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1 ln case of Demerger-
Apportionment of losses of the
listed company among the
companies involved in the
scheme.

IICM
SHnINAM

Particulars

ANNEXURE A
REF. TO NSE REMARKS DATED 19.03.2024 PARA 1O

Additional Requi rements

2 Details of assets, liabilities,
revenue and net worth of the
companies involved in the
scheme, both pre and post
scheme of arrangement, along
with a write up on the history of
the demerged
undertaki ng/Transferor
Company certified by Chartered
Accountant (CA).

Yes/ No/
Not

Applicable

Remarks

3 Four promoter group investment
companies, namely Hi-Vac
Wares Private Limited, H R
Travels Private Limited, Versa
Trading Private Limited and
Bantam Enterprises Private
Limited were merged into and
with Lily Commercial Pvt. Ltd. by
an order of NCLT dated
15.02.2024 uls 23Q-232 of the
Act.
There is no implication of the
said merger in the present
Composite Scheme as well as on
the shareholders of the listed
entity. Declaration attached.

Not
Applicable

Yes

Any type of arrangement or
agreement between the
demerged company/resulting
company/ merged/ amalgamated
company/ creditors I
shareholders / promoters I
directors/ etc., which may have
any implications on the scheme
of arrangement as well as on the
shareholders of listed entity.
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There has been no loss and as
such question of apportionment
of loss does not arise.

Kindly refer 'Annexure M'
uploaded on NSE website under
'Additional Attachment' tab. For
ease of reference, the same is
attached again.

Yes

Annexure
(Document
Provided)

4 Reasons along with relevant
provisions of Companies Act,
2413 or applicable laws for
proposed utilization of reserves
viz. Capital Reserve, Capital
Redemption Reserve, Securities
premium, as a free reserve,
certified by CA.

A

A3

A2

Yes Already submitted. Kindly refer
Annexure M. Attached again for
ready reference.
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6

S. No.

7

8

5. Built up for reserves viz. Capital
Reserve, Capital Redemption
Reserve, Securities premium,
certified by CA.

Particulars

Nature of reserves viz. Capital
Reserve, Capital Redemption
Reserve, whether they are
notional and/or unrealized,
certified bv CA.

Remarks

Kindly refer'Annexure M'
uploaded on NSE website under
'Additional Attachment' tab. For
ease of reference, CA
Certificate is attached aqain.
Already provided also refer to
Para 5 above.

and as such not applicable.
The built up of the accumulated
losses overthe years, certified by
cA.

Yes/ No/
Not

Applicable
Yes

Relevant sections of Companies
Act, 2013 and applicable lndian
Accounting Standards and
Accounting treatment, certified
by CA.

Yes

NEW
DELHI

A3Yes

A4

A5

11

2

3

I

4

Not
applicable

Details of shareholding of
companies involved in the
scheme at each stage, in case of
composite scheme.

10

Annexure
(Document
Provided)

There is no accumulated losses

Whether the Board of unlisted
company has taken the decision
regarding issuance of Bonus
shares. lf yes provide the details
thereof. lf not, provide the
reasons thereof.

Statutory Auditors Certificates
regarding Accounting Treatment
confirms that the Scheme
complies with the relevant
provisions of the Companies Act,
2013 and Accounting Standards.
Such certificates have been
provided in respect of the listed
company and the two resultant
companies. Kindly refer para 10
uploaded on the NSE website.
For ease of reference, the same
is attached aqain.

A3

List of comparable companies
considered for comparable
companies' multiple method.

1

Yes

Share Capital built-up in case of
scheme of arrangement
involving unlisted entity/entities,
certified by CA.

1

No

Attached

Any action taken/pending by
Govt./ Regulatory body/Agency
against all the entities involved in
the scheme.

1 Comparison of revenue and net
worth of demerged undertakinq

The unlisted companies have
not issued any Bonus shares
and as such not applicable.

Not
applicable

Yes

As Valuation is not applicable
and as such comparable
company multiple method is not
applicable.

No

Attached

Yes

No action is pending before any
Govt./ Regulatory body/Agency
against any of the entities
involved in the Scheme.
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Kindly refer 'Annexure M'
uploaded on NSE website under
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Particulars RemarksS. No

with the total revenue and net
worth of the listed entity in last
three financial vears.

1 5 Detailed rationale for arriving at
the swap ratio for issuance of
shares as proposed in the draft
scheme of arrangement by the
Board of Directors of the listed
company.

16.

No

ln case of Demerger, basis for
division of assets and liabilities
between divisions of Demerged
entity.

Yes/ No/
Not

Applicable

There will not be any change in
the public shareholding till listing
of the shares.

71

8. None

Yes

How the scheme will be
beneficial to public shareholders
of the Listed entity and details of
change in value of public
shareholders pre and post
scheme of arrangement.

'Additional Attachment' tab. For
ease of reference, the same is
attached again.
Kindly refer 'Annexure M'
uploaded on NSE website under
'Additional Attachment' tab. For
ease of reference, the same is
attached again.

Yes

1

Two of the undertakings of the
listed entity (DCMSR) are being
transferred to Resultant
company 1&2 respectively as
per the Scheme on going
concern basis on book value.
The bifurcation is based on
undertaking-wise assets and
liabilities.

Annexure
(Document
Provided)

Ta/other liability/benefit arising
to the entities involved in the
scheme, if any.

19 Revenue, PAT and EBIDTA (in
value and percentage terms)
details of entities involved in the
scheme for all the number of
years considered for valuation.
Reasons justifying the
EBI DTA/PAT margin considered
in the valuation report.

A8

(i) Unlocking shareholder value
and opportunity for the public
shareholders to exploit the
individual potential of DCMSR
and each of the Resultant
Companies.

(ii) Allows shareholders to have a
choice of investment in some
and not all the businesses.

20 Confirmation from valuer that the
valuation done in the scheme is
in accordance with applicable
valuation standards.

No

Not
applicable

Valuation was not required as
the shares are being issued on a
mirror image basis and as
reasons justifying the
EBI DTA/PAT margin considered
in the valuation report is not
applicable.

Not
applicable

NID
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The report is not a valuation
report but SWAP and Fair
Exchange Ratio Report and as
such confirmation from valuer is
not applicable about applicable
valuation standard.
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Particulars RemarksS. No.

21 Confirmation from Company that
the scheme is in compliance with
the applicable securities laws.

Date: 28.03.2024

22 Confirmation that the
arrangement proposed in the
scheme is yet to be executed.

Yes/ No/
Not

Applicable
Yes Kindly refer

'29U ndertakingSecurities Laws'
file uploaded on NSE website
under 'Additional Attachment'
tab. For ease of reference, the
same is attached aoain.

Yes Kindly refer
'29 U ndertaki n gYetto beexecuted'
file uploaded on NSE website
under 'Additional Attachment'
tab. For ease of reference, the
same is attached again
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(Y pta)
Company Secretary

Annexure
(Document
Provided)
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Anshul Cupta & Associates
Chartered Accountants Email : anshulguptaassociates@g m ail.co m

Certificate on fhe assets, Iiabilify, revenue and net worth of the companies involved in the
Scheme, both pre and post scheme of arrangement

To,
The Board of Directors
DCM Shriram Industries Limited
5th Floor, Kanchenjunga Building
18, Barakhamba Road,
New Delhi - 110001

l. This certificate is issued in accordance with the terms of our engagement letter
dated November 1O,2023 issued by DCM Shriram Industries Limited.

2. At the request of the management, we have examined the accompanying
"Statement of Computation of pre scheme asset, liability, revenue and net worth
and post scheme provisional asset, liability, revenue and net worth of DCM
Shriram Industries Limited ("Company" or "DCMSR"), Lily Commercial Private
Limited ("Lily"), DCM Shriram Fine Chemicals Limited ("DSFCL") and DCM
Shriram International Limited ("DSIL") on standalone basis as at March 31,
2023" (hereinafter referred together as the "Statement") prepared by the
management, which we have annexed along with this report for identification
pu{poses. The State,ment together with our report thereon is required by the
Company pursuant to the requirements of The National Stock Exchange of India
Limited, BSE Limited ("stock exchanges") for filing along wittr the Composite
Scheme of Arrangement proposed to be filed under Section 23O to 232 and other
relevant provisions of Companies Act,2013.

We have been informed that the board of directors of the Company, at their
meeting held on November 14, 2023 approved the Composite Scheme of
Arrangement proposed to be undertaken amongst the Lily Commercial Private
Limited (Lily), DCM Shriram Industries Limited (DCMSR), DCM Shriram Fine
Chemicals Limited (DSFCL) and DCM Shriram International Limited (DSIL) and
their respective shareholders and creditors, in terms of the provisions of Sections
230 to 232 of the Companies Act, 2013 with appointed date of lst April, 2023
("Scheme").

4 A Composite Scheme of Amalgamation for amalgamation of Versa Trading
Private Limited, Bantam Enterprises Private Limited, H.R. Travels Private
Limited, Hi-VAC Wares Private Limited into and with IWs. Lily Commercial
Private Limited with appointed date of lst April 2023 has been filed with NCLT
bench of Delhi and is currently pending sanction ("Pending Scheme"). The

AxttlSXLdQ€ 1'o
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financial figures of Lily Commercial Private Limited are after considering
of the Pending Scheme, as the Scheme is subject to approval of the
Scheme.
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5. As part of the Scheme, the following steps are proposed to be undeftaken:

a) Amalgamation of Lily Commercial Private Limited ("Transferor Corqpany")
into and with DCMSR;

b) Subsequent to this amalgamation, demerger of Chemical undertaking of
resultant DCMSR ("Chemical Undertaking") into DSFCL ("Resultant
Company 1") and demerger of Rayon undertaking of resultant DCMSR
(including defence and'engineering projects) into DSIL ("Resultant Company
2").

Man agem ent's Responsibitity

6. The accompanying Statement is the responsibility of the Management of the
Company including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the
design, implementation and maintenance of internal controls relevant to the
preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

7. The Management is also responsible for ensuring that the company complies with
the requirements of applicable Securities and Exchange Board of India (SEBI)
circulars and the Companies Act, 2013, in relation to the proposed scheme and for
providing all the information to the SEBI and the stock exchanges.

Our Responsibility

8. Pursuant to the requirements of proposed Scheme, it is our responsibility to
provide a limited assurance as to whether:

(i) the amounts in the statement:

a) as much as these relate to pre scherne asset, liability, revenue and net
worth as at and for the year ended March 31,2023 have been accurately
extracted from the audited financial statements of DCMSR, DSFCL and
DSIL for the year ended March 31,2023.

b) as much as these relate to pre scheme asset, liability, revenue and net
worth of Lily as at March 31,2023 have been accurately extracted from
the special purpose condensed interim financial statements of Lily as at
March 31,2023, which takes into effect the impact of pending scheme
as explained in the notes to the statement annexed.

IL

c) as much as these relate to post scheme provisional asset, liability,
revenue and net worth as at March 31,2023 computed on provisional
basis after taking into effect impact of the scheme and the pending
scheme, have been determined by the management using the basis as
fully explained in notes to the annexed statement.IND
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(ii) the computation in the above statement is arithnretically correct ar-rd is i1
accordance with the basis of computation set out in the Statement.

9. The standalone financial statements of the DCMSR, DSFCL and DSIL as at and
for the year ended March 31, 2023 have been audited by other auditors who have
issued an unmodified audit opinion vide their reports dated May 25,2023, May 23,
2023, and May 23,2023 respectively.

The Special Purpose Condensed Interim Financial Statements of Lily as at March
31,2A23 are after considering amalgamation of the four companies amalgamating
into and with Lily Commercial Private Limited as per Pending Scheme and is
based on individual audited statements of the companies involved in the Pending
Scheme. This Special Purpose Condensed Interim Financial Statements has been
certified by auditors of Lily Commercial Private Limited, who have issued an
unmodified audit opinion vide their reports dated November 09,2023.

10. We conducted our examination of the Statement in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

ll. We havc complicd with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

l2.A limited assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the applicable criteria mentioned in paragraph 8
above. The procedures performed vary in nature and timing from, and are less
extent than for, a reasonable assurance. Consequently, the level of assurance
obtained is substantially lower than the assurance that would have been obtained
had we performed a reasonable assurance engagement been performed.
Accordingly, wc have performed ttre following procedures in relation to the
Statement:

a) Obtained and read *re certified copy of the proposed Scheme, as approved
by Board of Directors of the Company, at their meeting held on November
14,2023.

b) Obtained and read the certified copy of the Pending Scheme.

'$-

c) Traced and agreed the amounts in the Statement to the audited standalone
financial statements of DCMSR, DSFCL and DSIL as at and for the year
ended March 31, 2023 and to the Special Purpose Condensed Interim
Financial Statements of Lily as at March 31, 2023.
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d) Traced the changes in provisional asset, liability and net wofth consequent
to the scheme based on adjustments relating to

amalgamation of Lily with DCMSR from the special putpose
condensed interim financial statements of Lily as at March 3l , 2023;
and

in relation to the demerger of Chemical Undertaking and Rayon
Undertaking of DCMSR into DSFCL and DSIL respectively, on the
basis mentioned in the statement.

e) Tested the arithmetical accuracy of the Statement and verified that the
computation is in accordance with the basis of computation set out in the
Statement.

O Performed necessary inquires with the management and obtained necessary
representations from the management.

The above-mentioned procedures include examining evidence supporting the
particulars in this Statement. Further, our scope of work did not involve us
performing audit tests for the purposes of expressing an opinion on the fairness
or accuracy of any of the financial information or the financial statements of
the Company taken as a whole.

13.The post scheme asset, liability, revenue and net worth are considered provisional
as they will undergo changes on the effective date of implementation of the
Scheme on account of profrV (loss) during the intervening period (from lst April
ZO23 to the effective date), other business transactions entered into by all
companies party to the Scheme and Pending Scheme and due to accounting of the
scheme as per Ind AS 103 

- 
Business Combinations.

Conclusion

l4.Based on the procedures performed by us as referred to in paragraph 12 above and
according to the information, explanation and management representations
received by us, nothing has come to our attention that causes us to believe that:

a
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i. the amounts in the Statement;

a) as much as these relate to pre scheme asset, liability, revenue and net worth
as at March 31 , 2023 have not been accurately extracted from the audited
standalone financial statements of DCMSR, DSFCL and DSIL and from the
Special Purpose Condensed Interim Financial Statements of Lily as at
March 31,2023; and

b) as much as these relate to post scheme provisional asset, liability, revenue
and networth as at March 31, 2023 computed on provisional basis, as per
the Scheme pending submission with NCLT have not been determined by
the management using the basis as fully explained notes of the annexed
statement.

ii. the computation in above statement is arithmetically inaccurate and is not in
accordance with the basis of computation set out in the Statement.

Restriction on IJse

15. This certificate is addressed to and provided to the Board of Directors of the
Company solely for the purpose given in paragraph 2 above for onward
submission to DCMSR for submission to stock exchanges and should not be used
by any other person or for any other purpose. Accordingly, we do not accept or
assume any liabilrty or any duty of care for any other puqpose or to any other
person to whom this certificate is shown or into whose hands it may come without
our prior consent in writing. We have no responsibility to update this certificate for
events and circumstances occurring after the date of this certificate.

For Anshul Gupta & Associates
Chartered
FRN: 039576N

Fqy
Anshul Gupta
Proprietor
Membership No.: 538431

Place: New Delhi
Date: November 14,2023
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DCM SHRIRAM INDUSTRIES LTD.
'KANCHENJUNGA" 18, BAMKHAMBA ROAD, NEW DELHI-110001, INDIA,

Statement of Computation of pre scheme asset, liability, revenue and net worth and post
scheme provisional asset, liability, revenue and net worth of DCM Shriram Industries
Limited ("DCMSR"), Lily Commercial Privafe Limited (o'Lilyo'), DCM Shrirqal pins

Chemicals Limited (*DSFCL") and DCM Shriram International Limited (*DSI1"; on
standalone basis as at March 31, 2023

0.38

0.01

0.01 492.48

Particulars

Lily
Commercial

Private
Limited

(a) Non current assets

@$ffi*-*

Property, plant and equipment

DCM Shriram
Industries Limited

DCM Shriram
International Limited

Capital work in progress

Pre-scheme
Pre-

scheme
Post

Scheme
Post

Scheme

Intangible Assets

Refer note
3(a)

Refer note
3(b)

Refer hote

Right of use assets

Refer
note 3(a)

(Resultant
Company

Investnents

@esultant
Company

2\
A. ASSETS

Loans

592.5 24.17 133.01

Pre-
scheme

0.51

(Audited)

1.61

Other non-current assets

r3.13 9.84

Post
schemb

DCM Shriram Fine
Chemicals Limited

61.48 4.47 4.8

0.3 0.33

Total non-current assets

Other non-current financial
assets

Inventories

0

(Residual
Company)

3.25

Income tax assets (net) 16.s2 0.63 0.16

Trade receivables

54.06 2.67 0.38

(Audited)

719.44 0

(b) Current Assets

2.2t

634.83 459.93

Balances otler than cash and
cash equivalents

tlg.t2
Invesfuents

Refer
note 3(a)

2.38

0.89

284.68

145.53

Cash and cash equivalents

32.61

3.82

0.32

(Rs. Crores)

l,6ans 0.19 0.11 0.04

Other current financial assets

0.63

267.32

Pre-
scheme

0.69

Other curent assets 0.01

61.8

1.2

Assets held for sale

5.4

0.34 0.34

Total current assets 0.79 796.38

(Audited)

Totsl Assets 192721 26.53

NIEW
DELHI

Refer
note 3(a)

o

2.12

Refer note

16.05

0.78

0.09

53.33

28.35

367.s2

0.99

242.24

0.01

4.74

TEL:(01 1) 437450A0 n FAX : (011) 23315424 tr E-MAIL : dsil@dcmsr.com n POST BOX No. 205
n VISIT US AT : http:/lwww.dcmsr.com n CIN : 174899D11989P1C035140 il GSTIN : 07AAACD0204C2ZM

2.33

7.49

11.83

26.51

37.8t

0.04

r98.98

267.96

62.39

21.63

3.76

142.23

0.71

1,207.77

3.29

0.02

55.78

11.46

r5.63

68.01

I,163.90

:r
!n

1.35

IN

213.18

0

0.01

0.02

mb W

t42.01

284.24

3.73

0.04

0.64

8.97

279.3



(Rs. Crores)

Particulars

DCM Shriram
International Limited

Pre-scheme

Lily
Commercial

Private
Limited

Post
scheme

(Audited)

B. LTABILITIBS

Refer
note 3(a)

@esidual
Company)

(a) Non current liabilities

8.27

Borrowings

54.t6 54.16

Lease Iiabilities

Provisions 0.01 10.04

Other non-current financial
liabilities

2.37

-0.25

DCIVI Shriram
Industries Linited

17.58

Other non-current liabilities

Refer note
3(a)

Total non-current liabilities

Defened tax liabilities

130.67

(b) Current Liabilities

Pre-
scheme

Lease liabilities 4.36

(Audited)

107.60

24.t5

0.03 15.49

Borrowings

Provisions 0.09 270.06 265.55 2.10

DCM Shriram Fine
Chemicals Limited

Total current liabilities 732.08

Refer note
3ft)

3.82 83.37

Trade payables

Total Liabilities 1,228.00

Other current financial
liabilities

862.75 109.42 268.61

Pre-
scheme

62.71 699.21

Other current liabilities

301.15 22.71 t74.U

13.31

0.01

Net worth considered 282.14

(Audited)

174.82

0.75

Post
Scheme

Refer note
3(bXii)

\},

10.97

f.JEVV
DELHI

Refer
note 3(a)

C. Net worth

-0.24

4s.s6

Wlthout cotrsldcrltrg
exclusior as per section 2(57)
of the Comoanies Act.2013

53.20

(Resultant
Company

1)

Pre-
scheme

0.59

242.27

Less: Resenes excluded
under section 2(57) ofthe
Companies Act,2013

4.5 r

Post
Scheme

Refer note

418.64

Refer note
3(a)

0.s9

274.75

13.53

(Resultant
Company

2\

3l 8.36

0.12

-0.12

42.43

D. Revenue from operafions

3.79

1,025.73

10.15

3.05

12.63

26.05

0.01

14.22

4.90

10.39

2.69

0.01

57.81

60.50

t4.lt

3.17

25.22

8.97

3.82

685.10

t.4t

45.30

19.01

2350.92

92.93

0.s7

t15.76

\a8.es

10.07

22.71

1.49

2.49

223.31

223.87

4s8.09

99.97

123.900.01

463.92



Basis of computation:

Composite Scheme of Arrangement proposed to be undertaken amongst the Lily
Commercial Private Limited, DCM Shriram lndustries Limited, DCM Shriram Fine
Chemicals Limited (DSFCL) and DCM Shriram International Limited (DSIL) with
appointed date of I st April, 2023 ("Scheme") includes :

a) Amalgamation of Lily Commercial Private Limited ("Transferor Company") into
and with DCMSR;

b) Subsequent to this amalgamation, demerger of Chemical undertaking of resultant
DCMSR ("Chemical Undertaking") into DSFCL ("Resultant Company 1") and
demerger of Rayon undertaking of resultant DCMSR (including defence and
engineering projects) into DSIL (o'Resultant Company 2").

