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

20L6

CORAM:

sH. ASHOK KUMAR BHARDMJ, 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. 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") 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 prag thot this Hon'ble Tribunal mag
kindlg:

i. Allow the present Application and pass necessqry orders
towards the sanction of the. Composite Scheme of
Arrangement amongst LiIg Commercial Priuate Limited and
DCM Shriram Industries DCM Shriram Fine
Chemicals Limited and Limited
and their respectiue (ANNEXURE
1 ; to the Compang "the Scheme")
along with deemed frt and
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appropiate

ii. dispense with the conuening of the meeting of the Equitg
Shareholders of the Applicant/Transferor Compang, as all the
Equitg Shareholders of the Applicant/Transkror Compang
haue giuenwrittenconsentbg wag of Affidauittothe Scheme;

iii. direct conuening of the meeting of the Equitg Shareholders
of the Applicant/Transferee CompanA/ DCMSR through uideo
conference, to consider the Scheme and consequently pass
directions for -
a. grant libertg 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
Equitg Shareholders;

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

d. publication of notice of meeting in the newspa.pers, namelg,
THE BUS//VESS STANDARD (English Edition) and THE
JANSATTA (Hindi Edition) ;

e. appointing the Chairperson and Alternate Chairperson for
the meeting of the Equitg Shareholders of the Applicant/
Transferee Compang / D CM SR;

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

g.frxing the quorumfor the meeting of the Equity Shareholders
of the Applicant/Transferee Compang/ DCMSR and further
direct tlnt if the quorum is not present at the commencement
of the meeting, the meeting shall be adjourned bg 30 minutes
and thereafter the Equitg Sharelrclders present shall
constitute the quorum.

iu. dispense with the conuening of the meeting of the Equitg
Shareholders of the Applicant/Resultant Compang 1 as all the
Equitg Shareholders of the Resultant Compang L

haue giuen their co
Scheme;

the AJfidauit to the

u. dispense with the
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Shareholders of the Applicant/Resultant Compang 2 as all the
Equitg Shareholders of the Applicant/ Resultant Compang 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/ Transkree Compang/DCMSR as
Secured Creditors representing 99.28o/o of the secured amount
payable haue giuen their written consent bg wag of Affidauit
to the Scheme;

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

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

c. Dispense witlt issuance of notice to Unsecured creditors to
wlwm the amount pagable ls less than Rs.1,0O,O0O/ - as such
creditors constitute onlg O.31 % of the unsecured amount
pagable;

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

e. publication of notice of meeting in the newspdpers, namelg,
THE BUS//VESS STANDARD (English Edition) and THB
JAN SATTA (Hindi Edition) ;

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

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

h. .ftxing the quorum of the Unsecured
Creditors of the App mpang/ DCMSR and

not present qt thefurther direct tlwt
commencement of the shallbe adjourned
bg 30 minutes and the Creditors present
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shall constitute the quorum

uiii. direct that there rs no requirement of conuening the
meeting of the Unsecured Creditors of the Applicant/
Transferor Compang, Applicant / Resultant Compang 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 Antgodaga Bhawan, CGO
Complex, Lodhi Road, New Delhi- 110003;

x. direct seruice of notice of this Application on the Registrar of
Companies, /VC? of Delhi and Haryana, 4th Floor, IFCI Tower,
61, Nehru Place, New 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 OJfice, DCIT
(High Court Cell), Room No. 428 and 429, Lawger Chambers,
Block No. 1, Dellti Higll Court, New Delhi - 110001;

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

xiu. direct seruice of Notice of this Application, in respect of the
Applicant/Transferee Compang/DCMSR, on the Income Tax
OJficer, Circle 7(1), C.R. Building, ITO, New Delhi 110002,
Email ID : dethi. dctt7.l@incometax. g ou. in;

xu. direct seruice of Notice of tttis Application, in respect of the
Appticant/Resultant CompanU 7, on the Income Tax OJftcer,
Ward 4(1), C.R. Building, ITO, New Delhi - 11.0002, Email ID:
delhi. ito 4 . l@inc o me tax. g o u . in ;

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

xuii. direct seruice of Application bg the
on the office of theApplicant/Transferee

