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Bombay Stock Exchange Limited National Stock Exchange of India Limited
New Trading Ring, “Exchange Plaza”, Plot No. C-1, Block G
Rotunda Building, P J Towers, Dalal Bandra — Kurla Complex, Bandra (East),
Street, Fort Mumbai — 400001 Mumbai - 400051

Scrip Code: 500097 Symbol: DALMIASUG

Re. Disclosure pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”).

Dear Sir(s)/Madam,

Further to our earlier intimation dated May 14, 2024, this is to inform you that the
Hon'ble National Company Law Tribunal, Chennai Bench (“NCLT”) has, vide its Order
dated April 25, 2025 (“Order”), approved the Scheme of Amalgamation between
Baghauli Sugar and Distillery Limited (“BSDL”) and Dalmia Bharat Sugar and Industries
Limited (“DBSIL”) and their respective Shareholders and Creditors, involving
amalgamation of BSDL, a Wholly Owned Subsidiary of DBSIL, into DBSIL with effect
from the Appointed Date, i.e., April 01, 2024 under Sections 230 to 232 of the
Companies Act, 2013.

The Certified Copy of the Order has been received and same is attached herewith as
Annexure 1. BSDL shall stand dissolved once the Certified Copy of the Order is filed by
BSDL and DBSIL with the Registrar of Companies.

Please take the same on record.
Thanking You,

For Dalmia Bharat Sugar and Industries Limited

Rachna Goria
Company Secretary
FCS 6741

Encl.: As Above

Dalmia Bharat Sugar and Industries Limited
11th & 12th Floor, Hansalaya Building, 15 Barakhamba Road, New Delhi - 110 001, Delhi, India
T +91 11 2346 5100 W www.dalmiasugar.com CIN: L15100TN1951PL000640
Registered Office: Dalmiapuram, District Tiruchirappalli - 621 651, Tamil Nadu, India
A Dalmia Bharat Group company, www.dalmiabharat.com



IN THE NATIONAL COMPANY LAW TRIBUNAL DIVISION BENCTI-L,

CHENNAI

CPCAANOCHEY /2024
In
CACAAAHCHIEY/ 2024

In the matter of Scheme of Amalgamation

Belween

Baghauli Sugar and Distillery Limited
[CIN: UIS24TN20061TLC170041]
A company incorporated under Companies Act, 1956,
Having its registrered office at,
Trichy- Chidambaram Salai,
Dalmaipuram, Lalgudi, T.K.Trichy District,
Kallakudi TR, Tiruchirappalli, Lalgudi,
Tamil Nadu - 621651
.. Petitioner Company/ Transferor Company
and

Dalmia Bharat Sugar and Industries Limited

A company incorporated under Companies Act, 2013,
Having its registered oftice at,

Dalmiapuram, Tiruchirappalli District,
Tiruchirappalli, Tamil Nadu - 621 651

... Non-Petitioner Company/Transferee Company

And
Their Respective Sharcholders and creditors

CP(CAANG6YCHE2024 in CA(CAA)MI(CHE)2024
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CORAM:

SANJIV JAIN, MEMBER (JUDICTAL)
VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL)

For Petitioner(s) s Me Pawan [habak, Advocale

ORDER

(Heard through Hybrid Mode)

. The present Company Petition Viz,, CP(CAA)/69(CHE)/2024 has been
filed by Baghauli Sugar and Distillery Limited (hercinafter Petitioner
Company/Applicant Company) under section 230-232 of Companies Act,
2013, and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
in relation to the Scheme of Amalgamation (hereinafter referred  to as the
“SCHEME") between Petitioner Company and Dalmia Bharat Sugar and
Industries Limited(hereinafter Non-Petitioner/Non-Applicant Company)

pursuant to the Scheme proposed by the Petitioner and Non-Petitioner

4 SCHEME SUMMARY:

CP(CAANGIICHEL2024 in CAICAA)MT(CHE)2024
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3.1.1t is stated that, the Scheme provides for the amalgamation of
Petitioner Company and Non-Petitioner Company and its respective
shareholders and creditors. In so far as the non-Petitioner Company is
concerned, there is no compromise or arrangement whatsoever
between the Non-Petitioner Company and its shareholders or creditors

within the meaning of 230-232 of the Companies Act, 2013.

32 It is stated that, the Petitioner Company is a 100% subsidiary of the
Non-Petitioner Company/Transferee Company and no shares
whatsoever are to be issued by the Non-Petitioner Company/transferee
Company in terms of the Scheme. The Scheme thus does not involve
any reorganization or restructuring of the capital of the Non-Petitioner
Company / Transferee Company. By virtue of the Scheme, there will

be no change in the control and management of the Non-Petitioner

me of amalgamation is expected to enable better realisation of potential of the
businesses and yield beneficial results and enhanced value creation for the Companies
that are parties to this Scheme, their respective shareholders, lenders, employees and

other stakeholders. The Scheme is proposed with a view, inter alia, to achieve the

CP(CAA)I69/CHE/2024 in CA(CAA)/41(CHE)/2024
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following benefits:

(a) the consolidation of business would lead

management, cost savings, pooling of resources

expenses/services; rationalisation of administrative

to efficient and economical cost

. optimum utilisation of resources,

(b) the single entity, i.e., Non-Petitioner Company / Transferee Company would have

increased capability for offering products by virtue of its enhanced resource base,

resulting in better business potential and prospects for the merged entity;

(c) the proposed Scheme will augment the manufacturing footprint and capabilities of

Non-Petitioner Company [/ Transferee Company, by increasing the scale of

manufacturing operations;

(d) the consolidation of businesses under a single entity and brand, i.e. Non-Petitioner

Company | Transferee Company, would lead to synergy in operational process and

logistics alignment, creating better synergy, better utilization of human resources and

further development and growth;

(e) thus, this Scheme, as envisaged, is in the interest of the shareholders, creditors,

employees, and other stakeholders of each of the Companies by pursuing a focused

business approach under a single entity, thereby resulting in overall maximization of

value creation of all the stakeholders involved.

