of assets and liabilities of both demerged company and resultirrg conrparry for

both pre and 
-post 

the scheme of arrangement, (iv) Comparison of revenue and net worth of demerged

undertaking with the total revenue and net worth of the listed/demerged entity in last three financral years arrd

(v) the need, rationale and synergies of the scheme along with its impact on the shareholders o{ demerged

company as submitted by company. The shareholders while seeking approval u/s 230 lo 232 of the Compantes

Act 2013, so that public shareholders can make an informed decrsion in the matter

csE/LD/ l{757

(corltd P t2;

Annexure 13B
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7, Lyons Range, Kolkata - 700 001

Phone : +91 33 4025 3000, Fax : +91 33 4025 3030 I 3017

Website : www.cse-india.com, E-mail : cseadmn@cse-india.com

CIN: U671 20WB 1923P1C004707

-2-

o company shall ensure that the proposed equity shares to be issued in terms of the "scheme' shall rrandatorrlv

. be demat form onlY'

t . company shall ensure that the "scheme" shall be acted upon subject to the applicant complying wrth the

relevant clauses mentioned in the Scheme document'

. company shall ensure that no changes to the draft scheme except those mandated by the regulators

/authorities / tribunals shall be made without specific wrrtten consent of sEBl

. company shall ensure that the observatrons of sEBl/stock Exchanges shall be rncorporated rn the pettttorr

to be field before NCLT and the companie, ur" obliged to bring the o-bservations to the nottce to NCLI

. company is advised to ensure that applicable additional information submrtted to Stock Fxt'f'a'rr1t''q rrr'r

sEBl while processing the scheme and as advised by sEBl vtde ematl dated Septembe( 21 202'3 sttalt

from part of disclosure to the shareholders"'

. lt is to be noted that the petitions are field by the company before NCLT after processing and communrcation

of comments / observations on draft scheme by sEBl-/Stock Exchanges Hence the companies ar€-' not

required to send notice for representation as mandated under Section 230(5) of Companres Act 2013 to

SEBI again for its comments /observations /representations'

Accordingly, based on aforesaid commentoffered by SEBI, the company is hereby advised

o To provide additional information, if any, (as stated above) along with various documents to the Exchange

for further dissemination on Exchange website'

r To ensure that additional inforration, if any, (as stated aforesaid) along with various documents are

didseminated on their (company) website'

oTodulycomplywithvariousprovisionsofthecirculars.

ln light of the above, we hereby advise that we have no adverse observations with limrted reference to those matters

having a bearing on listing /de-listinjJ"ontinrors. listing requirements within the provrsions of Listing Agreement so

as to enable the company"to file the icheme with Hon'ble NCLT'

Further where applicable in the explanatory statement of the notice to be sent by the company to the shareholrlets

while seeking approval of the scheme it shall disclose information about unlisted companies involved in the fornrat

prescribed for abridged prospectus as specified in the circular dated March 10'2017 '

Kindry note that as required_under Reguration 37(3) of sEBt (LoDR) Regulation, 2015 The validity of this

observation Lettershall be six MonthJfrom the daie otthis Letter. within which the scheme shall be subnrrtted

to the NCLT

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the information submrtted 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, GuidelineJ / Regrlations issued by statutory authortttes

Yours faithfullY,

For THE CALCUTTA STOCK EXCHANGE LTD'

w
(Chandrani Datta)

Company SecretarY.
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Re.: Application under Regulation 37 of the Securities and Exchange Board of India (Listing Obligations 

and Disclosure Requirements), Regulations, 2015, as amended (“LODR Regulations”) in respect of 

the Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited (“Demerged 
Company” or “DBSIL”) and Dalmia Bharat Refractories Limited (“Resulting Company” or “DBRL”) 
and their respective shareholders under sections 230 to 232 and other applicable provisions of the 

Companies Act, 2013 (“Scheme”) 
 

 

Report on complaints 

 

Part A 

 

S.No. Particulars Number 

1. Number of complaints received directly 0 

2. Number of complaints forwarded by Stock Exchanges / 

SEBI 

0 

3. Total Number of complaints/comments received (1+2) 0 

4. Number of complaints resolved NA 

5. Number of complaints pending NA 

 

Part B 

 

S.No. Name of Complainant Date of complaint Status 

NA 

 

For Dalmia Bharat Refractories Limited 

 

 
 

Meghna Saini 

Company Secretary 

ICSI Membership Number: A42587 

Place: New Delhi 

Date: March 12, 2024 
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LIST OF LITIGATIONS – PROMOTERS & DIRECTORS OF RESULTING COMPANY: 

There are no ongoing litigations, adjudication or recovery proceedings initiated or any other enforcement action against the promoters and directors of 

Dalmia Bharat Refractories Limited. 