Jt. Chief Controller of of Commerce &
Industry, (Petroleum
Gouernment of India,

Organisation),

(CGO Complex),
floor, Kendralaga
Ciuil Lines, Agra,

c.A.(cAA)- 1 03 / ND / 2024
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Uttar Pradesh - 282002

xuiii. direct seruice of Notice of this Application bg the
Applicant/Transferee Compana/ DCMSR on the office of the
Chief Controller of Explosiues, Explosiues Department, CGO
Complex, sth, A Block, Seminary Hills, Nagpu4 Maharashtra
440006.

xix. direct seruice of Notice this Application bg 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 bg the
Applicant/Transferee CompanA/ DCMSR on the office of the
Director, Secretariat for Industrial Asslsfance, Department of
Industrial Policg & Promotion, Ministry of Commerce &
Industry, Gouernment of India, Udgog Bhawan, Rajpath Area,
New Delhi 110O11;

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 NSE;

xxiu. Pass such other order(s) as are further deemed
necessary, intlrcfacts andcircumstances of the case."

2.t Lily Commercial Private Limited (Applicant No. I I Transferor

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

company, incorporated on 27.O3.1985 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,OOO/- and its Paid-up Share

Capital is Rs. 10,95,12,5OO1-.

2.2 DCM Shriram Indus (Applicant No. 2l Transferee

Company) having CIN No. 5140 is a public limited

company, incorporated on the Companies Act, 1956. The

c.A.(cAA)- 1 03 / ND I 2O2+
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registered office of the company is situated at Kanchenjunga Building, 18,

Barakhamba Road, New Delhi- 110001. The Authorised Share Capital of the

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

L7,39,84,370/-.

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

Company No. 1) having CIN No. U24296DL2O21PLC387429 is a public

limited company, incorporated on 29.O9.2O2L under the Companies Act,

2Ot3. 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,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. UI7299DL2O22PLC4O4291 is a public

limited company, incorporated on 07.09.2022 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. 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. l/Transferor Company) and DCM Shriram

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

Shriram Fine Chemicals Limited No. 3/Resultant Company 1)

and DCM Shriram In t No. 4/Resultant

Company 2) and their res and Creditors proposes
d
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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. 2l Transferee Company/ DCMSR

into the Applicant No.3/Resultant Company l 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 2013 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

30.09.2024 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 l4trt Novem have approved the proposed

'composite scheme'. Copies the Board of Directors of

Applicant Companies are

c.A.(cAA)- 103 I ND I 2024
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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) "greater management focus on each business uertical (being
Chemical Undertaking, Ragon Undertaking and Residual
Undertaking);

b) better administratiue efficiency ;

c) operational rationalization, organizational efficiencg 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 all the busfnesses,'

g) better price discouery as performance of each business cqn be
eualuated and projected without counter balancing of other
busfnesses,'

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

L) prouiding scope for independent growth, collaborqtion and
expansion of the three segregated business uerticals,
including for enhancing their ualuations and effi.cient capital
allocation;

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

k) allowing the Chemical
and the Residual
self-sufficient and
business in

c.A. (cAA)- 1 03 | ND / 2024
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efficiencg and efficacg, and sgnergies with a seamless
transition;

I) streamlining promoter shareholding of DCMSR bg eliminating
shareholding tiers and" simptification of promoter shareholding
lnto a clear structure directlg 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,
respectiuelg; and

m) facilitating succession planning in the future in an orderlg
and strategic manne4 without ang business disruption, which
ls keA to secure the long-term stabilitg, leadership,
transparency and operational claritg of DCMSR and the
Resultant Companies."

9. As per the Valuation Report dated 14.11.2023 submitted by Mr

Mukesh Chand Jain Registered Valuer, IBBI Registration No.

IBBI/RV/OSl2O2O/L3666 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) Equitg Share of DCMSR of face ualue o///VR 2/ - each fullA paid
up shall be issued for euery 1 (One) Equitg Share held by LiIg
Commercial Priuate Limited in DCMSR to the shareholders of Lilg
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 (DSFCtl and DCM Shriram International Limited (DSILI
respectively.
"1 (One) Equitg Share of DSFCL of face ualue of INR 2/- each fullA paid
up for euery 1 (One) equitg of face ualue of INR 2/- each

fulla paid up"; and
" 1 (One) Equitg Share of INR 2/- each fulla paid up
for euery 1 (One) equitg s
fuhg paid up"

face ualue of INR 2/' each

c.A.(cAA)- 103 / ND / 2O2+
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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, certifying 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 I4.1I.2023

issued with respect to the Applicant No. 2/ 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 appropriate representations obtained

from the Compang, 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 identification only, is fn
conformitg with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2O15 qnd circulars issued thereunder and applicable Ind AS
prescribed under Section 133 of the Act and other generallg accepted
accounting principles in India."

