D|CIM!

June 7, 2018 LIMITED

‘?gé[jmited

loor 25, Phiroze Jeejeebhoy Towers, “Ex ge Plaza”

Dalal Street, Plst no. C/1, G Block,

Mumbai-400 001 andra-Kurla Complex,
Bandra (E), Mumbai-400 051

Subject: Notice of the Hon'ble National Company Law Tribunal (NCLT) Convened
Meeting of Unsecured 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 Unsecured
Creditors of DCM Limited ('DCM'/'Company'), directed to 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 {('Transteror 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

Unsecured Creditors of | Saturday, July 14, 2018, Aiwan - E - Ghalib Auditorium,

DCM Limited (12.30 PM IST) Mata Sundari Lane, Kotla Road,
Maulana Azad Road, Bahadur
Shah Zafar Marg, New Delhi -
110 002

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

Class of NCLT | Type of Voting facility
Convened Meeting of

DCM Limited
Unsecured Creditors Vote through Polling paper at NCLT Convened Meeting of
L Unsecured 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 Unsecured Creditors of DCM Limited.

Registered Office : '
Vikrant Tower, 4, Rajendra Place, New Delhi-110008 e-mail ig: iﬂVBStOIS@dcm.Jn
Phone : (011) 25719967 Fax : (011) 25765214 _
CIN: L74899DL1889PLC0O00004 Website: www.dem.in E-mail: demltd@dem.in



Copy of aforesaid Notice of the NCLT convened meeting of Unsecured 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 Youy, 11,3
PEM L iited

v,
@ Encl. - As stated above

Copy tQ:

MCS Share Transfer Agent Ltd.

F-68, Okhla Industrial Area,
ase-1, New Delhi - 110020

Natignal Securities Depository Limited
Tratle World, A Wing, 4th & 5t Floors,
amala Mills Compound, Lower Parel, Mumbai - 400 013



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 Transferce Company. Hence, allotment of equity shares of the
Transferee Company 1o the shareholders of the Transferor Company pursuant to the Proposed
Amalgamation, as mentioned above, appears fair and appropriate,
Considering the fact that apart from investment in Transferee Company, the Transferor
Company docs not have any other asset or linbility, which would have any material impact on
the valuation, issuance of shares to the shareholders of Transferor Company in accordance with
the pricing provisions of Chapter VII of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009.as mentioned in SEBI Circular CFIVDIL3/CIR/2017/21 dated 10.03.2017,
would not have an impact on the consideration (as mentioned in Para 1 above) for the Proposed

Amalgamation.

Scope Limitations

L

]

We have relicd upon the information, data and explanations detailed above or as provided to us,
for the purpose 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.

For the purpose of this report, we have used the financial and other information provided by the
management, which we believe to be relinble and our conclusions are dependent on such
information being complete and accurate in all material respects. Our scope of work does not
enable 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 due diligence
review, independent audit or any other test or validation of such financial statements 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 respansibility

for the same.

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.,

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

mgulaﬂimis to which they are subject,

Our scope of work is limited to expression of our view on allotment of equity shares of the

Transteree Company to the sharcholders 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 determining -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
employees, 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

6th 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

Mew Dethi— 110006

Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker, having SEBI
Registration No. INMOODOT 1484 have been appointed by DCM Limited to provide a fairmess
opinion on the valuation done by M/s Chhajed & Chhajed Co., Chartered Accountants, having its
office at 5311-A, Hardhvan Singh Road, Dev Nogar, 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 inte DCM Limited (hereinafter referred as the “Scheme") is common for both the
Companies, we deem it imperative to issue a consolidated faimess opinion on the report for

allotment of equity shares of DCM Limited, as consideration for amalgamation of Creseita

T Enterprises Private Limited into DCM Limited 1o both the Companies concerned,

hj&gnn and Purpose of the Opinion

i

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

2015, a fairness opinion has to be obtained from an independent merchant banker on the valuation

H.0, & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065, Phone +91 11 26472557, 26419079
Faw'+91 11 26219491, E-mait dafspi@gmall com, investorsi@dnalinsery com contactifidnafinsery com, Wabsae waw dnafinsens.com

Mumbal  Ahmedabad CIN : UT4899DL1981PTCO12709

61



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

35E

DCS/AMALIACIR3TI921/2017-18 September 22. 2097 00
The Company Secretary Egj,.‘*..-"‘-‘-"’--'-
DCM LTD.

