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NEW DELHI SPECIAL BENCH. COURT-II
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CORAM:

sH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER (Jl
sH. RAVINDRA CHATURVEDI, HON',BLE MEMBER (Tl

PRESENT:

For the Petitioner : Adv. Saurabh Kalia, Adv. Anirudh Das, Adv.
Aditya Kumar Singh

For the Respondent : Mr. Shashi Raj Dara, Joint Director, O/o
RD(NR) for the Regional Director

For the IT Dept. : Mr. Sakshi Shairwal JSC Income Tax for Mr. Vipul
Agrawal SSC and Mr. Akshat Singh JSC

ORDER

KUMAR

The captioned Company Petition has been preferred jointly by the Lily

Commercial Private Limited ("Petitioner No. l/Transferor Comp&oy"),

DCM Shriram Industries Limited ("Petitioner No. 2/Transferee Compar:y I
DCMSR"), DCM Shriram Fine Chemicals Limited ("Petitioner No.

3/Resultant Company l") and DCM Shriram International Limited

("Petitioner No. 4/Resultant Company 2"), under Section 23O to 232 of

Companies Act, 2OL3 read with the Companies (Compromise, Arrangements

and Amalgamations) Rules, 2OL6 and the said scheme is also annexed as

"Annexure - 1". The prayer made in the petition reads thus: -

"i. Admit the present Compang Petition;

ii. direct seruice of Notice of this Petition on the Regional Director,

Northern Region, Ministry of Corporate Affairs, B-2 Wing, 2nd Floor,

Pt. Deendag al, Antgodag a Complex, Lodhi Road,

New Delhi-l1OOO3;

i
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iii. direct seruice of notice of this Petition on the Registrar of

Companies, IVC? of Delhi and Haryana, 4th Floor, IFCI Tower, 67,

Nehru Place, Neut Delhi-l1O019;

iu. direct seruice of notice of this Petition on the Official Liquidator,

8th Floor, Lok Nagak Bhanuan, Khan Market, New Delhi-l10003.

u. direct seruice of Notice of this Petition on the Office of the Income

Tax Department through the Nodal Office, DCIT (High Court Cell),

Room No. 428 and 429, Lawyer's Chambers, Block No. 1, Delhi

High Court, New Delhi-l10001;

ui. direct seruice of Notice of this Petition, in respect of the

Petitioner/Transferor CompanU, orl the Income Tax Officer, Ward

15(1), C.R. Building, ITO, New Delhi 11OOO2, Email ID:

delhi.ito 1 5. 1 @jncometax. g ou.in;

uii. direct seruice of Notice of this Petition, in respect of the

Petitioner/Transferee Company/DCMSR, on the Income Tax

Officer, Circle 7(1), C.R. Building, ITO, New Delhi -110002, Email

ID : delhi. dcit7. 1 @incometax. g ou.in;

uiii. direct seruice of Notice of thi"s Petition, in respect of the

Petitioner/ Resultant Compang 7, on the Income Tax Officer, Ward

4(1), C.R. Building, ITO, New Delhi 11OO02, Email ID:

delhi. ito 4. 1 @jnco metax. g ou. in ;

ix. direct seruice of Notice of this Petition, in respect of the

Petitioner/Resultant Compang 2, on the Income Tax OJficer, Ward

4(1), C.R. Building, ITO, New Delhi 110002, Email ID:

delhi. ito 4. 1 @income tax. g ou. in ;

x. direct seruice of Notice of tltis Petition bg tlrc Petitioner/Transferee

Compang/ DCMSR on the office of the Jt. Chief Controller of
Explosiues, Ministrg of Commerce & Industry, (Petroleum &

Explosiues Safety Organisation), Gouernment of India, 63/4, A-

Wing, 2nd floor, Kendralaya (CGO Complex), Opposite, Sanjay

Place, Ciuil Lines, Agra, Uttar Pradesh - 282002.

xi. direct seruice of Notice of the Petitioner / Tr ansfere e
ICompany/ DCMSR on

cP (cAA)-17 lND/2O2s
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Explosiues, Explosiues Department, CGO Complex, Sth, A Block,

Seminary Hills, Nagpu4 Maharashtra 440O06.

xii. direct seruice of Notice this Petition bA the Petitioner/Transferee

Compang/ DCMSR on the offtce of the Zonal Director, Narcotics

Control Bureau, Delhi Zonal Unit, West Block No. 7, Wing No. 7, II
Floor, R.K. Puram, New Delhi-110.066.

xiii. direct seruice of Notice of this Petitionbg the Petitioner/Transferee

Company/ DCMSR on the office of the Director, Secretariat for
IndustrialAssistance, Department of Industial Policg & Promotion,

Ministry of Commerce & Industry, Gouernment of India, Udgog

Bhawan, Rajpath Area, New Delhi, Delhi 110011.

xiu. direct seruice of Notice of this Petition on the Securities and

Exchange Board of India;

xu. direct seruice of Notice of this Petition on the BSE Limited;

xui. direct seruice of Notice of this Petition on the National Stock

Exchange of India Limited;

xuii. direct publication of notice of the Petition in the neu)spapers,

namelg, THE BUSINESS S?H/VDA RD (English-All India. Edition) and

THE JANSATTA (Hindi Edition);

xuiii. sanction the Composite Scheme of Anangement amongst LiIg

Commercial Piuate Limited and DCM Shriram Industries Limited

and DCM Shriram Fine Chemicals Limited and DCM Shiram
International Limited and their respectiue Shareholders and

Creditors ("Scheme"), being ANNEXURE "T" to the present Compang

Petition;

xix. Pass such other order(s) as are further deemed necessary, in the

facts and circumstances of the cqse."

2. As can be seen from the Scheme placed on record, the Petitioner No. 1

(Transferor Company) would be amalgamated with Petitioner No. 2 (Transferee

Company/DCMSR), to be followed by demerger of the Chemical Undertaking

and Rayon Undertaking 2 (Transferee Company/DCMSR/

companies viz. Petitioner No. 3Demerged Company)
o
(D
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(Resultant Company No. 1) and Petitioner No. 4 (Resultant Company No. 2),

respectively. Clause 1.1.3 of the scheme reads thus:-

"1.1.3 The Board of Directors of DCMSR therefore, on 14 Nouember

2023, recommended a composite scheme of anangement inuoluing

amatgamation of the Transferor Company with DCMSR folloued bg

demerger of the Chemical Undertaking and Ragon Undertaking of
DCMSR into 2 (tuo) separate companies, namely, DCM Shriram Fine

Chemicals Limited, a companA incorporated under the Act and hauing

its registered offtce at 6th Floor, Kanchenjunga Building, 18

Barakhamba Road, Neut Delhi 110001, New Delhi, India ("Resultant

Compang 1") and DCM Shiram Intennational Limited, a compang

incorporated under the Act and hauing its registered office at 6th

Floor, Kanchenjunga Building, 18 Bara.khamba Road, New Delhi

110001, New Delhi, India ("Resultant CompanU 2"), respectiuelg,

(Resultant Compang 1 and Resultant Compang 2 are hereinafter

collectiuely refened to as the "Resultant Companies") with retention of
the Residual Undertaking (as defined betow) in DCMSR."