 

 

For DALMIA BHARAT REFRACTORIES LIMITED 
 

 
 

Meghna Saini 

Company Secretary 

Membership No. A42587 
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DALMIA BHARAT REFRACTORIES LIMITED  
(CIN: L26100TN2006PLC061254) 

Registered Office: Dalmiapuram, P.O. Kallakudi-621651, District: Tiruchirappalli, Tamil Nadu. 
E-mail: snccil@dalmiabharat.com; Website: www.dalmiaocl.com Phone: +91-11-23457100. 

 
ATTENDANCE SLIP 

 
MEETING OF EQUITY SHAREHOLDERS - SUNDAY, FEBRUARY 09, 2025 AT 10:00 A.M.  

(Please fill in the Attendance Slip and hand it over at the entrance of the meeting hall) 
 
 
 
 
 
Folio No.: ............................................................................................................................................................. 
 
DP ID & Client ID: .............................................................................................................................................. 
  
Name: ....................................................................................................................................................................  
 
 
I certify that I am an Equity Shareholder /proxy for the Equity shareholder of the Company.  
 
 
I / We hereby record my / our presence at the Meeting of Equity Shareholders of Dalmia Bharat Refractories 
Limited (‘the Company/ DBRL’) held on Sunday, February 09, 2025 at the Registered Office of the Company 
at Dalmiapuram, P.O. Kallakudi-621 651, Distt. Tiruchirappalli, Tamil Nadu.  
 
 
 
 
 
 
 
…………………………                               .……………………….                           .……………………….   
First / Sole holder / Proxy                               Second holder / Proxy                                 Third holder / Proxy 
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[Pursuant to Section 230(3) and Rule 6 of the Companies (Compromises, Arrangements & Amalgamations) Rules, 2016] 
 

Before the National Company Law Tribunal Bench, 
Chennai  

CA(CAA)/50/CHE/2024 
 

In the matter of Scheme of Arrangement between Dalmia Bharat Sugar and Industries Limited and Dalmia Bharat Refractories 
Limited and their respective shareholders. 
 
Dalmia Bharat Refractories Limited                                                                                                   … the Applicant Company  
                                                                                                                                                 / Resulting Company / Company / DBRL 

 
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] 
 

DALMIA BHARAT REFRACTORIES LIMITED  
(CIN: L26100TN2006PLC061254) 

Registered Office: Dalmiapuram, P.O. Kallakudi-621651, District: Tiruchirappalli, Tamil Nadu. 
E-mail: snccil@dalmiabharat.com; Website: www.dalmiaocl.com; Phone: +91-11-23457100. 

 
Name of the Member(s) : 
Registered Address : 
Email Id : 
Folio No./ Client ID : 
DP Id : 
 
I/We, being the member(s) of …………................................................. shares of Dalmia Bharat Refractories Limited, hereby appoint: 
 
1. Name: 

Address: 
E-mail Id: 
Signature: or failing him/her 
 

2. Name: 
Address: 
E-mail Id: 
Signature: or failing him/her 
 

3. Name: 
Address: 
E-mail Id: 
Signature: or failing him/her 
 

as my / our proxy, to attend and act (on a poll) for me / us and on my / our behalf at the meeting of the equity shareholders of the Company 
to be held on Sunday, February 09, 2025 at 10:00 A.M. at Dalmiapuram, P.O. Kallakudi-621 651, Distt. Tiruchirappalli, Tamil Nadu for the 
purpose of considering, and, if thought fit, approving, the proposed Scheme of Arrangement between DBSIL and DRRL and their 
respective shareholders under the provisions of Sections 230 to 232 of the Companies Act, 2013 at such meeting and at an adjournment or 
adjournments thereof, to vote, in case of a poll, for me / us and in my / our name herein,__________________________________ (if for, 
insert ‘FOR’, if against insert ‘AGAINST’) the said arrangement embodied in the Scheme and the resolution as proposed in the Notice.  
 
*Strikeout what is not necessary.  
 
Signed this _______ day of __________________, 2025  
 
Signature of shareholder ________________________________  
 
Signature of Proxy holder(s) ________________________________ 
 
 Notes:  
1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 

48 hours before the Commencement of the Meeting. 
2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice.  
3. Please complete all details including details of member(s) in above box before submission. 
 

Affix 
Revenue 
Stamp 
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ROUTE MAP 
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