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

Sir,

rva letter rdin @ Draft of _Amal etween Crescita

Enterprises Private Limited and DCM Limited.

We are in recelpt of Draft Scheme of Amalgamation batween Crescita Enterpnses Prvate Limited and
DCM Limited and their respective shareholders and creditors filed as required under SEBI Circular
Mo, CFO/DILI/CIRZ017/21 dated March 10, 2017, SEBI vide its letter dated September 22, 2017
has inter alia given the following comment(s) 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 dabe of receipt of this letter
is displayed on the websites of the listed company.”

+  “Company shall duly comply with various provisions of the Girculars,”

“Company Is advised that the observations of SEBlUStock 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.”

+ "It s to be noted that the petitions are filed by the company before NCLT after
processing and communication of commentsiobservations on draft scheme by
SEBlistock exchange. Hence, the company is nol required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its commenits / 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 addiional information, If any, (as stated aforesaid) along with various
documents are disseminated on their ([company) website,

*  To duly comply with vanous provisions of the circulars

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on @sting/de-listing/continuous listing reguirements within  the
provisions of Listing Agreement. 5o as to enabie the company to file the scheme with Hon'ble NCLT

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

S & P 3o e e o

SENSEX  Comerots ity oo 67 BOMME005PClssae
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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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NATIONAL STOCK EXCHANGE NIFT
OF INDIA LIMITED &
Irech af the nation
Ref: NSE/LIST/12143 September 25, 2017

The Company Secretary
DOM Limited

Wikram Tower

4 Rajendra Place

6 floor

Mew Delhi = | 10008

Kind Attn.: Mr. Yadvinder Goyal
Diear Sir,

Sub: Observation letter for draft Scheme of Amalgamation between Crescita Enterprises
Private Limited and UM Limited

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

Based on our lenter reference no Ref, NSE/LIST/11153 submitted 10 SEBI and pursuanm to
SEBI Circular No. CFDVDIL3/CIR/Z017/21 dated March 10, 2017, SEBI has vide letter dated
Seprember 22, 2017, has given the following comments on the draft Scheme of Amalgamation:

a, Company shall ensire that additional informarion, if any, submited by the campany,
affter filing the scheme with e stock evclange, from the date of receipt of this lester fs
dizplaved on the website of the company.,

b The company shall duly comply with various provisions of the clrerdur,

e Company s advised thar te observations of SEB! / Sock Exchanges shall he
incarperated i the petiion o b fifed before Natioral Compaey Law Tribnal (NCLT)
attred he company i obfiged to bring the observations to the norfee of NCLT

d. I is re be poted thae she petitions are filed by the Company bofore NCLT afier
processing  and  commumication of  commenisiolservations on draft scheme by
SERstock exchange. Hence, the Company &5 mof reguired fo send notfce for
representation ax mandated wnder secrion 23005 of the Companies Aei, 2013 1o SEBT
agin for fts commentsohsernations represeniaiions;

Based on the draft scheme and other documents submitted by the Company, incleding
undertaking given in terms of regulation 11 of SEBI (Listing Obligations and Disclosure
Requirements){ LODR) Regulations, 2005, we hereby convey our “No-objection”™ in terms of
Regulation 94 of SEBI (LODR) Regulation, 2015, 50 as to enable the Company to file the draft
acheme with the MCLT,

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

Hagil Oifes: Fodliainge Mars, Pt Mo O/ G-Rlock, Basdrs-Duils Comples, Bandea [F]1, Wiesibal 400 05], isdi
TN URTI708AM I FRIPL COGOTH0 Tel: o8 F3 JSSHEIVS A6, FETIEIEL, TERIRETO/PESOINASE Wl whe. wiaw fraricld (097
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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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ANNEXURE - 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 betwean DCM
Limitod and Crescita Enterprises Private Limited (“Schemo™)

This is in reference 10 Application Ne-56247 dated 15.06.2017 ("Application™) which relates fo the Scheme of
Amalgamation betwean DCM Limited and Crescita Enterprises Private Limited (*Scheme”) and their respecive
shareholders and ereditors.

