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Tinis Toenpany Petition has been fled jointly by Daloia Bharet Sugan-
amdl Jondustiies Limited (“lor breviiv demerged Comppavy™) Daloda Bherat
Heirmctories [Limiited (o broviiy Resulting Coompmng”™ ) uindee Section LA0- 211
of t‘ulme Comparids Sof, 2013, and other applicable proidsions of e
Cotnpanies Aer, 205 read with Compandes (Compromtsés, Aovangemenis
iy Aalgavaations) Rules, 2006 (for brevity “the Fules’y for apgeoval of the
Sdeme of .-;ngama!&:m (ereinagier refiened t a8 the SCHEMIE) pursuan
o e Scheme proposed by e Vedtioner Lompanies and te said Seme is
also fled along with all the Petitdons and s marked as AMNERE A0
8 A affidavit o pppaint of e poesend petition swormyand emected by
Kachna Sonla, e Late Do, Kaushal Fighore Slddl, and Sewmga Sharma,
e My Hemant Shamma for Petifoner omparties in e capadty of
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1.1 Based on the sobsdssions this Trilwmal wide pedies dabeed 30,122008
sl divestions o miniluet iseling of ity shasehalders of demeged
compamy and dhe resilting pomgpan, secored amd uoseered oreditins of the
demerged company and unsecuped creditors of the resulting compans.

23 My BEV Frakash Kemar, was appoinisd as the @ hairgerson for the
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ey thie petitioner comypanies tor appooeal of the Schemme by this Tritunal
weldels Gs withibn Hroaltaiion s porc sepvisiee of e Comnpanies Lot 2007 wnd
e Coutgpaniies (Comyreomises Atvamgeoents and Smalgamations) Rules,
anis.
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The Gohetne provides for tie soanggment of Talmia Bharal Sugar awd
Industries [Limited (“fiy Brevity demerged Compary”), Daloels  Biavat
Reteactartes insited (“for Brevity Resishting Compamy”} and Hisir resjmctive
Shareholders, Since, the Deerged Compary and the Resultag Comppams
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shareholiders and betler m-:.!ﬁ‘l'_a; and prvsection for thalr lenders and enplovers.
{8} The management of TBSIT s off the view Shat eqgregation of the [T Linit and
GT Limit from LXOSIY. will lead i the following benefite:
* Segregation of mon-core businemses fom supar business;
o Efficlent asi focused management individually on OBIC Unis, 0T (i, and susar
Business; and
o [meretped flexibility for vale extvaction and furd raiss, _
(€2 The managenent o DERE is o the view that acquisttion of the DA T Tnit and
T Lreié woill lead to the follovring hersefiis:
o Foous on the refractony operaiions carried out by the DT [Indd by .ﬂmu.-fmf, i
o DIBSIL. dor whom thisds awrently g non-qire [ruginess.
® Focus am the business as travel ageniy, tour operasors, degring and oruanding
agertts ansd b0 do all wctivities anvillury fo these acitivities which vy relates to (7'
Limif: and
(530 This Scheme shall he in the hensficial interest of alf the staleholiers and the
shareholders of the Demerged Comgpany and the Reswiting Compamy. [n these
. cinumstances, it is consideved desivable v expedient to demerge 10 (it anid
. GT Uit Fom the Demerged Company 1o the Resulting Company in the manner and
on the terma ard conditions atated in tis Scheme,
(EJ Ve respectivs Board of Divestors ( As defimedt hereinafier) of DBSIL and DREL
witer ietailed deliberasion in their mestings held om Febvwary 92, 2024, gpproved this
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lim e o the aloesakd, s Bosel of Uirectors of the demergrd orapary as
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8. In puarsuant o the servie of he notiee, the proat of the same was Hled
Ty way of Adidavit of Service dated 22042025 vitle SR Nos 0718 whddl s
heen enclosed as the separate vrped set. Pursiant to the servioe of nose o
e poetitions the following statubory anthorities ave responded as vl

£ Srarumone | BEGHLATORY AUTHORITIES

D, ORI ERECT O
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fraess 28,09.3025, there ia no representation fom the Department of lyome Tax
.' . s Tiibuanal n terone of Sectiony 2405 of e Compandes Act, 2015 presumnes
that the Didpartmernt o Encome Tax does not lukve anty objertion t the sanotin
Gf the Stheme.. Deemed Consent. Hetoe, fhis teibunal vide ovdler daked
18,08.2025 has foréeivedt the right to file the income Tax Report