5. 1STMOTION APPLICATION - IN BRIEF

EQuiTy SECURED UNSECURED
SHAREHOLDERS | CREDITORS CREDITORS
TRANSFEROR | To Dispense ! Not To Dispense
COMPANY with | Applicable with
CP(CAA)6SICHEI20G24 in CA(CAA)AT(CHE)2024
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TRANSFEREE | To Dispense To Dispense | To Dispense
COMPANY with with with

5.2. Based on such application, this Tribunal vide order dated 14.11.2024
dispensed with the meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors of Petitioner and Non-Petitioner
Company.

6. The second motion petition was filed before this Tribunal by the
Petitioner Company on 25.11.2024 for approval of the Scheme by this
Tribunal as per the provision of the Companies Act, 2013 and the Companies
(Compromise, Arrangements & Amalgamations) Rules, 2016.

- ¢ It is stated that, the Petitioner Company / Transferor Company
became wholly owned subsidiary company of the Non-Petitioner Company
/ Transferee Company (being the successful resolution applicant) by way of

Resolution Plan appfoved by National Company Law Tribunal, Allahabad

Bench, Prayagraj on 24th November 2023 and Hon'ble National Company

|/ Transferee Company has by its certificate certified that the Accounting

CP(CAA)I69/CHE/2024 in CA(CAA)41(CHE)/2024
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Treatiment as provided forin the Scheme, is in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars
ppied therevnder and all the applicable Ind AS notified under Section 133
of the Act, read with rules made thereunder and other Generally Accepted
Avcounting, P'rinciples, as applicable. The certificate issued by the statutory
anditor of the Non-Petitioner Company / Transferee Company is marked
and annexed Page No, 601-604

0, It is stated  (hat, the  Statutory Auditor of the Petitioner
Company/Transteror Company has by its certificate certified that the
Avcounting Treatment as provided for in the Scheme, is in compliance with
SEBL (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulaes tssued thereunder and all the applicable Ind AS notified under
Section Lt of the Act, tead with rules made thereunder and other Generally
Acveopted Accounting Urinciples, as applicable. The certificate issued by the

statutory auditor ot the Petitioner Company / Transferor Company is

--

o marked and annened as at page 598-601.

¢ stated that, the Scheme of Amalgamation is in accordance with
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Commission of India (Procedure in regard to the transaction of business
relating to combinations) Regulations, 2011 [hercinafter referred to as
"Regulation’), transactions covered under Schedule [ are not required to be
reported u/s. 6(2) of the Competition Commission Act, 2002. The Schedule
includes merger or amalgamation of the two enterprises where one of the
enterprises has more than 50% shares or voting rights of the other enterprise.
In the given case, since Petitioner Company / Transferor Company is a
wholly ~ owned  (100%)  subsidiary of the  Non-Petitioner
Company/Transferee Company, no approval is required under the
Competition Act, 2002.

11. It is stated that, the Equity Shares of the Petitioner
Company/Transferor Company are not listed on any stock exchange. Hence,
no approval to the Scheme is required to be taken from the Stock Exchanges
under the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015 or the listing agreement. It is

Transferee Company, as a listed entity, is thus not required to obtain

CP(CAAMN69/CHEI2024 in CA(CAA)MT(CHE)2024
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approval of the Stock Exchanges in terms of the said regulatory
requirements and has duly filed a copy of the Scheme before the Stock

Exchange for disclosure purposes on 03.06.2024

12.  In the 2™ motion petition filed by the petitioner companies, this
Tribunal vide order dated 04.12.2024 directed the petitioner companies to
issue to notice to the Statutory / Sectoral Regulators as well as paper

publication in Business Standard (All India Edition) and The Hindu (Tamil

Nadu Edition).

13.  In compliance with the said directions of this Tribunal, the Petitioner
Company had filed an affidavit of service and stated that they have effected

paper publications in “Business Standard” (Chennai Edition) in English and

“Makkal Kural” (Tamil Nadu Edition) on 20.12.2024.

14.  Itis stated that notices were issued to the following authorities:

(1) Regional Director, Southern Region, Chennai on 12.12.2024

x Authorities on 16.12.2024 & The Assistant Commissioner of

Income Tax Authorities on 18.12.2024.

CP(CAA)I6IICHEI2024 in CA(CAA)I41(CHE)/2024
Baghauli Sugars and Distillery Linited, Dalmia Bharat Sugar and Industries Limited 8 of 31
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(v) To BSE on 16,12,2024, NGE on 16,02, 2004, SEEEon 16.572.2024
Pursuant Lo the service of notice, the following, statutury authoritien nave

responded as under:

15, Statutory / Regulatory Authorities

15.1. Regional Director

15.1.1.The Regional Director (212), Southern Pegion to wiom the
notice was issued has e-filed its report before this Tribunzl on
31.01.2025 and stated that Clauge 14 of Part [ of the Scheme
provides that upon the Scheme becoming effective, there will
not be any issue and allotment of securitics /| or any
consideration given by amalgamated company in respect of
Amalgamation as the entire paid up share capital of the
Amalgamating Company is held by the Amalgamated

