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BSR&Co. LLP

Chartered Accountants

Building No.10, Bth Figor, Tower-B Telephone: + 91 124 2358810
CLF Cyber City. Phase - 1 Fax: + 91 124 23BB 613
Gurgaon - 122 002, India

The Board of Directors

DCM Limited

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

Independent Auditor’s Certificate on non-applicability of paragraph I (A) {9} (b) of Annexure |
of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017

This Certificate is issucd in accordance with the terms of our agreement dated 10 March 2017.

We, the statutory auditors of DCM Limited (hereinafter referred to as “the Company™), have examined
the accompanying undertaking (‘the Undertaking’) regarding the non-applicability of
paragraph T (A) (9) (b) of Annexure [ of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
10 March 2017 (*SEBI Circular’) stating the reasons thereof in respect of the Scheme of Arrangement
(‘the Scheme’), between DCM Limited, DCM Nouvelle Limited (‘the Resulting Company’) and their
respective sharcholders and creditors in terms of the provisions of sections 230 to 232 read with section
66 and the applicable provisions of the Companies Act, 2013 (‘the Act’), which has been stamped by
us for identification purposes oniy.

Management’s Responsibility

The preparation of the Undertaking is the responsibility of the Management of the Company. This
responsibility includes designing, implementing and maintaining internal controls relevant to the
preparation and presentation of the Undertaking, and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances. The Management is also responsible for
ensuring that the Company complies with the requircments of the SEBI Circular and for providing all
relevant information to the Securities and Exchange Board of India, National Stock Exchange of India
Limited and BSE Limited.

Auditor’s Responsibility

Our responsibility is to form an opinion whether the paragraph 1 (A) (9) (&) of Annexure 1 of SEBI
Circular is applicable to the Scheme based on our examination of the Scheme, the tUndertaking, the
unaudited books of account, other relevant records and documents maintained by the Company and
representations obtained from the management.

We conducted our examination of the proposed accounting treatment in accordance with the “Guidance
Note on Reports or Certificates for Special Purpases” (“the Guidance Note™) issued by the Institute of
Chartered Acceountants of India. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of [ndia.

We have complied with the relevant applicable requivestents of Standard on Quality Control (5QC) 1.
Quatity Centrol for Firms that Perform Audits and Reviews of Historical FFipancial information, and
other Assurance and Related Services Engagement.
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BSR&Co. LLP

Opinion

Based on our examination as above, and the information and explanations given to us, in our opinion,
the paragraph I (A} (9} (b) of Annexure I of SEBI Circular is not applicable to the Scheme for the
reasons stated in the Undertaking.

Restriction on Use

This Certificate is provided to the Board of Directors of the Company for onward submission to thg
National Stock Exchange of Tndia Limited and BSE Limited. This Certificate should not be used by any
other person or for any other purpose without our prior written consent, Accordingly, we do not accept
or assume any liability or any duty of care or for any other purpose or to any other party to whom it is
shown or into whose hands it may come without our prior consent in writing.

ForBSR & Co. LLP
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Place: New Dcthi - Partner o™
Date: 15 March 2017 Membership Neo.: 090075
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LIMITED
Un kin grsuant to raph {I 9){c) of Annexuroi of SEBI Circular No.

CFD/DIL3ICIR/2047/21 dated March 10, 2017 {"SEBI Clrcular™} regarding non - applicahility
of requirsments prescribed under paragraph (A)Sl{a) of Annexure 1 of SEBE Circular in

raspect of Scheme of Arrangement

This is in connection with the Scheme of Arrangement (the Scheme”) which provides for a
demerger of Cotton Textile Business Undertaking of DCM Limited ("Demerged Company"} into
DCM Nouvelle Limited {“Resulting Company™), a wholly owned subsidiary of the Demerged
Company, as g going concem.

in terms of paragraph HA)(9)a) of Annexure 1 of SEBI Circular, SEBI has mandated all listed
companies to ensure that the Scheme submitted with the National Company Law Tribunal/ Hon'ble
High Ceourt for sanction, provides for voting by public shareholders through postal ballet and
e-voting in specified cases.

