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Valecs 

VRN: IOVRVF/VAES2023-2024/2879 Date: 02.02.2024 

To, 

The Audit Committes, 

Board of Directors, 
Dalmia Bharat Sugar and Industries Limited (DBSIL) 
R.0.: Dalmiapuram, Distt, Tiruchirappalll 

Tamil Nadu- 62165 

And, 

The Audit Committes, 
Board of Directors, 
Dialmia Bharat Refractories Limited (DBAL), 

Dalmiapuram, Distt. Truchirappalli Tamil Nadu - 621651 

Subject: Recommendation of Fair Equity Share Exchange Ratlo 

References: intimation of appointment dated 16.11.2023 

Dear Sir/Madam 

We refer the engagement mail dated 16" of Nov 2023 where Dalria Bharat Sugar and 
Industries Limitad {DBSIL) & Dalmia Bharat Refractories Limited {DBRL) have jolntly requested 
Valecs Ecotech Pyt Ltd — a Registered Valuer Entity to recommend fair share exchange ratio 

for the propased damarger of Dalmia Magnesite Corparation {DMC) & Govan Traveis (GT) 
(demerged undertaking) of DBSIL, on a “going concern” premise into DBRL (resulting 

company), pursuant to 3 scheme of arrangement under section 230-232 of the Companies 
Act, 2013, and other applicable provisions of the Companies Act, 2013, read with Section 

2{19AA) and other applicable provisions of tha Income Tax Act, 1961 [the “Scheme”). 

DBSIL & DERL are together hereafter referred to a3 the "Specified Companies” 

The fair Share Exchange Ratio for the proposed Scheme of Arrangement of DMC Unit 

and GT Unit with DBRL is I equity shores of DBRL of INR 10 each fufly paid up for every 48.18 

equity shares of DESIL of INR 2 each fully pald up. 

T 

Ashok Viker Phese-2) Dalhl- 110082 

Imali yalegsecotnchpyt@gmall.ocom



The Report is subjact to the scope, assumptions, exclusions, limitations, and 

disclaimers. Az such report is to be read in tetality, and not in parts, in conjunction with 
relevant documents referred in the report. 

Executive Summary 
1. Valuer's Identity: 

sl Name of Organlsation IBBI Registration number, Email |d, Mob 
heo. Registered Number 

| Valuer & Asset 

Class 

1| Mr. Abhay | Valecs | Reg. Mo:IBBI/RV/02/2018/10003 
Kumar, P&M Ecotech Pvt | km.abhay@gmail.com Mob: 9871918822 

Ltd-a RVE | abhaykumarf@valecs.in 

2| Mr.Tanuj Kumar | Valecs 1| ‘Reg. No.: 1BBI/RV/02/2018/10404 
Bhatnagar, (L&B) Ecotech Pyt | Valuer.tka@gmail.com | 

| Ud=2RVE | pyon: 0868455181 
valecsecotechpvtEgmail com 

3 Mr. Rajeev Individual | Reg. No. |BBI/RV/06/2020/13509 
Dhingra, 5/FA | air apedvellingra |p 

| | Mob: 991004142 

1. Clientldentity: Dalmia Bharat Sugar and Industries Ltd & Dalmia Bharat Refractories 
Limirad 

3. Intended User: Audit Committee, Board of Directors, Dalmia Bharat Sugar and Industries 
Ltd & Dalmia Bharat Refractories Limited 

4. Expert (S/FA Valuer): Mr. Rajeev Dhingra, S/FA Valuer Reg No. IBBI/RY/06/2020/13509 

5. Asset Owner: 

5.1, Dalmia Magnesite Corporation (DMC), Govan Travels a division of Dalmia Bharat Sugar 
and Industries Ltd {DBSIL) 

5.2. Dalmia Bharat Refractories Limited (DBRL) a3 a Company. 

6. Registered Office of the Companies: 

6.1. Dalmia Bharat Sugar and Industries Limited Dalmiapuram - €21 651, District: 
Tiruchirappalli, Tamil Nadu 

6.2, Daimia Bharat Refractories Limited, Dalmiapuram, Tamil Nadu 
7. ' Purpose of Valuation: Evaluating the market/falr vaiue of assets and Habilitles assaciated with 

DM, Gavan Travels (Linfts of DASIL), ard DBRL. Utilizing this assessment to establish a fair share 
exchange ratie for the Company, in accordance with the scheme of arrangement between DBSIL 

and DBRL. 

8. Basls of Value: Market Value/Fair Valus 

9, Location of the Assets: Refer respective valuation report 

VALEES ECOTECH PVT. LTD, 
Braps 5 vahh:l” 
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10. Restriction: This Valuation Report is confidential and has been prapared exclusively for 

the Management of the Companles for aforesald purpose only. It should not be used, 

reproduced or circulated to any other parsen, In whole or in part, without our prior 

consent. We ara however aware that this valuation report and lts conclusion may be used 

for the purpose of Board and shareholders approvals and for certain statutory disclosures 

with the Stock Exchanges, NCLT and other statutory authorities in connection with the 

proposed scheme of arrangement and we provide our consent for the same. 

11.Important Dates 

111 Appointment Date: 16-11-2023 

11.2. Date of Visit & Inspection: Refer respective valuation report 

113, Date of Valuation: For assets & Liabilities 31.12.2023, swap ratio calculation 

ason 02.02.2024 

114, Date of Executive Summary: 02.02.2024 

12, Valuation Currency: INR 

13. Valuation Standard: International Valuation Standard & ICAI Valuation Standard 

14. Other detalls: In respactive Valuation Report 

15. Valuation Flow —a schematic diagram 

VALECS ECOTECH YT LD, 
. 

Registered Valuer 
BBV RVEn3 2020/ 78



16. Value in INR 

161 DBSIL entity 

oMC 

] 
riiculass Walue of 1 Share in Rs 

1) 5haro Value of Dalmia Magnesite Corporation 

Particulars 

Value of DML Unk: 

Land 

ouidng 
Plant & Machinery, Eounmest 
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16.1.2.  Govan Travels: 

SOVAN TRAVELS 
5o, - Particulars of 1 Equity Shire i P |Reference 

share 'l-lb»dfiarn rmu; RD 

Iy Fariisulas Wi Ve i As. Cr,[Reference 
2 Walue of Geesn Travel 

Walue of 

Business =3 Goks Concers 192 RD 

Cash & Bank Balances L3 RO 
. |commercial Property 13.43(Valecs 

16.2. Dalmia Bharat Refractories Limited (DBRL) entities 

1 Malee of Lind & Buidings 
Larvd Assabs 

Dalinia Bharst Urited - Qouted Shsre Ve 

#H1 Magnesits India - Quted Share Valua 
HETHML Smwwtsmant Wale 

0L Gkl 

|Cormirigars Ascat 
DAL 1L 

Mt of Assats & llabilsies 

17. Fair equity Share Exchange Ratio: 

GyaraiExchris Fata ) 

L A0 o DR O Y O U WS T Y 18 U AR oF DA o Y 0 00 iy 

VALLCS LUOTECH PYT, LTD., 
Slitane i Valuer 
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18, Annexures: 

181, Report on Fair Equity Share Exchange Ratio 

19. Undertaking 

Wi hereby declare that 

Wie have no direct or indirect interest In the Company 

‘We are not a related party Dalmia Bharat Sugar Industries Limited and Dalmia Bharat 

Refractories Limited 

We have not been an auditor of Dalmia Bharat Sugar Industries Limited and Dalmia 
Bharat Refractories Limited for last three years preceding date of valuation. 

Thanking You 

Yours' Sincerely 

v ¥ILECS ECOTECH 
Director (\alecs Ecotech Pvt Ltd) Registerod Viar 
Reg No. IBBI/RV-E/02/2022/178 IBBURV-EN2/2022/178 

Enclosure: Valuation Report on Falr Equity Share Exchange Ratlo 

6|rage



RAJEEV DHINGRA BCom.Hans), FCA. RV (SFA} +91 9910041421, 

February 02, 2024 

The Directors, 
Valees Ecotech Pyt. Ltd., Registered Valuer Entity, 

3" Floor, Community Centre, Ashok Vihar, Phase Z, Delhi — 110052 
Al ith the i fod tinces 

Audit Committee of the Board of Directors, 
Dalmia Bharat Refractories Limited (CIN L26100TN2006PLC061254), 
R (. Dalmiapuram, Distt, Timehiappalli Tamil Nadu — 621651 

AND 

Audit Committes of the Board of Directors, 
Dalmia Bharat Sugar and Industries Limited (CIN L15100TN1 951 PLC000G640), 

R.Q.: Dalmiapuram, Distt. Tiruchirappalli Tamil Nadu — 621651 

Dear Sir(s) / Madam(s), 

Sub. Recommendaion of fair equity share exchange ratio (" Shure Swap Butio™) pursuani to the 
proposed Scheme of Arrangement {Schome of Areangement” | “Scheme™) between Dalmia 
Bharat Sugar Indusiries Limited {“DRSIL" 7 * Company ™/ “Company"') and DERL 

tramsfirring DMC and GT from DBSIL to DBRL against lssuance of equity shares by DBRL. to the 
sharcholders of DBSIL as of Februgry 02, 2024, the Valwation Deave. 

In terms of the engagement letter Dated 16.11.2023 issued to Valecs Ecotech Pvt. Ltd. {the Land 

& Building and Plant &Machinery Valuers /*Valecs” / “Yaluers™), RVE having Registration No, 
[BBI/ RV ~E /02 /2022 /178, by DBRL and DBSIL, the undersigned is engaged as SFA Valuer 
vide Valess communication of even date to the undersigned 

This wpdated Valuation Report has been prepared for the purpose of recommending Share Swap 

Ratio pursuant to the Scheme of Asrangement of the companies / units, as shared by the 

Companies, as per the provisions of Section 230 to 232 and other applicable provisions of the 

Companies Act, 2013 read along with relevant rules / regulations, applicable =s may be, a¢ of 
Eebruary 02, 2024 (the “Valuation Daie”). 

This Valuation Report is confidential and has been prepared exchsively for the management of 

the Companies for aforesaid purpose anly, It should not be used, reproduced or circulated to any 
other person, in whole or in part, without our prior consent. We are however aware that this 
valuation report and its conclusion may be wsed for the purpose of board and sharchelders 

approvals and for cartain statutory diselosures with the sinck exchanges of both the Comparies, 
NCLT and other statutory authorities in connection with the proposed scheme of arrangement and 

we provide our consent for the same. 

Yours Faithfully. 