Company along with its nominees, Pursuant to amalgamation,

7% Zi d/; tho investment  of amalgamation company in  the
on “?;.hf Mpyf

0 2 3 ’ .
algamalting company shall stand cancelled in the books of

CPICAANGHICHILI2024 in CATCAAYANCHE) 2024
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o
Part 111 of the Scheme, upon the Scheme coming the effect, the
Amalgamated Company shall account for the amalgamation
of the Amalgamating Company with the Amalgamated
Company as per applicable accounting principles prescribed
under Ind AS 103“Business Combinations” prescribed under
Section 133 of the Act read with Companies (Indian
Accounting Standards) Rules, 2015, as may be amended from
time to time, relevant clarifications issued by the Ind AS
Transition Facilitation Group(ITFG) OF Institute of Chartered
Accountants of India and other generally accepted accounting

principles in India or any other relevant or related requirement

under the Act, as applicable on the appointed date

15.1.3.1t is stated in para 10 of the Report that Clause 17.1 of the
Scheme provides that upon the Scheme becoming effective,

the authorized share capital of Amalgamating Company shall

tand merged into and combined with the Authorized Share
apital of the Amalgamated Company pursuant to the
Scheme, without any further act or deed pursuant to

provisions of Sections 13,14, 61,64 and Section 232 of the Act,

CP(CAA)IG9/CHE/2024 in CA(CAA)I41(CHE)/2024
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2013 and no separate resolution would be required. The
authorized

share capital of Amalgamated Company will
accordingly

stand increased as a result of such merger of the
authorized

share capital and Clause V of MOA of the

Amalgamated Company shall stand altered accordingly,
without any further act or deed. Further the fee paid on the
authorized share capital of the Amalgamating Company shall
be utilized and applied and the Amalgamated Company shall
pay only the differential amount, if any after adjustment of
such set off immediately prior to the Amalgamation. The
Amalgamated Company has agreed to pay the differential
amount if any, arising after adjustment of pavment already

paid. Hence, NCLT, Chennai may be pleased to direct the

Amalgamated Company to amend the relevant clause in the

MOA & AOA as an integral part of this Scheme, as per
_.‘5";;\ \v;! \'_':.-\?
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act, instrument or deed, shall stand dissolved without being
wound up and the Petitioner Company has assured that there
is no Accounting Treatment prescribed which would have any
impact or need to be reflected in the books of Amalgamating,

Company.

1515, ltis stated in para 12 of the Report that, as per the Report
dated 08.01.2025 of RoC, Chennai, the Transferor Company
and Transferee Company are regular in filing their statutory
returmns and filed upto financial year ending 31 March 2024.
RoC, Chennai has further stated that there is no
prosecution/complaint/inspection or investigation pending

against the Companies involved in the Scheme of

Amalgamation.

R
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fod 9 }:‘F\H 'E‘n‘%rtakmg to pay the differential fee involved in increasing its
R = = 2 e ) 3
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Wz cx,g}\ Q/élgt;_jonzed share capital if any. Further, the Transferor Company
o R Ch‘g};.\'?}‘%&‘;ﬁ
o

T4 —has undertaken to file the amended Memorandum and articles of

association with the Registrar of Companies, Chennai.
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16. Official Liquidator

16.1. The Official Liquidator, Chennai to whom the notice was
issued, has filed his report on 07.03.2025 before this Tribunal and has
stated that they have appointed M/s. K.M.Mohandass & Co,
Chartered Accountants firm from the empanelled list of Chartered
Accountants maintained by their office to look into the Scheme of
Amalgamation and to scrutiqize the books of .accounts of the
Transferor Companies. In his report, the Official Liquidator has

submitted that:

a) Based on the verification and details furnished to us, the Transferor Company
holds two GST registrations in the state of Uttar Pradesh: GSTN
09AACCRB8791L1Z0, cflective from 01.07.2017, and GSTN
09AACCB8791L22Z, effective from 23.03.2020. The company has opted for
quarterly return filing for both registrations.

b) As per our records, the Transferor Company has been repular in filing GST
returns for the period under review, except for. GSTN 09AACCB8791L1Z0,
where the GSTR-1 returns for the financial year 2021-22 were not filed, excent
for the quarter ended on 30% September 2022. A

i?.m\( Wyg/ﬁf PE at Registrar of Companies, Chennai t_h.rough MCA 21 Portal and
13 f:‘ fou% 3’1 the Transferor Company has been rcgula:ly filing the statutory

cations/ adverse remarlks were reported by the auditors in the audit
report pertaining to the financial year 2021-22, Sa 5

CP(CAA)N69/CHE/2024 in CA(CAA)/41(CHE)/2024
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(i)

o Me Amee G & O, Ohiartoisd Accoumntants casvied ot the mdlt of

Aronite B e compii G the yoas vaded on 30L00,2000, s thele astdit
oport e e financind year 200228 the anditors fssaed a guatified oplnton,

T Baetn fon e gualitied aptodon e ontlioed betow:

Flonnetal Year 20312000

(0 The Chirtered Aveountant deaw attention to the fact that "Corporate
Insolvancy Reaolution Procesn (CIRF} hae beon ndtiated in vespeot of the
Cotparate. Debtor Mfa Baghanll Sugar & Distillery Limitedd under the
tralvency and Banlouptoy Code 2006 (100) vide the order of the Hon'ble
National Company Law Tribunal, Allahabad Dench dated 07 th Pebiaary 2020
and Mr, Vivek Rahoja han been appointed an Resolution Mofessional under

Tnmolveney and Bankrptoy Code 2010 (*Code”),

Prther, ax {nfourmed, the operations of the company are closed down sinee
2010, Also, the Company has necvmnlated losses and fta not worth has been
fully eroded, the Company har ineureed a net cash loss during the cirrent
year and previoun year(n) and the Company's outslde Habilities exceeded ita
angety aubstantially as at the balance shest dute, The financial statements of
the Company for the financlal year ending 31at March, 2029 continues to be

propared on a going concern basis,

However, there exists materinl uncertainty about the Company ability to
continue as golng concarn ainco the same fs dependent upon the reeolution
plan to be approved by CoC/NCLT. These conditions indicato the existence of
a material uncertainty that may cast significant doubt about the Company's
ability to continte as a going concern, The financial statements do not
adequately disclose this fuet. Since the outcome of corporate 'insolvency
resolution process is uncertain, the Chartered Accountants are unable to
comment on the impact on the cavrying value of the assets of the Company
and nny other consequential fmpact that may arise in this regand on the

accompanying (inanclal atatements,

CWIP amounting to Rs, 1,23,21,17,667 /- on account of the Distillery plant
beon shown in the financial statement aince long i.e. prior to 2016. In the
of proper dotails and technical evaluation of the same, the Chartered
ta are unable to comment on the valuation of said CWIP and the

