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Dhampur Sugar Mills Limited

241, Okhla Industrial Estate, Phase Ili
New Delhi - 110 020, India

Tel: +91-11-3065 9400, 4161 2456

Tele Fax: +91-11-2693 5697

E-mail: corporateoffice@dhampur.com
Website: www.dhampur.com

24.12.2021

To,

The Manager - Listing The General Manager — DSC
National Stock Exchange of India Ltd. BSE Limited

Exchange Plaza,Bandra Kurla Complex Phiroze Jeejeebhoy Towers,
Bandra (East) Dalal Street, Fort,

Mumbai - 400 051 Mumbai: 400001

Tel No. 022-2659 8237 /38 Tel No.022-22722039/37/3121
Symbol: DHAMPURSUG Security Code: 500119

Dear Sir,

Reg: Notice of the Equity Shareholders Meeting of the Company to be convened pursuant to
order dated 6th December, 2021 passed by The National Company Law Tribunal, Allahabad
Bench

Pursuant to the provisions of Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and other applicable provisions, Please find enclosed
herewith notice along with explanatory statement and other annexures for Equity
Shareholders Meeting of the Company scheduled on Saturday, 29th day of January, 2022 at
11:00 A.M. through two way Video Conferencing (“VC”)/Other Audio Visual Means (“OAVM”)
pursuant to order dated 6" December, 2021 passed by National Company Law Tribunal,
Allahabad Bench to consider the proposed Scheme of Arrangement between Dhampur Sugar

Mills Limited and Dhampur Bio Organics Limited and their respective Shareholders and
Creditors.

The aforesaid documents have been being dispatched electronically to those Members whose
email IDs are registered with the Company and Registrar and Share Transfer Agent of the
Company / the Depositories and physical copy has been sent to those Equity Shareholders
whose email addresses are not registered with the Company.

The Notice of Meeting is also available and can be downloaded from the Company's website
i.e., www.dhampur.com.

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended from time to time, and
Regulation 44 of the SEBI Listing Regulations, the Members are pro-w'-d%with the facility to
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cast their votes on all resolutions set forth in the Notice of the Meeting using electronic voting
system (remote e-voting), provided by NSDL.

The e-voting period commences at 9:00 A.M. (IST) on Sunday, 23" January, 2022 and ends at
5:00 P.M. (IST) on Friday, 28" January, 2022. During this period, Members holding shares
either in physical form or in dematerialized form as on Saturday, 22" January, 2022, i.e. cut-
off date, may cast their vote electronically. The e-voting module shall be disabled by NSDL for
voting thereafter. Those Members, who will be present in the Meeting through VC / OAVM
facility and who have not cast their vote on the Resolutions through remote e-voting and are
otherwise not barred from doing so, shall be eligible to vote through e-voting system during
the Meeting.

You are requested to kindly take the information on record.

Thanking you,
Yours faithfully,
For Dhampur Sugar MilIsMed
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Dhampur Sugar Mills Limited
Registered office: Dhampur, District Bijnor, U.P - 246761

CIN: L15249UP1933PLC000511, E-mail: investordesk@dhampur.com,
Website: www.dhampur.com, Tel: 01344-220006

NOTICE TO EQUITY SHAREHOLDERS

Registered Office Dhampur, District Bijnor, Uttar Pradesh-246761
Tel No. 013 44 — 220006 /011-30659400

CIN L15249UP1933PLC000511

Website www.dhampur.com

E-mail investordesk@dhampur.com

MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY
(to be convened pursuant to order dated 6" December, 2021 passed by the National Company Law Tribunal, Allahabad

Bench)
Day Saturday
Date 29" January, 2022
Time 11:00 A.M.
Venue Through Video Conferencing / Other Audio Visual Means. The Registered Office of the
Company shall be deemed venue.
E-VOTING
Start Date and Time Sunday, 23 January, 2022 at 9:00 A.M.
End Date and Time Friday, 28 January, 2022 at 5:00 P.M.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT ALLAHABAD
COMPANY APPLICATION NO. CA (CAA) No. 25/ALD/2021
IN THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ
WITH COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN DHAMPUR SUGAR MILLS LIMITED AND
DHAMPUR BIO ORGANICS LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Dhampur Sugar Mills Limited, a public company, limited by shares incorporated under the provisions of the
Companies Act, 1913 having its registered office situated at Dhampur, District. Bijnor, Uttar Pradesh-246761

............ Applicant No. 1 / Demerged Company
AND

Dhampur Bio Organics Limited, a public company, limited by shares incorporated under the provisions of the
Companies Act, 2013 having its registered office situated at Sugar Mill Compound, Village Asmoli Sambhal,
Moradabad, Uttar Pradesh — 244304

.......... Applicant No. 2 / Resulting Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS
OF DHAMPUR SUGAR MILLS LIMITED
To,
The Equity Shareholders of DHAMPUR SUGAR MILLS LIMITED

NOTICE is hereby given that by an order made on the 6" December, 2021 in the above-mentioned Company
Application (“Order”), the Hon’ble National Company Law Tribunal, Allahabad Bench at Allahabad (“NCLT”) has
directed, inter-alia, to convene a meeting of the equity shareholders of Dhampur Sugar Mills Limited (“Meeting”),
being the Applicant No. 1 above named (hereinafter referred to as the “Company” or “Demerged Company”) on
Saturday 29% January, 2022 at 11:00 A.M. through two way Video Conferencing (‘VC’)/Other Audio Visual Means
(“OAVM”) for the purpose of considering, and if thought fit, approving, with or without modification, the arrangement
proposed to be made between the Demerged Company and Dhampur Bio Organics Limited, being the Applicant
No. 2 above named (hereinafter referred to as the “Resulting Company”) and their respective shareholders and
creditors (“Scheme”).

In view of the ongoing COVID-19 pandemic and related social distancing norms and in pursuance of the said Order
and as directed therein, further notice is hereby given that a meeting of the equity shareholders of the Demerged
Company will be held virtually through two way VC or OAVM on 29% January, 2022 at 11:00 A.M., following the
operating procedures (with requisite modifications as required) referred to in Circular No. 10/2021 dated 23 June,
2021 read with Circular Nos., 39/2020 dated 31 December 2020, 33/2020 dated 28™ September 2020, 22/2020
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dated 15" June 2020, 17/2020 dated 13™ April, 2020 and 14/2020 dated 8™ April 2020 issued by the Ministry of
Corporate Affairs, Government of India (collectively referred to as “MCA Circulars”), and Circular Nos. SEBI/HO/
CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January
15, 2021 issued by the Securities and Exchange Board of India (SEBI) to consider, and if thought fit, to pass the
following resolutions for approval of the Scheme by requisite majority as prescribed under Section 230(1) read with
Section 232(1) of the Companies Act, 2013 (“Act”).

“RESOLVED THAT pursuant to Sections 230 to 232 and other applicable provisions, if any, of the Companies Act,
2013 and rules made there under, Section 2(19AA) of the Income-tax Act, 1961, SEBI Master Circular No. SEBI/HO/
CFD/DIL1/CIR/P/2020/249 dated 22" December, 2020 (“SEBI Master Circular”) consolidating SEBI Circulars dated
10" March, 2017, 23 March 2017, 26th May 2017, 21t September 2017, 3™ January, 2018, 12" September, 2019
and 3 November, 2020 (collectively, the (“SEBI Circulars”) on (i) Scheme of Arrangement by Listed Entities and
(ii) Relaxation under sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957, the observation
letters received from BSE Limited and National Stock Exchange of India Limited and subject to the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of the National Company Law
Tribunal, Allahabad Bench (“NCLT”) and subject to 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 or
imposed by NCLT 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 or any
other person authorised by it to exercise its powers including the powers conferred by this Resolution), consent of the
members be and is hereby accorded to the transfer by way of demerger of all the undertakings, properties, activities,
operations, investments, assets and liabilities and businesses, on a going concern basis, of the manufacturing units
of sugar, chemicals and co-generation of power of the Company situated at Asmoli, district Sambhal, Mansurpur,
district Muzaffarnagar and Meerganj, district Bareilly, all in the State of Uttar Pradesh (collectively referred to as
(“Demerged Undertaking”) of the Company, into Dhampur Bio Organics Limited (a wholly owned subsidiary of the
Company) (“Resulting Company”), with effect from the Appointed Date (as defined in the Scheme), and issuance of
the New Equity Shares (as defined in the Scheme) to all the shareholders of the Company as set out in the Scheme
and cancellation of the existing share capital of the Resulting Company, in terms of the Scheme of Arrangement
between the Company and Resulting Company and their respective shareholders and creditors (“Scheme”) as placed
before this meeting.

RESOLVED FURTHER THAT the Scheme of Arrangement between Dhampur Sugar Mills Limited (Demerged Company)
and Dhampur Bio Organics Limited (Resulting Company) and their respective shareholders and creditors which was
circulated and placed before this meeting and all matters consequential, supplemental and/or otherwise integrally
connected therewith as per the terms and conditions mentioned in the Scheme, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/ or imposed by the NCLT and/ or any other
authority(ies) while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as
may be required for the purpose of resolving any questions or doubts or difficulties that may arise including passing
of such accounting entries and /or making such adjustments in the books of accounts as considered necessary in
giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that the shareholders shall have the facility and option of voting on the resolution for
approval of the Scheme by casting their votes through e-voting system available at the meeting held virtually on
29% January, 2022, at 11:00 A.M. or by remote electronic voting (“remote e-voting”) during the period as stated
below:

REMOTE E-VOTING:
Commencing on Sunday, 23™ January, 2022 at 9:00 A.M.
Ending on Friday, 28" January, 2022 at 5:00 P.M.
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The Hon’ble Tribunal has appointed Mr. Rahul Agarwal, Advocate and failing him, Mr. Aman Kr. Dwivedi, Advocate,
to be the Chairperson of the said Meeting of the equity shareholders of the Demerged Company and CS Saket
Sharma, Practising Company Secretary, to be the Scrutinizer for the said meeting.

The resolution for approval of the Scheme, if passed by a majority in number representing three-fourths in value of
all equity shareholders of the Demerged Company casting their votes, as aforesaid, shall be deemed to have been
duly passed on 29™ January, 2022, i.e. the date of the meeting of the equity shareholders of the Demerged Company
under Sections 230 to 232 of the Act. In terms of the SEBI Master Circular No. SEBI/HO/CD/DIL1/CIR/P/2020/249
dated 22" December, 2020, (“SEBI Master Circular”) consolidating SEBI Circulars dated 10* March, 2017, 23
March 2017, 26 May 2017, 215t September 2017, 3 January, 2018, 12t September, 2019 and 3 November, 2020
(collectively, the “SEBI Circulars”), as amended from time to time, the Scheme shall be acted upon only if the votes
cast by public shareholders in favour of the resolution set out above are more than the number of votes cast by the
public shareholders against the resolution.

A copy of this Notice along with the Explanatory Statement including inter alia the said Scheme and other annexures
as stated in the index are enclosed herewith under Section 230 and 232 read with Section 102 and other applicable
provisions of the Act read with Rule 6 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“CAA Rules”) and accompanying documents can be accessed or downloaded from the website of the Company
at www.dhampur.com and on the website of the stock exchanges i.e. BSE Limited and National Stock Exchange of
India Limited at www.bseindia.com and www.nseindia.com, respectively. If so desired, persons may obtain a printed
copy of the Scheme, statement under Section 230 and 232 read with Section 102 and other applicable provisions
of the Act and Rule 6 of the CAA Rules, etc., free of charge. A written request in this regard, may be addressed to
the Company Secretary of the Company at investordesk@dhampur.com. Copies of the said Scheme, and of the
statement under section 230 can be obtained free of charge at the registered office of the Company or at the office
of its Advocate, Mr. Suyash Agarwal at 21, Kamla Nehru Road, Prayagraj-211002.

The above mentioned Scheme of Arrangement, if approved at the aforesaid meeting, will be subject to the
subsequent sanction of the Hon’ble Tribunal.
For Dhampur Sugar Mills Limited

Sd/-
Mr. Rahul Agarwal
Dated this 10" December, 2021 Chairperson appointed for the Meeting
Place : Prayagraj
NOTES:

I.  GENERAL INFORMATION:

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Allahabad Bench at Allahabad vide
its Order dated 6" December 2021, the Meeting of the equity shareholders of the Company is being conducted
through VC/OAVM facility to transact the business set out in the Notice convening this Meeting.

2. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and
pursuant to the Circular No. 10/2021 dated 23 June, 2021 read with other MCA Circulars, shareholders’
meeting may be held through VC/OAVM. Hence, members entitled to attend and vote at the meeting may
vote through remote e-voting to cast their respective votes prior to the date of the meeting or may attend the
meeting through VC/OAVM and vote through e-voting during the meeting.

3. Incompliance with the Order, the Explanatory Statement pursuant to Section 102(1) of the Act read with Section
230(3) of Act and Rule 6 of the CAA Rules in respect of special business as set out above to be transacted at
the meeting is annexed hereto and forms part of this Notice.

4. Since this Meeting is being held through VC/OAVM, physical attendance of equity shareholders has been
dispensed with. Pursuant to the Circular No. 14/2020 dated 8" April, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the members is not available for this Shareholder’s
Meeting and hence the proxy form and attendance slip are not annexed with the notice. However, the body
corporates are entitled to appoint authorised representatives to attend the meeting through VC/OAVM and
participate thereat and cast their votes through e-voting.

5. Since the Meeting will be held through VC / OAVM, the Route Map is not annexed in this Notice.

6. Members attending the Shareholder’s Meeting through VC/OAVM shall be reckoned for the purpose of quorum
under Section 103 of the Act.
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10.

11.

12.

13.

The quorum of the said meeting shall be 30 (thirty) members present via ‘VC/OAVM'.

The Demerged Company has engaged the services of National Securities Depository Limited (NSDL) for facilitating
remote e-voting and e-voting during the said Meeting to be held through VC/OAVM on 29%" January, 2022 at
11:00 A.M. The equity shareholders are requested to follow the instructions mentioned in the Notes below.

In terms of the Order, the Notice convening the Meeting will be published through advertisement once each
in ‘Business Standard’ Delhi Edition in English and ‘Amar Ujala’ Meerut Edition in Hindi indicating the day, date
and time of the Meeting and stating that the copies of the Scheme and the explanatory statement required to
be furnished pursuant to Sections 230 - 232 of the Act are being sent with the Notice.

The Notice of the Meeting and the accompanying documents mentioned in the Index are being sent through
electronic mode to the equity shareholders at their respective last known e-mail addresses, as per the
records of the Demerged Company / Depositories. For those shareholders whose e-mail addresses are not
available with the Demerged Company, the Notice and the accompanying documents mentioned in the
Index are being sent through registered post or speed post. Members may also note that the Notice along
with Explanatory Statement and other required documents will be available on the Demerged Company’s
website at www.dhampur.com, websites of BSE and NSE at www.bseindia.com and www.nseindia.com,
respectively and website of NSDL at www.evoting.nsdl.com.

If so desired, members may obtain a printed copy of the Scheme, statement under Section 230 and 232 read
with Section 102 and other applicable provisions of the Act and Rule 6 of the CAA Rules, etc., free of charge
from the registered office of the Demerged Company at Dhampur, District. Bijnor, Uttar Pradesh, 246761,
India. A written request in this regard, may be addressed to the Company Secretary of the Company at
investordesk@dhampur.com.

Members holding shares in physical mode and who have not updated their email addresses with the Demerged
Company are requested to update their email addresses by writing to Registrar and Transfer Agent of the
Demerged Company at rta@alankit.com, or to the Demerged Company at: investordesk@dhampur.com, along
with the copy of the signed request letter mentioning the name, folio no., address of the Member, self-attested
copy of the PAN Card and self-attested scanned copy of any document (such as Driving License, Election Identity
Card, Passport, etc.) as proof of address of the Member. Members holding shares in dematerialised mode are
requested to register / update their email addresses with the relevant Depository Participant. The Notice of the
Meeting and the accompanying documents mentioned in the Index are being sent through electronic mode to
the shareholders at their respective last known e-mail addresses. In case any member whose email addresses
are not registered with the Demerged Company, wish to receive a soft copy of the Notice, they are requested
to send an e-mail to investordesk@dhampur.com, along with scanned copy of the request letter duly signed
providing the email address, mobile number & self-attested PAN copy for sending the Notice of Meeting and
the e-voting instructions by 24th January, 2022 and a soft copy of this Notice will be provided to such member.
Members may also note that the Notice along with Explanatory Statement and other required documents
will be available on the Demerged Company’s website at www.dhampur.com, websites of BSE and NSE at
www.bseindia.com and www.nseindia.com, respectively and website of NSDL at www.evoting.nsdl.com.

NCLT has appointed Mr. Rahul Agarwal, Advocate or failing him Mr. Aman Kr. Dwivedi, Advocate to be the
Chairperson of the said meeting, including for any adjournment or adjournments thereof.

The results declared along with the Scrutinizer’s Report shall be hosted on the website of the Demerged
Company i.e. www.dhampur.com and on the website of NSDL i.e. www.evoting.nsdl.com within 48 hours after
the conclusion of the Shareholders’ meeting and will be communicated to the Stock Exchanges where the
Demerged Company’s shares are listed.

PROCEDURE FOR INSPECTION OF DOCUMENTS:

Members seeking any information with regard to the following documents are requested to write to the
Demerged Company on or before Monday, 24" January, 2022 through e-mail on investordesk@dhampur.com.
The same will be replied by the Demerged Company suitably. The relevant documents referred to in the Notice
will be available electronically for inspection by the members during the SHAREHOLDER’S MEETING.

i. Copy of the order passed by NCLT in Company Application No. CA(CAA)No.25/ALD/2021 dated
6t December, 2021;

ii. Copy of the Company Application No. CA(CAA)No.25/ALD/2021 along with annexures filed by the
Demerged Company and the Resulting Company;
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iii. Copy of the Memorandum and Articles of Association of the Demerged Company and the Resulting
Company;

iv. Copies of Annual Audited Accounts of the Demerged Company (Standalone and Consolidated) as on
315 March, 2020 and Audited Accounts of the Demerged Company (Standalone and Consolidated) and
Resulting Company for the financial year ended on 31 March, 2021;

v.  Copies of Accounts of the Demerged Company (Standalone and Consolidated) and Resulting Company
alongwith Limited Review Report for the period ended 30 September, 2021;

vi. Statement showing assets and liabilities of the Demerged Undertaking as on the Appointed Date proposed
to be demerged and transferred to the Resulting Company;

vii. Copy of the Register of Directors’ shareholding of each of the Demerged Company and Resulting Company;

viii. Copy of Share Entitlement Ratio Report dated 7" June, 2021 submitted by Ms. Anuradha Gupta, Registered
Valuer;

ix. Copy of the Fairness Opinion, dated 7" June, 2021 issued by Centrum Capital Limited, Merchant Bankers;
x.  Copy of the Audit Committee Report dated 7*" June, 2021 of the Demerged Company;
xi. Copy of the Independent Directors’ Report dated 7" June, 2021 of the Demerged Company;

xii. Copy of the Resolutions, dated 7™ June, 2021 passed by the respective Board of Directors of the Demerged
Company and the Resulting Company, approving the Scheme;

xiii. Copy of the Statutory Auditors’ certificates issued to the Demerged Company and the Resulting Company
stating that the accounting treatment is in conformity with the accounting standards prescribed under
Section 133 of the Act ;

xiv. Copy of the Complaint Reports submitted by the Demerged Company to BSE and NSE dated 30*" July, 2021
and 23 August, 2021, respectively;

xv. Copy of the observation letters issued by BSE and NSE to the Demerged Company dated 8" September,
2021 and 15™ September, 2021, respectively;

xvi. Copy of Scheme of Arrangement between the Demerged Company and Resulting Company.
xvii. Copies of Networth Certificate issued by the Auditors of the Demerged Company.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS
UNDER:-

In compliance with the provisions of (i) Section 230(4) read with Sections 108 of the Act; (ii) Rule 6(3)(xi)
of the CAA Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies (Management and
Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and (v) the SEBI Master
Circular, the Demerged Company s pleased to provide its equity shareholders the facility of remote e-voting(prior
to as well as during the Meeting) offered by the NSDL. The cut-off date for the purpose of determining the
member eligible for participation in remote e-voting and voting at Meeting is 22" January, 2022.

The remote e-voting period begins on Sunday, 23" January, 2022 at 09:00 A.M. and ends on Friday, 28th
January, 2022 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The
Members, whose names appear in the Register of Members / Beneficial Owners as on the record date (cut-
off date) i.e. Saturday, 22" January, 2022, may cast their vote electronically. The voting right of shareholders
shall be in proportion to their share in the paid-up equity share capital of the Company as on the cut-off
date, being Saturday, 22" January, 2022.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
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Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Type of shareholders Login Method

Individual Shareholders | 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
holding securities in demat https://eservices.nsdl.com either on a Personal Computer or on
mode with NSDL. a mobile. On the e-Services home page click on the “Beneficial

Owner” icon under “Login” which is available under ‘IDeAS’section
, this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system
is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting
page. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned below
for seamless voting experience.

NSDL Meobile App is aveilable on

i. App SIore l Gnngle F|u:,.|'

(8)



Individual Shareholders | 1.  Existing users who have opted for Easi / Easiest, they can login

holding securities in demat through their user id and password. Option will be made available

mode with CDSL to reach e-Voting page without any further authentication. The
URL for users to login to Easi / Easiest are_https://web.cdslindia.
com/myeasi/home/login or www.cdslindia.com and click on New
System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to
see the E Voting Menu. The Menu will have links of e-Voting service
provider i.e. NSDL. Click on NSDL to cast your vote.

3. |If the user is not registered for Easi/Easiest, option to register
is available at https://web.cdslindia.com/myeasi/Registration/
EasiRegistration

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in www.
cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the demat
Account. After successful authentication, user will be provided links
for the respective ESP i.e. NSDL where the e-Voting is in progress.

Individual Shareholders You can also login using the login credentials of your demat account
(holding securities in demat through your Depository Participant registered with NSDL/CDSL for
mode) login through their e-Voting facility. upon logging in, you will be able to see e-Voting
depository participants option. Click on e-Voting option, you will be redirected to NSDL/

CDSL Depository site after successful authentication, wherein
you can see e-Voting feature. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User
ID and Forget Password option available at above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding securities in demat | Members facing any technical issue in login can
mode with NSDL contact NSDL helpdesk by sending a request at

evoting@nsdl.co.in or call at toll free no.: 1800
1020990 and 1800 22 44 30

Individual Shareholders holding securities in demat | Members facing any technical issue in login can
mode with CDSL contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at
022- 23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.
How to Log-in to NSDL e-Voting website?

1. | Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. | Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

3. | A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.
nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in
credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.
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Your User ID details are given below

Manner of holding shares i.e.Demat (NSDL or | Your User ID is:

CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
b) For Members who hold shares in demat | 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is
L2¥FxkAAAAKXKEX  then your user ID is
12**************
c¢) For Members holding shares in Physical | EVEN Number followed by Folio Number

Form. registered with the company

For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001 ***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login
and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password” which was communicated to you. Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open
the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio number for shares held in physical form.
The .pdf file contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

a)

Click on “Forgot User Details/Password?”(If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available
on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request
at evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your
name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the

e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check

box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.
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Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. | After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

2. | Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period
and casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM” link placed under “Join General Meeting”.

3. | Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. | Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/IPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to cssaket.associates@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on www.
evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com
or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request to Ms. Soni Singh,
Assistant Manager, at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring
user id and password and registration of e mail ids for e-voting for the resolution set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by email to investordesk@dhampur.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to investordesk@
dhampur.com. If you are an Individual shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id
and password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are required to
update their mobile number and email ID correctly in their demat account in order to access e-Voting
facility.
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THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the meeting is same as the instructions mentioned above for remote
e-voting.

Only those Members/ shareholders, who will be present in the meeting through VC/OAVM facility and have
not casted their vote on the Resolution through remote e-Voting and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting system in the meeting.

Members who have voted through Remote e-Voting will be eligible to attend the meeting. However, they will
not be eligible to vote at the meeting.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting on
the day of the meeting shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS UNDER:

1.

Members may join the Shareholder’s Meeting through VC/OAVM, 30 minutes before the scheduled time to
start the Shareholder’s Meeting and will be available for Members on first come first served basis.

Member will be provided with a facility to attend the meeting through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting” menu against
company name. You are requested to click on VC/OAVM link placed under Join General Meeting menu. The link
for VC/OAVM will be available in Shareholder/Member login where the EVEN of Company will be displayed.
Please note that the members who do not have the User ID and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same by following the remote e-Voting instructions mentioned in the
notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

PROCEDURE TO RAISE QUESTIONS / SEEK CLARIFICATIONS DURING THE MEETING

1.

3.

Members seeking any information with regard to any matter to be placed at the Shareholder’s Meeting can
submit questions from their registered e-mail address mentioning their name, DP ID and Client ID/Folio
Number and mobile number, to reach the Demerged Company’s e-mail address investordesk@dhampur.com
on or before Monday, 24" January, 2022.

Members who would like to ask questions during the Shareholder’s Meeting with regard to any matter to
be placed at the Shareholder’s Meeting, need to register themselves as a speaker by sending their request
from their registered e-mail address mentioning their name, DP ID and Client ID/Folio Number and mobile
number, to reach the Demerged Company’s e-mail address investordesk@dhampur.com on or before Monday,
24" January, 2022. Only those Members who have registered themselves as a speaker shall be allowed to ask
questions during the Shareholder’s Meeting.

The Demerged Company reserves the right to restrict the number of speakers at the Shareholder’s Meeting.

Other Instructions:

Persons who have acquired shares and became Members of the Demerged Company after the dispatch of
the Notice of the Meeting but before the cut-off date of Saturday 22" January, 2022, may obtain their user ID
and password for e-voting from the Demerged Company or NSDL (Phone:+91-22-24994600). If the member
is already registered with NSDL e-voting platform then he can use existing User ID and password for casting
the vote through remote e-voting. A person, whose name is not recorded in the register of members or in the
register of beneficial owners maintained by NSDL/ CDSL as on the cut-off date i.e. 22" January, 2022 shall not
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be entitled to avail the facility of e-voting for the meeting to be held on 29* January, 2022 and should treat this
Notice for information purpose only.

CS Saket Sharma (Membership No. F4229) has been appointed as the scrutinizer to conduct the e-voting process
in a fair and transparent manner. The Scrutinizer will submit his report to the Chairperson of the meeting after
completion of the scrutiny of the e-votes submitted/ cast by the equity shareholders. The Scrutinizer’s decision
on the validity of the E-vote shall be final.

The voting rights of the Members shall be in proportion to their shares of the paid up equity share capital of
the Demerged Company as on the cut-off date. In case of joint holders, only one of the joint holders may cast
his vote.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a
majority in number representing three fourth in value of the equity shareholders of the Demerged Company
agree to the Scheme and pursuant to the Para 31.1.2 of the Scheme and as per Part-1(A)(10)(a) and (b) of SEBI
Master Circular, the scheme shall be acted upon only if votes cast by the public shareholders in favour of the
proposal are more than the number of votes cast by the public shareholders against it.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT ALLAHABAD
COMPANY APPLICATION NO. CA (CAA) No. 25/ALD/2021
IN THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN DHAMPUR SUGAR MILLS LIMITED
AND DHAMPUR BIO ORGANICS LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Dhampur Sugar Mills Limited, a public company, limited by shares incorporated under the provisions of the
Companies Act, 1913 (CIN: L15249UP1933PLC000511) having its registered office situated at Dhampur, District,
Bijnor, Uttar Pradesh-246761

............ Applicant No. 1 / Demerged Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to an order dated 6™ December, 2021 passed by the Hon’ble National Company Law Tribunal,
Allahabad Bench, at Allahabad (the “NCLT”), in Company Application No. CA (CAA) No. 25/ALD/2021
(“Order”), meeting of the equity shareholders of Dhampur Sugar Mills Limited (“the Demerged
Company”) is to be convened on Saturday 29% January, 2022 at 11:00 A.M. through video conferencing/
other audio visual means (“Meeting”) for the purpose of considering, and if thought fit, approving, with
or without modification, the Scheme of Arrangement between the Demerged Company and Dhampur Bio
Organics Limited (“the Resulting Company” and together with the Demerged Company “Companies”)
and their respective shareholders and creditors under Sections 230 - 232 and other applicable provisions
of the Companies Act, 2013 (“Scheme”). A copy of the Scheme which has been, inter alia, approved by the
Audit Committee and the Committee of Independent Directors of the Demerged Company and the Board of
Directors of the Demerged Company at their respective meetings held on 7" June, 2021 and also as amended
upon advice of BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE” and together with the
BSE “Stock Exchanges”) is enclosed as Annexure 1.

This Statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies
Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (the “Rules”) and SEBI Master Circular No. SEBI/HO/CD/DIL1/CIR/P/2020/249 dated December 22, 2020,
(“SEBI Master Circular”) consolidating SEBI Circulars dated 10" March, 2017, 23 March 2017, 26" May 2017,
21t September 2017, 3™ January, 2018, 12" September, 2019 and 3™ November, 2020 (collectively, the “SEBI
Circulars”).

In terms of the said Order, the NCLT has appointed Mr. Rahul Agarwal, Advocate as the Chairperson of the
meeting or failing him Mr. Aman Kr. Dwivedi, Advocate as the Alternate Chairperson of the Meeting, including
for any adjournment thereof.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a
majority in number representing three fourths in value of the members, or class of members, of the Demerged
Company, agree to the Scheme and pursuant to the Para 31.1.2 of the Scheme and as per Part-I(A)(10)(a) and
(b) of the SEBI Master Circular, the Scheme shall be acted upon only if votes cast by the public shareholders in
favour of the proposal are more than the number of votes cast by the public shareholders against it.
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Particulars of the Demerged Company

5.

The Demerged Company was incorporated on 22" May, 1933 under the name and style of “The Dhampur Sugar
Mills Limited” under the provisions of the Companies Act, 1913 as a public company limited by shares. The
name of the Demerged Company was changed to “Dhampur Sugar Mills Limited” vide issue of fresh certificate
of Incorporation on 28" May, 2008. There has been no change in the name of the Demerged Company in the last
five (5) years. The Corporate Identification Number of the Demerged Company is L15249UP1933PLC000511.
The Permanent Account Number of the Demerged Company is AABCT2827N. The email address and website
of the Demerged Company is investordesk@dhampur.com and www.dhampur.com respectively. The equity
shares of the Demerged Company are listed on BSE and NSE.

The Registered Office of the Demerged Company is situated at Dhampur, District Bijnor, Uttar Pradesh- 246761.
There has been no change in the registered office address of the Demerged Company at last five (5) years.

The objects for which the Demerged Company has been established are set out in its Memorandum of
Association. Some of the relevant objects of Demerged Company are, inter alia, as follows:

i.  To carry on the business of sugar manufacture and refinery; manufacture of starch and its bye-products
and the manufacture of any other material that may be decided upon by or on behalf of the Demerged
Company andto carry on the business of buyers, sellers and dealers of any good or merchandise whatsoever
and to transact all manufacturing or treating and preparing process and mercantile business that may be
necessary or expedient and to purchase and vend the raw material and manufactured articles.

ii. To purchase, and hold in fee or on lease or otherwise and to purchase, acquire, hire, hold, make and
maintain roads, water courses and to make, construct, purchase, acquire hire, hold improve, alter,
manage, let, exchange barter and dispose of lands, leases, buildings, warehouses, works, railway sidings,
tramways and other engines, machinery and apparatus whatsoever for the purposes of the said business
or any extension thereof.

iii. To erect upon the said land to be acquired as aforesaid and upon any other land and property which
may hereafter be purchased or leased or acquired by the said Demerged Company such mills, buildings,
houses and erection as may be required for carrying on the said business or businesses and to purchase
and put into working order such machinery and other accessories as may from time to time be acquired
for carrying on the said business or businesses or any of them.

iv.  To cultivate the land and properties of the Demerged Company and to develop the resources of the same
by draining, clearing, planting, pasturing, farming and for the purposes aforesaid to purchase from time
to time such live stock, and employ such labour and from time to time to sell all or any part of the live or
dead stock, timber and produce of the said lands as may be necessary for the carrying on of the business
of planting and farming and pasturing of the said lands.

v.  To construct, carry out, maintain, improve, manage, work, control and superintend any hats or markets
reservoirs, water works, tanks, bridges and works in connection therewith, hydraulic works, electrical
works, and factories, collie line & houses, bastees, villages & other works & convenience which may seem
directly or indirectly conductive to any of the objects of the Demerged Company and to contribute to
subsidies or otherwise aid or take part in any such operations.

vi. To enter into any contract or agreement or other dealing for the more efficient conduct of the traffic or
business of Demerged Company or any part thereof.

vii. To carry on any other business which may seem to the Demerged Company capable of being conveniently
carried on in connection with the aforementioned business or any of them or calculated directly or
indirectly to enhance the value of or render profitable any of the Demerged Company’s property or rights.

viii. To acquire and undertake the whole or any part of business, property and liabilities of any person or
company carrying on any business which the Demerged Company is authorised to carry on or possessed
of property suitable for the purpose of the Demerged Company.

ix. (a) To provide for the welfare of employees (including directors) or ex- employees of the Demerged
Company or its predecessors in business and the wives, widows and families or the dependents or
connections of such persons by building or contributing to the building of houses or dwellings or
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quarters or by grants or money, pensions, gratuities, allowances, bonuses, profits sharing bonuses
or benefits or any other payments or by creating and from time to time subscribing or contributing
to provident and other associations, institutions, funds, profit sharing or other schemes or trusts and
by providing or subscribing or contributing towards places of instruction and recreation, hospital and
dispensaries, medical and other attendance and other as the Demerged Company shall think fit.

(b) To subscribe or contribute or otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national, public, political or any other useful institutions, objects or purposes, or
for any exhibition.

8. A brief description of the major activities being carried out by the Demerged Company is as under:

The Demerged Company has five manufacturing units situated at: (i) Dhampur District Bijnor, (ii) Mansurpur,
District Muzaffarnagar, (iii) Rajpura, District Sambhal, (iv) Asmoli, District Sambhal and (v) Meerganj, District
Bareilly, all in the State of Uttar Pradesh, having manufacturing facilities of sugar, power, industrial alcohol,
ethanol, chemicals and potable alcohol with different capacities.

9. The Authorised, Issued, Subscribed and Paid up Share Capital of the Demerged Company as on 315 March,
2021 was as follows:

Authorized Share Capital

11,38,26,000 Equity Shares of Rs. 10 each

69,17,400 Preference Shares of Rs. 100 each

TOTAL

Issued & Subscribed

6,67,13,086 Equity Shares of Rs. 10 each

Paid up

6,63,87,590 Equity Shares of Rs. 10 each fully paid up
3,25,496 Forfeited Shares (to the extent paid up)
Paid Up Capital

Amount (Rs.)
113,82,60,000

69,17,40,000
183,00,00,000

66,71,30,860

66,38,75,900
6,52,480
66,45,28,380

Subsequent to 31 March, 2021, there has not been any change in the Authorised, Issued or Paid-up Capital.

10. The details of the Directors of the Demerged Company and their shareholding in the Demerged Company as on
date are as follows:

SI. No. | Name of the DIN Address Category Shareholding
Directors (equity
shares)
1. Mr. Vijay Kumar 00075317 | 46 Friends Colony East, Chairman and 349116
Goel Delhi-110065 Executive Director
2. Mr. Ashok Kumar 00076553 | 61 Friends Colony East, Executive Director 55384
Goel South Delhi,
New Delhi - 110025
3. Mr. Gaurav Goel 00076111 |61 Friends Colony, East, | Executive Director 2016904
South Delhi,
New Delhi- 110025
4, Mr. Gautam Goel 00076326 | 46 Friends Colony East, Executive Director 4242339
Delhi-110065
5. Mr. Yashwardhan 00008749 | 10 Dover Park, Independent 0
Poddar Ballygunge, Kolkata, West | Director
Bengal-700019
6. Mr. Mahesh Prasad 00016768 | C-561, Defence Colony, Independent 0
Mehrotra New Delhi - 110024 Director
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7. Mr. Satpal Kumar 00061420 |C-1/401, Ram Prastha, Independent 0
Arora Colony, Director
Chander Nagar,
Ghaziabad,
Uttar Pradesh - 201011
8. Mr. Ashwani Kumar | 00108678 |1/2, Gokhle Marg, Independent 0
Gupta Hazratganj, Lucknow, Director
Uttar Pradesh- 226001
9. Mr. Sandeep Kumar | 06906510 | Dhampur Sugar Mills Executive Director 755
Sharma Limited, Bijnore,
Uttar Pradesh-246761
10. | Ms. Nandita 07015079 |S-561/8, Greater Kailash | Independent 0
Chaturvedi Part 2, South Delhi, New | Director
Delhi-110048
11. | Mr. Anuj Khanna 00025087 | 14, Ishwar Nagar Independent 0
East, Mathura Road, Director
Delhi-110065

11. The details of the Promoters of the Demerged Company and their shareholding in the Demerged Company as
on date are as follows:

SI.No | Name Address Category Shareholding
1 Mr. Vijay Kumar Goel 46 Friends Colony East, Delhi-110065 Individual 349116
2 Mr. Ashok Kumar Goel 61 Friends Colony, East, South Delhi, Individual 55384
New Delhi - 110025

3 Mr. Gaurav Goel 61 Friends Colony East, South Delhi, Individual 2016904
New Delhi- 110025

4 Mr. Gautam Goel 46 Friends Colony East, Delhi-110065 Individual 4242339

5 Mrs. Deepa Goel 46 Friends Colony East, Delhi-110065 Individual 2341936

6 Mrs. Vinita Goel 61 Friends Colony East, New Friends Individual 25050
Colony New Delhi- 110025

7 Ms. Ishira Goel 61 Friends Colony East, South Delhi, Individual 105525
New Delhi- 110025

8 Mrs. Bindu Vashist Goel 19 Nassim Road, #01-12 Nassim Park Individual 76350
Residences, Singapore-258461

9 Mrs. Aparna Jalan 2/2, Howrah Road, Howrah - 711101, Individual 46100
West Bengal

10 | Mrs. Ritu Sanghi 24, Golf Links, New Delhi- 110003 Individual 7500

11 | Mrs. Shefali Poddar 2, Gurusaday Road, Ballygunge, Individual 31760
Kolkata- 700019, West Bengal

12 | Mrs. Asha Kumari Swaroop | 41, Ground Floor, Friends Colony East, | Individual 4
New Delhi- 110065

13 | Ujjwal Rural Services Limited | 13 Civil Lines Bareilly, Uttar Pradesh - Entity 125000
243005

14 | Goel Investments Limited 13 Civil Lines Bareilly, Uttar Pradesh Entity 10655515
-243005

15 | Shudh Edible Products 241, Okhla Industrial Estate Phase - IlI Entity 4299680

Private Limited New Delhi - 110020

16 | Saraswati Properties Limited | 13 Civil Lines Bareilly, Uttar Pradesh - Entity 3266758
243005

17 | Sonitron Limited 18 G/F Siri Fort Road, Mashjid Moth Entity 4940716
Near Samnyya Sadan New Delhi
-110049

TOTAL 32585637
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12.

13.

The details of the Promoter of the Resulting Company and its shareholding in the Resulting Company as on
date are as follows:

SI. No | Name Address Shareholding
1 Dhampur Sugar Mills Limited Dhampur, District Bijnor 10,000
Uttar Pradesh - 246761
TOTAL 10,000

At present the entire shareholding of the Resulting Company is held by the Demerged Company and its
nominees.

Pre & Post Scheme Financials of the Companies as on the appointed date i.e. 1 April 2021, as submitted to the BSE.

Abbreviations: DSML - Dhampur Sugar Mills Limited
DBOL — Dhampur Bio Organics Limited

Rs. in Crores
Particulars Company as a Remaining Resulting Company
Whole (DSML) - Undertakings (DBOL) - Post
Pre Demerger (DSML) - Scheme
Post Scheme

No of Manufacturing Plants 5 2 3
Share Capital 66.45 66.45 66.45
Net Worth 1,562.89 781.95 780.94
Long Term Borrowings 320.04 235.34 84.70
Fixed Assets (Net) 1,631.22 995.73 635.49
Current Assets 1,796.39 915.10 881.29
Current Liabilities 1,503.32 880.01 623.31

Comments on Financials:

14.

a) Net Worth of the Demerged Company and Resulting Company will be nearly equal i.e Rs. 781.95 crores
and Rs. 780.94 crores as on appointed date respectively.

b) Out of long-term borrowings of Rs. 320.04 crores outstanding as on appointed date, Rs. 84.70 crores will
stand transferred to the Resulting Company.

c) Outof total fixed assets of Rs. 1631.22 crores as on appointed date, Rs. 635.49 crores will stand transferred
to the Resulting Company.

d) Out of total current assets of Rs. 1796.39 crores as on appointed date, Rs. 881.29 crores will stand
transferred to the Resulting Company.

e) Out of total current liabilities of Rs. 1503.32 crores as on appointed date, Rs. 623.31 crores will stand
transferred to the Resulting Company.

Particulars of the Resulting Company

The Resulting Company is a public company, limited by shares, incorporated on 26t October, 2020 under the
provisions of the Companies Act, 2013 having its registered office at Sugar Mill Compound, Village Asmoli,
Sambhal, District Moradabad Uttar Pradesh- 244304. The Resulting Company was originally incorporated with
the name “RMSD Enterprises Private Limited”. Subsequently the name of the Resulting Company was changed
to “Dhampur Bio Organics Private Limited” vide issue of fresh certificate by the Registrar of Companies, Kanpur
dated 21 April, 2021. The Resulting Company was later converted into public limited company having name
“Dhampur Bio Organics Limited” vide issue of fresh certificate by the Registrar of Companies, Kanpur dated
22" April, 2021. The Corporate Identification No. of the Resulting Company is U15100UP2020PLC136939. The
Permanent Account No. of the Resulting Company is AAKCR5540B. The email address of the Resulting Company
is dbo@dhampur.com. At present, all the shares of the Resulting Company are held by the Demerged Company
and its nominees and thus the Resulting Company is wholly owned subsidiary of the Demerged Company. At
present the equity shares of the Resulting Company are not listed in any of the Stock Exchanges, but pursuant
to the Scheme, the equity shares of the Resulting Company are proposed to be listed at BSE and NSE.
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15.

16.

17.

18.

19.

20.

The Registered Office of the Resulting Company was No. 25 Gola Chah Rewari Moh H.No 250 Etah, Uttar
Pradesh- 207001, which was later shifted to Sugar Mill Compound, Village Asmoli, District Sambhal Moradabad
Uttar Pradesh- 244304 w.e.f 10" April, 2021. At present, the Registered Office of the Resulting Company is
Sugar Mill Compound, Village Asmoli, District Sambhal Moradabad Uttar Pradesh- 244304.

The Resulting Company was incorporated with the objects to carry on the business of civil contractors, material
contracts works, civil works for various departments and organizations. The objects of the Resulting Company
were replaced by carrying on the business of manufacturing of sugar and bye — products, production of power,
other business as carried by the Demerged Company pursuant to the approval of Shareholders in the Extra
Ordinary General Meeting held on 10t April, 2021.

The objects of the Resulting Company are set out in its Memorandum of Association. Some of the relevant
objects of the Resulting Company are as follows:

i.  To carry on the business of manufacturing, producing, boiling, refining, preparing, growing, brewing,
purchasing, marketing, retailing, importing, exporting, selling, trading and generally dealing in bio
organic products, sugar, sugar-candy, jaggery, sugar-beet, sugar cane, confectioneries, sugar cubes, sugar
syrups, fruits drops, fruits juices, sugar and agro based food products, molasses, syrups, melada, alcohol,
chemicals, spirits, country liquor, Indian made foreign liquor, bagasse and all products or by-products,
allied products thereof and any other bio, natural and agriculture produce and products thereof.

ii. To carry on business of manufacturers, importers, exporters, purchasers, sellers, retailers and dealers of
all kinds of chemicals, petro-chemicals, ethanol, methanol, methyl, ethyl products, butenol, petroleum
CO2, fuel oil chemicals, industrial and other alcohols, potash chemicals, acids, alkalis, yeast, drugs,
pharmaceuticals, pesticides and weedicides and other allied products for the business of the Resulting
Company.

iii. To carry on the business of electricity and power producers, power purchasers, retailers, co-generation of
power and accumulate, distribute, transmit and supply in all its branches including but not limited to state
grid, power exchange and for the purpose of feeding the plants of the Resulting Company and to construct,
lay down, establish, fix and carry out all kind of power stations, cables, wires, lines accumulators, and
works.

iv. To carry on the business of fabricating, manufacturing, designing, contractors, engineering, erecting
and maintenance of sugar manufacturing plants and machinery, sugar refineries, and other bio-organic
product plants, factories and to run workshop(s), consultancy, advising, and to develop and innovate
technologiesin the related and allied fields and to act as electric engineers, consultants and manufacturers
and suppliers of implements and machinery for the purpose of business.

v. To engage in the business of civil contractors, material contracts works, civil works taking work and civil
contracts of government and non-government department and organizations and to act as suppliers,
trader, dealer in construction materials and equipment’s and other item required in civil works.

The Resulting Company proposes to undertake a business similar to that of the Demerged Company i.e. to
carry out the dealings in and manufacturing of sugar, power, industrial alcohol, ethanol, chemicals and potable
alcohol. At present, the Resulting Company is yet to commence its business operations.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Resulting Company as on 31st March, 2021
was as follows:

Authorised Share Capital Amount (Rs)
1,00,000 Equity Shares of Rs. 10 each 10,00,000
Total 10,00,000
Issued, Subscribed and Paid-up Share capital Amount (Rs)
10,000 shares of Rs. 10 each 1,00,000
Total 1,00,000

Subsequent to its Incorporation, there has not been any change in the Authorised, Issued or Paid up Share
Capital of the Resulting Company.
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21.

22.

In terms of the SEBI Circulars, the relevant information of the Resulting Company in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 is enclosed as Annexure 2 to this statement alongwith
Certificate of Adequacy and Accuracy issued by Merchant Banker.

Circumstances For Demerger

The Demerged Company was established in the year 1933 with a single sugar manufacturing unit at Dhampur,
Uttar Pradesh, having a capacity of 300 tonnes of cane crushing per day (TCD). Over the years, the Demerged
Company has grown manifold under the aegis of Goel families (being the promoters/ promoter group of the
Demerged Company), supported by other stakeholders, by exponentially expanding its core business of sugar
manufacturing as well as commencing various allied businesses.

Over the years the Demerged Company expanded its business by setting up necessary facilities for using by-
products of sugar for co-generation of power; it also started supply of power to the state grid. The Demerged
Company has also made commercial use of the other by-product, molasses, to manufacture industrial alcohol,
ethanol, chemicals and potable alcohol. Once again capitalizing on favourable regulatory developments
allowing mix of ethanol in petrol, the Demerged Company set up manufacturing facilities of ethanol having
capacities of 400 kilo litres per day in its integrated sugar complexes at Dhampur and Asmoli.

The Demerged Company has now evolved from one sugar factory to five independent integrated sugar
complexes having aggregate capacity of 45,500 tonnes cane crushing per day alongwith power co-generation,
industrial alcohol, ethanol, chemicals and potable alcohol. Recognizing changing trends in consumer behaviour,
the Demerged Company has also introduced branded sugar under the brand name ‘Dhampure’. The growth
outlook for both, sugar (branded and unbranded), and ethanol as products is promising.

The journey thus far has been under the stewardship of the promoter-manager families presently represented
by Mr. Gaurav Goel and Mr. Gautam Goel, jointly who are both Managing Directors.

It is now proposed, by way of the demerger, to segregate the management and ownership of the different
integrated manufacturing facilities/units of the Demerged Company for cane crushing, co-generation of
power and industrial alcohol, ethanol, chemicals and potable alcohol between the Demerged Company and
Resulting Company without splitting any of such standalone manufacturing units. This will enable creation of
two separate platforms for maximum exploitation of each of the above business opportunities through each
of the Companies, including in particular by streamlining management and administration and enabling the
pursuit of diverse and independent strategic aspirations, in a manner that unlocks and maximises value for all
shareholders and drives future strategic growth under the overall Dhampur legacy.

Description and Rationale for the Scheme

23.

24.

The Scheme provides inter alia for demerger of the Demerged Undertaking (as defined in the Scheme) of
Dhampur Sugar Mills Limited and transfer of the same to Dhampur Bio Organics Limited (“Demerger”) and
matters consequential or connected therewith pursuant to the provisions of the Sections 230 to 232 of the
Companies Act, 2013.

The rationale for the Scheme is as under:

i. The proposed Demerger will create opportunities for pursuing independent growth and expansion
strategies in the segregated businesses and effectively unlock value of each of the manufacturing units.
The Demerger also represents an opportunity for the public shareholders to exploit the individual
potential of both Companies.

ii. The segregation will allow each of the Companies to create a strong and distinctive platform with
more focused management teams, which will enable greater flexibility to pursue long-term objectives
and independent business strategies. The structure will streamline management and provide diversity
in decisions regarding the use of respective cash flows for dividends, in capital expenditure or other
reinvestment in their respective business, and in being able to explore varied investment opportunities
and attract various investors and strategic partners.

iii. The business units of the Demerged Company are independent, self-sufficient in raw material, and
standalone integrated, and would continue to function with efficiency, efficacy and synergies after the
Demerger, and transition will be largely seamless.
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25.

26.

27.

28.

29.

iv. The Demerger at this juncture will also create a framework for succession planning including long term
leadership of each of the Companies with a view to ensure that the management and ownership model
of the Demerged Company is not hindered by fragmentation of ownership and dispersed leadership over
time as the promoter-manager families move closer to a generational shift, which may be detrimental to
the Demerged Company, business and stakeholders. Instead, following the Demerger, the management
of each of the Companies and ownership of the promoter-managers in each of the Companies will remain
consolidated within a family group and will be lean and agile. This will also ensure long term stability
including through continued maintenance of goodwill and harmony and allow for succession planning in
an orderly and strategic manner without any business disruption.

V.  The shareholding of public shareholders following the Demerger will remain the same in both Companies
and shareholder value, across Companies, will be preserved and remain unchanged.

The benefits of the Scheme to the Companies and their respective shareholders are driven by and are as set out
in paragraph 24 above. As regards the members, shareholding of public shareholders following the Demerger
will remain the same in both Companies and shareholder value, across Companies, will be preserved. Further,
the Scheme represents an opportunity for the public shareholders to exploit the individual potential of both
Companies. As regards creditors, there will not be any adverse impact on the same pursuant to the Scheme.

Corporate Approvals

The proposed Scheme was placed before the Audit Committee of the Demerged Company at its meeting held
on 7" June, 2021. The Audit Committee of the Demerged Company took into account, the Share Entitlement
Ratio Report dated 7" June, 2021 issued by Ms. Anuradha Gupta, Registered Valuer - Securities or Financial
Assets and the Fairness Opinion, dated 7" June, 2021 issued by Centrum Capital Limited, Merchant Banker in
respect of the Share Entitlement Ratio Report issued by the Registered Valuer, as well as the Certificate dated
7™ June, 2021 issued by Atul Garg & Associates Statutory, Auditors, confirming the accounting treatment in
the Scheme and the audited financial statements of the Demerged Company. A copy of the Share Entitlement
Ratio Report is enclosed as Annexure 3. A copy of the Fairness Opinion is enclosed as Annexure 4. The Audit
Committee based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of the
Demerged Company.

The Scheme along with the Share Entitlement Ratio Report, the Fairness Opinion, the Certificate dated 7" June,
2021 issued by Atul Garg & Associates confirming the accounting treatment in the Scheme and the audited
financial statements of the Demerged Company was placed before the Committee of Independent Directors of
the Demerged Company;, at their meeting dated 7" June, 2021. The Committee of Independent Directors based
on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of the Demerged Company,
the Stock Exchanges, the Securities Exchange Board of India (“SEBI”) and other regulatory authorities.

The Scheme along with the Share Entitlement Ratio Report was placed before the Board of Directors of
the Demerged Company, at their meeting dated 7™ June, 2021. The Fairness Opinion and the report of the
Audit Committee was also submitted to the Board of Directors of the Demerged Company. Based on the
aforesaid, the Board of Directors of the Demerged Company approved the Scheme. The meeting of the
Board of Directors of the Demerged Company, held on 7" June, 2021 was attended by Mr. Vijay Kumar Goel,
Mr. Ashok Kumar Goel, Mr. Gaurav Goel, Mr. Gautam Goel, Mr. Sandeep Kumar Sharma, Mr. Mahesh Prasad
Mehrotra, Mr. Ashwani Kumar Gupta, Mr. Priya Brat, Mrs. Nandita Chaturvedi and Mr. Satpal Kumar Arora.
Leave of absence was granted to Mr. Yashwardhan Poddar. None of the Directors of the Demerged Company
who attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the
Directors of the Demerged Company who attended and voted at the meeting.

The proposed Scheme along with the Share Entitlement Ratio Report was separately placed before the Board
of Directors of the Resulting Company, at its meeting dated 7" June, 2021. Based on the aforesaid, the Board of
Directors of the Resulting Company approved the Scheme. The meeting of the Board of Directors of the Resulting
Company, held on 7" June, 2021 was attended by all the Directors viz. Mr. Vijay Kumar Goel, Mr. Ashok Kumar
Goel, Mr. Gaurav Goel, Mr. Gautam Goel, Mr. Nalin Kumar Gupta and Mr. Mukul Sharma. None of the Directors
of the Resulting Company who attended the meeting voted against the Scheme. Thus, the Scheme was approved
unanimously by the Directors of the Resulting Company who attended and voted at the meeting.
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Approvals and actions taken in relation to the Scheme

30.

31.

32.

33.
34.

BSE was appointed as the Designated Stock Exchange by the Demerged Company for the purpose of
coordinating with the SEBI, pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10* March, 2017
and SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22" December, 2020. The Demerged
Company has received Observation Letters regarding the Scheme from BSE on 8" September, 2021 and from
NSE on 15 September, 2021. Copies of the said letters received from BSE and NSE are enclosed as Annexure
5 and 6 respectively.