LO.z Furthermore, the opinion given in the certificates dated 14.L1..2O23

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 Compang, 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 bg us for the
purpose of identification onlg, is in conformitg with IndAS J O3 'Business
Combinations' i.e. the applicable Accounting Standard prescribed under
Section 133 of the Act
Prtnciples in India."

Accepted Accounting

11.1 With respect to the of the Transferor Company

[rl
b

I

after its proposed amalgama
c.A.(cAA)- 1 03 / ND / 2024
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Scheme states as follows: -

"3.1.2.

t...1

c.A. (cAA)- 1 03 / ND / 2024
Lily Commercials Rrt, Ltd. and DCM

(ix) AII emploAees of the Transferor ComparLA, who are on its payrolls
shall become emploAees o/DCMSR with effect from the Effectiue Date, on
such terms and conditions as are no less fauourable (including employee
benefits such as prouident fund, leaue encashment and ang other retiral
benefits) than those on which theg are currentlg engaged bg the
Transferor Compang, without anA interruption 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 Company, DCMSR shall stand substituted

for the Transferor Compang 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 bg each
of the Transferor Company, in accordance with the prouisions of
applicable laws or othenaise. It is hereby clarified that upon this Scheme
becoming effectiue, the aforesaid benefits or schemes shall continue to be
prouided to the transferred emplogees and the seruices of aLI the
transferred emplogees of the Transferor Compang for such purpose shatl
be treated as hauing been continuous.

(x) With regard to anA prouident fund, gratuitg fund, superannuation
fund or other special fund created or existing for the benefit of such
emplogees o/ the Transferor Compang, it is the aim and intent of the
Scheme that all the rights, duties, powers and obligations of the
Transferor Compang 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 with the proui.sions of such schemes or funds in the
respectiue trust deeds or other documents. Ang existing prouident fund,
gratuitg fund ond superqnnuation fund trusts created bg the Transferor
Compang for its emplogees shall be continued for the benefit of such
employees on the same nditions until such time that they
are transferred to tlrc DCMSR. It is clariJied tlmt the
seruices of all ror Compang transferred to
DCMSR will be treated ntinuous and unintemtpted for

tt
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the purpose of the aforesaid schemes or funds.

DCMSR undertakes to continue to abide bg @nA

a.greement(s)/ settlement(s) entered into with respectiue emplogees bA

ang of the Transferor Company. DCMSR agrees that for the purpose of
payment of ang retrenchment compensation, gratuitg and other terrninal
benefits, the past seruices of such perrnanent emplogees, if ang, with the
Transferor Compang, as the case mag be, sha.Il also be taken into
account, and agrees and undertakes to pag 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) All emplogees o/DCMSR pertaining to the Chemical Undertaking who
are on ifs pagrolls, shall become the emplogees of the Resultant
Compang 1 without ang break or interruption in their seruices on no less

fauourable terms (including emplogee benefits such as prouident fund,
leaue encashment and ang other retiral benefits) as applicable to such
employees with DCMSR and in qccordance with applicable law. The
Resultant Compang 1 further agrees that for the purpose of pagment of
ang retirement benefit/ compensation, incentiue contractual and statutory
benefit, incentiue plans, terminal benefits, such immediate uninterntpted
past seruices with DCMSR, shall qlso 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
Compang 7, as the ca.se mag be, shall do aII such acts and deeds as
mag be necessary, or exeqtte such contracts, agreements, deeds or other
instruments or obtain necessary approuals, permits, rights and
entitlements."

t...1

4.2.3. The Resultant to engage, upon the Scheme
becoming effectiue, all of DCMSR pertaining to the
Chemical Undertaking emplogment of DCMSR as on

no less fauourable than thosethe Effectiue Date, on

c.A. (cAA)- 1O3 I ND / 2024
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on which theg are engaged by DCMSR, with continuity of seruice and
without ang interntption of seruice as a result of this transfer.