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

Thanking you

g-mail id: invesi - --Min

Registered Office ! )
Vikrant Tower, 4, Rajendra Place, Now Dielhi-110008
Phone : (D11) 25719967 Fax : (01t} ESTESEII-l _
CIN: L74899DL1SRIPLCODOONS Wehsite: www.demiin E-mail: demhid@dem.in
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LIMITED
Complaints Report
Part A
5 No | Particulars T
1. | Number of compiaints received diractly .l -
|2 | Number of complaints forwarded by Siock Exchange i
3. | Total Number of complaintsicomments received (1+2) o -
4 Numbear of complainis resalved
B Mumber of com PGt applicabie
RS pansing Nat applicable
Parl B
SNo | Name of complainant Date of complaint Status
1. {Resolvod/Pending)
:- Not Applicable
Date: Auwgust 3, 2017
o-mail - investors@dcm.f
Registered Office id: 1
Vikrant Tower, 4, Rajendra Place, New Delhi-110008
Phone | (011) 25719967 Fax @ (011) 25765214
CTN: LT4599DLIS89PLCOMODM  Weharte: woow domoin B-rid); demitdfddem.in
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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 Scheme of Amalgamation botween DCM
Limited and Crescita Enterprises Private Limited (“Schome”)

This is in reference to Application No-12143 dated 17.06.2017 (*Application™) which relates lo the Schame of
Amalgamation between DCM Limited and Creecita Entarprises Private Limited (*Scheme”) and their respective
sharehoiders and creditors

\We are enclosing herewith the Complaints 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 Numbear

1. Mumber of complaints received directly Nil

2. Mumber of complaints forwarded by Stock Exchange Mil

a, Total Mumber of complaintsfcomments recaived (1+2) il

4. Mumber of complaints resolved Not applicz?tﬁ'_ |

g, Mumber of complaints pending Not applicable
PartB

S MNe | Name of complainant Date of complaint |

Status
{Resolved/Panding) |

Mot Applicable

For DCM Limited

Date: August 11, 2017

Vikrant Tower, 4, Rajendra Place, New Delhi-110008

Registered Office :

Phone : (D11) 25719967 Fax : (011) 25765214
CIN: LT4899DLERROPLCOMID0S Website: www.dem.in E-mail: demhditidem.in
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'D|C[M] ANNEXURE - G

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 Sharcholders 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
LI74999DL2017PTC314190. 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 CHTice
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
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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 Shareholders and Creditors (“Scheme™) under section 230 to 232 of
the Companies Act, 2013 provides for amalgamation of Transferor Company into &
with Transferee Company.

2. The Board of Dircctors 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
U74999DL201 TPTC314190. 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 sharcholders, promoter
and non-promoter shareholders and key managerial personnel of Transferor Company
is summarized as below:

s Parties Effect of the Compromise or

No. arrangement

1 Shareholders Mo effect (o be read together with point
nos. -2&3 below)

2 Promoters Sharcholders No effect. By virtue of allotment of

shares of Transferce Company to the
shareholders of Transferor Company the
sameé 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 Transferee Company.
3 Mon-promoter Shareholders Mot 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.