Section 5 of the Competition Act, 2002 (as amended) (“Competition Act”) provides for the types of acquisitions
that qualify as “combinations”. Section 6 of the Competition Act provides that any person proposing to enter
into a ‘combination’ must give notice to the Competition Commission of India (“CCI”) in the prescribed form
(i.e. Form | in case of the Scheme). The CCl may approve the combination, upon receipt of the notice, if it is of
the opinion that the proposed combination does not, or is not likely to, have an appreciable adverse effect on
competition under Section 31 of the Competition Act. Regulation 5A of the Competition Commission of India
(Procedure in regard to the transaction of Business relating to Combinations) Regulations, 2011 provides for a
‘Green Channel Route’ for combinations which meet certain identified conditions. Under the Green Channel
Route, upon filing of such notice with the CCl and receiving the acknowledgement thereof from the CCl, the
proposed combination is deemed to have been approved by the CCl under the said Section 31.

Accordingly, the Demerged Company filed the statutory notice vide Form | with the CCl on 23™ July, 2021 and
received the acknowledgment of notice from the CCl on the same date. Thus, under the ‘Green Channel Route’,
the combination received deemed approval by the CCI.

A true copy of the said acknowledgment of notice/ deemed approval from the CCl dated 23" July, 2021 is
enclosed as Annexure 7.

As required by the SEBI Circulars the Demerged Company had filed the Complaints Report with BSE and NSE
on 30 July, 2021 and 23 August, 2021 respectively. The reports filed with the Stock Exchanges indicates that
the Demerged Company received NIL complaints. A copy of the Complaints Report filed with the BSE and NSE
dated 30" July, 2021 and 23™ August, 2021 respectively are enclosed as Annexure 8.

The Scheme was filed by the Companies with the NCLT on 4™ October, 2021.
The salient extracts of the Scheme are as under:
A. DEFINITIONS

i.  “Appointed Date” means opening business hours of April 1, 2021 or such other date as the NCLT
may direct/allow.

ii. “Demerged Company” means Dhampur Sugar Mills Limited, a public company, limited by shares
incorporated under the provisions of the Companies Act, 1913 under Corporate ldentity No.
L15249UP1933PLC0O00511 and having its registered office at Dhampur district Bijnor- 246761, Uttar
Pradesh and having PAN AABCT2827N.

iii. “Demerged Undertaking” means all the business, undertakings, properties, activities, operations,
investments and liabilities of whatsoever nature and kind and wheresoever situated, of the
Demerged Company, in relation to and pertaining to the Demerged Units on a going concern basis,
together with all its assets and liabilities pertaining to the Demerged Units and shall include (without
limitation):

a) all the movable and immovable properties, tangible or intangible, including all computers and
accessories, software, applications, digital properties and related data, related investments,
plant and machinery, equipment, furniture, fixtures, vehicles, stocks and inventory, leasehold
assets and other properties in possession or reversion, present and contingent assets (whether
tangible or intangible) of whatsoever nature, assets including cash in hand, amounts lying in
the banks, investments including shareholding in DIPL, escrow accounts, claims, tax credits,
input credits, pro rata minimum alternate tax credits, tax refunds and claims of any kind,
allotments, approvals, consents, letters or intent, registrations, contracts, engagements,
arrangements, rights, credits, titles, interests benefits, advantages, freehold, brands, goodwill,
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Vi.

b)

c)

d)

e)

f)

g)

other intangibles, industrial and other licenses, approvals, permits, authorizations, Intellectual
Property, assignments and grants in respect thereof, import and export quotas and other quota
rights, right to use and avail of telephones, facsimile, email, internet and other communication
facilities, connections, installations and equipment, utilities, electricity and electronic and
all other services of every kind, nature and description whatsoever, provisions, funds and
benefits (including all work in progress), of all agreements, arrangements, deposits, advances,
recoverable and receivables, whether from government, local authorities or any other person
including customers, contractors or other counter parties, etc., all earnest monies and/or
deposits, privileges, liberties, easements, advantages, benefits, exemptions, privileges and
approvals of whatsoever nature and where so ever situated, belonging to or in the ownership,
power or possession or control of or vested in or granted in favour of or enjoyed by the
Demerged Company in relation to the Demerged Units as stated above as on the Appointed
Date, including those listed in Schedule | of the Scheme.

all receivables, loans and advances, including accrued interest thereon, all advance payments,
earnest monies and/or security deposits, payment against warrants, if any, or other entitlements
of the Demerged Company pertaining to the Demerged Units as on the Appointed Date;

all employees of the Demerged Company engaged in or in relation to the Demerged Units,
along with all benefits under employment including gratuity, superannuation, pension benefits
and the provident fund or other compensation or benefits of such employees;

all the Transferred Liabilities (definition reproduced below)

all books, records, files, papers, engineering and process information, records of standard
operating procedures, computer programs along with their licenses and registrations, 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, in connection with or relating to the
Demerged Units as stated above of the Demerged Company;

all legal proceedings (past, present or future) of whatsoever nature by or against the Demerged
Company relating to the Demerged Undertaking.

any assets, liabilities, agreements, undertakings, activities, operations or properties that are
determined by the Boards of the Companies relating to or forming part of the Demerged Units
or which are necessary for conduct of, or the activities or operations of, the Demerged Units.

“Demerged Units” means the following sugar, industrial alcohol, ethanol, chemicals and potable
alcohol and power manufacturing units of the Demerged Company, each of which is referred to as a
going concern:

(i)

(ii)

(iii)

Asmoli unit situated at Asmoli, district Sambhal (Uttar Pradesh), including the sugar
manufacturing plant having a capacity of 9,000 tonnes crushing per day of sugarcane, 1,50,000
litres of distillery/chemicals per day including ethanol etc. and 43.5 megawatts co-generation
of power;

Mansurpur unit situated at Mansurpur, district Muzzafarnagar (Uttar Pradesh), including the
sugar manufacturing plant having capacity of 8,000 tonnes crushing per day of sugarcane and
33 megawatts co-generation of power; and

Meerganj unit situated at Meerganj, district Bareilly (Uttar Pradesh) including the sugar
manufacturing plant having capacity of 5,000 tonnes crushing per day of sugarcane and
19 megawatts co-generation of power.

“Effective Date” means the date or the last date of the dates on which all the conditions and matters
referred to in Clause 31 of the Scheme occur or have been fulfilled, obtained or waived, as applicable,
in accordance with this Scheme. References in this Scheme to the “date of coming into effect of this
Scheme” or “upon the Scheme becoming effective” or “effectiveness of the scheme” shall mean the
effective date.

“GV Promoter Group” means Mr. Ashok Kumar Goel, Mrs. Vinita Goel, Mr. Gaurav Goel, Ms. Ishira
Goel, Goel Investments Limited, Saraswati Properties Limited and Ujjwal Rural Services Limited.
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vii. “GT Promoter Group” means Mr. Vijay Kumar Goel, Mrs. Deepa Goel, Mr. Gautam Goel Mrs. Bindu
Vashist Goel, Shudh Edible Products Private Limited and Sonitron Limited.

viii. “Remaining Undertaking” means all the undertakings, businesses, activities, properties, operations,
investments, intellectual property rights and liabilities of the Demerged Company other than those
comprised in the Demerged Undertaking and including, for the avoidance of doubt, the Demerged
Company’s undertakings, investments, businesses, activities and operations relating to: (i) Dhampur
district Bijnore, and (ii) Rajpura district Sambhal.

ix. “Resulting Company” means Dhampur Bio Organics Limited a public company, limited by shares,
incorporated underthe provisions of the Act, under Corporate Identity No. U15100UP2020PLC136939
and having its registered office at Sugar Mill Compound, Village Asmoli Sambhal Moradabad- 244304
in the State of Uttar Pradesh and having PAN - AAKCR5540B.

B. At present, the Demerged Company has five manufacturing units situated at: (i) Dhampur district Bijnor,
(ii) Mansurpur district Muzaffarnagar, (iii) Rajpura, district Sambhal, (iv) Asmoli district Sambhal and (v)
Meerganj district Bareilly, all in the State of Uttar Pradesh, out of the five units of the Demerged Company,
the units situated at (i) Mansurpur, district Muzaffarnagar, (ii) Asmoli, district Sambhal and (iii) Meerganj,
district Bareilly all in states of Uttar Pradesh, having manufacturing facilities of sugar, power, industrial
alcohol, ethanol, chemicals and potable alcohol with different capacities. All the business, undertakings,
properties, activities, operations, investments, assets and liabilities (more specifically described as
“Demerged Undertaking” under the Scheme) related to the Demerged Units will be transferred to
Resulting Company, a wholly owned subsidiary of the Demerged Company on a going concern basis.

C. Upon the coming into effect of the Scheme and with effect from the Appointed Date, and subject to
the provisions of the Scheme and pursuant to Sections 230 to 232 of the Act, all the properties/assets
(tangible and intangible assets including goodwill) and liabilities of the Demerged Undertaking will be
transferred to the Resulting Company at values appearing in the books of accounts of the Demerged
Company immediately before the Demerger, in accordance with Section 2(19AA) of the Income Tax Act,
1961 (“IT Act”) and the Demerged Undertaking shall, without any further act, instrument or deed, be
demerged from the Demerged Company and stand transferred to and vested in the Resulting Company
as a going concern, for a consideration provided in the Scheme, so as to become the undertaking of the
Resulting Company.

D. Upon coming into effect of the Scheme and with effect from the Appointed Date, all the debts (whether
secured or unsecured), liabilities, duties and obligations in respect of the Demerged Undertaking as on
the Appointed Date shall, without any further act or deed be and stand transferred to and be deemed to
be transferred to the Resulting Company to the extent that they are outstanding as on the Effective Date
and shall thereupon become on and from the Appointed Date (or in case of any Transferred Liability (as
defined in the Scheme) incurred on a date on or after the Appointed Date, with effect from such date), the
liabilities of the Resulting Company, along with any charge, encumbrance, lien, security, relating thereto,
on the same terms and conditions as were applicable to the Demerged Company and the Resulting
Company shall meet, discharge and satisfy the same to the exclusion of the Demerged Company such
that the Demerged Company shall in no event be responsible or liable in relation to any such Transferred
Liabilities. For this purpose, “Transferred Liabilities” means:

(a) The Liabilities which relate to or arise out of the activities or operations of the Demerged Undertaking;

(b) The specific loans or borrowings raised, incurred and utilized solely for the activities or operations of
the Demerged Undertaking;

(c) In cases other than those referred to in Clauses 6.3(a) or 6.3(b) of the Scheme, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company, as stand in the
same proportion which the value of the assets transferred pursuant to this Scheme bear to the total
value of the assets of the Demerged Company immediately prior to the Appointed Date.

E. Allthe licenses, permits, quotas, approvals, incentives subsidies, rights, claims, leases, tenancy rights, liberties,
allotments, insurance cover, clearances, authorities, privileges, affiliations, easements, rehabilitation schemes,
special status and other benefits or privileges enjoyed or conferred upon or held or availed of by and all
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rights and benefits that have accrued to the Demerged Company, in relation to or in connection with the
Demerged Undertaking, pursuant to the provisions of Sections 230 to 232 of the Act, shall without any further
act, instrument or deed, be transferred to and vest in or be deemed to have been transferred to and vested in
and be available to the Resulting Company so as to become as and from the Appointed Date.

In so far as the various incentives, tax exemption and benefits, tax credits, subsidies, grants, special status and
other benefits or privileges enjoyed, granted by any Appropriate Authority, or availed of by the Demerged
Company, in relation to or in connection with the Demerged Undertaking as on the Appointed Date are
concerned, including income tax deductions recognitions and exemptions, the same shall, without any further
act or deed, vest with and be available to the Resulting Company on the same terms and conditions on and
from the Appointed Date.

Upon the effectiveness of the Scheme and with effect from the Appointed Date, all the employees of the
Demerged Company who are: (i) engaged in or in relation to the Demerged Units as on the Effective Date,
and (ii) jointly identified by the Boards of the Companies as being necessary for the proper functioning of
the Demerged Units including its future development (“Transferred Employees”) shall be deemed to have
become employees of the Resulting Company on the same terms and conditions on which they are engaged
by the Demerged Company, with effect from the Appointed Date or their respective joining date, whichever is
later, without any interruption of service as a result of transfer of the Demerged Undertaking to the Resulting
Company. The services of all Transferred Employees with the Demerged Company prior to the Demerger shall
be taken into account for the purposes of all benefits to which the Transferred Employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits
and to this effect the accumulated balances, if any, standing to the credit of the Transferred Employees in the
existing provident fund, gratuity fund and superannuation funds nominated by the Resulting Company and/or
such new provident fund, gratuity fund and superannuation fund to be established and caused to be recognized
by the Appropriate Authorities, by the Resulting Company, or to the government provident fund in relation to
the Transferred Employees who are not eligible to become members of the provident fund maintained by the
Resulting Company.

Upon the Scheme becoming effective, insofar as the provident fund, gratuity fund, superannuation fund or
any other special fund or trusts, if any, created or existing for the benefit of the staff and employees of the
Demerged Company (including the Transferred Employees) are concerned, such proportion of the investments
made in the funds and liabilities which are referable to the Transferred Employees shall be transferred to the
similar funds created by the Resulting Company and shall be held for their benefit pursuant to the Scheme, or
at the sole discretion of the Resulting Company, maintained as separate funds by the Resulting Company. In
the event that the Resulting Company does not have its own funds in respect of any of the above, the Resulting
Company may, subject to necessary approvals and permissions, continue to contribute to the relevant funds,
until such time that the Resulting Company creates its own funds, at which time the funds and the investments
and contributions pertaining to the Transferred Employees shall be transferred to the funds created by the
Resulting Company.

If any suit, cause of actions, appeal, or other legal, taxation, quasi-judicial, arbitral, administrative, or other
proceedings of whatever nature, whether civil or criminal, under any Applicable Law (hereinafter referred to as
the “Proceedings”) by or against the Demerged Company be pending, in relation to or in connection with the
Demerged Undertaking, on the Effective Date or which may be instituted thereafter the same shall not abate,
be discontinued or be in anyway prejudicially affected by reason of the transfer and vesting of the Demerged
Undertaking or of anything contained in the Scheme, but such Proceedings may be continued, prosecuted,
defended, and enforced by or against the Resulting Company in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against the Demerged Company as if the
Scheme had not been made.

Upon the effectiveness of the Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking into the Resulting Company pursuant to provisions of the Scheme, the Resulting Company shall,
without any further act or deed, issue and allot 6,63,87,590 equity shares to each shareholder of the Demerged
Company, whose name is recorded in the register of members and records of the depository as members of
the Demerged Company, on the Record Date, (1) one equity share of Rs. 10 (Rupees Ten) each of Resulting
Company credited as fully paid up for every equity share of Rs. 10 (Rupees Ten) each held by such shareholder
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in the Demerged Company (“New Equity Shares”) such that the shareholding in the Resulting Company on
such issuance of shares is the mirror image of the shareholding in the Demerged Company.

The New Equity Shares to be issued and allotted as provided above shall be subject to the provisions of the
Memorandum and Articles of Association of the Resulting Company and shall rank pari passu in all respects
with the then existing equity shares of the Resulting Company after the Record Date including with respect to
dividend, bonus entitlement, rights shares entitlement, voting rights and other corporate benefits.

The existing share capital of the Resulting Company i.e. 10,000 (Ten Thousand) equity shares of Rs. 10 (Rupees
Ten) each shall stand cancelled. The consequent reduction of share capital of the Resulting Company shall be
an integral part of the Scheme and the Demerged Company and the Resulting Company shall not be required
to follow the process under Section 66 of the Act or any other provisions of Applicable Law separately.

Pursuant to the Scheme of Arrangement, the part of existing Authorized Share Capital of the Demerged
Company of Rs. 69,17,40,000 (Rupees Sixty Nine Crores Seventeen Lakhs Forty Thousand only) divided into
69,17,400 (Sixty Nine Lakhs Seventeen Thousand Four Hundred Only) preference shares of the face value
of Rs. 100 (Rupees One Hundred only) each shall be reclassified to Equity Share Capital of Rs. 69,17,40,000
(Rupees Sixty Nine Crores Seventeen Lakhs Forty Thousand only) divided into 6,91,74,000 (Six Crores Ninety
One Lakhs Seventy Four Thousand Only) equity shares of the face value of Rs. 10 (Rupees Ten only) each of the
Demerged Company. Further to such reclassification, part of the Authorized Share Capital of the Demerged
Company i.e. Rs. 91, 50,00,000 (Rupees Ninety One Crores Fifty Lakhs only) divided into 9,15,00,000 (Nine
Crores Fifteen Lakhs) equity shares of face value Rs. 10 (Rupees Ten only) each shall stand transferred to and
combined with the authorised share capital of Resulting Company.

The issue and allotment of the New Equity Shares in terms of the Scheme shall be deemed to have been carried
out as if the procedure laid down under Section 62, Section 42 and any other applicable provisions of the Act
have been complied with.

The Resulting Company shall apply for and procure the listing of its equity shares on both BSE and NSE which
have nationwide terminal, in terms of and in compliance with the SEBI Circulars. The New Equity Shares allotted
by the Resulting Company pursuant to the Scheme shall remain frozen in the depositories system till listing/
trading permission is given by the designated stock exchange.

The Resulting Company will not issue/reissue any shares, not covered under the Scheme and there will be
no change in the shareholding pattern of the Resulting Company between the record date and the date of
listing of the equity shares issued under the Scheme, which may affect the status of approval from the Stock
Exchanges.

The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, whether
interim or final, to their respective shareholders in respect of the accounting period prior to the Effective Date
but only consistent with the past practice, or in the ordinary course.

The value of all assets and liabilities including deferred tax assets and liabilities pertaining to the Demerged
Undertaking which cease to be assets and liabilities of the Demerged Company shall be reduced by the
Demerged Company at their carrying values on the day immediately preceding the Appointed Date in its books
of accounts.

The difference i.e. the excess or shortfall, as the case may be, of the value of transferred assets over the
Transferred Liabilities pertaining to the Demerged Undertaking and demerged from the Demerged Company
pursuant to the Scheme shall be adjusted first to the Capital Reserves including share premium account and
revaluation reserve account and the balance shall be adjusted against revenue reserves of the Demerged
Company.

The utilization of Securities Premium Account referred to in Clause 14.2.3 of the Scheme, being consequential
in nature, is proposed to be affected as an integral part of the Scheme. The approval of the shareholders and
creditors of the Demerged Company to the Scheme shall be deemed to be their approval under the provisions
of Section 52 read with Section 66 and all other applicable provisions of the Act and the Demerged Company
shall not be required to undertake any separate proceedings/ compliances for the same. The Sanction Order
shall in view of explanation to section 66 of the Act be sufficient and not requiring a separate order under
Section 66(3) of the Act. Accordingly, the Demerged Company shall not be required to separately comply with
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Section 52 read with Section 66 or any other provisions of Act. The Demerged Company shall not be required
to add “and reduced” as a suffix to its name.

Following the completion of the issuance and allotment of shares by the Resulting Company to all the
shareholders of the Demerged Company in accordance with the Scheme, and in keeping with the objectives
of the Scheme including ultimately segregating the promoter group ownership of the Demerged Company and
the Resulting Company, it is envisaged that GV Promoter Group shall transfer the equity shares held by them
in the Resulting Company to GT Promoter Group and GT Promoter Group shall transfer the shareholding held
by them in the Demerged Company to GV Promoter Group, pursuant to and as an integral part of the Scheme.

The GV Promoter Group intends to reclassify their status as promoters to that of public shareholders of the
Resulting Company and GT Promoter Group intends to reclassify their status as promoters to that of public
shareholders of the Demerged Company, in the event that and at such time, pursuant to the Share Transfers,
their respective shareholding falls below the threshold permitted for reclassification as per Applicable Law (in
particular Regulation 31A of the SEBI LODR Regulations). The respective company and Promoter Group shall
take such steps as are necessary for this purpose under Applicable Law, at the relevant time.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The
aforesaid are only some of the salient extracts thereof.

Summary of the Share Entitlement Ratio

35.

36.

37.

38.

39.

The Demerged Company has obtained Share Entitlement Ratio Report from Ms. Anuradha Gupta, Registered
Valuer - Securities or Financial Assets and obtained the Fairness Opinion from Centrum Capital Limited, a SEBI
Registered Category 1 Merchant Banker. The Share Entitlement Ratio Report issued by the Registered Valuer is
open for inspection at the registered office of the Demerged Company.

The share entitlement ratio is 1 (one) equity shares of Rs. 10 (Rupees ten) each of Resulting Company for
every 1 (one) equity share of Rs 10 (Rupees ten) each held in the Demerged Company in consideration for the
Scheme.

It may be noted that in this regard that as per the Scheme, the Demerged Undertaking will be demerged
into Resulting Company, and the outstanding, issued and paid-up shares held by the Demerged Company in
the Resulting Company shall be cancelled. In consideration of the Demerger, a fresh issue of shares would
be made to the existing shareholders of the Demerged Company on a proportionate basis such that their
shareholding in the Resulting Company would mirror their existing shareholding in the Demerged Company.
Therefore, the share entitlement ratio and number of shares to be allotted pursuant to the Demerger is of
no material relevance since there will be no loss of economic interest in the hands of shareholders of the
Demerged Company. In light of the same, an independent valuation of the Demerged Company and Demerged
Undertaking was not required to be carried out and the share entitlement ratio proposed, as set out above, is
recommended.

Other Matters

Accounting Treatment: The accounting treatment as proposed in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of the Act. The certificates issued by the respective
Statutory Auditors of the Companies are open for inspection.

Creditors: As on 315t August, 2021, the Demerged Company had 10 (Ten) Secured Creditors having total claim
of Rs 8,06,62,58,891 (Rupees Eight Hundred and Six Crores Sixty Two Lacs Fifty Eight Thousand Eight Hundred
and Ninety One only) and 1956 (One Thousand Nine Hundred and Fifty Six) Unsecured Creditors having
total claim of Rs. 1,64,84,72,595 (Rupees One Hundred and Sixty Four Crores Eighty Four Lacs Seventy Two
Thousand Five Hundred and Ninety Five Only). As on 31t August, 2021, the Resulting Company had no Secured
Creditors but has one Unsecured Creditor i.e. the Demerged Company (holding company) having total claim of
Rs 5,00,000 (Rupees Five Lakhs) only.

The Scheme does not involve any debt restructuring and therefore the requirement to disclose details of debt
restructuring is not applicable.
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40.

41.

42.
43.

44,

45.

46.

47.

Effect of Scheme on Creditors: No compromise is offered under the Scheme to any of the creditors of the
Companies. The liability of the creditors of the Demerged Company, under the Scheme, is neither being
reduced nor being extinguished. The creditors of the Companies are not expected to be adversely affected by
the proposed Scheme.

Effect of Scheme on Depositors: As on date, the Demerged Company has outstanding public deposits, but the
interest of depositors is not expected to be adversely affected by the proposed Scheme.

Effect of Scheme on Debenture Holders: Not applicable. The Companies do not have any debenture holders.

Effect of Scheme on Deposit Trustee and Debenture Trustee: Not applicable. The Companies do not have any
deposit trustees or debenture trustees.

Effect of Scheme on Employees: Under Clause 10 of the Scheme, it is provided that, upon the effectiveness of
the Scheme and with effect from the Appointed Date, all the employees of the Demerged Company who are:
(i) engaged in or in relation to the Demerged Units as on the Effective Date, and (ii) jointly identified by the
Boards of the Companies as being necessary for the proper functioning of the Demerged Units including its
future development (“Transferred Employees”) shall be deemed to have become employees of the Resulting
Company on the same terms and conditions on which they are engaged by the Demerged Company. In the
circumstances, the rights of employees of the Demerged Company are not expected to be adversely affected
by the Scheme.

Effect of Scheme on Directors and Key Managerial Personnel (KMP): Except to the extent of shares held by

the Directors or KMP, none of the Directors or KMP of the Demerged Company are in any way connected or
interested in the Scheme.

The details of the Directors of the Resulting Company and their shareholding in the Resulting Company as on
date are as follows:

Sl. Name of the Directors DIN Address Category Shareholding
No. (equity
shares)
1. Mr. Vijay Kumar Goel 00075317 |46 Friends Colony East, Non-Executive 0
Delhi-110065 Director
2. Mr. Ashok Kumar Goel | 00076553 | 61 Friends Colony East, Non-Executive 0
South Delhi, Director
New Delhi— 110025
3. Mr. Gaurav Goel 00076111 | 61 Friends Colony East, Non-Executive 0
South Delhi, Director
New Delhi- 110025
4, Mr. Gautam Goel 00076326 |46 Friends Colony East, Non-Executive 0
Delhi-110065 Director
5. Mr. Mukul Sharma 00078995 | H. No. 188, 2" Floor, Non-Executive 0
Anupama Apartment, Director
Saidullajab, New
Delhi-110030
6. Mr.  Nalin  Kumar| 01670036 |H. No. 003, Daisy Tower, Non-Executive 0
Gupta Omaxe Green Valley, Director
Near Green Field Colony,
Suraj Kund Road, Sector
4, Faridabad, Haryana -
121010

The details of the KMP (apart from Managing Directors and Whole Time Directors mentioned above) of the
Demerged Company and their shareholding in the Demerged Company as on date are as follows:

SI.No. | Name of the KMP Address Shareholding
1. Mr. Susheel Kumar A-203, Tower-A, Civitech Sampriti Sector 77, 0
Mehrotra Gautam Buddha Nagar Noida - 201301
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48.

49.

2. Mr. Nalin Kumar Gupta | H. No. 003, Daisy Tower, Omaxe Green Valley, Near 1126
Green Field Colony, Suraj Kund Road, Sector 4, Faridabad,
Haryana - 121010

3. Ms. Aparna Goel Flat No. 1202, 12* Floor, Misgun Homz, Sector -14, 0
Kushambi-201010

The details of the KMP (apart from Directors) of the Resulting Company and their shareholding in the
Resulting Company as on date are as follows:

SI.No. | Name of the KMP | Address | Shareholding

NIL

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Demerged
Company and the Resulting Company have adopted a report explaining effect, as aforesaid, of compromise on
each class of shareholders, key managerial personnel, promoters and non-promoter shareholders laying out in
particular the share exchange ratio. Copies of the said Reports are enclosed as Annexure 9.

Effect of Scheme on Promoters and Non-Promoter Shareholders:

The rights and interests of the Promoters and Non-Promoter shareholders of the Companies involved in the
Scheme will not be prejudicially affected by the Scheme. The effect of the Scheme on the Promoter and Non-
Promoter shareholders of the Companies is detailed herein:

a)

b)

Demerged Company: Upon the Scheme becoming effective and in consideration of the Demerger, the
Resulting Company shall issue and allot equity shares credited as fully-paid up shares in the Resulting
Company to the equity shareholders of the Demerged Company whose names appear in the register of
members or records of the depository as members of the Demerged Company on a specified record date
in accordance with the share entitlement ratio. Thereupon, the entire shareholding of the Demerged
Company in the Resulting Company, held by the Demerged Company and through its nominees, will stand
cancelled in the manner set out in the Scheme. In light of this, the shareholding of public shareholders
will remain the same in both the Demerged Company and the Resulting Company following the Demerger
and shareholder value, aggregated across the Demerged Company and the Resulting Company will be
preserved and remain unchanged on account of the Demerger. The Promoters of the Demerged Company
will be treated on par with other equity shareholders of the Demerged Company, as regards being issued
and allotted shares of the Resulting Company as per the share entitlement ratio.

Resulting Company: The entire pre-scheme paid up equity share capital of the Resulting Company held by
the respective shareholders of Resulting Company shall stand cancelled pursuant to the Scheme. Further
in consideration to the Scheme, the Resulting Company shall issue 1 (one) equity shares of Rs.10 (Rupees
ten) each of Resulting Company for every 1 (one) equity share of Rs.10 (Rupees ten) each held by the
shareholders of the Demerged Company.

tion exerci the Promoter Post allotment of shar the Resulting Company: Following the
completion of the issuance and allotment of shares by the Resulting Company to all the shareholders
of the Demerged Company in accordance with the Scheme, and in keeping with the objectives of the
Scheme including ultimately segregating the promoter group ownership of the Demerged Company and
the Resulting Company, it is envisaged that GV Promoter Group shall transfer the equity shares held
by them in the Resulting Company to GT Promoter Group, and GT Promoter Group shall transfer the
shareholding held by them in the Demerged Company to GV Promoter Group, pursuant to and as an
integral part of the Scheme (collectively, the “Share Transfers”).

Pursuant to the provisions of Para 21 of the Scheme, the Promoter Groups have chosen Option 1 and
accordingly will undertake the Share Transfer as under:

Within a period of 1 (one) year from the date of listing of the equity shares of the Resulting Company on any
of the Stock Exchanges, (a) GV Promoter Group shall transfer such number of equity shares, representing
their entire shareholding in the Resulting Company to GT Promoter Group, and (b) simultaneously
therewith, GT Promoter Group shall transfer such number of equity shares representing their entire
shareholding in the Demerged Company to GV Promoter Group.
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50.

51.

52.

The above Share Transfer shall be undertaken in one or more tranches and by way of such modalities and
on such terms and conditions, and on the stock exchange or otherwise, as may be agreed between the
Promoter Groups mutually, as per the terms of the Scheme.

And accordingly Option 2 shall automatically become ineffective and stand severed from the Scheme.

Disclosure about effect of the Scheme on material interests of directors, key managerial personnel (KMP),
debenture trustee and other stakeholders:

Please refer to the foregoing paragraphs for the effect of the Scheme on material interests of directors, KMPs,
and other stakeholders of the Companies. The Companies do not have any debenture holders, debenture
trustees or deposit trustees.

Investigation Proceedings: No investigation proceedings have been instituted or are pending in relation to the
Companies under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the
Act of 1956. Further, no proceedings are pending under the Act or under the corresponding provisions of the
Companies Act, 1956 against any of the Companies.

In terms of BSE Observation Letter No. DCS/AMAL/MJ/R37/2074/2021-22 dated 8" September, 2021 and
NSE Observation Letter No. NSE/LIST/27267_ll dated 15* September, 2021, details of ongoing adjudication &
recovery proceedings, prosecution initiated and all other enforcement action taken, against the Companies,
its promoters and directors under laws and regulations pertaining to SEBI and Company Laws, including the
directors of the Resulting Company are as follows:

Sr. No. | Case/Ref. No. Forum | Parties Brief facts of the case

A Dhampur Sugar Mills Ltd and/or its Executive Directors

1 Application No. | Allahabad DSM Ltd, Dr. A complaint was lodged against 12
32924 /2012 High Court Ashok Kumar & officers for alleged shortage of Molasses.
Under Section Others Vs. State of | Application u/s 482 was filed to quash
482 UP & Others. the complaint lodged under section 405,

418,420 & 120B of IPC & Section 8/11/12
of Molasses Act. A Rejoinder Affidavit has
been filed along with verified statements
by the Excise Inspector that there was no
mismatch of stocks. Stay Order has been
granted in favour of the Company.

2 Company Allahabad Poonam Winding up Petition was filed by M/s.
Petition No.33/ | High Court Enterprises Vs. Poonam Enterprises for their alleged
2011 Dhampur Sugar outstanding dues. The principal amount

Mills Ltd. of Rs. 6.60 lacs has since been paid. The

Judgment was reserved on 30" October,
2017 but on 18™ March, 2020 the matter
was released by the same Court directing
Office to place before Chief Justice for
nomination of some other bench. The
matter was placed before a nominated
Bench on 10" November, 2021 but the
Counsel for Poonam Enterprises sought
adjournment on account of illness.

An out of Court settlement has been made
and the same shall be filed before Hon’ble

High Court and the matter will be closed.
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Civil Appeal No. | Supreme Dhampur Sugar The Appeal has been filed under Section
16087 Of 2021 Court Mills Limited Vs 22 of the NGT Act, 2010 against the NGT
Adil Ansari & Order dated 1% September, 2021 imposing
Others Environmental Compensation of Rs. 20
crores. Hon’ble Supreme Court has granted
Stay on 8" November, 2021 and issued

Notices to Respondents.
O.A No.16 of National Vinit Kumar v. The Applicant has alleged that DSM Sugar,
2021 Green DSM Sugar Mills Mansurpur is discharging untreated
Tribunal Ltd. & Ors. industrial effluent in violation of the Water
(Prevention and Control of Pollution)
Act, 1974 and Environment (Protection)
Act, 1986 thereby causing of pollution
and violating the environmental norms.
In fact the untreated discharge is from
there nearby Distillery. The Case has been
wrongly filed against the Company. The
Company has submitted its reply updating
and clarifying the matter. A joint Inspection
has been made by UPPCB and their Report
also confirms that the Untreated Discharge
is from the Distillery owned by other

Company.

Case Tehsildar, State v. Under Section 122-B of UP ZA & LR Act
No0.302395/18 Dhampur Mr. Sandeep regarding alleged encroachment of Land
Distt Bijnor Sharma in Village Allahpur. The company is
UP. contesting, and the case is pending before

the Tehsildar, Dhampur
Case Tehsildar, State v. Under Section 122-B of UP ZA & LR Act
No.302396/18 Dhampur Mr. Sandeep regarding alleged encroachment of Land in
Distt Bijnor Sharma Village Mohra. The company is contesting,
UP. andthe caseis pending before the Tehsildar,

Dhampur.

Dhampur Bio Organics Ltd and/or its Directors

SEBI/ HO/
IVD/ 1D11/
OW/ P/ 2019/
0000032755 &
56

SEBI

Mr. Nalin Kumar
Gupta and
Mr. Mukul Sharma

Investigation in the matter of STRs received
regarding off market transfers by certain
entities in the scrip of Golden Leg and
Leasing and Finance Ltd.— Entered into
off market transactions of shares of GLFL
without complying with the provisions of
Spot Delivery Contract as mentioned at
Section 2-i of the SCRA. SEBI has issued a
Show cause Notice in this matter. SEBI vide
itsorderno.Order/MC/VS/2021-22/13544-
13547 dated 28" September, 2021 disposed
off the adjudication proceeding against Mr.
Nalin Kumar Gupta. Further, SEBI vide its
order no. Order/MC/VS/2021-22/14400-
14405 dated 30" November, 2021 disposed
off the adjudication proceeding against
Mr. Mukul Sharma.
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53.

54.

55.

56.

57.

58.

59.

60.

61.

Winding up Proceedings: To the best knowledge of the Companies, no winding-up petition (including under
Section 433 read with Section 434 of the Companies Act, 1956) and/ or insolvency proceedings under the
Insolvency and Bankruptcy Code, 2016 have been filed/ instituted and are pending against the Companies
except as stated in para 52 containing list of pending proceedings.

Accounts: The Audited Financial Results of the Demerged Company and Resulting Company for the financial
year ended 31 March, 2021 are enclosed as Annexure 10. The Financial Results of the Demerged Company
and the Resulting Company alongwith Limited Review Report for the period ended 30t September, 2021 are
enclosed as Annexure 11.

Shareholding Pattern and Capital Structure: The Pre and Post (Expected) Scheme Shareholding Pattern of the
Demerged Company and Resulting Company as on 30™ September, 2021 are enclosed as Annexure 12 and
the Pre and Post (Expected) Scheme Capital Structure of the Demerged Company and Resulting Company are
enclosed as Annexure 13.

The Demerged Company and the Resulting Company are required to seek approvals/sanctions/no-objections
from certain regulatory and governmental authorities for the Scheme, such as the Registrar of Companies,
Regional Director, Income-tax Department, SEBI, BSE and NSE. These approvals will be obtained by the
Demerged Company and the Resulting Company at the relevant time.

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 null and void.

This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of
the Act read with Rule 6 of the Rules. A copy of the Scheme and Explanatory Statement shall be furnished by
the Demerged Company to its shareholders free of charge, within reasonable time on a requisition being so
made for the same by the shareholders of the Demerged Company.

Copy of the Scheme along with this Explanatory Statement is being submitted to the Regional Director, Northern
Region, Registrar of Companies, Kanpur, the Income Tax Authorities having jurisdiction of the Companies, SEBI,
pursuant to the Order of the NCLT.

After the Scheme is approved by the equity shareholders, secured creditors and unsecured creditors of the
Demerged Company, it will be subject to the approval/sanction by the NCLT.

Members entitled to attend and vote at the meeting may vote through remote e-voting to cast their respective
votes prior to the date of the meeting or may attend the meeting through VC/OAVM and vote in person
through e-voting at the meeting. Since this meeting is being held through VC/OAVM, physical attendance of
equity shareholders has been dispensed with. Pursuant to the Circular No. 14/2020 dated 8" April 2020, issued
by the Ministry of Corporate Affairs, the facility to appoint proxy to attend and cast vote for the members is not
available for this shareholder Meeting.

For Dhampur Sugar Mills Limited
Sd/-

Dated this 10" December, 2021 Mr. Rahul Agarwal
Place : Prayagraj Chairperson appointed for the meeting
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Annexure |
SCHEME OF ARRANGEMENT
EETWEEN
DHAMPUR 5UGAR MILLS LINITED
AND
DHAMPUR BIO ORGANICS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)

A, PREAMBLE

This scheme of arrangement ["Scheme”, as more particularly defined hereinafter] =
presented under Sections 230-232 and other applicable provisions of the Companies Act, 2013
and provides inter olie for demerger of the Demerged Undertzking (as defined below) of
Champur Sugar Mills Limited and transfer of the same to Dhampur Bio Organics Limited
(“Demerger”) and matters consequential or connected therewith pursuant to the provisions
of the Sections 230 to 232 of the Companies Act, 2013 and other applicable pravisions thereaf
read with Section 2(19AA4) of the IT Act (o5 defined befow), and the SEBI Circular (as defimed
balow),

8. DESCRIPTION OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

DHAMPUR SUGAR MILLS LIMITED Is a public company, limited by shares, incorporated under
the provisions of the Companies Act, 1913 wunder Corporate Identity No.
L15248UP1933PLCONG511 and having (ts registered office at Dhampur, district Bijnor, Uttar
Pradesh- 246761 ("“Demerged Company”). At present, the Demerged Company has five
manufacturing wnits situated at: (i) Dhampur, district Bijnor, (i) Mansurpur, district
Muzaffarnagar, (iif] Rajpura, district Sambhal, {iv) Asmaoli, district Sambhal and (v] Meerganj,
district Bareilly, all in the State of Uttar Pradech, having manufacturing facifities of sugar,
power, industrial alcohol, ethanel, chemicals and potable alcohol with different capacities,
The equity shares of the Demerged Company are listed on BSE Limited and the National Stack
Exchange of India Limited,

DHAMPUR BIO ORGANICS LIMITED &5 a public company, limited by shares, incorporated under
the provisions of the Companies Act, 2013 under Corporate Identity Ne
L15S100UPZ020PLELI3653% having Its registered office at Sugar Mill Compound, Yillage
Asmoli, District Sambhal, Moradabad - 244304, Uttar Pradesh ("Resulting Company™). At
presant, ali the shares of the Resulting Company are held by the Demerged Company and its
nominees, such that the Resulting Company Is & wholly owned subsidiary of the Demerged
Company. The objects of the Resulting Company are similar 1o those of the Demerged
Comparny, Le. 1o carry out the dealing in and manufacturing of sugar, power and industrial
aleohol, ethanal, chemicals and potable alcohal,
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C. CIRCUMSTAMCES FOR DEMERGER

The Demerged Company was established in the year 1933 with a single sugar manufacturing unit
at Dhampur, Uttar Pradesh, having a capacity of 300 tonnes of cane crushing per day [TCD). Ower
the years, the Demerged Company has grown manifold under the aegiz of Goel families (being
the promoters / promoter group of the Demerged Company), supported by othar stakeholders,
by exponentially expanding its core business of sugar manufacturing as well as commencing
various allied businesses,

Ower the years the Demerged Company expanded its business by setting up necessary facilities
for using by-products of sugar for co-generation of power; it alse started supply of power to the
state grid. The Demerged Company has also made commercial use of the other by-product,
maolasses, to manufacture industrial alcohol, ethanol, chemicals and potable alcohal . Once again
capitalizing on favourable regulatory developments allowing mix of ethanol in petrol, the
Demerged Company set up manufacturing facilities of ethanol having capacities of 400 kilo litres
per day in its integrated sugar complexes at Dhampur and Asmoli,

The Demerged Company has now evolved from one sugar factory to five independent integrated
sugar complexes having aggregate capacity of 45,500 tannes cane crushing per day alongwith
power co-generation, industrial alcohel, ethanol, chemicals and potable alcohol | Recognizing
changing trends in consumer behavior, the Demerged Company has also introduced branded
sugar under the brand name ‘Dhampure’. The growth outlock for bath, sugar (branded and
unbranded), and ethanol as products is promising,

The journey thus far has been under the stewardship of the promoter-manager families presently
represented by Mr. Gaurav Goel and Mr. Gautam Goel, jointly who are both Managing Directors.

It is now proposed, by way of the Demerger, to segregate the management and ownership of the
different Integrated manufacturing facilities/units of the Demerged Company for cane crushing,
co-generation of power and industrial alcohol, ethanol, chemicals and potable alcohol between
the Demerged Company and Resulting Company without splitting any of such standalone
manufacturing units. This will enable crestion of two separate platforms for maximum
exploitation of each of the above business opportunities through each of the Companies [ios
defined below), including in particular by streamlining management and administration and
enabling the pursuit of diverse and independent strategic aspirations, in a manner that unlocks
and maximises value for all shareholders and drives future strategic growth under the owverall
Dhampur legacy,

D. RATIONALE

] The proposed Demerger will create opportunities for pursuing independent growth and
expansion strategies in the segregated businesses and effectively unlock value of each
of the manufacturing units. The Demerger also represents an opportunity for the public
shareholders to exploit the individual potential of both Companies.

[if) The segregation will allow each of the Companies to create a strong and distinctive
platform with more focused management teams, which will enable greater flexibility to
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{iii)

(i}

(v}

pursie long-term objectives and independent business strategies, The structure will
streamling management and provide diversity in decisions regarding the use of
respective cash flows for dividends, in capital expenditure or ather reinvestment in their
respective business, and in being able to explare varied investment opportunities and
attract various investors and strategic partners.

The business units of the Demerged Company are independent, self-sufficient In raw
material, and standalone integrated, and would continug to function with efficiency,
efficacy and synergies after the Demerger, and transition will be largely seamless.

The Demerger at this juncture will also create a framework for succession planning
including long term leadership of each Company with a view to ensure that the
management and ownership model of the Demerged Company (s not hindered by
fragmentation of ownership and dispersed leadership over time as the promaoter-
manager families move closer to a generational shift, which may be detrimental to the
Demerged Company, business and stakeholders. Instead, following the Demerger, the
management of each Company and ownership of the promoter-managers in each
Company will remain consolidated within a family group and will be lean and agile. This
will also ensure long term stability including through continued maintenance of goodwill
and harmony and allow for succession planning in an orderly and strategic manner
without any business disrupticon.

The shareholding of public shareholders following the Demerger will remain the same
I both Companies and sharsholder value, across Companies, will be preserved and
remain unchanged,

E. OPERATION OF THE SCHEME

il

i

The Demerged Undertaking of the Demerged Company |5 proposed to be demerged and
transferred to the Resulting Company for achieving the above mentioned objectives,
pursuant to Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions thereof read with Section 2{19A48) of the IT Act (o5 defined below), and the SEB|
Cireular (os defimed below).

The Resulting Company shall issue and allot equity shares to all the shareholders of the
Demerged Company In proportion to their sharehelding in the Demerged Company, 85
consideration for the transfar of the Demerged Undertaking (os defined below), The
Demerger of the Demerged Undertaking in accordance with this Scheme shall take effect
from the Appointed Date and shall be in accordance with Section 2{19A4) of the IT Act,
such that:

[a] &l the properties of the Demerged Undertaking as on the Appointed Date shall be
transferred to and become the properties of the Resulting Company by virtug of this
Scheme;

ib) All the liabilities relating to the Demerged Undertaking, as on the Appointed Date
shall become the liabilities of the Resulting Company by virtue of this 5cheme;
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(1)

i) The properties and the liabilities relating to the Demerged Undertaking shall be
transferred to the Resulting Company at the value appearing in the books of accounts
of the Demerged Company immediately before this Demerger;

{d} The Resulting Company shall issue, in consideration of this Demerger, its equity
shares to all the shareholders of the Demerged Company as on the Record Date on a
proportionate basis, in accordance with this Scheme;

te] All the shareholders of the Demerged Company as on the Record Date shall become
the shareholders of the Resubting Company by virtue of this Demerger;

(f) The transfer of the Demerged Undertaking shall be on a going concern basis; and

(g} The Demerger is in accordance with the conditions, if any, notified under sub-section
(5} of section 724 of the IT Act, by the Central Government in this behalf,

If any of the terms or provisions of the Scheme are found or Interpreted to be inconsistent
with the provisions of Section 2(1944) of the IT Act, at a later date, including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section
2[1944) of the IT Act shall prevail and the Scheme shall be modified, in accordance with
Clause 30, to the extent determined necessary to comply with Section 2{194A) of the T
Act. Such modifications shall however not affect the other parts of the Scheme.

immediately following the issue and allotment of the New Equity Shares (os defined
below| by the Resulting Company to the equity shareholders of the Demerged Company,
the existing shareholing of the Demerged Company and its nominees in the Resulting
Company will stand cancelled, extinguished and annulled which shall be regarded as
reduction of share capital of the Resulting Company.

Following the completion of the issuance and allotment of shares of the Resulting
Company to all the shareholders of the Demerged Company as above, GV Promoter
Group (o5 defined befow) shall subsequently transfer the equity shares held by them in
the Resulting Company to GT Promoter Group and GT Promoter Group {os defined below)
shall transfer the equity shares held by them in the Demerged Compa ny to GV Promoter
Group, in accordance with this Scheme,

GEMERAL

This Scheme is divided into the following parts:

(@l Part | of the Scheme deals with definitions and interpretation, amd sets out the share capltal

of the Demerged Company and the Resulting Company;

(b} Part Il of the Scheme deals with the Demerger of the Demerged Undertaking from the

Cemerged Company as a going concern and transfer to and vesting into the Resulting
Company; and

(el Fart Il of the Scheme deals with the transfer by GV Promoter Group of the equity shares held

by them in the Resulting Company to GT Promoter Group and, the transfer by GT Promoter
Group of the equity shares held by them in the Demerged Company to GV Promater Group,
and matters consequential therato; and

id) Part IV of the Scheme deals with the general tarms and conditions applicable to the Scheme,
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FART |

(DEFINITIONS, INTERPRETATION & SHARE CAPITAL)

1. DEFINITIONS AND INTERPRETATION

1.1 In this Scheme, unless inconsistent with the subject or context, the following expressions shall
have the following meanings:

"Accounting Standards™ means the Indian Accounting Standards notified under the Companies
(Indian Accounting Standards) Rules, 2015, as may be amended from time to thme, as per Section
133 of the Companies &ct, 2013 issued by the Ministry of Corporate Affairs and the ather generally
accepted accounting principles in India.

“fet" or “the Act™ means the Companies Act, 2013 (to the extent notified and including any
statutory modifications or re-enactment(s) thereaf) and rules and regulations made thereunder.

“Applicable Law" means any applicable statute, notification, by laws, rules, regulations,
guidelines, rule of commaon law, policy, code, directives, ordinance, arders or instructions hawving
the force of law enacted or issued by any Appropriste Authority, Including any statutory
maodification or re-enactment thereof for the time being in force.

“Appointed Date” means opening business hours of April 1, 2021 or such other date as the NCLT
miay direct/allow,

"fAppropriate Authority” means any applicable central, state or local government legislative body,
regulatory, administrative or statutory authority, agency or commission or department or public
or judicial body or autharity, or any court, arbitrator, aliernative dispute resclution body or
tribunal, or entitled to exercise, any administrative, executive, judicial, legistative functions of the
government, in each case with applicable jurisdiction, including but not limited to SEBI, Stock
Exchanges, the Competition Commission of India, regional directar, Ministry of Corporate Affairs,
Reglstrar of Companies and NCLT.

“Baard” in relation to the Demerged Company and the Resulting Company, as the case may be,
means the board or directors of such compary and shall include a committee of directors or any
person authorized by the Board or such committes of directors duly constituted and authorised
for the purposes of matters pertaining to the arrangement as contemplated under this Scheme
and/for any other matter relating thereto,

*BEE™ means the BSE Limited.

“Companies” means the Demerged Company and the Resulting Company collectively and each
referred to as “Company” individually.
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"Demerged Company” means Dhampur Sugar Mills Limited, a public company, limited by shares
incorporated under the provisions of the Companies Act, 1913 under Corporate identity No.
L15249UP1933PLED00511 and having its registered office at Dhampur, district Bijnor — 246761,
Littar Pradesh and having PAM ARBCT2EZTN,

“Demerged Undertaking™ means all the business, undertakings, properties, activities, operations,
investments and labilities of whatsoever nature and kind and wherescever situated, of the
Demerged Company, in relation to and pertaining to the Demerged Units on a golng concern basis,
together with all assets and liabilities pertaining to the Demerged Units and shall include (without
limitation}:

{a} alithe movable and immaovable properties, tangible or intangible, including all computers and

ih)

=

{d)
=]

accessories, software, applications, digital properties and related data, related investments,
plant and machinery, equipment, furniture, fixtures, vehicles, stocks and inventory, leasehold
assets and other properties in possession or reversion, present and contingent assets
(whether tangible or intangible} of whatsoever nature, assets including cash in hand, amounts
lying in the banks, Investments including sharehalding in DIPL, escrow accounts, claims tax
credits, input credits, pro rata minimum alternate tax credits, tax refunds and claims of any
kind, allstments, approvals, consents, letters or intent, registrations, contracts, engagements,
arrangements, rights, credits, titles, interests, benefits, advantages, freehold, brands,
goodwill, other intangibles, industrial and other licenses, approvals, permits, authorizations,
Imtelectual Property, assignments and grants in respect thereof, import and export guotas
and other quota rights, right to use and avail of telephones, facsimile, email, internat and
other communication facilities, connections, installations and equipment, utilities, electricity
and electronic and all other services of every kind, nature and description whatsoever,
provisions, funds and benefits (including all work in progress), of all agreements,
arrangements, deposits, advances, recoverable and receivables, whether from government,
local authorities or any other person including customers, contractors or other counter
parties, etc., all earnest monies and/or deposits, privileges, flibarties, easements, advantages,
benefits, exemptions, privileges and approvals of whatsoever nature and where so ever
situated, belonging to or in the cwnership, power or possession or contrel of ar vested in or
granted in favour of or enjoyed by the Demerged Company in relation to the Demerged Units
as stated above a5 on the Appointed Date, including those listed in Schedule I:

all receivables, loans and advances, including accrued interest therecn, all advance payments,
earnest monies andfor security deposits, payment against warrants, if any, or other
entittements of the Demerged Company pertaining to the Demerged Units as on the
Appointed Date;

all employees of the Demerged Company engaged in or in relation to the Demergad Units,
glong with all benefits under employment including gratuity, superannuation, pension
benefits and the provident fund or other compensation or benefits of such employees;

all the Transferred Liabilities (os defined below);

all books, records, files, papers, engineering and process information, records of standard
operating procedures, computer programs and softwares along with their licenses and
registrations, drawings, manuals, data, catalogues, quotations, sales and advertising
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materials, lists of present and former customers and suppliers, custormer credit information,
customer pricing information and other records whether in physical or electronic farm, in

connection with or relating to the Demerged Units as stated above of the Demerged
Company;

{f] all legal proceedings (past, present or future) of whatsoever nature by or against the
Demerged Company relating to the Demerged Undertaking

{g} amy assets, liabilities, agreements, undertakings, activities, operations or properties that are
determined by the Boards of the Companies relating to or forming partof the Demerged Linits
or which are necessary for conduct of, or the activities or operations of, the Demerged Linits,

"Demerged Units™ means the following sugar, industrial alcohal, ethanal, chemicals and potable
alcohol and power manufacturing units of the Demerged Company, each of which is referred to
a5 3 going concerm:

] Asmoli unit situated at Asmoli, district Sambhal (Uttar Pradesh), including the sugar
manufacturing plant having capacity of 9,000 tennes crushing per day of sugarcane,
1,50,000 litres of distillery/chemicals per day including ethanol etc. and 43.5 megawatts
co-generation of power;

[ii} Mansurpur unit situated at Mansurpur, district Muzaffarnagar (Uttar Pradesh], including
the sugar manufacturing plant having capacity of &000 tonnes crushing per day of
sugarcang and 33 megawatts co-generation of power; and

(i} Meergan] unit situated at Meerganj, district Barellly {Uttar Pradesh) including the sugar
manufacturing plant having capacity of 5,000 tonnes crushing per day of sugarcane and
19 miegawatts co-generation of power.

*DIPL" means Dhampur International Pte. Ltd., a company incorporated under the laws of
Singapore and having its reglstered office at 30 Kallang Place, #05-03/04 Singapore - {339153).

“Effective Date” means the date or the last date of the dates on which all the conditions and
matters referred to in Clause 31 of the Scheme occur or have been fulfilled, cbtained or waived,
as applicable, in accordance with this Scheme, References in this Scheme to the “date of coming
inta effect of this Scheme” ar “upon the Scheme becoming effective” or “effectiveness of the
scheme shall mean the effective date,

“Encumbrance” or to “Encumber” lincluding with correlative meaning, the term "Encumbered”]
means without limitatlon any optlons, claim, pre-emptive right, easement, limitation, attachment,
restraint, mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment,
deed of trust, title retention, securlty Interest or other encumbrance or interest of any kind
securing, or conferring any priority of payment in respect of any obligation of any person,
including any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under Applicable
Laws,

“GV Promoter Group” means Mr. Ashok Kumar Goel, Mrs. Vinita Goel, Mr. Gauray Goel, Ms. ishira
Goel, Goel Investments Limited, Saraswati Properties Limited and Ujjwal Rural frg'__JDE'E Limited.
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"@T Promoter Group” means Mr. Vijay Kumar Goel, Mrs. Deepa Goel, Mr. Gautam Goel hrs.
Bindu Vashist Goel, Shudh Edible Products Private Limited and Sonitron Limited.

“Intellectual Property” means patents, utility models, rights in Inventions, supplementary
protection certificates, rights in information {including know-how, confidential information and
trade secrets) and the right to use, and protect the confidentiality of, confidential information,
trade marks, service marks, rights in logas, trade and business names, rights in each of get-up and
trade dress and all associated goodwill, rights to sue for passing off and/or for unfair competition
and domain names, copyright, maral rights and related rights, rights in computer software,
database rights, rights in designs, and semiconductor topography rights, any other intellectual
property rights, all rights or forms of protection.