3. The rationale of the proposed Composite Scheme of Arrangement, as

stated by the Petitioners read thus:

" 1.3.7 This Scheme is in the best interest of the stakeholders of each

of the companies inuolued in this Scheme, inter alia for the reasons

explained below and sha.ll result in amalgamation and demergers

leading to seueral beneftts to the shareholders, pimarilg:

(L) greater management focus on each business uertical (being

Chemical Undertaking, Ragon Undertaking and Residual

Undertaking);

(ii) better administratiue efficiencg ;

(iii) operational rationalisation, organisational efficiencg and optimum

utilis ation of re source s ;

(iu) focused approach to
<t
E
o,
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(u) abilitg to leuerage ftnancial and operational resources for each

business;

(ui) allows shareholder to haue a choice of inuestment in some and not

all the buslnesses,'

(uii) better pice discouery as performance of each business can be

eualuated and projected without counter balancing of other

busrnesses,'

(uiii) unlocking shareholder ualue and opportunitg for the public

shareholders to exploit the indiuidual potential of DCMSR and each of
the Resultant Companies, pursuing options of independent joint

uentures, collaborations on a sectoral basis i.e., separate uentures for
sugar, chemical and ragon and creating a strong and distinctiue

platform with more focused management teams, uhich utill enable

greater flexibility to pursue long term objectiues and independent

busfness strategies;

(Lx) prouiding scope for independent growth, collaboration and

expansion of the three segregated business uerticals, including for
enhancing their ualuations and efftcient capital allocation;

(x) prouide diuersity in decisions regarding use of cash flows and

exploing u aious opp ortunitie s ;

(xi) allowing the Chemical Undertaking, the Ragon Undertaking and

the Residual Undertaking, which are independent, self-sufficient and

standalone undertakings (with no critical business inter-

dependencies), to continue to function with efftciencg and efficacy,

and sgnergies with a seamless transition;

(xii) streamlining promoter shareholding of DCMSR bg eliminating

shareholding tiers and simplification of promoter shareholding into a

clear structure directlg identifiable with the promoters; focused
management and direct commitment, attention and long term stable

leadership to che businesses of DCMSR,

comprising the Che

the Residual

cP (cAA)-l7 /ND/2025
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(xiii) facilitating succession planning in the future in an orderlg and

strategic manner, without any business disruption, which is key to

secure the long-term stabilitg, leadership, transparencA and

operational claity of DCMSR and the Resultant Companies."

4. FIRST MOTION

i. The first motion order was passed in CA (CAA) 103/ND/2O24 on

O6.L2.2O24, wherein this tribunal ordered the meetings of the Equity

Shareholders and Unsecured Creditors of the Transferee Company,

while dispensing with the meetings of the stakeholders of the Transferor

Company, Resulting Company No. 1, and Resulting Company No. 2. The

relevant excerpt of the said order reads thus:-

" 16. In the wake of the pleadings and documents put forth by the

Applicant Companies and the prager made in the Compang

Application, it is ordered: -

I. In relation to Applicant Compang No. 7/ Transferor Compang:

i. The meeting of the equitg shqreholders is dispensed with keeping

in uiew the consent/ NOC prouided bg them.

ii. Since there are no secured andunsecured creditors, therefore, there

is no scope for conuening their meeting.

fi. In relation to Applicant Compang JlIo. 2/ Transferee

Compang:

i. The Transferee Company has pragedfor conuening the meetings of
Shareholders and Unsecured Creditors. The meetings of the

Shareholders and Unsecured Creditors of the Transferee Compang

are ordered to be conuened in the following manner:

a. It is directed that a meeting of the Equitg Shareholders and

unsecured creditors of the Applicant /Vo. 2/Transferee

Compang/ DCMSR be conuened conference with the

facility of remote e-uoting in General Circular

cP (cAA)-l7 lND/2025
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dated 08.04.2020 and 05.05.2022, for the purpose of consideing the

Scheme.

b. The Applicant No. 2/Transferee Company/DCMSR shall conduct

the meeting of Equitg Shareholders on/before 27.01.2025 and

unsecured creditors meeting to be conducted on/before 27.O1.2025 in

consultation uith the Chairperson appointed bg this Hon'ble Tribunal.

c. The notice to unsecured Creditors to whom an amount of less than

Rs.1,00,000/- is payable, be seruedbg publicationin the newspqpers

i.e., in The Business Sfandard (English edition) and The Jansatta

(Hindi Edition), as such creditors constitute onlg O.31ok of the

unsecured amount pagable. Theg mag participate in meeting distantlg

i.e., through email or otherwise.

d. As proposed by the Applicants, the details of the time and date of
the meeting of the Shareholders/ Unsecured Creditors and the

quontm of the meeting is fixed as follows:

636

tr ;:i l;.,;
(o

,6
f.As the Applicants haue

of Chairperson, A

meeting, the following
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Pompany

Applicant

Companyr/

Iransferee

Company

Meetlng

type

Shareholders

fotal numbor ol

Shareholders,/ Secured /
Unsecured creditors

Applicant

Company/

Iransfcrec

Company

64,13 I

letalls

e. If the quorum is not complete at the time of tlrc aforesaid meeting,

the Chairman shall adjourn that meeting bg 30 minutes, and the

shareholders present after 30 minutes shall be deemed to constitute

Unsecured

3reditors

Quorum of the meetlng
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1) Ms. Rashmi Chopra, residing at II-31 Nizamuddin East, New

Delhi, with mobile no. 09810311218 and e-mail id

rashmichopra6 B 9 7@mail. com, is appointe d as the Chairperson for
the meeting of Equitg Shareholders as well as Unsecured Creditors

to be conuened under this order.

2) Ms. Deuira Gupta Roy, residing at A-109, New Fiends colong,

with mobile no. 9839666681 and e-mail id deuina.rog@.grlegal.in,

is appointed as the Alternate Chairpersonfor the meeting of Equitg

Shareholders as well as Unsecured Creditors.

3) Ms. Manmeet Kaur Sareen, residing at F-12, Jangpura extension

(LGF), New Delhi, with mobile no. O8800624624 and e-mail id

manmeet@nkslaw.in, is appointed as the common Scrutinizer for
the aforesaid meetings to be conuened under this order.

g. The Chairperson's fee for the aforementioned meeting shalt be

{2,OO,O0O, while the Alternate Chairperson's fee shall be { 1,00,O00.

