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To,
National Stock Exchange of lndia Ltd.
Exchange Plaza, Sth Floor, Plot No. C-1 ,

G Block, Bandra Kurla Complex, Bandra
(E) Mumbai- 400 051

Dear Sirs,

Pursuant to the meetings of equity shareholders and unsecured creditors of the

Company convened pursuant to the order of Hon'ble National Company Law Tribunal,

New Delhi Bench, held on Saturday, the 8th February, 2025 at 11.00 AM and 01:00

PM, respectively, please find the details of voting results in the format prescribed under

Regulation 44(3) of the Securities and Exchange Board of lndia (Listing Obligations

and Disclosure Requirements) Regulations,2015 ("SEBl Listing Regulations") along

with the scrutinizer's reports and declarations from Chairperson as per the below-

mentioned annexures:

Equity Shareholders

i. Scrutinizer Report dated February 10,2025, on e-voting of NCLT convened

meeting of the equity shareholders of the Company - Annexure 2

(Annexures B, C, D & E of the report are not attached being

voluminous/ not relevant)

ii. Voting Results of the meeting of the equity shareholders of the Company -

A.

Annexure 3

TEL.: 011 43745000 tr FAX : 011 23315424 D E-MAIL : dsit@dcmsr.com

s,
205

To,
BSE Ltd.
The Corporate Relationship Department
Pheroze Jeejeebhoy Towers,
Dalal Street,
Mumbai-400001

Scrip Code: 523369

Sub: Disclosure under Requlation 44(3) of the Securities and Exchanqe Board

tr VISIT USAT: http://www.dcmsr.com tr CIN : 174899D11989p1C035140 tr



c Unsecured Creditors

i. Scrutinizer Report dated February 10, 2025, on e-voting of NCLT convened

meeting of the unsecured creditors of the Company - Annexure 4

(Annexures B, C & D of the report are not aftached being not
relevanUvoluminous)

ii. Voting Results of the meeting of the unsecured creditors of the Company -
Annexure 5

Further, we also confirm that the resolutions as set out in the notice of the said

meetings have been passed by the equity shareholders and unsecured creditors with

requisite majority as required under Section 230 (6) of the Companies Act, 2013.

Also, the votes cast in favour by the public shareholders exceeded the votes cast

against the resolution by the public shareholders. The resolution, therefore, stands

approved by the public shareholders as wellwith the requisite majority.

The Scrutinizer's Reports and declarations by the Chairperson are being placed on

the Company's website also i.e. ww.dcmsr.com and on the website of the registrar of

the Company i.e., KFIN Technologies Ltd.

Thanking you,

Yours faithfully,

v
Encl: As above
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(Y.D.Gupta)
Company Secretary &

Gompliance Officer
/ t FCS 3405hu
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Declaration of Results of the voting on the Resolution placed before

the Meeting of Equity Shareholders convened pursuant to the orders

dated 6th December, 2024 and 18th December, 2024 passed by the

Hon'ble NCLT, New Delhi Bench of the Company held on 08.02.2025

through remote e-voting & e-voting facility at meeting.

Pursuant to Section 108 & 109 of the Companies Act, 2013 and Rule 20 &

21 of the Companies (Management and Administration) Rules, 2014,

approval of the equity shareholders of the Company was sought by requisite

majority through remote e-voting & e-voting at the meeting held through

Video Conferencing on O8.O2.2O25 for the purpose of considering and

approving the Scheme of Arrangement amongst Lily Commercial Private

Limited ("Transferor Gompany"), DCM Shriram lndustries

Limited("Transferee Company"), DCM Shriram Fine Chemicals Limited

("Resultant Company 1") and DCM Shriram lnternational Limited

("Resultant Company 2") and their respective shareholders ("Scheme").

The Scrutinizer's Report dated 1A.02.2025 on remote e-voting and e-voting

facility at the meeting of equity shareholders is annexed herewith.

Based on the above, I declare the resolution proposed at the meeting of

equity shareholders as passed with requisite majority as required under

Section 230 (6) of the Companies Act, 2013.

-
Ms.
(Senior Advocate)
Hon'ble Chairperson

Place: New Delhi
Dated. 11.O2.2O25



Declaration of Results of the voting on the Resolution placed before

the Meeting of Unsecured Creditors convened pursuant to the orders

dated 6th December, 2024 and 18th December, 2A24 passed by the

Hon'ble NCLT, New Delhi Bench of the Gompany held on 08.A2.2425

through remote e-voting & e-voting facility at meeting.

Pursuant to Section 108 & 109 of the Companies Act, 2013 and Rule 20 &

21 of the Companies (Management and Administration) Rules, 2414,

approval of the unsecured creditors of the Company was sought by requisite

majority through remote e-voting & e-voting at the meeting held through

Video Conferencing on O8.O2.2O25 for the purpose of considering and

approving the Scheme of Arrangement amongst Lily Commercial Private

Limited ("Transferor Gompany"), DCM Shriram lndustries

Limited("Transferee Company'), DCM Shriram Fine Chemicals Limited

("Resultant Company 1") and DCM Shriram lnternational Limited

("Resultant Company 2") and their respective shareholders ("Scheme").

The Scrutinizer's Report dated 10.A2.2025 on remote e-voting and e-voting

facility at the meeting of unsecured creditors is annexed herewith.

Based on the above, I declare the resolution proposed at the meeting of

unsecured creditors as passed with requisite majority as required under

Section 230 (6) of the Companies Act, 2013.

''--E .=hrn, Ch*sro
MH,ashmi Chopra
(Senior Advocate)
Hon'ble Chairperson

Place: New Delhi
Dated: 11.02.2025
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MANMEET KAUR SAREEN
ADVOCATE
B.A, (Hot{s.), LL.B., LL.M., (CANTAB)

S CRUTII\-IZER' S REPORT
(Poll by remote e-voting and e-voting through VC / OAVM facilities)

In Re: Meeting of Equity Shareholders of DCM Shriram Industries

Limited convenedparsuant to the orders dated & December, 2024 and I&h

December, 2024 passed by the Hon'ble National Company Law Tribanal,

New Delhi Bench (Court - II) in C.A. (CAA) - I03A{D/2024 pertainW to

the proposed Composite Scheme of Arrangement between Lily Commercial

Private Limited, DCM Shriram Industries Limited, DCM Shriram Fine

Chemicals Limited and DCM Shriram International Limited

To
Ms. Rashmi Chopra
Senior Advocate
Hon'ble Chairperson
[Appointed vide ordq dated 6e December 2024 passed by the Hon'ble
National Company Law Tribunal (NCLT), New Delhi Bench
(Court-II) for the meeting ofthe Equrty Shareholders of DCM Shriram
Industries Limitedl.

Sub:Consolidated Scrutinizer's Report on the meeting of the Equtty

Shareholders of DCM Shriram Industries Limited held on Saturday, 8th

February, 2025 at 11.00 AM (IST) (3the Meeting') in terms of orders

dated 6th December, 2024 and 18ft December, 2024 ('the Orders')

passed by the Hon'ble National Company Law Tribunal, New Delhi Bench

(Court - II) ('the llon'ble Tribunal') in C.A. (CAA) - 103ND/2024 ('the

Caseo) forvoting onthe resolution (6the Resolution') in connection with

the proposed Composite Scheme of A-rrangement amongst Lily

Commercial Private Limited, DCM Shrirarn Indu3nies Limited, DCM

F-l2, Jangpura Extension, New Delhi - 1 10 014, M: -t-91 R80 624624 E: manmcet@mkslaw.in



Shriram Fine Chemicals Limited and DCM Shriram International Limited

and their respective shareholders and creditors ('the proposed Scheme')

under Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 ('the Act') read with the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 ('the

2016 Rules') through remote e-voting process (prior to the meeting) and

through e-voting at the Meeting through video conferencing/other audio

visual means.

Ma'am,

I, Manmeet Kaur Sareen, Advocate, was appointed as a Scrutinizer by way of

the Order dated 6th December,2024 passed by the Hon'ble Tribunal in the

Company Application as mentioned above for the meeting of the Equrty

Shareholders of DCM Shriram lndustries Limited and which meeting was

convened on Stlt February 2025 at 11.00 AM for voting on the Resolution in

connection with the proposed Scheme amongst Lily Commercial Private

Limited ('Transferor Company'), DCM Shriram Industries Limited

('Transferee Company'), DCM Shriram Fine Chemicals Limited

(Resultant Company - 1') and DCM Shriram Intemational Limited

(Resultant Company - 2') and their respective shareholders and creditors

(collectively as 'the Applicant Companies') in terms of the Act read

with the 2016 Rules through remote e-voting process (prior to the

meeting) and e-voting through video conferencing/other audio visual

means at the Meeting. In paragraph 16 of the Order dated 6th December

2024, the Hon'ble Tribunal prescribed the manner in which the rneeting

and voting has to be conducted. Further, in paragraph 16(IIXi)(h), the

Hon'ble Tribunal directed as follows:

"h. The Scrutinizer's report shall contain his findings on the
directions issued in the foregoing paragraphs. "



In light of the above, I submit my report as under:

BRIEF FACTS

1. The Hon'ble Tribunal vide its Orders dated 6th December 2024 and l Sth

December 2024 has directed the Transferee Company to convene a

meeting of its Equity shareholders to vote in respect of the Resolution

pertaining to the proposed Scheme between the Applicant Companies,

The proposed Scheme, briefly, provides for the following:

(i) amalgamation of the Transferor Company into and with the Transferee

Company/ DCMSR; and

(ii) subsequent to the aforesaid amalgamation, demerger of the Chemical

Undertaking and the Rayon Undertaking of the Transferee Company/

DCMSR, into the Resultant Company I and Resultant Company 2

respectively.

2. Responsibilitv of the Management of the Transferee Companv

In terms of paragraph 16 of the order dated 6th December 2024, the

Hon'ble Tribunal delineated the functions to be performed by the

Management of the Transferee Company for the purposes of convening

and conducting the Meeting and the voting process via remote e-voting

and e-voting at the Meeting (InstaPoll). The Hon'ble Tribunal directed

for the same to be in compliance with all the requirements prescribed in

the Orders and in the Act, the 2016 Rules and applicable law.

3. Responsibilitv of the Scrutinizer

As stated above, the undersigned was appointed as the Scrutinizer for the

Meeting and in terms of paragraph l6(II)(i)(h), the Hon'ble Tribunal



directed as follows:

"h. The Scrutinizer's report shall contain his findings on the
directions issued in the foregoing paragraphs. "

A copy of the Orders dated 6tr' December 2024 and 18th December, 2024

passed in the above mentioned Company Application are annexed

herewith and marked as ANNEXURE -A (colly).

Accordingly, the findings of the undersigned in terms of the

abovementioned directions in the Orders of the Hon'ble Tribunal are as

under:

4. As per the directions of the NCLT vide its Orders dated 6th December

2024 and 18th December 2024:

a. Notice of the Meeting dated 24th December 2024 ('the Notice')

along with the accompanying documents were sent on 03'd January,

2025 through electronic mail to those Equity Shareholders whose

e-mail addresses are registered with the Company/ Registrar and

Transfer Agentl Depository Participantl Depositories; and by

courier on 03'd January 2025 to those Equity Shareholders whose e-

mail address were not registered with the Transferee Companyl

Registrar and Transfer Agent/ Depository Participant/ Depositories

as annexed at Annexures I & 2 respectively of the Affidavit of
Service dated 21st January,2025 of the Hon'ble Chairperson;

b. The said Notice was also placed on the website of the Company at:

hffps ://dcmsr. com/scheme-of-arran gement-202 3 /# scheme-of-

arrangement-2}23 as annexed atAnnexure 7 ofthe aforementioned



Affidavit of Service, the website of the Stock Exchanges, i.e., BSE

and NSE at https://www.bseindia.com/xml-

datalcorpftlinglAttachHisle5d5RTe-a6fb-4cf 4-a57c-

6c87l28c203d.pdf and

https ://nsearchives.nseindia. com/c orporate/D CMSRIND 0 3 0 1 2 02

5162955 ShareholdersNoticeSTx.pdf, respectively; and on the

website of KFin Technologies Limited ('KFinTech') at

httos ://evotins.kfintech. com/resolDoc. asox?cam nno:kcHLsTiRhk

Q%3d and

https ://evotine.l(fintech.com/moreeventinfo. aspx?q:kcHlsTiRhk

Q%3d&a:NwGGEFXs3nS%3d , being the agency appointed by

the Transferee Company to provide, to its Equity Shareholders,

faciiity to exercise their right to vote on the resolution contained in

the Notice calling the Meeting using an electronic voting system

(i) remotely, before the meeting ("remote e-voting") and (ii) e-

voting at the Meeting ("lnstaPoll").

Notice of the meeting of the Equity Shareholders of the Transferee

Company was published on 04rt January 2025 in'The Business

Standard' in English language and in 'The JanSatta' in Hindi

language, respectively, as annexed at Annexure 5 (colly) of the

aforementioned Affrdavit of Service.

COMPLIANCE IN RESPECT OF CONVENING & CONDUCT OF

THE MEETING AND VOTING.

Relevant directions of the Hon'ble Tribunul

In paragraphs 16(II)(iXa), (b), (d) & (e) of the order dated 6th December

2024, the Hon'ble Tribunal directed as under:

c

5

5.1



"a. It is directed thot a meeting of the Equity Shareholders and
unsecured creditors of the Applicant No. 2/Transferee
Company/DCMSR be convened throughvideo conference with
the facility of remote e-voting in compliance of the MCA
General Circular dated 08.04.2020 and 05.05.2022, for the
purposes of considering the Scheme.

b. The Applicant No. 2/Transferee Company/DCMSR shall
conduct the meeting of Equity Shareholders on/before
27.01.2025 (modified to 10.02.2025 in the order dated
18.12,2024) and unsecured creditors meeting to be conducted
on/before 27.0L2025 (modified to 10.02.2025 in the order
dated 18.12.2024) in consultation with the Chairperson
appointed by this Hon'ble TTibunal.

d. As proposed by the Applicants, the details of the time and date
of the meeting of the Shareholders/ Unsecured Creditors and
the quorum o.f the ows:

If the quorum is not complete at the time of the aforesaid
meeting, the Chairman shall adjourn that meeting by 30
minutes, and the shareholders ("creditors" added by order
dated 18.12.2024) present after j0 minutes shall be deemed to
constitute the quorumfor the said meeting."

6. Meeting ofthe Equity Shareholders ofthe Transferee CompanylDCMSR

' was convened and held on Saturd&y, 8th February 2025 at 11:00 a.m.

(IST) through VC/OAVM. The deemed venue for the Meeting was the

Company
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Registered Office of the Transferee Company/DCMSR.

7. Total number ofEquity Shareholders ofthe Tronsferee Company entitled

to uote ds on the Cut-OffDate

7.I The Equity Shareholders of the Transferee Company as on the Cut-Off

Date, as set out in the Notice, i.e., Saturday, 1't February 2025 were

entitled to vote on the Resolution, as provided in the Notice, with their

voting rights being in proportion to their shareholding in the paid-up

equity share capital of the Transferee Company as on the Cut-Off Date.

7.2 In terms of the list provided by the Transferee Company, the total number

of the Equity Shareholders entitled to attend the meeting and vote as on the

cut-off date viz., l't February 2025 were 62,544. A copy of the list of the

total number of Equity Shareholders of the Transferee Company being

62,544 as on the cut-off date, as provided by the Transferee Company, is

artnexed herewith and marked as ANNEXURE - B. The names marked in

yellow therein are the Equity Shareholders ofthe Transferee Company who

voted through the remote e-voting process and the names marked in orange

therein are the Equity Shareholders of the Transferee Company who voted

through the InstaPoll process.

8. Remote e-voting process
The remote e-voting period remained open from Wednesday, 5th February

2025 (9:00 a.m. IST) to Friday, 7tr' February ,2025 (5:00 p.m. IST). A copy

of the emails from KFinTech showing commencement and conclusion ofthe

remote e-voting process is annexed herewith and marked as AI{NEXURE -
C (colly).



9. Quorum and conduct of polling throagh Insta PolI

9.I The facility for voting electronically was also made available at the

meeting (InstaPoll) to those Equity Shareholders who had not cast their

votes through remote e-voting.

9.2 In terms of para 16(II)(iXd) of the Order dated 6th December 2024, the

quorum of the meeting was directed to be 75Yo in value of the Equity

Shareholders of the Transferee Company. Further, in para 16(II)(i)(e),

the Hon'ble Tribunal directed for the Meeting to be adjourned by 30

minutes in the event the quorum is not met, and that the Equity

Shareholders of the Transferee Company present at the end of 30 minutes

would deem to constitute the quorum.

9.3 At 11:00 AM on 8th February 2025, after the representatives of the

Transferee Company, its firm, the Hon'ble Chairperson, the Hon'ble

Alternate Chairperson and the undersigned assembled at the deemed

venue of the Meeting, the Transferee Company informed that there were

only 78 Equity Shareholders that had joined the Meeting using the link

sent on their official email IDs by the Transferee Company. Since the

quorum, as directed by the Hon'ble Tribunal, was not present, the Hon'ble

Chairperson, accordingly, adjourned the meeting by 30 minutes in terms

of the directions of the Hon'ble Tribunal.

9.4 Subsequently, at ll.,32 AM, the Meeting was reconvened and, in terms of
the order dated 6th December 2024, the undersigned informed the

Chairperson that the present attendees would deem to constitute the

quorum. A copy of the Attendance of the Equity Shareholders attending

the meeting as provided by KFinTech and the Transferee Company is

annexed herewith and marked as ANNEXURE - D (colly).



9.5 Thereafter, considering that some of the Equity Shareholders had certain

queries in respect of the Scheme and some comments, the said Equity

Shareholders were given an oppoltunity to ask their queries and put forth

their comments. After all queries were asked and comments were placed,

the Transferee Company's representative duly answered all the questions.

A copy of the list of the Equity Shareholders who either sought to ask

queries or put forth their comments and had an opportunity to do so, is

annexed herewith and marked as ANNEXURE - E.

The Hon'ble Chairperson thereafter directed the Equity Shareholders of
the Transferee Company present and voting to cast their e-votes by

InstaPoll, if they had not already voted through remote e-voting. The

meeting was thereby concluded at 11:56 AM and, thereafter, l5 minutes

were given to the voting Equity Shareholders of the Transferee Company

to vote using the link, which was provided on their official email IDs, as

confirmed by the Transferee Company.

9.6

9.7 After the time fixed for closure of the e-voting at the Meeting by the

Chairperson, the electronic system recording the e-voting was, as

informed, locked by KFinTech.

