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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,
AT AHMEDABAD
C.A. (CAA)/ 15 (AHM) 2025

COSMOS IMPEX (INDIA) PRIVATE LIMITED
(CIN: U29255GJ1994PTC021035)

A company incorporated under the

Provisions of the Companies Act, 1956
Having its registered office at

Cosmos House 85/2, Atladra,

Padra Road Vadodara 390012

In the matter of the Companies Act,
2013;

And

In the matter of Sections 230 - 232
read with other relevant provisions of
the Companies Act, 2013;

And

In the matter of Cosmos Engitech
Private Limited

In the matter of Cosmos Impex (India)
Private Limited

In the matter of Nexco Engitech
Private Limited

And

In the matter of Scheme of
Arrangement of Cosmos Engitech
Private Limited, Cosmos Impex
(India) Private Limited and Nexco
Engitech Private Limited

.... Applicant Company 2/

Resulting Company/ Transferor Company



NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS
OF COSMOS IMPEX (INDIA) PRIVATE LIMITED

To,
the Secured Creditors of Cosmos Impex (India) Private Limited ('Applicant
Company No. 2 / Resulting Company/ Transferor Company’):

NOTICE is hereby given that by an Order dated June 9, 2025 (“Order”), the Hon’ble
National Company Law Tribunal Bench, at Ahmedabad (“NCLT”) has, inter alia,
directed a meeting to be held of the Secured Creditors of Cosmos Impex (India)
Private Limited (hereinafter referred to as the “Applicant Company No. 2” or the
“‘Resulting Company” or the “Transferor Company”) , as the context may admit)
for the purpose of considering, and if thought fit, approving with or without
modification(s), the arrangement embodied in the Scheme of Arrangement of Cosmos
Engitech Private Limited (hereinafter referred to as the “Applicant Company No. 1”
/ the “Demerged Company”) with Cosmos Impex (India) Private Limited (hereinafter
referred to as the “Applicant Company No. 2” / the “Transferor Company” / the
“Resulting Company” as the context may admit) with Nexco Engitech Private
Limited (hereinafter referred to as the “Applicant Company No. 3” / the
“Transferee Company) (“Scheme”) pursuant to the provisions of Sections 230-232
of the Companies Act, 2013 and the other applicable provisions thereof and
applicable rules thereunder.

In pursuance of the Order and as directed therein further, this Notice is hereby given
that a meeting of the Secured Creditors of the Resulting Company will be held on
July 26, 2025 at 2:00 p.m. IST (1400 hours) through Video Conferencing
(“WC”)/Other Audio-Visual Means (“OAVM”) (“Meeting”) in compliance with the
applicable provisions of the Companies Act, 2013 (“Companies Act”); and General
Circulars No. 14/2020 dated April 8, 2020; No. 17/2020 dated April 13, 2020; No.
20/2020 dated May 5, 2020; No. 22/2020 dated June 15, 2020; No. 33/2020 dated
September 28, 2020; No. 39/2020 dated December 31, 2020; No. 10/2021 dated
June 23, 2021;No. 20/2021 dated December 8, 2021; No.21/2021 dated December
14, 2021; No. 2/2022 dated May 5, 2022 and No. 11/2022 dated December 28,
2022, No. 9/2023 dated September 25, 2023 and 9/2024 dated 19th September,
2024 issued by the Ministry of Corporate Affairs, Government of India (collectively
referred to as the “MCA Circulars”), and the said Secured Creditors are requested to
attend the Meeting. At the Meeting, the following resolution will be considered and if
thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Companies Act, 2013, the rules and regulations
made thereunder ("Act") and in accordance with the provisions of the Memorandum of
Association and Articles of Association of the Company and subject to the requisite
approval of the Hon’ble National Company Law Tribunal, Bench at Ahmedabad
(“NCLT”) or subject to such other approvals, permissions and sanctions of regulatory

and other authorities or tribunals, as may be necessary, and subject to such conditions
and modifications as may be prescribed or imposed by the NCLT or by any regulatory



or other authorities, while granting such consents, approvals and permissions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as
the “Board”, which term shall be deemed to mean and include one or more committee(s)
constituted/to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the Scheme of arrangement between Cosmos Engitech
Private Limited (“Demerged Company”) and Cosmos Impex (India) Private Limited
(“Resulting Company” / “Transferor Company”/ “the Company”) and Nexco Engitech
Private Limited (“Transferee Company”) and their respective members and creditors
("the Scheme") as per the draft enclosed to this Notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such
acts, deeds, matters and things, as it may, in its absolute discretion deem requisite,
desirable, appropriate or necessary to give effect to the above resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or
imposed by the NCLT or tribunals while sanctioning the arrangement embodied in the
Scheme or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise or meaning or
interpretation of the Scheme or implementation thereof or in any matter whatsoever
connected therewith, including passing of such accounting entries and /or making
such adjustments in the books of accounts as considered necessary in giving effect to
the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that since this Meeting is held, pursuant to the Order
passed by the NCLT and in compliance with the MCA Circulars, through VC/OAVM,
physical attendance of the Secured Creditors has been dispensed with. Accordingly,
the facility for appointment of proxies by the Secured Creditors will not be available
for the present Meeting and hence, the Proxy Form and Attendance Slip are not
annexed to this Notice. However, in pursuance of Section 113 of the Companies Act,
authorized representatives of institutional /corporate Creditors may be appointed for
the purpose of voting through remote e-voting, for participation in the Meeting
through VC/OAVM facility and e-voting during the Meeting, provided that such
Secured Creditor sends a scanned copy (PDF/JPG Format) of its board or governing
body resolution/authorization etc., authorizing its representative to attend the
Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting
and/or to vote through remote e-voting.

TAKE FURTHER NOTICE that

a) in compliance with the provisions of (i MCA Circulars; (ii) Sections 108 and
230 of the Companies Act read with the rules framed thereunder; the
Transferee Company has provided the facility of voting by remote e-voting and
e-voting at the Meeting so as to enable the Secured Creditors to consider and
approve the Scheme by way of the aforesaid resolution. Accordingly, voting by



b)

d)

Secured Creditors of the Resulting Company to the Scheme shall be carried
out only through remote e-voting and e-voting at the Meeting;

in compliance with the aforesaid MCA Circulars and the Order passed by
NCLT, (a) the aforesaid Notice, (b) the Scheme, (c) the explanatory statement
under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and any other applicable provisions of Companies Act and the
rules made thereunder, and (d) the enclosures as indicated in the Index
(collectively referred to as “Particulars”), are being sent (i) through electronic
mode to those Secured Creditors whose e-mail ids are registered the Resulting
Company; and (ii) through registered post or speed post or courier, physically,
to those Secured Creditors who have not registered their e-mail ids with the
Resulting Company. The aforesaid Particulars are being sent to all the Secured
Creditors whose names appear in the record of the Resulting Company as on
February 28, 2025;

the Secured Creditors may note that the aforesaid Particulars will be available
on the website of Central Depository Services (India) Limited (“CDSL”) at
www.evotingindia.com;

copies of the aforesaid Particulars can be obtained free of charge, between
10:30 a.m. to 12:30 p.m. on all working days from Thursday, June 26, 2025,
at the registered office of the Resulting Company, up to the date of the
Meeting, at Cosmos House, 85 / 2, Atladra, Padra Road, Vadodara-390012,
or from the office of its counsel, CS Raimeen Maradiya, 1213-1214, Ganesh
Glory, Nr. Jagatpur Crossing, Beside Ganesh Genesis, off. S.G. Highway,
Ahmedabad-382481

The Resulting Company has extended the remote e-voting facility for its
Secured Creditors to enable them to cast their votes electronically. The
instructions for remote e-voting and e-voting at the Meeting are appended to
the Notice. The Secured Creditors, opting to cast their votes by remote e-voting
and voting during the Meeting through VC/ OAVM are requested to read the
instructions in the Notes below carefully. In case of remote e-voting, the votes
should be cast in the manner described in the instructions from Wednesday,
July 23, 2025 [9:00 am. IST (0900 hours)] to Friday,
July 25, 2025 [5:00 p.m. IST (1700 hours)];

the NCLT has appointed Mr. Naresh Jindal, Chartered Accountant to be the
Chairman of the Meeting including for any adjournment or adjournments
thereof;

the statutory auditor (or his authorized representative who is qualified to be
an auditor) of the Resulting Company shall be attending the Meeting
through VC/OAVM;



h) Mr. Mandeep Singh Saluja, Advocate has been appointed as the scrutinizer to
scrutinize the e-voting during the Meeting and remote e-voting process in a
fair and transparent manner;

i) the scrutinizer shall after the conclusion of e-voting at the Meeting, first
download the votes cast at the Meeting and thereafter unblock the votes cast
through remote e-voting and shall make a consolidated scrutinizer’s report of
the total votes cast in favour or against, invalid votes, if any, and whether the
resolution has been carried or not, and submit his combined report to the
Chairman of the Meeting. The scrutinizer’s decision on the validity of the votes
shall be final. The results of the votes cast through remote e-voting and e-
voting during the Meeting will be announced on or before close of business
hours on Monday, July 28, 2025. The results, together with the scrutinizer’s
report, will be displayed at the registered office of the Resulting Company, and
on the website of CDSL at www.evotingindia.com;

j) the Scheme, if approved at the Meeting, will be subject to the subsequent
approval of NCLT; and

k) a copy of the explanatory statement, under Sections 230(3), 232(1) and (2)
and 102 of the Companies Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and any other
applicable provisions of Companies Act and the rules made thereunder, the
Scheme and the other enclosures as indicated in the Index are enclosed.

CA Naresh Jindal
Chairman appointed for the Meeting

Dated this June 17, 2025
Registered office: Cosmos House, 85/2, Atladra,

Padra Road, Vadodara,
Gujarat, India - 390012.



Notes:

1.

General instructions for accessing and participating in the Meeting
through VC/OAVM Facility and voting through electronic means including
remote e-voting.

()

(e)

(H

Pursuant to the Order passed by the NCLT read with MCA Circulars,
Meeting of the Secured Creditors of the Resulting Company will be held
through VC/OAVM.

Since, this Meeting is held, pursuant to the Order passed by the NCLT
and in compliance with the MCA Circulars, through VC/OAVM, physical
attendance of the Secured Creditors has been dispensed with.
Accordingly, the facility for appointment of proxies by the Secured
Creditors will not be available for the present Meeting and hence, the
Proxy Form and Attendance Slip are not annexed to this Notice. However,
in pursuance of Section 113 of the Companies Act, authorized
representatives of institutional /corporate Creditors may be appointed for
the purpose of voting through remote e-voting, for participation in the
Meeting through VC/OAVM facility and e-voting during the Meeting,
provided that such Secured Creditors sends a scanned copy (PDF/JPG
Format) of its board or governing body resolution/authorization etc.,
authorizing its representative to attend the Meeting through VC/OAVM
on its behalf, vote through e-voting during the Meeting and/or to vote
through remote e-voting, as the case may be. The corporate Creditors can
also upload documents in CDSL e-voting system for verification by
scrutinizer.

The proceedings of this Meeting would be deemed to have been conducted
at the registered office of the Company located at Cosmos House, 85/2,
Atladra, Padra Road, Vadodara, Gujarat, India - 390012.

The quorum for the said meeting shall be counted for the purpose of
reckoning the quorum under Section 103 of the Act as well as Section
230(6) of the Companies Act, 2013

The aforesaid Particulars are being sent (i) through electronic mode to
those Secured Creditors whose e-mail ids are registered with the Resulting
Company; and (ii) through registered post or speed post or courier,
physically, to those Secured Creditors who have not registered their e-
mail ids with the Resulting Company. The aforesaid Particulars are being
sent to all the Secured creditors whose names appear in the register of
members/list of beneficial owners as on February 28, 2025.

CDSL, the Resulting Company’s e-voting agency, will provide the facility
for voting by the Secured Creditor through remote e-voting, for
participation in the Meeting through VC/OAVM and e-voting during the
Meeting.
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(h)

(i)

M

(m)

All the documents referred to in the accompanying explanatory statement,
shall be available for inspection through electronic mode during the
proceedings of the Meeting. Secured Creditors seeking to inspect copies
of the said documents may send an email at finance@cosmos.in. Further,
all the documents referred to in the accompanying explanatory statement
shall also be open for inspection by the Secured Creditors at the registered
office of the Resulting Company between 10:30 a.m. to 12:30 p.m. from
Thursday, June 26, 2025, on all working days up to the date of the
Meeting.

The Notice convening the Meeting will be published through
advertisement in English Daily “Business Standard” Gujarat Edition and
Gujarati daily “Loksatta” Gujarat Edition.

The Scheme shall be considered approved by the Secured Creditors of the
Resulting Company, if the resolution mentioned in the Notice has been
approved by Secured Creditors voting at the Meeting through VC/OAVM
in terms of the provisions of Sections 230 — 232 of the Companies Act.

Since the Meeting will be held through VC/OAVM in accordance with the
Order passed by NCLT and MCA Circulars, the route map, proxy form and
attendance slip are not attached to this Notice.

The voting rights of the Secured Creditors holder shall be in proportion to
the value of its debt as per the records of the Resulting Company as on
the February 28, 2025.

A person, whose name is recorded in the list of the Secured Creditors of
the Resulting Company as on February 28, 2025, i.e., Cut-Off Date, only
shall be entitled to avail the facility of remote e-voting as well as e-voting
at the Meeting.

All grievances connected with the facility for voting by electronic means
may be addressed to CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

Procedure for joining the Meeting through VC/OAVM

CDSL e-Voting System - For Remote e-voting and e-voting during
AGM/EGM

Kindly follow the instructions for Creditor’s Remote voting electronically
provided as under.

i.  The voting period begins on Wednesday, July 23, 2025 [9:00 a.m.
IST (0900 hours)] to Friday, July 25, 2025 [5:00 p.m. IST (1700
hours)]. The e-voting module shall be disabled for voting thereafter.



ii.

iii.

iv.

vi.

Vii.

viii.

ixX.

Xi.

Xii.

Xiii.
Xiv.

Voters should log on to the e-voting website www.evotingindia.com
during the voting period.

Click on Shareholders/ Members.
Enter your User ID as XXXXXXXXXX
Next enter the Image Verification as displayed and Click on Login.

Enter your password as XXXXXXXX

After entering these details appropriately, click on “SUBMIT” tab.

Select the EVSN of <<Company name as registered in the e-
Voting system (www.evotingindia.com)>> on which you choose to
vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and
against the same the option “YES/NO” for voting. Select the option
YES or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the
entire Resolution details.

After selecting the resolution you have decided to vote on, click on
“SUBMIT”. A confirmation box will be displayed. If you wish to
confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be
allowed to modify your vote.

You can also take out print of the voting done by you by clicking on
“Click here to print” option on the Voting page.

INSTRUCTIONS FOR CREDITORS ATTENDING THE MEETING THROUGH
VC/OAVM ARE AS UNDER:

1. Creditors will be provided with a facility to attend the EGM/AGM through
VC/OAVM through the CDSL e-Voting system. Creditors may access the same
using Remote voting credentials. The link for VC/OAVM will be available in
Members login where the EVSN of Company will be displayed.

2. Creditors are encouraged to join the Meeting through Laptops / IPads for
better experience.

3. Further Creditors will be required to allow Camera and use Internet with a
good speed to avoid any disturbance during the meeting.


http://www.evotingindia.com/
http://www.evotingindia.com)/

4. Please note that Participants Connecting from Mobile Devices or Tablets or
through Laptop connecting via Mobile Hotspot may experience Audio/Video
loss due to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

5. Creditors who would like to express their views/ask questions during the
meeting may register themselves as a speaker by sending their request in
advance atleast 10 days prior to meeting mentioning their name, membered,
email id, mobile number at (company email id). The Members who do not wish
to speak during the meeting but have queries may send their queries in
advance 10 days prior to meeting mentioning their name, member id, mobile
number at (company email id). These queries will be replied to by the company
suitably by email.

6. Those Creditors who have registered themselves as a speaker will only be
allowed to express their views/ask questions during the meeting.

INSTRUCTIONS FOR MEMBERS FOR E-VOTING DURING THE AGM/EGM ARE
AS UNDER:-

1. The procedure for e-Voting on the day of the Meeting is same as the
instructions mentioned above for Remote e-voting.

2. Only those Creditors, who are present in the Meeting through VC/OAVM
facility and have not casted their vote on the Resolutions through remote
e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-Voting system available during the Meeting.

3. If any Votes are cast by the Creditors through the e-voting available during
the Meeting and if the same Creditors have not participated in the meeting
through VC/OAVM facility, then the votes cast by such Members shall be
considered invalid as the facility of e-voting during the meeting is available
only to the Creditors attending the meeting.

4. Creditors who have voted through Remote e-Voting will be eligible to attend
the EGM/AGM. However, they will not be eligible to vote at the EGM/AGM.

