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]une 7, 2018 i..lMlTED
QQE' Limited The Na®snal Stock Exchange of India Limited
loor 25, Phiroze Jeejeebhoy Towers, "E)ggh’énge Plaza”
Dalal Street, Piotno. C/1, G Block,
Mumbai-400 001 kB.amdrz:l-Kurla Complex, Bandra (E), Mumbai-400 051

Subject: Notice of the Hon'ble National Company Law Tribunal (NCLT) Convened
Meeting of Secured Creditors of the Company in respect of proposed Scheme of
Amalgamation of Crescita Enterprises Private Limited (‘Transferor Company’)
into & with DCM Limited (‘Transferee Company’) and their respective
shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013

Scrip Code: BSE (502820), NSE (DCM)
Dear Sir,

In terms of Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, please find enclose herewith copy of the Notice of Meeting of Secured
Creditors of DCM Limited (DCM'/'Company'), directed to be convened by the Hon'ble
National Company Law Tribunal, Principal Bench, New Delhi vide its Order dated March 28,
2018, scheduled to be held as per details given below, for the purpose of considering, and if
thought fit, approving with or without modification(s), the proposed Scheme of
Amalgamation of Crescita Enterprises Private Limited (‘Transferor Company’) into & with
DCM Limited (‘Transferee Company’) and their respective shareholders and creditors under
Sections 230 to 232 of the Companies Act, 2013 ("Scheme"):

Class of NCLT | Day, Date & Time Venue of the NCLT Convened

Convened Meeting of Meeting of DCM Limited

DCM Limited

Secured Creditors Saturday, July 14, 2018, Aiwan - E - Ghalib Auditorium,
(1115 AMIST) Mata Sundari Lane, Kotla Road,

Maulana Azad Road, Bahadur
Shah Zafar Marg, New Delhi -
110002

The Company has provided voting facility in respect of aforesaid NCLT convened meeting of
Secured Creditors as per details given below:

Class of NCLT | Type of Voting facility
Convened Meeting of
DCM Limited

Secured Creditors Vote through Polling paper at NCLT Convened Meeting of
Secured Creditors

Any person, whose names appear in the Register of Members and list of Beneficial Owner as
provided by National Securities Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) as on May 11, 2018 shall only be entitled to vote in respect of aforesaid
NCLT convened meeting of Secured Creditors of DCM Limited.

Registered Office : .
Vikrant lower, 4, Rajendra Place, New Delhi-110008  o_mail id: inVEStOFS@dcm-m
Phone : (011) 25719967 Fax : (011) 25765214
CIN: L74899DL1889PLCO0000O4 Website: www.dem.in E-mail: demltd@dem.in



Copy of the aforesaid Notice of the NCLT convened meeting of Secured Creditors of DCM
Limited is available on the website of the Company i.e. www.dcm.in.

Kindly take the same on record and acknowledge the receipt.

Thanking You,

Swoe
Encl. - As stated g
Copy to:

MCS Share Transfer Agent Ltd.
F-65, Okhla Industrial Area,
)(,Pfiase-l, New Delhi - 110020

b
Natignal Securities Depository Limited
Trade World, A Wing, 4th & 5th Floors,
‘,Kfmala Mills Compound, Lower Parel, Mumbai - 400 013
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DCM LIMITED

Registered Office : Vikrant Tower, 4, Rajendra Place, New Delhi — 110008

Tel No
CIN
E-Mail
Website

:91-11-25719967
: L74899DL1889PLC000004
: investors@dcm.in

: www.dcm.in

NOTICE OF THE MEETING OF THE SECURED CREDITORS OF DCM LIMITED

(Convened pursuant to order dated March 28, 2018 passed by the Hon’ble National Company Law Tribunal, New Delhi)

MEETING DETAILS:
Day Saturday
Date July 14,2018
Time 11:15 AM (IST)
Venue Aiwan - E - Ghalib Auditorium, Mata Sundari Lane, Kotla Road, Maulana Azad Road, Bahadur Shah Zafar Marg,
New Delhi - 110 002
INDEX
S. No. Contents Page No.
1 Notice of meeting of the Secured Creditors of DCM Limited (‘Transferee Company’) convened by 3-5
Order of the Hon’ble National Company Law Tribunal, Principal Bench at New Delhi (‘(NCLT’) under
the provisions of Sections 230-232 of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
2 Explanatory Statement under Section 230 & Section 102 of the Companies Act, 2013 read with Rule 6-29
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the Notice of
the NCLT convened meeting of the Secured creditors of DCM Limited
3 Annexure A 30 -55
Copy of the Scheme of Amalgamation of Crescita Enterprises Private Limited (“Transferor Company”)
into and with DCM Limited (“Transferee Company”) and their respective Shareholders and Creditors
4 Annexure B 56 - 60
Share Entitlement Ratio report issued by M/s. Chhajed & Chhajed Co, Chartered Accountants dated
March 29, 2017
5 Annexure C 61 -64
Fairness Opinion dated March 31, 2017 issued by D & A Financial Services Pvt. Limited
6 Annexure D 65 - 66
Copy of the observation letter dated September 22, 2017 received from BSE Limited
7 Annexure E 67 - 68
Copy of the observation letter September 25, 2017 received from National Stock Exchange of India
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Report pursuant to Section 232(2)(c) of the Companies Act, 2013 adopted by the Board of Directors
of Transferee Company in its meeting held on February 8, 2018

10 Annexure H 80 - 86
Report pursuant to Section 232(2)(c) of the Companies Act, 2013 adopted by the Board of Directors
of Transferor Company in its meeting held on February 8, 2018

11 Annexure I 87-91
Supplementary Unaudited Accounting Statement of Transferee Company as on 31* December, 2017
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI
COMPANY APPLICATION CA (CAA) No. 31 (PB)/ 2018
In the matter of Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;

AND

In the matter of the Scheme of Amalgamation of Crescita Enterprises Private
Limited and DCM Limited and their respective shareholders and creditors;

CRESCITA ENTERPRISES PRIVATE LIMITED
(CIN: U74999DL2017PTC314190) }
A Private Limited Company incorporated under the provisions of the Companies Act, 2013 }

having its registered office at 1069, First Floor, Plaza-I, Central Square Complex, 20, }

Manohar Lal Khurana Marg, Bara Hindu Rao, Delhi —~110006 } ... Applicant Company No.1/ Transferor Company
AND

DCM LIMITED

(CIN: L74899DL1889PLC000004) }
A Listed Company incorporated under the provisions of the Indian Companies Act, 1882}
having its registered office at Vikrant Tower, 4, Rajendra Place, }
New Delhi — 110008 } ... Applicant Company No. 2 / Transferee Company

FORM NO. CAA 2

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016]

Company Application CA (CAA) NO. 31 (PB)/ 2018
DCM Limited ... Applicant Transferee Company

NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF DCM LIMITED PURSUANT TO THE ORDER
DATED MARCH 28,2018 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH, NEW DELHI

To
The Secured Creditors of DCM Limited (the “Company”)

NOTICE is hereby given that by an order dated March 28, 2018 (the “Order”), in the abovementioned Company Scheme Application
CA (CAA) No. 31(PB)/ 2018, the National Company Law Tribunal, Principal Bench at New Delhi (“NCLI” or “Tribunal”) has
directed a meeting to be held of the Secured Creditors of the Transferee Company (“NCLT Convened Meeting”), for the purpose of
considering, and if thought fit, approving with or without modification(s), Scheme of Amalgamation of Crescita Enterprises Private
Limited (“Transferor Company”) into and with DCM Limited (“Transferee Company”/ “Company”) and their respective Shareholders
and Creditors (“Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of the Secured Creditors of the
Company will be held to transact the special business at 11.15 AM on Saturday, the 14* July, 2018 at Aiwan-E-Ghalib Auditorium, Mata
Sundari Lane, Kotla Road, Maulana Azad Road, Bahadur Shah Zafar Marg, New Delhi — 110 002, at which time and place the said
Secured Creditors are requested to attend, to consider and if thought fit, approve with or without modification(s), the resolution set out
below in this Notice under Section 230 to 232 and other applicable provisions, if any of the Companies Act, 2013 read with rules framed
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) with the requisite majority.
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“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, all other rules, circulars and notifications issued thereunder, as may be
applicable, and other applicable provisions, if any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment
thereof for the time being in force), the National Company Law Tribunal Rules, 2016, applicable provisions, if any, of the Income Tax
Act, 1961, and any provision of any other applicable law / statute, and observation letters issued by each of the BSE Limited and National
Stock Exchange of India Limited dated September 22, 2017 and September 25, 2017 respectively in accordance with the relevant clauses
of the Memorandum of Association and Articles of Association of the Company and subject to the approval of the Hon'ble National
Company Law Tribunal, Principal Bench, New Delhi (“NCLT” or “Tribunal”) and approval of such other regulatory / statutory /
government authority(ies), as may be necessary or as may be directed by the NCLT or such other competent authority(ies), as the case
may be, approval of the Secured Creditors of the Company be and is hereby accorded to the proposed Scheme of Amalgamation of

Crescita Enterprises Private Limited (“Transferor Company”) into and with DCM Limited (“Transferee Company”) and their respective
Shareholders and Creditors (the “Scheme”).

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter called the ‘Board’, which term shall be deemed
to include any person(s) authorized and / or one or more committee(s) which the Board may have constituted or hereinafter constitute
to exercise its powers including the powers conferred by this resolution), be and are hereby authorized to do all such acts, deeds, matters
and things, as may be considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement
the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme),
which may be required or directed by the NCLT while sanctioning the Scheme or by any authorities under law or as may be required
for the purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the Board of Directors may deem

fit and proper.”

Explanatory Statement pertaining to the said resolution setting out the material facts and reasons thereof under Section 230, Section
102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
along with copy of the Scheme and other annexures including Proxy Form and Attendance Slip (as indicated in the index) are enclosed
herewith. Copies of the same can also be obtained free of cost from the registered office of the Company situated at Vikrant Tower, 4,
Rajendra Place, New Delhi-110008.

The National Company Law Tribunal, Principal Bench at New Delhi, has appointed Justice B.B. Parsoon as Chairperson and
Mr. Ashok Bharadwaj, Advocate as alternate Chairperson of the said meeting.

Further, as directed by the Hon’ble National Company Law Tribunal, Principal Bench, New Delhi, Mr. Upkar Singh, Chartered
Accountant, has been appointed as a Scrutinizer for the said meeting of the Secured Creditors for conducting the poll process in a fair
and transparent manner.

The above mentioned Scheme of Amalgamation, if approved by the Secured Creditors in the meeting, will be subject to the subsequent
approval by the National Company Law Tribunal, Principal Bench at New Delhi.

For and on behalf of the Board of Directors
For DCM Limited

Sd/-
Dated: this 29" day of May, 2018 Yadvinder Goyal
Place: New Delhi Company Secretary

Registered Office:
Vikrant Tower, 4, Rajendra Place, New Delhi — 110008
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NOTES:

1.

10.

11.

A SECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY / PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND SUCH A PROXY / PROXIES
SO APPOINTED NEED NOT BE A SECURED CREDITOR OF THE COMPANY. THE FORM OF PROXY DULY
COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT VIKRANT TOWER, 4, RAJENDRA PLACE, NEW DELHI-110008 NOT LESS THAN 48 HOURS BEFORE
THE TIME FIXED FOR THE AFORESAID MEETING.

All alterations made in the Form of Proxy should be initialed.
Form of proxy is annexed to this Notice and can also be obtained from the registered office of the Company.

Individual notice is being sent to all Secured Creditors of the Transferee Company as on November 30, 2017, by registered post or
speed post or courier or e-mail at their registered address. The notice may also be accessed on the website of the Transferee Company
viz. www.dem.in

The authorized representative of a Body Corporate or Foreign Institutional Investor (“FII”) or Foreign Portfolio Investor (“FPI”),
which is a registered Secured Creditor of the Company may attend and vote at the NCLT convened meeting of Secured Creditors
of Transferee Company provided a certified true copy of the resolution of the Board of Directors or other governing body of such
Body Corporate / FII / FPI authorizing such representative to attend and vote at the NCLT Convened meeting of Secured Creditors
is deposited at the registered office of the Company situated at Vikrant Tower, 4, Rajendra Place, New Delhi-110008 at least 48
hours before the commencement of the meeting.

Secured Creditors are requested to hand over the enclosed Attendance Slip, duly filled and signed for admission to the meeting hall.
Route map and details of prominent land mark of the venue of the meeting is provided and forms part of the Notice.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meeting, a secured creditor would be entitled to inspect the proxies lodged at any time during the business
hours of the Company, provided that not less than 3 (three) days of notice in writing is given to the Company.

As directed by the Tribunal, Mr. Upkar Singh, Chartered Accountant, has been appointed as scrutinizer for the said meeting of the
Secured Creditors for conducting the poll process in a fair and transparent manner. Post the meeting, the Scrutunizer will submit
the report to the Chairman after completion of scrutiny of the Poll Proces. As per Order of Hon’ble Tribunal, the Chairman shall
report the result of the NCLT convened meeting to Hon'ble Tribunal within 2 weeks from date of the conclusion of the meeting
with regard to proposed Scheme.

The material documents referred to in the accompanying Explanatory Statement and pursuant to applicable provisions, shall be
open for inspection, by the Secured Creditors of Transferee Company at its registered office between 11.00 am to 2.00 pm on all
working days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the meeting..

The Notice convening the aforesaid NCLT convened meeting will be published through advertisement in Business Standard, an
English newspaper and Jansatta, a vernacular newspaper, in Delhi where the registered office of the Company is situated.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI
COMPANY APPLICATION CA (CAA) NO. 31 (PB)/ 2018
In the matter of Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;

AND

In the matter of the Scheme of Amalgamation of Crescita Enterprises Private
Limited and DCM Limited and their respective shareholders and creditors;

CRESCITA ENTERPRISES PRIVATE LIMITED
(CIN: U74999D12017PTC314190) }
A Private Limited Company incorporated under the provisions of the Companies Act, 2013 }

having its registered office at 1069, First Floor, Plaza-I, Central Square Complex, 20, }

Manohar Lal Khurana Marg, Bara Hindu Rao, Delhi —110006 } +... Applicant Company No. 1/ Transferor Company
AND

DCM LIMITED

(CIN: L74899DL1889PLC000004) 1
A Listed Company incorporated under the provisions of the Indian Companies Act, 1882 '}
having its registered office at Vikrant Tower, 4, Rajendra Place, }
New Delhi — 110008 } ... Applicant Company No. 2 / Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230 & SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE OF THE NCLT CONVENED MEETING OF THE SECURED CREDITORS OF DCM LIMITED

1. The National Company Law Tribunal, Principal Bench at New Delhi, by Order dated March 28, 2018 (“Order”) in the Company
Application referred to above, with respect to the Scheme of Amalgamation of Crescita Enterprises Private Limited (“Transferor
Company”) into and with DCM Limited (“Transferee Company”) and their respective Shareholders and Creditors (“Scheme™)
has directed the convening of the meeting of the Secured Creditors of DCM Limited (“NCLT convened meeting”) to be held on
Saturday, the 14™ day of July, 2018 at 11:15 AM at Aiwan-E-Ghalib Auditorium, Mata Sundari Lane, Kotla Road, Maulana Azad
Road, Bahadur Shah Zafar Marg, New Delhi — 110 002, The National Company Law Tribunal, Principal Bench at New Delhi by
the said Order further dispensed with the convening of the meetings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Transferor Company.

2. 'The definitions contained in the Scheme will apply to this explanatory statement also.

3. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter-alia, providing for the proposed
Scheme of Amalgamation of Crescita Enterprises Private Limited into and with DCM Limited and their respective shareholders and
creditors, which has been approved by the Board of Directors of the Transferee Company at its meeting held on March 31, 2017 is
attached to this explanatory statement and forms part of this statement as Annexure A.

4. Crescita Enterprises Private Limited (“Transferor Company”), a Private Limited Company, having CIN: U74999DL2017PTC314190
and PAN- AAGCC8765K, was incorporated in the NCT of Delhi under the Companies Act, 2013 (“2013 Act”) on March 9, 2017
under its present name vide Certificate of Incorporation issued by the Registrar of Companies, NCT of Delhi and Haryana. The
registered office of the Transferor Company is situated at 1069, First Floor, Plaza-I, Central Square Complex, 20, Manohar Lal
Khurana Marg, Bara Hindu Rao, Delhi —~110006. There has been no change in the name, registered office and object clause of
Transferor Company since incorporation. Email: crescita2017@gmail.com. The shares of the Transferor Company are not listed on
any stock exchange in India. Transferor Company is holding 90,30,495 equity shares aggregating to 48.35% of the paid-up equity
share capital of Transferee Company.
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5. The share capital structure of the Transferor Company as on 31* March, 2018 is as follows:

Particulars Amount (in Rs.)
Authorised Share Capital

5,000 Equity Shares of Rs. 10/- each 50,000
Total Authorised Share Capital 50,000
Issued, Subscribed and Paid-up Share Capital

5,000 Equity Shares of Rs. 10/- each 50,000
Total Paid-up Share Capital 50,000

6.  The main objects for which the Transferor Company has been incorporated are set out in its Memorandum of Association. The main
objects of the Transferor Company are as follows:

1.

10 carry on all or any of the business of designing, manufacturing, developing, improving, hiring, repairing, trading, buying, selling
dealing in forgings and castings of ferrous and non-ferrous materials and in any weight for any industry whatsoever, including grey
iron castings, chilled and malleable castings, Ductile Iron, casting; gunmetal castings, steel castings, gunmetal, copper, brass and
aluminum castings and foundry work.

10 carry on the business of iron-foundries, Engineering castings, manufacturers of machinery and equipments, tool makers, iron and
steel converters, pattern makers, metallurgists, prototype solution provider to all types of engine manufacturing.

10 carry on business as manufacturers and dealers in metal, enamel, aluminum, alloys, and any other products, substances, articles,
and things and to carry on and conduct workshop and foundries of iron, brass and other metals.

1o carry on the business of ginners, spinners, weavers, dyers, manufacturers, balers and pressers of all cotton, jute, silk, hemp, wool,
hair, rayon and other fibrous materials and the cultivation thereof, and the business of buyers and sellers of and dealers in cotton, jute,
silk, hemp, wool, hair, rayon and any other fibrous materials and transacting all manufacturing, curing, preparing, colouring, dyeing
or leaching processes and purchasing, and vending the raw materials and manufactured articles, Purchasing, combing, preparing,
spinning, weaving, dyeing, bleaching, printing manufacturing, selling, and otherwise dealing in yam, linen, cloth and other goods
and fabrics made from cotton, jute, silk, hemp, wool, hair, rayon and any other fibres or fibrous substances; weaving and otherwise
manufacturing, buying, selling and dealing in all kinds of cloth and other goods and fabrics, whether textiles, felted, netted or looped.

1o provide all or any types, descriptions, classifications, kinds, forms and varieties of services, including but not limited to information
technology services, communications services, in- formation technology enabled services, back-office services, customer center services,
technical support services, sales center services, e~ commerce services, accounting services, data entry services, data conversion services,
content development services, human resource services, insurance claim processing services, legal data base services, payroll distribution
services, and to operate a high technology data processing center, for providing management, processing, analysis, development and
accounting information and data.

1o carry on the business of consultants, agents and dealers in immovable property and to give on rent, sale and purchase, designing
and construction of residential houses, commercial buildings, flats and factory’s sheds and buildings in or out side of India and to act
as builders, colonizers and civil and constructional contractors.

16 act as an agent for purchasing, selling and letting on hire, land, agricultural land and houses whether multistoried, commercial
andlor residential buildings on commission basis.

1o construct, execute, carry out, equip, maintain, improve, develop civil and constructional work relating to roads, electric power,
heat and light supply works, hotel’s buildings, godowns, pleasure grounds, parks, gardens, docks, jetties, embankments bunds, bridges,
wharves, canals, irrigations, reclamations improvement, sewage, sanitary, telegraphic telephone works, warehouses, markets, public
buildings, building and multistoried buildings, housing societies, Group Housing Societies and all other such civil and related
constructional works and convenience of public utility.

1o carry on the business as Builders, consultants, civil and constructional engineers, surveyors, designers, town planners, estimators,
valuers, interior and exteriors decorators, General and Government civil and constructional contractors of immovable properties all

vypes of structural and pilling engineering interior designing and graphic.

‘The Transferor Company was incorporated with the object of businesses in Textiles, Grey Iron Casting, Real Estate and I'T Services.
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10.

11.

12.

The details of the Directors of the Transferor Company as on 31* March, 2018 are as under:

S. No. | Name of Directors Designation Address
1 Dr. Vinay Bharat Ram Director B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
2 Mr. Sumant Bharat Ram Director B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
3 Mr. Pawan Kumar Gupta Director 1786, Naya Bazar, Delhi - 110006

The details of the promoters of the Transferor Company as on 31* March, 2018 are as under:

S. No. | Name of the Promoters Address
1 Dr. Vinay Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
2 Mr. Sumant Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057

DCM Limited (“Transferee Company’), a Public Listed Company, having CIN: L74899DL1889PLC000004 and PAN —
AAACDI1012E, was originally incorporated on March 26, 1889 under the name and style of The Delhi Cloth and General
Mills Company which was changed to DCM Limited with effect from October 6, 1983. There has been no further change in
the name of Transferee Company in the last five (5) years. There has been no change in the registered office address of DCM
in last five (5) years. The e-mail address of DCM is investors@dcm.in. The shares of the Transferee Company are listed on the

National Stock Exchange of India Limited ('NSE’) and the BSE Limited (‘BSE’).

The share capital structure of the Transferee Company as on 31* March, 2018 is as follows:

PARTICULARS AMOUNT (in Rs.)
Authorised Share Capital

8,39,99,000 Equity Shares of Rs.10/- each 83,99,90,000
100 13.50% Redeemable Cumulative preference shares of Rs. 100 each 10,000
3,20,000 9.5% 6* Cumulative redeemable preference shares of Rs. 25 each 80,00,000
36,80,000 Preference Shares of Rs. 25 each 9,20,00,000
10,00,000 cumulative convertible preference shares of Rs. 100 each 10,00,00,000
Total Authorised Share Capital 1,04,00,00,000
Issued, Subscribed and Paid-up Share Capital

1,86,77,749 Equity Shares of Rs.10/- each 18,67,77,490
Less: Calls in arrears by others (31,175)
Total Paid-up Share Capital 18,67,46,315

The main objects for which the Transferee Company has been incorporated are set out in its Memorandum of Association. The
relevant key objects of the Transferee Company are as follows:

“(i)(a)  Carrying on the business of ginners, spinners, weavers, dyers, manufacturers, balers and pressers of all cotton, jute, silk, hemp,
wool, hair, rayon and other fibrous materials and the cultivation thereof, and the business of buyers and sellers of and dealers
in cotton, jute, silk, hemp, wool, hair, rayon and any other fibrous materials and transacting all manufacturing, curing,
preparing, coloring, dyeing or bleaching processes and purchasing, and vending the raw materials and manufactured articles,
purchasing, combing, preparing, spinning, weaving, dyeing, bleaching, printing manufacturing, selling, and otherwise
dealing in yarn, linen, cloth and other goods and fabrics made from cotton, jute, silk, hemp, wool, hair rayon and any other
Jibres or fibrous substances; weaving and otherwise manufacturing, buying, selling and dealing in all kinds of cloth and other
goods and fabrics, whether textiles, felted, netted or looped.

(i)(b)  Manufacturing and/or dealing in all kinds of threads, namely, embroidery, sewing and worsted threads, knitting yarn etc. ro
wind or ball cotton or thread or other fibrous substances or bobbins.

(viii) 1o carry on all or any of the business of designing, manufacturing, developing, improving, hiring, repairing, trading, buying,
selling, dealing in forgings and castings of ferrous and non-ferrous materials and in any weight for any industry whatsoever,
including grey iron castings, chilled and malleable castings, Ductile Iron, casting; gunmetal castings, steel castings, gunmetal,
copper, brass and aluminum castings and foundry work.
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13.

(viiiA)

(viiiB)

(viiiC)

(viiiD)

(viiiE)

X0

(XvD)

(XvDA)

(XvDB)

(XvDC)

(xxiv)

(xxv)

1o carry on the business of iron-foundries, Engineering castings, manufacturers of machinery and equipments, tool makers,
iron and steel converters, pattern makers, metallurgists, prototype solution provider to all types of engine manufacturing.

10 undertake job work of Castings and Engineering, value addition in Grey cast iron by machining, manufacture & supply
of machined castings and components such as engine blocks, cylinder heads and other precision machined parts, semi finished
or ready to be assembled on the Engine.

10 carry on the business of manufacturers, traders, suppliers, sellers of casting of any type, foundry toolings including Patterns,
Core Boxes, Jigs and Fixtures etc. for all types of castings.

10 undertake and execute any contracts for works involving the supply or use of any machinery or components and accessories
of machinery of any kind and to carry out any ancillary or other works comprised in such contracts.

10 carry on business as manufacturers and dealers in metal, enamel, aluminum, alloys, and any other products, substances,
articles, and things and to carry on and conduct workshop and foundries of iron, brass and other metals.

10 establish and carry on the business as manufacturers of and dealers in/ and exporters and importers of electronic products

of all kinds.

10 develop supply and deal in import and export of software for use in the computer and other electronic systems and control
equipments.

1o provide all or any types, descriptions, classifications, kinds, forms and varieties of services, including but not limited
to information technology services, communications services, information technology enabled services, back- office services,
customer center services, technical support services, sales center services, e-commerce services, accounting services, data entry
services, data conversion services, content development services, human resource services, insurance claim processing services,
legal data base services, payroll distribution services, and to operate a high technology data processing center, for providing
management, processing, analysis, development and accounting information and data.

1o carry on the business of application software, embedded software, business software, industrial software, technology
development, inproduct software, computer aided design software, integrated circuit designs, system design, digital signal
processing, firmware/microcode for consumer, industrial, entertainment, semi-industrial, professional, application specific
and general purpose categories, and to design, develop, manufacture, conduct research, assemble, distribute, service, repair,
trade, deal in, act as agents, export, import, buy, sell, lease, or to let out on hire and provide consultancy in software, hardware
including components and spares and allied accessories, add-ons and office automation systems/equipment and to design,
develop, integrate, buy, sell, add value, or take up turn key projects, provide substitution for import, export, support, maintain
or otherwise deal in computer software, hardware and office automation systems and equipment used in any other field, to
maintain training centres and to provide management consultancy, techno economic feasibility studies of projects, design and
development of Management Information System.

10 purchase, take on lease or hire, exchange or otherwise acquire, manufacture, fabricate, construct, assemble, design, develop,
recondition, operate, set-up, maintain, improve, repair, work upon and to sell, lease or let on hire, export, dispose of and
otherwise deal in computer hardware and software, computer applications, peripherals, consumables, accessories and media
and any office machine, and processing machines of all kinds and all machinery, component parss, accessories, appliances,
apparatus, devices, materials, substances, articles and things of a character similar or analogous to the foregoing and to deal
in any other manner in all kinds of computers, computer equipments and computer related products, including maintenance
services, softwares, information technology, and other items and to render all other services in connection therewith.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire any moveable and immoveable property, and
any rights or privileges which the Company may think necessary or convenient for the purpose of its business and in particular
any land, buildings, easements, machinery plant and stock-in- trade.

1o construct, improve, maintain, develop, work, manage, carry out or control any mills, factories, plants, machinery,
roads, ways, tramways, railways, branches or sidings, bridges, reservoirs, watercourses, wharves, manufactories, warehouses,
electric works, shops, stores and other works and conveniences which may seem calculated directly or indirectly to advance
the Companyss interests; and to contribute to, subsidise or otherwise assist or take part in the construction, improvement,
maintenance, working, management carrying out or control thereof: and to pull down, rebuild and repair any of the same.”

The Transferee Company is currently engaged in four business segments i.e. Textiles, grey Iron Casting, Real Estate and IT

infrastructure Services. Its businesses inter-alia includes manufacturing and/or dealing in cotton yarn, threads and various
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other cotton textile and clothing related materials; manufacturing and supply of grey iron casting in automotive segments,
real estate development, provision of services in IT infrastructure management encompassing system administration, storage
management, backup recovery, disaster management, database, etc.