CPCAAOCHELR024 1 CAICAAVHCHE) 2024 -
Bagdanli Sugars wnd Distitlery Lintited, Dalutia Blarat Sugar and Induestries Limited
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valuation of the said steres and spares and the resuitant impact of the same on

the financial statement of the company.

v} Further, attention is invited to the fact that the net worth of the Company
has been completely eroded. Despite the fact that the business operations of the
company are already closed down since 2016, the Company has not carried out
any techno-cconomic assessment of its Bxed assets during the year ended 31st
March, 2023 and hence identification of irnpairment loss and provision thercof
in tezms of Ind AS 38 "Impairment of Assets®, if any, has not been made. The
consaquential impact of the same, if any, cn the financial statements is

presently not ascertainable,

fs] Attention is invited that “Post the Corperate Insolvency Resciution Process
{CIRP) initiation d=te ie. OTth E-‘:f—.-:'.:a::-' 2020, the Company has not pm’-‘idcd
for any interest on the loans cutsianding as payable as om date®. The
conseguential impact, if any, en the Snancal statements is not ascertainable.
Hence, the Chartered Accountants are unable to comment on the adequacy for

otherwisc of the ammount recognized as interest in the accompanying financial
statements,

{vi) Attendon is further invited that “the balances of wads receivables, trade
payables, advances to employess, capial sdvences, othar advances and cther
current Eabilities are subject to confimmation arnd reconciiiation. Their balances
sre refiected In the Balance Sheet as appesring in the books, pending
reconciliption, the net effect is unascertainable ™ Due to the non-availability of
confirmations and reconcliations of the aforementoned account balances, the

Chartcred Accountants are unadle to comment on the ifmpact of the
adjustments, if any, arising from the recondliation and settiement of account

talances on the fmancal statements,

(vE) In accordance with the Insolvency and Banlcmptcy Coide ("Code”), the
Res=clution Professicnal ("RF7) has to roceive, collate and admit the claims
submiticd by the ereditnrs as 3 pat of the Corporate Insslvency Process (CIRP).
Such claims c=n be submitied to the RP tl the app:'m‘al of the resolution plan

ﬂc&g ghagt. or nen-receipts of claims for operaticnal and financial credam's.

f - 4
/ ‘?g {':3.’ ‘:chacmc p!::zrtc.red Accouniants are unable 0 comment on the possible
l' - c i:’;. anc:ﬁm;;ac:s of the same, if any, on the fnancial statements.
H ‘é e '31"3" o * f

*
*

!

is further invited that “the company has not recognized any

asssts In terms of Ind As 12 “Income Taxes™ despite having huge

ted business losses/ unabsorbed depreciation due to the reasoixi{{mt
- 1
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business operations of the company are cloned duwn since 2016 and there in
material uneertainty regarding the company’s ability to continme us going

concern”.

Due to the non-recognition of deferred tax nssets by the company despite the
huge unabsorbed business losses/ unabsorbed depreciation being shown on
income tax retum, the Chartered Accountants are unable to uncertain
consequential impact of any outcome under CIRP as a going concern on the
accompanying financial statement of the company.

Period Ended on 22=¢ December 2023
L v AL AL Sl ]

M/s. Amar Carg & Co,, Chartered Accountants carried out the audit of accounts
of the company for the period ended on 22,12.2023,

In their audit report for the period ended 22.12.2023, the auditors issued a
qualified opinion. The basis for the qualified opinion is same as mentioned above
for the Financial Year 2022-23. Additionally, the auditor has stated the

following,

Further, attention ia invited to the fact that these financials are prepared before
giving the impact of approved Resolution Plan,

Finaneial Year 2023-24

M/s. N S B P & Co., Chartered Accountants carried out the audit of accounts of
the company for the year ended on 21.03.2024.

Mo qualifications/ adverse remarks were reported by the auditors in the audit
report pertaining to the financial year 2023-24,

f) DISPUTES

Based on the information and explanations provided to them and ag per
representation given by the Transferor company, the cases, complaints or

allegations pending against the company as on date are as follows:

Statue Forum Amount
eal under section 35-G of the | Allashabad  High
Excise Act, 1944 r/w section | Court, Lucknow NA
5T Act, 2017 Bench
u/s 19 of the Consumer | National ) i
Proteptiin Act, 1986 against the | Consumer Approx, Rs, 15.86
assed by State Consumer | Disputes Lakhs on 20% May
Redressal  Commission, | Redressal 2024
: Commission
cation under the recovery of the | Debts  Recovery
ts and Bankruptcy Act, 1993 Tribunal £

- LA

CPICAANGIICHEIZO24 in CACCAANTICHEN2024 o
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h)

i)

i)

Note: As per the Hon'hble NCLT order [A No. 243/2023 in CP (IB] No.
342/ALD/2018 dated 24th November 2023, all legal suits, procccdings,
certificate procecdings, andfor quasi-legal preceedings initiated against the
Transferor Company up to the Effective Date (i.e., 22nd December 2023), relating
to the period prior to the Insolvency Commencement Date, shall be deemed to
have been quashed. Furthermore, the Chartered Accountunts have been
informed by the Transferor Company that the necessary actions for the closure
of the aforcmentioned cases, complaints, or allegations have been taken and are

in progress.

SUMMARISED OBSERVATIONS

The Chartered Accountants have reviewed and examined the Books of Account
and other relevant records of Transferor Company for three years starting from
01=t April 2021 to 31% March, 2024 and in foregoing paras, the Chartered
Accountants have incorporated material facts about the Company, its state of
affairs, business operations and our obscrvations thereon. Muatters considered for
our report are enumerated here under:

It was observed that clause 3{B)(20) of the Memorandum of Asscciation,
reproduced elsewhere in this Report, authorise the company to amalgamate with
any other company.

