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BSE Remqrks

Whot will be the effective dote of pending
Merger Scheme of Lily Commerciol Privote
Limited?

some

2

In conditions precedent, opprovol from the
shoreholders ond creditors of the entities
involved in the scheme is not mentioned.

It is observed thot the following pointers ore
not included in clouse 3,6 wrt the shores to be
qllotted to the shqreholders of the Tronsferor
Compony by the Tronsferee Compony of the
Droft Scheme: o) Treotment of shores in
obeyonce of the Tronsferor Compony b)
Pending shore tronsfer in Tronsferor
Compony c) Physicol shores held in

Tronsferor Compony

Compony's Comment

3

The Hon'ble NCLT hos
opproved the Scheme vide
order doted 15.02.2024, the
Scheme hos become
effective on filing of the
certified copy of the order
with ROC, NCT of Delhi on
19.02.2024.

Pg. No.

Whot will be the effective dote of the pending
merger scheme defined in the scherne
Pleose submit the NCLT order opproving the

4.

95 - lt2

7

K

After the soid scheme becoming effective,
kindly remove the some from the conditions
precedent of the clouse 7.1 ond remove the
reference of "pending" merger scheme
wherever opplicoble.

Droft Scheme of
Arrongement duly revised
ond ottoched. Pleose see
clouse 3.6.1 (o), (o) & (.)
(odded) in the ottoched
Scheme.

5.

6. After corrying out the obovementioned
chonge in the droft scheme, kindly submit o
report contoining poro-wise chonges corried
out in the droft scheme olong with on
undertoking stoting thot other thon the
chonges mentioned in the report, no other
chonge hos been corried out in the droft
scheme.

Pleose see reply to ltem No. I

obove. Copy of NCLT order
doted 15.02.2024 ond MCA

Chollons ottoched.

t-94

The reference to pending
scheme in Clouse z.t (i) nos
been deleted ond olso the
reference to the pending
scheme wherever oppeored
hove been removed I
omended.

ln the voluotion report by Mukesh Chond Join
ond TRC Corporote Consulting Pvt Ltd, it is

stoted thot the monogement signed Bolonce

Pleose see clouse 7.1 (i)
(qdded) in the ottoched
Scheme of Point no.2 obove.
The report on chonges mode
in the droft scheme ond the
Undertoking stoting thot
other thon the chonges
mentioned in the report, no
other chonge hos been
corried out in the droft
scheme ottoched.
Reply Attoched.
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sheet of LCPL os on 31.03.2023, bosed on the
post omolgomotion position, the scheme in
regord to which is pending in NCLT. As per the
SOP doted 29.03.2023, "Audited" finonciols not
be older thon 3 months on the dote of
voluotion report should be considered for
preporotion of Voluotion Report. Pleose

confirm how the voluotion report is in

complionce with the some. Further, which
finonciols were considered for DCMSR?

Whether they ore oudited? Kindly submit o
revised voluotion report on the lines of SOP

circulor.
B. Kindly elqborqte in detoil why the voluotion

report is not opplicoble for the omolgomotion
of LCPL into DCMSR? Pleose provide the
working of residuql positive net ossets of LCPL.

(b) Confirmotion ottoched.

9.

122

Confirmotion from the listed entity signed by
Compony Secretory/ Complionce Officer
stoting thot:
o) trto rnoteriol event impocting the voluotion
hos occurred during the intervening period of
filing the scheme documents with Stock
Exchonge ond period under considerqtion for
voluotion.
b) Declorotion/ detoils on ony post defoults of
listed debt obligotions of the entities forming
port of the scheme- Not found

10. 123 - 129Sconned copy of Covering Letter- pleose
provide the index of the documents
submitted os per the checklist.

Reply Attoched

ll Shoreholding pottern qs per the formot of Reg

3l of SEBI LODR 20.l5: o) ere scheme ond post
scheme SHP of DCMSR with PAN ond without
PAN b) Pre scheme ond post scheme SHP of
oll other entities involved in the scheme with
PAN ond without PAN

(o) since no voluotion wos
done, not opplicoble. (nef.

response to point no. 7

obove).

12. Annexure lV- kindly mention whether the
finonciols ore oudited or not in the formot of
Annexure lV of DCMSR?

121

Sconned copy of index of
physicol documents
ottoched with opplicotion
doted 28.11.2023 ottoched.
Attoched

Updoted ond revised
Annexure including on the
bosis of consolidoted
finonciol stotements
ottoched. The finonciol
figures of DCMSR presented
in the Annexure ore oudited
except for the fiqures os ot

130 - 258

259 - 265
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t3 Brief detoils of the tronsferee/resulting ond
tronsferor/demerged componies os per
formot enclosed ot Annexure Vlll.- why post
scheme Net worth is mentioned for Lily when
the compony is getting dissolved?

the checklist.
d) pleose confirm point d is opplicoble or not.

ond for the six months ended
3Oth September 2023 which
hove been subject to Limited
Review by Stotutory Auditors
of DCSMR since it is o listed
entity.

Pleqse provide the colculotion of SEBI Fees Colculotion sheet ottoched

14. Confirmotion by the Monoging Director/
Compony Secretory os per formqt enclosed
os Annexure Xl.: o) kindly remove the
wordings'lf opplicoble'from point b) iii) ond
resubmit.
O) tinOty submit o snopshot of the scheme
reloted documents submitted on the website
of the Compony.
c) eoint c is incomplete os per the formot of

The post scheme networth of
LCPL hos been mentioned
inodvertently. Accordingly,
Annexure Vlll duly corrected
is ottoched. However, LCPL

sholl get omolgomoted into
DCMSR on opprovol of the
scheme, the impoct of which
hos been considered in the
scheme odjustments to pre

scheme networth of DCMSR

to orrive ot the post scheme
provisionol networth of
DCMSR.

15.

the
the

16.

266 - 276

Report from the Committee of lndependent
Directors recommending the droft scheme
toking into considerotion, inter oliq, thot the
scheme is not detrimentol to the
shoreholders of the listed entity, os per Poro
(n)(Z)(i) of Port I of SEBI Moster Circulor- Not
found.

Revised onnexure ottoched
olongwith snopshot.

17 ItOC/Cleoronce from the respective sectoriol
regulotors, if ony sectorol regulotors opprovol
is opplicoble to the ony of the compqny
involved in the scheme. Also confirm stotus of
the opprovol. lf not opplicoble, oll the
componies involved in the Scheme ore

277 - 279

Physicol copy olreody
submitted with Applicotion
(nef. eoro 12 Annexure E poge
no. 478-4$). Soft copy
ottoched.

Undertoking from oll
componies involved in

Scheme ore ottoched.

280

281 - 286

287 - 290
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requested to provide on undertoking
confirming the some.- Not found.

IB Pleose confirm thot the proposed Scheme of
Arrongement is in occordonce with the MoA &

AoA of the Componies involved in the scheme
of orrongernent. - Not found.

c. Any type of orrqngement or ogreement
between the demerged compony/resulting
compony/merged/omolgomoted
compony/ creditors / shoreholders I
promoters / directors/etc., which moy hove
ony implicotions on the scheme of
orrongement qs well os on the shoreholders
of listed entity.

19. Pre ond Post Amolgomotion/ Arrongement
No. of Shoreholders of oll componies in the
formot os provided in Annexure lll- submit for
resulting componies os well.

20. Pleose submit the following
o. ln coses of Demerger, opportionment of
losses of the listed compony omong the
componies involved in the scheme.

296 - 308b. Detoils of ossets,liobilities, revenue ond net
worth of the componies involved in the
scheme, both pre ond post scheme of
qrrongement, olong with o write up on the
history of the demerged
undertoking/tronsferor Compony certif ied by
Chortered Accountont (Cn).

Confirmotion ottoched

Revised copy ottoched.

There ore no losses in the
listed compony DCMSR ond
os such there hos been no
opportionment of losses.

291 - 294

d. ln the coses of copitol reduction/
reorgonizotion, Reosons olong with relevont
provisions of Componies Act, 2013 or
opplicoble lows for proposed utilizotion of
reserves viz. Copitol Reserve, Copitol
Redemption Reserve, Securities premium, os
o free reserve, certified by CA.

Kindly refer point no.24

uplooded on BSE website
under'Any other documents'
tob poge 24-32 ond 39-43.
For eose of reference, the
some is ottoched ogoin.

295

e. ln the coses of copitol
reduction/reorgonizotion, Built up for reserves
viz. Copitol Reserve, Copitol Redemption
Reserve, Securities premium, certified by CA.

No such orrongement.

f. ln the coses of copitol reduction/
reorgonizotion, Noture of reserves viz. Copitol
Reserve, Copitol Redemption Reserve,

whether they ore notionol ond/or unreolized,
certified by CA.

The Scheme does not
envisoge copitol reduction /
reorgonisotion ond os such
not opplicoble.

The Scheme does not
envisoge copitol reduction /
reorgonisotion ond os such
not opplicoble.
The Scheme does not
envisoge copitol reduction f
reorgonisotion ond os such
not opplicoble.
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g. ln the coses of copitol
reduction/reorgonizotion, the built up of the
occurnuloted losses over the yeors, certified
by CA.

h. Relevont sections of Componies Act, 2013

ond opplicoble lndion Accounting Stondords
ond Accounting treotment, certified by CA.

k. List of comporoble componies considered
for cornporoble componies' multiple method,
if the ssme method is used in voluotion.

The Scheme does not
envisoge copitol reduction /
reorgonisotion ond os such
not opplicoble.
Stotutory Auditors
Certificotes regording
Accounting Treotment
confirm thot the Scheme
complies with the relevont
provisions of the Componies
Act, 2013 ond Accounting
Stondords. Such certificotes
hove been provided in

respect of the listed
compony ond the two
resultont componies. Kindly
refer Annexure V uplooded
on the BSE website under
Point no. 18. For eose of
reference, the some is

ottoched ogoin.
i. ln cose of Composite Scheme, detoils of
shoreholding of componies involved in the
scheme qt eoch stoge
j. Whether the Boord of unlisted Compony hos
token the decision regording issuonce of
Bonus shores. lf yes provide the detoils
thereof.

309 - 321

l. Shore Copitol built-up in cose of scheme of
orrqngement involving unlisted
entity/entities, certified by CA.

Copy ottoched.

No bonus shores were issued
by the Componies.

m. Any oction token/pending by
Govt./Regulotory body/Agency ogoinst oll
the entities involved in the scheme for the
period of recent B yeors.

As Voluotion is not
opplicoble os exploined in

our response to Point No. 7
obove ond os such
comporoble compony
multiple method is not
opplicoble.

322- 326

The certificote hos been
provided. Kindly refer point
no.l6 Annexure X uplooded
on BSE website under'Copitol
evolution' tob. For eose of
reference, the some is

ottoched ogoin.

DELHI m
U)

u

o

a

*

No

327 - 330

IN



n. Comporison of revenue ond net worth of
demerged undertoking with the totol revenue
ond net worth of the listed entity in lost three
finonciolyeors.

o. Detoiled rotionole for orriving ot the swop
rotio for issuonce of shores os proposed in the
droft scheme of orrongement by the Boord of
Directors of the listed compony.

The comporison duly
certified by CA hos olreody
been provided. Kindly refer
Annexure Xlll (d) point no.24
uplooded on BSE website
under'Any other documents'
tob poge 16-23. For eose of
reference, the sqme is

ottoched ogoin.

p. ln cose of Demerger, bosis for division of
ossets ond liqbilities between divisions of
Demerged entity.

The rotionole for SWAP rotio
hos olreody been provided.
Kindly refer point no.24

uplooded on BSE website
under'Any other documents'
tob poge 44- 60. For eose of
reference, the some is

ottoched ogoin.

331 - 338

q. How the scheme will be beneficiol to public
shoreholders of the Listed entity ond detoils of
chonge in volue of public shoreholders pre
ond post scheme of orrongement.

Two of the undertokings of
the listed entity (ocvsn) ore
being tronsferred to
Resultontcomponyl&2
respectively os per the
Scheme on going concern
bosis on book volue. The

bifurcotion is bosed on
undertoking-wise ossets ond
liobilities.

339 - 355

(i) unlocking shoreholder
volue ond opportunity
for the public
shoreholders to exploit
the individuol potentiol
of DCMSR ond eoch of
the Resultont
Componies.

(ii) nttows shoreholders to
hove q choice of
investment in some ond
not ollthe businesses.

r. Tox/other liobility/benefit orising to the
entities involved in the scheme, if ony.

There will not be ony chonge
in the public shqreholding till
listing of the shores.
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s. Comments of the Compony on the
Accounting treotment specified in the
scheme to conform whether it is in

complionce with the Accounting
Stondords/tnOion Accounting Stondords.

Certificote from Stotutory
Auditors of Tronsferee
Compony qnd Resultont
Componies confirming the
soid hos olreody been
provided. Kindly refer

Annexure V uplooded on the
BSE website under Point no.l8
tob. Pleose see reply to item
20h. above.

t. lf the lncome Approoch method used in the
Voluotion, Revenue, PAT qnd EBIDTA (in volue
ond percentoge terms) detoils of entities
involved in the scheme for qll the number of
yeors considered for voluotion. Reosons
justifying the EBIDTA/RRf morgin considered
in the voluotion report.

Complionce Report from
KMPs of the listed entity
certifies thot the tronsoctions

/ occounting treotment
provided in the droft Scheme
ore in complionce with ollthe
Accounting Stondords. Kindly
refer Annexure Vl uplooded
on the BSE website under
Point no. l0 'Detoiled
Complionce Report' tob. For

eose of reference, the some
is ottoched ogoin.

356 - 357

u. Confirmotion thot the voluotion done in the
scheme is in occordonce with opplicoble
voluotion stondords.

v. Confirmotion thot the scheme is in

complionce with the opplicoble securities
lows.

As voluotion is not
mondotory, income
opprooch method is not
used.

w. Confirmotion thot the orrongement
proposed in the scheme is yet to be executed.
Additionql Attochments -

The report is not o voluotion
report but SWAP rotio report
ond Foir Exchonge Rotio

Report os detoiled in Point No.

7 obove.
Kindly refer Annexure Vl

uplooded on the BSE website
under Point no. l0 'Detoiled

Complionce Report' tob.
(Annexure vl). Pleose see
reply to item 20 (s).
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No Objection Certificote (ttOC) from the
lending scheduled commerciol
bonks/finonciol institutions/ debenture
trustees.

Pre & post scheme Networth colculoted os
per SEBI (tOOn) Regulotions,2OlS

NOC olongwith Undertoking
ottoched

Updoted ond revised
Annexure including on the
bosis of consolidoted
finonciol stotements
ottoched. Out of oll
componies involved in the
scheme, only DCM Shrirom
lndustries Limited presents its
finonciols on consolidoted
bosis. The some hos been
considered in the revised
Annexure.

359 - 366
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Reply to BSE Remarks ParaT

As per SEBI Master Circular dated 20.06.2023 (Ref. Part I ParaA (4) (b)) Valuation Report is
not required where there is no change in the shareholding pattern of the listed company /
resultant entities. In the present case, there will be no change in the shareholding pattern upon
effectuation of the Scheme. Accordingly, the Report of Mukesh Chand Jain and TRC
Corporate Consultant Private Limited (MCJ & TRC) is not a valuation report. The Report
recommends the following:

Fair Exchange Ratio of the proposed amalgamatron of Lily Commercial Private
Limited (LCPL) into and with DCM Shriram Industries Limited (DCMSR).

2. Share Entitlement Ratio, subsequent to the above amalgamation, for demerger of
Chemical Undertaking and Rayon Undertaking into DCM Shriram Fine Chemicals
Limited (DSFCL) and DCM Shriram International Limited (DSIL) respectively.

In view of the above, MCJ & TRC have not undertaken / followed particular valuation
methods commonly used i.e. Market Price Method, Income Approach and Cost
Approach. In this regard, extacts from their report are as under:

(i) Fair Exchange Ratio of LCPL into and with DCMSR
"The number of shares held by LCPL pre and post amalgamation shall not lead
to change in shareholding as per the scheme and accordingly, the use of
valuation methodologies in current valuation is not applicable and therefore,
we have uot carried out valuation of these companies under generally
accepted valuation approaches namely cost approach" income approach
and market approach" being not applicable". (Refer Page - 11 of MCJ &
TRC report)

"Accordingly, we have considered the following to arrive at the share
exchange ratio:

On amalgamation, the equity shares held by LCPL in DCMSR shall be
cancelled and DCMSR shall issue Equity Shares directly to the shareholders
ofLCPL.

The determination of share exchange ratio would not influence the ultimate
value for the LCPL and DCMSR and as such the valuation as per methods
discussed under Parag of this report is not applicable and thus not adopted.

1

1

a

a

(One) Equity Share of DCMSR of face value of NR 2l- each fully paid
shall be issued for every 1 (One) Equity Share held by LCPL in DCMSR

to the shareholders of LCPL in proportion to their shareholding in LCPL."
(Refer Page - 12 of MCJ & TRC report)

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 LCPL into and with DCMSR, the following is
the computation of Fair Equity Share Exchange Ratio:SHR

Q=
trffi'r€

a
s

z



(ii) Equity Share Entitlement Ratio for Demerger of DCMSR into DSFCL and DSIL

"The determination of share entitlement ratio would not impact the ultimate value
for the shareholders of DCMSR and the proposed demerger of the Chemical
undertaking and Rayon undertaking of DCMSR into DSFCL and DSIL
respectively, will be value neutral to DCMSR's shareholders. Therefore, the
determination of share entitlement ratio in the instant case and a detailed valuation
of the companies to determine the share entitlement ratio would not be applicable

sent case. Accordinslv. we have not carried out valuation of these
companies under generally accepted valuation approaches namely cost
approach. income approach and market approach, being not anplicable.

tal

Based on the aforesaid discussion, considering that all shareholders of
DCMSR are and will, upon demerger, become shareholders 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
shareholders of DCMSR in relation to the proposed demerger.

1 (One) Equity Share of DSFCL of face value of INR 2l- each fully paid
up for every 1 (One) equity share of DCMSR of face value of INR 2/-
each fully paid up; and

1 (One) Equity Share of DSIL of face value of INR 2l- each fully paid up
for every 1 (One) equity share of DCMSR of face value of INIR 2l- each
fully paid up." (Refer Page - 12 of MCJ & TRC report)

(iii) As Valuation Report is not mandatory the requirement of considering Audited
Financials of not older than 3 months for valuation is not applicable.

in the pre
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Anshul Cupta & Associates
Chartered Accountants

TJ NI EX \r QE 70 BSg Q.S UR RT-S PNBR e"(b)

Phone: +9 I -80 I 00 I 0609

Email: anshulgu ptaassociates@9641 1..o.

Certificate on the assets, liabilify, revenue and net worth of the companies imvolv,ed in the
Scherne, both pre and post scheme of arrangement

To,
The Board of Directors
DCM Shriram Industries Lirniteol
5tl' Floor. Kanchenjunga Building
18, Barakhamba Road,
New Delhi - l1000l

l. This certificate is issuecl in ascordancc with tho tcrms of our cngagcrnent lctter
dated November 1A,2023 issusd by DCM Shriram Industries tirniteO.