RAJEEV DRy (& 
DHINGRA n;wmxu 1Azts *\m 

CA Rajesv Dhingra 
Registered Valuer (Securities / Firancial Assets) 
Registration No. : TREIRV/06/2020/13509, ICAI RVO/RV-P00123/2020-21 
UDIN: 24090158BKCYNJ 6049 

Date: February 02, 2024 s 
Place: New Delhi VALECS PVT,LTD. 

Regd, Ofice: BG - BA 7 By BBA Mats; Peschim Vilwr; New wihi 110 083; (' 
Purmanant Residence - C 237, & Bioor, Mayfield Garden, Sector 59, Gurugram - 122018, 

ghingra. fca@yanoe.cam F camjenvdhinga oy Bgmalkcom;



RAJEEV DHINGRA BCom(Hons), FCA, RY (SFA) +91 9910041421, 

Valuaticn Date of this SFA report ssverisining Share Swap Retlo 

Valaation Currency 

G Ratonale of the Scheme. . 

H ‘;ul\d-ll\dlwfllphfid with, vahantion tasiz, mlmyuom, azope limitations, qualifientions, sxahuions and 
disclnimers.... - 5 

I \hlmum .\ppm@qh dan) 8 

I Mawrz end Sources of Informa'aon Usedo( Ml.fli l.'pon . & 

II. OVERVIEW.. : 

A DALMIA BHARAT REFRACTORIES LTD. (TBEL™) 9 
K DALMIARHARAT SUGAR INDUSTRIESLTD ... " 10 
L. DMCUNIT oo ! ! ! — 10 

ML OPINION OF VALUE cvecusmmmmsnssssmmsassmsssssssmasssissssssssinsssse rerssmn s R—— u 
N VALUATION APFRCACHES AND METHODOLOGIES, n 
0 RECOMMENDATION OF SHARE SWAP RATIO i 

CHAPTER 1: VALUATION OF DALMIA MAGNESITE CORPORATION VIA THE 
ADJUSTED NET ASSET VALUE METHOD .coooosinniiimsnisiismsbiisssssisiussssibiassisbisissssisnssoesss |4 

CHAPTER 2: VALUATION OF GOVAN TRAVELS VIA DCF METHOD.....orivsnmumssn 16 

CHAPTER 3: VALUATION OF DALMIA BHARAT REFRACTORIES LIMITED VIA 
ADJUSTED NET ASSET VALUE METHOD 1ovoveurcsssmssssimsmmsisissasssrsissmssmss sssssissasmmsiasssssrssss 17 

YALUATION OF OCL GLOBAL LIMITED VIA THE DISCOUNTED CASH FLOW 
METHOD FOR CONSIDERATION INCLUDING VALUATION OF OCL CHINA LTD 
VIAADJUSTED NET ASSET VALUE METHOD FOR INCLUSION AS PART OF OCL 
GLOBAL LTD INVESTMENT. ..ccovveausmesstnrsmssases 
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+vALECS ECOTECH PVT. LTD. 
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I.BBU.I\U-E:WI?IPW 30l36 

‘Ragd, Ofea: 90 - A/ 4iiB; BOA Fatw; Peschim Vinar; aw Bain] 120 D83 
Fevmandit Rasidence - © 237, 4 Ficar, Mayfield Gardan, Sector 86, Gurugrem = 123018, 

dhinges fea@yanoo.Lam i carglaevdhingra,ip.oe@amall.esm; 



L INTRODUCTION 
A. Purpose of Valuation 

Based on discussions with the Management, this report assesses the Share Swap Ratio for the 
proposed Scheme of Arrangement between DBSIL and DBRL, effeciive July 1, 2023 

(" Appointed Date"). The ratio will be determined based on the relative valuations of DBSIL's 
Transferor Units and DBRL's equity shares, adhering to valuation requirements under the 
Companies Act, 2013, SEBI regulations, and any applicable updates. As consideration for the 
Scheme, DBRL will issue its equity shares to DBSIL shareholders in exchange for their 

Transferor Units. 

For the purpose of this report, DMC unit and GT unit are collectively referred to as “Transferor 
Units” and DBRL i referred to as “Transferge Company”, Additionally, DBSIL and DBRL 

are collectively referred as the “Companies™ 

The report is being furnished by CA Rajeev Dhingra in the capacity of Registered Valuer (SFA) 

(“SFA_Valuer) under section 247 of the Companies Act, 2013, based on Land & Building, 

Plant & Machinery (including inventory) and DMC unit mining rights valuations done by the 

concerned Valuers, which would suifice the requirements of Securities Exchange Board of 
India and Companies Act, 2013, 

B. Identity of Client, the Appointi hority and other | 

The Directors, 

Valecs Ecotech Py, Lid,, Registered Valuer Entity, (“Valess™ / “Yaluexs”) 
3™ Floor, Community Centre, Ashok Vihar, Phase 2. Dellu - 110052, 

The intended users: 

Audit Committee of the Beard of Directors, 

Dalmia Bharat Refractories Limited (CIN L26100TN2006PLC061254), - 

R_0.: Dalmiapuram, Distt. TiruchirappalliTamil Nadu ~ 621651 

AND 

Audit Cornmittee of the Board of Directors, 

Dalmia Bharat Sugar and Industrics Limited (CIN L15100TN195 1PLCOO0640), 

R.O.: Dalmiapuram, Distt. Tiruchirappalli Tamil Nadu — 621651 

C. Kdentity of Valuers 

Hogistored Vehiees IBBI Registration number, Ena 1d, hlobile Number, 

by kurnsri@vlecs in Mo 9871918822 

[ A 
Clags e 

1 Mr. Abhay Rumar | F&M | IBBIReg No.: IBBIRV/OL01BI000E & km.abhay@gmail com ; 

| L&B 3 | M Tamgj Kumar | BBIRW No.: IBBIRV/2/20 18710404 Hvlhur.flcflfibnm]_eonr 
Bhaenngar vabeogeaoteshpyi@igmail com £ Mob: 9868455181 

3 | MuRojeev | SFA | IBBIReg Mo IBBURVI62020/13509  dhingen_fea@yahon.com 
| Dhngra cn_peevdlmg-a ip.rvi@gmsil.com i Mobr 991044 1421 

Per mandate through Va.lws. valumon ot‘ Plant and l\clnchmsr_v' l.and and Building, Invmry 

along with DMC Uit Mining Rights, for the entire ass:gnment, would be carmed out by Valecs 
and accordingly has b-oen relied upon I:ry the SFA Valuer. 



E. Valuation Currency 

Indian Rupees (TNR) unless specified. 

F. Background Information 

DBSIL 

DRSIL, a public company limited by shares, listed on BSE Limited (“BSE") and National 
Stock Exchange of Indie Limited (“NSE"), incorporated on November 01, 1951 under the 
provisions of the Indian Companies Act is primarily engaged in the busimess of manufacturing 

of sugar, generation of power and manufacturing of industrial alcohol, refractery products, In 
the DMC unit, DBSIL is engaged in the business of manufacturing of refractories from dead 
burnt magnesite and having mines while GT unit of DBSIL is engaged in the business of 
providing tours and travels services, 

DBRL 

DBRL, a public company limited by shares, listed on Metropolitan Stock Exchangs (“MSE") 

and the Caloutts stock exchangs (“CSE™), is not very actively traded, As per the object clause 
of Memorandum of Association, DBRL has the object to camy on the business of miners, 
manufacturer, research and development, producer, processor, importer, exporter et dealing 
in cement, any kind of building material and refractory mineral and other products and 
byproducts, ty act ac a tour and travel service provider, to acquire business and to make 
investments, to manufacture ryreand allied business, along with its other main objects. 

The Management of hoth DBSIL and DERL have proposed to demerge the DMC unit and 
GT Unit from DBSIL. the Demerged Undertakings into DBRL, the Resulting Company. 
Both the Companies belong to the same Dalmia Bharat Group. Appointed Date, for the 
purpose of Scheme of Arrangement, means commencement of business on 1 July 2023, or 
such ather date as the Hon'ble Mational Company Law Tribunal or any other competent 

authority may approve. 

G, Rationale of the Scheme 

(&) Demerger of DMC Unitand GT Unut (being non-core businesses of DBSIL) from DBSIL 
and transfer and vesting of the same 10 DBRL which will yield beneficial results and 
enhanced value creation for their respective shareholders and better security and protection 

for their lenders and employees, 

(B} The management of DBSIL is of the view that segregation of the DMC Unit and GT Unit 

from DBSTL will lead to the following henefits: 

« Segragation of non-core businesses from sugar business; 

« Efficient and focused management individually on DMC Unit, GT Unit, and sugar 

business; and 

« [Incressed flexibility for value extraction and fund raisings. 

(€) The management of DBRL is of the view that acquisition of the DMC Unit and GT Unit 

will lead to the following benefits: 

« Focus on the refractory operations, along with its existing presence in the concemed field, 
of DMC Unit by demerging it from DBSIL for whaom this 15 currently a non-core business. 

« Focus on the business as fravel agents, tour operators, clearing and forwarding agents and 

Lo do all actvities ancillary to these activities which are related to GT Unit; and 

(D) This Scheme shall be in the beneficial interest of all the stakeholders and the sharcholders 

of the Demesged Company and the Resulting Company, Tn these circumstances, it is 
considered desirable and expedient to demerge DMC Unit and GT Unit frem the Demerged 
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Company 10 the Resulting Company i the manner and on the terms and conditions stated 

in the Scheme: 

H. Standards 

Qur analysis and report are in conformity with the ICAT Valuation Standards (“EWS™) issued 
by the [nstitute of Chartered Accountants of India. The vahuation basis used in arriving at 
valuation conclusion is *Fair Value' as defined undes IVS 102, 

We have assessed the Valuation Date’s Share Swap Patio based on December 31, 2023 
financials, which have been validated by the Management, and Limited Reviewed by the 
Auditors of respective companies, besides confirmed by the Valuers, to reasonably reflect the 
Valuation Date position. No matenial changes were reporied by management in the financial 
pasition, list of assets or liabilities, and business activities or confirmed by the Valuers between 
December 31, 2023 and the Valuation Date, and accordingly, accepted as a reasonable proxy 
fior the fair value of equity shares of the respective Company / Units, Any industry economic- 
driven value shifts in assets/liabilities during this period were factored into the Transfesor Units 
and Transferee Company's relative values to determine the final Share Swap Ratio as of the 

Valuation Date. 