The Scrutinizer's fee fs fixed at { 1,0O,00O, in addition to
reimbursement of ang incidental expenses. The Chairperson is

required to submit their report within two weeks from the conclusion

of e-uoting and/ or the postal ballot. The fees for the Chairperson,

Alternate Chairperson, and Scrutinizer, along with their out-of-pocket

expenses, shall be borne bg the Applicant Companies.

h. The Scrutinizer's report shall contain his ftndings on the directions

issued in the foregoing paragraphs.

i. It is further directed that notice of the said meetings shall be sent bg

the transferee Compang to its respectiue Unsecured Creditors and

Equitg shareholders through registered post or speed post or through

courier or e-mail, 30 dags in aduance before the scheduled date of the

meeting, indicating the dag, date and time as aforesaid, together uith
a copA of the scheme, copg of the explanatory statement with share

exchange ratio which is to be sent under the Companies Act,

2013 and the applicable

prescribed under the Act

documents as may be

g
)q'

**
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j. It is further directed that along with the notice, transferee companA

shall also send, a statement explaining the effect of the scheme on the

creditors, keg managerial personnel, promoters and non-promoter

members, etc. along with the effect of the Scheme of Anangement on

ang material interests o/ the Directors of the Compang, if anA, as

prouided under sub-section (3) of Section 230 of the Act.

k. It is also directed that the Prouisional Financial Statements of
applicant companies not older than 6 months from the date of the

meeting be also circulated for the aforesaid meetings in terms of
Section 232 (2) (e) of the Act.

1. That the transferee Compang shall publish an aduertisement with

a gap of at least 3O clear dags before the aforesaid meetings of Equitg

shareholders and Unsecured Creditors, indicating the day, date and

ti.me of the meetings as aforesaid, to be published in "The Business

Standard (English Edition) and The Jansatta (Hindi Edition)." The

publication shall indicate the time within which copies of the Scheme

of Arrangement shall be made auailable to the concerned persons, free
of charge from the registered office of the transferee Company. The

publication shall also indicate that the explanatory statement required

to be furnished pursuant to Sections 23O & 232 read with Section LO2

of the Companies Act, 2013, can be obtained free of charge at the

registered office of the Applicant Company in accordance with the

second prouiso to sub-section (3) of Section 230 and Rule 7 of the

Companies (CAA) Rules, 2016. The transferee Compang shall also

publish the notice of the meeting on its website, if any.

m. Voting shall be allowed on the "Scheme" through electronic means

which willremain openfor aperiod as mandatedunder Clause 8.3 of
Secretarial Standards on General Meetings to the Applicant

Companies under the Act and the Rules framed thereunder.

n. The Chairperson shall be responsible to report the result of the

meetings to the Tribunal CAA-4, as per Rute 14 of the

Companies and Amalg amations) Rule s,

2016 within 7 of the meeting. The
(u
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Chairperson would be fullg assisfed by the authorized

representatiue/Compang Secretary of the Applicant Companies and

the Scrutinizer, who witlassist the Hon'ble Chairperson and. Alter-nate

Chairperson in preparing and finalizing the report.

ii. Since the Secured Creditors of Transferee compdnA representing

99.8% of the secured debt ualue, haue giuen their consent to the

Scheme, the meeting of the Secured Creditors is dispensed with.

III. In relation to Applicant Compang No. 3/ Resultant Compang 7:

i. The meeting of the equitg shareholders rs dispensed with keeping

in uiew the consent/ NOC prouided bg them.

ii. Since there are no secured and unsecured creditors qua it,
therefore, there is no scope for ang conuening their meeting.

IV. In relation to Applicant Compang No. 4/ Resultant, Compang 2:

i. The meeting of the equitg shareholders rs dispensed with keeping

in uiew the consent/ NOC prouided bg them.

ii. Since there are no secured and unsecured creditors qua it,
therefore, there is no scope for anA conuening their meeting."

We could see the reports of Chairperson in respect of the meeting of

Equity Shareholders and Unsecured Creditors qua Transferee

Company. The relevant excerpt of the said reports read thus:-

Chairperson's Report on the meeting of the Equitg
Shareholders of the Applicant/Transferee Compang/ DCMSR

"d. In terms of the Scrutinizer's Report, 198 Equity Shareholders of the

Applicant/ Tr ansfere e Comp ang / D CM SR repre s enting 5, 2 3, 3 9, 9 4 9 equitg

shares in the paid-up equitg share capital of the Applicant/Transferee

Compang/ DCMSR and which represented 99.497% in number and

99.9999% in ualue of the Equity Shareholders uoting, approued the

Scheme. Further, in terms of the Scrutinizer's Report, 1 Equitg Shareholder

of the Applicant/ Transferee

shares and which

cP (cAA)-l7/ND/202s

representing 32 equitg
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fauour of the Scheme and equitg shareholders holding 32 equitg shares

haue uoted against the Scheme.

g. The Scrutinizer's Report on the meeting of the Equitg Shareholders of the

Applicant/Transferee Company/DCMSR is annexed to the present report

as ANNEXURE "A"."

chairperson's Report on rn" ^ffi "t 
the llnsecured. creditors

of the Applicant/Transferee Compang/ DCMSR

"d. In terms of the Scrutinizer's Report, 271- Unsecured Creditors of the

Applicant/ Transferee Company/ DCMSR, representing

Rs.157,44,92,935/- and which represented 100o/o in number and

lOO% in ualue of the Unsecured Creditors uoting, approued the

Scheme. Further, in terms of the Scruttnizer's Report, no Unsecured

Creditors uoted against the Scheme. No uotes were declared inualid.

e. Further, a.s per Scrutinizer's Report, the resolution put to uote uide

Notice dated 24th December, 2024 and as statedhereinabotte, stands

approued bg majority of persons representing more than three-fourth

in ualue of the Unsecured Creditors, uoting through uideo-conferencing

and bg remote e-uoting, in terms of the prouisions of Sections 230(6)

of the Companies Act, 2013.

f. As per the Scrutinizer's Report, the consolidated report on the results

of uoting in respect of the aforesaid resolution is as under:

i. Votedinfauour of the resolution:

0a%
0a%

157449293s 100%

I

a
ri

lVlode of Voting

E-voting at the
Meetins

Number of
Unsecured
Creditors
voted

Numberof valid
votes cast by tlrem
(in INR)

Remote E-voting 274 156.62,66,706

Total

ii. Voted against the resolu

cP (cAA)-l7 lND/2025
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lVlode of Voting

0

Remote E-voting

0 0

E-voting at the
Meetine

iii. Inaalid. uotes:

Mode of Voting

I

Number of valid
votes cast by
them

0

Remote E-voting

g. The Scrutinizer's Report on the meeting of the Unsecured Creditors

of the Applicant/Transferee Company/ DCMSR is annexed to the

present report as ANNEXURE ' A u."

5. In the captioned petition filed by the Petitioner Companies, this Tribunal

in pursuance to order dated 07.O3.2O25, directed the Petitioner Companies to

issue individual notices to the statutory/ regulatory authorities, as well as

publication of the notice in the Delhi editions of the "Business Standard"

(English) and "Jansatta" (Hindi) newspapers in terms of Rule 7 of the

Companies (Companies Arrangements and Amalgamation) Rules, 2OL6. By

the order dated 13.06.2025, this tribunal again directed to serve the notice to

the Income Tax Authorities.