2. At the reqtlest of the nnanagenlent, we have examined the acconnpanying
"Statement of Computation of pre scherne asset, Iiability, revenue and ne,t worth
and post scherne provisional asset, liabili6', revenue and net wonth of DClvl
Shriram Industries I-imited ("Company" or UDCMSR"), Lily Commercial Frivate
Lirnited ("Lily"), DCI\4 shrirarn Fine chemicals Limiied f,DSFcL,') and DCM
Shriram International Liralited ("DSIL") on standalone basis as at IVlarcln 3tr,2023" (hereinafter ref,erred together as the "statement',) prepaned by the
manageElent, whiate we have armexed along with this report fon identification
purposes. The Statement together with our report thereon is requirecl by the
!91nanV pursuant to the requirernents of The National Stock Exchange of nradia
Limited, tsSE Limited ("stoCk exchanges") for filing along with the bomposite
Scheme of .A'rrangeneent proposed to be filed under Section 230 to 232 andother
relevant provisions of Companies,A"ct, ZOl3.

3. We have been inf,orrned that the board of directors of the Company, at their
meeting held on Novernber 14, 2023 approved the Compositi Scherne of
$f|"ggotent proposed to be undertaken amongst the Lily Commercial Private
Limited (Lily), DCM shriram Industries Limited (DCMsri), DCM Shriram Fine
Chemicals Limited (DSFCL) and DCM Shriram Iniernationat fimitea (DSIL) and
their respective sha^reholders 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 Scherne of Arnalgamation for amalgamation of Versa Trading
Private Limited, Bantam Enterprises Private Limited, H.R. Travels Private
Limited, Hi-VAC Wnres Private Limited into and with lWs. Lily Cornmercial

appoirated date of lst April 2023 has been flled with NCLT
bench of Delhi and ls currently pending sanction ("Pending Scherne"). The
financial figures of Lily Comrnercial Private Limited are after considering
of the Pending Scheme, as the Scheme is subject to approval of the
Scheme

a

Private Limited wittr
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5. As part of the Scheme. the following steps are proposed to be undertaken:

a) Amalgama-tion of Lily Commercial Private Limited ("Transferor Corppany.')
into and with DCMSR;

b) Subsequent to this amalgamation, demerger of Chemical undertaking of
tesultant DCMSR. ("Chemical Undertaking") into DSFC[- (..Resu-itant
Company 1") and demerger of Rayon undertaking of resultant DCMSR
(including defence and engineering projects) into DSIL ("Resultant Company,"'\

Mana gem ent's R.esponsibility

6. The acconlpanying Statement is the responsibility of the Management of the
Cornpany inoludirag the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility inaludes the
design, ineplernentation and maintenance of internal iontrols relevarat to the
prepanation and presentation of the Staternent and applying 4n appropriate basis of
preparation; and making estimates that are reasonable in the circurnstances.

7- Jhe Management is also responsible for ensuring that thc company complies with
the reqr.rirernents of applicable Securities and Exchange Board of Inai. (SEBI)
circulars and ttre Cornpanies Act, 2013, in relation to the proposed scheme and for
providing ail the inforrnation to the SEBI and the stock exchatrg"s.

Our Respollsibilify

8. Fursuant to the requirernents of proposed Scherne, it is oun responsibility to
provide a lirnited assurance as to whether:

(i) the arnounts in the statemenf

a) as much as these relate to pro scheme asset, liability, revenue and net
worth as at and for the year ended March 31, zo23 have been accurately
extracted from the audited financial statements of DCMS& DSFCL and
DSIL for the year ended March 31,2023.

b) as nnuch as these relate to pre scheme asset, liability, revenue and net
worth of Lily as at March 3r,2023 have been accurately extracted from
the special purpose condensed interim financial statennents of Lily as at
Maroh 31,2023, which takes into effect the irnpact of,pending scheme
as explained in the notes to the statement annexed.

c) as rnuch 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 ef[ect impait of the schJrne and the pending
scherne, have been determined by the management using the basis as
fully exptained in notes to the annexed statement.
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(ii) the cornpr-rtation in tlre above staternent is aritl'lnretically correct arrd is in
accordance u'ith the basis of computation set out in the Statement.

The standalone financial statements of the DCMSR., DSFCL and DSIL as at and
for the year ended March 3l,2023 have been audited by other auditors who have
issued an unmodified audit opinion vide their reports dated May 25,2023, N4ay 23,
2A23, and May 23,2023 r.espectively.

The Speciai Purpose Condensed Interirn Financial Staternents of Lily as at March3l' 2023 are after considering amalgamation of the four companies amalgamating
into and with Lily Commercial Private I-irnited as per Fending Scherne and is
based on individual audited statements of the 

"ompa"ies 
involvJ in the perrding

Scherne. 'I'his Special Purpose Condensed Interirn Financial Statements has been
certifiecl by auditors of Lily Commerciatr Frivate Limited, who have issued an
unrnodified audit opinion vide their reports dated November 09,2023.

A

IN

10. We conducted our exarnination of the Statement in accordance with the Guidance
Note on Reports or Certificates for Special Filnposes issued by the Institute of
Chantered ,Accountants of India. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued Uv ttre trnstitute of Cha*ered
Accountants of India.

ll. We have complied with the relevant applicable requiremnents of the Standard on
Qualit"y Control (SQC) L, Quality Controtr for Finns tXeat Ferforrn Audits and
R"eviews of Historical Financial Infonrnatiora, and Other .A.ssurance and Related
Services Engagements.

[2.d lirnited asstlrance engagement involves performing procedures to obtain
ssfficieni appropriate evidenoe on the applicabG criteria irentioned in paragraph 8
above- The procedures performed vary 

-in 
nature and timing from, dnd ire-tess

ektent than for, a reasinable assurance. Consequently, thJ level'of assurance
obtained is substantially lower than the assurance that would have been obtained
had we performed a reasonable assurance engagernent been perforrned.
Accordingly, we have performed the following pioCedures in relation to the
Staternent:

a) obtained and read the certified copy of the proposed scheme, as approved
by Board of Directors of the Company, at their mebting held on November
n4,2A23.

b) obtained and read the cerrified copy ofthe pending scheme.

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

. amalgamation of tr-ily with DCMSR from the special puryose
condensed interim financial statements of Lily as at March 3i, ZOZZ;
and

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

e) Tested the arithrnetical accuracy of the Statement and verified that the
computation is in accordance with the basis of cornputation set otrt in ttrre
Statement.

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

The above-mentioned procedures include exarnining evidence supporting the
particulars in this Staternent. F'urther, our scope of work did noi 

-involie 
us

performing audit tests for the purposes of expreising an opinion on the fairness
or accuracy of arry of the financial infonrnation or the financial staternents of
the Company taken as a whole.

l3.The post scheme asset, liability, rerrenue anol net worth are considered provisional
as they will undergo changes on the effective date of implementation of ttre
Scheme on acco-unt 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 and due to accounting of the
scheme as per Ind AS 103 

- 
Business Cornbinations.

Conclusion

o

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:

,1,$-
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i. the amounts in tlre Statenrent:

a) as much as tlrese relate to pre sclreme asset, liability, revenue and ns1 wortlr
as at March 31, 2023 have not been accurately extracted frorn the auditecl
standalone financial statements of DCMSR, DSFCL and DSIL ancl fasnn llis
Special Purpose Condensed trnterim Financial Statements of Lily as at
March 31,2023; and

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

ii. the conrputation in above statement is arithmetically inaccurate and is not in
accordance witla the basis of cornputation set out in the Statement.

Restriction on {Jse

15. This certificate is addressed to and provided to the Board of Directors of the
Company solely for the purnlose given in paragraph 2 above fon onward
submission to DCMSR- for submission to stock exchanges and should not be used
by any other person or for any other pulpose. Accordingly, we do not aacept or
assulne any liabilig 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 coffie without
our prior consent in writing. We have no responsibitity to update this certificate for
events and circunastances occurrinag after the date of this certificate.

For Anshul Gupta & Associates
Chartered
FRN: 039576N

I\qb'
Anshul Gupta
Proprietor
Membership No 53843 1

Place: New Delhi
Date: November L4,2OZ3
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DCM SHRIRAM II'.{DUSTRIES LTD.
,KANCHENJUNGA', 

18, BARAKHAMBAROAD, NEW DELHI.11OOO1, INDIA.

Statement of Computation of pre scheme asset, liability, revenue anc! net worth and post
scheme provisional asset, liability, revenue and net worth of DCM Shriram fndustries
Lirnited ("DCMSR."), n-ily Cornmercial Privafe Limited (o'Lily'o), DCM Shriram Fine
Chemicals Linrited (*DSFCL') and DCM Shrirarn International Limited {"DSI1"1 on
standalone basis as at March 31,2023

0.89

r45.53

0.01

e
m
c2

3o I

Lily
Cornmercial

Frivate
l,imited

A. ASSf,TS

(a) Non current rssets

rancmqv gnnrnn*r

DCilt Shriram
Industrics Limited

DCIVI Shriram
Internationatr Limited

Property, plant and equipment

Particuiars
Pre-

schcrne

Capital work in progress

Post
scheme

Pre-
schcme

Post
Scheme

Pne-schcme

R.efer note
3(a)

Refer notc
3(b)

Inta4gible Assets

(Audited)

Refer
note 3(a)

Right ofuse assets

(Resultemf
Company

t)

Refer
nocc 3(a)

(Resultant
Cornrpnny

2!

Investments

133.0[ 198.98

Loans

0.5r

9.84

61.48

Other non-current financial

32.61 4.47

assets

0,3

Income tax assets (net)

(Audited)

2.tz

Other non-current assets

0.04 0 3.2s

R.efer
note 3(a)

2.67

61.8 119.44 26.51 142.23

DCI\I Shriram Fine
Chemicals Limitod

0 213. t8
(b) Currcnt Assets

634.83 459.93

Total non-current assets

t19.12Inventories

242.24

{Residual
Company)

Investnoents

Cash and cash equivalents 3.82 1.35 0.01
Ealances other tran cash and
cash equivalents 7.49

0.19

Trado receivables

0.11 0.04

592.5

267.32

Other ouncnt asscts

(Audited)

0.0t 11.46 0

Ass€ts held for sale 0.34

2.21

1,207.77 0.02

1,92721 16St

24.17

Post
Scherne

t'ft

rn
$t

a

2.38

}JEW
DELHI

Loans

13.13

284.68

Refcn note
3(hI(;i)

Other current financial assets

IN

0.32

{Rs. Crores}

0.63

Fre-
schorne

0.69

5.4

16.52

Totel Asptr

54.06

Total curretrt assets

R.efer note
3{b}(ii)

16.05

0.78

0.09

53.33

28.35

367.s2

0.99

0.01

4.74

TEL:(01 1 ) 43745000 n FAX : (01 1 ) 233 1 5424 D E-lvlAlL : dsil@dcmsr.com n POST BOX tlo. 2CS
E VISIT USAT: httP:/lwww.dcmsi,com f, CIN : 174899D11989P1C035140 n GSTTN :07AAACD02O CZZ|rrt

2.33

0,33

11.83

37.81

267.96

0.19

0,63

62.59

21.63

l.6l

3.76

0.71

3.29

0.02

55.7E

4.E

15.63

0.34

6E.01

796.38

I,163.90

0.16

0.38

It

284,U 0.01 492.48

1,2

t42.Ol

ilr

0.38

3.73

0.04

0.64

8.97

279.3



(Rs, Crores)

DCI\I Shriram
Intetnatio n61 Lintited

Farticulnnr
Prr-

schenoe

Prr-
schcmc

Refer note
3tb)

Lily
Commere ial

Flivate
Limited

(,4,'uditeol)

Refer
note 3(a)

B. LIA$II,TTIES

Refer note
3(a)

(a) Non currcns Niahitrities

14.22

Lease liabilities

Borrowings

10.97 8.27

s4.t6

Pre-schemc

Provisions 0.01

Other non-current tinancial
liabilities

3.t7

17.J8

DCIVI Shriram
Industries Lirnited

t0.15

Refer note
3(r)

Total non-current liabilities

Defened tax liabilities

-0.24 130.67

Pre-
scheme

Other non-cunent liabilities

(b) Cunreut tr ishilities

10.39

(Audited)

laase liabilities 4.36

107.60 0.01

24.t5

Post
schernc

8.97

265.55

DCN! Shriram Fine
Chenicals Limited

2.lo

Tradc payables

Toul cunent liabiliries 83.37

Other currett furanqial
lirbilities

62.71

19.01

42.4J

0.12

318.36

D. Revenue f,rom opcrations

(Resultant
Company

2)

-0.12

t5.49

3.19

270.06

(Residual
Company)

23s0.n 1,428.93

AI

Othcr current liabilities

t
a

Provisions

73.31

NEW
DEIHI

fl

Post
Schcme

Rcfcr notc
31b)Gi)

-0.25

Total Lisbilities

Refer
note 3(a)

54.16

C. Nctworth

10.04

45.56

Without considering
cxcluslon as pcr section 2(S7)

53.20

{R.csultant
Company

tr)

ofthc

0.59

202.27

Losr; Reservcr oxctuded
nuder gection 2(57) ofthe
Conpstries Aat,2013

4.51

tAudited)

Post
Scheme

Refer note
3(bxii)

418.64

0.59

0.03

Nct worth considorcd

274.75

13.53

0.09

20x3

1,025.73

2.37

1128.00

3.05

12.63

26.05

699.21

732.08

4.90

0.75

862.75

2.69

0.01

57,81

60.50

l4.tt

301.1s

3.82

25.22

3.E2

685.r0

t.4t

45.30

22.7L

t09.42

92.93

292.14

0.57

I15.76

t14-82

10.07

22.71

2.49

26E.6t

0.01

99.97

t74.82

4s8.09

123.90

r f.l

,ta

[L
m
(/)

*
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t.49

223,3t

22t.rt
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Basis of computation:

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

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

b) Subsequent to this amalgamation" dernerger of Chemical undertaking of resultant
DCMSR ("Chemical Undertaking") into DSFCL ("Resultant Company l") and
demerger of Rayon undertaking of resultant DCMSR (including defence and
engineering projects) into DSItr- ("Resultant Cornpany 2").

2' Fost arnalgamation and demerger as above the Residual DCMSR is referred to as
"Residual Company".

3 A Composite Scheme of Amalgamation f,or amalgamation of Versa Trading Private
Limited, Bantam Enterprises Private Limited, lH.R.. Travels Private Limited, Hi-VAC
Wares Private Lirnited into and with lWs. tr-ily 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 Frivate l-imited are based on Special Purpose
Condensed Interim Financial Statement of n-ily Cornrnercial Private Limited certifred by
the auditor of Lily Commercial Private Limited as on March 31,,2023 which are after
considering effect of the Pending Schenre, as the Scherne 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 Shrirarn Industries
Limited, DCM Shriran FinE Chemicals Limited and DCM Shriram International
Limited are based on the audited financial statements of DCMSR for the year
ended March 31,2023 and Pre scheme asset, liability, revenue and net worth of
Lily Comrnercial Private Limited are based on Special Purpose Condensed
Interim Financial Statements as at March 31, 2023 certified by auditors of Lily
Commercial Private Limited.

b) Post scheme provisional assets, liabiliy, re\renue 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 Frivate Limited as at March 31,'2A23
certified by their auditors.
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Bleak up financial infomratiorr maintained by the manageftient of
DCMSR fbr Chemical Undertakirrg and Rayon Undertaking and extracted
from the audited financial statements of DCMSR as at and for the year
ended March 31,2023.

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 Soheme 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 parly to the Scheme and
Fending Scheme (refer note X, Z &3 above) in the intervening period and due to
accounting of the scheme as per Ind .A.S 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, 2013 has been used which states as under:

"Net worth" means the aggnegate value of the paid-up share capital and all reserves
created out of the profits , securities premium account and debit or credit batrance of,
profit and loss account, , after deducting the aggregate value of the accurnulated losses,
deferred expenditure and misoellaneous oxpenditure not written off, as per the audited
balancE sheet, but does not include reserves created out of revaluation of assets, vwlte-
back of depreciation and arnalgamation.

IN

Place: New Delhi
Date: November 14,2A23

ll

For and on behalf of the DCWI Shriram fndustries Limited

rJ')

W

c) Post scheme revenue from operations for Resultant Company I and R-esultant
Cornpany 2 are revenue from operations of Chemical Undertaking anci R.ayon
Undertaking respectively for the year ended March 31, 2023 with residual
revenue from operations of DCIVISR being the revenue from operations of
Residual Company for the year ended March 31,2023. The figures are grossed
up for inter undertaking sales.
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DCM SHRIRAM INDUSTRIES LTD.
ffirDcu\7 SIIRIRAffI

'KANCHENJUNGA', 18, BAMKHAMBA ROAD, NEr/V DELHT-110001, lNDtA.

lVrite un on histon- of DCM Shriram trnrlustrieq Limited

In the year 1889, a Corporate entity- The Delhi Cloth & General lVlills Company Limited, was

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

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

companies through a Scheme of Arrangement approved by the Delhi High Court. DCM Shriram

Industries Limited was one of the four companies, which inherited the century old legacy of
DCM. DCN4 Shriranl Industries [.imited comrnenced its operations from lsf April, 1990"

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

Alcohol, Co-generation of Polver, Organic and Inorganic Chemicals, Drug Intennediates,

lndustrial Fibres and Defence & Engineering Projeots.

DCMSR has been evaiuating various possibilities for taking the businesses on a faster trajectory

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

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

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

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

shareholders value.

Accordingly, the Board of,Directors of DCMSR, approved a Composite Scheme of Arrangement

inter-alia including demerger of Chemical business of DCMSR hto DCM Shriram Fine

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

Shriram lntemational Limited (including defense & engineering projeo$ @SIL) both wholly

owned subsidiaries. After these demergers the Residual DCMSR shall mainly have the Sugar,

TEL:(011) 43745A00 n FAX: (011) 23315424 n E-MAIL:dsil@dcmsi.com n POST BOX No. 2CE
n VISIT USAT: http://'mriw.dcrnsr,com tr CIN : 174899D11989P1C035140 n GSTIt't :OZAAACD0ZO4CZZt\tl
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Alcohol business and power generation (residual undertaking). DFCL and DSll- are r,vholly

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

"Chemical Undertaking" and "Rayon Undertaking" respectively. The history of residual

r.andertaking and demerged undertakings is as under :

Residual Undertakins

Daurala Sugan lVorks was established in the pre independence era in the yean L932 at

Dararala" a small village near Meerut on New Delhi - Haridwar National highway no. 5E- Today,

after more than eight decades it continues to cornnnand respect as one of the rnore efficient and

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

well.

Over this period of time, diversitrcation of activities were pioneered under the umbrella brand of

"Daunala Sugar Works", Daurala. These inter-alia included manufacture of pharrnaoeutical

grade sugar, sugarcane research farm, setfing up of distillery, manufacture of IMFtr , Bio-

Methanation" co-generation of power etc. as detailed below :

l. Susar

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

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

quality sugar including sugar cubes and sugar sachet. The sugar operations aro effrcient with

excellent technical parameters -
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2. Alqohq!

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 mainly used for mixing with petrol and sold to Oil
Marketing Companies.

3" &rrycr Ca-Generatioal

The complex has facilities for co-generation of power from agro-fuel and the excess power

produced after rneeting captive requirernent is suppriecr to the grid.