The Management has shared updated projections till March 2028, wherever required for Fair 

Waluation under Income Approach with intentions to continue the concemed unit / entity as a 

going concern unit / entity without dispesing off the assets / business giving strong signals in 
support of valuation of the unit on Income Approach basis for working owt fair value of the 
unit a5 against Asset Approach of valuation, 

We have appraised a fully marketable, controlling ownership interest in the assets of the subject 

business. The appraise] was pesformed under the premise of value in continued use as & geing 
concern business enterprise, excluding potentinl buyer's specific synergies or economies of 

seale, which could not be identified or guantified for these purposes. 

s such the report is o be read in totality, and not in parts, in conjunction with the relevant 

doguments referred to heredn and in the context of the purpose for which it is made. This report 

must be considered in the context menticned herein only and is not w0 be considered &s an 

advisary document for any other purpose and is subject to the scope limitations detailed in this 

report [ in tenms of assigned scope only by DBRL and DBSIL, and in tum by Valuers ie. 

recommending a Share Swap Ratio in terms of the Scheme of Arrangement, as on the Valuation 

Date. 

Datermining a singular, definitive value for a business is inherently imprecise. Qur estimate, is 
based on established valuation methods and available data, and may differ from athers 

perapectives due 1o the subjective nature of goodwill and individual judgment, While not an 
absolute guarantee, we have used conceptually sound and commeonly accepted methods and 

procedures of valuation in determining the estimate of value mncluded in this report. 

The draft of the present report (excluding the recommended Share Swap Ratio) was shared with 

the Management [ Valuers for confirming the facts stated in the report and to confirm that the 
information or facts stated ars not erroneous. 

This report has been worked upon independenily. Some resemblance as to structure / wordings 

etc. to any other report could be consequential / coincidental / in line with standard practice 

followed by valuers for such kind of reports. 

Valuation analysis and results are specific to the Purpose and the valuation date mentioned in 
the report as agreed with the Management and may not be used out of the context presented 
herein. Itis exclusively for the use of the intended Companies. The report should not be shared, 

PR Pago80r26 
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copied, distributed. reproduced, used, or made available to any persons without the express 
written consent of the undersigned, except those concerned as part of the legal requirements in 
terms of achievement of the Purpose of Valuation stated here in this report In no event, 
regardless of whether consent has been provided, shall we assume any responsibility to amy 
third party to whomn the report i5 disclosed or otherwise made available, 

This report draws on information From sources like financials and tax returns, mainly from the 
Company's Management, Historical data presented is for internal context only snd not for 
external use Our valuation utilizes this data, reviewed but not sudrted, for the sole purpose of 
this report. Accordingly, this report should not be construed, or referred to, as an andit / 
exmmination or guarantee by SFA Valuer and accordingly, takes no responsibility for such data 
This report is neither an offer to sell, nor a salicitation to buy securities, andfor equity in, or 

assets of the Company. 

Our liability for engagement under this report 15 limited to net fees received We assome no 
liability for lasses ariging from the Company's fraud, misrepresentations, of intentional 
misconduct. 

The Company and its representatives warmnted to us that the information they supplied was 

complete and accurate to the best of their knowledge and that the financial statement 
information reflects the Company’s results of operations and financial condition, unless 
otherwise noted  Information supplied by the Management has been accepted a3 true and 
correct, and we express no opinion on that information, 

We have relied upon representations of owners, the Management and other third parties 

cencerning value and vseful condition of all equipment, real estae invesiments, investment 
used in business, and any other assets or liahilities except as specifically stated to the contrary 

i this report 

We have relied on the valuation of Plant and Machinery, Land and Building, Mining Rights and 
Inventory Valuation, of the units / entities under consideration, done by the Valuers all the more 
since the current valuation exercise involved technical expertise of relevant professionals. We 
have not attempted to confirm whether or not all assets of the business are free and clear of 
liens and encumbrances, or that the Company has good title to all assets. 

We have assumed that there is full compliance with all applicable central and state regulation, 

and laws unless otherwise specified. 
Any recast financizl statements, forecasts, or proforma statements are result of data provided 
by the Company, their officers, or representatives, or are based on assumptions a3 indicated in 

this report, Such recast, foracasted, or proforma statements may not anticipate the economic, 
socioeconomic, political, market, or legal factors, which may impact the operations of the 
subject company. Accordingly, SFA Valuer makes no representations, express or implied, as to 
the validity of such recast, forecasted, or proforma stalements. 

SFA Valuer has no financial interest bayond the agreed professional fee for this valuation, in 
any mvolved company/umit or associated professionals. We may have past professional 
dealings with indivithals involved in this assipnment, but hold no current audit or audit-related 
relationships with the company er its associates. 

We have no responsibility or obligation to update this report for events or circumstances 

brought to our attention or occurring subsequent to the date of this report. The fee for the 
engagement and this report is not contingent upon the results reported. 

The report sets out our recommendation of Share Swap Ratio and discusses the methodologies 

and approach considered in the computation of the relative values of the Transferor Units and 

the Transferee Company 

For the purpoge of this exercise, we were provided with both written and verbal information 
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including information detailed in the para ‘Sources of Information”. Further, the responsibility 

for the accuracy and completeness of the information provided to us by the 
Companies/auditors/consultants is that of the Companies. Also, with respect 1 explanations 
and information sought from the Companies, we have been given to understand by the 

that they have not omitied any relevant and material factors about the Companies. 
The Management has indicated ta us that they have understood that any omissions, inaccuracies 

or missiatements by the Management may matenally affect our valuation analysis/conclusions. 
Our work doas not constitule an audit, due diligence or cerfification of these mformation 

referred to in this report including information sourced from public domain, Accordingly, we 

are unabla to and do not express an opinion on the farness or accuracy of any information 

referred to in this report and consequential impact on the present esercise. However, nothing 
ks come to our attention to indicate that the information providediobtained was materially 
misstated/incormrect or would indicate reasonable grounds upon which not to base the report 

The Mansgement has represented that the Companies bave clear and valid titie of assets. No 
investigation on the Companies’ claim 10 title of assets has been made for the purpose of this 

valeation and their claim to such rights has been assumed 1o be valid. 

(hur recommendation is based on the estimates of future financial performance as projected by 
the Management, which represents their view of reasonable expectation at the paint of time 
when they were prepared, after giving due considerations to commercial and financial aspects 

of the Companies/Units and the industry in which the Companies/Units operste. But such 
information and estimates are not offered as assurances that the particular level of income or 

profit will be achieved or evenis will occur as predicted. As part of our evaluation process, we 

have evaluated the reasonableness of the projections prepared by the Management and had 
discussion with the Management to understand the basis and assumptions for the preparation 
of projections. Actusl results achieved during the period covered by the prospective financial 

statements may vary from those contained in the staternent and the variation may be material, 

The fact that we have considered the projections in this exercise of valuation should not be 

constried o taken as being associsted with or a party to such projections. 

A valuation of this nature mvolves consideration of vanous factors including those impacted 
by prevailing market trends in general and industry trends in particular. This report 18 issued on 

the understanding that Management has drawn our attention to all the matters, which they are 
wwiare of concerning the financial position of the Companies/Units and any other matter, which 

may bave an impact on our opinion, on the fair value of the shares of the Compenies/Units 
including any significant changes that have taken place or are likely to1ake place in the financial 
position of the Companies/Units. Events and transaetions occwrring after the date of this report 

may affect the report and assumptions used in preparing it and we do not assume any obligation 

to update, revise or reaffirm this report. 

Qur report is not to be, nor should it be, construed as opining or certifying the compliance of 
the proposed fransaction with the provisions of any law including companies, competition, 

taxation {including transfer pricing) — direct /! indirect and capital market related laws or as 
regards any legal implications or issues arising in India or abroad from such Scheme of 

Arrangement. 

The decision to carry out the transaction {including consideration thereof) lies entirely with the 

Management. Our work and our finding shall not constitute a recommendation as to whether 

o1 not the Management should carry out the transaction. 

Meither the Valuers, the SFA valuer, nor its employees / associates make any representation or 

warranty, express or implied, as to the accuracy, reasonnbleness or completeness of the 
information, based on which the valuation is carried out. All such parties expressly disclaim 
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any and all linbility for/or based on or relating to any such information contained in the 

valuation. 

L. Valuation Approach 
For valuing the Company / the Transferor Units, we considered three approaches to valvation 
- the market approach, the income approach and the asset approach. We lave reviewed and 
wnalysed several methods and their results to determine which methods would generate the 

most reasonable opimion of value of their operations as on the Valuation Date. A description of 

the methods used and the methods considered but not used are included within this report. 

Our opinion is based on review analysis and interpretation, among other things, of our estimate 

of the risks faced, internal factors like financial position and resulis of operations as well as 
eaternal factors like status of the economy and position influencing the Company / Transferor 
Units relative to the industry besides the return on investment that would be expected on 
alternative nvestments with similar levels of risk. 

J. Nature and Sources of [nf) 

Qur fair value opinion rests on all relevant procedures, financial information, authenticated data 
from Manngement, public sources, and discussions to understand the businesses and key 

factors, and analysis of the factors affecting the Companies and selection of appropriate 
valuation methodologies a5 a result thereof. 

Our recommendation at Share Swap Ratio is based on the information listed below. 

* Proposed Scheme of Arrangement between DBSIL and DERL. 

= Carved out financial statements of the Transferor Units as of and for the years / period ended 

March 31, 2019 through December 31, 2023, 

« Projected financial statements of GT Unit as shared by the management as of and for the 

period / years ending March 31, 2024 through March 31, 2028 

* Projected income statement related to mining operations for the period/years ended March 

31, 2024 through March 31, 2030 
«Limited reviewed financial statements and list of assets of DBRL as of and for the period 

ended December 31, 2023, 

» Financial statements and list of assets of OCL Global Limited duly Reviewed and OCL 

China Limited duly Audited as of and for the period ended December 31, 2023 

*Projected income statements of OCL Globel Limited as shared by the management as of and 

for the period / years ending March 31, 2024 through March 31, 2028 

« Summary of fored assers assessment provided by a Chinese valuer, held by OCL China 
Linited a5 of March 31, 2023, dated May 19, 2023 duly revalidated to be valid as on 
December 31, 2023 vide Management latter dated January 24, 2024, 

* Valuation Repori(s) for the valuation of land and building, plant and machinery, inventory 
and mining rights held by DBRL, DMC Unit and GT Unit, bearing reference date as 25-01- 
2024 / 02-02-2024 issued by Valuers, the RVE for Land & Building and for Plant & 
Machinery, appeinted by DBRL / DBSIL as part of this valuation exercise. 

= Resolution Plan submitted by DBRL as successful Resolution Applicant, duly approved vide 

Hon’'ble NCLT, Division Bench, Court No. II, Kolkata delivered on October 19, 2023 for 
acquisition of Birla Tyres Led., that underwent CIRP, through IBC process along with the 

said arder of Hon'hle NCLT. 

= Financial statemetits as on 31.03.2023 of Veeda Clinical Research Limited {*Veada") along 

with investment PPT and Valuation Report prepared for Veeda as taken into account for 
investment, 
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* Valuation report as on May 31%, 2023 as well as on October 31, 2023 of Hippostores 

Technology Pvt. Lid. as taken by Hippo. 