2. Post amalgamation and demerger as above the Residual DCMSR is referred to as

"Residual Company".

3. A Composite Scheme of Amalgamation for amalgamation of Versa Trading Private
Limited, Bantam Enterprises Private Limited, H.R. Travels Private Limited, Hi-VAC
Wares Private Limited into and with IWs. Lily Commercial Private Limited has been filed
with NCLT bench of Delhi and is currently pending sanction ("Pending Scheme").

4. The financial figures of Lily Commercial Private Limited are based on Special Purpose
Condensed Interim Financial Statement of Lily Commercial Private Limited certified by
the auditor of Lily Commercial Private Limited as on March 31,2023 which are after
considering effect of the Pending Scheme, as the Scheme is subject to approval of the
Pending Scheme.

5. For the purpose of preparation of the aforesaid Statement

a) Pre scheme asset, liability, revenue and net worth of DCM Shriram Industries
Limited, DCM Shriram Fine Chemicals Limited and DCM Shriram International
Limited are based on the auditcd financial statements of DCMSR for the year
ended March 31,2023 and Pre scheme asset, liability, revenue and net worth of
Lily Commercial Private Limited are based on Special Purpose Condensed
Interim Financial Statements as at March 3L, 2023 certified by auditors of Lily
Commercial Private Limited.

b) Post scheme provisional assets, liability, revenue and net worth are based on 4(a)
above and adjusted for

i. Amalgamation of Lily Commercial Pvt. Ltd. Post approval of pending
scheme based on Special Purpose Condensed Interim Financial
Statements of Lily Commercial Private Limited as at March 31, 2023
certified by their auditors.
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ll Break up financial information maintained by the manageftlsnf of
DCMSR for Chemical Undertaking and Rayon Undertaking and extracted
from the audited financial statements of DCMSR as at and for the year
ended March 31,2023.

c) Post scheme revenue from operations for Resultant Company I and Resultant
Company 2 are revenue from operations of Chemical Undertaking and Rayon
Undertaking respectively for the year ended March 31, 2023 with residual
revenue from operations of DCMSR being the revenue from operations of
Residual Company for the year ended March 31,2023. The figures are grossed
up for inter undertaking sales.

6. The post scheme asset, liability, revenue and net worth are considered provisional as they
will undergo changes on the effective date of implementation of the Scheme on account
of profit/ (loss) during the intervening period (from lst April 2023 to the effective
date), other business transactions entered into by all companies party to the Scheme and
Pending Scheme (refer note 1, 2 &3 above) in the intervening period and due to
accounting of the scheme as per Ind AS 103 - Business Combinations.

7. For the purpose of preparation of this Statement, definition of net worth as given under
Section 2(57) of the Companies Act,2}l3 has been used which states as under:

"Net worth" means the aggregate value of the paid-up share capital and all reserves
created out of the profits , securities premium account and debit or credit balance of
profit and loss account, , after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited
balance sheet, but does not include reserves created out of revaluation of assets, write-
back of depreciation and amalgamation.

For and on behalf of the DCM Shriram fndustries Limited

Director

Place: New Delhi
Date: November 14,2O23
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DCM SHRIRAM INDUSTRIES LTD. @W"-*
'KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI.11OOO1, INDIA.

Write up on Nristonv o{DCM Strniram trndustries Limited

In the year X889, a Corporate entity- The Delhi Cioth & General Mills Conepany tr-imited- was

founded. The entify was after passage of several years renamed as DCM Limited.

A century later in the year 1989, the conglomerate that DCM was, restructured into four

companies through a Scheme of dmangement approved by the Delhi Fligh Court. DCM Shrirarn

Industries tr-irnited was one of the foi,lr connpanies, which inherited the century old legacy of
DCM. DCftA Shriran'l nndustries l.imited cornmenced its operations fronn Lsf A.pnf,n, 1990"

DCM Shriram Industries Limited (DCMSR.) is a diversified group with operations in Sugar,

Alcohol, Co-generation of, Power, Organic and Inorganic Chernicals, Drug Intermediates,

lndustrial Fibres and Defonce & Engineering Frojects.

DCMSR. has been evafuiatireg various possibilities for taking the businesses on a f,aster trajectory

while ensuring that the interests of, the stakeholders viz shareholders, creditors, ernployees and

customers are kept paramount and protected. After detailed deliberations, it emerged that the

three business vertiaals of the Company are independent and are self-sustainable. It was felt that

these three verticals shoutrd grow independent of each other providing for growth and unlocking

shareholders value.

Accordingly, the Board of Directors of DCMSR, approved a Cornposite Scheme ofAnangement

inter-alia including demerger of Chernical business of DCMSR into DCM Shrirarn Fine

Chernicals Lfunited (DSFCL) and demerger of Industrial Fibre business of DCMSR into DCM

Shriram lnternational Limited (including defense & engineering pro.iects) (DSIL) both whon$

owned subsidiaries. After these demergers the Residual DCMSR shall mainly have the Sugar,
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Alcohol business and power generation (residual undertaking). DFCL and DSItr- are qrftglly

owned subsidiaries of DCMSR. The demerged undertakings are referred to in the Scheme as

"Chemical {Jndertaking" and 'oRayon Undertaking" respectively. The history of n'esidual

undertaking and demerged undertakings is as under :

Resiclual Undentakine

Daurala Sugan Works was established in the pre independence era in the yean 1932 at

Daunala, a srnalX village near lVleerut on New Delhi - F{aridwar National ieighway no. 58. Today,

after more than eight decades it continues to cornrnand respect as one of the mone efficient and

rnodem sugar factories of the Country and is a familiar name not only in India but overseas as

well.

Over this poriod of time, diversification of, activities were pioneered under the umbrella brand of
n'Ilaunala Sugar 'Wonks", Dauuala. These inter-alia illcluded manrfacture of, phanamceutioal

grade sugar, sugarcane research farm, setting up of distillery, nranuf,acture of IIVIFL, Bio-

Methanation, oo-generation of power etc. as detailed below :

1. Susan

The complex has a modern and efficient sugar plant with a daily throughput of 12,500 MT. It
produces bulk sugar for pharmaceutical, specialty food products and whole-sale markets.

The products enjoy a dominating position with "Daurala" brand being synonymous for high

qualfy sugar including sugar cubes and sugar sachet. The sugar operations are efficient with

exoellent technioal parameters.
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2. Alcohoil

The complex has an efficient distillery with a capacity of 75,250 KL per annum. The plant

produces industrial and potable alcohol, including country liquor. Major part of the

production is of ethanol, which is mainiy used for mixing with petrol and sold to Oil

Marketing Companies.

3. Power Co-Generation

Tkre complex has facilities for co-generation of,power fron'l agn"o-fuel and the excess

produced aften meeting captive rery.rirement is supplied to the grid"

power

With a strong R.&D base, the undertaking has played a pioneering role in developing innovative

pollution control techniques and better varieties of, cane. The complex has received ISO

9001:2015 oertifioation & FSSC 220AA accreditation"

The entire range of products are manufactured in modern plants having contemporary equiprnent

and employing R. & D based advanced technologies. A,n independent quality assurance and

aonffol systena ensures continual improvement and claoicest quality products to satisfu the need

of even the rnost demanding customers.

Ravon Undertakine

Shrirarn Rayonsn Kota @ajasthan) is a unit of DCM Shriram fndustries Ltd"

It was established in 1965 with technioal know-how from lWs Beaunit Fibers Inc., USA, a

leading man-made fiber manufacturer.
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The plant produces lndustrial Technical Tyre Yarn, Cord and Fabric/chafer for fyres and also fbr

otlier industrial applications includlng stitching cord, rein{brcing materials for V-Belts etc. The

production is predorninantly exported to European Countries. The plant also produces chemicals

such as Carbon Disulphide, Anhydrous Sodium Sulphate.

Quality of rayon tyre yarn and fabrics produced by Shriram Rayons have been widely accepted

in the international market giving potentials for capturing further growing share in the world

market. The Unit is committed to excellence and growth and has plans for diversification, which

are orx aravil"

T'he defence and engineering projects is in the nascent stage and has good potential going

forward.

Slrrirarn Rayons has won fhe National Safety A,ward for 15 years from Goverrunent of, Inclia.

Shrirarn R.ayons has also received ISO 9001:2015, ISO 14001:2015 and ISO 45001:2018

Certifications"

Chemical Undertakins

The fine chemicals business of DCM Shriram Industries Ltd. started in the early 70s with a

manufacturing facility in the Group's lndustrial Complex in Daurala (near Meerut), LJ.F., for

Photochlorination of Toluene and Cyanation.

The Group soon leveraged its cornpetency to produce value added products and their derivatives

using Photochlorination & Cyanation as its core shength.
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In 1994. as the Fine Chemicals industrv grelv, a new company Daurala Organics Ltd was

promoted by DCMSR to produce high value/high technology drug intennediates. Affiliations

with three European companies were established to obtain state-of-the-art technology. The

Company was merged with DCMSR in 2005.

The products of the undertaking are well established in the market and known for their quality

which has been accepted intemationally. The undertaking also does contract manufacturing for a

MNC.

The plant has received XSO 9001:2015, NCI 14001:2015 and ISO 45001:2018 certifications.
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DCM SHRIRAM INDUSTRIES LTD. @
'KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI-110001, INDIA.

ANNEXURE A2
REF. TO NSE REMARKS DATED 19.03.2024 PARA 1O

U ndertaking

We hereby confirm and undertake that Four promoter group investment companies,

namely Hi-Vac Wares Private Limited, H R Travels Private Limited, Versa Trading

Private Limited and Bantam Enterprises Private Limited were merged into and with

Lily Commercial Pvt. Ltd. by an order of NCLT uls 230-232 of the Act dated

15.02.2024.

There is no implication of the said merger in the present Composite Scheme as well

as on the shareholders of the listed entity.

For DCM Shriram lndustries Ltd

Yagya Datt Gupta

Company Secretary & Compliance Officer

FCS 3405

Place: New Delhi

Date: 28.03.2024
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Anshul Gupta & Associates
Chartered Accountants

Phone: +91-80.l0010609

Email: anshulguptaassociates@g mail.com

To,
The Board of Directors,
DCM Shriram Industries Limited
5th Floor, Kanchenjunga Building,
18, Barakhamba Road,
NewDelhi-110001

1. This certificate is issued in accordance with terms of our Engagement Letter
dated November 10, 2023 issued by DCM Shriram Industries Limited
("Company").

2. At the request of the management we have examined the accompanying
"Statement of Build up of Reserves and their nature".

3. We confirm that the accompanying statement has been extracted from the details
relating to "Other Equity" (Reserves) forming part of "statement of changes in
Equity" as contained in the annual standalone audited financial statements of
DCM Shriram Industries Limited as on 3l*t Marc}r,', 2023, which have been
audited by another auditor and relied upon by us.

4. None of reserves contained in the statement are notional and / or unrealised.
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Particulars

Balance as at April 1,2021

Transactions with shareholders,
recorded directly in equity

Distribution to sha reholders

Other comprehensive income for
the year net oftax

Amalgama
tion

reserve

Final dividend on equity shares (Rs.
2.5 per equity share of Rs. l0 each)

Reserve and surplus

reserve

1,411.38

Interim dividend on equity shares
(Rs. I per equity share of Rs.2 each)

General

13,46s.60

Balance as at March 31,2A22

Balance as at April 1,2022

Profit for the year

Other comprehensive (expense) for
the year net oftax

Transactions with shareholders,
recorded directly in equity

Distribution to shareholders

Capital
redempti

Profit for the year

on
reserve

(86e.e2)

3,406.68 63,697.77

45,414.01

6,026.04

Q37.8e)

Securities
Premium

(Rs. lakhs )

3,406.68

Retained
Earnings

Final dividend on equity shares (Rs.
0.5 per equity share of Rs. 2 each)

0.10

(434.e6)

(86e.e2) (86e.e2)

3,406.68

u
m
A)

1,411.38

39,963.40

6,573.59

18 1.90

1,411.38

Interim dividend on equity shares
(Rs. I per equity share of Rs.2 each)

Total

13,465.60 49,897.28

13,465.60

58,247.16

6,573.59

l8 1.90

13,465.60

Balance as at March 31,2023

(434.e6)

0.10

0.10

(86e.e2)

3,406.68

(434.e6)

45,4t4.01

1,411.38

63,697.77

6,026.04

Q37.8e)
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Extract from the Statement of Standalone Changes in Equify for the year ended March
31, 2023 forming part of the standalone audited financial statements of DCM Shrirarn
Industries Limited for the year ended March 31,2023

Other equity

u-'

68,181.04



Nature and purpose of reserve

a. Amalgamation reserve

Amalgamation resel've had been created on amalgamation of Daurala Organics Limited with the
Company.

b. General reserve

Profits earned by the Company are transferred to General reserve as decided.

c. Capital redemption reserve

Created on redemption of preference shares as per requirements of the Companies
Act, 1956.

d. Securities premium

Securities premium has been created on account of the premium received on issue of shares and capital and
reorganisation reserve reclassified in the year ended March 3I, 1993. This reserve is utilised in accordance with
the specific provisions of the Companies Act, 2013.

e. Retained earnings

Retained eamings includes re-measurement loss(gain) on defined benefit plans, net of taxes that will not be
reclassified to statement of profit and loss. Retained eamings is a free reserve available to the company.

Note: Amalgamation Reserve is excluded from the calculation of Net worth as per Section 2(57) of the Companies
Act,20L3.

For Anshul Gupta & Associates
Chartered Accountants
FRN:039576N

\uu'z
Anshul Gupta
Proprietor
Membership No.: 538431

Place: New Delhi
Date: November 14,2023
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BSR&Co LLP

4 r'll;EXuR€ TD PA RN S

Telephone: +91 124 719 1000
Fax: +91 '124 235 8613

Chartered Accouniants

Building No" 10, 12th Floor, Tower'C,
DLF Cyber City, Phase - ll,
Gurugram - 122 0Q2, lndia

The Board of Directors
DCIVI Shriram Industries Limited
6th Floor, Kanciranjunga Building,
18, Barakhamba Road, New Delhi,
Delhi 1 1 0001

Statutory Auditors' Certificatc in relation to proposed accounting treatment in the books of DCM Shriram
fndustries Limited as specified in the Proposed Composite Scheme of Arrangement between Lily Comrnercial
Private Lirnited ('6the Transferor Company'), DCM Shriram Industries Limited ("the Transferee Company" or
'DCMSR') and DCM Shriram Fine Chemical Limited ("the Resultant Company 1") and DCM Shriram
International Limited ("the Resultant Company 2") and their respectiye shareholdcrs and creditors pursuant to
provisions of Sections 230-232 of the Companies Act,20l3 ("the Act")

I . This certificate is issued in accordance with the terms of our engagement letter and addendum dated 21 August 2023..

2. We have been requested by the Board of Directors of DCM Shriram Industries Limited ("the Company" or
"Demerged Company" or "Transferee Company" oT "DCMSR') to issue a certificate in relation to the proposed
accounting treatment specified in Part IIi Clause 3.7. l, Part IV Clause 4.7.1 and Part V Clause 5.7.1 of the Proposed
Composite Scheme of Arrangement ("the Proposed Scheme") between the Company, Liiy Commercial Private
Limited ("Transferor Company"), DCM Shriram Fine Chemical Limited ("the resultant Company 1") and DCIvI
Shriram lnternational Limited ("Resultant Company 2") and their respective shareholders and creditors, and

reproduced under Annexure A to this certificate, in terms of the provisions of Sections 230 to 232 of the Companies
Act, 2013 ('the Act') and rules made thereunder with reference to its compliance with the SEBI (Listing Obligations
and Disclosure Requirernents) Regulations, 2015 and circulars issued tllereunder arrd applicable Indian Accounting
Standards ("Ind AS") specified under Section 133 ofthe Act and otber generally accepted accounting principles in
India.

3- The Proposed Scheme is approved by the Board of Directors of the Transferee Company, Transferor Company,
Resultant Company I and Resultant Company 2 on 14 November 2A23 and is subject to approval of the respective
Shareholders, the National Cornpany Law Tribunal f'NCLT) and Statutory and Regulatory Autborities, as

applicable. The appointed date for the purpose of the Proposed Scheme is I April 2023.

Managemcnt's Responsibility

4. The preparation of the Proposed Scheme as reproduced in the Annexure A and its compliance with the relevant
provision of the Act, Iaws and regulations, including the applicable Ind AS read with the Rules made, issued

thereunder and the Generally Accepted Accounting Principles in India is the responsibility of the Board of Directors
ofthe Companies involved, including,the preparation and rnaintenance ofall accounting and other relevant supporting
records and documents.