If you have any queries or issues regarding attending Meeting & e-Voting from the e-
Voting System, you may write an email to helpdesk.evoting@cdslindia.com or contact
on 1800 21 09911

Encl.: As above


mailto:helpdesk.evoting@cdslindia.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,
AT AHMEDABAD
C.A. (CAA)/ 15 (AHM) 2025

COSMOS IMPEX (INDIA) PRIVATE LIMITED
(CIN: U29255GJ1994PTC021035)

A company incorporated under the

Provisions of the Companies Act, 1956
Having its registered office at

Cosmos House 85/2, Atladra,

Padra Road Vadodara 390012

In the matter of the Companies Act,
2013;

And

In the matter of Sections 230 - 232
read with other relevant provisions of
the Companies Act, 2013;

And

In the matter of Cosmos Engitech
Private Limited

In the matter of Cosmos Impex (India)
Private Limited

In the matter of Nexco Engitech
Private Limited

And

In the matter of Scheme of
Arrangement of Cosmos Engitech
Private Limited, Cosmos Impex
(India) Private Limited and Nexco
Engitech Private Limited

.... Applicant Company 2/

Resulting Company/ Transferor Company
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2)AND
102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016

Pursuant to the Order dated June 9, 2025 passed by the Hon’ble National
Company Law Tribunal Bench, at Ahmedabad (“NCLT”), in C.A.
(CAA)/15(AHM) 2025 (“Order”), a meeting of the Secured Creditors of Cosmos
Impex (India) Private Limited (hereinafter referred to as the “Resulting
Company/ Transferor Company”, (as the context may admit) is being
convened through Video Conferencing (“VC”)/Other Audio-Visual Means
(“OAVM”), on July 26, 2025 at 2:00 p.m, for the purpose of considering, and if
thought fit, approving with or without modification(s), the scheme of
arrangement between Cosmos Engitech Private Limited (“Demerged
Company”) And Cosmos Impex (India) Private Limited (“Resulting Company” /
“Transferor Company”) And Nexco Engitech Private Limited (Transferee
Company) and their respective members and creditors ('the Scheme"). The
Demerged Company, Resulting Company /Transferor Company and the
Transferee Company are together referred to as the “Companies” or “Parties”,
as the context may admit. A copy of the Scheme, which has been, inter alios,
approved by the Board of Directors of the Resulting Company at their
respective meetings, all held on March 10, 2025 is enclosed as Annexure 1.
Capitalised terms used herein but not defined shall have the meaning assigned
to them in the Scheme, unless otherwise stated.

The Scheme, inter alia, provides for arrangement between Demerged Company
and Resulting Company / Transferor Company and Transferee Company, with
effect from the Appointed Date (as defined in the Scheme), pursuant to the
provision of Sections 230 — 232 and/or other applicable provisions of the
Companies Act, 2013 (hereinafter referred to as the “Act”) and in accordance
with Section 2(19AA) of the Income Tax Act, 1961.

In terms of the Order, the quorum for the said meeting shall be counted for
the purpose of reckoning the quorum under Section 103 of the Act as well as
Section 230(6) of the Companies Act, 2013.

Further in terms of the Order, the NCLT, has appointed CA Naresh Jindal, to
be the Chairman of the meeting including for any adjournment or
adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1)
and (2) and 102 of the Act read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Rules”).

As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of
the Secured Creditors of the Resulting Company shall be convened through
VC/OAVM, on Saturday, July 26, 2025 at 2:00 P.M IST (1400 hours) for the
purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme (“Meeting”).
Secured Creditors would be entitled to vote either through remote e-voting or
e-voting at the Meeting.
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In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme
shall be acted upon only if a majority in number representing three fourths in
value of the Secured Creditors, of the Resulting Company, voting through
remote e-voting and e-voting at the Meeting, agree to the Scheme.

If the entries in the records/registers of the Resulting Company in relation to
the number or value, as the case may be, of the Secured Creditors are
disputed, the Chairman of the Meeting shall determine the number or value,
as the case may be, for the purposes of the said Meeting.

Particulars of the Demerged Company

9.

10.

The Applicant Company 1 is private limited company, limited by shares,
incorporated on September 4, 1996, under the Companies Act, 1956 bearing
Corporate Identification Number U29199GJ1996PTC030628 and having its
registered office at Cosmos House 85/2, Atladra, Padra Road, Vadodara,
Gujarat, India- 390012, registered with Registrar of Companies, Ahmedabad,
Gujarat and PAN: AAACC7647J. The e-mail address of the Demerged
Company is finance@cosmos.in.

The objects for which the Demerged Company has been established are set out
in its clause (III) (A) of Memorandum of Association. The main objects of the
Demerged Company are as follows:

1. "To carry on the business as manufactures, fabricators, assemblers,
processors, finishers, repairers, buyers, sellers, importers, let on hire,
purchase and dealers in any kind of machine tools, machine tools
including drilling, boring and tapping machines, milling machines, lathe
machines, grinding machines, gear cutting and gear grinding machines,
and tools for metal cutting and metal working, hammers, and forging
machines, welding machines, and equipments, welding electrodes,
press, sheet, metal shaping machines and equipments, wire working
and converting machines, weighing machines and weights, printing
machines, cutting machines wood working machines, sewing machine
and machine tools of all types, sizes and description.

2. To manufacture, fabricate, assemble, buy, sell, market, let on hire,
import, export, repair, maintain and deal in all kinds and description of
automobile, whether propelled or assised by means of petrol, spirit, gas,
mineral oil, electricity, animal, atomic or any kind of fuel or power or
energy including autocycles, motorcycles, scooters, mopeds, motor cars,
auto rickshaws, trucks, tractors, delivery vans, tankers, lorries, buses,
minibuses, metador tempo, motor boats, motor launches or other
vehicles and their spare parts, components, accessories and ancillary
equipments, including automotive equipments, axles, hydraulic jacks,
airbrakes equipments, suspension units, pressed steel cabs, bearing,
piston rings, crank shafts, truckbodies, tyres and tubes.

3. To carry on in India or elsewhere the business as manufacturers,
producers, fabricators, processors, buyers, sellers, assemblers,
importers, exporters and dealers in electrical, electronic or
electromechanical. or mechanical equipments, appliances, machineries,
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their components, accessories, spare parts and systems required for
industrial, agricultural, domestic or other purposes including all types
of meters, measuring instruments, testing instruments, calibrating
instruments, protection, auxiliary and other relays, sonic or ultra sonic
equipments, radars, computers, minicomputers, data processing
equipments, micro processor based equipments, microwave
equipments, control system or equipments, equipments required for
atomic reactors and space applications, control systems, audio. visual
communication equipments, image and document production
equipments, broadcasting and cinematographic equipments, testroom
equipments, scientific instruments, medical and surgical equipments
oscilloscopes, electric motors of all types, electric furnaces, cremation
furnaces, instrument transformers, current transformers, potential
transformers, power line carrier communication equipments,
telemetering equipments, bus ducts, tap changers, tensile testing
equipments, switches, switch and control boards, control panels, time
switches, radio control switches, circuit breaker of all types, switch
gears and control gears, porcelain insulators, starters, boosters,
rectifiers, low and high voltage. transformors, vacuum guages,
television sets, tape recorders, video games, receiver sets, auslifiers,
audio systems, calculators, electronic components including capacitors,
transistors, electric and electromechanical parts, printed circuit boards,
diodes, resistors, indicators, transformers, ferrites tubes, television
tubes, picture tubes, incandescent lamp, miniature lamps and tubes,
integrated circuits, thyristors, lamination sheets, stampings all types of
insulating materials, fuses, floppy disc, magnetic tapes, magnetic disc,
record players, changers, zip fasteners, watches, water filters valves,
pressure vessels and guages, heat exchangers, dehumidifiers and
corrosion control equipments and arms and ammunition required for
defence.

To carry on the business of operational rental activities by acquiring,
modifying, constructing, developing, improving, owning, managing, and
providing on rent or on such alternative methods including lease of
plant, machinery, equipment, vehicles, furniture, properties and other
assets, whether tangible or intangible, to individuals, partnerships,
corporations, and other entities for industrial, commercial, or domestic
purposes; to structure, execute, and manage such agreements with
flexible terms tailored to clients' requirements, including short-term and
long-term options; and to offer related services such as maintenance,
repair, and replacement of such assets, housekeeping, ensuring
optimal performance and utility throughout the tenure of the agreement.
To engage in the business of purchasing, modifying, constructing,
improving, developing, selling, distributing, and dealing in all types of
properties, equipment, machinery, and related accessories, including
but not limited to industrial, commercial, or domestic, or domestic
assets. The Company have the authority to export, sell, and otherwise
deal in such assets as well as provide for after-sales services,
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11.

maintenance, and support to ensure customer satisfaction and the
proper functioning of assets. Additionally, the Company may enter into
agreements, partnerships, or collaborations with other entities to
enhance its business operations and expand its market reach.

6. To purchase, acquire by any means, hold, create, enter into any
agreement relating to, deal and participate in, underwrite and sell or
dispose of by any means, securities, swap instruments and rights of all
kinds including, without limitation, foreign currencies, precious metals,
shares, stocks, gilts, commodities, equities, debentures, debenture
stock, bonds, notes, commercial paper, risk management instruments,
money market instruments, loans, and securities as are similar to, or
are derivatives of any of the foregoing directly through participation in
related business or funds.”

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Demerged
Company as on September 30, 2024 was as follows:

Particulars Amount
(in Rupees)

Authorized Capital

10,00,000 equity shares of INR 10 each 1,00,00,000
Total 1,00,00,000

Issued, subscribed and Paid up Share Capital

7,17,586 equity shares of INR 10 each 71,75,860
Total 71,75,860

Particulars of the Resulting Company /Transferor Company

12.

13.

The Applicant Company 2 is a private limited Company, incorporated under the
provisions of the Companies Act, 1956 with the name of Cosmos Impex (India)
Private Limited (“Resulting Company/Transferor Company”) on January 10,
1994, under the Companies Act, 1956 bearing Corporate Identification Number
U29255GJ1994PTC021035 and having its registered office at Cosmos House
85/2, Atladra, Padra Road, Vadodara, Gujarat, India- 390012, registered with
Registrar of Companies, Ahmedabad, Gujarat and PAN: AAACC7621C. The e-
mail address of the Resulting Company /Transferor Company. Company is
finance@cosmos.in.

The objects for which the Resulting Company/Transferor Company has been

established are set out in its Memorandum of Association. The main objects of
the Transferor Company have been established are set out in its clause (III) (A)
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of Memorandum of Association. The main objects of the Transferee Company
are as follows:

1. “To Carry on the business of manufacturers, representatives, marketers,
agents, traders, exporters, importers, factors, consigners, consignees
and dealers of all kinds, types and sizes plants and machinery,
chemicals, electronics and electrical items, articles, goods, merchandise
and defence purpose/use in India or elsewhere.

2. To carry on the business of operational rental activities by acquiring,
modifying, constructing, developing, improving, owning, managing, and
providing on rent or on such alternative methods including lease of plant,
machinery, equipment, vehicles, furniture, properties and other assets,
whether tangible or intangible, to individuals, partnerships, corporations,
and other entities for industrial, commercial, or domestic purposes; to
structure, execute, and manage such agreements with flexible terms
tailored to clients' requirements, including short-term and long-term
options; and to offer related services such as maintenance, repair, and
replacement of such assets, housekeeping, ensuring optimal
performance and utility throughout the tenure of the agreement.

3. To engage in the business of purchasing, modifying, constructing,
improving, developing, selling, distributing, and dealing in all types of
properties, equipment, machinery, and related accessories, including but
not limited to industrial, commercial or domestic assets. The Company
shall have the authority to export, sell, and otherwise deal in such
assets, as well as provide after-sales services, maintenance, and
support to ensure customer satisfaction and the proper functioning of the
assets. Additionally, the Company may enter into agreements,
partnerships, or collaborations with other entities to enhance its business
operations and expand its market reach.

4. To purchase, acquire by any means, hold and create, enter into any
arrangement relating to, deal and participate in, underwrite and sell or
dispose of by any means, securities, swap instruments and rights of all
kinds including, without limitation, foreign currencies, precious metals,
shares, stocks, gilts, commodities, equities, debentures, debenture stock,
bonds, notes, commercial paper, risk management instruments, money
market deposits, money market instruments, loans, and securities as are
similar to, or are derivates of any of the foregoing directly through
participation in related business or funds.”

14. The Authorised, Issued, Subscribed and Paid-up Share Capital of the
Resulting/Transferor Company as on September 30, 2024 was as follows:
Share Capital Amount (In INR)

Authorised Capital

7,60,00,000 equity shares of INR 10 each | 76,00,00,000
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Share Capital Amount (In INR)

TOTAL 76,00,00,000

Issued, subscribed and paid-up Capital

7,42,34 999 equity shares of INR 10 each | 74,23,49,990

TOTAL 74,23,49,990

Particulars of the Transferee Company

15.

16.

The Applicant Company 3 is a private limited Company, incorporated under the
provisions of the Companies Act, 2013 with the name of Nexco Engitech Private
Limited (“Transferee Company”) on February 28, 2025, under the Companies
Act, 2013 bearing Corporate Identification Number U27900GJ2025PTC159636
and having its registered office at 85/2, Atladara, Padra Road, Vadodara,
Atladara, Vadodara, Vadodara- 390012, Gujarat, registered with Registrar of
Companies, Ahmedabad, Gujarat. The Transferee Company is a wholly owned
subsidiary of the Transferor Company and PAN: AAKCN2271M. The e-mail
address of the Transferee Company is finance@cosmos.in.

The objects for which the Transferee Company has been established are set out
in its Memorandum of Association. The main objects of the Transferor Company
have been established are set out in its clause (IlI) (A) of Memorandum of
Association. The main objects of the Transferee Company are as follows:

1. “To carry on the business as manufactures, fabricators, assemblers,
processors, finishers, repairers, buyers, sellers, importers, let on hire,
purchase and dealers in any kind of machine tools, machine tools
including drilling, boring and tapping machines, milling machines, lathe
machines, grinding machines, gear cutting and gear grinding machines,
and tools for metal cutting and metal working, hammers, and forging
machines, welding machines, and equipments, welding electrodes,
press, sheet, metal shaping machines and equipments, wire working and
converting machines, weighing machines and weights, printing
machines, cutting machines wood working machines, sewing machine
and machine tools of all types, sizes and description.

2. To manufacture, fabricate, assemble, buy, sell, market, let on hire,
import, export, repair, maintain and deal in all kinds and description of
automobile, whether propelled or assisted by means of petrol, spirit, gas,
mineral oil, electricity, animal, atomic or any kind of fuel or power or
energy including autocycles, motorcycles, scooters, mopeds, motor cars,
auto rickshaws, trucks, tractors, delivery vans, tankers, lorries, buses,
minibuses, matador tempo, motor boats, motor launches or other vehicles
and their spare parts, components, accessories and ancillary
equipments, including automotive equipments, axles, hydraulic jacks,
airbrakes equipments, suspension units, pressed steel cabs, bearing,
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piston rings, crank shafts, truck bodies, tyres and tubes.

3. To carry on in India or elsewhere the business as manufacturers,
producers, fabricators, processors, buyers, sellers, assemblers,
importers, exporters and dealers in electrical, electronic or
electromechanical. or mechanical equipments, appliances, machineries,
their components, accessories, spare parts and systems required for
industrial, agricultural, domestic or other purposes including all types of
meters, measuring instruments, testing instruments, calibrating
instruments, protection, auxillary and other relays, sonic or ultrasonic
equipments, radars, computers, minicomputers, data processing
equipments, microprocessor based equipments, microwave equipments,
control system or equipments, equipments required for atomic reactors
and space applications, control systems, audio visual communication
equipments, image and document production equipments, broadcasting
and cinematographic equipments, testroom equipments, scientific
instruments, medical and surgical equipments oscilloscopes, electric
motors of all types, electric furnaces, cremation furnaces, instrument
transformers, current transformers, potential transformers, power line
carrier communication equipments, telemetering equipments, bus ducts,
tap changers, tensile testing equipments, switches, switch and control
boards, control panels, time switches, radio control switches, circuit
breaker of all types, switch gears and control gears, porcelain insulators,
starters, boosters, rectifiers, low and high voltage. transformor8, vacuum
guages, television sets, tape recorders, video games, receiver sets,
auslifiers, audio systems, calculators, electronic components including
capacitors, transistors, electric and electromechanical parts, printed
circuit boards, diodes, resistors, indicators, transformers, ferrites tubes,
television tubes, picture tubes, incandescent lamp, miniature lamps and
tubes, integrated circuits, thyristors, lamination sheets, stampings all
types of insulating materials, fuses, floppy disc, magnetic tapes,
magnetic disc, record players, changers, zip fasteners, watches, water
filters wvalves, pressure vessels and guages, heat exchangers,
dehumidifiers and corrosion control equipments and arms and
ammunition required for defence.”