* Diata extracted from publicly available sources beligved 10 be reliable and true. 

* Discussions with the Management / Valuers, and other quantitative and qualitative data. 

Supporting data, copies of source documents and other pertinent information supporting our 
opinion of value sre maintsined in our files for future reference and record. 

IL OVERVIEW. 

DALMIA BHARAT REFRACTORIES LTD, (“DBRL™ 

Post transfer of Indian refractory business o RH1 Magnesita India Limited in Jaruary 2023, 

DBRL is focusing on restrengthening of its carved ot refractory business and revival of 
recently acquired tyre business, as of the Vahiation Date, besides having varicus investments 

across different asset classes and Waphm 

| lssued, Subscribed and Paid-up Share Capital | N INR Crores 
4.42.00,107 equity shares of Ra. 10V- sach 44,20 

"1 redeamable preference share of INR 10/- each 00000008 

| Total 44.2000001 

ufty S ing Pattern of DBRL as . 

[Category of Sharcholders Number of Equity Shares | %o holding | 
| Promoter and Prometer Croup 33IATITY T4 | 

Fublic L7 T o | 
[ Tetal 0 [ A S . B 

DBRL has allotted 1 redeemable preference share of INR 10/~ to Himadri Specialty Chemical 
Limited on December 28, 2023, in terms of order of Hon'ble NCLT, for scheme of demerger 
anmexed to the approved resolution plan of BTL. 

NV ENTS OF 

Brief description of investments of DBRL in varicus Indian / Overseas entities, either directly 
or through step down subsidiaries is given herein below. 

A Indian Investments 
0 ) B i ity sb 

DBRL has made investment into equity shares of Dalmia Bharat Limited and RHI 
Magnesita India Limited, which are listed on BSE and NSE. 

Pursuant to order dated Qctober 19, 2023, delivered by Hon'ble National Company Law 

Tribunal, Kolkata Bench (“NCLT Kolkata™) under IBC process, DBRL has subscribed 
to 99.99% equity™ in Birla Tyres Lumited (“BIL™). DBRL also holds 99.99% equity 
investment in Himadri Birla Tyre Manufacturer Private Limited (formerly known as 
Dalmia Mining and Services Private Limited) (“HBTMPL"). 

*Vide the sams ardsr, NCLT Kolkata, winlle agproving the resaiution plan has alse approved extingviskment of sarlise 
« et stimg capital and allowed delisting of BTL. which iz yut f be complited dwe to wiiich Birla Tyve Linited hax bien 
vanidn el wa it wrilitesd satigeeine da on s s Doty 

| in um NCD ‘s / Mutual funds 

DBRL also holds investments in NCDs / OCDs of few Private Limited Company / listed 
mistual funds as part of its financial planning. 
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B. Overscas Investments: 

DBRL also holds 100% equity interest in OCL Global Limited, Mauritius (“OGL") and 
OGL holds %% equity interest in OCL China Limited, China (“OCL"), making OCL 
a3 the step down subsidiary of DBRL. 

K. DALMIA BHARAT SUGAR INDUSTRIES LTD. 

Since DMC unit and GT wnit are business undentakings of DBSIL, presented hereunder is the 
share capital structure and shareholding pattern of DBSIL as of the Valuation Date. 

Share Capital Structure of DBSIL as on Valsath 

Issued, Subscribed and Paid-up Share Capital 114 INR Crores 

50,39, 303 (8,09,39,303) ordinary equity shares of Rs. 2/- each 1619 

o Toml| 1619 

Equity Sharel L as on Valuation Dates 

Category of Shaseholders Number of Equity Sharss | %aholding. | 
Promoter Sharcholding 60634122 [ s | 

Public 20305081 | 2808 | 
Total _ 8,09,39.303 | 10 Total B 

DMC unit, located in Salem, Tamil Nodu, India, established in 1947, is engaged in — Mining 
and Refractory Munufacturing Operations. As part of DMC Unit's mining operations, DBSIL 
has taken on lease a mine for the mining of Magresite and Dunite. According to information 
provided by the Management, the mine has been non-operational for the past more than five 
years for want of wvarious regulatory clearances. DMC unit is primarily engaged in 
manufacturing of refiactory products viz Dead Bumt Magnesite, magnesia carbon bricks, 
monolithic, Ramming Mass, and Insulator Cement etc. in its plant, which hay been operating at 

a very low-capacity utilisation and generated very insignificant revenue and cash flows dunng 

the histerical perind reviewed. 

Minimg Righ ~ Umit 

A Mining Lease was granted to Dalmia Csment (Bharat) Limited (“DCBL"). renamed as 

DBSIL in 2010, vide Mining Lease agreement dated August 20, 1966, Leased land ares was 
$62.358 heciares situated at Chettichavadi Village, Salem with a validity of 20 years. The lease 
waa renewed on March 30, 1998, for an area of 1,314 acres by the State Government with 

rerospective effect from Angust 20, 1986 for next 20 years. As on the Valuation Date, in tesms 
of the order of Commissionerate of Geology and Mining dated September 12, 2022, the mine 

lease rights, for captive consumption purpeses, have been extended upto period ending on 

March 31, 2030 under *desmed extended provisions’. However, presently the ming is ned in 
operations due to pendency of some regulatory appeovals and requisite Government clzarances. 

M.GT UNIT 
Busi i B I 

Established m 1972 a5 part of DBSIL, GT Unil operates in the travel und touriem sector, offering 
servives like hotel bookings, car ralibs, pessport and viss processing, and otlier travel-related activities, 
and mainly provides services to its affilinta/group entities. GT Unit s aceredited by International 
Air Transport Association (“IATA"), the Department of Tourism and Minisiwry of External 
Affairs, Government of India. GT unit is a member of International Travel associations 
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including Indian Association of Tour Operators (“IATO"), Travel Agents Association of India 
(“TAAIL"), Parailel Advanced Technology Attachment ("PATA"), American Society of Travel 
Advisors (“ASTA™), and United Federation of Travel Agents” Associations (“UFTAA”) as well, 

As of the Valuation Date, GT operates From these centres located across India wherefrom il carvies 
out iis commercial activities, 

{ DMC Unit and GT Uni 

Since DMC Unit and GT unit, the two units being transferred as part of this Scheme of 

Armangement are part of DBSIL only, the shareholding pattern of DBSIL presented herein above 

will be applicable for the DMC Unit and GT Unit as of the Valuation Date as well. 

L OPINION OF VALUE 

Share valuation, involves inherent subjectivity. M&A valuation focuses on "relative values" for 
share swap ratios, considering company specifics and industry context. Different approaches - 
asset-based, earnings-based, etc, - suit different circumstances, like valuing 4 manufacturer 
versus an investment company. Notably, value is time-spectfic and influenced by prevailing 

economic, industry, and company conditions at the valuation date. Basis of valustion would 

depend upon the purpose of valuation, the type of business, the fuure prospects and other attendant 
circumSIAnces. 

Thcbnlcwlfl:hmnmdummuhenfldmefiodohge&flfflhflmm&mrwmm 

NOF SHARE SW/ 110 

Approsch | Methedelogies Our Comments 

MAMMMMMlhh:muumwfmmlmh‘ufimnflumflu 
bailding blacksof a basiness valee. The diferaecs in the pet adjusted valus of thess arssiy and 
Hiabilitien o @ Book Value batis or Foallzable Vales busis or Replucement Cost basis is the 

NELASIE | buyingss vales recogeizing Mstorical eort of net nbets oaly wiihout recognizing its present 
Bt Vilue | coeniags, comparsive femmsial perfurmaies of [ peers and their snarprise values sto (8 

Ay general Net Assel Vaiwe reflecss the mimimum proxy value of the com pany. In general, il ivact 

Method | advissd completely for companies inseaded to be comtinued on & “golg ooncem basis' / 

! | opersing butinees R — 
Comparabis | This methodobogy uees the vulum ratic of publicly traded listed sompanics aad upplies |Iu4 

Companias atio to the subject compeny being valwed. The valustion ratio fypically expriises the valiation 
48 & function of & meamrs of fnoncial pesfermance of Boek Value (n.g, Revenus, EBITDA, 

Trsdieg | ERIT, Earmings per Share or Bock Viluel. A key boncfit of Comparable Compesies Trading 
Maltiples | pytgpien ¢ Traasaction Maltiples analysss is that this methodology is besed on the curmst 
(CCM) | market ¢ traasaction price of peer compiaes which is generally viswnd e e of the best 

ek Mothod | valuation metries a5 sn obssrvabloiapat. S S— | 

T o Vistnd compeny on MEE / (191 0. and whess equity sbares sov Erequently traded, | 
Blurket Prive | 4, wrrive ot Fagity Vahua per share, we apoly prding peoscrined snder SEB] 

Methiod | prosersatial alitment idbines o por Rogulation |61 of SERIICDR Reguivtins, 2014. 

lnoorse | Discosied | Income appriach provides an entimate of the prezut vabee of the mosary benafits expecied 
FreoCash | w0 flawin fisture ta the owaecs of the businass suguiring progections of cosk Hows that business | 

| | Flow i3 expedted 0 genanse. Those cash Sows are then cosveried i thelr present valus by means 

{DFCF) of discounting, wsmg o fate of e st accounts for dve time velus of money and e 

| Miethed appropriate degree of risk i the investmean The value of the busmness is the sum of the 
discomnted cash flows. The DFCF mothod expresses the pressat value of the buginess o3 0 
fisrotion of iy fabars cesk samings sapscity, The vabun of the fima is nrived af by estinaling 
she Free Cash Flows {FCF) to Firn and dissounting the sams with Waighted Avciage cost of 
cupital (WACE), In the DFCT approch, the sppmisor sstimates e oash flows of sny besises 
afer ol opesneng oxpenses, Lo, and aller sccoantleg for aecessary changes in working 

o Wm wwd C‘W W— P oy 

Based on the stated Purpose as to determining n Share Swap Ratio for the transfer of DMC and 
T from DBSIL into DBRL as on the Valuation Date, the valuation would have to be done 
after taking cognizance of all the factors and methodologies mentioned herein above. For Share 
Swap Ratio, we need to work out reiative value of shares of the Companies / Units to facilitate 
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determination of an exchange ratio albeit without attempting to arrive at the absolute values of 

the shares of each company, for which we need to give appropriate weightage to the values 

amived at under each approach. That way even after using different methods that would yield 

different values, for recommending an exchange ratio, we will amive at 2 sinple value for the 

shares of the compenies/units. 

The capitalization of FCFE/FCFF is 2 single-period methed that assumes a stable level 
of cash flow. The projected free cash flow is capitalized using &n appropriate capitalization rate. 