5

The Compauy's management is also responsible for ensuring that the Company complies with the requirernents of
Companies Act, 20 l3 and providing all relevant information with respect to the Proposed Scheme to the NCLT.
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Western Expre8s Highway, Goregaon {East),

This responsibility includes the desigu, implementation and maintenance of internal control relevant to the

preparation and presentation ofthe Proposed Scheme as reproduced in Annexure A and applying an appropriate basis

of preparation, and making estimates that are reasonable in the circumstances.

N6s lT Park 4, Nes6 Cenler,
Mumbai - 400063

Ashishjha
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BSR&Co.LLP

Auditor's Responsibility

'l . Pursuant to the requirements of pl'ovisions of Section 232 of the Act, our responsibility is only to provide a reasonable

assurance on whether the proposed accounting treatment specified in Clause 3.7.1 of Part III, Clause 4.7.1 of Par.t IV
and Clause 5.7.1 olPart V of the Proposed Scheme, reproduced as an Annexure A to this certificate is in conforrnity
with the SEBI (Listing Obligations and Disclosure Requirernents) Regulations, 201 5 and circulars issued thereunder
and tnd AS specified under section 133 of the Act read with the rules issued thereunder and other generally accepted

accounting principles in India.

8. We conducted our examination of the proposed accounting treatment referred to in Clause 3.7.1 of Part IIl, Clause
4.7.1 of Part iV and Clause 5.7.1 of Part V of the Proposed Scheme and reproduced under Annexure A to this
certificate in accordance with the Guidance Note ou Reports or Certificates for Special Purposes ('Guidance Note')
issued by the lnstitute of Chartered Accountants of India ('ICAI'). The Cuidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the lCAl.

9. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) l, Qualiry
Control for Firms that Pertbrm Audits and Reviews of Historical Financial Information, and Other Assurance and

Related Services Engagements.

Opinion

10. As per Section 232(6) ofthe Ac! the Proposed Scheme has to provide for the appointed date from which the Proposed

Scheme shall be deemed to be effective. The Company has accordingly proposed the appointed date as I April 2023.

Based on our examination and according to the information and explanations provided to us and appropriate
representations obtained from the Company, the proposed accounting treatment specified in Clause 3,7.1 of Part ill,
Clause 4.7.1 of Part IV and Clause 5.7. I 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 confornity with SEBI (Listing
Obligations and Disciusure Requiremcnts) Regulations,20l5 and circulats issued thcreundcr and applicablc Ind AS
prescribed under Section I 33 ofthe Act and other generally accepted accounting principles in India.

Restriction on use

1 1 . This certifreate is issued at the request of the Board of Directors of the Transferee Company solely for the purpose of
onward subrnission to the NCLT, Bombay Stock Exchange, National Stock Exchange and any other regulatory
authority in relation to ttre Proposed Scheme pursuant to the requirements of SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 and circulars issued thereunder, and Sections 230 to 232 of the Act read

with relevant rules issued thereunder. Our certilicate should not be used by any other person or for any other purpose.

Accordingly, we do not accept or assume any liability or any duty ofcare for any other purpose or to any other person

to whom this certificate is shown or into whose hands it may come without our prior cousent in writing.

FoTBSR&Co.LLP

Chartered Accountants
ICAI Firm Registration No.: 10I248WAV-100022

Place: New Delhi
Date: l4 November 2023

Adhir KaPoor
Partner

Membership No: 098297
UDIN : 23098297 BHAU OF9676
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DCM SHRIRAM INDUSTRIES LTD.
'KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI-'I10001, INDIA.

Annexurc A

Relevant extrircts of the Composite Scheme of Arrangement (the "Proposed Scherrre") behveen Lily Cornnrercial l,rivate
Linrited ("Tlansferor Company" or "Lily") and DCM Shriram lndustries Linrited ("Transferee Comparry" or "Denrergecl
Cornpany" or "DCMSR") and DCM Shlirarn Fine Chernical Lirnited i'tlie Resnltant Cor:rpany l'" or'"DSFCL") and DCM
Shrilanr Intelnntiorral Linrited ("tlre Resultant ConTpany 2" or "DSIL") and their lespective shareholders and creditors ulder
section 2j0 to 232 of the Col4ranies Act, 20 13 ("the Act") and other applicable provisions drerennder.

PART 3

3.7.1 Accounting treatnrent in the boolcs of I)CillSR

Upon Palt III of the scherne corning into effect on the Eff'ective Date ard lvith effect from the Appointed Date, DCMSR shall
accoulit fol the transf'er and vesting of the assets and liabilities of the Transi-eror Company in its books of accor.tnt as per
applicable Indian Accounting Standard notificd under Section 133 of the Cornpanies Act road with relevant rules issucd
thet'enuder and otlter applicable Accounting Standards provided under the Act. and specihcally:

i- All the assets arrd all liabilities including reserves of the Transferor Company as at the close of business on the day
itlmediately preceding the Appointed Date, shall stand tlansfeued to, and the same shall be recotded by, DCMSR
at their book vah.re and rro adjustnrentshall be made to reflect their respective fairvalues or recoguise any ncw
assels 0r liabilities;

ii. DCMSR .shall issue and allot equify shares to the shareholders of tl:e Transferor Company as per clause 3.5 of the
scheme and credit the face value of such ecluity shares to its share capital account;

iii. The anount of inter-company balances, transactions or investments, if any, between the Transt'eror Cornpany and

DCMSR appearing in the boolcs olacsounts of the Transferor Company and DCI{SR, shali stand cancelled without
any lirrther act or deed; and

iv. The difference betrveen the consideration paid by way of issue of equ ity shares at face value and assets and liabilities
including rgserves of the Transfer"or C0mpauy and canceliatiou of investments, shall be recorded as capital leselae
(ifcredit) and should be preserlted separately frorn other capital reserves, or reveuue reselves (ifdebit) and ifthele
al'e uo resel'ves or ir-radequate reserves. [o atr ailralgamation deficit l'eserve (if debit), with disclosure of its uah[e
and purpose in the notcs to tire financial staternents.

The Boald of Directors of DCMSR is authorised to account for any of the matters not dealt with in clause 3.7.1 above in

accordance with the lndian accounling stand$rds (Ind AS) specified under section i33 of the Actread with Companies (lndian
AccoLrnting Standards) Rules, 2015 (as arnended).

@Bffi**
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DCM SHRIRAM INDUSTRIES LTD.
'KANCHENJUNGA" 18, BAMKHAMBA ROAD, NE\II DELHI.11OOO1, INDIA,

PART 4

4.7.1 Aceouqtins tl'ealprent in the books of DCMSR

Upon Part lV of this Scheme coLning into effecl on the Effeotive Date and with effect fiorn the Appohited Date, DCMSR
shall acconnt for the dernerger and vesting of tlre Chemical Undeltaking with the Resultant Company 1 in its books of
accoullts in accordance witlr the Indian Acccrntilg Standalds (Ind AS) plescribedunderSection 133 of the Act, as notified
under thc Companics (hrdian Accounting Staudard) Rulcs,2015 (as amcndcd) and other generally accepted accountiug
pLinciples rn the follolving lrannel':

The respective carrSring values of the assets, liabilities and reserves of the Chernical Undertaking, as at lhe close of
business on the day inrurediately preceding the Appoinled Date, slrall be reduced fiorn the books of accounts of

@3tr*-*

t.

DCMSR.

ii. The irrvestment of DCMSR in the Resultant Cornpany I as appearing in its books of accounts shali be cancelled;
and

iii. The diifelence of the above, sliall be recorded in the books of the DCIvISR as capital resetne (ifcredit) and should
be preseuted sepnlately fi'onr other capital leserves. or revellue reserrves (if debit) attd if there are no reselves or
inadequare rcscrvcs, to an amalgamation deticit re$erve (if debit), with disclosure of its nahre and purpose in the

rotes to the financial staternents.

Tlre Board of Directors of DCVISR is authorised to account for any of the matters not dealt with in clause 4.7 .l in accordance

with ttre Indian acoounting standards (lnd AS) specified under section 133 ol the Act read with Companies (Indian

Accounting Standards) Rules, 20 I5 (as amended).

PART V

5.7.1 Ac{:ountine treatnrcnt in the boolis af DCMSR

Upon Part V of this Sclreme coming into eft-ect on the EtTective Date and with ellbct fiom the Appointed Date, DCMSR
sliall account fol the dernerger and vesting of the Rayon Undertaking rvith the Resultant Company 2 in its bool<s of accounts

in accordance with the Indiau Accounting S tairdards (Ind-AS) prescribed under Section I 33 of the Act, as notified under the

Companies (Indian Accounting Standard) Rules,2015 (as amended) and other generally accepted accounting principles in
the follorving rranner:

i. The respective canyilg values, of the assets, liabilities and reserves of the Rayon Undertaking, as at the close of
business on the day inrnrediately plecediug the Appointed Date, shall be reduced from the books of accounts of
DCMSR;

it The investment of DCMSR in the Resultant Cornpany 2 as appearing in its books of accounts shall be cancelied;

and

fii. The ditTelence ofthe obove, shall be recorded in the books ofthe DCIT4SR as capital reserve (ifcredit) and sbould

be plesented separately from otircr capital rcserves, or revenue rcscryes (if debit) and if there aro no resetves or

inadeciualereserves, to ararnalgamation deficii reserve (if debit), with disclosure of its nature andpurpose in the

notes to the tlnancial statelnents.

TheBoardofDirectolsofDCMSRisauthorisedtoaccountforauyofthemattersrotdealtwithinclause5.T,l inaccordance

with the Indian accounting standards (Ind AS) specified under section 133 of thc Act read with Companies (Iudian

Accounting Standards) Rules, 20 l 5 (as arnended).

For and on behalfofBoard ofDirectors of
DCM Shriram lndustries Limited

"*$,"*Place: New Delhi
Date: 14 November 2023
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s.c. KWATRA & CO.
CHARTERED ACCOUNTANTS

204, 303-A, SASCO BHAWAN, AZADPUR COMMERCIAL COMPLEX,

DELHI. 110 033 INDIA
PH. : 27676375, 27672646, 9810077 853

The Board of Directors
DCM Shriram Fine Chemicals Limited
66 Floor, Kancheqjunga Building
[8, Barakhamba Road,
NewDelhi- ll000l

Statutory Auditors' Certificate in relation to proposed accounting treatment in the books of DCM
Shrirrm Fine Chemicsls Limited as specilied in the proposed Composite Scheme of Arnngement
between Lily Commercirl Private Limited ((thc Transferor Company"), DCM Shriram
Industries Limited ("Transferee Company" or "DCMSR') and DCM Shriram Fine Chemicrl
Linited ("the Resultant Conpany l; or 6the Companyo) rnd DCM Shriram International
Limited (.the Resultant Company 2') and their rospective sharcholders rnd creditors ptrsulnt
to provisions of Sections 230-212 of the Companies Act 2013 (sthe Act')

I . This certificate is issued in accordance with the terms of our engagement letter dated l0 Novernber

2023.

2. We have been requested by the Board of Directors of DCM Shriram Fine Chemicals Limited ("the

Company" or "Resultant Company 1") to issue a certificate in relation to the proposed accounting

treatment specified in Part IV Cbus e q.l.Zofthe hoposed Composite Scheme of Anangementtthe

"Proposed-Scheme") between the Company, Lily Commercial Private Limited f'ttre Transferor

Company"), DCM Shriram Industries Limited ("Transferee Company" oT "DCMSR') and DCM
Shdrim tnternational Limited ('the Resultant company 2") and their respective shareholders and

creditors and reproduced in Annexure A to this certificate, in terms of the provisions of Seotion 230

to232 and other applicable provisions oflhe Companies Act, 2013 ("the Act") withpfcJence to ig
compliance with thi applicabk krdian Accounting Standards ('Ind AS") prescriM under Section

tll bf ttre lct read with relevant Rules issued ttrereunder and other Gencrally Accepted Accounting

Principles ifi India

3. The hoposed Scheme is approved by the Board of Drectors ofthe Company,.lrans_f9ree Companyt

transfcior Company and G Resultant Company 2 on 14 November 2V23 andis subject to approval

of the respectivi Sliarehotden, the National Company Law Tribunal fNCLT") 9d Satutgry and

Regulatory Authorities, as applicable. The appoinled date for the purpose of the Proposed Scheme

is t April2023.

llfu nagement'r Rerponsibility

4. The preparation of the Proposed Scheme as reproduced in the Annexure A and ie compliance with

the relevant provisions of ihe ncq hws and regulations, inolnding ilre applicable Fd S read wittr

the Rules made, issued thereunder and the Genirally Accepted Accounting Rinciples in India is the

tDEL}II NEW
DELHI
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r€sponsibility of the Board of Directors of the companies involved, including the preparation and
maintenance of all accounting and other relevant supporting records and documenB.

5. This responsibility includes the desigrl implementation and maintenance of intemal control relevant
to the preporation and presentation of the Proposed Scheme as reproduced in Annexure A and
applying an approprlate basis of preparation, and making estimates that are reasonable in the
circumstances.

6. The Company's management is also responsible for ensuring that the Company complies with the
requircments of Companies Act, 2013 and providing all relevant information with respe* to the
hoposed Scheme to the NCLT.

Audltors' Responsibility

Pursuant to the requirements of provisions of Section 232 of the Ac! our resporsibility is only to
provide a reasonable assurance on whether the proposed accounting treatnent specified in Clause
4.7.2 of Part tV of the Proposed Scherne and as reproduced in Annexure A to this certificate is in
conformity with the Ind AS prescribed under Section 133 of the Act read with the nrles issued
thereunder and other Generally Accepted Accounting hinciples in India.

8. Wc conducted our examination of the proposed accounting treatnent referred to in Clarue 4,7.2 of
Pafi W of the Proposed Scheme and as reproduced in Annexure A in accordance with the Guidance
Note on Reports or Certificates for Special Pr:rposes ('Guidance Note') issued by the Instifirte of
Chartered Accountants of India ('ICAI'). The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI.

9. We have complied with the relevant applicable requirements of Standard on Quality Control (SQC)
I, Quality Conhol for Firms that Perform Audits and Reviews of Historical Financial Information,
and other Assurance and Related Services Engagement.

Oplnion

10. As per Section 232(6) of the Act the Proposed Scheme has to provide for the appointed dale from
which the Proposed Soheme shall be deemed to be effective. The Company has accordingly
proposed the appointed date as 1 April 2023.

Based on ortr examination and according to the information and explanations provided to us and
appropriate representatiors obtained from the Company, the propced accounting t€strnent
specified in Clause 4.7.2 of Part IV of the Proposed Scheme and as reproduccd in funexure A to
this certificate, initialed and stamped by tu for the purpose of identification only, is in conformity
with Ind AS 103 'Business Combinatioru' i.e. the applicable Accounting Sundard presc'libed under
Section 133 of ttre Act and other Generdly Accepted Accounting Principles in India

&
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Restrlctlon on ure

ll. This ccrtiflcote is issued at the request of the Board of Direc.tors of the Company solely for the
purposc of onwud submission to NCLT and any other regulatory authority in relation to tlre
Ploposed Scheme punuant to tlr rcquirements of Sections ZgO w Zli of the Act and rclevart Rules
thgrtunder. Our certifioate should not be used by any othcr p€mon or for any ottrr pupoce.
Accordingly, we do not eccept or assume any liability or any duty of care for any other plpose or
to any other person to whom thls certificate is shown or into whose hands it may come wilhout our
prior consent in writing.

ForS. C. Kwatra & Co
Chrrtemd Accountants
tr'irm's Registrttion No: 004232N

I\rLI\rL Kwatra
Partner
Membersbip No.:0$t756
Place: Delhi
Date: 14 November 2023
UIIIN: 230&|756BGRYTO9690
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DCM SHRIRAM FINE CI.IBMICALS LIMITED @&Eillna'
6th Floor. Kanclrenjunga Building, 18, Barakharnba Road, New Delhi - 1 10001 , INDIA

Annexure A

Rr'lt virnt exlracts of the Conrposilt Schernc of Arrangemcnt (the "Proposed Scheme") between !ily Commercial Private

Limiled {-Trlnsleror Conrpany" or "Llly"t and DCM Shrlram lndustries Llmlted ("Transferee Company" ot "Demerged

Conrprny" or "DCMSR"I ,rnd DCM Shrlram Flne Chemical Llmited ('the Resultant Company L" ar "DSFCL"I and DCM

Shriranr lnternatlonil l"lmited ("the Resultant Company 2" or "DSIL"l and their tespective shareholders and credilors

under secuon 230 to 232 of the Companles Act, 2013 i"the Act") and other appllcable provisions thereunder.

PART4

{,7,1 Accountlnp $€atment ln tha books of tllg Resultant Companv I
Upon Part lV of this Scheme comlng into effect on the Effective Date and with effect from the Appointed Date, the
Resuhant Company t shall account for the dernerger and vesting of the Chemical Undertaking with the Resultant

Cornpany I in its books of accounts in accordance with 'Pooling of lnterest Method' prescribed in'Appendix C'Business
combinations of entities under common control' of the lndian Accounting Standard (lnd-A5) 103 for Business

Combinations notified under Section 133 of the Companies Act, 2013 read wlth Companies (lndian Accounting
Standards) Rules, 2015 (as amended) and other generally accepted accounting principles in the following manner:

al All the assets, liabilities and reserves pertaining to the Chemical UndertakinS, apqearing, in the books of the
Dgr,ts& shall stand transferred to, and the same shall be recorded by, the Resultant Company 1 at their
respective carrying amount and in the same form and manner as appearing in the books of accounts of the
DCMSR;

bl The Resultant Company l shall credit to its share capital account, the aggregate face value of the equity shares

of the Resultant Company 1, issued to the shareholders of the DCMSR;

cl The difference between the consideration paid by way of issue of equity shares at face value and assets and
liabilities including reserves transferred by DCMSR and cancellation of investments in accordance with clause

4-7 st:E]ll be recorded as capital reserye (if'credit) and should be presented separately from other capital
regewes, or revenue reserves {if debit) and if there are no reserves or lnadequate reserves, to an
amalgamation deficit reserve tif debit), with disclosure of its nature and purpose in the notes to the financial
statements;

d) The Resultant Company 1 shall restate comparative informatlon from the bqinning of the comparative period
presented or date of incorporation of Resultant Company 1, whlchever ls later; and

el ln case of any differences in accountlng policies between DCMSR and the Resultant Company t ihe
accountlng pollcles followed by the DCMSR shall prevail to ensure that the financial statements reffect the
finandal posltlon on the basis of consistent accounting policies. Further any adjustments may be made to
harmonise the accountlng pollcles of the Resultant Company l with DCMSR.

