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Form CAA 2

[Pursuant to Section 230(3) and Rule 6 of the Companies (Compromises, Arrangements & Amalgamations) Rules, 2016]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AT CHENNAI BENCH
COMPANY SCHEME APPLICATION NO. 11 OF 2020

In the matter of Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited and their
respective shareholders and creditors

DALMIA CEMENT (BHARAT) LIMITED
... the Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF DALMIA CEMENT (BHARAT) LIMITED
PURSUANT TO THE ORDER DATED MAY 29, 2020 PASSED BY THE CHENNAI BENCH OF THE NATIONAL COMPANY
LAW TRIBUNAL

To,

The unsecured creditors of Dalmia Cement (Bharat) Limited

TAKE NOTICE that by an order dated May 29, 2020 in the above mentioned Company Scheme Application (‘Order’), the Chennai Bench of
the National Company Law Tribunal (‘Tribunal’/ ‘NCLT’) has directed a meeting of the unsecured creditors of the Applicant Company to be
held for the purpose of considering, and if thought fit, approving with or without modification(s), the proposed arrangement embodied in the
Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited and their respective shareholders
and creditors (‘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 unsecured creditors of the
Applicant Company will be held at the registered office of the Applicant Company i.e. Community Centre, Dalmia Colony, Dalmiapuram,
Lalgudi, Tiruchirappalli, Tamil Nadu — 621651 on Wednesday, the 22" day of July, 2020 at 12.00 noon at which time and place, the said
unsecured creditors are requested to attend and vote, 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), 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 equity shareholders, secured 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, 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 arrangement embodied in the Scheme of Arrangement between Dalmia Cement (Bharat) Limited (‘the Transferor Company’ or ‘DCBL’)
and Dalmia Bharat Refractories Limited (‘the Transferee Company’ or ‘DBRL’) and their respective shareholders and creditors (‘Scheme’) be
and is hereby approved.

RESOLVED FURTHER THAT any one of the Directors of the Company; Mr. Jayesh Doshi, Chief Financial Officer; Ms. Manisha Bansal,
Company Secretary;, Mr. Dharmendar Tuteja, Executive Director (F&A and Commercial); Dr. Sanjeev Gemawat, Executive Director (Legal);
Mr. Bhabhagrahi Pradhan; Ms. Rachna Goria and Mr. T.A. Srinivasen, Authorised Signatories be and are hereby severally authorised 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 to effectively implement the proposed arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal while sanctioning the proposed
arrangement embodied in the Scheme or by any authorities under law, and to do and cause to do all acts and things, to resolve any doubts
or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed
form, duly signed by you or your authorized representative, is deposited / couriered at the registered office of the Applicant Company at
Dalmiapuram, Lalgudi, District Tiruchirappalli, Tamil Nadu — 621651 and/or e-mailed to bansal.manisha@dalmiabharat.com /
corp.sec@dalmiabharat.com not later than 48 hours before the meeting. The form of proxy can be obtained free of charge from the registered
office of the Applicant Company.

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) 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 Advocate, Mr. Pawan Jhabak having his office
at New No.115, Luz Church Road, Mylapore, Chennai — 600004.




The NCLT has appointed Mr. Ramakrishnan Viraraghavan, Sr. Advocate, as the Chairperson and the Managing Director(s) / Director(s) of
the Transferor Company who have sworn in affidavit on behalf of such company, as the Alternate Chairperson of the said meeting.

The above-mentioned Scheme, if approved by the unsecured creditors, will be subject to the subsequent approval of the NCLT and any other
approvals as may be required.

Copy of the Scheme and copy of the explanatory statement under Sections 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 Cement (Bharat) Limited

Sd/-
Date : 18th day of June, 2020 Manisha Bansal
Place: Delhi Company Secretary

Notes:

1.  The Board of Directors of the Applicant Company at its meeting held on 14" November, 2019 had approved the Scheme of Arrangement
between Dalmia Cement (Bharat) Limited and Sri Dhandauthapani Mines and Minerals Limited and their respective shareholders and
creditors, subject to the sanction of the NCLT and of such other authorities as may be necessary. Pursuant to change in name of Sri
Dhandauthapani Mines and Minerals Limited to ‘Dalmia Bharat Refractories Limited”, the name of the Scheme stands revised to Scheme
of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited and their respective shareholders
and creditors.

2.  NCLT by its Order dated May 29, 2020 has directed that a meeting of the unsecured creditors of the Applicant Company shall be
convened and held at Community Centre, Dalmia Colony, Dalmiapuram, Lalgudi, Tiruchirappalli, Tamil Nadu - 621651, on the 22" day
of July, 2020 at 12 noon, for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Scheme.

3. The explanatory statement pursuant to section 230(3), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 is enclosed herewith and forms part of this Notice.

4. Only unsecured creditors of the Applicant Company who have an outstanding balance as on the close of business hours as on March
31, 2020 may attend and vote (either in person or by proxy) at the unsecured creditors’ meeting. The authorized representative of a
body corporate which is an unsecured creditor of the Applicant Company may attend and vote at the unsecured creditors’ meeting
provided a certified true copy of the Board/Custodial Resolutions/Power of Attorney in original, as the case may be, authorizing the
individuals named therein, to attend and vote at the meeting on its behalf is deposited at the registered office of the Applicant Company
and/or e-mailed to bansal.manisha@dalmiabharat.com / corp.sec@dalmiabharat.com not later than 48 hours before the meeting,
authorizing such representative to attend and vote at the unsecured creditors’ meeting.

5. A person entitled to attend and vote at the unsecured creditors’ meeting is entitled to appoint a proxy to attend and vote instead of
himself and such proxy need not be an unsecured creditor of the Applicant Company. The Form of Proxy duly completed should,
however, be deposited at the registered office of the Applicant Company and/or e-mailed to bansal.manisha@dalmiabharat.com /
corp.sec@dalmiabharat.com not less than 48 hours before the meeting.

6. All alterations made in the Form of Proxy should be initialled.

7. An unsecured creditor or his/ her proxy/authorized representative is requested to bring the copy of the notice to the meeting and
produce the attendance slip, duly completed and signed, at the entrance of the meeting venue. Proxy / authorised representative are
required to carry copy of valid proof of identity viz. Driving licence, Aadhar Card, Ration Card etc. at the meeting.

8. As directed by the Chennai Bench of the NCLT, the quorum for the meeting of the unsecured creditors of the Applicant Company shall
be 30 unsecured creditors of the Applicant Company, present in person or by proxy and constituting 25% or more in value of the
unsecured credit. 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 for the voting shall be deemed to constitute the quorum.

9. The Notice is being sent to the email ID/registered address (for unsecured creditors whose e-mail ID is not available) of unsecured
creditors, who have an outstanding balance as per the books of accounts of the Applicant Company as on the close of business hours
as on March 31, 2020. This Notice of the unsecured creditors meeting of the Applicant Company is also displayed / posted on the
website of the Applicant Company https://www.dalmiacement.com

10. In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted upon only if majority in
number representing three fourth in value of the unsecured creditors of the Applicant Company, voting in person or by proxy or by
authorised representative, agree to the Scheme.

11. Mr. N Ramanathan, Practicing Company Secretary has been appointed as the scrutinizer to conduct the voting process through polling
at the venue of the meeting in a fair and transparent manner.




12. The result of the voting on the Resolution at the Meeting shall be announced by the Chairman of the Meeting or any person authorized
by him, on or before July 25, 2020. The results will be posted on the website of the Applicant Company at www.dalmiacement.com as
well as on the notice board of the Applicant Company at its Registered Office.

13. All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection by the
unsecured creditors at the registered office of the Applicant Company situated at Dalmiapuram, Lalgudi, Dist. Tiruchirappalli, Tamil

Nadu-621651, during office hours on all working days (except Saturdays) between 10.00 a.m. and 5.00 p.m. up to the date of the
meeting.

Encl: as above




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT CHENNAI
COMPANY SCHEME APPLICATION NO. 11 OF 2020

In the matter of Companies Act, 2013
And

In the matter of Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited
and their respective shareholders and creditors

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 CEMENT (BHARAT) LIMITED
... the Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTIONS 232(2) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 FOR THE MEETING OF THE UNSECURED
CREDITORS OF DALMIA CEMENT (BHARAT) LIMITED CONVENED PURSUANT TO THE ORDER DATED MAY 29, 2020
PASSED BY THE CHENNAI BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL.

In this statement, Dalmia Cement (Bharat) Limited is hereinafter referred to as ‘DCBL’ or ‘the Transferor Company’ or ‘the Applicant Company’
and Dalmia Bharat Refractories Limited is hereinafter referred to as ‘DBRL’ or ‘the Transferee 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 of Arrangement and such other details as required under Sections 230-232 of the
Companies Act, 2013 read with the section 102 of the Companies Act, 2013 and Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016.

1. Pursuant to an order dated May 29, 2020 passed by the Chennai Bench of the National Company Law Tribunal (‘NCLT’) in the Company
Scheme Application No. 11 of 2020 referred to hereinabove and the directions given thereunder, a meeting of the unsecured creditors
of the Applicant Company is being convened and held at the registered office of the Applicant Company at Community Centre, Dalmia
Colony, Dalmiapuram, Lalgudi, Tiruchirappalli, Tamil Nadu-621651 on Wednesday, the 22" day of July, 2020 at 12.00 noon for the
purpose of considering and if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement between
Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited and their respective shareholders and creditors.

2. A copy of the Scheme as approved by the Board of Directors of the Applicant Company at its meeting held on 14t November 2019, is
attached to this explanatory statement and forms part of this statement.

3. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:
A. Dalmia Cement (Bharat) Limited (‘DCBL’ or ‘the Transferor Company’ or ‘the Applicant Company’)

1. Dalmia Cement (Bharat) Limited (CIN: U65191TN1996PLC035963) was incorporated on 4" July, 1996, under the Companies
Act, 1956, in the State of Tamil Nadu under the name and style of Avnija Finance Limited. Thereafter, with effect from 17" July,
2003, the name of the Transferor Company was changed to “Avnija Properties Limited”. Thereafter, with effect from 31
December, 2010, the name of the Transferor Company was changed to “Dalmia Cement (Bharat) Limited”. Till the date of
dispatch of this Notice, there has been no further change in the name of the Transferor Company. PAN of the Transferor
Company is AADCA9414C. DCBL is a public limited company.

2. The Registered Office of the Transferor Company is presently situated at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu-
621651. There has been no change in the registered office of the Transferor Company in the last 5 years.

3. The email address of Transferor Company is bansal.manisha@dalmiabharat.com / corp.sec@dalmiabharat.com.

4. The authorised, issued, subscribed and paid-up share capital of Transferor Company as on 14th November 2019 is as follows:

Share Capital Amount in INR (In crores)

Authorised Share Capital

38,53,50,000 Equity Shares of Rs. 10/- each 385.35
3,00,00,000 Preference Shares of Rs. 100/- each 300.00
72,30,00,000 Unclassified Shares of Rs. 10/- each 723.00
Total 1408.35




Share Capital Amount in INR (In crores)

Issued, subscribed and fully paid-up Share Capital

31,40,45,267 Equity Shares of Rs. 10/- each 314.04

Total 314.04

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 Transferor Company.

The equity shares of the Transferor Company are not listed on any Stock Exchange. Non-Convertible Debentures of the
Transferor Company are listed on BSE Limited and the National Stock Exchange of India Limited.

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

Hi(A) The Main Objects to be pursued by the Company on its incorporation are:-

1.

3A.

To carry on the business as owners, investors, dealers, agents, developers and brokers of real estate, land, buildings,
estates, hereditament, factories, sheds, roads, highways, docks, 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, priveleges or
easements over or in respect of any property, land or building; to improve, alter, furnish, construct, promote, develop,
finance or subsidise, the same and to dispose of or maintain, assist in sale of the same; to build houses, offices, factories,
townships, buildings, residential, cultural, sports, recreational, commercial complexes, including restaurants and hotels,
markets or conveniences thereon and to equip the same or any part thereof with all or any amenities or conveniences,
drainages, sanitation facility, electricity, air conditioning, telegraph, water, telephone and television installations and to
manage and deal with the same in any manner whatsoever, and to build, take on lease and/or rent, purchase or acquire
in any manner any apartments, houses, flats, rooms, floors or other accommodation and to let or dispose of the same on
installment basis, hire purchase basis, deferred payment basis or by outright sale whether by private treaty or by public
auction or in any other mode of disposition all or any integral part thereof.

To act as traders of all kinds of goods, contractors, constructors, engineers, suppliers, interior and exterior decorators,
furnishers, upholsterers and agents and to undertake, execute, advice on, assess, design, draft, inspect, estimate, survey,
supervise work and contracts for work of all kinds and to carry out any ancillary or other activity relating thereto and to
manufacture and deal in construction and building materials, machines and equipments and interior and exterior decoration
materials and products of all kinds and description.

To carry on the business, in India or elsewhere in the world, of designing, developing, importing, procuring, selling,
providing, dealing in, providing consultancy, licensing (whether ready or future delivery) and marketing (whether directly
or through third parties) information technology services, e-commerce related services, desktop system management
application software services, network related services, site services, information kiosk services, value added network
services, managed operations, international procurement operations and to establish, maintain, conduct customer software
training Centre, and programming based education centres and programmes in the field of information technology and
related areas.

3B. To produce, manufacture, mine, treat process, purchase, refine, prepare, import, export, sell and generally to deal in:

3C.

a. Cement, Portland cement, alumina cement, limestone, kankar and / or by products thereof and building materials
generally and in connection therewith to acquire, erect, construct, establish, operate and maintain cement factories,
limestone quarries, workshops and other works;

b. Bricks, Tiles, Pipes, Pottery, Earthen ware, Sanitary ware, China Terracotta, Dolomite Sulpher, Pyrites, Graphite,
Refractories, and Ceramic ware of all kinds.

To carry on in India or elsewhere the business of, developing, constructing, establishing, commissioning, setting up,
operating and maintaining electric power generating stations based on conventional resources / non-conventional resources
by using wind, solar, water, coal, naphtha, fuel oil, furnace oil, natural gas, liquefied natural gas, biomass including
bagasse or any other carbohydrate available above the earth or from offshore or onshore site in India or outside India at
such voltages as required by the customers and invest in research and development of power from conventional or non-
conventional or renewable energy sources of generation and also to offer consultancy for power generation, power
transmission, distribution and power marketing to any customer.

Clause 3C was added to the main objects of the Transferor Company vide Special Resolution passed by the Shareholders of
the Transferor Company in the Extra Ordinary General Meeting held on June 13, 2016.

Except for the above, there has been no change in the main objects of the Transferor Company during last 5 years.

The Transferor Company is engaged in business of manufacturing and selling of cement, refractory operations, generating
power, maintaining and operating rail systems and solid waste management system which provide support services to the
cement business.




Dalmia Bharat Refractories Limited (‘DBRL’ or ‘Transferee Company’)

1.

Dalmia Bharat Refractories Limited (CIN: U26100TN2006PLC061254) was incorporated on 4th October, 2006, under the
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 27" December, 2019, the name of the Transferee Company was changed to “Dalmia Bharat
Refractories Limited”. Till the date of dispatch of this Notice, there has been no further change in the name of the Transferee
Company. PAN of the Transferee Company is AAKCS3708G. DBRL is a public limited company.

The Registered Office of the Transferee Company is presently situated at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu-
621651. There has been no change in the Registered Office of the Transferee Company in the last 5 years.

The email address of the Transferee Company is snccil@dalmiarf.com / jain.akansha1@dalmiaocl.com.

The authorised, issued, subscribed and fully paid-up share capital of the Transferee Company as on 14th November 2019 is
as under:

Share Capital Amount in INR (In crores)

Authorised Share Capital
4,00,00,000 equity shares of Rs. 10/- each 40

Total 40

Issued, subscribed and fully paid-up Share Capital
70,000 Equity Shares of Rs. 10/- each 0.07
Total 0.07

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 Transferee Company.

The equity shares of the Transferee Company are not listed on any stock exchange.
The main objects of the Transferee 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 carry on the business of produces, miners, manufacturers and to search for, crush, win, quarry, raise, reduce,
smelt, calcine, refine, dress, amalgamate, manipulate, process, make merchantable, sell, export or otherwise deal
in cement and refractory material such as limestone, gypsum, fireclay, china clay, bauxite, kaolin, silliminite, kyanite,
magnesite, feldspar, calcite, quartz, zircon, stone, soap stone, steatite, dolomite, prophylite and other products and
by- products of any or every of the aforesaid and generally to carry on the business of mining operations and to buy,
sell, manufacture and deal in plant and machinery capable of being used in connection with the aforesaid or in all its
branches or allied activities.

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.

3. To carry on the business of manufacturers, producers, processors, importers, exporters, buyers, sellers, application
service provider, dealers, agents, distributors, suppliers, commission agents etc. of all types of refractory material
and other allied products, by-products and substitutes for all any of them or any other material or ingredients of any
other kind used or that could be connected with refractories and to carry out research and development of refractories
and to treat and utilize any waste arising from any such manufacture, production or process whether carried on by
the Company or otherwise and to carry out research and development of refractory products and also to buy, sell,
manufacture, assemble, import, export or otherwise deal in all kinds of equipment’s, tools, components, plant and
machinery etc. capable of being used in connection with the manufacture and application of refractories of all kinds
or in all its branches and allied activities.

4.  To carry on the business of mining operations and to explore, prospect, take on lease or on royalty basis or otherwise
acquire mines, mining rights and lands or any interest therein and to quarry, mine, dress, reduce, draw, extract,
purify, calcite, smelt, refine, manufacture, process, purchase or otherwise acquire, sell or otherwise dispose of or
deal in all grades, types, qualities and descriptions of iron ore, rutile ore, tungsten ore, wolframite ore, molybdenum
ore, copper ore, bauxite, nickel ore, cobalt ore, quartz, fluorspar, limestone, dolomite, magnesite, coal, graphite, fire
clay, china clay, kyanite, sillimanite, stone, bricks, crick earth and other refractory materials etc.

5. a) To carry on the business of rendering advisory, consultancy and management services, within India and across
the world, in all fields and matters including in relation to administration, general, secretarial, business
management, human resource, marketing, taxation, accountancy and cost accounting, data processing, other
technical or non-technical services, procurement of material, machineries or any other items or things,
commencement or expansion of industry and business of any kind and of institutions, concerns, bodies, entities,
associations whether registered or not, departments and services of Government, public or local authorities,
firms, trusts, societies, non-government organizations, etc.




b) To act as consulting engineers, designers, surveyors, valuers, planners, supervisors, inspectors, service
organization or bureau and maritime management consultant for providing advice and services for any type of
manufacturing or industrial concern and all types of operations and to provide technical know-how and render
complete comprehensive service and industrial technique of factories, foundries, buildings, canals, rivers,
harbours, warehouses, etc, and other works.”

7. Clauses 3, 4, 5(a) and 5(b) were added to the main objects of the Transferee Company vide Special Resolution passed by the
Shareholders of the Transferee Company in the Extra Ordinary General Meeting held on October 11, 2019.

Except for the above, there has been no change in the main objects of the Transferee Company during last 5 years.

8. Pursuant to the Scheme, the refractory business of the Transferor Company will be transferred to Transferee Company in the
manner and on terms set out in the Scheme. The Appointed Date for the Scheme is April 1, 2019. The Scheme has been
approved by the respective Board of Directors on November 14, 2019 and will become effective on receipt of necessary
regulatory approvals as mentioned therein. On approval of the Scheme, DBRL would be deemed to have been engaged in the
manufacture and sale of refractories, refractory materials and products from the Appointed Date.

BACKGROUND OF THE SCHEME

The Scheme provides for transfer of the Refractory Undertaking of DCBL (as defined in the Scheme) 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.

RATIONALE OF THE SCHEME

A.

DCBL is primarily engaged in the manufacture and marketing of cement along with its associated activities like power generation,
maintaining and operating rail systems and solid waste management system.

DCBL, which currently also houses refractory operations in India and outside India (through its subsidiaries) intends to segregate
the entire refractory operations from its primary cement operations and house the same in DBRL, an existing entity.

DBRL is currently a subsidiary of DCBL in which DCBL holds 99.99% of the issued, subscribed and paid up equity share capital.

The transfer of refractory operations from DCBL to DBRL would assist in creating a sharper and efficient focus and accountability,
individually in both cement and refractory operations.

A separate scheme of amalgamation and arrangement which has been approved by the Board of DBRL, inter alia provides for
merger of Dalmia Refractories Limited (“DRL”) and GSB Refractories India Private Limited (“GSB India”) into DBRL thereby creating
a consolidated refractory business of considerable size.

DCBL believes that the transfer of its Refractory Undertaking (as defined in the Scheme) to DBRL and the subsequent merger of
DRL and GSB India into DBRL would lead to the following benefits:

1. Consolidation of refractory operations currently spread across different corporate entities viz. DCBL, GSB India and DRL,
which will thereby lead to creation of a business of substantial size;

2. Economies of scale for the consolidated refractory business;

3. Permits the consolidated refractory business to pursue a focused growth strategy which is suited to the strategic requirements
of the Refractory Undertaking thus helping in achieving structural and operational efficiency, enhanced competitiveness and
greater accountability;

4. Enable potential fund raising for the consolidated refractory business (both equity and debt) and provide better flexibility in
accessing capital; and

5. Create value for the shareholders of DCBL by participating in a consolidated refractory business.

SALIENT FEATURES OF THE SCHEME

Salient features of the Scheme are set out as below:

This Scheme is presented under section 230-232 and other applicable provisions of the Companies Act, 2013 (as defined hereinafter)
for transfer of Refractory Undertaking of the Transferor Company to the Transferee Company.

The Transferor Company and the Transferee Company shall file petition 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.

“Appointed Date” for the Scheme is 1st April, 2019 or such other date as may be fixed or approved by NCLT or such other competent
authority.

“Effective Date” shall mean the last of the dates on which all the conditions and matters referred to in Clause 20 of the Scheme
have been fulfilled or are waived by the Board of both Transferor Company and Transferee Company.

The whole of the Refractory Undertaking shall, stand transferred to and vested in and/or deemed to be transferred to and vested in
the Transferee Company as a going concern so as to vest in the Transferee Company all the rights, title and interest pertaining to
the Refractory Undertaking.




Vi.

vii.

viii.

Xi.

Upon coming into effect of the Scheme and in exchange of the Refractory Undertaking transferred by the Transferor Company, the
Transferee Company shall:

a) issue and allot 68,48,926 equity shares of face value of INR 10/- each at a premium of INR 180.60/- each, credited as fully
paid up to the Transferor Company; and

b) issue and allot 2,25,00,000 CCDs of face value of INR 100/- each at par to the Transferor Company or such other instrument,
on such terms and conditions, or in any other manner, as may be mutually agreed between the Board of Directors of Transferor
Company and Transferee Company.

Transferor Company shall, upon the Scheme becoming effective and with effect from the Appointed Date, account for the transfer
of its Refractory Undertaking as under:

a) Transferor Company shall reduce the carrying book value of all the assets and liabilities pertaining to its Refractory Undertaking
from its books of accounts;

b) The aggregate value of the equity shares received above shall be debited to “Investment in Equity Shares of DBRL” account;
c) The aggregate value of the CCDs received above shall be debited to ‘Investment in CCDs of DBRL’ account;

d) Any difference between the aggregate value of investment recorded as above and the net assets transferred as above, shall
be adjusted in the Statement of Profit & Loss.

e) The Board may adopt any other accounting treatment which is in accordance with Accounting Standards notified under the
Act.

Transferee Company shall, upon the Scheme becoming effective and with effect from the Appointed Date, account for acquisition
of the Refractory Undertaking in accordance with IND AS 103 as under:

a) All the identifiable assets and liabilities of the Refractory Undertaking vested in the Transferee Company pursuant to the
Scheme shall be recorded in the books of the Transferee Company at their respective fair values as on the Appointed Date as
may be determined by the Board of the Transferee Company.

b) The Transferee Company shall credit to its equity share capital account the aggregate face value of equity shares issued. The
Transferee Company shall credit to its Securities Premium Account, the aggregate premium on equity shares issued by it
pursuant to 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.

c) The Transferee Company shall credit to the ‘Compulsorily Convertible Debentures’ account the aggregate value of CCDs
issued.

d) To the extent that there are inter-company loans, advances, investments, deposits or other obligations as between Transferor
Company and Transferee Company, which pertain to the Refractory Undertaking, the obligation in respect thereof will come to
an end and corresponding effect shall be given in the books of account and records of Transferor Company as well as Transferee
Company for the reduction of any such assets or liabilities as the case may be and there would be no accrual of interest or any
other charges in respect of such inter-company loans, advances, deposits or balances, with effect from the Appointed Date.

e) Excess, if any, of the aggregate of the value of CCDs recorded and the value of equity shares recorded over the fair value of
net assets of Refractory Undertaking after giving effect to the adjustment above shall be recorded as goodwill and shortfall, as
the case may be, will be adjusted in capital reserve account.

f)  The Transferee Company shall record in its books of account, all transactions of the Transferor Company pertaining to its
Refractory Undertaking in respect of assets, liabilities, income and expenses, from the Appointed Date to the Effective Date.

g) The Board may adopt any other accounting treatment which is in accordance with Accounting Standards notified under the
Act.

Each company (i.e. the Transferor Company and Transferee 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 the Scheme or
implementation thereof and matters incidental thereto.

The Scheme is conditional upon and subject to the following:
a) The Scheme being sanctioned by the Chennai Bench of the NCLT or any other authority under Sections 230-232 of the Act;

b) Approval of any Governmental Authority, as may be required, for transfer of mining lease and / or prospective mining lease to
Transferee Company unless the same has no significant financial or other material adverse impact in opinion of the Board on
Transferee Company.

c) Certified copy of the Order of the Chennai Bench of the NCLT sanctioning the Scheme being filed with the Registrar of
Companies, Chennai, by Transferor Company and Transferee Company.

d) Notwithstanding anything contained in a) to c) above, the Board of the Transferor Company and Transferee Company, in their
discretion, may decide to waive any of the conditions mentioned above, to the extent legally permissible.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of no
effect and shall be null and void.
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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 unsecured creditors are requested to read the entire text of the Scheme to get themselves fully acquainted
with the provisions thereof.