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

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

9001:2015 certification & FSSC 220A0 accreditation.

The entire range of,products are manufactured in rnodena plants having contemporary equipment

and employirag R" & D based advanced technologies. An independent qualiy assurance and

control systern ensures continual improveneent and choicest quality products to satisfy the need

of even the most demanding customers.

Ravon Undertakins

Shriram Rayons, Kota (Rajasthan) is a unit of DCM Shriram Industries Ltd.
It was established in 1965 with technical know-how from I\1Us Beaunit Fibers Inc., USA, a

leading man-made fiber manufacturer.

2
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The plant prodttces lndLrstrial Teclinical Tyre Yarn, Colcl and Fabric/chafer for ryres and also fbr
other industrial applications including stitching corcl, reinforcing materials for V-Belts etc. Tl.re

pnoduction is predominantly exporled to European Countries. The plant also produces chemicals

such as Carbon Disulphide, Anhydrous Sodium Sutphate.

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 comrnitted to excelience and growth and has plans for diversification, which
are on anvil.

The defence and engineering projects is in the nascent stage and has good potential going

forward.

Shrirarn Rayons has won the National Safety Award for 15 years from Governynent of Xnclia.

Shrirarn Rayons has also received trSO 9001:2015, ISO 1400i:2015 and ISO 45001:201g

Certifications.

Cher.nical Undertakins

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

manufacturing facility in the Group's Industrial Complex in Daurala (near Meerut), U.P., for
Photochlorination of Toluene and Cyanation.

The Group soon levemged its competency to produce value added products and their derivatives

using Photochlorination & Cyanation as its core shength.
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B SR&Co.LLP
Chartered Accountanls

Building No. 10, 12th Floor, Tower-C,
DLF Cyber City, Phase - ll,
Gurugram - 122 002, lndia

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

The Board of Directors
DCM Shriram Industries Limited
6th Floor, Kanchanjunga Building,
18, Barakhamba Road, New Delhi,
Delhi i 10001

Statutory Auditors' Certificatc in rclation to proposcd accounting trcotmcnt in the bool<s of DCM Shrirnm
Industries Limited as specified in the Proposed Compositc Scheme of Arrangemcnt between Lily Cornmercial
Private Limited (o'the Transferor Company"), DCM Shriram Industries Limited ("the Transferee Company" or
"DCMqR") and DCM Shriram Fine Chemical Lirnited ("the Resultant Company 1") and DCM Shriram
International Limitcd ("thc Rcsultant Company 2") and their respcctive shareholders and creditors pulsuant to
provisions of Sections 230- 232 of the Companies Act, 2013 ("the Act")

1 . This cefificate is issrred in accordance with the terms of our engagement letter and addendum dated 2l 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" or "DCMSR") to issue a certificate in relation to the proposed
accounting treatment specified in Part III Clause 3.7.1, Part IV Clause 4.7.1 and Part V Clause 5.7. i of the Proposed
Coniposite Scheme of Arrangement ("the Proposed Schcme") between the Company, Lily Commcrcial Privatc
Limited ("Transferor Company"), DCM Shriram Fine Chemical Limited ("the resultant Company l") and DCM
Shrirarn International 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 210 tc:2.?2. of the Companies
Act, 2013 ('the Act') and rulcs madc thcrcundcr with rcference to its compliance with the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and applicable Indian Accounting
Standards ("Ind AS") specified under Section 133 ofthe Act and other 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 74 November 2023 and is subject to approval of the respective
Shareholders, the National Company Law Trilrunal ("NCL,T") and Statutory and Regulatory Authorities, as

applicable. The appointcd datc for thc purposc ofthe Proposed Scheme is 1 April 2023.

Management's Responsibility

4, Tlre preparation of the Proposed Schcmc as rcproduccd in the Annexure A and its compliance with the relevant
provision of the Act, laws and regulations, including the applicable Ind AS read wiih the Rules madc, issued

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

5. This responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation oftbe Plopcrsed Scheme as reproduced in Annexure A and applying an appropriate basis

of prcparation, and making estimates that are reasonable in the oircumstances.

6. The Cornpany's rnanagement is also responsible for ensuring that the Company cornplies with the requirements of
Cornpanies Act, 20 l3 and providing all relevant information with respect to the Proposed Scheme to the NCLT.
I

A..<

BSR&Co,(apartnershipfirmwithRegistralionNo.8A61223)convertedintoBsR&Co LLP RogisteredOfilc€:

Western Express Highlvay, Co€gaon (Eest), Mumbai - 400063
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A uditor's Rcsponsibility

7 . Pursuant to the requirements of provisions of Section 232 of the Act, our respclnsibility is only to provide a reasonable
assurance on whether the proposed accounting treatmelrt specified in Clause 3.7,1 of Part lII, Clause 4,7.1 of Palt IV
and Clause 5,7.1 of Part V of the Proposed Scheme, reproduced as an Annexure A to this certificate is in conformity
with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder
and Ind AS specified under section I 33 ofthe Act read with the rules issued thereunder and other generally accepted
accounting principles in India.

L We conducted ourexamination of the proposed accounting treatment referred to in Clause 3.7.1 of Part III, Clause
4.7.1 of Part IV and Clar.rse 5.7.1 of Part V of the Proposed Scheme and reproduced under Annexure A to this
certificatc in accordancc with thc Guidancc Notc on Rcports or Ccrtificatcs for Spccial Purposcs ('Guidance Note')
issued by the lnstiture of Chanered Accountants of lndia ('ICAI'). The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the ICAL

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

Opinion

10. As per Section 232(6) of the Act, 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 III,
Clause 4.7.1 of Pan IV and Clause 5.7.1 of Part V of the Proposed Scheme and reproduced in Annexure A to this
Ccrtificate, initialed and stamped by us for the purpose of identification only, is in conformity with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 20i5 and circulars issued thereunder and applicable Ind AS
prescribed under Section 133 ofthe Act and other generally accepted accounting principles in India.

Restriction on use

1 1. This certificate is issued at the request of the Board of Directors of the Transferee Company solely for the purpose of
onward submission to the NCLT, Bombay Stock Exchange, National Stock Exchange and any other regulatory
autlrority in relation to thc 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 certificate should not be used by any other person or for any other purpose.

Accordingly, rve do not accept crr assume any liability or any duty ofcare for any nther prrrpose or to any other person
to whom this certificate is shorvn or into whose hands it may come without our prior consent in writing,

f'orBSR&Co.LLP

Chartered Accountants
ICAI Firm Registration No.: l0l24EWlW-l0AA22

t{T

Place: New Delhi
Date: 14 November 2023

Adhir Kapoor
Partner

Membership No.: 098297
UD IN ; 23 098 29'l BHAVOF 9 67 6



DCM SHRIRAM II{DUSTRIES LTD.
.KANCHFNJUNGA" 18, BAMKHAMBA ROAD, NEW DELHI.11OOO1, INDIA.

Annexure A

I(elevant exh'acts of the Cornposite Scherne of Airangement (the "Ploposed Scherne") between Lily Comnrercial Private
Linrited ("Ttansferor Cornpnny" or "Lily") and DCM Shriram Industries Lirnited ("Trausfelee Company" or .,Demer.ged

Corrrpany" or "DCMSR") arrd DCNI Shrirzrn Finc Chernical Lirnited ('tlie Resulrant Company 1" oL "DSFCL") and DCM
Shriranr International Liilited ("the Resultant Company 2" or "DSIL") and their respective shareholders and creditors under
section 230 to 232 of the Cornpanies Act, 2013 ("the Act") and otirer applicabie provisions therennder.

PART 3

3.7.1 Accountine treatnrent in the books of DCMSR

Upon Part lll of the schetne corning into effect on the Effective Date and with effect from the Appointed Date, DCMSR sliall
accolrnt for- the transfer and vesting of the assets and liabilities of the Transferor Company in its books of accotmt as per
applicable Indian Accounting Standard notified under Section l33 of the Compauies Ast read with rclcvart rules issucd
thereturdet'and other applicable Accounting Standards provided under the Act, and specilically:

i. All theassetsaudall liabilitiesiuchrdingreservesoftheTransfelorCornpar-ryasattirecloseofbusinessontheday
iurmediately preceding the Appointed Date, shall stand transfelred to, and the ssme shall be lecor.ded by, DCMSR
ut, ttrcir boolc vah.ru arrd uo adjustrirerrt shall be madc [o r-eflccl their respective fair values or leoognise any new
assets or liabilities;

ii. DCfulSR shall issLre and allot ecluity shares to the shareholders of the Transferor Company as per clause 3.5 of the
schcrnc and srcdit thc facc vaiuc ofsuch ccluity sharcs to its sharc capital account;

iii. The amount ofinter-courpauy balances, transactions or invesfinents, ifany, between tlie Transferor Courpany and

DCMSR appcaring in the books of accounts of the Transfcror Company and DCMSR, shall stand canccllcd withot(
any further act or deed; and

iv. The difference between the consideration paid by way ofissue ofequity shares at face value and assets and liabilities
includirrg reserves of the Transfelor Comparry and cancellation of investments, shall be recorded as capital reselve
(ilcrcdit) and slrould be presented sepalatcly fi'onr other capital resewes, el'revelrue reserves (iidebi$ and if there
are no lesel'ves o[ inadequate reselves, to an amalgarnatior.r deficit reserTe (if debit), with disclosure of its uahu'e
and pul?ose in the notes to the financial statements.

The Iloard of Directors of DCMSR is autlioriscd to account for any of thc nlattcrs not dcalt with in clausc 3.7.1 abovg in
accordance with the lndian accounting standards (lnd AS) spe cified under section 133 of the Act read with Companies (Indian
Acconnting Standards) Rules, 20 I 5 (as arnended).

TEL:(011) 43745000 tr FAX : (011 ) 23315424 n E-NlAlL : dsil@dcmsr.com I POST BOX No. 205
! VISIT US AT : http://www.dcmsr.com tr CIN : 174899D11989P1C035140 n GSTIN : 07AAACD0204C27M
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DCM SHRIRAM INDUSTRIES LTD.
'KANCHENJUNGA" 1E, BARAKHAMBA ROAD, NEW DELHI.11OOO1, INDIA,

PART 4

@3ff*^*

4.7.1 Accountins treatment in the books of DCMSR

Upon Part IV of tbis Scheme corning into effect ou the Effective Date and wlth effect fi'orn tlre Appointed Date, DCMSR
shall acconnt for the demerger and vesting of the Chsmical Undertaking with the Resultant Company 1 in its books of
accourlts in accordance witlr the Indian Accounting Standards (Ind AS) plescribeduttdel Section 133 of the Act, as notified
under the Conrpanies (hrdian Accountirrg Standard) Rules, 2015 (as amended) and other generolly accepted acoourting
pr-inciples in the following ll'lanllcr:

The respective carrying values ofthe assets, liabilities and reserves ofthe Chernical Undertaking, as at the close of
busincss nn thc day inrnrediately prer:eding the Appoinfed Date, shall he reduced frorn the books of accounts of
DCMSR.

li. l'he investmenr of DCMSR in tlre Itesultant Cornpany I as appearing in its books of accounts shall be cancelled;
and

iii. The diffelence ofthe above, shall be lecolded in the books ofthe DCIvISR as capital l?selve (ilcredit) and should
be presented separately fionr other capita) r'eserves, or revelrue l'eselves (if debit) and if there are no reserves or
inadequate reserves, to an amalgamation deflcit reserve (if debit), with disclosule of its nature and purpose in the
notes to the financial staternents.

The Board of Directors of DCMSR is authorised to account tbr any of the matters not dealt with in clause 4.7.1 in accordance

with the lndian accounting standards find AS) specified under seotion 133 ol the Act read with Companies (Indian
Accounting Standards) Rules, 20 I 5 (as anrended).

PART V

5.7.1 Accountins treatnrcnt in the books of DCMSR

Upon Pall. V ul'thit Sulrerlc uorrring into effect on the Effective Date and with eITect ftonr the Appointed Date, DCMSR
slrall account fol the dernerger and vesting of the Rayon Undetaking with the Resultant Company 2 in its books of accounts

in accordance with the Indian Accounting Standards (lnd-AS) prescribed under Section 133 of the Act, as notified under the

Companies (Indian Accotmting Standald) Rutes, 2015 (as arnended) and otlrer generally accepted accounting principles in
tl"re following rrarlner:

'l'he lespective canying values, of the assets, liabilities and reseryes of the Rayon Undertaking, as at the close of
business on the day inrniediately pleceding the Appointed Date, shall be leduced fi'om the books of accoultts of
DCMSR;

ii, Tire investment of DCMSR in the Resultant Company 2 as appearing in its books of accounts shall be cancelled;

and

iii, 'lhe dif'fercncc of tlic abovc, shall bc rcc<llded in the boolts of the DCMSR as capital reserve (if credit) and should

be presented separately fiortr other capital resewes, or revcoue reservcs (if debit) and if there are no rescrves oI'

inadeclLrate reserves, to an arnalgarnation deficit reserve (if debit), with disclosure of its natule and purpose in the

notes to the financial stateinents.

The Board of Dilectors of DCMSR is authorised Lo accoutrt [r;r auy of the nratters uot dealt with in clause 5.7.1 in accordancc

with the Indian accounting standards (lnd AS) specified undel section 133 of the Act read with Cornpanies (Indian

Accorurting Standards) Rules, 20 l5 (as amended).

For and un behalf of Board of Diler;tors of
DCM Shliram Industries Limited

l.

0r"-+-
Direct[r
Place: New Delhi
Date: 14 November 2023

TEL:(011)43745000 f, FAX: (011) 2ss15424 n E-MAIL: dsil@dcmsr.com n POST BOX No. 205

n VISIT USnf :http:l/w-lrw.dcmsr.com n CIN:174899D11989P1C035140 n GSTTN:07AAACD0204C2ZM
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s.c. KWATRA & CO,
CHARTERED ACCOUNTANTS

204, 303-A, SASCO BHAWAN, AZADPUR COMMERCIAL COMPLEX,
DELHI. 110 O33INDIA

PH. : 2767637 5, 27672646, 9810077 853

Statutory Auditors' Certificate in relation to proposed accounting treatment ln the books of DCM
Shriram tr'ine Chemicals Limited as tpecilied ln the proposed Composite Scheme of Arrrngement
between Lily Commercial Private Limited ('the Transferor ComponV'), DCM $hrirem
Industries Limited ("Transferee Company" or'DCMSR") and DCM Shrirsm Fine Chemical
Limited (6the Resultant Company 1" or "the CompanyJ and DCM Shriram International
Limited ('the Resultant Company 2) and their respective shrreholders rnd credlton pursuant
to provisions of Sections 230-232 of the Companies Act,2013 (the ActD)

l. This certificate is issued in accordance with the terms of our engagement letter dated l0 November
2023

2. We have been requested by the Board of Directors of DCM Shriram Fine Chemicals Limited ("the
Company" or "Resultant Company l") to issue a certificate in relation to the proposed accounting
treatment specified in Part IV Clause 4.7.2 of the Proposed Composite Scheme of Arrangement (the

"Proposed Scheme") between the Company, Lily Commercial Private Limited ("the Transferor
Company"), DCM Shriram Industries Limited ("Transferee Company" or "DCMSR") and DCM
Stuiram lntemational Limited ("the Resultant company 2") and their respective shareholders and
creditors and reproduced in Annexure A to this certificate, in terms ofttre provisions of Section 230
to 232 and other applicable provisions of the Companies AcL 2013 ("the Acf') 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 ifi India.

3. The Proposed Scheme is approved by the Board of Directors ofthe Company, Transferee Company,
Transferor Company and the Resultant Company 2 on 14 November 2023 and is subject to approval
of the respective Shareholders, the National Company Law Tribual ("NCLT) and Statutory and

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

is I April2023.

Managcment'r Rcsponribillty

4. The preparation of the Proposed Scheme as reproduced in the Annexure A and its compliance with
the relevant provisions of the Aot, laws and regulations, including the applicable Ind AS read witlt
the Rules made, issued thereunder and the Generally Accepted Accounting hinciplcs in India is the

The Board of Directors
DCM Shriram Fine Chemicals Limited
66 Floor, Kanchenjunga Building
18, Barakhamba Road,
New Delhi - ll000l

0Etlt



responsibility of the Board of Dirtctors of the companies involved, including the preparation and
maintenance of all accounting and other relevant supporting records and documents,

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

6. The Company's management is also responsible for ensuring that the Company complies with the
rcquirements of Companies Act, 2013 and providing all relivant information-with iespect to the
hoposed Scheme to the NCLT.

Auditors' Responsibility

7. Pursuant to the requirements of provisions of Section232 of the Act, our resporuibility is only to
provide a reasonable assurance on whether the proposed accounting treatment specified in Clause
4.7.2 of Part IV of the Proposed Scheme and as reproduced in Annexure A to this certificate 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 ow examination of the proposed accounting tr€atmert refened to in Clause 4.7.2 of
Part W 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 reqlrires that we comply with the
ethical requirements of the Code ofEthics issued by the ICAI.

9, We have complied withthe relevant applicable requirements of Standard on Quality Coneol (SQC)
l, Quality Control for Firms that Perform Audits and Reviews of Historical Financial lnformation,
and other Assurance and Relatcd Services Engagement.

Oplnlon

10. As per Section 232(6) of the Act, the Proposed Scheme has to provide for the appoint€d date from
which the hoposed Scheme shall be deemed to be effective. The Company has accordingly
proposed the appointed d*e ss I April2023.

Based on our examination and according to the information and explanations providcd to us and
appropriate r€prcsent fiions obtained from the Company, the proposed accounting troaEn€nt
specified in Clause 4.7.2 of Parl IV of the Proposed Scheme and as reproduced in furnextne A to
this certificatg initialed and stamped by us for the purpose of identification only, is in conformity
with Ind AS 103 'Business Combinations' i.e. the applicable Accounting Standard prescribed under
Section 133 of the Act and other Generally Accepted Accounting Principlc in India.



Rcstrlctlon on uso

ll. This certificate is issuod at tho request of the Board of Directors of thc Company solely for the
Purpose of onward submission to NCLT and any other regulatory authority in-relation to the
hoposed Scheme puruuantto the requirements of Sbctions 23d to}siof lheAJtand rolevant Rules
thercunder. Our certificate should not be used by any other peflron or for any othcr pupos€.
Accordingly, we do not accapt or assume any liability or any dwy of care for any-other purpose or
to8rly other person to whom this certificate is shown or into whose hands it may come without our
prior consent in writing.

For S. C. Kwrtre & Co.
Chrrtend Accountrnts
Firm's Reglstration No.: 004232N

M.lt{. Kwatrr
Partner
Membership No.: 083756
Plsce: Delhi
Date: 14 November 2023
UIIIN : 2308:!756BGRYTO9690
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DCM SHruRAM FINB CI.IBMICALS LIMITED m'DCM\g/$ININAM
6rh Floor, Kanclrenjunga Buttctinq. 18, Bnrnkhatnlta Roed, Now Dolhi- 110001, INDIA

Annexure A

Relt v,rr.rt r'xlr0rts ol tht Conrposllc Schgnc, of Arrangcment (the "Proposecl Scheme") between Lily Commercial Private

[inrited (^Trnnsloror Cornpany" or "Llly") ond DCM Shrlram lndustrles l-lmited l"Transferee Company" or "Demerged

Corrrpnrry" or "DCMSR") and DCM Shrlranr Flne Chemical Llmited ('the Resultant Company !" or "DSFCU') and DCM

Shriram lnternatiorrnl Llnritecl ("the Resultont Company 2" or "DSIL"l and thelr respective shareholders and creditors

under section 230 to 232 of the Companles /\ct, 2013 {"the Act"} and other applicable provisions thereunder.