4.2.4. The Resultant Compang 1 undertakes to continue to abide bg ang
agreement(s)/ setttement(s) entered into with anA lqbour
unions/ emplogees bg DCMSR in relation to or in connection with the
Chemical Undertaking. The Resultant Company 7 agrees that for the
purpose of pagment of anA compensation, gratuitg and other terminal
benefits, the past seruices of such emplogees witlt DCMSR shatl also be
taken into account and agrees and undertakes to pag the same as and
when pagable.

4.2.5 In so far @s the existing prouident fund, gratuitg fund and
superannuation fund and/or schemes, Ieaue encashment and ang 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 concented, such proportion of the inuestments made in
the funds and liabilities which are relatable to the transferred emplogees
as on the Effectiue Date, shall be transferred to the similar funds, if ang,
created bg the Resuttant Compang I and slmll be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Resultant
Compang 1, maintained as separate funds by the Resultant Compang 1.

In the euent, that the Resultant Compang 1 does not lwue its own
funds/trusts, in respect of ang of the aboue mentioned funds, the
Resultant Compang 1 mag, to the extent permitted bg the contracts or
deeds or applicable law gouerning these funds/trusts and subject to
necessary approuals and permfsslong 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 qnd contributions pertaining to the
transferred emplogees, shall be transferred to the funds created bg the
Resultant Compang I or to the concerned funds of the releuant
appropriate authoritg (such as of the Emplogees' Prouident Fund
Organisation) and other funds as the case mag be. Where the Resultant
Compang 1 decides not to form its own funds, and if certain benefits
cannot be prouisioned for through the funds of releuant appropriate
authority, these benefits are to be prouided in ang 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 s of the DCMSR after the

proposed demerger of its Resultant Company No. 2,

the proposed Scheme states as

c.A.(cAA)- 1 03 / ND I 2024
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"5.1.2

t...1

c.A.(cAA)- i 03 / ND I 2024
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(ix| All emploAees o/ DCMSR pertaining to the Ragon Undertaking tuho
are on its payrolls shall become the emplogees of the Resultant
Compang 2 without anA break or intemtption in their seruices on no
less fauourable terms (including emplogee benefits such as prouident

fund, leaue encashment and ang other retiral benefits) as applicable to
such emplogees with DCMSR and in accordance with applicable law.
The Resultant Compang 2 further agrees that for the purpose of
payment of ang retirement benefrt/ compensation, incentiue contractual
and statutory benefit, incentiue plans, terminal benefits, such
immediate uninterrupted 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
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 necessdra, or execute such contracts, agreements,
deeds or other instrumenfs or obtain necessary approuals, permits,
rights and entitlements.

t...1

5.2.3 The Resultqnt Compang 2 undertakes to engage, upon the
Scheme becoming effectiue, all such emplogees of DCMSR pertaining to
the Ragon Underta.king and who are in the emplogment of DCMSR as
on the Effectiue Date, on terms and conditions no less fauorable than
those on which theg are engaged bg DCMSR, with continuitg of seruice
and without ang 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 wtth anA labour
unions/ emplogees bg DCMSR in relation to or in connection with the
Ragon Undertaking. The Resultant Compang 2 agrees that for the
pufpose of pagment of anA compensation, gratuitg and other terminal
benefits, the past seruices of such emplogees with DCMSR shall also be
taken into account and agrees and undertakes to pay the same as and
when pagable.

5.2.5 In so far as the existing prouident fund, gratuitg fund and
sup erannuation fund and/ leaue encashment and ,mg otlrcr
special scheme or
benefit of such
Undertaking, is co

ts created or existing for the
pertaining to the Rayon

n of the inuestments made in
the funds and relatable to the transferred
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emploAees as on the Effectiue Date, shall be transfened to the similar
funds, if ang, 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 Compang 2, maintained as separate funds bg the Resultant
Compang 2. In the euent, that the Resultant Company 2 does not haue
its own funds/trusfg ln respect of any of the aboue mentionedfunds,
the Resultant Compang 2 ffidA, to the extent permitted bg the contracts
or deeds or applicable law gouerning these funds/trusts and subjectto
necessary approuals and permissions, continue to contribute to the
releuant funds of DCM SR, until such time that the Resultant Compang
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 emplogees, shall be transferred to the funds crated bg the
Resultant Compang 2 or to the concerned funds of the releuant
appropriate authoritg (such as of the Employees' Prouident Fund
Organisation) and other funds as the case mag be. Where the Resultant
Compang 2 decides not to form its own fundq and if certain beneftts
cannot be prouisioned for through the funds of releuant appropriate
authoritg, these benefits are to be prouided in anA other tegally
compliant manne1 and the parties shall, at that time, a.gree on the
mode for transfer of the releuant amounts from the appropriate funds of
DCMSR."