CAPITAL STRUCTURE PRE AND POST SCHEME

Pre-Scheme and Post-Scheme capital structure of the Transferor Company and the Transferee Company are given below:
DCBL:

i.  The pre-Scheme capital structure of the Transferor Company is mentioned in paragraph 3(A)(4) above.

ii. Postthe Scheme, capital structure of the Transferor Company would continue to be the same.

DBRL:

i.  The pre-Scheme capital structure of the Transferee Company is mentioned in paragraph 3(B)(4) above.

ii. Postthe Scheme, the capital structure of the Transferee Company will be as follows:

Share Capital Amount in INR (In Crores)

Authorised Share Capital

4,00,00,000 equity shares of Rs. 10/- each 40

Total 40

Issued, subscribed and fully paid-up Share Capital
69,18,926 Equity Shares of Rs. 10/- each 6.92
Total 6.92

SHAREHOLDING PATTERN PRE AND POST SCHEME

i.  The Pre and Post Scheme shareholding pattern of DCBL as on the date of this statement is as under:

Sr. | Name of the Shareholder No. of Equity % of Equity
No. Shares held Shares held
1. | Dalmia Bharat Limited 31,40,45,261 100.00
2. | Shri K. Kalyanaraman & Dalmia Bharat Limited 1 0.00
3. | Shri M. Ganesan & Dalmia Bharat Limited 1 0.00
4. | Shri A.Jayaseelan & Dalmia Bharat Limited 1 0.00
5. | Shri M. Desingu & Dalmia Bharat Limited 1 0.00
6. | Shri R. Gururajan & Dalmia Bharat Limited 1 0.00
7. | Shri L.V.Ganapathiraman & Dalmia Bharat Limited 1 0.00

Total 31,40,45,267 100.00

ii. The Pre-Scheme and indicative Post-Scheme shareholding pattern of DBRL as on the date of this statement is as under:

Sr. | Name of the Shareholder Pre-Scheme as on Indicative Post-Scheme

No. the date of this as on the date
statement of this statement

No. of| % of equity No. of| % of equity

shares| shares held shares| shares held

1. | Dalmia Cement (Bharat) Limited 69,984 99.98| 69,18,910 100

2. | Shri A. Jayaseelan jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

3. | Shri M. Desingu jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

4. | Shri K. Kalyanaraman jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

5. | Shri N. Santhanam jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

6. | Shri M. Ganesan jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

7. | Shri R. Gururajan jointly with Dalmia Cement (Bharat) Limited 1 0.00 1 0.00

8. | Shri Krishna Swaroop DGVG 10 0.01 10 0.00

Total 70,000 100| 69,18,926 100
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EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) and their respective relatives of the
Transferor Company and the Transferee Company 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, Managing Director or the Manager or KMP of the Transferor Company and Transferee Company
have any material interest in the Scheme.

The details of the present Directors and KMP of the Transferor Company and their respective shareholdings in the Transferor
Company and the Transferee Company as on the date of this statement are as follows:

Sr. | Name Designation Equity shares Equity shares
No. held in the held in the
Transferor Transferee

Company Company

1. | Gautam Dalmia (DIN: 00009758) Director Nil Nil
2. | Venkatesan Thyagarajan (DIN: 00124050) Director Nil Nil
3. | Mahendra Singhi (DIN: 00243835) Director Nil Nil
4. | Paul Heinz Hugentobler (DIN: 00452691) Director Nil Nil
5. | Ghyanendra Nath Bajpai (DIN: 00946138) Director Nil Nil
6. | Sudha Pillai (DIN: 02263950) Director Nil Nil
7. | Jayesh Doshi (PAN: AAIPD3863G) KMP Nil Nil
8. | Manisha Bansal (PAN: AQJPB3538K) KMP Nil Nil

There are no KMPs in the Transferee Company. The details of the present Directors of the Transferee Company and their respective
shareholdings in the Transferor Company and the Transferee Company as on the date of this statement are as follows:

Sr. | Name Designation Equity shares Equity shares
No. held in the held in the
Transferor Transferee

Company Company

1. | Sameer Nagpal (DIN: 06599230) Additional Director Nil Nil
2. | Rachna Goria (DIN: 07148351) Director Nil Nil
3. | Bijay Kumar Agrawal (DIN: 07815618) Additional Director Nil Nil

10. RELATIONSHIP BETWEEN THE TRANSFEROR COMPANY AND THE TRANSFEREE COMPANY

1.

12.

At present, 99.99% of the issued, subscribed and paid up equity share capital of the Transferee Company is held by the Transferor
Company.

DETAILS OF DEBT RESTRUCTURING

There shall be no debt restructuring of the Applicant Company and the Transferee Company pursuant to the Scheme.

GENERAL

Vi.

Vii.

The Transferor Company and the Transferee Company 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.

The amount due to the unsecured creditors by the Transferor Company as on March 31, 2020 is INR 2156.31 crs.

In relation to the meeting of the unsecured creditors of the Transferor Company, unsecured creditors whose names appear in the
records of the Transferor Company as on close of business hours as on March 31, 2020 shall be eligible to attend and vote at the
meeting of the unsecured creditors of the Transferor Company either in person or by proxies.

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 the Transferor Company
and the Transferee Company, wherever relevant.

None of the directors are common between both the Companies.

None of Directors and KMP of the Transferor Company or their respective relatives are in any way connected or interested in the
aforesaid resolution.

There are no winding up proceedings pending against the Transferor Company or the Transferee Company as of date.
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viii. No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the Companies Act,
2013 or under the provisions of the Companies Act, 1956 in respect of the Transferor Company or the Transferee Company.

ix. A copy of the Scheme has been filed with Registrar of Companies, Chennai by the Transferor Company as on June 5, 2020.

x.  The Transferor Company and the Transferee Company are required to send individual notice(s) to certain regulatory and governmental
authorities including Ministry of Corporate Affairs, the Registrar of Companies, Regional Director, Official Liquidator and Income
Tax and the same are being sent.

xi. Names and addresses of the directors and promoters of the Transferor Company are as under:

Details of Directors

Sr. | Name of Director Address
No.
1. | Gautam Dalmia No. 1, Tees January Marg, New Delhi, 110011

(DIN: 00009758)

2. | Venkatesan Thyagarajan | “Rajendra”, 4th Floor, No. 1, 2nd Street, Prithvi Avenue, Abiramapuram, Chennai-600018
(DIN: 00124050)

3. | Mahendra Singhi B-36, Malcha Marg, New Delhi — 110021
(DIN: 00243835)

4. | Paul Heinz Hugentobler | Eschenweg 10, CH-8645, Jona
(DIN: 00452691)

5. | Ghyanendra Nath Bajpai | 131, Shaan Apartments, K.D. Marg, Prabhadevi, Mumbai, 400028, Maharashtra
(DIN: 00946138)

6. | Sudha Pillai D-241, Sarvodaya Enclave, 2nd Floor, New Delhi-110017
(DIN: 02263950)

Details of Promoters

Sr. | Name of Promoter Address
No.

1. | Dalmia Bharat Limited Dalmiapuram, Lalgudi Taluka, Dist. Tiruchirappalli, Tamil Nadu — 621651

xii. Names and addresses of the directors and promoters of the Transferee Company are as under:

Details of Directors

Sr. | Name of Director Address
No.
1. | Sameer Nagpal Flat No. 104, Tower-3, The Palms South City-1, Gurgaon- 122001

(DIN: 06599230)

2. | Rachna Goria B-81, Gautam Buddha Nagar, Sector -23, Noida 201301, Uttar Pradesh.
(DIN: 07148351)

3. | Bijay Kumar Agrawal 305, Ganpati Height, Prem Nagar, Farrukhnagar, Gurgaon, Haryana -122001
(DIN: 07815618)

Details of Promoters

Sr. | Name of Promoter Address
No.
1. | Dalmia Cement Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu - 621651

(Bharat) Limited

xiii. The Board of Directors of the Transferor Company approved the Scheme at its meeting held on 14th November, 2019. Details of
directors of the Transferor Company who voted in favour/ against/ did not participate in the meeting of the Board of Directors are

given below:
Sr. | Name of Director Voted in favour / against / did not vote or participate
No.
1. | Gautam Dalmia Voted in favour
(DIN: 00009758)
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Sr. | Name of Director Voted in favour / against / did not vote or participate

No.

2. | Venkatesan Thyagarajan | Voted in favour
(DIN: 00124050)

3. | Mahendra Singhi Did not participate in the meeting
(DIN: 00243835)

4. | Paul Heinz Hugentobler Did not participate in the meeting
(DIN: 00452691)

5. | Ghyanendra Nath Bajpai | Voted in favour
(DIN: 00946138)

6. | Sudha Pillai Voted in favour

(DIN: 02263950)

xiv. The Board of Directors of the Transferee Company approved the Scheme at its meeting held on 14th November, 2019. Details of
directors of the Transferee Company who voted in favour/ against/ did not participate in the meeting of the Board of Directors are

given below:
Sr. | Name of Director Voted in favour / against / did not vote or participate
No.
1. | Rajesh Kumar Ghai Voted in favour

(DIN: 00006849)

2. | Sameer Nagpal Voted in favour
(DIN: 06599230)

3. | Rachna Goria Voted in favour
(DIN: 07148351)

4. | Krishna Swaroop DGVG | Voted in favour

(DIN: 06861407)

xv. Report dated 14th November 2019 adopted by the Board of Directors of the Transferor Company and the Transferee Company
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.

xvi. Audited financial results of the Transferor Company and the Transferee Company for the financial year ended on 315t March 2020
are attached herewith.

xvii. Inspection of the following documents may be carried out by the unsecured creditors of the Transferor Company at the registered
Office of the Transferor Company on any working day (except Saturdays) prior to the date of the meeting between 10.00 a.m. to
5.00 p.m:

a.

Copy of the Order dated May 29, 2020 passed by the NCLT in the Company Scheme Application No. 11 of 2019 directing the
convening of the meeting of the unsecured creditors of the Transferor Company;

Copy of Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited and their
respective shareholders and creditors;

Copy of Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

Copy of standalone and consolidated Audited Financial Statements of the Transferor Company and the Transferee Company
for financial year ended on 31st March 2019;

Copy of the Audited financial results of the Transferor Company and the Transferee Company for the financial year ended on
31t March, 2020;

Copies of the resolutions passed by the Board of Directors of the Transferor Company and the Transferee Company approving
the Scheme;

Report adopted by the Board of Directors of the Transferor Company and the Transferee Company pursuant to provisions of
section 232(2)(c) of the Companies Act, 2013;

Copy of the Certificate, dated November 14, 2019 issued by one of the statutory auditors, M/s S.S. Kothari Mehta & Company
of the Transferor Company stating that the accounting treatment proposed in the Scheme is in conformity with accounting
standards prescribed under Section 133 of the Companies Act, 2013;

Valuation report issued by Incwert Advisory Private Limited dated 14th November, 2019.
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xviii. This notice and the attached explanatory statement is not an acknowledgement of any dues payable to anyone and does not
bestow any right upon any unsecured creditor to make a claim upon the Applicant Company.

xix. This Statement may be treated as the Explanatory statement under Sections 102, 230 and 232 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. A copy of the Scheme, Explanatory
Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any working day (except Saturdays) prior to the
date of the meeting, from the registered office of DCBL 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.

Sd/-
Date : 18th day of June, 2020 Manisha Bansal
Place: Delhi Company Secretary
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(B)
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(€)
(D)

(E)

(F)

(G)

SCHEME OF ARRANGEMENT
BETWEEN
DALMIA CEMENT (BHARAT) LIMITED
AND
DALMIA BHARAT REFRACTORIES LIMITED
(FORMERLY KNOWN AS SRI DHANDAUTHAPANI MINES AND MINERALS LIMITED)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013) (“the Scheme”)

PREAMBLE

Dalmia Cement (Bharat) Limited is a public company limited by shares, incorporated on 4™ July, 1996 under the provisions of the
Companies Act, 1956, and is having its registered office at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu- 621651 (“DCBL” or
“Transferor Company”).

DCBL is engaged in the business of manufacturing and selling of cement and refractory products, generating power, maintaining and
operating rail systems and solid waste management system which provide support services to the cement business.

Dalmia Bharat Refractories Limited is a public company limited by shares, incorporated on 4" October, 2006 under the provisions of
the Companies Act, 1956 and is having its registered office at Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu- 621651
(“DBRL”or”’Transferee Company”).

As on date DBRL is not carrying on any refractory operations but proposes to enter into the business of manufacture and sale of
refractories, refractory materials and products.

RATIONALE FOR THE SCHEME

DCBL is primarily engaged in the manufacture and marketing of cement along with its associated activities like power generation,
maintaining and operating rail systems and solid waste management system.

DCBL, which currently also houses refractory operations in India and outside India (through its subsidiaries) intends to segregate the
entire refractory operations from its primary cement operations and house the same in DBRL, an existing entity.

DBRL is currently a subsidiary of DCBL in which DCBL holds 99.99% of the issued, subscribed and paid up equity share capital.

The divestment of refractory operations from DCBL to DBRL would assist in creating a sharper and efficient focus and accountability,
individually in both cement and refractory operations.

A separate scheme of amalgamation and arrangement which has been been approved by the Board of DBRL, (Scheme 2 as defined
in sub clause 1.17 herein) inter alia provides for merger of Dalmia Refractories Limited (“DRL”) and GSB Refractories India Private
Limited (“GSB India”) into DBRLthereby creating a consolidated refractory business of considerable size.

DCBL believes that the transfer of its Refractory Undertaking(as defined in sub clause 1.13 herein) into DBRL and the subsequent
merger of DRL and GSB India with DBRL would lead to the following benefits:

1. Consolidation of refractory operations currently spread across different corporate entities viz. DCBL, GSB India and DRL,
which will thereby lead to creation of a business of substantial size;

Economies of scale for the consolidated refractory business;

3. Permits the consolidated refractory business to pursue a focused growth strategy which is suited to the strategic requirements
of the Refractory Undertaking thus helping in achieving structural and operational efficiency, enhanced competitiveness and
greater accountability;

4. Enable potential fund raising for the consolidated refractory business (both equity and debt) and provide better flexibility in
accessing capital; and

5. Create value for the shareholders of DCBL by participating in a consolidated refractory business.
The respective Board of Directors (as defined hereinafter) of DCBL and DBRL after detailed deliberation in their meetings held on

November 14, 2019, approved this Scheme, incorporating therein the proposed transfer of the Refractory Undertaking of DCBL to
DBRL.
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PARTS OF THE SCHEME

This Scheme is divided into the following parts:
(i) PART | deals with the definitions and interpretations used in this Scheme;
(i) PART Il deals with particulars of share capital of DCBL and DBRL;

(iii)  PART Ill deals with provisions relating to the transfer and vesting of Refractory Undertaking of Transferor Company to Transferee
Company;

(iv)  PART IV deals with general terms and conditions and other miscellaneous provisions applicable to this Scheme.
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PART | — DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

In this Scheme, unless repugnant to the meaning or context thereof, the following terms and expressions shall have the following
meaning:

1

1

A

2

.10

11

12
13

“Act” or “the Act” means the Companies Act, 2013 including the rules and regulations made thereunder, and any alterations,
modifications, amendments made thereto and/or any re-enactment thereof, as applicable and for the time being in force;

“Applicable Law” means (a) all applicable statutes, enactments, acts of legislature or parliament, laws, ordinances, rules,
bye-laws, regulations, circulars, listing agreements, notifications, guidelines or policies of any applicable country and/or
jurisdiction, (b) administrative interpretation, writ, injunction, directions, directives, judgment, arbitral award, decree, orders or
governmental approvals of, or agreements with, any governmental authority or recognized stock exchange, and (c) international
treaties, conventions and protocols, as may be in force from time to time;

“Appointed Date” shall mean April 1, 2019 or such other date as may be agreed by the Board of Transferor Company and
Transferee Company or as the Hon’ble NCLT may decide/approve, being the date with effect from which this Scheme shall
become operative and/or be deemed to have become operative;

“Board of Directors” or “Board” in relation to Transferor Company and Transferee Company, as the case may be, means the
Board of Directors of such company, and shall include a committee duly constituted and authorized by each of the companies
and/or their respective Boards, for the purposes of various matters pertaining to the Scheme and/or any other related, connected
or incidental matters;

“CCDs” means Compulsorily Convertible Debentures of INR 100/- each to be issued pursuant to Clause 6 below. The key
terms of the CCDs are given in Schedule | below;

“DCBL” or”Transferor Company” means Dalmia Cement (Bharat) Limited, a public company limited by shares, incorporated
on 4% July, 1996 under the provisions of the Companies Act, 1956, and having its registered office at Dalmiapuram, Dist.
Tiruchirappalli, Tamil Nadu- 621651;

“Effective Date” shall mean the last of the dates on which all the conditions and matters referred to in Clause 20 of this
Scheme have been fulfilled or are waived by the Board of both Transferor Company and Transferee 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”;

“Encumbrance” means any (i) charge, lien (statutory or other), or mortgage, any easement,right of way, right of first refusal or
other encumbrance or security interest securing any obligation of any person; (ii) pre-emption right, option, right to acquire,
right to set off or other third party right or claim of any kind, including any restriction on use, voting, Transfer, receipt of income
or exercise; or (iii) any equity, assignments hypothecation, title retention, restriction, power of sale or other type of preferential
arrangements; or (iv) any agreement to create any of the above,and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” means any applicable central, state or local government or semi-government, legislative body,
executive, regulatory or administrative authority, local authority, agency or commission or any court, tribunal, board, department,
commission, entity, agency, bureau, instrumentality, official, judicial or arbitral body, statutory body or stock exchange, including
but not limited to the Reserve Bank of India (“RBI”) and the Securities and Exchange Board of India (“SEBI”) or any other
organization to the extent that the rules, regulations and standards, requirements, procedures or orders of such authority, body
or other organization have the force of law;

“Income Tax Act” means the Income Tax Act, 1961, including the rules made thereunder, and any amendments, alterations,
modifications made thereto or any re-enactments thereof for the time being in force;

“National Company Law Tribunal” or “NCLT” means the National Company Law Tribunal constituted by the Central Government
under section 408 of the Act having jurisdiction in relation to Transferor Company and Transferee Company;

“Refractory Business” means the business of the Transferor Company relating to its refractory operations;

“Refractory Undertaking” means the Refractory Business of Transferor Company comprising inter alia of its undertakings,
assets, liabilities, properties, investments and employees, of whatsoever nature and kind, and wheresoever situated, which
relate thereto, or are necessary thereof as on the Appointed Date on a going concern basis, including but not limited to the
following:

a) All movable and immovable properties, including plant and machinery, equipment, furniture, fixtures, vehicles, stocks
and inventory, packing material, stationery, all rights, title, interest and claims in leasehold properties, including the
mining leases and the prospecting licences (including in each case, any applications made thereof) whether real, personal
or mixed, corporeal or incorporeal, in possession or otherwise, tangible or intangible, present or future, actual or contingent
of whatsoever nature, powers, authorities, allotments, approvals, consents, letters of intent, registrations, identified for
use in relation to Refractory Business including but not limited to all land (including freehold, leasehold, leave and
licensed land), buildings, any tenancies in relation to land and buildings, parking rights, title, rights, interests and benefits
and documents of title, and easements in relation thereto and all plant and machineries constructed on or embedded or
attached to any such land and all other rights including rights arising under contracts in connection with such immovable
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c)

k)

properties, equipment, fixed assets, capital work in progress, furniture, fixtures, office equipment, appliances, accessories,
vehicles, advances and deposits with any relevant Governmental Authority or others, loans, outstanding loans and advances
recoverable in cash or in kind (including accrued interest), receivables, all types of stocks including work-in-process,
cash, balances with banks, cheques, bills of exchange and other negotiable instruments, benefits of any bank guarantees,
performance guarantees, corporate guarantees, letters of credit, financial assets and instruments, investments and
other funds along with accrued interest thereon and benefits attached thereto, pertaining to the Refractory Business.

All receivables, debts, liabilities, loans, guarantees, forward contract liability, assurances, commitments, duties and
obligations of any nature or description, whether fixed, contingent or absolute, asserted or unasserted, matured or
unmatured, liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or
however arising, pertaining to the Refractory Business;

All contracts, agreements, leases, linkages, memoranda of understanding, memoranda of agreements, memoranda of
agreed points, letters of agreed points, agreed term sheets, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders, job orders or other instruments of whatsoever
nature, to which Transferor Company is a party, exclusively relating to its Refractory Business or otherwise identified to
be for the benefit of the same;

All intellectual property rights including registrations, brand, trademarks, trade names, service marks, copyrights, patents,
designs, domain names and applications relating thereto, goodwill, technical knowhow, trade secrets, exclusively used
by or held for use by Transferor Company in relation to its Refractory Business, whether or not registered, owned or
licensed, including any form of intellectual property which is in progress;

All permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, claims, registrations, allotments,
concessions, exemptions, liberties, advantages, no-objection certificates, certifications, easements, tenancies including
tenancy rights in relation to offices and residential properties, permissions, if any, privileges and similar rights, and any
waivers of the foregoing, issued by any legislative, executive or judicial unit of any relevant Governmental Authority
including but not limited to the relevant licenses, electricity, water supply and environment related approvals and
connections, telephone, broadband, wireless and other communication systems and equipment related approvals and
connections including for data/image/graphics storage, reproduction, transmission and transfers, and all other rights,
permits, consents, no-objections and approvals, pending applications for consents, renewals or extension that exclusively
relates to, issued or held for use by Transferor Company pertaining to its Refractory Business;

Where there are any common licenses, permissions, utilities etc. being used for the Transferor Company as a whole (i.e.
for the Refractory Business and the Remaining Business jointly), the Transferee Company shall be allowed to continue
to utilize such common licenses, permissions, utilities etc. till such time that the Transferee Company is able to procure
such licenses, permissions, utilities etc. in its own name;

All benefits, entitlements, exemptions, payment deferrals, incentives and concessions under incentive schemes and
policies including duties, cess, levies, refunds, interest credits and claims under customs, excise, service tax, VAT, GST,
sales tax and entry tax and income tax laws, subsidy receivables from Government, grants from any relevant Governmental
Authority, all other direct tax benefit/exemptions/deductions, sales tax deferrals, to the extent statutorily available/allocable/
referable or related to Transferor Company pertaining to its Refractory Business, along with associated obligations;

All employees of Transferor Company pertaining to its Refractory Business as on the Effective Date, whether permanent
or temporary, including employees/personnel engaged on contract basis and contract labourers, apprentices, interns/
trainees, both on-shore and offshore, at its respective offices, branches and any other employees/personnel and contract
labourers, apprentices, interns/trainees hired by Transferor Company after the date hereof, if any, and any payment
made towards any provident fund, employees state insurance, gratuity fund, staff welfare scheme or any other special
schemes, funds or benefits, existing for the benefit of such employees of Transferor Company, together with such of the
investments made by these funds, which are referable to such employees of Transferor Company;

All legal (whether civil, criminal or taxation related) or other proceedings or investigations of whatsoever nature (including
those before any Governmental Authority) initiated by or against Transferor Company or proceedings or investigations to
which Transferor Company is party to, that pertain to its Refractory Business, if so ascertainable, whether pending/
ongoing as on the Appointed Date or which may be instituted any time in the future; and

All books, records, files, papers, engineering and process information, records of standard operating procedures, computer
programs along with their licenses, drawings, manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers and suppliers, customer credit information, customer pricing information and other
records whether in physical or electronic form, pertaining to its Refractory Business.

all debts, borrowings, obligations and liabilities, whether present or future, whether secured or unsecured, of Transferor
Company pertaining to the Refractory Business comprising of:

i all the debts, duties, obligations and liabilities, including contingent liabilities which arise out of the activities or
operations of Transferor Company pertaining to the Refractory Business;

ii. the specific loans or borrowings raised, incurred and utilised solely for the activities and operations of Transferor
Company pertaining to the Refractory Business;
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1.14
1.15

1.20

1.21

Any question that may arise as to whether a specific asset (tangible or intangible) or any liability pertains or does not
pertain to the Refractory Undertaking or whether it arises out of the activities or operations of the Refractory Undertaking
or not and whether the same shall be transferred or not shall be decided solely by the Board of Transferor Company.

“Registrar of Companies” means the jurisdictional Registrar of Companies;

“Remaining Business” means all the undertakings, businesses, activities and operations of Transferor Company, but excluding
the Refractory Undertaking as defined in subclause 1.13 above;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present form as submitted to the
Hon’ble NCLT or this Scheme with such modification(s), if any made, as per Clause 180f the Scheme;

“Scheme 2” means the Scheme of Amalgamation and Arrangement amongst Dalmia Refractories Limited and GSB Refractories
India Private Limited and Dalmia Bharat Refractories Limited and Dalmia OCL Limited and their respective shareholders and
creditors with or without any modification approved or imposed or directed by the NCLT;

“DBRL” or “Transferee Company” means Dalmia Bharat Refractories Limited, a public company limited by shares, incorporated
on 4th October, 2006 under the Companies Act, 1956 and having its registered office at Dalmiapuram, Dist. Tiruchirappalli,
Tamil Nadu- 621651.

“Slump Exchange” means the transfer and vesting of the Refractory Undertaking to the Transferee Company on a going
concern and “as-is-where-is” basis to be exchanged by issuance of equity shares and CCDs or such other instrument of the
Transferee Company, on such terms and conditions, or in any other manner, as may be mutually agreed between the Board of
Transferor Company and Transferee Company, without values being assigned to the individual assets and liabilities, as an
inseparable whole, and to be implemented in terms of Part Ill of the Scheme.

“Taxation” or “Tax” or “Taxes” means all forms of taxes (whether direct or indirect) and statutory, governmental, state,
provincial, local governmental or municipal impositions, duties, contributions and levies and whether levied by reference to
income, profits, book profits, gains, asset values, turnover, added value or otherwise and shall further include payments in
respect of or on account of Tax, whether by way of deduction at source, advance tax, minimum alternate tax or otherwise or
attributable directly or primarily to Transferor Company and Transferee Company and all penalties, charges, costs and interest
relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including but not limited to the income-
tax, goods and services tax or any other levy of similar nature;

CONSTRUCTION

2.1

2.2

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act, the Income Tax Act, the Securities Contract Regulation Act, 1956, Securities
and Exchange Board of India Act, 1992 (including the Regulations made thereunder), the Depositories Act, 1996, Applicable
Laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof from time to time.