It is imporsant that any inceme of expense items generated from non-operating assets and 
liabilities be removed from estimated future benefits prior to applymg this method. The fair 
valueof net non-operating assers and hiabilities is then added to the value of the business derived 

from the capitalization of earnings. This method is appropriate for valumg companies which 

have reached a stable stage and are expected 1o generate a stable level of cash flow in the future 
years, As stated earlier, DBRL after transfer of its Indian refractory business is focusing on 

restrengthening of its carved out refractory business and revival of recently acquired tyre 

business. The available resources as of now are being deployed towards various quoted and 
unguoted investmeats, Hence, DBRL as on the Valuation Date does not generate significant 
operational income to justify the use of the income approach as an appropriate method of 

valuation After careful consideration of each methed's underiying assumptions and variables 
needed for this method, we concluded that PCF methed should not be used to value DBRL. 

Comparable Company / Transaction Multiple Method (CCM)_involves reviewing valuation / 
transaction multiples for companies that are in the same or similar ling of business as the 

company being valued and then applying the relevant valuation / ransaction multiples to the 

subject company to determing its value. Due to the fact that DBRL majorly holds a wide variety 

of investments across multiple asset classes, different geographies, different proportions of 

irvestments inter se, diffarent production cycles the caleulation of these valustion multiples 

along with application of weightage around them would not vield the appropriate result. 

Accordingly, use of this method as well was not considered to be appropriate for DBRL. DBRL 
equity shared though listed on Metropolitan Stock Exchange and Calcutta Stock Exchange but 

are not very actively traded due to which & computation based on fraded price too would not 

have resulted in fair valuation of shares and accordingly was not considered to be an 
appropriate valuation method. Hence the guideline / comparable public company / transaction 
method in terms of Market Approach will not be appropriate for which market approach has 
not been used. 

Adjusted net asset value method is an asset-based approach to valuation where the value of the 
business i3 based on the difference between the fair value of the assets and liabilities of the 
business primarily used for estimating value of a non-operating business, such as real estate 
holding company, or & business that is contmuing to generate losses, or which is expecied to 

be liquidsted. As of the Valuation Date, DBRL value is majorly dependent upon value of its 

asaets, including investment assets and liabilities. Accordingly, we have applied the adjusted 
net asset value method under Agset Appreach to compute fair value of its equity shares. And 
for the same it is necessary to compute fair value of the entities DBRL has its investments into 
using the appropriate valuation approaches for respective investments, Tabled below are the 
approaches and methodologies adopted for valuing various assets / unils / entities under 

censideration as on Valuation Date, 

Assel Description | Valuation Approach Crounds for oplion used 

and Method used 

DBRL. For deriving Fair Valse of DBRL, sum of parts methodology has been opted, and not 
markel price method since shares of DBRL are not actively traded, and market price will pot yield 

appropriale Fair Value of DBRL 
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| Chinese subsidiary 
(Subsidiary  to 

| Mauritus eatity) 

Assel  Approsch 
Adjusted net asset value 
method 

Entity warking much below the cepacity, DCF 
will not give comect Fair Value 

Maunitus entity - 
subsidiary of 
DERL 

| Market Approach - DCF 
| method  bused  on 
business  projectons 
sharcd by Management 
+eash and bank balance. 

Pmpamonme Valve derwved for  Chinese | 
Tovesiment + fair value through DCF method, 
since from Mavritius, primarily rading sctivitiss 
take place with negligitle asscts base. DCF 
method gives most appwpnfle Fair value 

DBL Shares and | Market  approach 
Mutual Fund | Quoted: share price / 
Investments | Mutusd Furd value 

| RHI shares | Market appsoash - 
Quoted share price {with 
Put Option Discounting) 

DBL and Mutual Fund Investments are aciively 
mmmgmhmwmflmqmdmm 

RHI is an actively traded shars but for disposing 
such huge quantity without affecting sale price, | 
longer time period would be required, fAnd 
therefore markel rate with Pul Option has been 
considered. 

[BTL mdHBTMPL | Asset  Agprozch 
-pgset 

under IBC rowte method 

NCDFOCD.'G‘]M 
| unlised investmeat 

in  closely held 

Privete / Public 

limitsd  unlisted 
Companies 

Asset Approach - Book | 
Value - [nvested amount | 

acquired | Adjusted ast asset value gol 
Post acquisition of these sssets Management has 

“Purchase Price Allocation’ valustion done 
llmlgh TBBEI Registered Valuers, which has been 

Ireoonfimndlu the Valiers as woll In Tere 
| vertical, no  commercial  activities  have 
| commenced s vel It was appraised by the 
| Management as well as the Valuers that as of new 
| time period requited for commencement of 
commercial activities, its cost impact, cannot be 

predicted with reasonable accuracy. Due to this, | 
heaxdes various legal cases going on arcund this 
ncquisition, Adjusted Net Asset Value method has 
hemadopwd for valuation of these assets. 

NouMumformmmmwulaMel 
to cvnluate any Market comparison or ept for | 

Indjusi.ndb«:okval»errv.%tl\ocl.I:(»Uek\'llm(‘rfllteiae 
| investments have been taken as Fair Value 
Morcso, these Investments have been made 
recently during FY24 itself, not moch variance is 

perceived in these investments 

Mfl, Mine located in Chettichavadi V:llass Salem, Taml | Nadu is being 
| trangforred as part of the Behomo of Arangement. Mining rights are available till 31,03 20730 

Based on recent developments on pending procedural clearances, the Management have 

stated that they are hopeful that EC clearance shall be obtained and production cum sale 

restored inabout a year o so. 

[ Mining Rights Tncome Approach = DCF | As on Valuation Date though mining 1s suspended. 
Metod but for valuation of leazed mining rights - peimery 

value lies in mining and rading of mined produce, 
fuir valus through DCF method hes been 
considered. 

Manufaeiuring Asset  Approach - | Since this strearm s working mnch below the 
stream Adjusted net asset value | capacity, and with huge land bank, plant and 

method machinery, available inventory, other net nssets 
and liabilities availabie; DCF will not give comect 
Fair Value hence ndinsted net asset value method 
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| [t 
T Unit of DBISL 

GT husiness | Income Appraach - DCF | DCF method for fulure eanings. bemg unit / entity 
valuation Method having revenue generation  from  business 

opergizons for amiving at Fair Value as on 
Valuation Date. 

Commercial Asset  Approach - | For GT commercial property, HABU has been 
Property in GT unit. | Adjusted  Net  Assols | conuidered sivce altemative use of the property, 

Valoe method - Maket | with notional rent 25 expense, vielded an 

value  of  properly | appropriaie foir value of the GT uhit as a whole 
(HABL adjustment) 

All this has been explained and captured in reasonable details appropristely at relevant places 
in this report. 

Accordingly, various approaches / methods discussed above have been applied independenily, 
s were corsidered appropriate to arrive at assessment of the relative values per equity share 

of the companiesiumits. To achieve the purpose of arriving at a consensus on fait equity share 

exchange ratios for the Scheme of Arrangement, minor adjustments | rounding off, as required, 
ton have heen suitably resorted to the relative values thus arrived ot 

In line with requirements specified in BSE Circular number LIST/COMP/I2/2017-18 dated 

May 29, 2017 and NSE Circular number NSEACML/201 712 dated June 01, 2017 and in view 

of considerations submitted herein above and on congideration of all the relavant factors and 
cireumstances as discussed and outlined in this report, we recommend the undermentioned 

Share Swap Ratio for the proposed Scheme of Arrangement: 

"~ Campitetion of Fair Bquity Shara Evshange Fatio jreistiv Vaite per shary - Vaiuation Dafo 02023004 
(T2 Bharat 

Relrmctarss Limied Caimia Megnesitn 
() | Gorporesien (2) Gevan Travels (3] 

Vale Per Vakua Par Vakie Par 
| Valuation Approach Share |Welghtiga|  Share | Weightsge |  Share 

Agaal Approach 8BTS0 100056 18 A00.0% A 0% 

Bncome Approach A 0% A G 208 100.0% 

| Murkad Aopvach ___ — Ll i .. L] 13 
Palative Vaiva Par Shire ETE5D 186 —im | 

|_Exshange Ratls B850 804 | 
Overall awap Ratio - DBSIL 1 {GT + DWC) - i shares berms =0 (B =Ty da 18 | 

This Swap Ratio reflects a relative valuation of company shares, vonsidering both quentitative 

analvses (explained methods) and qualitative factors impacting business dynamics and growth 
potential. It draws on zvailable information, management pecspectives, and key assumptions 
while ncknowledging inharent limitations. Ultimataly, sound judgment and discretion are vital, 

considering intangible factors like competition, market sentiment, and comparable yields, 

which significantly influence share value. 

CHAPTER 1: VALUATION OF DALMIA MAGNESITE CORPORATION 
V1A THE ADJUSTED NET ASSET VALUE METHOD 

The adjusted net asset value method is an asset-based approach to valuation, where value of 

business is based on difference between fair value of assets and lisbilities of business. The 

adjusted net agset value has been computed based on financiale of DMC Unit as shared by 
Management, and duly confirmed by Valuers, 25 of Decomber 31, 2023 ond notepted s a 
reasonable proxy for the fair value of equity shares of DMC Unit as of the Valuation Date. 

Relevant details in relation to valuation of DMC Unit via the adjusted net asset value method 

18 presented in Table DMC 1. 
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Vasius a8 of Vhlue smot|| 2%t us e a8 

Dacemper || AAUSIMeNE Hoages Febuary 2. :::. 
31, 2023 2024 

Asaots 
HoaCureent Assets 

Fived Assols 
Froperty, Plant and Equpment 149.38 005 DMCH 140,43 B1.27% 

Capital work - in - progress 042 o4z 01T 
‘Qiher Non Curent Assete .27 - 0.27 0.11% 

Total Mon-Currant Assets 150,07 nos 18012 61.60% 

Current Azsets 
Invantanies 1434 108 DMCH 15.40 B.31% 

Cash And Cash Equivaiants 40,88 . 4088 16.75% 
Oithars 0.05 - 0.08 0.02% 

Receivabiss nwn . 1477 482% 
| Ofther Current Aseets 159 - 159 0.65% 

Total Current Assats TEEEE 108 TOBGEE  2BESR 
| Additional Assets 

Mining Rights Value 2420 DMC1 2420 9.95% 
| Totsl Additional Asvets : 2438 2428 ook 
| Z16.80 28.30 24408 100.00% 

10.01) 0.0y 0.00% 
.07} = (AT 

2.7 270 1.11% 
Nk - 303 1. 24% 

a1z (X3 0 05% 

1.38 1.38 0.57T% 

19.70 @i a0 
2683 BHI 110 
e 883 11.03% 

12034 oMc2 120034 49.34% 
A L. L 

18177 [54.96) Ba.01__ 30.66% 
Concluded Value (WR In Crores) | 06.01 | 

As presensed in Table DMC 1 herein above, the adjusted net asset vatue of DMC Unit is INR 
96.81 croves (rounded) as of the Valuation Date, 

NOTES TO TABLE DMC 1: 

- No : tory, PPE, Mining Righis: 

As DMC Unit involves specialized aren of operations and technical expertise for its 
wvaluation, fair value of Inventory, PPE and Mining Rights of the Unit has been considered 
based on vahuation report of the Vahers, DMC Unit holds mining rights for mining of 

Magnesite and Dwmnite in Chettichavadi Village, Salem up to March 31, 2030 The 

Management has provided the projected income statements for this mine for the years ending 

March 31, 2024, through March 31, 2030, based on which Fair value of the Mining Rights 
using DCF method bas been computed by the Valuers and the same has been considered and 
relied upon in this report to amve at fur equity share exchange mtio as on the Valuation 
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Date. The projections made by the Management have been evaluated by the Valuers and 
fiound acceptable. The fair value of the mimng rights is compuited to be INR 24.28 crores as 

of the Valuation Date. 