“IT Act” means the Income-tax Act, 1961 as may be amended or supplemented from time to time
land any successor provisions o law), including any statutory modifications or reenactments
thereof together with all applicable by-laws, rules, regulations, orders, ordinances, directions
including circulars and notifications and similar legal enactments, in each case issued under the
Income-tax Act, 1961,

“Liability(les]” means liabilities of every kind, nature and description whether deriving from
contract or under Applicable Law or otherwise, including contingent Habilities, whether past,
present or future, including, but not limited to, dues, debts, loans, secured loans, unsecured loans,
berrawings, statutory liabilities, contractual liabilities, duties, obligations, guarantees and those
arising out of proceedings of any nature, along with any Encumbrance thereon.

“NCLT" means National Company Law Tribunal at Allahabad hawving jurisdiction in relation to the
Demerged Company and Resulting Company and / or the Naticnal Company Law Appellate
Tribunal as constituted and authorized as per the provisions of the Act for appraving any schemsa
of arrangement, compromise or reconstruction of companies under Sections 230-232 of the Act
and shall include, if applicable, such other forum or authority as may be vested with the powers
of a tribunal for the purposes of Sections 230-232 of the Act as may be applicable,

“MNSE" means the National Stock Exchange of India Limited.
“Promoter Groups” means the GV Promoter Group and GT Promoter Group collectively.

“Record Date” shall be the date to be fised by the Board of the Demerged Cormpany in
consultation with the Resulting Company, for the purpose of determining the equity shareholders
of the Demerged Company for issue of Mew Equity Shares |os defined in Clouse 12 below),
pursuant ta this Scheme.

"Registrar of Companies” means the Registrar of Companles at Kanpur, Uttar Pradesh,

“Remaining Undertaking” means all the undertakings, businesses, activities, properties,
operations, investments, intellectual property rights and liabilities of the Demerged Company
other than those comprised in the Demerged Undertaking and including, for the avoidance of
doubt, the Demerged Company's undertakings, investments, businesses, activities and operations
relating to: {i) Dhampur district Bijnor, () Rajpura district Sambhal,
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1.2

"Resulting Company” means Dhampur Bio Organics Limited a public company, limited by shares,
incorparated  wnder the provisiens of the Act, under Corporate identity  No.
U15100UPZ020PLCL36939 and having its registered office at Sugar Mill Compound, Village
Asmoly, District Sambhal, Moradabad - 244304 in the State of Uttar Pradesh and having PAN
AAKCRS5408.

"Sanction Order” means the order of the NCLT sanctioning this Scheme.

"echeme" or "the Scheme" or “this Scheme™ means this scheme of arrangement in its present
form submitted to the NCLT or any other Appropriate Authonty in the relevant jurisdiction with
any modification(s} thereof made wnder this Scheme or as directed by the MCLT or any other
Appropriate Authority and accepbed by the Companies,

"SEBI™ means the Securities and Exchange Board of India,

“SEB1 Circular” shall mean the circular issued by the SEBl, being Groular No.
CFO/DIL/CIR/2017/21 dated March 10, 2017, as amended by Circular Nos. CFD/DIL3/CIR/2018/2
dated January 3 2018 and SEBISHOSCFO/DILL/P/CIR/2020/215 dated MNovember 3, 2020, as
consolidated in SEBIHO/CFO/DILL/PSORS 2020249 dated December 22, 2020 and any
amendrmants theraof,

“SEBI LODR Regulations” means the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as may be amended from time to time.

“Stock Exchanges” means MNSE and BSE, as may be applicable,

“Takeover Regulations” means the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulatbons, 2011.

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 Securities
Contracts (Regulation) Act, 1956, the IT Act, the Depositories Act, 1996 and other Applicable Laws,
rules, regulations, bye laws, as the case may be, including any statutory modifications or re-
enactment thereof from time to time.

Im this Scheme, unless the contezt otherwise reguires:

1.2.1  waords denoting singular shall include plural and vice versa;

1.2.2 headings and bold type face are only for convenience and shall be ignored for the purposes

of interpretation;

1.2.3 references to the word “include” or “including” shall be construed withowt limitation;

1.24 a reference to an article, clause, section, paragraph, schedule s, unless indicated to the

contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme;

1.25 The schedule forms an integral part of this Scheme and shall have the same force and effect

as If exprassly set out in the bady of this Scheme and any reference to this Scheme shall
include the schedule; -
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references to dates and times shall be construed to be references to Indian dates and times;

reference to a document incledes an amendment or supplement to, or replacement or

reference to any law or legislation or regulation shall include amendment(s), circularis),
notification{s), clarification(s) or supplementis) to, or replacement or amendment of that law

word|s) and expression(s| elsewhere defined in the Scheme will have the meaning(s)

1.2.6
1.2.7
novation of that document;
1.2R8
or legislation or regulation:
1.2.9
respectively ascribed to them; and
1.2.10

references to a person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state or any joint venture, association, partnership, limtted
liability partnership, works councll or employee representatives’ hody (whether or not having

separate legal personality),

2. DATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme shall be effective from the Appointed Date but shall be operative from the Effective

Cate,

3. SHARE CAPITAL

3.1 The Share capital of the Demerged Company as on Appointed Date Is as under:

Authorised Share Capital Amount (Rs.}
11,38,26,000 Equity Shares of Rs. 10 each 113,82,60,000
65,17 400 Preference Shares of Rs. 100 each 69,17,40.000
TOTAL 183 ,00,00,000
Izzued & Eulfi::rlhed
6,67,13,086 Equity Shares of Rs. 10 each 66,71,30,860
Paid Up
6,63,87,590 Equity Shares of Rs. 10 Each fully paid up 66,38,75,900
3,325,496 Forfeited Shares {to the extent paid up } 6,52 480

| Paid Up Capital 66,45,28,380

The equity shares of the Demerged Company are listed on the Stock Exchanges.

3.2 The share capital of the Resulting Company as on Appointed Date is as under:
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The equity shares of the Resulting Company are presently not listed on any stock exchange. &n
applicaticon shall be made with the Stock Exchanges post the effectiveness of the Scheme, for listing of
the shares of the Resulting Company as mentioned in this Scheme,

PART Il

(TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING FROM THE DEMERGED COMPANY TO

i,

THE RESULTING COMPANY)
TRAMNSFER AND WESTING OF DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
Undertaking shall, in accordance with Section 2(1948A) of the IT Act and pursuant to Sactlons 230
to 232 and other applicable provisions of the Act, and pursuant to the Sanction Order, without
any further act, instrument or deed, be demerged from the Demerged Company and stand
transferred to and vested in of be deemed to be transferred to and vested in the Resuiting
Company a5 8 gaing concern in the manner set out below,

TRAMNSFER OF ASSETS

51 Upon coming into effect of this Scheme and with effect from the Appointed Date, and subject to

5.2

the provisions of this Scheme in relation to the mode of transfer and vesting of the Demerged
Undertaking and the applicable provisions of the Act, the Demerged Undertaking (including
aceretions and appurtenances) shall, without any further act, instrument or deed, be demerged
from the Demerged Company and shall stand transferred to and vested in, and/or be deemed to
have been demerged and stand transferred to and vested in the Resulting Company on a going
concern basis, 5o as to become anand from the Appointed Date, the estate, assets, rights, claims,
investments, title, interest and authorities of the Resulting Company, subject to the provisions of
this Scheme in relation teencumbrances in favour of banks and/or financial institutions, purseant
to Sections 230 to 232 of the Act and all other applicable provisions, if any, of the Act and in
accordance with the provisions of Section 2{19A4) of the IT Act.

Without prejudice ta the generality of Clause 4 and 5.1 above, upen coming Into effect of this
Scheme and on and from the Appointed Date:

521 the Demerged Undertaking including all its assets, properties, investmeants, shareholding

interests in other companies, claims, title, interest, assets of whatsoever nature such as
licenses and all other rights, title, Interest, contracts or powers of every kind nature and
description of what so ever nature and where so ever situated shall, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, and
pursuant to the Sanction Order and without further act or deed or instrument, but subject to
the charges affecting the same as on the Appointed Date, be and stand transferred to and
vested in the Resulting Company a5 & gaing concern.

5.2.2 With respect to the assets forming part of the Demerged Undertaking that are movable In

nature or are otherwise capable of being transferred by manual delivery or by paying over or
endorsement and/or delivery, including but not limited to shares, marketable instruments
and other securities, cash and cash balances, units of mutual funds, the same may be so
trancfarred pursuant to the provisions of Sections 230-232 of the Act or be deemed to be
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5.r4

3.2.5

transferred by delivery or possession or by endorsement and delivery by the Demerged
Company without any further act or execution of an instrument with the intent of vesting
such assets with the Resulting Company and shall become the property and assets of the
Resulting Company as an integral part of the Demerged Undertaking subject to the provisions
of this Scheme In relation 1o encumbrances in Favour of banks and / or financial institutions.

Without prejudice to the generality of the aforesaid, the Demerged Undertaking, including all
immaovable property, whether or not Included in the books of the Demerged Company,
whether freehold or leasehold or licensed properties (incleding but not limited to land,
buildings, sites and immovable properties and any other document of title, rights, interest,
right of way and easements in relation thereto) of the Demerged Undertaking shall stand
transferred toand be vested in the Resulting Campany or be deemed ta be transferrad to and
be wvasted in the Resulting Company automatically without any act or deed to be done or
executed by the Demerged Company andfor the Resulting Company. All lease or license or
rent agreements pertaining to the Demerged Undertaking, entered into by the Demerged
Company with various landlords, owners and lessors in connection with the use of the assets
of the Demerged Company, together with security deposits, shall stand automatically
transferred in favour of the Resulting Company on the same terms and conditions, subject to
Applicable Law, without any further act, instrument or deed. The Resulting Company shall
continue to pay rent amaounts as provided for in such agreements and shall comply with the
other terms, conditions and covenants thereunder and shall also ba entitled to refund of
security deposits paid under such agreements by the Demerged Company. For the purpose af
Elving effect to the vesting order passed under Sections 230 ta 232 of the Act in respect of
this Scheme, the Resulting Company shall be entitled to exercise all rights and privileges and
be liable to pay all taxes and charges and fulfill all its obligaticns in relation to or zpplicable to
all such immevable properties, including mutation and/er substitution of the ownership or
the title to, or interest in the immovable properties which shall be made and duly recorded
by the Appropriate Authority{les} in favour of the Resulting Company pursuant to the Sanction
Order and upon the effectiveness of this Scheme in accordance with tha terms hereof without
any further act or deed to be done or executed by the Demerged Company and [/ or the
Resulting Company. It is clarified that the Resulting Company shall be entitled to engage in
such correspondence and make such representations, as may be necessary for the purposes
of the aforesaid mutation and/or substitution.

Motwithstanding any provision to the contrary, fram the Effective Date and until the owned
property, leasehald property and related rights thereto, license/right to use the immovable
property, ténancy rights, liberties and special status are transferred, vested, recorded
effected and / or perfected, in the records of the Approprizte Authority, in favour of the
Resulting Company, the Resulting Company is deemed to be authorized to carry on business
in the name and style of the Demerged Company under the relevant agreement, deed, lease
and/or license, as the case may be, and the Resulting Company shall keep a record and/or
account of such transactions.

With respect to the movable assets of the Demerged Undertaking other than those referred
to in Clause 5.2.3 above, whether or not the same is held in the name of the Demerged
Company, including but not limited te sundry debts, actionable claims, earnest monies,
receivables, bills, credits, loans, advances and deposits with any Appropriate Authorities ar

=

(44)




5.2.6

52.7

any other bodies and / or customers or any other person, if any, forming part of the Demerged
Undertaking, whether recoverable in cash or in kind or for value to be received, bank
balances, etc,, the same shall, without any further act, instrument or deed, be transferred to
and vested In and / or be deemed to be transferred to and vested in the Resulting Company
on the Appointed date pursuant to the provisions of Sections 230 to 232 of the Act to the end
and intent that the right of the Demerged Company to recover or realize the same stands
transferred to the Resulting Company, and that appropriate entries shall be passed in their
respective books to record the aforesaid change, without any notice or other intimation to
such debtors, depositors or persons as the case may be, The Resulting Company may, at its
sole discretion but without being obliged, give notice in such form as it may deem fit and
proper, to such person, as the case may be, that the said debt, recelvable, bill, credit, loan,
advance or deposit stands transferred to and vested in the Resulting Company and be paid or
made good or held an account of the Resulting Company as the person entitied therato.

All intellectual Praperty and rights thereto of the Demerged Company, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, titke,
Interest, and all other interests relating to the goods or services being dealt with by the
Demerged Company in relation to the Demerged Undertaking, and as identified in more
specific detail in Schedule |, shall be transferred to, and vest in, the Resulting Company. It is
clarified that notwithstanding the transfer of the Intellectual Property as contemplated under
this Clause 5.2.6, both the Demerged Company and the Resulting Company shall be entitled
to continue to use the word ‘Dhampur’ whether as part of the corporate names [including in
respect of any subsidiaries, associate companies, joint ventures, etc.), logos, brand names,
trademarks, products, programmes or services, present or future. The Companies may also
enter into appropriate arrangements in respect of the use or license, for no charge, by the
Demerged Company of the Intellectual Property which is transferred to the Resulting
Company under this Scheme or vice versa for such transition period or on a long term basis
a5 the Boards may deem fit.

All assets, estate, rights, title, interest and authorities acquired by the Demerged Company on
or after the Appointed Date and prior to the Effective Date forming part of the Demerged
Undertaking shall alse stand transferred to and vested or be deemed to have been transferred
to or vestad in the Resulting Company upon the coming into effect of this Scheme without
any further act, instrument o deed.

5.3 For avoidance of doubt and without prejudice to the generality of any applicable provisions of
this Scheme, in arder ta ensure the smooth transition and sales of products and inventoary of the
Demerged Company manufactured and / or branded and/ or labelled and / or packed in the name
of the Demerged Company prior to the Effective Date insofar as they relate to the Demerged
Undertaking, the Resulting Company shall have the right to own, use, market, sell, exhaust or to
in any manner deal with any such products and inventory (including packing material) pertaining
to the Demerged Company at manufacturing locations or warehouses or elsewhere, without
making amy madifications whatsoever to such products and / or their branding, packing or
labelling. All invoices/ payment related documents pertaining to such products and inventary
{including packing materizl] may be raised in the name of the Resulting Compary after the
Effective Date.
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5.5

5.6

57

5.8

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demergad Undertaking occurs by virtue of this Scheme, the Resulting Company
may, at any time on or after the Effective Date, in accordance with the provisions hereof if so
required wnder any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings or tripartite arrangements with any
party to any contract or arrangement to which the Cemerged Company is a party or any writings
as may be necessary in order to give formal effect to the provisions of this Scheme. The Resulting
Company shall under the provisions of this Scheme, be deemed te be authorized to execute any
such writings on behalf of the Demerged Company to carry cut or perform all such farmalities ar
compliances referred to above on the part of the Demerged Company.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if any,
which require separate decuments for vesting in the Resulting Company, or which the Demerged
Company and/or the Resulting Company and or the Resulting Company otherwise desire to be
vested separately, the Demerged Company and the Resulting Company will execute such deeds,
documents or such othar instruments, if any, as may be mutually agreed.

In so far as the various incenthves, tax exemption and benaefits, tax credits, subsidies, grants,
special status and other banefits or privileges enjoyed, granted by any Appropriate Authority, or
availed of by the Demerged Company, in relation to or in connection with the Demerged
Undertaking as on the Appointed Date are concerned, including income tax deductions
recognitions and exemptions, the same shall, without any further act or deed, vest with and be
available to the Resulting Company on the same terms and eonditions on and from the Appainted
Date.,

As per the provisions of Section 72Aid) and other applicable provisions of the IT Act, all
accumulated tax losses and unabsorbed depreciation of the Demerged Company, with effect
from the Appainted Date, shall be:

(&) where such loss or unabserbed depreciation is directly relatable to the Demerged
Undertaking transferred to the Resulting Company, be allowed to be carried forward
and set off in the hands of the Resulting Company; and

{b) where such loss or unabsorbed depreciation is not directly relatable 1o the
Demerged Undertaking transferred to the Resulting Company or to the Remaining
Undertaking, be apportioned between the Demerged Company and the Resulting
Company in the same proportion in which the assets of the undartakings have been
retained by the Demerged Company and transferred to the Resulting Company, and
be allowed to be carried forward and set off in the hands of the Demerged Compa iy
or the Resulting Company accordingly, as the case may be,

With respect to the investments made by the Demerged Company in shares, stocks, bonds,
warrants, units of mutual funds or any other securities, shareholding interests in other
companies, whether quoted or unguoted, by whatever name called, forming part of the
Demerged Undertaking, the same shall, without any further act, instrument or deed, be
transferred to and vested in and / or be deemed to be transferred to and vested in the Re sulting
Company an the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act,
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It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies etc., in
relation to or in connection with the Demerged Undertzking, the Demerged Company shall if so
required by the Resulting Company, issue notices in such form as the Resulting Company may
deem fit and proper stating that pursuant to the Sanction Order under Sections 230 to 232 of the
Act, the relevant refund, benefit, incentive, grant, subsidies, be pald or made good or held on
account of the Resulting Company, as the person entithed thereto, to the end and intent that the
right of the Demerged Company to recover or realize the same, stands transferred to the
Resulting Company and that appropriate entries showld be passed in their respective books to
record the aforesald changes,

Any claims due to the Demerged Company from its customers or otherwise and which hawve not
been received by the Demerged Company as on the date immediately preceding the Appointed
Date as the case may be, in relation to or in connection with the Demerged Undertaking, shall
also belong to and be received by the Resulting Company,

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to
operate all bank accounts of the Demerged Company, which are being operated exclusively in
relation to or in connection with the Demerged Undertaking, and realize all monies and complete
and enforce all pending contracts and transactions and to accept stock returns and issue credit
notes in respect of the Demerged Company, in relation to or in connection with the Demerged
Undertaking in the nama of the Resulting Company in 5o far as may be necessary until the transfer
of rights and chligations of the Demerged Undertaking to the Resulting Company under this
Scheme have been formally given effect to under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of
the Scheme, it is clarified that with effect fram the Effective Date and till such time that the name
of the bank accounts of the Demerged Company, in relation to or in connection with the
Demerged Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to operate the bank accounts of the Demerged Company, in relation
to or In connection with the Demerged Undertaking, in the name of the Demerged Company in
so far @5 may be necessary. All cheques and other negotiable instruments, electronic fund
transfers {such as NEFT, RTGS, etc.) and payment orders received or présented for encashment
which are in the name of the Demerged Company, in relation to or in connection with the
Demerged Undertaking, after the Appointed Date shall be accepted by the bankers af the
Resulting Company and credited to the account of the Resulting Company, if presented by the
Resulting Company. The Resulting Company shall be allowed to maintain bank accounts in the
narne of the Demerged Company for such time as may be determined to be necessary by the
Resulting Company for presentation and deposition of cheques and pay orders that have been
issued in the name of the Demerged Company, in relation to or in connection with the Demerged
Undertaking. It is hereby expressly clarified that any legal proceedings by or against the
Demerged Company, in refation to or in connection with the Demerged Undertaking, in redation
to the cheques and other negatiable instruments, payment orders received or presented for
encashment which are in the name of the Demerged Company shall be instituted, or as the case
may be, continued by or against the Resulting Company after the Effective Date.
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&. TRANSFER OF LIABILITIES AND ENCUMBRANCES

6.1

B.2

6.3

b.4

Upon coming inko effect of this Scheme and with effect from the Appointed Date, all the
Transferred Liabilities {os defined below] as on the Appointed Date shall, without any further act
or deed be and stand transferred to and be deemed to be transferred to the Resulting Company
to the extent that they are putstanding as on the Effective Date and shall thereupon become on
and fram the Appointed Date (or in case of any Transferred Liability incurred on a date on or after
the Appointed Date, with effect from such date), the liabilities of the Resulting Company, along
with amy charge, encumbrance, lien, security, relating thereto, on the same termis and conditions
as were applicable to the Demerged Company and the Resulting Company shall meet, discharge
and satisfy the same to the exclusion of the Demerged Company such that the Demerged
Company shall in no event be responsible or Rakle in relation to any such Transferred Liahilities,

Where any of the Transferred Liabilities have been partially or fully discharged by the Demerged
Company after the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the Resulting Company, and all liabilities and
obligations incurred by the Demerged Company for the operations of the Demargad U ndertaking
which farms a part of the Demerged Company after the Appointed Date and prior to the Fffective
Date shall be deemed to have been incurred for and on behalf of the Resulting Company, and to
the extent they are outstanding on the Effective Date, shall alse without any further act or deed
be and stand transferred to the Resulting Company and shall become the liahilities and
obligations of the Resulting Company. It shall not be necessary to obtain the consent of any third
party or other person wha is @ party to any contract or arrangement by virtue of which such
debts, obligations, duties and liabilities have arisen in order to give effect to the provisions of this
Clause 6.

The term “Transferred Liabilities” shall mean:

(a] The Liabilities which relate to or arise out of the activities or operations of the Demerged
Undertaking;

{b} The specific loans or borrowings raised, incurred and utilized solely for the activities or
operations of the Demerged Undertaking;

{€) In cases other than those referred to in Clauses 6.3(a) or 6.3{b) above, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company, as
stand In the same proportion which the value of the assets transferred pursuant to this
Scheme Bear to the total value of the 35sets af the Cemerged Company immediately pricr
to the Appointed Date.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, save as
agreed in writing between the Demerged Company and the Resulting Company: [i] the
Demerged Company alone shall be liable to perform all obligations in respect of all debrs,
liabilities, duties and obligations pertzining to the Rermaining Undertaking, and the Resulting
Company shall not have any obligations in respect of the debts, liabilities, duties and
obligations of the Remaining Undertaking; and (i) the Resulting Company alone shall be liable
te perform all obligations in respect of Transferred Liabilities, which have been transferred to
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B.7

6.8

it in terms of this Scheme, and the Demerged Company shall not have any obligations in
respect of such Transferred Liabilities.

The interests of all the unsecured creditors of the Demerged Cormpany In connection with the
Demerged Undertaking and of the Resulting Company remain unaffected by this Scheme as
the assets of the Resulting Company upon the effectiveness of the Scheme will be more than
the Transferred Liabilities and as such sufficient to discharge such Transferred Liabilities.

The westing of the Demerged Undertaking as aforesaid, shall be subject to the existing
Encumbrances, if any, subsisting in relation to any Liabilities of the Demerged Undertaking,
provided however, any reference in any security documents or arrangements to which the
Demerged Company is a party, wharein the assets of the Demerged Undertaking have been ar
are offered or agreed to be offered as securities for any financial assistance or obligations, shall
be construed as a reference to only the assets pertaining to the Demerged Undertaking as are
vested in the Resulting Company as per this Scheme, to the end and intent that any such
Encumbrance shall not extend or be deemed to extend to any of the other assets af the
Demerged Company or any of the other assets of the Resulting Company. Provided further,
that the Encumbrances [if any subsisting) over and in respect of the assets or any part thereof
of the Resulting Company shall continue with respect to such assets or part thereof and this
Scheme shall not operate to enlarge such Encumbrances, If any of the assets comprised in the
Demerged Undertakimg which are transferred to the Resulting Company pursuant to this
Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall
reémain unencumbered and the existing Encumbrances referred to above shall not be extended
to and shall not operate over such assets. For the aveoidance of doubt, it is hereby clarified that
in sa far as the assets comprising the Remaining Undertaking are concerned, the Encumbrance,
if any, owver such assets relating to the Transferred Liabilities, without amy further act,
instrument or deed being required, be released and discharged from the obligations and
Encumbrances relating to the same. Further, in so far as the assets comprized in the Demerged
Undertaking are conmcerned, the Encumbrance ower such assets relating to any loans,
bormowings or other debts which are not transferred to the Resulting Company, pursuant io
this S5cheme and which shall continue with the Demerged Company, shall without any further
act or deed be released from such Encumbrance and shall no longer be available as security in
relation to such labilities.

If any Emcumbrance of the Demerged Company for the operations of the Demerged
Undertaking exists as onthe Appointed Date, but has been partially or fully released thereafter
by the Demerged Company on or after the Appointed Date but prior to the Effective Date, such
release shall be deemed to be for and on account of the Resulting Company upon the coming
inte effect of the Scheme and all Encumbrances incurred by the Demerged Company for the
cperations of the Demerged Undertaking an or after the Appointed Date and prior to the
Effective Date shall be deemed to have been incurred for and on behalf of the Resulting
Company, and such Encumbrances shall not attach to any property of the Demerged Company.

Subject to the other provisions of this Scheme, in so far as the assets forming part of the
Demerged Undertaking are concerned, the Encumbrances cwer such assets, ta the extent they
relate to any loans or borrowings or debentures or ather debt or debt securities of the
Demerged Company pertaining to the Remaining Undertaking shall, as and from the Effective
Date, without any further act, instrument or deed be released and discharged from the sarme
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6.9

6.10

6.11

and shall no longer be available as Encumbrances in relation to llabilities of the Demerged
Company pertaining to the Bemaining Undertaking which are not transferred to the Resulting
Company pursuant to the Scheme (and which shall continue with the Demerged Company).

In so far as the existing Encumbrances in respect of the foans and other liabilities relating te
the Remaining Undertaking are concermed, such Encumbrances shall, without any further act,
instrument or deed be continued with the Demerged Company only on the assets relating to
the Remaining Undertaking and the assets forming part of the Demerged Undertaking shall
stand released therefrom.

Without any prejudice to the provisions of the foregoing Clauses, the Demerged Company and
the Resulting Company shall enter into and execute such deeds, instruments, documents and
J or writings and do all such acts as may be reguired, incleding obtaining necessary consents,
filing of necessary particulars and/ or modification(s) of charge, with the Registrar of
Companies to give formal effect to the provisions of the foregoing Clauses, if required.

Any reference in any security documents or arrangements (to which the Demerged Company
is @ party) to the Demerged Company and its assets and properties, which relate to the
Demerged Undertaking, shall be construed as a reference to the Resuiting Company and the
assets and properties of the Demerged Company transferred to the Resulting Company by
virtue of the Scheme. The provisions of this Clause 6.11 shall operate notwithstanding amything
to the contrary contained in any instrument, deed or writing or the terms of sanction or ssue
of any sacurity document, all of which instruments, deeds or writings shall stand modified and/
or suspended by the foregaing provisions,

7. TAXATIOM MATTERS

7:1

7.2

Any tax liabilities under Customs Act, 1962, Central Excise Act, 1944, value added tax laws, a5
applicable to any State in which the Demerged Company operates, Central Sales Tax Act, 1956,
Central Goods and Senvices Tax Act, 2017 any other State sales tax/value added tax laws/ goods
and services tax laws, or service tax, or corporation tax, income tax, or other applicable laws
and regulations dealing with taxes / duties / levies / cess (hereinafter referred to as "Tax Laws®)
to the extent not provided for or covered by tax provision in the Demerged Company's
accounts, in relation to or In connection with the Demerged Undertaking, made as on the date
immediately preceding the Appointed Date shall be transferred to the Resulting Company, Any
surplus in the provision for taxation / duties [/ levies / accounts as on the date immediately
preceding the Appointed Date in relation to the Demerged Undertaking will also be transferred
to the account of and belong to the Resulting Company. The Board of the Demerged Company
and the Resulting Company shall be empowered to determine if any specific tax liability or any
tax proceeding relates to the Demerged Undertaking amd whether the same would be
transferred to the Resulting Cormpany.

Without prejudice to the generality of the above, various incentives, tax exemptions and
benafits, tax credits, subsidies, grants, special status and other benefits or privileges enjoyed,
granted by any Appropriate Authority or availed of by the Demerged Company, In relation ta
orin connection with the Demerged Undertaking as on the Appointed Date including pro rata
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minimum alternate tax credit entitlement under IT Act shall without any further act or deed
vest with and be available to the Resulting Company on the same tarms and conditicns on and
fromm the Appointed Date,

The amaount of minimum alternate tax credits under section 115084 af the IT &ct available with
the Demerged Company on the Appointed date shall be apportionad to the Resulting compary
in the proportion of book profit under section 11518 of the IT Act of the Demerged Undertaking
and book profit of the Demerged Company for the respective tax assessment years which shall,
without any further act or deed, vest with and be available for set off under section 115J44 of
the IT Act to the Resulting Company on the same terms and conditions on and from the
previous year commencing from the Appointment Date.

Any actions taken by the Demerged Company to comply with Tax Laws {including payment of
taxes, maintenance of records, payments, returns, tax filings, etc.) in respect of the Demerged
Undertaking on and fram the Appointed Date upto the Effective Date shall be considered as
adequate compliance by the Demerged Company with such requirements under Tax Laws and
such actions shall be deemed to constitute adequate compliance by the Resulting Company
with the relevant obligations under such Tax Laws.

Upon the Scheme becoming effective, the Demerged Company and the Resulting 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 andfor credit
for taxes paid (including minimum alternate tax, tax deducted at source, wealth tax, etc.) and
for matters incidental thereto, if required to give effect to the provisions of the Scheme.

Any refunds or credits, under the Tax Laws or other applicable laws/regulations dezling with
taxes / duties [ levies due to Demerged Company relating to Demerged Undertaking
conseguent to the assessment made on Demerged Company {including any refund far which
no credit is taken in the accounts of the Demerged Company} as on the date immediately
preceding the Appainted Date shall also belong to and be raceived by the Resulting Company
upon this Scheme becoming effective.

The tax payments {including but not limited to income tax, service tax, goods and services tax
laws, excise duty, central sales tax, applicable state value added tax, etc.) whether by way of
tax deducted at source, advance tax or otherwise howsoever, by the Demerged Compamy
relating to Demerged Undertaking after the Appointed Date upto Effective Date, shall be
deemed to be paid by the Resulting Company and shall, in all proceedings, be dealt with
accordinghy.

Further, any tax deducted at source by Demerged Company with respect to Demerged
Undertaking on transactions with the Resulting Company, if any (from Appointed Date to
Effective Date) shall be deemed to be advance tax paid by the Resulting Company and shall, in
all proceedings, be dealt with accordinghy,

Upan the Scheme coming into effect, any obligation of tax at source on any payment made by
of to be made by the Demerged Company relating to Demerged Undertaking shall be made or
deemed to have been made and duly complied with by Resulting Company.
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7.10 Al the expenses incurred by the Demerged Company and the Resulting Company in relation

711

to the Demerger of the Demerged Undertaking, incleding stamp duty expenses, if any, shall be
allowed as deduction to the Demerged Company and the Resulting Company In accordanse
with Section 3500 of the IT Act over a pericd of 5 yvears beginning with the previous year in
which this Scheme becomes effective.

Upan the Effective Date, the borrowing limits of the Resulting Company in terms of Saction
180{1)ic) of the Act, shall, without any reguirement of any further act or deed, stand enhanced
by an amount being the aggregate borrowings forming part of the Transferred Liabilities which
are being transferred to the Resulting Company pursuant to this Scheme and the Resulting
Company shall not be required to pass any separate resolution in this regard. Such Bimits shall
be incremental to the existing borrowing limits of the Besulting Company.

8. PERMITS, CONSENTS AND LICENSES

8.1

5.2

All the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, tenancy
rights, liberties, allotments, insurance cover, clearances, authorities, privileges, affiliations,
easements, rehabilitation schemes, special statws and other benefits or privileges enjoyed or
conferred upon or held or availed of by and all rights and benefits that have accrued to the
Demerged Company, in relation to or in conmection with the Demerged Undertaking, pursuant
to the provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or
deed, be transferred to and vest in or be deemed to have been transferrad to and vested in
and be available to the Resulting Company so as to become as and from the Appointed Date,
the estates, assets, rights, title, interests and authorities of the Resulting Compamy and shall
remazin valid, effective and enforceable on the same terms and conditions to the extent
permissible in Applicable Law and the concerned licensors and grantors of such approvals,
clearances, permissions, etc., shall endorse, where necessary, and record, in accordance with
Applicable Law, the Resulting Company on such approvals, clearances, permissions etc. 5o as
to facilitate the transfer and vesting of the Demerged Undertaking in the Resulting Company
and continuation of operations forming part of the Demerged Undertaking in the Resulting
Company without hindrance and that such approvals, clearances and permissions etc. shall
remain in full force and effect in favour of or against the Resulting Company, as the case may
be, the Resulting Company shall be bound by the terms thereof, the cbhiigations and duties
thereunder, and the rights and benefits under the same shall be available to the Resulting
Company and may be enforced as fully and effectually as if, instead of the Demerged Company,
the Resulting Company had been a party or recipient or beneficiary or abligee thereta. The
Demerged Company and the Resulting Company may execute necessary documentation to
give effect to the foregaing, where required.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attorney given by,
[ssued to or executed in favour of the Demerged Company in relation to the Demerged
Undertaking, including by any Appropriata Authaority, including the benefits of any applications
made for any of the foregoing, shall, subject to Applicable Law, stand transferred to the
Resulting Company as if the same were originally given by, isswed to or executed In favour of
the Resulting Company, and the Resulting Company shall be bound by the terms thereof, the
obligations and duties thersunder, and the rights and huneFits under the same shall be
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8.3

available to the Resulting Company. The Resulting Company shall make necessary applications
/ file relevant forms to any Appropriate Authority as may be necessary in this behalf.

Upon this Scheme being effective, the past track record of the Demerged Company relating ta
the Demerged Undertaking, Including withowt Emitation, the profitability, experience,
credentials and market share, shall be deamed to be the track record of the Resulting Company
for all commercial and regulatory purposes including for the purposes of eligibility, standing,
evaluation and participation of the Resulting Company in all existing and future bids, tenders
and contracts of all authorities, agencies and clients.

Upon the Appointed Date and untll the licenses, permits, gueotas, approvals, incenthes,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special status
are transferred, vested, recorded, effected, and / or perfected, in the record of the Appropriate
Autharity, in favowr of the Resulting Company, the Resulting Company is authorized to canry
an business in the name and style of the Demerged Company, in relation to or in connection
with the Demerged Undertaking, and wnder the relevant license and or permit and/or
approval, as the case may be, and the Resulting Company shall keep a record and / or account
of such transactions.

g9, CONTRACTS, DEEDS, ETC.

3.1

3.2

8.3

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all
contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings, arrangements,
palicies, agreements and other instruments, if any, of whatsoever nature forming part of the
Demerged Undertaking to which the Demerged Company is a party or to the benefit of which
the Demerged Company is eligible and which is subsisting or having effect on the Effective
Date, shall without any further act or deed, continue in full force and effect against or in favour
of the Resulting Company and may be enforced by or against the Resulting Company as fully
and effectually as if, instead of the Demerged Company, the Resulting Company had been a
party thereto. It shall not be necessary to obtain the consent of any third party or other person
wha I a party to any such contracts, deeds, bonds, agreements, schemes, arrangements and
other Instruments to give effect to the provisions of this Clause 9.1 of the Scheme. The
Resulting Company will, if required, enter into a novation agreement In relation to such
contracts, deeds, bonds, agreements and other instruments as stated above.

The Resulting Company may at its sale discretion enter into and / or issue and [ or execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company will, if necessary, also be party In arder to give
formal effect to the provisions of this Scheme, The Resulting Company shall be deemed to ke
authorised to execute any such deeds, writings or confirmations on behalf of the Demerged
Company for the Demerged Undertaking and te implement ar carry cut all fermalities required
ta give effect to the provisions of this Scheme,

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with its
provisions, if so required under any Applicable Law or otherwise, take such actions and execute
such deeds {including deeds of adherence), confirmations or other writings or arrangements
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with any party to any contract or arrangement to which the Demerged Company is 2 party, or
any writings as may be necessary, in order to give formal effect to the provisions of this
Scheme. The Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorized to execule any such writings on behalf of the Demerged Company and 1o carry out
or perform all such formalities or compliances referred to above on the part of the Demerged
Company to be carried out or performed.

If any assets (including but not limited to any estate, rights, tithe, interest in or authorities
relating to such assets) which the Demerged Company owns in relation to or in connection
with the Demerged Undertaking, any Liabilities that pertain to the Demerged Company and /
or any contract, deeds, bonds, agreements, schemes, arrangements or other Instruments of
whatsoever nature (“Contracts”) to which the Demerged Company is a party in relation to or
in connection with the Demerged Undertaking, have not been transferred to the Resulting
Company, the Demerged Company, as applicable, shall hold such assets, Liabilities and / or
Contracts, as the case may ba, in trust for the benefit of the Resulting Company insofar as it is
perrmissible so to do till the time such assets, Uabilities and / or Contracts are duly transferred
to the Resulting Company, subject to Applicable Law. The Demerged Company and Resulting
Company shall, however, between themselves, treat each other as if that all contracts, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsosver nature in
relation to the Demerged Undertaking had been transferred to the Resulting Company on the
Effective Date. The Demerged Company, as applicable shall render all necessary assistance to
and fully cooperate with, the Resulting Company with respect to such assets, Liabilities and /
or Contracts for the purposes of transfer to the Resulting Company. The Resulting Comparny
shall perform or asskst the Demerged Company in performing all of the obligations under those
contracts, deeds, bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature, to be discharged after the Effective Date. Notwithstanding any such
mechanism or arrangement between the Demerged Company and Resulting Company
pursuant to this Clause 9.4, the Companies agree that the Demerged Company shall with
respect to period after the Effective Date, (i) not ke responsible for performance of any
obligations or for any llabilities whatsoever arising from or in relation to the Demerged
Undertaking; and (ii) not be entitled to any rights or to receive any benefits whatsoever in
relation to the Demerged Undertaking. The economic, financial, technical and aperational
responsibility and all related costs and expenses (direct and Incurred), liabilities and taxes in
connection with the Demerged Undertzking, shall rest and be borne entirely and exclusively
by Resulting Company after the Fffective Date. Resulting Compa ny shall promptly pay,
indemnify and hold harmless the Demerged Company for and from any such costs and
expenses, losses, damages, liabilities and taxes or requirements under the Contract{s) after the
Effective Date if arising pursuant to the arrangement between the Demerged Company and
Resulting Company under this Clauss 9.4.

EMPLOYEES

Upen the effectiveness of this Scheme and with effect from the Appointed Date, all the
employees of the Demerged Company who are sither: (i} engaged in or relate to the Demergad
Units as on the Effective Date, or (i) jointly identified by the Baards of the Companies as being
necessary for the proper functioning of the Demerged Units including their future
development {"Transferred Employees”) shall be deamed to have become employees of the
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10.3

Resulting Company on terms and conditions which are not less favourable than those
applicable to them with reference to their employment in the Demerged Company, with effect
from the Appainted Date or their respective jpining date, whichever is later, on the basis of
continuity of service and without any interruption of service as a result of transfer of the
Demerged Undertaking to the Resulting Company. The services of all Transferred Employees
with the Demerged Company prior to the Demerger shall be taken into account for the
purposes of all benefits to which the Transferred Emplovees may be eligible, incleding for the
purpose of payment of any retrenchment compensation, gratuity and other terminal benefits
and to this effect the accumulated balances, if any, standing to the credit of the Transferred
Employees in the existing provident fund, gratulty fund and superannuation funds nominated
by the Resulting Company and/or such new provident fund, gratuity fund and superannuation
fund to be established and caused to be recognized by the Appropriate Authorities, by the
Resulting Company, or to the government provident fund in relation to the Transferred
Employees wha are not eligible to become members of the provident fund maintalned by the
Resulting Company,

Upon the Scheme becoming effective, insofar as the providemt fund, gratuity fund,
superannuation fund or any other special fund or trusts, if any, created or existing for the
benefit of the staff and employees of the Demerged Company (including the Transferred
Employees) are concemed, swch proportion of the investments made in the funds and
liabilities which are referable to the Transferred Emplayees shall be transferrad to the similar
funds, if any; created by the Resulting Company and shall be held far their benefit pursuant to
this Scheme, or at the sole discretion of the Resulting Company, maintained as separate funds
by the Resulting Company, In the event that the Resulting Company does nat have its own
funds in respect of any of the above mentioned funds, the Resulting Company may, to the
extent permitted by the contracts or deeds or Applicable Law poverning these funds and
subject to necessary approvals and permissions, continue to contribute to the relevant funds
of the Demerged Company, until such time that the Resulting Company creates its own funds
or decides not to form its own funds, at which time the funds and the investments and
contributions pertaining to the Transferred Employees shall be transferred to the funds
created by the Rezulting Company or to the concerned funds of relevant Appropriate Authority
{such as of the Employees' Pravident Fund Organization) and other funds as the case may be.
Where the Resulting Company decides not to form its own funds, and if certaln benefits cannot
be provisioned for through the funds of relevant Appropriate Authority, these benefits are to
be provided in any other legally compliant manner, and the Parties shall, at that time, agree
on the mode for transfer of the relevant amounts from the appropriate funds of the Demerged
Campany.

Further to the transfer of funds as set out in Clause 102 above, 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 thereof as per the
terms provided in the respective trust deeds, if any, all rights, duties, powers and obligaticns
of the Demerged Company in relation to the Demerged Undertaking as on the Effective Date
In relation to such funds shall become those of the Resulting Company. It is clarified that the
senvices of the Transferred Employvees of the Demerged Company forming part of the
Demerged Undertaking will be treated as having been continuous for the purpose of the said
funes.
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Iinrelation to those Transferred Employees whoare not coverad under the provident fund trust
of the Resulting Company, and for whom the Demerged Company is making centributions to
the government provident fund, the Resulting Company shall stand substituted for the
Demerged Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in
respect of such Transferred Employees.

In 50 far as the existing benefits or funds created by the Demerged Company for the employees
of the Demerged Company other than the Transferred Emplovees are concerned, the same
shall continue and the Demerged Company shall continue (o contribute to such benefits or
funds in accordance with the provisions thereaf, and such benefits ar funds, if amy, shall be
held inter alia for the benefit of the employees of the Remaining Undertaking, and the
Resulting Company shall have no liability in respect thereof.

PROCEEDINGS

Upen the coming into effect of this Scheme, If any suit, cause of actions, appeal, or other legal,
taxation, guasi-judicial, arbitral, administrative, or other proceedings of whatever nature,
whether civil or criminal, wnder any Applicable Law (hereinafter referred to as the
“Proceedings”) by or against the Demerged Company be pending, in relation te or in
conpection with the Demerged Undertaking, on the Effective Date or which may be instituted
thereafter the same shall not abate, be discontinued or be in anyway prejudicially affected by
reason of the transfer and vesting of the Demerged Undertaking or of anything contained in
the 5cheme, but such Proceedings may be continued, prosecuted, defended, and enforeed by
or against the Resulting Company in the same manner and to the same extent a5 it would or
might have been continued, prosecuted and enforced by or against the Demerged Company
a5 if the Scheme had not been made,

The Resulting Company shall have all Proceedings initisted by or against the Demerged
Company with respect to the Demerged Undertaking, transferred into its name as soon as
reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company to the exclusion of the Demerged Company.

If any Proceedings are initiated or carried on against the Demerged Company in respect of the
matters referred to in Clause 11,1 pertaining to Demerged Undertaking, it shall defend the
same in accordance with the advice of the Resulting Company and the latter shall reimburse,
indemnify and hold harmless the Demerged Company against all labilities and obligations
incurred by the Demerged Company in respect thereof.

Any difference or difficulty as to whether a Proceeding relates to the Demerged Undertaking,
shall be mutually decided between the Boards of the Demerged Company and the Resulting
Company and such mutual decision shall be canclusive and binding on the Demerged Company
and the Resulting Company.
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12.5

CONSIDERATION FOR THE DEMERGER

Upan the effectiveness of this Scheme and in consideration of the transfer and vesting of the
Demerged Undertaking into the Resulting Company pursuant to provisions of this Scheme, the
Resulting Company shall, without any further act or deed, issue and allot &,63,87, 520 (six crore
sixty three lakh eighty seven thousand five hundred ninety) equity shares of Rs, 10 [Rupees
Ten) each to the shareholders of the Demerged Company, whose name is recorded In the
register of members and records of the depository as members of the Demerged Company, on
the Record Date, In the ratio of (1) one equity share of Rs, 10 (Rupees Ten) each of Resulting
Company credited as fully paid up for every equity share of Rs. 10 [Rupees Ten) each held by
such shareholder in the Demerged Company (“Mew Equity Shares”) such that the shareholding
in the Resulting Company on such issuance of shares is the mirror image of the shareholding
in the Demerged Company.,

The Mew Equity Shares to be issued and allotted as provided inClause 12 above shall be subject
to the provisions of the Memorandum and Articles of Association of the Besulting Comparny
and shall rank pari passu in all respects with the then existing equity shares of the Resulting
Compary after the Record Date including with respect to dividend, bonus entitlement, rights
shares entitlement, voting rights and other corporate benefits.

The Mew Equity Shares to be ssued pursuant to Cause 12 above shall mandatogily be issued
in dematerialized form by the Resulting Company, and the shareholders of the Resulting
Company shall be reguired to have an account with a depository participant and shall be
required to provide details thereof and such other confirmations as may be required at least 7
{seven) days before the Record Date to the Demerged Company and/or its registrar, Any
shareholder who holds shares of the Demerged Company In physical form shall also receve
the Mew Equity Shares in dematerialized form only provided that the details of their account
with the depaository participant are intimated in writing to the Demerged Company and/or its
reglstrar at least 7 {seven) days before the Record Date to the Demerged Company and/or its
reglstrar. In the event any shareholder has not provided the reguisite details relating to his
Jhers fits accounts with a depasitary participant or other confirmations as may be required or
if the details furnished by any shareholder do not permit electronic eredit of the shares of the
Resulting Company, then the Resulting Company shall keep such shares in suspense account
ard will credit the same to the respective depository participant accounts of such shareholders
as and when the details of such shareholder's account with the depository participant are
intimated im writing to the Resulting Company andfor its reglstrar,

The New Equity Shares issued and for allotted pursuant to Clause 12, in respect of such of the
equity shares of the Demerged Company which are held in abeyance under the provisions of
Section 126 of the Act shall, pending settlement of dispute by arder of court or otherwlse, be
also held in abeyance by the Resulting Company.

The New Equity Shares issued pursuant to Clause 12, which the Resulting Company is unable
to allot due to Applicable Laws (including, withowt limitation, the fallure to receive appravals
of an Appropriate Authority as required under Applicable Law) or any regulations or otherwise
shall, pending allatment, be held in abeyance by Resulting Company and shall be dealt with in
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the manner as may be permissible under the Applicable Law and deemed i by the Board of
the Resulting Company., If the above cannot be effected for any reason, the Resulting Company
shall ensure that this does not delay implementation of the Scheme; and shall, take all such
appropriate actions as may be necessary under Applicable Laws. The Resulting Company and/
of the depository shall enter into such further decuments and take such further actions as may
be necessary or appropriate in this regard and to enable actions contemplated therein.

inthe event of there being any pending share transfers, whether lodged or outstanding, of any
sharehclders of the Demerged Company, the Board of the Demerged Company shall be
empowered prior to or even subsequent to the Record Date, to effectuate such transfers in
the Demerged Company as if such changes in registered holders were operative as on the
Record Date, in order to remove any difficulties arising to the transferors of the shares in
relation ta the shares issved by the Resulting Company after this Scheme comes into effect.
The Board of the Demerged Company shall be empowered to remove such difficulties that may
arise in the course of implementation of this Scheme and registration af new sharehalders in
the Resulting Company on account of difficulties faced in the transition period.

The issiee and allotment of the Mew Equity Shares in terms of this Scheme shall be deemed to
have been carried out as if the procedure laid down under Section 62, Section 42 and any other
applicable provisions of the Act have been complied with,

Post effectiveness of the Scheme, the Resulting Company shall apply for and procure the fisting
of its equity shares issued in terms of Clause 12 above on both BSE and NSE which have
naticnwide terminal, in terms of and In compliance with the SERI Circular. The Mew Equity
Shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission s given by the designated stock exchange.

The Resulting Company will not issue/reissue any shares, not covered under this Scheme and
there will be no change in the shareholding pattern of the Resulting Company between the
record date and the date of listing of the equity shares issued under this Scheme, which may
affect the status of approval from the Stock Exchanges.

The New Equity Shares to be issued in liew of the shares of the Demerged Company held in the
unclaimed suspense account, if any, shall be issued to 2 new unclairmed suspense account
created for shareholders of the Resulting Companmy,

Where any securities are to be allotted to the heirs, executors, administrators, legal
reprasentatives or other successors in title, as the case may be, of any security helders, the
concerned heirs, executors, administrators, legal representatives or other successors in tithe
shall be chiiged to produce evidence of title, satisfactory to the Board of the Resulting
Company 35 & condition to such allotment.

The MNew Equity 3hares may not be registered under the United States Securities Act, 1933, as
amended (the "Securities Act”) and the Resulting Company may elect, in its sole discretion, to
rely upon an exemption fram the registration requirements of the Securities Act under Section
3{al(10) thereof or any other exemption that the Resulting Company may elect to rely upon.
In the event the Resulting Company elects to rely upon an exemption from the registration
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14.2.3

requirements of the Securities Act under Section 3{a}(10) thereof, the Sanction Order will be
refied upon for the purpose of qualifying the ssuance and distribution of the New Equity
Shares of the Resulting Company for such exemption.

DIVIDEMNDS

The Demerged Company and the Resulting Company shall be entitled o declare and pay
dividends, whether interim or final, to their respective sharebolders in respect of the
accounting period prior to the Effective Date consistent with the past practice, or in the
ordinary course,

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 Demerged
Company and/or the Resulting Company to demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the discretion of the Boards of Demerged
Company and Resulting Company respectively, subject to such approval of the shareholders,
as may be reguired,

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE
RESULTING COMPANY

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company
shall give effect to the accounting treatment in their respective books of accounts in
accordance with the accounting standards specified under Section 133 of the Act read with the
Companies {Indlan Accounting Standards) Rules, 2015, or any other relevant or related
requirement under the Act, as apphicable on the Appointed Date, Without prejudice to the
generality of the aforesald, the accounting treatment in respect of certain specific matters in
the books of accounts of the Companies shall be as set out below.,

Accounting treatment in the books of the Demerged Company

Lipan the effectiveness of this Scheme, in accordance with the applicabrle Accounting Standards
and generally accepted accounting principles in India:

Upon cancellation of forfeited shares of the Demerged Company in accordance with this
Scheme, the paid up amaount in respect of such shares shall be transferred to capital reserve;

The value of all assets and liabilities including deferred tax assets and liabilities pertaining to
the Demerged Undertaking which cease to be assets and liabilities of the Demerged Company
shall be reduced by the Demerged Company at their carrying values on the day immediately
preceding the Appainted Date in its books of accounts;

The difference |.e. the excess or shorifall, as the case may be, of the value of transferred assets
over the Transferred Liabilities pertaining to the Demerged Undertaking and demerged from
the Demerged Company pursuant to the Scheme shall be adjusted first to the Capital Reserves
including security premium account and revaluation reserve account and the balance shall be
adjusted against revenue reserves of the Demerged Company; and

N .

< MG

\;

)

—t

[
L)

L

4 .I
1=
| . ]

.'.1;

(59) il



14.2.4 The utilization of capital reserves including securities premium account referred toin Clause

14.3

14.3.1

1la.3.2

14.3.3

15.

15.1

15.2

14.2.3 of this 5cheme, being consequential in nature, is proposed to be affected as an integral
part of this Scheme, The approval of the shareholders and creditors of the Demerged
Company to this Scheme shall be deamed to be their approval under the provisions of Section
5% read with Section 65 and all other applicable provisions of the Act and the Demerged
Company shall not be reguired to undertake any separate proceedings/ compliances for the
same, The Sanction Order shall in view of explanation to section 86 of the Act be sufficient
and nok requiring a separate order under 3ection B6{3) of the Act, Accordingly, the Demerged
Company shall not be required to separately comply with Section 52 read with Section 66 or
any other provisions of Act, The Demerged Company shall not be required to add “and
reduced” as a suffix to its name.

Accounting treatment in the books of the Resulting Company
Upon the effectiveness of this Scheme and with effect from the Appointed Date:

The Fesulting Company shall record the transferred assets and Transferred Liabilities
pertaining to the Demerged Undertaking at the values appearing in the books of the
Demerged Company, prepared in accordance with the provisions of the Accounting Standards
notified under Section 133 of Companies Act, 2013,

The Resulting Company shall issue shares to the shareholders of the Demerged Company as
per Clause 12 of this 5cheme. These shares shall be issued and recorded at face value and
accordinghy the aggregate face value of the shares to be issued shall be credited to the
Resulting Compary's share capital account.

The difference |2, the excess or shortfall, as the case may be, of the value of the assets and
the llabilities pertaining to the Demerged Undertaking and received from the Demerged
Company pursuant to the Scheme after taking into account the face value of the shares issusd
by the Resulting Company shall be credited or debited to the reserves of the Resulting
Company.

CONDUCT OF BUSINESS BY THE DEMERGED COMPAMNY PERTAINING TO DEMERGED
UNDERTAKING UNTIL THE EFFECTIVE DATE

THl the Effective Date, the Demerged Company undertakes to carry on the business and
activities of the Demerged Undertaking with reasonable diligence, business prudence and shall
nat, except in the ardinary course of business or with prior written consent of the Resulting
Company or as provided in this Scheme, alienate, Encumber or otherwise deal with or dispose
of any business or part thereof.

All the profits or income aceruing or arising to the Demerged Company and expenditure or
losses arising or incurred or suffered by the Demerged Company which form part of Demerged
Uindertaking, for the period commencing from the Appointed Date 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 the Resulting Company, and such profits (if any) will be available to Resulting
Company for being disposed of in any mannar as it thinks fit.
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Upon the Scheme hecoming effective and with effect from the Appointed Date, any of the
rights, powers, authorities or privileges attached, related or forming part of the Demerged
Undertaking, exercised by the Demerged Company shall be deemed to have been exercised by
the Demerged Company for and on behalf of, and in trust for the Resulting Company. Similasdy,
any of the obligations, duties and commitments attached, related or farming part of the
Demerged Undertaking that have been undertaken or discharged by the Demerged Company
shall be deemed to have been undertaken/ discharged for and on behalf of the Resulting
Company.