523 I Comypparey Fetition CAA-SSASND/LE vide Crder duted 12112018,
e NIULT New Dellsd hias madle the folkneing cbaesvations with regard to the
right of fhe T Department i the Seheme of Amalgamatin,

iaking inbo comsideration the causes containes in the Scheme i velation %
liahili 40 Se and also s insisted pom by She Tncome Tas and in Serwms o the
diision in BB Wodafome Easar Gujarat Limited v, Depariment of Inoome
Tax mmﬁ FTR 223 (Guf) and the same being also affivmed by the Hom'be
Supeme Uowrt gnd as veported in QIR 66 Pevmanmoom ITESL) Srom
which il 5 scen that at the time of declining the SLFs Alad by tie revenue,
however stating to the ollowing efest vide its order dated April 15,2005 taat the
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The Company Secretary and Compliance Officer,
Tamil Nadu, India, 621651,

Dear Stef Madam,

This is in reference to the draft scheme of Arrangement filed by DALMIA BHARAY REFRACTORIES
in terms of ZE8I Master Circular SEBYHO/CFD/POD-2/PICIR/1023/93 dated June 20, 2073

mwawnmwnu—mau-urw

o The Company sheil ensure thot it discioses cll fetalls of ongoing adjudication & recower;
proveedings, prosecution inftistes ond all othe: enforcement action token, | any, against
the Company, Ms promoters ond directocs, before Hon'ble ALY and sharehobiers, whlie
soeking aggowe o the srikeme.

. Tompeny shall ensure that edditional injormation, If amy, submitted iy the (ompeny,
;ﬁmmm the stock exchange, and from the dlote of receipt of tals letter
In displaped on the website of the listed company ansd the stock exchange.

o The entities lnvolved in the Scheme sholl duly comply with various provisions af the droular

o The Company is advised thet the kyformotion pertelning to all the Uiniisted Companies
invoived, If any, in the scheme sholl be lackuded in the format specified o ebeldged
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Is sent o the shareholders ‘or seeking aoproval, :

o The Company is advised thet the setails of the proposed scheme under consideration as
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fava ponips £imited and their respectine Sharehodders :
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- Fe Conmgany i acwived that the “Scheme™ shed e ootes denn sulirot e e ssedivmd
wasmptlng wedth bhe celeegnl cbwess sarslianed in Ehe scitoms Foammpe,
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= Tha Cowgmerr i odvieed el the sherrcetions of SEB) Sweck Encivenge sha® be

incorpermted in the setition 8 Br Siesd bajnoe Motione! Comyeeny lew el [Tras 0T
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in the light of the above, we hereby advise that we have no adverse observations with limited

reference 10 those matters having a bearing on listing/ de bisting/ continuaus listing requirements
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Further, where applicable in the explanatory statement of the nolice 1o be sent by the company 1o
tise shaseholders, while seeking approval of the schere, it shall disclase information sbout unlisted
mWhhhﬂmﬁdthﬂmhmmm
March 10, 2017, if any.

Kindly note that as required under Regulation 37(3) of SEBI (Usting Dbligations. and Disclosure
mmmmmumrﬂmwtmwuﬁmnunu
date of this tetter, within which the scheme shall be submitted to NCLT.

The Exchengs reseives s rights to valse. dbjections i sny. siage If fhe information submitteit to the
Exchange s found 1o be incomplete/ incorrect/ misleading/ false of for any contravention of Rules,
Bye-laws and regulations of the Exchange, Listing Regulations, Guwdelines/ Regulations issued by

rected to comply with vegand bo e

alwyee commaenis e by HIRE.
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In the mabter o Soheme of Aurangement beivern Diaiwia Bhavat sugar afs Indiabrles Limiiad aud Dalwis BHerad
Ierpetordes ! dmdted eml thel resme tive - Rarpiesldes
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This Tribsunal is of fhe view hat-the scheae as contemplated amongst
the ]pﬁmlm& ‘companies seems to be prima jack not f sy way
defrimental to the inbesest of the members of the Copypanty. In vies of
the m&w aterial objections from any’ sutubyey avthorities
and m!lﬂﬁﬂnqwﬂﬂﬂmw} compliances have been fulslle,
this Tiibunal sanctions the Soheme of Afrangement as well as e
prayey masde therein.
Matwithstandiog the above, it them is any defidency fownd or, e
wiolation commiteed qua any enactment, stanitory mile or regwlation, -
the sarwction granted by this Tribumal will mot oome in idhe way of
action being taken, altwit, in atcomdane sl rtﬁu: lave, againat the
coneeimed persuns, directors and officials of the petitioners.
While approving the Scheme asiabive; it is clarified that fis order,
skoulil mot e consteued as an order in any way granting evemytion
fmom - padment of stamiy dduty, taxes or wvy other charges I any, -
payment is <ug or requieed in accordanice with Jaw of in respect to any
pexmiasion, coupliance swith mny other requirement which may e |
spectlicaly required unvger any law.
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(i) That all properties, rights and powers nf [Demnerged