- Note DMC 2 Contingent Liabilities: 

Due to ongoing litigation with cerain government authorities in respect of operations of 
currently closed mines and centain mine closure obligations expected to be incorred in the 
year 2030 at the time of handing over of the mines on expiry of the lease, we have worked 

out & contingent liability of INR 120 34 crores, summarized as under, 25 on the Valuation 

Date which has been adjusted to arrive at Fair Value of Equity Shares Exchinge Ratio. 

‘Daimia Mining Unit -Contingent Linbllity INR Crores.| 
Oemuld of INR 79.88 croves In respect of Sirfaca 

mmpensation for the period from August, 1965 onwards 

along with interest based on probahility estimation asslgned 118.70 
iother Cantingent FabBitles incuding Mine Closure estimated 

laiodlity based on estimate on Mine Closure Expenses shared 

|y Managament 1.65 

; Totsl 1 1204] 
Valuation of One Equity Share of DMC Unit 

DMC Unit 15 2 business undertaking of DBSIL and pan of the proposed Scheme of 
Arrangement. We have taken into account the total number of outstanding equity shares of 
DBSIL to determine the fair value of one equity share of DMC for our valuation aslysis. 
In Table DMC 2, we have presented the computation of the value of one equity share of 
DMC Unit as of the Valuation Date. 

___________ Table OMC 2 
Daknia Magnesite Corperation 
Valuation of One Equity 3hare 

Indicated Equly Vaiue (in INR Crores) 96.81 
| Divicted by Numbeer of Equty Shares Cutstanding of DBSIL BC.938,303 
| Indicated Vakue par Equity Share of Daimla Magnesite 
| Corporation as of the Valuation Date (in INR) 11.88 

CHAPTER 2: VALUATION OF GOVAN TRAVELS VIA DCF METHOD 

Overview 
As praviously discussed, given the business activities of GT Unit, ifs value is determined by 
using the discounted cash flow method along with addition of cash i hand and fair valoe of 
the Commercial Propamty on hestuse hasis, The projected financial for the period / vears ending 
March 31, 2024, through March 31, 2028, have been provided by the Management The 
projections made have been evalunted in line with current activitiss and found acceptable. 

Key inputs for calculation of the projected Free Cash Flow to Equity (“FCEE") of GT Unit are 
presented as follows. 

1. Projected Net Income 

One of GT Unit is currently running from its self-owned property. On enquiry based, on the 

esrmated area requirement of the Unit to run from & rented office anound the same premises 
where currently the sperations are being run, national rent of that arex has been considered 
since fair value of the property has been includad in the adjusted net asset value to arrive.at fair 
value of the GT unit. Similarly, prevailing Corporate Income Tax rate too has been charged on 

imcome of the Unit as uptill now no Income Tax at unit level was being charged. 
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The capital expenditures and depreciasion have been provided to us by the Management, which 

were found acceptable, and has besn considered accordingly in the valuation. 

2. Normalized Change in Nei Working Capital 

The Company s non-cash, non-tebt, net working capital turnover ratio for FY 2023 and all Q3 
FY¥24are assumed to be at normal levels and used for DCF working going forward as well The 
computation of non-cash, non-debt, net working capital ratio for the period / vears ending 
March 31, 2024, through March 31, 2028 has been used and considers 31,12.2023 numbers 
piovided for GT Unit by the Management as its base. 

3. Borrowing/Mebt Repaymient 

As of December 31, 2023, Govan Travels does not have any debt outstanding. As & result, the 
debt repayment is assumed to be NEL for the projection period. 

4. Determination of Discount Rate 
Capital Asset Pricing Model (“CAPM") has been used to determine the present value of the 
cash flows that are available to equity shareholders (i.c. FCFE) with cost of equity, sinee it 
reflacts fair return to the equity sharsholders, Government of India 10 years bond rate has been 
consideced for Risk free return, Equity risk premium estimates have been taken based on 

NIFTY Total Returns’ from December’ 2001 till date. Also, Beta relating to Business or 
Consumer Services as available on Aswath Damodaran site has been considered. 

A combined discount for seale of operstions / industry specific risk / more concentration on in 
house activities / operating from just three locations oaly / comparatively no entry barrier / 

more & more on line business | huge un-organised sector presence / increasing personal wavel 

due to improvement in road infrastructure has been applied in addition 10 expected equity 

retums, under *Build up method’ t armve up ressonable discount to be applied. 

Valuation of Govan Travely in ity entivety 

The value computed after including fair value of property as valued by the Valuers for INR 
13.43 grores, the equity value of the GT Unit comes to INR 16.85 grores, including cash and 
cash equivaleat of INR 1.50 crores, a3 on the Fair Valuation Date, This adjusted net asset valug 
has been computed based on the financial statements of GT Unit 43 shared by Management as 
of December 31, 2023, which has been accepted as a reasenable proxy for the financial position 

of the GT Unit as of the Valuation Date, 

Valuation of One Equity 8 { Govan Travels 

GT Unit is 2 business undertaking of DBSIL. We have taken into account the total number of 
outstanding equity shares of DBSIL to determine the fair value of one equity share of GT Unit 

for our valuation analysis and per this the concluded value per share of the GT Unit is computed 

to be INR 208, 
[ Dairia Qroup - Sovan Travels Yaluators 

‘Waiuation of One Equily Share 

fndicated Equity Value (n INR Crorms) 188 
Dwikdied by Mumber of Equity Ehares Outstanging of DESIL BOE0,308 
Inicated Viskie per Equity Shate of Dainiis Megresite Corporation s of the ™ 

| Vatuation Guate (n NIy 208 

CHAPTER 3: VALUATION OF DALMIA BHARAT REFRACTORIES LIMITED 
VIA ADJUSTED NET ASSET VALUE METHOD 

Adjusted net asset value has been computed based on the limited reviewed numbers of DBRL 
as of December 31, 2023, which has been accepted as a reasonable proxy for the financial 

position of the DBRL as of the valuation date. As evident from Table DBRL-1, the adjusted net 
asget value of DBRL is INR. 2,990.1 5 crores. 
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Dualisdn Bharat Rafractovies Liited 
Acusstect Net Asow Value i of Pabramy 3, 12 

INR Crures 
] Fair Markel 

Vil 08 of Hotas Vol a of 
Decaribar 31, (Table| | Pebrunry 2, || %of Totsh 

20 EBRLL 2074 Aamots 
HAaanty 

HonCurart Assen 
Fomd Assabs 

Froahsdd Land 047 (-1 n LLF -] 1.74% 

e Fiusd Assala 171,86 17180 a8 
Fight £ L Asssss 385 B @ B00% 
Imvrtsart o [T ] 028 0.01% 
Cotar Irtangibhs Atzats o0 o a0 
Tax Adsals Mz L 0.84% 
LR 2,069.00 [ ) 2454326 #0185 
Total o Currart Assats TTOnEE T AEE JWOOT W 
Cumet Assets 

Imvantarien T a2 (% 

Cagh Anvl Cash Eqbasbants #aT 1527 Q. 
Bk Bistarces Othwr Than Aot 6151 8151 174% 
Lowiw 004 o a0 
Immsimants 5087 o8 (M RN e 
Racahabies 577 4577 13 

Gthar Financiat Assats 12106 12108 1a% 
Cither Curreed Asasis a1 214 Q2% 

| Tokal Gusmant Asssts T Amw L2 T AR T qEaw | 
| e hisats 

Cartigan Azt 524 a1Em 
Total Addtionnl Assats. e £ e 

| Totat Auara ERETTH T ) TEWET 100 oo 
| Llabhiies 

Nor-Cone Lsbites 

Financi skl 28836 EEY 127 

Notes to Table DBRL:1 E 

(1) Erechold Land. 
The fair vales of fixed assets as of December 31, 2023 has been accepted as reasonable proxies 
for the fair values of the fixed assets as of the Valuation Date, Management and the Valuers 
have confirmed that these fair values hold good as of the Valuation Date. 

Pursuant to sale of Indian refractory business to RHI Magnesita India Refractories Limited 

{formerly known as Dalmiz OCL Limited) {"RHIMIRL "} and subsequent transfier of 100% 

eouity interest of RHIMIRL 10 RHI, RHIMIRL has now become the wholly owned subsidiary 
of RHI Hence, a3 DERL will not be able to realise any economic benefits from the land parcels 
leased out to RHIMIRL for a period of mnitial 30 years which may further be extended to another 
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30 years at the option of RHIMRL. For these reasons, fair value of such land parcels has not 

been econsidered for determining the fair value of DBRL. 

As of the Valuation Date, DBRL additionally owns and has retained the following land and 

building rights: 

»  Land at Fire Clay Mine and other land owned at Gujarat and Delhi 

The fair values of the above-stated land and building, along with Birla Tyre land retained in 

DBRL, except fire clay mines which have been dealt separately with in detail herein below, as 

of the Valuation Date as worked out by the Valuers is INR. 61 62 crores. 

{2) Right of Use Assetand Le iabilities: 

The right of use asset hias been adjusted off o determine the adjusted net asset value since these 

merely represents accounting adjustments for the leasehold assets taken by DBRL and does not 

represent any tangible or intangible asset from which DBRL might derive any economic benefit 

in future. Likewise Lease linbility too represents present value of future rent payable for the 

leased assels. Since we did not consider book valus of right of use asset, we have also adjusted 

off these lease liabilities outstanding against the right of use asset as of the Valuation Date. 