10. Unblocking of e-votes

10.1 The consolidated e-votes cast by the Equity Shareholders of the

Transferee Company in respect of the Resolution were unblocked on

Saturday, 8tl' February 2025, after the conclusion of the Meeting, at I2:2I

P.M. The same was also witnessed by two witnesses, Mr. Chandresh

Ashta and Ms. Richa Dhuria who confirmed that they are not in the

employment of the Transferee Company. The witnesses have signed



to the same effect which document has been annexed herewith and

marked as ANNEXURE - F.

l0.2Thereafter, the details containing, inter alia, the list of Equity

Shareholders of the Transferee Company who voted "in favour" or

"against" the resolution, were generated from the e-voting website of
KFinTech i.e., https://evoting.kfintech.com . The reports in respect of
the results of the e-votes casted by the Equity Shareholders of the

Transferee Company through remote e-voting as well as through

InstaPoll as generated by KFinTech and as provided to the undersigned,

either through the Dashboard of the undersigned on KFinTech portal or

by email from KFinTech, is annexed herewith and marked as

ANNEXURE - G (colly) and is preceded by a summary.

RESOLUTION AND RESULTS

1l The Resolution as set out in the Notice calling the Meeting of Equity

Shareholders of the Transferee Company and on which the remote e-

voting and e-voting was conducted is reproduced below:

"RESOLVED THAT pursuant to the provisions of Sections 230
to 232 and other applicable provisions of the Companies Act
2013, the Companies (Compromises, Arcangements and
Amalgamations) Rules, 2016 and any other rules, circulars and
notifications made thereunder (including any statutory
modification or re-enactment thereof, for the time being inforce)
as may be applicable, relevant provisions of the Income Tax Act,
1961, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment thereof,

for the time being inforce) and any other applicable laws, rules,
circulars and regulations, the observation letter/No-objection
letter issued by the BSE Limited and the National Stock
Exchange of India Limited dated 17th September, 2024 and lSth



September, 2024 respectively, and subject to the relevant
provisions of the memorandum of association and articles of
association of DCM Shriram Industries Limited, ("Transferee
Company"/"the Company") and subject to the approval of the
Hon'ble National Company Law Tribunal, Bench at New Delhi
("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 the 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 referced to as the
"Board", which term shall be d.eemed 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 conferued by this Resolution), the
arrangement embodied in the Composite Scheme of
Arrangement amongst Lily Commercial Private Limited
("Transferor Company"), DCMSR, DCM Shriram Fine
Chemicals Limited ("Resultant Company t') and DCM Shriram
International Limited ("Resultant Company 2") and their
respective shareholders and creditors ("Scheme"), be and is
hereby approved.

RESOLVED FURTHER THAT for the purpose of giving ffict
to this resolution and for removal of any dfficulties or doubts,
the Board, be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion, deem
desirable, necessary, expedient, usual or proper, and to settle
any questions or dfficulties or doubts that may arise, including
passing of such accounting entries and/or making such
adjustments in the books of accounts, transfer/vesting of such
assets and liabilities as considered necessary to give ffict to the
above resolution, including issuance and listing of new equity
shares under the Scheme, settling of any questions or dfficulties
arising under the Scheme or in regard to and of the meaning or
interpretation of the Scheme or implementation thereof or in any
matter whatsoever connected therewith, or to review the position
relating to the satisfaction of various conditions of the Scheme
and if necessary, to waive any of those, and to make
modifications, amendments, revisions, edits and all other actions



as may be required to finalise the Scheme and do all acts, deeds
and things as may be necessary, desirable or expedient for
carrying the Scheme into ffict or to carry out such
modifications/directions as may be required and/or imposed
and/or permitted by the NCLT while sanctioning the Scheme, or
by any governmental authorities, to do and perform and to
authorize the performance of all such acts and deeds which are
necessary or advisablefor the implementation of the Scheme and
upon the sanction of the Scheme by, amongst others, the NCLT
and/or SEBI and/or any other regulatory/Government
authorities, to implement and to make the Scheme effective,
without any further approval of the Board or to approve
withdrawal (and where applicable, re-filing) of the Scheme at
any stage for any reason including in case any changes and/or
modifications are suggested/ required to be made in the Scheme
or any condition suggested, required or imposed, whether by any
shareholder and/or creditor of DCMSR, the SEBI, the NCLT,
and/or any other authority, are in its view not acceptable to the
Transferee Company, and/or tf the Scheme cannot be
implemented otherwise, and to do all such acts, deeds and things
as it may deem necessary and desirable in connection therewith
and incidental thereto, to approve and authorize execution of
any agreements, deeds, documents, declarations, ffidavits,
writings, etc. (including any alterations or modffications in the
documents executed or to be executed), whether or not under the
Common Seat of DCMSR, as may be requiredfrom time to time
in connection with the Scheme."

12. The consolidated results of the voting by Equity Shareholders of

Transferee Company through remote e - voting and InstaPoll on the

Resolution, based on the reports generated by KFinTech, are as under:-
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Further, in terms of Annexure - G (colly) hereto, the public

shareholders of the Transferee Company have approved the Scheme as

the votes cast in favour of the Scherne are more than the votes cast

against the Scheme.
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In terms ofANNEXURE - G (colly), the Scheme has also been approved by

the public shareholders of the Transferee Company/DCMSR as the votes

cast in favour of the Scheme by the public shareholders are more than the

number of votes cast by the public shareholders against the Scheme.
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13. The electronic data and all other relevant records relating to remote e-

voting and Insta Poll are also with Nh. Y. D. Gupt4 Company Secretary

of the Company for safe keeping as provided in the Act read with the

relevant Rules.

Restriction on Use

14. This report has been issued at the request of the Transferee Company
for-

(0 submission to Ms. Rashmi Chopra, Senior Advocate, Chailperson

for the meeting; and

(ii) submission to Hon'ble NCLT.

15. This report has been prepared by the Undersigned-Scrutinizer in terms of
the directions of the Hon'ble Tribunal. The same is being dispatched to

only for the assistance of the Hon'ble Chairperson in terms of the

directions of the Hon'ble Tribunal. This report is not to be used for any

other putposes or to, inter alia, be distributed by the Applicant

Companies or any person to any other parties except as may be required

under applicable law.

Sincerely

"9
Sareen

Advocate
(Scrutinizer- as appointed by the Hon'ble Tribunal)

Place: NewDelhi
Dated: to February,2O25



Annexure A (colly)

IN THE NATIONAL COMPANY LAW TRIBUNAL

NEW pELHr BENCH {COURT-rrl

IN

COMPANY APPLICATION NO. : C.A.|CAA|-1O3/ND/2O24

IN THE MATTER OF SCHEME OF AMALGAMATION OF:

LILY COMMERCIAL PRIVATE LIMITED

Reg. Office at: Flat No. 104
Akashdeep Building, 26-A, Barakhamba Road,
Delhi-110001

AND

DCM SHRIRAM INDUSTRIES LIMITED

Reg. Office at: Kanchenjunga Building 18,
Barakhamba Road,Delhi- 1 1 000 1

AND

DCM SHRIRAM FINE CHEMICALS LIMITED

Reg. Office at: 6th Floor, Kanchenjunga Building 18
Barakhamba Road,Delhi- 1 1 000 1

AND

DCM SHRIRAM INTERNATIONAL LIMITED

Reg. Office at: 6th Floor, Kanchenjunga Building 18
Barakhamba Road,Delhi- 1 1 000 I

...Applicant No. 1/
Transferor Company No. 1

...Applicant No. 2l
Transferee Company No. 2

...Applicant No. 3/
Resultant Company 1

...ApplicantNo. 4/
Resultant Company 2

Order delivered on O6.12.2024

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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Under Section: 23O to 232 of the Companies Act, 2013 read with the
Companies (Compromise, Arrangements, and Amalgamationsf Rules,

2016

CORAM:

sH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER lJl
sH. SUBRATA KUMAR DASH, HON'BLE MEMBER lTl
PRESENT:

For the Applicant Adv. Anirudh Das

ORDER

The present application has been preferred jointly by Lily

Commercial Private Limited ("Applicant No. l/Transferor Company")

and DCM Shriram Industries Limited ("Applicant No. 2/Transferee

Company/ DCMSR") and DCM Shriram Fine Chemicals Limited

("Applicant No. 3/Resultant Company 1") and DCM Shriram International

Limited ("Applicant No. 4/Resultant company 2") under section 230(1) of

the Companies Act, 2013 ("Act") read with Rules 3 and 5 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 ("Rules"),

seeking, inter alia, the following reliefs:-

"5 .1 In uiew of the facts and circumstances stated aboue, the
Applicant

Companies respectfullg pray that this Hon'ble Tribunal mag
kindly:

i. Allow the present Application and pass necessary orders
towards the sanction of the Composite Scheme of
Arrangement amongst Lily Commercial Priuate Limited and
DCM Shriram Industries Limited and DCM Shiram Fine
Chemicals Limited and DCM Shriram International Limited
and their respectiue Shareholders and Creditors (ANNEXURE
1 ; to the Company Application and hereinafter "the Scheme")
along with consequential directions as deemed fit and
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appropriate

ii. dispense with the conuening of the meeting of the Equity
Shareholders of the Applicant/Transferor CompanA, as allthe
Equity Shareholders of the Applicant/Transferor Compang
haue giuen written consent by way of Affidauit to the Scheme;

iii. direct conuening of the meeting of the Equity Shareholders
of the Applicant/Transferee Company/ DCMSR through uideo
conference, to consider the Scheme qnd consequently pass
directions fo, -
a. grant liberty to the Applicant/Transferee Company/
DCMSR to fix the date of the meeting in consultation with the
Chairperson appointed bg this Hon'ble Tribunal;

b. issuance of notice of meeting along with Explanatory
Statement and other documents required under law to the
Equitg Shareholders;

c. issuance of notice of meeting by e-mail to those Equity
Shareholders whose e-mail address is registered with the
Applicant/Transferee Company/ DCMSR and issuance of
notice by speed post to Equity Shareholders whose e-mail
address ls not registered with the Applicant/Transferee
Company/ DCMSR;

d. publication of notice of meeting in the newspapers, namely,
THE BUSII{ESS S?l{/tfDARD (English Edition) and THE
JANSATTA (Hindi Edition) ;

e. appointing the Chairperson and Alternate Chairperson for
the meeting of the Equity Shareholders of the Applicant/
Transferee Company / DCM SR;

f. appointing the Scnttinizer for the meeting of the Equitg
Shareholders of the Applicant/ Transfere e Comp anU / D CM SR ;

g. fixing the quorumfor the meeting of the Equity Shareholders
of the Applicant/Transferee Company/ DCMSR and further
direct that if the quorum is not present ot the commencement
of the meeting, the meeting shall be adjourned by 3O minutes
and thereafter the Equitg Shareholders present shall
constitute the quontm.

iu. dispense with the conuening of the meeting of the Equity
Shareholders of the Applicant/ Resultartt Company 1 as all the
Equity Shareholders of the Applicant/ Resultant Company 1

haue giuen their consent by waA of the Affidauit to the
Scheme;

u. dispense with the conuening of the meeting of the Equitg
c.A.(cAA)- 1 03 / ND / 2024
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Shareholders of the Applicant/ Resultant Company 2 as all the
Equity Shareholders of the Applicant/ Resultant Company 2
haue giuen their consent bg waA of the Affidauit to the
Scheme;

ui. dispense with the conuening of the meeting of the Secured
Creditors of the Applicant/ Transferee Company/DCMSR as
Secured Creditors representing 99.28% of the secured amount
payable haue giuen their witten consent by way of Afftdauit
to the Scheme;

uii. direct conuening of the meeting of the (Jnsecured Creditors
of the Applicant/Transferee Compana/ DCMSR through uideo
conference, to consider the Scheme and consequential pass
directions for -
a. grant liberty to the Applicant/Transferee Compang/
DCMSR to fix the date of the meeting in consultation with the
Chairperson appointed bg this Hon'ble Tribunal;

b. issuance of notice of meeting along with Explanatory
Statement and other documents required under law to the
Unsecured Creditors;

c, Dispense with issuance of notice to (Jnsecured creditors to
whom the amount payable ls less than Rs.1,00,000/ - as such
creditors constitute only 0.31 % of the unsecured amount
pagable;

d. issuance of notice of meeting by e-mail to those (Jnsecured
Creditors whose e-mail address ls registered with the
Applicant/Transferee Company/ DCMSR and issuance of
notice bg speed post to Unsecured Creditors whose e-mqil
address ls not registered with the Applicant/Transferee
Company/ DCMSR;

e. publication of notice of meeting in the newspapers, namely,
THE BUSIITESS STANDARD (English Edition) and THE
JAN SATTA (Hindi Edition) ;

f. appointing the Chairperson and Alternate Chairperson for
the meeting of the Unsecured Creditors of the Applicant/
Transferee CompanU / DCMSR;

g. appointing the Scrutinizer for the meeting of the (Jnsecured
Creditors of the Applicant/Transferee Compang/ DCMSR;

h. ftxing the quorum for the meeting of the (Jnsecured
Creditors of the Applicant/Transferee Compang/ DCMSR and
further direct that if the quorum ls not present at the
commencement of the meeting, the meeting shall be adjourned
bg 3O minutes and thereafter the Unsecured Creditors present
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shall constitute the quorum

uiii. direct that there is no requirement of conuening the
meeting of the Unsecured Creditors of the Applicant/
Transferor Compang, Applicant / Resultant Company 1 and
Applicant / Resultant Compang 2 as the said Applicant
Companies haue no Secured Creditors;

ix. direct seruice of Notice of this Application on the Regional
Director, Northern Region, Ministry of Corporate Affairs, B-2
Wing, 2nd Floor, H. Deendagal Antyodaya Bhanaan, CGO
Complex, Lodhi Road, Netu Delhi- 1100O3;

x. direct seruice of notice of this Application on the Registrar of
Companies, I{CT of Delhi and Haryana, 4th Floor, IFCI Tower,
61, Nehnt Place, New Delhi-l10019;

xi. direct seruice of notice of this Application on the Official
Liquidator, 8 th Floor, Lok Nayak Bhawan, Khan Market, Netu
Delhi- 110003.

xii. direct seruice of Notice of this Application on the Office of
the Income Tax Department through the Nodal Office, DCIT
(High Court Cell), Room No. 428 and 429, Lawyer Chambers,
Block No. 7, Delhi High Court, New Delhi - 110001;

xiii. direct seruice of Notice of this Application, in respect of the
Applicant/Transferor Compang, on the Income Tax Officer,
Ward 15(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
delhi. itol5.l@incometax. g ou. in;

xiu. direct seruice of Notice of this Application, in respect of the
Applicant/Transferee CompanA/DCMSR, on the Income Tax
Officer, Circle 7(1), C.R. Building, ITO, Neu Delhi 110002,
Email ID : delhi. dcit7. l@incometax. g ou. in;

xu. direct seruice of Notice of this Application, in respect of the
Applicant/Resultant Company 7, on the Income Tax Officer,
Ward 4(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
delhi. ito 4. l@inco metax. g o u. in ;

xui. direct seruice of Notice of this Application, in respect of the
Applicant/Resultant Company 2, on the Income Tax Officer,
Ward 4(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
delhi. ito 4 . 1 @jncometax. g ou. in ;

xuii. direct seruice of Notice of this Application by the
Applicant/Transferee Company/ DCMSR on the office of the
Jt. Chief Controller of Explosiues, Ministry of Commerce &
Industrg, (Petroleum & Explosiues Safety Organisation),
Gouerrtment of India, 63/ 4, A-Wing, 2nd floor, Kendralaya
(CGO Complex), Opposite, Sanjay Place, Ciuil Lines, Agra,
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Uttar Pradesh - 282002

xuiii. direct seruice of Notice of this Application by the
Applicant/Transferee Company/ DCMSR on the office of the
Chief Controller of Explosiues, Bxplosiues Department, CGO
Complex, Sth, A Block, Seminary Hills, Nagpu1 Maharashtra
440006.

xix. direct seruice of Notice this Application by the
Applicant/Transferee Compang/ DCMSR on the office of the
Zonal Director, Narcotics Control Bureau, Delhi Zonal Unit,
West Block No. 1, Wing No. 7, II Floor, R.K. Puram, New Delhi -
I 10 066.

xx. direct seruice of Notice of this Application by the
Applicant/Transferee Compang/ DCMSR on the office of the
Director, Secretariat for Industrial Assisfance, Department of
Industial Policg & Promotion, Ministry of Commerce &
Industry, Gouernment of India, Udyog Bhawan, Rajpath Area,
New Delhi 11O011;

xxi. direct seruice of Notice of this Application on the Securities
and Excha.nge Board of India;

xxii. direct seruice of Notice of thi.s Application on the BSE;

xxiii. direct seruice of Notice of this Application on the I{SE;

xxiu. Pass suclt other order(s) as are further deemed
necessary, in the facts and circumstances of the case."

2.L Lily Commercial Private Limited (Applicant No. 1l Transferor

Company) having CIN No. U65923DL1985PTC306331, is a private limited.

company, incorporated on 27.03.1985 under the Companies Act, 1956. The

registered office of the company is situated at Flat No.4O4, Akashdeep

Building, 26-A, Barakhamba Road, New Delhi- 110001. The Authorised

Share Capital of the Company is Rs. 56,00,00,000/- and its Paid-up Share

Capital is Rs. 10,95, L2,5OO l-.

2.2 DCM Shriram Industries Limited (Applicant No. 2/ Transferee

Company) having CIN No. L74899DL1989PLC035140 is a public limited

company, incorporated on 2I.02.1989 under the Companies Act, 1956. The
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registered office of the company is situated at Kanchenjunga Building, 18,

Barakhamba Road, New Delhi- 1 10001. The Authorised Share Capital of the

Company is Rs. 65,00,00,000/- and its Paid-up Share Capital is Rs.

L7,39,94,37O l-.

2.9. DCM Shriram Fine Chemicals Limited (Applicant No. 3/ Resulting

Company No. 1) having CIN No. U24296DL2O2IPLC387429 is a public

limited company, incorporated on 29.o9.2o21 under the companies Act,

2OL3. The registered office of the company is situated at 6th Floor,

Kanchenjunga Building, 18, Barakhamba Road, New Delhi -110001. The

Authorised Share Capital of the Company is Rs. 25,00,00,000/- and its

Paid-up Share Capital is Rs. 20,00,00,000/-.

2.4. DCM Shriram International Limited (Applicant No. 4/ Resulting

Company No. 2) having CIN No. UL7299DL2O22PLC4O4291 is a public

limited company, incorporated on o7.o9.2o22 under the companies Act,

2or3. The registered office of the company is situated at 6th Floor,

Kanchenjunga Building, 18, Barakhamba Road, New Delhi -110001. The

Authorised Share Capital of the Company is Rs. 5,00,000/- and its Paid-up

Share Capital is Rs. 1,00,000/-.

3. The Composite Scheme of Arrangement amongst Lily Commercial Private

Limited (Applicant No. 1/Transferor Company) and DCM Shriram

Industries Limited (Applicant No. 2/Transferee Company/DCMSR) and DCM

shriram Fine chemicals Limited (Applicant No. 3/Resultant company 1)

and DCM Shriram International Limited (Applicant No. 4/Resultant

Company 2) and their respective Shareholders and Creditors proposes
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inter-alia, the amalgamation of the Applicant No. 1 /Transferor Company

into and with the Applicant No. 2/Transferee Company/DCMSR and the

consequent transfer by way of demerger of the Chemical Undertaking and

Rayon Undertaking of the Applicant No. 2f Transferee Company/ DCMSR

into the Applicant No. 3/Resultant Company 1 and Applicant No. 4/

Resultant Company 2 respectively, pursuant to Sections 230 to 232 of the

Companies Act, 2OL3 and other applicable provisions of the 2OI3 Act read

with the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

4. The Registered offices of aforesaid Applicants Companies being in

Delhi, they are amenable to the territorial jurisdiction of this Bench.