17. The Authorised, Issued, Subscribed and Paid-up Share Capital of the
Resulting/Transferor Company as on February 28, 2025, was as follows:

Share Capital Amount (In INR)

Authorised Capital

5,00,000 equity shares of INR 10 each 50,00,000

TOTAL 50,00,000

Issued, subscribed and paid-up Capital
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Share Capital Amount (In INR)

10,000 equity shares of INR 10 each 1,00,000

TOTAL 1,00,000

Rationale for the Scheme

31

3.2

33

34

35

The Demerged Company have 2 (two) distinct business segments viz. (a)
Engineering business segment and (b) Leasing and Investment business
segment. “Engineering Business” means providing design, manufacturing, and
technical solutions for industrial and commercial needs. It focuses on
fabrication, mechanical engineering, automation, or providing turnkey solutions,
which involve managing entire projects from concept through to execution. It
involves trading of machinery, machine tools, and related equipment. “Leasing
and Investment Business” means and involves renting assets like equipment or
property without ownership risks, with the lessor handling maintenance. The
business also focuses on managing and growing capital through investments in
various financial assets.
The Board of Directors of the Companies are of the opinion that the proposed
arrangement, shall enable all the Companies to focus on specific businesses and
shall be beneficial to the members, creditors and employees of each of these
Companies and will be in the public interest. It shall enhance operational
flexibility and will enable Companies to have sharp focus, retain and attract best
talent and bring better value to the stakeholders. This will accelerate profitable
growth and industry recognition in respective areas.
This scheme would enable the Companies to enhance operational efficiencies,
ensuring synergies through pooling of the financial, managerial, personnel
capabilities and skills.
The Board of Directors of the Companies are of the opinion that the Scheme
would result in increase in the value for its members in long run. Further, the
proposed arrangement would inter alia achieve the following objectives:

I. facilitate each business to be effectively integrated for achieving growth for

each of the verticals independently;

II. enhance management focus;
IIl. facilitate investment by strategic players;
IV. create a platform to enhance financial flexibility to pursue growth,;
V. unlocking of value.
This Scheme has been drawn up to comply with the conditions relating to
“‘“Demerger” as defined under Section 2(19AA) of the Income tax Act, 1961 and
“Slump Sale” as defined under provisions of the Income tax Act, 1961. If any of
the terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the said Section at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said
Section of the Income tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with the provisions of the
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Income tax Act, 1961. Such modifications will however not affect the other parts
of the Scheme.

Relationship among Companies who are parties to the Scheme.

18. The Transferee Company is the wholly owned subsidiary of the Transferor
Company. The entire paid-up equity share capital of the Transferee company is
held by the Transferor Company and its nominees.

19. The entire paid-up equity share capital of the Demerged company and Resulting
Company are held by the Common Shareholders.

Corporate Approvals and action taken in relation to the Scheme

20. The Scheme along with report on recommendation share entitlement ratio for
demerger of CA Snehal Shah, Registered Valuer, certifying the share exchange
ratio and consideration for the Slump Sale of the Demerged Undertaking in
respect of the proposed Scheme was placed before the Board of Directors of
the Demerged Company at its meeting held on March 10, 2025. None of the
directors of the Demerged Company who attended the meeting voted against
the Scheme. Thus, the Scheme was approved unanimously by the directors
who attended and voted at the meeting. report on recommendation share
entitlement ratio for demerger of CA Snehal Shah, Registered Valuer is
attached as Annexure 2.

21. The Scheme was placed before the Board of Directors of the Resulting/
Transferor Company at its meeting held on March 10, 2025. None of the
directors of the Transferor Company who attended the meeting voted against
the Scheme. Thus, the Scheme was approved unanimously by the directors
who attended and voted at the meeting.

22. The Scheme was placed before the Board of Directors of the Transferee
Company at its meeting held on March 10, 2025. None of the directors of the
Transferee Company who attended the meeting voted against the Scheme.
Thus, the Scheme was approved unanimously by the directors who attended
and voted at the meeting.

23. The Companies would obtain the respective necessary
approvals/sanctions/no objection(s) from the regulatory or other
Governmental Authorities in respect of the Scheme in accordance with law, if
so required.

24. C.A. (CAA)/15 (AHM) 2025 along with annexures thereto (which includes the
Scheme) was jointly e-filed by the Companies with the NCLT, on March 27,
2025.

Salient extracts of the Scheme
25. Certain clauses of the Scheme are extracted below:
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511

5.13

5.14

“Demerged Undertaking” means the Engineering Business, as a going
concern as of the Appointed Date, including all the activities, approvals,
assets, business, certificates, contracts, interest, licences and powers,
properties, rights, titles, undertakings, and all Liabilities, and employees,
of the Engineering Business or pertaining to or related to the Engineering
Business, whatsoever nature and kind and wherever situated. Without
prejudice to the generality of the foregoing, the Demerged Undertaking
shall include, without being limited to, the following:

a) Immovable Assets that form part of the Engineering Business;
b) Movable Assets forming part of the Engineering Business;
c) Permissions for the purpose of carrying on the Engineering

Business or in connection therewith that form part of the
Engineering Business;

d) Commercial Rights and Documents forming part of Engineering
Business;

e) IP Rights that form part of the Engineering Business;

1l Arrangements forming part of the Engineering Business;

g) Books and Records that form part of the Engineering Business;

h) The Demerged Liabilities;

i) The Transferred Employees;

J) Proceedings that form part of the Engineering Business and such
other Proceedings relating to the Engineering Business as
determined by the Board of the Companies; and

k) any assets, Liabilities, agreements, arrangements, activities,
operations, employees, properties or rights that are determined by
the Board of the Companies, relating to or forming part of the
Engineering Business or which are necessary for conduct of, or
the activities or operations of, the Engineering Business. It is
clarified that the assets, properties, liabilities, etc., included in
clauses (a) to (k) above are in accordance with the requirements of
Section 2(19AA) and other relevant sections of the IT Act.

It is further clarified that in the event there is any ambiguity on whether

a particular asset, liability, right, benefit, privilege, contract, debt, record,

etc., as noted above, pertains to or does not pertain to the Demerged

Undertaking or whether it arises out of the activities or operations of the

Demerged Undertaking, then such ambiguity shall be resolved by mutual

agreement between the Board of the Companies;

“Demerger Appointed Date” means the opening of business on March
1st, 2025, or such other date as may be mutually agreed by the Board
of the Demerged Company and the Resulting Company and conveyed to
the National Company Law Tribunal (“NCLT”) in writing;

“Effective Date 1” means the last date on which the Parties mutually
acknowledge in writing that all the conditions and matters referred to in
Clause 34.1 to Clause 34.3 of the Scheme have occurred or have been
fulfilled, obtained or waived, as applicable, in accordance with this
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5.15

5.34

Scheme; References in this Scheme to the date of “coming into effect of
this Scheme” or “upon the Scheme becoming effective” or “upon
effectiveness of the Scheme” shall mean the Effective Date 1;

“Effective Date 2” means the last date on which the Parties mutually
acknowledge in writing that all the conditions and matters referred to in
Clause 34.1, Clause 34.2 and Clause 34.4 of the Scheme have occurred
or have been fulfilled, obtained or waived, as applicable, in accordance
with this Scheme; References in this Scheme to the date of “coming into
effect of this Scheme” or “upon the Scheme becoming effective” or “upon
effectiveness of the Scheme” shall mean the Effective Date 2;

“Slump Sale Appointed Date” shall mean the opening of business as
on March 2nd, 2025 or such other date as may be mutually agreed by
the Board of the Transferor Company and the Transferee Company and
conveyed to the National Company Law Tribunal (“NCLT”) in writing.

PART - II: TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF

9.1

9.2

9.3

DEMERGED COMPANY INTO RESULTING COMPANY

TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO
RESULTING COMPANY

Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date and subject to the provisions of this Scheme in
relation to the mode of transfer and vesting, the Demerged Undertaking
shall, without any further act or deed, be demerged from the Demerged
Company and be transferred to and vested in Resulting Company or be
deemed to have been demerged from the Demerged Company and
transferred to and vested in the Resulting Company as a going concern,
so as to become as and from the Demerger Appointed Date, the
undertaking of the Resulting Company without any further act or deed.
Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date, the Movable Assets forming part of the
Demerged Undertaking, shall stand transferred by Demerged Company
to Resulting Company pursuant to the provisions of Section 230 to 232
of the Act without requiring any deed or instrument of conveyance for
transfer of the same, and shall become the property of Resulting
Company as an integral part of the Demerged Undertaking.

Without prejudice to the generality of Clause 9.2 and in respect of
Movable Assets other than those dealt with in Clause 9.2 above, forming
part of the Demerged Undertaking, shall stand transferred to and vested
in Resulting Company without any notice or other intimation to any
person in pursuance of the provisions of Sections 230 to 232 read with
other relevant provisions of the Act to the end and intent that the right of
Demerged Company to recover or realize the same stands transferred to
Resulting Company, and that appropriate entries should be passed in
their respective books to record the aforesaid change, without any notice

21



9.4

9.5

9.6

or other intimation to any person. Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may
deem fit and proper, to such person, as the case may be, that the said
Movable Assets stand transferred to and vested in Resulting Company
and be paid or made good or held on account of the Resulting Company
as the person entitled thereto.

Without prejudice to the generality of the foregoing, all assets, estate,
rights, title, interest and authorities held by the Demerged Company on
the Demerger Appointed Date in relation to the Demerged Undertaking,
not otherwise specified in Clauses 9.1, 9.2 and 9.3 above, shall also,
with effect from the Demerger Appointed Date, without any further act,
instrument or deed, stand transferred to and vested in and/ or be
deemed to be transferred to and vested in the Resulting Company upon
the coming into effect of this Scheme pursuant to the provisions of
Sections 230 to 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme and with effect from the Demerger Appointed Date,
all the rights, title, interest and claims of Demerged Company in any
Immovable Assets forming part of the Demerged Undertaking, shall,
pursuant to provisions of Section 230 to 232 of the Act, without any
further act or deed, be transferred to and vested in or be deemed to have
been transferred to or vested in, Resulting Company on the same terms
and conditions as applicable to the Demerged Company. The rights, title,
interest and claims of Demerged Company in the Immovable Assets
forming part of the Demerged Undertaking shall stand transferred to the
Resulting Company either under the Scheme, or by way of a separate
conveyance or agreement without payment of consideration.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of this
Scheme and with effect from the Demerger Appointed Date, all
Permissions issued to or granted to or executed in favour of Demerged
Company, and the rights and benefits under the same, in so far as they
relate to the Demerged Undertaking, all IP Rights of the Demerged
Company forming part of the Demerged Undertaking and all Commercial
Rights And Documents forming part of the Demerged Undertaking shall
be transferred to and vested in or deemed to have transferred to or
vested in Resulting Company and the concerned grantors, licensors and
executors of the Permissions, IP Rights and Commercial Rights And
Documents shall, as necessary, endorse, transfer to, amend to include,
novate in favour of, substitute and/or record, in accordance with law,
Resulting Company on Permissions, IP Rights and Commercial Rights
And Documents as to empower and facilitate the approval and vesting of
the Demerged Undertaking in Resulting Company and continuation of
operations forming part of Demerged Undertaking in Resulting Company
without hindrance and that such Permissions, IP Rights and Commercial
Rights And Documents shall remain in full force and effect in favour of or
against Resulting Company , as the case may be, and may be enforced
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9.7

9.8

9.9

as fully and effectually as if, instead of Demerged Company, Resulting
Company had been a party or beneficiary or obligee thereto. It is hereby
clarified that if the consent of any person (including any third party or
Governmental Authority) is required to give effect to the provisions of this
Scheme, the said any person (including any third party or Governmental
Authority) shall take on record the drawn up order of the NCLT
sanctioning the Scheme and undertake all necessary acts required to
ensure that there is no break in the validity and enforceability of
Permissions, IP Rights and Commercial Rights And Documents in each
case by the Resulting Company in respect of the Demerged Undertaking.
Resulting Company shall be entitled to undertake and carry out the
business pertaining to the Demerged Undertaking pursuant to the
effectiveness of this Scheme in accordance with Clause 34 on its own
account pending the transfer of any Permissions, IP Rights and
Commercial Rights And Documents (in each case in respect of the
Demerged Undertaking) in the name of the Resulting Company and
would be entitled to make any applications, requests and the like in this
regard including for endorsement, transfer, amendment, novation,
substitution and/ or recording in the name of Resulting Company.

All Permissions allotted/ granted/ issued/ given/ sanctioned to Demerged
Company by any Governmental Authority or by any other person or
enjoyed by or availed of by the Demerged Company in so far as they
relate to the Demerged Undertaking shall, without any further act or
deed, vest with and be available to Resulting Company on the same
terms and conditions as if the same had been allotted/granted/ issued/
given/sanctioned to Resulting Company.

Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date, all Liabilities of Demerged Company forming
part of the Demerged Undertaking (“Demerged Liabilities”) shall without
any further act, instrument or deed be transferred to Resulting Company
and shall thereupon become the Liabilities of Resulting Company which
it undertakes to redeem, repay, meet, discharge and satisfy to the
exclusion of Demerged Company such that Demerged Company shall in
no event be responsible or liable in relation to any such Demerged
Liabilities. Resulting Company shall keep Demerged Company
indemnified at all times from and against all such Liabilities and from
and against all Proceedings in respect thereto. It shall not be necessary
to obtain the consent of any person who is a party to any Permissions,
Commercial Rights And Documents or Arrangements by virtue of which
such Liabilities have arisen in order to give effect to the provisions of this
Clause.

In so far as Liabilities (including loans and borrowings) of Demerged
Company are concerned, the Liabilities and such amounts pertaining to
the Liabilities, if any, which are to be transferred to Resulting Company
in terms of Clause 9 hereof, shall, without any further act or deed,
become Liabilities of Resulting Company, and all rights, powers,
Liabilities in relation thereto shall stand transferred to and vested in and
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9.10

9.11

9.12

shall be exercised by or against Resulting Company as if it had entered
into or incurred such Liabilities. Thus, the primary obligation to redeem,
repay, meet, discharge and satisfy such Liabilities shall be that of
Resulting Company.

Where any of the Liabilities of Demerged Company as on the Demerger
Appointed Date which are deemed to be transferred to Resulting
Company , have been partially or fully redeemed, repaid, met,
discharged or satisfied by Demerged Company after the Demerger
Appointed Date, such redemption, repayment, meeting, discharging and
satisfaction shall be deemed to have been for and on account of Resulting
Company and all Liabilities incurred by Demerged Company for the
operations of the Demerged Undertaking after the Demerger Appointed
Date shall be deemed to have been incurred for and on behalf of
Resulting Company and to the extent they are outstanding on the
effectiveness of the Scheme in accordance with Clause 34, shall also
without any further act or deed be and stand transferred to Resulting
Company and shall become the Liabilities of Resulting Company.

In so far as the existing Encumbrances in respect of the Demerged
Liabilities are concerned, such Encumbrances shall, without any further
act, instrument or deed be modified and shall be extended to and shall
operate only over the assets (including Movable Assets and Immovable
Assets) comprised in the Demerged Undertaking which have been
Encumbered in respect of the Demerged Liabilities as transferred to
Resulting Company pursuant to this Scheme. Provided that if any of the
assets (including Movable Assets and Immovable Assets) comprised in
the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect
of the Demerged Liabilities, such assets (including Movable Assets and
Immovable Assets) shall remain un-Encumbered and the existing
Encumbrances referred to above shall not be extended to and shall not
operate over such assets (including Movable Assets and Immovable
Assets). The absence of any formal amendment which may be required
by a lender or trustee or person shall not affect the operation of the above.
Subject to the other provisions of this Scheme, in so far as the assets
(including Movable Assets and Immovable Assets) forming part of the
Demerged Undertaking are concerned, the Encumbrances, over such
assets (including Movable Assets and Immovable Assets), to the extent
they relate to any Liabilities of the Demerged Company pertaining to the
Retained Business of Demerged Company shall, as and from the
effectiveness of the Scheme in accordance with Clause 34, and with
effect from the Demerger Appointed Date without any further act,
instrument or deed be released and discharged from the same and shall
no longer be available as Encumbrances in relation to Liabilities of
Demerged Company pertaining to the Retained Business of Demerged
Company which are not transferred to Resulting Company pursuant to
the Scheme (and which shall continue with Demerged Company).
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9.13

9.14

9.15

9.16

9.17

9.18

9.19

In so far as the assets (including Movable Assets and Immovable Assets)
of the Retained Business of Demerged Company are concerned, the
Encumbrances over such assets (including Movable Assets and
Immovable Assets), to the extent they relate to any Liabilities forming
part of the Demerged Undertaking shall, without any further act,
instrument or deed be released and discharged from such
Encumbrances. The absence of any formal amendment which may be
required by a lender or trustee or person in order to give effect to such
release shall not affect the operation of this Clause 9.13.

In so far as the existing Encumbrances in respect of Liabilities relating
to the Retained Business of Demerged Company are concerned, such
Encumbrances shall, without any further act, instrument or deed be
continued with Demerged Company only on the assets (including
Movable Assets and Immovable Assets) relating to the Retained
Business of Demerged Company and the assets (including Movable
Assets and Immovable Assets) of the Demerged Undertaking shall stand
released therefrom.

Without any prejudice to the provisions of the foregoing Clauses,
Demerged Company and Resulting Company shall enter into and
execute such other deeds, instruments, documents and/ or writings
and/ or do all acts and deeds as may be required, including the filing of
necessary particulars and/ or modification(s) of charge, with the
Registrar of Companies to give formal effect to the provisions of this
Clause 9, if required.

Subject to Clause 34 and with effect from the Demerger Appointed Date,
Demerged Company alone shall be liable to redeem, repay, meet,
discharge and satisfy all Liabilities pertaining to the Retained Business
of Demerged Company and Resulting Company shall not have any
Liabilities of the Retained Business of Demerged Company. Further,
subject to the effectiveness of this Scheme in accordance with Clause 34
and with effect from the Demerger Appointed Date, Resulting Company
alone shall be liable to redeem, repay, meet, discharge and satisfy
Demerged Liabilities, which have been transferred to it in terms of this
Scheme, and Demerged Company shall not have any Demerged
Liabilities.