14. Details of Directors of the Transferee Company as on 31* March, 2018 are as under:

S.No | Name of Directors Designation Address
1. Dr. Vinay Bharat Ram Chairman & Managing | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
Director
2. Mr. Lakshman Independent Director Sharanalya, G-B, No. 11, Prithvi Avenue, 2™ Street,
Lakshminarayan Chennai-600018
3. Dr. Raghupati Singhania | Independent Director 40, Friends Colony, East, New Delhi - 110065
4. Mr. Chandra Mohan Independent Director House No. 202, Sector 36-A, Chandigarh - 160036
5. Mr. Ravi Vira Gupta Independent Director 9, Anand Lok, August Kranti Marg, New Delhi-110049
6. Mr. Bipin Maira Independent Director S-113, Greater Kailash Part-II, New Delhi - 110048
7. Mr. Jitendra Tuli Non-Executive Director | N-192, GK-I, New Delhi -110048
8. Prof. Sudhir Kumar Jain | Independent Director 43 Vikramshila Appartments, I.I.T Delhi, Haus Khas,

New Delhi-110016
9. Dr. Meenakshi Nayar Independent Director E-458, Greater Kailash 2, New Delhi - 110048

10. Mr. Narendra Pal Nominee Director Q No. 4E, 5, Staff Quarters, Parameswara Apartments,
Chawla Anandnagar, Khairatabad, Hyderabad - 500004
11. Mr. Sushil Kapoor Executive Director Flat No. 205, Block-18, Heritage City Mehrauli, Gurgaon
(Engineering Business) Road, Gurgaon-122002, Haryana
12. Mr. Dinesh Dhiman Executive Director | House No. 04-SE, Palam Grove Ansal API, Sector -115,

(Engineering Operation) | Kharar Landran Road, Mohali -160062, Punjab

15. Details of Promoters of the Transferee Company as on 31* March, 2018 are as under:

S. No. | Name of Promoters Address

1 Crescita Enterprises | 1069, First Floor, Plaza-1, Central Square Complex, 20, Manohar Lal Khurana Marg,
Private Limited Bara Hindu Rao, Delhi —110006

2 Dr. Vinay Bharat Ram* | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
Mr. Sumant Bharat Ram | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057

Late Mrs. Panna Bharat | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
Ram*

4 Mr. Rahil Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057
5 Mr. Yuv Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057

* 7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018, therefore as on date Dr.

Vinay Bharat Ram holds 14,437 equity shares of Transferee Company. Due to same, no shares of Transferee Company are now registered in the name of late

Mors. Panna Bharat Ram and therefore her name no more forms part of Promoters & Promoter Group of the Transferee Company.

16. Relationship between parties, Rationale and Salient Features of the Scheme:

a) Relationship between the Companies:

Dr. Vinay Bharat Ram, Director of Transferor Company is Chairman & Managing Director of Transferee Company
as well. Mr. Sumant Bharat Ram, Director of the Transferor Company is Chief Executive & Financial Officer of
Transferee Company as well. Both Dr. Vinay Bharat Ram and Mr. Sumant Bharat are promoters of and hold equity
shares in Transferor Company and Transferee Company respectively. Transferor Company holds 90,30,495 equity shares
aggregating to 48.35% of the total equity share capital of Transferee Company.

10
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b)

o

Rationale of the Scheme:

The proposed amalgamation of the Transferor Company with the Transferee Company pursuant to this Scheme shall be
in the interest of the Transferor Company and the Transferee Company and all their concerned stakeholders including
Shareholders, creditors, employees and general public in the following ways:

a)  the amalgamation would lead to simplification of the shareholding structure and reduction of shareholding tiers and
also provides transparency to the Promoters direct engagement with the Transferee Company. The amalgamation of
the Transferor Company into the Transferee Company is being undertaken to, inter-alia, simplify the shareholding
structure and reduce shareholding tiers, optimize administrative costs, demonstrate the promoter group’s direct
commitment to and engagement with the Transferee Company and to hold equity shares directly in the Transferee
Company.

b)  there would be no changes in the aggregate promoters’ shareholding in the Transferee Company. All the costs and
changes arising out of this Scheme shall be borne by the Promoters.

Salient Features of the Scheme:
The salient features of the Scheme are as follows:
1. Definitions

1.2 “Appointed Date” means the 31* day of March, 2017, or such other date as may be fixed by the Tribunal or any other
appropriate authority.

1.3 “Board of Directors” or “Board” in relation to the Transferor Company and/or the Transferee Company, as the case
may be, shall mean their respective Board of Directors, and unless it is repugnant to the context or otherwise, shall
include committee of directors or any person authorized by the Board of Directors or such committee of directors.

1.5 “Effective Date” means the later of the dates on which certified copy of the order of the Tribunal sanctioning this
Scheme is filed with the Registrar of Companies, NCT of Delhi and Haryana by the Transferor Company and the
Transferee Company, as required under the provisions of the Act. Any references in the Scheme to “upon the Scheme
becoming effective” or “effectiveness of the Scheme” or “Scheme coming into effect” shall mean the “Effective Date”.

1.7 “NCLT” or “Tribunal” means the National Company Law Tribunal, New Delhi Bench at New Delhi or any other
Bench of the NCLT having jurisdiction in relation to the Transferor Company and the Transferee Company.

1.9 “Record Date” means the date to be fixed by the Board of Directors of the Transferee Company for the purposes of
issue of shares by the Transferee Company to the shareholders of the Transferor Company pursuant to amalgamation
of the Transferor Company with the Transferee Company (in accordance with Clause 8 of the Scheme).

1.13 “Stock Exchanges” means each of the BSE and the NSE.

1.14 “Transferee Company” or “DCM” means DCM Limited, a company incorporated under the Companies Act, 1956
and having its registered office at Vikrant Tower, 4, Rajendra Place, New Delhi - 110008.

1.15 “Transferor Company” or “CEPL” means Crescita Enterprises Private Limited, a company incorporated under the
Companies Act, 2013 as mentioned in the preamble of the Scheme under Clause A(1) above, and shall include but
not limited to the following:

a)  All the assets and properties (whether moveable or immovable, tangible or intangible, real or personal, corporeal or
incorporeal, present, future or contingent, in possession or reversion) of the Transferor Company, including without
limitation, all the properties, plant and machinery, equipment, office, capital work-in-progress, furniture, fixtures,
office equipment, deposits, stocks, freehold land, buildings, structures, interiors, assets, cash balances with banks,
loans, advances, contingent rights or benefits, receivables, advances or deposits paid by the Transferor Company,
financial assets, leases (including lease rights), rights and benefits of all agreements, contracts and arrangements,
memorandum of understanding, expressions of interest whether under agreement or otherwise, tenancies or licenses
in relation to the offices and all other interests in connection with or relating to the Transferor Company, investments
(including but not limited to equity shares held by the Transferor Company in the Transferee Company), computers,
office equipment, books, papers, files, stationery, product specifications, vehicles, incentives, fixed and other assets,
if any, tax reliefs under the Income Tax Act, 1961 such as credit for advance tax, taxes deducted at source, benefits
available under service tax, excise, any other benefits/ incentives/ exemptions given under any policy announced/

11
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issued or promulgated by a Governmental Authority, rights to use and avail of telephones, telexes, facsimile, email,
internet, leased line connections and installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties, or other interest held in trust, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights including sales tax deferrals, title, interests, other benefits (including tax
benefits), easements, privileges, liberties and advantages of whatsoever nature and wheresoever situated belonging
to or in the ownership, power or possession and in the control of or vested in or granted in favor of or enjoyed by
the Transferor Company or in connection with or relating to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or granted in
favor of or held for the benefit of or enjoyed by the Transferor Company;

b)  All debts, if any, including secured and unsecured liabilities, duties and obligations of the Transferor Company of
every kind, nature and description whatsoever and howsoever, borrowings, bills payable, interest accrued and all
other debts, duties, undertakings, contractual obligations;

c)  All employees, whether permanent or temporary, if any, engaged in or in relation to the Transferor Company as on
the Effective Date;

d) All agreements, rights, contracts, entitlements, municipal permissions, approvals, pre-qualifications relating to the
business of the Transferor Company, approvals, authorizations, consents, engagements, arrangements, authorities,
allotments, powers and all other approvals of every kind, nature and description whatsoever relating to the business
activities and operations of the Transferor Company;

e) All records, files, papers, computer programs, software, manuals, data, catalogues, lists, customer prototypes and
other details of present and former customers and suppliers, customer credit information, customer and supplier
pricing information and all other records and documents relating to the business activities and operations of the
Transferor Company;

f)  All legal (whether civil or criminal), taxation or other proceedings or investigations of whatsoever nature, if any,
(including those before any Governmental Authority) that pertain to the Transferor Company, initiated by or against
the Transferor Company or proceedings or investigations to which the Transferor Company is a party, whether
pending as on Appointed Date or which may be instituted at any time in the future;

g)  Without prejudice to the generality of the preceding Clauses, the Undertaking of the Transferor Company shall
further include all assets including claims or obligations, certifications/ permissions of whatsoever nature directly
or indirectly pertaining to the business of export of the past, present or future products, and technical know-how
agreement, if any, or otherwise with any person/ institution/ company or any association anywhere in the world,
enactments, lease-hold rights and, systems of any kind whatsoever, rights and benefits of all agreements and other
interests including rights and benefits under various schemes of different taxation and other laws which may belong
to or be available to the Transferor Company, rights and powers of every kind, nature and description of whatsoever
probabilities, liberties and approval of, whatsoever nature and wherever situated.

7. TRANSFER AND VESTING

7.1

7.2

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business and whole of
the Undertaking of the Transferor Company, comprising all assets and liabilities of whatsoever nature and wheresoever
situated, shall, under the provisions of Section 230 read with Section 232 and all other applicable provisions, if any, of the
Act, including any statutory re-enactments thereof, without any further act or deed, be transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company as a going concern so as to become as and from the
Appointed Date the assets and liabilities of the Transferee Company and to vest in the Transferee Company all the rights, title,
interest or obligations of the Undertaking therein. As regards transfer of specified movable assets, Clauses 7.2.1 and 7.2.2
below provide for the physical mode of effecting transfer.

Without prejudice to sub-clause 7.1 above, upon the coming into effect of the Scheme and with effect from the Appointed
Date, the transfer and vesting shall be effected as follows:

7.2.1 Any and all movable assets including cash in hand or incorporeal property, if any, of the Undertaking of the Transferor
Company, capable of passing by manual delivery or by endorsement and delivery, shall be so delivered or endorsed
and delivered, by actual or constructive delivery, as the case may be, to Transferee Company without any further act,
instrument or deed, and shall upon such transfer become the property and an integral part of the Transferee Company.

12
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7.3

7.4

7.2.2  In respect of movables other than those specified in Clause 7.2.1 above, including sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances, deposits and balances,
if any, with Government, Semi-Government, local and other authorities and bodies, customers and other persons, it
shall not be necessary to obtain the consent of any third party or other person in order to give effect to the provisions
of this Scheme, and such transfer shall be automatically effected on and from the Appointed Date without any notice
or other intimation to the debtors (although the Transferee Company may, if so deems appropriate, give notice to the
third party that the debts, outstanding and receivables do stand transferred to and vested in the Transferee Company),
and the debrors shall be obliged to make payments to the Transferee Company on and after the Effective Date.

7.2.3 Any and all immovable properties, if any, owned or held by the Transferor Company, and any documents of title,
rights and easements, if any, held by the Transferor Company thereto shall without any further act, instrument or deed
be transferred to and/or vested in and/or be deemed to have been transferred to and vested in the Transferee Company
and shall belong to the Transferee Company. It is hereby clarified that all the rights, title and interest of the Transferor
Company in any leasehold properties shall, without any further act, instrument or deed, be vested in or be deemed to
have been vested in the Transferee Company.

7.2.4 Any statutory licences, recognitions, certificates, entitlements, permissions, approvals or consents to carry on the
operations of the Transferor Companies shall stand vested in or transferred to the Transferee Company without
any further act or deed and shall be appropriately transferred by the Government Authorities concerned in favour
of the Transferee Company upon the vesting and transfer of the Undertaking of the Transferor Company pursuant
to this Scheme. The benefit of all statutory and regulatory permissions, licences, approvals and consents, service tax
registrations, and consents shall vest in and become available to the Transferee Company pursuant to this Scheme. In
so far as the various incentives, subsidies, refunds, grants, rehabilitation schemes, special status and other benefits or
privileges enjoyed or granted by any Governmental Authority or by any other person, or availed of by the Transferor
Company, as the case may be, are concerned, the same shall vest with and be available to the Transferee Company on
the same terms and conditions.

7.2.5 Any and all debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and description of the
Transferor Company shall also, without any further act or deed, be transferred to or be deemed to be transferred to
Transferee Company so as to become the debrts, liabilities, contingent liabilities, duties and obligations of Transferee
Company and it shall not be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and obligations have
arisen, in order to give effect to the provisions of this sub-clause.

7.2.6 Any and all bank accounts of the Transferor Company shall be transferred to and continued to be operated as the bank
accounts of the Transferee Company and till such time the names of the bank accounts of the Transferor Company
are replaced with that of the Transferee Company, the Transferee Company shall be entitled to give instructions and
operate the bank accounts of the Transferor Company in the name of the Transferor Company, in so far as may be
necessary.

The transfer and vesting of the Undertaking as aforesaid shall be subject to the existing securities, hypothecation, charges
and mortgages, if any, subsisting over or in respect of the property and assets or any part thereof of the Transferor Company.
Provided however that the securities, charges and mortgages (if any subsisting) over and in respect of the assets or any part
thereof of the Transferee Company shall continue with respect to such assets or part thereof and this Scheme shall not operate
to enlarge such securities, charges or mortgages to the end and intent that such securities, charges and mortgages shall not
extend or be deemed to extend, to any of the assets of the Transferor Company vested in the Transferee Company, unless
otherwise agreed to by the Transferee Company.

Notwithstanding the above, the pledge on the shares of the Transferee Company held by the Transferor Company as on
the Effective Date (such pledge hereinafter referred to as the ‘old pledge’), if any, shall stand terminated upon the Scheme
becoming effective and that a new pledge (on the same terms and conditions as that of the old pledge) shall be created for the
same number of shares of the Transferee Company (i.e., the number of shares of the Transferee Company as would be under
pledge by the Transferor Company on the effective date of the Scheme) out of the Shares issued and allotted as per Clause 8
of this Scheme to the shareholders of Crescita.

Loans or other obligations, if any, due between or amongst the Transferor and the Transferee Company shall stand discharged
and there shall be no liability/ obligation in that behalf with effect from the Appointed Date.

13
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7.5

7.6

7.7

7.8

7.9

Where any of the liabilities and obligations of the Transferor Company as on the Appointed Date, deemed to be transferred
to the Transferee Company, have been discharged by the Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of the Transferee Company and all loans
raised and used and all liabilities and obligations incurred by the Transferor Company for the operation of the Transferor
Company after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used or incurred for
and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall also without any
further act or deed, be and shall stand transferred to the Transferee Company and shall become its liabilities and obligations
from such date.

With effect from the Appointed Date, all inter-party transactions, if any, between the Transferor Company and the Transferee
Company shall be considered as intra party transactions for all purposes. To the extent that there are advances, loans, deposits,
balances as between the Transferor Company and the Transferee Company, the obligations in respect of the same shall come
to an end and there shall be no liability in that behalf on either parties and corresponding effect shall be given in the books
of accounts and records of the Transferee Company.

With effect from the Effective Date, the borrowing limits of Transferee Company in terms of Section 180(1)(c) of the Act
shall be deemed without any further act or deed to have been enhanced by the aggregate liabilities of the Transferor Company
which are being transferred to Transferee Company pursuant to the Scheme, such limits being incremental to the existing
limits of Transferee Company, with effect from the Effective Date.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that in accordance with the
provisions of relevant laws, consents, permissions, licenses, registrations, certificates, authorities, powers of attorneys given by,
issued to or executed in favour of the Transferor Company, and the rights and benefits under the same and all other interests
of the Transferor Company, be without any further act or deed, be transferred to and vested in the Transferee Company.

For the avoidance of doubrt, it is clarified that all rights and benefits of the Transferor Company under its approvals, titles,
consents, permissions, licenses, registrations, certificates, authorities, powers of attorneys etc. and all certifications and
approvals, trademarks, licenses, patents and domain names, copyrights and other intellectual property and all other interests
shall remain preserved and in full force and effect without any further act, instrument or deed and shall not be adversely
affected in any manner on account of this Scheme or any consequential steps.

8. ISSUE OF SHARES

8.1

8.2

Upon the requisite sanction and orders of the NCLT approving the Scheme, the Board of Directors of the Transferee
Company shall fix the Record Date in accordance with Clause 1.9.

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Company into the
Transferee Company pursuant to this Scheme, the Transferee Company shall, without any further act or deed and without
any further consideration (cash or non-cash), issue and allot equity shares of Rs. 10/- each, as fully paid-up (hereinafter
referred to as the “New Equity Shares”), at par to each shareholder of the Transferor Company whose name is recorded in
the register of shareholders of the Transferor Company as on the Record Date in the following ratio:

“90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully paid up Equity Shares of the face
value of Rs.10 (Rupees Ten) each of DCM against 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety
Five only) fully paid-up equity shares of Rs. 10 (Ten) each held by Crescita in DCM as on March 31, 2017 shall be issued
and allotted to the equity shareholders of Crescita in proportion to their shareholding in Crescita”

“In the event Crescita holds more than 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only)
fully paid-up equity shares of DCM without incurring any additional liability, such additional number of equity shares of
DCM (if any) as may be held by Crescita in DCM in addition to 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred
and Ninety Five only) fully paid up equity shares held by Crescita in DCM as on March 31, 2017 shall also be issued and
allotted to the equity shareholders of Crescita, in proportion of their holdings in Crescita”

In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully
paid-up equity shares of DCM on the Record Date, such lower number of shares of DCM as would be held by Crescita as
on the Record Date shall be issued and allotted to the equity shareholders of Crescita, in proportion of their holdings in
Crescita
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8.3

8.4

8.5

8.6
8.7

8.8

8.9

8.10

8.11

8.12

The fractional entitlement, if any, to which shareholders of Crescita may become entitled to upon issue of shares of DCM
Limited pursuant to clause 8.2 above shall be ignored. However, if the number of New Equity Shares to be allotted by the
DCM Limited to the shareholders of Crescita is lower than the total number of equity shares held by Crescita in DCM
Limited due to ignoring such fractional share entitlement, then the DCM Limited shall allot such number of additional
New Equity Shares to the shareholders of Crescita that the New Equity Shares being allotted are the same as the number
of equity shares held by Crescita in DCM Limited prior to the amalgamation. The additional New Equity Shares shall be
allotted by the DCM Limited to the shareholders of Crescita in the order of the highest fractional entitlement for each
shareholder.

In case of shareholders of the Transferor Company, who hold shares in the Transferor Company in dematerialised form,
New Equity Shares will be credited to the existing depository accounts of the shareholders of the Transferor Company
entitled thereto as per records maintained by National Securities Depository Limited and/ or Central Depository Services
(India) Limited on the Record Date and made available by the Transferor Company to the Transferee Company.

All those shareholders who hold shares of the Transferor Company in physical form, shall be issued New Equity Shares
in physical or electronic form, at the option of such shareholders to be exercised by them on or before the Record Date,
by giving a notice in writing to the Transferee Company; and if such option is not exercised by such shareholders, the
Transferee Company may allot shares in dematerialized form to the extent it has the necessary details of the account holder
for issue of shares in dematerialized form and in respect of other members, issue share certificates in physical form. In respect
of those members exercising the option to receive the shares in dematerialized form, such members shall have opened and
maintained an account with a depository participant, and shall provide such other confirmation, information and details as
may be required.

The issue and allotment of New Equity Shares as provided in this Scheme is an integral part hereof.

The shares or the share certificates of the Transferor Company in relation to the shares held by its shareholders shall, without
any further application, act, instrument, deed, be deemed to have been automatically cancelled and be of no effect on and
from the Effective Date.

The New Equity Shares to be issued and allotted in terms hereof will be subject to the Memorandum and Articles of
Association of the Transferee Company and shall in all respects, rank paripassu with the existing equity shares of the
Transferee Company.

Issuance of new shares by the Transferee Company shall be made in compliance with the applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
SEBI circular.

New Shares allotted by the Transferee Company pursuant to the Scheme shall remain frozen in the depositories system till
listing/ trading permission is given by the NSE and BSE and shall be listed and admitted to trading on the relevant stock
exchange(s) in India, where the existing equity shares of the Transferee Company are listed and admitted to trading.

The New Shares to be issued by the Transferee Company in respect of any Equity Shares of the Transferor Company which
are held in abeyance under the provisions of Section 126 of the Companies Act, 2013 or otherwise, shall also be kept in
abeyance.

Provision for dividend to be made by the Transferee Company

Until the Effective Date, Crescita may utilize its income / available funds (including but not limited to the dividend income,
if any, received by it), amongst others, for acquisition of equity shares of DCM, either by way of purchases on floor of
Stock Exchanges subject or otherwise subject to compliance with SEBI (Substantial Acquisition of Shares and Takeover)
Regulation 1997.

Further, the shareholder of Crescita shall, save as expressly provided otherwise in the Scheme, continue to enjoy their
existing rights under the Articles of Association of Crescita including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of acquisition of equity shares of DCM, including by way of purchases
on floor of Stock Exchanges are enabling provisions only and shall be entirely at the discretion of the Board of Directors of
Crescita.

It is clarified that upon amalgamation of Crescita with DCM in terms of this Scheme, DCM will issue and allot such
additional number of equity shares of DCM to the equity shareholders of Crescita as on the Record Date, in lieu of the
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additional equity shares of DCM (if any) acquired by Crescita as per this Clause. Further, such additional equity shares of
DCM (if any) acquired by Crescita in accordance with this Clause shall also stand cancelled upon amalgamation of Crescita
with DCM and issuance of New Equity Shares by DCM to the equity shareholders of Crescita, shall be in accordance with
Clause 8.2 of the Scheme.

10. ACCOUNTING TREATMENT
Accounting for Amalgamation

On Scheme becoming effective, the Transferee Company shall account for amalgamation of the Transferor Company with the
Transferee Company in its books of account with effect from the Appointed Date as under:

10.1.1 The Transferee Company shall follow the accounting treatment for amalgamation, in accordance with ‘Pooling of interest
method’, as prescribed in Indian Accounting Standard 103 issued by The Institute of Chartered Accountants of India (“Ind
AS 103”), specified under Section 133 of the Companies Act, 2013, read with rule 7 of the Companies (Accounts) Rules,
2014.

10.1.2 The Transferee Company shall record the assets and liabilities of the Transferor Company, including reserves/securities
premium and profit and loss of the Transferor Company vested in it pursuant to this Scheme, at their respective book values
as appearing in the books of the Transferor Company on the Appointed Date.

10.1.3 Inter-se investments amongst Crescita and DCM Limited, if any, shall stand cancelled upon the Scheme becoming effective.

10.1.4 The Transferee Company shall credit, the aggregate face value of the equity shares issued by it to the members of the
Transferor Company pursuant to Clause 8 of this Scheme to the Share Capital Account.

10.1.5 The difference, if any, between the amount recorded as share capital issued plus any additional consideration in the form of
cash or other assets and the amount of share capital of the Transferor Company, after considering Para 10.1.3 above, shall
be transferred to capital reserve.

10.1.6 In case of any difference in the accounting policy between the Transferor Company and the Transferee Company, the
impact of the same till the Appointed date will be quantified and adjusted in the Surplus in the Statement of Profit and
Loss appearing in the Balance Sheet of the Transferee Company to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policy.

15. DISSOLUTION OF THE TRANSFEROR COMPANY

Upon this Scheme coming into effect, the Transferor Company shall, without any further act or deed, stand dissolved without being
wound up.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF AMALGAMATION,
THE SECURED CREDITORS OF DCM LIMITED ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME
OF AMALGAMATION TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOE.

17. Board Meeting, Valuation Report and Fairness Opinion:

a) The Proposed Scheme was placed before the Board of Directors of the Transferee Company on March 31, 2017 wherein the
Share Entitlement report issued by M/s. Chhajed & Chhajed Co., Chartered Accountants and Fairness Opinion on the said
Share Entitlement Ratio issued by D&A Financial Services Pvt. Ltd. were also placed before the Board.

b) In accordance with the provisions of SEBI Circular, the Audit Committee of the Transferee Company (“Audit Committee”)
vide a resolution passed on March 31, 2017, recommended the Scheme to the Board of Directors of the Transferee Company
inter-alia taking into account

i.  The Share Entitlement report issued by M/s. Chhajed & Chhajed Co., Chartered Accountants, dated March 29, 2017 for

issue of shares pursuant to the Scheme;

ii. ~ The Fairness Opinion issued by D&A Financial Services Pvt. Ltd. dated March 31, 2017 on the fairness of the report on
Share Entitlement Ratio.

The Share Entitlement report dated March 29, 2017 issued by M/s. Chhajed & Chhajed Co., Chartered Accountants
and Fairness Opinion dated March 31, 2017 issued by D&A Financial Services Pvt. Ltd. are enclosed as Annexure B and
Annexure C, respectively, to this Notice.
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18. Submissions, Approvals and Other Information:

19.

a)

b)

9

Pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with other applicable notifications
and circulars issued by the Securities and Exchange Board of India (“SEBI Circular”) read with Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, the Transferee Company has filed necessary application before the
stock exchanges viz., BSE Limited and National Stock Exchange of India Limited on June 15, 2017 and June 17, 2017
respectively, seeking their no-objection to the Scheme. The Company has received observation letter(s) from BSE Limited
dated September 22, 2017 and National Stock Exchange of India Limited dated September 25, 2017. Copy of the Observation
Letters are enclosed as Annexure D & Annexure E, to this Notice.

As required by the SEBI Circular, the Transferee Company has filed the Complaints Report(s) with BSE Limited on August 3,
2017 and National Stock Exchange of India Limited on August 11, 2017. These reports indicate that the Demerged Company
received nil complaints. A copy of the aforementioned Complaints Report is enclosed as Annexure F to this notice.

The Transferee Company and the Transferor Company have made a joint application before the New Delhi Bench of the
National Company Law Tribunal for the sanction of the Scheme under sections 230 to 232 and other applicable provisions of
the Companies Act, 2013.

Directors, Promoters and Key Managerial Personnel (KMP):

a)

b)

9

Dr. Vinay Bharat Ram, Chairman & Managing Director of the Transferee Company and Mr. Sumant Bharat Ram, Chief
Executive & Financial Officer of the Transferee Company, being Whole-Time Key Managerial Personnel of the Transferee
Company are interested in Transferor Company as directors and have 100% shareholding interest in Transferor Company.
The Transferor Company directly holds 48.35% of paid-up share capital of the Transferee Company. The said Whole-time
Key Managerial Personnel are promoters of the Transferee Company and hold 48.54% of paid-up share capital of Transferee
Company through themselves, their relatives and Transferor Company. Mr. Hemant Bharat Ram, President (Textiles) is whole-
time key managerial personnel of the Transferee Company and being relative of aforesaid key managerial personnel is also
deemed to be interested in the Scheme.

Except as stated above, no other Director, Key Managerial Personnel and their Relative of Transferee Company and Transferor
Company is interested or concerned, financially or otherwise in the Scheme.