The Demerged Company and the Resulting Company shall be entitled, pending the Sanction
Order, to apply to all Appropriate Authorities concerned as are necessary under any Applicable
Law for such consents, approvals and sanctions, which may be required In connection with this
Scheme.

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, properties, rights liabilities and obligations
pertaining thereto shall continue to belong to and remain vested in and be managed by the
Demerged Company, and the Resulting Company shall have no right, claim or obligation in
relation to the Remaining Undertaking and nothing in this Scheme shall operate to transfer amy
of the Remaining Undertaking to the Resulting Company or to make the Resulting Company
liable for any Liabilities of the Demerged Company relating to the Remaining Undertaking.

All Proceedings by or against the Demerged Company under any statute, whether pending on
the Appointed Date or which may be instituted at any time thereafter, and relating to the
Remaining Undertaking of the Demerged Company (including those relating to any proparty,
right, power, liability, obligation or duties of the Demerged Company in respect of the
Remaining Undertaking] shall be continued and enforced against the Demerged Company.

If Proceedings are taken against the Resulting Company in respect of matters referred to in
Clause 16.2 abowve relating to the Remaining Undertaking, it shall defend the same in
accordance with the advice of the Demerged Company, and the latter shall reimburse and
indemnify the Resulting Company, against all liabilities and obligations incurred by the
Resulting Company in respect thereof

With effect from date of approval of this Scheme by the Board of the Demerged Company up
to, including and bevond the Effective Date:

)] The Demerged Company shall be deemed to have been carrying on and to be carrying
on all the business and activities relating to the Remalining Undertaking for and on its
own behalf,

i) All profits or income accruing or arising to the Demerged Company thereon and
expenditure or losses arising of incurred or suffered by it relating to the Remaining
Undertaking shall for all purposes be treated as the profits or losses, as the case may
be, of the Demerged Company.
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(hii} All assets and properties acquired by the Demerged Company in relation to the
Remaining Undertaking shall belong to and continue to remain vested in the
Cemerged Company.

VALIDITY OF EXISTING RESOLUTIONS

LUpon the Effective Date and with effect from the Appeinted Date, all the resclutions, if anmy, af
the Demerged Company which are valid and subsisting on the effectiveness of this Scheme,
shall continue to be valid and subsisting and be considered as the resolutions of the Resulting
Company ta the extent such resalutions pertain to the Demerged Undertaking, and, if any such
resolutions have an upper monetary or any other limits imposed under the provisions of the
Act, then the said limits shall apply mutetis mufondis to such resolutions and shall constitute
the agegregate of the said limits in the Resulting Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets and Liabilities to, and the continuance of proceedings by or against, the
Resulting Company as envisaged in this Part Il shall not affect any transaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Date till the effectiveness of this Scheme, to the end and intent that the Resulting
Company accepts and adopts all acts, deeds and things done and executed by the Demerged
Company in respect thereto as done and executed on behalf of itself,

PART 1IN
SHARE TRAMNSFERS

Following the completion of the issuance and allotment of shares by the Resulting Compamy
to all the shareholders of the Demerged Company in accordance with this Scheme, and in
keeping with the objectives of the Scheme including ultimately segregating the promoter
group ownership of the Demerged Company and the Resulting Company, it is envisaged that
GV Promoter Geoup shall transfer the equity shares held by them in the Resulting Company to
GT Promoter Group, and GT Promotér Group shall transfer the sharehelding held by them in
the Demerged Company to GV Promoter Group, pursuant to and as an integral part of this
Scheme [collectively, the "Share Transfers”].

The Promoter Groups shall undertake the Share Transfers in either of the following ways:

Option 1: Within a period of 1 (one) year from the date of listing of the equity shares of
the Resulting Company on any of the Stock Exchanges, (a) GY Promoter Group shall
transfer such number of equity shares, representing their entire sharehalding in the
Resulting Company to GT Promoter Group, and [b) simultanecusly therewith, GT
Promoter Group shall transfer such number of equity shares representing their entire
shareholding in the Demerged Company to GV Promoter Group.
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The above Share Transfer shall be undertaken in one or more tranches and by way of such
modalities and on such terms and conditions, and on the stock exchange or otherwise, as
may be agreed between the Promater Groups mutually,

Option 2; Within a period of 1 {one] year from the date of listing of the eguity shares of
the Resulting Company, GV Promoter Group shall transfer such number of equity shares
held by them in the Resulting Company to GT Promoter Growp, and GT Promaoter Group
shall transfer such number of equity shares held by them in the Demerged Company to
GV Promoter Group, that at least 30% of the shareholding of the Demerged Company
shall be held by GV Promoter Group and at least 30% of the shareholding of the Resulting
Company shall be held by GT Promoter Group. Such Share Transfers in respect of the
Demerged Company and the Resulting Company are hereinafter referred to as the “First
Block Share Transfers”,

The First Block Share Transfers may be undertaken in one or more tranches and by way
of such modalities and on such terms and conditions, and on the stock exchange or
otherwise, as may be agreed by the Promoter Groups mutually, The First Block Share
Transfers shall be within the creeping acquisition imit under Regulation 3(2} of the
Takeover Regulations and/or avail of exemptions under Regulation 10 of the Takeover
Regulations;

Following the First Block Share Transfers, the Share Transfers in relation to a certain
portion of the balance shareholding of the Promoter Groups in the Companies,
representing up to 11.17% of the share capital of each of the Companses (“Put/Call
Threshold™), shall b= underaken at their option and on such terms and conditions as are
mutually agreed between them, pursuant to the following option agreements to be
executed between identified entitles forming part of each of the Promoter Groups:

Put f call agreement in respect of the shares of the Demerged Company pursuant to
which GV Promoter Group shall have the right (but not the obligation) to call upon GT
PFromater Group to sell all or part of the shares of GT Promoter Group in the
Demerged Company upto the Put/Call Threshold, and GT Promoter Group shall have
the right {but not the obligation) ta put upon GV Promaoter Group for purchase all or
part of the shares of GT Promoter Group in the Demerged Company upto the Put/Call
Threshold, in accordance with the terms and conditions set out in such agreement.

Fut / call agreement in respect of the shares of the Resulting Company pursuant to
which GT Promoter Group shall have the rght (but not the abligation) to call upon GV
Promoter Group to sell all or part of the shareholding of GV Promoter Group in the
Resulting Company upto the Put/Call Threshold, and GV Promoter Group shall have
the right (but not the obligation) to put upen GT Promoter Group for purchase all or
part af the shareholding of GV Promoter Group in the Resulting Company upto the
Put/Call Threshaold, in accordance with the terms and conditions set out in such
agresment.
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The put/ call options as above may be exercised in one or more tranches by the relevant
Fromoter Group at any time following the expiry of 1 {one) year from the date of listing
of the equity shares of the Resulting Company up until 4 (four) years from such date af
listing {such period the "Option Peried”) in such manner as is agreed between the
Promoter Groups; provided that, the relevant Promoter Group shall not be entitled to put
in excess of the creeping acquisition limit under Regulation 3{2) of the Takeover
Regulations applicable to the relevant Fromater Group in respect of the Company whose
shares are being acquired pursuant to the put option, unless the transfer shall be exempt
under the provisions of Regulation 10 of the Takeover Regulations, The call / put options
shall lapse on the expiry of the Option Pericd.

The Promoter Groups shall mutually agree and select either Option 1 or Option 2 set out above
at any time prior to the dispatch of notices to the shareholders of the Demerged Company in
respect of the shareholders” meeting convened to approve this Scheme ("Option Selection
Date”), and the Option that they have not chosen shall automatically become ineffective and
stand severed from the Scheme. The Promoter Groups shall intimate the option selection 1o
the Demerged Company, on or before the Option Selection Date, and the Demerged Company
shall in turn communicate the selected option to the (i) NCLT; and (i) the shareholders and
creditors of the Demerged Company.

The Share Transfers shall be undertaken: (i) as an integral part of the Scheme and will be
subject to the provisions of Applicable Law including the regulations issved by SEBI and the
Foreign Exchange Management Act, 1999 and rules and regulations thereunder; and (i) in a
manner that mandatory cpen offer obligations are not triggered in respect of the Companies
under the pravisions of the Takeover Regulations.

The GV Promcter Group intends to reclassify their status as promoters to that of pubic
shareholders of the Resulting Company and GT Promoter Group Intends to reclassify their
status as promoters to that of public shareholders of the Demerged Company, in the event
that and at such time, pursuant to the Share Transfers, their respective shareholding falls
below the threshold permitted for reclassification as per Applicable Law (in particular
Regulation 31A of the SEB! LODR Regulations). The respective Company and Promoter Group
shall take such steps as are necessary fer this purpose under Applicable Law, at the relevant
time,

FART IV
(GENERAL PROVISIONS)
APPLICATIONS /PETITIONS TO THE NCLT AND APPROVALS

The Companies shall, without undue delay, make all necessary applications to SEB! and the
stock Exchanges in connection with the Scheme and make and file all applications and petitions
under Sections 230 to 232 and other applicable provisions of the Act befare the NCLT, for
sanction of this Scheme, including seeking such orders for comvening and holding or
alternatively, dispensing with requirements for convening and holding meetings of the
shareholders and/ or creditors of the Demerged Company and the Resulting Company as may
be directed by the NCLT and obtaln such ather approvals, as required by Applicable Law.
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The Companies shall be entitled, pending the sanction of the Scheme, to apply to any
Approprigte  Autharity, if required, under any Applicable Law, as agreed between the
Demerged Company and the Resulting Company, for such consents and approvals which the
Resulting Company may require to own the assets and / or liabilities of the Demerged
Undertaking and to carry on the business of the Demerged Undertaking, in any case subject to
the terms as may be mutually agreed between the Demerged Company and the Resulting
Comparny.

CHANGES IN AUTHORISED SHARE CAPITAL OF THE COMPANIES

As an integral part of this Scheme and upon this Scheme becoming effective;

]

{ii}

{iii]

Part of the existing authorised share capital of the Demerged Company of Rs,
69,17 40,000 {Rupees Sisty Mine Crores Seventeen Lakhs Forty Thousand anly)
divided into 69,17 400 (Sixty Mine Lakhs Seventeen Thousand Four Hundred)
preference shares of the face valee of Rs. 100 {Rupees One Hundred only) each shall
be reclassified to authorized share capital of Rs. 69,17 40,000 [Rupees Sixty Nine
Crores Seventeen Lakhs Forty Thousand only} divided into 6,91,74,000 {Six Crores
Minety One Lakhs Seventy Four Thousand) equity shares of the face valee of Rs. 10
{Rupees Ten only] each of the Demerged Company, avtomatically without any
further act or Instrument or deed on the part of the Demerged Company pursuant to
Sections 13 and 61 of the Act and other applicable provisions of the Act, as the case
may be.

Further to such reclassification, part of authorised share capital of the Demerged
Company of Rs. 31,50,00,000 [Rupees Ninety One Crores Fifty Lakhs onby) divided
into 9,15,00,000 (Mine Crores Fifteen Lakhs) equity shares of face value Rs. 10
(Rupees Ten only) each shall stand transferred to and combined with the authorised
share capital of Resulting Company. Accordingly, wpon the Scheme becoming
effective, the authorised share capital of the Resulting Company shall stand increased
to Rs 91,60.00,000 (Rupees MNinety One Crores Sixty Lakhs enly) divided into
9,16,00,000 (Mine Crores Sixteen Lakhs) equity shares of face value Rs. 10 [Rupees
Ten only) each. The filing fees and stamp duty already paid by Demerged Company
on its authorised share capital shall be deemed to have been so paid by Resulting
Company on the combined authorised share capltal and accordingly, Resulting
Company shall not be required to pay any fees / stamp duty on the autharised share
capital soincreased.

Accordingly, Clause ¥ of the Memarandum of Asseciation of the Demerged Company
and Clause 5 of the Articles of Association of the Demerged Company and Clause V
of the Memorandum of Association of the Resulting Company and Clause 5 of the
Articles of Association of the Resulting Company relating to authorsed share capital
of the Demerged Company and Resulting Company respectively, shall without any
further act, instrument or deed, be and stand altered, modified and amended
pursuant to Sections 13, 14 and 61 of the Act and other applicable pravisions of the
Act, as the case may ba,
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It is clarified that for the purposes of the above Clause 25,1, the approval of the shareholders
of the Demerged Company to this Scheme shall be deemed to be their consent / approval also
to the said reclassification and transfer (and subsegquent reduction] of the authorised share
capital of and alteration of the Memorandum of Association and Articles of Association of the
Demerged Company as may be required under the Act, and no further resclution under
Sections 13, 14 and 61 of the Act or any other applicable provisions of the Act, would be
required to be separately passed. Likewise, it is also clarified that the approval of the
shareholders of the Resulting Company to this Scheme shall be desmed ta be their consant /
approval also to the said increase in authorized share capital and alteration of the
Memorandum of Association and Articles of Association of the Besulting Company as may be
required under the Act, and mo further resolution under Sections 13, 14 and 61 of the Act or
any ather applicable provisions of the Act, would be required to be separately passed.

CANCELLATION OF EXISTING SHARES OF THE RESULTING COMPANY AND REDUCTION OF
SHARE CAPITAL OF THE RESULTING COMPANY

Immediately following the issue and allotment of the Mew Equity Shares by the Resuiting
Company to the equity shareholders of the Demerged Company in accordance with Clause 12
of this Scheme, and pursuant to provisions of Section 230-232 of the Act, the existing
shareholding of the Demerged Company and its nominees in the Resulting Company will stand
cancelled, extinguished and annulled which shall be regarded as reduction of share capital of
the Resulting Company, without any further act, instrurment or deed. The consequent
reduction of share capital of the Resulting Company shall be an integral part of this Schemea
and the Demerged Company and the Resulting Company shall not be required to follow the
process under Section b6 of the Act or any other provisions of Applicable Law separately.

Upcn this Scheme coming into effect, and pursuant to provisions of Saction 230-232 af the Act,
3,125,496 [Three Lakhs Twenty Five Thousand Four Hundred Minety Six) forfeited eguity shares
of face value Rs. 10 {Rupees Ten only) each of the Demerged Company will stand cancelled,
extinguished and annulled which shall be regarded as reduction of share capital of the
Demerged Company, without amy further act, instrument or deed. The consequent reduction
of share capital of the Dererged Company shall be an integral part of this Scheme and the
Demerged Company shall not be required to follow the process under Section 66 of the Act or
any other provisions of Applicable Law separately.

The reduction of capital of the Resulting Company and the Demerged Company in Clauses 26.1
and 26,2, as above, does not involve any diminution of liability in respect of any unpaid share
capital or payment to any shareholder of any paid-up share capital or payment in any other
form.

Motwithstanding the reduction of the existing share capital of the Resulting Company and the
Demerged Company above, the Companies shall not be required to add “and reduced™ as a
suffix to its name.

CHAMNGE IN CAPITAL STRUCTURE OF THE DEMERGED COMPANY/ RESULTING COMPANY

Without prejudice to the generality of this Scheme, during the period between the date of
approval of the 5cheme by the respective Boards and up to and including the date of allotment
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29.3

of the New Equity Shares pursuant to this Scheme, neither the Dernerged Campany nor the
Resulting Company shall make any change in its capital structure, whether by way of increase
(including by issue of equity shares on a rights basis, issue of bonus shares), decrease,
reduction, reclassification, sub-division or consolidation, re-organisation of share capital, or in
any other manner which may, in any way, affect the issuance of the New Equity Shares as per
Clause 12, except under any of the following circumstances:

(&) by mutual written consent of the respective Boards of the Demerged Company and
the Resulting Company; or

[b] as may be expressly permitted under this Scheme.

AMENDMENT OF ARTICLES OF THE RESULTING COMPANY

A5 an integral part of the Scheme, and upon coming into effect of the Schames, the articles of
association of the Resulting Company shall stand amended and restated to contaln proviskans
applicable to a listed company and in such form as the Board of the Resulting Company may
determineg.

It is hereby clarified that for the purposes of the above Clause 281, the consent of the
shareholders of the Resulting Company to the Scheme shall be deemed to be sufficient for the
purposes of amendment of the articles of association of the Resulting Company, and no further
resofution under Section 14 of the Act or any other applicable provisions of the Act, shall be
reguired to be separataly passed,

WRONG POCKET ASSETS

suhject to Clause 5.1, no part of the Demerged Undertaking shall be retained by the Demerged
Company after the Effective Date pursuant to the Demerger. IF any part of the Demerged
Undertaking is inadvertently retained by the Demerged Company after the Effective Date, the
Demerged Company shall take such actions as may be reasonably required to ensure that such
part of the Demerged Undertaking is transferred to the Resulting Company promptly and for
na further consideration, The Resulting Company shall bear all costs and expanses as may be
required to be incurred by the Demerged Company, subject to the prior written consent of the
Resulting Company, far giving effect to this Clause.

Mo part of the Remaining Undertaking shall be transferred to the Resulting Company after the
Effective Date pursuant to the Demerger. IF any part of the Remaining Undertaking is
inadvertently held by the Resulting Company after the Effective Date, the Resulting Company
shall take such actions as may be reasonably required to ensure that such part of the
Remaining Undertaking is transferred back to the Demerged Company, promptly and for no
consideration, The Demerged Company shall bear all costs and expenses as may be incurred
by each of the Demerged Company or the Resulting Company for giving effect to this Clause.

If the Demerged Company realizes any amounts after the Effective Date that form part of the
Demerged Undertaking, it shall immediately make payrent of such amaounts to the Resulting
Company. It is clarified that all receivables relating to the Demerged Undertaking, for the
period prios to the Effective Date, but received after the Effective Date, relate to the Demerged
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Lindertaking and shall be paid to the Resulting Company for no additional consideration. If the
Resultlng Company realizes any amounts after the Effective Date that pertains to the
Remaining Undertaking, the Resulting Company shall immediately pay such amounts to the
Demerged Company.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company, through their respactive Boards, acting
collectively, in their full and absolute discretion, may:

{a) make and/or consant to any modifications, amendments to the Scheme or to agree to
any conditions or limitations:

{i] which the Stock Exchange(s), SEBI and any other Appropriate Authority may deem
fit to suggest/ impose [/ direct; or

{ii} to effect any other modification or amendment which the NCLT may deem fit;

tb) jointly and as mutually agreed In writing, madify or vary this Scheme at any time prior
to the Effective Date in any manner;

ic) give such directions as they may consider necessary or desirable for settling any
guestion, doubt or difficulty arising under the Scheme, whether by reason of any
directive or orders of any Appropriate Autharities or otherwise howsoever arising out
of or under or by virtue of the Scheme andfor any matter concerned or connected
therewith or in regard to its implementation or in any matter connected therewith
tincluding anmy guestion, doubt or difficulty arising in connection with any deceased or
insalvent shareholder of the Demerged Company or the Resulting Company, as the
case may bel; and

[d} do all acts, deeds and things as may be necessary, desirable or expedient for carrying
the Scheme Into effect,

Provided that any modification to the Scheme by the Companies, after receipt of the
Sanction Order, shall be made only with the prior approval of the NCLT.

Any question that may arise as to whether a specific asset {tangible or intangible), any liahility,
employee or proceeding pertains or does not pertain to the Demerged Units as stated above
or whether it arises out of the activities or operations of the Demerged Units or not, shall be
mutually decided by the Boards of the Companies.

In case, post appraval of the Scheme by the NCLT, there is any confusion in interprating any
Clause of this Scheme, or otherwise, the Board of the Companies shall have complete pawer
to mutually take the most sensible interpretation so as to render the Scheme operational,

Far the purpose of giving effect to this Scheme orto any modifications or amendments thereof
or additions thereto, the authorised person of the Demerged Company and/or the Resulting
Company may give and are hereby authaorized to determine and give all such directions as are
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necessary including directions for settling or remaoving any guestion of doubt or difficulty that
may arise and such determination or directions, as the case may be, shall be binding on the
Companies, in the same manner as if the same were specifically incorporated in this Schemea

If, upon the Scheme becoming effective and wupon the transfer and vesting of the assets and
liabilites of the Demerged Undertaking into the Resulting Company and pursuant to the
proviskons of Applicable Law, the Resulting Company is not permittad under the Applicable
Law to carry on the certain business or hold assets, licenses, etc, transferrad and vestad
pursuant to this Scheme, the Board of the Resulting Company shall be permitted and/or
entitled to divest such business or assets, licences, etc., in the manner as it may deem
appropriate.

31. CONDITIONS PRECEDENT

31.1 This effectiveness of this Scheme is and shall be conditional upon and subject to:

31.11

31.1.2

31.1.2

3114

3115

the sanction or approval of the Appropriate Authorities, including the Competition
Commission of India, and other sanctions and approvals [as may be required by
Applicable Law) in respect of this Scheme being obtained in respect of any of the
matters In respect of which such sanction or approval is required or on the expiry of
any statutory time period purswant to which such approval s deemed to have been
granted;

approval of the Schieme by the requisite majority of each class of sharehakders /
creditors of the Demerged Company and the Resulting Company as may be required
under the Act and SEBI Circulars or as may be directed by the NCLT, itis clasified that
the Scheme is conditional upon it being approved by the public sharehobders through
e-voting in terms of Part = [(A)10}z) and (b} of SEBI Master circular Mo.
SEBIHOFCD/DILL/CIR/PS 2020/ 249 dated December 22, 2020 and the scheme shall
be acted upon only if votes cast by the public shareholders in favour of the propesal
are more than the number of votes cast by the public sharehalders against it

receipt of such other approvals, sancthons and fulfillment of conditions as may be
agreed inwriting between the Demerged Company and the Resulting Company,

Sanction Order, under Sections 230 to 232 and other relevant provisions of the Act
being obtained by the Demerged Company and the Resulting Company from the
MCLT; and

certified/ authenticated copy of the Sanction Order, being filed with the Registrar of
Companies by the Demerged Company and the Resulting Company in relation to this
Scheme.

31.2 It is hereby clarified that submission of the Scheme to the MCLT and to Appropriate
Authorities for their respective approvals is without prejudice toall rights, Interests, titles
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or defences that the Demerged Company and/or the Resulting Company may have under
or pursuant to Applicable Law.

On the approval of this Scheme by the shareholders of the Demerged Company and the
Resulting Company, such shareholders thall alzo be deemed to have resobeed and
accorded all relevant consents under the Act or ctherwize to the same extent applicable
in relation to the Demerger, as the case may be, set out in this Scheme, related matters
and this Scheme itself.

32. EFFECT OF NON-RECEIFT OF APPROVALS AND MATTERS RELATING TO REVOCATION /
WITHDRAWAL OF THE SCHEME

321

32,4

32.3

Im the event any of the conditions set out in Clause 31.1 abave, not being fulfilled, obtained
or waived, as the case may be, on or before December 31, 2022 or within such further
period or periods as may be agreed upon between the Demarged Company and the
Resulting Company through their respective Boards, the Scheme shall stand terminated and
become null and void and the Demerged Company shall bear and pay Its costs, charges and
expenses for and/or in connection with the Scheme,

Without prejudice to the generality of the aforesaid clause, the Companies (jointly and nat
severally) shall be at liberty to withdraw this Scheme at any time as may be mutually agreed
by the respective Boards of the Companies prior to the Effective Date,

In the event of revocation/withdrawal under Clauses 31.1 and 32.2 above, no rights and
liabilities whatsoever shall accrue to or be incurred inter se the Demerged Company and/or
the Resulting Company or their respective sharehalders or creditors or employees or any
other person save and except in respect of any act or deed done prior thereto as is
contémplated hereunder or as to any right, liability or cbligation which has arisen or
accrued pursuant thereto and which shall be governad and be preserved or worked out as
is specifically provided in the Scheme or in accordance with the Applicable Law and in such
case, each Company shall bear its own costs, unless otherwise mutually agreed.

33. SCHEME AS A WHOLE

331

The provisions contaimed in this Scheme are inextricably interinked with the other
pravisions and the Scheme constitutes an integral whole. The Scheme would be given effect
to only if it is approved in its entirety unless specifically agreed otherwise by the respective
Boards of the Companies.

34. SEVERABILITY

ELS |

If any pravision of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Demerged Company and the Resulting
Company through their respective Boards, affect the validity or implementation of the
other parts and/for provisions of this Scheme,

35. RESIDUAL PROVISIOMNS

ELH |

Upon this 5cheme becoming effective, the accounts of the Companies, ason the Appointed
Date shall be reconstructed In acoordance with the terms of this Scheme,
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The Companies, shall, at any time after this Scheme becoming effective in accordance with
the provisions hereof, if so required under Applicable Law or otherwise, do all such acts or
things as may be necessary to transfer/novate the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Demerged Company in relation to or in
cennection with the Demerged Undertaking. It is hereby clarified that if the consent of any
third party or Appropriate Autharity, if any, is required to give effect to the provisions of
this Clause, the said third party or Appropriate Authority shall make and duly record the
necessary substitution/endarsement in the name of the Resulting Company, as the case
may be pursuant to the sanction of this Scheme, and upon this Scheme becoming effective
in accordance with the provisions of the Act and with the terms hereof. Far this purpose,
the Demerged Company andfor the Resulting Company shall file appropriate
applications/documents with relevant authorities concerned for information and record
purposes.

36, COSTS, CHARGES AND EXPENSES

36.1

All costs, charges and expenses (including, but not limited to, any taxes and duties,
registration charges, etc.] arising out of or incurred in connection with and in implementing
this Scheme and matters incidental thereto shall be borne equally by the Demerged
Company and the Resulting Company; provided that all costs, charges and expenses arising
out of or incurred in connection with the Share Transfers shall be borne by the Promoter
GrOups in a manneér as may be mutually agreed between them.
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1. UST OF IMMOVABLE PROPERTY

A) ASMOLI UNIT

SCHEDULE |

(i} AT ASMOLI - DISTRICT SAMBHAL (U.P.)

Sr No Village Name Khasra No. Area of land
{im Hectares)
1 Village Asmoli 184 8.421
2 Village Asmali 185 2.243
3 Village Asmoli 186 0.B62
4 Village Asmaoli 188 71.770
5 Yillage Asmaoli 189 2.323
6 Village Asmoli 190 0.246
7 Village Asmaoli 151 0.175
B Village Asmoli 192 1.817
9 Village &smoli 153 0.130
10 Village Asmoli 195 0.535
11 Village Asmali 200 0.117
12 Village Asmaoli 201 0271
13 Village Asmaoli 202 0.936
14 Village Asmioli 203 0.393
15 Village Asmaoli 204 0.218
16 Village Asmaoli 205 0.077
17 Village Asmaoli 206 3.564
18 Village Asmoli ' 207 0.178
19 Village Asmoli 208 3.711
20 Village Asmoli 210 0.334
21 Village Asmoli 230 0.191
22 Village Asmoli 252 1.524
23 Village Asmoli 274 0.442
24 Village Asmaoli 2499 0.952
25 Village Asmoli 317 12,376
26 Village Asmoli
27 Village Asmali
28 Village Asmoli
29 village Asmoli
30 village Asmoli
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31 Village Asmaoli 282 0.017
iz Village Asmoli 310 0.100
33 Village Asmoli 298 0.500
34 Village Asmali 292 0.295
35 Village Asmaoli 293 0.254
36 Village Asmoli 291 0.174
37 Village Asmali 290 0.185
38 Village Asmoli 296 0.047
39 Village Asmali 271 0.412
40 Village Asmoli 272 0.213
a1 Village Asmali 270 0.406
42 Village Asmoli 297 0.073
43 Village Ramnagar 332 1.984
44 Village Ramnagar 434 0.744
45 Village Rarmnagar 433 0.719
a6 Village Ramnagar 383 0.146
a7 Village Ramnagar 432 0.170
Total [hectares) 58.107
(i) AT -MOHRA VILLAGE , DISTRICT BUNOR [U.P.]
Er Na. Village Name Khasra No. Area of land
(In Hectares)
1 Village Mohra 234 0,051
z Village Mohra 235 0.101
3 Village Mohra 247 0.063
4 Village Mohra 248 0.0459
5 Village Mohra 249 0.067
b Village Mohra 250 0128
7 Village Mohra 231 0.025
B Village Mohra 252 0.025
) Village Mohra 253 0.051
10 Village Mohra 154 0,025
11 Village Mohra 2585 0.070
12 Village Mohra 256 0.290
13 Village Mohra 257 0.291
14 Village Mohra 258 0040
15 Village Mohra 266 0.329
16 __ Village Mohra 292 0.234 |
17 Village Mohra 293 0.091
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18 village Mohra 295 | 0.152
. Village Mohra 208 | 0.417
20 Village Mohra 298 0.304
21 Village Mohra 300 0.114
22 Village Mohra 301 0.354
23 Village Mohra 303 0.153 |
24 Village Mohra 304 0.076
5 Village Mohra 208 0.108
26 Village Mohra 309 0.406
27 Village Mahra 311 0.012
28 Village Mohra 312 0.127
29 Village Mahra 314 0.161
30 Village Mohra 317 0,079
il Village Mohra 318 0.353
il Village Mohra 350 0.015
33 Village Mohra 311 A 0.065
- Village Mohra 3ne 0.065
35 ".:'ilia_ng_E Maohra 3124 0.181
36 Willage Maohra 3128 0.162
Total {Hectares) 5.279

(i) 50% undivided share and interest in the property situated at 241, Okhla Industrial Estate,
Phase Il New Delhi 110020 admeasuring 1012 Square meters of land with Building
thereon and fived fixtures and furnishing appurtenant thereto.

B) MEERGAN) UNIT AT DISTRICT BAREILLY [U.P.)
5. No. Village Name Khasra No. Area of Land
| (in Hectares)
1 Village Nagaria Sadat 7s 0453
2 Village Nagaria Sadat 76 0.8
E Village Nagaria Sadat 377 0.076
i Village Nagaria Sadat 378 0.077
5 Village Nagaria Sadat 379 0.076
] Village Nagaria Sadat 381 0.256
7 Village Nagaria Sadat 383 0.315
8 Village Nagaria Sadat 388 0.12
9 Village Nagaria Sadat 389 0.239
10 Village Nagaria Sadat 390 0.205
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11 Village Nagaria Sadat 194 0.376
12 Village Nagaria Sadat 395 1.468
13 Villa ge_hlagarla sadat 356 . _‘.Ef':.t?l .
14 Village Nagaria Sadat 397 0.014
15 Village Magaria Sadat 398 0.014
16 Village Nagaria Sadat 399 0.015
17 Village Nagaria Sadat ~ doo 0.036
18 Village Nagaria Sadat 405 o101
19 Village Nagaria Sadat 407 0.201
20 Village MNagaria Sadat 409 0.559
21 Village Magaria Sadat 412 0.121
22 Village Magaria Sadat 413 0.12

23 Village Nagaria Sadat 414 0.104
za Village Nagaria Sadat 417 0.373
25 Village Nagaria Sadat 419 0.225
26 Village Nagaria Sadat 490 0.55
27 Village Nagaria Sadat 491 0.555
28 Village Nagaria Sadat 492 1.118
29 Village Magaria Sadat 453 1.333
30 Village Nagaria Sadat 498 0.37

31 Village Naparia Sadat 501 0.301
32 Village Nagaria Sadat 503 0.336
33 Village Magaria Sadat 504 1.301
34 Village Magaria Sadat 505 1.423
35 Willage Nagaria 5adat 507 0.372
36 Village Nagaria Sadat 510 0.152
a7 Village Nagaria Sadat 518 0.406
38 Village Magaria Sadat 518 0.389
39 Village Nagaria Sadat 524 0.171
40 Village Nagaria Sadat 526 0.784
41 Village Nagaria Sadat 527 0.261
42 Village Magaria Sadat 518 0,185
43 Village Magaria Sadat 5249 0.261
a4 Village Nagaria Sadat 532 0.787
45 Village Nagaria Sadat 533 0.107
46 U'r!!age Magaria Sadat 535 0.789
a7 Village Nagaria Sadat 537 0.837
48 Village Magaria Sadat e u.::I'EE
49 Village MNagaria Sadat 539 0.08
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50 Village Nagaria Sadat 542 0.715
51 Village Nagaria Sadat 543 1.228
52 Village Magaria Sadat 544 0.944
53 Village Nagaria Sadat 545 0.229
54 Village Nagaria Sadat 551 0.449
55 Village Nagaria Sadat 552 0.431
56 Village Nagaria Sadat 553 0.41
57 Village Magaria Sadat 554 0.602
58 Village Nagaria Sadat 555 0.063
59 Village Nagaria Sadat 556 0.063
&0 Village Nagaria Sadat 557 0.063
61 Village Magaria Sadat 558 0.062
&2 Village Nagaria Sadat 561 0.054
63 village Nagaria Sadat 562 0.052
64 Village Nagaria Sadat 563 0.105
B5S Village Nagaria Sadat 564 0105
66 Village Nagaria Sadat 565 0.105
B7 Village Magaria Sadat 113 0.223
B2 Villape Nagaria Sadat 531/589 0.241
69 Village Nagaria Sadat 382 0.103
70 | \Village Nagaria Sadat 386 0.191
71 Village Nagaria Sadat 3s7 0.086
72 Village Nagaria Sadat 404 0.203
73 Village MNagaria Sadat 416 0.573
74 Villape Nagaria Sadat 494 1.84
75 Village Nagaria Sadat 496 0.201
76 Village Nagaria Sadat 497 0.201
77 Village Nagaria Sadat 508 1.793
73 Village Nagaria Sadat 514 0.933
79 Village Nagaria Sadat 531 0.403
a0 Village Nagaria Sadat 512 0.063
81 Village Nagaria Sadat 534 0.052
82 Village Nagaria Sadat 549 0.371
B3 Village Nagaria Sadat 567 0.907
84 Village Nagaria Sadat 391 0121
as Village Magaria Sadat 415 0.126
86 Village Nagaria Sadat 517 0.563
BY Village Nagaria Sadat 520 0.066
Ba Village Nagaria Sadat 521 0.06&
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B9 Village Nagaria Sadat 523 0.141
90 Village Magaria Sadat 546 0.604
g1 Village Magaria Sadat 403 0.99
92 Village Nagaria Sadat 586 0.333
93 Village Magaria Kalyanpur
94 Village Nagaria Kalyanpur
95 Village Nagaria Kalyanpur
96 Village Nagaria Kalyanpur
97 Village Nagaria Kalyanpur
98 Village Nagaria Kalyanpur
59 Village Magaria Kalyanpur
100 Village Nagaria Kalyanpur
101 Village Nagaria Kalyanpur
102 Village Nagaria Kalyanpur
103 Village Magaria Kalyanpur I
104 Village Magaria Kalyanpur
1058 Village Magaria Kalyanpur
106 Village Nagaria Kalyanpur
107 Village Magaria Kalyanpur
108 Village Nagaria Kalyanpur
109 Village Magaria Kalyanpur
110 Village Nagaria Kalyanpur
111 Village Nagaria Kalyanpur
112 ".I'I-illa-ge Nagaﬁaﬂlyan pur
AL | Village Nogaria kelypngur
114 Village Magaria Kalyanpur
115 Village Nagaria Kalyanpur
116 Village Nagaria Kalyanpur
117 Village Nagaria Kalyanpur
. 118 Village Magaria Kalyanpur
|I 119 Village Magaria Kalyanpur
120 YVillage Magaria Kalyanpur
121 Village Nagaria Kalyanpur
122 Village Nagaria Kalyanpur
123 Village Nagaria Kalyanpur
_1_2&__ ".fille&e Nagaria Kalyanpur
125 Village Magaria Kalyanpur
126 Village Nagaria Kalyanpur
127 Village Nagaria Kalyanpur
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125 Village Magaria Kalyanpur 58 0.013 |
129 Village Nagaria Kalyanpur 59 0.013 __I
130 Village Magaria Kalyanpur 60 n.014
131 Village Nagaria Kalyanpur 61 0.013
132 Village Magar!él!-:':aln,.-an pur 63 0.188
133 Village Magaria Kalyanpur B4 0,135
134 Village Magaria Kalyanpur 65 0.135
135 Village Magaria Kalyanpur 1 0.136
136 Village Nagaria Kalyanpur 68 0.965
137 Village Nagaria Kalyanpur | 70 0.961
Total Hectares | 54,8270
C) MANSURPUR UNIT AT DISTRICT MUZAFFARNAGAR (L.P.]
Area of Land
« No. Village Name ;
5. No ag Khasra No (in Hectares)
39M, 400,410,
1 Village Khanupur 420, 13.9579
43 &55 M
440, 54M &
F VEEE Khanupur 168/3 0.6546
3 Villag Hussainpur Bopara 1165 0.4647
1 Village Khanupur 61 M 0.1000
Total Hectares 15.4561
2. LIST OF INTELLECTUAL PROPERTY
A: REGISTERED TRADE MARKS & LOGOD
&F Date of
No. Brand Trademark Class Application No. Registration
DHAMPUR i
1 (LOGO) dhnn‘:pur 43-45 2315144, 48 & 4% 13-04-2012
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DHAMPUR DHAMPUR GLOBAL
GLOBAL 15 3506570 04-03-2017
(WORD)
1-6 1742573-78 | 13-10-2008
7 1742693 13-10-2008
B-11 | 1742579-82 | 13-10-2008
DHAMPURE (\E/ _ 12 1742694 13-10-2008
Lo ot N . A0
{Logo) (oo 13-28 1742583-98 | 13-10-2008
= 29-32 1799295-98 | 24-03-2009
33.42 | 1742599.608 | 13-10-2008
43-45 | 2315141.43 | 13-04-2012
1,3,7,8,16
455 | 3906094-6100 | 04-03-2017
5 4495560 04-05-2020
D’}“”L‘;RE DHAMPURE 20-32 | 1025173-76 | 10-07-2001 |
b 33835 | 3506101-102 | 04-03-2017
40-43 | 3506104-108 | 04-03-2017
45 1506108 04-03-2017
16 2315146 13.04-2012
GH?ﬁ:rTT GROUPHAAT 18 2315147 13.-04-2012
15 2315145 13-04-2012
38 2315135 13.04.2012
"'fﬂ:f HAATNET 35 2315136 13-04-2012
16 2315137 13-0d-2012
KRISHAK MITRA it ey e 42 1722314 18-08-2008
I:I.GGG:' rrunlires
15 1722315 16-08-2008
PMTO AM
WHISKY [LOGO)
32 3031071 12-08-2015
|

(79)




POWER

BOOSTER {logo)
9 16 2527589 08-05-2013
SOIL BODSTER SOIL BODSTER
10 tword) 5 2631685 22-11-2013
STATE HOUSE STATE HOUSE
11 33 2347308 14-06-2012
| YIELD BODSTER
12 (ward) T oy 1 2631693 22-11-2013
A CSILVER =
gl 2495140 13-03-2013
13
F |
L silver 16 2095141 | 13-032013
35 2495136 13-03-2013
AC GOLD .
14 (LOGO) 0! 16 2435137 13-03-2013
Gl
. g 2495138 13-03-2013
ADVANTAGE 16 2495143 13-03-2013
15 ADVANTAGE CARD
| CARD {word) 35 2495144 13-03-2013
16 | BI0AGE [word) g 5 2631691 22-11-2013
31 2631692 22-11-2013
BLACK DUCK
{davice)
17 3 3441348 23-12-2016
BUSI-DESK | 35 1722318 1B-08-2008
18 TP SIT Sy o
[L.DED} WS =
42 1722319 18-08-2008
ET:
L COMHAAT 2315132 13-04-2012
(word) COMHAAT 16 2315133 13-04-2012
E 2315134 13-04-2012
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I CROP RICH
| 20 | (Word) i s 1 7631678 12-11-2013—
' [ l" } l’i;;fi'g' 3970219 -226 | 11-10-2018
e 'I:llﬂl)lll'i.' ) :
| i 28-33 3970227 -232 | 11-10-2018
35-38 & i
21 | DHAMPURE i1 3970233 - 239 _11-1 0-2018
{a P .I-
‘Eh"'"P““ ! 30 3963566 04-10-2018
X :
22 — Chisiat 5% 4316330 10-10-2019
B : PENDING TRADE MARKS & LOGO FOR REGISTRATIONS
5 Brand Trademark el Application N Date of
| e i ass | ApplicationNo- | o lication
1 | DHAMPURE DHAMPURE 37 3506103 04-03-2017
Aword} |
2 | laivik foods by 30 3096836 09-11-2015
Dhampur (logo)
31 3096837 09-11-2015
3 PN TO AM 33 3031072 12-08-2015
WHISKY (lago)
4 Dhamaka Dhamaka 13 4316388 10-10-20189
|
| 5 Manchali Manchali 33 4282016 02-09-2019
| & Manchali Lime banchali Lime 33 AER1981 2602-30321
[ 7 Madam Crange Madam Orange 33 4504616 03-0B-20:20
I
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& Oranzee Jraniee 33 4381978 26-03-2021
g Oranpe Valley Orange Valley 33 4881979 2e-02-2021
C: COPYRIGHTS
Sr | ROC No. Diary No. Title of Work
No.
1 | A-99592/2013 6713/2012-CO/A Dhampure Laga
¢ 1
LTI e
2 | A-99545/2013 6643/2012-COfA Dhampur Logo
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Annexure 2
Private and Confidential

Movember 30, 2021

The Board of Directors
Dhampur Blo Organies Limited
Sugar Mill Compound,

Village Asmoli,

District Sambhal, Moradasbad,
LLP.- 244304

Dear SinMadam,
Bef: Abridged Prospectos of Dhampur Bie Orgoanies Limided

Subjeet: Catih i A gelogure of information paraining o Dhamp
ugmme Limited in the tug in_compliance with Securities &
Exchangrs Bagrd _of  India {"SEBI"™ Master Circulas Mo,
SEBIHOWCETVDIL LCIR/PI02 000000665 dued November 23, 2021 ("SERI Master
Cirenlar™ for the purpose of Composite Scheme of Anangement wsder Sections 230 to
232 and oihe® applecable provisions of the Compoies Acl, 200 3 amonpst Dhampur Sugar
pills Limited (DMLY Demerged Company’) apd Dhampur Bio Organics Limited
CDBOL' Resulting Company’/the ‘Company’) and their respective sharsholders and
creditors.

This is with reference o our engagement, for ivfer-alia certifying the sccuracy and adequacy of

disclosures pertaining o the Company made in the abridged prospecius dated November 30, 2021

CAbridged. Prospectus®), prepared by the Company 10 he dent toothe sharcholders of DSML

pursuant o the Scheme,

The Scheme involves —

o Demerger of the Demerged Undenlaking {as defised in the Scheme) of the Demerged Company
and transfer of the same to the Resniting Company, being a wholly owned subsidiary of the
Demerged Company;

#  [asue pod pllotment of equity shares of the Resulting Company to all the sharcholders of the
Demerged Company in propartion o their sharehelding in the Demerged Company, a5
consideration for the transfer of the Demerpsd Urderteking ns per the approved share
entitlement ratie, m such meamner that the shareholding of the Demerged Company and
Resulting Company mirmor ons ancther.

+  Listing of equity shares o issued by the Resalting Company 10 be listed on the Stock Exchanges,
n:l:jucl Ea] :'e!;l.lladu-r_'r'nppuml.

Cmtiam Capitel Lisiuehlim o apsmaeHIar irucor |

Carpests Olcs : Conlrur Houss, AT fodd, Widyinagic| Mag, Mialed, Sevscno [Fml), Wombel o 400 me Sl o 52 438 o
[Be i storid Offien: Il Flaod, Bombay Mutue] Building, Dr, O 4, Rued, FerL, Wemibad - 400000, Teli 43132 1208 Z434  Email : i nfo@epmbumcuin
i b i ; e oertrum coUin
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Frivate and Confidentiol

Scope and Purpose of the Certificate —

# SEBI vide 1ts Master Circular inter alia preseribed that the listed company (in the present
certificate, "DSML") include the applicable information pertaining 1o the unlisted entity
invalved in the scheme (in the present certificate, "DBOL") in the fonmat specified for
Abridged Prospectus as provided in Part E of Schedule V1 of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requiremenis) Regulations, 2018 ("ICDR
Regulations™ ), in the explanatory stalement or notice or proposal accompanying resolution
to be passed, sent to the sharcholders while secking approval of the scheme.

» SEBI Master Circular further prescribes that the accuracy and adequacy of such disclosures
shall be certificd by a SEBI Registered Merchant Banker after following the due diligence
process.

s This certificate is being issued in compliance of above mentioned requirement under the
SERBI Circular:

= Thus certificale is restricted to meet the above mentioned purpose only and may not be used
for any other purpose whatsocver or to meet the requirement of any other laws, rules,
regulations and statutes

Certification —

* We have been provided the Abridged Prospectus dated November 30, 2021 enclosed as
Annexure |, as prepared by the Company. The Abridped Prospestus will be circulated to the
members of the DEML at the time of seeking their approval to the Scheme as a part of the
explanatory staicment 1o the sharcholders notice.

o« Based on the information, undertalings, certificates, confirmation and the documents
provided to us by the Company and DSML, we Centrum Capital Limited a Category 1
Merchant Banker registered with SEBI, having registration no, INMOGDOL0445 hereby
confirm that the disclosures made in the Abridged Prospectus is accurate and adequate, in
teems  of the para DPast IAN3We) of SEB]  Mester Circular Mo
SEBIHOVCFD/DILI/CIR/B2021/0000000665 dated November 23, 2021 read with the
format provided in Part E of Schedule V1 of the SEBI (Issuc of Capital and Disclosure
Requirements) Regulations, 2018,
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Private and Confidential
Diselainmer —

s The above confirmation is based on the information fumished and explanations provided to
us by the management of the Company and DSML assuming the same is complete and
accurate in all material aspects on an as is basis. We have relied upon financials, information
and representations furnished to us on an as is basis and have not carried out an aodit of such
information, Our scope of work does not constitute an audit of finencial information and
accordingly we are unable to and do not express an opinion on the fairness of any such
financial information referred to in the Abridsed Prospecius. This certificate iz based on the
information as at November 30, 2021. This certificate is a specific purpose certificare issued
in terms of the SEBI Master Circular and hence, it should nol be used for any other purpose
or transaction, The certificate is not, nor should it be construed to be, a certification of
compliance of the Scheme with the provisions of the applicable Law including company,
taxation and securilics markets related laws or as regards to sny legal implications or issues
arising thereon, except for the purpose expressly mentioned herzin,

* We express no opinion whatsoever and make no recommendation at all as to the Campany’s
and DEML's underlying decision to effect the Scheme or as o how the holders of equity
shares are secured or unsecurcd creditors of Company should vote al their respective
meelings held in connection with the Proposed Scheme. We do not express and should not
be deemed 1o have expressed any views on any other terms of the Scheme or its success, We
also express no opinion, and accordingly, accept no responsibility for or as to the financial
performance of the Company or DSML following the consummation of the Scheme. Wa
express no opmion whatsoever and malke no recommendations at all (and accordingly take
no responsibility) as to whether shareholders/ investors should buy, sell or hold any stake in
the Company or any of its related parties (holding company/ subsidiaries! associates etc.)

’/‘ti@\"‘@f L
/ 4 ot
= Autherized Signa mﬁf 3
Name: Pranjal Srivastava Name: Pooja Sanghvi
Designation: Partner — Investment Banking Designation: AVP — Investment Banking
Contact: +91 22 4215 0252 Contaect: +07 22 4215 5234
Email: pranjal.srivastavaiicentrum.co.in Email: poojosanghvif@centrum.co,in
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Annexure]

ABRIDGED PROSPECTUS - DHAMPUR BIO ORGANICS LIMITED

This is an abridged prospecius which is being issued in compliance with Part [{A)3¥a) of SERI
Mazter Circular Mo, SEBLHOCEDVDIL IACIFAR 202 1000000665 dated November 23, 2071
Izzued by the Securitles Exchange Board of India in relation 1o a scheme of arrangement {"SEBI
Master Circular”) and Regulation 37 of the SERI (Listing Obligations and Disclosures
Requirements) Regulations, 2015 (“LODR™) and sets out the disclosures in an abridged prospecius
format as provided in Part E of Schedule VI of the SEBI (Tssue of Capital and Disclosure
Reqguirements) Regulations, 2018 (*ICDR™). This document contains information pertaining to an
umlisted entity involved in the proposed Scheme of Amangement between Dhampur Sugar Mills
Limired (*DEML" or “Demerged Company™) and Dhampur Bio Organics Limited (“Company™ or
“DBOL" or “Resulting Company™) (together, the “Companies™ approved by the Board of
Birecoors of the Demerped Company and the Company. respectively, on June 7, 2021, available on
the websites ofthe BSE Limited (“BSE™) and the Mational Stock Exchange of India Limited (“NSE”™
and topether with the BSE, “Stock Exchanges™). Y ou ore encournged to read greater defails about
the Company and pmpn.ﬂ.eﬂ busine:s of the Company included in the schieme of arrangement, and the
corporate disclosures issued by the Demerged Company available at www.dhampur.com. This
abridged prospectus docs nof purport te inelede e compleg information of the Company, including
business, operations, asscts and liabilitics,

MNothing in this abridged prospectus constitutes an offer or an invitation by or on behall of either the
Company or the Demenged Company o subseribe for or purchase any ol the securities of the

Company.

THIS ABRIDGED PROSPECTUS CONTAINSTEN (10) PAGES. PLEASE ENSURE THAT ¥YOU
HAVE RECETVED-ALL THE PAGES. _
You may also download this abridged prospectus along with the Scheme and other relevant
documents: from the websites of the Dhampur Suear Mills Limited (sowew, dhampur.com) and BSE
{www beeindiscom) or NSE (www, nseindia.com), the Stock Exchanges where the equity shares of
the Demermed Company are listed. 71 i)
Please see below the applicable information pertaming to Dhampur Bio Organics Limited in
accordance with Observation Letters dated September 8, 2021 and September 15, 2021 issued by
BSE and MSE respectively and SEBI Master Circular consolidating SEB1 Circulars dated 10™ March,
2017, 23™ March 2017, 26™ May 2017, 21* September 2017, 3 Tanuary, 2018, 12" September, 2019,
| 3 November, 2020, 6™ Movember, 2021 and 18" November, 2021 (collectively, the “3EBI
Circulars™}, issued by the Securities and Exchange Board of india (*SEB1™) read with Regulation
37 of the LODR and contzins the applicable information in the abridged prospectus format as

provided in Part E of Schedule VI of the ICDR
DHAMPUR BEIO ORGANICS LIMITED

Registered Office :  Sogar Mill Compound, Village Asmoli, District Sambhal, Moradabad, L
Pradesh=244304

Corporate Office @ 241, Okhla Industrial Estate, Phase-I11, New Delhi — 110020

Contact Person  :  Mr, Malin Kumar Gupta Telephone @ 011- 3065 -9447
E-mail :  dbof@dhampur.com CIN ;. UIS100UP2020PLCI 36939

This abridged prospectus contains salient features of the scheme of arrangement between DSML and
the Company and their respective shareholders and creditors under sections I30 to 231 of the
Companies Act, 2013 and the rules made thereunder read with Section 2 [9AA) of the Income Tax Act,
1961 and SERI Circulars in connection with the demerger of Demerged Lindertaking (as defined in the
Scheme) of DSML into the Company (hercipafier referred o as the “Scheme™). This abridged
prospectus discloses applicable information of the unlisted entity, i.e. the Company, in compliance A GR

the SEBI Master Circular.
:fE'ZL-
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FPROMOTER OF THE COMPANY

Dham pur Sugar Mills Limied

'SCHENME DETAILS, LISTING AND PROCEDURE

The Demerged Ilnrk:r'mkmp_ of the Demerged Company is proposed 1o be demerged and transfemad to
the Resulting Company, pursuant to Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions thereof read with Section 2{19AA) of the [T Act, and the SEBI Circulars.

The salient features of the Scheme are:

| Demerger of the Demerged Undertaking of the Demerged Company and transfer of the same 1o the
Fesulting Company, being & wholly ovwned subsidiary of the Demerged Company';

2. Issue and allotment of equity sheres of the Besulting Company to all the sharcholders of the
| Demerged Company in proportion 1o their sharcholding in the Demerged Company, as consideration
for the transfer of the Demerged Undertaking as per the approved share entitlerment ratie, in such manner
that the shareholding of the Demerged Company and Resulting Company mirmor one another;

Y Immediately upon the issue and sllotment of equity shares of the Resulting Company 10 the
sharcholders of the Demerged Company, the existing 10,000 squity shares having paid up value of
Rs. 10 each ol the Resulting Company shall stand cancelled;

4. The equity shares so issued by the Resulting Company are proposed to be listed on the Stock
Exchanges, subject to regulatory approval;

2. Following the completion of the issuance and allotment of shares of the Resulting Company to all
he shareholders of the Demerged Company as above, subsequent transfer by the GV Promoter Group

(a5 delined in the Scheme) of equity shares held by them in the Resulting Company to GT Promaoter |

Group and transfer by the GT' Promoter Group (as defined in the Scheme) of the equity shares held by
them in the Demerged Company o GV Promoter Group, in accordance with the Scheme:

6. The GV Promoter Group (as defined in the Scheme) intends to reclassify their status as promoters
that of public shareholders of the Resuliing Company and GT Promoter Group {as defined in the
Scheme) intends to reclassify their status as promoters to that of public shareholders of the Demerged
Company, in the event that and at such time, pursuant to the Share Transfers (as defined in the Scheme),

their respective shareholding falls below the threshold permited for reclassification as per the

regulation presoribed in the LODR;

T 'il:h-: Appointed Date means the opening of business hours on April 1, 2021 or such ather date as the
National Compary Law Tribunal (“NCLT™) may directallow.,

8. The Scheme will come into effect from the Effective Date {as defined in the Scheme), being the dste
on which all conditions and matters referred to m Clause 31 of the Scheme occur or have been fulfilled,
oltained or waived, as applicable, in accordance with the Scheme.

9. The transfier of the Demerged Undertaking shall be on a going cencern basis,
The scheme is subject to the approvals and sanctions as mentioned in the Schame.
Procedure;

The procedure with respect to public issue/ffer would not be applicsble as the Scheme does tot involve
issuz of any equity shares of the Company to the public at large. The issue of equity shares of the

Company is only to the sharsholders of the Demerged Company, in accordance with the provisions of

the Scherme, post receipt of approval of NCLT and upon certified copies of the sanction order(z) of the
NCLT approving the Scheme being filed with the relevant Registrar of Companies. No further steps or
actions would be required to be undertaken by the shareholders of the Demergzed Company to be entitled
1o receive equity shares of the Company. The equity shares of the Company shall be listed on the Stock

Exchanges pursusnt [o receiving applicable approvals, T
= —l. L
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I _ ELIGIBILITY FOR THE ISSUE
Whether the Company is compulsorly required 1o allot at least 75% of the net Offer to Qualifizd
[nstitutional Buvers — Not applicable,

INDICATIVE TIMELINE

This abridged prospectus 15 filed pursuant to the Scheme and 12 not an offer to the public at large. Given
that the Scheme requires approvals of various regulatory suthorities, including and primarily, the
MNCLT, the exact time frame cannot be established with certainty.