PART 4

dt.l Accountinr trcatment ln the books of the Rcsultant Companv 1

Upon part lV of this Scheme comlng into effect on the Effective Date and with effect from the Appointed Date, the

Resultant Company 1 shall account for the demerger and vesting of the Chemical Undertaking with the Resultant

Company 1in its books of accounts in accordance wlth'Pooling of lnterest Method'prescribed in'Appendix C''Business

combinations of entities under common control' of the lndian Accounting Standard (lnd-AS) 103 for Eusiness

Combinations notified under Section 133 of the Companies Act, 2013 read with Companies (lndian Accounting

Standards) Rules, 2015 (as arnended) and other generally accepted accounting principles in the followin8 manner:

a) All the assets, liabilities and reserves pertaining to the Chemical Undertaking, appearing in the books of the

DCMSR, 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;

b) The Resultant Company 1 shall credit to its share capital account, the aggregate face value ofthe equity shares

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

cl The difference between the conslderation paid by way ofissue ofequity shares at face value and assets and

liabilities including reserves transferred by DCMSR and cancellation of lnvestments in accordance with clause

4.7 shall be recorded as capital reserve {if credit) and should be presented separately from other capital

reserves, or revenue reserves (if debit) and if there are no reserves or inadequate reserves, to an

amalgamation deficit reserve (if debit), wlth disclosure of its nature and purpose in the notes to the financial

statements;

d) The Resultant Company l shall restate comparative information from the beginning of the comparative period

presented or date of incorporation of Resultant Company 1, whichever is later; and

e) ln case of any differences in accounting policies between DCMSR and the Resultant Company 1, the
accountlng policies followed by the DCMSR shall prevall to ensure that the financial statements reflect the

flnanclal positlon on the basis of conslstent accountlng policles. Further any adjustments may be made to
harmonlse the accountlng policies of the Resultant Company l wlth DCMSR.

TEL: (011) 43745000 E-ma

CIN: U24296DL2021
il : chemlcals@dcmsr.com
P1C387429
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DCM SHRIRAM F'INE CHEMICATS LIMITED @ffin*"
0$ Floor, Kenchenlunga Buttdlng, 18, Bamkhamba Road, New Delhl- 110001, INDIA

Ihe Boord of Dlrcctors of the Resultsnt Company 1 ls authorlsed to account for any of the matters not dealt wlth in
deuses herctn ebove ln lccordance wlth the lndlan accountlng standards (lnd ASI speclfled under section 133 of the
Act rurd wlth Componles (lndlan Accountlng Standards) Rules, 2015 (as amendedl.

For and on behalf of Board of Dlrectors of

DCM Shrlram Fine Chemicals Limited

t!
Dlrector

Place: New Delhi

Date: 14 November 2023

h^/9.- t{EW
DELHI

p

TEL:(011)43745000 Emall:chemlcals@dcmsr.com
CIN : U24296D1202 1 PLC387 429



BSR&Co.LLP
Chartered Accountants

Building No. 10, 1Zth Floor, Tower-C,
DLF Cyber City, Phase ll,
Gurugram - 122 002, lndia

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

The Board of Directors
DCM Shriranr International LirnitEd
6th Floor, Kanchenjunga Building 18,

Barakhamba Road,
New Delhi - I 10001, India

StatutorT Auditorst Certificatc in rclation to proposed accounting treatment in the books of DCM Shriram

lnternational Limited as specificrl in thc Proposed Composite Scheme of Arrangemcnt betwecn Lily Commercial

Private Limited (..the Transferor Company'), DCM Shriram Industries Ltmlted ("Transferce Cunrpany" or
,,DCMSR") and DCM Shriram Fine Cbemical Limited ("the Rcsultant Company l") and DCM Shriram International
Limite.l (,,ihe Resultant Company 2" or "the Company") and their respcctive shareholders and creditors pursuant t0

provisions of Sections 230- 232 of the Companies .{ct, 2013 ("the Act")

L This certilicate is issued in accordance with the terms of our engagement letter and addcndurn rialed2T August 2023'

2- We have been requested by the Board of Directnrs of IJCM Shriram Intemational Limited ("the Company" or "Resultant

Company 2") to iisue a certificate in relation to the proposed accounting treatment specified in Part V Clause 5-7-2 of the

Propor.i Cornposite Sclicmc olArrangcment ("the froposcd Schcmc") between the Company, Lily Commercial Private

Limited ("the Transferor Company"), DCM Shriram Industries Limited ("Transfcreu Company" or "DCMSR") and DCM

Shriram Fine Chemical Limited ('iResultant Company l") and their respective shareholders and creditors, and reproduced

under Annexure A to this certificate, in terms ofthe provisions of Section 230 to 232 and other applicable provisions ol
rhe Companies Acr, 2013 ("the Act") with reference to its compliance with the applicable Indian Accounting Standards

(..Ind ad,') prescribed under Section 133 of the Act read with relevant Rules issued thereunder and other Generally

Accepted Acuounting Principles in India,

3 . The Proposed Scheme is approved by the Board of Directols ofthe Company. 'lransferee Cornpany, Transferor Company

and the Resultant Company I on l4 November 2O21.and is subject to approval of the respective Shareholders, the National

Company Law Tribunal (;NCLT") and Statutory and Regulatory Authorities, as applicable- The appointed date for the

purpose ofthe Proposed Schenrc is I April 2023.

Manaqement's Responsibility

4. The preparation of the Proposed Scheme as reproduced in the Annexure A and its compliance'"vith the relevant provision

of t6e Act, laws and r"g,rLtionr, including the appiicabtc Ind AS read with the Rules made, issued thereunder and the

Generally Accepted Aciounting Principlei in India is the responsibility olthe Board of Directors of the Companies

involved, including the preparation and maintenance of all accounting and other relevant supporting records and

documents.

5. This responsibility includcs the design, implcmcntation and mointenance of intemal control relevant to the preparation

and presentation ofthe Proposed Schime ai reproduccrl in Annexure A aud applying an appropriate basis ofpreparation,

and making estimates that are reasonable in the circumstances.

6. The Company's managernenr is also responsibte for ensuring that the Company complies with the requirements of
. Companies Act, 2013 and providing all rclevant inlbrmation with respect to the Ptoposed Scherne to the NCLT'
I

ht
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14!h F:oor, Cenrsl B WnB and Ncrth C WinS keco lI Park a, M6.o ccnler
Western Epresr Hghwav, Goregaon leatl). Mumbd-4m063



BSR&Co.LLP

Auditor's Rcsponsibility

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 p.oposbd accounting treatment specified in Clause 5,7.2 of Part V ofthe 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 rulcs issucd thcreunder and other generally accepted accounting principles in India-

8. We conducted our ex?unination of the proposed accounting treatment refened to in Clause 5.7.2 0f Part V of the Proposerl

Scheme and as reproduced in Anncxurc A in accordance with the Cuidance Note on Reports or Certiticates for Special

Purposes ('Guidance Note') issued by the Institute of Chartered Accountants of India ('ICAI'). The Guidance Note

rcquircs that we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

9. We have complied with the relevant applicabte requirements of the Standard on Qualiry Control (SQC) 
1, Quality Control

for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services

Engagements.

Opinion

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

SchLme shall be deemed to be effective. The Company has accordingly proposed the appointed date as I Apdl2023.

Basecl o1 our examinatiol and according to the information and explanations provided to us and appropriate

representations obtainsd ftom the Company, the proposed accounting treatrnent specified in Clause 5'7.2 ofPart V ofthe
Proposed Scheme and as reproduced in Annexure A to this Certificate, initialed and stamped by us for the purpose ol
identification only, is in conformity with Ind AS 103 'Business Combinations' i.e. the applicable Accounting Standards

prescribed under Section 133 ofthe Act and other Generally Accepted Accounting Principles in India.

Restriction on use

ll. This certificate is issued at the request sf the Board of Directors of the Company solely tbr the purpose of onward

submission to NCLT and any other regulatory authority in relation to the Proposed Scheme pursuant to the requirements

of Sections 230 to 232 ofthe Acr and relevant Rules thereunder. Our certificate should not be used by any other person

ol fol any other purpose. Accordingly, we do not accept or assumc 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,

FoTBSR&Co'LLP

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

Placc: Ncw Delhi
Date: l4 Novembcr 2023

Parlner
Membership No.: 098297

rP\

UDIN: 230982978HAUOG59s8
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DCM SHRIRAM INTERNATIONAL LIMITED
(a whollgowned-subsidiarv of DCM Shriram lndustries Limitedl
6th Floor, Kancheniunqa Building, 18, Barakhamba Road, New Delhi - 110001, INOIA

@3fiffrro*

Annexure A

Relevant extracG of the Composite Scheme of Arrangement (the "Proposed Scheme") between Lily Commercial Private

Limited ("Transferor Company" or "Lily") and DCM Shriram lndustries Limited {"Transferee Company" or "Demerged

Company" or "DCMSR"| and DCM Shriram Fine Chemical Limited {'the Resultant Company 1" or "DSFCL"} and DCM

Shriram lnternational Limited ("the Resultant Company 2" or "DS|L") and their respective shareholders and creditors

under section 230 to 232 ofthe Companies Act, 2013 {"the Act") and other applicable provisions thereunder.

PART 5

5.7.2 Accountinq treatment in the books of the Resultant Compaqv3

upon Part V of thls Scheme comlng lnto effect on the Effective Date and with effect frorn the Appointed Date, the
Resultant Company 2 shall account for the dernerger and vesting of the Rayon Undertaking with the Resultant
Company 2 in its books of accounts in accordance with 'Pooling of lnterest Method' prescribed in ?ppendix C
'Business combinations of entities under common control'of the lndian Accounting Standard {lnd-ASl 103 for Business

comblnatlons notlfled under Sectlon 133 of the Companies Act, 20L3 read lvlth Companles (lndlan Accounting
Standards| Rules, 2015 (as amended) and other generally accepted accounting principles in the following manner:

a) All the assets, liabilities and reserves pertaining to the Rayon Undertaking, appearing in the books of the
DCMSR, shall stand transferred to, and the same shall be recorded by, the Resultant Company 2 at their
respective carrying amount and in the same form and manner as appearing in the books of accounts of the
DCMSR;

b) The Resu lta nt Company 2 shall cred it to its share capital account, the aggregate face value of the equity sh ares

of the Resultant Company 2, issued to the shareholders ofthe DCMSR;

c) The difference between the consideration paid by way of issue of equity shares at face value and assets and

llabllltles including reserves transferred by DCMSR and cancellatlon of lnvestments ln accordance wlth clause

5.7 shatl be recorded as capital reserve (if credit) and should be presented separately from other capital
reservet or revenue reserves (if debit) 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 financlal
statements;

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

e) ln case of any differences in accounting policies between DCMSR and the Resultant 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 policies. Further any adjustments may be made to
harmonise the accounting policies of the Resultant Company 2 with DCMSR.

TEL: (011) 43745000 E-mall : ashlshiha@dcmsr.com ClNt U17299DL2022PLC404291



DCM SHRIRAM INTERNATIONAL LIMITED
ILU&aWl:^t

6th Floor, KanchenJunga Building, 18, Barakhamba Road, New Delhi -
il000t

@3#l***

The Board of Directors of the Resultant Company 2 i-s authorised to account for any of the matters not dealt with in
clauses herein above in accordance with the lndian accounting standards {lnd As) specified under section 133 of the
Act read with companies (lndlan Accounting Standards) Rules, 2015 (as arnerrrieri).

For and on behalf of Board of Directors of
DCM Shriram lnternational Limited

4%#,il
Place: New Delhl

Date: 14 November 2023

Telephone: 0Il-43?45000, Emait: a-siisijha@d-cmsr-cgm
Cl N : UI 7299 D L2O22P LC 4A I{Zql

ili

ilEW DELHr



3z>
ANNEXURE'II'

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
Company" or "DCMSR")

t.

t. Transferor Company
(Lilv Commercial Pvt. Ltd.l

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)

% No. of shares
(Rs. 2 face
value each)

otto No. of
shares

Yo

(A) Shareholding of Promoter and
Promoter Group

1 lndian

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

302199 27.60 0 0 12028267 '13.83

Mr. Alok B Shriram 60020 5.48 0 0 2388944 2.75

Mrs. Karuna Shriram 1 03975 9.50 0 n 4138462 4.76

Ms. Kanika Shriram 36589 3.34 n n 1456332 1.67

Mr. Rudra Shriram 24089 2.20 n 0 958802 1.10

Mrs. Suman Bansi Dhar 44147 4.03 n n 1757160 2.02

Mr. Akshay Dhar-Karta Tilakdhar &
Sons HUF

12767 1.17 0 0 5081 58 0.59

Mrs. UrvashiTilakdhar 147971 13.51 0 0 58896'11 6.77

Mr. Akshay Dhar 31997 2.92 500 0 1274060 1.46

Ms. AditiDhar 31928 2.91 500 0 1271313 1.46

Mr. Madhav B Shriram 109278 9.98 0 0 4349534 500

Mrs. Divya Shriram 91638 8.6 435 0 3647854 4.19

Mr. Uday Shriram 23528 2.15 0 0 936473 1.08

Mr. Rohan Shriram 212 0.02 0 0 8438 0.01

Akshay Foundation 74779 6.83 P\
n 2976389 342

(a) lndividuals/ Hindu Undivided Families

Mr. S.K. Jain 8 0.00 0 318 0

(b) Central GovernmenU
State Government(s)

0 0
CD

0 0 0
NEW

DELH

(c) Bodies Corporate Lilv Commercial Pvt. Ltd 0 0 80 50.1 1 0 0

I
U)

o
(d) Financial I nstitutions/ Banks 0 0

Not Applicable

as the

Company will

stand

dissolved upon

effectiveness

of the

Scheme.

t0 0 0 0



3L3
(e) Any Others n 0 0 0 0 0

Sub Total(A)(1) 1095125 100 435901't5 50.11 435901 15 50.11

2 Foreign

(a) lndividuals (Non-Residents lndividuals/
Foreion lndividuals)

0 0 0 0 0 0

(b) Bodles Corporate 0 n 0 0 0 n

(c) lnstitutions n 0 0 0 0 n

(d) Any Others 0 0 n 0 n n

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

Total Shareholding of Promoter
and Promoter Group (A)=
(AX1)+(AX2)

1095125 1 435901 15 50.11 435901 15 50.11

(B) Public shareholding

1 lnstitutions

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

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

(c) Central GovernmenV State
Government(s)

0 0 0 0 0 n

0 0 2590000 2.98(d) Venture Capital Funds 2590000 298

lnsurance Companies 0 0 4206760 4.84 4206760(e) 4.84

(f) Foreign lnstitutional lnvestors 0 0 863482 0.99 863482 0.99

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

(h) Any Other 0 n 4928206 567 4928206 5.67

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

02 Non-institutions 0

n 0 3030069 3.48 3030069 3.38(a) Bodies Corporate

(b) lndividuals 0 n

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

0 n

I

18021293 24.72 18421293 20.71

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

0 0

n
I 5.38 4683539 5.38

tr=.,V
DELh'I

(c) Any Other n 0 y66801 582 5066801 5.82

. \r.\

ll-

o
Sub-Total(Bl(2) 0 0 30801702 35.40 3080't702 35.40



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

0 0 43402070 49.89 43402070

ToTAL (A)+(B) 1095125 100 869921 85 100 86992185 100

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

0 0 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 Fine Ghemicals Limited ("Resultant
Company 1" or "DSFGL") and DCM Shriram lnternational Limited ("Resultant Company 2" or "DSlln'), rcspectively.

il. Transferor Company (DCMSR) Resultant company 1 (DSFCL) Resultant company 2 (DSIL)

Pre- Arrangement
(after merger with Lily)

Post-arrangement Pre-
arrangement

Post-
arrangement

Pre-
arrangement

Post
arrangement

s
No.

Description Name of
Shareholder

No. of
shares

oa No. of
shares

ol No. of
shares

% No. of shares Yo No. of
shares

% No, of shares o/o

(A) Shareholding
of Promoter
and Promoter
Group

1 lndian

Alok Shriram Karta
Lala Bans

Dhar & Sons
(HUF)

12028267 13.83 12028267 13.83 0 0 12028267 13.83 0 0 12028267 13 83

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

Mrs. Karuna
Shriram

4138462 476 4138462 476 0 0 4138462 476 I 0 4138462 4.76

Ms. Kanika
Shriram

1456332 1.67 1456332 1.67 n 1456332 1.67 1 0 1456332 1.67

Mr. Rudra Shriram 958802 1.10 958802 1.10 0 958802 1.10 I 0 958802 1.10

Mrs. Suman Bansi
Dhar

1757160 2.02 1757160 2.02 0 0 1757160 2.02 0 0 1757160 2.02

Mr. Akshay Dhar-
Kafta Tilakdhar &
Sons HUF

5081 58 0.59 5081 58 0.59 U 0 5081 58 0.59 0 0 5081 58 0.59

Mrs. Urvashi
Tilakdhar

588961 1 6.77 588961 1 6.77 0 0 588961 1 6.77 0 0 588961 1 6.77

Mr. Akshay Dhar 1274060 1.46 1274460 146 0 0 1274060 146 A 1274060 1.46

Ms. Aditi Dhar 1271313 146 1271313 1.46 0 0 1271313 1.46 or 0 271313 1.46

Mr. Madhav B
Shriram

4349534 5.00 4349534 5.00 1 0 4349534 5.00 0 a LHI 5.00

(oMrs. Divya
Shriram

3647854 4.19 3647854 4.19 0 0 3647854 4.19 0 {-/^>*,Y
/3647854 419

(a) lndividuals/
Hindu Undivided
Families

Mr. Uday Shriram 936473 1.08 936473 1.08 n 0 936473 1.08 0 2' 0 936473 1.08



Mr. Rohan
Shriram

8438 001 8438 0.01 1 0 8438 001 n 8438 001

Akshay
Foundation

2976389 342 2976389 3.42 0 2976389 3.42 n 2976389 342

Mr. Vineet
Manaktala

0 0 0 0 1 U 0 U 0

Mr.Yagya Datt
Gupta

0 0 0 0 1 0 0 0 0 n 0

Mr. Ashish Jha 0 0 0 0 1 0 0 0 0 0 n

Mr. Sunil Kumar
Chowdharv

0 0 0 0 0 0 0 1 0 U U

Mr. Sushil Kumar
Jain

318 0 3't 8 n 31 8 1 0 318

(b) Central
Government/
State
Government(s)

0 0 n 0 0 0 0 0 0

(c) Bodies
Corporate

DCM Shriram
lndustries Ltd

0 0 0 99999994 oo oo 49994 oo oo 0

(d) Financial
lnstitutions/
Banks

0 U 0 0 0 0 U 0 U

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

Sub Total(A)(1) 435901 15 50.1 1 435901 15 50.1 1 100000000 100 435901 15 50.1 1 50000 100 435901 15 50.1 1

2 Foreign

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

U n 0 0 0 U n U 0 0 0

(b) Bodies
Corporate

0 0 0 0 0 0 0 0 0 n

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

(d) Any Others 0 0 0 n n U 0 n U 0 U

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

43590115 50.11 435901 15

t
J

50.11 100000000 100 435901 15 50.1 1 50000 100 435901 15 50.11Total
Shareholding
of Promoter
and Promoter
Group (A)=
(AXll+(AX2)

(Bl Public
shareholdinq

1 lnstitutions
'!: ,,

(a)
Mutual Funds/
UTI

755 AEE 0 0 0 AEE n 0 0

(b)
Financial
lnstituiions /

Banks

11165 0.01 11165 0.01 U 11165 0.01

\
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(c)

Central
Government/
State
Government(s)

0 0 0 0 0 0 0 0 0 0 0

(d)
Venture Capital
Funds

2590000 2.98 2590000 2.98 n 0 2590000 2.94 0 n 2590000 2.98

(e)
lnsurance
Companies

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

(f)
Foreign
lnstitutional
lnvestors

863482 0.99 863482 0.99 0 n 863482 0.99 0 863482 0.99

(g)
Foreign Venture
Capital lnvestors

0 0 0 0 0 0 0 0

(h) Any Other
4928206 5.67 4928206 s.67 n 0 4928206 5.67 0 0 4924206 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
Coroorate

3030069 3.38 3030069 338 tJ o 3030069 3.38 0 0 3030069 3.38

(b) lndividuals

18021293 20 71 18021293 20.71 0 n 18021293 20.71 0 Ulndividuals -i.
lndividual
shareholders
holding nominal
share capital up
to Rs 1 lakh

18021293 20.71

il

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

lakh.