The details of the present directors and KMPs of the Transferee Company and the Transferor Company and their respective
shareholdings in the Transferee Company and the Transferor Company are as follows:

Extent of shareholding of directors and KMPs of DCM Limited (‘Transferee Company’) and their respective shareholding in
the Transferee Company and the Transferor Company as on 31* March, 2018 are as follows:

S. No. | Name of Directors Designation Address Equity Shares | Equity Shares
in Transferee | in Transferor
Company Company
Dr. Vinay Bharat Ram | Chairman & B-69, Paschimi Marg, Vasant Vihar, 6,525* 4,999
Managing Director | New Delhi - 110057
2 Mr. Lakshman Independent Sharanalya, G-B, No. 11, Prithvi NIL NIL
Lakshminarayan Director Avenue, 2nd Street, Chennai-600018
3 Dr. Raghupati Independent 40, Friends Colony, East, New Delhi NIL NIL
Singhania Director - 110065
4 | Mr. Chandra Mohan Independent House No.202,  Sector  36-A, NIL NIL
Director Chandigarh - 160036
5 Mr. Ravi Vira Gupta Independent 9, Anand Lok, August Kranti Marg, NIL NIL
Director New Delhi-110049
6 Mr. Bipin Maira Independent S-113, Greater Kailash Part-1I, New NIL NIL
Director Delhi -110048
7 Mr. Jitendra Tuli Non-Executive N-192, GK-I, New Delhi -110048 NIL NIL
Director
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S. No. | Name of Directors Designation Address Equity Shares | Equity Shares
in Transferee | in Transferor
Company Company
8 | Prof. Sudhir Kumar Independent 43 Vikramshila Appartments, L.I.T NIL NIL
Jain Director Delhi, Haus Khas, New Delhi-110016
9 Dr. Meenakshi Nayar | Independent E-458, Greater Kailash 2, New Delhi 100 NIL
Director -110048
10 | Mr. Narendra Pal Nominee Director | Q No. 4E, 5, Staff Quarters, NIL NIL
Chawla Parameswara Apartments,
Anandnagar, Khairatabad, Hyderabad
- 500004
11 Mr. Sushil Kapoor Executive Director | Flat No. 205, Block-18, Heritage NIL NIL
(Engineering City Mehrauli, Gurgaon Road,
Business) Gurgaon-122002, Haryana
12 | Mr. Dinesh Dhiman Executive Director | House No. 04-SE, Palam Grove Ansal NIL NIL
(Engineering API, Sector -115, Kharar Landran
Operation) Road, Mohali - 160062, Punjab

Bharat Ram holds 14,437 equity shares of Transferee Company.

*7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018, therefore as on date Dr. Vinay

S. Name of the KMP’s Designation Equity Shares | Equity Shares
No. in Transferee | in Transferor
Company Company
1 | Dr. Vinay Bharat Ram Chairman & Managing Director 6,525* 4,999
2 | Mr. Sumant Bharat Ram Chief Executive & Financial Officer 12,000 1
3 | Mr. Hemant Bharat Ram | President (Textiles) NIL NIL
4 | Mr. Rakesh Goel CEOQ, Textile Division NIL NIL
5 | Mr. Varun Sarin Chief of Operations & Finance, IT Division NIL NIL
6 | Mr. Sushil Kapoor Executive Director (Engineering Business) NIL NIL
7 | Mr. Dinesh Dhiman Executive Director (Engineering Operation) NIL NIL
8 | Mr. Yadvinder Goyal Company Secretary NIL NIL

* 7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018, therefore as on date Dr. Vinay

Bharat Ram holds 14,437 equity shares of Transferee Company.

Extent of shareholding of directors and KMPs of Crescita Enterprises Private Limited (“Transferor Company’) and their
respective shareholding in the Transferee Company and the Transferor Company as on 31* March, 2018 are as follows:

S. | Name of Directors Address Position Equity Shares Held
W, Transferor | Transferee
Company Company
1. | Dr. Vinay Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi | Director 4,999 6,525*
- 110057
2. | Mr. Sumant Bharat Ram | B-69, Paschimi Marg, Vasant Vihar, New Delhi | Director 1 12,000
- 110057
3 | Mr. Pawan Kumar Gupta | 1786, Naya Bazar, Delhi - 110006 Director NIL NIL

*7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018, therefore as on date Dr. Vinay

Bharat Ram holds 14,437 equity shares of Transferee Company.
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d)

e)

Name of the KMP’s Designation Equity Shares in Transferee Equity Shares in
Company Transferor Company
NIL
At present, Transferor Company is not required to appoint any KMP

Extent of holding of Promoters of the Transferee Company and Transferor Company:

Extent of shareholding of the Promoters of DCM Limited (‘Transferee Company’) in the Transferee Company and Transferor
Company as on 31* March, 2018 are as follows:

S. | Name of the Promoters Address Equity Shares | Equity Shares
No. in Transferee | in Transferor
Company Company
1 [ Crescita Enterprises 1069, First Floor, Plaza-I, Central Square Complex, 90,30,495 N.A.
Private Limited 20, Manohar Lal Khurana Marg, Bara Hindu Rao,
Delhi -110006
2 | Dr. Vinay Bharat Ram* | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 6,525* 4,999
Mr. Sumant Bharat Ram | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 12,000 1
4 | Late Mrs. Panna Bharat | B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 7,912% NIL
Ram*
5 | Mr. Rahil Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 4,852 NIL
6 Mr. Yuv Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 4,800 NIL

*7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018, therefore as on date Dr. Vinay
Bharat Ram holds 14,437 equity shares of Transferee Company. Due to same, no shares of Transferee Company are now registered in the name of late Mrs. Panna

Bharat Ram and therefore her name no more forms part of Promoters & Promoter Group of the Transferee Company.

Extent of shareholding of the Promoters of Crescita Enterprises Private Limited (‘Transferor Company’) in the Transferee

Company and Transferor Company as on 31* March, 2018 are as follows:

S Name of Promoters Address Equity Shares | Equity Shares

No. in Transferee | in Transferor
Company Company

1 | Dr. Vinay Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi - 110057 6,525* 4,999

2 | Mr. Sumant Bharat Ram B-69, Paschimi Marg, Vasant Vihar, New Delhi -110057 12,000 1

*7,912 equity shares of late Mrs. Panna Bharat Ram have been transmitted in the name of Dr. Vinay Bharat Ram on April 28, 2018,
therefore as on date Dr. Vinay Bharat Ram holds 14,437 equity shares of Transferee Company.

The pre and post Scheme (expected) shareholding pattern of the Transferee Company is as under:

S. Description Pre Scheme shareholding Post Scheme shareholding
No. pattern pattern
(As on March 31, 2018)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family 36,089 0.19 90,66,584 48.54
(b) | Central Government/ State Government(s) - - - -
(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate 90,30,495 48.35 - -
Sub-Total A(1): 90,66,584 48.54 90,66,584 48.54
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S. Description Pre Scheme shareholding Post Scheme shareholding
No. pattern pattern
(As on March 31, 2018)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
2 Foreign
(a) | Individuals (NRI/ Foreign Individuals) - - - -
(b) | Government - - - -
(c) | Institutions - - - -
(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 90,66,584 48.54 90,66,584 48.54
(B)
B 1 | Institutions
(a) | Mutual Funds / UTI 71,854 0.38 71,854 0.38
(b) | Venture Capital Funds - - - -
(c) | Alternate Investment Funds - - - -
(d) | Foreign Venture Capital Investors - - - -
(e) | Foreign Portfolio Investors - - - -
(f) | Financial Institutions / Banks 20,870 0.11 20,870 0.11
(g) | Insurance Companies 11,48,512 6.15 11,48,512 6.15
(h) | Provident Funds/ Pension Funds - - - -
(i) | Any other - - - -
Sub-Total B(1) : 12,41,236 6.64 12,41,236 6.64
B2 | Central/State Govt(s)/ President of India 2,964 0.02 2,964 0.02
Sub-Total B(2): 2,964 0.02 2,964 0.02
B3 | Non-Institutions
(a) | Individual shareholders holding shares upto 41,83,321 22.40 41,83,321 22.40
nominal value of Rs. 2 Lakhs
(b) | Individual shareholders holding shares in 20,74,316 11.11 20,74,316 11.11
excess of nominal value of Rs. 2 Lakhs
(c) | NBFCs registered with RBI - - - -
(d) | Employee Trusts - - - -
(e) | Overseas Depositories(holding DRs) - - - -
(f) | Any Other
-Bodies Corporate (Domestic) 13,83,590 7.41 13,83,590 7.41
-Non Resident Indians* 7,23,393 3.87 7,23,393 3.87
-Trust 2,345 0.01 2,345 0.01
Sub-Total B(3): 83,66,965 44.80 83,66,965 44.80
Total B=B(1)+B(2)+ B(3): 96,11,165 51.46 96,11,165 51.46
Total (A+B): 1,86,77,749 100.00 | 1,86,77,749 100.00

* Non Resident Shareholders include 71 shareholders (consisting of 70 demat and 1 physical folio) holding 44,278 equity Shares of Rs. 10/- each which are in

custody of the Custodian of Enemy Property for India
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f)  The pre and post Scheme (expected) shareholding pattern of the Transferor Company is as under:

S. Description Pre Scheme Post Scheme shareholding
No. shareholding pattern pattern (Not applicable since
(As on March 31, 2018) Transferor Company cease to exist
post amalgamation)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
(A) | PROMOTER
1 Indian
(a) | Individuals / Hindu Undivided Family 5,000 100.00 - -

(b) | Central Government/ State Government(s) - - - -

(c) | Financial Institutions/ Banks - - - -
(d) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(1): 5,000 100.00 - -

2 Foreign
(a) | Individuals (NRI/ Foreign Individuals) - - - -

(b) | Government - - _ -

(c) | Institutions - - - -

(d) | Foreign Portfolio Investor - - - -
(e) | (Any Other) - Bodies Corporate - - - -
Sub-Total A(2) : - - - -
Total A=A(1)+A(2) = - - -

(B)
B 1 | Institutions

(a) | Mutual Funds / UTI - - _ -

(b) | Venture Capital Funds - - _ -

(c) | Alternate Investment Funds - - - -

(d) | Foreign Venture Capital Investors - - - -

(e) | Foreign Portfolio Investors - - - .

(f) | Financial Institutions / Banks - - - -

(g) | Insurance Companies - - B, _

(h) | Provident Funds/ Pension Funds - - - -

(i) | Any other - - - -
Sub-Total B(1) : - - - -
B2 | Central/State Govt(s)/ President of India - - - -
Sub-Total B(2): - - - -
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g)

S. Description Pre Scheme Post Scheme shareholding
No. shareholding pattern pattern (Not applicable since
(As on March 31, 2018) Transferor Company cease to exist
post amalgamation)
Number of % of Share Number of % of Share
Shares Held Capital Shares Held Capital
B3 | Non-Institutions
(a) | Individual shareholders holding shares upto - - - -
nominal value of Rs. 2 Lakhs
(b) | Individual shareholders holding shares in - = - -
excess of nominal value of Rs. 2 Lakhs
(c) | NBFC:s registered with RBI - - - -
(d) | Employee Trusts - - - -
(e) | Overseas Depositories(holding DRs) - - - -
(f) | Any Other - _
-Bodies Corporate (Domestic) - - - -
-Non Resident Indians - - - -
-Trust - - - -
Sub-Total B(3): - - - -
Total B=B(1)+B(2)+ B(3): - - - _
Total (A+B): 5,000 100.00 - -

Capital Structure of the Transferee Company and Transferor Company — Pre and Post Scheme (expected):

a) Pre and Post Scheme capital structure of the Transferee Company is follows:

Description Pre-Scheme Post-Scheme
as on March 31, 2018

No. of Shares | Amount in Rs. | No. of Shares | Amount in Rs.
Authorized Share Capital
Equity Shares of Rs.10/- each 8,39,99,000 83,99,90,000 8,39,99,000 83,99,90,000
13.50% Redeemable Cumulative preference shares of 100 10,000 100 10,000
Rs. 100 each
9.5% 6th Cumulative redeemable preference shares of 3,20,000 80,00,000 3,20,000 80,00,000
Rs. 25 each
Preference shares of Rs.25 each 36,80,000 9,20,00,000 36,80,000 9,20,00,000
Cumulative convertible preference shares of Rs. 100 10,00,000 10,00,00,000 10,00,000 10,00,00,000
each
Total Authorised Share Capital 1,04,00,00,000 1,04,00,00,000
Issued, Subscribed and Paid up Share Capital:
Paid Up Share Capital:
Fully Paid Equity Shares of Rs.10/- each 1,86,77,749 18,67,77,490 1,86,77,749 18,67,77,490
Less: Calls in arrears by others (31,175) (31,175)
Total paid up share capital 18,67,46,315 18,67,46,315
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b) Pre and Post Scheme capital structure of the Transferor Company is follows:

20.

21.

22.

23.

Description Pre-Scheme Post-Scheme
as on March 31, 2018 (Not applicable since Transferor
Company cease to exist post
amalgamation)

No. of Shares | Amount in Rs. | No. of Shares Amount in Rs.

Authorized Share Capital
Equity shares of Rs.10/- each 5,000 50,000 - -
Total Authorised Share Capital 5,000 50,000 - -

Issued, Subscribed and Paid up Share Capital: - -

Equity Shares of Rs.10/- each 5,000 50,000 - -
Total paid up share capital 5,000 50,000 - -
General:

a)  To the knowledge of Transferee Company, there is no petition pending for winding up of the Transferee Company.

b) The proposed Scheme does not affect in any manner nor vary the rights in any manner of the Key Managerial Persons (as
defined under the Companies Act, 2013) or directors of the Transferor Company or the Transferee Company. The Scheme also
does not propose any compromise or arrangement with the creditors of the Transferor Company or the Transferee Company.

As on November 30, 2017, the Transferor Company has no Secured Creditors. However it has 1 (one) Unsecured Creditor
amounting INR 2,50,000 (Rupees Two Lacs Fifty Thousand Only) as on November 30, 2017, who has given written consent and
approval to the Scheme.

'The National Company Law Tribunal, Principal Bench at New Delhi by its Order dated March 28, 2018 has dispensed with the
requirement of convening the meeting(s) of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the Transferor
Company.

The Scheme is conditional upon and subject to :-

a)  Therequisite consent, approval or permission of the Central Government or any other statutory or regulatory authority, including
stock exchange(s) and/or Securities and Exchange Board of India, which by law may be necessary for the implementation of
this Scheme;

b) The Scheme being approved by a shareholders’ resolution of the Transferee Company passed by way of postal ballot/e-voting in
terms of para 9(b) of the SEBI Circular read with SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided
that the said resolution shall be acted upon only if the votes cast by the public shareholders of the Transferee Company in
favour of the proposal are more than the number of votes cast by the public shareholders against it;

¢)  The Scheme being agreed to by the respective requisite majority of members and creditors of the Transferor Company and the
Transferee Company, as may be directed by the NCLT;

d)  The Scheme being approved by the NCLT; and

e) Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the Transferor Company and the Transferee
Company, under the applicable provisions of the Act with the Registrar of Companies, Delhi.
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24. Statement disclosing details of Amalgamation as per sub-section 3 of Section 230 of the Companies Act, 2013 read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016:

S.No. |

Particulars

DCM Limited

| Crescita Enterprises Private Limited

i

Details of the order of the NCLT directing the calling, convening and conducting of the meeting :-

Date of the order Order dated March 28, 2018 Order dated March 28, 2018
B Date, time and venue of the | Saturday, 14" day of July, 2018 at 11:15
meeting AM at Aiwan - E - Ghalib Auditorium,
Mata Sundari Lane, Kotla Road, Maulana Not Applicable
Azad Road, Bahadur Shah Zafar Marg,
New Delhi - 110 002
ii. Details of the Companies including:
A Corporate Identification | L74899DL1889PLC000004 U74999DL2017PTC314190
Number (CIN)
B Permanent Account Number | AAACD1012E AAGCC8765K
(PAN)
C Name of Company DCM Limited Crescita Enterprises Private Limited
D Date of Incorporation March 26, 1889 March 9, 2017
E Type of Company Public Listed Company Private Company
F Registered Office address Vikrant Tower, 4, Rajendra Place, New | 1069, First Floor, Plaza-I, Central
Delhi — 110008 Square Complex, 20,
Manohar Lal Khurana Marg, Bara
Hindu Rao, Delhi —110006
E-mail address investors@dcm.in crescita2017@gmail.com
G Summary of  relevant |As per para 12 of the Explanatory |As per para 6 of the Explanatory
key objects as per the | Statement Statement
memorandum of association;
and main business carried on
by the Company
H Details of change of name, | The Transferee Company, DCM Limited | Transferor Company, Crescita
registered office and objects | was originally incorporated on March | Enterprises (CEPL) Private Limited
of the company during the | 26, 1889 under the name and style of | was incorporated on March 9, 2017.
last five years; The Delhi Cloth and General Mills | CEPL has been allotted a CIN:
Company under the provisions of the | U74999DL2017PTC314190.
Indian Companies Act, 1882. The name | Please refer para 4 of the explanatory
of the Demerged Company was changed | statement for further details.
to “DCM Limited” on October 6, 1983.
CIN: L74899DL1889PLC000004.
DPlease refer para 10 of the explanatory
statement for further details.
I Name of the stock exchange | BSE Limited (BSE) and National Stock | Not applicable
(s)  where securities of | Exchange of India Limited (NSE)
the company are listed, if
applicable;
) Details of capital structure | As per Para 11 of the Explanatory |As per Para 5 of the Explanatory
- Authorised, Issued, | Statement. Statement
Subscribed and Paid up share
capital;
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relates to more than one
company, the fact and
details of any relationship
subsisting  between
companies who are parties to

such

such scheme of compromise
or arrangement, including
holding,  subsidiary

associate companies

or

S. No. Particulars DCM Limited Crescita Enterprises Private Limited
K Names of the directors and | As per Para 14 & 15 of the Explanatory | As per Para 8 & 9 of the Explanatory
promoters along with their | Statement. Statement.
addresses
iii. Ifthe scheme of arrangement | At present, Transferor Company is holding 90,30,495 equity shares aggregating to

48.35% of the total paid-up equity share capital of Transferee Company.

iv.

The date of board meeting
at which the scheme was
approved by the board of
directors  including  the
name of directors who voted
in favour of the resolution,
who voted against the
resolution and who did not
vote or participate on such
resolution

The scheme was approved by the Board
of Directors of the Transferee Company
at its meeting held on March 31, 2017
and the said meeting was attended by Dr.
Vinay Bharat Ram, Mr. Bipin Maira, Mr.
Jitendra Tuli, Dr. Meenakshi Nayar, Mr.
Ravi Vira Gupta and Prof. Sudhir Kumar
Jain, directors of the Company.

Leave of absence was sought for & granted
to Mr. L Lakshman, Dr. Raghupat
Singhania, Mr. Chandra Mohan and
Mr. Narendra Pal Chawla, directors of
the Company from the above mentioned
meeting and they did not attend the said
meeting.

Further, Mr. Bipin Maira, Mr. Jitendra
Tuli, Dr. Meenakshi Nayar, Mr. Ravi
Vira Gupta and Prof. Sudhir Kumar
Jain, directors voted in favour of the
Resolution. Dr. Vinay Bharat Ram, being

interested, did not participate.

The scheme was approved by the Board
of Directors of the Transferor Company
at its meeting held on March 31, 2017
and was attended by Dr. Vinay Bharat
Ram, Mr. Sumant Bharat Ram, Mr.
Pawan Kumar Gupta, Directors of the
Company.

All the directors of the Company were
present in the meeting and voted in
favour of the resolution.

Explanatory statement disclosin;

¢ details of the scheme of compromise or arrangement including:-

A Parties involved in such | Crescita Enterprises Private Limited (‘Transferor Company’)
compromise or arrangement; | DCM Limited (“Transferee Company’)
B Appointed Date March 31, 2017
C Effective Date “Effective Date” means the later of the dates on which certified copy of the order of

the Tribunal sanctioning this Scheme is filed with the Registrar of Companies, NCT
of Delhi and Haryana by the Transferor Company and the Transferee Company, as
required under the provisions of the Act. Any references in the Scheme to “upon the
Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme coming
into effect” shall mean the “Effective Date”.
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S. No.

Particulars

DCM Limited | Crescita Enterprises Private Limited

Share  entitlement  ratio
(if applicable) and other

considerations, if any

Upon the Scheme coming into effect and in consideration of the amalgamation of
the Transferor Company into the Transferee Company pursuant to this Scheme, the
Transferee Company shall, without any further act or deed and without any further
consideration (cash or non-cash), issue and allot equity shares of Rs. 10/- each, as
fully paid-up (hereinafter referred to as the “New Equity Shares”), at par to each
shareholder of the Transferor Company whose name is recorded in the register of
shareholders of the Transferor Company as on the Record Date in the following ratio:

“90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only)
fully paid up Equity Shares of the face value of Rs.10 (Rupees Ten) each of DCM
against 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five
only) fully paid-up equity shares of Rs. 10 (Ten) each held by Crescita in DCM as on
March 31, 2017 shall be issued and allotted to the equity shareholders of Crescita in
proportion to their shareholding in Crescita”

“In the event Crescita holds more than 90,30,495 (Ninety Lakh Thirty Thousand
Four Hundred and Ninety Five only) fully paid-up equity shares of DCM without
incurring any additional liability, such additional number of equity shares of DCM
(if any) as may be held by Crescita in DCM in addition to 90,30,495 (Ninety Lakh
Thirty Thousand Four Hundred and Ninety Five only) fully paid up equity shares
held by Crescita in DCM as on March 31, 2017 shall also be issued and allotted to
the equity shareholders of Crescita, in proportion of their holdings in Crescita’

“In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand Four
Hundred and Ninety Five only) fully paid-up equity shares of DCM on the Record
Date, such lower number of shares of DCM as would be held by Crescita as on the
Record Date shall be issued and allotted to the equity shareholders of Crescita, in
proportion of their holdings in Crescita”.

Summary of Valuation report
(if applicable) including basis
of valuation and fairness
opinion of the registered
and the
declaration that the valuation
report  is
inspection at registered office
of the Company

valuer, if any,

available  for

M/s. Chhajed & Chhajed Co, Chartered Accountants, has provided Report dated
March 29, 2017 on allotment of equity shares of DCM Limited as consideration for
amalgamation of Crescita Enterprises Pvt. Limited into DCM Limited. By virtue of
issue of equity shares pursuant to the proposed amalgamation, the indirect economic
interest held by the shareholders of the Transferor Company (in the Transferee
Company) would become direct economic interest in the Transferee Company
without having any economic impact on the other shareholders.

Further, since the Transferor Company does not have any assets/liabilities, which
would have any material impact, apart from 90,30,495 equity shares of the Transferee
Company, there would be no difference in financial and operational position of the
Transferee Company. Hence, allotment of equity shares of the Transferee Company to
the shareholders of the Transferor Company pursuant to the proposed amalgamation,
as mentioned above, appear fair and appropriate. M/s D & A Financial Services Pvt.
Limited, SEBI Registered Merchant Banker, has provided Fairness Opinion Report
dated March 31, 2017.

DPlease refer Annexure B for Share Entitlement Report; and Annexure C for fairness
opinion.

The same are available for inspection at the Registered Office of the Company on all
working days, except Saturdays, Sundays and Public Holidays during business hours
from Monday to Friday between 11.00 am to 1.00 pm up to one day prior to the
date of the meeting.

Details of capital or debt
restructuring, if any

NIL

Rationale for the arrangement

Refer Para C in preamble section of the Scheme.
Also refer Para 16(b) of the Explanatory Statement.
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S. No. Particulars DCM Limited | Crescita Enterprises Private Limited
H Benefits of the arrangement | As provided in the rationale for Arrangement in Para C in preamble section of the
as perceived by the Board | Scheme and as stated in Para 16(b) of the Explanatory Statement.
of directors to the company,
members,  creditors  and
others (as applicable)
I Amount due to Secured and | Secured Creditors - INR 2,52,57,36,490.05 | Secured Creditors - NIL
unsecured creditors as on | Unsecured Creditors - INR 59,89,09,597.56 | Unsecured Creditors - INR 2,50,000
November 30, 2017
vi. Disclosure about effect of the compromise or arrangement on
A Key Managerial Personnel No effect. No effect.
B Directors No effect. No effect
C Promoters No effect. No effect.
By virtue of allotment of same number | By virtue of allotment of same number
of equity shares, as are hold by Transferor | of equity shares, as are hold by Transferor
Company in the Transferee Company, to | Company in the Transferee Company,
the shareholders of Transferor Company, | to  the shareholders of Transferor
the economic interest held by the | Company, the economic interest held
Transferor Company in the shares of | by the Transferor Company in the shares
Transferee Company would become | of Transferee Company would become
economic interest of the shareholders | economic interest of the sharcholders
of Transferor Company without having | of Transferor Company without having
any economic impacts on the other | any economic impacts on the other
shareholders of the Transferee Company. | shareholders of the Transferee Company.
D Non-promoter members Not Applicable Not Applicable
E Depositors No effect Not Applicable
F Creditors No effect No effect
G Debenture holders No effect Not Applicable
H Deposit trustee and debenture | Not Applicable
trustee
I Employees of the company | Not Applicable No adverse effect as employees, if any,
of Transferor Company, as on effective
date, will become employees of the
Transferee Company. All employee
benefits pertaining to such employees
shall continue on the same terms and
conditions.
vii. Disclosure about effect of compromise or arrangement on material interest of Directors, Key Managerial Personnel
and debenture trustee
A Directors No material effect of arrangement
B Key Managerial Personnel No material effect of arrangement
C Debenture Trustee Not Applicable Not Applicable

27




. [DICIM

S. No. Particulars DCM Limited Crescita Enterprises Private Limited

viii. Investigation or proceedings, | None None

if any, pending against
the company under the
Companies Act, 2013

Details of  approvals, | BSE and NSE have given their observation letter stating no adverse observation to
sanctions or no-objection(s), | the Scheme vide their observation letters dated September 22, 2017 and September
if any, from regulatory or| 25,2017 respectively.

any other governmental
authorities required,
received or pending for
the proposed scheme of

campromise or armngement

Notice under Section 230(5) of Companies Act, 2013 is being submitted with the
Central Government, Registrar of Companies and Income Tax Authorities in respect
of both Companies and to SEBI and concerned Stock Exchange(s) in respect of
Transferee Company.

A statement to the effect | Secured Creditors to whom the Notice is sent may vote in the meeting either in
that the persons to whom | person or by proxies.

the notice is sent may vote
in the meeting either in
person or by proxies, or
where applicable, by voting
through electronic means

25. Copy of the notice(s) issued to the Secured Creditors of the Transferee Company, the Scheme of Amalgamation and Explanatory
Statement under Section 230 of the Companies Act, 2013 have been placed on the website of the Transferee Company at www.dcm.

26.

mn.

The following documents will be open for inspection by the Secured Creditors of the Transferee Company at the registered office
of the Transferee Company between 11.00 am to 2.00 pm on all working days, except Saturdays, Sundays and Public Holidays, up
to 1 (one) day prior to the date of the meeting. :

(a)
(b)

()
(d)
(e)

(f)

(g

(h)

O]

()

Copy of the Company Application CA (CAA) No. 31(PB)/ 2018;

Copy of the Order dated March 28, 2018 of the Hon'ble National Company Law Tribunal, Principal Bench at New Delhi
passed in the above Company Application;

Copy of the Memorandum and Articles of Association of the Transferor Company and the Transferee Company;
Latest audited Financial Statement of the Transferee Company for the period ended March 31, 2017;

Copy of Supplimentary Unaudited Accounting Statements of the Transferee Company for the period ended December 31,
2017 along with Limited Review Report of Statutory Auditors thereon;

Copy of Supplimentary Unaudited Accounting Statements of the Transferor Company for the period ended December 31,
2017;

Copy of Scheme of Amalgamation of Crescita Enterprises Private Limited into & with DCM Limited and their respective
Shareholders and Creditors;

Copy of the extracts of the Board Resolutions dated 31 March, 2017 of the Transferor Company and the Transferee Company
approving the Scheme;

Copy of the Report dated March 29, 2017 on allotment of equity shares of DCM Limited as consideration for amalgamation
of Crescita Enterprises Pvt. Limited into DCM Limited issued by M/s. Chhajed & Chhajed Co, Chartered Accountants;

Copy of Fairness Opinion dated March 31, 2017 issued by D & A Financial Services Pvt. Limited;
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(k) Copy of Audit Committee Report dated March 31, 2017 of the Transferee Company;
(1) Copy of the Report adopted by the Board of Directors of the Transferee Company at its meeting held on February 8, 2018,
pursuant to Section 232(2)(c) of the Companies Act 2013;
(m) Copy of the Report adopted by the Board of Directors of the Transferor Company at its meeting held on February 8, 2018,
pursuant to Section 232(2)(c) of the Companies Act 2013;
(n) Copy of the observation letter(s) of BSE Limited dated September 22, 2017 and National Stock Exchange of India Limited
dated September 25, 2017;
(o) Copy of the applicable information of Transferor Company in the format specified for abridged prospectus as provided in Part
D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009;
(p) Complaint Reports dated August 3, 2017 and August 11, 2017 submitted by the Company to the BSE Limited and the
National Stock Exchange of India Limited respectively;
(@) Certificate issued by the auditor of the Transferee Company to the effect that the accounting treatment, if any proposed in the
Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act, 2013;
(r) Certificate issued by the auditor of the Transferor Company to the effect that the accounting treatment, if any proposed in the
Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act, 2013;
(s) List of Secured Creditors of the Transferee Company as on November 30, 2017;
() Any other information including documents submitted with the stock exchanges and contracts or agreements material to the
amalgamation.
For and on behalf of the Board of Directors
For DCM Limited
Sd/-
Dated: this 29% day of May, 2018 Yadvinder Goyal
Place: New Delhi Company Secretary
Registered Office:

Vikrant Tower, 4, Rajendra Place, New Delhi — 110008
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SCHEME OF AMALGAMATION
BETWEEN
CRESCITA ENTERPRISES PRIVATE LIMITED - TRANSFEROR COMPANY
AND
DCM LIMITED . TRANSFEREE COMPANY

UNDER SECTION 230 TO 232 READ WITH ANY OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS IN
RESPECT OF AMALGAMATION OF CRESC|TA ENTERPRISES PRIVATE LIMITED INTO AND
WITH DCM LIMITED

A

DESCRIFTION OF COMPANIES

Crescita Enterprises Private Limited (hereinafler referred to as "CEPL™ or "Tranafaror
Company™) (CIN - UT4883DL20M TPTCI14180, PAN — AAGCCETESK) is a private company
limited by shares.