TEL: (011) 43745000 E-mall : chsmicals@dcmsr'com

CIN: U24296D1202'l PLC3,&7 429
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DCM SIIRIRAM FINE CHEMICALS LIMITED
6h Floor, Kanchenfunga Bulldlng, 18, Barakhamba Road, Nsw Delhl - 110001, INDIA

The Borrd of Dlractorc of the Resultrnt Company 1 ls authorlsed to account for any of the matters not dealt w1h in
druses hcreln rbove ln rccordrnce wlth the lndlan accountlng standards (tnd ASI speclfled under section 133 of the
Act re$ wlth componles (lndlan Accountlng standardsl Rules, 201s (as amendedl,

For and on behalfof Eoard of Directors of

DCM Shrlram Fine Chemicals Lirnited

t!
Director

Place: New Delhi

Date: 14 November 2023

NEW
DELH'

TEL: (011) 43745000 E-mall : chemicals@dcmsr.com
Cl N : U24206D1202 1 PL C387 429
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BSR&Co.LLP
Chartered Accountants

Building No" 10, 12th Floor, Tower-C,
DLF Clber City, Phaseil,
Gurugram - 122 002, lndia

Telephone: +91 124 719 1O00
+91 124 235 8613Fa::

The Board of Directors
DCM Shriram Intemational Limited
6th Floor, Kanchenjunga Building 18,
Barakhamba Road,
New Delhi - I10001, India

Statutory Auditors' Certificete ln relation to proposed accounting treatment in the books of DCM Shriram
Infernational Limited as spccificd in thc Proposed Composite Scheme of Arratrgemcnt between Llly Commercial
Privatc Limited (*tte Transfcror Company'), DCNI Shriram Industrlcs Limitcd ((Trensfcrcc Corupeay' or
*DCMSR') and DCM Shrirem Finc Chcmical Limitcd ("the Resultant Compeny l")end DCM Shrirem htctnational
Limited (*the Rcsultant Company 2o or (thc Compeny") and their respective sharcholders end crcditors pursuant to
proviskms of Sections 23{F 232 of thc Companics Act,2013 ("thc Act')

l. This certificate is issued in accordance with the terms of our engagement lener and addendum dated2T August 2023.

2. We have been requested by the Board of Directors of DCM Shriranr Intemational Limited ('"the Company" or "Resultant
Company 2') to issue a certificate in relation to the proposed accounting treatment specified in Part V Clause 5.7.2 of the
Proposed Composite Scheme of Arrangement ("the Proposed Scheme") benreen the Company, Lily Commercial Private
Limited ("the Transferor Company"), DCM Shriram Industries Limited ("Transferee Company" or "DCMSR") and DCM
Shriram Fine Chemical Limitcd ("Resultant Company I ") and their respective shareholden and creditors, and rcproduced
under Annexurc A to this certificate, in terms of the provisions of Section 230 to232 and other applicable provisions of
the Companies Act,2013 ("the Act") with reference to its compliance with the applicable Indian Accounting Standards
("Ind AS") prescribed under Section 133 of the Act read with relevant Rules issued thereunder and other Generally
Accepted Accounting Principles in India

3. The Proposed Scheme is approved by the Board of Directors of the Company, Transferee Company, Transferor Company
and the ResultantCompany I on 14Novemkr2023 and is subject to approval ofthe respective Shareholders, theNational
Company Law Tribunal ('TIICLT') and Statutory and Regulatory Authorities, as applicable. The appointed date for the
purpose ofthe Proposed Scheme is I April 2023.

Managemcnt's Responsibilttlr

The preparation ofthe Proposed Scheme as reproduced in the Annexure A and its compliance with the relevant provision
of the Act, laws and regulations, including the applicable Ind AS read with the Rules mads, issued thereunder and the
Generally Accepted Accounting Principles in India is the responsibility of the Board of Directors of the Companies
involved, including the prcparation and maintenance of all accounting and othei relevant supporting records and
documents.

5. This responsibility includes the design, implementation and maintenance of internal control relevant to the preparation
and presentation ofthe Proposed Scheme as reproduced in Annexure A and applying an appropriate basis ofpreparation,
and making estimates that are reasonable in the circumstances.

6. The Company's management is also responsible for ensuring that the Company complies with the requirements of
, Companies Act, 20t3 and providing all relevant information with respect to the Proposed Scherne to the NCLT.
Ih
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BSR&Co.LLP

Auditor's Responsibility

7. Pursuant to the requirements of provisions of Section 232 of the Act, our responsibility is only to provide a reasonable

assurance on whether the proposed accounting treatment specified in Clause 5.7.2 of Part V of the Proposed Scheme and
as reproduced in Annexure A to this certificate is in conformity with the Ind AS prescribed under section 133 of the Act
read with the rules issued thereunder and other generally accepted accounting principles in India.

8. We conducted our examination of the proposed accounting treatment refened to in Claus€ 5.7.2 of Part V of the Proposed

Scheme and as reproduced in Annexure A in accordance with the Guidance Note on Reports or Certificates for Special
Purposes ('Guidance Note') issued by the Institute of Chartered Accountants of India ('ICAI'). The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

9. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) l, Quality Control
for Firms that Perform Audits and Reviervs of Historical Financial Information, and Other Assurance and Related Services
Engagements.

Opinion

10. As per Section 232(6) of theAct, the Proposed Scheme has to provide for the appointed date from which the Proposed

Schcme shall be deemed to be effective. The Company has accordingly proposed the appointed date as I April 2023.

Basd on our examination and according to the information and explanations provided to us and appropriate
representations obtained from the Company, the proposed accounting treatment specified in Clause 5.7.2 ofPart V ofthe
Proposed Scherne 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 'Eusiness Combinations' i-e. the applicable Accounting Standards
prescribed under Section 133 ofthe Act and other Generally Accepted Accounting Principles in India-

Rcstriction on use

I l. This certificate is issued at the request of the Board of Directors of the Company solely for the purpose of onward
submission to NCLT and any other regulatory authority in relation to the Proposed Scherne pursuant to the requirernents

ofsections 230 ta 232 ofthe Act and relevant Rules thereunder. Our certificate should not be used by any other person

or for any other purpose. Accordingly, we do not accept or assume any liability or any duty ofcare for any other purpose

or to any other person to whom this certificate is shown or into whose hands it may come without our prior consent in
writing.

For B S R& Co. LLP

Chartered Accounlqnls
ICAI Firm Registration No.: l0l248W/W-100022

rM

Place: New Delhi
Date: 14 November 2023

Partner

Membenhip No.: 098297

NEW
DELHI

UDIN: 230982978HAUOC5958



DCM SHRIRAM INTERNATIONAL LIMITED
fa w:hollgowned subsidiarv of DCM Shriram lndustries Limitedl
6th Floor, Kanchenjunga Building, 18, Barakhamba Road, New Oelhi - 110001. |NDIA

Annexure A

Relevant extracts of the Composite Scheme of Arrangement (the "Proposed Scheme") between Lily Commercial Private
limited ('Transferor Company" or "Lily"f and DCM Shriram lndustries Limited {"Transferee Company" or "Demerged
Company'' or "DCMSR") and OCM Shriram Fine Chemical limited {'the Resultant Company 1" or "DSFCL"I and DCM
Shriram lnternational Lirnited ("the Resultant Company 2" or "DSIL"| and their respective shareholdea and creditors
under section 230 to 232 of the Companies Act, 2013 ("the Act') and other applicable provisions thereunder.

PAFT 5

5.7.2 AccountinE treetment in the books.of the Resultant Comnanv z

Upon Part V of this Scheme coming into effect on the Effective Date and with effect from the Appointed Date, the
Resuftant Company 2 shall account for the demerger and vesting of the Rayon Undertaking with the Rsultant
Company 2 in its books of accounts in accordance urith 'Pooling of lnterest Method prescribed in 'Appendix C
'Business combinations of entities under common control' of the lndian Accounting Standard {ln*ASl 103 for Business
Combinations notified under Section 133 of the Companies Act 2013 read with Companies (lndian Acccunting
Standardsl Rules, 2015 (as amended) and other generally accepted accounting principles in the fotlowing manner:

al All the assets, liabilities and reserves pertalning to the Rayon Undertaking appearlng in the books of the
oCMsR, shall stand transferred to, and the same shall be recorded by, the Resultant Company 2 at their
respective carrying emount and in the same form and manner as appearing in the books of accounts of the
DCMSR;

bl The Resultant Company 2 shall credit to its share capital account, the aggregate face value of the equity shares
of the Resultant Company 2, issued to the shareholders of the OCMSR;

cl The difference between the consideration paid by way of lssue of equlty shares at face value and assets and
liabilities including reserves transferred bV DCMSR and cancellation of investments in accordance with clause
5.7 shall be recorded as capltal reserve (if credit) and should be presented separately from other capital
reserves, or revenue reserves (if debitl and if there are no reserves or inadequate reserves, to an
amalgamation deficit reserve (if debit), with disclosure of its nature and purpose in the notes to the financial
statements;

d) The Resultant Company 2 shall restate comparative information fiom the beginning of the comparative period
presented or date of incorporation of Reslltant Company 2. whichever is later; and

el ln case of any differences in accounting policies between DCMSR and the R€sultant Company 2, the
accounting policies followed by the DCMSR shall prevail to ensure that the financial statements reflect the
financial position on the basis of consistent accounting golicies. Further any adJustments may be made to
harrnonlse the accounting policies of the Resultant Company 2 with DCMSR.

I.JEW
DELH,

43745000 E-mail a sh ish i ha @dcrnsr. com CIN: U 1 7299DL2O22PLC 40429 1



DCM SHRIRAM INTERNATIONAL LIMITED
(A wftall,p ourned euhsl&rysf"p0ft ghr&rlt tn&lgqfes Hffrhe4

6th Floor, Kanchenjunga Building, 18, Barakharnba Road, New Delhi -
lr000r

@ffifu"*

The Board of Directors of the Resuhant cornpany 2 is authorised to account for any of the matters not dealt $rith in
clauses herein above in accordance whh the lndian accounting standards (lnd As) specifled under sectlon 133 of the
Act read with companles (lndian Accounting standards) Rules, 2015 (as amended!.

For and on behalf of Board of Director of
OCM Shrlnm lntemational Umited

ed*.
Placs New Delhl

Date:14 Novernber 2023

Telephone: 0ll-43?&8000, Emait: ashisniha@dr.msr-e.$0
ct ift ut ?299 D [,:a22P LC 4A 4Z9t

t
I
.*

NEW
DELHI

)

rl



ANNEXURE A5

REF. TO NSE REMARSKS PARA 10

Pre and post Amalgamation / Arrangement shareholding pattern for all companies involved in the scheme.

Amalgamation of Lily Commercial Private Limited ("Transferor Gompany") with DCM Shriram lndustries Limited ("Transferee
Gompany" or "DGMSR")

t. Transferor Company
(Lily Commercial Pvt. Ltd.)

Transferee company (DCMSR)

Pre-arrangement Post-
arrangement

Pre-arrangement Post-arrangement
(after merger with

Lilv)
s.
No

Description Name of Shareholder No. of shares
(Rs. 100 face
value each)

ot
IO No. of shares

(Rs. 2 face
value each)

otto No. of
shares

ofto

(A) Shareholding of Promoter and
Promoter Group

1 lndian

Alok Shrlram- Karta Lala Bansi
Dhar & Sons (HUF)

3021 99 27.60 0 0 12028267 '13.83

Mr. Alok B Shriram 60020 548 0 0 2388944 2.75

Mrs. Karuna Shriram 1 03975 9.50 0 0 4138462 4.76

3.34 0Ms. Kanika Shriram 36589 0 1456332 1.67

Mr. Rudra Shriram 24089 2.20 0 0 958802 1.10

Mrs. Suman Bansi Dhar 44147 4.03 0 0 1757160 2.02

117 0 0 5081 58Mr. Akshay Dhar-Karta Tilakdhar &
Sons HUF

12767 0.59

Mrs. UrvashiTilakdhar 147971 13.51 0 0 588961 1 6.77

31 997 292 500 0 1274060 1.46Mr. Akshay Dhar

Ms. AditiDhar 31928 2.91 500 0 1271313 1.46

109278 9.98 0 n 4349534 5.00Mr. Madhav B Shriram

435 0 3647854 419Mrs. Divya Shriram 91638 8.6

23528 2.15 n 0 936473 1.08Mr. Uday Shriram

0 8438 0.01Mr. Rohan Shriram 212 0.02 0

Akshay Foundation 74779 6.83 0 0 2976389 342

Mr. S.K. Jain 8 nnn n 0 318 U

(a) lndividuals/ Hindu Undivided Families

0
\

0
J-

0 0 n 0(b) Central GovernmenU
State Government(s)

(c) Bodies Corporate Lilv Commercial Pvt. Ltd n 43588680 50 1't n 0

EW

(d) Financial lnstitutions/ Banks 0 ll 0

IND

01

Not Applicable

as the

Company will

stand

dissolved upon

effectiveness

of the

Scheme.

0 0 0 0



(e) Any Others 0 0 0 n 0 n

Sub Total(A)(1) 109s125 100 435901 15 50.11 435901 15 50.11

2 Foreign

(a) lndividuals (Non-Residents I ndividuals/
Foreiqn lndividuals)

0 0 0 0 0

(b) Bodies Corporate 0 0 0 0 0

(c) lnstitutions n n n U 0 n

(d) Any Others n n 0

Sub Total(A)(2) 0 0 0 0 0

Total Shareholding of Promoter
and Promoter Group (A)=
(AXl)+(AX2)

I
1095125

{

100 435901 15 50.11 435901 15 50.11

(B) Public shareholding

Institutions1

(a) Mutual Funds/ UTI 0 0 755 0 755 0

(b) Financial lnstitutions / Banks 0 n 11165 0.01 11165 0.01

0 0 0 0(c) Central GovernmenU State
Government(s)

0

(d) Venture Capital Funds 0 0 2590000 2.98 2590000 2.98

(e) lnsurance Companies 0 0 4206764 4.84 4206760 484

0 863482 0.99 863482(0 Foreign lnstitutional lnvestors 0 0.99

Foreign Venture Capital lnvestors n 0 0 0 0 n(s)

0 0 4928206 5.67 4928206 5.67(h) Any Other

0 0 12600368 14.49 12600368 14.45Sub-Total(B)(1)

0 02 Non-institutions

0 0 3030069 3.48 3030069 3.38(a) Bodies Corporate

0(b) lnd ivid uals 0

0 18021293 20 72 18421293lndividuals -i. lndividual shareholders
holding nominal share capital up to Rs
1 lakh

0 20 71

il ii. lndividual shareholders holding
nominal share capital in excess of Rs.
1 lakh.

n 0

q
:E

4683539 5.38 4683539 5.38

(c) Any Other n 5066801 5.82 5066801 5.82

Sub-Total(BX2) 0 -0\

..\!

' il.i.'.,

)::<{., .,
\ /..

I'i Ei; i' \. ti
DELiJI ,

30801702 35.40 30801702 35.40



( Total Public Shareholding (B)=
(BXl) +(BX2)

0 0 43402070 49.89 43402070 49.89

ToTAL (A)+(B) 1095125 100 869921 85 100 869921 85 100

(c) Shares held by Custodians and against
which DRs have been issued

n 0 n n n

GRAND TOTAL (A)+(B)+(C) 1095125 100 86992185 100 86992185 100

ll. Demerger of demerged undertakings of DCMSR into two separate companies, namely, DGM Shriram Fane Chemicals Limited ("Resultant
Gompany 1" or "DSFGL") and DCM Shriram International Limited ("Resultant Gompany 2" or "DS|L"), respectively.

ll. Transferor Gompany (DCMSR) Resultant company 1 (DSFCL) Resultant company 2 (DSIL)

Pre- Arrangement
(after merger with Lity)

Post-arrangement Pre-
arrangement

Post-
arrangement

Pre-
arrangement

Post
arrangement

S
No.

Description Name of
Shareholder

No. of
shares

o No. of
shares

o/o No. of
shares

o/o No. of shares Yo No. of
shares

No. of shares Yo

{A) Shareholding
of Promoter
and Promoter
Group

1 lndian

Alok Shriram Karta
Lala Bans

Dhar & Sons
(HUF)

12028267 13.83 12028267 13.83 0 U 12028267 13.83 0 0 12028267 13.83

275 2388944 275 1 U 2388944 2.75 1 0 2388944 275Mr. Alok B Shriram 2388944

4.76 4138462 4.76 n 0 4138462 4.76 1 4138462 4.76Mrs. Karuna
Shriram

4138462

1456332 1.67 0 0 1456332 1.67 1 0 1456332 1.67Ms. Kanika
Shriram

1456332 1.67

Mr. Rudra Shriram 958802 1.10 958802 1.10 0 0 958802 1.10 ,| 0 958802 1ia
0 1757160 2.02 0 0 1757164 2.02Mrs. Suman Bansi

Dhar
1757160 202 1757160 2.02 0

0.59 5081 58 0.59 0 0 5081 58 0.59 0 0 5081 58 0.59Mr. Akshay Dhar-
Karta Tilakdhar &
Sons HUF

5081 58

6.77 0 U 588961 1 6.77 0 0 588961 1 6.77Mrs. Urvashi
Tilakdhar

588961 1 6.77 588961 1

1274060 1.46 1274060 1.46 0 1274060 1.46 0 0 127406A 146Mr. Akshay Dhar

Ms. Aditi Dhar 1271313 1.46 1271313 1.46 t-;t=- 0 1271313 1.4G 0 0 1271313 1.46

Mr. Madhav B
Shriram

4349534 5.00 4349534 5.00 9>=X 0 4349534 5.0c1 0 U 4349534 500

Mrs. Divya
Shriram

36478s4 4.19 3647854 I'IEW 3647854 4.19 0 0 3647854 4.19

(a) lndividuals/
Hindu Undivided
Families

Mr. Uday Shriram 936473 1Pr \108 936473 936473 1 .0€, n 0 936473 108



Mr. Rohan
Shriram

8438 0.01 8438 0.01 1 n e438 0.01 0 8438 0.0'1

Akshay
Foundation

2976389 3.42 2976389 342 0 U 2976389 3.42 0 0 2976389 3.42

Mr. Vineet
Manaktala

0 0 0 0 0 0 0 0 n 0 n

Mr.Yagya Datt
Guota

n 0 0 0 1 0 0 0 0 0 0 n

Mr. Ashish Jha 0 0 0 0 1 0 0 U 0 0 0 0

Mr. Sunil Kumar
Chowdharv

0 0 0 U n 0 U U 1 0 U 0

Mr. Sushil Kumar
Jain

318 0 318 0 0 0 3'18 0 I 31 8 0

(b) Central
Governmentl
State
Government(s)

0 n U 0 0 n 0 0 0 U 0

(c) Bodies
Corporate

DCM Shriram
lndustries Ltd

U 0 0 0 99999994 oo oo n 0 49994 99.99 0

(d) Financial
lnstitutionsl
Banks

0 0 0 0 n 0 U U 0 0

(e) Any Others 0 0 0 n U 0 0 0

sub Total(A)(1) 435901 15 50.1 1 435901 15 50.1 1 100000000 100 435901 15 50.1 1 50000 100 43590 1 15 50.1 1

2 Foreign

0(a) lndividuals (Non-
Residents
lndividuals/
Foreign
Individuals

0 0 0 n 0 0 0 0 0 0

(b) Bodies
Corporate

0 0 0 0 0 0 0 0 U 0 0 n

(c) lnstitutions 0 0 0 0 0 0 0 0 0 0 U n

Any Others 0 0 0 0 0 0 0 0 0 0(d) 0 0

sub Total(A)(2) 0 0 0 0 0 0 0 0

Total
Shareholding
of Promoter
and Promoter
Group (A)=
{AXll+lAX2l

4

435901 15 50.1 I 435901 t5
I i 

50.1 1 100000000 100 435901 15 50.11 50000 100 435901 15 50.1 I

(B) Public
shareholdino

1 lnstitutions ',t\r

(a)
Mutual Funds/
UTI

755 0 755
t

75s U 0 75s

(b)
Financial
lnstitutions /

Banks

11 165 0.0'l 11165 0.01 DE 'ol' 1 1 '165 0 01 U 11165 0.01



(c)

Central
Government/
State
Government(s)

0 0 0 0 0 0 0 0 U 0 0 0

(d)
Venture Capital
Funds

2590000 2.98 2590000 2.98 0 U 2590000 298 0 2590000 2.98

(e)
lnsurance
Comoanies

4206760 4.84 4206760 4.84 0 0 4206760 4.44 0 U 42c€,760 4.84

(f)
Foreign
lnstitutional
lnvestors

863482 0.99 863482 0.99 0 0 863482 0.99 0 0 863/82 0.99

(s) Foreign Venture
Capital lnvestors

0 0 0 at 0 0 n n 0

(h) Any Other 4928206 5.67 4928246 s.67 0 n 4928206 5.67 0 0 49282f6 5.67

sub-Total (B)(1) 12600368 14.49 12600368 14.49 0 0 12600368 14.49 0 0 12600368 14.49

2
Non-
institutions

(a)
Bodies
Corporate

3030069 3.38 3030069 3.38 0 0 3030069 3.38 0 0 3030069 338

(b) lndividuals

I

lndividuals -i.
lndividual
shareholders
holding nominal
share capital up
to Rs 1 lakh

't8021293 20.71 18021293 20.71 0 0 18021293 20.7'l 0 0 18021293 20.71

il

ii. lndividual
shareholders
holding nominal
share capital in
excess of Rs. 1

lakh.