Based of limited review of the books of accounts of the Company and other related
records produced before us for our verification and the information and
explanations given to us by the Transferor Company, the Chartered Accountants
stated that there are no serious allegations or complaints against the Transferor
Company.

Yes, the Auditor’s report has made certain qualifications for the year ended on
83.2023 and period ended en 22.12.2023.

. h!,‘h : S g & Co., Chartered Accountants, conducted the audit of the
pan %aﬂo nts and issucd u Qualified Opinion for the financial year ended
t Marc@o and period eaded on 223 December 2023, The qualifications

agement has provided an explanation for the qualified opinion issued for
the financial year ended on 31 March 2023, However, proper explanations were

not provided by the RP for the qualifications made by the auditor. The Relevay
extract from Director's Report is as [ollows, °a _,\L,&\N—‘“"_ﬁb/

CP(CAA)IG9/CHE[2024 in CA(CAA)M41(CHE)/2024
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*The qualification rafsed by the Statwtory Auditor in the Financlal Satements of

i

H

|

| Fnanclal Year 202220 are Selt-explanntony and though the company is undes
1

: CIRE, management and R is trying the best to find a vesolution for the Company.
|

Puranant to conumencement of CIRP of the company under 1BC, theye are vasious
| elalmn subimidtted by the financial creditors, operational creditors, emplovees and
i other creditova to the R, The overall obligations and labilities including interest

on loans and the principal smount of leans shall be dotermined during the CIRT.

Pending Gnal outcome of the CIRE, no accounting impact in the books of accounts

has been made in respect of excess, short, or non-receipts of claims for

operational and finuncial creditors.”

m) The Transferor Company has ceased business operations in 2016 and did not
fenerate any revenue from operations prior to acquisition. During the period prior
to acquisition, the transferor Company has incurred employee benefit expenses
and expenses related to the CIRP process.

Following its takeover by the Transferee Company, the Transferor Company
resumed business operations, gradually generated revenue, and incurred
expenses related to both business operations and the CIRP process.
Consequently, the company has incurred losses year after year.

o) Considering above, calculating the ratic of expenditure as a percentage of
tumover is not meaningful for understanding the financial statements. The
camparative statement of Profit or Loss is as follows:

(Rs. In Lakhs)

, For the For the Forthe | Forthe |

i period period period period

l{ Partioulars ended on ended on ended on ended on

| 31.03.2022 | 31.03.2023 | 22.12.2023 | 31.03.202¢

® Revenue from Operations - - S 48.00
@l 3 = y e

| 5 Income Q.45 6.48 o.02 2,370.00 !

i N NY LAWYy, 1

. N come 2.45 6.48 0.02| 2,418.00]

] 4& \1\ g 5

i s . . .| 1aess00

i j in inventories of

] off goods workein- i I 1 60766

l and Stock-in- (' H

!

| e Dokt 46.31 38.59 2.79 142.00

| Expenses

% Finance Cost = - - 235,00 |

L Depreciation §8.18 79.97 52.60|  7T400]
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1) Rased on their examination of the books of account, other relevant records,
discussions with the officers of the Transferor Company, end the explanations,
submissions, and contentions provided by them, and after considering the facts
mentioned above, the Chartered Accountants stated that, in their opinion and to
the best of their knowledge and belief, the affairs of the Transferor Company have

not been conducted in a manner prejudicial to the interests of its members or the
public.

u) Based on the Books of Accounts and other relevant records and information
provided to us, the Chartered Accountant stated that the Transferor Company
did not provide any statutory rcglisters required to be maintained under the
Companies Act, 2013, for the period from 01.04.2021 to 22.12.2023, wherein the
Transferor Company was under the control and management of the Resolution
Professional. The Chartered Accountants were informed that the statutory
records were not handed over to the Resolution Professional by the Board of
Directors (whose powers were suspended upon the initiation of CIRP) at the time
of the initiation of CIRP, effective from 07,02.2020.

v) During the period from 22.12.2023 to 31.03.2024 the company has been regular
in maintaining the Statutery registers required under Companies Act, 2013,

w) The Chartered Accoutants have inspected the records of the company as available
with the Registrar of Companies, through the MCA 21 portal. The Transferor

Company has been regular in filing its statutery returns for the periods under
consideration.

x} Based on their scrutiny of the Books of Account and other relevant records of the
Transferor Company for the period under review, as well as the discussions the
Chartered Accountants had with the officers of the Company and the

explanations, submissions, and contentions provided by them, no instances of

stated that there is no evidence of fund diversion or any other
cgularities that would aturact the provisions of Sections 339 and 340
mpanies Act, 2013, Our analysis of the company's financial records and

sactions does not reveal any instances of fraudulent conduet,

mismanagement, or misconduct. Al reviewed transactions appear to be
legitimate and in compliance with applicable regulutions. @\/
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2 Based on alimited review of the Books of Account and ather related recordn made
avaiable for verification, as well as the information and explanations provided by
the Transferor Qompany, the Chartered Accountants confirmed that the required
audits under the Companies Act, 2013 were conducted during the period under
review. However, the Internal Audit mandated under Section 138 of the Act were
not conducted for the financial years 202122 and 2022-23. During the financial
yesr 2021-22 & 2022-23, the transferor company was under control and
management of RP, The copy of communication via mail dated 10th February

2035 is attached in Annexure -6

2a3) In the proposed Amalgamation of the Transferor Company, the position of both
secured and unsecured creditors will be addressed in line with the provisions of
the Companiss Act, 2013, The relevant extract from Scheme of Amalgamntion are
as

follows,

A dedes, Uabilities, contingent Habilities, duties and obligations, whether secured
or unsecured or whethsr provided for or not or disclosed in the balance sheet of the
Amalgamating Company as an the appointed date shall also stand transferred to
and vested in or be deemed to have been transferred to and vested in the
Amalgamated company on a going concemn basis, without any further act ar deed
pursuant to section 232(3] of the Companies Act, 2013, and the Amalgamated

sempany does herby undertake to meet, discharge and satisfy the same on the

same terms and conditiens as were applicable to Amalgamating Company.”