Thea registered office of the Transferor Company |s presanily located at 1065, First floor, Plazs-
|, Central Square Complex. 20, Manohar La! Khurana Marg, Bara Hindu Raa Delhl = 110006,

The company was incorporated with the object of businesses in Texfiles, Grey lron Casting,
Real Estate and IT Senvices.

DCM Limited ("DCM Lid.* or the "DCM® or “Transfersa Company”, as the context may admif)
was originally incorporated on March 26, 1585 under the name and style of The Deihl Cloth

.and General Mills Company which was changed to DCM Lid. with effect from October 6, 1883,

The equity shares of DCM Limited are listed on the BSE Limited and the National Stock
Exchange of India Uimitsd The Corporate Ideniity Mumber of DCM Lid is
L748090L1889PLCO00004. The registered office of DGM Lid. is situated at Vikrant Tower, 4,
Rajendra Place, New Deihi - 110008, Further, the Perrsroal Account Number of DCM Lid. is
ABACDADIZE
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B.

The company is currently engaged in four business segments i.e. Textiles, Grey Iron Casting,
Real Estate and IT Services. lts businesses inter-alia include manufacturing and/ or dealing in
cotton yarns, threads and various other cotton texiiles and clothing related materials;
manufacturing and supply of grey iron castings in automotive markets, real estate development,
provision of services in IT Infrastructure management encompassing system administration,
storage management, backup recovery, disaster management, databases, elc.

PURPOSE OF THE SCHEME OF AMALGAMATION

This Scheme of Amalgamation (*Scheme”) is presented under Section 230 to 232 of the
Companies Act, 2013 (“Act’) read with any other applicable provisions of the Act and the rules
or regulations framed thereunder, to the extent notified, and s divided into different Sections,
for amalgamation of the Transferor Company with and inte the Transferee Company as a
measure of group restructuring.

This Scheme also provides for various other matters consequential or otherwise integrally
connected herewith.

RATIONALE OF THE SCHEME

The Transferor Company holds 48.35% equity shareholding in the Transferee Company as of
March 31, 2017. The Transferor Company’s equity share capital as of March 31, 2017 is
substantially (98.99%) held by the promoter of Transferee Company (Le. Dr. Vinay Bharat
Ram).

The amalgamation of the Transferor Company into the Transferee Company is being
undertaken to, {nfer alia, simplify the shareholding structure and reduce shareholding tiers,
optimize administrative costs, demonstrate the prometer group’s direct commitment to and
engagement with the Transferee Company and to hold equity shares directly in the Transferee
Company.
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D. OVERVIEW OF SCHEME

With the aforesaid objectives, the Scheme is organized as follows:

Section A: General

Section B: Amalgamation of the Transferor Company into the Transferee Company
Soction C: Issue of shares/ Accounting treatment

Section D: Other provisions
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1.

SECTION A: GENERAL

DEFINITIONS

In this Scheme, uniess repugnant to the meaning or context thereof, the following expressions shall
have the following meaning:

11

1.2

1.3

1.4

15

1.6

1.7

1.8

“Act" means the Companies Act, 2013 fo the extent notified, the schedules, rules and
regulations prescribed thereunder and shall include all amendments and modifications or re-
enactment thereof for the fime being in force and references lo sections of the Act shall be
deemed to mean and include reference to sections enacted in modification or replacament
thereof.

“Appointed Date” means the 31 day of March, 2017, or such other date as may be fixed by
the Tribunal or any other appropriate authority.

"Board of Directors” or "Board" in relation to the Transferor Company andlor the Transferes
Company, as the case may be, shall mean their respective Board of Directors, and unless it is
repugnant to the context or ctherwise, shall include committee of directors or any person
authorized by the Board of Directors ar such committee of directors.

“BSE" means the BSE Ltd.

"Effective Date" means the later of the dates on which certified copy of the crder of the Tribunal
sanctioning this Scheme is filed with the Registrar of Companies, NCT of Delhi and Haryana
by the Transferor Company and the Transferee Company, as required under the provisions of
the Act. Any references in the Scheme to "upon the Scheme becoming effective” or
“effectiveness of the Schame” or "Scheme coming into effect” shall mean the "Effective Date”,

"Government” or "Governmental Authority™ means any applicable central, state or local
government, legistative body, regulatory or administrative authority, agency or commission or
committee or any courl, tribunal, board, bureau, instrumentality, judicial or quasi-udicial or
arbitral body having jurisdiction over the territory of India,

“NCLT” or "Tribunal” means the Naticnal Company Law Tribunal, New Delhi Bench at New
Delhi or any other Bench of the NCLT having jurisdiction in relation to the Transferor Company
and the Transferee Company.

“NSE" means the Mational Stock Exchange of India Limited
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1.9

1.1

1.12

1.14

“Record Data" means the date to be fired by the Board of Directors of the Transferee
Company for the purposes of issue of shares by the Transferee Company to the sharehoiders
of the Transferor Company pursuant to amalgamation of the Transferor Company with the
Transferee Company (in accordance with Clause 8 of the Scheme).

“Bcheme of Amalgamation™ or “this Scheme" or "the Scheme” means this Scheme of
Amalgamation in its present form or with any modifications made pursuant to Clause 21 of the
Scheme.,

*SEBI" means the Securities and Exchange Board of India established under the Securities
and Exchange Board of India Act, 1982,

"SEBI circular” means Circular No. CFOVDIL3/CIR/2017/21 dated March 10, 2017 issued by
SEB! as amended time to time,

"Stock Exchanges"” means each of the BSE and the NSE.

“Transferee Company" or "DCM"” means DCM Limited, a company incorporated under the
Companies Act, 1956 and having its registered office at Vikrant Tower, 4, Rajendra Place, New
Dethi - 110008,

“Transferor Company" or "CEPL" means Crescita Enterprises Private Limited, a company
incorporated under the Companles Act, 2013 as menlioned in the preambile of the Scheme
under Clause A1) above, and shall include but not limited o the following:

a) Allthe assets and properties (whether moveable or immovable, tangible or intangible, real
or personal, corporeal or incorporeal, present, future or conlingent, in possession or
reversion) of the Transferor Company, including without limitation, ali the properties, plant
and machinery, egquipment, office, capital work-in-progress, fumiture, fidures, office
equipment, deposits, stocks, freehold land, buildings, structures, interiors, assets, cash
balances with banks, loans, advances, contingent rights or benefits, receivables, advances
or deposits paid by the Transferor Company, financial assels, leases (including lease
rights), rights and benefits of all agreements, contracts and arrangements, memarandum
of understanding, expressions of interest whether under agreement or otherwise,
tenancies or licenses in relation to the offices and all other interests in connection with or
relating to the Transferor Company, investments (including but not limited to equity shares
held by the Transferor Company in the Transferee Company), computers, office
equipment, bosks, papers, files, stationery, product specificalions, vehicles, incenfives,
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b)

c)

d}

a)

fixed and other assels, If any, tax reliefs under the Income Tax Act, 1961 such as credit fo
advance tax, taxes deducted at source, benefits avallable under service tax, excise, any
ather benefits! incentives/ exemplions given under any policy announced! ssued o
promulgated by a Governmental Authority, rights to use and avail of telsphones, talexes
facsimile, emall, internet, leased line connections and installations, utilities, electricity anc
other services, reserves, provisions, funds. benefits of assets or properties, or other
interest held in trust, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights including sales tax deferrals, title, interests, other benefits
{including tax benefits), easements. privleges, liberties and advantages of whatsoever
nature and wheresoever situated belonging to or in the ownership, power or possession
and in the controd of ar vested in or granted in favor of or enjoyed by the Transferar
Company or in connection with or relating to the Transferor Company and all other
interasts of whalsoever nature balonging to or in the ownership, power, possession or the
contral of or vested in ar granted in faver of or held for the benafit of or enjoyed by the
Transferor Company;

All debts, if any, including secured and unsecured liabilities, duties and obligations of the
Transferar Company of every Kind, nature and description whatsoever and howsocever,
barrowings, bills payable, interest accrued and all other debts, duties, undertakings,
contractual obligations;

All employees, whether permanent or lempaorary, if any, engaged in or in refation ta the
Transferor Company as on the Effective Date;

All agreements, righls, contracts, entilements, municipal permissicns, appravals, pre-
qualifications relating to the business of the Transferor Company, approvals,
autharizations, consents, engagements, arrangements, authorities, allotments, powers
and all other approvals of every kind, nature and description whalsoever relating to the
business activities and operations of the Transferor Company;

All records, files, papers, computer programa, software, manuals, data, catalogues, lists,
customer prototypes and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing information and all other
records and documents relating to the business activities and operations of the Transferor

Company,;

All legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature, if any, (including those bafore any Governmental Autharity) that pertain
to the Transferor Company, initiated by or agains! the Transferor Company of proceedings
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g

or investigations to which the Transferor Company is a party, whether pending as on
Appointed Date or which may be instituted at any time in the future:

Without prejudice o the generality of the preceding Clauses, the Underaking of the
Transtaror Company shall further include all assets including claims or obligations,
certifications! permissions of whatsoever nature directly or indirectly pertaining to the
business of export of the past, present or future products, and technical know-how
agreement, if any, or otherwise with any person/ Institution/ company or any association
anywhere in the world, enactments, lease-hold rights and, systems of any kind whatsoever,
rights and benefits of all agreements and other interests including rights and benefits under
various schemes of different taxation and other laws which may beleng to or be available
to the Transferor Company, rights and powers of every kind, nature and description of
whalzoever probabilities, liberties and approval of, whatsocever nature and wherever
situated.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or cantrary fo the context or meaning hereof, have the same meaning ascribed to
them under the Act, and other applicable laws, rules, regulations, bye-laws, as the case may
be, or any statutory modification of re-enactment thereof from time to time.

DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed
or directed by NCLT or any other appropriate aulhority shall be effective from the Appainted
Date, upon completion of conditions as specified under Clause 19 of the Scheme.

UNLESS THE CONTEXT OTHERWISE REQUIRES:

a)

b)

c

The singular shall include the plural and vice versa; and references to one gender include
all genders,

References lo a person include any individual, firm, body corporate (whether
incorporated), government, state or agency of a state or any joint venture, association,
partnership, works council or empioyee representatives body (whether or not having
separale legal personality).

Reference to any law or to any provision thereof or to any rule or regulation promuligated
thereunder includes a reference to such law, provision, rule or regulation as it may, from
time to time, be amended, supplamented af Miehactdd. or o any law, provision, rule or
regulation that replaces it.
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{in)

SHARE CAPITAL

The authorised, issued, subscribed and paid up capital of Transferor Company as on March 10
2017 is as follows:

AUTHORI PIT,

5,000 equity shares of Rs 10 each 50,000

| Ri AND P P CAPIT.
5,000 equity shares of Rs 10 each 50,000

There has been no change in the above capital structure of the Transferor Company after March
10, 2017 till the date of approval of this Scheme by the Board of the Transferor Company.

MNaotwithstanding anything else contained in this Scheme, during the pendency of the Scheme,
the Transferor Company is expressly authorized to raise capital, in any manner as considered
suitabla by the Board of Directors of the Transferor Company, whether by means of rights issue,
preferential Issue or any other manner whatsoever,

The authorised, issued, subscribed and paid up capital of Transferee Company as on
December 31, 2016 is as follows:

AUTHORISED CAPITAL

8,39.99,000 equity shares of Rs 10 each £3,99,90,000
100 13.50% Redeemable Cumulative preference shares of

Rs 100 each 10,000
3,20,000 9.5% &% Cumulative preference shares of Rs 25

each §0,00,000
36,580,000 preference shares of Rs 25 each 4,20,00,000
10,00,000 Cumulative convertible preference shares of Rs

100 each 10,00,00,000
Total 1,04,00,00,000
ISSUED, SUBSCRIBED AND FU P

1,86,77,748 equity Shares of Rs. 10/- each 18,67,77,490
Less: Call in arrears by others {31.175)
Total 18,67,46,315
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There has been no change in the above capital structure of the Transferee Company after
December 31, 2016 till the date of approval of this Scheme by the Board of the Transferee
Company.,

The equity shares of the Transferes Company are listed on Bombay Stock Exchange Limited
and National Stock Exchange of India Limited.

MNobwithstanding anything else contained in this Scheme, during the pandency of the Scheme,
the Transferee Company is expressly authorized 1o raise capital for the purpose of fuelling its
growth or any other purpose, in any manner as considerad suitable by the Board of Directors
of the Transferee Company, whether by means of rights issue, preferential issue, public issue
or any other manner whatsoever. Further, such funds may be raised by means of any
instrument considered suitable by the Board of Directors of the Transferee Company, including
equity/ equity linked instruments, convertible/ non-convertible bonds, debentures, debt,
depositary receipls ele.

COMPLIANCE WITH TAX LAW

This Scheme, in so far as it relates to the merger of the Transferor Company into the Transferae
Company, has been drawn up to comply with the conditions relating to “Amalgamation” as
specified under the tax laws, including Section 2(1B) of the Income Tax Act, 1961 and other
relevant Sections (inciuding Section 47) of the Income Tax Act, 1881, which include the
following:

a8) all the property of the amalgamating company immediately before the amalgamation
becomes the property of the amalgamated company by virlue of the amalgamation;

b} all the liabilities of the amalgamating company immediataly before the amalgamation
become the liabilities of the amalgamated company by virtue of the amalgamation; and

¢} shareholders holding not less than three-fourths in value of the shares in the amalgamating
company (other than shares already held therein immediately before the amalgamation
by, or by a nominee for, the amalgamated company or its subsidiary) become shareholders
of the amalgamated company by virtue of the amalgamation.

If any terms or provisions of the Scheme are found to be or interpreled lo be inconsistent with
any of the said provisions al a later date, whether as a result of any amendment of law or any
judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions
of the tax laws shall prevail. The Scheme shall then stand modified to the extent determined
necessary to comply with the said provisions. Such modification will however not affect ather

parts of the Scheme.
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SECTION B: AMALGAMATION OF THE TRANSFEROR COMPANY WITH AND INTO THE

7.

7.2

721

722

TRANSFEREE COMPANY
TRANSFER AND VESTING

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire
business and whole of the Undertaking of the Transferor Company, comprising all assets and
labilities of whatsoever nature and wheresoever situated, shall, under the provisions of Section
230 read with Section 232 and all other applicable provisions, if any, of the Act, including any
statutory re-enactmenis thereof, without any further act or deed, be transferred to and vested
in and/ or be deemed to be transferred lo and vested in the Transferee Company as a going
concern so as to become as and from the Appointed Date the assets and liabilities of the
Transferee Company and to vest in the Transferee Company all the rights, title, interest or
obligations of the Undertaking therein. As regards transfer of specified movable assets,
Clauses 7.2.1 and 7.2.2 below provide for the physical mode of effecting transfer

Without prejudice to sub-clause 7.1 above, upon the coming into effect of the Scheme and with
effect from the Appointed Date, the transfer and vesting shall be effected as follows:

Any and all movable assels including cash in hand or incorporeal property, if any, of
the Undertaking of the Transferor Company, capable of passing by manual delivery or by
endorsement and delivery, shall be so delivered or endorsed and delivered, by actual or
constructive delivery, as the case may be, to Transferee Company without any further act,
instrument or deed, and shall upon such transfer become the property and an integral part of
the Transferse Company.

In respect of movables other than those specified in Clause 7.2.1 above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, bank balances, deposits and balances, if any, with Govemment, Semi-
Government, local and other authorities and bodies, customers and other persons, it shall not
be necessary to obtain the consent of any third party or other person in order o give effect to
the provisions of this Scheme, and such transfer shall be automatically effected on and from
the Appointed Date without any notice or other intimation to the debtors (although the
Transferee Company may, if so deems appropriate, give notice to the third party that the debis,
outstanding and receivables do stand transferred to and vested in the Transferee Company),
and the debtors shall be obliged to make payments to the Transferee Company on and after
the Effective Date.
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7.23

724

7.25

7.26

73

Any and all immovable properties, if any, owned or held by the Transferor Company, and any
documents of title, rights and easements, if any, held by the Transferor Company thereto shall
without any further act, instrument or deed be transferred fo and/or vested in and/or be deemed
to have been transferred to and vested in the Transferee Company and shall belong to the
Transferse Company. It is hereby clarified that all the rights, title and interest of the Transferor
Company in any leasehold properties shall, without any further act, instrument or deed, be
vested in or be deemed to have been vested in the Transferea Company.

Any statutory ficences, recognitions, certificates, entitliements, permissions, approvals or
consents to carry on the operations of the Transferor Companies shall stand vested in or
transferred lo the Transferee Company without any further act or deed and shall be
appropriately transferred by the Govermment Authorities concerned in favour of the Transferee
Company upon the vesting and transfer of the Undertaking of the Transferor Company pursuant
to this Scheme. The benefit of all statulory and regulatory permissions, licences, approvals and
consents, service tax registrations, and consents shall vest in and become available to the
Transferee Company pursuant to this Scheme. In so far as the various incentives, subsidies,
refunds, grants, rehabilitation schemes, special status and other benefits or privileges enjoyed
or granted by any Governmental Authority or by any other person, or availed of by the
Transferor Company, as the case may be, are concerned, the same shall vest with and be
available to the Transferee Company on the same terms and conditions.

Any and all debls, liabilities, contingent liabilities, duties and obligations of every kind, nature
and description of the Transferor Company shall alse, without any further acl or deed, be
transferred to or be deemed to be transferred lo Transferee Company so as lo become Lhe
debts, liabilities, contingent liabilities, duties and obligations of Transferee Company and it shall
not be necessary to oblain the consent of any third party or olher person who Is a party to any
contract or arrangement by virlue of which such debts, liabilities, contingent liabilittes, duties
and obligations have arisen, in order to give effect to the provisions of this sub-clause.

Any and all bank accounts of the Transferor Company shall be transferred o and continued lo
be operated as the bank accounts of the Transferee Company and till such time the names of
the bank accounts of the Transferor Company are replaced with that of the Transferee
Company, the Transferee Company shall be entitfed to give instructions and operate the bank
accounis of the Transferor Company in the name of the Transferor Company, in so far as may

be necessary.

The transfer and vesting of the Underaking as aforesaid shall be subject to the existing
securities, hypothecation, charges and mortgages, if any, subsisting over or in respect of the
property and asgats or any part thereof of the Transferor Company. Provided however that the
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securities, charges and mortgages (if any subsisting) over and in respect of the assets or any
part therecf of the Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not operate to enlarge such securities, charges or mortigages to
the end and intent that such securities, charges and mortgages shall not extend or be deemed
1o extend, to any of the assets of the Transferor Company vested in the Transferee Company,
unless otherwise agreed to by the Transferee Company.

Netwithstanding the above, the pledge on the shares of the Transferee Company held by the
Transferor Company as on the Effective Date {such pledge hereinafter referred to as the 'old
pledge’}, if any, shall stand terminated upon the Scheme becoming effective and that a new
pledge (on the same terms and conditions as that of the old pledge) shall be created for the
same number of shares of the Transferee Company (ie. the number of shares of the
Transferee Company as would be under pledge by the Transferor Company on the effective
date of the Schame) out of the Shares issued and allotted as per Clause 8 of this Scheme to
the shareholders of Crescita.

Loans or other obligations, if any. due between or amongst the Transferor and the
Transferee Company shall stand discharged and there shall be no liability/ obligation in that
behalf with effect from the Appointed Date,

Where any of the liabilities and obligations of the Transferor Company as on the Appointed
Date, deemed o be transfemred to the Transferee Company, have been discharged by the
Transferor Company after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to have been for and on account of the Transferee Company and all loans
raised and used and all liabilities and obligations incurred by the Transferor Company for the
operation of the Transferor Company after the Appointed Date and prior to the Effective Date
shall be deemed to have been ralsed, used or incurred for and on behalf of the Transferee
Company and to the extent they are outstanding on the Effective Date, shall also without any
further act or deed, be and shall stand transferred to the Transferee Company and shall become
its liabilities and obligations from such date,

With effect from the Appointed Date, all inter-party transactions. if any, between the Transferor
Company and the Transferee Company shall be considered as intra party transactions for all
purposes. To the extent that there are advances, loans, deposits, balances as between the
Transferor Company and the Transferee Company, the abligations in respect of the same shall
come to an end and there shall be no liability in that behalf on either parties and corresponding
effect shall be given in the books of arcounts and records of the Transferee Company.
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With effect from the Effective Date, the borrowing limits of Transferee Company in terms of
Section 180{1){c) of the Act shall be deemed without any further act or deed to have been
enhanced by the aggregate liabilities of the Transferor Company which are being transferred
to Transferee Company pursuant to the Scheme, such lmits being incremental to the existing
limits of Transferee Company, with effect from the Effective Date.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified
that in accordance with the provisions of relevant laws, consents, permissions, licenses,
registrations, certificates, authorities, powers of attorneys given by, issued to or executed in
favour of the Transferor Company, and the rights and benefits under the same and all other
interests of the Transferor Company, be without any further act or deed, be transferred to and
vested in the Transferee Company.

For the avoidance of doubt, it is clarified that all rights and benefits of the Transferor Company
under its approvals, litles, consents, permissions, licenses, registrations, cenificates,
authorities, powers of attorneys elc. and all certifications and approvals, trademarks, licenses,
palents and domain names, copyrights and other intellectual property and all other interests
shall remain preserved and in full force and effect without any further act, instrument or deed
and shall not be adversely affected in any manner on account of this Scheme or any
consequential steps.
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SECTION C - ISSUE OF SHARES/ ACCOUNTING TREATMENT
ISSUE OF SHARES

Upon the requisite sanction and orders of the NCLT approving the Scheme, the Board of
Directers of the Transferee Company shall fix the Record Date In accordance with Clause 1.9,

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor
Company into the Transferee Company pursuant to this Scheme, the Transferee Company
shall, without any further act or deed and without any further consideration (cash or non-cash),
issue and allot equity shares of Rs. 10/ each, as fully paid-up (hereinafter referred to as the
"New Equity Shares"), at par to each shareholder of the Transferor Company whose name is
recorded in the register of shareholders of the Transferor Company as on the Record Date in
the following ratio:

“90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Minety Five only) fully paid up
Equity Shares of the face value of Rs 10 (Rupees Ten) each of DCM against 90,30,495 (Ninaty
Lakh Thirty Thousand Four Hundred and Ninety Five anly) fully paid-up equity shares of Rs, 10
(Ten) each held by Crescita in DCM as on March 31, 2017 shall be issued and allotted to the
equity shareholders of Crescita in proportion to their shareholding in Crescita®

“In the event Crescita holds more than 90,30,495 (Minety Lakh Thirty Thousand Four Hundred
and Ninety Five only) fully paid-up equity shares of DCM without incurring any additional
liability, such additional number of equity shares of DCM (if any) as may be held by Crescita in
DCM in addition to 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Minety Five
only} fully paid up equity shares held by Crescita in DCM as on March 31, 2017 shall also be
issued and allotied to the equity shareholders of Crescita, in proportion of their holdings in
Crescita”

In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred
and Minety Five only) fully paid-up equity shares of DCM on the Record Date, such lower
number of shares of DCM as would be held by Crescita as on the Record Date shall be issued
and allotted to the equity shareholders of Crescita, in propartion of their holdings in Crescita

The fractional entittement, if any, to which shareholders of Crescita may become entitied to
upon issua of shares of DCM Limited pursuant to clause 8.2 above shall be ignored. However,
if the number of New Equity Shares to be allotted by the DCM Limited to the shareholders of
Crescita is lower than the total number of equity shares held by Crescita in DCM Limited due
to ignoring such fractional share entitlement, then the DCM Limited shall allot such number of
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additicnal New Equity Shares to the shareholders of Crescita that the New Equity Shares being
allotted are the same as the number of equity shares held by Crescita in DCM Limited pricr to
the amalgamation. The additional New Equity Shares shall be allotted by the DCM Limited to
the shareholders of Crescita in the order of the highest fractional entitterment for each
shareholder.

In case of shareholders of the Transferor Company, who hold shares in the Transferor
Company in dematerialised form, New Equity Shares will be credited to the existing depository
accounts of the shareholders of the Transferor Company entitied thereto as per records
maintained by National Securities Depository Limited and/ or Central Depository Services
(India) Limited on the Record Date and made available by the Transferor Company to the
Transferee Company.

All those shareholders who hold shares of the Transferor Company in physical form, shall be
issued Mew Equity Shares in physical or elecironic form, at the option of such shareholders to
be exercised by them on or before the Record Date, by giving a notice in writing lo the
Transferee Company; and if such option is not exercised by such shareholders, the Transferee
Company may allot shares in demalerialized form to the extent it has the necessary details of
the account holder for issue of shares in dematerialized form and in respect of ather members,
issue share certificates in physical form. In respect of those members exercising the option lo
receive the shares in demalterialized ferm, such members shall have opened and maintained
an account with a depository participant, and shall provide such other confirmation, information
and details as may be required.

The issue and allotment of New Equity Shares as provided in this Scheme is an integral part
hereof, :

The shares or the share cerificates of the Transferor Company in relation to the shares held
by its shareholders shall, without any further application, act, instrument, deed, be deemed fo
have been automatically cancelled and be of no effect on and from the Effective Date.

The New Equity Shares to be issued and allotted in terms hereof will be subject to the
Memorandum and Articles of Association of the Transferee Company and shall in all respects,
rank paripassu with the existing equity shares of the Transferee Company.

Issuance of new shares by the Transferee Company shall be made in compliance with the

applicable provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read wilh ihe SEBI circular.
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Mew Shares allotted by the Transferee Company pursuant to the Scheme shall remain frozen
in the depositones system till listing/ trading permission is given by the NSE and BSE and shall
be listed and admitted to trading on the relevant stock exchange(s} in India, where the existing
equity shares of the Transferee Company are listed and admitted to trading.

The New Shares to be issued by the Transferee Company in respect of any Equity Shares of
the Transferor Company which are held in abeyance under the provisions of Seclion 126 of the
Companies Act, 2013 or otherwise, shall also be kept in abeyance.

Provision for dividend to be made by the Transferee Company

Lintil the Effective Date, Crescita may utilize its income ( available funds (including but not
limited to the dividend income, if any, received by i), amongst others, for acquisition of equity
shares of DCM, either by way of purchases on floor of Stock Exchanges subject or otherwise
subject lo compliance with SEBI (Substantial Acquisition of Shares and Takeover) Regulation
1887,

Further, the shareholder of Crescita shall, save as expressly provided otherwise in the Scheme,
continue to enjoy their existing rghts under the Articles of Association of Crescita including the
right to receive dividends.