In this Scheme, unless the context otherwise requires:

a) words denoting singular shall include plural and vice versa,;

b) headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
c) references to the word “include” or “including” shall be construed without limitation;

d) a reference to an article, clause, section, paragraph or schedule is, unless indicated to the contrary, a reference to an
article, clause, section, paragraph or schedule of this Scheme;

e) reference to a document includes an amendment or supplement to, or replacement or novation of, that document; and

f) references to a person include any individual, firm, body corporate (whether incorporated or not), Government, state or
agency of a state or any joint venture, association, partnership, works councilor employee representatives body (whether
having separate legal personality or not).

g) references to any of the terms, taxes, duty, levy, cess in the Scheme shall be construed as reference to all of them
whether jointly or severally.

h) word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed to them.

i) unless otherwise defined, the reference to the word “days” shall mean calendar days;
j) references to dates and times shall be construed to be references to Indian dates and times;
k) any reference to any statute or statutory provision shall include:

(i) all subordinate legislations made from time to time under that provision (whether amended, modified, re-enacted
or consolidated from time to time or not) and any retrospective amendment; and

(i) such provision as from time to time amended, modified, re-enacted or consolidated (whether before or after the
filing of this Scheme) to the extent such amendment, modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this Scheme and (to the extent liability there under may
exist or can arise) shall include any past statutory provision (as amended, modified, re-enacted or consolidated
from time to time) which the provision referred to has directly or indirectly replaced.
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3.

PART Il - SHARE CAPITAL

SHARE CAPITAL

3.1

3.2

The authorized, issued, subscribed and paid-up share capital of Transferor Company as on November 14, 2019 is as under:

Share Capital Amount in crs

Authorized Share Capital

38,53,50,000 Equity Shares of Rs. 10/- each 385.35
3,00,00,000 Preference Shares of Rs. 100/- each 300.00
72,30,00,000 Unclassified Shares of Rs. 10/- each 723.00
Total 1,408.35

Issued, Subscribed and Fully Paid Up Share Capital

31,40,45,267 Equity Shares of Rs. 10/- each, fully paid up 314.04

Total 314.04

The authorized, issued, subscribed and paid-up share capital of Transferee Company as on November 14, 2019 is as under:

Share Capital Amount in crs

Authorized Share Capital

4,00,00,000 equity shares of Rs. 10/- each 40.00

Total 40.00

Issued, Subscribed and Paid-up Share Capital

70,000 equity shares of Rs. 10/- each, fully paid up 0.07

Total 0.07

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form or with any modification(s) approved or imposed or directed by the NCLT or made as
per Clause 18 of this Scheme, shall be effective from the Appointed Date, but shall be operative from the Effective Date.

PART Ill - TRANSER AND VESTING OF REFRACTORY UNDERTAKING TO THE TRANSFEREE COMPANY

SLUMP EXCHANGE

5.1

5.2

With effect from the Appointed Date and on the Scheme becoming effective, pursuant to the provisions of Sections 230 to 232
and all other provisions of the Act, the Refractory Undertaking shall without any further act, instrument, deed, matter or thing be
transferred from the Transferor Company andvested in Transferee Company as a going concern and on an “as-is-where-is”
basis, by way of slump exchange,on such terms and conditions, or in any other manner, as may be mutually agreed between
the Boards of Directors of Transferor Company and Transferee Company without values being assigned to the individual assets
and liabilities,as an inseperable whole, as detailed in Clause 5.2 below.

TRANSFER AND VESTING OF REFRACTORY UNDERTAKING
Upon the Scheme becoming effective, with effect from the Appointed Date,

5.2.1. All the moveable assets pertaining to the Refractory Undertaking capable of being transferred to and vested by delivery,
including plant and machinery, or which are incorporeal property shall be handed over by physical delivery (together with
duly executed transfer forms or other documents as may be required) to Transferee Company along with such other
documents as may be necessary or by manual/constructive delivery of possession and/or by endorsement and delivery,
as appropriate in relation to the property/asset, towards the end and intent that the property therein passes to Transferee
Company on such delivery without requiring any deed or instrument of conveyance for the same and shall become the
property of Transferee Company accordingly. The investments of the Refractory Undertaking held in dematerialized form
will be transferred to Transferee Company by issuing appropriate delivery instructions to the depository participant with
whom Transferor Company has an account. Such delivery and transfer shall be made on a date mutually agreed upon
between the respective Boards of Transferor Company and Transferee Company, being a date after the sanction of the
Scheme by the NCLT.

5.2.2. The moveable assets pertaining to the Refractory Undertaking, other than those specified in sub clause 5.2.1 above,
including intangible assets, actionable claims, sundry debtors, outstanding loans and advances, if any, recoverable in
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5.2.3.

5.2.4.

5.2.5.

5.2.6.

5.2.7.

5.2.8.

cash or in kind or for value to be received, bank balances and deposits including deposits paid in relation to outstanding
litigations, if any, with Government, semi-Government, local and other authorities and bodies, customers and other
persons, shall, without any further act, instrument or deed, be transferred to and vested in as the property of Transferee
Company. Transferee Company may, if required, give notice in such form as it may deem fit and proper to each person
or debtor that, pursuant to the Scheme, the said person or debtor should pay the debt, loan or advance or make good the
same or hold the same to its account and that the right of Transferee Company to recover or realise the same is in
substitution of the right of Transferor Company and that appropriate entry should be passed in its respective books to
record the aforesaid charges. Any document of title pertaining to the assets of the Refractory Undertaking shall also be
deemed to have been mutated and recorded as titles of Transferee Company to the same extent and manner as originally
held by Transferor Company to the end and intent that all the ownership, right, title and interest so vesting in Transferee
Company will be such as if Transferee Company was originally the Transferor Company. Transferee Company shall, be
entitled to the delivery and possession of all documents of title including all related documents of all such movable
assets pertaining to the Refractory Undertaking.

Without prejudice to any of the clauses above, with effect from the Appointed Date and upon the Scheme becoming
effective, all immoveable properties pertaining to the Refractory Undertaking, including land together with buildings and
structure and rights thereon, whether freehold or leasehold, and any documents of title, rights, interests, claims, including
leases, licenses and easements in relation thereto, shall, pursuant to the applicable provisions of the Act and the Scheme,
without any further act, instrument, deed, matter or thing, stand transferred to and vested into Transferee Company, as
of the Appointed Date. The mutation of the title to the immoveable properties shall be made and duly recorded by the
appropriate authorities pursuant to the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favour of Transferee Company without requirement of execution of any further documents for
registering the name of Transferee Company as owner thereof and the regulatory authorities, including Sub-registrar of
Assurances, Talati, Tehsildar, etc. may rely on the Scheme along with the copy of the order passed by the NCLT sanctioning
the Scheme, to make necessary mutation entries and changes in the land or revenue records to reflect the name of
Transferee Company as owner of the immovable properties. For the purposes of giving effect to the Scheme, if required,
the Transferor Company and Transferee Company may execute separate conveyance deeds to effectuate the transfer of
immovable property located in different states. For the purpose of determination of the stamp duty pursuant to the said
transfer, the reckoner value of the immovable property would be deemed to be the consideration. Further, such
determination of value of assets for the sole purpose of payment of stamp duty, registration fees or other similar taxes
shall not be regarded as assignment of values to individual assets or liabilities.

All intellectual property including registrations, licenses, trademarks, logos, service marks, copyrights, domain names,
trade names, and applications relating thereto, goodwill, intangibles, know how, trade secrets or any other property of
like nature, pertaining to the Refractory Undertaking (specifically excluding such intellectual property rights as may be
identified by the Board of Transferor Company), if any, shall stand vested in Transferee Company without any further act,
instrument or deed.

All the liabilities pertaining to the Refractory Undertaking shall, without any further act, instrument or deed, be transferred
to and vested into as the liabilities of the Transferee Company, to the extent they are outstanding on the Appointed Date
and shall become the liabilities of Transferee Company on the same terms and conditions as were applicable to Transferor
Company, and Transferee Company alone shall meet, discharge and satisfy the same.

All liabilities pertaining to the Refractory Undertaking, including those which are incurred or which arise or accrue on or
after the Appointed Date but prior to the Effective Date, shall, without any further act, instrument or deed, be transferred
to and vested into as the liabilities of Transferee Company and the same shall be assumed by Transferee Company and
to the extent they are outstanding on the Effective Date on the same terms and conditions as were applicable to Transferor
Company and Transferee Company alone shall meet, discharge and satisfy the same.

Any liabilities pertaining to the Refractory Undertaking as on the Appointed Date that are discharged by Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to have been discharged for and
on account of Transferee Company.

The transfer and vesting of the Refractory Undertaking, shall be subject to the existing securities, charges and mortgages,
if any, subsisting over or in respect of the property and assets or any part thereof.

Provided that in so far as the assets comprised in the Refractory Undertaking are concerned, the security and charge
over such assets relating to any loans or liabilities pertaining to the Remaining Business shall, without any further act or
deed, be released from such encumbrance and shall no longer be available as security in relation to such loans or
liabilities.

Provided further that in so far as the assets comprised in the Remaining Business are concerned, the security over such
assets relating to the loans, borrowings, debts and financial assistance pertaining to the Refractory Undertaking shall,
without further act, instrument or deed, along with any guarantees, indemnities, or undertakings provided by Transferor
Company in relation to the Refractory Undertaking, be released and discharged from the obligations and security relating
to the same. With effect from the Appointed Date and upon the Scheme becoming effective, Transferee Company
undertakes to meet, discharge and satisfy the loans, borrowings, debts and financial assistance pertaining to the Refractory
Undertaking transferred to it.
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Provided also that the transfer and vesting of loans/liabilities shall continue to have encumbrances confined only to the
relevant assets of the Refractory Undertaking or part thereof and no such encumbrances shall extend over or apply to
any other asset(s) of Transferee Company. Similarly, Transferee Company shall not be required to create any additional
security over assets vested under this Scheme for any loans, debentures, deposits or other financial assistance already
availed of or to be availed of by it, and the encumbrances in respect of such indebtedness of Transferee Company shall
not extend or be deemed to extend or apply to the assets so vested.

Provided that all loans (raised and utilized), liabilities, duties and taxes and obligations of the Transferor Company in
relation to the Refractory Undertaking incurred or undertaken on or after the Appointed Date but prior to the Effective
Date shall be deemed to have been raised, used, incurred or undertaken for and on behalf of Transferee Company and
shall be and stand transferred to and vested in and/or be deemed to have been transferred to and vested in Transferee
Company as a part of transfer of Refractory Undertaking and the same shall be assumed by Transferee Company and
Transferee Company shall meet, discharge and satisfy the same.

It is hereby clarified that it shall not be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this clause.

5.2.9. Without prejudice to the generality of the foregoing, it is clarified that upon the coming into effect of this Scheme, all
permits including mining leases, authorizations, licenses, consents, registrations, approvals, municipal permissions,
industrial licenses, registrations, privileges, easements and advantages, facilities, rights, powers and interest (whether
vested contingentor impending), of every kind and description of whatsoever nature in relation to the Refractory
Undertaking, to which Transferor Company is a party to or to the benefit of which Transferor Company may be eligible
and which are subsisting or having effect immediately before the Appointed Date shall, subject to Applicable Law, stand
transferred to and vested in or shall be deemed to be transferred to and vested in Transferee Company as if the same
were originally given or issued to or executed in favour of Transferee Company, and the rights and benefits under the
same shall be available to Transferee Company. Further, Transferor Company shall execute such further deeds or
documents as may be required to give effect to this Clause.

5.2.10All cheques and other negotiable instruments, payment order, electronic fund transfers (like NEFT, RTGS, etc.) received
or presented for encashment which are in the name of Transferor Company (in relation to its Refractory Undertaking)
after the Effective Date shall be accepted by the banker(s) of Transferee Company and credited to the account of
Transferee Company, if presented by Transferee Company or received through electronic transfers. Similarly, the banker(s)
of Transferee Company shall honour all cheques/electronic fund transfer instructions issued by Transferor Company (in
relation to its Refractory Undertaking) for payment after the Effective Date.

5.2.11 Taxes, if any, paid or payable by the Transferor Company after the Appointed Date and specifically pertaining to its
Refractory Undertaking shall be treated as paid or payable by the Transferee Company and the Transferee Company
shall be entitled to claim the credit, refund or adjustment for the same as may be applicable.

5.2.121If the Transferor Company is entitled to any unutilized credits (including balances or advances), benefits under the
incentive schemes and policies including tax holiday or concessions relating to its Refractory Undertaking under any Tax
Laws or Applicable Laws, the same shall, to the extent statutorily available and along with associated obligations, stand
transferred to and be available to Transferee Company as if Transferee Company was originally entitled to all such
benefits, entitlements, incentives and concessions and the Transferee Company shall be entitled, as an integral part of
the Scheme to claim such benefit or incentives or unutilised credits as the case may be without any specific approval or
permission.

5.2.13 All benefits of any and all corporate approvals as may have already been taken by Transferor Company with respect to
the Refractory Undertaking, whether being in the nature of compliances or otherwise, shall stand vested in Transferee
Company and the said corporate approvals and compliances shall, be deemed to have been taken/complied with by
Transferee Company.

5.2.14Upon the Scheme becoming effective, the Transferor Company and the Transferee Company shall have the right to
revise their respective financial statements and returns along with prescribed forms, filings and annexures under the Tax
Laws and to claim refunds and/or credit for Taxes paid and for matters incidental thereto, if required, to give effect to the
provisions of the Scheme.

5.2.15Any refunds, benefits, incentives, grants, subsidies in relation to or in connection with the Refractory Undertaking, the
Transferor Company shall, if so required by the Transferee Company, issue notices in such form as the Transferee
Company may deem fit and proper stating that pursuant to the NCLT having sanctioned this Scheme, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the Transferor Company, as the
person entitled thereto, to the end and intent that the right of the Transferor Company to recover or realise the same,
stands transferred to the Transferee Company and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

6. ISSUE OF EQUITY SHARES AND CCDs

6.1. Upon coming into effect of the Scheme and as stated in Clause 5 above, in exchange of the Refractory Undertaking transferred
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

by the Transferor Company, the Transferee Company shall:

a) issue and allot 68,48,926 equity shares of face value of INR 10/- each at a premium of INR 180.6/- each, credited as fully
paid up to the Transferor Company.

b) issue and allot 2,25,00,000 CCDs of face value of INR 100/- each at par to the Transferor Company or such other
instrument, on such terms and conditions, or in any other manner, as may be mutually agreed between the Board of
Directors of Transferor Company and Transferee Company; and

The equity shares and CCDs issued pursuant to sub clause 6.1 above shall be issued in dematerialized form by Transferee
Company.

The equity shares to be issued to the Transferor Company as above shall be subject to the Memorandum and Articles of
Association of Transferee Company and shall rank pari passu with the existing equity shares of Transferee Company in all
respects including dividends (subject to the provisions of Section 123 of the Act) for the purpose of any dividend declared after
the Scheme becomes effective. The holders of the equity shares of Transferor Company and Transferee Company shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing rights under their respective Articles of Association
including the right to receive dividends from the companies of which they are members for the financial year up to the Appointed
Date. It is clarified that the aforesaid provision in respect of declaration of dividends is an enabling provision only and shall not
be deemed to confer any right on any member of Transferor Company or Transferee Company to demand or claim any dividends
which, subject to the provisions of the Act, shall be entirely at the discretion of the respective Boards of Transferor
CompanyandTransferee Company and subject to the approval of the shareholders of Transferor Company andTransferee
Company.

The Board of the Transferee Company shall, if and to the extent required, apply for and obtain any approvals from concerned
Government/Regulatory authorities and undertake necessary compliance for the issue and allotment of equity shares and
CCDs to the Transferor Company pursuant to sub clause 6.1 of the Scheme.

Transferee Company shall, if necessary and to the extent required, increase its authorized share capital to facilitate issue of
equity shares under this Scheme

Approval of this Scheme by the shareholders of Transferee Company shall be deemed to be the due compliance with the
provisions of Section 42, 62 and 71 of the Act and the other relevant and applicable provisions of the Act, including the Rules
framed thereunder, for the issue and allotment of equity shares and CCDs by Transferee Company to Transferor Company as
provided in this Scheme.

The approval of this Scheme by the shareholders of both the companies under Section 230 to Section 232 of the Act shall be
deemed to have the approval under Sections 13, 14, 180 and 186 of the Act and other applicable provisions of the Act and any
other consents and approvals required in this regard.

ACCOUNTING TREATMENT

7.1.

7.2.

IN THE BOOKS OF TRANSFEROR COMPANY

Transferor Company shall, upon the Scheme becoming effective and with effect from the Appointed Date, account for the
transfer of its Refractory Undertakingas under:

7.1.1. Transferor Company shall reduce the carrying book value of all the assets and liabilities pertaining to its Refractory
Undertaking from its books of accounts.

7.1.2. The aggregate value of the equity shares received as per sub clause 6.1(a) above shall be debited to “Investment in
Equity Shares of DBRL” account

7.1.3. The aggregate value of the CCDs received as per sub clause 6.1(b) above shall be debited to ‘Investment in CCDs of
DBRL’ account;

7.1.4. Any difference between the aggregate value of investment recorded as per sub clause 7.1.2 and sub clause 7.1.3 and
the net assets transferred as per sub clause 7.1.1, shall be adjusted in the Statement of Profit & Loss.

7.1.5. The Board may adopt any other accounting treatment which is in accordance with Accounting Standards notified under
the Act.

IN THE BOOKS OF TRANSFEREE COMPANY

Transferee Company shall, upon the Scheme becoming effective and with effect from the Appointed Date, account for acquisition
of the Refractory Undertaking in accordance with IND AS 103 as under:

7.2.1. All the identifiable assets and liabilities of the Refractory Undertaking vested in the Transferee Company pursuant to the
Scheme shall be recorded in the books of the Transferee Company at their respective fair values as on the Appointed
Date as may be determined by the Board of the Transferee Company.

7.2.2. The Transferee Company shall credit to its equity share capital account the aggregate face value of equity shares issued
pursuant to sub clause 6.1(a).The Transferee Company shall credit to its Securities Premium Account, the aggregate
premium on equity shares issued by it pursuant to sub clause 6.1(a) of this Scheme. Securities Premium so created will

23




be treated at par with any other Securities Premium existing in the books of the Transferee Company prior to this
Scheme.

7.2.3. The Transferee Company shall credit to the ‘Compulsorily Convertible Debentures’ account the aggregate value of CCDs
issued pursuant to sub clause 6.1(b) above.

7.2.4. To the extent that there are inter-company loans, advances, investments, deposits or other obligations as between
Transferor Company and Transferee Company, which pertain to the Refracotry Undertaking, the obligation in respect
thereof will come to an end and corresponding effect shall be given in the books of account and records of Transferor
Company as well as Transferee Company for the reduction of any such assets or liabilities as the case may be and there
would be no accrual of interest or any other charges in respect of such inter-company loans, advances, deposits or
balances, with effect from the Appointed Date.

7.2.5. Excess, if any, of the aggregate of the value of CCDs recorded as per sub clause 7.2.3 and the value of equity shares
recorded as per sub clause 7.2.2 over the fair value of net assets of Refractory Undertaking as per sub clause 7.2.1 after
giving effect to the adjustment as per sub clause 7.2.4 shall be recorded as goodwill and shortfall, as the case may be,
will be adjusted in capital reserve account.

7.2.6. The Transferee Company shall record in its books of account, all transactions of the Transferor Company pertaining to its
Refractory Undertaking in resepct of assets, liabilities, income and expenses, from the Appointed Date to the Effective
Date.

7.2.7. The Board may adopt any other accounting treatment which is in accordance with Accounting Standards notified under
the Act.

REDUCTION OF SECURITIES PREMIUM ACCOUNT OF TRANSFEREE COMPANY

8.1

8.2

Any goodwill arising as result of sub clause 7.2.5 if not represented by underlying assets, shall be adjusted against the Securities
Premium Account (including securities premium arising pursuant to sub clause 6.1(a) above) of the Transferee Company.

The utilization of the Securities Premium Account of the Transferee Company as mentioned in sub clause 8.1 above shall be
effected as an integral part of this Scheme without having to follow the process under Section 52 read with Section 66 of the Act
separately and the order of the NCLT sanctioning the Scheme shall be deemed to be the order under Section 66 of the Act for
the purposes of confirming the reduction. The Transferee Company shall not be required to add the words “and reduced” as a
suffix to its name consequent upon such reduction.

EMPLOYEES

9.1

9.2

9.3

On the Scheme becoming effective all staff, workmen and employees of Transferor Company pertaining to the Refractory
Undertaking who are in service as on the Effective Date shall become staff, workmen and employees of Transferee Company
by operation of law, on same terms and conditions, which shall be no less favorable than those on which they are engaged by
Transferor Company, without any break in their service and on the basis of continuity of service. Transferee Company agrees
that the services of all such employees with Transferor Company, up to the Effective Date shall be taken into account for
purposes of all retirement benefits to which they may be eligible as on the Effective Date. Any question that may arise as to
whether any staff, workman or employee belongs to or does not belong to the Refractory Undertaking shall be mutually decided
by Board of Transferor Company and Transferee Company.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund, Superannuation Fund or
such other Special Fund, if any, or Trusts created for the benefit of the staff, workmen and employees of the Refractory Undertaking
(hereinafter collectively referred as “Funds”) shall, with the approval of the concerned authorities, become Funds of Transferee
Company, or shall be transferred to or merged with other similar funds of Transferee Company for all purposes whatsoever in
relation to the administration or operation of such Funds or in relation to the obligation to make contributions to the said Funds
in accordance with the provisions of respective Trust Deeds or other agreements, if any, to the end and intent that all rights,
duties, powers and obligations of Transferor Company in relation to such Funds shall become those of the Transferee Company
and Transferee Company shall stand substituted for Transferor Company for all purposes and intents, whatsoever, relating to
the administration or operations of such schemes or funds. Further, the employees of Transferor Company entitled to the
benefit of superannuation and gratuity fund from Transferor Company as on Effective Date, shall continue to be entitled to the
same from Transferee Company. It is the intent that all the rights, duties, powers and obligations of Transferor Company in
relation to such fund or funds shall become those of Transferee Company without need of any fresh approval from any
Governmental Authority. It is hereby clarified that upon the Scheme becoming effective, the aforesaid benefits or schemes shall
continue to be provided to such employees by Transferee Company and the services of all such employees of Transferor
Company for such purpose shall be treated as having been continuous.

Services of all employees of Transferor Company, pertaining to the Refractory Undertaking prior to the transfer, shall be taken
into account by Transferee Company for the purposes of all benefits to which such employees may be eligible, including in
relation to the level of remuneration and contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans,
provident plans and other retirement benefits and accordingly, such benefits shall be reckoned from the date of their respective
appointment in Transferor Company. Transferee Company undertakes to pay the same, as and when payable under Applicable
Laws.
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9.4

9.5

Transferor Company will transfer/handover to Transferee Company, copies of employment information of all such transferred
employees of Refractory Undertaking, including but not limited to, personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position, compensation, or benefits), payroll records, medical
documents (including documents relating to past or ongoing leaves of absence, on the job injuries or iliness, or fitness for work
examinations), disciplinary records, supervisory files and all forms, notifications, orders and contribution/identity cards issued
by the concerned authorities relating to benefits transferred pursuant to this sub-clause.

Transferee Company shall continue to abide by any agreement(s)/settlement(s) entered into by Transferor Company with
employees of Refractory Undertaking to the extent applicable in relation to the Refractory Undertaking, which are subsisting or
having effect immediately prior to Appointed Date and continuing from Appointed Date till the Effective Date.

10. ENCUMBRANCES

10.1

10.2

10.3

10.4

10.5

Upon the Scheme becoming effective, the secured creditors of Transferor Company that relate to the Refractory Undertaking,
if any, and/or other security holders over properties of the Refractory Undertaking shall be entitled to security only in respect of
the properties, assets, rights, benefits and interest of Refractory Undertaking, as existing immediately prior to transfer and
vesting of the Refractory Undertaking into Transferee Company. The secured creditors of Transferee Company and/or other
security holders over the properties of the Transferee Company shall be entitled to security only in respect of the properties,
assets, rights, benefits and interest of Transferee Company, as existing immediately prior to the Scheme becoming effective. It
is hereby clarified that pursuant to the transfer and vesting of the Refractory Undertaking in Transferee Company, in terms of
Part 11l of this Scheme, the secured creditors of Transferor Company related to the Refractory Undertaking and/or other security
holders over the properties of its Refractory Undertaking shall not be entitled to any additional security over the properties,
assets, rights, benefits and interest of Transferee Company and vice versa, and hence such assets of Transferor Company
related to its Refractory Undertaking and that of Transferee Company, as the case may be, which are currently not encumbered
shall remain free and available for creation of any security thereon in future in relation to any current or future indebtedness of
Transferee Company.

Any reference in any security documents or arrangement to which Transferor Company is a party and which pertain to Refractory
Undertaking, and its assets and properties, shall be construed as a reference to Transferee Company and the assets and
properties of Refractory Undertaking, transferred to Transferee Company pursuant to Part Ill of the Scheme.

Without prejudice to the foregoing provisions, Transferee Company may execute any instruments or documents or do all such
acts and deeds as may be considered appropriate, including the filing of necessary particulars and/or modification(s) of charge
with the Registrar of Companies to give formal effect to the above provisions, as required.

The provisions of this clause shall operate notwithstanding anything to the contrary contained in any instrument, deed, document
or writing or the terms of sanction or issue or any security document; all of which instruments, deeds, documents or writings
shall stand modified and/or superseded by the foregoing provisions.

Transferor Company and/or Transferee Company, as the case may be, shall, at any time after the Scheme becoming effective,
in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate deeds and/or documents
of confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which Transferor
Company has been a party, including any filings with the regulatory authorities, and do all such acts or things as may be
necessary for transfer/vesting of the approvals, sanctions, consents, exemptions, rebates, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses and certificates which were held or enjoyed by Transferor Company in relation to
the Refractory Undertaking including their respective business and operations, into Transferee Company in order to give formal
effect to the above provisions. Transferee Company shall for this purpose, under the provisions hereof, be deemed to have
been authorized to execute any such deeds, documents and writings for and on behalf of Transferor Company and to carry out
or perform all such formalities or compliances referred to above or otherwise required to be carried out or performed on the part
of Transferor Company and to carry out or perform all such acts, formalities or compliances referred to above as may be
required in this regard.