The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in Commercial Rights And Documents (including any
instrument, deed or writing or the terms of sanction or issue or any
security documents), all of which shall be deemed to have been modified
and/ or superseded by the provisions of this Clause 9.

It is expressly provided that, save as mentioned in this Scheme, no other
term or condition of the Demerged Liabilities transferred to the Resulting
Company as part of the Scheme is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary
implication.
All cheques and other negotiable instruments, pay orders, electronic fund
transfers (like NEFT, RTGS, etc.) received or presented for encashment
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9.20

10.

10.1

10.2

10.3

which are in the name of Demerged Company after the effectiveness of
this Scheme in accordance with Clause 34, in so far as the same forms
part of the Demerged Undertaking, shall be deemed to have been in the
name of Resulting Company and credited to the account of Resulting
Company, if presented by Resulting Company or received through
electronic transfers and shall be accepted by the relevant bankers and
credited to the accounts of the Resulting Company. Similarly, the
banker(s) of Resulting Company shall honour all cheques, negotiable
instruments, pay orders, electronic fund transfer instructions issued by
Demerged Company (in relation to the Demerged Undertaking) for
payment after the effectiveness of this Scheme in accordance with
Clause 34. If required, the bankers of Demerged Company and/ or
Resulting Company shall allow maintaining and operating of the bank
accounts (including banking transactions carried out electronically) in the
name of Demerged Company by Resulting Company in relation to the
Demerged Undertaking for such time as may be determined to be
necessary by the Board of Demerged Company and Resulting Company
for presentation and deposit of cheques, negotiable instruments, pay
order and electronic transfers that have been issued/ made in the name
of Demerged Company.

On and from the date of effectiveness of this Scheme in accordance with
Clause 34, Resulting Company shall have access to and benefit of all
Books and Records in relation to the Demerged Undertaking which the
Demerged Company has the access to and benefit of.

CONSIDERATION FOR DEMERGER

On the date of effectiveness of this Scheme, in accordance with Clause
34, and in consideration for the Demerger of the Demerged Undertaking
pursuant to Clause 9 of this Scheme, Resulting Company shall issue and
allot 1 equity shares of face value of INR 10 each, credited as fully paid
up, to all the shareholder of the Demerged Company in proportion to
every 2 equity shares held by them in the Demerged Company of face
value of INR 10 each (“Share Entitlement Ratio”) in accordance with
Section 2(19AA) of the IT Act, 1961 and other provisions of the Applicable
Law.

In case any member’s shareholding in the Demerged Company is such
that on the basis of the aforesaid, the member is entitled to a fraction of
shares, such fractional entitlements may be dealt with in a manner as
the Board may deem fit to be in the best interests of the shareholders of
the Demerged Company and the Resulting Company.

The equity shares to be issued to the members of the Demerged Company
as above shall be subject to the provisions of memorandum of association
and articles of association of the Resulting Company and shall rank pari
passu with the existing equity shares of the Resulting Company in all
respects.
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PART - IIT SLUMP SALE OF DEMERGED UNDERTAKING FROM TRANSFEROR

19.
19.1

19.2

20.

20.1

COMPANY TO TRANSFEREE COMPANY

TRANSFER OF DEMERGED UNDERTAKING

For the purposes of this Part III, “Immediately upon effectiveness of Part
II of the Scheme” will be determined mutually by the Board of Directors
of the Transferor Company and the Transferee Company.

With effect from the Slump Sale Appointed Date and Immediately upon
effectiveness of Part II of the Scheme, the Demerged Undertaking,
together with its assets, properties, liabilities, rights, benefits and
interests therein, shall, pursuant to the provisions of Sections 230 to 232
of the Act and other provisions under the Act, as may be applicable, and
without any further act, instrument, deed, matter or thing, be and stand
transferred to and vested in the Transferee Company, free of charges, on
a going concern basis in consideration for the issuance of the Transferee
Company’s shares and debentures as set out hereinafter in this Part III
of the Scheme, so as to vest in the Transferee Company, all rights, title
and interest pertaining to the Demerged Undertaking.

TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO
TRANSFEREE COMPANY

Without prejudice to the generality of Clause 19.1 above, upon the
Scheme becoming effective, and with effect from the Slump Sale
Appointed Date and Immediately upon effectiveness of Part II of the
Scheme:

20.1.1 Upon the coming into effect of this Scheme and with effect from the Slump

Sale Appointed Date and subject to the provisions of this Scheme in
relation to the mode of transfer and vesting, the Demerged Undertaking
shall, without any further act or deed, be transferred to and vested in
Transferee Company or be deemed to have been transferred from the
Transferor Company and transferred to and vested in the Transferee
Company as a going concern, so as to become as and from the Slump
Sale Appointed Date, the undertaking of the Transferee Company
without any further act or deed.

20. 1.2 Upon the coming into effect of this Scheme and with effect from the Slump

Sale Appointed Date, the Movable Assets forming part of the Demerged
Undertaking, shall stand transferred by Transferor Company to
Transferee Company pursuant to the provisions of Section 230 to 232 of
the Act without requiring any deed or instrument of conveyance for
transfer of the same, and shall become the property of Transferee
Company as an integral part of the Demerged Undertaking.

20. 1.3 Without prejudice to the generality of Clause 20.1.2 and in respect of

Movable Assets other than those dealt with in Clause 20.1.2 above,
forming part of the Demerged Undertaking, shall stand transferred to
and vested in Transferee Company without any notice or other intimation
to any person in pursuance of the provisions of Sections 230 to 232 read
with other relevant provisions of the Act to the end and intent that the
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right of Transferor Company to recover or realize the same stands
transferred to Transferee Company, and that appropriate entries should
be passed in their respective books to record the aforesaid change,
without any notice or other intimation to any person. Transferee
Company may, at its sole discretion but without being obliged, give notice
in such form as it may deem fit and proper, to such person, as the case
may be, that the said Movable Assets stand transferred to and vested in
Transferee Company and be paid or made good or held on account of the
Transferee Company as the person entitled thereto.

20. 1.4 Without prejudice to the generality of the foregoing, all assets, estate,
rights, title, interest and authorities held by the Transferor Company on
the Slump Sale Appointed Date in relation to the Demerged Undertaking,
not otherwise specified in Clauses 20.1.1, 20.1.2 and 20.1.3 above, shall
also, with effect from the Slump Sale Appointed Date, without any further
act, instrument or deed, stand transferred to and vested in and/ or be
deemed to be transferred to and vested in the Transferee Company upon
the coming into effect of this Scheme pursuant to the provisions of
Sections 230 to 232 of the Act.

20. 1.5 Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme and with effect from the Slump Sale Appointed Date,
all the rights, title, interest and claims of Transferor Company in any
Immovable Assets forming part of the Demerged Undertaking, shall,
pursuant to provisions of Section 230 to 232 of the Act, without any
further act or deed, be transferred to and vested in or be deemed to have
been transferred to or vested in, upon payment of applicable stamp duty
and/or registration charges, Transferee Company on the same terms
and conditions as applicable to the Transferor Company. The rights, title,
interest and claims of Transferor Company in the Immovable Assets
forming part of the Demerged Undertaking shall stand transferred to the
Transferee Company either under the Scheme, or by way of a separate
conveyance or agreement without payment of consideration.

20.1.6 For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of this
Scheme and with effect from the Slump Sale Appointed Date, all
Permissions issued to or granted to or executed in favour of Transferor
Company, and the rights and benefits under the same, in so far as they
relate to the Demerged Undertaking, all IP Rights of the Transferor
Company forming part of the Demerged Undertaking and all Commercial
Rights And Documents forming part of the Demerged Undertaking shall
be transferred to and vested in or deemed to have transferred to or
vested in Transferee Company and the concerned grantors, licensors
and executors of the Permissions, IP Rights and Commercial Rights And
Documents shall, as necessary, endorse, transfer to, amend to include,
novate in favour of, substitute and/or record, in accordance with law,
Transferee Company on Permissions, IP Rights and Commercial Rights
And Documents as to empower and facilitate the approval and vesting of
the Demerged Undertaking in Transferee Company and continuation of
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operations forming part of Demerged Undertaking in Transferee
Company without hindrance and that such Permissions, IP Rights and
Commercial Rights And Documents shall remain in full force and effect
in favour of or against Transferee Company , as the case may be, and
may be enforced as fully and effectually as if, instead of Transferor
Company, Transferee Company had been a party or beneficiary or
obligee thereto. It is hereby clarified that if the consent of any person
(including any third party or Governmental Authority) is required to give
effect to the provisions of this Scheme, the said any person (including
any third party or Governmental Authority) shall take on record the
drawn up order of the NCLT sanctioning the Scheme and undertake all
necessary acts required to ensure that there is no break in the validity
and enforceability of Permissions, IP Rights and Commercial Rights And
Documents in each case by the Transferee Company in respect of the
Demerged Undertaking. Transferee Company shall be entitled to
undertake and carry out the business pertaining to the Demerged
Undertaking pursuant to the effectiveness of this Scheme in accordance
with Clause 34 on its own account pending the transfer of any
Permissions, IP Rights and Commercial Rights And Documents (in each
case in respect of the Demerged Undertaking) in the name of the
Transferee Company and would be entitled to make any applications,
requests and the like in this regard including for endorsement, transfer,
amendment, novation, substitution and/or recording in the name of
Transferee Company.

20.1.7 Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date, all Permissions allotted/ granted/ issued/ given/
sanctioned to Transferor Company by any Governmental Authority or by
any other person or enjoyed by or availed of by the Transferor Company
in so far as they relate to the Demerged Undertaking shall, without any
further act or deed, vest with and be available to Transferee Company
on the same terms and conditions as if the same had been allotted/
granted/ issued/ given/ sanctioned to Transferee Company.

20. 1.8 Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date, all Liabilities of Transferor Company forming part
of the Demerged Undertaking (“Demerged Liabilities”) shall without any
further act, instrument or deed be transferred to Transferee Company
and shall thereupon become the Liabilities of Transferee Company
which it undertakes to redeem, repay, meet, discharge and satisfy to the
exclusion of Transferor Company such that Transferor Company shall in
no event be responsible or liable in relation to any such Demerged
Liabilities. Transferee Company shall keep Transferor Company
indemnified at all times from and against all such Liabilities and from
and against all Proceedings in respect thereto. It shall not be necessary
to obtain the consent of any person who is a party to any Permissions,
Commercial Rights and Documents or Arrangements by virtue of which
such Liabilities have arisen in order to give effect to the provisions of this
Clause.
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20.1.9 In so far as Liabilities (including loans and borrowings) of Transferor
Company are concerned, the Liabilities and such amounts pertaining to
the Liabilities, if any, which are to be transferred to Transferee Company
in terms of Clause 20 hereof, shall, without any further act or deed,
become Liabilities of Transferee Company, and all rights, powers,
Liabilities in relation thereto shall stand transferred to and vested in and
shall be exercised by or against Transferee Company as if it had entered
into or incurred such Liabilities. Thus, the primary obligation to redeem,
repay, meet, discharge and satisfy such Liabilities shall be that of
Transferee Company.

20.1.10 Where any of the Liabilities of Transferor Company as on the Slump Sale
Appointed Date which are deemed to be transferred to Transferee
Company, have been partially or fully redeemed, repaid, met, discharged
or satisfied by Transferor Company after the Slump Sale Appointed Date,
such redemption, repayment, meeting, discharging and satisfaction shall
be deemed to have been for and on account of Transferee Company and
all Liabilities incurred by Transferor Company for the operations of the
Demerged Undertaking after the Slump Sale Appointed Date shall be
deemed to have been incurred for and on behalf of Transferee Company
and to the extent they are outstanding on the effectiveness of the Scheme
in accordance with Clause 34, shall also without any further act or deed
be and stand transferred to Transferee Company and shall become the
Liabilities of Transferee Company.

20.1.11 In so far as the existing Encumbrances in respect of the Demerged
Liabilities are concerned, such Encumbrances shall, without any further
act, instrument or deed be modified and shall be extended to and shall
operate only over the assets (including Movable Assets and Immovable
Assets) comprised in the Demerged Undertaking which have been
Encumbered in respect of the Demerged Liabilities as transferred to
Transferee Company pursuant to this Scheme. Provided that if any of the
assets (including Movable Assets and Immovable Assets) comprised in
the Demerged Undertaking which are being transferred to the Transferee
Company pursuant to this Scheme have not been Encumbered in respect
of the Demerged Liabilities, such assets (including Movable Assets and
Immovable Assets) shall remain un-Encumbered and the existing
Encumbrances referred to above shall not be extended to and shall not
operate over such assets (including Movable Assets and Immovable
Assets). The absence of any formal amendment which may be required
by a lender or trustee or person shall not affect the operation of the above.

20.1.12 Subject to the other provisions of this Scheme, in so far as the assets
(including Movable Assets and Immovable Assets) forming part of the
Demerged Undertaking are concerned, the Encumbrances, over such
assets (including Movable Assets and Immovable Assets), to the extent
they relate to any Liabilities of the Transferor Company pertaining to the
Retained Business of Transferor Company shall, as and from the
effectiveness of the Scheme in accordance with Clause 34, and with
effect from the Slump Sale Appointed Date without any further act,
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instrument or deed be released and discharged from the same and shall
no longer be available as Encumbrances in relation to Liabilities of
Transferor Company pertaining to the Retained Business of Transferor
Company which are not transferred to Transferee Company pursuant to
the Scheme (and which shall continue with Transferor Company).

20.1.13 In so far as the assets (including Movable Assets and Immovable Assets)
of the Retained Business of Transferor Company are concerned, the
Encumbrances over such assets (including Movable Assets and
Immovable Assets), to the extent they relate to any Liabilities forming
part of the Demerged Undertaking shall, without any further act,
instrument or deed be released and discharged from such
Encumbrances. The absence of any formal amendment which may be
required by a lender or trustee or person in order to give effect to such
release shall not affect the operation of this Clause.

20.1.14 In so far as the existing Encumbrances in respect of Liabilities relating to
the Retained Business of Transferor Company are concerned, such
Encumbrances shall, without any further act, instrument or deed be
continued with Transferor Company only on the assets (including
Movable Assets and Immovable Assets) relating to the Retained
Business of Transferor Company and the assets (including Movable
Assets and Immovable Assets) of the Demerged Undertaking shall stand
released therefrom.

20.1.15 Without any prejudice to the provisions of the foregoing Clauses,
Transferor Company and Transferee Company shall enter into and
execute such other deeds, instruments, documents and/ or writings
and/ or do all acts and deeds as may be required, including the filing of
necessary particulars and/ or modification(s) of charge, with the
Registrar of Companies to give formal effect to the provisions of this
Clause 20, if required.

20.1.16 Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
Transferor Company alone shall be liable to redeem, repay, meet,
discharge and satisfy all Liabilities pertaining to the Retained Business
of Transferor Company and Transferee Company shall not have any
Liabilities of the Retained Business of Transferor Company. Further,
subject to the effectiveness of this Scheme in accordance with Clause 34
and with effect from the Slump Sale Appointed Date, Transferee
Company alone shall be liable to redeem, repay, meet, discharge and
satisfy Demerged Liabilities, which have been transferred to it in terms
of this Scheme, and Transferor Company shall not have any Demerged
Liabilities.

20.1.17 The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in Commercial Rights and Documents (including any
instrument, deed or writing or the terms of sanction or issue or any
security documents), all of which shall be deemed to have been modified
and/ or superseded by the provisions of this Clause 20.

20.1.18 It is expressly provided that, save as mentioned in this Scheme, no other
term or condition of the Demerged Liabilities transferred to the Transferee
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Company as part of the Scheme is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary
implication.

20.1.19 All cheques and other negotiable instruments, pay orders, electronic fund

transfers (like NEFT, RTGS, etc.) received or presented for encashment
which are in the name of Transferor Company after the effectiveness of
this Scheme in accordance with Clause 34, in so far as the same forms
part of the Demerged Undertaking, shall be deemed to have been in the
name of Transferee Company and credited to the account of Transferee
Company, if presented by Transferee Company or received through
electronic transfers and shall be accepted by the relevant bankers and
credited to the accounts of the Transferee Company. Similarly, the
banker(s) of Transferee Company shall honour all cheques, negotiable
instruments, pay orders, electronic fund transfer instructions issued by
Transferor Company (in relation to the Demerged Undertaking) for
payment after the effectiveness of this Scheme in accordance with
Clause 34. If required, the bankers of Transferor Company and/ or
Transferee Company shall allow maintaining and operating of the bank
accounts (including banking transactions carried out electronically) in the
name of Transferor Company by Transferee Company in relation to the
Demerged Undertaking for such time as may be determined to be
necessary by the Board of Transferor Company and Transferee
Company  for presentation and deposit of cheques, negotiable
instruments, pay order and electronic transfers that have been issued/
made in the name of Transferor Company.

20.1.20 On and from the date of effectiveness of this Scheme in accordance with

27.
27.1

Clause 34, Transferee Company shall have access to and benefit of all
Books and Records in relation to the Demerged Undertaking which the
Transferor Company has the access to and benefit of.