It is clarified that the aforesaid provisions in respect of acquisttion of equity shares of DCM,
including by way of purchases on floor of Stock Exchanges are enabling provisions only and
shall be entirely at the discretion of the Board of Directors of Crescita,

It is clarified that upon amalgamation of Crescita with DCM in terms of this Scheme, DCM will
issue and allot such additional number of equity shares of DCM lo the equity shareholders of
Crescila as on the Record Date, in lieu of the additional equity shares of DCM (if any) acquired
by Crescila as per this Clause. Further, such additional equity shares of DCM (if any) acquired
by Crescita in accordance with this Clause shall also stand cancelled upon amalgamation of
Crescita with DCM and issuance of New Equity Shares by DCM to the equity shareholders of
Crescita, shall be in accordance with Clause B.2 of the Scheme.
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10.1.1

10.1.2

10.1.3

CANCELATION OF EXISTING SHARES OF TRANSFEREE COMPANY HELE.,,H"F
TRANSFEROR COMPANY

Upon the Scheme coming into effect, the investment in equity share capital of
Transferee Company as appearing In the books of account of Transferor Company as on the
Effective Date shall stand cancelled. Accordingly, the issued, subscribed and paid-up equity
share capital of the Transferee Company shall be reduced by the paid-up capital held by the
Transferor Company in the Transferee Company. The cancellation shall be effected as an
integral part of the Scheme in accordance with the provisions of Section 230 and any other
applicable provisions of the Act and the order of the jurisdictional NCLT sancfioning the Scheme
shall also be deemed to be an order confirming such cancellation.

MNotwithstanding the reduction in capital of the Transferee Company as aforesaid, given the
strong financial position of the Transferee Company and the fact that the share capital of the
Transferee Company stands fully reinstated post-merger, the Transferee Company shall not be
rﬁqulrad to add “and reduced” as suffix to its name.

ACCOUNTING TREATMENT
Accounting for Amalgamation

On Scheme becoming effective, the Transferee Company shall account for amalgamation of
the Transferaor Company with the Transferee Company in iis books of account with effect from
the Appointed Date as under:

The Transferee Company shall follow the accounting treatment for amalgamation, in
accordance with 'Pooling of interest method’, as prescribed in Indian Accounting Standard 103
issued by The Institute of Charlered Accountants of India "lnd AS 103", specified under
Section 133 of the Companies Act, 2013, read with rule 7 of the Companies (Accounts) Rules,
2014

The Transferee Company shall record the assets and liabilities of the Transferor Company,
including reserves/securities premium and profit and loss of the Transferor Company vested in
it pursuant to this Scheme, at their respective book values as appearing in the bocks of the
Transferor Company on the Appeinted Date.

Inter-se investments amongst Crescita and DCM Limited. if any, shall stand cancelled upon the
Scheme becoming effective.
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The Transferee Company shall credit, the aggregate face value of the equity shares issued by
o the members of the Transferor Company pursuant to Clause B of this Scheme to the Share
Capital Account.

The difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the
Transferor Company, after considering Para 10.1.3 above, shall be transferred to capital
resernve.

In case of any difference in the accounting palicy between the Transferor Company and the
Transferse Company, the impact of the same till the Appointed date will be quantified and
adjusted in the Surplus in the Statement of Profit and Loss appearing in the Balance Sheet of
the Transferee Company to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting policy.

Other terms

10.2

To the extent that there are inter-corporate loans or balances between the Transferor and the
Transferee Company, the obligations in respect thereof shall come to an end and
corresponding effect shall be given in the books of account and records of the Transferee
Company for the increase or reduction of any assets or liabilittes, as the case may be.
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SECTION D - OTHER PROVISIONS
CONDUCT OF BUSINESS

From the date of the approval of the Scheme by the respective Board of Directors of the
Transferor and the Transferee Company, Transferor Company shall not take any step that
could adversely impact ils networth or adopt any material changes in its operations/business
without the prior written consent of the Transferee Company.

LEGAL PROCEEDINGS

With effect from the Appointed Date, the Transferee Company shall bear the burden and the
benefits of any legal or other proceedings initialed by or against the Transferor Company. If any
suil, appeal or other proceedings of whatever nature instituted by or against the Transferor
Company is pending, the same shall not abate, and shall not in any way be prejudicially affected
by reason of the transfer of Undertakings or of anything contained in this Scheme but the
proceedings may be conlinued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or might have been continued,
prosecuted and enfarced by or against the Transferor Company as if this Scheme had not been
made.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other inslruments, if any, of whatsoever nature to which the Transferor
Company is a party and subsisting or having effect on the Effective Date shall be in full force
and effect against or in favour of the Transferee Company, as the case may be, and may be
enforced by or against the Transferee Company as fully and effectually as if, instead of the
Transferor Company, Transferee Company had been a party thereto. Transferee Company
may enter into and/ or issue and/ or execule deeds, writings or confirmations or enter into any
tripariite arrangements, confirmations or novations, to which the Transferor Company will, if
necessary, also be party in order to give formal effect to the provisions of this Scheme. if so
required or if so considered necessary. Transferee Company shall be deemed to be authorised
to execute any such deeds, writings or confirmations an behalf of the Transferor Company, as
the case may be, and to implement or carry oul all formalities required on the part of the
Transferor Company to give effect to the provisions of this Scheme. It is clarified thal any inter-
se contracts between the Transferor Company and the Transferee Company as on the Effective
Date shall stand merged and vest in the Transferee Comgany.
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16.1

16.2

SAVING OF CONCLUDED TRANSACTIONS

To the extent applicable, the transfer and vesting of the assets, liabilities and obligations of the
Transferor Company and the continuance of proceedings by or against the Transferes
Company shall not affect any transaction or proceedings already concluded or initiated by the
Transferor Company on or before the date when the Transferor Company adopts the Scheme
in its Board meeting, and after the date of such adoption till the Effective Date, to the end and
intent that the Transferee Company accepls and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto as done and executed on behalf of
itself, wherever necessary.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upan the Scheme coming into effect, the Transferar Company shall, without any further act or
deed, stand dissolved without being wound up.

STAFF AND EMPLOYEES

On the Schema coming into effect, all staff and employees of the Transferor Company in service
on such date shall be deemed to have become staff and employees of the Transferee Company
withaut any break in their service and on the basis of continuity of service and the terms and
conditions of their employment with the Transferee Company shall not be less favourable than
those applicable to them with reference to the Transferor Company on the Effective Date.

Upon the Scheme coming into effect, the accumulated balance standing to the credit of the
employees of the Transferor Company in the existing Provident Fund, Gratuily Fund and/ or
other schemes, if any, shall be transferred to such Provident Fund, Gratuity Fund and/ or other
funds to be nominated by the Transferee Company. The Transferor Company or the Transferee
Company shall, where applicable, take all steps necessary for the transfer of the Provident
Fund and' or cther schemes, to the Transferee Company. All obligations of the Transferor
Company with regard to the said fund or funds as defined in the relevant rules shall be laken
over by the Transferee Company from the Effective Date to the end and intent that all rights,
duties, powers and obligations of the Transferor Company in relation 1o such fund or funds shall
become those of the Transferee Company and all the rights, duties and benefits of the
employees employed in the Transferor Company under such funds shall be fully protected,
subject to the provisions of law for the time being in force. It is ¢larified that the services of the
staff, workmen and employees of the Transferor Company will be treated as having been
continuous for the purpase of the said fund or fungs
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TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Finance Act 1994, any other stamp laws or
other applicable laws/ regulations (hereinafter in this Clause referred to as "Tax Laws")
allocable or related to the business of the Transferor Company, to the extent not provided for
or covered by tax provision in the accounts made as on the date immediately preceding the
Appointed Date, shall be transferred 1o the Transferee Company.

All taxes (including income tax, service tax, elc.) paid or payable by the Transferor Company in
respect of the operations and/ or the profits of the business on and from the Appointed Date,
shall be on account of the Transferee Company and, in so far as it relates to the tax payment
(including without limitation income tax, service tax, etc), whether by way of deduction at
source, advance tax, MAT credit or otherwise howsoever, by the Transferor Company in
respect of the profits or activities or operation of the business on and from the Appointed Date,
the same shall be deemed to be the corresponding item paid by the Transferee Company and
shall in all proceedings be dealt with accordingly.

Any surplus in the taxation/ duties/ levies account including but not limited to advance income
tax, Tax Deducted al Source, MAT credit, service tax and any tax credit entitlements under any
tax laws as on the date immediately preceding the Appointed Date shall also be transferred to
the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company including refunds consequent
to the assessments made on it and for which no eredit is taken in the accounts as on the date
immedialely preceding the Appointed Date shall also belong to and be received by the
Transferee Company,

Without prejudice fo the generality of the above, deductions, benefits, losses, and credits
{including but not limited to MAT/CENVAT credit, elc.) under the income tax, service tax, any
cenfral government/ state govemment incentive schemes elc., to which the Transferor
Company are/ would be entitled to in terms of the applicable Tax Laws of the union and state
governments as well as any foreign junsdiction, shall be available to and vest in the Transferee
Company.

Since each of the permissions, approvals, consents, sanclions, remissions, special
reservations, service-tax exemplions, incentives, concessions and other authorizations of the
Transferor Company shall stand transferred by the order of MCLT to the Transferee Company,
the Transferee Company shall file the relevant intimations, for the record of the statutory
authorities whe shall take them on file, pursuant to the yesting orders of the sanctioning NCLT.
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Obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Company shall be made or deemed to have been made and duly complied with by
the Transferee Company. Further, any tax deducted at source by Transferor Company/
Transferee Company on transactions with the Transferee Company/ Transferor Company, if
any (from Appainted Date to Effective Date) shall be deemed to be advance tax paid by the
Transferee Company and shall, in all proceedings, be dealt with accordingly.

The Transferee Company is expressly permitted 1o file/ revise its income tax, service tax, VAT,
sales tax, excise, CENVAT and other statutory returns, consequent to this Scheme becoming
effective, notwithstanding that the period for filing/revising such returns may have lapsed.
However, upon the Scheme becoming effective subsequently, the Transferee Company shall
have the right to revise and consolidate its financial statements and retums along with
prescribed forms, filings and applications! annexures under the Income Tax Act, 1961, service
tax and other tax laws. The Transferee Company is expressly permitted to amend tax deducted/
collecied at source and other statutory certificates and shall have the right to claim refunds,
advance tax credits, set offs and adjustments relating to its respective incomes/ transactions
from the Appointed Date. it is specifically declared that all the taxes/ duties paid by the
Transferor Company shall be deemed to be the laxes/ duties paid by the Transferee Company
and the Transferee Company shall be entitled to claim credit for such taxes deducted/ paid
against its lax/ duty liabilities notwithstanding that the certificates/ challans or other documents
for payment of such taxes/ duties are in the name of the Transferor Company.

All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor
Company pending and/er arising at the Appointed Date and relating to the Transferor Company
shall be continued andfor enforced until the Effective Date as desired by the Transferee
Company. As and from the Effective Date, the tax proceedings shall be continued and enforced
by or against the Transferee Company in the same manner and to the same extent as would
or might have been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Transferor Company with the
Transferee Company or anything contained in the Scheme,

Furthermore, on or after the Effective Date, all rights, entitiements and powers o revise returns
and filings of the Transferor Company under the Tax Laws, and to claim refunds and/ or credits
for the taxes paid, etc. and for matters incidental thereto, shall be available to and vest with the
Transferee Company,
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Without prejudice to the aforementioned, with effect from the Appointed Date, all inter-party
transactions between Transferor Company and the Transferee Company shall be considered
as intra-party transactions for all purposes (including for tax compliances, creditsirefunds as
the case may be).

Upon the coming into effect of this Scheme, all tax compliances under any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the Transferee
Company.

APPLICATION TO NCLT AND OTHER AUTHORITY

The Transferor Company and the Transferee Company shall, with all reasonable dispatch,
make applications to the NCLT, New Delhi Bench under Section 230 of the Act, seeking orders
for dispensing with or convening, holding and conducting of the meetings of the respective
classes of the members andlor creditors of the Transferor Company and the Transferee
Company as may be directed by the NCLT.

On the Scheme being agreed to by the requisite majorities of the classes of the members and/or
creditors, the Transferor Company and the Transferee Company shall, with all reasonable
dispatch, apply to the NCLT for sanctioning the Scheme under Sections 230 and 232 of the
Act, and for such other order or orders, as the NCLT may deem fit for carrying this Scheme into
effect.

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to;

(a) The requisite consent, approval or permission of the Central Government or any other
statutory or regulatory authonty, including stock exchange(s) and/or Securities and
Exchange Board of India, which by law may be necessary for the implementation of this
Scheme;

(b) The Scheme being approved by a shareholders’ resolution of the Transferee Company
passed by way of postal ballotle-voling in terms of para 2(b) of the SEBI Circular read
with SEBI Circular CFO/DIL3/CIR/2017/21 dated March 10, 2017; provided that the said
resolution shall be acted upon only if the votes cast by the public shareholders of the
Transferee Company in favour of the proposal are more than the number of votes cast
by the public sharehalders against it;
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{c} The Scheme being agreed to by the respective requisite majority of members and
creditors of the Transferor Company and the Transferee Company, as may be directed
by the NCLT;

{d} The Scheme being approved by the NCLT; and

(e} Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the
Transferor Company and the Transferee Company, under the applicable provisions af
the Act with the Registrar of Companies, Delhi.

EFFECT OF NON APPROVALS

In the event the Scheme is not sanctioned by NCLT for any reason whatsoever or for any other
reasons the Scheme cannot be effected, the Scheme shall become null and void and shall be
of no effect and in that event no rights andfor liabilities shall accrue 1o or be incurred infer-se
by the Transferor Company and the Transferee Company or their respective shareholders or
creditors or employees or any other person.

It any part or section of this Scheme |s found to be unworkable for any reason whatsoever, the
same shall nat, subject to the decision of the respective Boards of the Transferor Company and
the Transferee Company, as the case may be, affect the adoption or validity or interpretation
of the other parts and/or provisions of this Scheme.

In the event of any of the said sanctions and approvals referred to in Clause 19 not being
obtained and/ or the Scheme not being sanctioned by NCLT or such ather competent authority
and/ or the Order not being passed as aforesaid, this Scheme shall stand revoked, cancelled
and be of no effect, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as 1o any rights and/ or iabilities which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or as may otherwise arise in law.

MODIFICATION, AMENDMENT OR WITHDRAWAL

The Transferor Company and the Transferse Company (by their Directors or their committee
thereof) may assent to any modification{s) or amendment(s) in this Scheme which the NCLT
andfor any other Authority may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for implementing and/or carrying out the Scheme or which
may be considered necessary due to any change in law and the Transferor Company and the
Transferee Company (by their Directors or their committee thereof) be and are hereby
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authorized to take such steps and do all acts, deeds and things as may be necessary, desirable
or proper to give effect to this Scheme and to resolve any doubts, difficulties or questions
whether by reason of any orders of the NCLT or of any directive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this Scheme and/or any
matters conceming or connected therewith.

The expression ‘any other Authority’ in the preceding sub-clause shall include Securities and
Exchange Board of India (SEBI) ard the stock exchanges with which the shares of the
Transferee Company are listed and with which a copy of this Scheme is filed in lerms of the
relevant rules and regulations.

The Transferor Company and the Transferee Company (by their Board of Directors or their
committee thereof) may, at any time prior to the sanction of the Scheme by the NCLT, withdraw
the Scheme, and upen such withdrawal none of the aclions to be taken pursuant to the Scheme
will be required to be taken, and all actions taken, if any, to give effect to the Scheme will be
deemed to not have been taken, and the Scheme shall be deemed to be null and void.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer charges, if
any, applicable in relation to this Scheme), levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be borne and paid by Crescita. In case the amounl
of cost, charges and expenses is in excess of the cash available with Crescita, such excess
amount shall be borme by the shareholders of Crescita. -

INDEMNITY BY SHAREHOLDERS OF CRESCITA

The shareholders of Crescita shall indemnify and hald harmless DCM and ils directors, officers,
representatives, partners, employees and agents (collectively the “Indemnified Persons®) for
losses, liabilities, costs, charges, expenses (whether or not resulting from third party claims),
including those paid or suffered pursuant to any actions, proceedings, claims and including
interesis and penalties discharged by the Indemnified Persons which may devolve on
Indemnified Persons on account of amalgamation of Crescita into DCM but would not have
been payable by such Indemnified Persons otherwise, in the form and manner as may be
agreed amongst the shareholders of Crescita.
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SEVERABILITY

meum%hmw.w“mewwwm
Jurisdiction, or becomes unenforceable for any reason, whether under present or fulure Laws,
MI&MWMHMWHMTMWMMM
of the Scheme shall be severabis from the remaindar and this Scheme shall not be affecisd
m.mmummunm“hmhmm
advarss o sither the Transferor Compeny or the Transferse Company, in which case the
Tmmwhmmmwhmmnm
hmm.-mmmhnmhmmmmum.
including but not limited to such part of the Schame.
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ANNEXURE - B

Chhajed & Chhajed Co.

CHARTERED ACCOUNTANTS 5311-p, Hardhyan Singh Road, Dev Nagar,
Karol Bagh, New Delhi - 110005
[ Mobile: 9899997603, 011-45034170 ]
[ E-mail:- rahul girdhar87@gmail.com ]

PRIVATE AND CONFIDENTIAL
29 March 2017

Board of Directors

DM Limited

6" Floor, Vikrani Tower,
4, Rajendrn Place,

New Delhi-110 008

Board of Dircctors

Crescita Enterprises Private Limited
1069 1% Floor, Maza-1,

Central Sguare Complex, 20,
Manohar Lal Khurana Marg,

Bara Hindu Rao

Mew Delhi - 1 1000

[ear Sirs,

Subject: Report on allotment of equity shares of DCM Limited, as consideration for
amalgamation of Creseita Enterprises Private Limited into DCM Limited

Context and Purpose

We have been requested by vou to issue our report in relation to allotment of equity shares of DCM
Limited (the “Transferee Company™) to the sharehoklers of Cresvita Enterprises Private Limited {the
“Fransferor Company™) pursiant to amalgamation of the Transferor Company into the Transferee
Company (“Proposed Amalgamation™) with elTect from the Appointed Date of March 31, 2017, as per
the Scheme of Amalgamation, a draft of which has been provided to us for our review (“[Prafi
Scheme”), The Transferee Companyand the Transleror Company,collectively, are hereinafter referred

1o a8 “Companies”.
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Background

1.

The Transferee Company is a public limited company incorporated on March 26, 1889under
the provisions of The Indian Companies Act, 1882 and its registered office is located at Vikrant
Tower, 4, Rajendra Place, New Delhi - 110008. The Transferee Companyis emgaged in four
business segments i.e. Textiles, Grey Iron Casting, Real Estate and IT Services. Its businesses
inter-alia include manufacturing and/ or dealing in cotton yarns, threads and various other
cotton textiles and clothing related materials; manufacturing and supply of grey iron castings in
automotive markets, real. estate development, provision of services in IT Infrastructure
management encompassing system administration, storage malnagement:'r backup recovery,
disaster management, databases, etc.equity shares of Transferee Company are listed on BSE

Limited and National Stock Exchange of India Limited.

The Transferor Company is a private limited company incorporated on March 9, 2017 under
the provisions of the Companies Act, 2013 and its registered office is located at 1069,
1"floor,Plaza-1,Central Square Complex, 20, Manohar Lal Khurana Marg, Bara Hindu Rac;.
New Delhi —110006, with the objects of being engaged in the businesses of Textiles, Grey Iron
Casting, Real Estate and IT Services. Presently, the Transferor Company is holding

investments in equity shares of the Transferee Company.

In connection with the Proposed Amalgamation and based on information made available to us
by the management of the Companies, the management of the Companies have requested
Chhajed & Chhajed Co, Chartered Accountants(“us”™ or “we”) to provide a report on allotment
of .equity shares of the Transferee Company to the shareholders of the Transferor

Companypursuant to the Proposed Amalgamation (the “Services™).

We understand that the Transferor Company holds 90,30,495 equity shares of the Transferee
Company, which comprises of 48.35% sharcholding in the Transferee Company.

Information Provided

The following information has been provided to us by the management of the Companies:

1.

Audited financial statements of the Transferee Company for FY 2015-16 and un-audited

financial statements of the Company for period ending 31 December 2016;

Un-audited provisional financial statements of the Transferor Company for the period ending 26
March 2017. Further, we understand that there is no significant change in financial position of

the Transferor Company between 26 March 2017 and the date of this report;
Shareholding pattern of the Companies as on the date of the report;

The draft Scheme:
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5. Other information and explanations as were required and provided to us by the management of

the Companies.,

Ratio of Allotment

I. The draft Scheme proposes that as consideration for the Proposed Amalgamation of the
Transferor Company into the Transferee Company, the Transferee Company shall issue and
allot equity shares of Rs. 10/- each, as fully paid-up at par to each shareholder of the Transferor
Company, whose name is recorded in the register of shareholders of the Transferor Company ns
on the Record Date (as defined in the draft Scheme) in the following ratio:

“O0, 30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully paid up
Equity Shaves of the face value of R 10 (Rupres Ten) each ef DUM againse 90,300,495
(Ninery Lakhy Thirty Thowsand Four Hundred and Ninety Five only) fully paid-up equity
shares of Rs. 10 (Ten) each held by Crescita in DOM as on March 31, 2017 shall be ixsued
and allotied to the equity shareholders of Crescita in proportion fo their shareholding in
Crescita™

“In the event Crescita holds more than 00,30 495 (Ninety Lakh Thirty Thousand Four
Hundred and Ninety Five only) fully paid-up equity shares of DOM without incurring any
addditional fiability, such additional mumber of equity shaves of DOM (if any) as may be held
by Creseita in DOM in addivion to 90,30 495 (Ninety Lakh Thirty Thousand Four Hundred
aned Ninety Five onlv) fully paid up eguity shaves held v Crescita tn DOM ax on March 31,

2007 whall alsa be isswed and allotted to the equity shareholders of Crescita, in proportion of
rireir holdings in Crescita” .

“In the event Crescita holds less than 90.30.495 (Ninety Lakh Thirty Thowsand Four Hundred
e Ninety Five anlv) fully paid-up equity shares of DOM on the Record Dare, such lower
nuher of shaves of DOM as wonld be held by Creseita ax on the Record Date shall be issued
and allotted 1o the equity shareholders of Crescita, in proportion of their holdings in

Crescifa™

]

We undersiand that the Transferor Company does not have any other asset or liability apan
from 90,30,495 equity shares of the Transferee Company, which would have any material
impact on the valuation, which comprises of 48.35% shareholding of the Transferes Company.

3. By virtue of issue of cquity shares pursuant to the Proposed Amalgamation, the indirect
economic interest held by the sharchalders of the Transferor Company (in the Transferes
Company) would become direct economic interest in the Transferee Company without having

any economic impact on the other sharcholders,
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4. Further, since the Transferor Company does not have any assets or liabilities apart from 90,30,495
equity shares of the Transferee Company, there would be no difference in financial and
operational position of the Transferee Company. Hence, allotment of equity shares of the
Transferee Company to the sharcholders of the Transferor Company pursuant to the Proposed
Amalgamation, as mentioned above, appears fair and appropriate.

5. Considering the fact that apart from investment in Transferee Company, the Transferor
Company docs not have any other asset or liability, which would have any material impact on
the valuation, issuance of shares 1o the sharcholders of Transferor Company in accordance with
the pricing provisions of Chapter V11 of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009,as mentioned in SEBI Circular CFDVDIL3/CIR2017/21 dated 10.03.2017,
would not have an impact on the consideration {as mentioned in Para | above) for the Proposed

Amalgamation.
Seope Limitations

1. We have relied upon the information, data and explanations detailed above or as provided to us,
for the purpase of providing our report on allotment of equity shares of the Transferee Company
to the shareholders of the Transferor Company pursuant to the Proposed Amalgamation.

2. For the purpose of this report, we have used the financial and other information provided by the
management, which we belicve to be reliable and our conclusions are dependent on such
information being complete and accurate in all material respecis. Our scope of work docs not
ennble us to accept the responsibility for the accuracy and completeness of the information
provided to us by the management. We have, therefore, not conducted any duc diligence
review, independent audit or any other test or validation of such financial stmements referred 1o
above or of the information, explanations and representations provided to us. Accordingly, we
do not express any opinion or any other form of assurance thereon and accept no responsibility

for the same.

3. We have made no investigation of, and assume no responsibility for the title to, or liabilities
against, the equity shares of the Transferee Company, and/ or the asseis and liabilities of the

Transferee Company.

4. The management has represented that the financial statements of the Companies {(as mentioned
earlier in the report), provided to us, include all disclosures necessary for presentation of the
financial position and results of operations in accordance with generally accepted accounting
principles in India consistently applied, and disclosures otherwise required by the laws and

regulations to which they are subject.

5. Our scope of work is limited to expression of our view on allotment of equity shares of the
0 B Cirg

Transferee Company to the shareholders of the Transferor Company pursuant to the Pro
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Amalgamation. Our report is not, nor should it be construed as, our opining or certifying the
compliance of the Proposed Amalgamation with the provisions of law including companies,
foreign exchange management and taxation related laws or as regards any legal compliance or
issues arising from such Proposed Amalgamation, or any other matter in connection with the

Proposed Amalgamation.

An exercise like the current one, is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgement.
There is, therefore, no indisputable single result. 'While we have provided our view, on
allotment of equity shares of the Transferee Company to the shareholders of the Transferor
Company pursuant to the Proposed Amalgamation, based on the information available to us and
within the scope of constraints of our engagement, others may have a different opinion. You
acknowledge and agree that you have the final responsibility for determination of consideration
to be paid pursuant to the Proposed Amalgamation and factors other than our report may need
to be taken into account in detérmining -sul:h ratios. These will include your own assessment of

the Proposed Amalgamation and may include the input of other professional advisors.

Distribution of Report

1.

This report has been prepared for the Board of Directors of the Companies and to the extent
mandatorily required to be produced before judicial, regulatory or government authorities, in

connection with the Proposed Amalgamation.

In no event shall we be liable for any loss, damages, cost or expenses arising in any way from
fraudulent acts, misrepresentations or willful default on part of the Companies, their directors.
employees or agents. In no circumstance shall the liability of our firm, its partners, directors or
cmployees, relating to the Services provided in connection with the engagement set out in this

report exceed the amount paid to us in respect of the fees charged for these Services.

We would like to record our appreciation for the courtesy and co-operation received by us during our

course of work.

Yours faithfully,

For and on behalf of

Chhajed & Chhajed Co., Chartered Accountants

FRN: 009234C

CA Hemant Chhajed

Membership Number:074664
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ANNEXURE - C

D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

March 31, 2017

The Board of Directors
DCM Limited

Gth Floor, Vikrant Tower,
4, Rajendra Place,

Wew Dethi - 110 008

The Board of Directors

Crescita Enterprises Private Limited
1069, 15t Floor, Plaza-l,

Central Square Complex, 20,
Manohar Lal Khurana Marg,

Bara Hindu Rao

New Delhi— 110006

Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker, having SEBI
Registration No. INMODOO] 1484 have been appointed by DCM Limited to provide a faimess
opinion on the valuation done by M/s Chhajed & Chhajed Co., Chartered Accountants, having ils
office at 5311-A, Hardhyvan Singh Road, Dev Nagar, Karol Bagh, New Delhi-110005, who were
the appointed valuer for the captioned proposed scheme of amalgamation of Crescita Enterprises

Private Limited and DCM Limited (hereinafter collectively referred 1o as the “Companies™).

Since, the scheme of amalgamation for the proposed amalgamation of Crescita Enterprises
Private Limited into DCM Limited (hereinafier referred as the “Scheme™} is common for both the
Companies, we deem it imperative to issue a consclidated faimess opinion on the report for
allotment of equity shares of DCM Limited, as consideration for amalgamation of Crescita

Enterprises Private Limited into DCM Limited to both the Companies concerned.

Pursuant to the requirements of SEBI circular no. CIR/CFIVCMD/] 62015 dated 30" November,

2015, a fairness opinion has 1o be abtained from an independent merchant banker on the valuation

H.0. & Regd. Office: 13 Community Centre, 2nd Floor, East of Kaliash, New Dalhi-110065, Phone:+81 11 26472557, 26419079
Fax +91 11 26219491, E-mail dafspi@gmail com, investorsi@dnafinsary com contactiiidnafinseny com, Wabshe www dnafinsen com

Mumbai  Abhmedabad CIN @ UT4899DL19B1PTCO12709
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Merchant Banking & Corporate Advisory Services

of assets/shares done by the valuer for the listed as well as unlisted companies. The purpose of the
opinion is to safeguard the interest of the sharcholders and that of the companies involved in the
proposed Scheme and this opinion shall be made available to the shareholders of the relevant
Companies at the time of their meeting to pass the necessary resolution for the proposed Scheme

and to any other relevant autharity.