5. The Applicant Companies have filed their respective Certificates of

Incorporation, Copies of Memorandum of Association and Articles of

Association inter alia delineating their object clauses and the same is on

record. The copy of the Audited Accounts along with the Auditor's Report of

all the Applicant Companies for the Financial Year ending 31.03.2024 as

well as the unaudited financial statements forApplicantNos. 1,3 &4 as on

3O.O9.2O24 and for Applicant No. 2 as on 30.06.2024 have also been

submitted and the same are on record.

6. As far as the present application is concerned, it is seen from the record

that the Board of Directors of all the Applicant Companies vide their

meetings held on 14tr' November, 2023, have approved the proposed

'composite scheme'. Copies of Resolution of the Board of Directors of

Applicant Companies are found on record at Annexure 18 (Colly).
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7. The Appointed Date of the Scheme is I April 2023, as mentioned in

Clause I.4.2 of Annexure 1 .

8. The rationale of the proposed amalgamation and demergers Scheme,

as stated by the Applicants read thus:

a) "greeter management focus on each business uertical (being
Chemical Undertaking, Rayon Undertaking and Residual
Undertaking);

b) better administratiue efficiency;

c) operational rationalization, organizational efficiency and
optimum utilisation of resources;

d) focused approach to respectiue line/ stream of business;

e) ability to leuerage ftnancial and operational resources for each
business;

fl allows shareholder to haue a choice of inuestment in some
and not all the basinesses,'

g) better price discouery as performance of each business can be
eualuated and projected without counte.r balancing of other
buslnesses,'

h) unlocking shareholder ualue and opportunity for the public
shareholders to exploit the indiuidual potential of DCMSR and
each of the Resultant Companies, pursuing options of
independent joint uentures, collaborations on a sectoral basis
i.e., separate uentures for suga4 chemical and rayon and
creating a strong and distinctiue platfonn with more focused
management teams, which will enable greater flexibilitg to
pursue long term objectiues and independent buslness
strategies;

A prouiding scope for independent growth, collaboration and
expansion of the three segregated buslness uerticals,
including for enhancing their ualuations and efficient capital
allocation;

j) prouide diuersity decisions regarding use of cash flows and
exploring u arious opp ortunitie s ;

k) allowing the Chemical Undertaking, the Ragon Undertaking
and the Residual Undertaking, which are independent,
self-sufficient and standalone undertakings (with no critical
buslness inter-dependencies), to continue to function with
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efficiency and efficacy, and synergies with a seamless
transition;

U streamlining promoter shareholding of DCMSR by eliminating
shareholding tiers and simplification of promoter shareholding
into a clear structure directlg identifiable with the promoters;

focused management and direct commitment, attention and
Iong term stable leadership to chemical, raAon and sugar
businesses of DCMSR, comprising the Chemical Undertaking,
the Rayon Undertaking and the Residual Undertaking,
respectiuelg; and

m) facilitating saccesslon planning in the future in an orderly
and strategic manner, without any buslness disruption, which
is keA to secure the long-tenn stabilitg, lead.ership,
transparency and operational claitg of DCMSR and the
Resultant Companies."

9. As per the Valuation Report dated I4.IL.2O23 submitted by Mr

Mukesh Chand Jain Registered Valuer, IBBI Registration No.

IBBI/RV/O5/2O2O I L3666 attached as Annexure 35 and 36 to the

Application, and the Share Exchange and Entitlement Ratio is as given

below:

Rrrsuant to amalgamation of Lily Commercial Private Limited into
DCM Shriram Industries Limited IDCMSRI
" 1 (One) Equity Share of DCMSR of face ualue of INR 2/ - each fully paid
up shall be issued for euery 1 (One) Equity Share held by Lily
Commercial Priuate Limited in DCMSR to the shareholders of Lily
Commercial Priuate Limited in proportion to their shareholding in Lilg
Commercial Priuate Limited ";

In view of above share exchange ratio, the number of DCMSR shares
held by Lily Commercial Private Limited shall stand cancelled.

Pursuant to demerger of the Chemical Undertaking and Rayon
Undertaking of DCMSR into the DCM Shriram Fine Chemicals
Limited (DSF.CLI and DCM Shriram International Limited (DSIL|
respectively.
" 1 (One) Equitg Share of DSFCL of face ualue of INR 2/ - each fully paid
up for euery 1 (One) equitg share of DCMSR of face ualue of INR 2/ - eacLt

fully paid up"; and
" 1 (One) Equity Share of DSIL of face ualue o//IfR 2/ - each fulla paid up
for euery 1 (One) equity share of DCMSR of face ualue of INR 2/. each
fulla paid up"
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1O.1 The Applicant Companies have submitted Statutory Auditor's

certificates in relation to the proposed accounting treatment of the Applicant

Companies qua the proposed scheme, certiSiing that the scheme is in

conformity with the accounting standards under Section 133 of the

Companies Act, 2013. The opinion given in the certificates dated 14.IL.2023

issued with respect to the Applicant No. 2f Transferee Company on the

accounting treatment pursuant to Part IV, Part V and Part VI of the Scheme

are pai materia and reads thus: -

"Ba.sed on our examination and according to the information and
explanations prouided to us and appropiate representations obtained
from the Company, the proposed accounting treatment specified in
Clause 3.7.1 of Part III, Clause 4.7.1 of Part IV and Clause 5.7.1 of Part V
of the Proposed Scheme and reproduced in Annexure A to this Certificate,
initialed and stamped bg us for the purpose of identifi.cation only, is in
conformity with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and applicable Ind AS
prescibed under Section 133 of the Act and other generally accepted
accounting principles in India."

LO.2 Furthermore, the opinion given in the certificates dated 74.11.2023

issued with respect to the Resultant company No. I and Resultant

Company No. 2 on the accounting treatment pursuant to Part IV and Part V

of the Scheme are pari materia and reads thus: -

"Based on our examination and according to the information and
explanations prouided to us and appropriate representations obtained
from the Company, the proposed accounting treatment specified in
Clause 4.7.2 of Part IV of the Proposed Scheme and as reproduced in
Annexure A to this certificate, initialed and stamped by us for the
purpose of identification only, is in conformity with Ind AS 103 'Business
Combinations' i.e. the applicable Accounting Standard prescribed under
Section 133 of the Act and other Generally Accepted Accounting
Principles in India."

11.1 With respect to the status of the employees of the Transferor Company

after its proposed amalgamation into and with DCMSR, the proposed
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Scheme states as follows: -

"3. 1.2

[..]

(ix) AII employees of tlrc Transferor Compang, who are on its payrolls
shall become employees of DCMSR with effect from the Effectiue Date, on
such terms and conditions a.s are no less fauourable (including emplogee
benefits such as prouident fund, leaue encashment and any other retiral
benefits) than those orl which they are currentlg engaged by the
Transferor Company, without any intemtption of seruice as a result of
this amalgamation and transfer.

With regard to prouident fund, gratuity, leaue encashment and any other
special scheme or benefits created or existing for the benefit of such
employees of the Transferor Compang, DCMSR shall stand substituted
for the Transferor CompanA for all purposes whatsoeuer, upon this
Scheme becoming effectiue, including with regard to the obligation to
make contributions to releuant authorities, such as the Regional
Prouident Fund Commissioner or to such other funds maintained by each
of the Transferor Company, in accordance with the prouisions of
applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effectiue, the aforesaid benefits or schemes shall continue to be
prouided to the transferred employees and the seruices of all the
transferred emplogees of the Transferor CompanA for suctt purpose shall
be treated as hauing been continuous.

(x) With regard to anA prouident fund, gratuity fund, superannuation
fund or other special fund created or existing for the benefit of such
emplogees of the Transferor Company, it is the aim and intent of the
Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such schemes or funds shall become
those of DCMSR. Upon the Scheme becoming effectiue, DCMSR shall
stand substituted for the Transferor Compang for all purposes
whatsoeuer relating to the obligation to make contributions to the said
funds in accordance witlt the prouisions of such schemes or funds in the
respectiue trust deeds or other documents. AnA existing prouident fund,
gratuitg fund and superannuation fund frusfs created bg the Transferor
Compang for its employees sha"ll be continued for the benefit of such
employees on the same terms and conditions until such time that they
are transferred to the releuant funds of DCMSR. /t ls clarified that the
seruices of all employees of the Transferor Compang transfened to
DCMSR will be treated as hauing been continuous and uninterrupted for
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the purpose of the aforesaid schemes or funds

DCMSR undertakes to continue to abide by anA
agreement(s)/ settlement(s) entered into with respectiue emplogees bA
any of the Transferor Company. DCMSR agrees that for the purpose of
payment of ang retrenchment compensation, gratuitg and other terminal
benefits, the past seruices of such perrnanent employees, if ang, with the
Transferor Compang, as the case mag be, shall also be taken into
account, and agrees and undertakes to pay the same as and when
pagable."

Ll.2 With respect to the status of the employees of the DCMSR after the

proposed demerger of its chemical undertaking into Resultant Company No

1, the proposed Scheme states as follows: -

"4.1.2

t...1

(ix) AII emplogees of DCMSR pertaining to the Chemical Undertaking who
are on its payrolls, shall become the emplogees of the Resultant
Company 1 without any break or interruption in their seruices on no less
fauourable terms (including employee beneftts such as prouident fund,
leaue encqshment and any other retiral benefits) as applicable to such
employees with DCMSR and in accordance with applicable law. The
Resultant Company 1 further agrees that for the purpose of pagment of
any retirement benefit/ compensation, incentiue contractual and statutory
benefit, incentiue plans, termina.l benefits, such immediate uninterntpted
past seruices with DCMSR, shall also be taken into account and
accordinglg, shall be reckoned from the date of their appointment with
DCMSR. In order to giue effect to this prouision and to carry out or
perform all formalities or compliances, DCMSR and or the Resultant
Company 7, as the case may be, shall do all such acts and deeds as
mag be necessary, or execttte such contracts, agreements, deeds or other
instruments or obtain necessary approuals, permits, rights and"
entitlements."

t...1

4.2.3. The Resultant Company 1 undertakes to engage, upon the Scheme
becoming effectiue, all such employees of DCMSR pertaining to the
Chemical Undertaking and who are in the employment of DCMSR as on
the Effectiue Date, on terms and conditions no less fauourable than those
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on which theg are engaged by DCMSR, with continuitg of seruice and
without any interruption of seruice as a result of this transfer.

4.2.4. The Resultant Company 1 undertakes to continue to abide by ang
agreement(s)/ settlement(s) entered into with anA la"bour
unions/ employees by DCMSR in relation to or in connection with the
Chemical Undertaking. The Resultant Company 1 agrees that for the
purpose of payment of anA compensation, gratuity and other terminal
benefits, the past seruices of such employees with DCMSR shall also be
taken into account and agrees and undertakes to pay the same as and
when pagable.

4.2.5 In so far as the existing prouident fund, gratuity fund and
superannuation fund and/or schemes, Leaue encashment and any other
special scheme or benefits, funds or trusts created or existing for the
benefit of such employees of DCMSR pertaining to the Chemical
Undertaking, is concerned, such proportion of the inuestments made in
the funds and liabilities which are relatable to the transferred employees
as on the Effectiue Date, shall be transferred to the similar funds, if any,
created by the Resultant Company I and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Resultant
Company 1, maintained as separate funds bg the Resultant Company 1.

In the euent, that the Resultant Company 1 does not haue its own
funds/trusts, in respect of ang of the aboue mentioned funds, the
Resultant Compang 1 may, to the extent permitted by the contracts or
deeds or applicable lanu gouerning these funds/trusts and subject to
necessary approuals and permissions, continue to contribute to the
releuant funds of DCMSR, until such time that the Resultant Company 1

create its own funds or decides not to form its own funds, at which time
the funds and the inuestments and contributions pertaining to the
transferred employees, shall be transferred to the funds created by the
Resultant Company I or to the concerned funds of the releuant
appropriate authoitg (such as of the Employees' Prouident Fund
Organisation) and other funds as the case maA be. Where the Resultqnt
Company 1 decides not to form its own funds, and if certain benefits
cannot be prouisioned for through the funds of releuant appropriate
authoity, these benefits are to be prouided in any other Legally compliant
manne1 and the parties shall, at that time, agree on the mode for
transfer of the releuant amounts from the appropriate funds of DCMSR."

11.3 With respect to the status of the employees of the DCMSR after the

proposed demerger of its rayon undertaking into Resultant Company No. 2,

the proposed Scheme states as follows: -
c.A. (cAA)- 1 03 / ND / 2024
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"5.1.2

t...1

(tx) All emploAees of DCMSR pertaining to the Rayon Undertaking who
are on its payrolls shall become the employees of the Resulta.nt
Company 2 without any break or interntption in their seruices on no
less fauoura"ble terms (including employee benefits such as prouident
fund, leaue encashment and any other retiral benefits) as applicable to
such employees with DCMSR and in accordance with applicable law.
The Resultant Compang 2 further agrees that for the purpose of
payment of any retirement benefit/ compensation, incentiue contractual
and statutory benefit, incentiue plans, terminal benefits, such
immediate uninterntpted past seruices with DCMSR, shall also be taken
into account and accordinglg, shall be reckoned from the date of their
appointment uith DCMSR. In order to giue effict to this prouision and to
carrA out or perform all formalities or compliances, DCMSR and or the
Resultant Compang 2, as the case may be, shall do all such acts and
deeds as maA be necessary, or execute such contracts, agreements,
deeds or other instruments or obtain necessary approuals, permits,
rights and entitlements.

t.l
5.2.3 The Resultant Company 2 undertakes to engage, upon the
Scheme becoming effectiue, all such emplogees of DCMSR pertaining to
the Rayon Undertaking and who are in the employment of DCMSR as
on the Effectiue Date, on terms and conditions no less fauorable than
those on which theg are engaged by DCMSR, with continuitg of seruice
and without any interntption of seruice as a result of this transfer.

5.2.4 The Resultant Company 2 undertakes to continue to abide bg ang
agreement(s)/ settlement(s) entered into with anA labour
unions/ employees by DCMSR in relation to or in connection uith the
Rayon Undertaking. The Resultant Compang 2 agrees that for the
pufpose of pagment of anA compensation, gratuity and other terminal
benefits, the past seruices of such emplogees with DCMSR shall also be
taken into account and agrees and undertakes to pag the same as and
when pagable.

5.2.5 In so far as the existing prouident fund, gratuity fund and
superannuation fund and/or schemes, leaue encashment and ,my other
special scheme or beneftts, funds or trusts created or existing for the
beneJit of such emplogees of DCMSR pertaining to the Ragon
Undertaking, is concerned, such proportion of tlrc inuestments made in
the funds and liabilities which are relatable to the transferred
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emploAees as on the Effectiue Date, shall be transferred to the similar
funds, if any, created by the Resultant Compang 2 and shall be held for
their benefit pursuant to this Scheme, or at the sole discretion of the
Resultant Company 2, maintained as separate funds by the Resultant
Company 2. In the euent, that the Resultant Company 2 does not haue
its outn funds/trusts, in respect of ang of the aboue mentionedfunds,
the Resultant Compang 2 ffieA, to the extent permitted by the contracts
or deeds or applicable laut gouerning these funds/trusts and subject to
necessary approuals and permisslons, continue to contribute to the
releuant funds of DCM SR, until such time that the Resultant Company
2 create its own funds or decides not to form its own funds, at which
time the funds and the inuestments and contributions pertaining to the
transferred employees, shall be transferred to the funds crated by the
Resultant Company 2 or to the concerned funds of the releuant
appropriate authoitg (such as of the Employees' Prouident Fund
Organisation) and other funds as the case maA be. Where the Resultant
Company 2 decides not to form its own funds, and if certain benefits
cannot be prouisioned for through the funds of releuant appropriate
authoitg, these benefits are to be prouided in anA other legally
compliant manner, and the parties shall, at that time, agree on the
mode for transfer of the releuant amounts from the appropriate funds of
DCMSR,"

11.4 With respect to the status of employees of DCMSR other than those

transferred to Resultant Companies No. 1 and 2, lhe proposed Scheme

reads thus: -

L2.

"6.6 In so far as the existing benefits or funds created by DCMSR for the
emplogees o/DCMSR other than the transferred employees pertaining to
Chemical Undertakirtg and Rayon Undertaking are concerned or the
employees of the corporate office of DCMSR transferred" to the Resultant
Compang 1 or the Resultant Compang 2, in terms of this Scheme, are
concented, the same shall continue and DCMSR shall continue to
contribute to such benefits or funds in accordance with the prouisions
thereof, and such benefits or funds, if any, shall be held inter aliafor the
benefit of the emplogees of the Residual Undertaking, and the Resultant
Companies shall haue no liability in respect thereof."

The Applicant companies have furnished the following documents:-

i. Certificate of Incorporation, Master Data,
Memorandum and Articles of Association
Company, Transferee Company, Resultant

c.A. (cAA)- 1 0 3 / ND / 2024
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11

Resultant Company 2 respectively (Annexures 2(Colty), 6(Colly),
10(Co11y), 14(Colly) ).

List of Equity Shareholders of Transferor Company, as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 19, 2O(Colly) ).

List of Equity Shareholders of Transferee Company, as on
3O.O9.2024 (Annexure 23).

List of Equity Shareholders of Resultant Company l, as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 27, 28(Colly) ).

List of Equity Shareholders of Resultant Company 2 as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 31, 32(Colly) ).

List of Secured Creditors for the Transferor Company marked as
annexed 21.

List of Secured Creditors for the Transferee Company with their
Consent Affidavits (Annexure 24 and25).

List of Secured Creditors for the Resultant Company 1

(Annexure 29).

List of Secured Creditors for
(Annexure 33).

the Resultant Company 2

List of Unsecured Creditors as on 3O.O9.2O24 of Transferor
Company duly certified by the Statutory Auditors (Annenxe 22).

List of Unsecured Creditors as on 30.09.2024 of Transferee
Company duly certified by the Statutory Auditors (Annexure
26 ).

List of Unsecured Creditors as on 3O.O9.2O24 of Resultant
Company 1 duly certified by the Statutory Auditors (Annexure
30).

List of Unsecured Creditors as on O9.LO.2O24 of Resultant
Company 2 duly certified by the Statutory Auditors (Annexure
34).

lv

V

v1.

vii.

viii.

ix.

x.

xi.

xii.

xiii.

xiv. Certificates of Statutory Auditors to the effect that accounting
treatment proposed in the Scheme conforms to Section 133 of
the Companies Act, 2OL3 by transferee company, resultant
company 1 and 2 are attached as Annexure 38-40, 41,42 of the
application respectively.

xv. Proposed Share Entitlement Ratio of the Transferor Company,
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Transferee Company, Resultant Company 1, Resultant Company
2, provided under the Report on Valuation of Shares & Share
Exchange Ratio attached as Annexure 35 and 36 of the
application.