CONSIDERATION FOR SLUMP SALE
On the date of effectiveness of this Scheme, in accordance with Clause
34, and in consideration for the Slump Sale of the Demerged Undertaking
pursuant to Clause 19 and Clause 34 of this Scheme, Transferee
Company shall pay a consideration of INR 5,58,65,00,000/- (Rupees
Five hundred fifty-eight crore, sixty five lakh) accordance with Section
2(42C) of the IT Act, 1961 and other provisions of the Applicable Law.
The consideration would be discharged by the Transferee Company,
without any further application, deed, action or thing, by way of issuance
and allotment of following securities of the Transferee Company to the
Transferor Company:
a) 3,35,19,000 (Three crore, thirty-five lakh, nineteen thousand)
equity shares each of a face value of INR 10 (Rupees Ten only) and
a premium of INR 90 (Rupees Ninety only), credited as fully paid-
up.
b) 1,67,59,500 (One crore, sixty-seven lakh, fifty-nine thousand, five
hundred) redeemable preference shares of a face value of INR 10
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27.2

(Rupees Ten only) and a premium of INR 90 (Rupees Ninety only),
credited as fully paid-up on key terms and conditions as specified
in “Annexure A”.

c) 55,86,500 (Fifty-five lakh, eighty-six thousand, five hundred)
compulsorily convertible debentures of a face value of INR 100
(Rupees Hundred only), credited as fully paid up on key terms and
conditions as specified in “Annexure B”.

The equity shares to be issued to the Transferor Company as above shall

be subject to the provisions of memorandum of association and articles

of association of the Transferee Company and shall rank pari passu with
the existing equity shares of the Transferee Company in all respects.

You are requested to read the entire text of the Scheme to get fully acquainted
with the provisions thereof. The aforesaid are only some of the salient extracts

thereof.

Accounting treatment

A. ACCOUNTING TREATMENT FOR DEMERGER

11.1
11.1.1

11.1.2

11.1.3

11.2

11.2.1

11.2.2

11.2.3

In the books of the Demerged Company

Notwithstanding anything contained in any other clause in the Scheme,
on the effectiveness of the Scheme in accordance with Clause 34, the
Demerged Company shall give effect to the Demerger in its books of
account in accordance with applicable Accounting Standard, as notified
under Section 133 of the Act, as may be amended from time to time.
The Demerged Company shall reduce from its books of accounts, the
carrying amount of assets (including Movable assets and Immovable
assets) and Liabilities pertaining to the Demerged Undertaking
transferred to and vested in the Resulting Company.

The difference, i.e., the excess or shortfall, as the case may be, of the
value of assets transferred over the value of Liabilities transferred
pertaining to the Demerged Undertaking and demerged from the
Demerged Company pursuant to the Scheme shall be adjusted against
Reserves and Surplus of the Demerged Company.

In the books of the Resulting Company:

On the Scheme taking effect, Resulting Company shall account for the
Demerger of the Demerged Undertaking to Resulting Company in its
books of accounts with effect from the Demerger Appointed Date as
under:

In the absence of authoritative and specific guidance on Demerger
accounting, the Resulting Company shall account for Demerger of the
Demerged Undertaking to the Resulting Company in its books of
accounts in compliance with the generally accepted accounting
principles.

Accordingly, the Resulting Company shall account for the Demerger by
allocating the consideration to individual identifiable assets and
liabilities of the Demerged Undertaking on the basis of their fair values
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11.2.4

11.2.5

11.2.6

11.2.7

11.2.8

at the Demerger Appointed Date. The identifiable assets and liabilities
may include assets and liabilities not recorded in the financial
statements of the Demerged company.

The difference between the aggregate of the consideration paid over the
value of Net Assets of the Demerged Undertaking and after giving effect
to Clause 11.2.5 shall be treated as goodwill in the books of the
Resulting Company. If the amount of aggregate of the consideration
transferred is less than amount of Net Assets of the Demerged
Undertaking and after giving effect to Clause 11.2.5 shall be treated as
capital reserve.

All inter-company balances and obligations (including investments held
by the Resulting Company in the Demerged Company, loans and
advances, outstanding balances or other obligations) between the
Resulting Company and Demerged Company shall be cancelled and
there shall be no obligation/ outstanding in that behalf.

The Resulting Company shall issue and allot equity shares to
shareholders of Demerged company in accordance with clause 10 and
credit the aggregate face value of such equity shares to its share capital
account.

In case of any difference in the accounting policies between the
Demerged Company and the Resulting Company, the accounting
policies followed by the Resulting Company shall prevail and the
difference, if any, will be quantified and shall be adjusted in the
Reserves, to ensure that the financial statements of the Resulting
Company reflect the financial position on the basis of consistent
accounting policy;

Notwithstanding the above, the Board of the Resulting Company in
consultation with its statutory auditors, is authorized to account for any
of these balances in any manner whatsoever, as may be deemed fit in
accordance with the prescribed accounting standards as applicable to
Resulting Company.

B. ACCOUNTING TREATMENT FOR SLUMP SALE

30.

30.1

30.2

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

Upon the Scheme becoming effective, the Transferee Company shall
record the assets and liabilities comprised in the Demerged
Undertaking of the Transferor Company transferred to the Transferee
Company pursuant to this Scheme on the values as appearing in the
books of Transferor Company.

The consideration and, the difference, if any, in the value of
consideration and net value of assets and liabilities of the Demerged
Undertaking, shall be accounted in accordance with principles as laid
down in the applicable accounting standards, the applicable provisions
of the Act and generally accepted accounting principles in India.
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31.

31.1

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR

COMPANY

Notwithstanding anything contained in any other clause in the Scheme,

on the effectiveness of the Scheme in accordance with Clause 34, the

Transferor Company shall give effect to the Slump Sale in its books of

account in accordance with applicable Accounting Standard, as notified

under Section 133 of the Act, as may be amended from time to time. The
accounting in the books of accounts of the Transferor company is as
follows:

a) The Transferor Company shall reduce from its books of
accounts, the carrying amount of assets (including Movable
Assets and Immovable Assets) and liabilities pertaining to the
Demerged Undertaking transferred to and vested in the
Transferor Company.

b) The difference, i.e., the excess or shortfall, as the case may
be, of the value of assets transferred over the value of
liabilities transferred pertaining to the Demerged Undertaking
and demerged from the Transferor Company pursuant to the
Scheme shall be adjusted against Reserves and Surplus of the
Demerged Company.

Effect of the Scheme on various parties
26. The effect of the proposed Scheme on the stakeholders of the Demerged
Company would be as follows:

(@)

(b)

(c)

Shareholders
All the shareholder of the Demerged Company will get shares of the
Resulting company as prescribed in the clause 10 of the Scheme

Creditors, Deposit Holders and Debenture Holders

With effect from the Effective Date, all the Creditors related to demerged
undertaking will be the creditors of the Resulting Company.

As on date, the demerged Company has no outstanding Secured
debentures and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.

As on date, the demerged Company has no outstanding public deposits
and therefore, the effect of the Scheme on any such deposit holders or

deposit trustee(s) does not arise.

Employees, Staff and Workmen along with Directors & KMP
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27.

As stated in Clause 13 of the Scheme and with effect from the Effective
Date, all employees forming part of the Demerged Undertaking will be
the employee of the Resulting Company

Upon the Scheme becoming effective, no change in the Director and KMP
of the Demerged Company.

The effect of the proposed Scheme on the stakeholders of the Resulting
Company would be as follows:

(@)

(b)

(c)

Shareholders

All the shareholders of the Demerged Company will get shares of the
Resulting company as prescribed in the clause 10 of the Scheme

Creditors, Deposit Holders and Debenture Holders

Under the Scheme, with effect from the Effective Date for Demerger, all
the Creditors related to demerged undertaking will be the creditors of the
Resulting Company and Subsequently, with effect from the Effective Date
for Slump Sale, all the Creditors related to demerged undertaking will be
the creditors of the Transferee Company

As on date, the Resulting Company has no outstanding debentures and
therefore, the effect of the Scheme on any such debenture holders or
debenture trustee(s) does not arise.

As on date, the Resulting Company has no outstanding public deposits
and therefore, the effect of the Scheme on any such deposit holders or
deposit trustee(s) does not arise.

Employees, Staff and Workmen along with Directors & KMP

As stated in Clause 13 of the Scheme and with effect from the Effective
Date of Demerger, all employees forming part of the Demerged
Undertaking will be the employees of the Resulting Company.

As stated in Clause 21 of the Scheme and with effect from the Effective
Date of Slump Sale, all employees forming part of the Demerged
Undertaking will be the employee of the Transferee Company.

Upon the Scheme becoming effective, no change in the Director and KMP
of the Demerged Company.
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28.

29.

The effect of the proposed Scheme on the stakeholders of the Transferee
Company would be as follows:

(d) Shareholders

Transferor company is the only shareholder of the Transferee Company.
Transferee Company issued securities to the Transferor Company as per
the clause 27. There is no change in shareholding pattern.

(e) Creditors, Deposit Holders and Debenture Holders

Under the Scheme, with effect from the Effective Date for Slump Sale, all
the Creditors related to demerged undertaking will be the creditors of the
Transferee Company

As on date, the Transferee Company has no outstanding debentures and
therefore, the effect of the Scheme on any such debenture holders or
debenture trustee(s) does not arise.

As on date, the Transferee Company has no outstanding public deposits
and therefore, the effect of the Scheme on any such deposit holders or
deposit trustee(s) does not arise.

(f) Employees, Staff and Workmen along with Directors & KMP

As stated in Clause 21 of the Scheme and with effect from the Effective
Date of Slump Sale, all employees forming part of the Demerged
Undertaking will be the employee of the Transferee Company.

Upon the Scheme becoming effective, no change in the Director and KMP
of the Demerged Company.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of
Directors of Demerged Company, Resulting Company/Transferor Company
and Transferee Company, in their respective meetings, all held on March 10,
2025 respectively, have adopted a report, inter alia, explaining the effect of the
Scheme on its shareholders and key managerial personnel, amongst others.
Copy of the Reports adopted by the respective Board of Directors of the
Demerged Company, Resulting Company/ Transferor Company and
Transferee Company are enclosed as Annexure 3, Annexure 4 and Annexure
5 respectively.
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Other matters

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

No investigation proceedings have been instituted or are pending in relation
to the Companies under Chapter XIV of the Act or under the corresponding
provisions of Sections 235 to 251 of the Companies Act, 1956.

No proceedings are pending under the Act or under the corresponding
provisions of the Companies Act, 1956 against any of the Companies.

To the knowledge of the respective Companies, no winding up proceedings
have been filed or pending against any of the Companies under the Act or the
corresponding provisions of the Companies Act, 2013.

There is no capital restructuring or debt restructuring being undertaken
pursuant to this Scheme.

Appointed date for Demerger is 1st March, 2025 and Appointed date for Slump
Sale is 2nd March, 2025.

Effective date is when certified copies of the order(s) of the Tribunal,
sanctioning the Scheme, being filed with the Registrar of Companies, Gujarat,
by all the Companies.

The unaudited financial results of the Demerged Company, Resulting
Company/Transferor Company for the half year ended 30/09/2024 are
enclosed as Annexure 6 and Annexure 7 respectively and the unaudited
financial results of the Transferee Company for the period ended on
28/02/2025 is enclosed as Annexure 8.

As per the books of accounts of (as on February 28, 2025) the Demerged
Company, the amount due to the unsecured creditors is Rs. 7,41,72,898/-.

As per the books of accounts of (as on February 28, 2025) the Resulting
Company, the amount due to the unsecured creditors is Rs. 57,18,47,698/-.

As per the books of accounts of (as on February 28, 2025) the Transferee
Company, there are no unsecured creditors.

The name and address of the promoter of the Demerged Company, including

its shareholding in the Demerged Company as on February 28, 2025 is as
under:
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Sr.
No.

Name and Address of the
Promoters

No. of
Shares held
in the
Demerged
Company

% of holding

NIMISH ARVIND SHAH

Address : Nandan Villa 221, Bil
Chapad Road, Bil Vadodara-
391410 Gujarat

72,910 10.16%

VEENITA NIMISH SHAH

Address : Nandan Villa 221, Bil
Chapad Road, Bil Vadodara-
391410 Gujarat

1,19,225 16.61%

ADITYA NIMISH SHAH

Address : Nandan Villa 221, Bil
Chapad Road, Bil Vadodara-
391410 Gujarat

71,772 10.00%

TEJAS NIMISH SHAH

Address : Nandan Villa 221, Bil
Chapad Road, Bil Vadodara-
391410 Gujarat

71,772 10.00%

VELAGA NAGESH

Address : 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil Vadodara -
391410 Gujarat

75,789 10.56%

VELAGA NEETU

Address : 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil Vadodara -
391410 Gujarat

1,16,375 16.22%

VELAGA ABHISHEK

Address : 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil Vadodara -
391410 Gujarat

71,758 10.00%

VELAGA AAYUSH

Address : 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil Vadodara -
391410 Gujarat

71,758 10.00%
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41.

RAJESH PRADHAN

Address : 102 / 3 / C Nilamber,
Bellisimo,Besides Spring
Country-2, Vasna Bhayli Road,
Bhayli, Vadodara - 391410
Gujarat

24,700

3.44%

10.

BINA KHAMBHAITA

Address : 2 / 1 Lakshya, Near
Vadodara Architech, Collage, Bil
Vadodara- 391410 Gujarat

21,527

3.00%

Total

7,17,586

100.00%

The name and address of the promoters of the Resulting Company including
their shareholding in the Resulting Company as on February 28, 2025 are as

under:

Sr. No. Name and Address of the

No. of Shares

% of holding

Address : Nandan Villa 221,
Bil Chapad Road, Bil
Vadodara-391410 Gujarat

Promoters held in the
Resulting
Company
1. NIMISH ARVIND SHAH 1,05,73,587 14.24%
Address : Nandan Villa 221,
Bil Chapad Road, Bil
Vadodara-391410 Gujarat
2. | VEENITA NIMISH SHAH 90,93,787 12.25%
Address : Nandan Villa 221,
Bil Chapad Road, Bil
Vadodara-391410 Gujarat
3. | ADITYA NIMISH SHAH 74,25,950 10.00%
Address : Nandan Villa 221,
Bil Chapad Road, Bil
Vadodara-391410 Gujarat
4. | TEJAS NIMISH SHAH 74,25,950 10.00%
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VELAGA NAGESH

Address : 2 / 3 Abhaay Villa,
Bil Chapad Road, Bil Vadodara
-391410 Gujarat

1,12,58,975

15.17%

VELAGA NEETU

Address : 2 / 3 Abhaay Villa,
Bil Chapad Road, Bil Vadodara
-391410 Gujarat

74,23,500

10.00%

VELAGA ABHISHEK

Address : 2 / 3 Abhaay Villa,
Bil Chapad Road, Bil Vadodara
-391410 Gujarat

79,18,400

10.67%

VELAGA AAYUSH

Address : 2 / 3 Abhaay Villa,
Bil Chapad Road, Bil Vadodara
-391410 Gujarat

79,18,400

10.67%

RAJESH PRADHAN

Address: 102 /3 / C
Nilamber, Bellisimo,Besides
Spring Country-2, Vasna
Bhayli Road, Bhayli, Vadodara
- 391410 Gujarat

29,69,400

4.00%

10.

BINA KHAMBHAITA

Address : 2 / 1 Lakshya, Near
Vadodara Architech, Collage,
Bil Vadodara- 391410 Gujarat

22,27,050

3.00%

Total

7,42,34,999

100%

42.  The name and address of the promoters of the Transferee Company including
their shareholding in the Transferee Company as on February 28, 2025 are

as under:
Sr. No. Name and Address of the No. of Shares | % of holding
Promoters held in the
Transferee
Company
1. COSMOS IMPEX (INDIA) 9,999 99.99%

PRIVATE LIMITED

Address : Cosmos House 85/2,

Atladra, Padra Road,
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43.

390012

Vadodara, Gujarat, India-

2. NAGESH VELAGA (ON
BEHALF OF COSMOS IMPEX
(INDIA) PRIVATE LIMITED

Address : 2 / 3 Abhaay Villa,
Bil Chapad Road, Bil Vadodara

-391410 Gujarat

0.01%

Total

10,000

100%

All the shareholders of the Demerged Company and Resulting Company are the

same.

None of the aforesaid promoters of the Demerged Company and Resulting
Company are holding any shares in any of the Transferee Company except Mr.
Nagesh Velaga (On Behalf of Cosmos Impex (India) Private Limited) is the
nominee shareholder.

The names and addresses of the directors of the Demerged Company as on
June 15, 2025 are as follows:

Sr. | Name and Designation Address DIN
No.
1. Nimish Arvindlal Shah Nandan Villa 221, Bil 00372897
(Director) Chapad Road, Bil
Vadodara-391410
Gujarat
2. | Nagesh Velaga 2 / 3 Abhaay Villa, Bil 00373006
(Director) Chapad Road, Bil
Vadodara -391410
Gujarat
3. | Neetu Nagesh Velaga|2 / 3 Abhaay Villa, Bil 00372852
(Whole-Time Director) Chapad Road, Bil
Vadodara -391410
Gujarat
4. | Veenita Nimish Shah| Nandan Villa 221, Bil 00372951
(Whole-Time Director) Chapad Road, Bil
Vadodara-391410
Gujarat
S. Abhishek Nagesh Velaga| 2 / 3 Abhaay Villa, Bil 03637382
(Whole-Time Director) Chapad Road, Bil
Vadodara -391410
Gujarat
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44.