11.  LEGAL PROCEEDINGS

1.1

Upon the Scheme becoming effective, all suits, appeals, legal, administrative or other proceedings of whatsoever nature, by or
against Transferor Company in any court or before any authority, judicial, quasi-judicial or administrative, any adjudicating
authority pending and/or arising on or after the Appointed Date and relating to Refractory Business, to the extent the same are
ascertainable, shall be continued and enforced by or against Transferee Company only to the exclusion of Transferor Company
in the manner and to the same extent as would have been continued and enforced by or against Transferor Company. Transferor
Company shall not be liable to pay any amounts arising out of such proceedings including interest, penalties, damages, costs
etc. and the same shall be paid only by Transferee Company.

After the Appointed Date, if any proceedings are taken against Transferor Company in respect of the matters referred to in sub
clause 11.1 above, Transferor Company shall defend the same at the cost of Transferee Company and Transferee Company
shall reimburse and indemnify Transferor Company against all liabilities and obligations incurred by Transferor Company in
respect thereof and further reimburse all amounts including interest, penalties, damages, costs etc. which Transferor Company
may be called upon to pay or secure in respect of any liability or obligation relating to Refractory Undertaking.
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12.

13.

14.

11.3

Transferee Company undertakes to have all legal or other proceedings initiated by or against Transferor Company referred to in
sub clause 11.1 above transferred into its name and to have the same continued, prosecuted and enforced by or against
Transferee Company to the exclusion of Transferor Company to the extent legally permissible after the Scheme being effective.
To the extent such proceedings cannot be taken over by Transferee Company, the proceedings shall be pursued by Transferor
Company for and on behalf of Transferee Company as per the instructions of and entirely at the cost and expenses of Transferee
Company.

TRANSACTIONS UPTO THE EFFECTIVE DATE

Upon filing the Scheme with the Hon’ble NCLT and up to and including the Effective Date:

121

12.2

12.3

12.4

12.5

Transferor Company shall be deemed to have been carrying on and shall carry on the business of the Refractory Undertaking
and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all its properties and assets
for and on account of and in trust for Transferee Company. Transferor Company hereby undertakes to hold its said assets with
utmost prudence until the Effective Date.

Transferor Company shall carry on the business and activities of Refractory Undertaking with reasonable diligence, business
prudence and shall not, except in the ordinary course of business or without prior written consent of Transferee Company,
undertake any additional financial commitments of any nature whatsoever, borrow any amounts or incur any other liabilities or
expenditure, issue any additional guarantees, indemnities, letters of comfort or commitment either for themselves or on behalf
of its respective affiliates or associates or any third party, in relation to the Refractory Undertaking; or alienate charge, mortgage,
encumber or otherwise deal with or dispose of any business or part thereof.

With effect from the Appointed Date, all the profits or income accruing or arising to Transferor Company or expenditure or
losses arising or incurred or suffered by Transferor Company, in relation to the Refractory Undertaking, shall for all purposes be
treated and be deemed to be accrued as the income or profits or losses or expenditure as the case may be of Transferee
Company. All taxes (including Income Tax, Service Tax, Value Added Tax, GST etc.), paid or payable whether by way of deduction
at source, advance tax or otherwise, by the Transferor Company, in respect of the profits or activities or operations of business
after the Appointed Date, the same shall be deemed to be paid or payable on behalf of Transferee Company and shall, in all
proceedings, be dealt with accordingly.

Transferor Company shall not vary the terms and conditions of any agreements or contracts in relation to the Refractory
Undertaking except in the ordinary course of business or without the prior consent of Transferee Company or pursuant to any
pre-existing obligation undertaken by them, as the case may be.

Transferor Company and Transferee Company shall be entitled, pending sanction of the Scheme, to apply to the Central/State
Government and all other agencies, departments and authorities concerned as are necessary under any law or rules for such
consents, approvals and sanctions, which may be required pursuant to this Scheme.

CONTRACTS, DEEDS, ETC.

13.1

13.2

13.3

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, letters of intent, undertakings,
arrangements, policies, agreements andother instruments, if any, of whatsoever nature (including but not limited to all leave
and license agreements/deeds, lease agreements/deeds, bank guarantees, performance guarantees and letters of credit, hire
purchase agreements, lending agreements and such other agreements, deeds, documents and arrangements pertaining to the
Refractory Undertaking or to the benefit of which Refractory Undertaking may be eligible) pertaining to the Refractory Undertaking,
which are subsisting as on the Effective Date, shall be in full force and effect against or in favour of Transferee Company, and
may be enforced by or against Transferee Company as fully and effectually as if, instead of Transferor Company, Transferee
Company had been a party thereto.

Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which Transferor Company will, if necessary, also be party in order to give formal
effect to the provisions of this Scheme. Transferee Company shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of Transferor Company and to implement or carry out all formalities required on the part of
Transferor Company to give effect to the provisions of this Scheme.

Without prejudice to the aforesaid, it is clarified that if any contracts, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature in relation to the Refractory Undertaking which Transferor Company owns or to which
Transferor Company is a party, cannot be transferred to Transferee Company for any reason whatsoever, Transferor Company
shall hold such assets, contracts, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of Transferee Company, in so far as it is permissible so to do, till such time as the transfer is
effected.

REMAINING BUSINESS

14.1

14.2

The Remaining Business of Transferor Company and all the assets, liabilities and obligations pertaining thereto shall continue
to belong to and be vested in and be managed by Transferor Company.

All legal and other proceedings by or against Transferor Company under any statute, whether pending on the Appointed Date or
which may be instituted in future, whether or not in respect of any matter arising before the Effective Date and relating to the
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15.

16.

17.

18.

Remaining Business (including those relating to any property, right, power, liability, obligation or duty of Transferor Company in
respect of the Remaining Business) shall be continued and enforced by or against Transferor Company.

14.3 With effect from the Appointed Date and including the Effective Date —

(a) Transferor Company shall be deemed to have been carrying on and to be carrying on all business and activities relating
to the Remaining Business for and on its own behalf;

(b)  All profit accruing to Transferor Company thereon or losses arising or incurred by it relating to the Remaining Business
shall, for all purposes, be treated as the profit, or losses, as the case may be, of Transferor Company.

14.4 If proceedings are taken against the Transferee Company in respect of matters referred to in sub clause 14.3 above relating to
the Remaining Business, it shall defend the same in accordance with the advice of the Transferor Company and at the cost of
the Transferor Company, and the latter shall reimburse and indemnify the Transferee Company, against all liabilities and
obligations incurred by the Transferee Company in respect thereof.

14.5 |If proceedings are taken against the Transferor Company in respect of matters referred to in sub clause 14.2 above relating to
the Refractory Undertaking, it shall defend the same in accordance with the advice of the Transferee Company and at the cost
of the Transferee Company, and the latter shall reimburse and indemnify the Transferor Company, against all liabilities and
obligations incurred by the Transferor Company in respect thereof.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Refractory Undertaking as above-mentioned and the continuance of proceedings by or against Transferor
Company in relation to its Refractory Undertaking shall not affect any transaction or proceedings already concluded on or after the
Appointed Date till the Effective Date in accordance with this Scheme, to the end and intent that Transferee Company accept and
adopt all acts, deeds and things done and executed by Transferor Company in respect thereto as done and executed on their behalf.

PART IV — GENERAL TERMS AND CONDITIONS

DIVIDENDS

16.1 During the pendency of the Scheme, Transferor Company and Transferee Company shall be entitled to declare and pay dividends,
whether interim and/or final, to their members in respect of the accounting period prior to the Effective Date.

16.2 The shareholders of Transferor Company and Transferee Company shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights under their respective Articles of Association including the right to receive dividends

16.3 On and from the Appointed Date, the profits of Refractory Undertaking of Transferor Company for the period beginning from the
Appointed Date shall belong to and be deemed to be the profits of Transferee Company and will be available to Transferee
Company for being disposed of in any manner as it thinks fit.

16.4 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and shall not be
deemed to confer any right on any member of Transferor Company and Transferee Company to demand or claim any dividends
which, subject to the provisions of the Act, as applicable, shall be entirely at the discretion of the Boards of Directors, subject to
such approval of the members, as may be required.

APPLICATION TO NCLT

17.1  Transferor Company and Transferee Company shall with all reasonable dispatch make all necessary applications to the Hon’ble
NCLT for seeking approval to the Scheme under sections 230 to 232 of the Act for an order or orders thereof for carrying the
Scheme into effect.

17.2 Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to relevant Governmental Authority, if
required, under Applicable Law(s) for such consents and approvals which Transferee Company may require to own and operate
the Refractory Undertaking without any interruption.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Transferor Company and Transferee Company (through their respective Boards), in their full and absolute discretion, jointly and as
mutually agreed in writing may:

18.1 Assent to any alteration(s) or modification(s) to this Scheme which the Hon’ble NCLT and/or any other Governmental Authority
may deem fit to approve or impose, and/or effect any other modification or amendment jointly and mutually agreed in writing,
and to do all acts, deeds and things as may be necessary, desirable or expedient for the purposes of this Scheme;

18.2 Give such directions (acting jointly) as they may consider necessary to settle any question or difficulty arising under the Scheme
or in regard to and of the meaning or interpretation of this Scheme or implementation hereof or in any matter whatsoever
connected therewith; or

18.3 Modify or vary the Scheme or any part thereof, prior to the Effective Date, in any manner at any time, subject to such modification
being compliant with the applicable laws.
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19.

20.

21.

22.

18.4 ltis clarified that the approval of the shareholders and creditors of the Transferor Company and the Transferee Company to the
Scheme shall include any subsequent modifications to the Scheme which may be undertaken by the Boards of Transferor
Company and Transferee Company under this clause.

WITHDRAWAL OF THE SCHEME

The Transferor Company and the Transferee Company, acting through their respective Board of Directors shall each be at liberty to
withdraw from this Scheme in case any condition or alteration imposed by any authority/person or otherwise is unacceptable to any of
them, in which case the Board of Directors of the other company shall decide consequent actions as considered appropriate by them.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:
20.1 The Scheme being sanctioned by the Chennai Bench of Hon’ble NCLT or any other authority under Sections 230-232 of the Act;

20.2 Approval of any Governmental Authority, as may be required, for transfer of mining lease and / or prospective mining lease to
Transferee Company unless the same has no significant financial or other material adverse impact in opinion of the Board on
Transferee Company.

20.3 Certified copy of the Order of the Chennai Bench of the Hon’ble NCLT sanctioning the Scheme being filed with the Registrar of
Companies, Chennai, by Transferor Company and Transferee Company.

20.4 Notwithstanding anything contained in sub clause 20.1 to sub clause 20.3 above, the Board of the Transferor Company and
Transferee Company, in their discretion, may decide to waive any of the conditions mentioned above, to the extent legally
permissible.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clause not being obtained and/or the Scheme not
being sanctioned by the NCLT or such other competent authority and/or the Order not being passed as aforesaid before March 31,
2021 or within such further period or periods as may be agreed upon between Transferor Company and Transferee Company by their
respective Board of Directors or any committee thereof (and which the Board of Directors of the companies are hereby empowered
and authorised to agree to and extend the Scheme from time to time without any limitation), this Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as is contemplated hereunder or as to
any rights and/or liabilities which might have arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

221 Each company (i.e. the Transferor Company and Transferee 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

SCHEDULE | - TERMS OF CCDs

Issuer Dalmia Bharat Refractories Limited

Instrument Compulsorily Convertible Debentures (CCDs)

Face value INR 100/- for each CCD

Tenure 18 months

Conversion During the tenure of the CCDs, CCDs can be converted into equity shares at any time by giving a prior notice of 30

days by either DCBL or DBRL. If the CCDs are not converted into equity shares during their tenure, post completion
of 18 months the CCDs shall automatically be converted into equity shares

Conversion ratio 1906 CCDs to be converted into 1000 equity shares of INR 10/- each

Coupon Rate Nil
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MINISTRY OF CORPORATE AFFAIRS

ACKNOWLEDGEMENT

SRN:  R40D668I0T Service Request Date : 05/06/2020
Received From :
Name : manisha bansal
Address : D-254

First Floor Anand Vihar

delhi, Delhi

India - 110092
Entity on whose behalf money is paid
CIN: UGS191TN1996PLCO35963
Pame:; DALMIA CEMENT (BHARAT) LIMITED
Address : DALMIAPURAM DISTTIRUCHIRAPPALLI

TAMIL NADU
TAMIL NADU, Tamil Madu

India - 621651

Full Particulars of Remittance

Service Type: eFiling

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 GMNL-4{Addendumy),
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Piease 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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ACKNOWLEDGEMENT
SRN: RI07IZ1BG Serviee Request Date : 05/06/2020
Received From @
Name : naresh khanna
Address : 21cfghll

sundar appartment paschim vihar
new delhi, Delhi
IN - 110087

Entity on whose behalf money is paid

CIN: U26100TN2006PLCO61254
Name : DALMIA BHARAT REFRACTORIES LIMITED
Address : DALMIAPURAM

DALMIAPURAM, Tamil Nadu

India - 621651

Full Particulars of Remittance

Service Type: eFiling

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 GMNL-4{Addendumy),
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Piease 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

Page 1 of 1
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Date: 14 Novemnber 2019

Board of Directors Board of Directors

Dalmia Cement (Bharat) Limited, Sri Dhandauthapani Mines and Minerals Limited,
Dalmiapuram, Dist., Dalmiapuram, Dist,,

Tiruchirappall, Tiruchirappatli,

Tamil Madu- 621651, Tamil Madu- 612651

India Ingia

Sub: Recommendation of number of Equity shares and Compulsorly Convertible Debentures
("CCDs") to be issued pursuant to the Scheme of Arrangement between Dalmia Cement {(Bharat)
Limited and Sri Dhandauthapani Mines and Minerals Limited and their Respective Shareholders and
Creditors

Dear SirfMadam,

We refer to the engagement letter (*LoE") whereby the respective Boards of Dalmia Cement (Bharat)
Limited and Sri Dhandauthapani Mines and Minerals Limited (individually and coliectively hergin
referred to as the "Client™ or “You" or “the Company” or “the Companies” or “respectie Companies”™
as the context may require) have requested Incwert Advisory Private Limited ("Incwert™ or "Valuer” or
“Registered Valuer® or "RV" or "We" or “us") for recommending the number of equity shares and
CCDs fo be issued for the proposed restructuring exercise, as on 30 September 2015 (hereinafter
referred o as the "Valuation Dale™) pursuant to a Scheme of Arrangement pursuant 1o provisions of
Sections 230 to 232 of the Companies Act, 2013, and other applicable provisions of the Companies
Act, 2013 ("Scheme” or “Scheme of Arrangement”).

Incwert, which i a Registered Valuer Ertity with Insolvency and Bankruptcy Board of india (“IBBI)
for the asset class ‘Securities or Financial Assets’ having regisiration number 1BBYRV-E/05/2019/108,

In the following paragraphs, we have summarsed our valuation analysis together with the description
of the valuation approaches, methodologies and imitations in our scope of work.

CONTEXT AND PURPOSE OF THIS REPORT
Overview
Dalmiz Bharat Limited (“DBL"} is a diversified business group which was incorporated in 1935, The

group has three major businesses - cemeant business, sugar business and refractory business. The
group is spread across south, east, north and north east regions of India.

The refractory business is currently spread across more than one enfities within the group and
majorly operated under two enlities - Dalmia Refractories Limited and Dalmia Cement Bharal
Limited.

Dalmia Ce t (Bharat 3

DCBL, incorporated in 1996, i a public limited company engaged in the business of manufaciuring
ang selling cement, refractory operations, generating power, maintaining and operating rai systems

Invcwnrt Adwnoty Piteals Limftod i ns indan Regaiered oMwe:
Privaie el compery T F 1500,

GPL [den Heghts, Sechar 70,
[=URNER LR il ] Gurugram = 133301, bndiy
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and solid waste management system which provide services to the cement business. It is a 100%
subsidiary of Dalmia Bharat Limited ("DBL").

Standalone refractory businese of DCBL and the refractory business of ite eubsidiary, OCL Global
Limited, along with its step-down subsidiary is collectively hereinafter referred to as *Refractory
Undertaking of DCBL",

SDMM, incorporated in 2006, is a public limited company which is currenlly nol carrying on any
refractory operations but proposes to enter into the business of manufaciure and sake of refractories,
refractory materials and products. SDMM is an entity identified to carry out the refractory operations
of DCBL, Dalmia Refractories Limited and GSB Refractories India Private Limited. SOMM is currently
a subsidiary of DCBL in which DCEL holds 93.99% of the paid-up equity share capital,

Context and purpose

We understand that the Managemaent ks contemplating to transfer Refractory Undertaking of DCBL to
SDMM, against issue and allotment of Equity Shares and CCDs ("Proposed Transaction”) pursuant
to the proposed Scheme,

For the purpose of the Proposed Transaction, a certain number of CCOs and Equity Shares have o
be issued for transfer of the Refractory Undertaking of DCBL. Such Mumber has to be calculated by a
Reqgistered Valuer (as defined under section 247 of the Companies Acl, 2013) and hence the
Company has approached us to calculate the number of equity shares and CCDs to be issued for the
Proposed Transaction.

This repart (*Report” or *Valuation Report”) is our deliverable with respect to our recommendation of
the number ol equity shares and CCDs o be issued for the Proposed Transaction.

This Report has been prepared by us solely for the purpose, as stated above.

We understand that this Report will be used by the Client for the sbove-mentioned purpose only and
on the express understanding that it shall not be copied, disciosed or circulated or referred to in
comespondence of discussion with any third party or used for any other purpose, other than for a)
complying with the applicable provisions of the Companies Act, 2013 or b} submitting it to regulatory
authorities/regulators for the purpese mentioned above, without BV's prior written consent.

BASIS OF VALUATION
Base of valuation
The base of valuation has baen "Fair value” as at the Valuation Date.

The definition of “Fair value” as per Indian Valuation Standards issued by the Institute of Chartered
Accountants of India, is the price that would be received to sell an asset or pakd 1o transfer a llability
in an arderly transaction between market participants at the valuation date.

Fair value is the price in an orderly transaction in the principal {or most advantageous) market at the
valuation date under current market conditions (i.e. an exit price) regardiess of whether that price is
directly observable or estimated using another valuation technique.

Pramise of value

The premise of value refers lo the conditions and circumstances of how an asset is deployed. As part
of our analysis, we have considered the following assumgption to be appropriate:
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Going-concem basis - Going concern value is the value of a business enterprise that is
expected to continue to operate in the future.

As-is-where-ls basis — considers the current use of the asset which may or may not be its
highest and best use,

SOURCES OF INFORMATION

This Report s prepared based on the below sources of information as provided to us by the
management of Cliant:

Carved out fimancial statements of Refractory Undertaking of DCBL for FY17 and FY18;

Carved out financial statements for FY19 and Provisional Carved out financial statements the
six months period ended 30 September 2019 of Refractory Undertaking of DCBL;

Staterment of assets and fiabifities as on 31 Qctober 2019 for SDMM;

Projected Financial Statements for Refractory Undertaking of DCBL;

Draft Scheme of Arrangement;

International Database; World Wide Web;

Correspondence with the Management including Management Representation Letter;

In addition to the above, we have alkko obtained such other information and explanations
which were considered refevant far the purpose of our analysis.

The Companies have been provided with the opportunity to review the draft Report (excluding the
recommended issue of number of CCOs and Equity Shares) as part of our standard practice to make
sure that factual inaccuracies [ omissions are avoided in our final Report.

DISCLOSURE OF INTEREST/ CONFLICT
We hereby certify that, to the best of my knowledge and belief that:

RV is not affillated to the Cllent in any manner whatsoever,

RV does not have a prospective interest in the business, which is the subject of this Report,
Details of services for the Client performed within a three-year period iImmediately preceding
acceptance of this engagement, as an appraiser or in any other capacity — not applicable,
RV's fag & not contingant on an action or event resulting from the analyses, opinions or
conclusions in this Valuation Report.
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Qurwork in preparing the Report was undertaken, and our Report has been produced in accordance
with the terms of our engagement with DCBL and SOMM. Provision of valuation opinions and
consideration of the isues described herein are areas of our regular practice, The services do nol
represent accounting, assurance, diigence services, consulting' tax-related services.

This Valuation Report, its contents and results herein are specific to (i) the purpose of valuation
agreed as per the terms of our engagement along with subsequent discussions with the
management, (i) the cate of this Valuation Report and (iil) are based on the data detailed in the
section — Seurces of information. An analysis of this nature is necessarily based on the prevailing
stock rarket, financial, economic and other conditions in general and industry trends in parficular,
and the information made available to us as of the Valuation Date. Events occurring after the
Valuation Date may affect this Valuation Report and the assumptions used in preparing it, and we do
not assume any obligation to update, revise ar reaffirm this Valuation Report.

The Management has represented that the business activities of the Companies have been carried
out in the normal and ordinary course and that no material adverse change has occurred n their
respactive operations between Valuation Date and date of issue of Valuation Repart.

Further, for the purpose of this engagement and Repert, we have made no investigation of, and
assume no responsibility for, the title to the assets or liabilities against the Company. Our conclusion
of value assumes that the title to the assels and liabiities of the Companies reflected in their
respective provisional financial statements as at 30 September 2019 s intact as at the date of this
Reporl. For the purposes of this engagement, we are notl required to carry out a valuation of
tangiblefintangible assets of the Companies.

The final analysis will have 1o be tempered by the exercise of reasonable discretion by the valuer and
judgement, considering all the relevant factors. There will always be several factors example given,
management capability, present and prospective competition, the yield on comparable securities,
market sentiments amang others, which are not evident from the face of the balance sheet but will
strongly influence the worth of a share. This concept is well recognised in judicial decisions and
pronouncements.

The recommendation rendered in this Valuation Report only represents our recommendation based
upon information till date, furnished by the managemsant of the Client and other sources. The said
recommendation shall be considered to be in the nature of non-binding advice,

Cur recommendation in this Valuation Report is not intended to advise anybody to take buy or sefl
decision for which specific opinion needs to be taken from expert advisors.

The Valuation Report does not constitute an offer or invitation to any section of the public o
subscribe for or purchase any securities in, or the other business or assets or liabilities of the
Companies.

The determination of valuation of business is nol a precise science, and the conclusions arrived al in
many cases will, of necessity, be subjective and dependent on the exercise of individual judgement,
There Is, therefore, no single undisputed wvalualion number. While we have provided our
recommendation of the valuation and the number of equity shares and CCDs to be issued based on
the information made available to us and within the scope of our engagement, others may have a
different opinion. The final responsibility for determination of the number of equity shares and CCDs
o be issued under the Proposed Transaction will be with the Board of Directors of the Companies
who should take into account other factors such as their assessment of the Proposed Transaction
and input of other advisors.,

Qur work did not constitute an audit of the financial statements, and accordingly, we do not express

any opinion an the truth and faimess of the financial position, as indicated in this Valuation Report.
Ourwork did not constitute a validation of the financial statements of the companies/ businesses, and

&
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accordingly, we do not express any opinion on the same. Also, with respect to explanations and
information sought from the management, we have been given to understand that the management
has not omitted any relevant and material factors and that they have checked the relevance or
materiality of any specific information 10 the presentl exerclse with us In case of any doubl. Our
conclusions are based on the assumptlions and information provided by the management of the
Client. Any omissions, Inaccuracies or misstatements may materially impact our valuation anahsis
and culcome.

We do not imply, and it should not be construed that we have verified any of the information provided
to us, of that our inguiries could have verified any matter, which a more extensive examination might
disckose.

The Valation Reporl assumes that the Companies comply fully with the relevant laws and
regulations applicable in all its areas of operations unless olherwise staled and thal the companies
will be managed in a competent and responsible manner. Further, except as expressly stated to the
contrary, this Valuation Reporl has given no consideration to matters of a legal nature, including
issues of lawful litle and compliance with local laws, lligations and other contingent labilities that are
not recorded in the audited’ unaudited balance sheet of the Companies,

This Valuation Report does not investigate the business / commercial reasons behind the Proposed
Transaction nor the likely merits of such transaction. Similarly, it does not address the relative
benefits of the Proposed Transaction as compared with any other allernative business transaction or
other alternatives or whether such options could be achieved or are available.

The fee for this engagement is not contingent upon the valuation conclusions,

This Valuation Report sets out R\'s conclusions on: a) valuation of relevant businesses as part of the
slump exchange and b) Number of equity shares and CCDs to be issued and has been prepared in
accordance with LoE. The Report is confidential to the Client and wil be used by the Client far
purposes agreed in the LoE. The Report will be issued by us on the express understanding that it
shall not be copled, disclosed or circulated or referred to in correspondence or discussion with any
third party or used for any other purpose without RV's prior written consent, unkess agreed in the LoE.

This Report is based on the information provided by the Client and has been confirmed by the Client.
We have not independently verffied or checked the accuracy or timeliness of the same.

We have based our analysis based on information provided to us by the Management and stated
under “Sources of Information”™. Any ¢hanges in the basis of carving out the financial statements af
the Companies may significantly impact our analysis and therefone, the valuation,

For our analysis, we have reflied on published and secondary sources of data, whether ar not
provided by the Client. We have not independently verified the accuracy or timeliness of the sama.

The Valuer is not responsible for updating this Valuation Report because of events or transactions
ocourring subsequent to the date of issue of this Report,

The Valuer has nol considered any finding made by other extermnal agencies in carmying out the
WValuation analysis,

This Repart is prepared on the basis of the sources of information listed in the above section. We
have relied upon written representation provided by the Management that the information contained
in the Report is matenally accurate and complete, fair in its manner of portrayal and therefore, forms
a reliable basis for the Valuation.