Audited financial statements as on 3I.O3.2024, of the Transferor
Company, Transferee Company, Resultant Company 1, and
Resultant Company 2 have been annexed and marked as
Annexure 3,7,11, and 15 respectively.

13. The Applicant has stated on Affidavit all the material facts relating to

the Applicant Companies in terms of Section 230(21:

a) That there is no investigation or proceedings against the Applicant

Companies is pending under the provisions of Sections 206 to 226 of

the Companies act 2013 or any other provision of law. It is further

submitted that there are no proceedings pending against the Applicant

Companies under any other provision of law which has a material

adverse effect on the sanction of the Scheme.

b) The shares held by the Transferor Company in the Transferee

Company shall stand cancelled. Likewise, the shares held by the

Transferee Company in Resultant Company 1 and Resultant Company

2 shall stand cancelled.

c) It is further noted that the Transferor Company, Transferee

Company, Resultant Company 1, and Resultant Company 2 have not

entered into any Corporate Debt Restructuring arrangement consented

to by not less than seventy-five percent of the secured creditors in

value. The affidavit to this effect has been submitted by atl the

applicant companies marked as annexure 46,47(Colly), 48(Colly) and

49 (Colly) respectively.
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14. The position of Shareholders and Creditors as also their consent qua

the Scheme has been provided in the application in a tabular form which is

extracted here below: -

STATUS OF THE E(IUITY SHAREI{()LDE,RS, SECURED
CRIIDI'I'()RS ltND UNSITCURED CRI1DITORS OF THE
APPLICANT COIVIPANIES

64t3t.
Equity
Slrarelrolders
meeting to be
conr.cncd.
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NIL

a-
Artrount of
INR 477-40
Crores
payable to
Sr:cured
Creditors.
Sccured
Creditors
representing
99-28 o/o of
rhe secured
debt har,€
consented
to the
Scheme fry
way of
Afl'idavit.

636.
unsecured
Crsditors
rneeting lo be
convened.
Notice trr

unsecurcd
creditors to
rvtrom thc
arrrount orved
is less than
Rs- t lakh be
dispensed rvith
as they
constitutc only
Q.!lo/o in walue
of the total
unsecured
arnount
payable.

Equity
Shareholdcrs

Nanrc of thc

LILY
COMI\,IERCIAL
PRIVr\'l'E,

. LII\'IITED
I

[Applicant/
I Transferor
I

I Corrrl:anyl

t6
All the Equity
Slrarelrolders
have consentcd
to the Scheme

by way of
Affidavit.

DCrll SFlRIRANI
INDUSTR.IES
LII TI-TED

IApplicantr
Transferee
Company/DctvlsRl

Secured
Cr.cdltors

LJnsectrred
Creditors

NIL
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7.
r'\ll tlre Equity
Shareholders
have consented
to the Sctrerne
by way of
Affidavit.

INTERNATIONAL
LI;VItTED
(Applicant/
Resultanr Company
2>

DCI/I S}IR.IRAIVT
FINE
cr{E}ttcALs
LIIl.IITED
(ApplicanVResulting
Conrpany I )

rvt st{RtRAIvt

15. Further, the grounds on which exemptions from meetings for the

Applicant Companies has been sought, as stated in the application, reads as

follows: -

NA

7.
All the Equity
Sharetrolders
trave conscnted
!o thc Schernc
by rvay of
Affidavit-

their

NIL

Apdhanl Company I

N IL

ApplmntCompany 2

6nund folexemplion ol mccUngs of
Equity $hamholdors

$tl[on con$onl and appoval fu way ol

alfdaulr appoving thE Sctremc.

Appficant Compsny 3

100%

NIL

,l00% 
equily shanholden have giwn their

witlsn comeni and appmval by uay of

alfidavils aproving lho Schome.

Ground lolorompllon of moollngs ol
Socurud Clediha

4

t6. In the wake of the pleadings and documents put forth by the

Applicant Companies and the prayer made in the Company Application, it is
ordered: -

tl

giwn thsir M

I. In relation to Applicant Company No. 1/ Transferor Company:

i. The meeting of the equity shareholders is dispensed with keeping in view

the consent/ NOC provided by them.
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udtlen mnsent and lppDval W uny of

allidavrls appmfig lhe Schcme,

99,20% socund crd'lo6 lnvo ghon

llFfu tltiltenonssntandapproval byway

of allHavitr apron'rB lhe Sfteme,

Ground lorexompUon of moollngr of
Unsocured Crudltors

NA

NA
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ii. Since there are no secured and unsecured creditors, therefore, there is no

scope for convening their meeting.

II. In relation to Applicant Company No. 2l Transferee Company:

i. The Transferee Company has prayed for convening the meetings of

Shareholders and Unsecured Creditors. The meetings of the Shareholders

and Unsecured Creditors of the Transferee Company are ordered to be

convened in the following manner:

a. It is directed that a meeting of the Equity Shareholders and unsecured

creditors of the Applicant No. 2/Transferee Company/DCMSR be

convened through video conference with the facility of remote e-voting

in compliance of the MCA General Circular dated O8.O4,2O20 and

05.05.2022, for the purpose of considering the Scheme.

b. The Applicant No. 2/Transferee Company/DCMSR shall conduct the

meeting of Equity Shareholders on/before 27 .O7.2025 and unsecured

creditors meeting to be conducted on/before 27.O1.2025 in

consultation with the Chairperson appointed by this Hon'ble Tribunal.

c. The notice to unsecured Creditors to whom an amonnt of less than

Rs.1,00,000/- is payable, be served by publication in the newspapers

i.e., in The Business Standard (English edition) and The Jansatta

(Hindi Edition), as such creditors constitute only O.3I%o of the

unsecured amount payable. They may participate in meeting distantly

i.e., through email or otherwise.

d. As proposed by the Applicants, the details of the time and date of the

meeting of the Shareholders/ Unsecured Creditors and the quorum of

c.A. (cAA)- 1 03 / ND / 2024
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2l Ms. Devira Gupta Roy, residing at A-109,New Friends colony, with

mobile no. 9839666681 and e-mail id devina.roy@.dgrlegal.in , is

appointed as the Alternate Chairperson for the meeting of Equity

Shareholders as well as Unsecured Creditors.

3) Ms. Manmeet Kaur Sareen, residing at F-L2,Jangpura extension

(LGF), New Delhi, with mobile no. O88OO 624624 and e-mail id

manmeet@mkslaw.in , is appointed as the common Scrutinizer for the

aforesaid meetings to be convened under this order.

g. The Chairperson's fee for the aforementioned meeting shall be

{2,00,000, while the Alternate Chairperson's fee shall be {1,00,000.

The Scrutinizer's fee is fixed at {1,00,000, in addition to

reimbursement of any incidental expenses. The Chairperson is

required to submit their report within two weeks from the conclusion

of e-voting andfor the postal ballot. The fees for the Chairperson,

Alternate Chairperson, and Scrutinizer, along with their out-of-pocket

expenses, shall be borne by the Applicant Companies.

h. The Scrutinizer's report shall contain his findings on the directions

issued in the foregoing paragraphs.

i. It is further directed that notice of the said meetings shall be sent by

the transferee Company to its respective Unsecured Creditors and

Equity shareholders through registered post or speed post or through

courier or e-mail, 30 days in advance before the scheduled date of the

meeting, indicating the day, date and time as aforesaid, together with

a copy of the scheme, copy of the explanatory statement with share

exchange ratio which is required to be sent under the Companies Act,
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2Ol3 and the applicable Rules and any other documents as may be

prescribed under the Act shall also be duly sent with the notice.

j. It is further directed that along with the notice, transferee company

shall also send, a statement explaining the effect of the scheme on the

creditors, key managerial personnel, promoters and non-promoter

members, etc. along with the effect of the Scheme of Arrangement on

any material interests of the Directors of the Company, if any, as

provided under sub-section (3) of Section 230 of the Act.

k. It is also directed that the Provisional Financial Statements of

applicant companies not older than 6 months from the date of the

meeting be also circulated for the aforesaid meetings in terms of

Section 232 (2) (e) of the Act.

l. That the transferee Company shall publish an advertisement with a

gap of at least 30 clear days before the aforesaid meetings of Equity

shareholders and Unsecured Creditors , indicating the day, date and

time of the meetings as aforesaid, to be published in "The Business

Standard (English Edition) and The Jansatta (Hindi Edition)." The

publication shall indicate the time within which copies of the Scheme

of Arrangement shall be made available to the concerned persons, free

of charge from the registered office of the transferee Company. The

publication shall also indicate that the explanatory statement required

to be furnished pursuant to Sections 230 &232 read with Section 102

of the Companies Act, 2013, can be obtained free of charge at the

registered office of the Applicant Company in accordance with the

second proviso to sub-section (3) of Section 230 and Rule 7 of the

c.A.(cAA)- 103 / ND / 2024
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Companies (CAA) Rules, 2016. The transferee Company shall also

publish the notice of the meeting on its website, if any.

m. Voting shall be allowed on the "Scheme" through electronic means

which will remain open for a period as mandated under Clause 8.3 of

Secretarial Standards on General Meetings to the Applicant

Companies under the Act and the Rules framed thereunder.

n. The Chairperson shall be responsible to report the result of the

meetings to the Tribunal in Form No. CAA-4, as per Rule 14 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 within 7 (seven) days of the conclusion of the meeting. The

Chairperson would be fully assisted by the authorized

representative/Company Secretary of the Applicant Companies and

the Scrutinizer, who will assist the Honble Chairperson and Alternate

Chairperson in preparing and finalizinglhe report.

ii. Since the Secured Creditors of Transferee company representinggg.So/o ot

the secured debt value, have given their consent to the Scheme, the meeting

of the Secured Creditors is dispensed with.

III. In relation to Applicant Company No. 3/ Resultant Company 1:

i. The meeting of the equity shareholders is dispensed with keeping in view

the consent/ NOC provided by them.

ii. Since there are no secured and unsecured creditors qua it, therefore,

there is no scope for any convening their meeting.

IV. In relation to Applicant Company No. 4/ Resultant Company 2:

i. The meeting of the equity shareholders is dispensed with keeping in view
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the consent/ NOC provided by them.

ii. Since there are no secured and unsecured creditors qua it, therefore,

there is no scope for any convening their meeting

17. The Applicant Companies shall individually, and in compliance with

sub-section (5) of Section 230 of the Act and Rule 8 of the Companies

(Compromises, Arrangements, and Amalgamations) Rules, 2016, send

notices in Form No. CAA-3. These notices shall be accompanied by a copy of

the scheme, an explanatory statement, and the disclosures specified in Rule

6 of the Rules. Subsequently, a copy of the order shall also be sent to the

following authorities :

(a) the Central Government through the office of the Regional Director,

Northern Region, Ministry of Corporate Affairs, New Delhi;

(b) the concerned Registrar of Companies, NCT of Delhi and Haryana, New

Delhi;

(c) the Official Liquidator;

(d) the office of Income Tax Department, through the nodal office, DCIT (High

Court Ce11), Delhi High Court, New Delhi;

(e) the respective Income Tax officer, in the circle/ward where the Company

is assessed;

(0 Jt. Chief Controller of Explosives, Ministry of Commerce & Industry,

(Petroleum & Explosives Safety Organisation), Government of India;

€) Chief Controller of Explosives, Ministry of Commerce & Industry

(Petroleum & Explosives Safety Organisation), Government of India;

(h) Zonal Director, Narcotics Control Bureau, Delhi Zona| Unit;

(i) Director, Secretariat for Industrial Assistance, Dept. of Industrial Policy &
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Promotion, Ministry of Commerce & Industry, Govt. of India;

0) sEBr

(k) NSE

(U BSE

and to such other Sectoral Regulator(s) governing the business of the

Applicant Companies, if any, stating that report on the same, if any, shall be

sent to this Tribunal within a period of 3O days from the date of receipt of

such notice and copy of the such report shall be simultaneously sent to the

Applicant Companies, failing which it shall be presumed that they have no

objection to the proposed Scheme.

18. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by any

Unsecured Creditor entitled to attend the meeting as aforesaid.

19. The authorized representative of the Applicant Companies shall furnish

an affidavit of service of notice of meeting and publication of advertisement

and compliance of all directions contained herein at least a week before the

proposed meeting.

20. All the aforesaid directions are to be complied with strictly in

accordance with the applicable laws including forms and formats contained

in the Rules as well as the provisions of the Companies Act, 2OL3 by the

Applicant Companies.

2L. The Court Officer/Registry is directed to send a copy of this order to

the Applicant Companies for necessary steps to be taken at their end.
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22. The Application is allowed in the aforesaid terms.

sd/-
(SUBRATA KUMAR DASHI

MEMBER (Tl

sd/-
lAsHoK KULIAR BHARDUTAJI

MEMBER (Jl
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IN THE NATIONAL COMPAIITY LAW TRIBUNAL
NEIII DELHI BENCH ICOURT - III

Item No. 311
cA (cAAl-LO3lNDl2024

New IA-4LSl2O24
IN THI ITIATTER OF:
Lily Commercial Rrt.
International Ltd.

Ltd. & DCM Shriram Applicant/Petitioner

Under Section: 230,-232 of Companies Act
Order delivered on 18.12.2O24

SH. SUBRATA KUMAR DASH
HON'BLE MEMBTR (Tl

PRESENT:
For the Applicant : Adv. Aditya Thyagarajan, Adv. Aditya Kumar

Singh
: Adv. Sumit Kansal, Adv. Manshi, Adv. Ayush

Verma
Hearing Through: VC and Physical (Hybridf Mode

ORDER

lA-41512O24: For the reasons stated therein, the application is allowed and

the order dated 06.I2.2O24 is modified to the extent that the date mentioned in

clause (b) of para 16(IIXiXb) of the order dated 06.12.2024 would be read as

LO.O2.2O25. Similarly, in clause (e) of said para, after the word "shareholders"

the word "Creditors" would. be added.

It is made clear that the mentioning the date "27.OL.2O25" as also omission to

mention the expression "Creditor" a-fter the word shareholders was not a clerical

error. Nevertheless, in the interest of process and to enable the Applicants to

achieve the object of the order, the order is modified as above.

CORAM:
SH. ASHOK KUMAR BHARDUTAJ
HON'BLE MEMBTR lJ)

For the RI)

sd/-
{SUBRATA KUIIAR DASH]

MEMBER (Tl

sd/-
(ASHOK KUMAR Br{ARDWAJI

MEMBER (Jl

Deep Chand
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ISummary]

Format for Voting Results

Date of the NCLT convened Meeting

DCM SHRIRAM INDUSTRIES LIMITED

Total number of shareholders on record as on cut-off
date (i.e. l't February 2025 cut-off date for voting
purpose)

No. of shareholders attended the meeting through Video
Conferencing:

Promoters and Promoter Group

Public

Annexure G (colly)

Asenda of the Meetins:

The Mode of voting for the resolution was remote e-voting and e-voting

at the Meeting.

To approve the proposed Composite Scheme ofArrangementAmongst Lily

Commercial Private Limited, DCM Shriram Industries Limited, DCM

Shriram Fine Chemicals Limited and DCM Shriram International Limited

and their respective shareholders and creditors.

8th February,
202s
62544

104

7

97



Category Mode of
Voting

No. of shares
held (1)

No. of votes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=[(2)/(1)]*
100

No. ofVotes
- in favour
(4)

No. of
Votes -
against
(s)

% of Votes in
favour on votes
polled
(6)=[(4)/(2)]*100

% of Votes against
on votes polled
(7)=[(s)/(2)]*100

Votes lnvalid Votes
Abstained

E-Voting 4,35,90,115 100.0000 4,35,90,115 0 r-00.0000 0.0000 0 0

Poll 0 0.0000 0 0 0.0000 0.0000 0 0

Promoter and
Promoter
Group

Postal Ballot
(if
applicable)

4,35,90,r_15

0 0.0000 0 0 0.0000 0.0000 0 0

Total 4,35,90,115 100.0000 4,35,90,115 0 100.0000 0.0000 0 0

E-Voting 79,96,408 66.2344 79,96,408 0 100.0000 0.0000 0 0

Poll 0 0.0000 0 0 0.0000 0.0000 0 0

Public-
lnstitutions

Postal Ballot
(if
applicable)

1,20,72,90L

0 0.0000 0 0 0.0000 0.0000 0 0

Total 79,96,408 65.234/' 79,96,408 0 100.0000 0.0000 0 0

E-Voting 7,53,2L2 2.4042 7,53,180 32 99.9957 o.oo42 0 0

Poll 246 0.0008 246 0 100.0000 0.0000 0 0

Public- Non

lnstitutions

Postal Ballot
(if
applicable)

3,13,29,769

0 0.0000 0 0 0.0000 0.0000 0 0

Total 7,53,458 2.405 7,53,426 32 99.9958 o.o0/.2 0 0



Details of Invalid Votes
Promoter and Promoter Group 0
Public - Institutions 0
Public - Non Institutions 0
TotaI 0

Whe.ther resolution is passed or not? (YESAIO) YES



DCM SHRIRAM INDUSTRIES LTD EVEN :8598 - Dashboard

Resotution Mode Ballots Received Totat Shares Favour Against lnvatid Abstain Less Voted

Batlots Votes Battots Votes Battots Votes Battots Votes Votes
ELE 189 52339735 188 52339703 L 32 0 0 0 0 0

PHY 0 0 0 0 0 0 0 0 0 0 0

L IPOLL 10 246 10 246 0 0 0 0 0 0 0

TOTAL 199 52339981 198 52339949 7 32 0 0 0 0 0



DCM SHRIRAM INDUSTRIES LTD

DCM SHRIRAM INDUSTRIES LTD CCM

DCM SHRIRAM INDUSTRIES LTD

Evoti

lnstapoll

eVoting and lnsta

L
FOR

CONSIDERING
189 52339735 188 52339703 99.9999 7 32 0.0001 0 0 0 0 0

Srl Resolution Ballots

Ballots Votes

Favour

Votes
lnva lid

Ballots Votes

Abstain

Ballots Votes

Against Less Voted
Ballots o//o o//oBallots Votes

t FOR

CONSIDERING
10 246 10 246 100 0 0 0 0 0 0 0 0

Srl Resolution Ballots

Ballots Votes

Favo u r

Votes
lnva lid

Ballots Votes

Absta in

Ballots Votes

Against Less Voted
Ballots % %Ballots Votes

7
FOR

CONSIDERING
199 52339981 198 52339949 99.9999 1 32 0.0001 0 0 0 0 0

Srl Resolution Ballots

Ballots Votes

Favou r

Votes
lnvalid

Ballots Votes

Absta in

Ballots Votes

Against Less Voted
Ballots o//o %Ballots Votes



NAME: DCM SHRIRAM INDUSTRIES LTD

SLNO

A

ot-02-202s To 01-02-202s ( BoTH DAYS

TNCLUSTVE )

c

B

DESCRIPTION

DATE OF AGM

BOOK CLOSURE DATE

PRESENT

THROUGH

PROXY

D

SHARES

TOTAL NUMBER OF SHAREHOLDERS ON

RECORD DATE

NO OF SHAREHOLDERS PRESENT IN THE

MEETING EITHER IN PERSON OR THROUGH
PROXY

SHAREHOLDERS

43s90115PROMOTER AND
PROMOTER GROUP 0

E

PUBLIC

TOTAL

08-02-2025

No. of shareholders attended the meeti

PRESENT IN

PERSON

43600708

th h Video conferenci

62544

7

104

97

!04

0

0

TOTAL

0

7

97

to4
10593

%ro
CAPITAL

50.10808

0.01218

50.L2026



ANNEXURE 3

VOTING RESULTS OF EQUITY SHAREHOLDERS MEETING

Scrip code 523369

NSE Symbol DCMSRIND

MSE|Symbol NA

ISIN lNE843D01_027

Name of the company DCM SHRIRAM INDUSTRIES LIMITED

Type of meeting Court Convened Meeting

Date of the meeting / last day of receipt of postal ballot
forms (in case of Postal Ballot)