nndestaking be tansfermed withowt fumtier ackoe deed to the

Resulting Compary and avcovdingly the same shafl pw'l

b0 Section 252 of the Companies Act, 201 be transhenred

3\ and vested in the Resulting Company for all ‘intents,
S purpioses ant interest mi'me Dmmrgedl urkbertaking subiect
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In the matier of Scheme of Sivangenent betwesn Daimia Bharat Suydr and industvies [imited anid Talmia Brasat
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g i That all the righits, Habilides, projrerties, e and interest of
tihe Cemarged (ompany shall puarsnant o Section Z3205) ol

the Copnpandes sk, 20009 without forbeer et or deed e
rrangferred w the Restlting Connpyny and accordingly the
samg Pecotme the cights, lakilities, projperties. title and

interest nf the Besulting | ompany.
iy It in s far as any assets comprised in the Mamaiming
Uritetakilige, ae secured, chagged, hepethecated or
morigaged in respest of liabilides of the emadning
undentaking of the Memerged Comupany, withou! any further -
wot, instrument oy dead be modified to the exdent that all suh
assets shall stand veleased any) discharged  from  the
obligations and securiy welating to die same and fhe
sevurities, changes, hypothecation and morigages shall -omly
extend 0 and continue 0 operate against the assets

Eratusferred to Resubting @ omparn.
T That ary stamitory lHoenses, permifssions o approbals or
g comsenits el by Diemerged Gompeny required o canry on
operations of the Demerged Undertaking shall stund vestes in
or vaneberved b Wesulting Comipany swithont angy @l;ﬂt‘ﬁhel' act
o deed, and shall be appropriately mutated by the statubry
authorities comesmned  therewdth it favour of Heswltng

I IO,

Tat the Sjppoirted date for Gee Sedueme shall e o July 2023
as wentone? fin Jdavse 1.3 of park | the SCHEME itsell,
Fnther tive Appointed date is within one year foom the date
of filivgg of Appdication, ‘
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Fevackies | imited and thel resective Shurdholdes 1w of21
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That the Resulting Company shall without further applicaton
alliot &2 sty woentbvars of the Demerged Comypary, as have v

* given suuih nodice of dissent; as is vequiived by Clause 11 the

Sclieme hevein the shiares i the Resulting Comnpany to which

Wlﬂmw@p@&‘bymmm e
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Company induing but oot limited o Incore Tex 5.t

That contraicts, cleeds, bonds, agreements -and  other
mstrumsents. relating o dhe Uemerged Company  shall
contirse i full fovee andl effect against or In favour of

esulting Sommparry and may be enforced effectively Y or

agaimst Hesulting omapany.

That all the services af all the employers of thie Demurged
Company empilored i the Demerged vndectabing shall stagd
transferred o the Resulting Compan an fhe same bems and

onditions at which ?hemmplnym are engaged by the

Dhemerged Comprany without any intermption of service as a
resialt of the transber: and d

That Ghe Resulting Commpary shall Gle e pevissd
Memyorandirs, and Articles of Association with the ooncermed
Hegistiar of Companies and further make the reqsite
payments of the differential fee (i anyd for e e:num.mmwt
of authorized capital of the Resulting Company atter setting
ot the fees paid vy the Denerged Cotupansy.

GPCARMNCHEN2O0ES in CACAANSOOHER DM
I e matier of Schems of Armangement betiveen Dalmin Shovat Sugar end Industries |imited ané Daimis Bharst
Eafraciiries Limited and theit respeitive Shareholders Mol iE



i That die Oemerged ©ompany and the Resulting Company,
ulall weithin thiety Jdavs ¢f e Jate of recodpt iof this omde
pauiee & cextiffed] sapy of this order to he dellverad to ghe
Regisirar of Lompacdes (ot cegistration o om such ceriided
cops being so delivered, the Demerged (Company shall be
deemed to transferted,

fddy - That any persom inderested shall be. at liberty to apply to the

Teibvuingsl in the abwwe matter for awe ditecions dhat may be

_ Heoordiogly, the Cewpany  Petition  stanlls  Allpwed on  the

sl teErms andl is disposed of.,

Centified &y he T?tﬁa Cogy
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