The Valuation is not inlended for general circulation or publication and is not to be reproduced
without our prior written congent or used for any purpose other than for the purposes stated above
and cannot be relied upon by third parties. Neither the Valuation Report nor its contents may be
referred 10 or quoted in any registration statement, prospectus, offering memorandum, annual report,
loan agreement or other agreement or document given (o third parties ather than in connection with

&
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the proposed Draft Scheme, withoul our prior wrilten consent except for disclosures [0 be made 1o
relevant authorities including MNational Company Law Tribunal, We owe no duty (whether in contract
or in tort or uncer statute or otherwise) with respect to or in connection with the attached Report or
any part thereof to a party other than our Client. We do not accept any liability to any third parly in
relation to the Esue of this Valuation Report.

It is understood that the analysis presented herein does not represent a fairness opinion on either the
valuation of the business undertakings or the number of equity shares and CCDs to be issued.

This Report forms an integral whole and cannot be split into parts, The outcome of the valuation can
only lead to proper conclusions if the Valuation Repart as a whole is laken into account.

Any decision by the Client regarding whether to proceed with Proposed Transaction shall rest solely
with the Client,

This Valuation Report is subject to the laws in India and should be used in connection with the
proposed scheme.

This Valuation Report does not in any manner address the prices at which equity shares of the
Companies or any other listed shareholder will trade after the announcement of the Proposed
Transaction, and we express no opinion or recommendation as to how shareholders of the
companies involved in the restructuring should vote at the shareholders’ meeting(s) 1o be held in
connection with the Proposed Transaction.

Any discrepancies in any table [ annexure between the total and the sums of the amounts listed are
due to rounding-off,

SHAREHOLDING PATTERN OF THE COMPAMNIES

The issued and subscribed equity share capital of Dalmia Cement (Bharat) Umited as on 13
November 2019 is INR 3,140,452,670 consisting of 314,045,267 equity shares of the face value of
INR. 10/- each. The shareholding pattern is as follows:

ar. Percentage
no, | Sharehoide holding (%)
1 Dalmia Bharat Limited 100.00%

2 Others* 0.00%

Source: Managamant informabon
*Mata' Dikars cofer o & namines aharaholders, holding 1 share each

The issued and subscribed equity share capital of Sri Dhandauthapani Mines and Minerals Limited as
on 13 November 2018 Is INR 700,000 consisting of 70,000 equity shares of the face value of INR
10/ each. The shareholding pattemn s as follows:

' > | Category of sharenoider magﬂ
1 Dalmia Cement (Bharat) Limited 99.98%
2 Others 0.01%
Total 100.00%

Seurcec Management information
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APPROACH & METHODOLOGY

The Scheme contemplates transfer of the Refractory Undertaking of DCBL to SDMM. Arriving at the
value af which transfar is contemplated will require valuing the Refractory Undertaking of DCBL and
arriving at the number of equity shares and CCDs to be issued for the Proposed Transaction would
require determining the value of Refractory Undertaking of DCBL and SDMM. The Draft Scheme
contemplates the Proposed Transaction pursuant to the provisions of Sections 230 1o 232 and other
applicable provisions of the Companies Act, 2013,

Valuation approach and methodologies
There are several commonly used and accepted methods of valuation for determining the value at

which the Proposed Transaction is contemnplated, which have been considered in the present case,
to the extent relevant and applicable, including:

1. Market Approach;
a. Market Price method

b. Comparable Companies Multiples

¢. Comparable Transaction Multiple Method
2. Income Approach: Discounted Cash Flows Method
3. Cost Approach: Net Asset Value Method

As discussed below for the Proposed Transaction, we have considered these methods 1o the extent
refevant and applicable.

This valuation could fluctuate with the lapse of time, changes in prevailing market condilions and
prospects, industry performance and general business and economic conditions financial and
otherwise of the Companies, and other factors which generally influence the vakuation of companies
and their assets.

We have relied on the judgment of the Management as regards contingent and other liabilities.

The application of any particutar method of valuation depends on the purpose for which the valuation
is done. Although different values may exist for various purposes, it cannol be loo strongly
emphasized that a valuer can only arrive at one velue for one purpose, Our choice of the
methodology of valuation has been arrived at using usuwal and conventional methods adopted for
fransactions of a similar nature, regulatory guidelines and our reasonable judgment, in an

independent and bona fide manner based on our previous expenence of assignments of a similar
nature,

The valuation methodologies, as may be applicable, which have been used to arrive at the value of
the Companies are discussed hersunder,

Market Price (MP) Method
The market price of an equity share as gquoted on a Stock Exchange is generally considered as the
value of the equity shares of that company where such quotations are arsing from the shares being

regularly and freely traded in, subject to the element of speculative support that may be inbuilt In the
value of the shares.

In the present case, equity shares of SOMM are not listed on any stock exchanges. Hence, we have
not used this method for valuation. In the case of Refractory Undertaking of DCBL, since this is not a
company and rather relates to the refractory business of DCBL, hence MP Method is not relevant.

&
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Under this method, the value of the equity shares of a company/ business undertaking is arrived at by
ucing multiples dorived from valuations of comparable companies, ac apparent through etaok market
valuations of listed companies. This valuation is based on the principle that market valuations, taking
place between informed buyers and Informed sellers, incorporate all factors relevant for the
assessment of the value of the company,

Relevant muliples need to be chosen carefully and adjusted for differences between the
circumstances. We have used this method wherever publicly listed comparable companies were
available,

pmparable Companies Transactio Jltiple 1!

Under the CTM method, the value of the equity shares of a company/ business undertaking Is arrived
at by using the prices implied by reported transactions/ deals of comparable companies.

Relevant mulliples need 1o be chosen carefully and adjusted for differences between the
circumstances.

{l =iflele

We have not been able to identify any comparable company to any of the Companies for which a
fransaction has laken place in the last one year. We believe that the older lransactions are not
relevant for our valuation considering share price movements and changes in the macro-economic
siluation in India. Also, ransactions multiples as times tend to be biased due to premium which may
be embedded in the price for strategic benefits and synergies which an acquirer may perceive In the
target. Accordingly, we have not applied the Comparable Transactions Multiple Method,

Discounted Cash Flows (DCF) Method

Under the DCF method, the projected free cash flows to the firm are discounted al the weighted
average cost of capital. The sum of the discounted value of such free cash flows is the value of the
firm.

Using the DCF analysis invelves determining the following:
Estimating fisture free cash flows:

Free cash flows are the cash flows expected to be generated by the company that is available to all
providers of the company's capital — both debt and equity,

Appropriate discount rate fo be applied to cash flows, Le. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the cpportunity cost to all
the capital providers (namely shareholders and creditors), weighted by their relative contribution to
the total capital of the company. The opportunity cost to the capital provider equals the rate of retum
the capital provider expects to earn on other investments of equivalent risk.

The value so computed by discounting the cash flows to the firm is adjusted for net borrowings,
surplus asset Including Irvestments, minorily Inferests, equity instruments granted as part of the
share-based payment, and other matters to arrive at an aggregate equity value of the company.

Considering that DCF method is based on fulure potential of the business & bs widely accepted, we
have used DCF for the valuation of the Refractory Undertaking of DCBL.

Net Asset Value (NAV) Method

The assel-based valuation technique is based on the valve of the underlying net assets of the
busingss either on 3 book value basis or realisable value basis or replacement cosl basis. The cost
approach assumes that a prudent investor would pay no mare for an entity than the amount for which
he could replace or rescreate it or an assel with similar utility. Under a going-concesn premise, the
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cost approach usually is best suited for use in valuing asset-intensive companies, such as investment
or real eslate holding companies, or companies with unstable or unpredictable eamings.

We have considerad NAV method of valuation for arriving at the value of SDMM as on the Valuation
Date, as there are no significant operations in the company.

BASIS OF VALUATION AND NUMBER OF EQUITY SHARES AND CCDs TO BE ISSUED

As per the proposed Scheme of Arrangement, for the transfer and vesting of Refractory Undertaking
of DCBL, SDMM shall issue and allot Equity Shares and CCDs to DCBL based on the value
determined for Refractory Undertaking of DCBL.

The fair value basis of the Refractory Undertaking of DCBL for this purpose would have fo be
determined aftar taking into consideration all the factors and methodologies mentioned hereinabove.
Though different values have been arrived at under each of the above methodologies, for the
purposes of recommending number of Equity Shares and CCDs o be Bsued, it is necessary to amive
at a single value of the Refractory Undertaking of DCEL. For this purpose, it is necessary to give
appropriate weights to the values arrived at under each methodobogy.

In the ultimate analysis, valuation will have to be arrived al by the exercise of judicious discretion by
us and judgments taking into account all the relevant factors. There will always be several factors,
e.g. quality of the management, present and prospeclive competition, yield on comparable securities
and market sentimeni, etc. which are not evident from the face of the balance sheets, but which will
strongly influence the worth of business.

Managemenl of SDMM infends 1o issue and allot 22,500,000 fully paid up CCDs of Face Value of INR
100/ each at par and balance consideration through issue of equity shares of SOMM,

While we have provided our recommendation of the number Equity Shares to be issued based on the
valuation of the Refractory Undertaking of DCBL considering the information available to us and
within the scope and constraints of our engagement, others may have a different opinion. The final
responsibllity at which the Proposed Transaction shall take place will be with the Board of Directors of
the respective companies who should take into account other factors such as their own assessment
of the Proposed Transaction and input of other advisors.

This sechion is intentionally left blank
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CONCLUSION

Based on the forgoing, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove:

Pursuant to the Scheme, in addition to issue of 22,500,000 fully paid up CCDs of Face Value INR 100
each, we recommend issue of 6,848,826 fully paid up Equity Shares of Face Value of INR 10 each at
a premium of INR 180.6 per share.

Respecifully submitted,

For Incwert Advisory Private Limited

Registered Valuer Entity under Companies (Registerad Valuers and Valuation) Rules, 2017
IBBI Registration Mo, IBBI/RV-E/Q05/2019/108

Asset class: Securities or Financial Assets

Punit Khandebwal

Director ’

Registered Valuer under Companies (Registered Valuers and Valuation) Rules, 2017
IBBI Registration Mo. IBBI/RV/05/2019/11375

Asset class: Securities or Financial Assets
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APPENDIX

APPENDIX - 1
Valuation of Refractory Undertaking of DCBL

Equily value Weight

Valuation approach Method {INR Mn) (%)
Markat spproach Comparable companias mehod 38371 50%
Income approach DCF 37T S0%
Cost approach MAY nla nla
Equity value 3,555.4

r/a = Not applicablefadopted

a) CCM method is considerad for the valuation of standalone refractory business of DCBL and
the refractory business of its step-down subsidiary. As there are no operations in SOMM,
CCM method is not appiicable,

By DCF Method has been considered for the valuation of Refractory Underiaking of DCBL as
this methodology shall capture the future cash flows planned. As there are no operations in
SDOMM, DCF method is not applicable,

c¢) Cost approach is adopted in case of SDMM, since it has no significant operations. This
methodology is not adopted in case of Refractory Undertaking of DCBL as it does not
capture the full potential based on the future cash flows planned.

Recommended number of CCDs and Equity Shares: 22,500,000 fully paid up CCDs of Face Value
INR 100 each and 6,848,926 fully paid up Equity Shares of Face Value of INR 10

APPENDIX - 2

NAV of SDMM

Particulars Value (INR Mn)
Towl assele 135
Totl iablifes 0.2
NetAsset Value [NAV) 133
Tolal no. of shares 70,000
Value per share (INR) 1806

B e e AR R R L LA b bbbl = 0¥y Dr remﬂ-rur-r-riuiqtitl-|n.u.l-n.uu.ri.r..riurln-:rt

v
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S.R. Batliboi & Co. LLP S.S. Kothari Mehta & Company

Chartered Accountants Chartered Accountanis
4" Floor, Worldmark 2 Plot No. 68, Okhla Industrial Phase 111,
1G] Ajrport Hospitality District New Delhi - 110020

Aerocity, New Delhi -110037

Independent Auditor’s Report on the Half yearly and Year to Date Standalone Financial Results of the
Company Pursuant to the Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended

To
The Board of Directors
Dalmia Cement (Bharat) Limited

Report on the audit of the Standalone Financial Results
Opinion

We have audited the accompanying statement of financial results of Dalmia Cement (Bharat) Limited (the
“Company”), for year ended March 31, 2020 (“Statement™), attached herewith, being submitted by the
Company pursuanl to the requirements of Regulation 52 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the “Listing Regulations™),

In our opinion and to the best of our information and according to the explanations given 1o us, the Statement:

i. is presented in accordance with the requirements of the Listing Regulations in this regard; and

i, gives a true and fair view in conformity with the applicable accounting standards and other
accounting principles generally accepted in India, of the net loss and other comprehensive loss
and other financial information of the Company for the half year ended March 31, 2020 and net
profit and other comprehensive loss and other financial information of the Company for the year
ended March 31, 2020.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section 143{10)
of the Companies Act, 2013, as amended (“the Act™). Our responsibilities under those Standards are further
described in the “Auditor’s Responsibilities for the Audit of the Financial Resulls” section of our report. We
are independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit
evidence obtained by us is sufficient and appropriate to provide a basis for our opinion,

Emphasis of Matter

1. We draw attention to Note | to the accompanying Statement which describes that the Company had
recognized oodwill arisen on giving impact of such Schemes from the appointed date, which is being
amortised over for a period of 4 to 10 years in accordance with the provisions of respective schemes from
the respective appointed date. approved by the Hon'ble National Company Law Tribunal, Chennai Bench.
As a result of above amortization of goodwill, profit before tax for the half year and year ended March 31,
2020 is lower by Rs. 180 crore and Rs. 402 crore respectively. Our opinion is not qualified in respect of
this matter.

7
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2. We draw attention to Note 5 fo the accompanying Statement, as noticed by the Company, during the
financial year ended March 31, 2019, certain mutual fund units (“Securities”™) appearing as current
investments, valued at Rs. 374 crore as on March 31, 2020 were illegally and fraudulently transferred by
one of the Depository Participants (“DPs™), from demat accounts of the Company. Based on the complaint
filed by the Company and after conducting preliminary enquiry, the Economic Offences Wing. Delhi
(EOW) directed the Clearing Agent of DP (i.e. ISSL) not to deal with the Securities and freczed such
Securities till further orders. Likewise, SEBI also directed the DP, its promoters/directors. its related
associates and other noticees mentioned in the order, not to dispose of, alienate or encumber any assets,
except with the prior permission of SEBI/ National Stock Exchange (NSE). Further, EOW has filed charge
sheet against the said DP, its promoter, ISSL and its business head accusing them of forging the Delivery
Instruction Slips to effect fraudulent transfier of Securities. After filing of charge sheet, the Company has
filed an application before the Jurisdictional Court for release of mutual fund units and the same is
currently pending. Consequent to this, the Company has valued these Securities at the fair market value
existing as at March 31, 2020 and an amount of Rs. 30 crore has been credited in the statement of profit
and loss under the head ‘Other income’. The matter is under sub-judice and as detailed in note referred
above o the Financial Statement, is pending for further order/directives from Hon'ble Supreme Court and
order of SEBI is also awaited. The matter is also currently under investigation by Company through an
independent firm of Chartered Accountants. The Company is fully confident of recovering its Securities
based on the legal opinion obtained in the matter to the effect that there is a strong chance of getting its
Securities returned, hence no provision is required to be made in the books of accounts. Our opinion is not
qualified in respect of this matter,

Management's Responsibilities for the Financial Results

The Statement has been prepared on the basis of the annual financial statements. The Board of Directors of
the Company are responsible for the preparation and presentation of the Statement that gives a true and fair
view of the net profit and other comprehensive income of the Company and other financial information in
accordance with the applicable accounting standards prescribed under Section 133 of the Act read with
relevant rules issued thereunder and other accounting principles generally accepted in India and in compliance
with Regulation 52 of the Listing Regulations. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding of the assets of the Company
and for preventing and delecting frauds and other irregularities: selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the Statement that give a true and fair view and are free from material misstatement, whether due to fraud
OF EITOr.

In preparing the Statement, the Board of Directors are responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the poing
concern basis of accounting unless the Board of Directors either intends to liquidate the Company or to cease
operalions. or has no realistic alternative but to do so.

The Board of Directors arc also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free from material
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if. individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of the Statement.
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the Statement, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we are also responsible
for expressing our opinion on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

Conclude on the appropriatencss of the Board of Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company's ability to continue as a going
concern. 1f we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report 1o the related disclosures in the financial resulls or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease to continue as
a going concern,

Evaluate the overall presentation, structure and content of the Statement, including the disclosures,
and whether the Statement represents the underlying transactions and events in a manner that achieves
fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

Further, we report that the figures for the half year ended March 31, 2020 represent the derived figures between
the audited figures in respect of the financial year ended March 31, 2020 and unaudited figures for the half
year ended September 30, 2019, which were subjected to a limited review by us, as required under the Listing

Regulations,
For S.R. Batliboi & Co. LLP For 5.5. Kothari Mchta & Company
Chartered Accountants Chartered Accountants
ICAIl Firm R:giﬂraticm Number: 301003E/E300005 ICAI Firm Registration No. 000756N _—

e Ry
per.nnilcupu __

Partner
Membership No.: 087921
UDIN: 2008792 1AAAABPL123

Mew Delhi

_.-/’ﬁ.l Wahal

F \ _r'.l. w |
Partner e
Membership No. 087294

UDIN: 20087294AAAADB 1983

New Delhi

June 12, 2020 Junel2, 2020
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DALMIA CEMENT (BHARAT) LIMITED
Regd. Office: Daimiapuram - 621 851, Dist. Tiruchirapalll (Tamil Madu)
CIM: UBS191 TH1B08PLCOA5SE
Phone 81 11 22465100 Fax §1 11 23313300
Website: www.dalmlacemenlcom
Audited Standalone Financial Results for the year ended March 31, 2020
[Rs, l'.‘lmrl;q
Faor the hall year ended For the year ended
S.No. Particulars 31-03-2020 3102.2018 31.03.2020 3102-201%
[audited refer [audited refer
e pesway [sudited) {audited)
1 Revemee from operations (refer note 12) 4210 Ch ] B49 B2
2 |Other meome 108 143 7 278
3 |Total incoma (1+2) 4318 453 8,588 8,580
4  |Exponses
(@) Cost of rew maletuls consumed BO3 b2 1438 1560
(b} Purchase of stock n trade 12 101 2 "7
(e Change in inveniares of finished goods. work-in-progress and skack (15) 167} 2 {147}
in trade refer nate 12)
i} Employses benafds expenses 258 243 524 515
(&} Fngnce cosis
= Inferest cost 153 21 354 456
= Qiner inance cost (including Tareign currency Muciuation) 38 (23 51 -
(1) Foregn currency fluciuabion on borwings efc. (nef) 4 (58 4 i)
19} Doprocialon snd amortisabon eaxpense Bs5 652 1.332 1225
(h} Power and fuel Tod azr 1484 1570
(1) Freighl chargas
- on finshed goods 800 802 1.500 1470
= on infernagl chnker fransfer B6 a4 153 187
iji Cther expenass T4t 802 1433 1508
Total expenses 4278 4412 83 8481
5 Profit before exceptional items & tax [3-4] 4 127 235 L]
&  |Exceptional mems - - . -
7 |Profit before tax (58) (5] 127 s ]
B |Tax expense
{8} Curment tax ki) 58 75 56
{h Crafirrea b (enedi | T (k] 42 (48}
(&) Tax adjustmants for sarler years 22 32 21 W0
Tetal tax expense ] 49 138 1%
9 |Profiu{loss) for the period! year [7-8) (16} ™ or [ 1]
10 [Caher Comprehensive Income (net of tax) 3 (o 4 (109
11 |Tetal Comprehenalve Income after tax (B+10) {19) 111 23 ™
12 |Pasg-up equity shane capital- Face Vahss Re. 100 sach J4 A4 a4 314
13 | Other squity B854 B.as51 B854 8851
14 Met worth B.lea 6,165 8.168 8.165
15 |Pand-up debl copdal a8 1 340 GBE 1340
16 |Debenturs Redemplion Resarve 55 2%
17 |Dabd Equily Ristia 084 062 0.64 0862
18 |Debt Servce Coverage ratic 1.10 1.20 1.30 .25
19 |intersst Service Coverage ratio 455 5.00 487 368
20 jAsset Cover avmlable (for Non-converlible Debentures)
Deboniures sones 14, IIC - 368 - 158
Deobentures series VR - 240 - 140
Debentures serios C 575 MA 575 MA
STRPF 123 266 248 286 245
STRPP 122 575 LK ] 575 198
21 |Crodn Ratng (for non-convertible Cobantures) ICRA AN Siable | ICRA AR Stable | ICRA AL Siable | ICRA AL Swble
22 |Earnings per share |no! annwalised)
Basi (Rupees) 1081} 247 Aoe 25
Dibted (Rupess| {0.51) 247 08 254
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Dalmia Cement (Bharat) Limited
Statement of Assets and Liabilities

Disclosure as required under Regulation 52 of SEBI (Listing Obligation and Disclosure Requiremant) Regulations,

2015
{Rs. Crore}
As at
Particutars 3033020 31-03-2015
{Audited) {Auditad) |
ASSETS
Non-current assels
Property, plant and equepment 7.205 7662
Capdal work-an-progress 1584 478
Irvirstmant propertes 0 o
Goodwll ea7 1,388
Other mtangéble assets 2749 2866
Right-ol-use assat 108 -
Intangibhe assets undes development 35 14
Buobogical assels i] ]
Financial assots
1) Invessimants [ G55
(n) Losns 383 441
(i) Other fnancial assets v 286
Ofher non-cument assets 218 330 |
14,016 14141
Currenl assets
Irveriones B31 as2
Financial assels
(1) Investments 1,640 a4
(2} Trade recavabias L] 483
(=) Cash and cash equivalents 8 212
() Bank balances gther than (il) above B8 180
¥} Loans 689 485
[wi) Other financial assets 537 469
Other current assets 382 320
Asgers held for sals 2 1
4,587 4,038
Total assets 18,603 18177
EQUITY AND LIABILITIES
Equity
Equety share capital 314 314
Other equdy 5854 8,851 |
9,168 9,165
LIABILITIES
Hon- current liabllities
Fnancial kabdtes
(i} Borrowings 3479 3841
(#) Lease labilities A4 =
{mi) Ot financal kabakties 2 1
85 43
Delerred tax kabiibes (net) 1418 1,354
Government grants 7 54
5118 5,343
Current Liabilities
Financal kabdties
(i} Borrowings 1,230 890
(#) Lease kabites 2 .
|w) Trage payables
- fotal outsianding dues of micro enterprises and small anlerpiises 12 &
- iotal outstanding dues of creditors athes than micm enterpises 861 T43
and small enterprises
(wv) Dther financal latskibes 1,504
Governman] grants B
Othar current habedites A57
Curnent tax labdites | net) 2%
Provsons ar
3,689 |
Tatal Equity and Liabilities A8 ATT |

46




Half yearly reporting on Segment wise Revenues, Results, Assets and Liabllities under Regulation 52 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015

The Company has dentified below segmenis as per Ind AS 108, ‘Operating Segments’
(1) Cement division which produces various grades of cement and its related producls
() Others include Refraclory division, Invesiment division and Management Services.

{Rs. Crore)
For the half year ended Year ended
i s 31-03-2020 | 31-03-2019 |31-03-2020] 31-03-2019
. No. articulars audited
(Aot ratet r:hr note- | {audited) | (audited)
note-16) 161
Segment Revenue
a) Cement 4.008 4,180 7.857 7.888
1 b) Others (refer note 'Bﬂ 208 223 J 507 441
Total (a & b) 4,217 4,403 8,364 8,329
Less Inler segment ravenug {7 {7l { {7
Sales | Income from Operations 4,210 4,396 !ﬁﬂ 8,31
Segment Results
a) Cement 147 ‘:09] 44 284
b) Others {12) 13 (3) 2
2 Total (a & b) 135{ 122 437 08
Less (i) Finance costs {182) {185) (405) {494)
(iiy Other Unallocable Income Net off Unallocable 100 200 203' 284
Exnenditire
Total Profit before tax 43| 127 235 99|
Segment Assets
3 a) Cement 14,802 14.681 14,80 14,681
b Others 445 754 44 754
c) Unallocated assets 3,358 2,742 3 27421
Total (a & c) 18,603] 18,177 18, 18,177
Segment Liabilities
4 a) Cement 1.825 1.753 1.82 1.7
b} Others BS 85
&) Unallocaled liabilities 1525 a7l 7 ‘ma
Total (a & c) 9,435} 9,012 9, 9,012}
fusf \a\
. o |= |
- Ir = ,'
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Notes:

The Company had, during the year ended 31st March. 2018, accounted for (i) amalgamation of Adhunik
Cement Limited, Adhunik MSP Cement (Assam) Limited and Adwetha Cement Holdings Limited in
accordance with requirement of Accounting Standard (AS)- 14 “Accounting for Amalgamations™ and (ii)
slump exchange of Power business from DCB Power Ventures Limited and all the assels and liabilities
forming part of Undertakings of Odisha Cement Limited (renamed to Dalmia Bharat Limited) to Company
on a going concern basis based on allocation report prepared in accordance with AS- 10, notified under
Section 133 of the Companies Act, 2013, as referred to in various Scheme of Arrangement and
Amalgamation ('Schemes’) sanctioned by Hon'ble National Company Law Tribunal(s).

Goodwill arisen on amalgamation along with goodwill acquired on slump sale is being amontised over a
penod of 4 to 10 years from the appointed date, as per the provisions of the respective Schemes. As a
result of amortisation of such goodwill, profit before tax for the half year ended 31st March, 2020 and 31%
March, 2019 and for the year ended 31% March, 2020 and 315t March, 2019 is lower as under:

(Rs. Crore)
| Half year ended Year ended
Particulars 31-03-2020 31-03-2019 31-03-2020 31-03-2018
Goodwill 180 ° 213" 402 ** 420~

includes * Rs. 16 Crore, ** Rs. B Crore and *** Rs. 32 Crore on account of accelerated amortisation of a
particular goodwill from earlier policy of amortising over a period of 5 years to 4 years with effect from 1st
January, 2019,

Other finance cost in S.No. 4 (e) above includes foreign currency fluctuabons arising from foreign
currency borrowings to the extent they are regarded as an adjustment to interest costs as per Ind AS
23. Remaining foreign currency fluctuation loss/ {gain) is included in 5.No. 4 (f).