08-02-2025

Start time of the meeting 11:00 AM

End time of the meeting L2:L2PM

Record date
o1,-02-2025

Total number of shareholders on record date 62544

No. of shareholders present in the meeting either in person or through prory

a) Promoters and Promoter group
0

b) Public 0

No. of shareholders attended the meeting through video conferencing

a) Promoters and Promoter group
7

b) Public
97

No. of resolution passed in the meeting t

NEW
DELHI

q
E
{, m

@

v



Resolution (1

Resolution required: (Ordinary / Special) cia I

Whether promoter/promoter group are interested in the
agenda/resolution? Yes

Description of resolution considered

TO CONSIDER AND APPROVE THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST LILY COMMERCIAL PRIVATE
LIMITED (TRANSFEROR COMPANY), DCM SHRTRAM TNDUSTRTES LtM|TED (TRANSFEREE COMPANY), DCM SHRTRAM
FINE CHEMICALS LIMITED (RESULTANT COMPANY 1) AND DCM SHRIRAM INTERNATIONAL LIMITED (RESULTANT
COMPANY 2)AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (SCHEME) UNDER SECTIONS 230 TO 232OF
THE COMPANIES ACT, 2073 (201.3 ACT) AND OTHER APPLICABLE PROVISIONS OF THE 2013 ACT READ WITH
coM PAN r ES (COMPROM tSES, ARRANGEM ENTS AN D AMALGAMATTO NS) RULES, 2016

Category Mode of voting
No. of

shares held
No. ofvotes

polled
% of Votes polled on
outstanding shares

No. of votes -
in favour

No. of votes

- against
% of votes in favour on

votes polled
% of Votes against

on votes polled

(1) (21 (3)=[(2)/(1)]*100 (4) (s) (6)=[(a)/(2)]*100 (7)=[(s)/(2]l*100
E-Voting 43590115 100.0000 43590115 0 100.0000 0.0000
Poll

Postal Ballot (if
applicable)

43590115
Promoter
and
Promoter
Group

Total 43590115 43590115 100.0000 43590115 0 100.0000 0.0000

E-Voting 7996408 66.2344 7996408 0 100.0000 0.0000

Poll 0 0.0000 0 0 0 0
Postal Ballot (if
applicable)

12072901

0 0.0000 0 0 0 0

Public-
lnstitutions

Total 12072901 7996408 66.2344 7996408 0 100.0000 0.0000

E-Voting 753458 2.4050 753426 32 99.99s8 o.oo42

Poll 0 0.0000 0 0 0 0
Postal Ballot (if
applicable)

31329169

0 0.0000 0 0 0 0

Public- Non
lnstitutions

Total 31.3291.69 753458 2.4050 753426 32 99.99s8 o.oo42

Total 86992185 52339981 60.1663 52339949 32 99.9999 0.0001

Whether resolution is Pass or Not. Yes

\$2,
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MANMEET KAUR SAREEN
ADVOCATE
B.A. (HoNs.), LL.B., LL.M., (CANTAB)

SCRUTINIZER'S REPORT
(Poll by remote e-voting and e-voting through VC / OAVM facilities)

In Re: Meeting of Unsecured Creditors of DCM Shriram Industries

Limited convened pursuant to the orders dated fl December, 2024 and

18n December, 2024 passed by the Hon'ble National Company Law

Tribunal, New Delhi Bench (Court - II) in C-4. (CAA) - 103/ND/2024

pertaining to the proposed Composite Schemc of Arrangement between

Lily Commcrcial Private Limited, DCM Shriram fndustries Limited,

DCM Shriram Fine Chemicals Limited and DCM Shriram International

Limited

To
Ms. Rashmi Chopra
Senior Advocate
Hon'ble Chairperson
[Appointed vide order dated 6h December 2024 passed by the Hon'ble
National Company Law Tribtrnal CNCLT), New Delhi Bench
(Court - II) for the meeting of the Unsecured Creditors of DCM
Shriram Indushies Limitedl.

Sub:Consolidated Scrutinizer's Report on the meeting of the Unsecured

Creditors of DCM Shriram Industries Limited held on Saturday, 8e

Februaryo 2025 at 1.00 PM 0ST) ('the Meeting') in terms of orders

dated 6s December, 2024 and 18ft December, 2024 ('the Orders')

passed by the Hon'ble National Company Law Tribunal, New Delhi Bench

(Court - II) ('the Hon'ble Tribunal') in C.A. (CAA) - 103AID/2024 (othe

Case') for voting on the resolution ('the Resolution') in connection

with the proposed Composite Scheme of Arrangement amongst Lily

Commercial Private Limited, DCM Shriram Industries Limited, DCM

F-l2, Jangpura Extensiott, New Dethi - 110 014, M: -l-91 880 624624 E: rnannreet@mkslaw.in



Shriram Fine Chemicals Limited and DCM Shriram International Limited

and their respective shareholders and creditors ('the proposed Scheme')

under Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 ('the Act') read with the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 ('the

2016 Rutes') through remote e-voting process (prior to the meeting)

and through e-voting at the Meeting through video conferencing/other

audio visual means.

Ma'am

I, Manmeet Kaur Sareen, Advocate, was appointed as a Scrutinizer by way of

the Order dated 6il' December,2024 passed by the Hon'ble Tribunal in the

Company Application as mentioned above for the meeting of the Unsecured

Creditors of DCM Shrirarn Industries Limited and which meeting was

convened on 8th February, 2025 at 1.00 PM for voting on the Resolution in

connection with the proposed Scheme amongst Lily Commercial Private

Limited ('Transferor Company'), DCM Shriram Industries Limited

(oTransferee Company'), DCM Shriram Fine Chemicals Limited

(Resultant Company - 1') and DCM Shriram International Limited

(Resultant Company - 2') and their respective shareholders and creditors

(collectively as 'the Applicant Companies') in terms of the Act read

with the 2016 Rules through remote e-voting process (prior to the

meeting) and e-voting through video conferencing/other audio visual

means at the Meeting. Inparugraph 16 of the Order dated 6th December

2024, the Hon'ble Tribunal prescribed the manner in which the meeting

and voting has to be conducted. Further, in paragraph 16(IIXi)(h), the

Hon'ble Tribunal directed as follows:

"h. The Scrutinizer's report shall contain his findings on the
directions issued in the .foregoing paragraphs. "



In light of the above, I submit my report as under:

BRIEF FACTS

1. The Hon'ble Tribunal vide its Orders dated 6tr' December 2024 and 18th

December 2024 has directed the Transferee Company to convene a

meeting of its Unsecured Creditors to vote in respect of the Resolution

pertaining to the proposed Scheme between the Applicant Companies.

The proposed Scheme, briefly, provides for the following:

(i) amalgamation of the Transferor Company into and with the

Transferee Company/ DCMSR; and

(ii) subsequent to the aforesaid amalgamation, demerger of the Chemical

Undertaking and the Rayon Undertaking of the Transferee Cornpany/

DCMSR, into the Resultant Company 1 and Resultant Company 2

respectively.

2. Responsibility of the Management of the Transferee Companv

In terms of paragraph 16 of the order dated 6th December 2024 the

Hon'ble Tribunal delineated the functions to be performed by the

Management of the Transferee Company for the purposes of convening

and conducting the Meeting and the voting process via remote e-voting

and e-voting at the Meeting (InstaPoll). The Hon'ble Tribunal directed

for the same to be in compliance with all the requirements prescribed in

the Orders and in the Act, the 2016 Rules and applicable law.



3. Responsibilifv of the Scrutinizer

As stated above, the undersigned was appointed as the Scrutinizer for

the Meeting and in terms of paragraph 16(IIXi)(h), the Hon'ble Tribunal

directed as follows:

"h. The Scrutinizer's report shall contain his findings
on the directions issued in the foregoing paragraphs. "

A copy of the Orders dated 6tl' December 2024 and 18th December 2024

passed in the above-mentioned Cornpany Application are annexed

herewith and marked as ANNEXURE - A (Colly).

Accordingly, the findings of the undersigned in terms of the

abovementioned directions in the Orders of the Hon'ble Tribunal are as

under:

4. As per the directions of the NCLT vide its Orders dated 6th December

2024 and 1Sth December 2024:

Notice of the Meeting dated 24th December, 2024 ('the Notice')

along with the accompanying documents were sent on 03'd January

2025 through electronic mail to those Unsecured Creditors whose

e-mail addresses are registered with the Company; and by courier

on 03'd January 2025 to those Unsecured Creditors whose e-mail

address were not registered with the Transferee Company as

annexed at Annexures 3 & 4(colly) of the Affidavit of Service

dated 2I't January,2025 of the Hon'ble Chairperson.

b. The said Notice was also placed on the website of the Company at

https ://dcrngrl.com/scheme-o f-arrangement- 2023 l# scheme-otl

a

arratl ement-2023 as annexed at Annexure 7 of the



aforementioned Afflrdavit of Service, the website of the Stock

Exchanges, i.e., BSE and NSE at https://www.bseindia.com/xml-

data/corpfilinelAttachHisl13a2lf 466-47Ib-4bdb-8725-

b5966bacf3la.pdf and

https ://nsc'archives.nse- indi a. com/c orporate/DC M S Rl N D 0 3 0 I 2 02

5 17 5032 LjnsecuredNoticc'Stx. , respectively; and on the

website of KFin Technologies Limited ("KFinTech") at

https ://evotine.kfintech. com/resolDoc. aspx?campno:9yOIJ9ZD4u

cYo3d and

https ://evotinq.kfi ntech. com/moreeventinfo. aspx?q:9yOIJ9ZD4uc

%3d&a:NwGGEFXs3n8%3d, being the agency appointed by the

Transferee Company to provide, to its Unsecured Creditors,

facility to exercise their right to vote on the Resolution contained

in the Notice calling the Meeting using an electronic voting

system (i) remotely, before the meeting ("remote e-voting")

and (ii) e-voting at the Meeting ("lnstaPoll").

Notice of the meeting of the Unsecured Creditors of the Transferee

Company was published on 04th January 2025 in 'Business

Standard' in English language and in 'Jan Satta' in Hindi language,

respectively as annexed at Annexure 6 (colly) of the

aforementioned Affi davit of Service.

COMPLIANCE IN RESPECT OF CONVENING & CONDUCT

OF THB MEETING AND VOTING.

5. Relevant directions of the Hon'ble Tribunal

5.1 In paragraphs 16(II)(iXa), (b), (d) & (e) of the order dated 6th December

2024, the Hon'ble Tribunal directed as under:

c



a. It is directed that a meeting of the Equity Shareholders and
unsecured creditors of the Applicant No. 2/Transferee
Company/DCMSR be conyened through video conference
with the facility of remote e-voting in compliance of the MCA
General Circular dated 08.04.2020 and 05.05.2022, for the
purposes of considering the Scheme.

b. The Applicant No. 2/Transferee Company/DCMSR sholl
conduct the meeting of Equity Shareholders on/before
27.01.2025 (modified to 10.02.2025 in the order dated
18.12.2024) and unsecured creditors meeting to be
conducted on/before 27,0L2025 (modified to 10.02.2025 in
the order dated 18.12.2024) in consultation with the
Chairperson appointed by this Hon'ble Tribunal.

d. As proposed by the Applicants, the details of the time and
date of the meeting o.f the Shareholders/ Unsecured Creditors
and the lows

636

If the quorum is not complete at the time of the aforesaid
meeting, the Chairman shall adjourn that meeting by 30
minutes, and the shareholders ("creditors" added by order
dated 18.12.2024) present after 30 minutes shall be deemed
to constitute the quorumfor the said meeting."

6. Meeting of the Unsecured Creditors of the Transferee

Company/DCMSR was convened and held on Saturday, 8th February

2025 at 1:00 PM (IST) through VC/OAVM. The deemed venue for the

Meeting was the Registered Office of the Transferee

Company/DCMSR.
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7. Total number of Unsecured Creditors of the Transferee Company

entitled to vote as on the Cut-Olf Date

7.1 The Unsecured Creditors of the Transferee Company as on the cut-

off date, as set out in the Notice, i.e., 30th September 2024 werc

entitled to vote on the Resolution as set out in the Notice.

7 .2 In terms of the Order dated 06.12.2024 and the list provided by the

Transferee Company, the total number of Unsecured Creditors of the

Transferee Company entitled to attend the meeting and vote as on

the cut-off date viz., 30th September 2024 were 636. A copy of the

list of the total number of Unsecured Creditors of the Transferee

Company being 636 as on the cut-off date, as provided by the

Transferee Company, is annexed herewith and marked as

ANNEXURE - B. The names marked in yellow therein are the

Unsecured Creditors of the Transferee Company who voted through

the remote e-voting process and the names marked in blue therein

are the Unsecured Creditors of the Transferee Company who voted

through the InstaPoll process.

Remote e-voting process
The remote e-voting period remained open from Wednesday, 5th

February 2025 (9:00 a.m. IST) to Friday, 7th February 2025 (5:00 p.m.

IST). A copy of the emails from KFinTech showing commencement and

conclusion of the remote e-voting process is annexed herewith and marked

as ANNEXIIRE - C (colly).

8



9. Quorum and conduct of polling through Insto Poll

9.I The facility for voting electronically was also made available at the

meeting (InstaPoll) to those Unsecured Creditors who had not cast their

votes through remote e-voting.

9.2 In terms of para 16(IIXiXd) of the Order dated 6tr'December 2024,the

quorum of the meeting was directed to be 75% in value of the

Unsecured Creditors of the Transferee Company. Further, in para

16(IIXiXe), the Hon'ble Tribunal directed for the Meeting to be

adjourned by 30 minutes in the event the quorum is not met, and that

the Unsecured Creditors of the Transferee Company present at the end

of 30 minutes would deem to constitute the quorum.

9.3 At 1:00 PM on 8th February 2025, after the representatives of the

Transferee Company, its firm, the Hon'ble Chairperson, the Hon'ble

Altemate Chairperson and the undersigned assembled at the deemed

venue of the Meeting, the Transferee Company informed that Unsecured

Creditors only to the extent of the value of l2o/o had joined the Meeting

using the link sent on their official email IDs by the Transferee

Company. Since the quorum, as directed by the Hon'ble Tribunal, was

not present, the Hon'ble Chairperson, accordingly, adjourned the

meeting by 30 minutes in terms of the directions of the Hon'ble

Tribunal.

9.4 Subsequently, at 1:30 PM, the Meeting was reconvened and, in terms of
the order dated 6th December 2024, the undersigned informed the

Chairperson that the present attendees would deem to constitute the

quorum. A copy of the Attendance of the Unsecured Creditors attending



the meeting as provided by KFinTech and the Transferee Company is

annexed herewith and marked as ANNEXURE - D (colly).

9.5 The Hon'ble Chairperson, thereafter, directed the Unsecured Creditors of
the Transferee Company present and voting to cast their e-votes by

InstaPoll, if they had not already voted through remote e-voting. The

meeting was thereby concluded and, thereafter, 15 minutes were given to

the voting Unsecured Creditors of the Transferee Company to vote using

the link, which was provided on their official email IDs, as confirmed by

the Transferee Company.

9.6 After the time fixed for closure of the e-voting at the Meeting by the

Chairperson, the electronic system recording the e-voting was, as

informed, locked by KFinTech.

10. Unblocking of e-votes

10.1 The consolidated e-votes cast by the Unsecured Creditors of the

Transferee Company in respect of the Resolution were unblocked on

Saturday, 8tl' February 2025, after the conclusion of the Meeting, at

01:50 P.M. The same was also witnessed by two witnesses, Mr.

Chandresh Ashta and Ms. Richa Dhuria who confirmed that they are

not in the employment of the Transferee Company. The witnesses

have signed to the same effect which document has been annexed

herewith and marked as ANNEXURE - E.

10.2 Thereafter, the details containing, inter alia, the list of Unsecured

Creditors of the Transferee Company who voted "in favour" or

"against" the resolution, were generated from the e-voting website



11.

of KFinTech i.e., https://evotine.kfintech.com . The reports in respect

of the results of the e-votes casted by the Unsecured Creditors of the

Transferee Company through remote e-voting as well as through

InstaPoll as generated by KFinTech and as provided to the undersigned,

either through the Dashboard of the undersigned on KFinTech portal or

by email from KFinTech, is annexed herewith and marked as

ANNEXURE - F (colly).

RESOLUTION AND RESULTS

The Resolution as set out in the Notice calling the Meeting of
Unsecured Creditors of the Transferee Company and on which the

remote e-voting and e-voting was conducted is reproduced below:

"RESOLVED THAT pursuant to the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act 2013,
the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and any other rules, circulars and notifications made
thereunder (including any statutory modification or re-enectment
thereof, for the time being in force) as may be applicable, relevant
provisions of the Income Tax Act, 1961, the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory
modification(s) or re-enactment thereof, for the time being in force)
and any other applicable laws, rules, circulars and regulations, the
observation letter/No-objection letter issued by the BSE Limited
and the National Stock Exchange of India Limited dated ITth
September, 2024 and ISth September, 2024 respectively, and
subject to the relevant provisions of the memorandum of
association and articles of association of DCM Shriram Industries
Limited, ("Transferee Company"/"the Company") and subject to
the approval of the Hon'ble National Company Law Tribunal,
Bench at New Delhi ("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
modffications as may be prescribed or imposed by the 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 es 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), the aruangement
embodied in the Composite Scheme of Arrangement amongst Lily
Commercial Private Limited ("Transferor Compuny"), DCMSR,
DCM Shriram Fine Chemicals Limited ("Resultant Company I')
and DCM Shriram International Limited ("Resultant Company
2") and their respective shareholders and creditors ("Scheme"),
be and is hereby approved.