We have not made an appraisal or independent valuation of any of the assets or liabilities of any
of the Companies and have not conducted an audit or due diligence or reviewed/ validated the
financial data except what is provided for in the Valuation Report and financial data provided 1o

us by the Company or Valuer.

Disclaimer: This report is intended solely for the limited purpose mentioned earlier and
should not be regarded as o recommendation to the investors to invest in the Companies or
deal in any form in the securities of the Company and should also not be considered as a

final equity value of the Company.

Our report does not, in any way, guarantee that the equity shares of Companies will
continue to remain at the price on which the valuation of the shares takes place.

This letter is for the benefit of and confidential use by the Company. This report is not
meant for meeting any other regulatory or disclosure requirements, save and except as
specified above, under any Indian or foreign law, statute, act guideline or similar
instruction. The Management or related parties of Companies are prohibited from using
this report other than for its sole limited purpose and not to make a copy of this report
available to any party other than those required by statute for carrying out the limited
purpose of this report.

In no circumstances whatsoever, will I} & A Financial Services (P) Limited, its Dircctors
and employees accept any responsibility of liability towards any third party for

consequences arising out of the use of this report.
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DA

Merchant Banking & Corporate Advisory Services

Sources of the Information
We have received the following information from the management of the Companies:
1. Proposed Draft Scheme of Amalgamation.
2. Valuation Report given by M/s Chhajed & Chhajed Co., Chartered Accountants, dated
March 29, 2017.

i owed for valuation
The Transferor Company owns 48.33% equity shares of the Transferee Company and does not
have any other assets and liabilities. Hence, pursuant to the proposed amalgamation, the indirect
economic interest held by the sharcholders of the Transferor Company (in the Transferee
Company) would become direct economic interest in the Transferee Company without having
any economic impact on the other shareholders. This is the basis for arriving at the consideration
for the propoesed amalgamation.
Fairness Opinion
We in the capacity of SEBI registered Merchant Banker do hereby certify that the report by M/s
Chhajed & Chhajed Co., Chartered Accountants, Chartered Accountants for determining the
consideration to be paid with respect to the proposed scheme of amalgamation for the proposed
amalgamation of Crescita Enterprises Private Limited into DCM Limited (as mentioned below) is
fair and reasonable.
“B030495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five Only) fully paid wp
equity shares of the face value of Rs. 10V each of DUM against 9030495 (Ninety Lakh Thirty
Thousand Four Hundred and Ninety Five Only) fully paid up equity shares of face value of Rs
10/~ each held by Crescita Enterprises Private Limited in DCM as on March 31, 2017 shall be
issued and allotted to the equity shareholders of Crescita Enterprises Private Limited in
praportion to their shareholding in Crescita Enterprises Private Limited,

“In the event Crescita Enterprises Private Limited holds mare than 9030493 (Ninety Lakh Thirty
Thousand Four Hundred and Ninety Five Only) fully paid up equity shares of the face valie of
Rs. 10¢- each af DCM without incurring any additional liability, such additional number of equity
shares of DCM (if amy) as may be held by Crescita Enterprises Private Limited in DCM in
addition to 9030493 equity shares held by Crescita Enterprises Private Limited as on 31" March,
2017 shall alsa be issued and alloved to the eguity shareholders of Crescita Enterprises Private
Limited".




DA

Merchant Banking & Corporate Advisory Services

“In the event Crescita Enterprises Private Limited holds less than 9030495 (Ninety Lakh Thirty
Thousand Four Hundred and Ninety Five Only) fully paid up equity shares aof the face value of
Rs. 10/~ each of DCM on record date, such lower number of equity shares of DCM as would be
held by Crescita Enterprises Private Limited as on the record date shall be issued and allotted to
the equity shareholders of Crescita Enterprises Private Limited in proportion of their

shareholding in Crescita Enterprises Private Limited.”

Thanking You
For D & A Financial Seryices(F

b
(Priyhrinjan)

Authorized Signatory

Date: May 08, 2017
Place: Mumbai
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ANNEXURE - D

==

DCS/AMALIACIR37/921/2017-18 September 22,2017
The Company Secretary Fre iR
DCM LTD. =

4, Rajendra Place, Vikrant Tower,
Gth Floor, Mew Delhi ,Delhi 110008,

Sir,

Enterprises Private Limited :n_d DGH Limited.

We are in receipt of Draft Schema of Amalgamation between Crescita Enterprises Private Limited and
OCM Limited and their respective shareholders and creditors filed as required under SEBI Circular
Mo, CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI vide its letter dated September 22, 2017,
has inter alia given the following commentis) on the draft scheme of arrangement.

«  “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, from the date of receipt of this ietter
Is displayed on the websites of the listed company.”

+  “Company shall duly comply with various provisions of the Circulars.”

+ “Company is advised that the observations of SEBUVStock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal {(NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

« “R is to be noted that the petitions are filed by the company before NCLT after
processing and communication of commentsiobservations on draft scheme by
SEBlstock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations [ representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

+  To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website

+  To ensure that additional information, if any, (as stated aforesaid) aslong with various
documents are disseminated on their (company) website
Teo duly comply with various provisions of the circulars.

In light of the above, we hereby advise thal we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listng/continuous listing requiraments within  thea
provisions of Listing Agreement, 50 as to enable the company o file the scheme with Hon'ble NCLT

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Requlations, 2015, the validity of this Observation Letter shall be six
months from the date of this Lefter, within which the scheme shall be submitted to the NCLT
Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble NCLT, the
listed company shall submit fo the stock exchange the following

S& P 3G S e o cogee
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+  Copy of the NCLT approved Scheme:;

*  Result of voting by shareholders for approving the Scheme:

= Stalement explaining changes, if any, and reasons for such changes camed out in the
Approved Scheme vis-a-vis the Draft Scheme;

= Copy of the observation letter issued by all the Stock Exchanges where Company is listed

«  Status of compliance with the Observalion Letter/s of the stock exchanges;

* The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

+ Compiaints Report as per Annexure || of this Circular.

« Any other document/disclosure as informed by the Exchange

The Exchange reserves its right to withdraw its ‘No adverse observation' at any stage if the
infarmation submitted to the Exchange is found 1o be incomplete / incarrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by stalutory authorities.

Flease note that the aforesaid observations does nol preclude the Company from complying with any
other requirements.

Yours faithfully

-

thn Y

- l 2 u.l;-{wl_
Nitin Pujari
Sr. Manager
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3 NATIONAL STOCK EXCHANGE NIFT
\sse? OF INDIA LIMITED
Trogd of the satian
Ref: NSEFLIST/ 12143 September 25, 2017
The Company Secretary
DM Limited

Wikramt Tower

4 Rajendra Place

6 floor

MNew Delhi - 110008

Kind Atin.: Mr. Yadvinder Goyal
Dear Sir,

Sub Observation letter Tor dealt Scheme of Amalgamation between Crescitn Enterprises
Private Limited and DOCM Limited

This has reference to draft Scheme of Amalgamation between Crescita Enterprises Private
Limited and DCM Limited, submitted to NSE vide letter dated June 16, 2007

Based on our lener reference no Rell NSE/LIST/11153 submitted to SEBI and pursuant to
SEBI Circular No. CFIVDIL3/CIR/Z0017/21 dated March 10, 2017, SEBI has vide letter dated
September 22, 2017, has given the following comments on the draft Scheme of Amalgamation:

a,  Contpraiiy sfall ensave that aodiviomal fnformiation, i any, sibaciited by the company.
arfter filinge the sclene with e stock eveliange, from e date of recelps of this lester is
displayved on the website af the conygany,

b, The compey shall duly conply with varions provistons of the circtlar.

e Company is advised that te observations of SER / Stock Exchanges shall be
imcarporated in the petition o be filed before Navional Company Law Prifunad (NCLT)
arnd e company iy obfiged fo bring the observations fo the notice of NCLT,

d. 0t b5 to be neted that the petitions are filed by the Company before NCLT after
processtng and  commuication of commenisohservations on draft scheme By
SE8Iswock exchonge. Hence, the Company Is hel regulved to send novice for
representation ax mandated ader sectfon 230050 of the Companies Aei, 2003 o SERT
again for its commenisiobservations representations;

Based on the draft scheme amd other documents submitted by the Company, ncloding
undertaking given in terms of regulation 11 of SEBI (Listing Obligations and Disclosure
Requirements){ LODR) Regulations, 2013, we hereby convey our “No-objection” i terms of
Regulation 94 of SEBI {LODR) Regulation, 2015, s0 as o enable the Company to file the drafi
scheme with the NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any

Ragd, Offhes: Exchangs Plars, P Fo O L G- Alock, Rendrs feis Complos, Ranidva (1), Munbal 800 051, edis
CIN; UGTE IO I PRPPLCDESTHN Tel ol 33 J6598F ¥5/ 36, J6598 M6, TESRH4G

ESOHASE Wil 1w e com
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Continuation Sheet

contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreemem /
Regulations, Guidelinegs 1ssued by statutory authorities.

The validny of this “Observation Letter™ shall be six months from Seprember 25, 2007, within
which the Scheme shall be submitted to the NCLT. Further pursuant o the above cited SEBI
circulars upon sanction of the Scheme by the NCLT, you shall submit to NSE the following:

a) Copy of Scheme as approved by the NCLT;

b} Result of voting by shareholders for approving the Scheme;

¢} Sttement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-i-vis the Draft Scheme,

d)  Status of compliance with the Observation Letter/s of the stock exchanges.

e} The application seeking exemption from Rule 192)b) of SCRER, 1957, wherever
applicable; and

fi  Complaims Repon as per SEBI Circular No, CFD/DILY/CIR/2017/21 dated March 10,
2017,

Yours faithfully,
For National Stock Exchange of India Lud,

Divya Poojari
Manager

P.5. Checkhist for all the Further lssues is available on websile of the exchange ol the following URL
Bt/ nssindia, com/ corporates‘content furler_issues him

Regd. Oifice: Lachange Plara. ot Mo 078, G-BEsch, Bandss-lisls Comples, Bandea [F], Mumbai 800 051, nde
CN: LIGT 1 20MH 9 2PLCORTTED Tal «21 37 2659E235/36, PESIRI4E, 2RHR45T/JR59R458 Welh wle woww Frosinifly cam
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XURE - F

D|CIM

LIMITED

August 3, 2017

To

The Genaral Manager
Department of Corporate Sanvices
BSE Limited,

P.J. Towers, Dalal Streel

Mumbai - 400 051

Dear Sk,

Sub:  Submission of Complaints Report for the proposed Scheme of Amalgamation betwesn DCM
Limited and Crescita Enterprises Private Limited (*Schemo™)

This is in relerence lo Applicalion No-55247 dated 15.06.2017 ("Application”) which relates to the Scheme of
Amalgamalion between DCM Limited and Crescita Enferprises Private Limited ("Scheme”™) and thiir respeciive
shareholders and credilors.

We are enclosing herewith the Complaints Repon as per Para | A{8) of SEBI Circular No. CFD/ DIL3/ CIRS
2017 21 dated March 10, 2017, for your kind perusal.

Thanking you

g-mail id: invesi. -~ 1IN

fegistered Office | )
Vikrant Tower, 4, Rajondra Place, Now Dielhi- 110008
Phone : (D11) 25719967 Fax : (01t} 25?552{4 _
CIN: L74899DL1889PLCODOOOY Wehsite: www.dem.in E-mail: demhid@dem.in
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LIMITED
Complaints Report
Fart A
5 No | Particulars
1 Number of complainis received directly Ronber il
2 | Number of complaints forwarded by Stock Exchange i
3 Total Number of complaintsicomments received (1+3) Nil i
4 Number of complainis resolved
Mot applicabls
5 MNumber of complaints pending Not apphicable
Part B
SNo | Name of complainant Date of complaint Status
- (Resolved/Pending) ‘
i, Not Applicable

Date August 3. 2017

jlid: investors@dem. ¢
Registered Office : E-ﬂ'iiﬂ 9
Vikran! Tower, 4, Rajendra Place, New Delhi-110008

Plionc-: (011} 25719967 Fax : (011) 25765214
CIN: L74899DL1889PLCOOO0DMM  Wehsite: www.demaan  B-mail: demitdi@denin

70



DICIM

LIMITED

August 11, 2017

To

Listing Deparimant

Natonal Stock Exchange of India Limited,
Exchange Plaza, Bandra-Kurla Complex,
Bandra (€], Mumbai - 400 051

Dear Sir,

Sub:  Submission of Complaints Repart for the praposed Schame of Amalgamation botween DCM
Limited and Crescita Enterprises Private Limited (“Scheme™)

Tnis is in reference 1o Application Mo-12143 dated 17.06.2017 (*Application”) which relates to the Schemsa of
Amalgamation between DCM Limited and Crescita Entarprises Private Limited ("Scheme®) and their respective
sharghoidars and creditors

We are enclosing herewith the Compilaints Report as per Para | A(B) of SEBI Circular No. CFD/ DIL3/ CiR/
2017/ 21 dated March 10, 2017, for your kind perusal

Registered Office : g-mail id: investors@dem.in
Vikmant Tower, 4, Rygendra Place, New Delhi-110008
Phone : (011) 25719967 Fax : (D11) 25765214
CIN: L74899DL ISSOPLCOOGON0Y Websile: www.dem.in  E-mail: demhid@dom.in
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EEM

LIMITED

Complaints Report

Part A
S No | Particulars Number
1: Mumber of complaints received directly Mil
2. Mumber of complaints forwarded by Steck Exchange il
3, Total Mumber of complaintsfcomments received (1+2) Mil !
4. Mumber of complaints resalved Mot ap_plicatE |
B, Mumber of complaints pending Mot applicable
PartB
S Ne | Name of complainant Date of complaint

Status |
{Resolvad/Pending) |

ra

Mot Applicable

For DCM Limited

‘radvinda-r

Date: August 11, 2017

Registered Office :

Vikrant Tower, 4. Rajendra Place, New Delhi-110008
Phone : (D11) 25719967 Fax : (011) 25765214

e-mail [d: invesiv, sgucm.in
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ANNEXURE - G

EEm

LIMITED

REPORT OF DIRECTORS

{Pursuant to Sub-section (2) of Section 232 of the Companies Act, 2013)

The Scheme of Amalgamation between Crescita FEnterprises Private Limited
{*Transferor Company™) into and with DCM Limited (“Transferee Company™) and their
respective Shareholders and Creditors (“Scheme™) under section 230 to 232 of the
Companies Act, 2013 provides for amalgamation of Transferor Company into & with
Transferee Company.

The Board of Directors of the Transferee Company at its meeting held on March 31,
2017 had approved the Scheme.

The provisions of Section 232(2)(c) of the Companies Act, 2013 requires the directors to
adopt a report explaining (i) the effect of the arrangement under the Scheme on each
class of shareholders, promoter and non-promoter shareholders and key managerial
personnel; and (ii) laying out in particular the share exchange ratio, specifying any
special valuation difficulties and the same is required to be circulated to the sharcholders
and creditors.

This report of the Board of Directors is accordingly being made in pursuance to the
requirements of Section 232(2)(c) of the Act.

Description of Crescita Enterprises Private Limited

Crescita Enterprises Private Limited is incorporated as a Private Limited Company
under the provisions of the Companies Act, 2013 with its registered office in Delhi. The
Corporate Identity Number (CIN) of Crescita Enterprises Private Limited is
U74999DL2017PTC314190, Transferor Company is holding 90,30,495 equity shares
aggregating to 48.35% of the total equity share capital of Transferee Company.

Transferor Company was incorporated with the object of businesses in Textiles, Grey
Iron Casting, Real Estate and IT Services.

The share capital structure of the Transferor Company as on December 31, 2017 is as
under:

Particulars Amount
= (in Rs.) |
Authorised Share Capital
5,000 Equity Shares of Rs.10/- each | 50,000
Total Authorised Share Capital 50,000
Issued, Subscribed and Paid-up Share Gapital
| 5,000 Equity Shares of Rs. 10/~ each | 50,000
Total Paid-up Share Capital | 50,000

There has been no change in the above capital structure of the Transferor Company after
December 31, 2017 till date.

Registered Oflice
Vikrant Tower, 4, Rajendra Place, New Delhi- 110008
Phone : (011) 25719967 Fax @ (011) 25765214
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The shareholding pattern of the Transferor Company as on December 31, 2017 is as
follows:

5. No. | Name of Sharcholders e, -ﬁmmaﬂ:-m—hf'crccnmgc%_-
1 | Dr. Vinay Bharat Ram 4,999 99.98
2 Mr. Sumant Bharat Ram 1 0.02
Taotal 5,000 100,00

Description of DCM Limited

DCM Limited (*Transferee Company’), a Public Listed Company, having CIN
L74899DL18RIPLCO00004 and PAN — AAACDI0I12E, was originally incorporated on
March 26, 1889 under the name and style of The Delhi Cloth and General Mills
Company which was changed to DCM Limited with effect from October 6, 1983, The
registered office of DCM Litd is situated at Vikrant Tower, 4, Rajendra Place, New Delhi
- 110008,

DCM Limited is currently engaged in four business segments i.e. Textile, Grey Iron
Casting, Real Estate and IT Services. Its businesses inter-alia include manufacturing
and/ or dealing in cotton yarns, threads and various other cotton textile and clothing
related materials; manufacturing and supply of grey iron castings in automotive markets,
real estate development, provision of services in IT Infrastructure management
encompassing system administration, storage management. backup recovery, disaster
management, databases, ete. Equity shares of DCM Ltd are listed on the National Stock
Exchange of India Lid and BSE Limited.

The share capital structure of the Transferee Company as on December 31, 2017 is as
under:

Particulars Amount {in Rs.)
Authorized Share Capital

%,39,90,000 Equity Shares of Rs.10/- each £3,99,90,000
100 13.50% Redeemable Cumulative preference shares of Rs. 100 10,000
each

3,20,000 9.5% 6™ Cumulative redeemable p;ﬁen‘:nce shares of 80,000,000
Rs. 25 each

36.80,000 preference shares of Rs.25 each 9,20,00,000
10,00,000 cumulative convertible preference shares of Rs. 100 10,00,00,000
each

Total Authorised Share ca_Eitlil 1.04,00,00,000
Issued, Subscribed and Paid-up Share Capital

1,86,77.749 Equity Shares of Rs.10/- each 18,67,77,490
Less: Calls in arrears by others (31,175)
Total Paid up Share Capital - 18,67,46,315
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There has been no change in the above capital structure of the Transferee Company after
December 31, 2017 till date.

The shareholding pattern of the Transferee Company as on December 31, 2017 is as

follows:
S. No. | Shareholders Number of shares | Percentage%
Promoters & Promoter Group
1 Individuals 36,089 0.19
2 Bodies Corporate 90,30,495 48.35
Total Promoter & Promoter Group 90,66,584 48.54
Public 96,11,165 51.46
Total 1,86,77,749 100.00

7. Rationale of the Scheme

The Transferor Company holds 48.35% equity shareholding in the Transferee Company
as of March 31, 2017. The Transferor Company’s equity share capital as of March 31,
2017 is substantially (99.99%) held by the promoter of Transferee Company (i.e. Dr.
Vinay Bharat Ram).

The amalgamation of the Transferor Company into the Transferee Company is being
undertaken to, inter alia, simplify the shareholding structure and reduce shareholding
tiers, optimize administrative costs, demonstrate the promoter group’s direct
commitment to and engagement with the Transferee Company and to hold equity shares
directly in the Transferee Company.

8. Key features of the Scheme

a. The Appointed Date for the Scheme is March 31, 2017 or such other date as may be
fixed by the National Company Law Tribunal or any other appropriate authority.

b. Pursuant to scheme coming into effect, shares of Transferee Company shall be
issued to the shareholders of Transferor Company as per following share exchange
ratio, provided in the Share Entitlement Report of an independent valuer, namely,
M/s. Chhajed & Chhajed Co, Chartered Accountants.

“90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully
paid up Equity Shares of the face value of Rs.10 (Rupees Ten) each of DCM against
90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully
paid-up equity shares of Rs. 10 (Ten) each held by Crescita in DCM as on March 31,
2017 shall be issued and allotted to the equity shareholders of Crescita in proportion
to their shareholding in Crescita”
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9.

10.

“In the event Crescita holds more than 90,30,495 (Ninety Lakh Thirty Thousand
Four Hundred and Ninety Five only) fully paid-up equity shares of DCM without
incurring any additional liability, such additional number of equity shares of DCM
(if any) as may be held by Crescita in DCM in addition to 90,30.495 (Ninety Lakh
Thirty Thousand Four Hundred and Ninety Five only) fully paid up equity shares
held by Crescita in DCM as on March 31, 2017 shall also be issued and allotted to
the equity shareholders of Crescita, in proportion of their holdings in Crescita”

In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand Four
Hundred and Ninety Five only) fully paid-up equity shares of DCM on the Record
Date, such lower number of shares of DCM as would be held by Crescita as on the
Record Date shall be issued and allotted to the equity shareholders of Crescita, in
proportion of their holdings in Crescita.

c. The Scheme is subject to the approval of Shareholders and Creditors of the
Transferee Company and the Transferor Company and the sanction by the National
Company Law Tribunal.

The Scheme is considered to be in the interest of the shareholders, creditors and
emplovees of the Transferee Company and the Transferor Company.

Share Entitlement Ratio

M/s. Chhajed & Chhajed Co, Chartered Accountants, has provided Report dated March
29, 2017 on allotment of equity shares of DCM Limited to the shareholders of Crescita
Enterprises Private Limited as consideration for amalgamation of Crescita Enterprises
Pvi. Limited into DCM Limited.

By virtue of issue of equity shares pursuant to the proposed amalgamation, the indirect
economic interest held by the shareholders of the Transferor Company (in the Transferee
Company) would become direct economic interest in the Transferee Company without
having any economic impact on the other shareholders. Further, since the Transferor
Company does not have any assets/liabilitics, which would have any material impact,
apart from 90,30,495 equity shares of the Transferee Company, there would be no
difference in financial and operational position of the Transferee Company. Hence,
allotment of equity shares of the Transferee Company to the sharcholders of the
Transferor Company pursuant to the proposed amalgamation, as mentioned above,
appear fair and appropriate.

D & A Financial Services Pvt. Limited, vide its Faimess Opinion Report dated March
31, 2017 has opined that report of M/s. Chhajed & Chhajed Co, Chartered Accountants
for determining consideration to be paid with respect to the proposed scheme of
amalgamation of Crescita Enterprises Private Limited into & with DCM Limited is fair
and reasonable.
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The Board of Directors of the Transferce Company have adopted the said Share
entitlement report and the faimess opinion report at their meeting held on March i,
2017.

11. The expected shareholding pattern of the Transferee Company and Transferor
Company post Amalgamation

Expected sharcholding pattern of the Transferee Company post Amalgamation is as

below:

S. No. | Sharcholders | Number of shares | Percentage%
Promoter & Promoter Group
1 Individuals G0,66,584 48.54
2 Bodies Corporate - -
Total Promoter & Promoter Group 90,66,584 48.54
Public 96,11.163 31.46
Total 1,86,77,749 100.00
Expected shareh attern_of the nsferor Company Amalgamation is_as
below;

Not Applicable. As upon the Scheme coming into effect, the Transferor Company shall,
without any further act or deed, stand dissolved without being wound up.

12. Dircctors and Key Managerial Personnel

The list of Directors of the Transferor Company as on date is as under:

S.No. | Name Designation | Shares held

1 Dr. Vinay Bharat Ram Director 4.999

2 Mr. Sumant Bharat Ram Director 1

I 3 Mr, Pawan Kumar Gupta Director Nil
i

The list of Key Managerial Personnel of the Transferor Company as on date is as under:

Nami E Designation | Shares held |
NIL
At present, Resulting Company is not required to appoint any KMP
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The list of Directors of the Transferee Company as on date is as under:

S.No. | Name Designation Shares held |
| Dr. Vinay Bharat Ram Chairman & Managing 6,525
Director
2 Me. Jitendra Tuli Non-Executive Director Nil
3 Mr. Bipin Maira Independent Director Nil
4 | Prof. Sudhir Kumar Jain Independent Director Nil
5 Mr. Ravi Vira Gupta Independent Director Mil
6 | Dr. Meenakshi Nayar Independent Director 100
7 | Mr. Narendra Pal Chawla Nominee Director Nil
8 | Mr. Chandra Mohan Independent Director Nil
9 | Mr. L Lakshman Independent Director Nil
10 | Dr. Raghupati Singhania Independent Director Nil
11 | Mr. Dinesh Dhiman Executive Director Nil
(Engineering Operation)
12 | Mr. Sushil Kapoor Executive Director Nil
(Engineering Business) |

The list of Key Managerial Personnel of the Transferee Company as on date is as under:

S.No. | Name Designation | Shares held
1 Dr. Vinay Bharat Ram Chairman & Managing 6,525
Director
2 | Mr. Dinesh Dhiman Executive Director Nil
(Engineering Operation)

3 | Mr. Sushil Kapoor Executive Director Nil
{Engineering Business)

-+ Mr. Sumant Bharat Ram Chief Executive & Financial 12,000
Officer

5 Mr. Hemant Bharat Ram President (Textiles) Nil

6 | Mr. Rakesh Goel CEQ - Textile Division Nil

7 | Mr. Varun Sarin Chief of Operations & Finance Nil
- IT Division

8 | Mr. Yadvinder Goyal Company Secretary Nil

Dr. Vinay Bharat Ram, Chairman & Managing Director of the Transferce Company
and Mr. Sumant Bharat Ram, Chief Executive & Financial Officer of the Transferee
Company, being Whole-Time Key Managerial Personnel of the Transferee Company
are interested in Transferor Company as directors and have 100% shareholding interest
in Transferor Company. The Transferor Company directly holds 48.35% in Transferee
Company. The said Whole-time Key Managerial Personnel are promoters of the
Transferee Company and hold 48.54% paid-up share capital in Transferee Company
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through themselves, their relatives and Transferor Company. Mr. Hemant Bharat Ram,
President (Textiles) is whole-time key managerial personnel of the Transferee
Company and being relative of aforesaid key managerial personnel is also deemed to be
interested in the Scheme.

Except as stated above, no other Director, Key Managerial Personnel and their Relative
of Transferee Company and Transferor Company is interested or concerned. financially
or otherwise in the Scheme.

The effect of the proposed Scheme of Amalgamation on the shareholders, promoter and
non-promoter shareholders and key managerial personnel of Transferee Company is
summarized as below:

5. Parties Effect of the Compromise or

No. arrangement

I Shareholders No effect (to be read together with point
nos. -2&3 below)

2 Promoters Shareholders No effect. By virtue of allotment of

shares of Transferee Company to the
shareholders of Transferor Company the
same number of shares held by the
3 Non-promoter Shareholders Transferor Company in the Transferee
Company, the economic interest held by
the Transferor Company in the shares of
Transferee Company would become
economic interest of the sharcholders of
Transferor Company without having any
economic impacts on the other
shareholders of the Transferee Company,
4 Key Managerial personnel Mo effect

13. This report has been approved by the Board of Directors of Transferee Company at its
meeting held on February 8, 2018,

For and on Behalf of the Board
Limited

"
Bipin Maira o

Director
IN: 05127804

Place : New Delhi
Date : February 8, 2018

79



ANNEXURE - H
Crescita Enterprises Private Limited

REPORT OF DIRECTORS
(Pursuant to Sub-section (2) af Section 232 of the Companies Act, 2013)

I. The Scheme of Amalgamation between Crescita Enterprises Private Limited
(*Transferor Company™) into and with DCM Limited (“Transferee Company™) and
their respective Sharcholders and Creditors (“Scheme™) under section 230 1o 232 of
the Companies Act, 2013 provides for amalgamation of Transferor Company into &
with Transferee Company.

2. The Board of Directors of the Transferor Company at its meeting held on March 31,
2017 had approved the Scheme.

3. The provisions of Section 232(2)(c) of the Companies Act, 2013 requires the
directors to adopt a report explaining (i) the effect of the arrangement under the
Scheme on cach class of shareholders, promoter and non-promoter shareholders and
key managerial personnel; and (i) laying out in particular the share cxchange ratio,
specifying any special valuation difficulties and the same is required to be circulated
to the shareholders and creditors.