E-voting at the
Meeting

0
0

7o of total
number of
valid
votes cast

0

Number of
Unsccured
Creditors
voted

Numbcr of
Unsecured
Creditors
voted

Tota

0

Total

0

Number of votes
declared invalid (in
rNR)

0

0

0

6. In compliance of the aforementioned directions, the Petitioner

Companies through their respective authorized representatives, filed affidavit

0

0

of service dated 28.03.2025

to the concerned statutory/

cP (cAA)-17/ND/2O2s
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notices on 26.03.2025 in the Delhi editions of the "Business Standard"

(English) and "Jansatta" (Hindi) newspapers.

7. StatUToRYAUTHoRITIES

I. Registrar of Companies (RoCf/Regional director

i. As can be seen from the records, the Regional Director ("RD") submitted its

report dated 05th June 2025 detailing with certain observations and

requesting supplemental information from the Petitioner Companies

concerning the proposed Composite Scheme of Arrangement. The

Observations raised by the RD in its Report reads thus:-

"33, Obseruation, if ang:-

7, In the case of Transferor Compang, auditor has stated'Emphasis

of Matter' in the audit report for the FY ended 31.03.2024 which is as

under:-

"We drau) Attention to Note 35 to the accounts utithout Qualifying the

Balance Sheet:

1. Management has estimated and prouided for restructuring

expenses o/Rs. 38O lakhs due to which loss/or tlrc currentfinancial

Aear is Ouerstated to this extent and other equitg/retained earnings

are understated"

The companA maA clarifg the same.

2. In the case Resulting Compang 7, the Auditors in the 'Annexure

A'to the Audit reportfor the FY ended 31.03.2024 has stated that:

"According to the information and explanation giuen to us and the

records examinedbg us, we reportthatthe lease agreementinrespect

of immouable propertg being leasehold land as disclosed in the

ftnancial statements of the companA, are get to be executed, as per

details as under:-

cP (cAA)-l7 lND/2O2s
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3. In case of Resulting Compang 7, auditor has stated in the audit

reportfor the FY ended 31.03.2024, that the company has incuned

cash losses in the current year o/Rs. 30.69 lakhs and that o/Rs.

33.51 lakhs in the immediately preceding financial gear.

4. Resulting Compang 7 has no reuenue for operationfor more than

02 gears, i.e. for F.Y. 2022-23 and F.Y. 2023-24. Therefore, it appears

that the companA is inactiue.

5, In case of Resultlng Compang 2, auditor has stated in the audit

report for the FY ended 31.03.2024, that the company has incuned

cash losse s in the current gear of Rs. 1,22,340 and that o/Rs. 54,743

in the immediatelg preceding ftnancial gear.

6, Resulting Compang 2 has no reuenue for operationfor more than

02 years, i.e. for F.Y. 2022-23 and F.Y. 2023-24. Therefore, it appears

that the companA is inactiue."

ii. The Petitioners jointly filed the reply dated 10th June 2025 giving their

explanation qua the observations made by RD. The relevant paras of the reply

reads thus:-

With respect to obseroation 7:-

"1..1

In response to the aboue obseruation, it is stated that the statement

made bg the auditor is a matter of fact as sef out in the audited

accounts of the Petitioner/Transferor CompanA as at 31"t March,

2024. The auditor has no rse inference with respect

to the same as of the Petitioner/

Rsason for nol

heU in lfie

ne,ne ol the
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Transferor CompanA nor has ang clarification or qualification been set

out bg the auditor. It is further stated that the said statement as set

out by the auditor has no aduerse effect or impact on the Scheme or

the aspect of considerationfor sanction of the Scheme by this Hon'ble

Tribunal. Further, the ROC has not in any manner set out as to how

or in what manner the aforesaid obseruation of the auditor impact or

haue ang material aduerse effect on the consideration of the Scheme

bg this Hon'ble Tribunat. In any euent, with respect to the statement

of the auditor as sef out aboue, it is stated as under:-

a. That the Appointed Date of the Scheme being lst April, 2023, the

prouision of this amount has no impact on the balances of the

Petitioner/Transferor Compang that shall stand transferred to the

Petitioner/Transferee Compang, upon the Scheme being made

effectiue.

b. That the manner in which the Scheme related expenses shall be met

are clearlg set out at Clause 1.1.6 read with Clauses 1.4.20 and 7.8.4

of the Scheme.

c. In this regard, Clause 1.1.6, 1.4.2O and 7.8.4 of the Scheme reads as

under:

i. All costs, charges and expenses pertaining to amalgamation of the

Transferor Compang with DCMSR, pursuant to this Scheme and ang

other expenses or paAment for liabilities pertaining to the Transferor

Compang prior to the Effectiue Date shall be borne out of the Surplus

Assefs (as defined below) of the Transferor CompanA. AnA deficit

thereof, i.e. such costs, charges or expenses (pertaining to
amalg amqtion of the Transferor Compang with DCMSR) exceeding the

Surplus Assefs, shallbe borne inthe manner prouidedinthis Scheme.

Further, anA surplus thereof, i.e. such cosfg charges or expenses

(pertaining to amalgamation of the Transferor Compang with DCMSR)

being less than the Surplus Assefs, shalt be returned to the

shareholders of the Compang (as on the Record Date (as

defined below)). di

qt
,+ !::)
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ii. "Surplus Assets" means all assefs of the Transferor Compang

(including cash and cash equiualents) other than the inuestments

made in DCMSR by the Transferor Compang.

iii. Except as otherwise expressly prouided in this Scheme, each of
DCMSR, Resultant Company 1 and Resultant Compang 2 shall pag

their respectiue cosfs, expenses, charges, fees, taxes, duties, leuies

and other incidental expenses arising out of or incurred in connection

with the filing, approual and/ or implementation of this Scheme, in

equal proportion. Notwithstanding, angthing contained in this Clause,

all costs, expenses, charges, fees, taxes, duties, leuies and other

incidental expenses aising out of or incurred in connection uith the

filing, approual and/ or implementation of Part III of this Scheme shall

be borne solelg bg the shareholders of the Transferor Compang in the

manner prouided in this Scheme.

iu. That the manner and mode of discharge by each of the Petitioner

Companies of the expenses related to the Scheme are a matter of
internal arrangement between the Petitioner Companies and do not,

in the respectful submission of the Petitioner/Transferor Compang,

haue ang bearing or effect on the aspect of considerationfor sanction

of the Scheme bg this Hon'ble Tribunal.

In this regard, the releuant extract (Page 240 and 268 from the audited

accounts of the Petitioner/Transferor Company as annexed to the

Compang Petition) are annexed hereto and marked as ANNEXURE

"Bu Collg."