GENERAL RISKS

[ Trvestments in squity and equity-related secunties involve & degree of risk and investors should nat invest
any funds unless they can afford to take the risk of losing their investment. Investors are advised to read
the nisk factors carefully before taking an investment decision. For taking an investment decision,
investors must rely on their own examination of the Scheme, including the risks involved. Specific
attention of the readers 15 invited to the szctions titled "Scheme Details, Listing and Procedure” and
"Tnternal Risk Foctors" on pages 2 and 9 respectively of this abridged procpectus.

i PRICE INFORMATION OF LEAD MANAGER

Mot applicable, since this is an issue and allotment of equity shares to shareholders of DSML pursuant
to the Scheme.

Svndicate Members: Not applicable
Name of Registrar to the Issue and contact details: As on date the Company has not appointed any
Registrar. The Company will appoint a Registrar at the time of listing its equity shares.

Credit Rating Agency: Mot applicable

Debenture trustee: Mot applicable

Self Certified Syndicate Banks: Mot applicable
Mon Svndicate Registered Brokers: Not applicable

Name of Merchant Banker and Contact Details Et:g_tﬁﬂr}' Auditor and Cantact Details

Centrum Capital Limived Mittal Gupta & Co, Chartered Accountants
Cenrum House FRN: 01874C

C.5.T. Road, Vidyanagari Marg Regd Office; 14- Raten Mahal, 15/197- Civil
Kalma, Santacruz {East) Lines, Kanpur — 208001

Mumbai 400 098 Phone Mo: 0512- 2303235

Maharashira, India Email: mgeof@mgeoca.com

Tel: +91 22 42135 9000 Contact Person: Mr, Akshay Kumar Gupta

E-mail: igmbdi@centrum co.in
Website: www.centrum.co.in

SERI Registration No.: INMOOOO 10445
CIN: LOS9GOMH I 9T TPLCOI998

'PROMOTERS OF THE COMPANY

“The Company is 4 wholly owned subsidiary of the Demerged Company. The Demerged Company was
originally incorporated as “The Dhampur Sugar Mills Limited™ on T2 May, 1933, The name of Ih_e
Demerged Company was later changed to Dhampur Sugar Mills Limited. The Demerged Company is
engaged in the business of manufacturing facilities of sugar, power, industrial alcohol, ethanal, chemicals

and potable alcohol with different capacities. m
L i

] .
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The Demerged Company Is & public listed company, having its registered office ai Dhampur, Disl:-ri-:t.-l
Bijnor, Untar Pradesh-246761. The equity shares of the Demerged Company are listed on the BSE end
MNaE. |
Lipon effectivencss of the Scheme:

The existing promoters of the Demerged Company shall be named as the promoters of the Company,

The Company was incorporated on 26" October, 2020, The Company is a wholly owned subsidiany of

. Pursuant to Scheme of Arrangement, DSML will demerge the Demerged Undertaking (s defincd

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY |

DSML.
Ihe Memorandum of Association of DBOL inter alia authorizes to undertzke the following activity:

| Ta carry en the business of manufacturing, producing, boiling, refining, preparing, growing, brewing,
purchasing, marketing, retailing, importing, exporting, selling. trading and generally dealing in tio
organic products, sugar, sugar-candy, jaggery, sugar-beet, sugar cane, confectioneries, sugar cobes,
suger syrups, fmits drops, fruits juices, sugar and agro based food products, molasses, svrups, mebada,
aleohol, chemicals, spirits, country liquor, Indian made foreign liquor, bagasse and all products or by-
products, allied products thereofl and any other bic, natural and agriculture produce and products thareof.

2 To carry on business of manufacturers, importers, exporners, purchasers, sellers, retailers and dealers
of all kinds of chemicals, petro-chemicals, ethamol, methanol, methyl, ethyl products, butenel,
petrolewm CO2, fuel oil chemicals, industrial and other aleohols, potash chemicals, acids, abkalis, Vst
drugs, pharmacewticals, pestivides and weedicides and other allied products for the business of the

Company.

3. To carry on the business of electricity and power producers, power purchasers, retailers, co-
generation of power and sccumulate, distribute, transmit and supply in all its branches including but
not limited 1o state grid, power exchange and for the purpose of feeding the planis of the Company and
to construct, lay down, establish, fix and carry out all kind of power stations, cables, wires, lines
pecumulators, and works.

in the Scheme) into DBOL we.e.f, April 1, 2021, the appointed date. The proposed restructuring
pursuant to the Scheme is expected, inter alia, to resalt in various key benefits as detailed under
the *Objects of Scheme of Arrangement’ on page no 5 and 6 of this abridged prospectus.

BOARD OF DIRECTORS
Sr. Name Designation Experience
M
1, Viiay Kumar Gael Director Mr. Vijay Kumar Goel s an

entrepreneur with vast experience of
around &0 years. He has held different
pasilions in the sugar industry fomams
including President of Indian Sugar
Mill Association (ISMA), an apex
body of sugar manufacturers in India,

r-a

Ashok Kumar Goel Director Mr. Ashok Kumar Goel has over 3]
vears of experience i the sugar and
paper industries. He has served s the
president of the Indian Sugar Mills
Association and the Uttar Pradesh
Sugar Mills Association. He is alsothe
founder president of the Indian Agro
Paper Mills Association and
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Cauray Goel Diirector Mr. Gaprav Goel 5 2 business

management  graduate  from  the
{ American College of London, Unived

Kingdom and alumni Harvard

Buzinezs School: He has over 35 yeEars

of experience in the suger industry and
| hias been the President of Indian Sugar

Mills  Association  (ISMA)  and
| Chairman  of Indian Sugar Exim
| Corporation Limited, in 201 7-18.

i i

4, Cautam Goel Dhirector | Mr. Gautam Goel has over 23 years of
experience in the sugar indusiry and
has been the president of the Indian
Sugar Mills Associotion during the
year 201 1-2012,

5, Mukul Sharma Diirectar He has 25 vears of experience in
Marketing and 3ales including Expon
and Import of commadines and sugar,

i, Nalin Kumar Gupta Drirector Mr. Nalin Kumar Gupta is a Chartered
Accountant with vasl expenience of
around 25 yeers in finance, sccounts,
taxation asd treasury management, He
has been part of suear industry for
muore than two decades.

of the Companies Act, 2013 applicable to listed companies and in terms of the LODR prior to filing of
the application for final listing and trading approvals by the Company with the Stock Exchanges for
listing of equity shanes,

Note: The board of direstors of the Company will be reconstituted in compliance with the provisions

OBJECTS OF THE ISSUE

Details of means of finance: Not applicable.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of
issue procecds of past public issves/rights issues, if any, of the Company in the Preceding 10 years: Mot
Applicable.

MName of monitoring agency if any: Since the proposed issue of equity shares by the Company 15 only
to the sharcholders of the Demerged Company and does not involve issue of any equity shares to public
at large, the appointment of monitoring agency is not required.

Terms of issunnce of convertible securties if any: Mot applicable.

OBJECTS OF THE SCHEME OF ARRANGEMENT

The objects'rationale of the Scheme are as under:

i, The propased Demerger will ereate appartunities for pursuing independent growth and expansion
strategies in the segregated businscses and effectively unlock value of each of the manufacturing
units. The Demerger also represents an opportunity for the public shareholders to exploit the
individual potential of both Companies,

ii. The segregation will allow each of the Campanies 1o create a strong and distinetive platfonm with
more focused management teams, which will enable greater flexibility to pursue long-term
ohjectives and independent business strategies, The struciure will streamline management and
provide diversity in decisions regarding the use of respective cash flows for dividends, in capital
expenditure or other reinvestment in their respective bugsiness, and in being able 1o explore vaned
investment opportunities and attract various investors and strategic pariners.
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The business units of the Demerged Company are independent, self-sufficient in raw material, and
slandalone integrated, and would continue to function with efficiency, efficacy and synergies after
the Dremerger. and transition will be largely seamfess.

. The Demerger at this juncture will alse crente o Framework for succession planning including long

term leadership of each of the Companies with a view to ensure that the management and ownership
madel of the Demerged Company is not hindered by fragmentation of ownership and dispersed
leadership over time as the promoter-manager families move closer to a generational shift, which
may be dewrimental 1o the Demerged Company, business and stakeholders. Instead, following the
Deimerger, the management of each of the Companies and ownership of the promoter-managers in
each of the Companies will remain consolidated within a family group and will be lean and agile.
This will also ensure long term stability including threagh continued maintenance of goodwill and
harmony and allow for suceession planning in &n orderly and strategic manner without any business
disraption.

¥. The sharchclding of public sharcholders following the Demerger will remain the same in both

Companics and shareholder value, across Companies, will be preserved and remain unchanged.

| The Resulting Company does not propose to raise any eapital and the equity shares of the Resulting

I | Co
Mg

mpany are unlisted. The Resulting Company will issue its equity shares 10 the sharcholders of
merged Company on the Record Date to be fixed in this behalf by the Doard of Directors of the

Demerged Company in consultation with the Resulting Company in the ratie s specified in the Scheme
and approved by the Hon'ble NCLT, The equity shares so issued by the Resulting Company will be

|i:-|.¢4§i_l::n the Stock I.".xnhmsgcﬁ.
Anthorized Share Capital Tssued! Subseribed Paid-up Capitsl '
J Pre Scheme
1,00,000 Equity Shares of Rs. 10 cach 10,000 Equity Shares of Rs. |0 each
Post Scheme
0, 16,00,000 Equity Shares of Rs. 10 each 6,63,87.590 Equity Shares of Rs_ 10 each

SHAREHOLDING PATTERN (A on 30.09.2021)

8. No. | Description Pre-arrangement Post arrangement
No. of % No.of %
Shares Shares

(A} ﬂhnrelﬂll:]h;g of Promoter and
Promoter Group

{1} Indian _

{a) Individuals’ Hindu Undivided Family | 0 0 4979279 7.50

ik Central Government /State 0 0 ] i

| Government(s)

(] | Financial Institutions / Banks ] il il 1]

i) Any {'.'uher {specify) ]
i) Bodies Corporate{ Persons acting | 10000 100 21287669 | 35.08
in Coneert) |
Sub-Total (A)l) 10000 100 2E206Y4E 4158

i2) Foreign

F ) Individuals (MNon=-Residen 0 0 4318649
Individuals! Foreign Individuals
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(b} Ciovermment Q=

0 0 0
() Institutions I 0 0 i
{d) Foreign Portfolio Investor 1 { 1] {
(e} Any Other (specify)
i) Bodies Corporate I 1] 1] 0
Sub-Total (A)2) . o 43 1 §639 [ |
TOTAL Sharcholding of Promoter | 1(H00 101 J1SRE63T 49,08
and Promoter
Group(A) = (1) + (2)
(B} Public Shareholding
1) I nstitutions
0] Mutual Funds="TTTI 0 0 455 0
3] Venture Capital Funds 0 0 0 0
e} | Alternate Investment Funds i L 73561 0.1
(d) Foreign Venture Capital Investors (i | 0 ] ]
(&) Foreign Portfolio Investors il 1] 3507345 528
(f Financial Institutions | Banks i U 334 0
[g) [nsurance Companies 0 1] 313803 | 047
(h) Provident Funds' Pension Funds 0 {r H] | 0
(i} Any Other (specify) 1] { 0 i
Soh-Total (B1) i 0 | 3595508 587
(2) Central Government/ State 0 0 | & 0
Covernment(s) President
Sub-Total (B2} ] G D
5] Mon=lnstitutions 0 0
(a) [ndividuals - i. Individual ] 0 12081746 18.20
shareholders holding
nrninal share capital up o Bz, 2
lakhs, = .
Individuals - i, Individual i 1] 13887152 20,92
sharcholders holding
nominal share cepital in excess of Bs.
| 2 lakbs,
L{b) NBFCs registered with RBI 0 0 i 1]
ic) Emiplovee Trusts ] 1] 0 1]
(dy Chwverseas Depositories (holding DRs) | 0 0 L 1]
[balancing
figure)
[ (e} Any Other (specify) | 0 1]
' i} Bodies Carparate i} 0 1819634 2,74 |
i) Non Resident Indians ¥ | O 301204 (.45 i
iii) Non Resident Non Repartriates | 0 0 131804 020
iv) Overseas corporate hodies i 1] i 1]
v) Foreign Nationals 0 | O 1000 0
wi') Trust 0 1] L] 0
wii) Foreign Portfolio i [ O [} i
Investor| Individual) |
= wiii) Clearing Member 0 0 J2800 | 0.4%
ix) Forcign Body 0 0 a0 0
x) Unclaimed or Suspense or Escrow | O 0 U 0
Account
xi} Resident HUF ! 1] 1139538 |72
xii) Custodian 0 0 0 0
xiii) Director & Relatives 0 0 0 0
xiv) Emplovees / Office Bearcrs 0 ] 1] 0
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xv) IEPF I i 215761 0.33
Sub-Total (B)(3) o 0 29906439 | 4508
TUOTAL Puhblic Shareholding(B)= | 0 0 33801933 S0.92
iy B{l) + B(2) + B{3)
{C} Non Promoter- Non Public { 0
i) Custodian/DVR Holder
ia) MName of DR Holder (if available) i 1] 0 I
Sub-Total (CY(1) 1] {0 1 0
(2} Employee Benefit Trist (under SEBI | 0 f i 0
[ Share based
Emplovee Benefit) Regulations
2014)
= Sub-Total {C)(2) ] i 0 i}
Total Non-Promoter- Non Public 0 g 1 0
Shareholding (Cy=
_ {CHIHCNZ) | =
= | Total A+B+C 10000 | 100 663BTS00 1M
RESTATED AUDITED FINAMNCIALS EETH.NDALEIHEJ
fn INR amless stated othenwig)
Particulars For the period ended 31.03.2021
latal income from operations (net) 0
Met p;i}ﬁl ! {loss) before tax and extraordinary (77.841)
ilems
Net profit/ (loss) afier tax and extraordinary items | (77,641)
Equity Share Capinl 100, 000
I Reserves and Surplus | (77,641}
Net worth 22350
| Basic Earnings Per Share (in [NR) (18.05)
Diluted Esmings Fer Share (in INR) (18.05)
Return on Met Worth (%) (347 24%)
Mgt Asset Value Per Share (in INR) 2.24
Fi UNAUDITED FINANCIALS (LIMITED REVIEWED)
i ANR unless stated otherwise)
Particulars | For the period ended 30.09.2021
Total income from operations {net) il
et profit / {loss) before tax and extranrdinary {59,536)
items
et profit / {loss) after tax and extraordinary (59,536)
items
Equity Share Capital 1, 00, D0 l?l.l_""“w.,I
“’*’ﬂn 5




| Reserves and Surplus (137,177
et worth ; (37T
Basic Eamnings Per Share {in INR) (3.95)
Diluted Earnings Per Share (in INR) (5.05)
Return on Net Worth (%) (160.14%) N
Net Asset Walue Per Share (in INR) (3.72)
INTERNAL RISK FACTOR
1. The Scheme for transfer and vesting of ‘Demerged Undartaking' of the Demerged Company 1o the
Resulting Company with offect from the Appointed Date iz subject to the conditions [ approvals as
envisaged under the Scheme and any failure to receive such approvals will result in non-implementation
of the Scheme and may adversely affect the sharcholders.

2. There is no guarantés that the equity shares issued by the Company pursuant 1o the Scheme will be
listed on the stock exchanges in a timely manner or &t all. Further, once listed. there 15 no guaranies
that there will be a liquid market for the equity shares,

3. Anv increase in prices of raw materials will mise Company’s manufacturing costs in future and could
affect the profitability,

4. The Company"s business, post demerger will be dependent on its manufactunng facilities. The loss of |
or shutdown of any operastions at any of its manuficturing facilities may have a material adverse effect |
om its business, financial condition and results of operations.

5. Dur industry iz competitive and increased competitive pressure may adversely affect the results of our
operations, = .7}

[ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION |

As on the date of this abridged prospectus. the Company does not have any outstanding litigations.
claims and regulatory actions, However, upon the Scheme becoming effective, any owtstanding
litigations in relation to the Demerged Undertaking (as defined in the Scheme), shall be transferred to

the Company.
A, Total number of outstanding litigations against the Company and amount involved:

MEL
B. Brief details of top 5 material outstanding litigations against the Company and amount

imvobved:

NIL

C. Regulatory actions if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters /Directors/Group Companies in the last 5 Financial Year including ontstanding

action, if anv:

Mone except as following:
Sr. | Case/Ref. No. | Forum Parties Brief facts of the cnse
No,
1 | SEBYHO/IVD | Securities Nalin Kumar | Investigation in the matter of STHs
AD11/0OW/P/2 | Exchange | Gupta and | received regarding off market transfers
ul Sharma | by certain entities in the serip of Golde
, g;g.ls;mjﬁ 327 | Board of huk | s Lonsiog sl Fiomive Lif
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| India Entered into off market transactions of
(SEBD shares of GLFL without complyving
with the provisions of Spoi Delivery
Contract as mentioned at Section 2-1 of
the SCRA. SEBI has issued a Show
cause Notice in this matter. SERI vide
its order no. Ordes™MC/AS/2021-
2X13544-13547 dated 24t
Sepiember, 2021 disposed off the
adjudication  proceeding  against
Mr, MNalin Kumar Gupta. Further,
tavorable order 15 awaited in case of
Mr. Mukul Sharma.

D. Brief details of outstanding criminal proceedings against Promater
MIL

ANY OTHER IMPORTANT INFORMATION OF THE COMPANY pe|
Please note that the Company has not commenced business operations as on date of this abridged |
prospectus. The proposed business operations of the Company pest effectiveness of the Scheme shall
be to carry out the same busingsses as that of the Demerged Company. Details related 1o the businesses

of the Demerged Company are availahie on the websites of the NSE and BSE.

DECLARATION BY THE COMPANY

We bereby declare that all the relevant applicable provisions of the Companies Act, 2013, and the
gurdelines/regulations issued by the Government of India and the guidelinesiregulations issued by the
Securities and Exchange Board of India, established under section 3 of the Securities and Exchange
Beard of India Act, 1992, as the case may be, have been complied with and no statement made in this
abridged prospectus is contrary to the provisions of the Companies Act; 2013, the Securities and
Exchange Board of India Act. 1992 or rules made or guidelines or regulations issued there under, as the
case may be. We further certify that all statements in this abridged prospectus are true and correct,

For Dham pur Bio Organics Limited

%_,& i
-

Malin Kuwmar Cupia

[irector

Place: Mew Delhi

Date: 30" Novemnber, 2021
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Annexure 3

3024 1" Fleer, Plot no, D-233,
A“ urad ha Gupta Vikas Marg, Laxmi Magar,
1681 Registered Valuer Delhi-110092

anuradhaguptafoa@gmail.com

VALUATION REPORT

To Determine Share Entitlement Ratio for proposed demerger
of

“Demerged Undertaking” of Dhampur Sugar Mills Limited into Dhampur Bio
Organics Limited

As on Date 07-06-2021

Prepared by:

Anuradha Gupta
Registered Valuer — Securities or Financial Assets
IBBI Registration No. IBBI/RV/02/2020/12790

o L

1=
o |
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An Hl‘ﬂd ha Gupta 3024 11" Floor, Plot ne. D-223,
BBl Reqistered Valuear Vikas Marg, Laxmi Nagar,
Delhi-110092

enuradhaguptafcs@gmall.com

To,
The Board of Directars The Boaard of Directors
Dhampur Sugar Mills Limited Dhampur Bio Organics Limited
Dhampur Sugar Mill Compound,
District — Bijnor Village Asmiof
LLP. -246761 District - Sambhal
'.LF- _mm
Subject: - Share Entitlement Ratio Report for proposed demerger of "Demerged
Undertaking™ of Ihampur r I ampur Bio Oreanics Limited
(‘the Companies')
Dear Mr.Gaurav Goel,

This is with reference to your engagement of our services dated 26/04/2021 to issue share
entitlement ratio repori for issue of equity shares of Dhampur Bio Organics Limited, in
connection with proposed demerger of "Demerged Undertaking” on a going concern basis
{z2s defined in the Scheme) of Dhampur Sugar Mills Limited into Dhampur Bic Organics
Limited , w.e.f Appointed Date , i.e. April 01, 2021, or such other date as may be approved
by the Hon'ble National Company Law Tribunal ("NCLT').

We are pleased to now enclose the report dated 7-6-2021 that highlights our assessment and
findings.

In Coneclesion we would like to state as under:

Based on the results of this valuation exercise considering relevant information / data, a ratio
of 1 (One) fully paid up equity share of face value INR 10 sach of DBOL for every 1 (One)
fully paid up equity share of INR 10 (Rupees Ten ) cach beld in DSM in consideration for
the demerger of "Demerged Undertaking” is recommended.

Please do let us know if you require any further clarifications,

K i1 5.9
COP NO:IOVEVOI12185FA
Encl: Share Entitlement Ratio Report
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302A 11" Floar, Plot no. D-223,

Anuradha Gupta

g Wikas Marg, Lawmi Magar,
IBEI Reqistered Valuer R
anuradhaguptafcsdgmail.com
June 7, 2021
Ta,
The Board of Directors The Board of Directors o
Dhampur Sugar Mills Limited Dhampur Blo Organics Limited
Dhampur Sugar Mill Compound,
District = Bijnor Village Asmoli
U.p.-245761 District - Sambhal
U.P, - 244304

Re: Share Entitltement Ratio Report for proposed demerger of "Demerged Undertaking™ of
Dhampur Sugar Mills Limited into Dhampur Bio Organics Limited ("the Companies’)

Dear Sir/Madam,

We have been requested by Dhampur Sugar Mills Limited (the "Demerged Company”) hereinafter
raferred as DSM and Dhampur Bio Organics Limited(the “Resulting Company”)hereinafter
referred as DBOL to issue share entitlement ratio report for issue of equity shares of Dhampur Bio
Organics Limited, in connection with proposed demerger of "Demerged Undertaking” on a going
concern basis [as defined in the Scheme) of Dhampur Sugar Mills Limited inte Dhampur Blo
Organics Lirmited w.e.f Appointed Date | i.e, April D1, 2021, or such other date as may be approved
by the Hon'ble MNational Company Law Tribunal {"NCLT').

Ehare entitlement ratio is the number of shares of Resulting Company, that a shareholder of the
Demerged Company would be entitled to in proportion to the existing shareholding in the
Demerged Company. The definitions of the ‘Demerged Undertaking” and ‘Demerged Units’ as per
the draft Scheme provided to us is placed in Annexure |,

SCOPE AND PURPOSE OF ENGAGEMENT

This transaction is proposed under a Scheme of Arrangement under Section 230-2132 and other
applicable provisions of the Companies Act, 2013 (the "Scheme®). As per the Scheme, the Resulting
Company will issua its shares to the shareholders of the Demerged Company as a consideration for
the demerger and the shares held by the Demerged Company and its nominees in the Resulting
Company would stand cancelled.

This repart recommends the share entitiement ratio for the proposed Demerger, and |5 subject to
the scope, limitations, exclusions and disclaimers detailed hereinafter. As such the report is to be
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Anuradha Gupta 3024 11" Floor, Plot no. D-223,

- Vikas Macg, Lazmi Nagar,
IBBI Registerad Valuer kit

anuradhaguptafcsgrgmail.com

read in totality and not in parts, in conjunction with the relevant documents referred to therein.
DISCLOSURE OF VALUER INTEREST OR CONFLICT

| hereby declare that | am independent of the subject Companies for valuation and have not been
under any direct or indirect influence, which may affect the valuation exercise, | also state that |
have no financial interest in the subject Compandes for valuation. | also confirm that this
engagement shall be in compliance with the model Code of Conduct issued by IBBI vide Valuation
Rubes,

IDENTITY OF THE VALUER AND ANY OTHER EXPERTS INVOLVED IN THE VALUATION

There were no other valuers, apart from me, and experts involved In ca@rmying out the process of
valuation,

DATE OF APPOINTMENT, VALUATION DATE AND DATE OF REPORT
For the purpose of this assignment of valuation, following shall be the key dates:
a) Valuation Date - It refers to the date of this report.

b) Date of Appointment- It refers to a date on which the engagement is provided to a Valuer i.e.,
April 26, 2021.

¢} Date of Report- It refers to a date on which the Report is signed by a Valuer. Le., June 7, 2021

1. BACKGROUND
1.1 DHAMPUR SUGAR MILLS LIMITED

D5SM is a public Company, limited by shares, Incorporated under the provisions of the
Companies Act, 1913, under Corporate |dentity Mo, L15249UP1933FLOC000511 and Raving its
registered office at District Bijnor, Dhampur - 246761("Demerged Company”) and has Five
units situated at Dhampur district Bijnor, Mansurpur district Muzaffarnagar, Rajpura district
Sambhal, Asmali district Sambhal and Meergan] district Bareilly 21l in the State of Uttar
Pradesh having manufacturing facilities of sugar, power, Industrial alcohol, ethanol,
chemicals and potable alcohol with different capacitios.

The equity shares of the Demerged Company are listed on BSE Limited and the Nationa! 5tock
Exchange of India Limited.

1.2 DHAMPUR BIO ORGANICS LIMITED

DBOL is & public company, limited by shares incorporated under the provisions of the
Companies Act, 2013 under Corporate ldentity No. U15100UP2020PLC136939 having its
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registered office at Sugar Mill Compound, Village Asmoll Sambhal, Moradabad — 244304
(“Resulting Company”). At present all the shares of DBOL are held by D5M i2. Demerged
Company. The objects of DBOL are to carry on and dealing in and manufacturing of sugar,
chemicals and co-generation of pawer. The equity shares of DBOL are not listed at present,

D&M is considering demerger of Demerged Undertaking and transter the same te DBOL with
effect from Appeinted Date of April 1, 2021,

We have been informed that the Demerged Undertaking of DSM will be transferred to DBOL
and in consideration, equity shares of DBOL would be issued to the equity shareholders of

D5M,

SOURCES OF INFORMATION

For the purposes of this exercise, | have relieg upon the following sources of information:

al Consideration of Audited Financial Statements of DSM for the financial yesr ended
31.05.2021

b) Considered the Draft Scheme of Arrangement.

¢] Management Certified provisional pesition of assets and lizbilities of the” Demerged
Undertaking” of DSM as on March 31, 2021 prepared in compliance with section 2(13AA)
of the Income Tax Act, 1961,

d} Current and proposed shareholding pattern of DBOL as per draft scheme provided 1o us,

e] Such other Information and explanation as we required 2nd which have been provided by
the DSK and DBEOL on which | have relied.

The Management of the Companies have been provided opportunity to review factual information
in our draft Report as part of our standard practice to make sure that factual inaccuracies/

omissions/ etc. are avoided in our final Report

3.

3.1

3-.1

3.3

LIMITATIONS AND EXCLUSIONS

In the context of the proposed demerger of the Demerged undertaking of DSM and transfer
of the same to DBOL, DSM and DBOL have approached us to assist in erriving at Share
Entitlement Ratio for the purposes of issuing equity shares In DBOL to the shareholders of
D5M.

My report is subject to the scope and limitations detailed hereinafter. Assuch the report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred to
herein,

My repart should not be construed as opinion or certifying the compliance of the proposed

"-' ||'\.||.' '\-\.
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3.7

3a

a8

3.10

4.1

a.2

snvradheguptafes@pmail.com

dermerger of "Demerged Undertaking " of DSM with the provisions of any law including
Companies Act, 2013, Income Tax Act, 1961, RBI and Capital Market related laws or as
regards any legal implications or issues arising from such proposed demerger.

The information contained herein and in my report is intended only for the sole use and
infformation of the Companies, and only in eonnection with the proposed demerger as
aforesaid including for the purpese of obtaining requisite approvals. It is to ba noted that any
reproduction, copying or otherwise quoting of this report or any part thereof, other than in
connection with the proposed demerger as aforesaid, can be done only with my prior
permission in writing.

No investigation or verification on the Companies clzims to title of assets has been made for
the purpose of this report and their claim to such rights has been assumed to be valid,
Therefore, no responsibility is assumed for matters of 2 legal nature,

We have not carried out an audit of the information provided for the purpose of this
engagement. We assume no responsibility for any errors in the above information furmished
by the Cempanies and consequential impact on the present exercise,

My work does not constitute certification of the historical financial statements including the
working results of the Companies referred to in this report. Accordingly, | am unable to and
do not express an opinlon on the falrness or accuracy of any financial information referred to
in this report. My analysis and results are specific to the purpose of this report as per agreed
terms of my engagemeant. It may not be valld or used for any other purpose or as at any other
date. Alse, it may not be valid if done on behalf of any other entity.

Any third person/party intending to provide finance/invest in the shares/businesses of any of
the Companies, shall do 50, after seeking their own professional advice and after carrying out
their own due diligence proceduras ensure that they are making an informed decision.

This report is prepared only in connection with the proposed demerger and transfer
pxclusively for the use of the Companies and for submission to any regulatory/statutory
autharity as may be required under any law.

Meither VALUER nor it's Assoclates, make any representation or warranty, express or implied,
as to the accuracy, reasenablensss ar completeness of the information, based an which this
report Is being issusd. All such parties expressly disclaim any and all liability for, or based on
ar relating to any such information contzinad in this report.

BASIS FOR DETERMINATION OF RATIO

It is proposed that, as consideration for the transfer of the Demerged Undertaking under the
Seharme, DBOL shall issue equity shares in the ratio of 1 (One) fully paid-up equity share of
face value INR 10 [Rupees Ten) each of DBOL for every 1 (One) fully paid-up equity share of
INR 10 (Rupees Ten) each held in DSM.

simultanecusly with the issue and allotment of the said equity shares by DBOL, the existing




Anuradha Gupta 302A 1™ Floor, Plot no. D-223,

IBBI Registered Valuer

43

d.4

4.5

4.6

Wikas Marg, Lazmi Magar,
Delhi-1 10032
anuradhaguptafcs i@ grmail.com

paid-up share capital of DBOL, held by DSM amd its nominees, will stand cancelled,
extinguished and annulled.

Thus, effectively the shareholding of DBOL would mirror the shareholding of DSML,

The new shares of DBOL allotted post demerger shall be listed at BSE and Nationa! Stock
Exchange of Indla Ltd., as per provisions of the Scheme.

| urklerstand that for the proposed demerger of the "Demerged Undertaking” of DSM into
DBOL, the ratio of allotment of equity shares in DBOL has been decided based on the desired
capital structure of DBOL and avoiding fractional entilement In the hands of the
chareholders.

The share entitlement ratio and the number of shares to be allotted pursuant to cemerger,
under the draft scheme, is of no material relevance since there will be no loss of economic
intergst in the hands of shareholders of DSM. Accordingly, for the purpose of recommending
a share entitlement ratio | am not attempting to arrive at the absolute value of Shares of each

Company.

5. This report is being issued in  accordance with SEBI  Circular  number

SEBI/HO/CFD/DILL/CIR/P/2020/215 dated Moverber 3, 2020 for scheme of arranament by
listed entities.This report is in accordance with generally accepted professional standards
including Indian Valuation Standards, 2020 issued by the Institute of Chartered Accountants
of India (ICAI).

6. Inorder to comply with the regulatory provisions certain departures have been made from

the same, detalled herein below. In accordance with BSE Circular no. LST/COMP/02/2017-
18 dated May 29, 2017, | alse hersby display below the workings, relative fair value per
share and fair share exchange ratio.

Computation of Fair Share Exchange Ratio

VALUATION APPROACH DHAMPUR SUGAR  MILLS DHAMPUR BIO ORGANICS
| LIMITED {D5M) LIMITED (DBOL)
Value per | Welght | Value per | Weight
| Share Share
hsset Approach | G
Income Approach | (Refer Note 1-3)
Market Approach -
Relative Value per Share MA | NA
Exchange Ratio (rounded off} B NA
NA: Not Adopted
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MNabe:

1. Asset Approach = Not Adopted

A5 per the proposed Scheme of Arrangement, Demerged Undertaking will be demerged Into
DBOL, a wholly owned subsidiary of DSML and wpon canceliation of the outstanding issued
arl paid-up shares held by the Demerged Company in the Resulting Company, fresh issus of
shares would be made to the existing shareholders of the Demerged Company on a
proportionate basis such that their shareholding in the Resulting Company would mirror
their existing shareholding in Demerged Company.

In light of above, we have not carried out any Independent valuation of the Demerged
Company and Demerged Undertaking using the Asset Approach method.

2. Income Approach — Mot Adopted

In view of the explanation given above, we have not carried out any independent valuation
of the Demerged Company and Demerged Undertaking using the Income Approach method.

3. Market Approach = Not Adopted
In view of the explanation given above, we have not carried out any independent valuation

of the Demerged Compary and Demerged Undertaking using the Market Approach method.
7. RATIO:

1{Qne] fully paid up eguity share of Dhampur Bio Gmanics Limited of INR 10 each shall be

i haraholders of Dhampur Sugar Mills for 1One] fully paid u
aquity share of Dhampur Sugar Mills Limited having face value of INR 10 each held by them,

4. COMCLUSION
Based on the above, a ratio of 1 (One) fully paid up equity share of face value INR 10 each of

DBOL for every 1 [One) fully paid up equity share of INR 10 (Rupees Ten ) each held in D5M in
consideration for the demerger of "Demerged Undertaking” is recommended.

Yours faithfully,

Aryra 2
Regis aluer - Securities of Financial Assets
IBBI F tioh No. 18RI / RV /02/2020/12790

VRN 2021-2022/174
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nt of limiting conditions a r rtof re
This valuath pon the following contingent and limiting cond itlons:
We assume no responsibility for the legal matters including, but not fimited to, legal or title
concerns. Title to all subject business assets |5 assumed good and marketaohe.,

LRI NS RICHTE

The business interest and subject business assets have been appraised free and clear of any
llers or encumbrances unless stated otherwize. It is assumed that, no hidden or aoparent
conditions regarding the subject business assets or their ownership are assumed to exist.
Hence no consequential impact of the same is considered in the valuation.

All infermation provided by the client is considered to be accurate. However, | offer no
assurance as o its accuracy.

Absent of statement to the contrary, | have assumed that no hazardous conditions or
materials exist which could affect the subject business or its assets, However, | am not
gualified to establish the absence of such conditions ar materials, nar da | assume the
responsibility for discovering the same,

The valuation anzlvsis and conclusion of value presented in the report are for the purpose
of this engagement only and are not to be used for any other reason, any other context or
by any other person except the client to whom the report is addressed and (o the
requirement for which the report is issued.

The opinion of wvalue expressed in this report doss not obligate me to render a
comprehensive business appralsal report, to give testimony before any authorities, or
attend court proceadings with regard to the subject business assets, properties ar business
interasts.

Ppzsession of this report does not imply a permission to publish the same or any part
therecf. No part of this report Is ta be communicated to the public by means of advertising,
news releases, sales and promotions or any other media without a prior written consant
and approval by me.
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We have no respensibility to update this report for avents and circumstances occurring
after the date of this repaort,

The Valuation Analysis should not be construed as investment advice; specifically, We do
not express any epinion on the suitability or otherwise of entering into an investment or
business transaction.

ANNEXURE |

“Demerged Undertaking” rmeans all the business, undertakings, properties, activities,
operations, Investments and liabilities of whatsoever nature and kind and wheresoever
situated, of the Demerged Company, in relation to and pertaining to the Demenged Units
on @ going concern basis, together with all assets and liabilities pertaining 1o the
Demerged Units and shall include (without limitation):

|a) all the mowable and immovable properties, tangible or Intangible, including all
computers and accessories, software, applications, digital properties and related data,
related Investments, plant and machinery, eguipment, furniture, fistures, vehicles,
stocks and inventory, leasehold assets and other properties in possession or reversion,
present and contingent assets (whethar tangible or intangible] of whatsoever nature,
assets induding cash in hand, amounts lying In the banks, investments including
shareholding In DIPL, escrow accounts, claims tax credits, input credits, prorata
minimum alternate tax credits, tax refunds and claims of any kind, allotments,
approvals, consents, letters or intent, registrations, contracts, engagaments,
arrangements, rights, credies, titles, interests, benefits, advantages, freehold, brands,
goodwill, other intengibles, industrial and other Hcenses, approvals, permits,
authorizations, Intellactual Property, assignments and grants in respect thereof, import
and export quotas and other quota rights, right to use and avail of telephones, facsimile,
email, intemet and other communication facilities, connections, instaliations and
aqulpment, utilities, electricity and elactronic and all other services of every kind, nature
and description whatsoever, provisions, funds and benefits (Including all work in
progress), of all agreements, arrangements, deposits, advances, recoverable and
receivables, whether from government, local authorities or any other person including
custorners, contractors or other counter parties, etc, all earnest monies andfor
deposits, privileges, liberties, sasements, advantages, benefits, exempticns, privileges
and approvals of whatsoever nature and where so ever situated, belonging to or in the
ownership, power or possession or contrel of or vested in or granted in favour of or
snjoyed by the Demerged Company in relation to the Demerged Units as stated above
as on the Appointed Date, including those listed in Schedule | attached to the draft
Scheme;

(b) all receivables, loans and advances, including accrued interast thereon, all advance
payments, earnest monkes and/or security deposits, payment against warrants, if any, or
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other entitlements of the Demerged Company pertaining to the Damerged Units as on
the Appointad Date;

all employees of the Demerged Company engaged in or in relation to the Demerged
Units, along with all benefits under employment including gratuity, superannuation,
pension benefits and the provident fund or other compensation or benefits of such
amplayesas;

{d} all the Transferrad Liabilities {os defined in the draft Scheme);

{e] all books, records, files, papers, anginesring and process information, records of

i)

standard operating procedures, computer programs and software along with their
licenses and registrations, 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 electranic form, in connection with or relating to the Demerged Units as stated above
of the Demerged Company;

all lzgal proceedings [past, present or future) of whatsoever nature by or agalnst the
Demerged Company relating to the Demerged Undertaking;

{g} any assats, liabilities, agreements, undertakings, activities, operations or properties that

i}

are determined by the Boards of the Companies relating to or forming part of the
Demerged Units or which are necessary for conduct of, or the activities or operations of,

the Demerged Units.

"Demerged Units® means the following sugar, Industrial alcohal, ethanol, chemicals and
potable alcohol and power manufacturing units of the Demerged Company, each of which
i5 referred to as a going concern:

Asmoll unit situated at Asmoli, district Sambhal (Uttar Pradesh), including the sugar
manufacturing plant having capacity of 9,000 tonnes crushing per day of sugarcane,
1,50,000 litres of distillery/chemicals per day including ethanol otc. and 435
megawatts co-generation of power;

ki) Mansur pur unit situated at Mansur pur, district Muzaffarnagar (Uttar Pradesh),

including the sugar manufacturing plant having capacity of 8,000 tonnes crushing per
day of sugarcane and 33 megawatts co-generation of power; and

Meerganj unit situated at Meerganj, district Bareilly (Uttar Pradash) including the sugar
manufacturing plant having capacity of 5,000 tonnes crushing per day of sugarcane and
19 megawatts co-generation of power.
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Annexure 4

June 07, 2021
The Board of Dinsciors

Dhampur Sugar Mills Limited

241, Okhla Industrial Estate, Phase-111
Mew Delhi 110020

Dear Members of the Board

Subject: Fairness Opinion on the share entitlement ratio for the sharcholders of
Dhamper Sugar Mills Limited pursuant to proposed demerger of its Demerged
Undertaking into Dhampur Bio Organics Limited

We refer to the Engagement Letier dated April 26, 2021 with Centrum Capital Limited
(hereinafter referred to as “Centrum™ or “us™ or “we") wherein Dhampur Sugar Mills
Limited (hereinafter referred to as “you™ or “Dhampur™ or “pDSML"™ or “the
Company™ or “Demerged Company™) has requested us to provide a faimess opinicn on
the share entillement ratio a5 at June 07, 2021 (*Valuation Date™) recommended by
Aruradha Gupta, Registered Valuer - Securities of Financial Assets, IBBI Registration
No. IBBI / BV A022020/12790  (“Valuer™) for allotment of cquity shares of the
resulting company — Dhampur Bia Organics Limited (“DBOL” or the “Resulting
Company”™) 1o the shar¢holders of DSML, with respect to the proposed demerger of
Demerged Undertaking (as defined in the Scheme) of the Company on a Eoing concem
basis.

* Scope and Purpose of the Report

We understand that the Company is contemplating to demerge the Demerged
Undertaking into DBOL (*Proposed Transaction™), the consideration i respect of
which will be the issue and allotment of the equity shares of the Resulting Company to all
the sharcholders of the Demerged Company in accordance with the share entitlement
ratio as recommended by the Valuer. The propesed demerper is to be carried out pursusnt
to the Scheme of Armangement under Sections 230 to 232 of the Companies Act, 2013, as
amended and other applicable provisions of the Companies Act, 2013

The draft Scheme of Amrangement (“Scheme™) provides for the following:

() Demerger of the Demerged Undertaking of the Demerged Company and tronsfer of
the same to the Resulting Company, being a wholly owned subsidiary of the
Demerged Company.

{ii} lssue and allotment of cquity shares of the Resulting Company to all the sharchalders

Contrurm Capital Lmdted [CIN MNa.: LESSSOEAHISTTPLOO1S9EA)

Corporate Office - Centrum House, 05T Road, Vidvanagad Marg, Kaling, Santacrue [East), Mumbal < 300
098, Tel : #91 22 4215 9000 e,
Registered Office: 7 Flnor, Bombay Mutual Building, Dr. 0. N. Road, Fort, Mumbai— 400 001 Tel: 43122 7 g o)
2266 2434 Email ; info@centnim.coin Website : wnw,centrum.couin i ?%'
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of the Demerged Company in proportion to their sharcholding in the Demerged
Company, as consideration for the transfer of the Demerged Undertaking, in such
manner that the sharcholding of the Demerged Company and Resulling Company

mirmor one another,

(iii) Simultancously with the issue and allotment of equity shares of the Resulting
Company to the skarcholders of the Demerged Company, the existing equity shares
of the Resulting Company shall stand cancelled;

(iv) Following the completion of the issuance and allotment of shares of the Resnlting
Company to all the shareholders of the Demerged Company as above, subsequent
ransfer by the GV Promoter Group (as defined in the Scheme) of equity shares held
by them in the Resulting Company to GT Promoter Group end transfer by the GT
Promoter Group (a5 defined in the Scheme) of the equity shares held by them in the
Demerged Compary to GV Promoter Growp, in accordance with the Scheme;

" (v} The Appointed Daie means the opening of business howrs on April 1, 2021 or such
other date as the NCLT may direct/allow; and

(vi) The Scheme will come into effect from the Effective Date (as defined in the
Scheme), being the date on which all conditions and matters referred to in Clanse 31
of the Scheme occur or have been folfilied, obtained or waived, as applicable, in
accordance with the Scheme.

The Share Entitlement Ratio Report provides that upon the demerger being effective, | (
Oy fully pad uwp eqoity share of DBOL of INR 10 each shall be izsusd to the
shareholders of DSML for every | (One) fully paid up equity share in DSML having foce
value of INR 10 each (“Share Entitlement Ratia™).

In connection with the aforesaid, the Management of the Company (“Management™) has
engaged Centrum Capital Ltd (*Centrum™) to submit a fairmess opinion report on the
Share Entitlement Ratio to the equity sharcholders of DSML, with respecl to the
Proposed Transaction.

Owr scope of work includes commenting only on the faimess of the Share Enfitlement
Ratio with respeet to the Proposed Transaction for the consideration of the Board of
Directors and committees of the Board of the Company.

This repost is our deliverable in respect of the above engagemeni. This report is subject to
the scope, assumptions, exclusions, limitations and disclaimers detailed hercinafter. As
such the report is to be read in totality and not in perts, in conjunction with the relevant
dipcumnents referred to therein.

Camtriam Capital Limited [CIN mmmm
Corparate Office : Centrum Fouse, C5T Rosd, Vidyanagar Marg, Kalina, Sanfacruz |East}, Mumbai — 400
P38, Ted ;+31 27 4715 3000

Registered Office: 2 Hoor, Bombay Mutual Buliding, Or, [, K. Road, Fort, Mumbai — 400 001 Tel: #3931 i;*; e,

2366 2434 Emal ; infefeentnamopin Website ; srwswocentrum, codin
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This report has been izsucd for facilitating the Proposed Transaction and should not be
used for any other purpose, The aforesaid demerger shall be pursuand to the Draft Scheme
of Arrangement and shall be subject to the receipt of approval from National Company
Law Tribunal or such other competent authority as may be applicable and other statuiory/
regulatory approvals as may be required. The Scheme is also subject to approval by the
sharsholders of the Demerged Company in accordance with the requirements set out
under paragraphs 10(a) and 10{b) of Pari-1 of the SEB] Master Circular bearing number
SEBIHO/CCFIVDIL |/ CIRP2020/249  dated December 22, 2020 (“SEBI Master
Circular”) consolidating SEBI circulars dated March 10, 2017, March 23, 2017, May 26,
2017, September 21, 2017, January 3, 2018, September 12, 2019 and November 3, 2020
(collectively, the “SEBI Circulars”), The detailed terms and conditions of the demerger
are fully set forth in the Draft Scheme of Arrangement. Centrum has issued this Faimess
Opinion with the undermstanding that Draft Scheme of Arrangement shall not be materially
altered and the partics hereto agree that the Faimess Opinion would not stand good in
case the final Scheme of Arrangement alters the Proposed Transaction.

BACKGROUND
Dhampuar Sugar Mills Limited

DSML is a public Company, limited by shares, incorporated under the provisions of the
Companies Act, 1913, under Comporate Identity No. L15249UP1933PLCO00S]1 and
having its registered office at District Bijnor, Dhampur — 246761 ("Demerged
Company”) and has Five units situated at Dhampur district Bijnore, Mansurpur  district
Muzaffarnagar, Rajpura district Badoun, Asmoli district Sambhal and Meergan) district
Bareilly all in the State of Uttar Pradesh having manufacturing facilities of SUEAr,
chemicals and power generation with different capacities.

The equity shares of the Demerged Company are listed on BSE Limited and the National
Stock Exchange of India Limited.

Dhampur Bie Organics Limited

DBOL s o public company, limited by shares incorporated under the provisions of the
Companies Act, 2013 under Corporate Identity No. UI5100UP2020PLCI36939 and
having its registered office at Sugar Mill Compound, Village Asmoli Sambhal
Moradabad - 244304, .A-tp:ﬂe!'.t all the equity shares of DBOL are held by DSML i e,
Unmtﬁd‘ﬂmngmy. The objects of DBOL are 1o carry out the dealing in and
manufacturing of sugar, chemicals and co-generation of power, Th equity sh
DBOL are not listed at present. : _—

RATIONALE OF THE PROPOSED TRANSACTION

(i} The proposcd Demerger will create opportunities for .
: : les for pursuing independent growth
and expansion stralegies in the segregated businesses and effectively unlock value
:’“’““"—WETM [CIN Mo, LESS90MH19TTPLO01 9986]
rparate Ciifice - Cemtrum House, C5T Road, Vi
098 Tel : +91 22 4215 5000 dyanagzri Marg, Kalina, Santacruz (East), Mumbai - 200

Registerad Office: 2* Foor, Bombay Mutual Building, Dr. D, N, Road, Fart, Mumbai - 400 001, Tek +21 22 - =

2366 1434 Email : info@gentrum.ooin  Websile © WWWLCENE MU m.Co. iR
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of cach of the manufacturing units. The Demerger also represents an opporiunity
for the public sharcholders to exploit the individual potential of both Companies,

(i)  The segregation will allow each of the Companies to create a strong and distinctive

with more focused management teams, which will enable greater

Rexibility o pursue long-term objectives and independent business strategies, The

structure will streamline management and provide diversity in decisions regarding

the use of respective cash flows for dividends, in capital expenditure or other

reiovestment in their respective business, and in being able to explore varied
investment opportunities and attract various investors and strategic partners.

(iiiy  The business units of the Demerged Company are independent, self-sufficient in
raw material, and standalone integrated, and would continoe to function with
efficiency, efficacy and synergies after the Demerger, and transition will be larpaly
seamless,

{iv}) The Dem&:-gﬁ-'at this juncture will also create a framework for succession planning
including long term leadership of each Company with a view lo ensure that the
management and ownership model of the Demerged Company is not hindered by
frapmentation of ownership and dispersed leadership over time as the promoter-
manager femilies move closer o a generational shift, which may be detrimental to
the Demerged Company, business and stakeholders. Instead, following the
Demerger, the management of each Company and ownership of the promoter-
managers n cach Company will remain consolidated within a family group, lean
and agile, consistent with the model followed in relation to the Demerged Company
over the past few decades during which the Demerged Company has seen
significant growth, stability and value creation. This will also ensure long term
stability including through continued maintenance of goodwill and harmony and
allow for succession planning in an orderly and strategic manner without any
business disruption.

{+)  The shareholding of public sharehalders will remain the same in both Companies
and shareholder value, across Comparies, will be preserved and remain unchanged.

SOURCES OF INFORMATION

We have relied on the following information received from the Management in
commection with the exercise:

= Share entitlement ratio report by Anuradha Gupta, Registered Valuer - Securities

of Financial Assets [BBI Registration No. IBBI / RV /022020012790 dated June
07, 2021

* Dmaft Scheme of Arrangement for the demerger of Demerged Underteking of
DEML into DBEOL

Centrum Capital Limited [CIN No.; LESS90MH157TPLCO19986)
Corporate Office : Contrum House, C5T Road, Vidyanagari Marg. Kalina, Santacruz (East), Mumbai —400
098, Tel 1+91 32 4215 2000

Registered Office: 2™ Floar, Bombay Mutual Bullding, Dr. 0. N. Road, Fort, Murnbai— 400 001, Tek +91 21
1265 2434 Emall ; [ofo@eentrem. coin Website : www.contrum.co.in
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o Audited financialz of DSML for FY 18-19, FY 19-20 and FY20-21

#  Audited financial statements of DBOL for FY21

» Pre and post scheme sharcholding pattems of DSML and DBOL

» Background information provided through e-mails and/or during discussions

We have also obtained further explanations and information from the Management
considered reasonably necessary fior our exercise.

BASIS OF OPINION

1.1 The Scheme envisages, basis the Share Entitlement Ratio Report, that the Resulting
Company shall issue equity shares in the ratio of 1 {One) fully paid up equity share
of face value TNR 10 (Rupees Ten) each of DBOL to the shareholders of DSML for
every 1 (Ome) fully paid up equity share of INR 10 (Rupees Ten) each held in
DML

1.2 Simultaneously with the issue and allotment of the said equity shares by DBOL, the
existing paid-up equity share capital of DBOL held by DSML and its nominees
will stand cancelled, extinguished and annulled.

1.3 Thus, effectively the sharsholding of DBOL would mirror the sharcholding of
DEMIL.

1.4 The new equity shares of DBOL allotted post demerger shall be listed at BSE
Limited and Mational Stock Exchanpe of India Lid., a8 per provisions of the
Scheme,

1.5 For the proposed transaction, the ratie of allotment of equity shares in DBOL has
been decided based on the desired capital strocture of DBOL and avoiding
fractional entitlement in the hands of the shareholders.

1.6 The share entitlement ratio and the number of equity shares to be allotied pursuant
to demerger, under the draft scheme, is of no material relevance since there will be
no loss of economic interest in the hands of shareholders of DSML.

1.7 'The effect of demerger is that cach shareholder of DSML will become owner of
equity shares in two companies instead of one.

1.8 Upon issuance of equity shares basis the Share Entitlement Ratic and after the
cancellation of pre-Demerger cquity share capital of DBOL, the equity shareholders
of DSML and DBOL would be same,

The Share Entitlement Ratio is based on the Valuation report dated Junme 07, 2021
submitted by the Valuwer,

Centrusm Capital Limited (0N Mo.: LBS990MHLITIPLODLOSEE]

Corporate Office : Centrum House, (5T Road, Vidyanagari Marg, Ealiaa, Santsoruz (East], Mumbai - $00
058, Tel - 451 27 4715 9000 :

Repissered Offiee: 1™ Aoor, Bambay Mutuzl Bullding, Dr. D. M, Read, Fort, Munbael —400 001, Tel: +91 22
2356 1434 Email : infoEoeninim oo in Website | www.ce nirem.co.in
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Ceritrum has taken the foregoing facts (together with the other facts and assumpflions set
forth in the section Limilation of Scope and Review) into account when determining the
meaning of “faimess™ for the purpose of this opinion.

LIMITATION OF SCOTE AND REYIEW

The Faimess Opinion only aims to represent that the Share Entitlernent Ratio as
contained in the Opinion is fair and further that the Faimess Opinion shall be valid only
fior a limited period of time post Centrum's assessment of the relevant information. The
Faimess Opindon may nol be valid for any other purpose or as at any other date. Alsa, it
may not be valid if done on behalf of any other entity. Faimess Opinion assessment and
the Opinion are specific to the date of this report. As such, the Opinion is, to a significant
m-:m, subject to continuance of current trends beyond the dale of the report The
services do not represent accounting, assurance, accounting/tax due diligence, consulting
or tax related services that may otherwise be provided by us or our afTiliates,

Centrum’s opinion and analysis is limited to the extent of review of documents as
provided to Centrum by DSML and DEOL mchuding the Share Entitlement Ratio Repart
dated June 07, 2021, submitted by the Valuer and the draft Scheme of Arrangement.

Centrum has relied upon the accuracy and completeness of all information and
docurnents without carrying ou! any due diligence or independent verification or
validation of such information to establish its accuracy or sufficiency. Centrum has not
conducied any independent valustion or appraisal of any of the assets or liabilities of
DSML and/or its subsidiaries. In particular Centrum does not express any opinion as to
the value of any asset of DSML and/or its subsidiaries whether at current prices or in the
fiature.