4683539 5.38 4683539 5.38 0 0 4683539 5.38 n 0 4683539 5.38

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

sub-Total (B)(2) 30801702 35.40 3080 1702 35.40 0 0 30801702 35.40 0 0 30801702 35.40

43402070 49.89 0 0 43402070 49.89 0 0 43402070 49.89

(B)

Total
Public
Shareholding
(B)=
(BXll+{B}(2)

43402070 49.89 ,

100000000 100 86992185 100 50000 100 86992185 100ToTAL (A)+(B) 869921 85 100 86992185 100

(c) Shares held by
Custodians and
against which
DRs have been
issued 0 0 0 U n 0

'}}"

.' '',"r
'\.,.ij

-. ; 1,": ;

GRAND TOTAL
lA)+(B)+{Cl 86992185 100 86992185 100 100000000 100 86992185 t00 50000 '100
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Anshul Gupta & Associates Phone: +91 -801 00'l 0609

Chartered Accountants Email : anshulguptaassociates@g rnail.com

Certificate on the details of Capital evolution of the transferee / resulting and trqn5feror /
demerged companies

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

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

2. At the request of the managemento we have examined the accompanying statement
of Share Capital Built-Up in Lily Commercial private Limited( Transferor
Company), DCM Shriram Industries Limited (Transferee Company / DCMSR),
DCM Shriram Fine Chemicals Limited (Resultant Comparry l/DSFCL) and DCM
Shriram Intemational Limited (Resultant Company 2 / DSIL) as on 14th
November, 2023, and based on the Register of members and other relevant
documents including returns frled with the Stock Exchanges by the transferee
compEury and return of allotments filed by the above companies with the Registrar
of Companies under the Companies Act, 1956 and 2013 made available to us.

3. We have been informed that the board of directors of the Company, at their
meeting held on Novernber 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, 2At3 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 sanotion (o'Pending Scheme"). The
Scheme is subject to approval ofthe Pending Scheme.

I
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As part of the Scheme, the following steps are proposed to be undertaken:

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

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

Managementrs 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 control 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 Acto 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 ihe 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 thal we comply with
the ethical requirements of the Code of Ethics issued Uy the Institute of Chartered
Accountants of India.

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

11.A limited assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the applicable criteria mentioned in paragraph 8
above. The procedures perforrned vary in nafirre and timing from, and are less in
extent than for, a reasonable assurance. Consequently, the level of assurance
obtained

5

had we
is substantially
peiformed a

lower than the assurance that would have been obtained
reasonable assurance engagemsnt been performed.

Accordingly, w€ have performed the following procedures in relation to the

fl
m
d)

Statement: li/
rl
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a) Obtained and read the certified copy of the proposed Scheme, as 4pploved
by Board of Directors of the Company, at their rneeting held on November
14,2023 and the Pending Scherne.

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

Restriction on f.Ise

13. This certificate is addressed to and provided to the Board of Directors of the
Company solely for the purpose girr"tr 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 liability or any duty of care for any other purpose or to any other
person to whom this certifrcate is shown or into whose hands it may corne 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

]'ror'
Anshul Gupta
Proprietor
Membership No.: 538431

Place: New Delhi
Date: November 14,2023

uDIN: f aSJ B Vg I B c', YT Z063 qz



@

Details of Capital evolutlon of lhe transferoe/resulting and transferor/demerged companies:

No, ofshrr6
lgsued

5t

No,
Cumulative

€plt.l (No ot
sh.rer)

Nrme of Companlas lnwlvlng
ln the Scheme

tuh6iher listed,
lfnot lbted,

$vc rsasons thseof
L 2 Unlisted (Company is

unllsted prlvate Co.)

Lily Commercial Prlvate Limited
(Transferor Company) 3

1m

DCM Shriram lndustrl6 Limited
(Transfers Company/DCMSR)

Dat. of
Irtua

too
228054

100

927963

27.03.1985

1@

)1.04.1989

1095125

25.10-1990

27.O2.!949 100 10 allotfrent

t6.09-1996

Listed
12.10.1990

)9.05-2019

Not Applicble

,7.O3.2022

5755176

?403492

03-10.2023

40 (Face value Rs. 10/- plus

Eremlum of Rs 3O/J

22.O2.1995

On Approval b1

NCLT

2403492 Conversian of PCD -Part "B"- Rlght lssue

r
9Caq?

02.11.1994 L50 (Fae value Rs, 101- plus
premium of Rs. 14Ol-)

12462093

30.12.1995 1268144

19(}000

30 {Face value Rs. 10/- plus

Dremium of Rs. 20lJ

IssE Prle

t3730237

Not Appllcable

lshare allotament ratio 01:10)

78.L2.2m7 90 (Face value Rs. 1ol- plus

90 (Face value fis. 1o/- plus

br6mllm of Rs- 8o/-I

-40000

01.o4.2m8 90 (Face value Rs. 10/- plus
premium ot Rs. 80/-)

11.10.2021

50000

ttu.l

Unlisted
(Company is unllsted

public Co.)

4stXXXl

29.O9.2022

109512s

10o(xx)(no

4

22.O2.7994

lResultant Company 2/ DSIL)

100
100

3

fype oflssuc (lpO/FPO/ Prefurentlal lrsue/
SchsmE/ Bonus/ Rithts, etc,l

5755076

l@

DCM Shriram Fine Chemical Limited

lResultant Company 1/ DSFCLI

100

DCM Shriram lnternational Limited

lisht issue

31.10.2m5

allotment

)rivate Placement
trlvate Placement

1899933

Scheme of Amahamation
Buy Back

29.03.2008

45 (Fac value Rs. 1Ol- plus
premium of Rs- 35/-)

Rirht issue

Scleme of Arrangement pendlng for
approval at NCLT: Case No. C.A.{CAA) -
4917073

15682@

7000m

29.W.2021

Scheme ofArrangement
fshare allotement ratlo 0104)

455@0

945000

Converslon of PCD - Part "A'L Right lssue

07.09.20.22

86992185

oremlum of Rs- 8O/-I

Prlvate Placement to Flnancial lnstitutlons

50000

99950000

289900

Allotment agalnst Warrante Right lssue

517963

50000

477963

Schme of Arrangement -DOL

Not Arplicble

Preferentlal Allotment

Preferentlal Allotment

100

Preferential Allotment

81s8668

Split of Shares (Split Ratlo: 0!.:05)

:quity Allotment to Promoter Company

10562160

lnitlal Allotment by subscrlptlon of MOA

15298/.37

1599&137

16453437

17398437

86992185

Nv'
50000 Unlisted (Company ii

unllsted public Co.l
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AruU Exr,t R6 xr rt @
Anshul Cupta & Associates Phone: +91 -801 00.l 0609

Chartered Accountants Email : anshulguptaassociates@g q1i;..o*

Centificate on Net }ffonth, -funnover" nrncl Profitahilify of the Dernerged
IJnclen"takings and as percenfage to the total met worth, turnovsy and
profitahilify of DCM Strrirarn Imdustr-ies Limitecl in t|re irnmediately preceding
tlrnee fimamcial years

To,
The Eoard of Directors
DCM Shrirarn Industries Limited
5th Floor, Kanchenjunga Building
[ 8, Earakhamba Road,
NewDeihi- ll000l

l. Thris cergificate is issued in acoorclance with the terms of, engagement vide letfer
dated Novernber 7A" 2A23 with, DC$vI Shriram Xndustries Lfurited (hereinafter "the
Cornpany").

2. At the nequest of the Company, we have exarnined the accompanying "statement
of computation of Net Worth, turnover and pro{itability of the Dernerged
{Jndertakings ancl as percemtage to the total }rlet Wortle, Turmover and Profitabiiity
of DCIVI Sftrrirarn Industries l-imited in the imrnediately preceding three frnanciil
yeatrs" i.e" Ivlarch 31, 2023, Marcla g'1., zazz and Maroh 31, 2021 (hereinafter
referred together as "the statsment")" which we have initialled for identification
pur?oses only. The Statement together with oun certificate is required by the
Company pursuant to the requirernents of, stock exchanges for filing of the
Composite Scheme of Arrangement proposed to be fited under Sections ZiO n ZIZ
and other relevant provisions of the Companies Act, 2013 (refer point 3 and 4
below).

3" M/e have been informed that the board of directors of the Company, at their
meeting held on November 14, 2023 approved the Composite Scheme of
.Amangement proposed to be undertaken amongst the Lily Cornmercial Private
Lituited (Lily), DCM Shriranr Industries f.imited (DCMSR), DCM Shriram Fine
Chernicals Limited (DSFCL) and DCM Shriram Intemarional Limited (DSIL) and
their respective shareholders and creditors" in terms of the provisions of Sections
230 to 232 of the Companies Act, 2013 witJh appointed date of lst April, 2023
("Schenne").

4. A. Cornposite Scheme of Arnalgarnation f,or amalgamation of Versa Trading
Enterprises Private Limited, H.R. Travels Private

Lirnited, Hi-VAC Wares Private Limited into and with lWs. Lily Commeroial
Private tr-imited with appointed date of lst April 2023 has been filed with
bench of Delhi and is curently pending sanction ("Pending
Scherne is sub.lect to approval of the Pendireg

ress

Private Limited, Bantam

o. ra

N
DEL

ar



Nlana gern ent' s Responsibili(y

E' The acco!'npanying Staternent is ttr'le respomsibiliry of, the lVtranagenaent of the
Contrpany ilacluding the preparation and maintenance of all accounting arad othen
rglevant supponting records and documrents. This responsibility inch.ldes the
design, iurplementation amcl rmaintenance of internal iontrols relevant to the
preparation and presentatiora of the Staternent and applying an appropriate basis of
preparation; and rnaking estinnates that are reasonable in the circumstances.

9. The Management is also nesponsible for ensuring that the Company complies witll
the requirements of the applicable SEtsI Circulirs and the Coirpanies Act, 20tr3,
in relation to the Scheme and for provicling all the informatiott to Sg,gl 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 Shrirarn Industries n-irnited in the imrnediately preceding three
financial years have been accurately extracted from thi audited financial
statements of, the Company as at and for the year ended March 31, 2A23,
March 3l,2OZ2 and March 3l,2O2l;

(ii) The Net Worth, Turnoven and Frofitability 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 3 \, zAZ3., March 3 I, 2AZZ and Marah 3 1,, 2A2'i, ;

i. As part of the Scheme. the following steps are proposed to be undeftaken:

a) Amalgamation of Lily Commercial Frivate Lirnited ("Tlansfleror Coqp3ny..l
into and r,vith DCMSR.:

b) subsequent to this arnatgamation, demerger of chenrical undertaking ,of
rEsultant DCMSR ('"Chemicatr Undertaking") into DSFCn- ("Resultant
Company I") and dernerger of Rayon undertaking of resultant bClr{SR
(in'rcluding def,ence and engineering projects) into DSII- ("Resultant Cornpany
2").

6. Resultant DCiv{SR. retains ttre Sugar and Alcohol business and is refea-red to
hereinafter as'"R.esidual Unclertaking'". The Chemical undertaking and R.ayon
undertaking are collectivexy referred to as "Dcmergcd undertakings".

7' For the stateffrent, the financial flrgures of residual undertaking are without
considering impact of arrealgaruaation of Liiy into and with DCMSR., referr.ed to
in 5(a) above.

lND
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(iii) l-he computation of Net Worth, Turnover & Frofitability and Persgntages
mentioned in the statement are arithrnetically correct and are in
accordance with the basis of computation set out in the statement"

1l.The audited financial statements as at and for the year ended March 3!,2023,
March 31,, 2022 and March 31, 2021 of the Cornpany, refered 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
Cornpany who have issued an unmodified opinion vide their reports dated May 25,
2023 , N{ay 30, 2022 and.Tune 2g,2OZl respectivetry.

tr2. We conduct'ed our exarninatiori of the Statement in accordance wi.th the Guidance
Note on R.eports or Certificates for Special JPurposes issued by the Xnstitute of
Chartered Accountants of India" The Guidarxce Note requires that we comply with
the ethioal requirements of, the Code of Ethics issued by the Institute of Chartered
,A.ocountants of India.

13. S/e lmvc complied with the re1evant apptricable requirernents of the Standard on
Quaniff Control (SQq t, Qilalig Contron for Fimrs that Ferf,orm ,{udits and
lR.eviews of Fnistoriaal Financial Informration, and Other .A.ssurance amd R.elated
Serv[ces JEngagernents.

14. A. nirnited assurance engagement invoXves per{orming procedures to obtain
serfficient appropriate evidence on the apptricable criteria mentioned in paragraph
1O above. The procedures perfonned vary in nature and timing from, and are less
in extent than for, a reasonable assurance. Consequently, the level of assurance
obtafuaecX is zubstantially 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
Staternent:

a) 'Itaced and agreed the account halances (Equity Strare Capital, Other
Equity, Tumover and Profitability) of DCMSR used in the computation
of, net w,orth, profitability and fumover in the attached Statement, to the
audited financial staternent of, Company as at and for the year ended
March 3I, 2023, March 31, 2022 and March 3t,2O2L prepared under
Indian Accounting Standard (k!d 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
fon detennining completeness and appropriateness of book values
extracted in the stateurent.

il
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b) Traced and agleed the arnounts of the net woffh. protitabillly and
turnover of the demerged undertakings and residual undertalln* 1,.,

attached Statement to the managenlent maintained break up of the sarne
in relation to the Demergecl Undertakings and the R-esidual
Undertaking, as at and for the year ended March 31,2023, March 31,
2022 at'td lylarch 3tr, ZA21 .

c) Read the certified copy of the Scheme, as approved by the Board of,
Directors of the Company, at its meeting held on l4th November, 2A23.

d) Obtained and read the certified copy of the Fending Scheme.

e) 'I'ested the aritlarnetical accuracy of, tlae Staternent and veritied that the
cornputation is in aocordance with the basis of cornputation set oult fu'l

the Statement including notes acconipanying the staternent.

f) Performed necessary inquires with the management and obtained
n eces sary representations from the neanagement.

Comatrrnsiom

1S.Eased on our examination, as above, and the inforrnation and explanations given
to us and read witkr the rnati[er statecl ire Faragraphs 14 aboveo we are ofthe opinion

a) tleat the basis of cornputation and amounts forming part of the
aocompanying staternent of computation of Net Worth, Tumover and
Profitability of the Dernerged LJnd,emakings and residual undertaking and as
percentage to the totaX Net Wonth, Tumover and Profitability of DCM
Shriram trnd.ustries Limited in tha immediately preceding three frnancial
years i.e. as at and for ttre year ended March 3'!,,2CI23, March 31,2O22 and
March 31, 2OZl prepared by the Management, have been accurately
extracted from the respective audited frnancial statements of the Comparay
antl the management maintained breakups of Demerged Undertakings and
Residual Undertaking thereof; and

b) that the cornputation of net wort.h, tumlovero profitability and percentages in
the Statement is matheanatically accurate and in accordance to the basis of
computation set out in the statenoent.
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Restriction on Use

16' 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 subrnission to stock exchanges and should not be used
by any other perlon or for any other purpose. Accordingly, we do not aacept or
assume any liabilig or any dufy of care for any other purpose or to any o.th*t
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 oocurring after the date of this certificate.

F'or Arnshul Gnpta & Associates
Chartered
FRN:039576N

|trtt
Anshul Gupta
Proprietor H-
Membership No.: 53843tr

Piace: New Delhi
Date: Noveinber 1, 4, 2eZ3

IJDIN: 2 3s394 3l BqyT z Kq
D€Lh'
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DCM SHRIRAM II{DUSTRIES LTD.
,I(ANCHENJUhIGA" 18, BARAKHAMtsA ROAD, I\|EW DELHI.11OOO1, INDIA.