With respect to obseruation 2:-

"1..1

In response to the aforesaid obseruation, it is submitted that the land

in question has been allotted to the Petitioner/Transferee Compang

and subsequentlg transfened to Resultant Company 1 (which is ifs

Wholly Owned Subsidiary) with approual of Gujarat Industrial

D eu elop ment C orp or atio n

with GIDC is pending with

execution of the lease deed

The Petitioner/ Re sulting

cP (cAA)-17 /ND/2025
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Compang No.l being the continuing Company under the Scheme is

under discnssion with the GIDC for the execution of the lease deed in

the ordinary course of business. The said obseruation of the ROC as

regards the current position of non-execution of the lease deed has no

material bearing as regards the consideration for sanction of the

Scheme bg this Hon'ble Tibunal. In this regard, the releuant extracts

from the audited financial statement of the Petitioner/ Resulting

Compang No.1 for the financial gear ended 31st March, 2024 (Page

430, 450 and 458 of the Compang Petition) are annexed hereto and

marked as ANNEXURE "C" Collg,u

With respect to obsentation 3 and.4:-

"[..]

In response to the aboue, it is submitted that the aspect of the

Petitioner/ Resulting Compang No. t hauing suffered loss for the

financial gear ended 31st March, 2024 is a matter of record and haue

so been set out in the statement of Profif & .Loss account of the

Petitioner/Resulting Company No.l. This aspect, in the respectful

sabmtssion of the Petitioner Companies is nof an impediment to the

sanction of the Scheme bg this Hon'ble Tibunal. It is further submitted

that the Petitioner/Resulting Compang No.l has sufficient assefs as

is euidentfrom the balance sheet as at 3lst March, 2024. The releuant

extracts of the balance sheet and statement of proftt and loss for the

financial gear ended 31st March, 2024 (Page 436 and 437 of the

Compang Petition) are annexedhereto and marked as ANNEXURE "D"

Colly. It is further submitted that the Petitioner/Resulting Company 1

was incorporated only on 29th September, 2021 and is the identified

companA within the DCM Group and in terms of the Scheme for the

transfer of the Chemical Undertaking of the Petitioner/Transferee

Compang/ DCMSR to the Petitioner/ Resulting Compang No. 1.

Further, upon the Scheme being made effectiue, the

Petitioner/ Resulting 1 shall in terms of the Scheme, be

engagedinandcarry on as so transferredfrom

the Petitioner/ Further, these aspects

cr'

..1

\
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are also clearlg set out in the audited accounts for the financial Aear

ended 3L March, 2024 and accordinglg, the obseruations of the

Regional Director as sef out herein-aboue are in-consequential for the

consideration of the Scheme bg this Hon'ble Tribunal. The aforesaid

releuant extract (Page 459 of the Company Petition) is annexed hereto

and marked as ANNEXURE n0n.t'

With respect to obseruation 5 and. 6:-

"[..]

In response to the aboue, it is submitted that the aspect of the

Petitioner/Resulting Compang No.2 hauing suffered loss for the

financial Aear ended 37"t March, 2024 is a matter of record and has

been set out in the statement of Profit & Loss account of the

Petitioner/Resulting Company No.2. This aspect, in the respectful

submrssion of the Petitioner Companies is nof an impediment to the

sanction of the Scheme bg this Hon'ble Tribunal.

It is further submitted that the Petitioner/ Resulting Compang 2 was

incorporated only on 7th September, 2022 and is the identified

companA within the DCM Group and in terms of the Scheme for the

transfer of the Ragon Undertaking of the Petitioner/Transferee

Company/ DCMSR to the Petitioner/Resulting Compang No.2.

Further, upon the Scheme being made effectiue, the

Petitioner/Resulting Company No.2 shall, interms of the Scheme be

engaged in and carry on the Rayon Business as so transferred from
the Petitioner/ Transferee Compang/DCMSR. Further, these aspects

are also clearly set out in the audited accounts for the financial Aear

ended 31st March, 2024 and accordingly, the obseruattons of the

Regional Director as set out herein-aboue are in consequential for the

consideration of the Scheme by this Hon'ble Tribunal. The aforesaid

releuant extracts (Page 525 of the Compang Petition) is annexed

hereto and marked as ANNEXURE "F"."

II. Official Liquidator (OLf
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i. The Official Liquidator (OL) has also filed their report dated O4.O4.2O25, in

terms of the notice served upon it as per section 230(5) of the Companies Act,

2Ot3, read with Rule 16 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2OL6. The relevant excerpts of the OL's report read as

follows:

"12. That the Official Liquidator has not receiued ang complaint

against the proposed Scheme of Amalgamation from anA

person/party interested in the Scheme in ang manner till the date of

filing of this Report. Based on the information/ documents submitted

by the applicant companies together with the eforms filed on MCA2L

Portal, it has emerged that:-

auditor has stated Emphasfs o/ Matter' in the audit report for
the F.Y. ended 31.03.2024 regarding the aspect that the

management has estimated and prouided for restructuing

expenses o/ Rs. 3BO Lakhs due to which loss /or the current

financial Aear is Ouerstated to this extent and other equitg /
retained earnings are understated. In this regard this office

issued letter dated 17.03.2025 to applicant company to claifg
the same.

Transferor Compang uhereby it's stated that "as the appointed

date is April 01,2023 the prouision has no impact on the

balances to be merged with the Transferee Company or on the

fair share exchange ratio. Further stated that as per clause

1.1.6 of the scheme

" All costs, charges and expenses pertaining to amalgamation

of the Transferor Company with Transferee Compang,

pursuant to this scheme and ang other expenses or pagment

for liabilities pertaining to the Transferor Compang prior to
the Effectiue Date out of the Surplus Assefs

t,rcP (cAA)-17 /ND/2025
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(as defined below) of the Transferor companA.. AnA deftcit

thereof, i.e. such cosfs, charges or expenses (pertaining to

amalgamation of the Tranferor Compang with Transferee

Compang) exceeding the Surplus Assefg shall be borne in

the manner prouided in this Scheme. Further, ang surplus

thereof,i.e. such cosfs charges or expenses (pertaining to

amalgamation of the Transferor Company with Transferee

Compang) being less than the Surplus Assefs, shall be

returned to the shareholders of the Transferor Compang (as

on the Record Date....)".

CopA of letter dated 24.03.2025 is annexed herewith and

marked as Annexure-A.

13. That the report of OJficial Liquidator rs based upon the

documents/reply submitted bg the petitioner companies. Balance

sheet, Memorandum and Article of Association and other documents

furnished bg the petitioner companies haue not been enclosed with

the report as the same are alreadg on records of the Hon'ble Tribunal.

14. That the Official Liquidator on the basis of information submitted

bg the Petitioner Companies is o/ the uiew that the affairs of the

aforesaid Transferor Comparry do not appear to haue been conducted

in a manner prejudicial to the interest of its members or to public

interest in terms of the prouisions of the Companies Act, 2013.'

ii. With respect to the observation made by the OL, the Transferor Company filed

its reply dated 10th June 2025. The relevant excerpt of the reply reads thus:-

"6. In response to the aboue obseruation of the Official Liquidator, it is

stated that the statement made bg the auditor is a matter of fact a-s

set out in the audited accounts of the Petitioner/Transferor Company

as at 31st March, 2024. The auditor has not raised any aduerse

inference with respect to the same as regards the audited accounts of
the Petitioner/Transferor CompanA nor has ang clarift.cation thereto

been set out bg the

as sef out by the

cP (cAA)-17 lND/2o2s
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Scheme or the aspect of consideration for sanction of the Scheme bg

this Hon'ble Tribunal. In fact, I state that the Petitioner/Transferor

Compang on 24th April, 2025, submitted ifs response to the

obseruations of the OJficialLiquidator as setout atparagraph 5 aboue.