(3) Invesiment Property 

DBRL's investment property includes 1751 square meter of land located in Mehasana, 

Ahmedsbad, Gujarat. Based on the valuation report of Valuers the fair value of land located m 

Mehasana, Ahmedabad, Gujarat is INR (.25 crores. 

(4) Dther Iniangible Assets: 

Other intangible assets are nothing else but the mining rights of certan mines held by DBRL 

as of the Valuation Date. Post wansfer of the India Refractory business and the corresponding 

mining rights of mines associated with such transferred business, the Company is left with the 

mining rights for the two mines only i.e the dolomite mines located in Mugdara and fire clay 

mine situated in Therani, DPM, Tamil Nadu, status of which as on the Valuation Date are given 

fierein below. 

o Dolomite Mine: According to the Management, the dolomite mine situated in Mugdara was 

not transferred to RHIMIRL pursuart to the BTA dated November 19, 2022, According to 

the BTA, DBRL would endeavour (but will not be obligated) 1o remove all encumbrance 

over the mine within 24 months form the closing date and RHIMIRL/RHI has a right to 

acquire the mine for no additional consideration. 

The mining lense is currently in the name of OCL India Limited which is to be transferred 

it the name of DCBL. Thestate government has approved the execution of mining leas in 

the neme of DCBL, howevet, it has not been implemented as of the Valuation Date. 

‘The fair value of the Dolomite Mine is not included in the value of DBRL since: 

o Pursuant to the ransaction with RHL, RHIMIRL has a right to acquire the Dolomite 
Mine without any additional consideration. 

o The mining rights are for a limited period wp to May 2024 and various statutory 

approvalsiclearances are stitl pending which may or may not be obtained before the 

expiry of the mining lease. 

+  Fire Clay Mine: According to the Management, the fire clay mine situated in Therani, DPM, 

Tamil Nadu was not transferred to RHIMIRL pursuant to the BTA dated November 19, 

2022 given that the mine has not been operational since a long period of time and it was 

classified as non-core mine for REIMIRL. operations. 
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‘The mine is not eperational since 2012 due to expiration of mining lease. The lease was 

operational since 1954 and the application for renswal was submitted by the Company on 
April 16, 2014 According to the Management, per Section 8A (3) of the MMDR 
Amendment Act 2015, DBRL has subsisting lease until March 31, 2030, However, the 
approval for renewal has yet not been granted. DBRL initiated iegal proceedings for the 

renewal approval but no favourable decision has been received by the Company as of the 
Valuation Date. 

According to the Management, the timing of approval for renewal of lease is not certain 

given the ongoing litigation, Additionally, ence the renewal of lease is approved, DBRL 
needs to obtan environment and other elearances which will require additional time, cost 

and effors. 

The renewsl of lease and obtaining the statwtory clearances/approvals would require 

substantial time which may or mey net be obtained within the remaining lease period. 
Accordingly, the value of the miming rights for the fire clay mine at Theram 15 not 
considered for the valuation of DBRL. 

(5) Deferved Tax Linbilities (Net): 

Deferred tax liability is a notional liability because of an accounting entry. There will not 
be any future cash inflows in relation to deferred tax asset outstanding as of the Valuation 
Date, Aceordingly, the fair value of deferred tax asset s considered as zero rupe for our 

valuation analysis, 

{6)  New-Current Investments. 

As stated herein above, DBRL holds invesiments in equity shares of Dajmia Bharat 
Limited, BHI Magnesita India Limited, OCL Globe! Limited, Birla Tyres Ltd and 

HEMPL and Veeda Clinical Research Private Limited. Our analysis of DBRL's major 

itvestments in some of these companies is given below. 

*  RHI Magnesita India Limited: As on the Valuation Date the Company holds 2,70,20,000 

equity shares of RHI, that represented approximately 13 0B% equity interest in RHI, 
pursuant to the share swap berween DBRE and RHI and subsequent purchase of RHI's 

shares through open market. As previously discussed, RHI is listed on NSE and BSE 

In view of Section 164(1) of Securities and Exchange Board of India {Issue of Capital and 
Disclosure Requirements) Regulations, 2018, (“ICDR™) for determining the share price, we 

have caloulated value of investment in listed shares of RHI based on the formula of 90 
days/10 days VWAP and nocordingly indicated value of RHI's equity shares is computed 

10 be INR 737.69 per share. Based on liquidity check carried out by us on RITI shares, RHI 
shares can be stated to be liquid shares. Given the large block size of RHI's equity shares 
held by DBRL (representing ~13.08% iterest m RHI), DBRL will not be able to 
immediately liguidate its investment in RHI by selling it in the stock market. without 

significantly impacting share prices. 

Past one year share trading track record of RHI share was conducted which is shown in the 

trailing table: 

R Magawtita ndis Linked 
Traliag 12 Atonts Sher Trading Vokene 

Cally Traing Velumen o Sharan 
Vohame 

Minmam T e 
Mneiraam T on04qas | 
Moitugs o eam 
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*Cinsing day Tradtng price of 01,02, 2024 only quailable (il issuance of repodt. 

In case of & large block of shares, relative to the volume of actual sales on the existing 

market, of a listed company is to be sold without depressing the market price, a blockage 

discount should be applied from the actively traded price of a stock. A number of key 

qualitative Factors should be analyzed to determine the presence and magnitude of a 
blockage diseount like - volatility of the stock: actual price change in the stock under recent 

and preceding market conditions; subject company’s Gurrent economic outlook; trend of the 
price and the financial performance of the stock: trend of the subject company's earnings; 

existence of any resale restrictions on the stock. The owner of a biock of control or restricted 

stock typicaily has the following methods 10 estimate a blockage discount - Dribbie out the 

subject interest; Secondary public offering; Company redemption; Private placement gte. 
Given the current trading volumes and in order to analyze impact of the large block size of 

RHI’s equity shares, we used the put option analysis (dribble out the subject interest) by 

taking average of the outcome of Chaffe model, the Finnerty model and the Ghaidarav 

model Longstaff Lookback Put Option Model 100 was tested but has been ignared since it 

gave & very skewed discount range which would have given a totally distorted result in the 

capacity of an outlier impact. Keeping in mind that selling off of such huge quantity in the 

market could result into greeter volatility, higher free float of the shares as well as likely 

fall in price, we applied the average of DLOM blockage discount to the indicated equity 

VWAP rate to compute the fair value per equity shars, as of the Valuation Date, of RHI held 
by DBRL as 672.21 per share or INR.1,816.31 crores for entire DBRL investment in RHE 

+ Dalmin Bharat Limited: As previously discussed, DBL is listed on TSE and BSE. The 
fair value of DBL’s equity shares, based on closing price of 01.02.2024, is computed to be 
INR 2,240, 78, per share based on the pricing formula given in the ICDR regulations or INR, 

356,72 ¢rores for entire DBRL investment in DBL. 

« Biral Tyres Lid. (“BTL") and HImadri Birla Tyre Masufacturer Private (formerly 

known as Dalmin Mining and Services Private Limited) (“HBTMPL"): DBRL has 
invested TNR 2,25,000 for acquisition of 100% equity shares of HBTMPL. As on date of 
veluation there are primarily no business activities being undertaken by HBTMPL except 

of the acquisition of non-operative assets of BTL from DBRL. Looking into the fact that 
the transaction date of asseis acquisition of BIL, acquired through TBC route as Suvcesstul 

Resolution Applicent, is in close prosamity to the Valuation Date with separate valuation 

from IBBI approved P&M and L&B valuer done through another firm, that hes duly been 

accepted by the Valuers as well, the book value of BTL and HBTMPL is considered as a 

reasonable proxy for the fair value 23 of the Valuation Date, all the more since the assets 

acquired from BTL have been lying idle for around four years, are yet to be serviced and 

put to use commercially, besides quite a few litigation are also going in with respect to 

acquisition by DBRL of BTL under IBC route, necessary work force and distribution 

«channels are vet to be put in place, we have considered the value as ascertained by the IBBI 

Registered valuers for their valuation to work out PPA in temms of relevant IND-AS and 

accounted for in Books. The future business plan as proposed under Resolution Plan 

approved by CoC under CIRP of BTL has not been put into effect and DBRL has stated 

that under current circumstances it requires more time to effoctuate BTL commercial 

activities. This updated PPA value accounted for in books has been considered by us for 

our valuation purposes under Adjusted Net Book Value method as against DCF method or 
comparable Company method since the technology, distribution channel sctup, brand 

establishment against already established players viz a viz current machinery position etc, 
cannot be reasonably established / compared. Given that the BTL acquisition date is in close 
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proximity to the Valuation Date, the book value of DBRL's investment in BTL and 
HBTMPL i considered o5 a reasonable prowy for the fair vaiue as of the Valuation Date. 

FamadriBire Tys Menufochures Privste Lmited  IniWR Crosas 
Acfusiad Mt Assel Vatue a5 of Jewery 28 20N 

[Unadjuited 
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Oacumear Januery 38, | | Totsl 
0,300 | | Aduteants| |Netse| | 2030 ey 

) 
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L Conciatea v [T | 
Since part of sale of assets sold to HBTMPL by DBRL has been impaired in terms of relevant 

IND-AS, the net adjusted value of DBRL investment in HBTMPL has been negative, therefore 

we have considered Fair Market Value as on the Valuation Date of HETMPL as NIL 

Fair Market Vilue of invesimeni in BTL: 
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Accordingly, Fair Value of investments of DBRL in BTL is taken as INK 22.52 crores. 

VALUATION OF OCL GLOBAL LIMITED VIA THE DISCOUNTED CASH FLOW 
METHOD FOR CONSIDERATION INCLUDING VALUATION OF OCL CHINA LTD 
VIA ADJUSTED NET ASSET VALUE METHOD FOR INCLUSION AS PART OF 
OCL GLOBAL LTD INVESTMENT. 
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China 

The adjusted net asset value has been computed based o the balance sheet of OCL China as 

of December 31, 2023, that have been accepted as a reasonable proxy for the financial position 

of the Company as on Valuation Dhate. As presented in Table below, OCL Ching's adjusted net 

asset value s CNY 47,327,000 {rounded) as of the Vaiuation Date. 

Ackrsted el Aszol Vaivs &5 of February 2, 2004 

| ~ Fak Markat ] 
| vk Ve 83 of 

23 of Decentbar Fabroary 2 (| % of Total 
| 3, 2003 Adusments || Motes | 2024 

Al 

| M-Sl Aoty 

Priparty, Pl And Esipmant 18,476,525 Tamem 1) 6,408,578 A7.50% 

HEanghes Azmaty 8774880 BITASE {3 0.00%. 
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Adjustect Net Asset Value T EETIEI0  (1,048,508] TatEmgn  oeaih 
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Motes to OCL China: 

(1} Property, Plant wnd Equipment (OCL China} 

The fair vaiue of property, plant and equipment is considered based on the summary of 

fixad assets assessment prepared by a tangible assets appraiser as of March 31, 2023 dated 

My 19, 2023. Management has certifled the same to be holding good through to December 

31,2023 and the Valuers kave found the same to be acceptable for their valuation as on the 

date of Valuation, Value of land has not been considered as the same is on lease with OCL 

China. The fair value of fixed asseis as of December 31, 2023 has been accepted as 

reasenable proxy for the fair value of the fixed assets as of the Valuation Date. 