4. This report of the Board of Directors is accordingly being made in pursuance to the
requirements of Section 232(2)(c) of the Act.

5. Description of Crescita Enterprises Private Limited

Crescita Enterprises Private Limited is incorporated as a Private Limited Company
under the provisions of the Companies Act, 2013 with its registered office in Delhi.
The Corporate Identity Number (CIN) of Crescita Enterprises Private Limited is
JT4999DL2017PTC314190. Transferor Company is holding 90,30,495 equity shares
aggregating to 48.35% ol the total equity share capital of Transferee Company.,

Transferor Company was incorporated with the object of businesses in Textiles, Grey
Iron Casting, Real Estate and IT Services,

The share capital structure of the Transferor Company as on December 31, 2017 is as

under:
Particulars Amount
{in Rs.)
Authorised Share Capital
5,000 Equity Shares of Rs.10/- each BE 60000 |
|_Total Authorised Share Capital 50,000
Issued, Subscribed and Paid-up Share Capital
5,000 Equity Shares of Hs. 10/~ each 50,000
Total Paid-up Share Capital 50,000

There has been no change in the above capital structure of the Transleror Compa
after December 31, 2017 till date.

Registered Office © 1069, First floor, Plaza-l,Central Square Complex, 20, Manohar Lal Khurana Marg,
Bara Hindu Rao Delhl — 110006 )
CIN: U749990L2017PTC314190  E-mailicrescita2017@gmailcom  Phone Not +91-11-257149967
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The shareholding pattern of the Transferor Company as on December 31, 2017 is as
follows:

[ $.No. Name of Shareholders Number of shares | Percentage%
| Dr. Vinay Bharat Ram 4,999 99.98
2 Mr. Sumant Bharat Ram I 0.02
Total 5,000 100.00
i Limited

DCM Limited (‘Transferee Company®), a Public Listed Company, having CIN
L74899DL1889PLC0O00004 and PAN — AAACDI012E, was originally incorporated
on March 26, 1889 under the name and style of The Delhi Cloth and General Mills
Company which was changed to DCM Limited with effect from October 6, 1983. The
registered office of DCM Lid is situated at Vikrant Tower, 4, Rajendra Place, New
Delhi - 110008,

DCM Limited is currently engaged in four business segments i.e. Textile, Grey Iron
Casting, Real Estate and IT Services. Its businesses inter-alia include manufacturing
and/ or dealing in cotton yams, threads and various other cotton textile and clothing
related materials; manufacturing and supply of grey iron castings in automotive
markets, real estate development, provision of services in [T Infrastructure
management cncompassing system administration, storage management, backup
recovery, disaster management, databases, etc. Equity shares of DCM Ltd are listed
on the National Stock Exchange of India Ltd and BSE Limited.

The share capital structure of the Transferee Company as on December 31, 2017 is as
under:

 Particulars Amount (in Rs.)
Authorized Share Capital
§,39,99,000 Equity Shares of Rs.10/- each 83,99,90,000
100 13.50% Redeemable Cumulative preference shares of Rs. 10,000
100 each
3,20,000 9.5% 6™ Cumulative redeemable preference shares of 80,00,000
Rs. 25 each
36,380,000 preference shares of Rs.25 each | 9,20,00,000
10,00,000 cumulative convertible preference shares of Rs. 100 10,00,00,000
each
Total Authorised Share capital 1,04,00,00,000
Issued, Subseribed and Paid-up Share Capital
1,86,77,749 Equity Shares of Rs.10/- each 18,67,77.490
Less: Calls in arrears by others (31,175) |
Total Paid up Share Capital 18,67,46.315 |
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There has been no change in the above capital structure of the Transferee Company
after December 31, 2017 till date,

The shareholding pattern of the Transferec Company as on December 31, 2017 is as
follows:

S.No. | Shareholders | Number of shares | Percentage%
Promoters & Promoter Group
1 Individuals 36,089 0.19
2 | Bodies Corporate 90,30,495 48.35
Total Promoter & Promoter Group 90,66,584 48.54
 Public 96,11,165 51.46
Total 1,86,77,749 100.00

- Rationale of the Scheme

The Transferor Company holds 48.35% equity shareholding in the Transferee
Company as of March 31, 2017. The Transferor Company's equity share capital as of
March 31, 2017 is substantially (99.99%) held by the promoter of Transferee
Company (i.e. Dr. Vinay Bharat Ram).

The amalgamation of the Transferor Company into the Transferee Company is being
undertaken to, infer alia, simplify the sharebolding structure and reduce shareholding
tiers, optimize administrative costs, demonstrate the promoter group’s direct
commitment to and engagement with the Transferee Company and to hold equity
shares directly in the Transferee Company.

. Key features of the Scheme

a. The Appointed Date for the Scheme is March 31, 2017 or such other date as may
be fixed by the National Company Law Tribunal or any other appropriate
authority.

b. Pursuant to scheme coming into effect, shares of Transferee Company shall be
issued to the shareholders of Transferor Company as per following share
exchange ratio, provided in the Share Entitlement Report of an independent
valuer, namely, M/s. Chhajed & Chhajed Co, Chantered Accountants,

“80,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only)
fully paid up Equity Shares of the face value of Rs.10 (Rupees Ten) each of DCM
against 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five
only) fully paid-up equity shares of Rs, 10 (Ten) each held by Crescita in DCM us
on March 31, 2017 shall be issued and allotted to the equity shareholders of
Crescita in proportion to their shareholding in Crescita™
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9.

10.

“In the event Crescita holds more than 90,30,495 (Ninety Lakh Thirty Thousand
Four Hundred and Ninety Five only) fully paid-up equity shares of DCM without
incurring any additional liability, such additional number of equity shares of
DCM (if any) as may be held by Crescita in DCM in addition to 90,30,495
{(Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully paid up
equity shares held by Crescita in DCM as on March 31, 2017 shall also be issued
and allotted to the equity shareholders of Crescita, in proportion of their holdings
in Crescita™

In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand
Four Hundred and Ninety Five only) fully paid-up equity shares of DCM on the
Record Date, such lower number of shares of DCM as would be held by Crescita
as on the Record Date shall be issued and allotted to the equity shareholders of
Crescita, in proportion of their holdings in Crescita.

¢. The Scheme is subject to the approval of Sharcholders and Creditors of the
Transferee Company and the Transferor Company and the sanction by the
National Company Law Tribunal.

The Scheme is considered to be in the interest of the shareholders, creditors and
employees of the Transferee Company and the Transferor Company,

hare Entitlement Rati

M's. Chhajed & Chhajed Co, Chartered Accountants, has provided Report dated
March 29, 2017 on allotment of equity shares of DCM Limited as consideration for
amalgamation of Crescita Enterprises Pvt. Limited into DCM Limited.

By virtue of issue of equity shares pursuant to the proposed amalgamation, the
indirect economic interest held by the sharcholders of the Transferor Company (in the
Transferee Company) would become direct economic interest in the Transferee
Company without having any economic impact on the other shareholders. Further,
since the Transferor Company does not have any assets/liabilities, which would have
any material impact, apart from 90,30,495 equity shares of the Transferee Company,
there would be no difference in financial and operational position of the Transferee
Company. Hence, allotment of equity shares of the Transferee Company o the
shareholders of the Transferor Company pursuant to the propesed amalgamation, as
mentioned above, appear fair and appropriate.

D & A Financial Services Pvt. Limited, vide its Fairness Opinion Report dated March
31, 2017 has opined that report of M/s. Chhajed & Chhajed Co, Chartered
Accountants for determining consideration to be paid with respect to the proposed
scheme of amalgamation of Crescita Enterprises Private Limited into & with DCM
Limited is fair and reasonable.

The Board of Directors of the Transferee Company have adopied the said Share
entitlement report and the faimess opinion report at their meeting held on March 31,
2017,
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sferee Com ' and Tran
Company post Am

Expected shareholding pattemn of the Transferee Company post Amalgamation is as
below:

S. No. | Shareholders | Number of shares | Percentage%
Promoter & Promoter Group
I Individuals 90,66,584 48.54
2 Bodies Corporate = =
Total Promoter & Promoter Group 90,606,584 48.54
Public 96,11,165 51.46
Total 1,86,77,749 100.00

Expected shareholding pattern of the Transferor Company post Amalgamation is as
below:

Not Applicable. As upon the Scheme coming into effect, the Transferor Company
shall, without any further act or deed, stand dissolved without being wound up.

12, Directors and Key Managerial Personnel

The list of Directors of the Transferor Company as on date is as under:

S.No. | Name Designation Shares held
1 Dr. Vinay Bharat Ram Director 4,999
2 Mr. Sumant Bharat Ram Director 1
3 Mr. Pawan Kumar Gupta Director Nil

The list of Key Managerial Personnel of the Transferor Company as on date is as
under:

Name | Designation | Shares held
NIL
At present, Resulting Company is not required to appoint any KMP
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The list of Directors of the Transferee Company as on date is as under:

| S8.No. | Name Designation Shares held
1 | Dr. Vinay Bharat Ram Chairman & Managing 6,525
Director
2 | Mr. Jitendra Tuli Non Executive Director Nil
3 | Mr. Bipin Maira Independent Director Nil
4 | Prof. Sudhir Kumar Jain Independent Director Nil
5 | Mr. Ravi Vira Gupta Independent Director il
6 | Dr. Meenakshi Nayar Independent Director 100
7 | Mr. Narendra Pal Chawla Nominee Director Nil
8 | Mr. Chandra Mohan Independent Director Nil
9 | Mr. L Lakshman Independent Director Nil
10 | Dr. Raghupati Singhania Independent Director Nil
11 | Mr. Dinesh Dhiman Executive Director Nil
{Engineering Operation)
12 | Mr. Sushil Kapoor Executive Director Nil
(Engincering Business)

The list of Key Managerial Personnel of the Transferee Company as on date is as

under:
S.No, | Name Designation Shares held

1 Dr. Vinay Bharat Ram Chairman & Managing 6,525
Director

2 | Mr. Dinesh Dhiman Executive Director Nil
(Engineering Operation)

3 | Mr. Sushil Kapoor Executive Director il
(Engineering Business)

4 | Mr. Sumant Bharat Ram Chief Executive & Financial 12,000
Officer

5 | Mr. Hemant Bharat Ram President (Textiles) Wil

6 | Mr. Rakesh Goel CEO - Textile Division Nil

7 | Mr. Varun Sarin Chief of Operations & Nil
Finance - IT Division

8 | Mr. Yadvinder Goyal | Company Secretary Nil

Dr. Vinay Bharat Ram, Chairman & Managing Director of the Transferee
Company and Mr. Sumant Bharat Ram, Chief Executive & Financial Officer
of the Transferee Company, being Whole-Time Key Managerial Personnel of
the Transferee Company are interested in Transleror Company as directors
and have 100% shareholding interest in Transferor Company. The Transferor
Company directly holds 48.35% in Transferee Company. The said Whole-
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time Key Managerial Personnel are promoters of the Transferee Company
and hold 48.54% paid-up share capital in Transferee Company through
themselves, their relatives and Transferor Company. Mr. Hemant Bharat
Ram, President (Textiles) is whole-time key managerial personnel of the
Transferee Company and being relative of aforesaid key managerial
personnel is also deemed to be interested in the Scheme.

Except as stated above, no other Director, Key Managerial Personnel and their
Relative of Transferee Company and Transferor Company is interested or
concerned, financially or otherwise in the Scheme.

The effect of the proposed Scheme of Amalgamation on the shareholders, promaoter

and non-promoter shareholders and key managerial personnel of Transferor Company
is summarized as below:

s
MNo.

Parties

Effect of the Compromise or
arrangement

Shareholders

No effect (to be read together with point
nos. -2&3 below)

]

Promoters Shareholders

Mo effect. By virtue of allotment of
shares of Transferce Company to the
shareholders of Transferor Company the
same number of shares held by the
Transferor Company in the Transferee
Company, the economic interest held by
the Transferor Company in the shares of
Transferee Company would become
economic interest of the sharcholders of
Transferor Company without having any
economic  impacts on the other
shareholders of the Transferce Company.

3

Non-promoter Shareholders Not Applicable

4

Key Managerial Personnel

Not Applicable

13. This report has been approved by the Board of Directors of Transferor Company at its
meeting held on February 8, 2018.

Place : New Delhi
Date : February 3, 2018

For and on Behalf of the Board
For Crescita Enterprises Private Limited

DIN:05172541
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ANNEXURE - 1

BSR&Co. LLP

Chartered Accountants

Buliding Mo, 10, Btk Floor, Toeer-B Teelapiteme  « 91 124 719 1000
DLF Cybear City, Phasa - 1| Fau + 81 124 235 8613
Gurugtam - 122 002, india

Review report to the Board of Directors of DOM Limited

We have reviewed the accompanying statement of unaudited standolone financial results (“1he
financial resulis™) of DCM Limited (*the Company®) for the gquarter and nine months ended
31 December 2017, attoched herowith, being submitted by the Company pursuant o the
requirements of Regulation 33 of Securities and Exchange Board of Indin (Listing Obligation and
Disclosure Requirements) Regulotions, 2015 and SEB] Circular dated 5 July 2016, The financial
results are the responsibility of the Company®s Munagement and have been approved by the Board
of Directors on & February 2008, Our responsibility is to issue o report on these financial resulls
based on our review.

We conducted our review in accordance with the Standard on Review Enpagement (SRE) 2410,
“Review of Interim Financial Information performed by the Independent Awditor of the Entity™
issued by the Institute of Chartered Accountants of India. This Standnrd requires that we plan and
perform the review 1o obiain moderate assurance as to whether the financial results are free of
muterinl misstatement. A review is limited primarily to inguiries of Company personnel and
analytical procedures applied to financinl data and thus provides less assurance than an audit. We
have not performed an audit and accordingly, we do not express an audit opinion,

Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the sccompanying financial results, prepared in accordance with the applicable Indian
Aceounting Standards (*Ind AS") prescribed under Section 133 of the Companies Act, 2013 and
other recoenized accounting practices and policies, have not disclosed the information required to
be disclosed in terms of Regulation 33 of the Sccurities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Securities and Exchange Board
of India Circular dated § July 2016 including the manner in which it is (o be disclosed, or that it
conlains any materinl misstatement,

For BS R & Co. LLIP
harterdd Accountonts
Firm Registration Number: 101 248W/W- 100022

Place: Mew Delhi Pariner
Date: B February 2018 Membership number: 098297
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BOM LIMITED
Wegid. Office: Vikrant Tawer, 4 Rajendrn Pluce, New Defhi - 110 (08
CIN: LT4EDLIBSFIPLOD0000

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED DECEMBER 31, 2017
(Rupees in Locs)

5. Mo. Partbculars

Quarter ended  Preceding quarter  Corresponding

Ninemonths  Correspending

JLAL2017  ended 30092017 quarier ended  ended 31112017 nlne momths ended
M.12.2016 Apizione
Unamdited Unsudited Unapdifed Unaudited Unamdited
| Revenue
{a) Revenue from operstions 21 450 24,874 26,268 71,930 73,052
(b)  Oubeer incame 343 185 163 594 570
Total revenue 11,863 15,059 16,431 T1624 3,662
2 Expenses
(0} Coar of imaderiaks consamed 11,794 14,0m 12,904 40423 37,244
{h) Chenges in irventories of finished goods and work in progresa 1,020 38 1,735 LIl (174
(e} Gxcise duty . - e 1,126 3018
{d)  Employe: benefits expense 2,869 3,359 3339 9776 10,237
(e} Funance costs 9 606 743 1936 2,133
() Dieprocistion snd smonization 924 %01 Rl b 2,768 2,736
{8) Other expenses 5486 7320 G492 %9 19,959
Toial expenses 12662 7,025 27,054 T6.278 T4.260
3 Profitf (leas) before exceptional llems and =y (B19) {1,966) (623} (3,655} (496}
' Excepliona] ltems (refer noto 4) 4 TS - TS
H Profit/ (loss) before tax 1%y (1.966) 152 3,655) 177
W ‘Tan expense
Cuanren| ixx = & 43 - ]
Tax ndjustment relating (a prior periods Ry [L}] 3 (1) 3
Talsl iaz expense [0} 3] 46 {2 70
7 Profiijos) fae the period —(#17) (1.965) 104 (3,653 7
L] Diker comprehensive Income
{6} Bems that will pot be rechessified to profit or kss
Net aciusarial bosses on defined benefit plans an (38) (EX}] [RRFi] (112
(] [sens that will be reclessified to peafit or loss
Exchange difference in trunslating financial statements of {13} 9 il {F4] 28
fuceign operations
9 Tolsl comprehensive income for the period {8sT) (193 1] [EREL] 1
10 Paid ug equity share capital (Face value Ra. 10 cach) 1,857 1,867 1,857 1,467 1,867
1" Enrnings per equity share (Far villue Fs, 10/ ench)
Pasic wnd difuted (R ) 437 (10.52) 037 (19.56) 057
P
e —
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DEM LIMITED

Regd. Office: Vilrant Tower, 4 Rajeadra Place, New Delhi - 110 008

CIN: 745990 L IR PLCU00

STANDALONE SEGMENT WISE INFORMATION FOR THE QGUARTER AND NINE MONTHS ENDED DECEMERR 31,2017

(Hupees in Lacs)
Quarter ended | Preceding Corresponding | Niee months | Correspending
32207 quarier ended | quarier ended ended nine misnths
30092017 3122006 3L1n2017 ended
s, Particnlar 1122016
o, Unaudited Unnndited Unaudited Uinnudited Unnudited
I Segment FEVENLEE
a) Textile 15,506 14 088 16459 i 855 41,886
b} IT Services 965 1,107 1,398 3435 4651
) fteal Bstote = . i = -
d} Cirey Iron Casting 5,009 5,870 8411 23,640 26,555
Tl 21,450 4574 26,208 71,030 T2
Less : Inter segmcnl revennies - = - - -
Net revenue frim operatinns 21,480 24574 26,268 71,930 3,002
2 Sepment cesulis (Profit before tnx and interest from ardinary
activities)
a) Textile 1,005 (155} o2z 1,303 2,790
b IT Services N 27 118 103 493
¢} Real Estute (refer note 4) . - 75 - 775
i) Cirey Iron Casting {1,287} {1,006) (T9R) (2,732) (1,309)
Tatal 279 (1,234) 1037 {1,326) 149
|1.es5 - 1) Finanee costs (589) {606 (T4) {1.956) (2,33
1) Un-allocahle expenditure net of
un-alloeable incomefexpendin) 49 (126) (142) 1373) (3399
Frofitloss) before lax (519) (1.966) 152 {3,655 177
3 Segment naels
a} Textile 30,705 24,624 31903 30,705 31,903
by IT Services 2,644 2,786 2,763 1,644 2763
¢} Real Exiate 2 25 15 25 25
d) Girey Iron Custing 14,295 18,200 19475 14,208 19,575
Total segment psscis 47,0609 47435 54,566 47660 54,566
Orthers un-plliecsied 7,245 7951 7739 724% 1.119
Total assels 54914 55,586 62,305 5014 62,35
4 Segment Habilitics
) Texdile 2,628 2614 2,108 1628 2108
b) IT Services 500 593 574 00 574
¢} Real Estale 3 23 3 23 23
d) Grey Iron Casting 6,954 §.292 7,548 6958 7,548
Total segment Habilitics 10,10 11,522 10,253 0,109 1,253
Cithers un-allocated 1367 1331 1,202 1367 1.202
Tatal linbilities 11476 11,853 11,455 1476 11,455

OO
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This Statement has been prepared in accordance with the Companies (Indian Accounting Standards)
Rules, 2015 (Ind AS), prescribed under Section 133 of the Companies Act, 2013, and other
recognised accounting practices and policies to the extent applicable. Beginning April 1, 2017, the
Company has for the first time adopted Ind AS with a transition date of April 1, 2016 and
accordingly resulis for the quarter and nine months ended December 31, 2017 and December 31,
2016 have been prepared in accordance with Ind AS.

The statement does not include Ind AS-compliant results for the previous year ended 31 Mareh
2017, as the same are not mandatory as per SEBI's circular dated July 5, 2016.

The statutory auditor have carried out a “Limited Review™ of the financial results for the quarter and
nine months ended December 31, 2017,

Exceptional items for the quarter and nine months ended December 31, 2016 represents the recovery
of amount from jointly controlled entity pursuant to the settlement reached by the Company.

The reconciliation of net profit reported in accordance with Indian GAAP to total comprehensive
income in accordance with Ind AS for the quarter and nine months ended December 31, 2016 is
given below:

{Rupees in lacs)
Particulars Quarter Nine
ended months
31.12.2016 ended
31.12.2016
Profit after tax as reported under previous GAAP 220 115
Add/ (less):-
- Impact of measuring investment al fair value 2 5
- Provision for expected credit loss 10 32
- Capitalization of tooling income and lease of tooling and (2) (4)
moulds
- Reclassification of actuarial loss arising in respect of defined 37 112
benefit plan to other comprehensive income
- Impact of mark-to-market recognition on derivative contracts (94) (76}
= Others (67) (77)
Met profit after tax as reported under Ind AS 106 107
Other comprehensive income (net of tax) (16) (86)
Total comprehensive income as reported under Ind AS 90 21

The Board of Directors of the Company, in its meeting held on October 15, 2016, approved a
Scheme of Arrangement (‘the Scheme') between DCM Limited and DCM Nouvelle Limited, a
wholly owned subsidiary of DCM Limited, for the demerger of the Textile business of DCM
Limited as per the scheme and vesting of the same with DCM Nouvelle Limited, on a going concern

hasis with effect from January 1, 2017, i.e. the appointed date.

Further, the Board of Directors of the Company, in its meeting held on October 15, 2016, approved a
Composite scheme of arrangement (‘the Composite Scheme’) which was further amended in its
subsequent meeting held on February 13, 2017 for the:-
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a. Amalgamation of Tiara Investment Holdings Limited into Purearth Infrastructure Limited, a
Jjointly controlled entity (*the Amalgamated Company”), with effect from December 31, 2016;

b. Demerger of the Real Estate business of DCM Limited, as defined in the Composite Scheme, into
DCM Realty and Infrastructure Limited (*the Resulting Company’), on a going concern basis
with effect from January 1, 2017; and

c. Following the amalgamation as referred to in (a) and demerger as referred to in (b) above,
amalgamation of the Amalgamated Company, i.e. Purcarth Infrastructure Limited with the
Resulting Company, ie. DCM Realty and Infrastrocture Limited, with effect from
January 1, 2017.

The aforesaid schemes are subject to approval from the concerned regulatory authorities which is not
perfunctory and considered to be substantive. Accordingly, the aforesaid schemes of arrangement
cannot be considered as highly probable unless the regulatory approvals are obiained and hence do
not meet the criteria for held for sale. Accordingly, the proposed demerger of Textile business and
Real Estate business has not been considered as Discontinued Operations in these standalone
financial results.

The Board of Directors of the Company, in its meeting held on March 31, 2017, approved a scheme
of arrangement for merger of Crescita Enterprises Private Limited (*the Transferor Company') with
the Company with effect from March 31, 2017 (i.e. the appointed date). After the above said merger,
48.35% shares of the Company which are presently being held by the Transferor Company would be
cancelled and the Company would issue one new equity shares of Rs. 10 each, as fully paid up at par
to each shareholder of the Company in proportion to their shareholding in the transferor company,
against each share of the Company held by the shareholders of the transferor company at the record
date. The aforesaid scheme is subject to approval from the concemned regulatory authorities.

After applicability of Goods and Service Tax (GST) w.e.f July 1, 2017, sales are required to be
disclosed net of GST. Accordingly, the figures of revenue from operations for the current and
immediately preceding quarter and nine months ended December 31, 2017 are not comparable with
the corresponding periods,

The above results have been reviewed by the Audit Committee and approved by the Board of
Directors at its meeting held on February 08, 2018, The Limited Review report of the Statutory
Auditors is being filed with the Bombay Stock Exchange and National Stock Exchange. For more
details on the results, visit Company's website www.dem.in and Financial Results under Cerporates
section of www.nseindia.com and www bseindia.com.

For and on behalf of the Board

il

Dr. Vinay Bh;;t Ram
Chairman and Memaging Director
DIN: 00052826

Place: New Delhi
Date: February 08, 2018
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CRESCITA ENTERPRISES PRIVATE LIMITED
Provisional And Unaudited Balance Sheet As At December 31, 2017

As at
Particulars December 31, 2017
Rs.
EQUITY AND LIABILITIES
Shareholders® funds
Share capital 50,000
Reservas and surplus (refer note below) 172,144 388
172,184,388
Current liabilities
Shaort-lerm borrowings 250,000
TOTAL EQUITY AND LIABILITIES 172,444 388
ASSETS
Hon-current assets
Man current investments 172,317,824
172,317 824
Current assets
Cash and cash equivalents 136,564
126,564
TOTAL ASSETS 172,444,388
As certified by Manageme

Raupe
Pawan Kumar Gupta

Director
DIN No. 05172941

Place: New Delhi
Date: 08.02.2018

Note:

During the period, Company has received 90,30,495 equity shares of DCM Limited as a gift {i.e
without payment of any consideration in any form) from Aggresar Leasing and finanace Private
Limited ("Aggresar" or "donor”). For the limited purpose of accounting, said shares have been
recorded by the Company in its books of accounts at the carrying value as was appearing in the
books of the doner {i.e. Rs. 1,723.18 lacs) with corresponding credit o capital reserve.
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CRESCITA ENTERPRISES PRIVATE LIMITED
Statement Of Provisional And Unaudited Profit And Loss For The Period Ended December 31, 2017

Period ended
Particulars Decembar 31, 2017
Rs.
Revenue
TOTAL REVENUE .
Expenses
Other expenses 173,436
TOTAL EXPENSES 173,436
Profit before tax (173,436)
Tax expense
Currant tax
adjustment for earliar years
Profit after tax (173,436)
Earnings per equity share:
Basic (Rs.) {34.69)
Dilvted (Rs.) {34 69)

944 LLbFQ
Pawan Kumar Gupta

Director
DIN No. 05172941

Place: New Delhi
Date: 08.02.2018
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ANNEXURE - K

Y S
DA

D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

August 25, 2017

The Board of Directors

Crescita Enterprises Private Limited
1069, 1st Floor, Plaza-1,

Central Square Complex, 20,
Manohar Lal Khurana Marg,

Bara Hindu Rao

New Delhi - 1 10006

Subject: Compliance Report on the disclosure(s) made in the Information Document
in_compliance with SEBI Circular No. CFIVDIL3/CIR/2017/21 dated March 10,

2017 wi to_Crescita Enterprises Private Limited under Scheme of
Amaleamation between ita terpri v Limited (*Transferor
Company™) and DCM Limited {“Transferee Company™).

Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEB! registered Merchant Banker,
having SEBI Registration No. INMO00011484 have been appointed by Crescita
Enterprises Private Limited to provide a compliance report with respect to adequacy and
accuracy of disclosure(s) made in the Information Document under the proposed scheme
of amalgamation (Hereinafter referred to as “Scheme”) of Crescita Enterprises Private
Limited and DCM Limited (Hereinafter collectively referred to as “Companies”™).

Scope and o of the iunce Report

Pursuant to the requirements of SEBI circular no. CFD/DILI/CIR/2017/21 dated 10
March, 2017, a compliance report has to be obwumined from an independent merchant
banker on the information disclosed in information Document in line with information
required to be disclosed as per Part D of Schedule VIII of SEBI (lssue of Capital and
Disclosure Requirements) Regulations, 2009 (“ICDR Regulations”) . The purpose of the
repart is to inform the shareholders about the infanuminnfdgt?‘% of unlisted company to

N,
\%’_
H.0. & Regd. Office; 13, Community Centre. 2nd Floor, East of Kailash, New Dethi-110085; Phone:+81 11 26472557 26412079
Faw-+81 11 26219481, E-mait dafspl@gmail com, investors@dnalinser.com contact@dnalinseny.com, Website www dnafinser.com

Mumbal Ahmedabad GIN : UT4B95DL1981PTCO12709
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DA

Merchant Banking & Corporalte Advisory Services

the extent applicable, involved in the scheme in line with the information required to be
disclosed in line with Part D of Schedule VIII of ICDR Regulations.