No further obseruations or response or replg has thereafter been

raised by the Official Liquidator to the response letter dated 24th

March, 2025 of the Petitioner/Transferor Compang. A copg of the

Ietter dated 24th March, 2025 submitted bg the Petitioner/ Transferor

Compang is annexed hereto and marked as ANNEXURD 'C'.

7. In ang euent, with respect to the statement of the auditor as set out

at paragraph 5 aboue, it is stated as under:-

a. That the Appointed Date of the Scheme being lst Apil, 2023,

the prouision of this amounthas no impact onthe balances of the

Petitioner/Transferor Compang that shall stand transferred to

the Petitioner/Transferee Company, upon the Scheme being

made effectiue.

b. That the manner in which the Scheme related expenses shall

be met are clearlg set out at Clause 1.1.6 read with Clauses

1.4.20 and 7.8.4 of the Scheme.

c. In this regard, Clause 1.1.6, 1.4.20 and 7.8.4 of the Scheme

reads as under:

i. AII costs, charges and expenses pertaining to amalgamation of
the Transferor Company with DCMSR, pursuant to this Scheme

and ang other expenses or paAment for liabilities pertaining to

the Transferor Company pior to the Effectiue Date shallbe borne

out of the Surplus Assefs (as deftned below) of the Transferor

Compang. AnA deficit thereof, i.e. such costg charges or

expenses (pertaining to amalgamation of the Transferor

Compang with DCMSR) exceeding the Surphrs Assefg shall be

borne in the manner prouided in this Scheme. Furtlrcr, anA

surplus thereof, i.e. suchcosfg charges or expenses (pertaining

to amalgamation of the Transf€ror CompanA with DCMSR) being

p}ti,v 
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less than the Surplus Assefs, shall be returned to the

shareholders of the Transferor Compang (as on the Record Date

(as defined belou)).

ii. "Surplus Assets" means all assefs of the Transferor Compang

(including cash and cash equiualents) other than the inuestments

made in DCMSR bg the Transferor Company.

Except as otherwise expresslg prouided in this Scheme, each of
DCMSR, Resultant Compang 1 and Resultant Compang 2 shall

pag their respectiue costg expenses, charges, fees, taxes, duties,

Ieuies and other incidental expenses aising out of or incurred in

connection with the ftling, approual and/ or implementation of
this Scheme, in equal proportion. Notuithstanding, arrything

contained in this Clause, all costs, expenses, charges, fees,
taxes, duties, leuies and other incidental expenses arising out of
or incurred in connection with the filing, approual and/or
implementation of Part III of this Scheme shall be borne solelg bg

the shareholders of the Transferor Compang in the manner

prouided in this Scheme.

d. Thot the manner and mode of discharge by each of the

Petitioner Companies of the expenses related to the Scheme are

a matter of internal arrangement between the Petitioner

Companies and do not, in the respectful submlssion of the

Petitioner/Transferor Company, haue any beaing or effect on

the aspect of consideration for sanction of the Scheme by this

Hon'ble Tribunal."

III. Income Tax department

i. The Income Tax Department has also filed the reports on 07.O7.2025, stating

following observations with respect to proposed Composite Scheme of

Arrangement of the com

dny
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a) With respect to Transferor Company: The Income Tax Department,

vide its report dated 28.04.2025, has stated that department has no

objection to the proposed Scheme.

b) With respect to the Transferee Company/Demerged Company: The

Income Tax Department, vide its report dated 28.04.2025, has raised no

objection to the Composite Scheme of Arrangement of the Companies,

however, it has furnished the details of the pending demands qua the

Transferee Company, which are as under :-

Demand SeclionS. No.

1 154

AY

2

3 14.04.2425

201 8-1 I

Total

c) With respect to Resultant Company No. L & 2: The Income Tax

Department, vide its reports dated 19.05.2025 and 01.05.2025

respectively, has stated that it has no objection to the proposed Scheme.

ii. The Petitioner Companies filed their respective affidavits in response to the

report of the IT department and espoused that the scheme would not have any

adverse impediment on the IT department with regard to the recovery of any

demand payable, any proceedings pending under the Income Tax Act, L961

and any income taxf penalty as a result of on-going/future proceedings. The

relevant portions of which reads th

2019-20

2024-25

115-O

Date of order

154

24.12.2024

30.03.2021

Demand outstanding

Rs. 24,41,20,240/-

Rs. 2,55,34,780f

Rs. 27,15,93,220/'

6 r-r{;=f}

I
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AJfidaait on behalf of the Petitioner/ Transferor Compang to

the Report dated. 28th April, 2025

"[..]

i. the sanction of the Scheme shall not be an impediment for the

Income Tax Department to recouer ang demand pagable bg the

Petitio ne r / Tr ansfer or C omp any ;

ii. that the Petitioner/Transferor Compang shall also bear the

outcome of any proceedings pending under the Income Tax Act,

1961 (IT Act);

iii. that the Petitioner/Transferor Compang undertakes to paA anA

income tax/penaltg as a result of on-going/future proceedings

under the IT Act.

I further state that with respect to the matters as sef out at (i) to

ii)aboue, the Petitioner/Transferee Compang being the successor

companA upon the Scheme being made effectiue has also filed
with this Hon'ble Tibunal, an Affidauit of Undertaking and the

Petitioner/Transferor Compang craues leaue to refer and relg

upon the said Affidauit of the Petitioner/Transferee Compang at

the time of heaing of the present Company Petition."

X:KX:K

Affidaait on behalf of the Petitioner/ Transferee

Compang/DCJWSR to the Report dqted 28th April, 2025 of the

Income Tax Department

"[..]

a. the ights of the Income Tax Department to recouer from the

Petitioner/ Transferee Company / DCMSR, demands pag able bg

the Petitioner/Transferor Compang shall not in anA manner

abate and all such demands shall be raised as against the

P etitione r / Tr ansfe re e

b. that the Petitioner/ DCMSR shall bear

the outcome of the Petitioner/

tr t
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Transferor Compang under the Income Tax Act, L961 (IT Act);

and

C. that the Petitioner/Transferee Compang/DCMSR shall make

pagment of income tax/penaltg as raised against the Petitioner/

Transferor Compang uith respect to the on-going or future
proceedings against the Petitioner/ Transferor Compang under

the IT Act."