4683539 538 4683539 5.38 0 0 4683539 5.38 0 0 4683539 5.38

(c) Any Other
5066801 5.82 5066801 5.82 U U 5066801 5.82 0 5066801 5.42

30801702 35.40 35.40sub-Total (B)(2) 30801702 0 0 30801702 35.40 0 0 30801702 35.40

(B)

Total
Public
Shareholding
(B)=
(BXl)+lBX2l

434/J2070 49.89 43402070 49.89 0 0 43402070 49.89 0 0 43402070 4S.89

ToTAL (A)+(B) 86992185 100 86992185 100 100000000 100 86992185 100 50000 100 86992185 100

{c) Shares held by
Custodians and
against which
DRs have been
issued I

i.,l

0 0 0 0 0 o 0 0 0 0 0

NEW rTl 86992185 100 86992185 100 100i100000 100 86992185 100 50000 100 86992185 100



Anshul Gupta & Associates Phone: +9.|-8010010609

Chartered Accountants Emai I : anshu lguptaassociates@g mail.com

Certificate on the details of Capital evolution of the transferee / resulting and transferor /
demerged companies

To,
The Board of Directors
DCM Shriram Industries Limited
5tL Floor, Kanchenjunga Building
18, Barakhamba Road,
New Delhi - 110001

1. This certificate is issued in accordance with the terms of our engagement letter
dated November 1O,2023 issued by DCM Shriram Industries Limited ("Company").

2. At the request of the management, we have examined the accompanying statement
of Share Capital Built-Up in Lily Cornmercial private Limited( Transferor
Company), DCM Shriram Industries Lirnited (Transferee Company / DCMSR),
DCM Shriram Fine Chemicals Limited (Resultant Company l/DSFCL) and DCM
Shriram International Limited (Resultant Company 2 / DSIL) as on l4th
November, 2023, and based on the Register of members and other relevant
documents including returns filed with the Stock Exchanges by the transferee
company and return of allotments filed by the above companies with the Registrar
of Companies under the Companies Act, 1956 and2OI3 made available to us.

3. We have been informed that the board of directors of the Company, at their
meeting held on November 14, 2023 approved the Composite Scheme of
Arangement proposed to be undertaken amongst the Lily Commercial Private
Limited (Lily), DCM Shriram Industries Limited, DCM Shriram Fine Chemicals
Limited (DSFCL) and DCM Shriram International Limited (DSIL) and their
respective shareholders and creditors, in terms of the provisions of Sections 230 to
232 of the Companies Act, 2OL3 with appointed date of 1st April, 2023
("Scheme").

4. A Composite Scheme of Amalgamation for amalgamation of Versa Trading
Private Limited, Bantam Enterprises Private Limited, H.R. Travels Private
Limited, Hi-VAC Wares Private Limited into and with IWs. Lily Commercial
Private Limited with appointed date of lst April 2023 has been filed with NCLT
bench of Delhi and is currently pending sanction ("Pending Scheme"). The
Scheme is subject to approval of the Pending Scheme.

ress op o 48 Aj raM m Nagar -l I o7
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5. As part of the Scheme, the following steps are proposed to be undertaken:

a) Amalgamation of Lily Commercial Private Lirnited ("Transferor Company,,)
into and with DCMSR;

b) Subsequent to this amalgamation, derrrerger of Chernical undertaking of
resultant DCMSR ("Chemical Undertaking") into DSFCL ("Resultant
Cornpany l") and demerger of Rayon undertaking of resultant DCMSR
(including defence and engineering projects) into DSIL ("Resultant Company
2")"

Managementf s Responsibility

6. The accompanying Statement is the responsibility of the Management of the
Company including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the
design, implementation and maintenance of internal control relevant to ttre
preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estineates that are reasonable in the circumstances.

7 ' The Management is also responsible for ensuring that the company cornplies with
the requirements of applicable Securities and Exchange Board of hrdia (SEBI)
circulars and the Companies Act, 2013, in relation to the proposed scheme and for
providing all the information to the SEBI and the stock exchanges.

Our Responsibility

8. Pursuant to the requirements of proposed Scheme, it is our responsibility to
provide a limited assurance as to whether the details included in the Statement
have been accurately extracted from the relevant records.

9 We conducted our examination of the Statement in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

10. We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Lrformation, and Other Assurance and Related
Services Engagements.

l1.A limited assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the applicable criteria mentioned in paragraph 8
above. The procedures performed vary in nature and timing from, and are less in
extent than for, a reasonable assurance. Consequently, the level of assurance
obtained is substantially lower than the assurance that would have been obtained
had we peiformed a reasonable assurance engagemerit been performed.
Accordingly, we have performed the following procedures in relation to the
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a) Obtained and read the certified copy of the proposed Scheme, as approved
by Board of Directors of the Company, at their meeting held on November
14,2023 and the Pending Scherne.

b) Tested that the details included in the Statement have been accurately
extracted from the relevant records.

c) Performed necessary inquires with the management and obtained necessary
representations from the management.

Conclusion

l2.Based on the procedures performed by us as referred to in paragraph 11 above and
according to the information, explanation and management representations
received by us, nothing has come to our attention that causes us to believe that the
details included in the annexed statement has not been accuratetry extracted from
the relevant records.

Restriction on flse

13. This certificate is addressed to and provided to the Board of Directors of the
Company solely for the purpose given in paragraph 2 above for onward
submission to DCMSR for submission to stock exchtmges and should not be used
by any other person or for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands it rnay corne without
our prior consent in writing. We have no responsibility to update this certifrcate for
events and circumstances occurring after the date of this certificate.

For Anshul Gupta & Associates
Chartered Accountants
FRN: 039576N

Nor'
Anshul Gupta
Proprietor
Membership No.: 538431

Place: New Delhi
Date: November 14,2023

uDIN: 2 g9 B vs I &G,\T zoe3 qz



Details of Capital evolution of the transferee/resulting and transferor/demerged companies:

sl
No.

Name of Companies involving
in the Scheme

Date of
lssue

No. of shares

issued
lssrn Price

(Rs.)

Type of lssue (IPO/FPO/ Preferential lssue/
Scheme/ Bonus/ Rights, etc.)

Cumulative
capital (No of

shares)

Whether listed,
if not listed,

give reasons thereof

27.O3.798s 2 100 lnitial allotment by subscription of MOA 2

01.04.1989 t 100 Right issue 3

25.10.1990 99897 100 Private Placement 99900
26.O9.1996 190000 100 Private Placement 289900
09.05.2019 228063 100 Scheme of Amalgamation 577963
3]-.03.2022 -40000 100 Buy Back 477963
)3.10.2023 450000 100 Right issue 927963

I Lily Commercial Private Limited
(Transferor Company)

On Approval by

NCLT

1095125 100 Scheme of Arrangement pending for
approval at NCLT: Case No. C.A.(CAA) -

49/2023

109512s

Unlisted (Company is

unlisted private Co.)

2t.o2.t989 100 10 lnitial allotment by subscription of MOA 100

t2.LO.1990 5755076 Not Applicable Scheme of Arrangement
(Share allotement ratio 01:04)

5755176

22.O2.t994 2403492 4O (Face value Rs. 1Ol- plus
premium of Rs. 3Ol-)

Conversion of PCD - Part "A"- Right lssue 81s8668

22.O2.1995 2403492 45 (Face value Rs. 10/- plus
premium of Rs. 35/-)

Conversion of PCD -Part "B"- Right lssue 10552160

02-71-1994 1899933 150 (Face value Rs. 10/- plus

premium of Rs. 140/-)
Private Placement to Financial lnstitutions 12462093

30.t2.1996 1268144 3O (Face value Rs. 10/- plus

premium of Rs. 2Ol-)

Allotment against Warrants- Right lssue 13730237

Not Applicable Scheme of Arrangement -DOL
(Share allotement ratio 01:10)

7s29843731.10.2005 1558200

Preferential Allotment t5998437t8.t2.2@7 700000 90 (Face value Rs. 1Ol- plus

premium of Rs. 8Ol-)

29.O3-2008 4550@ 90 (Face value Rs. 1Ol- plus

premium of Rs. 8Ol-)

Preferential Allotment 16453437

Preferential Allotment 7739843701.o4"2008 9450m 90 (Face value Rs. 10/- plus

premium of Rs. 80/-)
86992185

Listed

VIt.to.202t 86992185 Not Aeplicable Split of Shares (Split Ratio: 01:05)

2 DCM Shriram industries Limited

{Tra nsferee Compa nylDCMSR)

76N

&

5000029.O9.202L 50000 lnitial Allotment by subscription of MOA

29.O9_2022 99950000 u Equity Allotment to Promoter Company 100000000

Unlisted

(Company is unlisted
public Co.)

3 DCM Shriram Fine Chemical Limited
(Resultant Company 1/ DSFCL)

07.09.2022 50000

o
lnitial Allotment by subscription of MOA4 DCM Shriram lnternational Limited

(Resultant Company 2/ DSIL)

50mo Unlisted (Company is

unlisted public Co.)



Anshul Gupta & Associates
Chartered Accountants

Phone: +91 -801 00.l 0609

Email: anshulg u ptaassociates@gmail.com

Certificate on Net Worth, Turnover and Profitabitity of the Dernerged
IJndertakings and as percentage to the total net wortho turnover and
profitabitify of DCM Shriram Industries Limited in the immediately preceding
three financial years

Too

The Board of Directors
DCM Shriram Industries Limited
5th Floor, Kanchenjunga Building
18, Rarakhamba Road,
NewDelhi- ll000l

This certificate is issued in accordance with the terms of engagement vide letter
dated November lO,2O23 with, DCM Shriram Industries Limited (hereinafter "the
Company").

2. At the request of the Company, we have examined the accompanying o'statement
of computation of Net Worth, turnover and profitability of the Demerged
Undertakings and as percentage to the total Net Worth, Turnover and Profitability
of DCM Shriram Industries Limited in the immediately preceding three financial
years" i.e. March 31,2023, March 31,2022 and March 31, 2021 (hereinafter
referred together as o'the statemenf'), which we have initialled for identification
puqposes only. The Statement together with our certificate is required by the
Company pursuant to the requirements of stock exchanges for filing of the
Composite Scheme of Arrangement proposed to be filed under Sections 23O to 232
and other relevant provisions of the Companies Act, 2013 (refer point 3 and 4
below).

3. We have been informed that the board of directors of the Company, at their
meeting held on November 14, 2023 approved the Compositl Scheme of
Arrangement proposed to be undertaken amongst the Lily Commercial Private
Limited (Lily), DCM Shriram Industries Limited (DCMSR), DCM Shriram Fine
Chemicals Limited (DSFCL) and DCM Shriram Intemational Limited (DSIL) and
their respective shareholders and creditors, in terms of the provisions of Sections
23O to 232 of the Companies Acl',, 2Al3 with appointed date of lst April, 2023
("Scheme").

4. A Composite Scheme of Amalgamation for amalgamation of Versa Trading
Private Limited, Bantam Enterprises Private Limited, H.R. Travels Private
Limited, Hi-VAC Wares Private Limited into and with IWs. Lity Commercial
Private Limited with appointed date of lst April 2023 has been filed with
bench of Delhi and is currently pending sanction ("Pending
Scheme is subject to approval of the Pending S

I
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5. As part of the Scheme. the following steps are proposed to be undeftaken

a) Amalgamation of Lily Cornmercial Private Lirnited ("Transfelor Cornpapy")
into and with DCMSR;

b) Subsequent to this amalgarnation, demerger of Chemical undertaking of
resultant DCMSR ("Chemical Undertaking") into DSFCL ("Resultant
Company 1") and demerger of Rayon undertaking of resultant DCMSR
(including defence and engineering projects) into DSIL ("Resultant Company
2").

6 Resultant DCMSR retains the Sugar and Alcohol business and is referred to
hereinafter as o'Residual Undertaking". The Chemical undertaking and Rayon
undertaking are collectively referred to as "Demerged undertakings".

7. For the statement, the financial figures of residual undertaking are without
considering impact of amalgamation of Lily into and with DCMSR, referred to
in 5(a) above.

Managem ent's Responsibility

8. The accompanying Statement is the responsibility of the Management of the
Company including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the
design, implementation and maintenance of internal controls relevant to the
prepafation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

9. The Management is also responsible for ensuring that the Company complies with
the requirements of the applicable SEBI Circulars and the Companies Act, 2013,
in relation to the Scheme and for providing all the information to SEBI and the
Stock Exchanges.

Our Responsibility

10. Our responsibility is to provide a limited assurance whether:

(i) the amounts in the Statement of Net Worth, Turnover and Profitability of
DCM Shriram Industries Limited in the immediately preceding three
financial years have been accurately extracted from the audited financial
statements of the company as at and for the year ended March 31, 2023,
March 31,2022 and March 3L,2021;

(ii) The Net Worth, Turnover and Profitability of the demerged undertakings
and residual undertaking are based on management maintained break up of
these undertakings based on audited financial statements of DCMSR for
the year ended March 31,2023, March 31,2022 and March 3L,2O2I;

IN
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(iii) The computation of Net Worth, Tumover & Profitability and Percentages
mentioned in the statement are arithmetically correct and are in
accordance with the basis of computation set out in the statement.

11.The audited financial statements as at and for the year ended March 31,2023,
March 31, 2022 and March 31, 2O2l of the Company, referred to in Paragraph
10(i) above, have not been audited by us. We have relied upon the audited
financial statements of these years, as audited by the statutory auditors of the
Company who have issued an unmodified opinion vide their reports dated May 25,
2023 , May 30,2022 and June 29,2021respectively.

12. We conducted our examination of the Statement in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

13. We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

1,4. A limited assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on ttre applicable criteria mentioned in paragraph
10 above. The procedures performed vary in nature and timing from, and are less
in extent than for, a reasonable assurance. Consequently, the level of assurance
obtained is substantially lower than the assurance that would have been obtained
had we performed a reasonable assurance engagement been performed.
Accordingly, we have performed the following procedures in relation to the
Statement:

a) Traced and agreed the account balances (Equity Share Capital, Other
Equity, Turnover and Profitability) of DCMSR used in the computation
of net worth, profitability and furnover in the attached Statement, to the
audited financial statement of Company as at and for the year ended
March 31, 2023, March 3L, 2022 and March 31, 2O2l prepared under
Indian Accounting Standard (Ind AS), which has been audited by
another firm of Chartered Accountants. We have solely relied on the
book values as per these statements, and not performed any procedures
for determining completeness and appropriateness of book values
extracted in the statement.
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b) Traced and agreed the amounts of the net wofth, profitability and
turnover of the demerged undertakings and residual undertaking in
attached Statement to the managelnent maintained break up of the same
in relation to the Dernerged Undertakings and the Residual
Undertaking, as at and for the year ended March 31,2023, March 31,
2022 and March 31,2021.

c) Read the certified copy of the Scheme, as approved by the Board of
Directors of the Company, at its meeting held on 14th November, 2023.

d) Obtained and read the certified copy of the Pending Scheme

e) 'fested the arithmetical accuracy of the Statement and verified that the
computation is in accordance with the basis of computation set out in
the Statement including notes accompanying the statement.

O Perforrned necessary inquires with the management and obtained
necessary representations from the management.

Conclusion

l5.Based on our examination, as above, and the information and explanations given
to us and read with the matter stated in Paragraphs 14 above, we are of the opinion

a) that the basis of computation and amounts forming part of the
accompanying statement of computation of Net Worth, Turnover and
Profitability of the Demerged Undertakings and residual undertaking and as
percentage to the total Net Worth, Turnover and Profitability of DCM
Shriram Industries Limited in the immediately preceding three frnancial
years i.e. as at and for the year ended March 31, 2023, March 31, 2022 and
March 31, 2O2l prepared by the Management, have been accurately
extracted from the respective audited financial statements of the Company
and the management maintained breakups of Demerged Undertakings and
Residual Undertaking thereof; and

b) that the computation of net worth, turnover, profitability and percentages in
the Statement is mathematically accurate and in accordance to the basis of
computation set out in the statement.
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Restriction on fjse

16. This certificate is addressed to and provided to the Board of Directors of the
Company solely for the purpose given in pangraph 2 above for onward
submission to DCMSR for submission to stock exchanges and should not be used
by any other person or for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands it may come without
our prior consent in writing. We have no responsibility to update this certificate for
events and circumstances occurring after the date of this certificate.

For Anshul Gupta & Associates
Chartered Accountants
FRN: 039576N

)tur'
Anshul Gupta
Proprietor
Membership No.: 538431

Place: New Delhi
Date: November 14,2O23

uDrN: 2353eq37 B6yTzkg
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DCM SHRIRAM INDUSTRIES LTD.
'KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI.11OOO1, INDIA,

Statement of computation of Net worth, turnover and profitabilify of the dernerged

undertakings and as percentage to the total net worth, turnover and profitability of
DCM Shriran Industries Limited in the immediately preceding three financial years

45%

3r%

19.93 33%

l00Yo 65.74

tvEr//
DELH,

il)-

Particulars

Demerged Division l -Chemcial
Undertaking

Demerged Division 2- Rayon
Undertaking

@3trr**

Turnover

o/o to
total of

Company

Profit
after
Tax

crores crores

25% t9%

223.87 20% 27.58

42% 1,428.93 9.00

Company

0Yo

2,350.92

As at and for the

r75.42

Particulars
Net

worth

Rs. in
crores

%

Demerged Division 1-

Chemcial Undertaking

Other Division- Residual
Undertaking

Less: Inter division

Total

285.81

Rs. in
crores

33%

458.09

68s.10

%

463.92

Demerged Division 2-
Rayon Undertaking

o/o to
total of

Company

Rs. in

100%

23.68

-0.02

o/o to totnl
of

Company

tumover

%

ended March 3lr202?