During the current period, National Company Law Appellate Tribunal (NCLAT), Delhi has upheld the
order passed by National Company Law Tribunal (NCLT), Mumbat Bench approving the Resolution Plan
(RP) filed by the Company for revival of Murli Industries Limited (MIL) pursuant to the provisions of
Insolvency and Bankruptcy Code, 2016 ('IBC’). The necessary actions have been initiated to make the
RP effective.

MIL has an integrated cement manufacturing plant with an installed capacity of 3 MnT in Chandrapur
district, Maharashira along with a captive thermal power plant of 50 MW, In addition, MIL also has paper
and solvent extraction units in Maharashtra. The acquisition of MIL would help the Company to further
consolidate its footpnnt in Westem region.

The National Company Law Tribunal — Guwahati Bench (MCLT). vide its order dated 5th January, 2017,
had heild that the pelition filed by a Group of Minerity Sharehoiders of one of the subsidiary Companies,
agains! the Dalmia Group is not tenable and directed both the parties to settle their claims and counter-
claims through arbitration as contractually provided in the Shareholders' Agreement. Guwahati High
court is to first decide on maintainability of the revision petitions filed against NCLT order by the minerity
shareholders. The issues between the parties are pending adjudication before the Arbitral Tribunal,
Pending final disposal of the disputes, no adjustments are considered necessary In these financial
results.
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5. Dunng the financial year ended 31s! March, 2019, certain mutual fund units (“Securilies”) appearing as
current investments, valued at Rs. 374 Crore as on 31st March, 2020, were illegally and fraudulently
transferred by one of the Depository Participant (*DP"), from demat accounts of the Company. Based
on the complaint filed by the Company and after conducting preliminary enguiry, the Economic Offences
Wing, Delhi (EOW) directed the Clearing Agent of DP ({i.e. ISSL) not lo deal with the Securities and also
freezed all such Secunties bl further orders

SEBI after complaint by the Company also directed the DP, its promoters/directors, its related associales
and other noticees menticned in the order, not to dispose of, alienate or encumber any assets, except
with the prior permission of SEBI/ National Stock Exchange (NSE).

No final order has yet been passed by SEBI in the complaint lodged by the Company against DP and
others in respect of fraudulent transfer of Securities from its demat accounts.

In the meantime. the clearing agent/ ISSL has also sought from Securtty Appellate Tribunal, Mumbai
{"SAT") the annulment of trade of Future & Options contract entered into by DP. Such annulment of
trades sought by clearing agent/ ISSL was directed by SAT vide its order dated 3rd July, 2018 to be
heard by SEBI including grievance of all other investors. SEBI challenged the said order of SAT before
Hon'ble Supreme Court. The Supreme Court, vide its interim order dated 27th August, 2019, directed
NSE Clearing Corporation Limited, to honour FAO segments contract which had matured on 27th June,
2019. The Supreme Court also clarified that the payments so made shall be without prejudice to the
rights and contentions of the parties and subject to the final cutcome and directions which would be
passed in the matter. The matter is still pending before Supreme Court. The matter is currently under
investigation by Company through an independent firm of Chartered Accountants,

Further, EOW has filed charge sheet against the said DP, its promoter, ISSL and its business head for
committing various offences under Indian Penal Code. The charge sheet is accusing them of forging the
Delivery Instruction Slips to effect fraudulent lransfer of Securities from the demat accounts of the
Company. After filing of charge sheet, the Company has filed an application before the Jurisdictional
Court for release of mutual fund units and the same is currently pending.

Consequent to this, the Company, during the current period, has valued these Securities at the fair
market value existing on the reporting date and an amount of Rs. 30 Crore has been credited to the
statement of profit and loss under the head Other income. The Company is fully confident of recovering
its Securities based on the legal opinion obtained in the matter. Hence, no provision is considered
necessary in these financial results.

6. During the current period, Company has further invested Rs. 2 Crore in equity shares of Rs. 10 each
issued by Dalmia Bharat Refractories Limited ('DBRL') (formerly known as Sri Dhandauthapan! Mines
and Minerals Limited), a subsidiary company.

7. (a) Dunng the half year ended 30th September. 2019, Company completed the re-evaluation of the
pattern of economic benefits derived from Property. plant and equipment ('PPE’) of the manufacturing
unit situated at North East region. Based on such evaluation. management decided to change the
method of providing depreciation on its PPE at Morth East region from straight line method to written
down value method w.e.f. 1st July, 2018,

(b) Dunng the hall year ended 30th September, 2019, the residual value of PPE is reviewed and re-
assessed by the Company so thal the revised residual value properly reflect the values which the
Company expects to realise on completion of useful life of the respective asset.

Consequent to above, depreciation charge for the half year ended 31st March. 2020 and 30th
September, 2019 and for the year ended 31sl March, 2020 is higher by Rs. 73 Crore. Rs. 50 Crore
and Rs. 123 Crore respectively.
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8.

10.

11

12

The Company has adopted Ind AS 116 “Leases” effective 15t April, 2019 and applied the same lo lease
contracts existing on 1st April, 2019 using the modified retrospeciive approach. This has resulted in
recognising a right-of-use asset at an amount equal to the lease hability on transition date. In the
statement of profit and loss for the current penod, operating lease expenses has changed from rent
(included under ‘Employee benefits expenses’ and ‘Other expenses’) to depreciation cost for the right
of use assets and finance cost for interest accrued on lease lability. Accordingly, the figures for the
current period are not comparable with the previous penods.

The adoption of this standard did not have any significant impact on the profit and earnings per share of
the currenl period.

During the current period, the Board of Directors of the Company. its subsidiary namely DBRL and step-
down subsidiary namely Dalmia OCL Limited (Dalmia OCL) {formerly known as Ascension Commercial
Private Limited) in their respective meetings held on 14th November, 2018, appraved the following:

(a) Scheme of Arrangement amongst the Company, DBRL, their respective shareholders and creditors
in terms of Sections 230 to 232 and all ather applicable provisions of the Companies Act, 2013
{(‘'Scheme 1) for transfer and vesting of refractory undertaking of the Company to DBRL. by way of
slump exchange on a going concern basis. The proposed appointed date of the said Scheme is 1st
April. 2019,

(b} Scheme of Amalgamation and Arrangement amongst Daimia Refractories Limited ('DRL') and its
subsidiary GSB Refractories India Private Limited (GSB India’), DBRL and Dalmia OCL and their
respective shareholders and creditors in terms of Sections 230 to 232 and all other applicable
provisions of the Companies Act, 2013 ('Scheme 2'). It involves (i) amalgamation of DRL with DBRL;
(i) amalgamation of G5B India with DBRL, and (ili} transfer and vesting of refractory undertaking of
DERL to Dalmia OCL by way of slump exchange on a going concern basis. The proposed appointed
date of the said Scheme is 1st Apnl, 2020,

The Board of Directors of DRL also in their meeting held on 14th November, 2019 approved Scheme 2
as staled above.

Pending necessary regulatory approvals and other compliances, no effect of the above mentioned
schemes has been considered in these financial results.

The Company is sethng up new cement plants in Odisha along with new grinding capacity in eastern
par of Incha with total capacity of 8 MnTPA. The dinker manufacturing plant of 3 MnTPA has been
commissioned and is under trial run. The cement grinding plants are under construction and part of the
capacity is likely 1o be completed by 31st December, 2020,

The expenditure incurred on commissioning of the project, including the expenditure incurred on trial
runs (net of tnal run receipts), which is under progress of Rs. 1,437 Crore as at 31st March, 2020 is
included under capital work-in-progress.

On 20th Seplember, 2019, vide the Taxation Laws (Amendment) Ordinance 2018, the Government of
India inserted Secton 115BAA in the Income Tax Act, 1561 which provides domeslic compames with
an option to opt for lower tax rates effective 1st Apnil, 2019 subject to certain condibons. The Company
i5 currently in the process of evaluating this oplion and has considered the rate existing prior 10 the
Ordinance for the purpose of these resulls.

Revenue from operations for the half year ended 30th September, 2019 and year ended 31st March,
2018 includes Rs. 93 Crore towards sale of investment considered as stock-in-trade under ‘Inventories’.
Corresponding cost on such sale is recognised under the head 'Change in inventories of finished goods,
work-in-progress and stock in trade’ amounting to Rs. 92 Crore.
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13. Deferred tax credit for the half year and year ended 31st March, 2018 included Rs. 45 Crore on account
of change in assumplions pertaining to ‘Land’ as per the provisions of Ind AS 12 ‘Income Taxes',

14. The Company's operations were impacted in the month of March 2020, due to temporary shutdown of
all plants following nationwide lockdown by the Government of India in view of COVID-19. a pandemic
caused by the novel Coronavirus.

The Company has made detailed assessment of its liquidity position for the next year and the
recoverability and carrying value of its assets comprising property, plant and equipment, intangible
assels. right of use assels, investments, inventories and trade receivables, Based on current indicalors
of future economic conditions, the Company expects lo recover the carrying amount of these assets,
The Company will continue to closely monitor any material changes arising of future economic conditions
and impact on its business.

Operations have resumed In a phased manner taking into account directives from the Government
during April 2020.

15. The Board of Directors declared an interim dividend @ Rs. 1.229- per equity share (12.29%) of face
value of Rs. 10/- per share at its meeling held on 6th February, 2020 and the same is paid to the eligible
shareholders. No final dividend is recommended by the Board.

16. The figures for the half year ended 31st March, 2020 and 31 March, 2019 are the balancing figures
between the audited figures for the full financial year and the unaudited figures up to the six months
ended 30th September, 2019 and 30th September, 2018 respectively.

17. The Company, as per the Securiies and Exchange Board of India (SEBI) Circular
SEBIVHO/DDHS/CIR/PI2018/144 dated 26th November, 2018, is a Large Corporate and hence is
required 1o disclose the following information about its borrowings:

i Inital disclosure filed for the Financial Year 2019-20

Sr. No. | Particulars = Details
1. Name of the Company Dalmia Cement (Bharat) Limited
2. CIN UB5191TN1996PLCO35962
3, Outstanding bwmnng of Company as on | Rs. 4,760 Crore *
31st 2018
(Rs. Crore)

4, Highest credit rating dunng the previous | AA+/ Stable from India Rating and
financial year 2018-19 along with the name | Research Private Limited
of the credit rating agency

5. MName of the Stock Exchange in which the | National Stock Exchange of India Limited
fine shall be paid, in case of shortfall in the
required borrowing under the framework

* Long term borrowings with oniginal maturity of more than one year.
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i, Initial disclosure filed for the Financial Year 2020-21

Sr. No. | Particulars __ Detalls _
1. Mame of the Company Dalmia Cement Limited
2. CIN UE5191TN1886PLCO35963
3 Outstanding borrowing of Company as on | Rs, 4,685 Crore *
31st March, 2020
(Rs. Crore)

4, Highest credit rating during the previous | AA+/ Stable from India Rating and
financial year 2019-20 along with the name | Research Private Limited

of the credil rating agency
5 Name of the Stock Exchange in which the | National Stock Exchange of India Limited
fine shall be paid, in case of shortfall in the
required borrowing under the framework

* Long term borrowings with original maturity of more than one year.
i, Annual disclosure

1. Name of the Company - Dalmia Cement {Bharat) Limited
2 CIN - UB5191TN1996PLC035963
3. Report filed for FY - 2019-20

4. Details of the borrowings (all figures in Rs. Crore):

Sr. No. | Particulars — Details
1. Incremental borrowing done in FY 2019- | Rs. 852 Crore
2020 (a)

2 Mandatory borrowing to be done through | Rs. 238 Crore
issuance of debt securities (b) = (25% of a)
a Actual borrowings done through debt | Nil
securities in FY 2018-2020 (c)
4, Shortfall in the mandatory borrowing through | Rs. 238 Crore
debt secunties, if any (d) = (b) - (c)
5: Reasons for short fall, if any, in mandatory | Incremental berrowing was in the form of
borrowings through debt securities Project Loan for longer tenure and other
low cost funding

*Excluding impact of foreign exchange fluctuation from date of availment of loan to 31st March, 2020,

18. Figures for previous period/ year have been re-grouped rearranged, whenever considered necessary.
19. The above results have been reviewed by the Audit Committee and approved by the Board of Directors

in their respective meetings held on 12th June, 2020 and have been audited by the Statutory Auditors
of the Company.

o) S

Place: New Delhi (Mahendra Singhi)
Date: 12th June, 2020 (Managing Director & CEQ)
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I m
INDEPENDENT AUDITORS' REPORT

To the Members of
Dalmia Bharat Refractories Limited

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Dalmia Bharat Refractories Limited (“the
Company”), (Formerly known as Sri Dhandauthapani Mines & Minerals limited) which
comprise the balance sheet as at 31st March 2020, and the statement of Profit and Loss,
statement of changes in equity and statement of cash flows for the year then ended, and notes to
the financial statements, including a summary of significant accounting policies and other
explanatory information. (hereinafter referred to as “the Financial Statements™)

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at 31* March, 2020, and loss, changes
in equity and its cash flows for the yvear ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (8As) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor's Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of Ethics
issued by the Institute of Chartered Accountants of India together with the ethical requirements
that are relevant to our audit of the financial statements under the provisions of the Companies
Act, 2013 and the Rules thereunder, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code of Ethics. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion.

Head Office: 714-715, Tulsians Chambers, 212, Nariman Poinl, Mumbai - 400 021, India. Tel.: +91 22 3021 8500 + Fax .+91 22 3021 8595
Dther Dfffces: 44 - 46, “C" Wing. Mstal Courl, Mariman Poinl, Mumbal - 400 021, india. Ted© 491 22 4510 0700 » Fax : +81 22 45106722
URL ; www.cas indLin

Braach : Beagalur
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Information Other than the Financial Statements and Auditor’s Report Thereon

The Company's Board of Directors is responsible for the other information. The other
information comprises the information included in annual report, but does not include the
financial statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If, based on the work we have performed, we conelude that there is a
material misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard.

Other Matter

The financial statements of the Company for the year ended March 31, 2019, were audited by
another auditor who expressed an unmodified opinion on those statements on April 17, 2019,
Our Opinion is not modified in respect of the said matter.

Responsibilities of Management and those charged with Governance for the
Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (‘the Act’) with respect to the preparation of these financial statements
that give a true and fair view of the financial position, financial performance including other
comprehensive income, cash flows and changes in equity of the Company in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standards
("Ind AS") prescribed under Section 133 of the Act read with relevant rules issued there under.
This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are
free from material misstatement, whether due to fraud or error.
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In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern

and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company's financial reporting
process.

Auditor’s Responsibilities for the Audit of Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit condueted in accordance with SA’s will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
Professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the
Companies act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls system in place and the operating
effectiveness of such controls.

. Evaluate the appropriateness of accounting policies vsed and the reasonableness of
accounting estimates and related disclosures made by management.
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. Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor's report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor's

report. However, future events or conditions may cause the Company to cease to continue
as a going concern.

. Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

Report on other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016, issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act (“the Order™),
and on the basis of such checks of the books and records of the Company as we considered
appropriate and according to the information and explanations given to us, we give in the
“Annexure A" a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. Further to our comment in the Annexure A, as required by Section 143 (3) of the Act, we
report that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

¢. The Balance Sheet, the Statement of Profit and Loss (including other comprehensive

income), the Cash Flow Statement and the Statement of Changes in Equity dealt with by
this report are in agreement with the books of account;
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d. In our opinion, the aforesaid financial statements comply with Ind AS preseribed under
Section 133 of the Act read with rule ;

e. On the basis of the written representations received from the directors of the Company
as on 31% March, 2020, taken on record by the Board of Directors, none of the directors
is disqualified as on 31* March, 2020 from being appointed as a director in terms of
Section 164(2) of the Act;

f.  With respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure B”;

g With respect to the other matters to be included in the Auditor’s Report in accordance
with the requirements of section 197 (16) of the Act;

In our opinion and to the best of our information and according to the explanations
given to us, the provisions of section 197 of the act is not applicable to the company since
no managerial remuneration is paid / provided.

h. With respect to the other matters to be included in the Auditor’s report in accordance
with Rule 11 of the Companies (Audit and Auditor’s) Rules, 2014, in our opinion and to
the best of our information and according to the explanations given to us:

i. The Company does not have any pending litigations which would impact
financial position.

ii.  The Company did not have any material foreseeable losses on long term contracts
including derivative contracts for which there were any material foreseeable
losses.

iii. There were no amounts which required to be transferred to the Investor
Education and Protection Fund by the Company.

For Chaturvedi & Shah LLP
Chartered Accountants
Registration Number: 101720W/W100355

1,
s

Vijay Napawaliya
Partner
Membership Number: 109859

UDIN: 20109850AAAABX 2734

Place: Mumbai
Date: 10% June 2020

Coniuationshe.
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(Referred to in paragraph 1 under the heading “Report on Other Legal and
Regulatory Requirements” of our report of even date to the members of the
Dalmia Bharat Refractories Limited on the financial statements for the year
ended 31* March, 2o020)

(i) The Company does not have any fixed assets. Accordingly, the provisions of clause
3 (i) are not applicable to the Company.

(ii)  The Company does not have any inventory which requires physical verification.
Accordingly, the provisions of paragraph 3 (ii) of the Order are not applicable to the
Company.

(iii)  The Company has not granted any loans, secured or unsecured, to companies, firms,
Limited Liability Partnerships or other parties covered in the register maintained
under section 189 of the Companies Act, 2013. Therefore, the provision of paragraph
3 (iii) of the Order are not applicable to the Company.

(iv)]  In our opinion and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 & 186 of the Act as
applicable, in respect of grant of loans, making investments and providing
guarantees & securities.

(v)  The Company has not accepted any deposits from the public within the meaning of
Sections 73, 74, 75 and 76 of the Act and the Rules framed there under to the extent
notified. During the year, no order has been passed by the Company Law Board or
Nagona} Company Law Tribunal or Reserve Bank of India or any court or any other
Tribunal.

(vi)  The Central Government has not specified maintenance of cost records under Section
148(1) of the Companies Act, 2013, in respect of its products / services. Accordingly
the provisions of clause 3 (vi) of the order are not applicable.

{vii) (a)According to the records of the company and information and explanations given
to us, the Company has been generally regular in depositing undisputed statutory
dues, including provident fund, employees' state insurance, income tax, duty of
customs, Goods and Service Tax, cess and any other statutory dues to the appropriate
authorities as applicable during the vear. According to the information and
explanations given to us, no undisputed amounts payable in respect of such statutory
dues were outstanding as at March 31, 2o2o for a period of more than six months
from the date they became payable.

(b) According to the information and explanations given to us and the records of the
Company examined by us, there are no dues of income-tax, sales-tax, Goods and
Service Tax, service-tax, duty of customs, and duty of excise or value added tax
which have not been deposited on account of any dispute.
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(viii)  According to the records of the Company examined by us and the information and
explanation given to us, the Company has not defaulted in repayment of loans or
borrowings to any financial institution or bank as at the balance sheet date. The
company does not have any loans and borrowings from any financial institution or
government nor has it issued any debentures as at the balance sheet date.

(ix}  According to the information and explanations given to us, the Company did not
raise any moneys by way of initial public offer, further public offer (including debt
instruments) and no term loans was raised during the year. Therefore, the provisions
of Clause 3(ix) of the Order are not applicable to the Company.

(x) During the course of our examination of the books and records of the Company,
carried out in accordance with the generally accepted auditing practices in India, and
according to the information and explanations given to us, we have neither come
across any instance of fraud by the Company or on the Company by its officers or
employees, noticed or reported during the year, nor have we been informed of any
such case by the Management,

(xi)  In our opinion and according to explanations given to us, the Company has not paid
or provided managerial remuneration, therefore requisite approvals mandated by the
provisions of section 197 read with Schedule V to the Act is not applicable.

(xii) As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not
applicable to it, the provisions of Clause 3(xii) of the Order are not applicable to the
Company.

(xiii) The provisions of Section 177 of the Companies Act 2013 are not applicable to the
Company as it does not fulfil the criteria specified in the Section 177 of Companies
Act 2013, In our opinion all transactions with related parties are in compliance with
section 188 of Companies Act, 2013. The details of such related party transactions
have been disclosed in the Financial Statements as required under Indian Accounting
Standard (Ind AS) 24, Related Party Disclosures specified in the Companies (Indian
Accounting Standards) Rules, 2015 (as amended) under Section 133 of the Act.

(xiv) During the year, the Company has not made any preferential allotment or private

placement of shares or fully or partly convertible debentures. Therefore, the
provisions of Clause 3 (xiv) of the Order are not applicable to the Company.

Contaton shee..

59




|
CHATURVEDI A SHAH ..»

Chartered Accountants
i

(xv)  According to the information and explanations given to us, the Company has not
entered into any non-cash transactions with directors or persons connected with
him. Therefore, the provisions of Clause 3(xv) of the Order are not applicable to the
Company.

(xvi) The Company is not required to be registered under section 45-1A of the Reserve
Bank of India Act, 1934.

For Chaturvedi & Shah LLP
Chartered Accountants
Registration Number: 101720W/W100355

s,
pF

Vijay Napawaliva

Partner

Membership Number: 1090859
UDIN: 20109859AAAABX 2734

Place: Mumbai
Date: 10" June 2020
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Referred to in paragraph 2(f) under the heading “Report on Other Legal and
Regulatory Requirements” of our report of even date to the members of the
Dalmia Bharat Refractories Limited on the financial statements for the year
ended 31* March, 2020.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of
Section 143 of the Companies Act, 2013 (“the Act™)

We have audited the internal financial controls over financial reporting of Dalmia Bharat
Refractories Limited (“the Company™) as of 31* March, 2020 in conjunction with our audit of
the financial statements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of
Chartered Accountants of India. These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring
the orderly and efficient conduct of its business, including adherence to company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note™)
and the Standards on Auditing, issued by ICAI and deemed to be preseribed under section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the
Institute of Chartered Accountants of India. Those Standards and the Guidance Note require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects. Our
audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding
of internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor's judgement,
including the assessment of the risks of material misstatement of the Ind AS financial
statements, whether due to fraud or error.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a

basis for our audit opinion on the Company's internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are subject
to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at 31% March, 2020, based on the internal control over
financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered Accountants of India.

For Chaturvedi & Shah LLP
Chartered Accountants
Registration Number: 101720W/W100355

4,
cfF

Vijay Napawaliya

Partner

Membership Number: 109859
UDIN: 20109859AAAABX 2734

Place: Mumbai
Date: 10" June 2020
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Dalmia Bharat Refractories Limited (formely known as "SRI DHANDAUTHAPANI MINES & MINERALS LIMITED")

BALANCE SHEET AS AT 31 March, 2020

{Amount in INR)
As at As at
Notes | siciMarch,20 | 31st March, 19
Assols
Non Current assets
Financial Assets
(i) Investments 4 6,335,051 1,633,081
Other Non Current Assels 5 63,257 52.480
Current Assets
Financial Assels [:]
il Cash and Cash equivalent 4045878 72,851 |
Total Assets 13,448,286 1,758,492
Equity and Liabilities
[Equity _
Equity Share Capital 7 700,000 500,000
Dither Equity 8 12 5E4 14 1,011,401
13,254,614 1,511,401
Liabilities
Non Current liabilities _
Deferred Tax Liabilities (Net) 9 134,672 112,601
Current liabilities
inancial Liabilities
(i) Borrowings 10 (1) ) 100,000
1] T_racﬁe Fayables _ 10 (i)
Total outstanding dues of Micro Enterprises and ) )
§mal| Enterprises
Total outstanding dues of creditors other than
Micre Enterprises and Small Enterprises 59,000 20,000
(i) Other financial labilities 10 (i) - 13,545
Other current liabilities 11 - 945
~ 193,672 247,091
Total Equity and liabilities 13,448,286 1,758,492

The accompanying significant accounting policies and notes are an integral part of the financial statements

As per our report of even date

For Chaturvedi & Shah LLP
Chartered Accountants
Registration Mo :1017200WANV 100355

Vijay Napawaliya

Pariner
Membership Mo, 109859

Place: Mumbai
Date: 10th June 2020

For and on behalf of Board of Directors of

Dalmia Bharat Refractories Limited

N\

ok

Sameer Nagpal

Director

DIN 08599230

Place: New Delhi
Date: 10th June 2020

Rachna Goria
Director
DIN 07148351
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Dalmia Bharat Refractories Limited (formely known as "SRI DHANDAUTHAPANI MINES & MINERALS LIMITED")
STATEMENT OF PROFIT AND LOSS For the year ended 31 March, 2020

(Amount in INR)

For the year ended | For the year ended

Notes 31.03.2020 31.03.2019

Other Income 12 118,737 113 465
Total Income 118,737 113,465
EXPENSES _
Finance costs 13 50,376 9453
| Other expenses 14 193.077 52,957
Total Expenses 243,453 62,410
Profit/{loss) before and tax (124,716) 51,055 |
Tax expense: 5
(1) Current Tax - 32,393
(2) Current Tax earlier year = 7564
i3) Deferred Tax 22,071 (3,738)]
Total Taxes 22,071 31,239
Profit / (Loss) for the year (146,788) 19,816
Other Comprehensive Income - -
Total Comprehensive Income (146,788) 19,816
Earnings per equity share 16
Basic (247 0.40

luted (2.47 0.40

The accompanying significant accounting policies and notes are an integral part of the financial statements

As per our report of even date

For Chaturvedi & Shah LLP
Chartered Accountants
Registration Mo :101720W/MW 100355

S

Vijay Napawaliya
Partner
Membership No. 109859

Place: Mumbai
Date: 10th June 2020

For and on behalf of Board of Directors of
Dalmia Bharat Refractories Limited

ot

Sameer Nagpal Rachna Goria
Director Director
DIN 08599230 DIM 07148351

Flace: New Delhi
Date: 10th June 2020
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Dalmia Bharat Refractories Limited {formaly known as “SRI DHANDAUTHAPANI MINES & MINERALS LIMITED™)
Statemant of changes in equity for the year ended March 31, 2020

a. Equity Share Capital:
As at April 01, 2018
Issue of equily shares
As at March 31, 2019

Issue of equity shares (refernote )

As at March 31, 2020
b. Dther Equity:

Particulars

As at April 01, 2018
Prodit for the year

As at March 31, 2019
Loss for the year

Share premium on isswe of Shares

Shate iFsue expenses
As at March 31, 2020

Deescription of the purpose of @ach reserda within equity.