XKKK

Affid.aait on behalf of the Petitioner/ Resultant Compang 7 to
the Report d.ated. 79th Mog, 2025 of the Income Tax

Department

"1..1

i. that all assessment proceedings and appeals of whatsoeuer

nature bg or against the Petitioner/Resultant Compang 1

pending on the Effectiue Date of the Scheme shall be

continued and/ or enforced bg or against the

Petitioner/ Resultant Company 1 ;

ii. thatthe sanctionof the Scheme by this Hon'ble Tribunal shall

not be an impediment to the ights of the Income Tax

Department to determine the tax implications under the

Scheme in accordance with the prouisions of the Income Tax

Act, 1961 (IT Act).

iii. that the prouisions of the IT Act shall preuail ouer anA clause

of the Scheme which is contrary to the applicable prouisions

of the IT Act. I further state that the Scheme has been drawn

up to complg with inter-alia, the conditions relating to

"Demerger" as specified under the IT Act including Section

2(19AA) and other releuant prouision of the IT Act. The

Scheme further prouides th.at the prouisions of the IT Act shall

preuail if ang term or prouision of the Scheme are found to be

or interpreted to be with arry of the prouisions of
y La&
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the IT Act. In this regard, Clause 7.3.2 of the Scheme is

reproduce d herein-below : -

"This Scheme has been drawn up to complg uith the
conditions relating to "amalgamation" and "demerger"
as specifted under the tax laws, including Section 2(18)
and Section 2(19AA) and other releuantprouisions of the
Income Tax Act, 1961. If ang terms or prouisions of the
Scheme are found to be or interpreted to be inconsistent
with any of the said proulsrons qt q later date, whether
as a result of any amendment of law or ang judicial or
executiue interpretation or for anA other reason
whatsoeuer, the aforesaid prouisions of the Income Tax
Act, 1961 shall preuail. The Scheme shall then stand
modifted to the extent determined necessary to comply
with the said prouisions. Such modification utill houteuer
not affect other parts of the Scheme. The power to make
such amendmenfs as mag become necessary shall uest
with the Board of Directors of each of the companies
inuolued in this Scheme, u,thich power shall be exercised
reasonablg in the best interesfs of the companies
concerned and their stakeholders.""

x:r{x:K

Affidauit on behalf of the Petitioner/ Resultant Compang 2 to
the Report d.ated 7st Mag, 2025 of the Income Tax Department.

"[...]

i. that all assessment proceedings and appeals of whatsoeuer

nafitre by or against the Petitioner / Resultant Company 2

pending on the Effectiue Date of the Scheme shall be continued

and./ or enforced bg or against the Petitioner / Resultant

Compang 2;

ii. that the sanction of the Scheme by this Hon'ble Tibunal shall

not be an impediment to the rights of the Income Tax Department

to determine the

accordance with the

Act).

tax the Scheme in

Tax Act, 1961 (IT
l"t

t;

/.)
d
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iii. that the prouisions of the IT Act shall preuail ouer anA clause

of the Scheme which is contrary to the applicable prouisions of
the IT Act. I further state that the Scheme hc-s been drawn up to

comply with inter-alia, the conditions relating to "Demerger" as

specified under the IT Act including Section 2(19AA) and other

releuant prouision of the IT Act. The Scheme further prouides that

the prouisions of the IT Act shall preuail if ang term or prouision

of the Scheme are found to be or interpreted to be inconsistent

with ang of the prouisions of the IT Act. In this regard, Clause

7.3.2 of the Scheme is reproduced herein- below:-

"This Scheme has been drawn up to comply with the
conditions relating to "amalgamation" and "demerger" as
specified under the tax laws, inctuding Section 2(IB) and
Section 2(19AA) and other releuant prouisions of the Income
Tax Act, 1961. If ang terms or prouisions of tlrc Scheme are

found to be or interpreted to be inconsistent uith any of the
said prouislons at a later date, whetlrcr as a result of ang
amendment of law or any judicial or executiue interpretation
or for ang other reason whatsoeuer, the aforesaid prouisions
of the Income Tax Act, 1961 shall preuail. The Scheme shall
then stqnd modified to the extent determined necessary to
complg utith the said prouisions. Such modification will
houteuer not affect other parts of the Scheme. The power to
make such amendmenfs as mag become necessary shall uest
with the Board of Directors of each of the companies inuolued
in this Scheme, which power shall be exercised reasonablg in
the best interesfs of the companies concerrLed and their
stakeholders."

8. OsspRvetroNs oF THrs TnrsuNRr,

As it can be seen from the report of the RD, the Auditor in the Audit Report for

the financial year ended 31.O3.2O24, has made an observation that the lease

agreement in respect of the immovable property, being the leasehold land

disclosed in the financial statements of the Resulting Company No.1, is yet to

be executed. Although it is stated on behalf of Resulting

Company No.l that execution of with the GIDC

cP (cAA)-17 lND/2025
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authority for consideration, but in case if the GIDC authority does not execute

the said lease deed, in such situation it would be open to the RD to file the

fresh application for objection, if any, before this tribunal, if it prejudice the

scheme of arrangement. It is also made clear that in the event of non-execution

of the lease deed the Transferee Company and Resulting Company No.1 shall

also file the Revised Financial Statements for the relevant FYs, along with all

consequential filings before the ROC and other concerned

authorities/stakeholders, duly reflecting the impact of non-transfer of the said

property within 30 days of such denial by the GIDC authority.

The Petitioner Companies have replied to all other observations of the

ROC/Regional Director. Most of the issues raised in the report of RoC / RD

concern the stakeholders viz. shareholders and the creditors. Once, the

stakeholders have approved the scheme, this Adjudicating Authority may not

avoid approving the same. Nevertheless, the interest of the regulators and the

other local authorities need to be taken care of and appropriate direction to

ensure the adherence to law would be given.

It is also made clear that if at any stage the undertakings/commitments made

qua the observation made by the RD are not satisfied or flawed, the present

order would become non est. Besides, the Applicants would be liable to satisfy

the requirement of all concerned local and other authorities and if for

satisfaction of such requirement, the scheme of amalgamation / demerger

would come in the way, for the purpose of meeting the requirements, the

position prior to amalgamation f would be deemed to exist.

As can be seen from report the OL has expressed no

Dr
v
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v It can be seen from the report of Income Tax Department that the Department

has no objection for the composite scheme of arrangement qua Transferor

Company, Transferee Company and Resultant companies No. 1 & 2, but

emphasized that the Transferee Company needs to pay the outstanding

demand of Rs. 27 ,I5,93,22O I -. In the wake, it is made clear that the right of

IT Department would not in any manner be affected through this order.

Besides, none of the Applicants would be entitled to any benefit in respect of

tax liability, on account of approval of scheme of amalgamation / demerger

and all the Applicants would be liable to pay the aforementioned amount of

Income Tax as they are liable to do so at the stage when scheme of

amalgamation I demerger is not approved. If the Income Tax as due is not

paid as per the schedule, the present order would become non-est.

vi. This tribunal hereby directs that any liability, whether existing or arising

hereafter, pertaining to the Petitioner companies, shall be borne by the

transferee company, Resulting companies no. I & 2 in accordance with their

respective liabilities. With respect to the liability of Transferor Company it shall

be borne by the transferee company after the amalgamation.

vii. The Income Tax Department would retain the authority to pursue its

investigation or inquiry or scrrrtiny, as deemed necessary even after the

composite scheme of arrangement among the petitioner companies. In this

regards it can be seen that the Petitioner companies have also duly filed

affidavits dated 17tt' July 2025. For the purpose of investigation, all the

Applicants would be deemed in existence. If at any stage, the scheme of

amalgamation / demerger would come of investigation, the present

order as also the scheme would
.d
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vI11.