6t%

147.56

3gYo

Turnover

Other Division- Residual
Undertdking

Net
worth

Rs. in

oh to
total of

Total

As at and for the ended March 31

I s%

Less: Inter division turnover

l00o/"

o/o to total
of

Company

Profit
after
Tax

%
Rs. in %
crores crores

23% t8% 27.08

4t% 4 6t%

640.26 1000h 2,123.12

T 45000 n FAX : (011) 23315424 n E-tulAlL : dsil@dcmsr.com n POST BOX No. 205

227.95

46%

264.75

60.26

n VISIT USAT: http://www.dcmsr.com tr CIN : 174899D11989P1C035140 n GSTIN :07AAACD0204C2ZM

36%

383.0s

l00Vo

%

o/o to totzl
of

Company

441.96

,298I

Rs. in

I

-0.03

2lo/o

/-::\

18.72

0%

l00o/o



As at and for the

Particulars

Demerged Division l-Chemcial
Undertaking

02t

Turnover
Company

Demerged Division 2- Rayon
Undertaking

Other Division- Residual
Undertaking

Rs. in
crores

ear ended March 31

Less: Inter division turnover

22%

Rs. in

oh to
total of

crores

20% 45.07

t7% 9.76

Net
worth

129.68

o//o

l98.s r

"h to
total of

Company

257.57 44% 63% 07

0%

Total

crores

58s.76 rc0"/"

34%

1,943.00 1000

Basis of computation

386. I 3

1. Composite Scheme of Arrangement proposed to be undertaken amongst the
Lily Commercial Private Limited (Lily), DCM Shriram Industries Limited
(DCMSR), DCM Shriram Fine Chemicals Limited (DSFCL) and DCM
Shriram International Limited (DSIL) with appointed date of lst April, 2023
("Scheme") includes :

b) Subsequent to this amalgamation, demerger of Chemical undertaking of
resultant DCMSR ("Chemical Undertaking") into DSFCL ("Resultant
Company 1") and demerger of Rayon undertaking of resultant DCMSR
(including defence and engineering projects) into DSIL ("Resultant
Company 2").

Profit
after
Tax

%

337.46

"h to
total of

Company

Rs. in

1,219.49

a) Amalgamation of Lily Commercial Private Limited ("Transferor
Company") into and with DCMSR;

-0.07
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2 A Conrposite Scheme of Amalgamation for amalganration of Versa Tradir-rg
Private Limited, Bantam Enterprises Private Limited, H.R. Travels pliyale
Limited, Hi-VAC Wares Private Limited into and with M/s. Lily Comurercial
Private Limited has been filed with NCLT bench of Delhi and is currently
pending sanction ("Pending Scheme"). The Scheme is subject to approval of
the Pending Scheme.

The figures of Chemical Undertaking, Rayon Undertaking and Residual
Undertaking stated above have been arrived at based on the break up
maintained by the management and figures extracted by the management flom
the audited financial statements prepared under Indian Accounting Standards
(Ind AS) of the Company as at March 31, 2023, March 31, 2022 and March
31, 2021 and based on certain assumptions / assessments / estimations as
considered necessary by the management.

Resultant DCMSR retains the Sugar and Alcohol business and is referred to
hereinafter as "Residual Undertaking". The Chemical undertaking and Rayon
undertaking are collectively referred to as "Demerged undertakings".

5. For the statement, the financial figures of residual undertaking are without
considering impact of amalgamation of Lily into and with DCMSR, referred to
in 1(a) abovs.

6. Total figure represent data relating to DCM Shriram Industries Limited.

7. The net worth of Chemical Undertaking and Rayon Undertaking as cornputed
above represents the difference in asset and liabilities of Chemical
Undertaking and Rayon Undertaking being transferred to DSFCL and DSIL
respectively as part of the Scheme. Post scheme, there shall be adjustments in
net worth relating to reserves which have not been considered in the statement.

8. Reserves not forming part of net worth as per section 2(57> of the Companies
Act, 2OI3 and included in the reserves of DCMSR as on March 3I, 2023,
March 31, 2022 and March 31, 2O2I have been excluded from net worth of
DCMSR and Residual llndertaking.

For and on behalf of the DCM Shriram Industries Limited
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Place: New Delhi
Date: Novembet 14,2A23
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Anshul Gupta & Associates Phone: +91 -801 001 0609

Email: anshulg uptaassociates@g mail.comCh arte red AccoLl ntants

To,
The Board of Directors
DCM Slaniramr Industries Lirnited
Kanchenjunga tsuilding 18, Barakhamba R.oad
New Delhi I 10001

Srab: Centificatiom on nationale for arrivimg at the swap natio f,on issuamce of, shares as proposed
in ttre cornposite scheme of arrangement.

We refer to the Engagement Letter dated November tr4, 2023 whercin DCM Shriram Industries
[,innited (leereinafter referred to as "DSCMSR" or 66tlne Conapany" otr o,Denxerged Cornpanyoo)
requesting us to provide a certificate on the rationaXe for an'ivin'lg at the swap ratio for issuince oi
shares as given'l in the composite scherne of arrangen'lent approved hy the Board of Directors in their
maeetin'rg dated Novenmber 14, 2023. As part of the scherne the following steps are proposed to be
undertaken:

a) Arnalgarnation of Lily Cornrnercial Private [-imited (*tr CPL' or ..Transferor Companyr')
into and with DCMSR..

b) Stlhseqtlent to this arnalgamation, dernerger of Claemioal undertaking of resultant DCMSR.
("Chennical {.lndertaking") into DCM Shriram Fine Chernicatrs Lirnited ('DSFCL', or
"R'esultant Company loo) and demerger of Rayon undertaking including defence and
engiraeering pro.iects of resultant DCI\4SR- ("Rayon {.Jndertaking"; into DCM Shrinam
Imtennational Limited (rrDSIL, on o.n&esulfant Company Zr).

The Fair Eqtl8 Exchange Ratio for the Froposed dmalgamation and share entitlement ratio for the
Froposed Demerger has been recommended by Mr. Mukesh Chand Jain, Registered Valuer/
IBBI/RV/O5/2020/13666 and TRC Corporate Consulting Pvt. Ltd. ('TRC", collectiv-ly referred to as
"Valuer").

(a) Scope and Purpose of the Certif;icate

Our scope of work includes commenting only on the the rationale determined by the valuer for
arriving at the swap ratio for issuance of, shares as proposed in the draft scheme of arrangement. This
report has been isstred for facilitating the Proposed Transaction and should not be used for any other
purpose.
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(b) Sources of informafion and procedure adopted

We have relied on the following irrformation received from the Management in connection with the

r Valuation report by Valuer dated |,lovember 14, 2023;
r Composite Scheme of Arrangement approved by the Board of Directors of the Company;
n Audited financiatrs of DCMSR" forFYZA-Z|,FYZ|-Z} andFY22-23
o Audited financials of DSII- for FY22-23;
. Audited financials of DSFCL for FY21-22 andFY22-23;
o Audited financials of LCFL for FY20-2l,FYZL-2} andFY22-23;
o Pre and post scheme shareholding patterns of LCPL DCMSR, DSFCL and DSIL;
. Background information provided through e-mails and/or during discussions.

We have also obtained furthen explanations and information frorn the Managernent considered
reasonably necessary for our exercise.

ln connection with this exercise, we traave adopted the following procedure to issue the certificate.

o Requested and received financial and qualitative information as stated above
o Obtaineddata available in public domain
o Discussions (physicaVover oall) with the Management and the Valuer to understand the

rationale for aniving at the swap ratio for issl.4ance of shares as proposed draft in the draft
scheme of arrangement.

o Seek clarifications wherever rerylired.

(c) Fair Equify Shane Exchange Ratio/ Equify Share Entitleurent Ratio (Swap ratio fon issuamce
ofshares)

The Share Exchange Ratio and Share Entitlement Ratio and the rationale there of has been extracted
fronr the report of the valuer dated November 14, 2023 (annexed to this certificate) as given below.

LCPL is investment company which post approval of Composite Scheme ofArrangernent (refer Para
2.1 of this report) shall hold 4,35,88n680 equity shares in DCMSR. The value of [,CPL post
amalgamation is majorly derived from such investment in DCMSR. LCPL has a residual positive net
asset value of INR 1,23,46,243 (comprising of cash balance and other net receivabtres) as on
31.03.2023, afber eliminating the value derived frorn investment held in DCMSR and has atso done a
Rights Issue of Equrf Shares subsequently resulting in inflow of INR 4,50,00,000. As per the
scheme of arrangement, the cost scherne of arrangement of amalgamation of LCPL with DCMSR.
shall be borne by LCPL/ shareholders of LCPL and accordingly the residual assets of LCPL and the
proceeds of rights issue shall be utilized to bear the cost of amalgamation etc., and accordingly
equivalent number of shares shall be issued to shareholder of LCPL as held by LCPL in DCMSR. post
sanction of composite scheme of arrangement (refer paraz.l of this report)
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Accordingly" tlre following has been considered to arrive at the share exchange ratio:

On amalgamation, the equity shares held by LCPL in DCMSR sirall be cancelled and
DCMSR shall issue Equity Shares directly to the shareholders of LCPL.
The determination of share exchange ratio would not influence the ultimate value for the
LCPi- and DCIV{SR. and as such the valuation as per methods discussed under Fara 9 of this
report is not applicable and thus not adopted.

In light of the above, and on consideration of all the relevant factors and circumstances as
discussed and outlined herein above, in respect of the proposed Amalgamation of LCPI- into and
with DCMSR, the following is the computation of Fair triquity Share llxchange trl.atio:

"1 (Ome) Equity Share of DCIVISR of face value of INR 2/- each fully paid up shall be issued
fon every I (Ome) Equify Shane hefld by LCPL im DCMSR to the stnareholders of n CFX, im
pnoportiom to their shareholdfrmg fim LCFL,nn

o The management of DC\ztrSR. is contemplating to demerge Chemical undertaking and
Rayon Uradertaking from DCMSR into DSFCL and DSIL respectively.

o DSFCtr and DStrL are wholly owned subsidiaries of DCMSR..
o lJpon ttne Schenne becoming effiective, the equity shares held by DCMSR. and its nominees

in DSFCX- and DStrL will he oancelled and shareholders of DCIVtrSR wi[ be entitXed to the
shares of the R.esuntant Companies

r Sirnultaneously and concurrent with the above cancellation upon the scheme becomirng
effective, shareholders of DChdSR. will be entitled to shares in DSFCL and DStrtr- in the
same proportion in which they own shares in DCMSR.

. Upon the scheme becoming effective, the beneficial economic interest of the shareholders
ofDCMSR in the paid up equrty share capital of DSFCL and DSIL would be the same as it
is in the paid up equrry share capital of DCMSR.

. Upon the Scheme becoming effective, all equity shares of Resultant Company 1 and
Resultant Company 2 shall, subject to the execution of the listing agreement, be listed on
the Stock exchanges, and./or admitted to trading if any.

The determination of share entitlement ratio would not impact the ultirnate value for the shareholders
of DCMSR and the proposed demerger of the Chemical undertaking and R.ayon undertaking of
DCMSR into DSFCL and DSIL respectively, will be value neutral to DCMSR's shareholders.
Therefore, the detennination of, share entitlernent ratio in the instant case alld a detailed valuation of
the companies to detennine the share entitlennent ratio would not be applicable in the present case.
Accordingly, valuation of, these companies has not been carried out r.lnder generally aocepted
valuation approaches narnely cost approach, income approach and market approach, being not
applicable.
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Based on tlie aforesaid discussion, considering that all shareholders of DCMSR are and will, upol
demerger. become sltarelrolders of DSFCL and DSIL, holding beneficial interest in the same
proportion as they hold in DCMSR, the following proposed share entitlement ratio is fair to the
slrareholders of DCMSR in relation to the proposed demerger.

o'l (One) Equify Share of DSFCL of face value of INR. 2/- eacb fully paid up for every I (One)
equify share of DCMSR. of face value of INR 2l- each fully paid up',; and

"1 (One) Equity Shane of DStrL of face value of trNR 2/- each firn$ paid up for every I (One)
equity share of DCMSR of face value of INR 2l- each fuNly paid upo'

(d) Conclusion

Based on the procedures performed by us and according to the information, explanation and
rnanagement representations received by us, nothing has come to our attention that causes us to
believe that the rationale used for arriving at the swap ratio for issuance of, shares as proposed in the
composite schen'le of, arrangement is inappropriate.

(e) Restriction on use

This certificate is addressed to and provided to the Board of Directors of the Company solely for
onward submission to stock exchanges or any other regulatory authority and should not be used by
any other porson or f,or any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whicle this certificate is shown or into
whose harads it rnay corne without our prior consent in writing. We have no responsibility to update
this report for events and circumstances occurring after the date of fhis report.

For Anshul Gupta & Associates
Chartered Accountants
FRN:039576N

lo\'7,
il$-Anshul Gupta

Proprietor
Membership No.: 538431

Flace: New Delhi
Date: November 14,2023
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DClrt Shrinarn
Industries Lirnited
6s floor, 610
Kanchenjunga
Buitding 18,
Barakhamba Road,
New Delh'i- 110001

$arbjec* Recornrnendation of Fair

Ssard of Oinectors,

N-i[y Cornrnercia|
Fnfvate Lin*f,ted
4S4 Akashdeep
Building, 264,
&arakhamba Road,
I'lew Dethi - 110m1

Soard of Directors,

To, 'l4th November l0?3

DC.t$ $hrirarn
lnternationat limited
6* ftoor, Kanchenjunga
Bui{ding, 18,
Barakhamba Road, New
Delhi, Dethi 110001

!ifTi!9$'..'.. , -. ,- - .. "*.... , .__ _-*_-_ ,.,,,_.,, ,,,.,_ ,,

Dean Sirlliladann,

TLtis ts in accordance with the terms of reference s€t out in oun engagernent letter dated 4s July
?0?3, wf*erein fir. ituk€sh Chand Jain, Registered Valuer/ tBH/nt/ostz0lo/t3666 (hereinafter
refer-red 1o 11 'We') and TRC Corporate Consulting Private Limited (hereinafter reierred to as

lTt{. ry9 qotlectivety referred to as 'Yatuer' ) have been affinted for jrwtOir,g vatuatisr rrvices
to DCM Shnirarn lndustries Limited ty icnmercial private
Linuited (hereinafter referred to'LCPL'and cottectively referred to-as'Cttsrt'or lamalgamating
cornpanfesn) in connection with estimating Fair fquity Excfrange ratio for the amalgamation oi
LCPL into and with DCinsR and subsequent share entitiement rigo for the proposed lemerger of
llemigat Undertaking and Rayon tlndertaking of DGillSR, into two separatl conpanies, nimety,
DCi{ Shriram Fine Chernicals Limited ('DSFCL' or 'Resuttant Company 1'l and OClrt Sfrriram
lntemational Limited {'DSllJ or'Resultant Con}pany 2't, respectirrely ir*iUi AerirergeO DCtiSR being
the residuat undertaking PSFCL and DglL are heretnattiir coUectivety referred to is the .Resuttant
Companies" and DClrtSR, shall be refered to as the transferoil (hereinafter amalgamating
Companies and resultant companies shatt cottectively be referred as'Cornpanies,f .

Equity Exdrange ratio for the propesed Amatgamation of l-ity
Connnnencial Prftrate Lfmited into and with DCM Shrirann lndustnies Lirnited and subsequent share

Board of Directors,

DCIU Shrinann Fine
Chemicals Lirnited
6th ftoor,
Kanchenjunga
Suilding, 18,
Banakhamba Road,
i,{ew Delhi, Dethi
110001

entittemerilt ratio fon the proposed dernergen of Chernical and Rayon tlndertakings of DQIII Shriram
lndustnies l-irnited into DCM Shriram Fine Chemicah l-imited and DCM Shriram lnternational

l. Punpose of this Report
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Undertaking of DCirtSR tc DSFf,L and DSlt-, respectively, as it is rncre efficiEnt, less costiy and in
the interest of its shareholders, creditors and emptcyees, so tfiat sinruttaneously three repsrate
verticats narnety sugar, chernica{ and rayon, emerge at the end of the pracess after the Scherne is
sancttoned as a whole.

The Scheme is expected to provide the fottowing benefits to the Corrrpanies and its various stake
hotders:

{i} greater rnanagement facus on each business verticat {being Chemical, Undertaking,
Rayon Undertaking and Residuat Undertaking);

better adrninistrative efficiency;

operatiunl ratisnatisaticn, organisational efficiency and optimum trtitisation of

(ii)

(iii)
resources;

(iv) focused approach to respective line/strearn of husiness;

{v} abitiry to le\ferage financiat and operatiorna[ rescrunces for each business;

{vi) allors sharehotder to have a ctroice of investment in ssne and not alt the
businesses;

(vii) better price discwery as perforrnance of each br..lsirnss can be evaluated and
projected witlrorrt csunten bailamcing of other blrsinesses;

(viii) ullocking strarehotden va[ue and opportunlty for the p{6tic strarehotden to exp{olt
the indMdual potentiat of DCi&SR and eacfi of the Resuttant Companfes, pursuling
options of irdependent jo{nt vefitures, cottaborationrs on a sectoral basis i.e.,
separate ventures for sugan, chernical. and rayon and creating'a strong and
distinctive ptatfonn with more focused managefilent tean$, vttich will enabte
greater flexibitity to punsue long term obJectives and independent h.rirress
strategies;

(ix)

(xl

(xi)

(xii)

facilitating succession planning in the future in(xiiil

providing scope for independent.growth, coltaboratisr and orpansion of the three
segregatd business verticats, including for enhancing their vatuations and efficient
capitat atlocation;

provide divenity in decisisrs regarding use of casir florrs and exptoring various
opportuni$es;

allovring the chernicat t ndertaking, the Ravon undertaking and the Residuat

lndertaking u,hi& are independent, setf-sufficient and stanEatone wrdertakings
(wtth no criticat br"lsiness inter-dependencies), to cortinue to function with
efficiency and efficacy, aM synergieswith a seanrtess tramiti,on;

streamtining promder sharehotdihg of DCll$R by etiminatiry *rarehotding tiers and
simplification of promoter sharetrotding into a ctear structure directty iOentifiabte
$th thu prornoters; focLued management and direct cqnmitment, ittention and
long term stable leaderstrip to dremical, raycr and urgar busineises of DCiiSR"
cornprising the Chemkat tlndertaking, the Raysr Un&rtaking and the Residual
Undertaking, resgtfvely; and

without any business disruption which is

2
rfl(/,

an orderly and strategic marurer,
to secuie the long-term stability,
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2- Sackground of Cornpantes

2,1. Lily Cornnrercial Private Limited. (LCpt-)

Lily Comrnercial Private Lirnited {LCPL} is a Pn'vate Company, wlrich was incorporated on Z7s
lvlarch 1985. The Cll'l of LCPL is U65923DL19S5PTC306331 airO i* registered office is Flat No. 4O4,
Akashdeep Euitding" 26-A, Sarakhamnha Road, New Delhi Centrat Oettri Ot- lt000t.