bb)Based on the audited financial statements for the year ended 31.03.2024, out of
the totz] liabilities of Rs.140.81 (:mrés, Rs.131.58 Crores (93% of total linbilities)
represents payable to Transferee Company. The amounts payable to transferee
company will be knocked off'in its books of accounts post amalgamation.

cc} The transferor company was under CIRP from 7% February 2020 to 22+

,-'fs- IR ber 2023 and had ceased its business operations in 2016, Subsequently

R i_ by '

{\. .? N\v LA "W;% = the Resolution Plan approved by the Hon'ble NCLT in IA No, 243/2023 in
‘g‘ %- {

No. 342/ALD/2018, with the order dated 24th November 2023, the

;

h:‘? S?“"f 2 company took aver the transf by settling its inancial and
i e & anst pany ansferor company by settling ita inancial an
i = 3 ;5"0": oggr¥gnal crediters through an infusion of Rs. 139.69 Crore and an additional
".": \:j_' ﬁ"“ 3 ‘\P‘\ %. 23§ Crere to be infused as working capital when needed, provided through
%\ x Q't‘&- i as needed to can) out business upcmtions. The ransferor company has
R

ddjAs per the Scheme of Amalgamation provided to us, it is stated that the liabilitics
ef the transferor company shall be undertaken, discharged, and satisfied by the
transferce company. "

’
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ce} In reapect of the trannactions related o the Pesolution Plan, the mansgement
has provided certain informnation in responsne o the queries ralsed by us, which

are listed below:

ff) In the MCA 21 portal, the charge status of the fllowing loan scesunts has not
been updated despite their settlement. The settlement of these loun accounts nas
been cifected in the audited financial statement for the period ended 51.0%2.2024

as per the Renolution Plan. The relevant details are gutlined belows

Charge

Charge Date of Date of Date of

Id Rolder Creation Modification | Satisfaction Ammome i
Name i
IFCI Ltd '

10269075 | (on behalf | 04/03/2011 - - 5,40,00,0C0
of GOI) | I
Bank of o1 BA O 5 i

10079338 Fasada 26/10/2007 | 23/03/2011 | 29/05/2024 2,.:0.%,’.;0,5’6’)}-

Regarding Charge ID 10265075, the Chartered Accountants were informed that
IFCI is the charge holder an behalf of the Government of India and IFCI requires
permission from Covernment of India to issue NOC, Once [FCl issue their NOC,
the Charge will be satisfed.

Regarding Charge ID 10079338, the Chartered Accountants were informed were
informed that the form has been sent to the Bank of Baroda for want of signature
and will be filed as soon as the Transferor Company receives the signed form.
Additionally, since four (4) charge holders were involved in this charge, the N0OC's
were received on different dates, leading to a delay in filing the form for
satisfacton of loan. Further the Transferor Compémy vide their email dated
05.03.2025 informed satisfaction of Charge with Bank of Baroda.

gg) The Scheme of Amalgamation of the Transferor company with M/z. Dalmia
Bharat Suger and Industries Limited has been approved by the Board of Directors

Application no, CA(CAA)/41/(CHE)2024 dated 14th of November,
spensing the meeting of the Equity Shareholders and Unsecured
of the transferor and transferce company. Necessary directions to
the meeting of the Sccured Creditors of the transferee company.

NSIDERATION

As per Clause 14 of the Scheme
n - f'\ -~ l\f&/
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ii) As the entire paid-up share capital of the Transferor Compuny s held tyy the
Transferee Company nlong with its nominees, it is expressly understosd that,
upon this Scheme becaming effcctive, there will not be any ingue and allotment
of securities / or any consideration given by Transferce Company in respect of
Amalgamation. Consequently, the investment of Transferes Company in entire
paid-up share capital of the Transferor Company shall stand cancelled in the
books of Amalgamated Company, pursuant to Amalgamation.

SHARE VALUATION

Valuation of shares for the purpose of arriving the share exchange ratio for this

=

arrangement is not applicable. Since, the company under the process of
Corporate Insolvency Resolution Process from 07% February 2020 w 224
December 2023, Further, the transferor company iz taken over by M/s. Dalmia
Bharat Sugars and Industries Limited with effect from 227 December 2023, as
per order issued by the Hon'ble National Company Law Tribunal (KNCLT) and the
Mational Company Law Appellate Tribunal (NCLAT), dated 24th November 2023
and 22nd December 2023, respectively. Pursuant to the takeover, the Transferor
Company become wholly owned Subsidiary of Transferes Company.

kk)On the basis of our examination and the discussion the Chartered Accountants
had with the management of the company and the explanations, submissions
and contentiona given, the Chartered Accountants state that in their opinion and
to the best of their knowledge and belief and subfect to our
comments/observations made elscwhere in. the report, they stated that the
affairs of the company have not been conducted in a manner prejudicial to the
interest of its members, or public interest,

4. That Hon'ble NCLT (Court-]) wvide its order dated 14/11/2024 in
CAfCAA[41/CHE[2024 considered the application filed by the applicant company
without separate application made by the Transferee Company and the necessity of
convening, holding and conducting a meeting is dispensed with by the Hon'ble NCLT.

pNY Lﬂqﬁ% also considering the conclusion made by the Chartered Accountants in
g thci:?/%fn ated 19/02/2025, the Official Liquidator is of the view that the petition

A may be%onsi ¢d on merits as the affaira of the Transferor Company have reportedly

cted in a manner prejudicial to the interest of its members or to public,

accordance with the basis of notice of petition served on 12/12/2024 to
quidator by the Trans{eror Company and also considering the conclusion

e specific representation of Official Liquidator in respect of Transferor Company
is humbly submitted as follows:-
y subm o ; LDy
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That, with refarence to eluuse J,1.(e) of the Scheme disclosing about
tho disposal of appoal before Hon'ble National Company Law Appellate
Tribunal, there by affirming the approval of Resolution Plan without
any conditions [/ need to approach Hon'ble Supreme Court, where
under the transferor company became subsidiary to the transferee
company, this Hono'ble Tribunal may be pleazed to direct the
tranaferor and transferee companies to submit an undertaking that
there Iz no appeal filed / pending before the Hon'ble Supreme Court
in this mnatter apgainst the orders of Hon'ble Appellate Tribunal
(HCLAT), as it Is found that the transferor company was previously
part of Sahara Group of Companies as found out from the order dated
22.12.2023 of Hon'ble Appellate Tribunal.