Mo due diligence into any right, title or interest in property or assets was undertaken and
no responsibility is-assumed in this respect or in relation to legal validity of any such
claims. We have assumed that the information provided to us presenis a fair image of
DSML at the Valuation Date. Accordingly, we assume no responsibility for any errors in
the above information fumished by the Management and their impact on the present
exercige. Alse, we assume no responsibility for technical information fumished by the
Management and believed to be reliable.

Centrum's opinion is not and should not be construed as Centrum"s opining or certifying
the compliance of the Proposed Transaction with the provisions of any law including
cosmpanies, taxation and capital market related laws or as regards any legal implications
or issues arising from such Proposed Transaction. In addition, we express no opinion or
mecommendation as 0 how the sharcholders of the Company should vote ar any
sharcholders' meeting(s) to be held in connection with the Proposed Transaction.

One should note that valuation is not an exact science and that estimaling values
necessarly imvolves szlecting a method or approach that iz suitable for the purpose.
Cemtrum Capltal Umited [ON No.: LES9S0RH
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Centrum does not express any opinicn as 1o the price at which equity shares ufF}SML
may trade at any time, inchuding subsequent to the date nfﬂllis opinion. In rendering the
opinion, Centrum has assumed that the Scheme will be implemented on the terms
describe therein, without any waiver or modification of any material terms or conditions
and that in course of obtaining the necessary regulatory or third party approvals for the
Scheme, no delay, limitaton, restriction or condition will be imposed that would have
adverse effect an DSML anclor its subsidiaries and their respective shareholders,

Centrum has also not opined on the faimess of any terms and conditions of the Scheme
other than the fairess, from financial point of view, of the Share Entitlement Ratio. We
acknowledge that this Faimess Opinion will be shared to the extent as may be required,
with relevant Tribunal, stock cxchanges, advisors of the Companics as well as with
statutory authoritics in relation o the propesed Scheme. This Fairness Opinion can also
be shared with the shareholders of the Demerged Company and Resulting Company, as
may be required, in relation to the proposed Scheme,

Centrum assume no responstbility for updating or revising its opinion based on
circumstances or events occurning after the date heseof. Centrum's opinion is specific to
the Proposed Transaction as contemplated in the Scheme as provided to Centrum and is
fiot valid for any other purpose. It is to be read in totality and not in parts, in conjunclion
with the relevant documents referred to therein.

Save and except for DEML, Centrum owes no responsibility to any person in connection
with this Faimess Opinjon. It may be noted that Centrum’s liability in connection with
(hes Farmess Opinion shall be limited only to the extent of fees received for the purpose
* of this engagement. Centrum does not accept any liability to any third party in relation to
the issue of this Faimess Opinion. Neither this Fairmess Opinion nor its contents may be
referred o or quoted in any registration statement, prospectus, offering memorandum,
a:fnual report, loan agreement of other agreement or document given to third parties
without Centram’s priof wiitten consent. Centrum retains the right to deny permission for
the same.

In the ordinary course of business, Centrum and its affiliates are engaged in securities
trading, securities brolerage and investment activities as well as providing investment
banking and mvestment advisory services. In the ordinary course of its rading, brokerage
and financing activities, any member of Centrum and its affiliates may at any time hold
long or short positions, and may trade or otherwise effect transactions, for its own
account or the accounts of customers, in debt or equily securities or senior loans of any
company that may be involved in the proposed scheme.

The laws of India govern all matters arising out of or relating to this opinion (including,

without limitation, its interpretation, construction performane fotcementt. Th
repart is subject to the laws of India. : B i o ). This

Cunirum Capital Limited {ON Ne.: LESSOOMH1ST7PLC1SS86)

Corporate Offica ; Centrum House, CST Road, Vidyanagari Marg, Kall

Registerod Office: 2™ Floor, Bombay Mutual Bubting, Dr. 0. N. Rasd. Fort M i ;
1366 2434 Frrad : lnfe @ erntrum. o i We : .-Em;“mh; . Murnbai = 400 001, Tel: 4-511#. .
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The Valuer has recommended to issue | (One) fully paid up equity share of face value
INR 10 each of DBOL 1o the sharcholders of DSML for every | (One) fully paid up
equity share of INR 10 (Rupees Ten) each held in DSML.

YALUER'S RECOMMENDATION

OPINION

Having regard to all relevant factors, on the basis of information provided and
explanations given to Centrum by the Demerged Company and the Valuer, Centrum is of
the opinion, on the date hereof to the best of its knmowledge and beliel, that the above
Share Entitlement Ratio as recommended by the Valuer is fair to the equity sharcholders
of DSML.

Tt should be noted that we have examined only the faimess of the Share Entitlement Ratio
for the Proposed Tranzaction and have not examined any other matter inclading
economic rationale for the transfer of the Demerged Undertaking per se or accounting
and tax matiers involved in the Proposed Transaction.

Yours truly,
For Centrum Capital Limited __ . }\
E:t FORM T o
A Ay %, X
: Eled) © 7
o S
Rajendra Naik %o oY Sugandha Kaushik
MD — Investment Banking Vice President — Investment Banking

Centrum Capital Umited (0N No.: LESBROMH1STTPLCOL9986]

Corporate Office : Centrnam House, C5T Road, Vidyanagar Marg, Kalina, Santacnuz (East), Murmbal - 400
098, Ted : #91 22 4215 9000
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=t =

DCS/AMALMIRITZO7A2021-23 "E-Letier" September 08, 2021

The Company Secretary,
DHAMPUR SUGAR MILLS LTD.
Champur, Bijner ,

Littar Pradesh, 248761,

Dwear Sir,

Suh: l:ibsanlatlnn letter ra-,gan:ling the Drah ﬂchama of An’angamﬂnt I:mt'rmn Dha@u.r Erugg

r:radnnr:i_

We are in recgipt of Dralt Scheme of Arrangement of Dhampur Sugar Mils Limited filed as required
under SEBI Circular Mo, CFDVDILI/CIRZ2017 21 dated Karch 10, 2047, SEBI vide s Lefer dated

September 08, 2021 has inter alia given the following comment(=) on the daft schema of arangemeant:

« “The Company shall disclose all detaills of ongoing adjudication & recoveary
progeedings, prasecution initiated and all other enforoement action taken, i any, against
the Company, its promoters and directors, incleding but not limited to, the Show Cause
Hotice issusd by SEBI to Mr. Malin Kumar Gupta and Mr. Mukul Sharma, who are the
directors of Dhampur Bio Organics Limited, before Hon'ble NCLT and shareholders,
while seaking approval of the schemea."

#  “The entities involved in the Scheme shall duly comply with various provisions of the
Circular.®

o “The Company shall ensure thal the information pertaining to all the Unlisted Companies
involved in the scheme shall be included in the format specified for abridged prospectus
as provided in Part E of Schedule ¥l of the ICOR Regulations, 2018, in the explanatony
statement or notice or proposal accompanying resolution to be passed, which is sent to
the sharsholders for seeking approval ™

« “Company shall ensure thal the financials in the scheme including financials considersd
for valuation report are net for pericd more than & months ofd."

«  “Company shall ensure thal the entire "“Scheme” detaile along with the detsils of
financials provided by the Company vide its letter dated September 01, 2031 shall be
prominently disclosed in the notice sent to the Shareholders.”

#« “Company shall ensura that the new aguity shares proposed to be issuad by the
Dhampur Bio Organics Limited as part of the “Scheme"” shall mandatorily be in demat
form only, Accordingly, the para 12.3 of Pard || of the "Scheme™ and other relsvant paras
shall be suitably amended before the "Scheme” |s filed with Hon'ble NCLT arnd

shareholders, while sesking approval.”

« “Company shall emsure that the "Scheme™ shall be acted upon subject to the applicant
complying with the provision 31.1.2 of Part IV mentioned in the scheme document.”

e “Company shall ensure that additional information and undertakings, If any, submitted
by the Company, after filing the scheme with the stock exchange, and from the date of
receipt of this letier is displayed on the websites of the listed company and the stock
exchanges.”

«  “Company shall ensure that it is in compliance with Regudation 314 of the SEB| LODR
Regulations, 2015 with regard to the proposed reclassilication at para 23 of Part Il of the
“Bchema"."

«  “Company shall duly comply with various provisions of the Circular.”™
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= “Company |s adwised that the observations of SEBISicck Exchanges shall be
incorporated n the petition to be filed before Mational Company Law Tribunal (MCLT)
and the company is obliged to bring the observations 1o the notice of NCLT."

= “Nis o be noted that the patitions are filed by the company bafore NCLT after procassing
and communication of commentsiobservatiens on draft scheme by SEBlstock
axchange, Hance, the company is nol reguired te send notice for representation as
mandated under secticn 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations | representations,”

Agcordingly, based on aforesaid comment offered by SEBL e company is hereby advised!

= Toprovide additional information, if any, (as stated above) aong with various documents 1o the
Exchanga for further dissaminalion an Exchange website.

= Toensure that additional informaticn, if any, (as stated aforesaid) along with varicus documents
are dissemnaled on their (company) websie

= Toduly cormply with vanous provigens of the cirgulars.

In ight of the abowe, we hereby adwise that we hava no adverse coservations with imited reference o
those matters having a bearing on lisling'de-listng continuous listing requiremanis within the provisions
of Listing Agreament, so as to enable the comgany to file the scheme with Hon'ble NCLT.

Furtrwer, where applicable in the explanatory staterment of the notice to be sent by the company to the
shareholders, while sesking approval af the scheme | shall disclose Information about unlisted
campanies invahied in the format prescribed for abridged prospecius as specified in the circular dated
March 10, 2017,

However, the lsling of egquity shares of Ohampur Bio Orgames Limded shall be subject to SEB| granting
refaxation undar Rule 182} b) of the Securdies Contract [(Regquiation} Rules, 18957 and compliance with
the reguirements of SEEI circdsr, Mo, CRODMLACIRG01T 21 dated March 10, 2010 7. Further, Dharmipur
Bio Organics LimEed shall comply with SEBI Aci, Rules, Reguiations, directions of the SEBI and any
other stsiubary authorly snd Rules, Byelaws, and Regulabions of the Exchange.

The Comparny shall 1ufill the Exchange’'s criteria foe llsling the sscurities of such eampany and atsa
comply with other applicable sfatutory reguiremenis. Howswer, the listing of shares of Dhampur Bio
Orgerics Limited s at the diserstion of the Exchange_ In additon to the atave. the listing of Dhampur
Bip Organics Limited pursuant to the Scheme of Arrangement shall be subject io SEBI approval and
the Company satisfying the following condiBons

1. To submit the Inforrmation Memorandum containng all the information about Dhampur Blo
Organics Limited in line with the discloswus requirements applicable for public ssues with BSE,
for making the same avalable 1o the pubic through the website of the Exchange. Further, the
campany i% also advsed 1o make the same available (o the pubiic throogh its website,

2. Topublish an advertisement in the newsiapers cont@ning all Dhampur Bio Organics Limited
in line with the detals required as per the aforesald SEBI ciroular no. CRODILACIR 201 7421
dated March 10, 2017, The advertisement should draw a spacific refersnce o the aforesaid
Informaticn Memorandum avallable on the website of the company as well & B5E.

3. To disclose all the material information about Oharmpur Bio Organics Limied on a continwous
basis o as to make the same public, in addition 1o the requirements if any, specified in Listing
Agreement for dsciosures abow the subsidiares.

4. The following provisions shal be necomorated in the schemea:

i The shares allotled pursuant o the Scheme shall remain fiozen in the depository system
till listmgtrading perrmission is gven by the designated stock exchange.

i “Thara shall k= no change in the sharehoiding patiern of Ohameur Bio Organics Limited
between the record date and the listing which may affect the stalug of this approval.”
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Further you are also adyvissd to bring the contents of tis letter to the notice of your shareholders, al
relevant authonties 55 deemsd fit, and aso in your application for approval of the scheme of
Amrangemeant

Kindhy note that as reguired under Regulation 37(3) of SEBI (Listing Obf%gations and Disclosure
Requirerments) Regulations, 20105, the validity of this Observation Letter shall be Six Monthe from
the date of this Letter, ‘within which the scherme shall be submitted to the NCLT

The Exchange reserves fis right 1o withdraw it ‘Mo adverse observation’ & any stage if the information
submitted to the Exchange is found to be incomplete | incorrect / msleading / false or for amy
contravention of Rulzs, Byedaws and Regulations of the Exchange. Listng Agreement,
Guidelines/Regulations issuwed by statutory autharities.

Plaass nobe that the aforesaid observations does not preciude the Company from complying with sy
ather requirements

Further, it may be noted that with reference lo Section 230 (3) of the Companies Act, 2013 (Adt), reac
with Rule 8 of Companles (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed :h':.l the Hon'bie Mabonal Company Law Tribunal, a Molice of the proposed scheme of
COMPromise uramlngumunt filed under sections 230-232 or Seciion &6 of 1he C-c-mpeu’ms Ak 21313-35
the case may be iz L ; p Excham I ;

objections it any,

Im this regard, with a view fo have a belter ransparency in proecessing the aforesaid nofices served
upcn the Exchange, the Exchange has already introduced an onling system of serving such Motice
along with the relevant documents of the proposed schemes through the BSE Listing Cenira,

Any service of notice under Section 230 (8) or Section BB n# the Companies Ac 2013 :eﬂlr*g
E:-:u:hannas. femmﬂamru; of abjections if any, would be = e g ] -

sical fillings would be acc ‘1’nu mﬂy p-Eaf.-E refe: I:n c1n:u|a{
ﬂa:ed Feh-n.larg,.' 26, 2018 rssued to the company.

Y ours faithfully,

Sdf=

Rupal Khandelwal
Assistant General Manager
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@ NSE gy G
National Stock Exchange Of India Limited

Ref: NSE'LIST/27267_010 September 15, 2021

The Company Secretary

Dasnipair Sugar Mills Lisuted
Dhampur, Norther Blv,,

Dist. Bijnor, Uttar Pradesh - 246761

Kind Attn,: Ms. Aparna (oel
Drear Madam,

Sub: Observatlon Letter for Draft Scheme of Arrangement between Dhampur Sugar Mills
Limited and Dhampur Bio Organics Limited and their respective Shareholders and Creditors

We are in receipt of the Draft Scheme of Arrangement between Dhampur Sugar Mills Limited
(Demerged Company) and Dhampur Bio Organies Limdted (Besulting Company) and their
respective Shareholders and Creditors vide application dated June 11, 2021.

Bazed on our lefter reference ao Ref: NSELIST/27267 subnuited to SEBI and pursuant 1o SEBI
Circular no, CFDVDIL3/CIR/2017/21 dated March 10, 2007 (*Circular™y, kindly find following
commenis on the drafi scheme:

o The Company shall divclose all defail of angoing adindication & recovery proceedings,
prosecittion (nittated and off other enforcement action taken, if any, against the Company, ifs
promorers wrd directors, including bor wor mited o, the Show Caiese Norice issued v SEBT jo
Mr. Nalin Kumar Gupla and Mr. Mukd Sharma, who ave the divecrors of Divtmpar Bio
Organics Limited, before Honw'ble NCLT and shovelolders, wihile seeking opproval of the

scheme.

B The Company shall ensure thar addirional information, iF any, submiiited By the Company affer
Niling the Schewe with the Stock Exchange, from the date of recerpt of iz letter i displaved on
the wehsites af the liated company and the stock exchanges,

o, The entities invalved in the Scheme shall duly comply with variows provisions of tre Civendar,

d  The Compry shall ewsare ther the dnformation pertaining to aif de Unlisted Compenies
ivalved in the soheme shall be included in the format specified for abridged prospeciis as
provided in Part E of Schedule VT of the ICDR Repulations, 2018, in the explanatory statentent
or alee o propasdal aocompanving resolution to be passed, which iz sent o fhe shaveholders
far seeking approval

Thag (el w [ lily 2pun]

P Hiuwl P Do
Edle

Fatinresl Steck Fuchen ge of Insbe Linvésd | Exchangs Plags, £1, Biock S, B Haisn £ Farahs il —dirasL,
Tl 81 T3 DA BT | v rotad vt oipam | CDN 66T 1 HOIEH Lo R IO ST A

(118)



QO NSE

e The Company shall ensuwre that the financialy in e scheme including fimancials considered for
valwarion report are ol for peviod more thn & months ofd,

{nrfinuntion Shest

& The Compame shall ensure tat the entive "Scireme” details alonug with the details of financials
provided by the Congwtane vide ity lemter dared Seprember 8, 2027 shall be prowinenrly
disclosed in the motice sent ro the Shareholders,

g The Campany shall ensure that the wew equity shares proposed io be ixsied by the Divaompnr
Bio Organtes Limired ax part of the "Seheme™ shoil mandaroeifye be jn demar form only
Accordingly, the para 123 of Pare If of the "Scheme™ and other relevant paras shall be
sultably amended before the Scheme" s filed with How'ble NCLT and shaveholders, witle

seeling approval.

b The Company shall ensure that the "Scheme” shall be acted upon subject o the applicant
complving with the provision 3112 of Pari IV mendoned in the scheme document.

L The Company shall enswre that 0 s (n compliance with Regnlarion 314 of the SEBI LODR
Regulations, 2015 with regard to the praposed reclascification ot para 23 of Part T of the
“Seheme

i The Company s advized that the olservations af SEBLSrock Exclanges shall be incorporared
in the petition to be filed before National Company Law Tribunal i(NCLT) and the company is
obliged to bring the observations to the notice of NCLT.

& It i to be mated that the pesitions are being filed by the company before NCLT after processing
and contmunicalion of commems/obrervations on draft scheme by SEBI steck evchange.
Hence, the company is nol reguived lo send nolice Jor representalion as mandated wnder
Secrion 23075} of Covipanies Acr, 2013 1o SEBI apain for irs comments’ ohrervations
FEEEREIA IS,

It Iz to he poted that the petitions ace Oled by the company before NCLT afler processing and
communication of commenis/observations on dreafl scheme by SEBIY stock exchange. Hence,
the company is not required o send notice for representation as mandated under section
IS of Companies Act, 2013 to National Stock Exchange of India Limited again for its
commenis/ohservations/representations.,

Further, where applicable in the explanatory statement of the notice to be sent by the company 1o
the shareholders, while zeeking apptoval of the Scheme, it shall disclose information abowut
unlisted companies involved in the formal preseribed for abrndged prospectus as specified in ke
Chivular,

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation |1 of SEBI (LODR) Regulations, 2015, we hereby convey our “MNo-
ohjection” in terms of Regulation 94 of SEBI (LODR) Regabalieas.c20]8m80 a5 10 enable the
Company to file the draft scheme with NCLT.

Signer. Hawhex P Dtwrod

D0l e, 2o 1h DT TABE THE
Lecados: WRE

) NSE

Mmtiaresl Bloom Exchs ge of |nclia Limeisd | Farhanges Mam, C-1. Back G Bascs Bars Comples Panori (EL Massshai - 400 057
Frvclien + 91 33 20 ES0100 | s st rwihs. corm | CEA UGTL 20199 AP L0 0T
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However, the Exchange reserves its rights to raise objections at any stage if the information
submitted. 10 the Exchange is found to be mcomplete’ incomect’ misleading’ false or for amy
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Remalations, Guidelines
{ Repulations issued by statutory authorities.

Cerrtamimtienn Sdweer

The vatidity of this “Observation Letter” shall be six months from September 15, 2021 within
which the acheme shall be submitted to NCLT.

The Company shall ensure lling of complisnce staius report stating the complinnee with each
point of Observation Letter on draft scheme of arvangement on the following path:

NEAPS = lssue = Scheme of arrangement = Heg 37(1) of SEBI LODR, 015> Seeking
Observation letter to Compliance Status.

Yours faithflly,
For Mational Stock Exchanpe of India Lumited

Harshad Dharod
Manager

P.5. Checklist for all the Fuarther Issues 15 available on webate of the exchange at the followmg
URL_https:/‘www nseindia.com/companies-listing ‘raising -capital -further-1ssves-main-sme-checklist

Tk, hn it = [y’ el

e e = Db
Cdie, Pyial, B R NN 10 BRI B5E

QNSE T

alia el Seck Erchin ge of TalaUrmisd | Bicraage P, C-1, Bwcs G, Barcis Rars Camgls . Saue 5 Murisa - 200 05
Iraion =81 73 M B 00 | wrmrwt s v oo | CTRUET J00R 04 3P COd 0TS
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@;

Far Comppgition
i T e e

Clompetiiion Comaiesion of fndia

NBCT (ifica Bloek-J,

Kidtwal Negoar (Easd), Clpposioe ANMS,
MNew Dl - 1EN23

Fod i 124664 T00; Fax Q120813022

Registration Mo.; C-202107/454 Dared: 23.07. 202

Ta

Mr. Gautam Goel, Managing Director of DSML
Mr. Gaurav Goel, Managing Director ol DSML
13 Civil Lines, Bacellly,
Llitar Pradesh — 243005

Sobject: Acknowledgment of Notice filed under Green Channed Rowfe.

Reference is invited io the notice (bearing Registration Mo, C-2021/07/854) filed on 230
July, 2021 under sub-section (2} of Sectbon 6 of the Competition Act, 2002 (Act) read with
regulitions 5 and 5A of the Competition Commission of India (Procedure in repard to the
tanzuctions  of  business  relating 16 combinations] Regulations, 2001 (Combination
Hegulations).

The combination in respect of which notics has been filed, in 12rms of Repulation SA of
the Combination Regulations, shall be deemed o have been: approved upon filing of the: notice
and acknowledgement thereol,

Ll

)
for Secretary
Compelition Commission of India

(121)




Annexure &

.
30072021 dhm

Dhampur Sugar Mills Limined
281, Cchlz Iradusteinl E state, Phase 11

To, M Dalhl + 170 020, Indka
Tak +21-11-3065 9400, 4164 2456
The General Mﬂmﬂ 1:H: Faot: #31-11-200% WaaT
Department af Corporate Services, E-mail: coe poratecdiceded hamgurcom
BSE Limited, P.). Towers, Dalal Street, Wbl wwis diumipercom
Murmbai — 400 001,
Symbol; 500119 ISIN No,; INEG41ADLOLE
hear Sir,
Sub: lication under
] lipations and Dl uiremants), Regulati “SEBI LODR
o as amended ime to t in i r d Sch of
emerger between Dhampur Sugar Mills Limited (the mpany” or “Demerged
Q_Mmummwumw} {muemuew the
“Companies”} and their respective shareholders and creditors [“Scheme”)

This is with referance to the application no. 131696 for Scheme placed on the Website of
BSE Limited dated O7" July, 2021 with respect to the Scheme of Demerger between
Dharmpur Sugar Mills Limited and Dhampur Bio Organics Limited ,

In this regard, we are enclosing Repart of Complaints in the prescribed format indicating NiL
complaints pursuant to para f of SEBI M aster Circular M.
SEBLHO/CFD/DILL/CIR/P/2020/249 dated December 22, 2020,

We request you to take the same on record.

For Dhampur Sugar Mills Limited

Q’:?\ﬁ:“"rff

Aparna Goel
Campany Secretary

(o SRR DL L e o g ]

Fepd. O icwr, Dhprmper, Thak - Bray, By e 3948 781 TLFS

Hranch Bffre 1128 Wap Rhan el Comil Meger, Luchioer = 238 BT00EPL Tel - 687523378342
Sacar U 1. Chamezar | Harsuesur 1 Surol L 4 Rsjpors, 5. Aearpun)

Dty . Auroli & Cheroo
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Dhampiir Sugar Mills Limited

247, D indasirial Edwie, Fhase
M Diafe - 110 0G0, Inedlia

Tieks 401 -0 1-30e5 0500, 4161 1456

Tale Far +91-11-2623 5687

E-missl: corporatesFosg dhemn puscom

HMWQMd_&hm- of Demerger betwem

Champur Sugar Mills Limited and their respective shareholders and crediters (“Scheme”]

Complaints Report:

Sr. Number

Mo,

1 Number of complaints received directly | Nil

2. | Number of complaints fﬂnﬂr&éa.ﬂf Stock Exchanges SEB| ICT

3 Total Number of complaints/comments received (1:2) Mif

4, Number of complaints resahed T

K Number of complaints pending - il

5. | Name nfmﬁ:inhant ﬂa_te ﬁfm'm:hint Stabus
Mo, {Resolved/Pending)
L il - I
;AR il =

3 il

For Dhampur Sugar Mills Limited

o>

Aparma Goel

Company Secratary

Date : 3007, 2021

Place: Mew Delhi

LR LSS IR L B 11

el oo e, Dt Byre, Ron Covde. 299 287 TUED

By by SR 00, waryt B vl (el et L 200 S0 ULE, Tl o975 0. 2903
e Ui 0 Chusndni B s, 8 Griiod, O R busth, 3. (Vaisaan |

LRl - Sriddoh & Chasu
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N dhampur

DRampuar Sugar Milfs Limited

Ta, 2487, Chihls Frickesarial Estale Prasi [
P Emdbad = 110 000, Ierdim

The Manager - Listing Tak 191113065 9400 4161 256

Mational Stock Exchange of India Ltd. Tale Fax: #91-11-2683 5597

Exchange Plaza, Bandra Kurla Camplex E-mpid: comemscl cedlchumpurcom

Bandra IE?FTI ,MIJI'HII!| - ADD 051 Wihine weivdharpaiom

Symibol: DHAMPURSUG 1510 Ne.: INEDS1AD1016

Dapmr Sir,

Sub:  Submission of Complaint Report with respect to Application under Regulation 37 of
the SERI (Listing Obligations and O Requireme 2015 (“SEEI LODR

Regulations”), as amended fram time to time, In relation to the proposed Scheme of
Demerger between Dhampur Sugsr Mills Umited (the “Company” or “"Demerged
Dhampur Bio i the “Resulfin collectively the

“Companigs”] and their respectivie shareholders and creditors [“Scheme”]

Thiz ie with reference to the application no. 27267 for Scheme placed on the Website of NSE
dated 30" July, 2021 with respect to the Schame of Demerger between Dhampur Sugar Mills
Limited and Champur Bic Organics Limitad

I this regard, we arg anchosing Report of Camplaints in the prescribed format indicating NIL
complaints pursusnt to para & of SEBI Master Circular Mo SEBLHOYCFIVOILT IR/ P/ 20204 249
dated December 22, 2020 for the period from 317 July, 2021 1w 207" Auguse, 2025

We regiest you to take the same on record.,

For Dhampur Sugar Mills Umited

— phl =l
(Xg2—~ 2
- > i
Aparna Goel iy
Company Secratary e
Date ; 23.08.2021 E

Place: Mew Delhi

PSR AT T S 2.
Habill, Crifice. DA empur: Dirt. B0, Pir Do 345 751 0UF]
Bowrech OFfce: 17136, Ujmy Khired, Gard Mand e, Luchagd . TER 00 1R T 481800 rambia
Vepgpm a1 D v 3 b iiaipe | dorali A Zpand, 1 Mesrgan
B il : Broroh & Cbmmee
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Db ampasr Sugar Mills Lirmitesd
241, dia bedusina Estate, Phass 1
Pt Dl = 1 100E20, Indin

Tel: £ 8000 -0 1-3065 9200, 4181 2455

Tela Fagd +91-1 1-3693 5697
E-mruil:corparatecfficpedhangul, com
Wabmite: v dR R pucsom

C alnt ra Applicati No. 27267 T of the SEBI (LI

Complaints Report:
Paricd of Complaint report : 31% July, 2021 to 20 Augest, 2021
Bart &
Er, Particulars Humber
Nia.
L | Number of complaints received directly Mil
2 | Number of complaints forwarded by Stock Exchanges/ SEBI | NIl
3, Total Numiber of complaints fcomments received [1+2) mil
4. | Number of complaints resolved | Nl
5 | Murnber of complaints pending Nil
) Part B
Sr. | Name of complainant Date of complaint Status '
| No. (Resalved/Pending)
- DI i i il
2 Ml -
3 il
For Dhampur Sugar Mills Limited
7
hparna Goel
Company Secretary
Date : 23.08,2021
Place: New Delhi

L L P PG

o . CFfr: L, G0 S P Ciades e DR QU

Bt by ORTRCE 1 12, Wy g, S P, L ek ecRa - TR0 LR Tl 3102 A
o e g -1 v P e L Asrwll 4 REjpars D hlesigma)

Dirifery - durol L Dhirrpr
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Annexure 9

(s
dhampur
Dhampur Sugar Mills Limited

241, Okhla ndustrlal Estate, Phase 81
P Chsdlei < 110 OG0, Indfia

Tab+21-1 1-3065 S0, 4161 2458

o= Faca 449711 7-2693 S657F

Eanail: parperseofcp@dhampw.com
e baite: werasdFamapus ooem

REFORT ADDFTED BY THE BOARD OF DIRECTORS (“BOARD™) OF DHAMPUR SUGSAR MILLS
UMITED ["COMPANY" or "Demaerged Company” or “DEM™) IN ACCORDAMNCE WITH SECTION

232(2H{C) OF THE COMPANIES ACT, 2013, AT ITS MEETING HELD ON 7™ JUNE, 2021 AT NEW
DELHI

& draft of the proposed scheme of arrangement between the Company, Dhampur Bio Organics
Limited ["Resulting Company” or "DBOL") and their respective shareholders and craditarss, in
refation to the propesed bransher, by way of demerger of the Demerged Undertaking (as defined
in the Scheme} ["Demerger”] from the Demerged Company to the Resulting Company, pursuant
to sections 230 to 237 and other applicable provisions of the Companies Act, 2013 ["Act”)
["Seheme™) was tabled before the Board.

As per Section 232{2}(c] of the Act, a report is required to be adopted by the directors explaining
the effect of the Scheme on each dass of shareholders, key managerial personnel, promoters
and nan-promater shareholders of the Company, laying oul in particular, the share entitiernent
ratio, specifying any special valuation difficulties, if any [“Report™),

Having regard to the applicability of the aforesald provisions, the following documents were
placed before the Beard alang with the Scheme:

Share entitlement ratio report prepared by Anuradha Gupta, Registered Valuer - Securities and
other Financial Assets, IBBI Registration Mo, IBBI / RV /02/2020/12700 {“Valuar”) dated [insert
date] ["Share Entitlement Ratio Report”), recommending the share entitlement ratio under the
Scheme, as under ["Share Entitlernent Ratio™}:

"1 {Gne) fully paid up equity share of Dhampur Blo Orgonics Limited of INR 10 each shall be
issved to the shareholders of Dhompur Sugar Mills Limited for every 1 (one) fully pold up equity
share of Dhompur Sugar Mills Umited having foce value of INR 10 each held by them.”

7%

[ TRE L P g bk il LR R

R T8 pr Dhemgar, 06 Wncy P Cedee 148 287 TUED

Bty COTac i 10528, Wlory B G W 1 AL 2, Lachrans - 28G D00 AP et +31-513-218040
S Uriti o 0 Dy arepass J, M g, 0. Aemad, 4 Bajours, & s

Tirmilleip - Baarnnd A ey @
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(i)

{iii)

(iv)

Fairness opinion dated 7™ June, 2021 issued by Centrum Capital Limited, a SEBI Registerad
Category | Merchant Banker, confirming that the Share Entitlement Ratio set out in the Share
Entitlemnent Ratio Report Is fair to the equity shareholders;

Auditors’ Certificate dated 7" June, 2021 issued by Atul Garg & Associates , firm Registration no.
001544C, the statutory auditors of the Company, as required under Section 232(3) of the Act

certifying that the accounting treatment in the draft Scheme is in accordance with the accounting
standards and applicable law,

A copy of a report dated 7" June, 2021 prepared by the Audit Committee of the Company and a
copy of a report dated 7" June, 2021 prepared by the Independent Director’'s Committee of the
Company in terms of the requirements of the circular Mo. CFD/DIL/CIR/2017/21 dated March
10, 2017, as amended, issued by Sacurities and Exchanga Board of India.

The rationale of the Scheme is set forth in detail in the Scheme and is therefare not reiterated in
this Report.

Effect of Scheme on stakeholders

CTAKEHOLDER
(i} | Shareholders The Company has only equity shareholders and does not
have any preference shareholders,

LUpon the Scheme becoming effective and in consideration of
the Demerger, the Resulting Company shall issue and allot
equity shares credited as fully-paid up shares in the Resulting
Company to the equity sharehalders of the Company whose
names appear in the register of members or records of the
depository as members of the Company on a specified record
date in accordance with the Share Entitlement Ratio.

Thereupon, the entlre shareholding of the Company in the
Resulting Company, held by the Company itself or through its
nominees, will stand cancellied in the manner set out in the
scheme,

Accordingly, the sharehalding of the Resulting Company shall
become the mirror shareholding of the Company.

N /
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Upan effectiveness of the Scheme, subject to receipt of
necessary approvals, the shares of the Resulting Company
are proposed to be listed on BSE Limited and National Stock
Exchange of India Limited.

In light of this, the shareholding of public shareholders will
remain the same in both the Company and the Resulting
Company following the Demerger and shareholder value,
aggregated across the Demerged Company and the Resulting
Company will be preserved and remain unchanged on
account of the Demerger.

(i} Promoter(s)

The promoters will be treated on par with the other eguity
shareholders of the Company, as regards being issued and
allotted shares of the Resulting Company in the Share
Entitlement Ratio, in the manner explained in sl no. [l)
above,

Following the completion of the issuance and allotment of
shares of the Resulting Company to all the shareholders of
the Company as above, the Scheme provides for the transfer
of shareholding in the Demerged Company and the Resulting
Company Inter-se between cartain members of the
promoters/promoter groups. However, the promoter to
public shareholding ratia in the Company and the Resulting
Company pursuant ta the Scheme will remain unchanged
from that in the Company, as a result of the Demerger.

(lii] | Mon-Promater

Sharehalders

Please refer to sl. nos. (i) and {ii) above for details regarding
effect on the non-promoter sharehalders.

liv] | Eey Managerial
Personnel [“KMP")

The KMPs of the Company shall continue as key managerial
personnel of the Compary or become KMPs of the Resulting
Company, after effectiveness of the Scheme. Further, KMPs
who are promoters/shareholders shall {in that capacity) be
impacted as per the points set out above In this table.

Share Entitlement Ratio

-
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(i)

(i)

(i}

(i)

For the purpose of arriving at the Share Entitlement Ratio, the Share Entitlement Ratio Report
was obtained.

The Share Entitlement Ratio Report notes that the share entitlement ratlo and the number of
shares to be allotted pursuant to the Demerger, under the draft Scheme, Is of no material
relevance since there will ba no loss of economic Interest in the hands of shareholders of the
Campany. Accordingly, for the purpese of recommending a share entitlement ratio the Valuer
has not attempted to arrive at the absolute value of shares of each company.

The Valuer has not expressed any difficulty in arriving at the Share Entitliement Ratio.
The recommendation of the Share Entitlement Ratio has been certified as being fair and has been
approved by the Board of the Company, the board of directors of the Resulting Company and the

audit commitiee of the Company.

Adoption of the Report by the Directors

The Board has adopted this Report after noting and considering the information set forth in this
Report. The Board or any fully authorized committee by the Board is entitled to make relevant
modifications to this Report, if required, and such modifications or amendments shall be deemed
to form part of this Report.

Far & on behalf of the Board of Directors
Dhampur Sugar Mills Limited

/’?‘/{f |

Vijay Kumar Goel -Chairman
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DHAMPUR BIO ORGANICS LIMITED

(Formerly RMSD Enterprises Private Limited)
Sugar Mill Compound, Village Asmoli, District Sambhal, Moradabad, U.P.- 244304
CIN: U1531000UPZ020P LC1L36939
e-mail id: dbo@dhampur.com

REFPORT ADOPTED BY THE BOARD OF DIRECTORS (“BOARD™) OF DHAMPUR
BIO ORGANICS LIMITED (“COMPANY™ or “RESULTING COMPANY" or
*DBOL™)IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,
2013, AT ITS MEETING HELD ON 7™ JUNE, 2021 AT NEW DELHI

A draft of the proposed scheme of arangement between Dhampur Sugar Mills Limited
(*“Demerged Company™ or *“DSEML") and the Company, snd their respective sharcholders
and creditors, in relation to the proposed transfer, by way of demerger of the Demerged
Lndertaking (as delined in the Scheme) (“Demerger™) from the Demerged Company to the
Resulting Company, pursuant to sections 230 1o 232 and ather applicable provisions of the
Companies Act, 2013 (*Act™) (*Scheme™) was tabled before the Board.

As per Section 23202 )(e) of the act, a report 15 required to be adopted by the directors explaining
the cffect of the Scheme on each class of shareholders, key managerial personnel, promaoters and
nen-promater shareholders of the Company, laying out in particular, the share entitlement ratio,
specifying any special valuation difficultics, if any (“Report™).

Having regard to the applicability of aforesaid provisions, the following documents were placed
before the Board along with the Scheme:

Share Entitlement Ratio Report prepared by Ms, Anwadha Gupta, Registered Waluer-
Sccuritics and other Financial Assets, IBBI Registration No. IBBIRV/O272020/12700
(“Valuer™) deted 07" June, 2021, (“Share Entitlement Ratio Report™), recommending the
share entitlement ratio under the Scheme, as under (*Share Entitlement Ratio™):

I (Owe) fully paid-up equity share of Dhampur Bie Organics Limited of INR 10 each shall
b ixxued fo the sharefiolders of Dhvampar Sugar Mills Limired for every [ fone) fully paid up
equity share of Dhampur Sugar Mills Limited having foce value of INR 10 each held by
them. "

Fairness opinion dated 7% June, 2021 issued by Centrum Capital Limited, a SEBI Registered
Category | Merchant Banker, confirming that the Share Entitlement Ratio set out i the Share
Entitlement Ratio Report is fair to the equity sharcholders;

Auditor’s Certificate daved 7" June, 2021 issued by Mital Gupta & Co.. firm registration no.
OOIET4C, the statulory awditors of the Company, as required under Section 232(3) of the Act

certifying that the accounting treatment in the draft Scheme is in accordance with the accounting
standards and applicable Taw,

L
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The rmionale of the Scheme is set forth in detail in the Scheme and iz therefore not reiterated in
this Report.

Effect of Scheme on stakeholders

Th: Company has n:rnl}r equity sharﬂmidcrs aru:l dnr.s -~ ham:

any preference sharcholders. At presemt, all the shares of the
Company are held by the Demerged Company and its nominees
and thus, the Company is a wholly owned subsidiary of the
Demerged Company.
Upon the Scheme becoming effective and in consideration of
the Demerger, the Company shall allot equity shares eredited
as fully-paid up shares in the Company te the equity
shiarcholders of the Demerged Company whose names appears
in the register of members of the Demerged Company on a
specified record date in accordance with the Share Entitlement
Ratio

Thereupon, the entire sharcholding of the Demerged Company
in the Company, held by the Demerped Company itsell or
through its nominees, will stand cancellad.

Accordingly, the shareholding of the Company shall become
Iy the mirnor shareholding of the Demerged Company.

it Promoter(s) At present. all the shares of the Company are held by the
Premerged Company and its nominces and thus, the Company
is awholly owned subsidiary of the Demerged Company. Upon
effectiveness of the Scheme, the entire sharcholding of the
Demerged Company in the Company, held by the Demerged
Company itself or through its nominees, will stand cancelled.

Moreover, the promoters of the Demerged Company will be
treated on par with the other equity sharcholders of the
Demerged Company, as regards being issued and allonted
shares of the Company in the Share Entitlement Ratio.

Following the completion of the issuance and allotment of
shares of the Company to all the shareholders of the Demerged
Company as above, the Scheme provides for the transfer of
shareholding in the Demerged Company and Company inter-s2
between certain members of the promoters’promoter groups.
However, the promoter to public shareholdng ratio in the
Demerged Company and the Company pursuant io the Scheme
will remain unchanged from that in the Demerged Company,
as a result of Demerger,

1L, Mon-Promoter Please refer to sl. nos. (1) and (i) above for details mgnrdmg;
Shareholders effect on the non-promoter sharcholders.
N—
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(i)

(i1}

(i)
(iv)

v, ey Managerial | Presently, there are ne KMPs in the Company.,
Personnel

(KNP

Share Entitlement Ratio

For the purpose of armiving at the Share Entitlement Ratio, the Share Entitlement Ratio Report
was obtained.

The Share Entitlement Ratio Report notes that the share entitlement ratio and the number of
shares to be allotted pursuant to the Demerger, under the draft Scheme, is of no matenial
relevance since there will be no loss of economic interest in the hands of shareholders of the
Demerged Company. Accordingly, for the purpose of recommending a share entitlement ratio
the Vahser has not attempted 1o arrive at the absolute value of shares of each company.

The Valuer has not expressed any difficulty in arriving at the Share Entitlement Ratio.

The recommendation of the Share Entitlement Ratio has been certified as being fair and has been
approved by the Board of the Company and by the Board of Directors and Audit Committee of
the Demerged Company,

Adaoption of the Report by the Directors

The Board has adopted this repart afier noting and considenng the information set forth m this
Report. The Board or any fully suthorized committes by the Board is entitled to make relevant
modifications 1o this Report, if required, any such modifications or amendments shall be deemed
(o form part of this Report,

For & on hechalf of the Board of Directors
Dhampur Bio Organics Limited

N'u‘.::in Kumar GGupia
Director
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INDEPENDENT AUDITOR'S REPORT

To
The Members of
Dhampur Sugar Mills Limited

Report on the Audit of the Standalone

Financial Statements

Opinion

We have audited the standalone financial statements of
Dhampur Sugar Mills Limited (“the Company”), which comprise
the Standalone Balance Sheet as at March 31, 2021, and the
Standalone Statement of Profit and Loss (including other
comprehensive income), Standalone Statement of Changes in
Equity and Standalone Statement of Cash Flows for the year
then ended, and notes to the standalone financial statements,
including a summary of the significant accounting policies
and other explanatory information (hereinafter referred to as
“Standalone Financial Statements”).

In our opinion and to the best of our information and according
to the explanations given to us, the aforesaid Standalone
Financial Statements give the information required by the
Companies Act, 2013 (“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 March 31, 2021, and profit (including other
comprehensive income), changes in equity and its cash flows
for the year ended on that date.

Basis for Opinion

We conducted our audit of the Standalone Financial Statements
in accordance with the Standards on Auditing (SAs) specified

Il Statutory Reports » Financial Statements

under section 143(10) of the Act. Our responsibilities under
those Standards are further described in the Auditor's
Responsibilities for the Audit of the Standalone 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 (ICAI') read
together with the independence requirements that are relevant
to our audit of the Standalone Financial Statements under the
provisions of the Act and the Rules made thereunder, and we
have fulfilled our other ethical responsibilities in accordance
with these requirements and the ICAl's Code of Ethics. We
believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the
Standalone Financial Statements.

Key Audit Matters

Key audit matters (KAM') are those matters that, in our
professional judgment, were of most significance in our
audit of the Standalone Financial Statements of the current
period. These matters were addressed in the context of our
audit of the Standalone Financial Statements as a whole,
and in forming our opinion thereon, and we do not provide a
separate opinion on these matters. We have determined the
matters described below to be the key audit matters to be
communicated in our report.

Key Audit Matter

Auditor’s Response

1. Determination of NRV of Sugar for comparison with Cost of Production (COP) for valuation of inventory:

As on March 31, 2021, the Company has inventory of sugar

Principal Audit Procedures

with a carrying valueof¥1145.78Crore. The inventory of \we understood and tested the design and operating

sugar is valued at the lower of cost and net realizable value.
We considered the value of the inventory of sugar as a
key audit matter given the relative value of inventory in the
financial statements and significant judgement involved in
the consideration of factors such as minimum sale price,
monthly quota, and fluctuation in domestic and international
selling prices in valuation of NRV.
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effectiveness of controls as established by the management
in determination of cost of production and net realizable value
of inventory of sugar. We considered various factors including
the prevailing unit specific domestic selling price during and
subsequent to the year end, minimum selling price & monthly
quota, selling price for contracted sugar export and initiatives
taken by the Government with respect to sugar industry as a
whole.

Based on the above procedures performed, the management's
determination of the net realizable value of the inventory of
sugar as at the year-end and comparison with cost for valuation
of inventory is considered to be reasonable.



Key Audit Matter

Auditor’s Response

2. Recognition of Deferred Tax Assets (DTA) relating to minimum alternate tax (MAT) credit entitlement and re-measurement

of Deferred Tax

As on March 31,2021, the company has recognised deferred
tax asset relating to MAT credit entitlement amounting to
%155.36 Crore. Also, company has re-measured its deferred
tax assets and liabilities based on the expected adoption
of lower tax regime, u/s 115BAA of Income Tax Act, to be
applied in future.

The Company exercises significant judgement in assessing
the recoverability of DTA relating to MAT credit & reversal
of DTL relating to dual income tax rates. In estimating the
same,management uses inputs such as internal business
and tax projections over a 10-year period.

We considered this matter as key audit matter, asitis sensitive
to the assumptions used by management in projecting the
future taxable income, the reversal of deferred tax liabilities
which can be scheduled, and tax planning strategies.

Principal Audit Procedures

We considered relevant notifications/circulars issued by
Income tax department and provisions of Income Tax Act,
1961 and relevant accounting standard and clarification given
by Ind AS Technical Facilitation Group (ITFG).

We also understood the various assumptions and judgements
made by the management relating to forecast of future
profitability projections and future taxable profits for making
assessment of utilization of MAT credit entitlement and for
migration to new tax regime.

We evaluated the reasonableness and tested the
appropriateness of those underlying assumptions and
judgements based on the existing parameters and business
environment. We performed a sensitivity analysis over the
key assumptions to assess their impact on the Company’s
determination that the DTA relating to carry forward losses and
MAT credit were realizable.

We considered the issue of recognition of deferred tax asset
and liabilities based on the tax rates expected to be applied
at the time of its reversal and assessed the appropriateness
of Company’s accounting policy for recognition of deferred
tax assets and liabilities and compliance of the policy with the
requirement of prevailing accounting standards.

Based on the above procedures performed, the recognition
of deferred tax assets relating to the MAT credit entitlement
and measurement of deferred tax assets and liabilities using
the tax rates applicable at the time of reversal are considered
adequate and reasonable.

3. Contingent Liabilities- Contingencies related to Regulatory, Direct and Indirect tax matters

The Company has material contingencies related to
Regulatory, Direct and Indirect tax matters which are under
dispute with various authorities as more fully described
in Note 40 (I) to theStandalone financial statements. The
Company exercises significant judgment to determine
the possible outcome of these disputes. Thereafter the
Company makes a determination for recording/write-back of
provisions or alternatively disclosing them as contingencies
unless the matters are considered as remote.

We identified this as a key audit matter because the estimates
on which these amounts are based involve a significant
degree of management judgement in interpreting the cases
and it may be subject to management bias.

Principal Audit Procedures

We have obtained an understanding of the Company’s internal
instructions and procedures in respect of estimation and
disclosure of contingent liabilities and adopted the following
audit procedures:

1) understood and tested the design and operating
effectiveness of controls as established by the management
for obtaining all relevant information for pending litigation
cases;

2) discussing withthe managementany material developments
and latest status of legal matters;

3) read various correspondences and related documents
pertaining to litigation cases produced by the management
and performed substantive procedures on calculations
supporting the disclosure of contingent liabilities; examining
management’s judgements and assessments whether
provisions are required; considering the management
assessments of those matters that are not disclosed as the
probability of material outflow is considered to be remote;

4) reviewing the adequacy and completeness of disclosures;

Based on the above procedures performed, the estimation
and disclosures of contingent liabilities are considered to be
adequate and reasonable.
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Information Other than the Standalone
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 the Company’s annual report, but does not include
the Consolidated Financial Statements, Standalone Financial
Statements and our auditor’s reports thereon.The aforesaid
report is expected to be made available to us after the date of
this auditor’s report.

Our opinion on the Standalone 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 Standalone Financial
Statements, our responsibility is to read the other information
identiflied above when it becomes available and, in doing
so, consider whether the other information is materially
inconsistent with the Standalone Financial Statements or
our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated.

When we read the company’s annual report and if we conclude
that there is a material misstatement therein, we are required
to communicate the matter to those charged with governance
and shall take appropriate actions, if required.

Responsibilities of Management and Those
Charged with Governance for the Standalone
Financial Statements

The Company’'s Board of Directors is responsible for the
matters stated in Section 134(5) of the Act with respect to the
preparation and presentation of these Standalone Financial
Statements that give a true and fair view of the financial
position, financial performance including other comprehensive
income, changes in equity and cash flows of the Company in
accordance with the accounting principles generally accepted
in India, including the Indian Accounting Standards (Ind AS)
specified under Section 133 of the Act.

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 detecting frauds and other irregularities;
selection and application of appropriate accounting policies;
making judgements 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
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of the accounting records, relevant to the preparation and
presentation of the Standalone Financial Statements that give
a true and fair view and are free from material misstatement,
whether due to fraud or error.

In preparing the Standalone Financial Statements, the Board of
Directors 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.

ThoseBoard of Directors are responsible for overseeing the
Company’s financial reporting process.

Auditor’'s Responsibilities for the Audit of the
Standalone Financial Statements

Our objectives are to obtain reasonable assurance about
whether the Standalone 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 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 these Standalone
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 Standalone 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
auditin orderto 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
system with reference to Standalone Financial statement
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 management.

+ 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 Standalone 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 Standalone Financial Statements, including the
disclosures, and whether the Standalone Financial
Statements represent the underlying transactions and
events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the
Standalone Financial Statements that, individually or in
aggregate, makes it probable that the economic decisions of
a reasonably knowledgeable user of the financial statements
may be influenced. We consider quantitative materiality and
qualitative factors in (i) planning the scope of our audit work
and in evaluating the results of our work; and (ii) to evaluate
the effect of any identifled misstatements in the financial
statements.

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.

From the matters communicated with those charged with
governance, we determine those matters that were of
most significance in the audit of the Standalone Financial
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Statements of the current period and are therefore the key
audit matters. We describe these matters in our auditor's
report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in
our report because the adverse consequences of doing so
would reasonably be expected to outweigh the public interest
benefits of such communication.

Report on Other
Requirements

1. As required by the Companies (Auditors’ Report) Order,
2016 (“the Order”) issued by the Central Government of
India in terms of Section 143(11) of the Act, we give in
the “Annexure A" a statement on the matters specified in
paragraphs 3 and 4 of the Order, to the extent applicable.

Legal and Regulatory

2. As required by Section 143(3) of the Act, based on our
report, 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.

(c) The Standalone Balance Sheet, the Standalone
Statement of Profit and Loss (including other
comprehensive income), the Standalone Statement
of Changes in Equity and the Standalone Statement of
Cash Flow dealt with by this report are in agreement
with the books of account.

(d) In our opinion, the aforesaid Standalone Financial
Statements comply with the Ind AS specified under
Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014.

(e) On the basis of the written representations received
from the directors as on March 31, 2027taken on
record by the Board of Directors, none of the directors
is disqualified as on March 31, 2021 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 with reference to
Standalone Financial Statements of the Company



Il Corporate Overview

and the operating effectiveness of such controls, refer
to our separate Report in “Annexure B". Our report
expresses an unmodified opinion on the adequacy
and operating effectiveness of the Company’s
internal financial controls over financial reporting

(g) With respect to the matter to be included in the
Auditor’s Report in accordance with the requirements
of section 197(16) of the Act, as amended:

In our opinion and according to the information and
explanation given to us, the remuneration paid during
the current year by the Company to its directors is in
accordance with the provisions of Section 197 of the
Act. The remuneration paid to any director is not in
excess of the limit laid down under Section 197 of
the Act. The Ministry of Corporate Affairs has not
prescribed other details under Section 197(16) of the
Act which are required to be commented upon by us.
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(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 Auditors) Rules, 2014, in
our opinion and to the best of our information and
according to the explanations given to us:

i. The Company has disclosed the impact of
pending litigations as at March 31, 202170n its
financial position in its Standalone Financial
Statements. Refer Note - 39 to the Standalone
Financial Statements;

i. The Company did not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses;

iii. There has been no delay in transferring amounts,
required to be transferred, to the Investor
Education and Protection Fund by the Company.

For Atul Garg & Associates
Chartered Accountants
Firm Registration No.001544C

Fiza Gupta

Partner

Membership No. 429196
UDIN: 21429196AAAAAJS131

Place of signature: Kanpur
Date: April 24, 2021
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For TR Chadha & Co LLP
Chartered Accountants
Firm Registration No.006711N/N500028

Neena Goel

Partner

Membership No. 057986
UDIN: 21057986AAAAFL2118

Place of signature: New Delhi
Date: April 24, 2021



Annexure A to the Independent Auditors’ Report

Referred to in our report of even date to the members of Dhampur Sugar Mills Limited on the Standalone Financial Statements
for the year ended March 31, 2021, we report that:

()

(iii)

(iv)

(@) In our opinion and according to the information and
explanation given to us during the course of audit, the
company has maintained proper records showing full
particulars including quantitative details and situation
of property, plant and equipment.

In our opinion and according to the information and
explanation given to us during the course of audit,
property, plant and equipment have been physically
verified by the management at reasonable intervals
having regard to the size of the company and the
nature of its assets and no material discrepancy was
noticed on such verification as compared to book
records.

(c) According to the information and explanations given
to us and on the basis of records examined by us, the
title deeds of the immovable properties are held in the
name of the company.

In our opinion and according to the information and
explanations given to us, inventories have been physically
verified by the management at reasonable intervals
having regard to the size of the company and no material
discrepancy was noticed on such verification as compared
to book records.

In our opinion and according to the information and
explanation given to us during the course of audit, 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, sub
clauses (a), (b) & (c) of paragraph 3(iii) the Order are not
applicable to the Company.

In our opinion and according to the information and
explanation given to us during the course of audit, the
Company has complied with the provisions of Section
185 and 186 of the Act, with respect to the loans given,
investments made, guarantees and securities given.

According to the information and explanations given to
us, in our opinion, the Company has complied with the
directives issued by the Reserve Bank of India and the
provisions of sections 73 to 76 or any other relevant
provisions of the Act and rules framed thereunder in
respect of deposits accepted during the year. As informed
to us, no Order has been passed by the Company Law
Board or National Company Law Tribunal or Reserve
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(vi)

Bank of India or any court or any other Tribunal in this
connection.

We have broadly reviewed the cost records maintained
by the Company pursuant to the Companies (Cost
records and Audit) Rules, 2014 under section 148 of the
Companies Act and are of the opinion that, prima facie, the
prescribed cost records have been made and maintained.
We have however, not made a detailed examination of the
cost records with a view to determine whether they are
accurate or complete.