45.

6. | Aditya Nimish
(Whole-Time Director)

Shah

Nandan Villa 221, Bil
Chapad Road, Bil

Vadodara-391410
Gujarat

07409108

The names and addresses of the directors of the Resulting Company as on
June 15, 2025 are as follows:

Sr. No. | Name and Designation Address DIN
1. Nimish Arvindlal Shah| Nandan Villa 221, Bil 00372897
(Director) Chapad Road, Bil
Vadodara-391410
Gujarat
2. Nagesh Velaga (Managing| 2 / 3 Abhaay Villa, Bil 00373006
Director) Chapad Road, Bil
Vadodara -391410
Gujarat
3. Abhishek Nagesh Velaga|2 / 3 Abhaay Villa, Bil 03637382
(Whole-Time Director) Chapad Road, Bil
Vadodara -391410
Gujarat
4. Aditya Nimish Shah | Nandan Villa 221, Bil 07409108
(Whole-Time Director) Chapad Road, Bil
Vadodara-391410
Gujarat
S. Aayush Nagesh Velaga|2 / 3 Abhaay Villa, Bil 09543169
(Whole-Time Director) Chapad Road, Bil
Vadodara -391410
Gujarat
6. Rajesh Satish Pradhan| 102 / 3 / C Nilamber, 00534607
(Whole-Time Director) Bellisimo,Besides Spring
Country-2, Vasna Bhayli
Road, Bhayli, Vadodara
- 391410 Gujarat
7. Bina Jaysukhbhai| 2 / 1 Lakshya, Near 02739562
Khambhaita (Whole-Time| Vadodara Architech,
Director) Collage, Bil Vadodara-
391410 Gujarat

The names and addresses of the directors of the Transferee Company as on
June 15, 2025 are as follows:

Sr. No.

Name and Designation

Address

DIN

1.

Nimish Arvindlal Shah
(Director)

Nandan Villa 221, Bil
Chapad Road, Bil

00372897
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Gujarat

Vadodara-391410

Nagesh Velaga (Director)

Gujarat

2 / 3 Abhaay Villa, Bil
Chapad Road, Bil
Vadodara -391410

00373006

46. The details of the shareholding of the Directors and the Key Managerial
Personnel (hereinafter referred to as the “KMP”) of the Demerged Company in
the Companies as on February 28, 2025 are as follows:

Sr. | Name of the | Position Equity Shares held in (No. of Shares
No. | Director and of Rs. 10/-)
KMP Demerged Resulting Transferee
Company Company Company
1. | Nimish Director 72,910 1,05,73,587 Nil
Arvindlal
Shah
2. | Nagesh Director 75,789 1,12,58,975 1*
Velaga
3. | Neetu Nagesh| Whole-time | 1,16,375 74,23,500 Nil
Velaga director
4. | Veenita Whole-time | 1,19,225 90,93,787 Nil
Nimish Shah | director
S. | Abhishek Whole-time | 71,758 79,18,400 Nil
Nagesh director
Velaga
6. | Aditya Whole-time | 71,772 74,25,950 Nil
Nimish Shah | director

* Nagesh Velaga is the nominee of Cosmos Impex (India) Private Limited

47. The details of the shareholding of the Directors and the Key Managerial
Personnel (hereinafter referred to as the “KMP”) of the Resulting Company in
the Companies as on February 28, 2025 are as follows:

Sr. | Name of the | Position Equity Shares held in (No. of Shares
No. | Director and of Rs. 10/-)
KMP Demerged Resulting Transferee
Company Company Company
1. | Nimish Director 72,910 1,05,73,587 Nil
Arvindlal
Shah
2. | Nagesh Managing 75,789 1,12,58,975 1*
Velaga Director
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3. | Abhishek Whole-time | 71,758 79,18,400 Nil
Nagesh director
Velaga

4. | Aditya Whole-time | 71,772 74,25,950 Nil
Nimish Shah | director

S. | Aayush Whole-time | 71,758 79,18,400 Nil
Nagesh director
Velaga

6. | Rajesh Satish| Whole-time | 24,700 29,69,400 Nil
Pradhan director

7. | Bina Whole-time | 21,527 22,27,050 Nil
Jaysukhbhai | director
Khambhaita

8. | Deepika Company Nil Nil Nil
Sanjaybhai Secretary
Chavda

* Nagesh Velaga is the nominee of Cosmos Impex (India) Private Limited

48. The details of the shareholding of the Directors and the Key Managerial
Personnel (hereinafter referred to as the “KMP”) of the Transferee Company in
the Companies as on February 28, 2025 are as follows:

Sr. | Name of the | Position Equity Shares held in (No. of Shares
No. | Director and of Rs. 10/-)
KMP Demerged Resulting Transferee
Company Company Company
9. | Nimish Director 72,910 1,05,73,587 Nil
Arvindlal
Shah
10.| Nagesh Director 75,789 1,12,58,975 1*
Velaga
* Nagesh Velaga is the nominee of Cosmos Impex (India) Private Limited
49. The pre-arrangement and post-arrangement shareholding pattern of the

Companies as on June 15, 2025 are as under:

Pre-arrangement and post-arrangement Equity Shareholding Pattern of the
Demerged Company

Sr. | Name of Equity pre-arrangement post-arrangement
No.| Shareholders No. of| % of No.of | % of holding
Equity holding Equity
Shares Shares
1. | NIMISH ARVIND 72,910 10.16% 72,910 10.16%
SHAH
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2. | VEENITA NIMISH 1,19,225 16.61% 1,19,225 16.61%
SHAH

3. | ADITYA NIMISH 71,772 10.00% 71,772 10.00%
SHAH

4. | TEJAS NIMISH 71,772 10.00% 71,772 10.00%
SHAH

5. | VELAGA NAGESH 75,789 10.56% 75,789 10.56%

6. | VELAGA NEETU 1,16,375 16.22% 1,16,375 16.22%

7. | VELAGA 71,758 10.00% 71,758 10.00%
ABHISHEK

8. | VELAGA AAYUSH 71,758 10.00% 71,758 10.00%

9. | RAJESH 24,700 3.44% 24,700 3.44%
PRADHAN

10 BINA 21,527 3.00% 21,527 3.00%
KHAMBHAITA
Total 7,17,586 | 100.00% 7,17,586 100.00%

Pre-arrangement and post-arrangement Equity Shareholding Pattern of the
Resulting Company

Sr. | Name of Equity pre-arrangement post-arrangement
No. | Shareholders : :
No. of Equity % of No. of Equity % of
Shares holding Shares holding
1. | NIMISH ARVIND 1,05,73,587 14.24% 1,41,89,923 12.92%
SHAH
2. | VEENITA 90,93,787 12.25% 1,50,07,347 13.66%
NIMISH SHAH
3. | ADITYA NIMISH 74,25,950 10.00% 1,09,85,841 10.00%
SHAH
4. | TEJAS NIMISH 74,25,950 10.00% 1,09,85,841 10.00%
SHAH
5. | VELAGA 1,12,58,975 15.17% 1,50,18,109 13.67%
NAGESH
6. | VELAGA NEETU 74,23,500 10.00% 1,31,95,700 12.01%
7. | VELAGA 79,18,400 10.67% 1,14,77,597 10.45%
ABHISHEK
8. | VELAGA 79,18,400 10.67% 1,14,77,597 10.45%
AAYUSH
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9. | RAJESH 29,69,400 4.00% 41,94,520 3.82%
PRADHAN

10| BINA 22,27,050 3.00% 32,94,789 3.00%
KHAMBHAITA
Total 7,42,34,999 | 100.00% | 10,98,27,265 100%

Pre-arrangement and post-arrangement Equity Shareholding Pattern of the

Transferee Company

Sr. | Name of Equity pre-arrangement post-arrangement
No. | Sharehold
° areholders No. of Equity % of No. of Equity % of
Shares holding Shares holding
1. | Nagesh Velaga 1* 0.01% 1* 0.0001%
2. | Cosmos Impex 9999 99.99% 3,35,28,999 | 99.9999%
(India) Private
Limited
Total 10,000 | 100.00% | 10,98,27,265 100%

* Nagesh Velaga is the nominee of Cosmos Impex (India) Private Limited

The pre- arrangement and post-arrangement capital structure of the
Resulting Company (assuming the continuing capital structure as on
June 15, 2025) are as under:

pre- arrangement post- arrangement
AUTHORISED | Number of | Amount Number of | Amount
SHARE shares (In Rs.) shares (In Rs.)
CAPITAL
Equity 7,60,00,000 | 76,00,00,000 | 111592265 1115922650
ISSUED,
SUBSCRIBED
AND PAID-UP
SHARE
CAPITAL
Equity 7,42,34 999 | 74,23,49,990 | 10,98,27,265 | 10,98,27,2650
Total 7,42,34 999 | 74,23,49,990 | 10,98,27,265 | 10,98,27,2650
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50.

S1.

The pre- arrangement and post-arrangement capital structure of the
Transferee Company (assuming the continuing capital structure as on
June 15, 2025) are as under:

pre- arrangement post- arrangement
AUTHORISED | Number of | Amount Number of | Amount
SHARE shares (In Rs.) shares (In Rs.)
CAPITAL
Equity 500000 5000000 3,35,29,000 33,52,90,000
Preference 0 0 1,67,59,500 16,75,95,000
ISSUED,
SUBSCRIBED
AND PAID-UP
SHARE
CAPITAL
Equity 10000 100000 3,35,29,000 33,52,90,000
Preference 0 0 1,67,59,500 16,75,95,000
Total 10000 100000 10,98,27,265 | 10,98,27,2650

Summary of Valuation

The Valuation Report Prepared By CA Snehal Shah, Registered Valuer,
Recommends A Share Entitlement Ratio Pursuant To The Proposed Composite
Scheme Of Arrangement Involving The Demerger Of The Engineering Division
Of Cosmos Engitech Private Limited (“CEPL”) Into Cosmos Impex (India)
Private Limited (“CIIPL”) And Subsequent Slump Sale Of The Same
Undertaking To Nexco Engitech Private Limited (“NEPL”), A Wholly Owned
Subsidiary Of CIIPL. The Share Entitlement Ratio Has Been Determined Based
On Valuation Reports From Independent Valuers Appointed By The
Companies. The Recommended Ratio Is 4,960 Fully Paid-Up Equity Shares Of
CIIPL For Every 100 Equity Shares Held In CEPL. The Report Concludes That
This Ratio Is Fair, Reasonable, And Does Not Adversely Impact Any
Shareholder, Including Minorities.

Regarding The Slump Sale, NEPL Will Issue Shares And Securities Worth
3558.65 Crores To CIIPL As Consideration For The Transfer Of The
Engineering Division. Since NEPL Is A 100% Subsidiary Of CIIPL And Will
Remain So Post-Transaction, The Slump Sale Will Not Result In Any Effective
Change In Shareholding Or Ownership Structure. The Transaction Aims To
Enhance Business Focus, Operational Efficiency, And Long-Term Shareholder
Value By Structurally Separating Distinct Business Verticals—Engineering
And Leasing/Investment—Within The Group.

In the event that the Scheme is withdrawn in accordance with its terms, the
Scheme shall stand revoked, cancelled and be of no effect and null and void.
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52.

The following documents will be available for inspection by the equity
shareholders/Creditors of the all Companies through electronic mode, basis
the request being sent on finance@cosmos.in. Further, the following
documents will also be open for inspection by the equity shareholders of the
Demerged Company at its registered office at Cosmos House 85/2, Atladra,
Padra Road, Vadodara, Gujarat, India, 390012, between 10.30 a.m. and 12.30
pm on all working days up to the date of the meeting:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

)

Copy of the Order passed by NCLT in C.A. (CAA)/15(AHM) 2025, dated
June 9, 2025, inter alia, directing the Demerged Company and Resulting
Company to convene the meetings of its secured creditors and unsecured
creditors;

Copy of C.A. (CAA)/15(AHM) 2022 (with annexures) jointly filed by the
Companies before NCLT along with affidavit filed by the Companies
before NCLT;

Copy of the Memorandum and Articles of Association of the Companies;

Copy of the audited financial results of the Demerged Company and
Resulting Company for the year ended March 31, 2024;

Copy of the unaudited financial results of the Demerged Company and
Resulting Company for the half year ended September 30, 2024;

Copy of the unaudited results of the Transferee Company for the period
ended February 28, 2025;

Copy of the resolution passed by the Board of Directors of the all
Companies dated March 10, 2025;

Copy of each of the certificate issued by the auditor of the respective
Companies to the effect that the accounting treatment specified in the
Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Companies Act, 2013.

Copy of report on recommendation of share entitlement ratio for
demerger of CA Snehal Shah, Registered Valuer, certifying the share
exchange ratio and consideration for the Slump Sale of the Demerged
Undertaking.

Copy of the certificates of Chartered Accountants, certifying the

outstanding amount to the unsecured creditors of the all Companies as
on February 28, 2025;
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(xi) Copies of Form No. GNL-1 filed by the respective Companies with the
concerned Registrar of Companies, along with the challan, both dated
June 13, 2025;

(xii) Copy of the Scheme; and

(xiii) Copy of the Reports of all Companies March 10, 2025 adopted by the
Board of Directors of the respective Companies pursuant to the
provisions of section 232(2)(c) of the Act;

The Secured Creditors shall be entitled to obtain the extracts from or for
making or obtaining the copies of the documents listed above.

53. This statement may be treated as an Explanatory Statement under Sections
230(3), 232(1) and (2) and 102 of the Act read with Rule 6 of the Rules. Hard
copies of the Particulars as defined in this Notice can be obtained free of
charge within 1 (one) working day on a requisition being so made for the same
by the creditors of the Demerged Company at the registered office of the
Demerged Company or at the office of its PCS, Raimeen Maradiya, 1213-1214,
Ganesh Glory, Nr. Jagatpur Crossing, Beside Ganesh Genesis, off. S.G.
Highway, Ahmedabad-382481.

54.  After the Scheme is approved, by the equity shareholders, Secured Creditors
and unsecured creditors of the Resulting Company, it will be subject to the
approval/sanction by NCLT or any other statutory or regulatory authorities
as may be applicable.

Dated this June 17, 2025

CA Naresh Jindal
Chairman appointed for the Meeting

Registered office: Cosmos House 85/2, Atladra,

Padra Road, Vadodara, Gujarat,
India, 390012
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Annexure-1

SCHEME OF ARRANGEMENT
EBEETWEEN
COSMOS ENGITECH PRIVATE LIMITED
(DEMERGED COMPANY)
AND
COSMOS IMPEX (INDIA) PRIVATE LIMITED
(RESULTING COMPANY OR TRANSFEROR COMPANY)
ARND
NEXCO ENGITECH PRIVATE LIMITED
(TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE MEMBERS AND CREDITORS

(UNDER SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013)
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1. PREAMELE

|.I This scheme is pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafter) and inter alia provides
for the following:

[if demerger, transfer and vesting of the Demerged Undertaking (as defined
hereinafter) from Cosmos Engitech Private Limited (hereinafter referred
to as “Demerged Company”) into Cosmos Impex Private Limited
(hereinafter referred to as “Resulting Company”] on a going concern
basis, and issue of equity shares by the Resulting Company to the equity
shareholders of the Demerged Company, in consideration thereof, in
accordance with the provisions of Section 2(19AA) of the Income Tax Act,
1961;

{ii) Blump Sale, of the Demerged Undertaking from Cosmos Impex (India)
Private Limited (“Transferor Company”) to Nexco Engitech Private
Limited [(hereinafter referred to as the “Transferee Company”) in
accordance with the provisions of the Income Tax Act 1961, and

i) various other matters consequential or otherwise integrally connected

herewith.

2. BACHGROUND

2.1 Cosmos Engitech Private Limited is private limited company, limited by
shares, incorporated on September 4, 1996, under the Companies Act, 1956
bearing Corporate Identification Number U29199GJ1996PTC030628 and
having its registered office at Cosmos House 85/2, Atladra, Padra Road,
Vadodara, Gujarat, India- 390012, registered with Registrar of Companies,
Ahmedabad, Gujarat.

2.2 Cosmos Impex (India) Private Limited is private limited company, limited
by shares, incorporated on January 10, 1994, under the Companies Act,
1956 bearing Corporate Identification Number U29255GJ1994PTC021035
and having its registered office at Cosmos House 85/2, Atladra, Padra Road,
Vadodara, Gujarat, India- 390012, registered with Registrar of Companies,
Ahmedabad, Gujarat.

2.3 Nexco Engitech Private Limited is a private company, limited by shares,
incorporated on February 28, 2025, under the Companies Act, 2013 bearing
Corporate Identification Number U27900GJ2025PTC159636 and having its
registered office at 85/2,Atladara, Padra Road, Vadodara, Atladara,
Vadodara, Vadodara- 390012, Gujarat, registered with Registrar of
Companies, Ahmedabad, Gujarat. The Transferee Company is a wholly




3. RATIONALE OF THE SCHEME

3.1 The Demerged Company have 2 (two) distinet business segments viz, [a)
Engineering business segment and (b) Leasing and Investment business
scgment. “Engineering Business” means providing design, manufacturing,
and technical solutions for industrial and commercial needs. It focuses on
fabrication, mechanical engineering, automation, or providing turnkey
solutions, which involve managing entire projects from concept through to
execution. It involves trading of machinery, machine tools, and related
equipment. “Leasing and Investment Business” means and involves renting
asscts like equipment or property without ownership risks, with the lessor
handling maintenance. The business also focuses on managing and Erowing
capital through investments in various financial assets.