A cornposite scheme of ama{gamation fCIr the merger of Versa Trading Private Lirnited, Santarn
Enterprises Prfvate Limrited, Fli'Vac Wares Private LirntteO and HR Travel Prilate l-irniteciinto and
with the LCPN- wiffi! effect fnner { Apnil 2CI23 {wlrich is the appointed date under the schenre} hai
been fited with the Natioffil Cgrnpany Law Tribunat, Benctr it gelhi ('pending firlerger sctreine;;i
an{ { currentty pending sanction. ln the interim period, LCPL has made a Rith6 Flue of shares
3nj th. sharelrolding patt€rn of l-CF[- inctuCing th-e sami and on sanction of the pending lierger
S&eme shall be as under:

ieadership, tran$parency and operational clarity of DCMSR and the ResultanL
Cornpanies.

ln this regard, we have been requested to r*comnrend Fair Equity Erchange Ratio for the Proposed
xrmalgarnation and shae-e entit[ernent ratis for the Froposed bemerger.

10.95. i ?5 100.00
per W the management)

.60

3

M/s Akshay Foundafion
lvlrs. Urvashi Tilak Dhar
Mrs. Divy"a Shrirarn
i{rs. Suman Bansi Dhar
[lrs. lGruna Shrirarn
llr. iltadhav B Shriram
ils. Kanika Shriram
l{r. Rudra Shrlrarn

ff. 4l.rlt"y?har (Karta Titak Dhar & Sons HUF)
ftlr. Akshay Dhar
Itls. Aditi Dhar
lrtr. Atok B. Shriram
lrtr, Uday Shriram
Mr. Rohan Shrirarn

2.2. DCI* Shriram tndustries Ltmited (DC[{SR)

|{arne of 5harehatclers

Total

Number- af shares "ca Hotding

74,779
1,47,971
91,638
44Jql
1,O3,W5
1,6,279
36,589
24,Agg
12,767
31,997
31,928
60,020
23,529
212

6.83
13.51
8.36
4-03
9.50
9.98
3.34
2.2A
1.17
2.92
2.91
5.rA
2.15
0.02
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't'ii{. (-crperate r:onsr iting private Limited

Mr. Mukesh Chand Jain is an lBBl Reglstered lnsolvency Professionat
'Asset Class- Securities or Financlal Assets' under
tBBt / Ry/ 05 t 2029 ! 1366,5.

?.3. tlCM Shninam Fine Chennicals !-irnited {nSfCL}

$Ctur Shrirarn Fine Cherricais {-inrited i* a pubtic timited c*mpany inconporated cn 2gth September
20,11 under the Complnies Act 2s13 and has its registered oitrtce at 6,h Flcor, ltanchonirrnso
Bttilding, 18 Barakhann:a Road, New Dethi - 110s01, india. lt bears the Corporat- lU--iiiiJfii|il
nurnher UZ4296DLz0u 13LC38?4?9. SSFCL which is a whotty owned subsidiary of DCMSR" fi,* *ui*
objects cf the DSFCL ar e production and sale of chemical.s and their by-products and to **C"rirp"
cofr tract manufac turi rir g of chernical products.

7,4 " DCltit Sfrnirarm flnr:ennattomal Lirnited {DSll_}

DCi'l Shriranr lnternational Linnited is a pubtic timited company incorporated on 7th September Z0l2
under.the_Connpanies Act 2013 and has its registered office aio,h trtoor, KanchenJi,rnsi gdfding, is
Barakhanrba Road, flel1 Qethi - !!0001, New Dethi, lndia. lt bea!-s tfie corpoiate tOenilficJiion
Number IJ17299DIJ02?PLC404?91. DSIL which is a whotty owned subsidiary of DCMSR" fhe main
objects of tlre CISll- arc manufacturing and dealing in industrlal fibnes, autornobites, agrlcrrlt,rr*i
implernents and defense re[ated equ{pment.

3. Fropos*d Transact$on

We understand that the Eoard of Directors of the Companies is contenrpLating to undertake the
Prooose'd Tnamsactisn, vul'lich stral[ occur and becorne effective and operaitve oity in the ruturni.
and in the order as rnentioned betow:

Step.f;.Arnatgamation of l-CFl- into DCMSR, and consequent[y SCMSR to issue Equity Shanes to
shareholders of [-CPl_; ard

Steo 2: Fottowing tfrle arnail,gamation referrgd to above, dernerger of tFre Clewrical, undentaking and
RaYon^undertaking frorl DClvlSR into ResuLtant Compiny I {6SFC1-'}, and Resuttaylt Cbrnpin' i
(pIFl), respectlvel,y, and consequentty, DSFCI- and DSIL to iisue rcutiy Shares to Sharehotheri oi
DC${sR.

The Appointed Date for the Scheme means the opening of buslness hours on Aprit 01, z0z3 or such
other.date as the NCfT nray direct / altow. The'Scheire witl conre lnto effect from'ne iffJti;i
Date (as defined in the icheme), belng the date on which alt conditions and rnatten rur"ri"Ji" in
Glause 7-1 of tFre Scherne occur or frave been futfittea, ootitneA or *riuJ, ;r "tptilbr;;;;accordance with the Scheme.

4. About \faluer

TRC Corporate ConsUtting P{pte Limited was incorporated on 30t August i9gg. lt ,provides
services including, vattration & business adnisory seMces, risk advlsory & internat audit ieruices,
governance, risk and crtmpllance servlces, asset managernent services, mC aUvtsory, etc,

Mukesh Chand ".ain
lSBl/RV/S5i ?CI?CI/ 1: bt{>

and lBBl Registered Val,uer in
the Registration number
qtder the prwisions of the
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Companies Act 2S13 which inclu,Je vatuation of mergerslacquisiticns, fscpS, lntangibte assets,
Purchase Pric* Atlocation, etc.

5, Scope of Repont

5.!. iAs"" iilukeshr Chand Jain, an lSBl registered valuer has been appointed by the ctient in
accondance with the requirement of Company Law and Security and Fxchange Board of lndia
for the purpose of current vatuation along with TRC f,orpcrate Consulting Frivate Limited
{TRC). Mr. tulukesh Chand Jain has independentty verified the information and carried out
the valuation exercise and TRC has provided sr.rpport in cottating/aruanging the information
& data.

5.7
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5"2" lrtanagement of DCMSR {'Jllanagement"} is contemplating the Proposed Transaction. ln
consideration thereof, eguity shares of DCMSR wilt he issr.red to ffie equity sharehotders of
l-CFl- inr [ieu of tlreir sharehotdfng inr LCFL equfvalent fn aggregate to LCPL sharehotding in
DCMSR" Thereafter, equity shares of Resuttant Company 1 and Resuttant Company 2 willbe
issued to the equnty sharefrolders of DCMSR in lieu otr ttretr sharehotding ln DitvtS[, The Fair
Equity Share Excfiange Ratio and Share Entittennent Ratio of this dorurnent, refer to the
tumQr o{ equity shares of DC}ISR, which woutd be issued to equity shareholders of LCPL in
lieu of their equity shareholding in LCPL, and subsequently, equity shares of Resultant
lgryPgnY 1 and_Resultant Company 2 which woutd be issued to ttie iquity shareholders of
DCMSR in tieu of their sharehotding in DCtrlSR" pumuant to the Proposeti Transaction.

5"3' For the aforesaid purpose, the managernent of amalgarnating conpanies has appointed ilr.
&lultesh Chand Jain {Reg No, lBBl/RV iggtzozatl.l;666l and TRc coriorare Gonsriliing privare

lirnited to recommend the Fair Equity Share Fxclrange Ratio/ iquity Strare Entitlement
Ratio, for the isrre of DClrtSFs equity shares to the equity strairetr&en of LCP! and
subcequent issue of equity *rares of Resuttant Company t arud Resu:tant Company 2 to the
equity *larehotders of DCrr$R, to be ptaced before thl Board of Directors cit C6mpanies,
and, to the eGent mandatorily requinid under appticable laurs of lndia, this docum&t may
be produced before statutory or regutatory auUi6ritles as may be required, in connection
with Proposed Transaction.

5-4. The scope of ottr service b to conduct a relative (and not abcolute) vatuation of the equity
shares of the Co-mganigs and report m ttre Fair Equity Share Erclringe Ratio/ Equity Sirari
Entitlement Ratio forthe Proposed Transaction in accordance with lCAl Vatuation Stindards
2018 issued by the lnstitute of Chartered Accountant of India and rutes and regutations lssued
by Security and Exchange Board of India.

5"5" Fo1 the purpose of aniving at the valuation of the Companies, we have rcnsidered the
valuaticr base as 'Fair Value'. Qrr vatuation, and this reirort, ii lased on the premise of
going concern vatue. {rV drange in the mtuaticr base, or the piernlse cortd have significant
impact on or.lrvatuation exercise, and therefore, this Report.

5.6" We have considered financiat information of tfte Gompanies rry to 3l * fhrch 2023 ("Valuation
9ut"t in our analysii and the Companies have repr*ented tirat there ls no material ctange
in the financial, pcition till, the date of this report which witt have a bearing on the vattnti&r
analpis. Further, the lrturagernents have infbnned us that they do not dgect any €v€nts
which are unusnl s not in normat cours of business up to the effective date of the
Propoed Trarsaction, other than tfte wents specificatty rnintloned in this report. We have
retied on the abtrre wlrile arriving at the Faii Equity ftrare xcfiange nutloi iquity Share
Entittement Ratio for the proposed Transaction.

U)*
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Equity Share [xrhange RatiCI/ fiquity Share fntitlenrent Ratio for the Praposed Transaction.

5,8" This repot-t and the information contained herefn is absotutety confidentiat. Our report wilt
be used by the Cornpanies onty for tfie purposeo as irrdicated in this report, for which we
have been appointed" The rEsLrlts of our valuation anatlp{s and our repori cannot be used oi
relied by the Companies fcr any other pLrrpose or by any other party for any purpose
whatsoever. We are not responsibte to any other person / paxy for any decision of such
person / party based on this report" Any person I party intending to provide finance I invest
irt the sharesl business of the Cornpanies/ their holding cornpanies/ subsidiaries/ associates/
invqstee companies/ other gror.ip cornpanies, if any, shalt do so after seeking their own
professional advice and after carrying out their own due ditigence procedures toensure that
they are rnaking an informed decision. I'f any persofi i pa*y (otlrer than the Companiei)
chooses to place reliance upon any matters inctuded in the report, they shatt do so at their
own risk and without recourse to us" lt is hereby notified that usage, reproduction,
distribution, circulation, copyrnE or othenwise quotislg of this report orlny pirt tfrereotj
except forthe purpose as set out ean[ien in this report, wftfout our priorwriiten consent, is
mot pennttted, unless t&ere is a statutory or a regulatory requirernent to do so.

5"9" lt fs ctaritied that reference to tlnis va0uation report irr any docurnent and / or filing with
aforementioned tribunal/ judiciat/ regr,ltatory ar.lthoritiesi govemment authorities/ stock
exchanges / courts / sharetrctden / professional adyisors / mirchant bankers, in connection
with the lropos$ Transaction, sha[[ not be deemed to be an acceptanci by us of any
responsibility o1 tiabitity to any person / partlr other than the Compariies. ln any case, our
aEgregate tiability stral[ be restricted tothe tee that we have receivid from this issignrnent,
as set out in our engagenlent letter"

5-10" This pqort is zubject to the scope, assumptions, excksiur, timitations and disclairners
detaited trereinafter. As sr.rcfr, tfre report lb to d,e read in tcatity, and not in parts, in
conjundion with the relerant docrsnents referned to therein.

6. Soure of lnformation

fo1 the 
-purPose of yndertaking this exercise, we have relied m the fottowing solrces of

information provided by the mdngernent of LCFL and DGttiSR:

6"1

6.2
6.3

6.4

6.5

*lanagement signed Balance sheet of LCpl-, as on 31* &larch 2023, based on post
amatgmation pocition, the scfreme in regard to which is pending in NC[f (refer para Z.'!
of this report).
Draft composite Scherne of Arrangement of the propoced transaction
Neceesary information ard erplanations inctuding the Transaction structure, are required
for the purpooe of ourestimation.
For our analysis, we havg retied or pubtistred and secondary sqrces of data, whether or
not made ataitable by the client, We have not indepen&;tty verified the accuracy or
timeliness of the same.

Jhe Cornpanies have been provided with tfre opportunity to rwierr the draft report
(excltfding the recommended Fair Equity Share nrdrarEe Ritiof Equity Slrare Entitlement
Ratio) as part of our standard prrcticeio make nrre tiat factuat inaicuracles/omissions
are avoided in slr final report.

NEw
DELH,

7. Llmltatlon and Disckimer

7.1. Valuation analysis and resutt are to the purpoce of rntuation and the transaction
mentioned in the
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other purpose or as at any sther date. We assume no responsibitity to update vatua.lion
report for events and circumstances occurring after the date af this report.

7.2. This report is intended only for the use by Cornpanies and its reteyant authorities and for
the purpose mentioned in the report, and accordingty, witl not be ccpied, referred ftr or
disclosed, in whote or in partn to oi-rtside parties fol any other purpose withaut our prior
express written consent, un[ess the Cornpanies are required to do so under applicabte Laws.

7.3. Our report is not ncn shoutd it be construed as our opining or certifuing the compliance of
the Proposed Transactisn with the provisions of any law i standards inctuding companies,
foreign exchange regulatory, accounting and taxation {inctuding transfer pricing}'taws j
standards or as-regards any legal, acccunting or taxation imptications or issues ariiing frorn
such Proposed Tnansaction. Our report is not nor should it be construed as our rccommending
the Proposed Transaction or anything consequential thereto / resulting therefronn- Thii
report does not address the relative merits of the Proposed Transaction ls compared with
any other atternatives or whether or not such alternatives coutd be achteved or are
avaitabte- Any decision hy ttie Comparrfres / ttreir $arehotders / creditsrs regarding whetlrcn
or not to proceed with the Fnoposed Transaction shalt rest sotety wtttr ttrem. We express no
opinion or reconftrnenrdation as to trrow the sharelrotders/ crediton of the Companiei sfiroutd
vote at any sharetrolde* I creditors' meeting{s} to be hetd in connection with the Froposed
Transaction- This report does not in any man-n* address, opine on or recommend the iriieiat which the securities of the Companies could or *outd trairsact at follorrinb tf,u
announcernent/ consumrnation ofthe Propoaed Transaction. Our report and the opinion /
-vatuation 

anatysis contained herefn is not nor shoutd it be constnrei as adyice retating to
ir:vesting in, ptrrclrasing, setling or otherwise deating in securities or as proviling
managemert services or carrying out management functions. lt is rndentood that thii
anatpis does not represent a fairness opinion. lt should be noted that onrr vatuatlon neither
constitgte recomnnerdations to you as to whether or not to proceed with the Proposed
Transaction nor coMtitute an offer for or invitation to any third pa*y for irwesting inn' or in
the assets and tiabitities of the Cornpany. Any third rreriniendi,ngto fortUe finance / invest
in the shares/business of the companylnOlor the client, is su*iOii*es, if any, shatt do so
after seeking tlreir orrrn professional advice and after carrytng out their own iue diligence
procedures to ensure that they are making an informed oelislon.

7.4. This report is based on the information prwided by the Conrpanhs. We have not
independently verified or checked the accuracy or tirnetiness of the same. Vatuation is not
a precise art and tle conctmiqrs arrived at witt be subjective and dependent on the exercise
of indfviduat judgrnent and managemeRt assumptions'. There is, thirefore, no indisputabte
single exchange ratio.

7'5. The Companies may disclose this report to ttreir professionat advisors invotved in the
proposed transaction, prorided that wtren doirE so tfre Companies infonn thern that, to the
fu.ttest extent permitted by taw, we accept no r&ponsibitltvtir tianifiry io t}lern in connection
yith ur report ard qrr work for the Companies,'and discioqrre Uy thern (save for their own
internal purpces) is not permitted without our conseht.

7-6. We have not, PJrsuant to the Letter of Erqagement, perform any management functions for
you nor make any decisiwrs. You are responsiile for m-aking manigerrenldecisims, hcluding
accepting responsibitity for the resutts. AOOnionalty, manigenent of Conipanls ii
responsible for designating a management-leyel indiviciual or ilrdMduals respoisibte for
overseeing the--qMces profided, evatuating the adequacy of the servic* prorided,
evaluati'ng any findings or recdnmendatiors, estabtishing ana inaintaining internat controls,
and monitoring on going activities.
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the properry/busisless vrill be cornpetently managed and maintained over th* expected
period af ownership" This appraisal engagement dces not entai{ an evatuat'ion of Companies'
management effectiveness, nor are we responsibl,e for future marketing efforts and other
rnanagernent or ownership acttons upon which actual resutts wiLl depend. This repCIrt has
given no consideration ts matters of tegal nature, inctuding issues of legal titte and
cornptiance with tocat [aws, and [ttigation and other contingent tiabilitier that are not
recorded in the audited / unaridited balance sheets of the Conrpaniesl thein hotding/
subsidiaryl associates / jo'lnt ventures/ investee companies, if any.