(vii) (@) According to the information and explanations

given to us and the books and records examined by
us, we state that the company is generally regular
in depositing undisputed statutory dues including
provident fund, employees’ state insurance, income-
tax, sales tax, service tax, goods and service tax,
duty of customs, duty of excise, value added tax,
cess and any other statutory dues as applicable with
the appropriate authorities There are no undisputed
statutory dues as referred to above as at March
31, 2021 outstanding for a period of more than six
months from the date they become payable We
have been informed by the Company that they are
in process of getting these returns rectified and are
hopeful that these demands will be substantially
reduced after rectification.

In terms of the information and explanations sought
by us and given by the company and the books and
records examined by us in the normal course of
audit and to the best of our knowledge and belief,
we state that there are no dues of income tax or sale
tax or service tax or goods and service tax or duty
of customs or duty of excise or value added tax or
cess which have not been deposited on account of
any dispute except mentioned in Annexure-AT.

(viii)According to the information and explanations given to

(ix)

us and the books and records examined by us, in our
opinion, the Company has not defaulted in repayment of
loans and borrowings to any financial institution, bank
and government during the period. The Company has not
borrowed any money by way of issue of debentures.

According to the information and explanations given to
us and based on our examinations of the records, in our
opinion, the money raised by the Company by way of term
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loans have been applied for the purposes for which they
were obtained. The company did not raise any money by
way of initial public offer or further public offer during the
current year.

To the best of our knowledge and according to the
information and explanation given to us, no fraud by the
company or on the company, by its officers or employees
has been noticed or reported during the year.

In our opinion and according to the information and
explanation given to us during the course of audit,
the company has paid managerial remuneration in
accordance with the requisite approvals as mandated
by the provisions of Section 197 of the Act read with
Schedule V of the Act.

(xii) In our opinion and according to the information and
explanation given to us during the course of audit, the
company is not a Nidhi company. Therefore, clause 3(xii)
of the Order are not applicable.

(xiii)In our opinion and according to the information and
explanations given to us, the Company is in compliance
with Section 177 and 188 of the Companies Act, 2013
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where applicable, for all transactions with the related
parties and the details of related party transactions have
been disclosed in the Standalone Financial Statements as
required by the applicable accounting standards.

(xiv)In terms of the information and explanations sought by
us and given by the company and the books and records
examined by us in the normal course of audit and to
the best of our knowledge and belief, we state that the
company has not made any preferential allotment or
private placements of shares or fully or partly convertible
debentures during the year.

(xv) In terms of the information and explanations sought by
us and given by the company and the books and records
examined by us in the normal course of audit and to
the best of our knowledge and belief, we state that the
Company has not entered into non- cash transaction
with directors or persons connected with him. Therefore
paragraph 3(xv) Order is not applicable.

(xvi)In our opinion and according to the information and
explanation given to us during the course of audit, the
Company is not required to be registered under section
45-1A of the Reserve Bank of India Act 1934.

For Atul Garg & Associates
Chartered Accountants
Firm Registration No.001544C

Fiza Gupta

Partner

Membership No. 429196
UDIN: 21429196AAAAAJST31

Place of signature: Kanpur
Date: April 24, 2021
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For TR Chadha & Co LLP
Chartered Accountants
Firm Registration No.006711N/N500028

Neena Goel

Partner

Membership No. 057986
UDIN: 21057986AAAAFL2118

Place of signature: New Delhi
Date: April 24, 2021



Annexure A1 to the Independent Auditors’ Report:

(Referred to in paragraph vii (b) under ‘Annexure A to the Independent Auditors Report section of our report of even date)

Sr# | Name of the Statute

Nature of Dues

Amount in | Period to which the

Forum where the dispute is

Z Crore amount relates pending
1 | Central Excise Act, 1944 Excise Duty 0.01 2003-04 Hon'ble Supreme Court
2 | Central Excise Act, 1944 Excise Duty 0.02 2005-06 Hon'ble Supreme Court
3 | Central Excise Act, 1944 Excise Duty 0.01 2012-13 Hon'ble Supreme Court
4 | Central Excise Act, 1944 Excise Duty # 2012-13 Hon'ble Supreme Court
sub-total 0.04
1 | Central Excise Act, 1944 Excise Duty # 1998-99 Honorable High Court of Allahabad
2 | Central Excise Act, 1944 Excise Duty 0.01 2001-02 Honorable High Court of Allahabad
3 | Central Excise Act, 1944 Excise Duty # 2004-05 Honorable High Court of Allahabad
4 | Central Excise Act, 1944 Excise Duty # 2004-05 Honorable High Court of Allahabad
5 | Central Excise Act, 1944 Excise Duty 0.01 2004-05 Honorable High Court of Allahabad
6 | Central Excise Act, 1944 Excise Duty 0.02 2005-06 Honorable High Court of Allahabad
7 | Central Excise Act, 1944 Excise Duty 0.04 2010-11 Honorable High Court of Allahabad
sub-total 0.08
1 Central Excise Act, 1944 Excise Duty 0.04 1995-96 CESTAT, Allahabad Bench
2 | Central Excise Act, 1944 Excise Duty # 1996-97 CESTAT, Allahabad Bench
3 | Central Excise Act, 1944 Excise Duty 0.01 2003-04 CESTAT, Allahabad Bench
4 | Central Excise Act, 1944 Excise Duty 0.03 2004-05 CESTAT, Allahabad Bench
5 | Central Excise Act, 1944 Excise Duty 0.03 2004-05 CESTAT, Allahabad Bench
6 | Central Excise Act, 1944 Excise Duty 0.26 2005-06 CESTAT, Allahabad Bench
7 | Central Excise Act, 1944 Excise Duty 0.04 2006-07 CESTAT, Allahabad Bench
8 | Central Excise Act, 1944 Excise Duty 0.04 2009-10 CESTAT, Allahabad Bench
9 Central Excise Act, 1944 Excise Duty # 2009-10 CESTAT, Allahabad Bench
10 | Central Excise Act, 1944 Excise Duty 2.89 2010-11 CESTAT, Allahabad Bench
11 | Central Excise Act, 1944 Excise Duty 475 2010-11 CESTAT, Allahabad Bench
12 | Central Excise Act, 1944 Excise Duty 3.09 2010-11 CESTAT, Allahabad Bench
13 | Central Excise Act, 1944 Excise Duty 2.08 2014-15 CESTAT, Allahabad Bench
sub-total 13.25
1 Central Excise Act, 1944 Excise Duty # 2001-02 Commissioner Appeal
2 | Central Excise Act, 1944 Excise Duty # 2004-05 Commissioner Appeal
3 | Central Excise Act, 1944 Excise Duty # 2004-05 Commissioner Appeal
4 | Central Excise Act, 1944 Excise Duty 0.05 2009-10 Commissioner Appeal
5 | Central Excise Act, 1944 Excise Duty 0.31 2011-12 Commissioner Appeal
6 | Central Excise Act, 1944 Excise Duty 0.14 2015-16 Commissioner Appeal
7 | Central Excise Act, 1944 Excise Duty 0.38 2016-17 Commissioner Appeal
sub-total 0.88
Total Excise duty demands 14.25
1 Service Tax Law Service Tax 0.56 2009-10 CESTAT, Allahabad Bench
2 | Service Tax Law Service Tax 0.11 2015-16 CESTAT, Allahabad Bench
Total Service tax demands 0.66
Total Excise duty & Service tax 14.91

demands
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Sr#  Name of the Statute Nature of Dues | Amountin | Period to which the Forum where the dispute is
Z Crore amount relates pending
T | U.P Trade Tax Act, 1948 Trade Tax 0.37 2014-15 Additional Commissioner (Appeals)
2 | U.P Trade Tax Act, 1948 Trade Tax 0.65 2014-15 Additional Commissioner (Appeals)
3 | U.P Trade Tax Act, 1948 Trade Tax 0.51 2015-16 Additional Commissioner (Appeals)
4 | U.P. Trade Tax Act, 1948 Trade Tax # 2015-16 Additional Commissioner (Appeals)
5 | U.P Trade Tax Act, 1948 Trade Tax 0.66 2016-17 Additional Commissioner (Appeals)
6 | U.P Trade Tax Act, 1948 Trade Tax 0.07 2016-17 Additional Commissioner (Appeals)
7 | U.P Trade Tax Act, 1948 Trade Tax 0.50 2017-18 Additional Commissioner (Appeals)
8 |U.P Trade Tax Act, 1948 Trade Tax 0.03 2017-18 Additional Commissioner (Appeals)
Total Trade tax demands 2.81
1 | U.P Taxon Entry of Goods into Entry Tax 0.82 1994-95 Honorable High Court of Allahabad
Local Area Act, 2007
2 |U.P Tax on Entry of Goods into Entry Tax 1.06 1994-95 Honorable High Court of Allahabad
Local Area Act, 2007
3 |U.P Tax on Entry of Goods into Entry Tax 1.25 1995-96 Honorable High Court of Allahabad
Local Area Act, 2007
4 U.P Tax on Entry of Goods into Entry Tax 0.37 1995-96 Honorable High Court of Allahabad
Local Area Act, 2007
5 | U.P. Tax on Entry of Goods into Entry Tax 0.89 2001-02 Honorable High Court of Allahabad
Local Area Act, 2007
Sub-total 4.39
T | U.P Tax on Entry of Goods into Entry Tax 0.02 2000-01 Commercial Tax Tribunal
Local Area Act, 2007
Sub-total 0.02
1 U.P. Tax on Entry of Goods into Entry Tax 0.05 2014-15 Additional Commissioner (Appeals)
Local Area Act, 2007
2 | U.P Tax on Entry of Goods into Entry Tax 0.03 2017-18 Additional Commissioner (Appeals)
Local Area Act, 2007
3 | U.P Tax on Entry of Goods into Entry Tax 0.07 2015-16 Additional Commissioner (Appeals)
Local Area Act, 2007
4 U.P Tax on Entry of Goods into Entry Tax 0.41 2016-17 Additional Commissioner (Appeals)
Local Area Act, 2007
5 | U.P Tax on Entry of Goods into Entry Tax 0.19 2017-18 Additional Commissioner (Appeals)
Local Area Act, 2007
Sub-total 0.75
T | U.P Tax on Entry of Goods into Entry Tax 0.01 2010-11 Additional Commissioner
Local Area Act, 2007
Sub-total 0.01
Total Entry tax demands 5.17
Total Trade tax and Entry tax 7.98
demands

# represents where value is less than ¥50,000/-
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Annexure B to the Independent Auditors’ Report on the Standalone
Financial Statements of the Dhampur Sugar Mills Limited for the year

ended March 31, 2021

Report on the Internal Financial Controls with reference to aforesaid Standalone Financial Statementsunder Clause (i) of Sub-

section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

(Referred to in paragraph 2 (f) under ‘Report on Other Legal and Regulatory Requirements’ section of our report of even date)

Opinion

We have audited the internal financial controls over financial
reportingof Dhampur Sugar Mills Limited (“the Company”)
as of March 31, 2027 in conjunction with our audit of the
Standalone Financial Statements of the Company for the year
ended on that date.

In our opinion, the Company has, in all material respects,
adequate internal financial controls over financial reporting
and such internal financial controls were operating effectively
as at March 31, 2021, based on the internal financial controls
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 (the “Guidance Note").

Management's Responsibility for Internal

Financial Controls

The Company’s management is responsible for establishing
and maintaining internal financial controls based on the
internal financial controls over financial reporting criteria
established by the Company considering the essential
components of internal control stated in the Guidance Note.
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
the 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 (hereinafter referred to as "the Act”).

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 and the Standards on Auditing, prescribed
under Section 143(10) of the Act, to the extent applicable to an
audit of internal financial controls with reference to Standalone
Financial Statements. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about
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whether adequate internal financial controls over financial
reporting was established and maintained and whether 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 exits, and testing and
evaluating the design and operating effectiveness of the
internal controls based on the assessed risk. The procedures
selected depend on the auditor's judgement, including the
assessment of the risk of misstatement of the Standalone
Financial Statements, whether due to fraud or error.

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 over
financial reporting.

Meaning of Internal Financial Controls with
reference to Standalone Financial Statements

A company’s internal financial controls over financial reporting
is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the
preparation of Standalone Financial Statements for external
purposes in accordance with generally accepted accounting
principles. A company’s internal financial controls over
financial reporting include 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 Standalone 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
Standalone Financial Statements.
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Internal Financial
to Standalone

Inherent Limitations of
Controls with reference
Financial Statements

Because of theinherent limitations of internal financial controls
over financial reporting, including the possibility of collusion
or improper management override of controls, material

Il Statutory Reports » Financial Statements

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 controls
over financial reporting may become inadequate because of
changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

For Atul Garg & Associates
Chartered Accountants
Firm Registration No.001544C

Fiza Gupta

Partner

Membership No. 429196
UDIN: 21429196AAAAAJST31

Place of signature: Kanpur
Date: April 24,2021
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For TR Chadha & Co LLP
Chartered Accountants
Firm Registration No.006711N/N500028

Neena Goel

Partner

Membership No. 057986
UDIN: 21057986AAAAFL2118

Place of signature: New Delhi
Date: April 24, 2021



Balance Sheet as at March 31, 2021

CIN No -L15249UP1933PLC0O00511
(% in Crore)
Particulars Note No. As at As at
March 31, 2021 March 31, 2020
ASSETS
(1) Non - current assets
(a)  Property, plant and equipment 4 1,591.89 1,614.39
(b)  Right-of use-asset 5(a) 18.09 18.09
(c)  Capital work - in - progress 6 21.24 6.78
(d)  Otherintangible assets 7 2.48 2.87
(e)  Biological asset 8 (i) # #
(f)  Financial assets
(i) Investments 9 13.29 27.29
(i)  Loans 10 (i) 2.90 2.80
(i) Others financial assets 11 () - 0.41
(g) Deferred tax asset (net) 23 = 6.19
(h)  Other non - current assets 12 (i) 24.25 22.77
Sub total (Non current assets) 1,674.14 1,701.59
(2) Current assets
(a)  Inventories 13 1,292.55 1,603.70
(b)  Biological asset 8 (i) 1.04 117
(c)  Financial assets
(i) Trade receivables 14 307.47 309.16
(ii Cash and cash equivalents 15 59.12 2.69
(i) Bank Balances other than (ii) above 16 7.75 6.51
(iv) Loans 10 (ii) 2.30 1.70
(v)  Others financial assets 11 (ii) 4.83 1.43
(d)  Other current assets 12 (ii) 121.33 213.28
Sub total (Current assets) 1,796.39 2,139.64
(e)  Assets held for sale 17 - 1.64
Total assets 3,470.53 3,842.87
EQUITY AND LIABILITIES
EQUITY
(a)  Equity share capital 18 66.45 66.45
(b)  Other equity 19 1,496.44 1,308.63
Sub total (Equity) 1,562.89 1,375.08
LIABILITIES
(1) Non - current liabilities
(a)  Financial liabilities
()  Borrowings 20 (i) 320.04 416.52
(i) Lease Liabilities 5(c) 11.07 13.09
(b)  Other non - current liabilities 24 (i) 9.21 16.64
(c)  Provisions 22 (i) 32.80 32.38
(d)  Deferred tax liabilities (net) 23 31.20 -
Sub total (non current liabilities) 404.32 478.63
(2)  Current liabilities
(a)  Financial liabilities
(i) Borrowings 20 (i) 710.68 1,200.82
(i) Trade payables 25
(A)  total outstanding due of micro enterprises and small enterprises; and 25 4.64 1.93
(B)  total outstanding due of creditors other than micro enterprises and small enterprises 25 589.21 563.07
(i) Lease Liabilities 5(c) 5.04 4.53
(iv)  Other financial liabilities 21 155.38 178.51
(b)  Other current liabilities 24(ii) 24.68 32.67
(c)  Provisions 22 (i) 9.04 7.63
(d)  Current tax liabilities (net) 26 4.65 -
Sub total (current liabilities) 1,503.32 1,989.16
Total equity & liabilities 3,470.53 3,842.87
The accompanying notes from 1 to 55 form an integral part of the financial statements
This is the Balance Sheet referred to in our report of even date
For Atul Garg & Associate For TR Chadha & Co LLP For and on behalf of the Board of Directors
Chartered Accountants Chartered Accountants
Firm Registration No.001544C Firm Registration No.006711N/N500028
Fiza Gupta Neena Goel V. K. Goel A. K. Goel Gaurav Goel Gautam Goel
Partner Partner Chairman Vice Chairman Managing Director Managing Director

Membership No. 429196

Place: Kanpur
Date: April 24,2021

Place: New Delhi
Date: April 24,2021

Membership No. 057986

(DIN00075317)  (DIN 00076553)

M. P. Mehrotra Susheel Mehrotra

Director CFO
(DIN 00016768)
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(DIN 00076111)

Nalin Kumar Gupta
Joint CFO

(DIN 00076326)

Aparna Goel
Company Secretary
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Statement of Profit & LOSS forthe year ended March 31, 2021
CIN No -L15249UP1933PLC000511

(% in Crore)
Particulars Note Year ended Year ended
No. March 31, 2021 | March 31, 2020
| Revenue from operations 27 4,217.37 3,393.62
Il | Other income 28 16.14 30.29
1l Total income (I + 1) 4,233.51 3,423.91
IV | Expenses
Cost of materials consumed 29 2,847.24 2,497.19
Excise duty on sale of goods 30 74.90 40.75
Purchase of Stock-in-Trade 31 34.33 60.89
Changes in inventories of finished goods, stock - in - trade 32 332.46 28.60
and work - in - progress
Employee benefits expenses 33 142.78 136.36
Finance costs 34 79.67 100.07
Depreciation and amortization expenses 35 7710 75.39
Other expenses 36 324.00 264.41
Total expenses (V) 3,912.48 3,203.66
V| Profit / (loss) before exceptional items and tax (lll - 1V) 321.03 220.25
VI | Exceptional items 37 (16.00) (17.26)
VIl | Profit / (loss) before tax (V - VI) 305.03 202.99
VIII | Tax expense
(1)  Current tax 38 56.41 31.61
(2) Deferred tax 23 29.76 (39.99)
86.17 (8.38)
IX | Profit / (loss) for the period (VII - VIII) 218.86 211.37
X | Other comprehensive income
A (i) Items that will not be reclassified to profit or loss
-- Remeasurement of post-employment benefits obligation 0.30 (2.23)
-- Change in Fair value of FVOCI equity investments 1.50 (0.72)
(i) Income tax relating to items that will not be reclassified to profit or 23 (0.26) 0.85
loss
B Items that will be reclassified to profit or loss
(i) Net change in intrinsic value of derivatives designated as cash flow 10.30 (8.79)
hedges
(ii) Income tax relating to items that will be reclassified to profit or loss 23 (3.60) 3.07
X| | Total comprehensive income for the period (IX + X) 227.10 203.55
XII | Earning per equity share ( face value of ¥ 10 each) 39
(i) Basic (in¥) 32.97 31.84
(i) Diluted (in %) 32.97 31.84
The accompanying notes from 1 to 55 form an integral part of the financial statements
This is the Statement of Profit and Loss Statement referred to in our report of even date
For Atul Garg & Associate For T R Chadha & Co LLP For and on behalf of the Board of Directors
Chartered Accountants Chartered Accountants
Firm Registration No.001544C Firm Registration No.006711N/N500028
Fiza Gupta Neena Goel V. K. Goel A. K. Goel Gaurav Goel Gautam Goel
Partner Partner Chairman Vice Chairman Managing Director ~ Managing Director
Membership No. 429196 Membership No. 057986 (DIN 00075317)  (DIN 00076553)  (DIN 00076111) (DIN 00076326)
M. P. Mehrotra Susheel Mehrotra ~ Nalin Kumar Gupta  Aparna Goel
Director CFO Joint CFO Company Secretary
Place: Kanpur Place: New Delhi (DIN 00016768)

Date: April 24,2021 Date: April 24,2021
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Statement of Cash Flow forthe year ended March 31, 2021
CIN No -L15249UP1933PLC000511

Il Statutory Reports

» Financial Statements

(% in Crore)
Particulars Year ended Year ended
March 31, 2021 | March 31, 2020
A | Cash flow from operating activities

Net Profit after exceptional items and tax as per Statement of Profit and Loss
Adjustments :

Depreciation and impairment of property, plant and equipment & Intangible asset

(Gain) / Loss on disposal of property, plant and equipment
Finance costs

Storage fund for molasses

Deferred Government grant

Finance income

Dividend income

Impairment of investment written back/provision for advances to subsidiary
company

Loss on material held for disposal

Provision for doubtful debts

Fair value gain on re-measurement of biological assets through profit or loss
Liabilities/ Provisions no longer required written back
Bad-debts written off

Exceptional items

Provision for employee benefits

Operating profit before working capital adjustments
Working capital adjustments

(Increase) /Decrease in trade receivables

(Increase) /Decrease in other financial assets

(Increase) /Decrease in other assets

(Increase) /Decrease in Government grants

(Increase) /Decrease in asset held for sale

(Increase) /Decrease in inventories

Increase / (Decrease) in trade and other financial liabilities
Increase / (Decrease) in provisions and other liabilities
Cash generated from operations

Tax expenses

Net cash generated from operating activities

Investing activities

Purchase of property, plant and equipment

Sale of property, plant and equipment

Purchase of financial instruments other than subsidiaries
Purchase of financial instruments in subsidiaries

Loan to subsidiaries companies

Sale/redemption of financial instruments

Interest received

Purchase/maturity of fixed deposits (Net)

Dividend received

Net cash flow from / (used in) investing activities
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305.03

77.10
3.69
79.67

(36.08)
878.19

(87.87)
3.57
(0.01)
(1.10)
2.00
0.96
(1.05)
0.04
(83.46)

202.99

75.39
0.01
100.07
0.38



Statement of Cash Flow forthe year ended March 31, 2021

CIN No -L15249UP1933PLC000511

(% in Crore)

Particulars

Year ended
March 31, 2021

Year ended
March 31, 2020

C | Financing activities

Repayments of long term borrowings (165.94) (184.40)
Principal payment of Lease Liabilities (3.49) (3.63)
Interest paid on Lease Liabilities (1.55) (0.65)
Receipt of long term borrowings 52.16 32.60
Proceeds from short term borrowings (net) (490.14) 61.51
Dividend including dividend distribution tax (39.83) (71.73)
Finance cost paid (89.51) (119.09)
Net cash flow from / (used in) financing activities (738.30) (285.39)
Net increase in cash and cash equivalents (A+B+C) 56.43 0.07
Opening cash & cash equivalents 2.69 2.62
Closing cash and cash equivalents for the purpose of Cash Flow Statement (refer 59.12 2.69
note 15)
Notes:

1 The above cash flow statement has been prepared under the indirect method setout in Indian Accounting Standard (Ind AS) 7

2 Figures in brackets indicate cash outflow from respective activities.
3 Cash and cash equivalents as at the Balance Sheet date consists of :

(% in Crore)

Particulars

Year ended
March 31, 2021

Year ended
March 31, 2020

Balances with banks :
- On current account
- Funds in Transit

Cash on hand

Total

1.69 1.49
56.50 -
0.93 1.20
59.12 2.69

Reconciliation between the opening and closing balances in balance sheet for liabilities arising from financing activiti%si:n Crore

)

Particulars Long-term borrowings | Short-term borrowings Total
Opening balance as on April 01, 2020 539.13 1,200.82 1,739.95
Financial cash flows (Net) (113.78) (490.14) (603.92)
Change in Interest accrued 8.59 - 8.59
Closing balance as at March 31, 2021 433.94 710.68 1,144.62
The accompanying notes from 1 to 55 form an integral part of the financial statements

This is the Statement of Cash Flow referred to in our report of even date

For Atul Garg & Associate For TR Chadha & Co LLP For and on behalf of the Board of Directors

Chartered Accountants Chartered Accountants

Firm Registration No.001544C Firm Registration No.006711N/N500028

Fiza Gupta Neena Goel V. K. Goel A. K. Goel Gaurav Goel Gautam Goel

Partner Partner Chairman Vice Chairman Managing Director Managing Director

Membership No. 429196 Membership No. 057986 (DIN 00075317)
M. P. Mehrotra
Director

Place: New Delhi (DIN 00016768)

Date: April 24,2021

Place: Kanpur
Date: April 24,2021
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(DIN 00076553)

Susheel Mehrotra
CFO

(DIN 00076111)

Nalin Kumar Gupta
Joint CFO

(DIN 00076326)

Aparna Goel
Company Secretary
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Notes forming part of the Standalone Financial Statement

1)

2)

Corporate Information:

DhampurSugar Mills Limited (“DSML” or “the Company”) having CIN No. L15249UP1933PLC000511 is a public company
domiciled in India and incorporated under the

provisions of the Companies Act applicable in India and has its registered office at Dhampur, Uttar Pradesh, India.

Its shares are listed on two stock exchanges in India namely, National Stock Exchange of India and Bombay Stock Exchange
of India.

The company is engaged mainly in the manufacturing and selling of sugar, chemicals, ethanol and co-generation and sale
of power.

Significant Accounting Policies:
The significant accounting policies applied by the Company in the preparation of its financial statements are listed below.
Such accounting policies have been applied consistently to all the periods presented in these financial statements, unless
otherwise indicated.
i.  Basis of preparation and presentation

a)  Compliance with Ind AS

The financial statements comply in all material aspects with Indian Accounting Standards (Ind AS) notified
undersection 133 of the Companies Act, 2013 (the Act) read with the Rule 3 of the Companies (Indian
Accounting Standards) Rules, 2015 (as amended)and relevant amendment rules thereafter and accounting
principles generally accepted in India.

Accounting policies have been consistently applied except where a newly issued Indian Accounting Standard
is initially adopted or a revision to an existing Indian Accounting Standard requires a change in the accounting
policy hitherto in use.

b)  Basis of preparation
The financial statements have been prepared on the historical cost basis except for certain financial assets and
liabilities that are measured at fair values at the end of each reporting period, assets for defined benefit plans
and Biological assets that are measured at fair value,assets held for sale which ismeasured at lower of cost and
fair value less cost to sell as explained further in notes to standalone financial statements.

¢) Functional and presentation currency
The financial statements are presented in Indian rupees (%) and all values are rounded to the nearest Crore and
two decimals thereof, except if otherwise stated.

ii.  Current versus non-current classification
The company presents assets and liabilities in the balance sheet based on current/ non-current classification.

An asset is treated as current when it satisfies any of the following criteria:

Expected to be realised or intended to be sold or consumed in the normal operating cycle
Held primarily for the purpose of trading
Expected to be realised within twelve months after the reporting date, or

+ Cash or cash equivalent unless restricted from being exchanged or used to settle liability for atleast twelve
months after the reporting date.
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Current assets include the current portion of non-current financial assets. All other assets are classified as non-
current.

Aliability is treated as current when it satisfies any of the following criteria:

Expected to be settled in the company’s normal operating cycle;
+ Held primarily for the purpose of trading;
Due to be settled within twelve months after the reporting date; or

The Company does not have an unconditional right to defer settlement of the liability for at least twelve months
after the reporting date.

Terms of a liability that could, at the option of the counterparty, result in its settlement by the issue of equity
instruments do not affect its classification.

Current liabilities include the current portion of non-current financial liabilities. All other liabilities are classified as
non-current.

The Company has ascertained its operating cycle as 12 months for the purpose of current and non-current
classification of assets and liabilities.

Property, plant and equipment &capital work-in-progress

Property, plant and equipment are tangible items that are held for use in the production or supply for goods and
services, rental to others or for administrative purposes and are expected to be used during more than one period.

The cost of an item of property, plant and equipment is being recognised as an asset if and only if it is probable that
future economic benefits associated with the item will flow to the Company and the cost of the item can be measured
reliably. Subsequent costs are included in the asset’s carrying amount only when it is probable that future economic
benefits associated with the item will flow to the entity and the cost of the item can be measured reliably.

Freehold lands are stated at cost. All other items of property, plant and equipment are stated at cost, net of recoverable
taxes less accumulated depreciation, and impairment loss, if any.

The cost of an asset includes the purchase cost of material, including import duties and non-refundable taxes, and
any directly attributable costs of bringing an asset to the location and condition of its intended use. For this purpose,
cost includes carrying value as Deemed cost on the date of transition. Interest on borrowings used to finance the
construction of qualifying assets are capitalised as part of the cost of the asset until such time that the asset is ready
for its intended use.

ltems of spare parts, stand-by equipment and servicing equipment which meet the definition of property, plant and
equipment are capitalized. Other spare parts are carried as inventory and recognized in the statement of profit and
loss on consumption. When parts of an item of PPE have different useful lives, they are accounted for as separate
component.

The carrying amount of the replaced part is derecognised. All other repair and maintenance costs are recognised in
the Statement of Profit and Loss as incurred.

The present value of the expected cost for the decommissioning of an asset after its use, if any, is included in the cost
of the respective asset if the recognition criteria for a provision are met.

The cost and related accumulated depreciation are eliminated from the financial statement upon sale or retirement
of the asset and resultant gain or loss are recognized in the Statement of Profit and Loss.

Assets identified and technically evaluated as obsolete are retired from active use and held for disposal are stated at
the lower of its carrying amount and fair value less cost to sell.

Capital work-in-progress, representing expenditure incurred in respect of assets under development and not ready
for their intended use, are carried at cost. Cost includes related acquisition expenses, construction cost, related
borrowing cost and other direct expenditure.
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Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses. For this
purpose, cost includes carrying value as Deemed cost on the date of transition.

Internally generated intangible assets, excluding capitalized development costs, are not capitalized and expenditure
is reflected in the statement of profit and loss in the year in which the expenditure is incurred.

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between the
net disposal proceeds and the carrying amount of the asset, is recognised in the statement of profit andloss..

Depreciation and amortization

The classification of plant and machinery into continuous and non-continuous process is done as per their use
and depreciation thereon is provided accordingly. Depreciation commences when the assets are available for their
intended use. Depreciation is calculated using the straight-line method to allocate their cost, net of their residual
values, over their estimated useful lives.

The management has estimated the useful lives and residual values of all property, plant and equipment and adopted
useful lives as stated in Schedule Il of the Companies Act, 2013.

The Company has used the following useful lives to provide depreciation on its tangible assets:

Assets Useful Lives
Building 03-60 years
Plant & equipment 15-40 years
Furniture & fixtures 10 years
Railway sidings 15 years
Weighbridge 15 years
Computers 03 years
Office equipment 05 years
Electrical appliances 15 years
Vehicles 08 years
Farm asset and equipment 15 years

Intangible assets are amortized on a straight-line basis over the estimated useful economic life of the assets. The
Company uses a rebuttable presumption that the useful life of intangible assets is ten years from the date when the
assets is available for use.

The estimated useful lives, residual values and depreciation method are reviewed at the end of each financial year and
are given effect to wherever appropriate.

Foreign currency translations

Transactions and balances

Transactions in foreign currencies are initially recorded at the functional currency spot rate prevailing at the date the
transaction first qualifies for recognition.

Monetary assets and liabilities related to foreign currency transactions remaining outstanding at the balance sheet
date are translated at the functional currency spot rate of exchange prevailing at the balance sheet date. Any income
or expense arising on account of foreign exchange difference either on settlement or on translation is recognised in
the Statement of Profit and Loss.

Non-monetary items which are carried at historical cost denominated in a foreign currency are translated using the
exchange rate at the date of the initial transaction.
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Inventories
Raw material, process chemicals, stores and packing material are measured at weighted average cost.

Work in progress, traded and finished goods (other than by products and scraps) are measured at lower of cost or
net realizable value.

By products and scrap are carried at estimated Net Realizable Value.

Cost of finished goods and work in progress comprises of raw material cost (net of realizable value of By-products),
variable and fixed production overhead, which are allocated to work in progress and finished goods on full absorption
cost basis. Cost of inventory also includes all other cost incurred in bringing the inventories to their respective present
location and condition. Borrowing costs are not included in the value of inventories.

Net realizable value (NRV) is the estimated selling price in the ordinary course of business less estimated costs of
completion and the estimated costs necessary to make the sale.

Biological assets

Biological assets comprise of standing crop and livestock.

Biological assets are measured at fair value less cost to sell. Changes in fair value of biological assets is recognised
in the statement of profit and loss account

The biological process starts with preparation of land for planting, seedlings and ends with the harvesting of crops.

For Standing crop, where little biological transformation has taken place since the initial cost was incurred (for
example seedlings planted immediately before the balance sheet date), such biological assets are measured at cost
i.e. the total expenses incurred on such plantation upto the balance sheet date.

When harvested, crop is transferred to inventory at fair value less costs to sell.

Revenue recognition

The Company derives revenue primarily from sale of sugar and other by-products produced from processing of sugar
cane, sale of power and sale of chemicals.

Revenue is recognized upon transfer of control of promised products or services to customers in an amount that
reflects the consideration, the company expect to receive in exchange of those products or services. Revenue is
inclusive of excise duty and excluding estimated discount, pricing incentives, rebates, other similar allowances to the
customers and excluding goods and service tax and other taxes and amounts collected on behalf of third parties or
government, if any.

Sale of goods
Revenue from the sale of goods is recognised when the goods are delivered and titles have passed, at which time all
the following conditions are satisfied:

the Company has transferred to the buyer the significant risks and rewards of ownership of the goods;

the Company retains neither continuing managerial involvement to the degree usually associated with ownership
nor effective control over the goods sold;

+ the amount of revenue can be measured reliably;
it is probable that the economic benefits associated with the transaction will flow to the Company; and
the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Contract Revenue

Contract revenue is recognised only to the extent of cost incurred till such time the outcome of the job cannot be
ascertained reliably subject to condition that it is probable that such cost will be recoverable. When the outcome of
the contract is ascertained reliably, contract revenue is recognised at cost of work performed on the contract plus
proportionate margin, using the percentage of completion method. Percentage of completion is the proportion of
cost of work performed to-date, to the total estimated contract costs.
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The estimated outcome of a contract is considered reliable when all the following conditions are satisfied:

i. the amount of revenue can be measured reliably;

i. itis probable that the economic benefits associated with the contract will flow to the Company;

iii. the stage of completion of the contract at the end of the reporting period can be measured reliably; and

iv. the costs incurred or to be incurred in respect of the contract can be measured reliably.

Expected loss, if any, on a contract is recognised as expense in the period in which it is foreseen, irrespective of the
stage of completion of the contract.

Dividend income

Dividend income is recognised when the Company’s right to receive the dividend is established, it is probable that
the economic benefits associated with the dividend will flow to the entity and the amount of the dividend can be
measured reliably i.e. in case of interim dividend, on the date of declaration by the Board of Directors; whereas in case
of final dividend, on the date of approval by the shareholders.

Interest income

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to
the company and the amount of income can be measured reliably. Interest income is accrued on a time basis, by
reference to the principal outstanding and at the effective interest rate applicable, which is the rate that exactly
discounts estimated future cash receipts through the expected life of the financial asset to that asset’s net carrying
amount on initial recognition.

Insurance claims

Insurance claim are accounted for on the basis of claims admitted / expected to be admitted and to the extent that
the amount recoverable can be measured reliably and it is reasonable to expect ultimate collection.

Export incentives

Export incentives are accounted for in the year of exports based on eligibility and when there is no significant
uncertainty in receiving the same.

Other incomes

All other incomes are accounted on accrual basis.

Expenses
All expenses are accounted for on accrual basis.

Long term borrowings

Long term borrowings are initially recognised at net of material transaction costs incurred and measured at amortised
cost. Any difference between the proceeds (net of transaction costs) and the redemption amount is recognised in the
Statement of Profit and Loss over the period of the borrowings using the effective interest method.

Preference shares, which are mandatorily redeemable on a specific date are classified as liabilities. The dividend on
cumulative preference shares is recognised in Statement of Profit and Loss as finance costs.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of a qualifying asset are capitalised
during the period that is required to complete and prepare the asset for its intended use or sale. Qualifying assets are
assets that necessarily take a substantial time to get ready for their intended use or sale. Borrowing costs consist of
interest and other costs that the Company incurs in connection with the borrowing of funds. Borrowing costs also
include exchange differences to the extent regarded as an adjustment to the borrowing costs. Other borrowing costs
are expensed in the period in which they are incurred. Transaction costs incurred for long term borrowing until are not
material are expensed in the period in which they are incurred.

(154)



Notes forming part of the Standalone Financial Statement

xiii.

Leases

A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a
period of time in exchange for consideration. The determination of whether an arrangement is (or contains) a lease is
based on the substance of the arrangement at the inception of the lease. The arrangement is, or contains, a lease if
fulfilment of the arrangement is dependent on the use of a specific asset and the arrangement conveys a right to use
the asset even if that right is not explicitly specified in an arrangement.

Company as a lessee

The Company accounts for each lease component within the contract as a lease separately from non-lease
components of the contract and allocates the consideration in the contract to each lease component based on the
relative stand-alone price of the lease component and the aggregate stand-alone price of the non-lease components.

The Company recognises right-of-use asset representing its right to use the underlying asset for the lease term at the
lease commencement date. The cost of the right-of-use asset measured at inception shall comprise of the amount of
the initial measurement of the lease liability adjusted for any lease payments made at or before the commencement
date less any lease incentives received, plus any initial direct costs incurred and an estimate of costs to be incurred
by the lessee in dismantling and removing the underlying asset or restoring the underlying asset or site on which it is
located. The right-of-use assets is subsequently measured at cost less any accumulated depreciation, accumulated
impairment losses, if any and adjusted for any remeasurement of the lease liability. The right-of-use assets is
depreciated using the straight-line method from the commencement date over the shorter of lease term or useful life
of right-of-use asset. The estimated useful lives of right-of-use assets are determined on the same basis as those of
property, plant and equipment. Right-of-use assets are tested for impairment whenever there is any indication that
their carrying amounts may not be recoverable. Impairment loss, if any, is recognised in the statement of profit and
loss.

The Company measures the lease liability at the present value of the lease payments that are not paid at the
commencement date of the lease. The lease payments are discounted using the interest rate implicit in the lease,
if that rate can be readily determined. If that rate cannot be readily determined, the Company uses incremental
borrowing rate. For leases with reasonably similar characteristics, the Company, on a lease by lease basis, may
adopt either the incremental borrowing rate specific to the lease or the incremental borrowing rate for the portfolio
as a whole. The lease payments shall include fixed payments, variable lease payments, residual value guarantees,
exercise price of a purchase option where the Company is reasonably certain to exercise that option and payments
of penalties for terminating the lease, if the lease term reflects the lessee exercising an option to terminate the lease.

The lease liability is subsequently remeasured by increasing the carrying amount to reflect interest on the lease
liability, reducing the carrying amount to reflect the lease payments made and remeasuring the carrying amount to
reflect any reassessment or lease modifications or to reflect revised in-substance fixed lease payments. The company
recognises the amount of the re-measurement of lease liability due to modification as an adjustment to the right-of-
use asset and statement of profit and loss depending upon the nature of modification. Where the carrying amount of
the right-of-use asset is reduced to zero and there is a further reduction in the measurement of the lease liability, the
Company recognises any remaining amount of the re-measurement in statement of profit and loss.

The Company has elected not to apply the requirements of Ind AS 116 Leases to short-term leases of all assets that
have a lease term of 12 months or less and leases for which the underlying asset is of low value. The lease payments
associated with these leases are recognized as an expense on a straight-line basis over the lease term.

Company as a lessor

At the inception of the lease the Company classifies each of its leases as either an operating lease or a finance lease.
The Company recognises lease payments received under operating leases as income on a straight-line basis over the
lease term. In case of a finance lease, finance income is recognised over the lease term based on a pattern reflecting
a constant periodic rate of return on the lessor’s net investment in the lease. When the Company is an intermediate
lessor it accounts for its interests in the head lease and the sub-lease separately. It assesses the lease classification
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of a sub-lease with reference to the right-of-use asset arising from the head lease, not with reference to the underlying
asset. If a head lease is a short-term lease to which the Company applies the exemption described above, then it
classifies the sub-lease as an operating lease.

If an arrangement contains lease and non-lease components, the Company applies Ind AS 115 Revenue from
contracts with customers to allocate the consideration in the contract.

Provision for current and deferred tax
(i)  Currentincome tax:

Current income tax assets and liabilities are measured at the amount expected to be recovered from or paid to
the taxation authorities. The tax rates and tax laws used to compute the amount are those that are enacted or
substantively enacted, at the reporting date.

Current tax expense is recognized in profit or loss except to the extent that it relates to items recognized directly
in other comprehensive income or equity, in which case it is recognized in OCI or equity.

Management periodically evaluates positions taken in the tax returns with respect to situations in which
applicable tax regulations are subject to interpretation and established provisions, where appropriate, on the
basis of amounts expected to be paid to the tax authorities.

The Company Offsets current tax assets and current tax liabilities,where it has a legally enforceable right to set
off the recognised amounts and where it intends either to settle on a net basis or to realise the assets and settle
the liabilities simultaneously.

The Company will update the amount in the financial statement if facts and circumstance change as a result of
examination or action by tax authorities.

(iiy Deferred tax:

Deferred tax is recognized using the balance sheet method, providing for temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation
purposes. Deferred income tax is determined using tax rates (and laws) that have been enacted or substantially
enacted by the end of the reporting period and are expected to apply when the related deferred income tax
assets is realised or the deferred income tax liability is settled.

Deferred tax is recognized in Statement of profit and loss except to the extent that it relates to items recognized
directly in OCI or equity, in which case it is recognized in OCI or equity.

Deferred tax liabilities are generally recognised for all taxable temporary differences. Deferred tax asset
is recognized to the extent that it is probable that future taxable profits will be available against which the
temporary difference can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced
to the extent that it is no longer probable that the related tax benefit will be realized.

Minimum Alternate Tax (MAT) credits is recognised as deferred tax assets in the Balance Sheet only when the
asset can be measured reliably and to the extent there is convincing evidence that sufficient taxable profit will
be available against which the MAT credits can be utilised by the company in future.

Impairment of non-financial assets

Goodwill and Intangible assets that have an indefinite useful life are not subject to amortisation but are tested annually
for impairment.

Otherintangible assets and property, plant and equipment are evaluated for recoverability whenever events or changes
in circumstances indicate that their carrying amounts may not be recoverable. For the purpose of impairment testing,
the recoverable amount (i.e. the higher of the fair value less cost to sell and the value-in-use) is determined on an
individual asset basis unless the asset does not generate cash flows that are largely independent of those from other
assets. In such cases, the recoverable amount is determined for the Cash Generating Unit (CGU) to which the asset
belongs.
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The Carrying amount of assets is reviewed at each balance sheet date, if there is any indication of impairment based
on internal/external factor. An asset is impaired when the carrying amount of the assets exceeds the recoverable
amount. Impairment is charged to the profit and loss account in the year in which an asset is identified as impaired.

An impairment loss is reversed in the statement of profit and loss if there has been a change in the estimates used
to determine the recoverable amount. The carrying amount of the asset is increased to its revised recoverable
amount, provided that this amount does not exceed the carrying amount that would have been determined (net of
any accumulated amortization or depreciation) had no impairment loss been recognized for the asset in prior years.

Government grants

Government grants are recognised at fair value where there is reasonable assurance that the grant will be received
and all attached conditions will be complied with. When the grant relates to an expense item, it is recognised as
income on a systematic basis over the periods that the related costs, for which it is intended to compensate, are
expensed.

Government grants related to assets, including non-monetary grants recorded at fair value,are treated as deferred
income and are recognized and credited in the Statement of Profit and Loss on a systematic and rational basis over
the estimated useful life of the related asset.

When loans or similar assistance are provided by governments or related institutions, with an interest rate below the
current applicable market rate, the effect of this favourable interest is regarded as a government grant. The loan or
assistance is initially recognised and measured at fair value and the government grant is measured as the difference
between the initial carrying value of the loan and the proceeds received. The loan is subsequently measured as per
the accounting policy applicable to financial liabilities.

Provisions, contingent liabilities and assets

Provisions are recognized when the Company has a present obligation (legal or constructive) as a result of a past
event, it is probable that an outflow of resources embodying economic benefits will be required to settle the obligation
and a reliable estimate can be made of the amount of the obligation. The expense relating to a provision is presented
in the statement of profit or loss net of any reimbursement. Provisions are not recognised for future operating losses.

If the effect of the time value of money is material, provisions are discounted using a current pre-tax rate that reflects,
when appropriate, the risks specific to the liability. When discounting is used, the increase in the provision due to the
passage of time is recognized as a finance cost.

Contingent liabilities are possible obligations that arise from past events and whose existence will only be confirmed
by the occurrence or non-occurrence of one or more future events not wholly within the control of the Company.
Where it is not probable that an outflow of economic benefits will be required, or the amount cannot be estimated
reliably, the obligation is disclosed as a contingent liability, unless the probability of outflow of economic benefits is
remote.

A contingent asset is not recognised but disclosed, when probable asset that arises from past events and whose
existence will be confirmed only by the occurrence or non-occurrence of one or more uncertain future events not
wholly within the control of the entity.

Provisions, contingent liabilities and contingent assets are reviewed at each balance sheet date.

Cash and cash equivalents

Cash and cash equivalents include cash on hand, cheques on hand, balance with banks on current accounts and
short term, highly liquid investments with an original maturity of three months or less and which are subject to an
insignificant risk of changes in value.
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Dividend payable

Dividends and interim dividends payable to a Company’s shareholders are recognized as changes in equity in the
period in which they are approved by the shareholder's meeting and the Board of Directors respectively.

Non-current assets (or disposal group) held for sale and discontinued operations:

Non-current assets and disposal groups classified as held for sale are measured at the lower of their carrying value
and fair value less costs to sell.

Assets and disposal groups are classified as held for sale if their carrying value will be recovered through a sale
transaction rather than through continuing use. This condition is only met when the sale is highly probable and the
asset, or disposal group, is available for immediate sale in its present condition and is marketed for sale at a price that
is reasonable in relation to its current fair value.

Where a disposal group represents a separate major line of business or geographical area of operations, or is part of
a single coordinated plan to dispose of a separate major line of business or geographical area of operations, then it
is treated as a discontinued operation. The post-tax profit or loss of the discontinued operation together with the gain
or loss recognised on its disposal are disclosed as a single amount in the statement of profit and loss, with all prior
periods being presented on this basis.

Equity Issue Expenses
Expenses incurred on issue of equity shares are charged in securities premium account in the year in which it is
incurred.
Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity
instrument of another entity.
A.  Financial assets
Initial recognition and measurement

All financial assets, except trade receivables are initially recognized at fair value. Trade receivables are initially
measured at transaction price. Transaction costs that are directly attributable to the acquisition or issue of
financial assets, which are not at fair value through profit or loss, are adjusted to the fair value of the financial
assets, as appropriate, on initial recognition.

Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in following categories:

a) Financial assets carried at amortised cost

A financial asset is measured at amortised cost if it is held within a business model whose objective is to
hold the asset in order to collect contractual cash flows and the contractual terms of the financial assets
give rise to cash flows on specified dates that are solely payments of principal and interest on the principal
amount outstanding.

Amortised cost is determined using the Effective Interest Rate (EIR) method. Discount or premium on
acquisition and fees or costs forms an integral part of the EIR.

b) Financial assets at fair value through other comprehensive income (FVTOCI)

A financial asset is measured at FVTOCI if it is held within a business model whose objective is achieved
by both collecting contractual cash flows and selling financial assets and the contractual terms of the
financial asset give rise on specified dates to cash flows that are solely payments of principal and interest
on the principal amount outstanding. Interest income for these financial assets is included in other income
using the effective interest rate method.
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Financial assets at fair value through profit or loss (FVTPL)

FVTPL is a residual category for financial instruments. Any financial instrument, which does not meet the
criteria for categorization as at amortized cost or as FVTOCI, is classified as at FVTPL.

In addition, the Company may elect to classify a financial instrument, which otherwise meets amortized
costor FVTOCI criteria, as at FVTPL. However, such election is allowed only if doing so reduces or eliminates
a measurement or recognition inconsistency (referred to as ‘accounting mismatch’). Financial instruments
included within the FVTPL category are measured at fair value with all changes recognized in the profit and
loss.

Equity investments

All equity investments, except investments in subsidiaries are measured at fair value.Equity instruments
which are held for trading are classified as at FVTPL. For all other equity instruments, the Company decides
to classify the same either as at FVTOCI or FVTPL. The Company makes such election on an instrument-
by-instrument basis. The classification is made on initial recognition and is irrevocable.

If the Company decides to classify an equity instrument as at FVTOCI, then all fair value changes on the
instrument, excluding dividends, are recognized in the OCI. There is no recycling of the amounts from OCI
to P&L, even on sale of investment. However, the Company may transfer the cumulative gain or loss within
equity.

Equity instruments included within the FVTPL category are measured at fair value with all changes
recognized in the profit and loss.

Equity investments in subsidiaries are carried at cost except for the equity investments in subsidiaries as at
the transition date which are carried at deemed cost being fair value as at the date of transition.

Impairment of financial assets:

The company assesses on a forward looking basis the expected credit losses associated with the assets
carried at amortised cost and FVOCI debt instruments. The impairment methodology applied depends
on whether there has been a significant increase in credit risksince initial recognition. If credit risk has
not increased significantly, 12-month ECL is used to provide for impairment loss. However, if credit risk
has increased significantly, lifetime ECL is used. If, in a subsequent period, credit quality of the instrument
improves such that there is no longer a significant increase in credit risk since initial recognition, then the
entity reverts to recognising impairment loss allowance based on 12-month ECL.

For trade receivables, the company applies the simplified approach permitted by Ind AS 109 “Financial
Instruments” which requires expected lifetime losses to be recognised from initial recognition of
receivables. The Company uses historical default rates to determine impairment loss on the portfolio of
trade receivables. At every reporting date these historical default rates are reviewed and changes in the
forward looking estimates are analysed

Derecognition of financial assets:

The Company derecognizes a financial asset when, and only when the contractual rights to the cash flows
from the financial asset expire or it transfers the financial asset and substantially all risks and rewards of
ownership of the asset to another entity.

If the Company neither transfers nor retains substantially all the risks and rewards of ownership and
continues to control the transferred asset, the Company recognises its retained interest in the assets and
an associated liability for amounts it may have to pay.
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Initial recognition and measurement

Financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial liabilities (other than financial liabilities at fair value through profit or loss) are
added to or deducted from the fair value of the financial liabilities, as appropriate, on initial recognition.
Subsequent measurement

Financial liabilities are carried at amortized cost using the effective interest method or at FVTPL.

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised cost
using the EIR method. Gains and losses are recognised in profit or loss when the liabilities are derecognised as
well as through the EIR amortisation process.

Amortised cost is calculated by considering any discount or premium on acquisition and fees or costs that are
an integral part of the EIR. The EIR amortisation is included as finance costs in the statement of profit and loss.

For trade and other payables maturing within one year from the balance sheet date, the carrying amounts
approximate fair value due to the short maturity of these instruments.

Derecognition of financial liabilities:

A financial liability (or a part of a financial liability) is derecognized from the Company’s Balance Sheet when,
and only when the obligation specified in the contract is discharged or cancelled or expires.

Offsetting of financial instruments

Financial assets and financial liabilities including derivative instruments are offset and the net amount is
reported in the balance sheet if there is a currently enforceable legal right to offset the recognised amounts
and there is an intention to settle on a net basis, to realise the assets and settle the liabilities simultaneously.

xxiii. Derivative Financial Instruments and Hedge Accounting

The Company uses various derivative financial instruments to mitigate the risk of changes in interest rates, exchange
rates and commodity prices. Such derivative financial instruments are initially recognised at fair value on the date on
which a derivative contract is entered into and are also subsequently measured at fair value. Derivatives are carried as
Financial Assets when the fair value is positive and as Financial Liabilities when the fair value is negative.

Any gains or losses arising from changes in the fair value of derivatives are taken directly to Statement of Profit and
Loss, except for the effective portion of cash flow hedge which is recognised in Other Comprehensive Income and
later to Statement of Profit and Loss when the hedged item affects profit or loss or is treated as basis adjustment
if a hedged forecast transaction subsequently results in the recognition of a Non-Financial Assets or Non-Financial
liability.

Hedges that meet the criteria for hedge accounting are accounted for as follows:

A.

Cash Flow Hedge:The Company designates derivative contracts or non-derivative Financial Assets / Liabilities
as hedging instruments to mitigate the risk of movement in interest rates and foreign exchange rates for foreign
exchange exposure on highly probable future cash flows attributable to a recognised asset or liability or forecast
cash transactions. When a derivative is designated as a cash flow hedging instrument,the effective portion of
changes in the fair value of the derivative is recognized in the cash flow hedging reserve being part of Other
Comprehensive Income. Any ineffective portion of changes in the fair value of the derivative is recognized
immediately in the Statement of Profit and Loss. If the hedging relationship no longer meets the criteria for hedge
accounting, then hedge accounting is discontinued prospectively. If the hedging instrument expires or is sold,
terminated or exercised, the cumulative gain or loss on the hedging instrument recognized in cash flow hedging
reserve till the period the hedge was effective remains in cash flow hedging reserve until the underlying transaction
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occurs. The cumulative gain or loss previously recognized in the cash flow hedging reserve is transferred to the
Statement of Profit and Loss upon the occurrence of the underlying transaction. If the forecasted transaction is
no longer expected to occur, then the amount accumulated in cash flow hedging reserve is reclassified in the
Statement of Profit and Loss.

B. Fair Value Hedge:The Company designates derivative contracts or non-derivative Financial Assets / Liabilities as
hedging instruments to mitigate the risk of change in fair value of hedged item due to movement in interest rates,
foreign exchange rates and commodity prices. Changes in the fair value of hedging instruments and hedged
items that are designated and qualify as fair value hedges are recorded in the Statement of Profit and Loss. If the
hedging relationship no longer meets the criteria for hedge accounting, the adjustment to the carrying amount of
a hedged item for which the effective interest method is used for amortising to Statement of Profit and Loss over
the period of maturity.

xxiv. Fair value measurement

XXV.

The Company measures financial instruments at fair value at each balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value measurement is based on the presumption that
the transaction to sell the asset or transfer the liability takes place either:

- In the principal market for the asset or liability or
- In the absence of a principal market, in the most advantageous market for the asset or liability
A fair value measurement of a non-financial asset takes into account a market participant’s ability to generate

economic benefits by using the asset in its highest and best use or by selling it to another market participant that
would use the asset in its highest and best use.