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

Place : New Delhi
Date : February 8, 2018

86



)

. 0}'/

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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DCM LIMITED
Regil, Offce: Vikrant Tower, 4 Rajeadrn Ploce, New Defhi - 110 008
CIN: LT4899DL IS8 PLCODe004

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED DECEMBER 31, 017

(Rupees In Lacs)

5. Mo. PFartbculars

Quarter ended  Preceding quarier  Correspomding Nine months

Correspoading

31227 ended 300092017 quarter ended  ended 31.12.2017  alne months ended
31123016 3122016
LUnawdited Unaudited Unaidited Unaindied Unawdlizd
1 Revenue
(a) Revemue from operations 21,480 24,874 26,268 71,930 FET v
() Ober incomes 383 185 163 604 370
Tatsl revenue 21,563 15,059 16,431 TLEN Ti,662
1 Expenses
{0} Cout of mmterials comumed 11,7594 14,071 12,904 40,423 37,284
{h) Chenges In inventories of finished goods and work in progress 1,020 738 1,235 11 {0,174
(e} Excise duty . - 932 1,126 3,025
(4] Emglayes benefies expense 2,858 3380 33 9.776 10,237
(2} Fannnce costs ki G606 43 1,956 2,11
i1} Depreciation and amartization 924 20l L1L 2,768 2,736
(g} Other expenses 5486 7320 6493 187 19,939
Tolal expenses 11683 217,028 27,054 16,179 74,260
1 Profil! {less) before exceptional ltens and tax 819) 1.966) {623) (1,655} {598}
4 Exeeptiona] Inems (refer note 4) 75 . TS
5 Prafit! (loss) before tax 819y (1.966) 152 (3,655) 177
& Tan eapoiee
Cumrent tax - - a3 - &7
T adjusiment relating ta prior periods ) i 3 Fl) 3
Tatal tax expense ) in 46 Fi] 0
7 Profit/{loss) far the period [E1E]) T1.965) 106 [N 107
L] Oiilier comprehensive income
(n)  Memms that will not be rectmsiiled to profit or ks
Net acizarinl bosses on defined beneflt plans (37 (38) 37 (1in {1y
by Tt will be reclussified 1o profit or loss
Exchange difference in tranlating financinl stetements of (13) 9 11 (12 2%
foceign operstions
9 ‘Foial comprehensive Income for the period (AET) (1,954 a0 @7 ETH
1] Paid 1 equity share capital (Face value Ra. 10 each) 1,867 1,867 1,867 1,857 1,867
1 Earaings per equity share (Par valus Ra 100 esch)
Pasic and diluted (Ra.) 437 (10.52) 057 (19.56) 057
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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 (Hereinafier 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 VI of SEBI (Issue 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

R
o X =
H.0. & Regd. Office: 13, Community Centre. 2nd Floor, East of Kallash, New Delhi-110085, Phone «01 11 26472557 26413078
Fax+81 11 26218481, E-mail datspl@@gmail com, invesiorsdnalingerv com contact@dnalinsery.com, Website www dnafinsery.car
Mumbal  Ahmedabad CIN : UT4B95DL1981PTCO12T09
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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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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

| A N (R the undersigned, as a Unsecured Creditor of

Transferee Company, hereby appoint ........cccccecvcucuiiiviicicinniccien eSIdEnt Of ....oviiiiicicicc e ,and

failing him/her ..o EESIAENT OF L.iiiiiiciic s , 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 Unsecured Creditor of the Transferee Company, to be held on Saturday, July 14, 2018 at 12.30 PM. 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 Unsecured Creditor: ........ccuiiiiiiiiiiiiecieceiee ettt et eereeeae v saneeeree e
Address of Unsecured Creditor: ........cuiiiiuiiieiiieiiirie e et et e eeteeeeeteeeeeaeeeeiaeeeereeeeaaeeeeareeenns
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 Unsecured 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 Unsecured Creditors 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
UNSECURED 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 Unsecured Creditor

Address of Unsecured Creditor

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

Amount of Debt (in Rs.)

Signature of Unsecured Creditor/Proxy

1/We, hereby record my/our presence at the meeting of the Unsecured Creditors of DCM Limited, convened pursuant to order dated March
28, 2018 of the Hor’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 12.30 PM. to
consider and if thought fit, approve the proposed Scheme of Amalgamation of Crescita Enterprises Private Limited (“Transfereor Company’) into
and with DCM Limited (‘Transferee Company’) and their respective Sharcholders and Creditors under section 230-232 and other applicable
provision of the companies Act, 2013 read with all other applicable rule issued their under

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