Sources of the Information

We have received the following information from the management of the Companies:
|. Proposed Draft Scheme of Amalgamation,
2. Information Document dated August 16, 2017 prepared in accordance with SEBI
Circular No. CFD/DIL3/CIR/2017/2] dated March 10, 2017.
3. Information/documents/undertakings ctc. provided by Management of Crescita
Enterprises Private Limited as well as DCM Limited pertaining to disclosures

made in information document dated August 16, 2017 .

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Companies or deal in any form in the securities of the Companies.

We have assumed that the documents/information provided by the management of
Crescita Enterprises Private Limited and DCM Limited for the purpose of
disclosures in Information Document is complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Companies are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its
Directors and Emplovees accept any responsibility of liability towards any third
party for consequences arising out of the use of this report.
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D

Merchant Banking & Corporale Advisory Services

Compliance Report
We in the capacity of SEBI registered Merchant Banker do hereby certify that the

information as disclosed in the Information document dated August 16, 2017 is in line
with disclosures required to be made as per Pan D of Schedule VI of ICDR
Regulations, to the extent applicable with respect to unlisted company i.e Crescita
Enterprises Private Limited and the disclosures made with respect to Crescita Enterprises

Private Limited is accurate and adequate to the extent applicable.

Thanking You

For D & A Financial Serviges (P) Limited

(M K Doogar)
DirectorfAuthorized Signatory

SEBI Registration No. INMO00011484

Date: August 25, 2017
Place: Mumbai
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Crescita Enterprises Private Limited

INFORMATION FOR CRESCITA ENTERPRISES PRIVATE LIMITED (*COMPANY") IN TERMS OF
SEBI CIRCULAR NO. CFIVDILMCIR2017/21 DATED MARCH 10, 2017 IN RELATION TO THE DRAFT
SCHEME OF AMALGAMATION BETWEEN DOCM LIMITED (*TRANSFEREE COMPANY") AND
CRESCITA ENTERPRISES PRIVATE LIMITED (*TRANSFEROR COMPANY") AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS (*SCHEME").

You may also download copies of the draft Scheme as approved by the Board of Directors of the companies and other
documents in connection to the Scheme from the websites of stock exchange(s) or DCM Limlied Le from
www.nicindia.com; www. bseindia.com; www.dem.in.

CRESCITA ENTERPRISES PRIVATE LIMITED

The Company (Corporate Identification Number UT4999DL2017PTC314190) was originally incorporated as Private
Limited Company under the provisions of the Companies Act, 2013, vide certificate of incorporation dated $th doy of
March, 2017, with the Registrar of Companies, NCT of Delhi & Haryana.

Registered Office : 1069, First Floor, Plaza-1, Central Square Complex, 20, Manohar Lal Khuruna Marg, Barn
Hindu Rao, Delhi-110006. Tel: +91-11-25719967, Email: crescita201 7@gmail.com, Website: [*], Name of
Contact person - Mr, Pawan Kumar Gupta

NAME OF PROMOTERS OF THE COMPANY
Dr. Vinay Bharat Ram and Mr. Sumant Bharat Ram
ISSUE DETAILS, LISTING AND PROCEDURE

Issue details

The Company shall not issue any equity shares. However, the Transferee Company fe DCM Limited will isstee
equity shares to the shareholders of the Company pursuant 10 Scheme.

The Board of Directors of DCM Limited and the Company considered and approved the Scheme in their respective
meetings held on March 31, 2017. The Scheme is further subject to approval from the stock exchange(s), Securities
and Exchange Board of India (SEBI), shareholders and creditors of aforesaid companies, Nationol Company Law
Tribunal (NCLT) and other regulatory authorities, as may be applicable.

Listing
Upon the Scheme becoming effective, the Company shall be cease 1 exit and the equity shares to be allotied by

Transferee Company pursuant to scheme shall be listed and traded on BSE Limited (“BSE™) and National Stock
Exchange of India Limited (*NSE™).

Eligibility Criterin

There being no initial public olfering or rights issue, the eligibility eriteria of SEBI (ICDR) Regulations, 2009, does not
become applicable.

However, SERI vide its Circular No. CFIVDIL3ACIR/2017/21 dated March 10, 2017 stated that the listed entity shall
include the applicable information pertaining to the unlisted entities involved in the scheme in the format prescribed for
abridged prospectus as provided in Part D of Schedule VI of SEBI (ICDR) Regulations, 2009, as amended, and the
same has to be annexed with the Notice or explanatory statement or propesal accompanying resolution o be sent to and
passed by the shareholders while seeking approval of the scheme.

Accordingly in complionce with SEBI Circular No. CFDVDILI/CIR/2017/21 dated March 10, 2017, the Company has

submitted the relevant information, as and where applicable for the Unlisted Company, in line with the L i

Abridged Prospectus specified in SEBI Circular No. CIR/CFIVDIL/7/2015 dated October 30, 2013 jssue

of Schedule V1N of SEBI {ICDR) Regulations, 2009, hy
i}

Registered Office : 1069, First floor, Plaza-1,Central Square Complex, 20, Manohar Lal Khu
Bara Hindu Rao Delhi— 110006
CIN: U74999DL2017PTC314190  E-mailicrescita2017 @gmail.com  Phone No: +91-11-25719967
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NOT APPLICABLE {SINCE THERE 15 NO [NVITATION TO PUBLIC FOR SUBSCRIPTION BY WAY

OF THIS DOCUMENT)

A. GENE M ATION

T ol SEImInry Auditors:

ieiis Grewal ac Simgh. Uhartered Accountant, A-17, 1.G.F, Lajpat Nagar-IIl, New Delhi-110024, Ph. No. +91-11-20842641
20833394, Email: mail@eagrewalsingh.com.

whu Framiiers and Promoters Group together hold 5.000 Equity Shares. equivatent to 100% of the Paid Up equity
Share Capital af the Company.

Tame o Uar Fromoters are as anders

Dr. Vinay Bharst Ram

Dr, Vinay Bharat Ram, nged around Bl years son of Late Dr. Bharat Ram, is the Promoter of Crescits Emerprises
Priviste Limited, He is resident of House Mo, B-6%, Paschimi Marg, Vasant Vibar, New Delhi-1 10057, He hails from the
pioneering industrialist family of Lala Shri Ram, cducated a1 the Universities of Dwelhi, Michigan, and Harvard. He also
holds PR, in Economics from Delhl University, He was Past President of Manufactures® Associntion of Informution
Technology, Ex-member of International Council of the Asia Soclety, New York, LLS.A. He was honored and odmired
us Member of the Textile Association of Indin. He is the recipient of the National Citizen's Award 1990 [or
Entreprencurship from the Prime Minister of India and National Excellence Award for Art & Culture for 1996-97 from
TP, Jhunjhunwala Foundation, He was nominated as Life Trustee of the Institule of Economic Crowth, Delhi by the
Ex-Prime Minister D, Manmohan Singh. He is also Chairman of the Governing Board of Population Foundistion of
Indin. He is having experience of more than five decades and is seting ns Chairman and Managing Director of DCM
Limited

Shri Suman Bharnt Ram

Shri Suman Bharat Ram, aged around 50 years son of Dr. Vinay Bharat Rem, is Promoter of Crescita Enterprises
Private Limited. He is resident of House No, B-69, Paschimi Marg, Viasant Yilar, New Delhi-110057. He holds
Rachelor degree in Economics (Honors) from Delli University, He did his Masier's Degree from the University of
Michigan, Ann Arbor, USA. He hails from pioneering Industrialist family of Lala Shri Ram, Dr Bharst Rom and Dr
Vinay Bhorat Ram, Before joining DCM Limited he worked with Toyola Motor Corporation, Japan and SRF Lamited.
He had also acted as Executive Viee Chairman & Managing [Nrector of erstwhile DCM Engincering Limited He is
having experience of more than 25 years and at present be is zcting as Chiel’ Exccutive & Financial Officer of DOM
Limited
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Group Companies:
Pursuant to schedule V11l Clause (EX)(e)2) of SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009, financial information of following five largest Group Companies is given below:

(1) DCM Limited (Listed at BSE and NSE)
(Rs. in Lakh, except as stated)

Particulars As of March 31, 2017 As of March 31, 2016 As of March 31, 2015 i
{Aundited) Standalone,  {Aundited) Standalone (Audited) Standolone |

| Equity Capital 1.867.46 1,737.59 1,737.59

Share Capital pending allotment 0 129.87 o

Reserve (excluding

revaluation reserve) 21,513.61 21,897.57 20,123.67

Total Income 06,047 .94 91,283.43 58.396.81

Profit after tax (383.96) 328.80 1.39231

Earning per  Share (Rs,)

{Basic) (2.06) 1.89 8.01

Eaming per  Share (Rs.)

{Diluted) (2.06) 1.76 801

Met @sset value  per Share

(Rs.} 125.18 127.24 125.79

1, Atlantic Commercial Company Limited |Listed at Metropolitan Stock Exchange of Indin Lrd. (MSED)|
{In Rs. Lacs except as stated)

Particulars As of March 31,2007 | As of March 31, 20016 | As of March 31, 2015
(Audited) (Audited) {Audited)

Equity Capital 73.50 73.50 73.50

Reserve (excluding 44.55 44.02 42.82

revaluation reserve)

Total Income 4.00 7.50 4.02

Profit after tox 033 1.20 1.04

Earning per  Share (Rs.)

{Basic) 0.07 0.16 0.14

Earning per  Share (Rs.)

{Diluted) 0.07 0.6 0.14

Met asset value per

Share (Rs.) 16,06 15.99 15.83
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3. Aggresar Leasing and Finance (P) Limited (Unlisted)

(In Rs. Lacs except as stated)
Particulars As of March 31, | Asof March 31, As of March 31,
2017 2016 2015
{Audited) {Audited) {Audited)
Equity Copital 586.19 300,00 300,00
Share Capital pending allotment 1] 286,18 1]
Reserve (excluding
revaluation reserve) 2.049.08 3. 78858 453.91
Total Income 3.40 23244 11193
Profit after tax {16.31) 13946 42.83
Eaming per  Share (Rs)
{Basic) (2.78) 4649 14.28
Faming per  Shore (Rs.)
{ Dilurted) (2.78) 46,49 14.28
Wet ossct value per
Share (Bs.) 449,56 746.31 751,30
{4) Unison International IT Services Limited (Unlisted)
In Rs. Lacs except as stated)

Particulars As of March 31, As of March 31, As of March 31,

7 2016 2015

{Audited) {Audited) { Audited)

Equity Capital 675.02 67502 #7302
Reserve {excluding
revaluation reserve) 151543 151543 151589
Total Income 0.50 001 .06
Profit after tax 0,003 {0.46) (871}
Eaming per  Share (Rs.}
{Basic) - (0,01) (0.13)
Eaming per  Share (Rs.)
{[iluted) = (0.0 ) {0.13)
Mel amsset walue per Share
(Rs.} 3245 3245 3246

C. BUSINESS MODEL/BUSINESS OVERVIEW

Crescita Enterprises Private Limited (CIN - UT4999DLIITPTCIIA190, PAN - AAGCUBTHSK) is o private
company limited by shares, The registered office of the Transferor Company is presently located at 1069, First floor,
Plasa-1, Central Square Complex, 20, Manchar Lal Khursna Marg, Bara Hindu Rao, Delhi — 110006, The company wits

incorporated with the ohject of businesses in Textiles, Grey Iron Casting, Real Estate and IT Services.
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SUBSIDIARY COMPANIES
As on the dete of this document, there is no subsidiary of the Compuny,

D. BOARD OF DIRECTORS
The following table set forth details of the Board of Directors as on the date of this document:

Name DIN Address Date Designation Directorship in in
appolntment Other Companies
Dr. Vinay Bharat| 00052826| House No, B-69, 09.03.2017 Director DCM  Limited, Purearth
Ram Paschimi Marg. Infrastructure Ltd.  and
Vasant Vihar, Aggresar  Leasing  and
PAN No, Mew Delhi-110057 Finance (P) Lid.
AINPR3$330Q
Shri Sumant | 00052833 | House No, B-69, 09.03.2017 Director Purearth Infrastructure
Bharat Ram Paschimi Marg, Lid, DCM Realty and
Vasant Vihar, Infrastructure Lid,
PAN No. Mew Delhi-110057 Aggresar  Leasing  and
AAKPROS9TF Finance (P) Ltd,, Kalpatru

Realty (M) Ltd, Kamayani
Facility Maonagement (F)
Ltd, Calipro Real Estate (P)
Ltd, Kamakshi Realty ()
Lid, Strategic  Image
Management Lad,
Vigharharta Estaies  (P)
Lid, DCM Datn Systems
Lid. and Kamayani
Properties (P) Ld, and

Shri Powan 05172941 1786, Muyn Bozar, | 27.03.2017 Director | Aggresar  Leasing  and

Kumar Gupta Delhi-110006 Finance (P) Lid DCM
Finance and Leasing Lid,
PAN Mo, DM Realty Investment and
AETPGO9BON Consulting  Lwd, DCM
Textiles Lid, Parimahal
Holdings (P) Lid, and DCM

Tools and Dies Ltd.

Brief Profile of Directors:

Dr. Vinay Bharat Ram

Dr. Vinay Bharat Ram, aged around 81 years son of Late Dr. Bharat Ram, is the Promoter of Crescita Enterprises Private
Limited. He is resident of House No. B-69, Paschimi Marg, Vasant Vihar, New Delhi-110057. He figils from the
pionecring industrialist family of Lala Shri Ram, educated ot the Universities of Delhi, Michigan, and Harvard, He also
holds Ph.D. in Eeonomics from Delhi University. He was Past President of Manufactures” Association of Information
Technology, Ex-member of International Council of the Asia Society, New York, U.5.A. He was honored and admired ns
Member of the Textile Associstion of India. He is the recipient of the National Citizen's Award 1990 for
Entrepreneurship from the Prime Minister of India and National Exceltence Award for Ant & Culture for 1996-97 from
T.P. Jhunjhunwala Foundation. He was nominated as Life Trustee of the Institut®8f Economic Growth, Delhi by the Ex-
Prime Minister Dr, Manmohan Singh, He is also Chalrman of the Governing Board of Population Foundation of Indi.
He is having experience of more than five decades and is acting s Choirman and Mannging Director of DCM

Limited.
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Shri Suman Bharat Ram

Shri Sumnn Bharat Ram, aged around 50 years son of Dr. Vinay Bharat Ram, is Promoter of Crescita Enterprises Private
Limited. He is resident of House No, B-69, Pasclimi Marg, Vasant Vihar, New Delhi-110057. He holds Bachelor degree
in Economics (Honors) from Delhi University. He did his Master's Degree from the University of Michigan, Ann Arbor,
USA. He hails from pioneering Industrialist family of Lala Shri Ram, Dr Bharat Ram and Dr Vinay Bharat Ram. Before
joining DCM Limited he worked with Toveta Motor Corporation, Japan and SRF Limited. He had also acted as Executive
Vice Chairman & Muonaging Director of erstwhile DCM Engineering Limited. He is having experfence of more than 25
years and at present he is acting as Chief Executive & Financial Officer of DCM Limited.

Shri Pawan Kumar Gupta

Shri Pawan Kumar Gupts, aged around 38 vears son of Shri Ram Niwas Gupts, is resident of 1786, Naya Bazar, New
Delhi. He is Commerce Graduate from Maharishi Davanand University, Robtak. He is having experience of more than 23
years in the field of accounts and taxation. Presently, he is working in as Joint Manager (Taxation) in DCM Limited.

E. DETAILS OF SCHEME / OBJECTS OF ISSUE

The Company shall not issue any equity shares. However the Transferee Company f.e DCM Limited will issue equity
shares to the shareholders of the Company pursuant to Scheme,

This Scheme of Amalgamation (*Scheme™) is presented under Section 230 to 232 of the Companies Act, 20013 (*Act™)
read with any other applicable provisions of the Act and the rules or regulations framed thereunder, to the extent notified,
and is divided into different Sections, for amalgamation of the Transferor Company with and into the Transferes
Company a5 8 measure of group restructuring,

The Board of Directors of DCM Limited and Crescita Enterprises Private Limiled in their respective meetings held on
March 31, 2017 considered and approved the Scheme of Amalgamation between DCM Limited (*Transferee Company”)
and Crescita Enterprises Private Limited (*Transferor Company®) and their respective shareholders and creditors
{*Scheme’), Pursuant to the Scheme, the Transferor Company is to be amalgamated with the Transferee Company with
effect from appeinted date of 31st day of March, 2017 or such other date as may be fixed or approved by the National
Company Law Tribunal (“NCLT™) in sccordance with Sections 230 and 232 und read with other provisions of the
Companies Act, 2013. The effective date of the Scheme means the later of the dates on which certified copy of the order
of the NCLT sanctioning this Scheme is filed with the Registrar of Companies, NCT of Delhi and Haryana by the
Transferor Company and the Transferee Company, o5 required under the provisions of the Act, In accordance with the
said Scheme, the transferor company shall cease to exist with effect from said effective date.

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business and whole of the
Underaking of the Transferor Company, comprising all assets and liabilities of whatsoever nature and wheresoever
situnted, shall, under the provisions of Section 230 read with Section 232 and all other applicable provisions, i any, of the
Act, including any statutory re-enactments thereof, without any further act or deed, be transferred to and vested in and’ or
be deemed fo be transferred to and vested in the Transferee Company as a going concern 50 as to become as and from the
Appointed Date the assets and liabilities of the Transferee Company and to vest in the Transferee Company all the rights,
title, interest or obligations of the Undertaking therein.

Further, upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Company into
the Transferce Company pursuant to this Scheme, the Transferee Company shall, without any further act or deed and
without any further consideration (cash or non-cash), issue and allot equity shares of Rs. 10/~ each, as fully paid-up at par
to each sharcholder of the Transferor Company whose name is recorded in the register of shareholders of the Transferor
Compeny as on the Record Date in the following ratio:

“00,30,495 (Minety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully paid up Equity Shares of the face
value of Rs. 10 (Rupees Ten) each of DCM egainst 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Minety
Five only) fully paid-up equity shares of Rs, 10 {Ten) each held by Crescita in DCM as on March 31, 2017 shall be issued
and allotted to the equity shareholders of Crescita in proportion to their sharcholding in Crescitn®™,

“In the event Crescita holds more than 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Mincty Five only)
fully paid-up equity shares of DCM without incurring any additional liability). such additional number of equity shares of
DCM (if any) as may be held by Crescita in DCM in addition to 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred
and Minety Five only) fully paid up equity shares held by Crescita in DCM as on March 31, 2017 shall also be issued and
allotted to the equity shareholders of Crescita, in proportion of their holdings in Crescita”
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“In the event Crescita holds less than 90,30,495 (Ninety Lakh Thirty Thousand Four Hundred and Ninety Five only) fully
paid-up equity shares of DCM on the Record Date such lower number of shares of DCM as would be held by Crescita as
on the Record Date shall be issued and allotied to the equity shareholders of Crescita, in proportion of their holdings in
Crescita”

Rationale of the Scheme

The Transferor Company holds 48.35% equity shareholding in the Transferee Company as of March 31, 2017, The
Transferor Company's equity share capital as of March 31, 2017 is substantially (99.99%) held by the promoter of
Transferee Company (i.e. Dr, Vinay Bhoarat Ram),

The amalgamation of the Transferor Company into the Transferee Company is being undertaken to, inter alia, simplify
the sharchalding structure and reduce shareholding tiers, optimize administrative costs, demonstrate the promoter group's
direct commitment to and engagement with the Transferee Company and to hold equity shares directly in the Transferee

Company,

F. REHOLDI

Sr. No. Particulars Pre Scheme of Vot the paid up upinllh'
Amalgamation
Number of shares
1. | Promoter
a, | Dr. Vinay Bharat Ram 4,999 99.98
b. | Shri Suman Bharat Ram | 0.02
Total Promoter {A) 5,000 100.00
-3 Public (B) Mil MN.A
3 Total (A+B) 5,000 100.00

G. FINANCIAL INFORMATION:

Standalone Financial Information of the Company
{Rs. In Lakhs, except as stated)

Particulars Year ended Year ended | Year ended Yearended | Yearended
March 21, March 31, March 31, March March
2017 2016 2015 31, 2014 31,2013
{Audited) {Audited) (Audited) (Aundited) {Audited)
Total income from operations (net) Nil MN.A. MN.A. M.A, MN.A.
Met Profit / (Loss) before tax and
extragrdinary items {0.17) MN.AL MNA. MN.A. MN.A.
et Profit / (Loss) after tax and
| extroordinary items {0.17) MNA. M.A, MN.A, M.A.
Equity Share Capital 0,50 M.A. MN.AL M.AL M.A.
Reserves and Surplus® 1723.01 M.AL M.A. M.A. M.A.
Met worth*™® .33 M.A, N.A. N.A. MAL
Basic Earmings per share (Rs.) (3.46) N.A, M.A. M.A. MN.A.
Diluted Earnings per share (Rs.) (3.46) M.A, MN.A. N.A. MA.
Return en net worth (%) -52.8% N.A. N.A. N.A. NA.
Met Asset Value Per Equity Share (Rs) 6.54 N.A. N.A. N.A. N.A
* Capital reserve
**exchoding capitnl reserve.

The Company does not have any subsidinries. Accordingly, consolidated financial statements are not applicable.
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H. LEGAL AND OTHER INFORMATION

Details of outstanding Litigations as on date are as follows: .
Company;
The Detail of pending cases by or against the Company as on date are as follows: NIL

Sr. No. Particulars Litigation Filed By Current Status Amount Involved
{In Rs.)

NOT APPLICABLE

Regulatory Action: No disciplinary action has been taken by SEBI or Stock Exchanges against the
Promoters and Group Companies in last 5 financial vears.

Omistanding Criminal Litigations against Promoters- Nil

L DECLARATION

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations fssued by the Securitics
and Exchange Board of India, established under section 3 of the Securities and Exchange Board of India Act,
1992, as the case may be, have been complied with and no stetement made in this document s comrary to the
provisions of the Companies Act, 1956, the Companies Acl. 2013, the Securities and Fxchange Board of India
Act, 1992 or rules made or guidelines or regulations issued there under, us the case muy be, We further certify
that all statements in the document are true and correct.

Date: (’éf”?f.?“,i'ﬂ
Place:  pre 2o foafby
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DCM LIMITED
Registered Office: Vikrant Tower, 4, Rajendra Place, New Delhi - 110008
CIN: L74899DL1889PLC000004
e-mail: investors@dcm.in, website: www.dcm.in
Ph: 011-25719967, Fax: 011-25765214
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI
COMPANY APPLICATION CA (CAA) No. 31 (PB)/ 2018
In the matter of Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;

AND

In the matter of the Scheme of Amalgamation of Crescita Enterprises Private
Limited and DCM Limited and their respective shareholders and creditors;

CRESCITA ENTERPRISES PRIVATE LIMITED
(CIN: U74999DL2017PTC314190) }

A Private Limited Company incorporated under the provisions of the Companies Act, 2013 }

having its registered office at 1069, First Floor, Plaza-I, Central Square Complex, 20, }

Manohar Lal Khurana Marg, Bara Hindu Rao, Delhi —110006 } ... Applicant Company No.1 / Transferor Company

AND

DCM LIMITED

(CIN: L74899DL1889PLC000004) }

A Listed Company incorporated under the provisions of the Indian Companies Act, 1882 '}

having its registered office at Vikrant Tower, 4, Rajendra Place, New Delhi — 110008 } ... Applicant Company No. 2 / Transferee Company
FORM OF PROXY

L/ €, ettt e e e s e e n e e e e e aaaaaees the undersigned, as a Secured Creditor of Transferee

Company, hereby appoint ........cccovciiinicinniiicine, resident Of ..o , and failing

him/her .ooovoiiiiiiee FESIACNT  OF 1ottt ettt e et e et e e et e e e e ereeesenaeeseraeeans , as my/our

proxy, to attend and vote (on a poll) for me/ us and on my / our behalf at the National Company Law Tribunal Convened Meeting of the
Secured Creditors of the Transferee Company, to be held on Saturday, July 14, 2018 at 11.15 A.M. at Aiwan - E - Ghalib Auditorium,
Mata Sundari Lane, Kotla Road, Maulana Azad Road, Bahadur Shah Zafar Marg, New Delhi - 110 002, and at any adjournment thereof

in respect of following:
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Sr. No. Particulars Vote (Optional see Note 3)
For Against
1 Approval of proposed Scheme of Amalgamation between DCM
Limited (“Transferee Company’) and Crescita Enterprises Private
Limited (“Iransferor Company’) and their respective shareholders
and creditors under sections 230-232 and other applicable
provisions of the Companies Act, 2013 read with all applicable
rules issued thereunder, in respect of Amalgamation of Crescita
Enterprises Private Limited into and with DCM Limited.
Signed this .....ccovivieiiiiiiiiii day Of oo 2018
Name of Sectured Creditor: .......icvuiiiiiiciieiiicie ettt sreeereeeaeeereeeenas
Address of Sectured Creditor: ......cuiiiiiiiiiieieiie ettt ettt ennes
Signature of the first proxy holder Signature of the second proxy holder
Notes:
1. This form of proxy in order to be effective, should be duly stamped, completed, signed and deposited at the

Registered Office of the Company, not less than 48 hours before the commencement of the meeting.

2. A Proxy need not be a Secured Creditor of the Company.

3. It is optional to indicate your preference. Please put (v') in the appropriate column against the resolution

indicated in the box. If you leave the ‘For’ or ‘Against’ column blank against the resolution, then your proxy

will be entitled to vote in the manner as he/she may deem appropriate.

Appointing a proxy does not prevent a Secured Creditor from attending the National Company Law Tribunal

(NCLT) convened meeting in person if he/she so wishes.

Alterations, if any, made in the Form of Proxy should be initialed

. In case of multiple proxies, the proxy later in time shall be accepted.
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DCM LIMITED
Registered Office: Vikrant Tower, 4, Rajendra Place, New Delhi - 110008
CIN: L74899DL1889PLC000004
e-mail: investors@dcm.in, website: www.dcm.in
Ph: 011-25719967, Fax: 011-25765214
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI
COMPANY APPLICATION CA (CAA) No. 31 (PB)/ 2018
In the matter of Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;

AND

In the matter of the Scheme of Amalgamation of Crescita Enterprises Private
Limited and DCM Limited and their respective sharcholders and creditors;
CRESCITA ENTERPRISES PRIVATE LIMITED
(CIN: U74999D12017PTC314190) }
A Private Limited Company incorporated under the provisions of the Companies Act, 2013 }
having its registered office at 1069, First Floor, Plaza-I, Central Square Complex, 20, }
Manohar Lal Khurana Marg, Bara Hindu Rao, Delhi —~110006 }

AND

DCM LIMITED

(CIN: L74899DL1889PLC000004) }
A Listed Company incorporated under the provisions of the Indian Companies Act, 1882 }
having its registered office at Vikrant Tower, 4, Rajendra Place, }
New Delhi — 110008 }

... Applicant Company No.1 / Transferor Company

... Applicant Company No. 2 / Transferee Company

ATTENDANCE SLIP
SECURED CREDITOR ATTENDTING THE NATIONAL COMPANY LAW TRIBUNAL (NCLT) CONVENED MEETING IN PERSON OR BY
PROXY ARE REQUESTED TO COMPLETE THE ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

Name of Secured Creditor

Address of Secured Creditor

Name of Proxy (in Block Letters)
(as applicable)

Amount of Debt (in Rs.)

Signature of Secured Creditor/Proxy

1/\We, hereby record my/our presence at the meeting of the Secured Creditors of DCM Limited, convened pursuant to order dated March 28,
2018 of the Hon’ble National Company Law Tribunal, Principal Bench, New Delhi to be held at Aiwan - E - Ghalib Auditorium, Mata Sundari
Lane, Kotla Road, Maulana Azad Road, Bahadur Shah Zafar Marg, New Delhi - 110 002, on Saturday, July 14, 2018 at 11.15 A.M. to consider
and if thought fit, approve the proposed Scheme of Amalgamation of Crescita Enterprises Private Limited (“Transferor Company’) into and with
DCM Limited (‘“Transferee Company’) and their respective Shareholders and Creditors under section 230-232 and other applicable provisions
of the companies Act, 2013 read with all other applicable rule issued their under

Note: Secured Creditor/Proxy holder/Authorised Representative wishing to attend the meeting must bring the Attendance Slip to the meeting.
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