7"8" The future projections are t}re responsibitity of the respective managennent of the
Cornpanies. The assumptions used in their preparation, as we have been explained, are
based sn tfte rnanagement's present expectation of both - the most tikety set of future
business events and circumstances and the respective managernenfs course oi action related
to thern. lt is usuaLty the case that some events and circurnstances do not occur as expected
or are not altticipated and therefore, actuat results during the forecast period rnay difter
fronn tlae forecast and such diffenences may be rnaterial. We expness no opiniom as to how
ctosely the actnmfl. nesut'ts wit[ correspond to those projected/forecast asthe acfrievement of
the forecast resr.ltts is dependemt on actions, ptans and assunrptiow of rnanagement" lm
accordance with the tenms of oun engagernent, we have carrhd or.lt nelevant ana{yses and
evaluations through discussions, catcutations and such other meam, as may be applicabte
and avaitable, we have aszumed and retied upon, without independently verifying, (l tfr"
accuracy of tfte informatinn that was pubtkty availabte, sourced from generally accepted
databases and fonned a substantial basis for t]ris report ind {ii} the acarhcy of i-lrforrnition
made avaitable to w by the Cornpanies. l,Vhile information odtiineA frorn th-e pubtic dqnain
or extennal, soLlrces have not been venified for authenticity, accuracy on cornpteteness, we
have obtained infonnation, as fan as possibte, from ssu'r'ces gsneralty csniidened t6 be
retiab[e. \ffe assurne no responsibitity for zudr information" Our rratuation@ not constitute
as an audit or neview in accordance with the auditing standar& apticabte in lndia,
lcgdrnting / financia[ / cornnerciat / tegat I tnx I environmentat duedtfgene orforensic
/ investl'gation services, ard does not inciude verifiction or naiidati,on walk n accordance
with the terus of our engagefilent tetters and in accordance with the flstomary approadr
adopted in valuation otercise5, we haye not audited, revkwed, certified, carriei oui a due
ditigence, or othenvise investigated the historicat ind projecied financiat information, if
any, prwided to ts regardirg the Cornpanies / their holdirrgL/ srssidiary / associates f ;ointvenfirres/ irlestee cornpanies, if any. Accordingty, ue do not expresi an opiniur or offer
any form of assurance regading the tnrth and falmess of the tinandat pos*6n as indicated
in the historicat financials/ financial statements and projectiqrs. The assignment did not
involve us to conduct the financiat or technicat feasibitity study. l{e hav6 not done any
independent technical valuation or appraisal or due ditigence of the assets or tiabitities of
the Cornpanies: Alry, with respect to exp[anations and information sought from the
Coinpanbs, ne have been girren do tmdersta;d by the Cornpanies that ttrey h;v; not onritted
any relarant and material factors and that they have dreiJ€d the reterance or materiatity
of a1V specific informatinn to the present ei<ercise wtth rn in case of any doubt. Oui
conclusion is based on the assumptions aM information given bylul nifraf of the
Cornpanies. The-respective Alanagements of the Companies trive lrdiclted to r.rs that they
have understood lht any onissims, inaccrrracies or rnisstatements may materialty affeci
our valuatisl anatysisl resulB. Accordingty, yve as$me no responsibitlty for any irron in
the information fumislred by Ere Conrpanfui-ad their impact sr ttre ree;t.

7.9" We accept no responsibitity for any error or omission in the report which is due to an error
or ornissist in data, informatinn or statements supptied to us by other parties inctuding the
Companies {'Data'}. Y{e have'not independentty viritiea such Data an i have assumedlt to
be acorate, cornplete, retiabte and current as of the date of suctr information and
accordingty, exprels no opinion or make conceming its accuraqy and
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respCInsibi{ity for matters not ccvered by the report or omitted due to limited nature cf our
anatysis.

7'10.We are not responsibte fsr detennining the difference between price-sensitive and ncn-
price sensitive infor"mation" Alt information supplied to us {in whatever forrn} that is nat in
the pubtic domain is confidential information f*r the purposes of this engagernent, We
necon'lmend that you obtain [ega[ advice to ensure that tnformation supplied to ns is nst in
contravention of any applicabte larnn and regulations,

7.tl.The Vatuers are independent of the Ctient/Company and have no current or expected
interest in the Company or its assets. The fee paid for ihe seryices ira no way inftuenced the
resutts of the yaluation analysis.

7"l2"ln c3se of Dispute - Any dispute or disputes shatt be first resotved by atternpted negotiation
at the higFrest executive levels between the parties. In the event such executive negotiation
is q.rnsuccessful" tfte dispute or disputes shalt either be decided by a sole Arbitrator nnutuatty
appointed by the F{{ies or as approved by concemed authoe'ity. Ttre arbitration pnoceeding
under t&is clause witt be in accordance wifh the provfsfms of the Arhitration alrd Concitiatioi
Act' {996 and any statutory modifkations or re-enactfinent in tieu theneof. Ttre arbitration
proceedinp shalt be in Engtish language, venue of the arbitration shatt be Nal Delhi and
cost of arbitration will be bome by thepartfes in equal share. The aranrd of the Arbitratori
shali be finat, conclusive and binding on both the parties.

8" PnoceduneAdoptd

In connection with this acercfse, we have adopted the tottowing proce&rres to cafiy out the
vatciation:

' Requested and received financiat infonnation;r Obtafned data availabLe in g.rbtic donrain;r Undertook industry anatysis such as rerearching pubticly available rnarket data including
economlc factors and industry trends that mayimpact ihe mluation;r Discttssinn with the management to understand tlre lusiness and fundamentat factors thatcalld affect 1ts- eamings-generating capabitity including strerEths, weaknesses,
opportunity and threats analysis and hhtorical fininciat pe*o]mancefe Selection of vatuation methodotogy/(ies) as per lCAl Vatuation Standards;c Determined the fair equity share exchange w{ap ratio based on the setected
methodotory.

commonly usedr filarket Price

9. Valuation Approach

9.1" ln accordance with lCAl Valuation Standards 2018, {"lnd VS"} issued by the tnstitute of
Chartered Acccuntants of lndia, vatmtion in case'or proposed Transaction woutd requlre
*e.tgfnintng Fair Equity Share Er<drangE Ratio/ Equi's/ Sfrire Entitternent Ratio considiring
relative vah.es ofeadr cunpany irwotveo. rnese vituis arc to be determirnd independentf
but on a relative basis, andwitirout considering the effect of the amiia*"tion.

9"2. The three valuation approaches are the market appromh, irrcorne approacfi and cost' approadt- There are rnariqrs metho& under these apfrch*reiwtrictr are dommonty used for
valuation purpose srcft as:

2.
rn
o)

Under iiark€t Approach, fofiowing methods are
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9.3" ir{arket Approach: lt is a valuation approach that ulses prices and other relevant information
gengrated by market transactions invotving identical or" aornparable {i.e., simitar) assets,
liabitities or a group of assets and tiabitities, such as a businesi. '[?re mirkei approach is the
rnost commonty used nnethod tCI assess the vatue of a connpany using the financial, metrics of
s{unitan cornpanies in the sanre industry,

Fu{$r, as per Regulation 164 {1} of Securities and Fxchange Soand of lndia {tssue of Capital
and Disclmure Requirements) Regutations 2018 (ICDR), if tfre equrty strar* of the ijsuer
have been listed on a recognised itock excfrange'for a'ieriod of twenty-six weeks or *oie
as on the retemnt date, the price of the equllry shares to be attofiied pursuant to the
preferential lssue shall be cornputed as per the ahwe rnentioned regutations.

9.4. llqome Approach: This approach is widety used for valuation under'Going Concem' basis.
ft focr-res on the incorne generated bythecomlpany in the past as wett as ils future earning
cap-abitity. The Discountdd Cash Ftow (DCr) nAeth6d unOei the income approactr seeks to
arrive at a valuation based on the strength d future casfr flovn. DCn metirid is corsidered
the rno* theoreticalty se.nd, scbntifif and acceptabte method for determination of tte
vatue of a buslness rndertakng- llrder tftis tecfrnique, tfie prolected free cash flows froryl
business operations are discqrnted at *Weighted lverage cirtir capi*i; to tte providers
of-capitat to the business. The sum of theliscounted iatue ofsuch free cash ftours is the
value of the business.

9.5- Cost Approacfr:.lt is a vatuati,on approach that reflects the amount that wourtd be reguired
currentty to replace the service Gpacity of an asset.

9.5.1. Reptacement Cost Method, also knorvn as 'Depreciated Reptacement Cost ,rrlethod,
involves vatuing an asset based on the cost ftk a marlcet inrtiCpant shalt have to
incur to recreate an asset with substantiatty the same utitity {conparabte utitity} as
that of the asset to be valued, adjusted for obsotescence.

9.5.2- Repro&rtion Cost l*ethod invotves vatuing an asset based on the cost that a market
participant stratl have to incur to recreate i replica of tlre asset to be vatued, adjusted
for obsolescence.

This valuatisr 3pproach is mainty used in case where the assets base dominates eamings
qapabitity. A dreme of arnalgamation uould normalty be proceeded with, on ite assumpti&r
that-ttlp cornpanies ar-nltqmite as going cixrcems ano anactut realizatiul of tlre operlting
assets ls not contemptated.

r Cornparable Cornpanies fulultiple (CCtul) fiethod. Cornparable Transaction Muttiple ftethod

Under lncorne Approach, following rnethods ar€ cornmonly usedr Discounted {astr Ftcw {DCF) Atethod
. Retief from Royalty r\iethod

" tllutti-period Excess Earning Me$rod
r Optfon Pricing fvlodet

tfnder Cost Approach, following methods a!.e csnrnonly used. Reptacement Cost iiethod
. Reproduction Cost Method

LCPL is an investment company 88,680 egufu drares in DCil{SR and nominat
residuat {comprisingof ca*r balance and other
&

positive net asses
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receivables) as on 3'1"03.20?3, after elirninating the va{ue derived frcrn investment h*td in
DCA^SR. LCPL has subsequent{y made a Rights lssue of tquity Shares resutting in an inflow of
INR 4,50,00,000. LCPL does not have any other major business operations except receiving
dividend incsme frorn BCi{SR. The number of shaa"es hetd by LCPI- pre and post apnalgarnation
shall not lead to change in sfrarehotdtng as per the scheme and accordingly, the use of
va[uatisn methodologies in current valuation is not applicable and therefore, we have not
carnied aut valuation of these cornpanies under generatty accepted vatuation approaches
narnety cost approach, incorne approacl"r and nrarket approach, being not appticabte.

10. Basis of Fair Equity Share fxch*ange Ratio/ fquity Share Entitlernent Ratio

10.1. The basls of the Fair Equity Share Erchange Rafio/ Equrty Share Entitlement Ratio for gre
Froposed Transaction would have to be detennined after taking into consideration all the
factors, approaches and rnethods considened appropriate. Though different values coutd
trave been arrived at unde,r each of the ahove appnoachesl methods, for the purposes o'f
recomrnending ttre Fain fquity Shau-e Exchange Ratio/ Equity Share Entitlement Ratio it is
necessary to arrive at a siflngte value fon the sfrares of the companies involved in a
Proposed Traclsactim" lt is holrueven lmpCIrtant to nc{e that in doing so, we are not
attempting to arrive at the absolute values of the shares of the Cornpanies but at their
relative values to facititate tlre determination of a Fair f,qurty Strare Fxchange Ratio/
Equity Share fntitlene,nt Ratio" For this Flrpose, it is necessary to $ve appropriate
weights to the valties arriyed at under each approachl method.

10.2. ln tlre ultimate analyrsts, vatulatimr witt have to be arrived at by the exercise of judicious
discretion by the vatuer anrd judgrnents considering alt the retevant factors. There wilt
always be several. factorso e"9", qualiff of the rnanagement, present ard prospective
competition, yietd on cornpamhle securities and market sentiment, etc. wfiicfr are not
etrident from the face of tlle ha[ance sheets but which witt strongty inftuene the worth
of a share. This corrcept is also recognized in jdicirat decisions. tiare is, fheref,ore, no
indisputabte single exchange ratio. While rve lrarre prordded our rec(mmendatisr of the
Fair Equity Share Exchange Ratio/ Equity Share Entitlement *atio based on the
infonnation avaitabte to us and within the scope and constraints of our engagernent,
91hers may have a different opinion as to the Fair Equity Share Exchange Ratio/ Equity
Share Entitlenrent tatio of tfie equity shares of LCPL inO OCf*Sn. Ihe finat responsibllity
for the detennination of the o<change ratio at whidr the Proposed Transaction shalt taki
ptace witl be with the Soard of Directors of Companies rdro stroutd omider other factors
such as their orn assessment of the Propoeed Transaction and input of other advisors.

10.3. Fair Eguity share Echange Ratio/ Equity share Entitlenrent Ratio

$,$ef lJ Amslqnmatipq, qf LIPL intn,,,p$fi,EB

LCPL is investment co{nparry whi& post approraL of Composite Sefierre of Arrargenrent (nefer
Para- 2.1 of this reportl shatl hotd 4,35,88,680 equity shares in DCiiSR. The valG of LCFI- post
arnalgamatlon is major[y derived fnorn such investment in DCllSR. LCPI has a residual positive
net asset nlue of INR 1123,46,243 (comprising of cash batance and other net receivables) as on
31.03.2023, after elirninati,ng the lralue dertved from investment hetd in DCti{sR and his atso
done a Rights lssre of Equity Shares s$sequertty resrtting in inflorv of INR 450,00,ffi. As per
the sdterne of arrangerilent, the coet scheme of anangement of amalgaination of LCPL with
ECi{SR shatlbe borne by LCPI-/ strarehotden of LCPLand accordingly the residual assets of LCPL
and the proceeds of rights issue shatl be utilized to bear the coct of amatgamation etc., and
accordingly equivalent
ln DCII{SR post sanction

number of shares shatl be lssued to sharehotder of LCPL as hetd by LCPL
of composite scfieme of arrangenrent (refer para 2.1 of this report)

c
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,{ccordingly, we have considered the f$itowing to arrive at the share exchangs ratio:

shall issue fquity Shares directly to the sharehotders of LCPL.

LCPL and DCtelSR and as such the valuation as per methods discussed under Fara 9 af th'ig
report is not applicabte and tfrus not adopted.

!n tight ct the above, and oa'l consideration of att the relevant factors and circurnstances as
discussed and outlined herein above, in respect of the proposed Amatgamation of LCFL lnto and
with DCMSR, the following is the computation of Fair Equity Share Fxchange Ratio:

"1 {One) Equity Share of DCiiSR of face value of INR 2/- each futly paid up shatl be issued for
every I (One) Equity Share held by LCPL in DCnr$R to the shareholders of LCPI- in proportion to
their sharehotding in I-CFL"

Stgp,&, Demeregf of D*CilSR,inrto D Ct- aqad DSIL

Frorn discussions with the managenrent and fnonn the Scherne, we understand tlrat:

Undertaking frorn DCilSR into DSFCL and D6lL respectivety.

DSFCL and DSll- witt be cancelted and sharehotders of DCI{SR witt be entitled to the sl"rares of
the Resttttant Conpanies

effecttve, shareho[ders of DCiiSR witl be entitled to s]rares in pSfCl and DSIL in tfre sanne
proport-ion in whiah they onrvn *rares in DGftlSR.

DCfr4sR in the pafd up equity share capitat of DSFCLand DSIL woutd be the same as it is in the
paid up equity share capitat of DCtriSR.

Company 2 shatl, subiect to the e)(ecution of the listing agreement, be tisied on the Stock
exchanges, ard/or adrnitted to trading if any.

The deterrninatircn of share entitlement ratio would not impact the uttimate vatue for the
sharehotders of DCillSR and the proposed demerger of the Ctremicat undertaking and Rayon
undertaktng of DCI{SR into DSFCL ind DSIL respectivety, witt be vatue neutrafto DCM5R's
sharehotderc. Thereforg the determination of sh#e entiitement ratio in the instant case and a
detaited vatuation of the companies to determine t}te slrare entitte*nern rado woutd not be
applicable in the present case. Accordingty, we have not carried qrt rratuatisr of these companies
undgr _generatly accepted valuation approaches namety cost appr@ch, incorne approach and
rnarket approach, bei,ng not appticabte.

Based on the aforesaid dlsomim, considering that att sharehc[&n of DC*ISR are and witt, upon
demerger, becorne shar€ftotders of DSFCL ind DSIL, hotdhg beneficiat hterest in the sime
proportion ar they hotd in DCltiSR, the fotlorving proposed share enttttement ratio is fair to the
shareholden of DCi{SR in relation to the proposed delnerger.

'1 (&re) Equity Share of DSFCL of face vatue of INR 2/- oacfi fully paid up for €viery I {One)
equfty share of DCilISR of face value of INR l/- aar*r futty paid up'; inO

"1 (One| Equity Share of D$lL of face value of INR 2/- eadr fully paid up for ev€ry I (One)
equlty share of DCIISB of face valua of INR U- each fulty paid upt

tz
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1 't. Conclusi, n

Based on the fcregoing, and on a consfderation af all tlre relevant factors and c'ircumst&ncss as
discussad and oittlin*d h*reinabove, we recoromend the fott*wing share exchang*/ entitlement
ratios fsr consideration:

" 1 (One) Equity Share of DCMSR sf face vatue of INR 2/- each fu{ly paid up shalt be issued for every
1 {One} Equity Share he{d by LCPI- in DCirlSR to the shareholders of LCP0- in proportion to their
shareholding in LCPL";

ln view of above share exchange ratio, the nurnber of DCMSR shares he[d by l-{P[- stratt stand
canceIted.

"1 (One| Equi8 Share of DSFCL of face value of INR 2/- each fr.rlly paid up fcr ev.ery I {One)
equity share of DCiASt of face value of INR Zl- each fulty paid up'; and

"'l {One) tquiry Share of DSIL sf face value of INR 2/- *ch fully paid r.lp for every 1 {One}
equtty sfiare of DCiltSil, of face yalue of IHR U- each fully paid upnt

Oun Equity Share Exchange ratio/Equity share entittement rario is based on the equity shane capital
structure of LCPL and DCil{SR and, any variation in the eguity exchange capttal of I-CFL and DCMSR.

ryay have a rnaterlat irnpact on the Fair Equity Share Exchallge Ratio/ Eguity Share Errtitlernent
Ratio.

Authorised Signatories:

Chand Jain
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DCM SHRIRAM INDUSTRIES LTD. @
,KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI-11000,1, INDIA.

Undertaking

We hereby confirm and undertake that the proposed Scheme of Arrangement

involving amalgamation of Lily Commercial Private Limited ("Transferor Company")

with DCM Shriram lndustries Limited ("Transferee Company" or "DCMSR' or

"Company") and subsequent demerger of demerged undertakings of DCMSR into two

separate companies, namely, DCM Shriram Fine Chemicals Limited ("Resultant

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

Company 2" or "DSlL"), respectively, (Resultant Company 1 and Resultant Company

2 are hereinafter collectively referred to as the "Resultant Companies") is in

compliance with the applicable securities laws.

For DCM Shriram lndustries Ltd

NEW
uiLHl

Y att Gupta

tr Company Secretary & Compliance Officer

FCS 3405

Place: New Delhi

Date: 13.03.2024
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Annexure to BSE Remarks Para 20(w)

Undertaking

We hereby confirm and undertake that the proposed Scheme of Arrangement,

involving amalgamation of Lily Commercial Private Limited ("Transferor Company'')

with DCM Shriram lndustries Limited ("Transferee Company" or "DCMSR') and

subsequent demerger of two undertakings of DCMSR into two separate companies,

namely, DCM Shriram Fine Chdmicals Limited ("Resultant Company 1" or "DSFCL")

and DCM Shriram lnternational Limited ("Resultant Company 2" or "DSIL'),

respectively, is yet to be executed and that the Scheme of Arrangement will be

executed only after receipt of relevant approvals.

For DCM Shriram lndustries Ltd

Place: New Delhi

Date: 06.12.2023

TEL:01143745000 tr FAX : (011) 23315424 tr E-mail : dsil@dcmsr.com tr POST BOX No. 205
tr VISIT US AT:http://www.dcmsr.com tr CIN :174899D11989P1C035140 trGST|N :0zAMcD0204c2zM
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Utr
Yagya Datt Gupta

Company Secretary & Compliance Officer

FCS 3405
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