[Amaunt in INR)
Mo, of Shares Amount
50,000 500,000
50,000 500,000
20,000 200,000
70,000 700,000
(Amount in INR}
Reserve and Surplus
Retained Earnings  Share Premium Taotal
891,585 - 991,585
18,816 - 19,816
1,041,401 - 1.011,401
(146,788} (148, 788)
- 14,800,000 14,800,000
- {3,110.000) (3,110,000}
864,614 11,690,000 12534614

a) Retained Earnings:- Retained aarnings are the profits that the Company has eamed till date. Refained Earnings is a free

regerve available 1o the Company,

b} Securities Premium represents the amount received in excess of paf value of the securities, Securities premium is

ulilised as per the provisions of Companies Act 2013
As per our report of even date

For Chaturvedi & Shah LLP

Chartered Accountants

Registration No 101 T20WNAAW100355

-

Vijay Napawaliya
Partmer
Membership No, 109859

Place: Mumbai
Date. 10th June 2020

{2t

Samaer Nagpal

Director

DIN 06599230

Piace: New Dalhi
Date; 10th June 2020

For and on behaif of Board of Directors of
Dadmia Bharat Refractores Limited

Rachna Goria
Diirectior
DIN 07148351
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Dalmia Bharat Refractories Limited (formely known as "SRI DHANDAUTHAPANI MINES & MINERALS LIMITED™)

CASH FLOW STATEMENT FOR THE YEAR ENDED 31 March 2020

{Amount in INR)

K For the year ended For the year ended
Ftiniiars 31.04.2020 31.08.2019
A.|Cash Flow from Operaling Activities

et Profit before tax (124,716 51,055 |
Adjustments
Fair Value gain on non culment Invesiment T101.970) (115,465
Inferest Expense 50,376 8,453
Gperating Profil belore working Capital Changes {176,310 152,857
Adjustments for working Capital changes @
Trade Payabies, Liabities and Provisions 36,055 14,139
Cash Generated from Operations {138,255) (38 524
Direct Taxes Paid 10,777 32,363
Net Cash from Dparating activities (149,032) {T1,187)

B [Cash Flow from Investing Activities
Irvestment In SubsIdianes 17,600,000) .
Met Cash used in Investing Activities {7,500,000] =

© [Cash Flow from Financing Activities - B

" |Proceeds from Issue of shares 15,000,000 =
Share ISsUe eXpenses {3,110,000)
Proceeds/{Repayment) from Bormowings {100,000} -
Financa Cost (63,821} -
Ned Cash from | (used in) Financing Activities 91,726,078 :

" |Met increase | (decrease) in cash and cash equivalents | A+B+G | 3aTr.oar 171,187
Cash and cash equivalents | Opening Balance) 72,93 144,118
Cash and cash equivalents | Closing Balance) 4,045,578 72,931

Previous year figures have been regrouped where ever considered necessary
A per our report of even date

For Chaturved! & Shah LLP
Chartered Accouniants
Registration Mo - 1017200 MW 100355

A

Vijay Napawaliya
Pariruer

Membership Mo 108859
Place: Mumbai

Date: 10th June 2020

For and on behalf of Board of Directors of
Dalmia Bharat Refractones Limited

- pt

Sameer Nagpal
Dargctor

DiM DE5599230

Flace: New Dethi
Date: 10th June 2020

0

Rachna Gorla
Director
DN 07148351
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Dalmia Bharat Refractories Limited (formely known as "SRRI DHANDAUTHAPANI MINES & MINERALS LIMITED™)
Notes 1o the inancial statements as on March 31, 2020

Kot 1 Corporate Infarmation

Dalmin Bharat Refractories Limited (formedy known as "SR DHANDAUTHAPANI MINES & MINERALS LIMITED) is a public comgany domiciled in Inda
and incorporated under the provisions of the erstwhile Compantes Act, 1956, The Company is a8 wheolly owned Subsidiary of Dalmia Cemant (Bharat) Lid.

Mote 2 Significant accounting policies and critical accounting estimate and judg

24

2.2

Basis of proparation, measurement and significant accounting policies
The principal accounting palicies applied in the preparation of thess financial statements ane set cuf below. These policies have been consistently applied
1o all the years presented, unless otharwise stated,

Comphance with Ind AS

The financial statements of the Company have been prepared in accordance with Indian Accounting Standands (“ind AS™) notified under the Companies
{indian Accounting Standards) Rules, 2015 and relevant provisions of the Companées Act. 20413 (the Act”). Tha policies set oul below have baen
consistently applied during the years presented.

Historical cost convention
The financial statements have been prepaned under the historical cost convention, except for the cartain financial assets and liabilities,

Functional and presentation currency

Itams included in the financial statements of the Company ane measured using the cumency of the plmany economic anviranment in which the Company
operates (the functional currency’). The Bnancal statements are presented in ‘Indian Rupees’, which is the Company's functional and presentation
cumency, All valugs ae expressed in INR, except when otherwise indicated,

Current vis-d-vis non-current classification

Thar Company presents assats and labilites in statement of financial position based on cumentinon-curment classification,

The Company has presented non-current assets and curment assets before equity, non-current Eabiliies and current Eabilites in accordance with
Schadule 1l Division 1| of Companies Act, 2013 nobfied by MCA

An assel is classified a5 curment whan i ks

a} Expected io be realised or infended 1o be sold or consumed in normal operating cyche,

b} Hedd pnmarily for the purpose of trading,

c) Expected to be realised within twelve months afier the repartng period, or

d) Cash or cash equivalent unless resiricied from being exchanged or used 1o settte a liability for at least twetve months after the repating period
All pther assets are classdied as non-cument

A kability is classified as currant when it is

a) Expected 1o be settbed in normal operating cyche,

i} Held primarily for the purpose of trading,

) Dnpe 10 D settled within twalve months afver the reporting pariod, or

d} There is no unconditonal right ko defar the settement of the liabsdty for 8t last twelve months after the raporting paricd.
All other lisbdties are classified &8 non-curent,

The operating cycle is the fime batween the acgusition of assets for processing and their nealisation in cash or cash equivalents. Deferred lax assots
and liabilities are classified as non-current assets and liabilities, The Company has identified taetve months as its normal operating cycle

Fair value moasuremant

Fair valee is the price thal would be received to sell an asset or paid to transber a liability in an orderly transaction babssen markel panicipants on the
measunemaent date. The Company uses valuation bechniques thal are appropriate in the circumstances for which sufficient data are available 1o measure
fair value, maximising the use of relevant obserable inputs and minimising the use of unobsenable inputs

All assets and liabilities for whech tasr value 8 measured or disclosed in the inancal statements ane categorisad within the fair valee eerarchy, cescribed
as follows, based on the lowest level |Hp{ﬂ1hﬂ[-i‘l!‘ﬂiﬂl‘.‘lﬁtt&ll‘iﬂ fair value measurament as & whola,

+ Lievied 1 - Crusoded (unadjusied) market prices in active markets for sbentbeal assets of liabdties.
= Lewvel 2 - Viabuation techniques for which the lowest level input that is significant to the fair value measuremant ks directly or indwectly obsanakbie.
* Leved 3 - Valuation techniques for which the kewest level input that is significant to the fair value measurement is unobservabie,

Critical accounting estimates and judgemants

The presentation of financial statements under Ind AS requires managemen to take decisions and make estimates and assumptions that may impact the
walse of nevenues, cosls, assets and liabéties and the related disciosures conceming the items involved as well a8 contingent assels and liabdties at the
balance shaot date. Estimates and judgements are continually evaluated and ara based on historical axpenence and other factors. including axpectations
of future events that are believed to be reasonable under the circumsiances.

The Company makes estimales and assumptions conceming the future. The resulling accounting estimates will, by definftion, seldam equal (he related
actual results. The estimates and assurmplions that have a significant risk of causing a material adustment 1o the carrying amounts of assetls and labilities
within the next financial year ane discussed below:

Fair value measuremant of financial instruments

‘When the fair value of the financial assets and labilites recorded in the balance sheel carnot be measured based on the quoted market price in active
maskets, their fair value is measures using valuation lechneque. The inpid 1o these modeds are taken from the observable market where possible, but this
s not feasible, & review of judgment = requined in establishing fair values. Changes in assumption relating to these assumption could affect the fair value
of financial ingtrument

Provisions
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Provisians and liabilites ane recognized in the pened whan it becomas protable that thene will be a future outfiow of funds resuling from past oparations
or evens and the amaunt of cash cutflow can be reliably estimated. The timing of recognition and quantification of the Eabiity require the application of
Judgement to existing facts and crcumstances, which can be subject 1o change. Since the cash cutfiows can take piace many years in the future, the
casmying amounis of provisions and liabilites ame reviewed regulary and adjusted to take account of changing facts and circumstances

Impairment of Financial and Nen-Financial Assets
The impairment provision for inancial assats are based on assumphons about risk of defaull and expected losses. The company uses judgement in
making thess assumplbions and selecting the inputs 1o the impament caloulation, based on Company's past history, existing market conditions as well as
forward loocking estimates at the end of each reponing pericd, The Company assesses al each reporting date whether there is an indication that a Non-
financial asset may be impained. IF any indicaton exists, of when annual irpairment 1esting for an assst i required, the Company estimates the assel's
recoverable amount which is higher of an asset's or CGLU's fair value less costs of disposal and its value in use. Where the canying amaount of an asset
or CGU exceeds its recoverable amount, the asset is considened impasred and s writhen down to fis recoverable amount

Income Tax:
The Company reviews at each balance sheet date the carrying amount of defermed tax assets, The factors used in estimates may differ from actual
oulcome which could lead ko an adjustment to the amounts reported in the standalone financial statements.

Hede 3 Significant Acesunting policies

31

a2

33

34

35

Borrowing Cost
Bomowing costs specifically relating to the acquisition or construction of qualifying assets that necessarnly Wkes & substanbial pencd of time to get ready
for fts indended use ane capialized (net of income on emporanly deployment of funds) as pan of the cost of such assets. Bomowing cosls congist of
inberest and other costs that the Company incurs in connection with the bomowing of funds. For general bormowing used for the purpose of cblamning 8
qualiying asset, the amourt of bormowing costs eligible for captalization & determined by applying a capdalization rate to the expenditures on that assel
The capitalization rate & the weighted average of the bomowing costs applicable 1o the borrowings of the Company that are outstanding during the perad,
other than barrewings made specifically for the purpose of oblaining a qualidying sssel. The amount of bormowing costs capilalized duing a period does
not exceed the amount of barrowing cos! mcumed during that pariod. A sther bormewing costs are expansed n the pariod in which they oeowr.

Segmaent Reporting

Operating segrents are reporied in a manner consi with the & | reparting provided fo the Chiel Operating Decision-Maker. The Chief Operating
Dacision-Maker, who is responsible for allocating resources and assessing performance of the opemting segmants, has been identified as  the Board
maemibars that makes sirategic decisions:

Other incomae:

Othar Operating Incoma
Fair value gain or loss related to imvestiments are recognised in the statement of profit or loss as a1 period end,

Taxes

Tax expenss comprisas curment and defermed e Curment income lax is measured al the amounl expected to be paid to the tix authorities in accordance
with the Income-Tax Act 1981 enacled in India. The lax rates and tax lows used 10 compute the amount ane those that are enacied or substantively
enacted, al the reparting date.

Currant incoms lax

Currant Income tax assets and liabiities are measurad at the amount expected to be recovered from or paid to the taxation suthornities. Cumant income
tax relatang bo bems recogrized deectly in equaty 8 recognised wm equity and not in the statlement of profit and less. Management periodically evaluates
posibons taken in the tax retums with respect to siuations in which applicable tax regulatons are subject o inberpretaton and establsbes provisions
whara appropreate

Daforred tax

Daferrod tax is provided using the balance sheet approach on temporary differences at the roporting date betwean the tax bases of assets and kabilites
and their carrying amounts for financial reporting purpose at reperting date. Deferred incoms tax assets and Rabilites are measured using 1ax rates and
tax; taws that have been enacted or substantively enacted by the balance shoet date and ane expecied to apply to taxable incoma in the years in which
those temporary differences are expecied to be recovered or settled. The effect of changes in tax rates on deferred income tax assets and abilites is
recognized as income or expense in the period that ncledes the enaciment or the substantive enactment date. A deferred mcome tax assel is recognized
bo the mxbend that it s probabie that future xabie profit will be available against which the deductible tempomary differences and tax lesses can be ulilizoed
The carrying amount of deferred tax assets ane reviewed al each reparling date and reduced to the extent that i is no longer probable that sufficient
taxable profit will be available to allow all or part of the defemed tax assets o be ulilised. Unrecognised deferred tax assels are reassessed al each
reporting dabe and are recognised 1o the extent that it has become probable that futune taxable profits will allow deferred tax assets 10 be recovered

The compary offsets curmen tax assets and curment tax labidies, where it has a legally enforcealie right 1o sel off the recognized amounis and wherne it
Intends esther to satile on & net basis, of 1o realize the asset and setthe the kability ssmullanscusly.

Provisions, contingant liabllities and contingant assoets

Provisions are recognized whan the Company has @ present obligation (legal or constructive) a5 @ resull of a past event and it is probaile that the
outfiow of resources embodying economic benafits will be required to seftied the obligation in respect of which reliable estimate can be made of the
amaunt of the obligation, Vihen the Company expects some or a8 of a provision o be reimbursed, the sxpense relating o provison presented in the
statarmant of profit & loss is nat of any reimbursement,

H the effect of the tme value of maney is material, provisions ane disclosed using a curment pre-tax mte that reflects, when appropriade, the risk specific
b the Bability, When discounting ks used, the increase in the provision due to the passage of ime is recognized as finance cost.

Contingent ability is disclosed in the noles in case of.
= Thera is 8 possible obligation arising from past events. the existence of which will ba confirmed only by the cccurmance of non-occurmence of one or
e Uncedan fulure events not whally within the controd of the Company.
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= A present obligation arising from past event. when it is not probable that as outfiow of resources will be required 1o setile the obligation

* A prasent abligation anses from the past event. when no reliable estimate s possitde
= A prasent abligation arises rom the past event, unless the probabiity of outfiow ane reamote

Commilments include the amount of purchase order (nél of advances) issued o parbes for completion of assets.
Provisions, contingent liabdties, contingent assats and commitments are reviewed af sach batance sheel date.

Contingent gssats
A contingent assel is disclosed, whede an infllow of economic banefits is probable.

Cash & Cash Equivalents
Cash and cash squivalents inchdes cash on hand and at bank, deposits held a2 coll with banks. ather shor-term Mighly liquid invesiments with original
maturibes of thres months o lets 1hal ane I'Eﬂh' conwetible o a knovwn amownd of cash and ane !l.rbjﬂd by |I‘|ﬂﬂl‘li‘ﬂﬂl‘lﬁ Fisk Dlﬂ'l.‘ll'gﬂ'l ik vl

For the pupose of the Statement of Cash Flows, cash and cash eguhvalens consists of cash and shon term deposits, s defined above, net of
outstanding bank ovardraft as they being considened &s integral pan of the Company's cash manageament.

Cash flow statemaent

Cash Bows are reporied using the indsrect mathed, whereby profit before tax is adjusied for the effects of tansachons of non-cash nature and any defemals
or accruals of past or fulure cash receipts or payments. The cash flows from operating, investing and financing activifies of the Company are segregated
based on the available information

Financial Instruments
A financial instrument is any confract thal gives rise to a financial assel of ane entity and a financial liability or equily instruments of anather entily

Investment and other Financial Assots

Classification

The Company classifes its financial assets in the follwing measurement cabegarnes:

+ those bo be measured subseguantly al fair value (gither through Other Comprehensive Incame of through profit or loss) and
= ihosa measwred 8l amorised cosl

The classification depends o 1ha enlity's busingss model for managing the financial assets and the contractual teams of the cash fows.

For assets measured al fair value, gains and losses will either be recorded in the stalement af profit and loss or Other Comprehensive Income, For
irvastments in debl instruments, this will depend on the business madel in which the investment is held, For investments in equity insbruments in
subsidiaries, the Company has made an imevocable alechon at the time of inital recognition to account for the equityirmestiment at cost

Tha Company reclassifes debt investmants when and only when ils business model lor managing those assets changes

Moasurament

Al initial recognition, the Company measures finencisd assets at its fair value plus, in the case of fnancial asset not at fair value through profit or loss,
transaction costs that are dirsctly attnbutabbe 1o the acquisition of the financial asset Transaction costs of financial assets carmed ai fair value through
prodit or Ioss are expensed in the statement of profit and loss.

Dabt instruments
Subsequent measuremen] of debt instruments depends on the Company's business model for managing the asset and the cash flow characlenstics of
the assel. There ane three measuromant categories ino which the Company classifies is debd instruments

Amortised cost: Assets that are held for collection af contractual cash fows whers those cash Bows represent solely payments of princpal and inerest
are measwred ol amotised cost. A gain or Ioss on a debt investment that ks subsequently measured al amodised cost is recognised in the statement of
profit and Ioss when the asset is derecognised or impaired. interest income from these financial assets & included n other income using the effective
imzrest rate method

Fair Value through Other Comprehansive Income (FVOGCI): Assets that are hedd for collection of contractual cash flows and for seling the fnancial
msgets, whare the assets’ cash fiows represant solély paymens of prncipal and intenest, are measured at FVOCL Movemants in the carmying amount ane
taken thraugh OCI, axcept far the recognition of impainment gains of losses, interest revenue and fonsign exchange gains and losses which ane recognised
in the Statement of prafit and loss. When fhe Bnancial assel is derecognised, the cumutative gain of loss previously recagnised in OC| is reclassified fam
Bty 1o profit of loss and recognised in oiher gains! (losses). Intarest income from these financial assets is incluted in ofher income using the effective
inlerest rate method.

Fair Value through Profit or Loss (FYTPL): Assats that do not maat the critena for amortised cost or PVOC) are measured at FYTPL. A gain of loss on
a dabt mvestmend thal (s subsequently maasured at fair waiue throwgh proft or koss s recognised in the Statement of profit and loss in the pariod in which
It arses. Interest moome from these financial assets is included in other Income.

Equity investments
Equity Investmants in subsidianes is valued at cost. Dividends from such investments are recognised in the Statement of profit and loss as other incoma
whian the Company's nghl o receive payments B established

Changes in the fair value of inancial assets at FVTPL ane recognised in the Statement of Profit and Loss. Impairment losses (and reversal of
impairment losses ) on equety investments measured at FVOCH are nol reported separately from other changes in Tair value,

Impairment of financial assots:
The Company assesses on a forward looking basis the expected credit losses associaled with its assets carmed at amortised cost. The impairment
mathodology applied depends on whethar there has bean a significant increase in credit risk
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For trade recelvables only, the Company apples the simplifed approach permitted by Ind AS 106, 'Financial Instrements’, which requines expecied
lifeme losses o be recognised from initial recognition of the receivaties.

Darecognition of financial assats

A financial asset is derecognised only whan:

* The Company has transfermed the rights o recesve cash flows from the financial asset or

* Rotains the contractual rights to receive the cash Bows of the inancial asset. but assumes a contractual obligation to pay the cash lows to one or
mare reciplents

Where the entity has transferred an asset, the Company evaluates whether it has transfermed substantially all nsks and rewards of ownership of the
financial asset. In such cases, the financial asset is derecognised. Whene the enlity has not tmnsferred substantially all risks and rewards of cwnership of
the financial asset, the inancial asset is nod derecognised. Where the enbily has neither transferred a financial asset nor retains substantially all rsks and
rewards of ownership of the financiad asset, the financial asset is derecognised if the Company has nat retained control of the financial asset Whers the
Company retains control of the financial assat, the assat is continued 1o be recognised to the sxent of continuing invalvement in the financial assat

Caontributed aguity:
Equty shares are classified &8 equity. Incremantal costs directly attributable 1o the issue of new shares or options ane shown in equity 85 8 deduction,
it of tax froem the proceeds

Financial Liabilities & Equity

Classification as debt or ogquity
Drebt and equity instruments issued by the Company are classified as either inancial liabilites or as equity in accordance with the substance of the
contractual arrangemants and the definition of a financial liability and an equity instrnement

An equety insbrument is any contract that evidences a residual interest in the asses of an entity after dedwchng all of its kabilites.

Initial recognition and measwrement:

All financial Eabllies are recognised irtially al fair value and, in the case of loans and borrowings and payables, net of directly attsibutable ransaction
costs. The Company's financial abilites inciude trade and other payables, loans and borrowings ncluding bank overdrafts and financial guaranies
coniracts

Subsequent measurement:
Tha measurement of nancial kabilites depends on Mheir classification, as described Dekow:

Borrowings: Bomowings are subsequently camed al amorised cosl, any difference between the proceeds (ned of transaction costs) and the
redemplion value is recognised inthe Statement of Prof and Loss over the period of the borrowings using the effective intarest rate method

Fees paid on the establishment of loan facilibes are recognised as transaction costs of Me loan o the exent that il is probable thal seme o all of the
Fﬂﬂl‘fnﬁ b drasdown. In thes case, the fes m delermed wnbl the dravedown aocurs. To the axlent thera is no avidence that it inpmammm oF 8l
ol the faciity will be drwdewn, the fee i capaalised as a pre-payment for ligusdity services and amorlized over the period of the Facility 1o which it relates.

Trade and other payables: These amounts represent obiigations to pay for goods or senvices thal have been acquined in the ordinany course of business
from suppliers. Those payable are classified as cument labilibes if payment is due within ona year or less otherwise thay ame presenied as non- curmanl
liabéities. Trade and other payables are subsequently measured al amarised cost using the effective interest rate mathod.

Dorecognition:

Bomowings are removed from the balance sheet when the obligation specified in the contrac! is discharged, cancelled or expired, The difference batween
the carrying amown? of a financial liability that has been extinguished or transfermed to ancther party and the consideration paid, mcheding any non-cash
assats ransfered or liabilities assumed, is recognised in profit or loss as other gains [ losses). When an existing fnancial kability is replaced by ancther
fram the same lender on substantially different terms, o the terms of an existing Babifity ane substantially modified, such an exchange or modification is
treated as the derecognition of the orginal Bability and the recognition af a new fability. The difference in the respective camying amounts s recognised
in the Staterment of Profit and Loss

Eﬂ'l'm! are clagsaled as curmen] iabililes unlass ﬂul:nmpanp Mnmmmﬂ bmmmﬂmhﬁﬁﬂ' fae ot laast 12 months altes
the reporting pariod, Wharse there is o bréach of a material provision of a long-term laan arrangament on of balare the end of the reporling period with the
effact that the liabilty becames payable an dermand on the reporting dale, the enbily does net classity the liabdty as currant. if the lender agresd, after the
repadting penod and belore the approval of the financial staternents for issue, not to demand payment as a consequence of the breach,

Offsetting of financial instrument
Financial Assets and Financial Liabilites are aBset and the net amount is reported i (he balance sheet if e is a currently enforceable legal Aght i
offset the recognised amounts and there is an intention 1o setthe on a net basis, to realize the assets and settie the labilities simultanecusly.

Earnings per shara
Basic sarmings per shade i3 computed using the net profit for the year attributable to the sharaholders’ and waghted average number of equity shares
outstanding during the year.