RESOLVED FaRTHER THAT for the purpose of giving ffict to
this resolution and for removal of any dfficulties or doubts, the
Board, be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion, deem
desirable, necessery, expedient, usual or proper, and to settle any
questions or dfficulties or doubts that may arise, including passing
of such accounting entries and/or making such adjustments in the
books of accounts, transfer/vesting of such assets and liabilities as
considered necessary to give ffict to the above resolution,
including issuance and listing of new equity shares under the
Scheme, settling of any questions or dfficulties arising under the
Scheme or in regard to and of the meaning or interpretation of the
Scheme or implementation thereof or in any matter whatsoever
connected therewith, or to review the position relating to the
satisfaction of various conditions of the Scheme and if necessary, to
waive any of those, and to make modifications, amendments,
revisions, edits and all other actions as may be required to finalise
the Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for carrying the Scheme into ffict or to
carry out such modifications/directions as may be required and/or
imposed and/or permitted by the NCLT while ianctioning the
Scheme, or by any governmental authorities, to do and perform and
to authorize the performance of all such acts and deeds which are
necessary or advisable for the implementation of the Scheme and
upon the sanction of the Scheme by, amongst others, the NCLT
and/or SEBI and/or any other regulatory/Government authorities,
to implement and to make the Scheme effective, without any further
approval of the Board or to approve withdrawal (and where





(iii) Invalid votes :

Accordingly, the Resolution has been approved by the Unsecured

Creditors of the Transferee Company with requisite majority as

required under Section 230(6) of the 2013 Act.

13. The electronic data and all other relevant records relating to remote e-

voting and Insta Poll are also with Mr. Y. D. Gupta, Company Secretary

of the Company for safe keeping as provided in the Act read with the

relevant Rules.

Restriction on Use

14. This report has been issued at the request of the Transferee Company

for-

(D submission to Ms. Rashmi Chopra, Senior Advocate, Chairperson

for the meeting; and

(ii) submission to Hon'ble NCLT.

Number of Unsecured
Creditors voted

0

Value of votes (in
terms of amount
outstanding) cast by
them (in Rs.)
0

Notes:

Votes cast by Unsecured Creditors aggregating Rs. 0 are considered as

invalid.

% of total value of
valid votes cast

0



15 This report has been prepmed by the Undersigned-Scrutinizer in terms

of the directions of the Hon'ble Tribunal. The same is being dispatched

only for the assistance of the Hon'ble Chairperson in terms of the

directions of the Hon'ble Tribunal. This report is not to be used for any

other purposes or to, inter alia, be distributed by the Appticant

Companies or any person to any other parties exoept as may be required

trnder applicable law.

Sincerely,

*"Jq#Tff#;
(Scrutinizer- as appointed by the Hon'ble Tribunal)

Place : NewDelhi
Dated: \O February,Z025



Annexure A (colly)

IN THE NATIONAL COMPANY LAW TRIBUNAL

NEW DELHI BENCH ICOURT.III

IN

COMPANY APPLICATION NO. : C.A.ICAA|-1O3/ND/2O24

oF'

LILY COMMERCIAL PRIVATE LIMITED

Reg. Office at: Flat No. 104
Akashdeep Building, 26-A, Barakhamba Road,
Delhi-11OOO1

AND

DCM SHRIRAM INDUSTRIES LIMITED

Reg. Office at: Kanchenjunga Building 18,
Barakhamba Road,Delhi- 1 1 000 1

AND

DCM SHRIRAM FINE CHEMICALS LIMITED

Reg. Office at: 6th Floor, Kanchenjunga Building 18
Barakhamba Road,Delhi- 1 1 000 1

AND

DCM SHRIRAM INTERNATIONAL LIMITED

Rcg. Office at: 6th Floor, Kanchenjunga Building 18
Barakhamba Road,Delhi- 1 1 000 1

...Applicant No. 1/
Transferor Cornpany No. I

...Applicant No. 2/
Transferee Company No. 2

...Applicant No. 3/
Resultant Company 1

...ApplicantNo. 4/
Resultant Company 2

Order delivered on 06.12.2O24

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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Under Section: 23O to 232 of the Companies Act, 2O13 read with the
Companies (Compromise, Arrangements, and Amalgamationsf Rules,

20t6

CORAM:

sH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER (Jl

sH. SUBRATA KUMAR DASH, HON'BLE MEMBER {Tl

PRESENT:

For the Applicant Adv. Anirudh Das

ORDER

The present application has been preferred jointly by Lily

Commercial Private Limited ("Applicant No. l/Transferor Company")

and DCM Shriram Industries Limited ("Applicant No. 2/Transferee

Company/ DCMSR") and DCM Shriram Fine Chemicals Limited

("Applicant No. 3/Resultant Company l") and DCM Shriram International

Limited ("Applicant No. 4/Resultant Company 2") under Section 230(1) of

the Companies Act, 2013 ("Act") read with Rules 3 and 5 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2OL6 ("Rules"),

seeking, inter alia, the following reliefs:-

"5 .1 In uiew of the facts and circumstances stated aboue, the
Applicant

Companies respectfully pray that this Hon'ble Tribunal mag
kindlg:

i. Allou the present Application and pass necessary orders
towards the sanction of the Composite Scheme of
Arrangement amongst Lily Commercial Priuate Limited and
DCM Shriram Industries Limited and DCM Shriram Fine
Chemicals Limited and DCM Shriram International Limited
and their respectiue Shareholders and Creditors (ANNEXURE
1 ; to the Company Application and hereinafter "the Scheme")
along uith consequential directions as deemed fit and
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appropriate.

ii. dispense uith the conuening of the meeting of the Equitg
Shareholders of the Applicant/ Transferor CompanA, as all the
Equity Shareholders of the Applicant/Transferor Compang
haue giuen written consent by way of Affidauit to the Scheme;

iii. direct conuening of the meeting of the Equity Shareholders
of the Applicant/Transferee Compang/ DCMSR through uideo
conference, to consider the Scheme and consequentlg pass
directions for -
a. grant liberty to the Applicant/Transferee Company/
DCMSR to fix the date of the meeting in consultation uith the
Chairperson appointed bg this Hon'ble Tribunal;

b. issuance of notice of meeting along with Explanatory
Statement and other documents required under lanu to the
Equitg Shareholders;

c. issuance of notice of meeting ba e-mail to those Equity
Shareholders whose e-mail address is registered with the
Applicant/Transferee Company/ DCMSR and issuance of
notice by speed post to Equity Shareholders whose e-mail
address ls not registered with the Applicant/Transkree
Company/ DCMSR;

d. publication of notice of meeting in the newspapers, namely,
THE BUSII/ESS S?I{I{DARD (English Edition) and THE
JAN SATTA (Hindi Edition) ;

e. appointing the Chairperson and Alternate Chairperson for
the meeting of the Equity Shareholders of the Applicant/
Transferee CompanU / DCMSR;

f. appointing the Scrutinizer for the meeting of the Equity
Shareholder s of the Applicant/ Transfere e Comp ana / D CM SR ;

g. rtxing the quorum for the meeting of the Equity Shareholders
of the Applicant/Transferee Company/ DCMSR and further
direct that if the quorum is not present at the commencement
of the meeting, the meeting shall be adjourned bg 3O minutes
and thereafter the Equitg Shareholders present shall
constitute the quorum.

iu. dispense with the conuening of the meeting of the Equitg
Shareholders of the Applicant/ Resultant Company I as all the
Equity Shareholders of the Applicant/ Resultant Company 1

hque giuen their consent by uaA of the Affidauit to the
Scheme;

u. dispense with the conuening of the meeting of the Equity
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Shareholders of the Applicant/ Resultant Company 2 as all the
Equity Shareholders of the Applicant/ Resultant Company 2
haue giuen their consent by waA of the Affidauit to the
Scheme;

ui. dispense with the conuening of the meeting of the Secured
Creditors of the Applicant/ Transferee CompanA/DCMSR as
Secured Creditors representing 99.28% of the secured amount
payable haue giuen their written consent by way of ffidauit
to the Scheme;

uii. direct conuening of the meeting of the Unsecured Creditors
of the Applicant/Transferee Company/ DCMSR through uideo
conference, to consider the Scheme and consequential pass
directions fo, -
a. grant liberty to the Applicant/Transferee Compang/
DCMSR to fix the date of the meeting in consultation with the
Chairperson appointed by this Hon'ble Tribunal;

b. issuance of notice of meeting along with Explanatory
Stqtement and other documents required under law to the
Unsecured Creditors;

c. Dispense with issuance of notice to Unsecured creditors to
whom the amount payable is less than Rs.l,OO,OOO/- as such
creditors constitute only O.31 % of the unsecured amount
pagable;

d. issuance of notice of meeting by e-mail to those (Jnsecured
Creditors whose e-mail address ls registered with the
Applicant/Transferee Compang/ DCMSR and issuance of
notice bg speed post to Unsecured Creditors whose e-mail
address ls not registered with the Applicant/Transferee
Compang/ DCMSR;

e. publication of notice of meeting in the newspapers, namely,
THE BUSII'rESS S?HIfDARD (English Edition) and THE
JAN SATTA (Hindi E dition) ;

f. appointing the Chairperson and Alternate Chairperson for
the meeting of the Unsecured Creditors of the Applicant/
Transferee Company/ DCMSR;

g. appointing the Scrutinizer for the meeting of the Unsecured
Creditors of the Applicant/Transferee CompanU/ DCMSR;

h. fixing the quontm for the meeting of the (Jnsecured
Creditors of the Applicant/Transferee Compang/ DCMSR and
further direct that if the quorum is not present at the
commencement of the meeting, the meeting shall be adjourned
by 3O minutes and thereafter the Unsecured Creditors present
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shall constitute the quorum

uiii. direct that there ls no requirement of conuening the
meeting of the Unsecured Creditors of the Applicant/
Transferor Compang, Applicant / Resultant Company 1 and
Applicant / Resultant Company 2 as the said Applicant
Companies haue no Secured Creditors;

ix. direct seruice of Notice of this Application on the Regional
Director, Northern Region, Ministry of Corporate Affairs, B-2
Wing, 2nd Floor, ft. Deendayal Antyodaya Bhawan, CGO
Complex, Lodhi Road, New Delhi- 110003;

x. direct seruice of notice of this Application on the Registrar of
Companies, I[C? of Delhi and Haryana, 4th Floor, IFCI Totuer,
61, Nehru Place, Neu Delhi-l1O019;

xi. direct seruice of notice of this Application on the Official
Liquidator, B th Floor, Lok Nagak Bhawan, Khan Market, New
Delhi- 11OOO3.

xii. direct seruice of Notice of this Application on the Office of
the Income Tax Department through the Nodal Office, DCIT
(High Court Cell), Room No. 428 and 429, Lanuyer Chambers,
Block No. 1, Delhi High Court, New Delhi - 110001;

xiii. direct seruice of Notice of this Application, in respect of the
Applicant/Transferor Company, on the Income Tax Offtcer,
Ward 15(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
delhi. it ol 5 . l@jnc o me t ax. g o u . in ;

xiu. direct seruice of Notice of this Application, in respect of the
Applicant/Transferee CompanA/DCMSR, on the Income Tax
Officer, Circle 7(1), C.R. Building, ITO, Neu Delhi 110002,
Email ID : delhi. dcit7.l@jncometax. g ou. in;

xu. direct seruice of Notice of this Application, in respect of the
Applicant/Resultant Company 7, on the Income Tax Offtcer,
Ward 4(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
d e lhi. it o 4 . l@jnco me tax. g o u. in ;

xui. direct seruice of Notice of this Application, in respect of the
Applicant/ Resultant Company 2, on the Income Tax Offi.cer,
Ward 4(1), C.R. Building, ITO, New Delhi - 110002, Email ID:
delhi. ito 4 . 1 @jncometax. g ou. in;

xuii. direct seruice of Notice of this Application bg the
Applicant/Transferee CompanU/ DCMSR on the office of the
Jt. Chief Controller of Explosiues, Ministry of Commerce &
Industry, (Petroleum & Explosiues Safety Organi"sation),
Gouerrtment of India, 63/ 4, A-Wing, 2nd floor, Kendralaya
(CGO Complex), Opposite, Sanjay Place, Ciuil Lines, Agra,
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Uttar Pradesh - 282002.

xuiii. d.irect seruice of Notice of this Application bg the
Applicant/Transferee Company/ DCMSR on the office of the
Chief Controller of Explosiues, Explosiues Department, CGO
Complex, Sth, A Block, Seminary Hills, Nagpur, Maharashtra
440006.

xix. direct seruice of Notice this Application by the
Applicant/Transferee CompanA/ DCMSR on the office of the
Zonal Director, Narcotics Control Bureau, Delhi Zonal (Jnit,
West Block No. 1, Wing No. 7, II Floor, R.K. Puram, New Delhi -
I 10 066.

xx. direct sentice of Notice of this Application by the
Applicant/Transferee Compana/ DCMSR on the offtce of the
Director, Secretariat for Industrial Assisfance, Department of
Industrial Policy & Promotion, Ministry of Commerce &
Industry, Gouernment of India, Udyog Bhawan, Rajpath Area,
New Delhi 110011;

xxi. direct seruice of Notice of this Application on the Securities
and Exchange Board of India;

xxii. direct seruice of Notice of this Application on the BSE;

xxiii. direct seruice of Notice of this Application on the.l{SE;

xxiu. Pass such other order(s) as are further deemed
necessary, in the facts and circumstances of the case."

2.L Lily Commercial Private Limited (Applicant No. I / Transferor

Company) having CIN No. U65923DL1985PTC306331, is a private limited

company, incorporated on 27.03.1985 under the Companies Act, 1956. The

registered office of the company is situated at Flat No.404, Akashdeep

Building, 26-A, Barakhamba Road, New Delhi- 110001. The Authorised

Share Capital of the Company is Rs. 56,00,00,000/- and its Paid-up Share

Capital is Rs. 10,95,12,5OO l-.

2.2 DCM Shriram Industries Limited (Applicant No.2/ Transferee

Company) having CIN No. L74899DL1989PLC035140 is a public limited

company, incorporated on 21.02.1989 under the Companies Act, 1956. The
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registered office of the company is situated at Kanchenjunga Building, lg,

Barakhamba Road, New Delhi- 1 10001 . The Authorised Share Capital of the

Company is Rs. 65,00,00,000/- and its Paid-up Share Capital is Rs.

17,39,94,3701-.

2.3. DCM Shriram Fine Chemicals Limited (Applicant No. 3/ Resulting

company No. 1) having cIN No. u24296DL2o2rPLC38T429 is a public

limited company, incorporated on 29.o9.2021 under the companies Act,

2013. The registered office of the company is situated at 6th Floor,

Kanchenjunga Building, 18, Barakhamba Road, New Delhi -110001. The

Authorised share capital of the company is Rs. 25,0o,oo,ooo/- and its

Paid-up Share Capital is Rs. 20,00,00,000/-.

2.4. DCM shriram International Limited (Applicant No. 4/ Resulting

company No. 2) having cIN No. ur7299DL2o22pLC4o4291 is a public

limited company, incorporated on 07 .o9.2022 under the companies Act,

2013. The registered office of the company is situated at 6th Floor,

Kanchenjunga Building, 18, Barakhamba Road, New Delhi -110001. The

Authorised share capital of the company is Rs. s,oO,ooO/- and its paid-up

Share Capital is Rs. 1,00,000/-.

3. The Composite Scheme of Arrangement amongst Lily Commercial Private

Limited (Applicant No. 1/Transferor company) and DCM shriram

Industries Limited (Applicant No. 2/Transferee Company/DCMSR) and DCM

shriram Fine chemicals Limited (Applicant No. 3/Resultant company 1)

and DCM Shriram International Limited (Applicant No. 4/Resultant

Company 2l and their respective Shareholders and Creditors proposes
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inter-alia, the amalgamation of the Applicant No. 1 /Transferor Company

into and with the Applicant No. 2/Transferee Company/DCMSR and the

consequent transfer by way of demerger of the Chemical Undertaking and

Rayon Undertaking of the Applicant No. 2f Transferee Company/ DCMSR

into the Applicant No. 3/Resultant Company 1 and Applicant No. 4 /
Resultant Company 2 respectively, pursuant to Sections 230 to 232 of the

Companies Act, 2OI3 and other applicable provisions of the 2OI3 Act read

with the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016.

4. The Registered offices of aforesaid Applicants Companies being in

Delhi, they are amenable to the territorial jurisdiction of this Bench.

5. The Applicant Companies have filed their respective Certificates of

Incorporation, Copies of Memorandum of Association and Articles of

Association inter alia delineating their object clauses and the same is on

record. The copy of the Audited Accounts along with the Auditor's Report of

all the Applicant Companies for the Financial Year ending 31.03.2024 as

well as the unaudited financial statements for Applicant Nos. 1, 3 & 4 as on

3O.O9.2O24 and for Applicant No. 2 as on 30.06.2024 have also been

submitted and the same are on record.

6. As far as the present application is concerned, it is seen from the record

that the Board of Directors of all the Applicant Companies vide their

meetings held on 14tr.' November, 2023, have approved the proposed

'composite scheme'. Copies of Resolution of the Board of Directors of

Applicant Companies are found on record at Annexure 18 (Co11y).
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7. The Appointed Date of the Scheme is 1 April 2023, as mentioned in

Clause 1.4.2 of Annexure 1.

8. The rationale of the proposed amalgamation and demergers Scheme,

as stated by the Applicants read thus:

a) "greater management focus on each business uertical (being
Chemical Undertaking, Rayon Undertaking and Residual
Undertaking);

b) better administratiue efficiency;

c) operational rationalization, organizational efficiency and
optimum utilisation of resources;

d) focused approach to respectiue line/ stream of business;

e) abilitg to leuerage financial and operational resources for each
business;

f) allows shareholder to haue a choice of inuestment in some
and not aII the buslnesses;

g) better pice discouery as performance of each business can be
eualuated and projected without counte.r balancing of other
buslnesses,'

h) unlocking shareholder ualue and opportunitg for the public
shareholders to exploit the indiuidual potential of DCMSR and
each of the Resultant Companies, pursuing options of
independent joint uentures, collaborations on a sectoral basls
i.e., separate uentures for sugar, chemical and ragon and
creating a strong and distinctiue platforrn with more focused
management teams, which will enable greater flexibility to
pursue long term objectiues and independent business
strategies;

L) prouiding scope for independent grouth, collaboration and
expansion of the three segregated buslness uerticals,
including for enhancing their ualuations and efficient capital
allocation;

j) prouide diuersitg decisions regarding use of cash flows and
exploring u arious opp ortunitie s ;

k) allowing the Chemical rJndertaking, the Rayon Undertaking
and the Residual Undertaking, which a.re independent,
self-suffi.cient and standalone undertakings (with no critical
buslness inter-dependencies), to continue to function with
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efficiency and efficacy, and synergies with a seamless
transition;

U streamlining promoter shareholding of DCMSR by eliminating
shareholding tiers and simplification of promoter shareholding
into a clear structure directly identifiable with the promoters;

focused management and direct commitment, attention and
long term stable leadership to chemical, raAon and sugar
businesses of DCMSR, comprising the Chemical Undertaking,
the Ragon Undertaking and the Residual Undertaking,
respectiuely; and

m) facilitating successlon planning in the future in an orderly
and strategic manner, without any business d,isruption, which
is keA to secure the long-term stabilitg, leadership,
transparency and operational claity of DCMSR and the
Resultant Companies."