Statememt of computartion of, Net wonth, turnover and prolitabitity of the clernergecl

undertakings amd as p,e!'cemtage to the total net wolth, turntover and pnofitability of
DCM Slrriram f,nalustries Linritectr in the irnrnediately preccding three finamcial years

4s%

3lo/o

19.93 33o/o

100% 65"74

'b*

79t

Partiaulans

Dernerged Division I -Cherncial
Undentaking

Dernerged Division 2- R.ayon
Undertaking

,4s at and fon the year ended Manch 3tr,2023

Other Division- R.esidual
I"Indertriking

46Yo

l5a/o

Net
worfh

[-ess: Inter division turnover

Total 100%

o/o to
total of

Cornpany

Rs. in
crores

@Btr*"*

175.42

Turnover

%

223.87

Rs, in
crores

2E5.81

*/, ta
fotal of

Comparny

25o/o

Particulans

33o/o

4158.09

585"10

Frofit
aften
Tax

Demerged Division l-
Chemcial Undertaking

42%

As at and for the

%

463.92

Demerged Division 2-
Rayon Undertaking

o/" to
total of

Compa:ry

Rd. in
crores

1,428.93

Net
worth

l9%

100%

Other Division- R.esidual

Undertaking

-0.02

23.6E

7o to total
of

Cornpany

20%

Less: Inter division
turnover

R,s. in

2"350,92

%

c(ores

ended March 3

6r%

27 "58

Totail

t 47.56

39%

$Yo

9.00

%o to total
of

Company

Frofit
aftor
Tax

%
Rs. in %

crores

23o/o 1 8o/o 27.08

18.72

4t% 6t%

540.26 2,123.12

T
n

45000 n FAX : (011) 2331Fr424 n E-fvlAiL : clsit@c.tcmsr.corn n Fosr BoX tio. 205
hitn:l/www.dc-rnsr.comlCiN:L74899DL19BgPLC035140ncSTtN:O7AAACD0Z} CZZM

Tunnoven

227.95

60.26

264.75

crores

VISIT US AT

36%

383.05

1CIO''/o

o/o

441.96

Yo to total
of

Company

r298.14

Rs. in

l00a6

2r%

-0.03

-/.-::*\-

NE'ry
UL,Lh,
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As at and for the ecr ended March 31,2021

Net
worth

Fanticunars

R.s. irr

crores

198.51

Tunmover

Rs. in

Frofit
after
Tax

s/a io
total of

Company

crores

Demerged Division I -Chemcial
undertaking

Demerged Division 2- R.ayon

llt4qF4ine

22%

44Vo

ls0%

lEasis of, cornputatisn :

1" Conaposite Schenae of Amangement proposed to be undertaken amongst the
tr-ily Comrnercial Private Limited (Lily), DCM Shriram Industries Lirnited
(DCMSR'), DCM Stuirarn Fine Chemicals Lirnited (DSFCL) ancl DCM
Shrinam lntemational tr-irnited (DSIL) with appointed date of lst April, ZO23
("Schenee") includes:

a) ^funalgarnation of, l-ily CornrnerciaX
Company") into arnd with DClvdSR;

Other Division- R.esidual
Undertaking

Less: nnter division turnover

o/$ ta
tota! of

Comparny

Totnl

129.68

n//o

ok ta
totatr of

Comapany

257.s7

crores

34%

386. I 3

58s"76

o/o

337.46

Rs. in

L,ztg.4g

20%

-0.07

45.07

17o/o 9.76 rs%

630/o 17%

1,943.00 65.89

Frivate Limited ("Transferor

'b) Subsequent to this arnalgarnation, demerger of Chemiaal undertaking of
resultarrt DCMSR ("Chernioal Undertaking',) into DsFcL (".Resultant
Company l") and demerger of R.ayon undertaking of, resultant DCMSR
(including defenae and engineering pro.lects) into DSxr. (.R.esultant
Company 2").
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2 A Conrposite Scheme of Amalgarnation for anralganration of Versa Trading
Frivate Limited" Barlram Enterprises Private Lirnited, FI.R. Travels private
Limitcd, I-li-VAC Wares Private l-imited into and with M/s. Lily Conrryrercial
Frivate Limited has been filed with NCI-T bench of Delhi and is currently
pending sanction ("Pending Scherne"). The Scheme is subject to approval of,
the Pending Scherne.

3. The figures of Chemical Undertaking, X{ayon Undertaking and Residual
[Jndertaking stated above have been arrived at based on the break up
maintained by the rnanagernent and figures extracted by the management f1orn
the audited financial statements prepared under Indian Accounting Standards
(Ind A.s) of the company as at March 31,2a23, i\4arch il,2o2z and March
3'l', 2A21 and based on certain assurnptions / assessrnents / estiraations as
oonesidered necessary by the rnanagernent.

4. Resultant DCMSR retains the Sugar and Alcohol business and is referred to
hereinaftetr as "Residual Undentaking". The Chetnical undertaking and Rayon
undertaking are collectively referred to as'oDemerged undertakings".

5. For the stateffient, the financial figures of residual undertaking are withourt
considering impact of amralgarnation of tr ily icrto and with DCMSR., ref,erred to
in 1(a) above.

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

The net worth of Chemical lJndertaking and Ftayon Undertaking as computed
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 scherne, there shall be adjustrnents in
net worth relating to reserves which have not been considered ilr the statefirent.

8- Reserves not forming part of net worth as Xrer section 2(57) of the Companies
Act, 2013 and included in the reserves of DCMSR as on March 3!, 2023,
March 31, 2022 and March 31, 2O2l have been excluded from net worth of,
DCMSR and Residual Underraking.

For and on behalf of the DCNI shriram lndustries Limited

It\lO
NE'r'J *

1."DELlr,
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Place: New Delhi
Date: November 14,ZOZ3
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Anshul Cupta & Associates
Chartered Accountants

To,
The Board of Directors
DCM Shnirarn Imdustries Lirnited
Kanchenjunga Building 18, Barakhamba Road
New Delhi I 10001

Phone +91-8010010609

Email: anshulg uptaassociates@g ma;;...rn

f \l
lTt

Sub: Csrtificafiom om rationale for arriving at tlne swap natio f,or issuance of sharqs as proposed
in the composite scheme of arrangement.

-We .refer to the Engagement Letter datecl November 14, 2023 wherein DCM Shriram Industries
Limited (hereinafter referred to as "DSCWISR" or ,,the Company" or ,.DernergeC Companj'j
requesting us to provide a certificate on the rationale for aniving at the swap ratiJ for irr,runr* oi
shares as given in the cornposite scheme of arrangernent approveJby *re Board of Directors in their
rneeting dated November 14,2023..4s part of the schErne the following steps are proposed to be
undertaken:

a) Amalgamation of Lily Commercial Frivate Limited (.,LCPL" or .(Transferor Conrpany")
into and with DCMSR..

b) Subsequent t9_ this amalgamation, demerger of Chemical undertaking of resultant DCMSR.
("Chemical Undertaking") into DCM Shriram Fine Chemicals Limited (.,DSFCL,, or
"Resulfant Company 1") and demerger of R.ayon undertaking including defence and
engineering projects of resultant DAMSR. ("Rayon Undertakin!'o) into DCM Shriram
International Limited ((DSIL" or,oResultant Compan y 2,r).

The Fair Equrty Exchange Ratio for the Proposed Amalgamation and share entitlement ratio for the
tlp-o::9 !9rn€rger has been recommend-ed by Mr.'Mukesh Chand Jain, Registered Valuer/
IBBIIRV/0512020/13666 and TRC Corporate Consulting Fw. Ltd. ('TRc', collectivJly refened ro as
"Valuer').

(a) Scope and Purpose of the Certificate

Our 
-scope 

of work includes commenting only on the the ratisnale determined by the valuer for
aniving ot the swap ratio for issuance sf shares as proposed in the draft scheme of arrangement. This
report has been issued for facilitating the Froposed Transaction and should not be used ior any other
purpose.

IN
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{b) Sources of information and procedure adopted

We have relied ott the followiug information received from the Management in connection with the
exerclSe

. Valrration report by Valuer dated November 14,2023;

' Composite Scherne of Arrangement approved by rhe Board of Directors of the Cornpany;
r Audited financials of DCMSR for FY20-2 1 , FY2l.-22 and FY22-23;
. Audited financials of DSII- forFyZZ-13:
r Audited financials of DSFCL for FyZl-2Z andFy}Z-l3:'
c Audited financials of LCPL for FY20-21, FY2l -22 andFYZZ-23;
I Pre and post scheme shareholding pattems of LCPL DCMSR, DSFCL and DSIL;

' Background information provided through e-mails and/or during discussions.

We have also obtained further explanations and information from the Management con'lsidered
reasonably necessary for our exercise.

In connection with this exercise, we have adopted the following prooedure to issue the certiflcate

e Requested and received financial and qualitative information as stated above
o Obtained data available in public domain

' Discussions (physicaVover call) with the Management and the Valuer to r.mderstand the
rationale for aniving at the swap ratio for issqance of shares as proposed draft in the draft
scheme of arrangement.

r Seek clarifications wherever required.

(c) Fair Equity Share Exchange Ratio/ Equrty Share Entitlement Ratio (Swap ratio fon issuance
ofshares)

The Share Exchange Ratio and Share Entitlement Ratio and the rationale there of has been extracted
from 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 of Anangernent (refer Para
2.1 of this report) shall hold 4,35,E8,680 equity shares in DCMSR. The value of LCPL 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 receiva6les) as on
31.03.2023, after eliminating the value derived from investment held in DCMSR and has also done a
Rights Issue of Equity Sharos 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 bome 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

arrangement (refer para 2.1 of this report)
INo
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Accoldingly, the following has been corrsidered to arrive at the share exchange ratio

. On amalgamation, the equity shares held by LCPL in DCMSR shall be cancelled and
DCMSR shall issue Equity Sliares directly to the shateholders of LCPL.

. The determination of share exchange ratio would not influence the ultinrate value for the
LCPL and DCMSR. and as such the valuation as per methods discussed under Para 9 of this
repofi 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 LCPL into and
with DCMSR., the following is the cornputation of Fair Equiry Share Exchange Ratio:

"1 (One) Eqerity Share of DCMSR of face value of INR 2/- each fully paid mp sha[[ be issmccl
fon every I (One) Eqirni'ry Share held hy LCPL in DCMSR to the shnretrrolders of [-CFL im
proportion to their slnanehofloling fin LCPL''

Sten?: Dl.'rnereer of DC|'yISR into IISFCL a,ad DSIL

' The managernent of DCMSR. is contemplating to demerge Chemical undertaking and
Rayon Undertaking from DCMSR into DSFCL and DSIL respectively.

r DSFCL and DSIL are wholly owned subsidiaries of DCMSR.

' [Jpon the Saheme becoming effective, the equity shares held by DCMSR. and its norninees
in DSFCX, and DSII will be oancelled and shareholders of DCMSR will be entitled to the
shares of the Resultant Companies

o Sirnultaneously and concurrent with the above cancellation upon the scherne beooming
effective, shareholders of DCMSR wil! be entitled to shares in DSFCL and DSII. in thi
same proportion in which they own shares in DCMSR.

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

' Llpon the Soheme becoming effective, all equity shares of Resultant Company I 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 ultimate value for the shareholders
of DCMSR and the proposed demerger of the Chemical undertaking and Rayon undertaking of
DCMSR into DSFCL and DSIL respectively, will be value neutraf to OCMSR's shareholders.
Therefore, the determination of share entitlement ratio in the instant case and a detailed valuation of
the companies to deterrnine the share entitlernent ratio would not be applioable in the present case.
Accordingly, vatuation of these companies has not been canied oui under general$ accepted
valuation approaches namely cost approach, income approach and market approach,- being not
applicable.
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Based on the aforesaid discussion. considering that all shareholders ol DClvlSR are and will, upon
demerger. become shareholders of DSFCL and DSIL, holding beneficial interest in ilre'same
proportion as they hold in DCMSR, the following proposed share entitlement ratio is fair to the
shareholders of DCMSR in relation to the proposed demerger.

"l (One) Equity Share of DSFCL of face value of INR 2/- each fully paid up fon every 1 (One)
equiry share of DCMSR of face value of INR Z/- each fully paid up"; and

"1 (One) Equify Share of DSIL of face value of INR 2/- each fully paictr up fon every I (One)
equity share of DCMSR of face value of INR 2l- each fully paid up"

(d) Conclrrsion

Based on the procedures performed by us and according to the information, explanation and
management representations received by us, nothing has come to our attentiorl that caltses us to
believe that the rationale used for arriving at the swap ratio for issuance of, shares as proposed in the
composite scherne 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 U* ur.U Uy
any other person or for any other purpose. Accordingly, we dL not accept or assunile any liability or
any dufy of care for any other purpose or to any otheiperson to which thil certifioate is sfrowra or into
rylose hands it may come without our prior consent in writing. We have no responsibility to update
this report for events and circumstanc€s occurring after the date of this report.

For Anshul Gupta & Associates
Chartered Accountants
FRN:039576N

lL\'r' lf
il +,-J{Anshul Gupta

Proprietor
Membership No.: 538431

Flace: NewDelhi
Date: November 14,2023
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To,

DC}l Shrirarn
lndqrstries Llmited
6th floor, 6,10
Kanchenjunga
Buitding 18,
Barakhamba Road,
New Delhi- 110001

DCrtl $hriram Fine
Chernicals Limited
5* floor,
Kanchenjunga
Buiiding, 18,
Barakhamba Road,
New Dethi, Dethi
110001

14th Novernber 2O23

DC,Ai $hrirarn
lnternatirnal Lirnited
66ftoor, Kanchenjunga
Building, 18,
Barakhamba Road, New
Delhi, Delhi 110001

; Board of Dinectors, Board of Directors" Board of Directors, I Board of

Lily Cornrnerciafl
Fnlyate l-lmited
404 Akashdeep
Building, 26A,
Barakhamba Road,
New Oethi - 110m1

Dear Sir/lNadam,

Thls is in accordance with the terms of reference set out in oun ergagernent tetter dated 4s Juty
?0?,3, wtreretr lln.llukesh Chand Jain, Registered Vatuer/ nOUnfid'ffZOmfl3656 {hereinafter
fl*tt* 1o 11 'We'! and-TRC f-orporate consrltlry Prft"rte Ltrotted (heretnafter reierred to as

lTt9.:19 cottecttrrety referred to as 'vatner') have 6en appointed fs drovtoire valuatim seMces
to DCM5hriranr lndustries Limitedllmrritfr Eanmerclat private
Lirnited (hereinafter referred to 'LCPU and collectfuety referred to is .CFent' or ramalgamating

fqlPanies? in connectlon rvith estlmating Fair Eqnlty Excfiange ratlo for the amatgariatim oi
LCPL lnto -lnq 

ytiq plilsR and sr.fisequent-slrare enutlement ritio tor the proposed iemerger ot
ll$ltsl Undertak*rg and Rayon Und'ertaldrg of DclisR, into rwo separata cirnpanies, na-mety,
Dcttt Shrham Flne Ch€rntcats Limited {'0S51' or 'Resu(tant Corniany i'} and OClrt Strrirain
lntemational L$nited {'DS|L' or'Resuttant Conpany 2'f, rerpectivdyivtUi Ce,irergeO DClrtSR being
the resi&rat rndertaftftrg_{I}SF€Land DEIL are hireiiaftircoriectrerv r*erreJiJis $re;nesrrrtant
Cornpanieso and DCI!{SR, shatt be referred to as the transferoi) {hereinafter amalgamating
Companles and resuttant companies shatt cottectively be referred ii'dompanies'1. 

-_ -

1. Purpose of thls Report

We understand that tJe Board of Directon of DCMSR betiwes that (al the 3 (three) segregated
business vertkals of srlgar (lnduding atcofrol and power), chenrkals and rayon (irrtudlng defence
and engineerhg piojects) being dfuese in natwe with no crltical hslness lnter-dependencies,
would be H ptaced in independent companies; (b) ttre separatd undertahhp belng part of
separate companies wqrld haye a greater poasfbiti$of lnvfting specialised and strategic tlestors
and Jolnt venture partners, and the demerger woltd likety lncrease slrarehotder vatrc and focus
eadr conpaqy on speclflc buslness, leading to faster grwttr and better prke discsvery; and (c)
the famitymembers constitutlng the 'promoter and prgmoter grop' of DCI{SR shontd have dlrect
ownershlp fr eadr Vertic4t (lnstead thru4h investment canpany(ies)) so that they can take
lrdependent declslons on their respective shareholdings.
ln.yiew of abwe, the Board of Oirectors of each of the cornpanier has preferred a cornposite
scheme of arrangement {the 'Scheme'} wtridl deats of LCPI- and DCiISR as
the step and the subeeqrcnt demergers of

m
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Undertaking of DCtvlSR to DSFCL and DSli-, respectively, as it is more efficient, tess costty and in
the interest of its shareholders, creditors and emplc,yees, so that simuttaneousty three seFerate
verticals name[y sugar, chemicat and rayon, ernerge at the end of the process after the Schsrne, ;5
sanctioned as a whote.

The Scheme is expected to pr.ovide the fotl.owing benefits to the Cornpanies and its various 51a1ag
hotders:

{i} greater managernent focus on each business vertkat (being ChernicaL t,ndertaklng,
Rayon Undertaking and Residual, Undertaking);

(ii) betteradministrativeefficiency;

(iii) operational rationatisation, organisationa[ efficienqy and optimum utitisation of
resources;

(iv) focused approach to respective $ne/stream of bwfness;

(v) abitiry to lererage financiat and operationat nesor.lnces for each business;

(ix)

{vi) allows sharehotder to have a choice of investment in sorne and not alt the
businesses;

(vii) better price discovery as perfonnance of each business can be evaluated and
projected witho{.tt counten batarrcing of other businesses;

(viii) qnto5kin8 $raretrotder nlue and opporturtty for the g$tic sharehotders to exploit
t}te indiuiduat potential of DCl,lSR and eacfi of the Rlsukant Companfes, punndng
options of independent joint yentures, collaborations on a secioral irasts i.e,
separate ventuies tor sirgar, ctr"*ior and raym ana .*itins;-rtrd';;;
distinctfue platfonn with more focrsed managdnnnt teann, n'triO wttt inabte
greater flexibitity to p.rrsue long term objectives and independent tx"lsiress
strategies;

prwiding scope for independent growth, coltaboration and expansion of the three
segregated business verticats, including for enhancing their vatuations and efficient
capftal a[ocahbn;

provide {iventty in decisions regarding use of cash flows and exptoring various
opportunities;

Siryrins the chemicat. Lhdrtakirrg, the RarJm undertaHng and the Residual
undertaking,-lrhl.h are independent, seu-su*cient ard staniatone undertakings
(wfth no critkal business hter{ependencles}, to continue to function with
efficiency and effrwy, and ryrerghi witfi a seamtess tnrsltion;

stremllnlry prorooter strantrddhg of DCf$SR,bydiminatiry *rarehotdirE thrs and
slmpllflcatlon of prornotm sharetutdtng into a itear stnrture directty iJerfffiabte
yth the pronoten; focrrcd rnnqement and direct csnmitment, attention and
tong term stabte le#rip to dremlcal rayon and srryar brrsinesses of DCllSR,

Sgrr.tprislng the chenrical undertaking; the Rayon underteking and the Residual
Undertaking, respectively; and

(x)

(xi)

(xii)

(niil facilitating succession planning in the future in
without any business which is

an orderly and strate$c dranner,
to s€curc the lnng-terrr rtability,
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9v.5

ieadership, tran$parency and operational clarity of DCMSR and the Resql16n1
Companies.

ln this regard, we have been requested to recommend Fair Equity Exchange Ratio for the Proposed
Amalgamation and share entittem€nt ratio for the proposed bemerger.

l. Sackground of Companies

2.1. Lily Commercial Privato Limtted. (LCPL)

Lity Cornmerciat Private l-tmtted (LCPL) is a Prfuate Cornpany, which was incorporatec on 27rh
March 1985. The CIN of LCPL is U659Z3D|-1985PTC306331 ahO G registened officeis Flat No. 4&t,
Akashdeep Buitding, 26-A, Earakhannba Roacl, HewDelhi central oeitri pt_ 1i0001.