!1.4 With respect to the status of employees of DCMSR other than those

transferred to Resultant Companies No. 1 and 2, tl:e proposed Scheme

reads thus: -

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

the following documents:-12. The Applicant comp

i. Certificate of
Memorandum
Company,

c.A.(cAA)- 103 / ND I 2024
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Association

along with
of Transferor
Company I,
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, Resultant
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11

iii

iv

Resultant Company 2 respectively (Annexures 2(Co11y), 6(Co11y),
10(Co11y), 1a(Colly) ).

List of Equity Shareholders of Transferor Company, 4S on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 19, 20(Co11y) ).

List of Equity Shareholders of Transferee Company, 4S on
30.09.2024 (Annexure 23).

List of Equity Shareholders of Resultant Company 1, as on
3O.O9.2O24, along with their Consent Affidavits respectively
(Annexure 27, 28(Co11y) ).

List of Equity Shareholders of Resultant Company 2 as on
30.09.2024, along with their Consent Affidavits respectively
(Annexure 31, 32(Co11y) ).

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

v

vl1.

viii

ix.

x.

xi.

xii.

xiii

xiv

List of Secured Creditors for the Transferee Company with their
Consent Affidavits (Annexure 24 and 25l..

List of Secured Creditors for the
(Annexure 291.

Resultant Company 1

List of Secured Creditors for the Resultant Company 2
(Annexure 33).

List of Unsecured Creditors as on 30.09.2024 of Transferor
Company duly certified by the Statutory Auditors (Annexure 22\.

List of Unsecured Creditors as on 30.09.2024 of Transferee
Company duly certified by the Statutory Auditors (Annexure
261,.

List of Unsecured Creditors as on 3O.O9.2A24 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
34l'.

Certificates of Statutory Auditors to the effect that accounting
treatment proposed in conforms to Section 133 of
the Companies Act,
companyland2are
application respecti

Proposed Share Enti
c.A.(cAA)- 1 03 / ND / 2024
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13.

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 31.O3.2O24, of the Transferor
Company, Transferee Company, Resultant Company I, and
Resultant Company 2 have been annexed and marked as
Annexure 3,7,I1, and 15 respectively.

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 2O13 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

dl 46, 47(Colly), 48(Col1y) andapplicant companies

a9(Colly) respectively

c.A.(cAA)- 1 03 I ND I 2024
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L4. 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 TltE nQUITY $HAREr{OLDnRS, SECURI'I}
CRI''JI'I'()RS AI\D UNSI'CURIiI} CRIiI}ITORS OF TI{g
APP LI CANT COIII T'ANIIIS

4

t

c.A.(cAA)- 1 03 / ND I 2024

r6
AII the Equity
Slrarclroldcrs
havc consentcd
to the Scherne

by way of
Affidavit.

64t3t.
Ilquity
Slrarcholdcrs
rneeting ts
conve.ned.

be

L
Arrrount of
INR 477.40
Crores
payable to
$ecured
Creditors.
Secured

Crcditsrs
repreeenting
99.28 olo af
the secrrred
debt lrawe

ccnsentcd
to ttle
Sshcme by
\,l',ay of
Affidavit.

A
J

636.
unseerrrcd
Crcditors
$leeting to be
convened-
Nrrtice lcr

unsccurcd
credit<rrs tg
rrrl.orn thc
alTrount orved
is less than
Rs, I lakh bs
clispclrsed vvittr
as they
constitutc only
O.3lo in r.alue
of the total
unsecured
ar:loLlnt
p*1"able.