-

The Demerged Campany hereby undertakes that the requirement of paragraph {A)9)(a} of
Annexure 1 of the SEBI Circular is not applicable on the Demerged Company as following specified
cases are not applicable to the Scheme -

1. Paragraph I(A)(3)}{b){i}

Where additional shares have been allotted to Promoter / Promoter Group, Related Parties of
Promoter / Promoter Group, Associates of Promoter f Promoter Group, Subsidiary/(s} of Promoter /
Promoter Group of the listed company

Reason for non-applicability

This clause is not applicable. Upon demerger coming inta effect, the following has been envisaged-
. Issue of shares by Resulling Company to the existing shareholders of Demerged Company

Resulting Company shall issue and allot Equity Shares of Rs. 10/- each at par value fo the
shareholders of the Demerged Company whose namas appear in the Register of Members
of the Demerged Company cn the Record Date in the ratic of 1:1, i.e. 1 {one) Equity Share
of Rs. 10/- each, fully paid-up of the Resulting Company, for every 1 (one) Equity Share of
Rs. 10/- each, fully paid-up held in the Demerged Company.

. Cancellation of shares heid by the Demerged Company in the Resulting Company

Simultanecus with the issuance of Equity Shares by the Resulting Company to the
shareholders of the Demerged Company, the equity shares of the Resulting Company held
by the Demerged Company, along with nominee shareholders, will be cancelied.

This will ensure that the shareholding patiern of the Resulting Company is identicat to that
of the Demerged Company.

Accordingly, it is evident from above that all the shareholders of the Demerged Company will be
issued shares in Resulting Company in the same proportion in which they hold shares in the
Demerged Company and there would be no alletment of additional shares to Promoter / Promoter
Group, Related Parties of Promoter f Promoier Group, Associates of Promoter / Promoter Group,

Subsidiary/(s} of Promoter f Promoter Group of the listed company.
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2. Paragraph [(A}9)(b}{ii)

Where the Scheme of Arrangement Involves the listed company and any other entity involving
Promoter/ Promoter Group, Related Parties of Promoter/ Promoter Group, Asscciates of Promoter/
Promoter Group, Subsldiary/(s) of Promoter/ Promoter Group

Reason for non-applicabili

This clause is not applicabie. The Scheme is envisaged between the Demerged Company and its
wholly owned subsidiary L.e. the Resutting Company and thus, it does nol involve any arrangement
between the Demerged Company and any olher entity invalving Promoter/ Promoter Group,
Related Parties of Promioter/ Promoter Group, Associates of Promoter/ Promoter Group,
Subsidlary/{s) of Promoter / Promoter Group. '

3. Paragraph H{A){9)b)iii}

Whera the parent listed company has acquired the equity shares of the subsidiary, by paying
consideration in cash or in kind in the past to any of the shareholders of the subsidiary who may be
Promoter! Promoter Group, Retated Parties of Promoter/ Promoter Group, Associatas of Promater/
Promater Group, Subsidiary/(s} of Promoter/ Promoter Group of the parent listed company, and if
that subsidiary is being merged with the parent listed company under the Scheme of Arrangement

Reascn for ngn-applicability

This clause is not applicable. The Demerged Company (being the parent listes company) has not
acquired any equity shares of Resulting Company {being the subsidiary company) by paying
consideration in cash or in kind in the past to any of the shareholders of Resuiting Company who
may be Promoterf Promoter Group, Related Parties of Promoterf Promaoter Group, Assaciates of
Promoter/ Promoter Group, Subsidiaryf{s) of Promoter/ Promoter Group of the parent ksted
company i.e. the Demerged Company. In fact, the Resulting Company has been ingorporated by
the Demarged Company, which holds the entire share capital of the Resulting Company along with
nominee shareholders from the date of incorporatlon. Further, the Scheme is not for the purpose of
merger of the subsidiary company with the parent listed company.

4, Paragraph I{A}8)(b}(iv}

Where the scheme involving merger of an unlisted entity results in reduction in the voting share of
pre-scheme public shareholders of iisted entily in the transferee / resulting company by mere than
5% of the total capital of the merged entity

son for pon-applicabilit

This clause Is not applicable. The proposed Scheme pravides for demerger of Cotton Textile
Business Undertaking of the Demerged Company inio the Resuiting Company. Pursuant to the
same, all the shareholders of the Demerged Company will be issued shares in Resulting Company
in the same propertion in which they hotd shares in the Demerged Company.
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5, Paragraph {A}SHb}v)

Where the scheme Involves transfer of whole or substantially the whole of the undertaking of the
listed entity and the consideration for such transfer Is not in the form of listed aquity shares

Reason for ficabili

This clause is not applicable, Pursuant to demerger, the Resulting Company will issue shares to
the shareholders of the Demerged Company in the same proportion in which they hold shares in
the Demerged Company.

In light of the above reasons, the Demerged Company is not required to seek approval of the public
sharehalders through posta! ballot and e-voting in retation to the Scheme of Arrangement between
the Demerged Company and the Resulting Company.

For and on be

Dr. Vinay Bhara R
Chairman & Manag

Date : Maorch [5, 2047
Place : Ae o> Lk
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