{ cornpootte- scherne of amalgamation for the rnerger of Versa Trading Private Limited, Bantarn
E$grqrises Private Limited, fii-Vac War,es Private UrnlteU and HR Trave'ls primte Lirnfted lnto and
with tfie LCPL wlth effect trorn 1 April ?023 {wfrich is the appointed date wrder the seheme} has
been ftled with the National cornparry La,,'r tiibmal, Bendt it oettri ("pending Merger s.d;""")
and is currentty PqnOing sanction. ln the interlrn period, LCPL has miCe a nifnts Isiue of shares
3nd the shareholding pattern of LCPL inctuding thb sami and on sanctfon of ire pending irlerger
Sdreme $all be as under:

10.e5.1 75 100.00
per

public llmfted company lncorporated under tfie
Febnnry 1989. tt is listed on the National ftock Fr<drange of tndia Lidit€d (NSE)

office at lGndrenlunga &rilding 18, Barakhambaand BSE Llmfted (BSE) in lndh. tt has tts reglstered
Road, New Dethl- 110001 , lndia. lts CIN ls L74899DL1989PLC03514O lt ls a rnanufacturing company
with a portfotio of products cornprising s.ryar, atcohol, flne dremicats, industrial fiben, Defense
and

1A&

Mn. Dinn Shriram
Mrc. Suman Bansi Dhar
ftlrs. Karuna Shriram
Air. fttadhav B Shriram
ils. Kanika Shrir:am
tlr. Rudra Shrirarn

ff. lFlr.v Dhar (Karta Titak Dhar & Sons HUF)
trtr. Akshay Dhar
lds. Adirl Dhar
l,lr. Alok B, Shriram
l{r. Uday Shriram
Mr. Rohan Shrirarn

lrl/s
,vlrs,

2.2. DC,lrt Shrlram lndstrics Umtted (D'CilSR)

|{arne of Sharchoicler:

Totel

l.'lurnlrer cf shares l):, fiofding

Act,1956 on 2l*
DCIti Shriram lndustrles limfted is a

74,n9
1r47,971
91,6:18
11,147
l,a3rg75
lr@,ng
36,589
2408e
12,767
xI,997
31,929
60,020
21,r28
212

27.ffi
6.83
13.51
8.36
4.03
9.S)
9.98
3.34
2.20
1.17
z.9z
2.91
5.48
2.15
0.02
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.f i,{, Coi-po,-ate r:onsrit.ing privata Limited

Mr. Mukesh Chand Jain h an lBBl Reglstered lnsolvency Profeslonat
'Asset Ctass. Securlties or Flnanclal Assets' under
lBBl/RV/0s 12029 t 1t66:i. He has

?.3. OCI'X Shniram Firre Ch*rnicals Lirnited (DSFCL)

ilr-\1 Shri;l;i^r Fine Chei'licals l-iiriiceC is a pi,bli: ti,'iril:.i cr,,ipany tncirf i:)orale,J on 2?,h Sepierrrbe,r
?0'll under the Corr,pinies Act ?Dl3 and has its reri:l:r:c oifir:e a't 6,r'Ftoor, tansl.,,pn,1;p,s;,
Buitding, 18 BarakhamraRoad, New Dethi - 110001, irrdia. li bea* the cor-prorat* ra""riii.riiil
nurnber U2429601?021>LC387429. DSFCL which is a whotty owned subsidiary of DCMSR" ifr" *rriiobjects cf the DsFCL are production and sate of chemicals and their by-products and to undertake
contract manufacturinrg o{ chemica{ products"

?"4 " DCM Shnirarn lnt:ennational Ltmited (DSlL!

DCM Shrirarn lnternational Limited ls a pubtic tlmlted company incorporated on 7th September 2022
yndgr the Cornpanles Act 2013 and has lts registered office ai 6,n Ftoor, Kanchenjungi guilOj.g, ii
Barakh;rmba Road, Ne'v,0_e!!rl - 110001, New Detht, lncila. lt heari the corporatilO"ntiii.iiiii
flumber u17?99Du022P1c404291. DSIL which is a whotty owned subsidiarybr ocmsn" t6f;"];
objects of the DS|L ara manufacturing and dealing in industrial fibres, autbmobites, aEricultural
imoternents and del'en:e related equipment.

3" Froposed Transactisn

we understand that the: Eoard of Dlrectors of the cornpanies is conternptating to undertake the
Prooosed Transaction, vrhich shall, occur and becorne effective and operaliv* oily tn $oesequeno"
and in the order as rnentioned below:

Step 'l:.Arnalgarnatlon of LCP!- tnts DCMSR, and consequentty DCIASR to issue Equity Shanes to
sharehoiders of LCPL; ard

Steo 2: Folowi-ne the arna{,gamatlon referred to above, dernerger of the Chernicat undertak{ng and
l:v_o.1..*na"ftaktng.frorr DCJ}iSR lnto Resuttant Compiny r 

-i6srcl'), 
anO i*utGnt comdny i

I9:lLj), respectivel,y, and consequentty, DSFCL and DSIL to lisue Equiiy Shares to Shareholders of
DCAISR.

fhg Appointed Date for the Scheme means the openin! of businbss hours oR Aprlt 01, 2023 or such
other date as tie IKLT rnay direct / allow. The'Scheire wilt corne lnto effeci rronr'tfo gffeitiu"
Date {as defined ln the icheme}, belng the date on whlch at| conditions and mattem referred to tn
ctarrse 7-1 6 the fth€tne occur or f,ave been futfitted, ouiatnec or *.iuua,ir-.tpii".bd;i;
accordance with the Sclrcme.

4. AboutValuer

TRC.Corporate Consi.rttlnE prlyate Llmited was lncorporated on 301 fusust 199g. lt,provides
senrlces incMinE, vatuatlcn & hrsiness adnlsory rMies, rtsk advlsory A inienrar audlt iervlces,
Scntemance' rlsk ard cornptlance seMces, asset mrnagement services, tgC Advbory, etc,

Mukesh Chand ..ain
lBEi/RV/05,/20?0i I: t 66

and lBBl Registered Valuer ln
th€ Reglstratlon nurnber
upder the prodsions of the

TAi t'
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Companies lrct 2013 which inctude vatuation of mergers/acquisitions, ES0P5, lntangible assets,
Purchase Price At{ocation, etc.

5.7 to the C.ornpanfes of the Falr* IN

5, Scope of Report

5.f . irlr. liukesh Chand Jain, an lBBl registered valuer has been appointed by the ctient in
accondance with the requirernent of Company Law and Security and Exchange Board of lndia
for the purpose of current valuation al,ong with TRC f,orporate Consulting Pri\rate Limited
{TRC). Mr. Mukesh Chand Jain has independentty verified the information and carried out
the valtntion exercise and TRC has provided support in coltating/affanging the inforrnation
& data.

5'2. Management of DCA{SR ('fitanagement") is contemptating the Proposed Transaction. ln
consid€ration thereof, equity shares of DCMSR w!ll, be issued to the equity sharehotders of
LCFL fn tieu of their shareholding in LCPL equivalent in aggregate to iCpL sharehotding in
DCMSR. Thereafter, equity shares of Resuttant Company t anO-nesuttant Company 2 wifbe
!ltr$ t9 tlxe equity sharehotders of DCJ{SR in tieu df tfref sharehotding in OC*tSti. The Fair
Equity Share Exdlarge Ratio and Share Entitlernent Ratio of this docurnent re{er to the
lumbe-r of equity shares of DClrlSR, which woutd be issued to eguity shareholders of LCpL ln
tjeu of their equity shareholding in LCPL, and subsequentty,-mluity shares of Resuttant
lqtPgnY 1 and.Resultant Company 2 which woutd be tisrca-to tlie equity shareholders of
DCi4SR in tieu of their sharehc{ding in D{.[15R, pur'sunt to the propsed Transaction.

5.3. for the aforesakl-pupose, the management of arna$amatlng cornpanies has appointed rAr.
Mukesh Chand Jain (Reg No. l88l/Rv/05 lzm0tn&6Jana fnt Corionte condtling private
Lirnited to recommen{ the Fair Eqrity share Erdringe Ratio/ tgdbr strare Enfrilement
Ratio, for tl* issu9 of DCt{SR's e{uity shares to thi equity *aietr6tOers of LCPI, and
suboequent bltre of equtty slrarcs of R*nrttant Company t'ani nesuttant Cunpany Z to the
equity share*rolders of DQISF, to be plmed befori tfre noarO of Directors * Cirnpani,es,
and, to tfie extent rnandatority reqrirdd urdw apglicabte laws of lndiA this document rnry
ba pr-oduced before statutory or regulatory auttiirittes s may ue reqirtieo, ln connecfitrr
with Proposed Transaction.

5.4. The scope of our service b to conduct a retative (and not absolute) vatuation of the equity
shares of the Co.mganigs and report on rhe Fair Equtty Jltrare Elatrings nitiol Equity Shari
Entitlement Ratio forthe Propofud Transaction tn iccir&ncewi$ lCAl Vatuation Standar&
201 E issued by the lnstitute of Chartered Accountant of lndia and rutes and regulations issued
by Security and Exchange Board of lndia.

5'5. fo1 th9 purp6e of arrMng at tJre valuation of the f.unpanbs, we have coruidered the
valuaticn bxe as "Fair Vatue". o,.rr vatuation, and thb refurt, f! uaseo on tte prernise of
goitq concem EIF: Arnychange in the mluatisr base, ortfre pimrise co{d have signlficant
impact on urrvaluatlon exercise, and tJrrefore, this'Report.

5.6. We have consfdered financial lnformation of the Companles rp to 31s lrtarch 2023 (,Valuation
Date] ln our anatysii and,$e Conrpanles nare repr*enteu tilat there is no mater.lal, drange
in tfie financiat pcition tilt the datb of this rqort wtrtcfr witt ttave aGurrg on trreraruatrm
anatysls- Further, the ilanagements have infbnned us that tttey do not-iF"t irw errents
whtch are musrnl or not ln normal counce of business up to the effective date of the
Propoaed Transaction, otier than the errents specificatly mintfneO in this report. We'ttavJ
retied on the abor-e while arrMng at the raii fquity Strare rnorani" nutiol rqulty Share
Entittement Railo for the proposed Transaction,

our
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flquity Share Exchange Ratio/ tqr.rity Share fintitlemeot Ratio for the Proposed Transaction.

5'8' This report and the information contained herein is absotutety confidential. Our report wi{t
be used by the Companies onty for the purpose, as indicated in this report, for which';;
have been appointed. The results ofourvaluation anatysis and our report cannot be used or
relied by the companies for any other purpose or by any other party for any purpose
whatsoever. We are not responsible to any othen person / party for any decision of iuch
pe''son I party based on this report. Any person I party intending to provide finance / invest
in the shares/ business of the Cornpanies/ their holding conrpaniis/ subsidiaries/ assosiatesl
lnve_stee companiesl other group cornpanies, if any, shati do so after seeking their own
professional advice and after carrying out their own due ditigence procedures toensure that
they are making an infonned decision. lf any person I party (odher than the Companies)
chooses to place rellance upon any matters iriciuded in the r6pirt, they shatl, do so at their
own risk and without recourse to us. lt is hereby notified that uage, reproduction,
dlstribution, circulation, copyrng or othenruise quoting of this report orlny pirt tnereJfj
except forthq purpose as set out earlier in ttris report, wittorit our prior wrilt6n consent, i;
not permitted" unless there is a statutory or a regulatory requirement to do so.

5.9" lt is clarifted that reference to tfris vatuation report in any docurnent and / or filing with
aforementioned tribunat/ judiciat/ regul.atory airttrorittesl gov€mment authoritieststock
exdranges / courts / sharehotden / professional advisors I mfuctrant bankers, in connectjon
with the Proposed_Transaction, shatl not be deemed to be an acceptance by us of any
respstsibility or liabittty to any person I party ottnr than the Conpariies. ln any case, out
aggregate liabitlty shatl be restricted to t]re fee that we hav,e receivad from this assignrnent,
as set out in our engagement {etter.

5.10"This jeqo"rt is srbject to the scope, assurnptions, exdr.slurs, tirnitations and dlsctairnen
detaited hereinafter. As $rch, the r€port I to de rcad ln thitrlf, ard not in parts, in
conjunction with the reterrant docLunents referred to tfiereh.

6. Source of lnformafion

For the purpose of urde*aking this ex€{€fue, we have relhd m the foltowing sources of
information provided by the manag€me,tt of LCFL and DCfiSR

6.1

6.2
6.3

6"1

6.5

filanagement signed Balance sheet of LCpL, as on 31sr l*arch 2023, based on post
amalgamation position, the scheme in regard to whictr is pending h rcif (refer para 2.1
of tJt{s report).
haft conpoeite Scheme of Arrangement of the propoaed traxacfion
llecessary infonnatim and eptanadons rrcfudrig tire Tnnsaclan structure, are reguired
for the purpoee of ourestimaiim,
Fq our anal1nis, we have retied on nrbtished and secondary sources of data, whether or
ryt lade availabte by the ctient. \{e have not independeirtty verlffed tJn accurary or
timellness of the same.

The -Cqmpanies have been provlded with the opportuity to rwietv the draft report
letqtlding the resomm€rded ,fair Equlty Share Excisrge nitio/ Equty Strare Endthr;€nt
Rat$ol as part of our standard pratice-to make sre frat factual inmracleslrnisslorn
are avolded in or.rr ffnat report.

7. Llmttatlon and Dlsclaim€r

7.1. Vatuation ana$1sis and result are speclfic to the purpore of vatuation
mentioned in the utrich is 31st 2g23. tt

and the trmsaction
ndbe valld for any
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other purpose or as at any other date. V/e assume no responsibitity to update va{uatio'
report for events and circumstances occurring after the date of this report.

7.2" This report is intended onty for the ure by Companies and its relevant authorities and for
the purpose mentioned in the report, and accordingty, witt not be copie4 referred gs-ot-
disctosed, in whole or in part, to or,rtside parties foi iny other purpose without orrr prior
express written consent, unless the Companies are required to do so under applicabte Larars.

7-3. Our mport is not nor shoutd it be construed as our opining or certifying the compliance of
the Proposed Transaction with the prorislons of any'taw 7 standards including comp3niss,
foreign exchange regutatory, accounting and ta<aiion (inc{uding transfer pricing}'taran-i
standards or as regards any legal, accounting or tal<ation imptications or issues ariiing fl-onr
such Proposad Transaction. Our report is not nor should it be tonstrued as our rccommending
the Proposed Transaction or anything consequential thereto / resutting therefrorn. This
report does not address the retative rnerits of the Proposed Transaction as cornpared with
any other atternatives or wirether or not such altematives coutd be achieved or are
avaitabte. Any decision by the Cornpanies / their drarehotden / creditors regarding uhefirer
or not to proceed with the Froposed Transaction shatt rest sotety with ttrern. We express no
opinion or recomrnendation as to how the sharehotderc/ creditors of the Companies shoutd
vote at any sharehotden/ creditors' meeting(s) to be hetd in connection with the Propmed
Transaction. This report does not in any man-#r address, opine on or recommend the prices
at which the securities of the Companks could or-shoutd trahsact at foltor,rln'g 1trg
annountement/ consummatbn of the Propced Transaction. Our report and the opinion /
va{uation analysis contained hereln is nolrpr should it be cqrstnrei as adyice relating to
invecting in, pr.irchasi$, setling or otherwlse deal,ing in securities or as providing
managemert servkes or carrying out marngement functions. lt is understood that thii
analpis does not represent a folrness opfulor; h shoutd be noted tlrat our mtuation neither
cons6tute recommendations to yoq as to wtlether cr not to proceed widl the Proposed
Transaction nor ctrEtitilte" an offir Sor or lnvftation to any third party for ifivesting in, or in
the assets and tiabilitim of the Cunpany. &ry third ,g€r $niending to p,uviOe ffnani / invest
in the sftareslbusiness sf the conrpanybndfor ttre client, its sr$lUti6es, if any, shall do so
after seeklng tleir own professiwral iOyice ard after crirrytng qrt their gl,vn jue dltigence
procedures to ensurc that they are making an informed deilslon.

7.4. This report ts based on the information prMded by the Companies. We have not
independentty verified or checked tfie accuracy or tirneliness of the same. Vatuation is not
a precise art and the cqrcftsiorts arrived at witt-be subjective and dependent on ihe exerclse
of individuat judgnrent and management asumptioni. There is, therefore, no indisputable
single otdnnge ratio.

7'5. The Companies may disclose this report to ttreir professional advisors invotved in tjre
proposed trarFctlon, protlfu that wtren dokrg so the Cornpanies lnfonn $em that, to the
fu.ltFt elcent permFd uy tar,r, we acrept no riponntiti:y &_- ttabitity to rtdi"i*nection
yith oul reFrt ard onurort forthe Coirpanles,'and disctirsure ly ttiem isa.ion n*r wrn
lnternal purpoeec) h not pennitted wlthoirt orn i:orrenf

7.6. We have noL pursuant to the Letter of Errgagsnrent" p€rfonn dny minag€m€nt func6ons for
ytu nor make any decisitrt$. Yol are respmsUe tor in:amng manigerren[declsiurs, trctuding
acceptirg. resporsibility for the resitts" AdditionaUyl marryrnerrt sr Coripanes ii
responstbte for deslgna$ng a fiwrqement lwet indfuiluat or ineviOrats re+oirsible for' ov€rsdng the t|vic€s provtded, 

-evatuating 
ttre adeQuacy of the services prorlded,

evaluab'ng anyflndlngs or recmrmendatisrs, dtabttshing inA inaintainlng internaicontrots,
and monitorlng on going activities.
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the property/busirress wittr be competently managed and maintained over the exps61s4
period of ownership" This appraisal engagement does not entail an evatuation of Comp6pi"5'
management ef{ectiveness, nor are we responsible for future marketing efforts and other
managernent or ownership actions upon which actuat results witt depend. This reponl 5sg
given no consideration to rnatters of legal nature, including issues of tegal titte and
compliance with tocat ta',"rs, and titigation and other contingent liabitities that dre not
recorded in the audited / q,rnaudited balance sheets of the Connpanies/ their hotding/
subsidiary/ associates / joint ventures/ investee companies, if any.

7.8' The future proiections are tle responsibility crf the respective manage{nent of the
Cornpanies. The assumptlons used in their preparation, as we have been exptained, are
based on the management 5 present exp€ctation of both - the most tikety set of future
business events and circumstances and the respective managements course of action related
to thern. lt is usuaLty the case that some events and circurnstances do not occur as expected
or are not anticipated and therefore, actuat resutts during the forecast period may differ
frorn the forecast and such differences may be material. We express no opinion as to how
ctosely the actual resul'ts witl correspond to those projectedlforecast as the achienrernent of
the fonecast resutts is dependent on actions, ptans and assumptions of management. ln
accondance wi'tfi the tenns of our engagernent, we have carried out relorant anatyses and
evaluations thro.rgh dirussions, catculations and sr.rci sther meam, as rnay be appticable
and awilable, we have assumed and relied upon, without independentty verifying, (i) the
accuracy of the lnformatbr trrrrt was publkly amilable, sourced frorn generatty accepted
databases ild form€d a substantiat basis for this report and (ii) the accuracy of ihfomnition
made available to us by the Cornpanles. While information oUtaineO from th-e pubtic dqnain
or externat sources have not been verified for authenticity, accumc-y or cornptetenGsS; we
have obtahed infonnation, as far as possible, from sources geneiatty conilder.ed to be
reliabte. We assr.rne no resporrsibltity for zucfr lnformation. O"lr vituation does not constltute
as an audit or revierv in accordance with the audlting standards appticable in lndia,
accannting / fillardal / cornnrercbt / tegal I tax I envircrmentat drnditigeoeorforensic
/ innre$gaticr servlces, ard & not lncludeverifietirn orvatidation unrf n accordane
with the tenns of our engagetnent tetters and in accordance urith the customary approadr
adopted in vakntion oerclse5, we halre not audited, reviewed, certtfied, carrieA oui a due
ditlgence, or othervvise lnvesdgated the historical and projected finan*at information, if
any' prori&d to rs regarding *re Corparies / their hotditg-/ srbsldiriry / associates f jdint
venh.rres/ inv€stee csnpanie* tf arry. Accordingty, we do not epresi an opiniur or offer
any form of assurance regrudlrg tte truth and faimess of the financial positiin as lndicated
ln tllo historiqt finarclatsl financlat statements and projections. fhd assignment did not
involve us to conduct the financiat or tecinical feasilSitily sfildy. We havi not done any
indepen&nt tsdnlcal valustion or appraisal or due dittgdc of-the asets or llabitities o?
the Csnpanies. Aso, !{tith rcspect Lo ergtanatlons inC lnformation sougnt frorn the
Conrpanles, ule trarnbeengfi€n to urUeatari,l bytheComparlc thattteyhaG ndsnitled
any relwant and material, facton and that theyhave ctreiteU the retelri,irce or materiatlty
of any ryeqjfk fnfonnatbr to the present e,xercise wtth rn in case of any dourbt. Ou-r
conclriryt k bas€d on the asumptions and infornratlon given bylon nlnatf of the
9o*panpt. The.respectfue ltanagenients of the Comparries have trdiiated to us that they
hrve undentood that arry wnffins, trmrracies or mlsstatements nay materialty affect
our valuatim anatysbl r€sdts. Accordlqty, we as$nre no reqonsibiti& t* any irrors in
the informatlsr frrnbhed by 6re canpuriri and their impact on ure rep&t.

accordingln express no opinion or make conceming lts accuracy and

A,T

7-9. We accept no rerpondblllty for any error or omisslon ln ttle report rrrhkh is due to an effor
or ornlsslon in datan lnformation or $atem'ffts supplied to us by other parties includlrg the
fornpanies {'Data'). We have'not ind€p€ndentty i,6rfieo such 6ata ani have assumed-it to
be acarrate, cdhpl€te, retiabte anri cunenl as of the dqte of zudr information and
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responsibi{ity for rnatters not covered by the report or omitted due to timited nature of our
anaty,sis.