That, the clause 8.1 of the Scheme scoks to protect the employces of
the Transferor Companies only If they are in service as on cifective
date, hence this Hon'ble Tribunal may be pleased to direct the
Transforor and Transferee Companies to submit an undertaking to
this Hon'ble Tribunal to the cffect that there would no retrenchment
of any employce who were In service of the Transferor Company as
on Appointed Date (1.4.2024) as well, except in the event of their

resipnatlon on their own before the Effective Date.

That, with reference to Clause 21 of the Scheme providing for auto
modification of content of the scheme, post its sanction by this
Hon'ble Tribunal, it is submitted that such auto medification without
previous approval / sanction of this Hon'ble Tribunal will be in
violation of section 231(1)(b) of the Companies Act, 2013 as cvery
modification of the content of the Scheme requires approval by this
Hon'ble Tribunal. Mence, this Hon'ble Tribunal may be pleased to

i

\dirnot the Transferor and Transferee Companics to delete / modify

)
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16.2, It is stated in para 7 of the report that, the Official Liquidator
18 of the opinion that the affairs of the Transferor Company appear
to have not been conducted in a manner prejudicial to the interest
of its members or to public interest subject to representation at

para 6 of the extract.

16.3. From the above observations made by the Chartered
Accountant, the Official Liquidator has sought to take on record
and consider the report of the Chartered Accountant and fix the
remuneration payable to the Auditor who has investigated into
the affairs of Transferor Company. In this regard, this Tribunal
hereby directs the Transferor Company to pay a sum of 60,000/-+
GST (if applicable) (Rupees Sixty Thousand Plus GST) to the
Official Liquidator for the payment of fees payable towards the

Auditor who has investigated into the affairs of the Transferor

In reply, the petitioner company has filed the response by way

affidavit . The extract of the affiadavit is provided here below:
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3 We state that it has been ohserved in paragraph ofb) of the OF's Repart that, with reference
to clause B.1.(¢) of the Scheme disclosing about the disposal of appeal betore Hoable
Natiopal Company Law Appellate Tnbunal, there by aflinning the approval of Resolution
Plan wathout any conditions / nead to approach Hon'ble Supreme Court, where under the
transferor company became subsidiazy to the transferee company. Accondingly, it has been
submitted that the Trapsferor and Transferee companies may be directed to submit an
undertaking that there is no gppeal filed / pending before the Hon'ble Supreme Court in this
matter agamnst the orders of Hon'ble National Company Law Appellate Tribuna (NCLAT),
as it is found that the Transferor Company was previously pant of Sahara Group of
Companies as found out from the order dated 22.12.2023 of Hon'ble Appellate Trnbunal
In response to the observations of the Official Liquidator, we state that the Transferor and
Transferoe Companies undertake that there is 1o appeal filed / pending before the Hon'ble
Supreme Court against the onders of Hon'ble NCLAT. For the purposes of diselosure, the
procesdings wherein the Resoletion Plan was approved along witl: the final orders of the
Hen'hle NCLAT have been enclosad for the purposes of disclosure belore this Hon'ble

Trbunal.

We stute that it has been observed in paragraph 6{i1) of the OL's Report that, the clause 8.1

de

of the Scheme segks to protect the emplovees of the Transferor Companies only if they are
% in service as on effective date. Aceordingly, it has been submitted that the Transferor and

Transferee Companics may be directed 10 subimit an undenaking to the effect that there

would ne retrenchment of my employee who were in service of the Transferor Company
on Appointed Date (1.4.2024) as well, excepl in the eveat of their resignation on their

wn before the Effective Dale. In response to the observations of the Ofticial Liguidator,

AT K K
* ¥ CHENNN Gz.

Hennay 6‘5\&@

we state that the Transferor and Transferee Companies underiake that there would be ne
retrenchment of any cmployee who were in service of the Transtferos Company as on

-

Appointed Date (1.4.2024) as well, except in the event of their resignation on (heir own

before the Effective Darte. m
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We mati thiat b1 has Do ahasrand in paragraphi 6400 jof the 07 s Jloge 21 G, weti tieesess
tee € Jawsne 21 of ths Soteme pronadeng for gute waalifiemtien of soptent of U sebrstin pend
e sanections by tids Mo Vle Trabtonad, 1t le » hpsiiindd tht micdh wseltis mresd Ly sticm w gt
fH s .\I-b-}\n-',.J varation of e Meathle 1rivmeal will be i vaiatinr A serlsn
DU Hb) of the Companies Avt, 2011 us every nerdificssson of fe camaent vl fhe Sabisren
reguires appraval by this Hinttle Tribunal Acomdingly, it hay heson sfavitisd (ot (e
Transferon sowd Veansores Companbes sy bre diroted 1o daless [ medily the ¢ Twanas Vior
21 existing presently in the Ycheme by wiy of smendisent W Gn sbee presgrowol, v 88
16 ensure st oo such sutn emcndment/mendification of the Scbore e e, gt s
wanction hy this HonBie Trfunal or w0 submit an undensking thit such e trediificationn
of the cantent of the scheme will not be implemented withenst prios sppeesd of B Hemitle
Tribunal In respores o the vhservations of the (fTical Ligeidstnr, we wate Gut the
Tramferor and Trarsferes Companies undertsien that any 2utn mndificae iom of the oreer

! 1 of thit ] weal =
of the scheme will niot be matementod withet prior spprovaal of tin Herile Tribusad 2=

the Trunsferor and Transfere Companies are bound 1 spprrmch tris Hon"ble Tobund

17. INCOME TAX AUTHORITIES

171 It is stated that the Notice was issued to the Income Tax
Authorities on 16.12.2024. However, the Income Tax authorities have

-

not filed any reply / response pursuant to the notice.