9. As per the Valuation Report dated I4.I1.2O23 submitted by Mr

Mukesh Chand Jain Registered Valuer, IBBI Registration No.

IBBI/RV/ OS /2O2O I 13666 attached as Annexure 35 and 36 to the

Application, and the Share Exchange and Entitlement Ratio is as given

below:

Pursuant to amalgamation of Lily Commercial Private Limited into
DCM Shriram Industries Limited (DCMSRI
" 1 (One) Equity Share of DCMSR of face ualue o/II{R 2/ - each fuhg paid
up shall be issued for euery 1 (One) Equity Share held by Lily
Commercial Priuate Limited in DCMSR to the shareholders of Lilg
Cammercial Piuate Limited in proportion to their shareholding in Lilg
Commercial Priuate Limited ";

In view of above share exchange ratio, the number of DCMSR shares
held by Lily Commercial Private Limited shall stand cancelled.

Pursuant to demerger of the Chemical Undertaking and Rayon
Undertaking of DCMSR into the DCM Shriram Fine Chemicals
Limited (DSFCLI and DCM Shriram International Limited {DSILf
respectively.
" 1 (One) Equity Share of DSFCL of fqce ualue of INR 2/- each fu\a paid
up for euery 1 (One) equity share of DCMSR of face ualue of INR 2/- each
fully paid up"; and

" 1 (One) Equitg Share of DSIL of face ualue o//lfR 2/ - each fully paid up
for euery 1 (One) equity share of DCMSR of face ualue of INR 2/. each
fuUa paid up"
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10.1 The Applicant Companies have submitted Statutory Auditor's

certificates in relation to the proposed accounting treatment of the Applicant

Companies qua the proposed scheme, certi$ring that the scheme is in

conformity with the accounting standards under Section 133 of the

Companies Act, 2OL3. The opinion given in the certificates dated L4.II.2023

issued with respect to the Applicant No. 2f Transferee Company on the

accounting treatment pursuant to Part IV, Part V and Part VI of the Scheme

are pari materia and reads thus: -

"Based on our examination and according to the information and
explanations prouided to us and appropiate representations obtained
from the Company, the proposed accounting treatment specified in
Clause 3.7.1 of Part III, Clause 4.7.1 of Part IV and Clause 5.7.1 of Part V
of the Proposed Scheme and reproduced in Annexure A to this Certificate,
initialed and stamped by us for the purpose of identification only, is in
conformitg utith SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and applicable Ind AS
prescibed under Section 133 of the Act and other generally accepted
accounting principles in India."

LO.z Furthermore, the opinion given in the certificates dated I .IL.2023

issued with respect to the Resultant Company No. 1 and Resultant

Company No. 2 on the accounting treatment pursuant to Part IV and Part V

of the Scheme are pari materia and reads thus: -

"Based on our examination and according to the information and
explanations prouided to us and appropriate representations obtained
from the Company, the proposed accounting treatment specified in
Clause 4.7.2 of Part IV of the Proposed Scheme and as reproduced in
Annexure A to this certifi.cate, initialed and stamped bg us for the
purpose of identification only, is in conformitg with Ind AS 103 'Business
Combinations' i.e. the applica"ble Accounting Standard prescribed under
Section 133 of the Act and other Generally Accepted Accounting
Principles in India."

11.1 With respect to the status of the employees of the Transferor Company

after its proposed amalgamation into and with DCMSR, the proposed
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Scheme states as follows: -

"3.1.2.

t..l

(ix) All emplogees of the Transferor Compang, who are on its payrolls
shall become employees of DCMSR with effect from the Effectiue Date, on
such terms and conditions o.s are no less fauourable (including emplogee
benefits such as prouident fund, leaue encashment and any other retiral
benefits) than those on ulhich they are currently engaged by the
Transferor Company, without any intemtption of seruice as a result of
this amalgamation and transfer.

With regard to prouident fund, gratuitg, leaue encashment and ang other
special scheme or benefits created or existing for the benefit of such
employees of the Transferor Compang, DCMSR shall stand substituted
for the Transferor CompanA for all purposes whatsoeuer, upon this
scheme becoming effectiue, including with regard to the obligation to
make contributions to releuant authorities, such as the Regional
Prouident Fund Commissioner or to such other funds maintained by each
of the Transferor Company, in accordance with the prouisions of
applicable laws or otherwise. It is hereby clarified that upon this scheme
becoming effectiue, the aforesaid benefits or schemes shall continue to be
prouided to the transferred employees and the seruices of all the
transferred employees of the Transferor Compang for such purpose shall
be treated as hauing been continuous.

(x) With regard to anA prouident fund, gratuity fund, superannuation
fund or other special fund created or existing for the benefit of such
employees of the Transferor compang, it is the aim and intent of the
scheme that aII the rights, duties, pou)ers and obligations of the
Transferor Company in relation to such schemes or funds shall become
those of DCMSR. upon the scheme becoming effectiue, DCMSR shall
stand substituted for the Transferor Compang for all purposes
whatsoeuer relating to the obligation to make contributions to the said
funds in accordance witlt the prouisions of such schemes or funds in the
respectiue trust deeds or other documents. AnA existing prouident fund,
gratuity fund and superannuation fund frusfs created bg the Transferor
Company for its employees shall be continued for the benefit of such
employees on the same terms and conditions until such time that they
are transferred to the releuant funds of DCMSR ,If ls clarified that the
seruices of all employees of the Transferor Company transferred to
DCMSR will be treated as hauing been continuous and uninterrupted for
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the purpose of the aforesaid schemes or funds

DCMSR undertakes to continue to abide by anA
agreement(s)/ settlement(s) entered into with respectiue emplogees bA
any of the Transferor Company. DCMSR agrees that for the purpose of
payment of any retrenchment compensation, gratuity and other terminal
benefits, the past seruices of such permanent emplogees, if ang, uith the
Transferor Compang, as the case mag be, shall also be taken into
account, and agrees and undertakes to pay the same as and when
payable."

11.2 With respect to the status of the employees of the DCMSR after the

proposed demerger of its chemical undertaking into Resultant Company No

1, the proposed Scheme states as follows: -

"4.1.2

t...1

(ix) All emplogees of DCMSR pertaining to the Chemical Undertaking who
are on its payrolls, shall become the employees of the Resultant
Company 1 without ang break or interruption in their seruices on no less
fauourable terms (including employee benefits such as prouident fund,
leaue enca,shment and any other retiral benefits) as applicable to such
employees with DCMSR and in accordance with applicable law. The
Resultant Company 1 further agrees that for the purpose of payment of
any retirement benefit/ compensation, incentiue contractual and statutory
benefit, incentiue plans, terminal benefits, such immediate uninterntpted
past seruices with DCMSR, shall also be taken into account and
accordinglg, shall be reckoned from the date of their appointment uith
DCMSR. In order to giue effect to this prouision and to carry out or
perform all formalities or compliances, DCMSR and or the Resultant
Company 7, as the case may be, shall do aII such acts and deeds as
may be necessary, or execttte such contracts, agreements, deeds or other
instruments or obtain necessary approuals, permits, rights and
entitlements."

[..1

4.2.3, The Resultant Company 1 undertakes to engage, upon the Scheme
becoming effectiue, all such employees of DCMSR pertaining to the
Chemical Undertaking and who are in the employment of DCMSR as on
the Effectiue Date, on terms and conditions no less fauourable than those
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on which they are engaged by DCMSR, with continuitg of seruice and.
without any interruption of seruice as a result of this transfer.

4.2.4. The Resultant Company 1 undertakes to continue to abide bg any
agreement(s)/ settlement(s) entered into with anA labour
unions/ employees bg DCMSR in relation to or in connection with the
Chemical Undertaking. The Resultant Company 1 agrees that for the
purpose of payment of anA compensation, gratuity and other terminal
beneftts, the past seruices of such employees with DCMSR shall also be
taken into account and agrees and undertakes to pay the same as and
when payable.

4.2.5 In so far as the existing prouident fund, gratuity fund and
superannuation fund and/or schemes, leaue encashment and any other
special scheme or benefits, funds or trusts created or existing for the
benefit of such emplogees of DCMSR pertaining to the Chemical
Undertaking, is concerned, such proportion of the inuestments made in
the funds and liabilities uhich are relatable to the transferred emplogees
as on the Effectiue Date, shall be transferred to the similar funds, if any,
created by the Resultant Compang I and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Resultant
Company 7, maintained as separate funds by the Resultant Compang 1.

In the euent, that the Resultant company I does not haue its own
funds/trusts, in respect of ang of the aboue mentioned funds, the
Resultant Company 1 may, to the extent permitted by the contracts or
deeds or applicable law gouerning these funds/trusts and subject to
necessary approuals and permlsslons, continue to contribute to the
releuant funds of DCMSR, until such time that the Resultant Company 1

create its own funds or decides not to form its own funds, at which time
the funds and the inuestments and contributions pertaining to the
transferred employees, shall be transferred to the funds created by the
Resultant compang I or to the concerned funds of the releuant
appropriate authority (such as of the Employees' Prouident Fund
Organisation) and other funds as the case maA be. Where tlrc Resultant
compang 1 decides not to form its own funds, and if certain benefits
cannot be prouisioned for through the funds of releuant appropriate
authoritg, these benefits are to be prouided in any other legally compliant
manner, and the parties shall, at that time, agree on the mode for
transfer of the releuant amounts from the appropriate funds of DCMSR."

11.3 With respect to the status of the employees of the DCMSR after the

proposed demerger of its rayon undertaking into Resultant Company No. 2,

the proposed Scheme states as follows: -
c.A.(cAA)- 103 / ND / 2024
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"5. 1.2

t...1

(ix) All emploaees of DCMSR pertaining to the Ragon Undertaking who
are on its payrolls shall become the employees of the Resultant
Compang 2 without ang break or interntption in their seruices on no
less fauourable terms (including employee beneftts such as prouident
fund, leaue encashment and any other retiral benefits) as applicable to
such emplogees with DCMSR and in accordance utith applicable law.
The Resultant Company 2 further agrees that for the purpose of
payment of any retirement benefit/ compensation, incentiue contractual
and statutory benefit, incentiue plans, terminal benefits, such
immediate unintemtpted past seruices with DCMSR, shall also be taken
into account and accordingly, shall be reckoned from the date of their
appointment uith DCMSR. In order to giue effict to this prouision and to
carry out or perform all formalities or compliances, DCMSR and or the
Resultant Compang 2, as the case may be, shall do all such acts and
deeds a.s maA be necessary, or execute such contracts, agreements,
deeds or other instruments or obtain necessary approuals, permits,
rights and entitlements.

t...1

5.2.3 The Resultant Company 2 undertakes to engage, upon the
Scheme becoming effectiue, all such employees of DCMSR pertaining to
the Rayon Undertaking and who are in the employment of DCMSR as
on the Effectiue Date, on terms and conditions no less fauorable than
those on which they are engaged by DCMSR, with continuity of seruice
and without any intemtption of seruice as a result of this transfer.

5.2.4 The Resultant Company 2 undertakes to continue to abide bg any
agreement(s)/ settlement(s) entered into with anA labour
unions/ employees by DCMSR in relation to or in connection with the
Rayon Undertaking. The Resultant Company 2 agrees that for the
purpose of payment of anA compensation, gratuity and other terminal
benefits, the past seruices of such emplogees with DCMSR shall also be
taken into a.ccount and agrees and undertakes to pay the same as and
when payable.

5.2.5 In so far as the existing prouident fund, gratuity fund and
superannuation fund and/or schemes, leaue encashment and ,my other
special scheme or beneftts, funds or trusts created or existing for the
benefit of such employees of DCMSR pertaining to the Rayon
Undertaking, is concerned, such proportion of the inuestments made in
the funds and liabilities ulhich are relatable to the transfened
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emploAees as on the Effictiue Date, shall be transferred to the similar
funds, if any, created by the Resultant Company 2 and shall be held for
their beneftt pursuant to this Scheme, or at the sole discretion of the
Resultant Company 2, maintained as separate funds bg the Resultant
Compang 2. In the euent, that the Resultant Compang 2 does not haue
its outn funds/trusts, ln respect of ang of the aboue mentionedfunds,
the Resultant Compang 2 ffidU, to the extent permitted bg the contracts
or deeds or applicable law gouerning these funds/trusts and subject to
necessary approuals and permlsslons, continue to contribute to the
releuant funds of DCM SR, until such time that the Resultant Company
2 create its own funds or decides not to fonn its own funds, at which
time the funds and the inuestments and contributions pertaining to the
transferred employees, shall be transferred to the funds crated by the
Resultant Company 2 or to the concerned funds of the releuant
appropiate authoritg (such as of the Employees' Prouident Fund
Organisation) and other funds as the case maA be. Where the Resultant
Company 2 decides not to for* its own funds, and if certain beneJits
cannot be prouisioned for through the funds of releuant appropriate
authority, these benefits are to be prouided in anA other legally
compliant manne4 and the parties shall, at that time, agree on the
mode for transfer of the releuant amounts from the appropriate funds of
DCMSR.'

11.4 With respect to the status of employees of DCMSR other than those

transferred to Resultant Companies No. 1 and 2, the proposed Scheme

reads thus: -

"6.6 In so far as the existing benefits or funds created bg DCMSR for the
employees o/DCMSR other than the transferred emplogees pertaining to
Chemical Undertakirtg and Ragon Undertaking are concerned or the
emplogees of the corporate offi.ce of DCMSR transferred to the Resultant
Company 1 or the Resultant Company 2, in terms of this Scheme, are
concented, the same shall continue and DCMSR shall continue to
contribute to such benefits or funds in accordance with the prouisions
thereof, and such benefits or funds, if any, shall be held inter aliafor the
benefit of the emplogees of the Residual Llndertaking, and the Resultant
Companies shall haue no liabilitg in respect thereof."

L2. The Applicant companies have furnished the following documents:-

i. Certificate of Incorporation, Master Data,
Memorandum and Articles of Association
Company, Transferee Company, Resultant
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11.

Resultant Company 2 respectively (Annexures 2(Colly), 6(Colly),
10(Colly), 1a(Colly) ).

List of Equity Shareholders of Transferor Company, as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 19, 2O(CollV) ).

List of Equity Shareholders of Transferee Company, as on
30.O9.2024 (Annexure 23).

List of Equity Shareholders of Resultant Company l, as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 27, 28(Colly) ).

List of Equity Shareholders of Resultant Company 2 as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 31, 32(Colly) ).

List of Secured Creditors for the Transferor Company marked as
annexed 2 1.

List of Secured Creditors for the Transferee Company with their
Consent Affidavits (Annexure 24 and25).

List of Secured Creditors
(Annexure 29).

for the Resultant Company 1

List of Secured Creditors
(Annexure 33).

for the Resultant Company 2

List of Unsecured Creditors as on 3O.O9.2O24 of Transferor
Company duly certified by the Statutory Auditors (Annextre 22).

List of Unsecured Creditors as on 30.09.2024 of Transferee
Company duly certified by the Statutory Auditors (Annexure
26 ).

List of Unsecured Creditors as on 3O.O9.2O24 of Resultant
Company 1 duly certified by the Statutory Auditors (Annexure
30).

List of Unsecured Creditors as on O9.IO.2O24 of Resultant
Company 2 duly certified by the Statutory Auditors (Annexure
34).

111.

iv.

V

v1.

vii.

viii

ix.

x.

xi.

xii.

xiii

xiv Certificates of Statutory Auditors to the effect that accounting
treatment proposed in the Scheme conforms to Section 133 of
the Companies Act, 2OI3 by transferee company, resultant
company 1 and 2 are attached as Annexure 38-40, 4I, 42 of the
application respectively.

xv. Proposed Share Entitlement Ratio of the Transferor Company,
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Transferee Company, Resultant Company 1, Resultant Company
2, provided under the Report on Valuation of Shares & Share
Exchange Ratio attached as Annexure 35 and 36 of the
application.

xvi. Audited financial statements as on 37.O3.2024, of the Transferor
Company, Transferee Company, Resultant Company I, and
Resultant Company 2 have been annexed and marked as
Annexure 3,7,11, and 15 respectively.

13. The Applicant has stated on Affidavit all the material facts relating to

the Applicant Companies in terms of Section 230(2):

a) That there is no investigation or proceedings against the Applicant

Companies is pending under the provisions of Sections 2O6 to 226 of

the companies act 2013 or any other provision of law. It is further

submitted that there are no proceedings pending against the Applicant

Companies under any other provision of law which has a material

adverse effect on the sanction of the Scheme.

b) The shares held by the Transferor Company in the Transferee

Company shall stand cancelled. Likewise, the shares held by the

Transferee Company in Resultant Company 1 and Resultant Company

2 shall stand cancelled.

c) It is further noted that the Transferor Company, Transferee

Company, Resultant Company 1, and Resultant Company 2 have not

entered into any Corporate Debt Restructuring arrangement consented

to by not less than seventy-five percent of the secured creditors in

value. The affidavit to this effect has been submitted by all the

applicant companies marked as annexure 46, 47(Colly),48(Cot1y) and

a9 (Colly) respectively.
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14. The position of Shareholders and Creditors as also their consent qua

the Scheme has been provided in the application in a tabular form which is

extracted here below: -

STATUS ()F THE EQUtTy SHAREI{(}LDERS, SECURE,D
CREDI'T'ORS AND UNSI'CURED CRI'DIT()RS OF THE
APPLICANT CONTPANTES

c.A.(cAA)- 103 / ND / 2024
Lily Commercials hrt. Ltd. and DCM Shriram Industries Ltd

DCi T S}lRIRAM
TNDUSTRIES
LIIvII-TEr)
IApplicant/
Transferee
Company/DCMSRI

Equity
Shareholdcrs

64t3t.
Equity
Slrareholders
meeting to be
convened-

8-

A.rnount of
rNR 47730
Crores
payable t<r

Secured
Creditors,
Secured
Creditors
representing
99-28 o/a of
the secured
debt have
consented
to the
Schemc by
way of
Affidavit.

Ljnsecurcd
Creditors

636.
unsecured
Creditors
meeting to be
conwened.
Notice to
unsecured
creditors to
rvtrorn thc
arrlount orwcd
is less than
Rs. I lakh be
dispcnsed rvith
as they
constitute only
A.3lo/o in watue

of the total
unsecured
arnount
payable-

antc o thc

LILY
CON'II\,IERCIAL
Pzu\/A'TE

: LII\'IITED
I'[Applicant/

i Transferor

lcorr',pu'y1

r6
All the Equity
Slrareholders
havc consentcd
to the Scheme

by way of
Affidavit.