Dhiuted samings per share is computed useng the nel profit for the year attnbutable 1o the shameholders’ and weighted awverage number of aquity and
potential equity shares cutstanding during the year including share options. excepd wherne the result would be anbi-dilutive. Pobential equity shanes that are
corvared during the year are included in the calculation of diluled eamings per share, from the beginning of the year or date of issuance of such potential
eqisty shares, (o the dabte of conversion.
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Man Current Assats

Dalmia Bharat Refractories Limited (formely known as "SRRI DHANDAUTHAPANI MINES & MINERALS LIMITED")
HOTES TO FINANCIAL STATEMENTS

Financial Assats
4 Investmaents [Amount in INR)
As at 31.03.2020 _ As ot 31.03.2019
Cther Investmants [valued at cost unless stated
otharwise)
Investment in Mutueal Fund - Unguoted [FYTPL)
- S5T.261 ( 557.2461) units of Tata Liquid Fund Regular
Prlan - Growih 1.735.051 1,633,081
Unquoted equity investmants
Investmant in Subsidiarios at cost
- 20,000 (Nil) Equity shares of Rs 10 each, fully paid
up-of Dalmia QCL Limited (formely known as “Dalmia
DCL Private Limited § Ascension Commarcio Private
Limited™) 7 .800,000
G, 395 051 TER.081
Aggrogate amount of unguoted investments 9,335,051 1,633,081
& Other Non Current Assats
As al 31.05.2020  Asalal.03.2010
Advance Income Tax (Mel of provision) 12,680 52 4B0
Income Tax Deducted 8t source 1677 -
Mat Credit entitiemant 48, 100 32,263
B3, 257 BB
Curront Assots
& Financial Assoets
(i} Cash and cash equivalents:
As at 31,00,2020  Asald109.2019
Balances with Scheduled banks
In Curnent Acoount 40495978 72531
T 045578 TEEAT
T Equity Share Capital
A8 1 31.03.2020 | A8 al 31.05.2019
Authorised ; Wumbar] Amount in INK_| Humbar] _Amount in
Equaty shares of Rs. 10 /- each 40,000,000 100, 0600 Co0eEH 50,00y 500,000
—— o ——— i
lesued, Subscribed and Fully Paid Up :
Equsty shares of Rs. 10 /- each fully pasd up 0,000 700,000 50,000 500,000
— 700,000 —_— 500000

a. Reconciliation of Equity Shares outstanding at the beginning and at for the year ended

[ 31-Mar-20 [ 31-Mar-19
| Fo of Shares | Amountin INR | Mo, of Shares | Amount in 1N
Al the beginning of tha year 50,000 500,000 50,000 500.000
I=sued dunng the year 20,000, 200,000 - -
Al the end of the year 70,000 700,000 50,00 S00.000
b. Equity shares hald by holding company
I1-Mar-20] 31-Mar-19]
I Wo. of Shares | Mool Shares |
Dadmia Cement (Bharat) Limited 69,990 50,000
(Holding Company)
c. Datails of shareholders holding more than 5% shares in the company
Sharehalder 31-War-20 31-War-18
Ho. of Shares 3 No. of Shares | 3
Diakmaa ement (Bharat) Limited - : 7 B0.000 | 007

" includes shares hald by nominees of Daimia Cemant (Bharat) Limited
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Dalmia Bharat Refractories Limited (formaty known as “5RI DHANDAUTHAPANI MINES & MINERALS LIMITED™)

NOTES TO FINANCIAL STATEMENTS

8

10

"

12

13

DOther Equity

{Amaount in INR)

SurplusDeficit in the Statemant of Retainod As at 31.03.2020 | Asat 31032018
Eami
At the beginmng of the year 1,011,401 EEREEER
Transiermed rom Siaterment of Protl & Loss 1146, 788] TLE16
[AT The close of the year B64 614 7001 401 |
[Becurities Premiurm
Al the Beginneng of The year =
|Addition during tha year 74 800,000
Lhilised during the year for writing off share issuo
BRI (3,110,000])
[AT the close of the year 77,650,000
[Total ather equity I 72,564,614 FERELE |
Daferrod Tax Liability
Deforrad tax lability As al 31.03.2020] As at 31.03 2018
0n accoun of Falr value gaan of Invesimant 134 5T 112,601
[Wot deferrod tax Nability TIRETS 773,607 |
Current Liabilities.
Financial Liabilities
i} Borrowings
As at 31.03.2020 |As a1 31.03.2018

Unsecured- Loan from Dalmia Cement | Bharat)
Limited 100,000

Total| 100,000
ii} Trade Payablos

As at 31.03.2020 |As a1 31.03.2019

Tolal putstanding dues of Micro and Small Enterpeises
Tolal oulstanding dues of credilors other than Micro
and Srmall Enterprises 59,000 20,000

Taotal| 58,000 20,000

i) Other financial Liabilities

A® a1 31.03,2020

As at 31.03.2019

Interest payable o Dalmia Cement | Bharat) Limited 13,545
Tatal| - 13,545
Orther currant Liabilities
Az at 31.05.2020] As at 31,03.3015
Othars
[TOS Fayabie & 045 |
Taotal| A 745 |
Other Income
Faor the ysar For the year
ended onded 31.03.2019
31.03.2020
Fair Valua gain on non cument Investmant 101,970 118465 |
Infesest Incoma
- L Loan 6,767 -
Total| 118,737 719,468 |
Finance Cost
For the year Far the yoaar
arded ended 31.03.2019
31.03.2020
Trerest on Loan 0.4 .45 |
Tatal| 50,376 0453
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Dalmia Bharat Refractories Limited (formaly known a8 "SR DHANDAUTHAPANI MINES & MINERALS LIMITED™)
NOTES TO FINANCIAL STATEMENTS

14

15

1%

L

Other Expensas
[Amount in INR)
Fnr-ﬂ'lu year For the yoar
21,00.2020 ended 31.03.2018
Filing Fee 27,155 1,500 |
Aarditors Remumerabon
[ Audit Fea TIB.000 20,000 |
Bank Charges E1F] [E¥]
Professional Charges $5675 31175
icence Fee & Local 1axes 50 ]
Trterest on 105 785 Bl
Tolal 193,077 BZ.057 |
Tax expense
Fm-h ’ Faor the year
41032020 endod 31.03.2018
Curment tax - e |
Currend Tax aarliar year FEED]
Defarred tax -
= Diferred fax Asset - 13,738}
|~ Delerred tax Liabity 22071 3
Total income tax expensa recognised n profit &
loas account 2207 31.238
F“'::::" For the year
31.03.2020 ended 31.03.2019
Total income tax expense recognised in profit &
loss account 22.0M 31,239
Effect of pming difference recognsed as deferned fax
ligbility 22071 -
[Effect of incoms tha 15 nol chargeabie b 8 3 FIEL
Adpusimants recognised in the curent year in relation
1o e current tax of prior years 2,584
Total income tax expenss recognised in profit &
loas account 22,071 31,238
Eamning Per Share
F“-ml ,I Far the yoar
14,00.2020 ended 31.03.2019
Frafit Tor B yoar afier tax oxpanss (5 145 TER) THE10 |
(Wergnied average number of equaty shares (0] 50,418 0,000 |
Eaming per share (Basc & DIued] (A Zan Ta0

Rolated Parly Disclosures, as required by Indian Accounting Standard - 24 is as bolow:-

A Related Parties where Controd éxists -

fi} Latimate Holding Comgany

Daimia Bharat Limited (formerly known as Odisha Cement Liméded)

(#) Holding Company
Dalmia Cement {(Bharat) Limited

(i) Subsidary Company:

Dalmis DCL Lirited (formaly known &s "Dalmia OCL Privata Limited | Ascension Commencio Private Limied™) w.el 17 Oclober 2018

B The following transactions wena carmed out with the related parthes in the ordinary course of business during the year:-

Interest chaged by the Holding Company
Lean taken from Holding Company

Lean repaid to Holding Company

Loan given to Subsidiary Company

Lean repaid by Subsidiary Company
Invesiment in Subsidiary Company

Equity shares issued to Holdng Comparny

C. Balances outstanding at year end:-

Amount dus to Halding Company
Interast payable o the Holding Company
Irnvestrment in Subsidiary Company

02020 12019
[Rs.) (Re.)
50,376 6,453
10,000,000 -
A0, 100,000
o D00, 000
4,000,600
7,500,000
15,000,000
SN0 2020 1032019
(R} (R}
100,000
- 13,045
T 500, 000 .
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Dalmia Bharat Refractories Limited (formaly known as "SRI DHANDAUTHAFPANI MINES & MINERALS LIMITED™)
NOTES TO FINANCIAL STATEMENTS

16

19

The Carmpany has entered into a Franchise Agreement for Premier Badminten League (PBL) with Spenz & Live Entertainment Private

Lemited, franchisor for a period of 10 years on December 30, 2017, The franchise rights got novated in favour of Dalméa Cemaent (Bharat)
Limited, the Holding Company, for a period of 3 years with effect from the date of the Franchise Agreement.

The Board of Direciors of the Company in their meeting held on 14th November 2018 have approved a schema of amalgamation and
amangement amongsd Dalmia Refractories Limited {DRL'), GSB Refraciones India Private Limed (GSB India), Dalmia Bharat Refractones
Limited (formely "SRRI DHANDAUTHAPANI MINES & MINERALS LIMITED") {DBRL") and Dalmia OCL Limited {(formely "Dalmia OCL
Private Limited / Ascangion Commercis Private Limded™) (DOCL') and their respactive shasaholders and credions

(Schame’). Pursuant to the Schame. DRL and G5B india will be amalgamated with DERL and accordingly DAL and G5B India will stand
dissolved. Further, as consideration for amalgamation, DBRL will issue its equity shares to sharsholders of DRL. The above Schems shall
come into efféct only upon completion and efectiveness of a separate scharme of arrangement betwesn DERL and Dalimia Cerment Bhasal
Limited { DCBL' ) whereby the refraciony undertaking of DCBL will be vested inlo DBRL. Pending approval by shareholders and regulatony
suthonties, no impact has bean given for the above Scheme in the cumant finencial stalements.

The authorised sham capital of the company is increased from Rs 500,000 o Rs 40,00.00,000 and addtional 20,000 shares of face
value of Rs 10 has been alloted to Holding Company.

Segmant Information

Theene is no reportable segement (Businass | Geographical | as per the requiremants of IND AS 108 = Operating Segrmant”

Events occurring After the Balance Sheet date
No adpssting or significant non adjusting events have occurred betwean the reporting date and date of autherization of inancial statements
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Dalmia Bharat Refractories Limited (formely known as “SRI DHANDAUTHAPANI MINES & MINERALS LIMITED")

NOTES TO FINANCIAL STATEMENTS

23 Financial Instrument - Disclosure

This section explains the judgements and estimates made in determining the fair values of the financial instruments that are recogmsed and
measured at fair value, To provide an indication about the relzability of the inputs used in detesmining fair value, the Company has classified its
financial instruments into the three levels prescnbed under the accounting standarnd

Mote | Fair value Carrying Value Fair Value
hierarchy
31-Mar-20 3-Mar-19 31-Mar-20 31-Mar-19

Particulars

Financial assets designated at fair value through

profit and loss

Non-current assels

Investments -

- Investment in mutwal funds A Levei-2 1,735,051 1,633,081 1,735,051 1,633,081
Financial assets designated at amortised cost

Current

Cash and Cash equivalant® 4,048,978 7281 4048 978 72,831
Investment in subsidiary company B 7,600,000 - 7,600,000 -
Financial Liabilities _

Note Fair value Carrying Value Fair Value
hierarchy
31-Mar-20 31-Mar-19 31-Mar-20 31-Mar-19

Particulars

Financial liability designated at amortised cost

Current

Barrawings - 100,000 - 100,000
Trade payables® 58,000 20,000 58,000 20,000
Other financial lability* . 13,545 - 13,545

The fair value of financial assets and liabilities are included at the amount at which the instrument could be exchanged in a current transaction
batwaen willing parties, othes than in a forced or liquidation sale.

A Company has opted to fair value its mutual fund investment through profitd loss.
B. Company has opted to value its iInvestments in subsidiaries atcost

*Tha carmying amounts are considerad 1o be the same as their fair values due to short term nature.

Fair Value Hierarchy

Level 1 - Quoted prices (unadjusted) in active markets for identical assets or liabilites.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (Le. as prices) or
indirectly {i.e. derved from prces)

Lewvel 3 - Inputs for the assats or liabilities that are not based on observable markeat data (uncbservable inputs).

24 Financial RiskManagement

The Company's activities expose to credit risk and Bouidity risk.

{a) Credit risk
Credit risk arses from cash and cash equivalent are carmed at amortised cost

(b} Liquidity risk
The Company is not exposed to any significant liquidity risk.
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25 Capital Management

The Cempany’s capital management objectives are:

- to @ngure the Company's ability to continue as going concenm; and

- to provide an adeguate retum o shareholders through optimisation of working capital

The Company monitors working capital on the basis of amount of workking capital

The Company's objectve for capial management is to maintain an optimum overall, working capital

26, Previpus year figures have bean regrouped wherever considered necessary,
27, The financial statements were approved for issue by board of directors on June 10, 2020
28 The outbreak of Coronavirus (COVID-12) pandemic globally and in India is causing sigmaficant disturbance and slowdown of economic activity

Thi Company has evaluated impact of this pandemic on its business operations and based on its review and current indicators of fulure economic
conditions, there is no significant impact on its financial statements

As per our report of even date
For Chaturvedi & Shah LLP For and on behall of Board of Directors of
Charterad Accountants Dalmia Bharat Refraciories Limied

Registration Mo : 101720\ 100355

'W' .'/.\-._‘

T N

Vijay Napawaliya Sameer Nagpal Rachna Goria
Partrer Director Dirgctor
Membership No. 109859 DiIN 05599230 DIN 07148351
Place: Mumbai Place: New Dedhi

Date: 10th June 2020 Date: 10th June 2020
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Dalmia

GEMEH!‘ newthink! cement! sugar! refroctories! power!

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DALMIA CEMENT (BHARAT) LIMITED AT ITS MEETING
HELD ON NOVEMBER 14, 2019 AT HANSALAYA BUILDING, 15, BARAKHAMBA ROAD, NEW DELHI-110001,
EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE
ENTITLEMENT RATIO, SPECIFYING ANY SPECIAL VALUATION DIFFICULTIES

1. BACKGROUND

1.1.

1.2

1.3.

1.4.

1.5.

The Board of Directors (‘Board’) of Dalmia Cement (Bharat) Limited at its meeting held on November 14,
2019 have approved the draft Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Sri
Dhandauthapani Mines and Minerals Limited and their respective Shareholders and Creditors, under sections
230-232 and other applicable provisions of the Companies Act, 2013 (‘Scheme’).

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Board explaining the effect of
compromise on each class of shareholders, key managerial personnel, promoters and non-promoter
shareholders laying out in particular the share exchange ratio, specifying any special valuation difficulties, is
required to be circulated to the shareholders and/or creditors along with the notice convening the meeting.

This report of the Board is accordingly being made in pursuance to the requirements of Section 232(2)(c) of
the Companies Act, 2013.

The Scheme provides for the transfer of the Refractory Undertaking of Dalmia Cement (Bharat) Limited
(‘DCBL’ or Transferor Company’) (as defined in the Scheme) to Sri Dhandauthapani Mines and Minerals
Limited (‘'SDMM’ or ‘“Transferee Company’).

The following documents were, inter alia, placed before the Board:

1.5.1 Draft Scheme;

1.5.2 Valuation Report dated 14" November, 2019 of Walker Chandiok & Co. LLP, Chartered Accountants;
1.5.3 Valuation report dated 14" November, 2019 of Incwert Advisory Private Limited, Registered Valuer;

1.5.4 Fairness Opinion Report dated 14" November, 2019 issued by RBSA Valuation Advisors LLP providing
the fairness opinion on the valuation report prepared by Walker Chandiok & Co LLP;

1.5.5 Report of the Audit Cum Risk Management Committee of the DCBLdated 14" November, 2019;

1.5.6 Draft Certificate dated November 14, 2019 issued by one of the Statutory Auditors of DCBL, M/s. S.S.
Kothari Mehta & Co., certifying that the accounting treatment mentioned in the Scheme is in compliance
with applicable Indian Accounting Standards specified by the Central Government in Section 133 of
the Act (‘Accounting Treatment Certificates’) ; and

1.5.7 Audited financial statements of DCBL as on March 31, 2019 and unaudited financial statements as on
September 30, 2019 of DCBL and SDMM.

2. VALUATION

21.

For the purposes of the Scheme, Valuation Report was obtained from Walker Chandiok & Co LLP and
Incwert Advisory Private Limited, wherein the following slump exchange consideration was recommended
for the transfer of the Refractory Undertaking of DCBL to SDMM:

Dalmia Cement (Bharat) Limited
Lith & 1 2th Floors, Hansalaye Building, 15, Borakhamba Rood, New Delhi-110 001, India
t 91 11 23465100 (91 11 23313303, w www dalmiocement.com, CIN : L5191 TNI1996PLCOTS963
Registered Office ; Dolmiopuram, Dist. Tiruchirapalli, Tamil Nodu-621 651, India
ADalmia Bharat Group company, wew dolmiobharot.com
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“The Transferee Company shall issue and allot the following to the Transferor Company:

a. 68,48,926 equity shares of face value of INR 10/- eachat a premium of INR 180.60/- each, credited as
fully paid up to the Transferor Company; and

b. 2,25,00,000 Compulsorily Convertible Debentures (‘CCDs’) at a price of INR 100/- each at par to the
Transferor Company.”

2.2. No specific valuation difficulties were reported.

3. EFFECT OF SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER) AND KEY
MANAGERIAL PERSONNEL OF DCBL

3.1. The Scheme does not envisage any issuance and/or cancellation of shares by DCBL. In this regard, it may
be noted that on the Effective Date, in exchange of the Refractory Undertaking transferred by DCBL, SDMM
shall issue 68,48,926 equity shares of INR 10/-each to DCBL and 2,25,00,000 CCDs at a price of INR
100/- each to DCBL.

3.2. The employees including the key managerial personnel pertaining to the Refractory Undertaking of DCBL
shall be transferred to SDMM pursuant to the Scheme.

3.3. There is expected to be no adverse effect of the Scheme on the key managerial personnel, promoter and
non-promoter shareholders of the DCBL.

For DALMIA CEMENT (BHARAT) LIMITED

Sd/-
Director

Dalmia Cement (Bharat) Limited
11th & 12th Floors, Hansalaya Building, 15, Borakhamba Rood, New Delhi-110 001, india
t 91 11 23465100 (91 11 23313303, w www dalmiocement.com, CIN : L5191 TNI1996PLCOTS963
Registered Office ; Dolmiopuram, Dist. Tiruchirapalli, Tamil Nodu-621 651, India
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Phone: 23310121
Fax :91-11-2331 3303

SRI DHANDAUTHAPANI MINES & MINERALS LIMITED

HANSALAYA (11™8& 12™ FLOORS)
15, BARAKHAMBA ROAD

POST BOX 364

NEW DELHI — 110 001

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SRI DHANDAUTHAPANI MINES AND MINERALS LIMITED
AT ITS MEETING HELD ON NOVEMBER 14, 2019 AT 12" FLOOR, HANSALAYA BUILDING, 15, BARAKHAMBA
ROAD, NEW DELHI - 110001, EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN
PARTICULAR THE SHARE ENTITLEMENT RATIO, SPECIFYING ANY SPECIAL VALUATION DIFFICULTIES

1. BACKGROUND

1.1.

1.2.

1.3.

1.4.

1.5.

The Board of Directors (‘Board’) of Sri Dhandauthapani Mines and Minerals Limited at its meeting held on
November 14, 2019 have approved the draft Scheme of Arrangement between DalmiaCement (Bharat)
Limited and Sri Dhandauthapani Mines and Minerals Limited and their respective Shareholders and Creditors,
under sections 230-232 and other applicable provisions of the Companies Act, 2013 (‘Scheme’).

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Board explaining the effect of
compromise on each class of shareholders, key managerial personnel, promoters and non-promoter
shareholders laying out in particular the share exchange ratio, specifying any special valuation difficulties, is
required to be circulated to the shareholders and/or creditors along with the notice convening the meeting.

This report of the Board is accordingly being made in pursuance to the requirements of Section 232(2)(c) of
the Companies Act, 2013.

The Scheme provides for the transfer of the Refractory Undertaking of Dalmia Cement (Bharat) Limited
(‘DCBL or ‘Transferor Company’) (as defined in the Scheme) to Sri Dhandauthapani Mines and Minerals
Limited (‘'SDMM’ or ‘“Transferee Company’).

The following documents were, inter alia, placed before the Board:

1.5.1 Draft Scheme;

1.5.2 Valuation Report dated 14" November, 2019 of Walker Chandiok & Co. LLP, Chartered Accountants;
1.5.3 Valuation report dated 14" November, 2019 of Incwert Advisory Private Limited, Registered Valuer;

1.5.4 Draft Certificate obtained from the Statutory Auditors of SDMM, Chaturvedi & Shah LLP, Chartered
Accountants, certifying that the accounting treatment mentioned in the Scheme is in compliance with
applicable Indian Accounting Standards specified by the Central Government in Section 133 of the
Act; and

1.5.5 Fairness Opinion Report, dated November 14, 2019, issued by RBSA Valuation Advisors LLP, providing
the fairness opinion on the valuation report prepared by Walker Chandiok & Co LLP; and

1.5.6 Audited financial statements of SDMM as on March 31, 2019 and unaudited financial statements as
on September 30, 2019 of SDMM and DCBL.

Regd. Office: DALMIAPURAM - 621 651, TIRUCHIRAPALLI (TAMIL NADU), CIN-U26100TN2006PLC061254
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SRI DHANDAUTHAPANI MINES & MINERALS LIMITED

HANSALAYA (11™8& 12™ FLOORS)
15, BARAKHAMBA ROAD

POST BOX 364

NEW DELHI — 110 001

2. VALUATION

21.

2.2.

For the purposes of the Scheme, Valuation Report was obtained from Walker Chandiok & Co LLP and
Incwert Advisory Private Limited, wherein the following number of equity shares and Compulsorily Convertible
Debentures (CCDs) were proposed to be issued for the transfer of the Refractory Undertaking of DCBL to
SDMM:

“Upon coming into effect of the Scheme and as stated in Clause 5 above, in exchange of the Refractory
Undertaking transferred by the Transferor Company, the Transferee Company shall:

a. issue and allot 68,48,926 equity shares of face value of INR 10/- each at a premium of INR 180.60/-
each, credited as fully paid up to the Transferor Company; and

b. issue and allot 2,25,00,000 CCDs of face value of INR 100/- each at par to the Transferor Company or
such other instrument, on such terms and conditions, or in any other manner, as may be mutually
agreed between the Board of Directors of Transferor Company and Transferee Company.”

No specific valuation difficulties were reported.

3. EFFECT OF SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER) AND KEY
MANAGERIAL PERSONNEL OF SDMM

3.1.

3.2.

3.3.

DCBL is holding 99.99% of the equity share capital of SDMM. Pursuant to the Scheme, SDMM proposes to
issue equity shares and CCDs to DCBL. Further, the non-promoter shareholder shall continue to hold the
same value in SDMM both pre and post Scheme.

Thus, there is expected to be no adverse effect of the Scheme on the promoter and non-promoter shareholders
of SDMM.

There are no Key Managerial Personnel in SDMM and hence the question of impact on the key managerial
personnel does not arise.

For SRIDHANDAUTHAPANI MINES AND MINERALS LIMITED

Sd/-
Director

Regd. Office: DALMIAPURAM - 621 651, TIRUCHIRAPALLI (TAMIL NADU), CIN-U26100TN2006PLC061254
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Before the National Company Law Tribunal
Bench, at Chennai
Company Scheme Application No. 11 of 2020
In the matter of Companies Act, 2013
And

In the matter of Scheme of Arrangement between Dalmia Cement (Bharat) Limited and Dalmia Bharat Refractories Limited
and their respective shareholders and creditors

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 Cement (Bharat) Limited

... the Applicant Company

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

Name of the unsecured creditor (s):

Registered address:

E-mail ID:

| /We, being the unsecured creditor(s) of Dalmia Cement (Bharat) Limited, hereby appoint:

T NAME. Email [d: o
o Lo 1= TN
............................................................................................... Signature: ......cccooeeiiiiiiiiiiiii e eeeeeeennnn... O failing him/her
2. NAMI. i EMail 1d: oo
AArESS: it
............................................................................................... Signature: ... eeeeeeenenn2. . Or failing him/her
B NAME. s Email [d: o
o o 1= TN
............................................................................................... SHGNALUME. o

as my / our proxy and whose signature(s) are appended below to attend and vote (on Poll) for me/ us and on my/ our behalf at the meeting
of the unsecured creditors of Dalmia Cement (Bharat) Limited to be held on Wednesday, the 22" day of July, 2020 at Community Centre,
Dalmia Colony, Dalmiapuram, Lalgudi, District Tiruchirappalli, Tamil Nadu — 621651 at 12.00 noon and at any adjournment or adjournments
thereof in respect of such resolutions and in such manner as are indicated below:

Resolution No. I/ We assent to | I/ We dissent to
the resolution the resolution
(For) (Against)

Approval of Scheme of Arrangement between Dalmia Cement (Bharat) Limited
and Dalmia Bharat Refractories Limited and their respective shareholders and creditors

Signed this ................ day of ..o, 2020
Affix
Re. 1
{Signature of Unsecured Creditor(s) Revenue
Stamp

Signature of Proxy.............coocoeee
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NOTES:

1.

S

The notice and the attached explanatory statement is not an acknowledgement of any dues payable to anyone and does not bestow any
right upon any unsecured creditor to make a claim upon the Applicant Company.

This form in order to be effective should be duly filled, stamped, signed and deposited at the registered Office of DCBL at Dalmiapuram,
Dist. Tiruchirappalli, Tamil Nadu-621651 and/or e-mailed to bansal.manisha@dalmiabharat.com / corp.sec@dalmiabharat.com not less
than 48 hours before the commencement of the meeting.

Please affix revenue stamp before putting signature.

Alterations, if any, made in the Form of Proxy should be initialed.

In case of multiple proxies, the proxy later in time shall be accepted.
Proxy need not be an unsecured creditor of DCBL.

Proxy authorised by an unsecured creditor which is a body corporate would be required to deposit certified true copy of the Board/
Custodial Resolution/Power of Attorney in original, as the case may be, authorizing the individuals named therein, to attend and vote at
the meeting on its behalf. These documents must be deposited at the Registered office of Company at Dalmiapuram, Tiruchirappalli,
Tamil Nadu- 621651 and/or e-mailed at bansal.manisha@dalmiabharat.com / corp.sec@dalmiabharat.com at least 48 hours before the
time of holding the meeting.

Proxy should carry a valid proof of identity like PAN Card, Aadhar Card, Driving License, Passport, etc.

Appointing a proxy does not prevent a member from attending the meeting in person if he/she so wishes.
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DALMIA CEMENT (BHARAT) LIMITED
Regd. Office: Dalmiapuram, District Tiruchirapalli Tamil Nadu-621651
(CIN: U65191TN1996PLC035963)
Tel No.-04329-235132, Fax-04329-235111 Website: www.dalmiacement.com

NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE
UNSECURED CREDITORS OF DALMIA CEMENT (BHARAT) LIMITED

ATTENDANCE SLIP

NOTE: Unsecured creditors attending the meeting in Person or by Proxy or through Authorised Representative are requested to
complete and bring the Attendance Slip with them and hand it over at the entrance of the meeting hall on Wednesday, the 22" day
of July, 2020 at Community Centre, Dalmia Colony, Dalmiapuram, Lalgudi, District Tiruchirappalli, Tamil Nadu — 621651 at 12.00
noon

Name of the Unsecured Creditor

Address

I/ We certify that I/We am/are the unsecured creditor /proxy for the Unsecured Creditor of the Company.

| hereby record my presence at the meeting of the unsecured creditors of Dalmia Cement (Bharat) Limited, convened pursuant to the Order
dated May 29, 2020 passed by the Chennai Bench of NCLT, at Community Centre, Dalmia Colony, Dalmiapuram, Lalgudi, District Tiruchirappalli,
Tamil Nadu — 621651 on Wednesday, the 22" day of July, 2020.

Name and Address of PSPPI
the unsecured Creditor /proxy/authorized repreSentative oo et
L <2 oY S 1= £ C=Y = PSPPSR

Signature of the unsecured Creditor/
proxy/authorized representative

Note:

(1) Unsecured creditors attending the meeting in person or by proxy or through authorised representative are requested to complete and
bring the attendance slip with them and hand it over at the entrance of the meeting hall.

(2) Unsecured creditor/proxy holder/authorised representative who desire to attend the meeting should bring his/ her copy of the Notice for
reference at the meeting.

(3) Unsecured creditors are informed that no duplicate slips will be issued at the venue of the meeting and they are requested to bring this
slip for the meeting.

(4) The authorized representative of a body corporate which is an unsecured creditor of the Applicant Company must bring a certified true
copy of Board Resolution /Custodial Resolution/Power of Attorney in original, as the case may be, authorizing the individuals named
therein, to attend and vote at the meeting on its behalf.
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