172, It is relevant to mention that in Company Petition CAA-

D/2018 vide Order dated 12.11.2018, the NCLT New Delhi

he following observations with regard to the right of the IT

. ‘é@:@%\ epgrtment in the Scheme of Amalgamation,
CHENNW
g ©

Z
7z
L

RS

“taking into consideration the clauses contained in the Scheme in relation to

liability to tax and also as insisted upon by the Income Tax and in terms of
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D aoviion i RE: Vodafone Lssar Gujarat Limited vs, Department of
Teome Tax (Q0TD3A3 TTR 222 (Guj) and the same being also affirmed by
e Hon N Supréme Conrl and an r:';mrh'u' i Q016) 66
ravmanmcom. TS from which it is seen that at the time of declining
the QLIS flad by the revenue, however stating 1o the following cffect vide il
ordey dated April 15, 2015 that the Departneent is entitled to take oul
appropriate proceadings for recovery of any statulory dues from the
sansror or fransferce or any other person who is liable for payment of such
sax dues, the said protection be afforded is granted. Wit the above
ohwernations, the petition stands allowed and the scheme of amalgamation is

~ ~hyngn nd 7
SN u'{ SEEETIN

7.3 In view of the above judgment, this Tribunal is of the view that

the rights of the Income Tax Department for recovery of any

h
P

atutory dues from the Transferor Company is protected.

with Sec 133 of the Companies Act, 2013 and the same is placed on record

in Pg No. 598-604 along with the petition.

CHCA 4.
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19. VALUATION

It is stated that upon the Scheme becoming effective, the entire paid-up
equity shares of the Transferor Company, as are being held by the
Transferee Company, shall be cancelled and shall be deemed to have
been cancelled without any further act or deed, and no shares of the

Transferee Company are required to be issued in lieu thereof.

20. OBSERVATION OF THIS TRIBUNAL

21. This Tribunal is of the view that the scheme as contemplated amongst

the petitioner and Non-Petitioner Company seems to be prima facie not
in any way detrimental to the interest of the members of the Company.
In view of the absence of any material objections from any statutory
authorities except objection made by the Regional Director and the
Official Liquidator for which the petitioner companies have filed the
response by way affidavit and have given undertaking to the objections

raised therein, and since all the requisite statutory compliances have

7 T
TN
W 2
&’9}‘ thstanding the above, if there is any deficiency found, or the

5

violation committed qua any enactment, statutory rule or regulation, the
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sanction granted by the Tribunal will be come in the way of action being
taken, albeit, in accordance with the law, against the persons concerned,

directors and officials of the petitioners.

23. While approving the Scheme as above, it is clarified that this order shall
not be construed as an order in way granting exemption from payment
of stamp duty, taxes or any other charges, if any, payment is due or
required in accordance with law or in respect to any permission /
compliance with any other requirement which may be specifically

required under any law.

24. THIS TRIBUNAL DO FURTHER ORDER

(i)  That all properties, rights and interests of the Transferor Company
shall, pursuant to Section 232(3) of the Companies Act, 2013 without
further act or deed be transferred to and vest in or be deemed to

have been transferred and V_ested in the Trans_feree Company in

terms of the Scheme.

That all the liabilities, powers, engagements, obligations and duties
the Transferor Company shall pursuant to Section 232(3) of the

Cdmpanies Act, 2013 without further act or deed be transferred to

A kK
\ & * Eﬂ%ﬂum > aid vest in or be deemed to have been transferred and vested in the

ransferee Company in terms of the Scheme.
(iii) That the Appointed date for the Scheme shall be 01.04.2024 as

mentioned in clause 1.1 of the Scheme.
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(iv)

The ‘Effective Date’ shall be defined as per the clause 1.1 of the

3

scheme.

ainst the Transferor
Companies be continued by the Transferee Company.

That all the employees/workmen of the Transferor Company in

service on the date immediately preceding the date on which the
Scheme finally tzkes effect shzll become the employees of the
Transferee Company without anv break or interruption in their

service with all the benefits.

(vii) That upon the Scheme becoming effective, the entire paid up equity

shares of the Transferor Companv as are being held by the
Transferee Company, shall be cancelled and shall be deemed to
have been cancelled without anv further act or deed, and no shares
of the Transferee Company are reguired to be issued in lieu thereof

as mentioned in Clause 14 of the said Scheme.

(viii) That the Transferee Company shall file the revised Memorandum

of Assocdiation (MOA) and Artides of Assodiation (AOA) with the
Registrar of Companies, Chennai and further make the requisite
payments of the differential fee (if any) for the enhancement of
authorized capital of the Transferee Company after setting off the

fees paid by the Transferor Company.

That both the Petitioner Company and Non-Petitioner Company,

vithin thirty days of the date of receipt of this order cause a

ATHE 0L o

b - = .
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documents relating to the Transferor Company registered with him
on the file kept by him in relation to the Transferee Company and
the files relating to all the said companies shall be consolidated
accordingly.

(x)  Thatany person interested shall be at liberty to apply to the Tribunal

in the above matter for any directions that may be necessary.

25.  Accordingly, the Company Petition CP(CAA)/69/CHE/2024 stands

ALLOWED on the aforementioned terms and is disposed of.

-Sd- -Sd-
ATARAMAN SUBRAMANIAM SANJIV JAIN
Member (Technical) Member (Judicial)
Certified to be True Copy
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