2y Intapgible Asset {OCL China) 
The inangible asset represens the right of use of leasehold asscts ieken by OCL China. 

The right of use value of leasehold assets represents accounting adjusiments and does not 

represent aty tangible or intangible asset from which OCL China might derive any 

economic benefit in future, As a result, we have adjusted off the value of right of use asset 

o determine the adjusted net asset value. 

Accordingly, equivalent value of OCL Global Lid. stake in OCL China Ltd. works out to $3.93 

Mn and is us shown in the following Table. 
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| tectie o Vaiuw of OCL Glskial Limiiadt [ USD M) ] 
| ety by 96% Shara hotding istarasl 0% 
| Falr Market Yaius of DCL Slobel Limied's reetment in 
| 96L China Liiekied as of Februry 02, 2024 (In USD Mn) L) 

OCL Global Limited 

Determination of Projected Annual Free Cash Flow o Equity 

s OCL Global is a trading company primarily engaged in exporting refractory bricks and 
other refractory material manufactured by its subsidiary, OCL China. Given the nature of 
business of OCL Global, the Management has provided projected income statements for 

the period / years ending March 31, 2024 through March 31, 2028 We have used 
discounted cash flow method to compute the fair value of equity shares of OCL Global 
Limited besides valuing its investment in OCL China at Adjusted Net Asset Value Methed 
and by adding cash and cash equivalents. 

Poinis for consideration for OCL Global Lid. valuation working: 

Capital Expenditures and Depreciati 

As of the Valuation Date, OCL Global holds no fixed assets. Accordingly, depreciation and 
amortization are assumed to be NIL for the projection period, Given the nature of business of 

OCL Global, no capital expenditure has been estimated during the projection period. 

N Chang Net Working Capital 

To caleulats the anmual projected incresse in non-cash, non-debt, net working capital, a 
forward-looking working capital turnover ratio was needed. In order 1o determine this, we first 
caleulated the historical working capite! tumover ratio for FY 2023 and period ending 

December 2023 of FY 2024 and since there was significant variance between the two ratios, 
wa opted for average of the bwo ratios and applied this ever the projections made available by 
the Management. 

BorvowingDebit Repayment 

As of the Valuation Date, OCL Global does not have any debt outstanding. As a result, the debt 

repayment is assumed to be NIL for the projection period. 

Discount Kate 
The caleulation of the cost of equity using the capital asset pricing model. Data as to Mauritius 
10 yenr Govt. Bond for calculating Risk Free Retum has been taken from public data (Mauritius 

10 Years Bond - Historical Data (worldgovernmentbonds com)) while Beta for Metal & Mining, 
- Emerging market, Total Market Risk Premium and Country Specific Risk Premium for 
Mauritius have heen taken from Aswath Damodran site. Data for Mauritius has been considered 
since OCLG is carrying ol its operations from Mauritius. Since the Company does not involve 
too much of borrowing ete. we have not used Un-leveraging / Re-leversging of Beta, 

e Indication of OCL Global" rations via the DCF hod 

Using the projected FCFE and per the discount rate determined herein above, per DCF method 
of valugtion, the indicative value comes to $ 2,53 Mn, representing the enterpnse value of the 
company's operations going forward siarting w.ef 01.01,2024, 

Valuation of OCL Global in its Entirety 
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The equity value of OCL Global of INR 183,70 Crores 25 computed herein below representing 
the fair value through DCF method for operations of OCL Global besides equity value of 90% 

investnent stake of OCLG in OCL China adding cash and cash equivalents a5 of the Waluation 
Date to the value of the company’s operations. 

[ Dalrria Bharat Rufractorias Limited 
| Fair Mariat Vaius of irvestments in OCL Giobal Limited 

Endheative Walm of OCL China Limited (in LEED M) 5.90 
DCF wain of future bisiness of OGL Glshal Lid (in USD Ma) $2.59 
Conhand Bark Baiznce o on 31, 12,2003 fin LED Meh 413 6 

Total TR 
Muitiply by INRAUSD Comersion Rate (RIS Archive Rebe) 525053 

Ingicative Value of OCL Olobal Limited - with DCF value ol — 
going forward business (i INR) 183.70 

in R Grores BT 
Pair Market Valse of the Company’s invesiments as of 

Wishiation Date: (INR) 182,70 

After including value of other investments, which have been taken at book value due to nature 
{ status [ information available in public domain or with the management/ timing of invesiment, 

the overzll fair value of DBRL mvestments 23 on Valuation Date, based on the methodologies 
enumerated hersin above, works out to TNR 2,834 25 crores, summarized as under: 

T Msgrasis s Uedes 
L, Gledml ittt 

Disbmia Bhaest bambed 

it Tyres L 2w 
Bl Bauring NCTe eouattavad 41 ook Valar U 
LD Ivostment considered at Book Vakee - recent 
Ivestieal 500 

Cithar Miszuiemas |nedrert o Dok Vi 000 
e B Tyra Wanaciining Pt L 140590 e Ve e 

. Votal Pl Mavket Vilus of Insastments A4 26 

Current Investments: 

DBRL holds investments in 12,11,851 units of Axis Overnight Fund Direct Growth. Being listed 
o stock exchange, the fair value analysis as of the Valuation Date, based on last rate available 
as of 01.02,2024, 15 INR 151.86 Crores. 

{7 Countingent Asset 

According 1o the Management. DBRL is entitled 1o teveive an amount of INR 5.24 crores 
{mecluding interest on the principal amount) against litigation in a matter where Hon'ble Court 
has aiready passed an ordes in favour of the Company; however, it 15 yet to be implementsd by 
the Govemment authority and that there is a high probability of realization of this amount in 

the futwre. Accerdingly, we have considered an additional contingent asset of TNR 3.24 crores 
for our valuation, without considering interest since interest i due only on part of claim amount 
which too is not specified in the order. 

Valuation Per Equity Share of DBRL 

Thus, fair value per equity share of DBRL as of the Valuation Date. 

| Daimis Bharal Refractories Limtted 
Valuadon of Crie Equity Share 

Imund o of equily Shares (INR i Croresh 2.990.18 
Divicde by f of Equty Steres Qulstanding 44,200,107 

Indicated Value of One Equiy Share of DERL as of 
Fobruary 2, 2024 (INR) €76.50 
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CONCLUSION 
Based on our stady and analytical veview procedures, and subject do the Hmitations 
expressed within this report, the (air equity share exchange raties, are: 

= ‘The fair Share Exchange Ratio for the proposed Scheme of Armangement of DMC Unit and 

GT Unit with DBRL is as under: 

shares rJ,"flB.S .I’L ef INR 2 each fully paid - Hp 

CA Rajeev Dhingra “ 

RAJEEV DHINGRAEL™™" " 
Registersd Valuer (Securitics / Financial Assets) : 
Registration No.; [BEV/RV/06/2020/13509; ICAI RVO/RV-POM123/2020-21 
UDIN: 24090158BKCYNI6049 
Date: February 02, 2024 
Place: New Del 
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Annexure B2 

Dalmia’ a m’ a cement! sugar! refractories! power! 

Bharat Sugar 

To, 

BSE Limited The National Stock Exchange of India 

P.J. Towers, Dalal Street Limited 

Mumbai — 400 001 Exchange Plaza, 5t Floor 

Scrip Code: 500097 Bandra (East), Mumbai — 400 051 

Symbol: DALMIASUG 

Dear Sir/Madam, 

Sub: Confirmation in connection to an application made under Regulation 37 of the Securities 

and Exchange Board of India (Listing Obligations and Disclosure Requirements), 

Regulations, 2015, as amended (“LODR Regulations”) in respect of the Scheme of 

Arrangement between Dalmia Bharat Sugar and Industries Limited (“Demerged Company” 

or “DBSIL” or “Company”) and Dalmia Bharat Refractories Limited (“Resulting Company” or 

“DBRL”) and their respective shareholders under Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 (the “Scheme”) 

We hereby state, confirm and undertake that: 

1. No material event impacting the valuation has occurred during the intervening period of filing 

the Scheme documents with Stock Exchange(s) and period under consideration for valuation; 

2. There are no details on any past defaults of listed debt obligations of the Company. 

For Dalmia Bharat Sugar and Industries Limited 

AASHHIM 
AV 
KHANNA 

Aashhima V. Khanna 

Company Secretary 

Membership No.: A34517 

Date: February 02, 2024 

Place: New Delhi 

Dalmia Bharat Sugar and Industries Limited 

11t & 12" Floor, Hansalaya Building, 15 Barakhamba Road, New Delhi — 110001, Delhi, India 

T+91 11 23465100 W www.dalmiasugar.com CIN: L15100TN1951PLC000640 

Registered Office: Dalmiapuram, District Tiruchirapalli — 621651, Tamil Nadu, India 

A Dalmia Bharat Group company, www.dalmiabharat.com



 
 

 
 

 

To, 

BSE Limited 

P.J. Towers, Dalal Street 

Mumbai – 400 001                                            

Scrip Code: 500097 

 

 

The National Stock Exchange of India 

Limited 

Exchange Plaza, 5th Floor 

Bandra (East), Mumbai – 400 051                              

Symbol: DALMIASUG 

 

Dear Sir/Madam, 
 
Sub: Confirmation in connection to an application made under Regulation 37 of the Securities 

and Exchange Board of India (Listing Obligations and Disclosure Requirements), 

Regulations, 2015, as amended (“LODR Regulations”) in respect of the Scheme of 

Arrangement between Dalmia Bharat Sugar and Industries Limited (“Demerged Company” 

or “DBSIL” or “Company”) and Dalmia Bharat Refractories Limited (“Resulting Company” or 

“DBRL”) and their respective shareholders under Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 (the “Scheme”) 

We hereby state, confirm and undertake that: 

 

1. No material event impacting the valuation has occurred during the intervening period of filing 

the Scheme documents with Stock Exchange(s) and period under consideration for valuation; 

 

2. There are no details on any past defaults of listed debt obligations of the Company. 

 

For Dalmia Bharat Refractories Limited 

 

 
Meghna Saini 
Company Secretary 
Membership No.: A42587 
 

Date: February 02, 2024 

Place: New Delhi  

 