Sccured
Creditors

NTL NIL

Page 19 of 28



15. Further, the grounds on which exemptions from meetings for the

Applicant Companies has been sought, as stated in the application, reads as

follows: -

NA

Sl{RIRAf--.l

DCfuI SIIR.IRAIVT
FINE
Cr{EI/IICALS
LIL.IITED
(ApplicanVResulting
Conrpany I )

INTERNATIONAL
LI}IITED
(Applicant/
Resultant Company
2'

7.
Alt thc Equity
Shareholders
hawe conscnted
to the Scherne
by way of
Affidavit.
't.

All the Equity
Shareholders
trave consentrgd
to thc Scherne
by 1v?y of
Affidawit-

NIL

Apdlcont

NIL

Applicanl Company 2

Gnund fororemplion ol moc{ngs of
Equity Shamholdors

1

Appflcant Company 3

unll0n con$onl ard approval by way ol

0lfidavrls approving the Sclreme.

100%

NIL

Appll:ant Company 4

100% equiy sharcluldes havo giwn their

trnltsn onsenl and appmval by way ol
afidavils aproving lhc Schoms,

given lluir

Ground fororompllon of moetlngs ol
Socurrd Cledllon

16. In the wake of the pleadings and documents put forth by the

Applicant companies and the prayer made in the company Application, it is
ordered: -

vililten cm6€nt and appmval by way ol
allidrvits appmvlq ths Sdmm,

M

gi'ron theh NA

I. In relation to Applicant Company No. 1/ Transferor Company:

i. The meeting of the equity shareholders is dispensed with keeping in view

the consent/ NOC provided by them.
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09,20% seaired crod{ors luv0 ghon

lh0hrfilonconssnlandappmvol byway

of alfrdavils approving lhe Scfteme,

Ground lor oromp0on of mootlngr of
Unsocutsd Crudltori

M
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ii. Since there are no secured and unsecured creditors, therefore, there is no

scope for convening their meeting.

II. In relation to Applicant Company No. 2l Transferee Company:

i. The Transferee company has prayed for convening the meetings of

Shareholders and Unsecured Creditors. The meetings of the Shareholders

and Unsecured Creditors of the Transferee Company are ordered to be

convened in the following manner:

a. It is directed that a meeting of the Equity Shareholders and unsecured

creditors of the Applicant No. 2/Transferee Company/DCMSR be

convened through video conference with the facility of remote e-voting

in compliance of the MCA General circular dated o8,o4.2o20 and

05.05.2022, for the purpose of considering the Scheme.

b. The Applicant No. 2/Transferee company/DCMSR shall conduct the

meeting of Equity Shareholders on/before 27.O1.2025 and unsecured

creditors meeting to be conducted on/before 27.or.2025 in

consultation with the Chairperson appointed by this Hon'ble Tribunal.

c. The notice to unsecured Creditors to whom an amount of less than

Rs.1,00,000/- is payable, be served by publication in the newspapers

i.e., in The Business standard (English edition) and rhe Jansatta

(Hindi Edition), as such creditors constitute only O.3Io of the

unsecured amount payable. They may participate in meeting distantly

i.e., through email or otherwise.

d. As proposed by the Applicants, the details of the time and date of the

meeting of the Shareholders/ Unsecured Creditors and the quorum of
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the meeting is fixed as follows

Company

details

Applicant

Company/

Transferee

Company

Meeting

type

Shareholders

Total number ol

Shareholders/ Secured/

Unsecured creditors

Applicant

Company/

lransferee

Company

64,T3L

Unsecured

Creditors

636
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Quorum of the meeting

e. If the quorLlm is not complete at the time of the aforesaid meeting, the

Chairman shall adjourn that meeting by 30 minutes, and the

shareholders present after 30 minutes shall be deemed. to constitute

the quorum for the said meeting.

f. As the Applicants have not proposed. any names for the nomination of

Chairperson, Alternate Chairperson, and Scrutinizer for the meeting,

the following appointments are made:

1) Ms. Rashmi Chopra, residing at II-31 Nizamuddin East, New Delhi,

with mobile no. 098i0311218 and e-mail id

rashmichopra6897@gmail.com , is appointed as the Chairperson for

the meeting of Equity Shareholders as well as Unsecured Creditors to

be convened under this order.

7Soh in value

75oh in value



2) Ms. Devira Gupta Roy, residing at A-109,New Friends colony, with

mobile no. 9839666681 and e-mail id devina.roy@dgrlegal.in , is

appointed as the Alternate Chairperson for the meeting of Equity

Shareholders as well as Unsecured Creditors.

3) Ms. Manmeet Kaur Sareen, residing at F-12,Jangpura extension

(LGF), New Delhi, with mobile no. 08800 624624 and e-mail id

manmeet@mkslaw.in , is appointed as the common Scrutinizer for the

aforesaid meetings to be convened under this order.

g. The Chairperson's fee for the aforementioned meeting shall be

<2,00,000, while the Alternate Chairperson's fee shall be {1,00,000.

The Scrutinizer's fee is fixed at <1,00,000, in addition to

reimbursement of any incidental expenses. The Chairperson is

required to submit their report within two weeks from the conclusion

of e-voting and/or the postal ballot. The fees for the Chairperson,

Alternate Chairperson, and Scrutinizer, along with their out-of-pocket

expenses, shall be borne by the Applicant Companies.

h. The Scrutinizer's report shall contain his findings on the directions

issued in the foregoing paragraphs.

i. It is further directed that notice of the said meetings shall be sent by

the transferee Company to its respective Unsecured Creditors and

Equity shareholders through registered post or speed post or through

courier or e-mail, 30 days in advance before the scheduled date of the

meeting, indicating the day, date and time as aforesaid, together with

a copy of the scheme, copy of the explanatory statement with share

exchange ratio which is required to be sent under the Companies Act,
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2OL3 and the applicable Rules and any other documents as may be

prescribed under the Act shall also be duly sent with the notice.

j. It is further directed that along with the notice, transferee company

shall also send, a statement explaining the effect of the scheme on the

creditors, key managerial personnel, promoters and non-promoter

members, etc. along with the effect of the Scheme of Arrangement on

any material interests of the Directors of the Company, if any, as

provided under sub-section (3) of Section 230 of the Act.

k. It is also directed that the Provisional Financial Statements of

applicant companies not older than 6 months from the date of the

meeting be also circuiated for the aforesaid meetings in terms of

Section 232 (2) (e) of the Act.

l. That the transferee Company shall publish an advertisement with a

gap of at least 3O clear days before the aforesaid meetings of Equity

shareholders and Unsecured Creditors , indicating the day, date and

time of the meetings as aforesaid, to be published in "The Business

Standard (English Edition) and The Jansatta (Hindi Edition)." The

publication shall indicate the time within which copies of the Scheme

of Arrangement shall be made available to the concerned persons, free

of charge from the registered office of the transferee Company. The

publication shall also indicate that the explanatory statement required

to be furnished pursuant to Sections 230 &232 read with Section 102

of the Companies Act, 2OL3, can be obtained free of charge at the

registered office of the Applicant company in accordance with the

second proviso to sub-section (3) of Section 230 and Rule 7 of the
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Companies (CAA) Rules, 2016. The transferee Company shall also

pubiish the notice of the meeting on its website, if any.

m. Voting shall be allowed on the "Scheme" through electronic means

which will remain open for a period as mandated under Clause 8.3 of

Secretarial Standards on General Meetings to the Applicant

Companies under the Act and the Rules framed thereunder.

n. The Chairperson shall be responsible to report the result of the

meetings to the Tribunal in Form No. CAA-4, as per Rule 14 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 within 7 (seven) days of the conclusion of the meeting. The

Chairperson would be fully assisted by the authorized

representative/Company Secretary of the Applicant Companies and

the Scrutinizer, who will assist the Hon'ble Chairperson and Alternate

Chairperson in preparing and finalizing the report.

ii. Since the Secured Creditors of Transferee company representinggg.Soh of

the secured debt value, have given their consent to the Scheme, the meeting

of the Secured Creditors is dispensed with.

III. In relation to Applicant Company No. 3/ Resultant Company 1:

i. The meeting of the equity shareholders is dispensed with keeping in view

the consent/ NOC provided by them.

ii. Since there are no secured and unsecured creditors qua it, therefore,

there is no scope for any convening their meeting.

IV. In relation to Applicant Company No. 4/ Resultant Company 2z

i. The meeting of the equity shareholders is dispensed with keeping in view
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the consent/ NOC provided by them.

ii. Since there are no secured and unsecured creditors qua it, therefore,

there is no scope for any convening their meeting

17. The Applicant Companies shall individually, and in compliance with

sub-section (5) of Section 230 of the Act and Rule 8 of the Companies

(Compromises, Arrangements, and Amalgamations) Rules, 2016, send

notices in Form No. CAA-3. These notices shall be accompanied by a copy of

the scheme, an explanatory statement, and the disclosures specified in Rule

6 of the Rules. Subsequently, a copy of the order shall also be sent to the

following authorities :

(a) the Central Government through the office of the Regional Director,

Northern Region, Ministry of Corporate Affairs, New Delhi;

(b) the concerned Registrar of Companies, NCT of Delhi and Haryana, New

Delhi;

(c) the Official Liquidator;

(d) the office of Income Tax Department, through the nodal office, DCIT (High

Court Cell), Delhi High Court, New Delhi;

(e) the respective Income Tax officer, in the circle/ward where the Company

is assessed;

(0 Jt. Chief Controller of Explosives, Ministry of Commerce & Industry,

(Petroleum & Explosives Safety Organisation), Government of India;

(g) Chief Controller of Explosives, Ministry of Commerce & Industry

(Petroleum & Explosives Safety Organisation), Government of India;

{hJ Zonal Director, Narcotics Control Bureau, Delhi Zonal Unit;

(i) Director, Secretariat for Industrial Assistance, Dept. of Industrial Policy &
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Promotion, Ministry of Commerce & Industry, Govt. of India;

(j) SEBI

(k) NSE

(1) BSE

and to such other Sectoral Regulator(s) governing the business of the

Applicant Companies, if any, stating that report on the same, if any, shall be

sent to this Tribunal within a period of 30 days from the date of receipt of

such notice and copy of the such report shalt be simultaneously sent to the

Applicant Companies, failing which it shall be presumed that they have no

objection to the proposed Scheme.

18. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the scheme made by any

Unsecured Creditor entitled to attend the meeting as aforesaid.

19. The authofized representative of the Applicant Companies shall furnish

an affidavit of service of notice of meeting and publication of advertisement

and compliance of all directions contained herein at least a week before the

proposed meeting.

20. All the aforesaid directions are to be complied with strictly in

accordance with the applicable laws including forms and formats contained

in the Rules as well as the provisions of the companies Act, 2arc by the

Applicant Companies.

2L. The Court Officer/Registry is directed to send a copy of this order to

the Applicant companies for necessary steps to be taken at their end.
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22. The Appllcation ls allowed in the aforesald terms.

sd/_
(SUBRATA KUMAR DASHI

MEMBER lTl

sd/-
lAsHoK KUMAR BHARDWAJI

MEMBTR (Jl
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IN THE NATIONAL COMPAIITY LAW TRIBUNAL
NEW DELHI BENCH ICOURT - III

Item No.311
cA (cAAl-LO3lNDl2024

New IA-4LS|2O24

PRISENT:
For the Applicant Adv. Aditya Thyagarajan, Adv. Aditya Kumar

Singh
Adv. Sumit Kansal, Adv. Manshi, Adv. Ayush
Verma

Hearing Through: VC and Physical (Hybrid) Mode

ORDER

[A-4LSl2O24: For the reasons stated therein, the application is allowed and

the order dated 06.I2.2024 is modified to the extent that the date mentioned in
clause (b) of para 16(IIXilF) of the order dated O6.L2.2O24 would be read as

LO.O2.2O25. Similarly, in clause (e) of said para, after the word "shareholders"

the word "Creditors" would. be added.

It is made clear that the mentioning the date "27.OL.2O25" as also omission to

mention the expression "Creditor" after the word shareholders was not a clerical

error. Nevertheless, in the interest of process and to enable the Applicants to

achieve the object of the order, the order is modified as above.

IN THE ITIIATTER OF:
Lily Commercial Prrt. Ltd. & DCM Shriram
International Ltd.

Under Sectionz 23O-232 of Companies Act

CORAM:
SH. ASHOK KUIT,IAR BHARDWAJ
HON'BLE MEMBER {Jl

For the RI)

sd/-
{SUBRATA KUlt[AR DASHI

MEMBER (Tl

Applicant/Petitioner

Order delivered on 18.12.2024

SH. SUBRATA KUIT,IAR DASH
HON'BLE MEMBER (Tl

sd/-
(ASHOK KUIIIAR BIIARDWA"TI

MEMBER {Jl

Deep Chand
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Annexure F (colly)

DCM SHRIRAM INDUSTRIES tTD
of the 08-02-2025

Total number of shareholders on record date 535
No. of shareholders present in the meeting either in person or through proxy;

Promoters and Promoter Group: Not Applicable
Public: Applicable

No. of Shareholders attended the meetine throush Video Conferencins
Promoters and Promoter Group: )
Public: L66

Resolution No. r

Resolution required: (Ordinary/ special)

SPECIAL - FOR CONSIDERING AND IF THOUGHT FIT, APPROVING WITH OR WITHOUT MODIFICATION(S), THE ARRANGEMENT EMBODIED IN THE COMPOSITE SCHEME OF ARRANGEMENT
AMONGST LILY COMMERCIAL PRIVATE LIMITED (TRANSFEROR COMPANY), DCM SHRIRAM INDUSTRIES LIMITED, DCM SHRIRAM FINE CHEMICALS LIMITED (RESULTANT COMPANY 1)
AND DCM SHRIRAM INTERNATIONAL LIMITED (RESULTANT COMPANY2) ANDTHEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (sCHEME) UNDER SECTIONS 23OTO 232 OFTHE
COMPANIES ACT, 2013 (2013 ACT) AND OTHER APPLICABLE PROVISIONs OF THE 2013 ACT READ WITH COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RUtES,
2016 (2016 RULES)

Whcther promoter/ promoter group ar.
nterested ln the agenda/resolution? No

Category Mode of VotinE

No. of shares

reld {1)

No. of votes

oolled (2)

% ofVotes Polled

on outstanding
shares

l3)=t{2)/{1)l* 100

No. ofVotes - in

favour {4)

No. of Votes -
against (5)

% of Votes in
favour gn votes
polled

{5)=t{4)/(2)l* 100

/o ofVotes
rgainst on votes
colled

I7)=l(s)/(2)l * 1oo Votes lnvalid Votes Abstained
E-Votine c 0.000( 0 0.0000 0.000c 0 0

Poll c 0.000c 0 0_000c 0.000c 0 0

Promoter and Promoter Group
Postal Ballot (if
applicable)

c

c 0.000c C 0 o.oo00 0 000c 0 0

Iotal c 0.000c c 0 o.ooo0 0.000c 0 0
E-Votins c 0.000c c 0.0000 0.000c 0 0

Poll c 0.000c c U 0.0000 0.000c 0 0

Public- lnstitutions
Postal Eallot {if
applicable)

c

c 0.000c c 0.0000 0.000c 0 0

Iotal c c c c o.0000 o.fixlc ( (
E-Votins 7,56,62,66,70e 69.2291 L.56.62.66.70e 100.0000 o 000c 0 0

Poll 82,26,229 0.363€ 82,26,229 100.0000 0.000c 0 0

Public- Non lnstitutions
Postal Ballot (if
applicable)

2,26,24,20,852

c 0.000c c c 0_0000 0.000c n 0

total 59.5933 C 100.0000 0.000c ( (



DCM SHRIRAM INDUSTRIES LTD EVEN : 8599 - Dashboard rt
Resotution Mode Bal,tots Recelved Iotat shares Favour Against lnval.id Abstain Less Voted

Battots Votes Battots Votes Batlots Votes Battots Votes Votes

ELE 270 1575534385 270 1566266706 0 0 0 0 0 0 9267679

PHY 0 0 0 0 0 0 0 0 0 0 0

1 IPOLL 1 8226229 7 8226229 0 0 0 0 0 0 0

TOTAL 271 1583760614 277 1574492935 0 0 0 0 0 0 9267679



DCM SHRIRAM INDUSTRIES LTD Evoti

DCM SHR|RAM INDUSTRIES LTD CCM-OI/O2/2O25 tnsta

DCM SHRIRAM INDUSTRIES LTD CCM-O8102/2025 eYot and lnsta

7
FOR

CONSIDERING
270 1575534385 270 1566266706 100 0 0 0 0 0 0 0 9257679

Srl Resolution Ballots

Ballots Votes

Favou r

Votes
lnvalid

Ballots Votes

Abstain

Ballots Votes

Against Less Voted
Ba llots o//o %Ballots Votes

7
FOR

CONSIDERING
1 8226229 7 8226229 100 0 0 0 0 0 0 0 0

Srl Resolution Ballots

Ballots Votes

Favou r

Votes

lnvalid

Ballots Votes

Abstain

Ballots Votes

Against Less Voted
Ballots o//o o//oBallots Votes

t FOR

CONSIDERING
27t 1583760614 27L L574492935 100 0 0 0 0 0 0 0 9267679

Srl Resolution Ballots

Ballots Votes

Favour

Votes

lnvalid

Ballots Votes

Abstain

Ballots Votes

Against Less Voted
Ballots o//o %Ballots Votes



NAME: DCM SHRIRAM INDUSTRIES tTD

SLNO

A

B 29-OL-2O25TO 29-Ot-202s ( BOTH DAYS

TNCLUSTVE )

DESCRIPTION

c

DATE OF AGM

BOOK CLOSURE DATE

D

PRESENT

THROUGH

PROXY

TOTAL

TOTAL NUMBER OF SHAREHOLDERS ON

RECORD DATE

SHARES

NO OF SHAREHOLDERS PRESENT IN THE

MEETING EITHER IN PERSON OR THROUGH

PROXY

SHAREHOLDERS

PROMOTER AND
PROMOTER GROUP 0

0

E

PUBLIC 166

TOTAL

o8-02-202s

No. of shareholders attended the meeti

PRESENT IN

PERSON

636

t

0

166

166

156

0

0

0

0

Video conferenci

156

645811580

%TO
CAPITAL

645811580

0.00000

28.54516

28.545t6



ANNEXURE 5

VOTING RE SECURED CREDITORS ME

Date of the Meeting of Unsecured Creditors 08-o2-2025

Total number of Unsecured Creditors on record date 636

No. of Unsecured Creditors attended the meeting through Video
Conferencing

166

Mode of
Voting

No. ofVotes
held (1)

No. ofvotes
polled (2)

% of Votes
Polled on
outstanding
Votes
(3)=[(2)/(1)]*
100

No. ofVotes-
in favour (4)

No. of
Votes

agains

t (s)

% of Votes in
favour on
votes polled
(6)=[(4)/(2)]*
100

% of Votes
against on
votes polled
(7)=[(s)/(2)]*
L00

Votes
lnvalid

Votes
Abstained

Remote E-

Voting
L,56,62,66,706 69.2297 r,56,62,66,706 0 100.0000 0.0000 0 0

E-Voting at
the Meeting

2,26,24,2O,852

82,26,229 0.3636 92,26,229 0 100.0000 0.0000 0 0

Total L,57,M82,935 Li57 0 100.0000 0.0000 o 0

NEW
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m
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