7.10.We are not responsibte for determining the dlfference between price-sensitive and non-
price sensitive information. At[ infornnation suppLied to us {in v/hatever form} that is not in
the public domain is confidential information for the purposes of this enEagernent, We
recornmend that you obtain legal. advrlce to ensure that information supptied to ut is not in
contravention of any appl.icabte laus and regulations.

7.11.The Valuers are independent of the Ctient/Cornpany and have no crrrent or expected
interest in the Company or its assets. The fee paid for the servkes in no uray inftuenced the
resutts of the valuation analpis.

7'12" ln case of Dispute - Any dispute or disputes shatl, be first resolved by attempted negotiation
at the highest executfue levels between the parties. ln the ev€nt suah execr:tive negotiatlon
ig unsuccessful, the dispute or disputes shal.l, either be decided by a sole Arbitrator rnutually
apqoinled by the parttes or as approved by concerned authority. The arbitration proceedlng
under this c{ause wilt be in accordance with the provis$oms of the Anbitration and Conciliatioi
Act, '!996 and any statutory rnodifications or re-enactnnent tm tieu thereof. The arbltration
proceedlngr $ralt be in Englistr langrnge, venue of the arbftra$on shalt be New Detfri and
cost of arbitration u,ilt be borne !y the parties in equat *rare. The a'anrd of the Arbitraton
shatl be finat, conduslve and blnding on both the parties.

8. ProceduneAdopted

In connection witfi thls exercise, rrye have adopted the following procdJres to carry out the
vahratlm:

. Reque*ted and received financiat information;o Obtained data availabte in public donrain;

' Undertook industry analysis such as researching publicly availabte rnarket data including
econwnic factors and lndrstry trends that mayimpact the valuation;r Discussion with the rnanagement to understand the hniness and fundamentat factors that
colild affect its eamlngs-generating capabltrty including strength, weaknesses,
opportunfty and tftreats analysls and historicat financiat pe*ormance;. Setection of rratuation metiodotogy/(ies) as per tCAl Valuation Standards;r Determined the fair equity share exchange swap ratlo based on the setected
methodotogy.

9. Valuation Approach

9.1. ln accordance srith lCAl Val,uation Standards 2018, ("lnd \6"f issued by the lnstitute ofchartered of lndb, ratuation in case or proposei rraruaction xoirld requlre
detennhLtg Fair Eqtnty Share Exdarqe Ratbl ESrltt, Sldre fnti,ttenrerrt Ratio consid;rint
relative vatrns ofeadr cunpary itwotved, ttnse vituis are to be deterrnhed roependentli
but on a relative bcls, andrvithout considering the effect of the nritg*r"tf*. '

9.2. The three valuation approaches are the market approact, lncosre approach and cost' approadt. There are variqrq metho6 under these ap$nh*res v*rt*r are #rnmonty rsed for
valmtion purpos such as:

Under fiarket Approach, foilowlry methods are cornmonly used
a
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r Comparable Companies lltultipie (CCtul) r\lethod
o Cornparable Transaction MuLtipte Method

Under lncome Approach, folloMng mothods ar€ cornnlonly usedr Discounted Cash Row (DCF) Method
r Retief frorn Royatty Method
r i,tuttiperiod Excess Earning Method. Option Pricing flodet

Under Cost Approach, following mettrods are commonly used. Reptacement Cost iiethod. Reproduction CostMethod

9"3. Jvlarket Approach: lt is a valuation approacfr that uses prices and other relevant inforrnation
genqrated by market transactions involving identical on cornparable (i.e., simitar) assets,
[iabil,ities or a group of assets and liabl'tities, such as a business. The market approach is the
rnost comrnonty used method to assess the value of a company using the financiat metrics of
sirnllar cornpanies in the sanre inde.lstry.

LCPL is an investment equlty shares tn DCftISR and norninat
{cornprising of cash balanceand otfier

Further, 
-as 

per Regutation 164 (1) of Securities and Exchange Soard of tndia (lssue of Capital
and Disclosure Requirernena) Regulations 1018 ftCDR), ii tne equtty slrares of the lssuer
have been tisted on a recognised itock exchange for a.period of tilenty*ix weeks or more
as on the relevant date, the prlce of the eqrity shaies to be al,lotied pursuant to the
pneferentlat lszue shatl be cornputed as per Sre ab€$e rnendormd reglrlado*.

9-4. lncorne APprotrh: This approach b widely trsed for valuatim under "Golng Concem' basis.
It focues on the_lncsne generated by thecunpany in tfie past as wetl as its future earning
capabit{ty. The Bhcounted Cash Ftwr (DCF} metn6O undei ttre income approach seeks to
arrive at a valuation based m the strencsr sf future cash flows. DCF metirbd is considered
the rnoat theoretlcally sotnd, scientiffc and acceptable method for determinatkrn of tlre
vatue of a buslness unde*aklrq. Under thls technfure, the profected free ca$r ftovrs frorn
buslness operations are dbcor.urted at *Welghted A.ierqe Cistit capttai'to the prwiders
of capitat to the business. The sum of the liscqrnted iatue of $ch'free cash floun is the
value of the business.

9-5- Co6t Approach: lt ls a rralmtion approach that reflects the amor.ut that woutd be required
currentty to reptace the seryice epactty of an asset.

9-5-1. Reptacement Cost Method, also known as 'Depreclated Reptacement Cost Method'
invotves valuing an asset based on the cost thit a rnarket iarnapant shatl. have to
lncur to recreate an asset with substanti.atty the same utitii @oniparabte utitity) as
that of ?,he 6set to be vatued, adjusted for obsolescence.

0.5.2. Reprodrction Cost iiethod involves ratuing an asset based on the cost that a market
participant shatt have to incur to recreate a reptica of the asset to be valued, adJusted
for obsolescence.

Thb.valuation lFFroach ls mafirly used ln cas where ttre assets base dorninates eamirys
capabltity. Asdremeof arnalganritnnuroL*d nonnattybeproceededwiUr, * n* asrfirpt#r
thattlp cornpanks amafarnate as goirry cixrcerrs arif anactral reallzatim of the operlting
asets ls not contemptated.
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receivables) as on 31.03.20?J, after eliminating the value derived frorn investment treicl in
DCAISR. LCPL has subsequentty rnade a Rights lssue of Equiry Shares resutting in an inftsv/ sy
INR 4,50,00,000. LCPL does not have any other major business operations except recelving
dividend income from DClrl5R. The number of shares hetd by LCPL pre and post, arnalgarnation
shatt not lead to change in sharehol.ding as per the scheme and accordingty, the use of
vatuation methodologies in current valuation is not appticabte and therefore, we have not
carried out valuation of these cornpanies under generatly accepted vatuation approaches
narnely cost approach, income approach and market approach, being not appticabte .

10. Basis of Falr Equity Share Exchange Ratio/ Equrty share Entitlement Ratio

1O.1. The basls of the Fair Equity Share Exchange Rafio/ Equity Share Entitlement Ratio for the
Froposed Transaction would have to be detennined after taking into consideration att the
factors, approaches and rrethods consl'dered appropriate. Though different values could
have been arrived at under each of the abwe approaches/ methods, for the purposes of
recornrnending the Fair [qurty Share Exchange Ratio/ Equity Share Entitlement Ratio it is
necessary to arnive at a single vatue for the shares of the companies invotved in a
Proposed Transaction" lt is howeve!'important to ncte that in doing so, we are not
attempting to arrive at the absolute values of the shares of the Conpanies but at their
retative values to facilitate the determination of a Fair Equrty Strare Exchange Ratio/
Equtty Share Entitlennent Ratio. For this purpose, it is necessary to give appropriate
weights to the values arrived at undereach approach/ method.

1O.2. ln the uttimate ana[6is, vah.ratisl wit[ have to be arrfved at by the exercise of Judlcious
distretim by the valuer and judgments considering att tfre rCtevant factors. There will
al',ta}s be several factors, e"g", qrality of the fianagemert, present and prospecttve
cornpetrtim, yield trt cunpanble seqrrltles arud mar&et sentirnent, etc. wfilch are not
evldent fronr the face of tlte balance sfleets but tt'hkh witt strongtyinftuence tle worth
of a share This conceS b also recognbed }r jr.dkiot decisions- Ttfi! fu, ther€fore, no
tndlsputabte slngte exctrarye ratio. ltlhffe we huve prsrided otrr rscomrrendatim of the
Falr Equlty Share Erchange Ratio/ E+rrty Shari Ernitlement htio based on the
informatimr anitable to us and witJrin ihe scope and cmstraints of our engagement,
others*may have a different opinion as to the Fair Equity Share Exdrange Ra[io7 Equty
Share En$tlement Ratloof the equlty $res of ICPL inAmmSn. The finat responstdttty
for the determlnation of the exdrage r:atb at whidr ttn Proposed Trrnsactisr-rhatl taki
ptace wltt be wlth &e Soard of Dlrectos of Conrpanies wlro rlroutd csrsider sther factors
such as their ovvn assesment of the Proposed Transaction and input of other adyisors.

10.3. Falr Equity Share Erchange Ratio/ Equlty Share Cnfitlernent Ratio

S,eol; Amalnmathn of LCPL tntfi pCfrldB

LCPL is irvestrnent coarpany whidr
Para 2.1 of this rcport) *ntt hotd 4,35,88,6E0 equfty Crares frt DCJilSR. TtE value of LCPL post

a recldual positiveamalgamatlon h maJorty derlved from stlci investment ln DCrlSR. LCPI has
net asset nl,ue of INR 1,23,4,241(comprising of cash balance and other net receinbtes) as on
31.03.2023, after eliminatlng the tral$e derived frorn invesUnent hetd in DCJ{SR and has atso
done a RlSrts
the schene of arrangernent, the coet sctreme
ECIilSR shatt be bome by LCpL/ sharehotders of

of arrarqement of amalgamation
LCPL and accotdirlgty ttre resldual

of LCPL widr
assets ofLCPL

and tlre proceeG of rlghts issue stratl be utltlzed to bear the cost of amalgamation etc., and
accordingly of LCPL as hetd bi LCPL

po6t approval of Compclte Sdpme of Arrangernent (refer

Equtty Shares su$sequentty resuttlng ln tnflow of INR 4,50,00,$0. As per

equivatent nurnber of strares shatt be lssued to sharelrotder
Fost sanction of composite sdreme of arrangenrent (refer para 2.1 of this report)|n DCMSR
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Accordingty, we have considered the fottowing to arrive at the share exchange ratio:

shatt issue Equity Shares directty to ttre shareholders of LCPL.) The determination cf share exchange ratio woutd not influence the uttimate vatue for the
LCPL and DCiitSR and as such tfre vatuation as per methods discussed under Fara 9 of this
report is not appticabte ancj thus not adopted.

!n light of the above, ancl on consideration of att the relevant factors and circumstances as
djscussed and outlined herein above, in respect of the proposed Amatgamation of LCPL t-nto and
with DcMsR, the follCI^,ing is the computation of Fair Equity share Exchange Ratio:

"1 (One) Equity Share of DCiISR of face value of INR 2/- eactr futly paid up shatt be issued for
eyery 1 (e€) Equity Share held by LCPL in DClrlSR to the sharaholders of LCPL in proportion ro
their shareFrotding inr LCPL'

Frorn discussions with the noanageorent and frorn the Scheme, we understand that:

!$gnaking frun DCiilSR tnto DSFCL and DS|L respectively.

DSFCL and DSIL witt be cancetled and sharehoiders of DCIiSR wt[t be entitled to the shares of
the Resultant Companies

effective, shareholders of DCliSR wilt be entitted to shares in DSFCL and DSIL in the same
proportjon tr whiah tfiey orm Srares in DCi/iSR.

DCMS'R in the pald up equity $are capitat of DSFCL and DSIL would be the same as it ts in the
paid up e$rtty share capitat of DGtrlSR.

Company 2 shall, *Sject to the mfftlm of the listing agr€efiEnt, u,i Usieo on the Stod
exchanges, and/or admitted to tradlng if any.

The determinathn of share entitlement ratio woutd not impact the uttimate vatue for the
sharehdders of DCliSR 

-and St€ ptopcud demerger of the Ctremicat unOertafcfng ind Rayon
qtd"*alrltB of DCJIiSR into DSFTL inO OstL resp-ectivety, wi[ be v?tue neutral to DCi{SR's
sharehotden. Therefore, the determinatidr of sh#e entiiti:ment ratio in the instant case and a
d€tatled vatuation of the companlec to determine tfie shale efiUtterneilt ra$o wqrld not be
aplicabte in tfre present case, iccordlngttt, we have aot carried out vatnflon * *rese currpants
llfr.senent! agcgRted valuatlor appiindres namety cst apprm&, incqna aeproEctr anO
man€t approach, being not apHcable.

Based m the aforesald dbcrssiql, consldering that alt sharehol&n of DCI{SR are and wi[, upcr
demerger, becorne *raretrot&n of IISFCL ind DSIL, hoHftg nenencfat ftnrest in the same
proportiut u thet hdd h DCI{S, the follorlng pt?pomd *rire entittement ratio ls falr to the
sharehotders of DCI,ISR in relafion to the propos&'Ceinerger.

'1 (gnel Equtty Share of DSFCT of face value of INR 2/- eadr futly po6 up for wery I (One)
e$rlty share of DCtl$R of face value of tNR 2/- erch futty pald up'i inO

"1 (9*) Equlty Share of DSlt of face value of INR 2/- eaclr fully paid up for every I (One)
equlty share of DCAISRof face value of INR U- each fully pald upt
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"1 (pne) Equity Share of DSFCL of face value of INR 2/- each fully paid up for every 1 (One)
equity share of DC,llSR uf face value of tNR 2/- each fufiy paid up',i ind ' .i -

"1 (One) Equlry Share of DSIL of face value of INR 2/- each futly paid up for every I (One)
equity share of DCi SR of face value of INR 2/- each fully paid up"

Our Equlty Share Exchlnge ratio/Equity share entltlement ratio is based on the eq.rity shane capital
structure of LCFL and DCtulSR and, any variation in the egr.lity e,xchange capital oi l-Cpt- and DCMSR.

$af have a rnaterial irnpact on the Fair Equity Share Ej<chinge Ratiof Ebuity Strare Entltlement
Ratio.

Authorised Slgnatories:

755

zg
lndla

F
f?I

l

1'1. Conclusion

Based on the foregoing, and on a consideration of alt the retevant factors and circurnstances as
discussed and outtined hereinabove, we recommend the fottowing shane exchange/ entitlernsnl
ratios for consideration:

prrrjuint to egl-atq.3rn.rtig$ of LQPL lntg DC,U53

"1 (One) EquityShare of DCMSR of face value of INR 2/- each futly paid up shalt be issued for every
1 (One) Equity Share hetd by LCP| in DCMSR to the shareholders of LCPL in proportion to their
shareholding in LCPL";

ln view of above share exchange ratio, the number of DCMSR shares held by LCFL shratl stand
cancelled.

Date:
Place: Gunrgram,

R*glst€r€d Yaluer

lir. Chand Jain
Reg No: lEBl/RY
UDIN:
Oate:

Fotayg3g6aE6qr4.7

I ,\t

01

13



951

.*'Bstr-mbDCM SHRTRAM I1TDUSTRIBS LTD
'KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI.11OOO1, INDIA.

Compliance Report under SEBI Master Circular No.
S E B I/HO/C F D/POD-2 lP I C,N 2023/93 dated 20. 06.2023

It is hereby certified that the draft scheme of arrangement involving Lily Commercial
Private Limited (Transferor Company), DCM Shriram lndustries Limited (DCMSR/
Transferee company), DCM Shriram Fine Chemicals Lirnited (Resultant Cornpany
1) and DCM Shriram lnternational Limited (Resultant Company 2) does not, in any
way violate, override or limit the provisions of securities laws or requirements of the
Stock Exchange(s) and the same is in compliance with the applicable provisions of
SEBI (Listing Obligations and Disclosure Requirements) Regulations ,2015 and the
SEBI Circulars including the foltowing:

Submission of Valuation
Report

M-
43745000 tr FAX : (011) 23315424 tr E-MA|L : dsit@dcmsr,com n posr BoX No. 20s

sl.

R€F. t>nRAfl

Reference
Regulations 17 to 27
of LODR Regulations

Particulars Remarks
1 Corporate governance

requirements

Rgquirements of SEBI Master Circular dated 20.A6.2029

Regulation 11 of LODR
Regulations

2

(a) Para (l)(A)(2)

Annexure Vl

Para (l)(A)(4) (a)

(b)

)

TEL:(011)

Para (l)(A)(2)

Compliance with
securities laws

(c)

Submission of
documents to Stock
Exchanges

Complied with

(d

Conditions for
schemes of
arrangement
involving unlisted
entities

Complied with

Para (!XAXS)

Complied with

tr VISITUSAT:http:/lwww.dsmsrcem n CIN :174899D11989P1C03s140 tr GSTIN:07AAACD02O4C2ZM

Complied with

Auditors certificate
regarding
compliance with
Accounting
Standards

Being not mandatory
submitted Share

Exchange and
Entitlement Ratio
reports dated
14.11.2023

Submitted

NEW
DELHI





DCM SHRIRAM INDUSTRIBS I.|TD. @3fiftna*r
.KANCHENJUNGA" 18, BARAKHAMBA ROAD, NEW DELHI.11OOO1, INDIA.

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

a
hl

Utr
Yagya Datt Gupta

Company Secretary & Compliance Officer

FCS 3405
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