I)CN.I SHRIRA'\.I
INDLTSTR.TES
LII\,II'('I!r)
IApplic*nt/
'l-ransfsree

Company./t)Cf\dSRl

Ilquity
Shnreholclcrs

Nanrc of tlrc

LILY
, COI\III\{I'RCIAL
PIII\/A'I'G
LIhTITEI}
IApplicarrt/
'l-r*nsfet or
CorlrpanyJ

Sccur"ed
Creditcrs

NIL

Llnsccrrr*d
Creditors

NIL

Lily Commercials Rrt. Ltd. and DCM Shriram IndustriE6 Ltd

t
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NTL

0mund forexenrpllon ol
Iqulty $hamloldor*

of

have given lheirApplicant Company 1

NIL

Apdrcnnt0tmpnyX

Apphant Corpany 3

urtilt0n e0n6enl and appoval by way al

rfll.davile ryproving lhe $clemc,

NIL

Applicanl Company

10!6 equty tharehoHers iave given their

wdtlen consenl ad oppmval by uay ol
aftravits appreving lho Sehomo.

DCI\{ Sr{FtrR.A&t
rtN!.i
Cl:tE},TICALS
LIII.TI-TED
(ApplicanilResulting
Cornpany I )

't.
Alt thc llquity
Shareholders
have consentsd
to tl'rc Scherne
by \way of
Af{idavit.

f)Cr\I Sl-tRIRArl*t
TNTErt$TATI()NAL
LIiVII-TIiP
(Applicalrt.r
Resultant Company
2)

NIL

-t.

.r\1l tlrc liquity
Sharelrolders
have c.onsented
to tlrc Schcmc
by rrrey of
AfFrdawit-

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

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

follows: -

Unsssured Credlton

NA NA

NA

NA ilA

aqFty $h6reh0Hers hnve giwn theh llA

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: -

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

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

tcIa
q*t

Ground loroxompllon of mortlngs ot

8eeurcd Crodilorr

wdlten onssnl and oppmval by way ol
aflidavils appming $re &lpmo,

tt

Octtri Page 2O of 28

00.1096 gseured credrt06 hvo llven
th0ir r$ittencon$e0iand rpmval bywry

of afiidavfu rpmvirq lk $fi enc.

Ground

the consent/ NOC provided
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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.O4.2O2O 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.O1.2O25 and unsecured

creditors meeting to be conducted on/before 27 .OL.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.1,00,0OO/- 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.37oh of the

unsecured amount payable. They may participate in meeting distantly

i.e., through email or otherwise.

d. As proposed by the of the time and date of the

meeting of the and the quorum of
4
a
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pompany

details

the meeting is fixed as follows:

Applicant

Company/

Iransferee

Company

Meeting

type

Shareholders

Total number ol

Shareholders / Secured /
Unsecured creditors

Applicant

Company/

Transferee

Company

64,131.

Unsecured

Oreditors

Quorum of the meeting

e. If the quorutm 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-3L Nizamuddin East, New Delhi,

with mobile no. 0981031 I2ISand e-mail id

rashmichopra6897@gmail.com , is appointed as the Chairperson for

636

well as Unsecured Creditors tothe meeting of Equity

be convened under

c.A.(cAA)- 103 I 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. 08800624624 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 t1,0O,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, statement with share

exchange ratio which nt under the Companies Act,

I
tc.A. (cAA)- 1 03 / ND / 2024
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2Ot3 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 (21 (e) of the Act.

1. 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, 2OI3, can be obtained free of charge at the

registered office of the App licant Company in accordance with the

second proviso to sub- 230 and Rule 7 of the

c.A.(cAA)- 1 03 / 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 Hon'lole Chairperson and Alternate

Chairperson in preparing and finalizing the report.

ii. Since the Secured Creditors of Transferee company representing 99.Boh 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 A

i. The meeting of the equi
c.A.(cAA)- 1 03 / ND / 2024
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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 23O 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 S , Government of India;

(h) Zonal Director, Narcotics ell:i Zonal Unit;

(i) Director, Secretariat for , Dept. of Industrial Policy &

c.A.(cAA)- 103 / ND I 2024
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Promotion, Ministry of Commerce & Industry, Govt. of India;

0) sEBr

(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 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.

L9. 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/Regis to send a copy of this order to

to be taken at their end.the Applicant Companies fo
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22. The Application is allowed ln the aforesaid terms.

sd/-:
{SUBRATA KUMAR DASHI

MEMBER (Tl

sd/-
(ASHOK KUMAR BHARDWAJI

MEMBER (Jl

68L
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