1X.

x.

It is further directed that any term contrary to the provisions of Section 6 of

Companies Act, 2OL6 contained in the scheme would be non est.

The sanctioned Composite Scheme of Arrangement shall be binding on the

Transferor Company, Transferee Company and Resulting Company No. 1 & 2

and their Shareholders and Creditors. The Petitioner Companies shall remain

bound to comply with the statutory requirements in accordance with law.

Besides the present order, it would not affect any of the pending investigation/

proceedings/ inquiry qua any of the applicants andl or their promoters/

directors/KMPs/ any other staff associated with the affairs of the companies.

After considering the reports, we are of the considered view that the Scheme

is not prejudicial to the interest of the shareholders and creditors of the

Petitioner Companies.

While approving the Scheme as above, it is clarified that this Order should not

be construed as an order in any way granting exemption from payment of

Stamp Duty, Taxes or other statutory dues, if any, and payment in accordance

with law or in respect to any permission/compliance with any other

requirement, which may be specifically required under any law. Further the

approval of the Scheme would in no manner affect the tax treatment of the

transactions under the Income Tax Act, 1961 or serve as any exemption or

defence for the Petitioner Companies against tax treatment in accordance with

the provisions of Income Tax Act, 1961 and the rules and regulations made

thereunder.

xii. Additionally, we issue following the Petitioner Companies:-

i. The scheme shall be ted date i.e., 0 L.O4.2O23.

x1

t
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ii. All benefits, entitlements, incentives and concessions under incentive

schemes and policies that Transferor Company and Demerged

Undertakings (Chemical and Rayon undertaking) of Demerged Company

are entitled, including under Customs, Excise, Service Tax, VAT, Sales

Tax, GST and Entry Tax and Income Tax laws, subsidy receivables from

Government, grant from any governmental authorities, direct tax

benefit/exemptions/ deductions, shall, to the extent statutorily

available and along with associated obligations, stand transferred to and

be available to the Transferee Company, Resulting Company No. 1 and

Resulting Company No. 2 respectively, as if the and Transferee Company

and Resulting Companies no. 1 & 2 were originally entitled to all such

benefits, entitlements, incentives and concessions;

iii. That all the property, rights and entitlement of the Transferor Company

and Demerged Undertakings of Demerged Company pertaining to the

Business be transferred, without further act or deed, to the Transferee

Company, Resulting Company No. 1 and Resulting Company No. 2

respectively, and accordingly the same shall pursuant to Sections 230 to

232 of the Companies Act, 2O13, be transferred to and vested in the

Transferee Company, Resulting Companies no. L & 2 respectively for all

the estate and interest of the Companies but subject nevertheless to all

charges now affecting the same. However, the fate of the property, which

is subject matter of lease regarding which the RD has made observation,

would abide by the provisions of relevant local law and the orders of local

/ state authorities in respect thereof.
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iv. A11 contracts of the Transferor Company and Demerged Company in

respect to its Demerged undertakings, which are subsisting or having

effect immediately before the Effective Date, shall stand transferred to

and vested in the Transferee Company, Resulting Company no. I and

Resulting Company no. 2 respectively and be in full force and effect in

favour of the Transferee Company and Resulting Companies no. 1 & 2

and may be enforced by or against it as fully and effectually as if, instead

of the Transferor Company and Demerged Company, the Transferee

Company and Resulting Companies no. L & 2 had been a part5r or

beneficiary or obliged thereto;

v. A11 the employees of the Transferor Company and Demerged Company

with respect to its demerged undertakings, shall be deemed to have

become the employees and the staff of the Transferee Company,

Resulting Company no. 1 and Resulting Company no.2 respectively with

effect from the Appointed Date, and shall stand transferred to the

Transferee Company and Resulting Companies no. 1 & 2 respectively

without any interruption of service and on the terms and conditions no

less favourable than those on which they are engaged by the Transferor

Company and Demerged Company, as on the Effective Date, including in

relation to the level of remuneration and contractual and statutory

benefits, incentive plans, terminal benefits, gratuity plans, provident

plans and any other retirement benefits;

vi. All liabilities of the Transferor Company and Demerged Company with

respect to its demerged
lrr

t to the provisions of

section 232(41 and other the CompanyAct, 2013,
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to the extent they are outstanding as on the Effective Date, without any

further act, instrument or deed stand transferred to and be deemed to be

the debts, liabilities, contingent liabilities, duties and obligations etc. as

the case may be, of the Transferee Company and Resulting Companies

no. I & 2 respectively and shall be exercised by or against the Transferee

Company and Resulting Companies no. I & 2 in accordance with their

respective liability, as if it had incurred such liabilities.

vii. A11 proceedings now pending by or against the Transferor Company and

Demerged Company with respect to its Demerged undertakings be

continued by or against the Transferee Company and Resulting

Companies no. 7 &2 respectively.

viii. The Income Tax Department shall have the liberty to determine the tax

implications arising from the Composite Scheme under the provisions of

the Income Tax Act, and such determination shall prevail over the terms

of the Scheme. In the event of any tax liabilities arising in respect of the

Transferor Company, the Transferee Company shall be responsible and

liable for the same; and in respect of the Demerged Undertakings of the

Demerged Company, the Resulting Companies No. 1 and 2 respectively

shall be liable.

ix. The Transferee Company is directed to comply with the provisions of

Section 232(31(il of the Companies Act in this regard to the fee payable

on its revised authorized share capital.

X. As per the aforesaid directions, formal orders in Form No. CAA-7 of

Companies (Compromises, Arr s) Rules,
.,|:
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xl.

xii.

xiii.

2OL6 be issued after the filing of the Schedule of Properties within three

weeks from the date of receiving a certified copy of this order by the

petitioners.

That any person interested shall be at liberty to apply to this Tribunal

in the above matter for any directions that may be necessary.

It is hereby clarified that the present Order shall not entitle the

Transferee Company or the Resulting Companies No. 1 and 2 to any

exemption from the requirement of obtaining any

license / permit/ registration/ quota/ cle ar ance f concession or grant that

may be required by them from the Central Government/State

Government/ Local Authority/Sectoral Regulator, or any other

authority constituted under any law for the time being in force.

That the Petitioner Companies shall, within 30 days after the date of

receipt of this order, cause a certified copy of this order to be delivered

to the Registrar of Companies for registration in the prescribed form.

The stakeholders if felt affected by the fate of lease referred to by RD

MCA would be entitled to raise their objection in this regard against the

approval of the scheme within three months of adverse effect of the fate

of lease deed if any.

xlv.

9. The Company Petition t7lNDl2O25 for Composite Scheme of

Arrangement ls allowed and of, tn terms of above order.

C0mPcr/

sd/-
(RAVTNDRA CHA

MEMBER (Tl
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