The Entity uses valuation techniques that are appropriate in the circumstances and for which sufficient data
are available to measure fair value, maximizing the use of relevant observable inputs and minimizing the use of
unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorized
within the fair value hierarchy, described as follows, based on the lowest level input that is significant to the fair value
measurement as a whole:

Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities

Level 2: Valuation techniques for which the lowest level input that is significant to the fair value measurement is
directly or indirectly observable

Level 3: Valuation techniques for which the lowest level input that is significant to the fair value measurement is
unobservable

For the purpose of fair value disclosures, the Company has determined classes of assets & liabilities on the basis of
the nature, characteristics and the risks of the asset or liability and the level of the fair value hierarchy as explained
above.

Employees benefits

a)  Short-term obligations

Short-term obligations for wages and salaries, including nonmonetary benefits that are expected to be settled
wholly within twelve months after the end of the period in which the employees render the related service up to
the end of the reporting period are recognised and measured at the undiscounted amounts expected to be paid
when the liabilities are settled.
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b)

Post-employment obligations
i. Defined contribution plans

The eligible employees of the Company are entitled to receive benefits in respect of provident fund, a
defined contribution plan, in which both employees and the Company make contribution at a specified
percentage of the covered employee’s salary. The contributions, as specified under Defined Contribution
Plan to Regional Provident Commissioner and the Central Provident Fund recognised as expense during
the period in the statement of profit and loss.

ii. Defined benefit plans

+ Non-funded defined benefits plans:The Company provides for gratuity, a defined benefit retirement plan
(‘the Gratuity Plan’) covering eligible employees of the company.The Gratuity Plan provides a lumpsum
payment to vested employees at retirement, death, or termination of employment, of an amount based
on the respective employee’s salary and the tenure of employment with the company.

The cost of providing benefits is determined using the Projected Unit Credit Method, with actuarial
valuation being carried out at each balance sheet date.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit
obligation.

The service cost and net interest on the net defined benefit liability/(asset) is included in employees
benefits expenses in the statement of profit and loss.

Past service cost is recognised as an expense when the plan amendment or curtailment occurs or when
any related restructuring costs or termination benefits are recognised,whichever is earlier.

Re-measurement gain and loss arising from experience adjustments and change actuarial assumptions
are recognised in the period in which they occur, directly in other comprehensive income. Re-
measurements are not classified to the Statement of Profit and Loss in subsequent periods.

+ Funded defined benefits plans: The Company also made contribution to the provident fund set up as
irrevocable trust. The Company is generally liable for monthly contributions and any shortfall in the fund
assets based on the government specified minimum rates of return or pension and recognises such
contributions and shortfall, if any, as an expense in the year incurred.

Compensated absences

The employees of the Company are entitled to compensated absences which are both accumulating and non-
accumulating in nature. The expected cost of accumulating compensated absences is determined by actuarial
valuation using projected unit credit method for the unused entitlement that has accumulated as at the balance
sheet date.

The benefits are discounted using the market yields as at the end of the balance sheet date that has terms
approximating to the terms of the related obligation.

Re-measurements as a result of experience adjustments and changes in actuarial assumptions are recognised
in the statement of profit or loss.
Voluntary retirement scheme

Compensation to employees who have opted for retirement under the “Voluntary Retirement scheme” is charged
to the profit and loss account in the year of retirement.

The Company required to use updated actuarial assumptions to remeasure net defined benefit liability or assets
on amendments, curtailment or settlement of defined benefit plan.

The Company adopted amendment to Ind AS 19 as required by said notification to determine:

+ Current Service Costs and net interest for the period after remeasurement using the assumptions used for
remeasurement and

Net interest for the remaining period based on the remeasured net defined benefit liability or asset.
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XXVi.

XXVii.

XXViii.

XXiX.

Operating segments

The Company’s operating segments are established on the basis of those components of the Company that are
evaluated regularly by the Board of Directors (the ‘Chief Operating Decision Maker’ as defined in Ind AS 108 - ‘Operating
Segments’), in deciding how to allocate resources and in assessing performance. These have been identified taking
into account nature of products and services, the differing risks and returns and the internal business reporting
systems.

Revenue and Expenses have been identified to a segment on the basis of relationship to operating activities of
the segment. Revenue and Expenses which relate to enterprise as a whole and are not allocable to a segment on
reasonable basis have been disclosed as “Un-allocable”.

Segment Assets and Segment Liabilities represent Assets and Liabilities in respective segments. Assets and liabilities
that cannot be allocated to a segment on reasonable basis have been disclosed as “Un-allocable”.

Cash flow statement

Cash flows are stated using the indirect method, whereby profit/loss before tax is adjusted for the effects of
transactions of a non-cash nature, any deferrals or accruals of past or future operating cash receipts or payments
and items of incomes and expenses associated with investing or financing flows. The cash flows from operating,
investing and financing activities of the Company are segregated.

Earnings per share

Basic earnings per share are calculated by dividing the profit/(loss) for the year(before other comprehensive income),
attributable to the equity shareholders, by the weighted average number of equity shares outstanding during the year.

Diluted earnings per share are calculated by dividing the profit/(loss) for the year (before other comprehensive
income), adjusting the after tax effect of interest and other financing costs associated with dilutive potential equity
shares, attributable to the equity shareholders, by the weighted average number of equity shares considered for
deriving basic earnings per share and also the weighted average number of equity shares which could be issued on
the conversion of all dilutive potential equity shares.

Recent Accounting Pronouncements

Ministry of Corporate Affairs (“MCA") notifies new standard or amendments to the existing standards. On July 24,
2020, the MCA has issued amendments to certain Ind AS. The amendments are effective from annual reporting
periods beginning on or after April 1, 2020.The company has applied the following standards and amendments for
the first time for their annual reporting period commencing April 1, 2020:

- Ind AS 1, Presentation of Financial Statements and Ind AS 8, Accounting Policies, Changes in Accounting
Estimates and Error: Refined definition of term “Materiality’- ‘Information is material if omitting, misstating
or obscuring it could reasonably be expected to influence decisions that the primary users of general purpose
financial statements make on the basis of those financial statements, which provide financial information about a
specific reporting entity!

- Ind AS 103, Business Combinations: Revised definition of a ‘business’ and introduction of an optional concentration
test to permit a simplified assessment of whether an acquired set of activities and assets is not a business.

- Ind AS 109, Financial Instruments: Modification to some specific hedge accounting requirements to provide relief
to the potential effects of uncertainty caused by the interest rate benchmark (IBOR) reform.

- Ind AS 116, Leases: Practical expedient which permits lessees not to account for COVID-19 related rent concessions
as a lease modification. However, in case a lessee has not yet approved the financial statements for issue before
the issuance of the amendments, then the same may be applied for annual reporting periods beginning on or after
April 1,20109.

- Ind AS 10 - “Events after the Reporting Period”: Disclosure for nature of the event and an estimate of its financial
effect / not being able to make such an estimate will be required for all non- adjusting events.
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- Ind AS 37 - Provisions, Contingent Liabilities and Contingent Assets: A management decision to restructure, taken
before the end of the reporting period does not give rise to a constructive obligation at the end of the reporting
period unless the entity has, before the end of the reporting period, started to implement the restructuring plan or
announced the main features of the restructuring plan to those affected by it.

The amendments listed above did not have any impact on the amounts recognized in prior periods and are not
expected to significantly affect the current or future periods.

New and revised IFRS Standards in issue but not yet effective:

Indian Accounting Standards (Ind AS) are derived from IFRS Standards issued by the International Accounting
Standards Board (IASB). IFRS Standards are being issued/revised by the IASB from time to time. The Ind AS need to
be issued/revised corresponding to the IFRS Standard in order to remain converged with IFRS. The IASB had issued
new and revised IFRS standards which are in issue but not effective. Once they are notified by MCA, Company would
analysis the impact on adoption.

3) Use of estimates and management judgements

The preparation of financial statements in conformity with Indian Accounting Standards (Ind AS) requires management
of the company to make judgments, estimates and assumptions that affect the reported amount of revenues, expenses,
assetsliabilities and related disclosures concerning the items involved as well as contingent assets and liabilities at the
balance sheet date.

The estimates and management’s judgments are based on previous experience and other factors considered reasonable
and prudent in the circumstances. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimates are revised and in any future periods affected

The areas involving critical judgement are as follows:

Useful lives of property plant and equipment / intangible assets

Property, plant and equipment / intangible assets are depreciated / amortised over their estimated useful lives, after
taking into account estimated residual value. Management reviews the estimated useful lives and residual values of
the assets annually in order to determine the amount of depreciation / amortisation to be recorded during any reporting
period. The useful lives and residual values are based on the Company’s historical experience with similar assets and
take into account anticipated technological changes. The depreciation / amortisation for future periods is revised if there
are significant changes from previous estimates.

Provisions and contingencies

The assessments undertaken in recognizing provisions and contingencies have been made in accordance with Ind
AS 37, ‘Provisions, Contingent Liabilities and Contingent Assets’. The evaluation of the likelihood of the contingent
events has required best judgment by management regarding the probability of exposure to potential loss.The timing of
recognition and quantification of the liability requires the application of judgement to existing facts and circumstances,
which can be subject to change.

Post-employment benefit plans

Employee benefit obligations are measured on the basis of actuarial assumptions which include mortality and
withdrawal rates as well as assumptions concerning future developments in discount rates, the rate of salary increases
and the inflation rate. The Company considers that the assumptions used to measure its obligations are appropriate and
documented. However, any changes in these assumptions may have a material impact on the resulting calculations.
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iv.

Vi.

vii.

Provision for income taxes and deferred tax assets

The Company’s tax jurisdiction is India. Significant judgements are involved in estimating budgeted profits for the
purpose of paying advance tax, determining the provision for income taxes, including amount expected to be paid/
recovered for uncertain tax positions

Deferred tax assets are recognised for unused tax losses and unused tax credit to the extent that it is probable that
taxable profit would be available against which the losses could be utilised. Significant management judgment is
required to determine the amount of deferred tax assets that can be recognised, based upon the likely timing and the
level of future taxable profits together with future tax planning strategies.

Impairment of investments in subsidiaries

The Company reviews its carrying value of investments carried at cost (net of impairment, if any) annually, or more
frequently when there is indication for impairment. If the recoverable amount is less than its carrying amount, the
impairment loss is accounted for in the statement of profit and loss.

Leases

The Company evaluates if an arrangement qualifies to be a lease as per the requirements of Ind AS 116. Identification of
a lease requires significant judgment. The Company uses significant judgement in assessing the lease term (including
anticipated renewals) and the applicable discount rate.

The Company determines the lease term as the non-cancellable period of a lease, together with both periods covered
by an option to extend the lease if the Company is reasonably certain to exercise that option; and periods covered by an
option to terminate the lease if the Company is reasonably certain not to exercise that option. In assessing whether the
Company is reasonably certain to exercise an option to extend a lease, or not to exercise an option to terminate a lease, it
considers all relevant facts and circumstances that create an economic incentive for the Company to exercise the option
to extend the lease, or not to exercise the option to terminate the lease. The Company revises the lease term if there is a
change in the non-cancellable period of a lease.

The discount rate is generally based on the incremental borrowing rate specific to the lease being evaluated or for a
portfolio of leases with similar characteristics.

Fair value measurement of financial instruments

When the fair value of financial assets and financial liabilities recorded in the balance sheet cannot be measured based
on quoted price in markets, then fair value is measured using valuation techniques including the Discounted Cash Flow
model. The inputs to these models are taken from observable markets where possible, but where this is not feasible,
a degree of judgement is required in establishing fair values. Judgements include considerations of inputs such as
liquidity risk, credit risk and volatility.Changes in assumptions about these factors could affect the reported fair value of
financial instruments.
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(in Crore)

Particulars Land | Building Plant & Furniture | Computers Office Electrical | Vehicles Farm Total

Equipments | & Fixtures Equipment’s | Appliances Assets and | (2019-20)

Equipment
Gross Carrying
Cost
As at April 01,2019 | 345.89  191.43 1,914.70 11.81 11.67 3.36 11.63 2215 092 2,513.56
Additions during - 11.86 79.03 1.91 0.23 0.06 0.51 2.63 - 96.23
the year
Disposals/ - - (0.20) - - - - (0.60) - (0.80)
deductions during
the year
As at March 31, 345.89 | 203.29 1,993.53 13.72 11.90 3.42 12.14 2418 0.92| 2,608.99
2020
Depreciation
As at April 01,2019 - 69.55 811.56 9.95 9.37 2.49 9.34 11.26 0.55 924.07
Charges for the - 5.95 61.55 0.33 0.62 0.16 0.40 1.96 0.05 71.02
year
Disposals/ - - (0.01) - - - - (0.48) - (0.49)
deductions during
the year
As at March 31, - 75.50 873.10 10.28 9.99 2.65 9.74 12.74 0.60 994.60
2020
Net Carrying Cost
As at March 31, 34589 | 127.79 1,120.43 3.44 1.91 0.77 2.40 11.44 0.32| 1,614.39
2020
As at March 31, 34589 | 121.88 1,103.14 1.86 2.30 0.87 2.29 10.89 0.37| 1,589.49
2019
(%in Crore)

Particulars Land | Building Plant & Furniture | Computers Office Electrical | Vehicles Farm Total

Equipments | & Fixtures Equipment’s | Appliances Assets and | (2020-21)

Equipment

Gross Carrying
Cost
As at April 01,2020 | 345.89 | 203.29 1,993.53 13.72 11.90 3.42 12.14 24.18 0.92| 2,608.99
Additions during 1.98 11.46 40.74 0.54 1.49 0.671 1.12 1.59 = 59.53
the year
Additions on - = = = = = - = = -
account of
revaluation
Disposals/ (0.42) (1.53) (12.49) = = = - (0.15) = (14.59)
deductions during
the year
As at March 31, 347.45| 213.22 2,021.78 14.26 13.39 4.03 13.26 25.62 0.92 2,653.93
2021
Depreciation - - - - - - - - - -
As at April 01,2020 = 75.50 873.10 10.28 9.99 2.65 9.74 12.74 0.60 994.60
Charges for the = 6.52 64.11 0.53 0.73 0.19 0.53 2.10 0.05 74.76
year
Disposals/ = (0.72) (6.52) = = = - (0.08) - (7.33)
deductions during
the year
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Note 4 - Property, plant & equipment (contd)

(% in Crore)

Particulars Land | Building Plant & Furniture | Computers Office Electrical | Vehicles Farm Total
Equipments | & Fixtures Equipment’s | Appliances Assets and | (2020-21)
Equipment

As at March 31, - 81.30 930.69 10.81 10.72 2.84 10.27 14.76 0.65 1,062.04
2021
Net Carrying Cost
As at March 31, 347.45 131.92 1,091.09 3.45 2.67 1.19 2.99 10.86 0.27  1,591.89
2021
As at March 31, 34589 127.79 1,120.43 3.44 1.91 0.77 2.40 11.44 0.32 1,614.39
2020
Notes 4.1:

(i) Contractual commitment towards purchase of property, plant and equipment, refer note -40

(i) The Company has availed loans from banks and other entities against security of the aforesaid assets (Refer note 20 for
detailed security terms)

(iii) Finance Cost

The finance costs on specific borrowings capitalized during the year amounted to ¥ Nil (March 31, 2020 : 0.12 Crore) using
the capitalization rate of N.A (March 31, 2020: 8.40 %) per annum which is the effective interest rate of the specific borrowings.
Further, the Company has not capitalized any borrowing costs on its general borrowings.

Note 5 - Leases
a. Right-of-use-assets

(%in Crore)

Particulars

Building

As at
March 31, 2021

As at
March 31, 2020

Gross Carrying Cost

Opening Balance

Additions during the year
Disposals/deductions during the year
Borrowing cost

Closing Balance

Depreciation

Opening Balance

Charges for the year
Disposals/deductions during the year
Closing Balance

Net Carrying Cost

As at March 31, 2021

As at March 31, 2020

22.07 -
233 22.07
(0.41) -
23.99 22.07
3.98 -
1.94 3.98
(0.02) -
5.90 3.98
18.09 18.09
18.09 -

Lease Obligation (As a lessee):

The Company has adopted Ind AS 116 “Leases” effective April 1,2019. The company has taken various premises on operating
lease for lease period of 1 year to 5 years from the date of lease. The lease period may be further extended as per mutual

decision of the parties.

The Company has elected not to apply the requirements of Ind AS 116 Leases to short-term leases of all assets that have a
lease term of 12 months or less and leases for which the underlying asset is of low value, the expenditure on which has been
recognised under line item “Short Term Lease " under Other expenses.
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Incremental borrowing rate of 8.60 % has been used for measurement of present value of remaining lease payments and

right of use assets.

The following is the movement in lease liabilities

(% in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Balance at the Beginning 17.62 -
Additions during the year 2.33 21.25
Deletions during the year (0.35) -
Finance Cost Accrued during the year 1.55 0.65
Payment of Lease Liabilities during the year (5.04) (4.28)
Translation Difference - -
Balance at the end 16.11 17.62
The break-up of current and non-current lease liabilities is as follows )
(Rin Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Current Lease Liabilities 5.04 4.53
Non-Current Lease Liabilities 11.07 13.09
Total 16.11 17.62

Contractual maturities of lease liabilities on an undiscounted basis:

The difference between the future minimum lease rental commitments towards non-cancellable operating leases and
finance leases reported as at March 31, 2019 compared to the lease liability as accounted as at April 1, 2019 is primarily due
toinclusion of present value of the lease payments for the cancellable term of the leases, reduction due to discounting of the
lease liabilities as per the requirement of Ind AS 116 and exclusion of the commitments for the leases to which the company

has chosen to apply the practical expedient as per the standard.

(% in Crore)

Particulars

For the year ended
March 31, 2021

For the year ended
March 31, 2020

Less than one year
One to five years
More than five years

Rental expense recognised for short-term leases and low value leases for the
year

5.04 4.53
13.86 18.12
- 3.40
18.90 26.05
3,18 4.05

Expense

In the Statement of profit and loss for the current period, the nature of the expenses in respect of operating leases has
changed from lease rent in previous periods to depreciation cost for the right-of-use asset and finance cost for interest
accrued on lease liability. The adoption of the standard has an impact of increase/(decrease) in total expense by ¥ (1.55)
Crore and ¥ 0.35 Crore on the standalone financial results for the year ended March 31,2021 and March 31, 2020 respectively.
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Note 5 - Leases (contd)

(% in Crore)

Particulars

For the year ended
March 31, 2021

For the year ended
March 31, 2020

Depreciation of rightof use assets (refer note 2xiii)
Finance Cost on Lease Liablity (refer note 2xiii)
Payment of lease liabilities- Rent Paid

1.94 3.8
1.55 0.65
(5.04) (4.28)
(1.55) 0.35

f.  Amount recognized in Statement of Cash Flow

The lease payments have been classified as financing activities in the Statement of Cash Flow under Ind AS 116.The lease
payments for operating leases were earlier reported under cash flow from operating activities.

(% in Crore)

Particulars

For the year ended
March 31, 2021

For the year ended
March 31, 2020

Repayment of Lease liabilities-Principal amount
Repayment of Lease liabilities-Interest amount
Total

3.49 3.63
1.55 0.65
5.04 4.28

g. The Company has not received/ exercised any concession like lease payments, rent free holidays etc.due to COVID-19.
Therefore, no accounting relating to the modification of leases have been accounted for.

Note 6 - Capital Work In progress

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Opening Balance

Plant and equipment/ Civil work - in- progress (A) 6.78 33.95

Additions during the year

Plant and equipment / Civil work - in - progress 57.69 57.13
(B) 57.69 57.13

Preoperative expenses/ trial run expenses

Additions during the year :

Finance costs (refer note 6.a) = 0.12
() - 0.12

Total additions during the year D= (B+C) 57.69 57.25

E = (A+D) 64.47 91.20
Capitalized during the year (F) 43.23 84.42
Capital work-in-progress at the end of the year G= (E-F) 21.24 6.78
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(% in Crore)

Particulars

Computer Software Licenses

As at

March 31, 2021

As at
March 31, 2020

Gross Carrying Cost

Opening balance 3.92 3.90
Additions during the year 0.01 0.02
Disposals/deductions during the year = -
Closing balance (a) 3.93 3.92
Amortization
Opening balance 1.05 0.66
Charges for the year 0.40 0.39
Closing balance (b) 1.45 1.05
Net carrying cost
Net closing balance (a-b) 2.48 2.87
Note 8 - Biological Assets
(i) Non-current biological assets (2in Crore)
Particulars As at As at

March 31, 2021 March 31,2020
Live stock (refer note. 2(viii)) # #
Live stock (Loss) = -
Closing Balance # #
# Value is ¥ 37,771 not reflecting due to round off.
(i) Current biological assets (¢in Grore)
Particulars As at As at

March 31, 2021 March 31, 2020
Standing Crop (refer note. 2(viii)) 1.17 0.72
Add: Change in fair value * 1.11 2.85
Less: Harvested during the year 1.24 2.40
Closing Balance 1.04 1.17

* excludes fair value of self consumed sugar cane of ¥2.31 Crore (Previous Year ¥1.74 Crore)
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Note 9 - Financial assets - Investments

Non - Current Investments

(% in Crore)

Particulars Face No. of As at March 31, No. of As at March 31,

Value | Shares/ Units 2021 Shares/ Units 2020
(1) Equity Instruments
(i) Investment in subsidiary (Unquoted)
(Carried at deemed cost)
Dhampur International Pte Ltd. (wholly owned SGS 1 10000 # 10000 #
subsidiary) (refer note 9 (d))

USS$1 2000000 # 2000000 #
Carried at cost
EHAAT Limited (wholly owned subsidiary) %10 3770000 = 3770000 3.77
Less :- Impairment during the year = (8.77)
Net Investment in EHAAT Limited (wholly owned s -
subsidiary)
Dhampur International Pte Ltd. (wholly owned USS1 4000000 26.13 4000000 26.13
subsidiary)
Less - Impairment during the year (15.50) -
Net Investment in Dhampur International Pte Ltd. 10.63 26.13
(wholly owned subsidiary)
DETS Limited (having controlling stake of 51%) %10 428400 0.24 428400 1.41
Less - Impairment during the year = (1.17)
Net Investment in DETS Limited (having 0.24 0.24
controlling stake of 51%)
Dhampur Bio Organics Limited (Formerly known 0.01 -
as RMSD Enterprises Private Limited) (wholly
owned subsidiary)
(10000 share of ¥10/- each) (refer note 9 (f))
Total Investment in subsidiary (Unquoted) 10.88 26.37
(i) Investment in others (Unquoted)
(Carried at deemed cost)
Ramganga Sanyukta Sahkari Kheti Samiti Limited %100 1 # 1 #
(Value is 100, not reflecting due to rounding off)
Total of Investment in others (Unquoted) # #
(i) Investment in others (Quoted)
(Carried at fair value through other
comprehensive income)
VLS Finance Limited %10 263142 2.15 263142 0.85
South Asian Enterprises Limited %10 250000 0.26 250000 0.07
Total Investment in others (Quoted) 2.41 0.92
Total 13.29 27.29
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Note 9 - Financial assets - Investments (contd)

9 (a)

9 (b)

9 (d

9 (9

» Financial Statements

Disclosure i Crore)
Particulars As at As at

March 31, 2021 March 31,2020
Investment carried at deemed cost 10.88 26.37
Investment carried at fair value through FVTPL (Market Price) - -
Investment carried at fair value through OCI (Market Price) 2.41 0.92
Disclosure for Valuation method used
Disclosure of non-current investments ,

(% in Crore)

Particulars As at As at

March 31, 2021 March 31, 2020
Aggregate amount of quoted investments and market Value 2.41 0.92
Aggregate amount of unquoted investments 10.88 26.37
Aggregate amount of write off and impairment in value of Investments 15.50 4.94

The list of subsidaries along with proportion of ownership interest held and country of incorporation are disclosed in
Note No. 49 to Consolidated Financial Statements for the FY 2020-21.

Investment in Dhampur International PTE Ltd

The Company has fair valued its investments in its subsidiary “Dhampur International PTE Ltd.” and used that
fair value as deemed cost for measuring such investments at the time of transition to IND AS i.e. at April 01, 2016.
# The investment is valued at %1/-"

Investments at Fair Value Through Other Comprehensive Income (FVTOCI) reflect investment in quoted and unquoted
equity securities. These equity shares are designated as FVTOCI as they are not held for trading purpose and are not
in similar line of business as the Company, thus disclosing their fair value change in profit and loss will not reflect the
purpose of holding.

During the year, the company has acquired the 10,000 Equity shares of Dhampur Bio Organics Limited
(Formerly known as RMSD Enterprises Private Limited) constituting 100% of paid up share capital and
became the wholly owned subsidiary company.

Impairment test for investment in a subsidiary

The Company assesses at the end of each reporting period whether there is objective evidence that investments in
subsidiaries are impaired.

As a result of this impairment analysis, the recoverable amount of its investment in DIPL was determined to be INR 10.63
Crore resulting in an impairment of INR 15.50 Crore for the year ended March 31, 2021. The total impairment for the year
ended March 31, 2027 has been presented as an exceptional item (refer note 37)

Key assumptions considered by the Company in determining fair value less costs to sell under “Basis of Net Worth
Approach” includes the net worth of the shares adjusted for an appropriate control premium. The assumptions used by
the Company under the “Basis of Net Worth Approach” includes significant unobservable inputs and therefore considered
as a level 3 input under the fair value hierarchy.

In developing the assumptions relating to the recoverable amounts, the Company considered both internal and external
evidences as appropriate. If the assumptions considered change in future due to possible effect of uncertainties, this
could result in additional impairments the effects of which may not have been estimated as at the date of the approval
of these financial statements.
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Note 10 - Financial assets - Loans

(i) Non-current loans (Unsecured and considered good, unless otherwise stated)

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Carried at amortised cost
Security deposits*

- to related parties 2.06 1.86
- to others 0.84 0.94
Total 2.90 2.80
* Security deposits primarily includes deposits given towards rented premises,
(i) Current Loans (Unsecured and considered good, unless otherwise stated) (¢in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Carried at amortised cost

Loans and advances to subsidiary companies (refer note 43) 2.30 1.70
Total 2.30 1.70
Note 11 - Other financial assets

(i) Other Non- current financial assets (Unsecured and considered good, unless otherwise stated) i Crore)

Particulars

As at
March 31, 2021

As at
March 31,2020

Carried at amortised cost

Other Recoverable - 0.41
Total - 0.41
(i) Other current financial assets (Unsecured and considered good, unless otherwise stated) @ in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Carried at amortised cost

Insurance claim receivable 0.12 0.05
Interest receivable 0.68 1.21
Other recoverable 2.51 0.17
Carried at fair value through other comprehensive income
Derivative Assets 1.52 -
Total 4.83 1.43
Note 12 - Other assets
(i) Other Non-current assets (Unsecured and considered good, unless otherwise stated) (¢in Grore)
Particulars As at As at

March 31, 2021 March 31, 2020
Capital advance 16.55 1.44
Income tax refundable* 6.04 17.95
Payment of taxes under protest/appeal 1.66 3.38
Total 24.25 22.77
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Note 12 - Other assets (contd)

* Note - Non-current income tax
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(R in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Advance tax paid/refund 6.04 17.95
Less : Provision for tax = -
Total 6.04 17.95
(i) Other current assets (Unsecured and considered good, unless otherwise stated) €in Grore)
Particulars As at As at
March 31, 2021 March 31, 2020
Advance to suppliers 13.15 17.69
Advances to employees 0.42 0.60
Balance with revenue authorities 11.21 16.70
Subsidy receivable from Government/Government Authority 83.28 163.05
Prepaid expenses 11.35 13.55
Advance recoverable - other 1.92 1.69
Total 121.33 213.28
Note 13 - Inventories .
(% in Crore)
Particulars As at As at

March 31, 2021

March 31, 2020

(refer note no. - ' 2 (vii) ' for Mode of Valuation)

Raw materials 30.06 14.24
Work-in-process 25.03 20.43
Finished goods 1,197.21 1,534.50
Stock in trade 0.55 0.32
Stores & Spare parts 39.58 34.09
Loose tools 0.12 0.12
Total 1,292.55 1,603.70
Carrying amount of inventories pledged as security for borrowings 1,292.55 1,603.70
Note 14 - Trade receivables .

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Carried at amortised cost

Other than Related party

- Unsecured, considered good

295.34

307.08

- Which have significant increase in Credit Risk

- Credit impaired

Less : Provision for impairment allowances

From Related party

- Unsecured, considered good

- Which have significant increase in Credit Risk

- Credit impaired

Less : Provision for impairment allowances

Total
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Note 15 - Cash and cash equivalents

(% in Crore)

Particulars

March 31, 2021

As at

As at
March 31, 2020

Balances with banks :

- On current account 1.69 1.49
- Funds in Transit* 56.50 -
Cash on hand 0.93 1.20
Total 59.12 2.69
Note 16 - Bank Balances other than cash and cash equivalents @ in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Balances with banks :
- In unpaid dividend account 1.18 0.99
Other bank balances :
Deposits earmarked for fixed deposit and others 445 411
Deposits earmarked for molasses storage fund 212 1.41
Total 7.75 6.51
Value of Restricited Bank Balances 7.75 6.51
Note 17 - Assets held for sale .
(% in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Material held for disposal* = 1.64
Total - 1.64
* Biogas Genset parts under power segment currently valued at nil as it has been write-off during the current year.
Note 18 - Share capital
Particulars As at March 31, 2021 As at March 31, 2020
No. (Z In Crore) No. (% In Crore)
Authorized shares
Equity shares of 210/- each 1,13,82,60,00 113.83 1,13,82,60,00 113.83
Preference shares of 100/- each 6,91,74,00 69.17 6,91,74,00 69.17
Issued, subscribed and paid-up shares
Equity
Equity shares of ¥10/- each fully paid-up 66,38,75,90 66.38 66,38,75,90 66.38
Equity shares forfeited 32,54,96 0.07 32,54,96 0.07
Less: Callsin arrears = = 539 #
TOTAL 66.45 66.45
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Note 18 - Share capital (contd)

Note 18. a - Reconciliation of shares outstanding at the beginning and at the end of the reporting period is set out

below :
Particulars As at March 31, 2021 As at March 31, 2020

No. (% In Crore) No. (% In Crore)
Issued, subscribed and paid-up shares
Equity shares
At the beginning of the period 66,38,75,90 66.38 66,38,75,90 66.38
Issued during the period = = - -
Outstanding at the end of the period 66,38,75,90 66.38 66,38,75,90 66.38

Note 18.b - Details of shareholders holding more than 5% shares :

Particulars As at March 31, 2021 As at March 31, 2020
No. % holding No. % holding

Equity shares of 10 each fully paid-up

Goel Investments Ltd. 91,11,921 13.73 6,63,69,80 10.00
Anil Kumar Goel 5,87,00,00 8.84 5,77,80,05 8.70
Sonitron Ltd. 4,94,07,16 7.44 4,02,97,59 6.07
Shudh Edible Products Ltd. 4,29,96,80 6.48 4,29,96,80 6.48
Mr. Gautam Goel 4,24,23,39 6.39 4,24,23,39 6.39
Mr. Gaurav Goel 2,01,69,04 3.04 4,31,69,04 6.50

Note 18. ¢ - Calls unpaid of equity shares

Particulars As at March 31, 2021 As at March 31, 2020

No. (ZIn Crore) No. (% In Crore)
i) Calls unpaid by directors and officers Nil Nil Nil Nil
ii) Calls unpaid by others Nil Nil 539 2425

Note 18. d - Terms/right attached to equity shares

i) The company has only one class of equity shares having a par value of 10 per share. Each holder of equity shares is entitled

to one vote per share.

i)  The company declares and pays dividend in Indian rupees. The holders of the equity shares are entitled to receive dividends

as declared from time to time.

Note 18.e - Dividend

i) Detail of interim dividend and final dividend proposed

The Board of Directors has declared interim dividend of 60% on equity shares (INR 6.00 per equity shares of 10 each) in
the meeting held on February 02, 2021 and the same has been paid in stipulated timeline and it is treated as final dividend.

Note 18. f - No share is reserved for issue under options and contracts for the sale of shares, including terms and amounts.
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Note 19 - Other Equity

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

A. Reserve and Surplus

(i) Capital redemption reserve 3.72 3.72
(i) Capital reserve 7.23 7.23
(iii) General reserve 122.04 122.04
(iv) Securities premium 379.94 379.94
(v) Storage fund/reserve for molasses 2.11 1.58
(vi) Retained Earnings 982.60 803.57
B. Other reserve
(i) Remeasurement of post employment benefit obligation (4.11) (4.31)
(i) FVOCI equity reserve 1.93 0.58
(iii) FVOCI Cash flow hedge reserve 0.98 (5.72)
TOTAL 1,496.44 1,308.63
Note 19.1 Movement in Other equity
A. Reserve and Surplus
(i) Capital Redemption Reserve (in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
As per last account 3.72 3.72
Add: Addition during the year - -
Less: Utilised during the year - -
Closing Balance 3.72 3.72
(ii) Capital Reserve (in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
As per last account 7.23 7.23
Add: Addition during the year = -
Less: Utilised during the year = -
Closing Balance 7.23 7.23
(iii) General Reserve ®in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
As per last account 122.04 121.83
Add: Transfer from retained earnings - -
Add: Transfer from storage fund/reserve for molasses (refer A (v)) = 0.21
Less: Utilised during the year = -
Closing Balance 122.04 122.04
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Note 19 - Other Equity (contd)

(iv) Securities Premium Reserve
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in Crore)

Particulars As at As at

March 31, 2021 March 31,2020
As per last account 379.94 379.94
Add: Premium on shares issued during the year = -
Less: Expenses on issue of shares during the year = -
Closing Balance 379.94 379.94
(v) Storage fund/reserve for molasses ®in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
As per last account 1.58 1.41
Add: Molasses fund created during the year 0.53 0.38
Less: Molasses fund Utilised during the year (transferred to General reserve) = 0.21
Closing Balance 2.11 1.58
(vi) Retained Earnings (in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
As per last account 803.57 664.23
Add: _
Reclassification of Remeasurement of post employment benefit obligation - -
Net Profit for the period 218.86 211.37
Less: Appropriations
i) Interim dividend inclusive of dividend distribution tax if any 39.83 48.02
i)  Final dividend inclusive of dividend distribution tax if any - 24.01
i) Net gain on sale of REC's transferred to Capital Reserve = -
Closing Balance 982.60 803.57
B. Other Reserves
(i) Remeasurement of post employment benefit obligation (in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
Opening Balance (4.31) (2.86)
Add: Addition during the year 0.20 (1.45)
Less: Utilised during the year = -
Closing Balance (4.11) (4.31)
(iiy FVOCI Equity Reserve (in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020
Opening Balance 0.58 1.23
Add: Addition during the year 1.35 (0.65)
Less: Utilised during the year = -
Closing Balance 1.93 0.58
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Note 19 - Other Equity (contd)
(iii) FVOCI Cash flow hedge reserve

(Rin Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Opening Balance (5.72) (0.08)
Add: Addition during the year 0.98 (5.72)
Less: reclassify to Profit & Loss 572 0.08
Closing Balance 0.98 (5.72)

Note 19.2 : Nature and purpose of reserves
(i) Capital Redemption Reserve
Capital redemption reserve was created against the redemption of cumulative preference shares.

(ii) Capital Reserve
Capital reserve was created against amalgamation.

(iii) General Reserve
This represents appropriation of profit after tax by the company.

(iv) Securities Premium

Securities premium is used to record the premium on issue of shares. The reserve is utilised in accordance with the provision of
the Companies Act, 2013.

(v) Storage fund/reserve for molasses

“The storage fund for molasses has been created to meet the cost of construction of molasses storage tank as required under Uttar
Pradesh Sheera Niyantran (Sansodhan) Adesh, 1974

(vi) Retained Earnings

This comprise company’s undistributed profit after taxes.

(vii) FVOCI Equity Investment

The company has elected to recognise changes in fair value of certain investments in equity securities through OCI as Other
Reserves. The company transfers amount from this reserves to retained earnings when the relevant investment is sold and
realised.

(viii) FVOCI Cash flow hedge reserve

The cash flow hedge reserve represents the cumulative effective portion of gain or losses arising on changes in fair value
of designated portion of hedging instruments entered into for cash flow hedges. Such gains or losses will be reclassified to
statement of profit and loss in the period in which the underlying hedge transaction occurs.
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(% in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
I. Secured - carried at amortised cost
Secured :
Term Loans
From banks
Rupee loans from banks (For Security refer note 20.a) 226.08 359.26
From entities other than banks
Rupee Loans :
Government of India, Sugar Development Fund (SDF) 34.20 4591
(For Security refer note 20.a)
Il. Unsecured intercorporate deposit - carried at amortised cost
Intercorporate Deposit - from related parties 35.00
Unsecured - carried at amortised cost
Deposit - from related parties 8.61 5.49
- from public 16.15 5.86
Total 320.04 416.52
a) Nature of Security in respect of Long Term Borrowings :
(i) Rupee term loan from PNB under the Government sponsored Scheme for Extending Soft loan to sugar mills are secured by
third parri passu charge on block of fixed assets of five units of the Company and personal guarantee of promoter directors
(i) Rupee term loan from PNB are secured by first parri passu charge on block of fixed assets of the Company and personal
guarantee of promoter directors.
(iii) Rupee term loan from PNB (funded by State Government U.P.)) are secured by first parri passu charge on block of fixed assets
of the Company.
(iv) Rupee term loan from UCO Bank are secured by subservient charge over land and building, plant & machinery and other
immovable and movable fixed assets of the Company present and future and personal guarantee of two promoter directors.
(v) Rupeetermloan from Sugar Development Fund (SDF) are secured by first pari passu charge over the movable and immovable
properties of DSM Sugar Rajpura, a unit of the Company, situated at Rajpura.
(vi) Rupeeterm loanfrom Sugar Development Fund (SDF) are secured by first parri passu charge over the movable and immovable

(vii

(vii

(ix)
(ix)

properties of one of its unit i.e. DSM Sugar Rajpura, situated at Rajpura and personal guarantee of promoter directors.

) Rupee term loan from Sugar Development Fund (SDF) are secured by first parri passu charge over the movable and immovable
properties of one of its unit i.e. DSM Sugar Asmoli, situated at Asmoli and personal guarantee of promoter directors

i)Rupee term loan from Sugar Development Fund (SDF) are secured by second exclusive charge over the movable and
immovable properties of one of its unit i.e. Dhampur Sugar Mills Limited, Unit- Dhampur situated at Dhampur.

Inter Corporate Deposit are secured by by way of “personal guarantee of Mr. Gaurav Goel, the Promotor of the Company.

All other term loans from banks are secured by first parri passu charge on all movable and immovable assets except book
debts, stock in trade, raw material, spare parts and other current assets and are guaranteed by promoter directors.
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Note 20 - Financial liabilities “Borrowings” (contd)

(ii) Current borrowings

(% in Crore)
Particulars As at As at
March 31, 2021 March 31, 2020
Unsecured - carried at amortised cost
Loans repayable on demand
Unsecured
Deposits from public - 0.20 0.20
Short term loans and advances :
- from related parties 1.90 -
- from others 1.54 3.44 - -
Short Term Loan
From bank
Secured - at amortised cost
Punjab National Bank -| 27433 27433
Working capital loans
From banks
Secured - at amortised cost
Punjab National Bank 341.15 453.63
Bank of Baroda = -
Central Bank of India 69.81 71.83
District Co-operative Bank 219.59 241.10
"Prathma U P Gramin Bank 51.67 116.10
(Prathma Bank merged with Sarva U P Gramin Bank)"
State Bank of India 2502 707.24 43.63| 926.29
710.68 1,200.82
b) Terms of repayment :
Name of banks / Rate of | Amount outstanding Amount outstanding Period of | Number of Amount Details of
entities Interest as at as at maturity | Installments | of each | security offered
(ROI) % March 31, 2021 March 31, 2020 w.r.tthe | outstanding | Installment
p.a. Current Non Current Non Balance | asatMarch | (Z In Crore)
(XInCrore) | Current | (ZInCrore)| Current | Sheetdate | 31,2021
(% In Crore) (% In Crore) | as at March
31,2021
1) Punjab National
Bank
Term loan from | 7.95% 19.82 0.23 19.82 20.05| 1 VYear,3 5 Quarterly 4.95 | Refer note no.
bank (Soft Loan) Months | Installments 20 (i) (a) (i)
below
Term loan from | 7.95% 3.00 1.50 3.32 5.01| 1 VYear,6 6 Quarterly 0.75 | Refer note no.
bank Months | Installments 20 (i) (a) (i)
below
Term loan from | 7.95% 3.30 1.65 3.30 495| 1 Year,6 6 Quarterly 0.82 | Refer note no.
bank Months | Installments 20 (i) (a) (i)
below
Term loan from | 7.95% 15.18 3.80 15.18 18.98| 1 VYear,3 5 Quarterly 3.80 | Refer note no.
bank Months Installments 20 (i) (a) (i)
below
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Name of banks / Rate of [ Amount outstanding Amount outstanding Period of | Number of Amount Details of
entities Interest as at as at maturity | Installments | of each security offered
(ROI) % March 31, 2021 March 31, 2020 w.rtthe | outstanding | Installment
p.a. Current Non Current Non Balance | asat March [ (ZIn Crore)
(ZInCrore) | Current |(InCrore)| Current | Sheetdate | 31,2021
(% In Crore) ( In Crore) | as at March
31,2021
Term loan from | 5.00% 53.24 115.36 53.25 173.05| 3Year,3 39 Monthly 4.44 | Refer note no.
bank (Soft Loan) Months | Installments 20 (i) (a) (iii)
below
Term loan from | 7.95% 6.30 15.75 6.30 22.05| 3Year,6 | 15Quarterly 1.575 | Refer note no.
bank (Expansion Months, T | Installments 20 (i) (a) (i)
for Distillery Day below
Capacity -
Dhampur) *
Term loan from | 7.95% 3.00 7.50 3.00 10.50| 3Year,6 | 15Quarterly 0.75 | Refer note no.
bank (Expansion Months, T | Installments 20 (i) (a) (i)
for Distillery Day below
Capacity -
Asmoli ) *
Less - Ind AS (5.23) (5.21) (6.81) (10.45)
Impact
Sub- 98.61 140.58 97.36 244.14
Total
2) Central Bank of NA = = 542 8.12 | Fully repaid NA
India
3) UCO Bank 10.00% = 85.50 - 107.00 5 Year 16 Quarterly 5.375 | Refer note no.
Installments except | 20 (i) (a) (iv)
last four | below
installment
of%5.25
4) Government
of India, Sugar
Development
Fund
4.75% 7.14 17.84 7.14 2498| 3Year,6 | 7Halfyearly 3.57 | Refer note no.
Months | Installments 20 (i) (@) (v)
below
4.75% 0 47 - 470| 6VYear, 4 10 Half 0.47 | Refer note no.
Months yearly 20 (i) (a) (vi)
Installments below
4.50% 1.22 1.82 1.22 3.04] 2Year,6 | 5Halfyearly 0.61 | Refer note no.
Months | Installments 20 (i) (a) (vii)
below
4.25% 1.17 2.36 1.18 3.54| 2Year,7 | 6 Halfyearly 0.59 | Refer note no.
Months | Installments 20 (i) (a) (vii)
below
3.40% 3.84 9.6 1.92 13.44| 3Year,6 |7 Halfyearly 1.92 | Refer note no.
Months | Installments 20 (i) (a) (viii)
below

(182)



Notes forming part of the Standalone Financial Statement

Note 20 - Financial liabilities “Borrowings” (contd)

Name of banks / Rate of [ Amount outstanding Amount outstanding Period of | Number of Amount Details of
entities Interest as at as at maturity | Installments | of each security offered
(ROI) % March 31, 2021 March 31, 2020 w.r.tthe | outstanding | Installment
p.a. Current Non Current Non Balance | asatMarch | (% In Crore)
(ZInCrore) | Current |(ZInCrore)| Current | Sheetdate | 31,2021
(Z In Crore) (Z In Crore) | as at March
31,2021
Less - Ind AS (1.50) (2.12) (1.86) (3.79)
Impact
Sub- 11.87 34.20 9.60 45.91
Total
Unsecured
Intercorporate
Deposit
from related parties | 9.50% = 35.00 - -| 2Years Single 35| Refer note no.
Installment 20 (i) (a) (ix)
below
Sub- = 35.00
Total
Unsecured :
Deposit - from = 8.61 2.25 549| FromEY Payable on -1-
related parties 2021-22 to | different due
FY 2023-24 dates
- from public 0.47 16.15 2.03 586 FromFEY | Payableon -|-
2021-22 to | different due
FY 2023-24 dates
Sub- 0.47 24.76 4.28 11.35
Total
Grand- 110.95 320.04 116.66 416.52
Total

c) Nature of Security in respect of Short Term Borrowings :

Working Capital loans from Punjab National Bank are secured :

- by way of first parri passu charge and pledge of stocks of sugar and sugar-in-process both present and future.

- by way of first parri passu charge and hypothecation of molasses, bagasse, general stores, chemicals unit finished goods/
raw material, co-generation unit raw material, book debts etc. both present and future of the Company.

- by way of third parri passu charge on the block of fixed assets/immovable properties of the Company

- by personal guarantee of the two promoter directors of the Company

Working Capital loans from Central Bank of India are secured :

- by way of pledge of stocks of sugar and sugar-in-process both present and future on parri passu basis with other banks.

- by way of hypothecation of molasses, bagasse, general stores both present and future on parri passu basis of the

Company.

- by way of first parri passu charge on the current assets of the Company

- by way of third parri passu charge on the land and buildings of the Company

- by personal guarantee of promoter directors of the Company
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Note 20 - Financial liabilities “Borrowings” (contd)
Working Capital loans from all District Co-operative Banks are secured :
- by way of pledge of stocks of sugar
- by personal guarantee of promoter directors of the Company

» Financial Statements

Working Capital loans from Prathma U P Gramin Bank are secured (Prathma Bank merged with Sarva U P Gramin Bank):

- by way of pledge of stocks of sugar and sugar-in-process

- by way third parri passu charge on the block of fixed assets, both present and future, of the Company

- by personal guarantee of promoter directors of the Company

Working Capital Demand loans from State Bank of India against Warehouse receipts of NBHC/Star Agri are secured :

- by way of first and exclusive charge on the stocks of sugar
- by personal guarantee of promoter directors of the Company

Note 21 - Other Current Financial Liabilities

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31,2020

Carried at amortised cost

Current maturities of long term borrowings (refer note 20.a)
Interest accrued but not due on borrowings

Interest accrued and due on borrowings

{including ¥0.01Crore (PY %0.33 Crore) on interest accrued and due on unclaimed
matured deposit} "

Interest accrued on MSME

Other payables

Unclaimed matured deposits

Provision for CSR Expense

Unpaid liability

Employee benefits

Security deposits

Unclaimed dividend

Carried at fair value through other comprehensive income
Derivative Liabilities

Total

110.95 116.66
2.90 1.68
0.02 3.36
0.37 0.36
0.01 0.01
0.03 0.91
4.90 -

19.21 28.85
11.39 9.34
4.42 4.37
1.18 0.99

s 11.98
155.38 178.51

* Includes interest debited by banks on loans at the close of business hours as at year end i.e. March 31 which has been repaid

by the company on next working day.
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Note 22 - Provisions
(i) Long term provision

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Provision for employee benefits

Gratuity (refer note 48(ii)(a)) 32.80 32.38

Total 32.80 32.38
ii) Short term provision

(i) P (Rin Crore)

Particulars

As at
March 31, 2021

As at
March 31,2020

Provision for employee benefits

- Gratuity (refer note 48(ii)(a)) 2.93 2.49
- Others 6.11 514
Total 9.04 7.63
Note 23 - Deferred Tax Asset/ (Liability) .

(% in Crore)

Particulars

As at
March 31, 2021

As at
March 31, 2020

Deferred tax asset :
- Onaccount of carried forward losses and unabsorbed depreciation

- Onaccount of difference in the tax base value and carrying amount of 594 2.51
Investments/security deposits
- On account of government grants = 0.80
- Onaccount of temporary differences on allowablility of expenses for tax 8.60 15.65
purposes
- MAT credit entitlement 155.36 176.93
169.90 195.89
Deferred tax liability :
- On account of property, plant & equipments (other than land) 190.68 176.83
- On account of difference in the tax base value and carrying amount of land 10.42 12.87
201.10 189.70
Net deferred tax assets/(liabilities) (31.20) 6.19
Note 23.1 : Movement in deferred tax Liabilities/ deferred tax assets
(% In Crore)
Particulars Other items | MAT credit | Total
entitlement
Equipment
At April 01,2019 (216.09) 2.24 176.18  (37.67)
(Charged)/credited:-
- to profit & loss 39.26 (0.02) 0.75 39.99
- to other comprehensive income - 3.92 - 3.92
- revsersal of deferred tax on last year other comprehensive income - (0.05) (0.05)
At March 31, 2020 (176.83) 6.09 176.93 6.19
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» Financial Statements

(% In Crore)
Particulars Property | Otheritems | MAT credit | Total
Plant & entitlement
Equipment

(Charged)/credited:-
- to profit & loss (13.85) 5.66 (21.57)| (29.76)
- to other comprehensive income - (3.86) - (3.86)
- revsersal of deferred tax on last year other comprehensive income - (3.77) - (877)
At March 31, 2021 (190.68) 412 155.36  (31.20)
Note 24 - Other Liabilities
(i) Non-Current Liabilities (i Crore)
Particulars As at As at

March 31, 2021 March 31,2020
Deferred Government Grants (refer note no. 41) 9.21 16.64
Total 9.21 16.64
(ii) Current Liabilities ,

(Rin Crore)

Particulars As at As at

March 31, 2021 March 31, 2020
Deferred Government Grants (refer note no. 41) 6.76 8.54
Advance from customers 6.49 5.62
Statutory dues payable 10.49 17.31
Others 0.94 1.20
Total 24.68 32.67
Note 25 - Trade payables
Current (Rin Crore)
Particulars As at As at

March 31, 2021

March 31, 2020

Carried at amortised cost

Trade payables

(i) Total outstanding dues of micro enterprises and small enterprises 4.64 1.93

(i) Total outstanding dues of creditors other than micro enterprises and small 589.21 563.07
enterprises

Total 593.85 565.00
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Note 25 - Trade payables (contd)

Following are the relevant disclosures as required under the Micro, Small and Medium Enterprises Development Act, 2006:

(%in Crore)
Description As at As at
March 31, 2021 March 31,2020
a) The principal amount remaining unpaid to suppliers as at the end of accounting 4.64 1.93
year
b) The interest due thereon remaining unpaid to suppliers as at the end of 0.37 0.36
accounting year
¢) The amount of interest paid by the company in terms of Section 16, along with = -
the amount of payments made to the micro and small enterprise beyond the
appointed date during the period
d) The amount of interest due and payable for the period of delay in making - -
payment which have been paid but beyond the appointed day during the period
but without adding the interest specified under this Act.
e) The amount of interest accrued during the year and remaining unpaid at the end 0.02 0.22
of the accounting year
f) The amount of further interest remaining due and payable even in succeeding 0.37 0.36

years

The above mentioned outstanding’s are in normal course of business and the information regarding micro and small
enterprises have been determined to the extent such parties have been identified on the basis of information available with the

Company.
Note 26 - Current tax liabilities .

(%in Crore)
Particulars As at As at

March 31, 2021 March 31, 2020

Provision for tax 53.15 33.10
Less: Advance tax paid 48.50 33.10
Total 4.65 -
Note 27 - Revenue From operations .

(% in Crore)

Particulars

For the Year ended
March 31, 2021

For the Year ended
March 31, 2020

(i) Sale of Products:

a) Manufactured goods

Sugar 3,041.20 2,484.54
Molasses 10.58 0.00
Bagasse 8.25 -
Chemicals 839.23 588.88
Power 113.91 109.99
Others 0.21 3.18
b) Traded goods

Others 35.66 58.12

Sub-Total (i) 4,049.04 3,244.71
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Note 27 - Revenue From operations (contd)

» Financial Statements

(% in Crore)

Particulars

For the Year ended
March 31, 2021

For the Year ended
March 31, 2020

(i) Other Operating Revenue

Scrap sale 527 4.07
Insurance claim received 0.46 0.48
Indirect taxes refunds 0.22 8.69
Subsidy from Government (refer note no 40) 158.89 128.39
Fair value gain on re-measurement of biological assets through profit or loss* 1.11 2.85
Duty drawback 1.50 0.37
Miscellaneous income 0.88 0.54
Service Charges = 3.52
Sub-Total (ii) 168.33 148.91
Total (i+ii) 4,217.37 3,393.62
* excludes fair value of self consumed sugar cane of ¥2.31 Crore (Previous Year ¥1.74 Crore)
Disaggregation Of Revenue
Disaggregated revenue information have been given along with segment information [Refer Note No. 47].
Note 28 - Other income .
(% in Crore)

Particulars

For the Year ended
March 31, 2021

For the Year ended
March 31, 2020

Interest Income

- from financial assets carried at amortized cost 0.16 0.28
- from banks and others 0.43 0.48
Deferred Government grant (refer note no. 40) 0.38 0.38
Dividend income 0.04 0.03
Liabilities/ Provisions no longer required written back 1.31 0.94
Other non-operating income
Income from rent 1.29 1.19
Profit on sales of fixed assets 1.48 0.02
Income from REC (net of expenses) - 12.79
Income from consultancy services 0.10 0.12
Impairment of investment written back/provision for advances to subsidiary 2.00 1.70
company
Miscellaneous Income 0.56 0.25
Foreign exchange fluctuation difference 8.39 12.11
Total 16.14 30.29
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Note 29 - Cost of materials consumed

(% in Crore)

Particulars

For the Year ended
March 31, 2021

For the Year ended
March 31, 2020

Cost of material consumed

- Sugar cane * 2,698.42 2,313.77
- Molasses 13.84 66.76
- Bagasse and other fuel 8.50 29.50
- Chemicals and others 126.48 87.16
Total 2,847.24 2,497.19
* excludes fair value of self consumed sugar cane of ¥2.31 Crore (Previous Year ¥1.74 Crore)
Note 30 - Excise Duty on sale of goods .
(% in Crore)

Particulars

For the Year ended
March 31, 2021

For the Year ended