3.2 The Board of Directors of the Companies are of the opinion that the proposed
arrangement, shall enable all the Companies to focus on specific businesses
and shall be beneficial to the members, creditors and employees of each of
these Companies and will be in the public interest. It shall enhance
operational flexibility and will enable Companies to have sharp focus, retain
and attract best talent and bring better value to the stakeholders. This will
accelerate profitable growth and industry recognition in respective areas,

3.3 This scheme would enable the Companies to enhance operational
efficiencies, ensuring synergies through pooling of the financial, managerial,
personnel capabilities and skills.

3.4 The Board of Directors of the Companies are of the opinion that the Scheme
would result in increase in the value for its members in long run. Further,
the proposed arrangement would inter alia achieve the following objectives:

I. facilitate each business to be effectively integrated for achieving growth
for each of the verticals independently;
II. enhance management focus;
lll. facilitate investment by strategic players;
IV. create a platform to enhance financial flexibility to pursue growth;
V. unlocking of value,

3.5 This Scheme has been drawn up to comply with the conditions relating to

“Demerger” as defined under Section 2(19AA) of the Income tax Act and

“Slump Sale” as defined under provisions of the Income tax Act. If any of the

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

with the provisions of the said Section at a later date including resulting from
an amendment of law or for any other reason whatsoever, the pravisions of
the said Section of the Income tax Act, 1961 shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply with the
-, provisions of the Income tax Act, 1961. Su difications will ho I not

H:f:l:tr'_“‘!'. "I __-Ilﬂlfl:ﬂt the other parts of the Scheme.
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4.

PARTS OF THE SCHEME
The Scheme is divided into following parts:

Part - I deals with definitions in the Scheme, interpretation of the Scheme
and share capital of the Companies;

Part - II deals with the demerger of the Demerged Undertaking on a going
concern basis into the Resulting Company and discharge of consideration by
the Resulting Company in lieu thereof in accordance with Applicable Law;
Part - IIT deals with Slump Sale of the Demerged Undertaking into the
Transferee Company and discharge of consideration by the Transferee
Company to the Transferor Company in lieu thereof in accordance with
Applicable Law; and

Part - IV deals with the General Terms and Conditions applicable to the
Scheme.

PART - I: DEFINITION TION AND AL

- |

9.2

2.3

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the meanings respectively assigned against them:
“Act” means the Companies Act, 2013, the rules and regulations made
thereunder and shall include any statutory modification or re-enactment
thereof for the time being in force;
“Applicable Law” means any applicable approval, byve-law, clearance,
decree, directive, puideline, judgment, law, notification, order, ordinance,
regulation, requirement, rule, statute, or any similar form of
determination by or decision of any Governmental Authority, or any
interpretation or adjudication having the force of law of any of the
foregoing, that is binding or applicable to a person, whether in effect as
of the date on which this Scheme has been approved by the Board of the
Companies or al any time thereafter including but not limited to any
modification or re-enactment thereof for the time being in foree;
“Arrangements” means without limitation, all rights to use and avail
arrangements of all kind, benefits of assets (including Movable Assets and
Immovable Assets) or properties or other interests held in trusts,

easements, electricity and other services, email, engagements, facsimile,
funds, internet, leased line connections and installations, liberties and
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2.9

3.6
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situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed by Demerged
Company and all other interests of whatsoever nature belonging to or in
the ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by Demerged Company;
“Board” in respect of a Company means the board of directors of such
Company in office at the relevant time, and, unless it is repugnant to the
context, shall include a committee duly constituted and authorized
thereby or an individual duly authorized thereby;

“Books and Records” means without limitation, all books, catalogues,
commercial and management, computer programmes, customer credit
information, customer, supplier pricing information, data, databases
including databases for procurement, dossiers, drawings, engineering
and process information, files, lists of present and former customers and
suppliers including service providers, manuals, other customer
information, papers, product master cards, product registrations,
quotations, records, sales and advertising materials, software licenses
{whether proprietary or otherwise), test reports, and all other books and
records, whether in physical or electronic form;

“Commercial Rights And Documents™ means without limitation, all
agreement with customers, agreements (including tripartite agreements),
agreements/ panchnamas for right of way, bids, bonds, clearances,
concession agreements, contracts (including business contracts), deeds,
documents (including security documents), equipment purchase
agreements, expressions of interest, hire and purchase arranpgements,
insurance covers and claims, lease/ license agreements, letters of intent,
memoranda of agreements/ understanding/ undertakings, operation
and maintenance contracts, other arrangements, policies (including tariff
policy], power purchase agreements, purchase and other agreements
with the supplier/ manufacturer of goods/ service providers, purchase
orders/ service orders, schemes, tenancy rights, tenders, terms,
undertakings, writing, all rights of commercial nature and all other
interests relating to the goods or services and other instruments of
whatsoever nature and description, whether vested or potential and
written, oral or otherwise and all rights, title, interests, claims and
benefits thereunder;

“Companies” means Demerged Company, Resulting Company and
Transferee Company acting, and *Company™ shall mean any one of them
as the context may require;

“CPs” shall




5.9

5.10
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7, J:',u,"} It 18 further clarified that in the event there is any ambiguity on
- whether a particular asset, liability, right, benefit, privilege, contrac

“Demerged Company” means Cosmos Engitech Private Limited
(Corporate Identification Number: U29199GJ1996PTC030628), a private
limited company, limited by shares, incorporated on September 4, 1996,
under the Companies Act, 1956, and having its registered office at
Cosmos House 85/2, Atladra, Padra Road, Vadodara, Gujarat, India-
390012;
“Demerged Liabilities” shall have the meaning set out in Clause 9.8;
“Demerged Undertaking” means the Engineering Business, as a going
concern as of the Appointed Date, including all the activities, approvals,
assets, business, certificates, contracts, interest, licences and powers,
properties, rights, titles, undertakings, and all Liabilities, and employees,
of the Engineering Business or pertaining to or related to the Engineering
Business, whatsoever nature and kind and wherever situated. Without
prejudice to the generality of the foregoing, the Demerged Undertaking
shall include, without being limited to, the following;
a) Immovable Assets that form part of the Engineering Business;
b) Movable Assets forming part of the Engineering Business;
¢] Permissions for the purpose of carrying on the Engineering Business
or in connection therewith that form part of the Engineering
Business:

d) Commercial Rights and Documents forming part of Engineering
Business:

e] IP Rights that form part of the Engineering Business;

) Arrangements forming part of the Engineering Business:
gl Books and Records that form part of the Engineering Business:

h) The Demerged Liabilities;

i) The Transferred Employees;
jI Procecedings that form part of the Engineering Business and such
other Proceedings relating to the Engineering Business as determined
by the Board of the Companies; and
any assets, Liabilities, agreements, arrangements, activities,
operations, employees, properties or rights that are determined by the
Board of the Companies, relating to or forming part of the Engineering
Business or which are necessary for conduct of, or the activities or
operations of, the Engineering Business. It is clarified that the assets,
properties, liabilities, etc., included in clauses {a) to (k) above are in
accordance with the requirements of Section 2(19AA) and other
relevant sections of the IT Act,

debt, record, etc., as noted above, pertains to or does not pertain




the Demerged Undertaking or whether it arises out of the activities or
operations of the Demerged Undertaking, then such ambiguity shall
be resolved by mutual agreement between the Board of the
Companics;

2.12  “Demerger” shall have the meaning set out in Clause 3.5 of the Scheme;

2.13  “Demerger Appointed Date™ means the opening of business on March
1%, 2025, or such other date as may be mutually agreed by the Board of
the Demerged Company and the Resulting Company and conveyed to the
National Company Law Tribunal ("NCLT") in writing:

5.14 “Effective Date 1" means the last date on which the Parties mutually
acknowledge in writing that all the conditions and matters referred to in
Clause 34.1 to Clause 34.3 of the Scheme have occurred or have been
fulfilled, obtained or waived, as applicable, in accordance with this
Scheme; References in this Scheme to the date of “coming into effect of
this Scheme” or “upon the Scheme becoming effective” or “upon
effectiveness of the Scheme” shall mean the Effective Date 1;

9.15 “Effective Date 2" means the last date on which the Parties mutually
acknowledge in writing that all the conditions and matters referred to in
Clause 34.1, Clause 34.2 and Clause 34.4 of the Scheme have ocourred
or have been fulfilled, obtained or waived, as applicable, in accordance
with this Scheme; References in this Scheme to the date of “coming inteo
offect of this Scheme" or “upon the Scheme becoming effective” or
“upon effectiveness of the Scheme” shall mean the Effective Date 2:

-16  “Encumbrance”™ or to “Encumber” means without limitation, any

assignment, attachment, charge (whether fixed or floating), claim, deed

of trust, easement, hypothecation, lien, limitation, mortgage, options, or
conferring any priority of payment in respect of any Liability of any

¥ |

person, pledge, pre-emptive right, restraint, security interest or other
encumbrance or interest of any kind securing, title retention, including
any right granted by a transaction which, in legal terms, is not the
granting of security but which has an economic or financial effect similar
to the granting of security under Applicable Law;

“Governmental Authority” means and includes any national, state,
provincial, local or similar governmental, statutory, regulatory,
administrative authority, agency, board, branch, commission,
departmental or public body or authority, tribunal or court or other entity
authorized to make laws, rules, regulations, standards, requirements,
. procedures or to pass directions or orders, in each case having the force
of law, or any non-governmental regulatory or administrative authority,
body or other organization to the extent that the rules, regulations an
* standards, requirements, procedures or orders of such authority, body




other organization have the force of law, or any stock exchange of India
or any other country including the Registrar of Companies, Regional
Director, Company Law Board, Competition Commission of India,
Reserve Bank of India, Securities and Exchange Board of India, Stock
Exchanges, NCLT, and such other sectoral regulators or authorities as
may be applicable;

5.18 “Immovable Assets”™ means without limitation, all immovable
properties and rights, title, and interest thereto i.e. benefits and interests
of rental agreements for lease or license, buildings, bunk house, civil
works, continuing rights, covenants, declarations, drains and culverts,
etc. and all documents (including panchnamas, foundations for civil
works, land, leasehold, leave and licensed, offices, receipts) of title, right
of way, rights and easements in relation thereto and all rights, (tenancies
or otherwise] including roads, title and interest, topether with the
buildings and structures standing thereon (whether freehold,
warchouses, or other rights to use of premises), in connection with the
aforesaid;

5.19 “IP Rights™ means all intellectual property rights, including without
limitation, all copyrights, designs, distribution network, domain names,
patents, project designs, registrations, research and studies, service
marks, soltware, source codes, special status, stability data, technical
knowhow, title and interest, trade names, trade secrets, trademarks, all
such other industrial or intellectual rights of whatsoever nature and all
such rights of whatsoever description and nature, whether applied for,
registered or existing at commeon law, and all goodwill associated with all
of the foregoing;

5.20  “IT Act” or “Income Tax Act” means the Income Tax Act, 1961 as may

be amended or supplemented from time to time (and any successor

s, ~provisions or law), including any statutory modifications or re-

enactments thereof ftogether with all applicable by-laws, rules,
regulations, orders, ordinances, directions including circulars and

* notifications and similar legal enactments, in each case issued under the

Income Tax Act, 1961;

“Liabilities™ means without limitation, all debts (whether in Indian

Rupees or foreign currency), borrowings, debentures, debt securities,

liabilities (including contingent liabilitics, Tax Liabilities and pecuniary

obligations under any licenses or certificates or permits or schemes

deferred, loans raised and used (including general and multi-purpose
loans), obligations incurred, commitments (including financial
commitment], outstandings, duties of any kind, nature or description,
obligations and undertakings of every kind or nature and the liahilities

_____
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any description whatsoever whether present or future, and howsoever
raised or incurred or utilized along with any charge, encumbrance, lien
or security thereon:

“Movable Assets” means without limitation, all assets as are movable in
nature whether present or future or contingent, tangible or intangible, in
possession or not, corporeal or incorporeal, in each case, wherever
situated (including accessories, advertisement and promotional material,
air conditioners, appliances, capital work in progress, communication
facilities, computers, fixed assets, fixtures, formulation, furniture,
installations, inventories, office equipment, packing material, plant and
machinery, raw material, stock in trade, stores and spares, tools and
plants, vehicles), assets that are capable of transfer by manual or
constructive delivery and/ or by endorsement and delivery, actionable
claims, bills, bills of exchange, earnest monies and sundry debts,
financial assets, investment and shares in entities, loans and advances,
prepaid expenses, promissory notes, outstanding or recoverable in cash
or in kind or for value to be received, receivables, funds, credits, cash and
bank balances and deposits including accrued interest thereto with
Governmental Authorities and other authorities and bodies, banks,
customers and other persons, the benefits of any bank guarantees,
performance guarantees and Tax Assets;

“National Company Law Tribunal” or “NCLT” means the National
Company Law Tribunal at Ahmedabad having jurisdiction in relation to
the Companies and,/ or the National Company Law Appellate Tribunal
(“NCLAT") as constituted and authorized as per the provisions of the Act
for approving any scheme of arrangement, compromise or reconstruction
of companies under sections 230 to 232 of the Act and shall include, if
applicable, such other forum or authority as may be vested with the
powers of a tribunal for the purposes of Sections 230 to 232 of the Act as
may be applicable;

“Parties™ means collectively the Demerged Company, Resulting
Company/Transferee Company, Transferor Company and “Party” shall
mean each of them, individually;

“Permissions” or “Permits” means without limitation, all advantages,
allotments and interest entitlements, approvals (including environmental
approvals, quality approvals, approval for commissioning of project ete.),
authorities, awards, benefits (including income tax benefits, indirect tax
benefits, service tax benefits), certificates (including no objection
certificates), certifications (including quality certifications), clearances,
concessions  (including Tax concessions|, consents (includi
environmental consents), contractor/tender pre-qualifications, is
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(including Tax credits such as export incentives, credits in respect of
income tax, sales tax, VAT, GST, turnover tax, excise duty, service tax,
etc), scrips, duty drawbacks, exemptions (including the right to deduction
for the residual period, i.e., for the period remaining as on the Demerger
Appointed Date out of the total period for which the deduction is available
in law, if any), facilities, holiday/ benefit related to Tax lincluding income
tax), incentives (including Taz incentives such as incentives, export
incentives, in respect of income tax, sales tax, VAT, GST, turnover tax,
excise duty and service tax), liberties, licenses, depreciation, deductions,
losses (ncluding Tax losses), permissions (including statutory and
regulatory permissions), permits, powers of attorney, powers, privileges,
quotas, registrations, right of way, rights, budgetary support under GST,
sanctions, special status, subsidies, Tax deferrals and exemptions and
other benefits (in each case including the benefit of any applications made
for the same) and title, of every kind and description of whatsoever nature
and the benefits thereto, allotted fgranted/ issued/ given, sanctioned by
any Governmental Authority or any person;

“Person” means an individual, a partnership, a corporation, a limited
liability partnership, a limited liability company, an association, a joint
stock company, a trust, a joint venture, an unlimited Hability company,
an unlimited liability partnership firm, union, asseciation or
Governmental Authority or other entity that may be treated as a person
under Applicable Laws;

“Proceedings™ shall mean without limitation, all actions, demands,
litigation, suits, appeals, assessments, arbitrations, legal, taxation,
recovery or other proceedings of whatever nature, whether criminal or
civil (including before any Governmental Authority), under any Applicable
Law;

“Registrar of Companies” means the Registrar of Companies at
Ahmedabad, Gujarat having jurisdiction over the Demerged Company,
Resulting Company /Transferee Company and Transferor Company as
the case may be;

“Resulting Company” or “Transferor Company” means Cosmos Impex
(India)]  Private  Limited (Corporate  Identification Number
U29255GJ1994PTC0O21035), a private limited company, incorporated on
January 10, 1994, under the Companies Act, 1956, and having its
registered office at Cosmos House 85/2, Atladra, Padra Road, Vadodara,
Gujarat, India- 390012, registered with Registrar of Companies,
Ahmedabad, Gujarat.
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3.33

2.34

5.35

“Retained Business of Demerged Company” means all the
undertakings, investments, businesses, activities and operations of
Demerged Company, excluding the Demerged Undertaking,

“Retained Business of Transferor Company” means all the
undertakings, investments, businesses, activities and operations of
Transferor Company, excluding the Demerged Undertaking,

“Scheme” or “the Scheme™ or “this Scheme” means this Scheme of
Arrangement ie., Demerger and Slump Sale in its present form as
submitted to NCLT or this Scheme with such modification(s), if any made,
as per Clause 33 of the Scheme;

“SBlump Sale” means sale of an undertaking on a going concern basis as
defined under Section 2{42C) of the Income Tax Act, 1961, for a lumpsum
consideration without values being assigned to individual assets and
liabilities:

“Slump Sale Appointed Date™ shall mean the opening of business as
on March 2, 2025 or such other date as may be mutually agreed by the
Board of the Transferor Company and the Transferee Company and
conveyed to the National Company Law Tribunal ("NCLT”) in writing.
“Tax" or “Taxes” means and include any tax, whether direct or indirect,
including buy back tax, central sales tax (“C8T"), charges, customs duty,
dividend distribution tax, duties |including stamp duties, excise duty,
fees, foreign tax credit and equalization levy), goods and service tax
(*G8T"), income tax (including withholding tax [(*TD8"), levies, local body
taxes, octroi, service tax, tax collected at source (“TC8"), value added tax
(“VAT"), or other similar assessments by or payable to any Governmental
Authority, including in relation to (a) assets, capital gains, employment,
entry, expenditure, foreign trade policy, gift, gross receipts, immovable
property, imports, income, interest, licensing, movable property,
municipal, payroll and franchise taxes, premium, profession, sales,
services, transfer, use, wealth, withholding, and (b} any assessments,
fines, interest, penalties or additions to Tax resulting from, attributable
to or incurred in connection with any proceedings or late payments in
respect thercof;

“Tax Assets” means without limitation, all Tax related assets whether
present or future or contingent in nature under the applicable Tax Laws
including but not limited to assets under the IT Act such as advance tax,
TDS, TCS, minimum alternate tax credit, foreign tax credit, advance tax,
self-assessment tax, regular assessment tax, GST input credits, service
tax input credits, CENVAT credits, VAT sales tax/ entry tax credits or
et-offs, all earnest monies, security deposits provisional payments,

nt under protest or otherwise, and tax refunds and other assets of




every kind and of whatsoever nature including the benefits thereto,
allotted/ granted/ issued/ given/ sanctioned by any Governmental
Authority;

9.37 “Tax Laws" means Applicable Laws relating to Taxes;

3.38 “Tax Liabilities” means without limitation all Tax related liabilities
whether present or deferred or future or contingent in nature under the
applicable Tax Laws including but not limited to GST liability, service tax
liabilities, VAT/ sales tax/ entry tax liability, liabilities under the IT Act,
all earnest monies, security deposits provisional payments, payment
under protest and any other Tax liabilities of whatsoever nature;

5.39 “Tax Proceedings™ means any Proceedings under Tax Laws in relation
te Taxes, Tax Returns, Tax Liabilities and /or Tax Assets;

2.40 “Tax Return" means any report, return, statement, claim for refund,
declaration or other information filed or supplied, or required to be filed
or supplied, to a Governmental Authority in connection with any Taxes
under the applicable Tax Laws including but not limited to income tax
returns, TDS / TCS certificates, TDS / TCS returns, GST returns,
including any schedule or attachment thereto, and including any
amendment thereofl:

2.41 “Transferee Company”™ means Nexco Engitech Private Limited
(Corporate Identification Number: U27900GJ2025PTC159636), a private
company, incorporated on February 28, 2025, under the Act, and having
its registered office at 85/2, Atladara, Padra Road, Vadodara, Atladara,
Yadodara, Vadodara- 390012, Gujarat.

542 “Transferred Employees” means all employees, including fixed term

hires and employees deputed on assignments whether in India or outside

India, permanent employees, probationers, trainees and interns

employed /engaged in connection with the Demerged Undertaking as on

the Demerger Appointed Date, or which are otherwise determined by the

Board of the Companies as being necessary for conduct of, or the

activities or operations of, the Demerged Undertaking, including with

respect to allocation of common employees engaged in the Demerged

Undertaking as well as the Retained Business of Demerged Company.

In this Scheme, unless inconsistent with the subject or context:
All terms and words used but not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the Act and other Applicable Law.

References to clauses, recitals, and schedules, unless otherwise provided,
are to clauses, recitals, and schedules of and to this Scheme.




6.4  The headings herein shall not affect the construction of this Scheme.

6.5  Unless the context otherwise requires, reference to any law or to any
provision thereof shall include references to any such law or to any
provision thereof as it may, after the date hereof, from time to time, be
amended, re-enacted, supplemented or to any law or any provision which
replaces it, and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision.

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

6.7  Any phrase introduced by the terms “including”, “include”, “in particular”
or any similar expression shall be construed as illustrative and shall not
limit the sense of the words preceding those terms,

6.8 References to a person include any association, body corporate (whether
incorporated), companies, firm, government, Governmental Authority,
individual, organizations, partnership, state or agency of a state or any
joint venture, third party, works council or employee representatives’
body (whether or not having scparate legal personality).

6.8  References in this Scheme to Rs. and INR are to Indian Rupees and USD
or USS are to United States Dollar.

7. SHARE CAPITAL
7.1 The authorized, issued, subscribed and paid-up share capital of the
Demerged Company as on September 30, 2024, is as under:

Particulars Amount (INR)
Authorised Share Capital
10,00,000 equity shares of INR 10 each 1,00,00,000
Total 1,00,00,000

Il Issued, Subscribed and Paid-up Share Capital
7,17,586 equity shares of INR 10 each 71,735,860
Total 71,775,860

7.2 The authorized, issued, subscribed and paid-up share capital of the
Resulting Company or Transferor Company as on September 30, 2024,

is as under:
Particulars Amount (INR)
Authorised Share Capital
equity shares of INR 10 each 76,00,00,000
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Total 76,00,00,000
Issued, Subscribed and Paid-up Share Capital
equity shares of INR 10 each 74,23,49,990
Total 74,23,49,990

7.3  The authorized, issued, subscribed and paid-up share capital of the
Transferee Company as on September 30, 2024, iz as under:

Particulars Amount (INR)
Authorised Share Capital

5,000,000 equity shares of INR 10 each 50,00,000
Total 50,00,000
Issued, Subscribed and Paid-up Share Capital

10,000 equity shares of INR 10 each 1,00,000
Total 1,00,000

8. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

8.1  This Scheme in its present form or with any modification(s), as may be
approved or imposed or directed by the Tribunal, shall become effective
irom the Appointed Date but shall be operative from the Effective Date 2.

=1I: FER AND OF DEMERGED UND AKING OF
DE COMPANY ANY

9. TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO
RESULTING COMPANY

Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date and subject to the provisions of this Scheme in
relation to the mode of transfer and vesting, the Demerged Undertaking
shall, without any further act or deed, be demerged from the Demerged
Company and be transferred to and vested in Resulting Company or be
deemed to have been demerged from the Demerged Company and
transferred to and vested in the Resulting Company as a going concern,
50 as to become as and from the Demerger Appointed Date, the
undertaking of the Resulting Company without any further act or deed.

Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date, the Movable Assets forming part of the
Demerged Undertaking, shall stand transferred by Demerged Company
to Resulting Company pursuant to the provisions of Section 230 to 23
of the Act without requiring any deed or instrument of conveyance f




9.3

9.4

transfer of the same, and shall become the property of Resulting
Company as an integral part of the Demerged Undertaking.

Without prejudice to the generality of Clause 9.2 and in respect of
Movable Assets other than those dealt with in Clause 9.2 above, forming
part of the Demerged Undertaking, shall stand transferred to and vested
in Resulting Company without any notice or other intimation to any
person in pursuance of the provisions of Sections 230 to 232 read with
other relevant provisions of the Act to the end and intent that the right of
Demerged Company to recover or realize the same stands transferred to
Resulting Company, and that appropriate entries should be passed in
their respective books to record the aforesaid change, without any notice
or other intimation to any person. Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may
deem fit and proper, to such person, as the case may be, that the said
Movable Assets stand transferred to and vested in Resulting Company
and be paid or made good or held on account of the Resulting Company
as the person entitled thereto.

Without prejudice to the generality of the foregoing, all assets, estate,
rights, title, interest and authorities held by the Demerged Company on
the Demerger Appointed Date in relation to the Demerged Undertaking,
not otherwise specified in Clauses 9.1, 9.2 and 9.3 above, shall also, with
effect from the Demerger Appointed Date, without any further act,
instrument or deed, stand transferred to and vested in and/ or be deemed
to be transferred to and vested in the Resulting Company upon the
coming into effect of this Scheme pursuant to the provisions of Sections
230 to 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme and with effect from the Demerger Appointed Date,
all the rights, title, interest and claims of Demerged Company in any
Immovable Assets forming part of the Demerged Undertaking, shall,
pursuant to provisions of Section 230 to 232 of the Act, without any
further act or deed, be transferred to and vested in or be deemed to have
been transferred to or vested in, Resulting Company on the same terms
and conditions as applicable to the Demerged Company. The rights, title,
interest and claims of Demerged Company in the Immovable Assets
forming part of the Demerged Undertaking shall stand transferred to the
Resulting Company either under the Scheme, or by way of a separate
conveyance or agreement without payment of consideration.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of thi
Scheme and with effect from the Demerger Appointed Date, a




Permissions issued to or granted to or executed in favour of Demerged
Company, and the rights and benefits under the same, in so far as they
relate to the Demerged Undertaking, all IP Rights of the Demerged
Company forming part of the Demerged Undertaking and all Commercial
Rights And Documents forming part of the Demerged Undertaking shall
be transferred to and vested in or deemed to have transferred to or vested
in Resulting Company and the concerned grantors, licensors and
executors of the Permissions, IP Rights and Commercial Rights And
Documents shall, as necessary, endorse, transfer to, amend to include,
novate in favour of, substitute and/or record, in accordance with law,
Resulting Company on Permissions, IP Rights and Commercial Rights
And Documents as to empower and facilitate the approval and vesting of
the Demerged Undertaking in Resulting Company and continuation of
operations forming part of Demerged Undertaking in Resulting Company
without hindrance and that such Permissions, IP Rights and Commercial
Rights And Documents shall remain in full force and effect in favour of or
against Resulting Company , as the case may be, and may be enforced as
fully and effectually as if, instead of Demerged Company, Resulting
Company had been a party or beneficiary or obligee thereto. It is hereby
clarified that if the consent of any person (including any third party or
Governmental Authority) 1s required to give effect to the provisions of this
Scheme, the said any person (including any third party or Governmental
Authority) shall take on record the drawn up order of the NCLT
sanctioning the Scheme and undertake all necessary acts required to
ensure that there is no break in the validity and enforceability of
Permissions, IP Rights and Commercial Rights And Documents in each
case by the Resulting Company in respect of the Demerged Undertaking,
Resulting Company shall be entitled to undertake and carry out the
business pertaining to the Demerged Undertaking pursuant to the
effectiveness of this Scheme in accordance with Clause 34 on its own
account pending the transfer of any Permissions, I[P Rights and
Commercial Rights And Documents (in each case in respect of the
Demerged Undertaking) in the name of the Resulting Company and
would be entitled to make any applications, requests and the like in this
regard including for endorsement, transfer, amendment, novation,
substitution and/or recording in the name of Resulting Company.

All Permissions allotted/granted /issued/given/sanctioned to Demerged
Company by any Governmental Authority or by any other person or
enjoyed by or availed of by the Demerged Company in so far as they relate
to the Demerged Undertaking shall, without any further act or deed, ve
with and be available to Resulting Company on the same terms
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9.8

0.9

2.10

conditions as if the same had been allotted/granted/ issued/
given/sanctioned to Resulting Company .

Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date, all Liabilities of Demerged Company forming
part of the Demerged Undertaking (*Demerged Liabilities”) shall
without any further act, instrument or deed be transferred to Resulting
Company and shall thereupon become the Liabilities of Resulting
Company which it undertakes to redeem, repay, meet, discharge and
satisfy to the exclusion of Demerged Company such that Demerged
Company shall in no event be responsible or liable in relation to any such
Demerged Liabilities. Resulting Company shall keep Demerged Company
indemnified at all times from and against all such Liabilities and from
and against all Proceedings in respect thereto. It shall not be necessary
to obtain the consent of any person who is a party to any Permissions,
Commercial Rights And Documents or Arrangements by virtue of which
such Liabilities have arisen in order to give effect to the provisions of this
Clause,

In so far as Liabilities (including loans and borrowings) of Demerged
Company are concerned, the Liabilities and such amounts pertaining to
the Liabilities, if any, which are to be transferred to Resulting Company
in terms of Clause 9 hereof, shall, without any further act or deed,
become Liabilities of Resulting Company, and all rtights, powers,
Liabilities in relation thereto shall stand transferred to and vested in and
shall be exercised by or against Resulting Company as if it had entered
into or incurred such Liabilities. Thus, the primary obligation to redeem,
repay, meet, discharge and satisfy such Liabilities shall be that of
Resulting Company.

Where any of the Liabilities of Demerged Company as on the Demerger
Appointed Date which are deemed to be transferred to Resulting
Company , have been partially or fully redeemed, repaid, met, discharged
or satisfied by Demerged Company after the Demerger Appointed Date,
such redemption, repayment, meeting, discharging and satisfaction shall
be deemed to have been for and on account of Resulting Company and
all Liabilities incurred by Demerged Company for the operations of the
Demerged Undertaking after the Demerger Appointed Date shall be
deemed to have been incurred for and on behalf of Resulting Company
and to the extent they are outstanding on the effectiveness of the Scheme
in accordance with Clause 34, shall also without any further act or deed
be and stand transferred to Resulting Company and shall become




9.11 In so far as the existing Encumbrances in respect of the Demerged
Liabilities are concerned, such Encumbrances shall, without any further
act, instrument or deed be modified and shall be extended to and shall
operate only over the assets (including Movable Assets and Immovable
Assets)] comprised in the Demerged Undertaking which have been
Encumbered in respect of the Demerged Liabilities as transferred to
Resulting Company pursuant to this Scheme. Provided that if any of the
assets (including Movable Assets and Immovable Assets) comprised in
the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect
of the Demerged Liabilities, such assets (including Movable Assets and
Immovable Assets| shall remain un-Encumbered and the existing
Encumbrances referred to above shall not be extended to and shall not
operate over such assets {including Movable Assets and Immovable
Assets). The absence of any formal amendment which may be reguired
by a lender or trustee or person shall not affect the operation of the above.

9.12  Subject to the other provisions of this Scheme, in so far as the assets

(including Movable Assets and Immovable Assets) forming part of the

Demerged Undertaking are concerned, the Encumbrances, over such

assets (inchading Movable Assets and Immovable Assets), to the extent

they relate to any Liabilities of the Demerged Company pertaining to the

Retained Business of Demerged Company shall, as and from the

effectiveness of the Scheme in accordance with Clause 34, and with effect

from the Demerger Appointed Date without any further act, instrument
or deed be released and discharged from the same and shall no longer be
available as Encumbrances in relation to Liabilities of Demerged

Company pertaining to the Retained Business of Demerged Company

which are not transferred to Resulting Company pursuant to the Scheme

(and which shall continue with Demerged Company).

In so far as the assets (including Movable Assets and Immovable Assets)

of the Retained Business of Demerged Company are concerned, the

Encumbrances over such asseis (including Movable Assets and

Immovable Assets), to the extent they relate to any Liabilities forming part

of the Demerged Undertaking shall, without any further act, instrument

or deed be released and discharged from such Encumbrances. The
absence of any formal amendment which may be required by a lender or
trustee or person in order to give effect to such release shall not affect the

operation of this Clause 9.13.

. 9.14 In so far as the existing Encumbrances in respect of Liabilities relating

(‘;"‘JL L'L‘*‘*',q‘ to the Retained Business of Demerged Company are concerned, such
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continued with Demerged Company only on the assets (including
Movable Assets and Immovable Assets) relating to the Retained Business
of Demerged Company and the assets (including Movable Assets and
Immovable Assets) of the Demerged Undertaking shall stand released
therefrom.

9.15  Without any prejudice to the provisions of the foregoing Clauses,
Demerged Company and Resulting Company shall enter into and execute
such other deeds, instruments, documents and,/ or writings and/ or do
all acts and deeds as may be required, including the filing of necessary
particulars and/ or modification(s) of charge, with the Registrar of
Companies to give formal effect to the provisions of this Clause 9, if
required,

9.16 Subject to Clause 34 and with effect from the Demerger Appointed Date,
Demerged Company alone shall be liable to redeem, repay, meet,
discharge and satisfy all Liabilities pertaining to the Retained Business
of Demerged Company and Resulting Company shall not have any
Liabilities of the Retained Business of Demerged Company. Further,
subject to the effectiveness of this Scheme in accordance with Clause 34
and with effect from the Demerger Appointed Date, Resulting Company
alone shall be liable to redeem, repay, meet, discharge and satisfy
Demerged Liabilities, which have been transferred to it in terms of this
Scheme, and Demerged Company shall not have any Demerged
Liabilities.

9.17 The foregoing provisions shall operate, notwithstanding anything to the

contrary contained in Commercial Rights And Documents (including any

instrument, deed or writing or the terms of sanction or issue or any
security decuments), all of which shall be deemed to have been modified

and/ or superseded by the provisions of this Clause 9.

It is expressly provided that, save as mentioned in this Scheme, no other

term or condition of the Demerged Liabilities transferred to the Resulting

Company as part of the Scheme is modified by virtue of this Scheme

except to the extent that such amendment is required by necessary

implication,

All cheques and other negotiable instruments, pay orders, electronic fund

transfers (like NEFT, RTGS, etc.) received or presented for encashment

which are in the name of Demerged Company after the effectiveness of
this Scheme in accordance with Clause 34, in so far as the same forms
part of the Demerged Undertaking, shall be deemed to have been in the
name of Resulting Company and credited to the account of Resulting

- Company, if presented by Resulting Company or received through

electronic transfers and shall be accepted by the relevant bankers an




9.20

credited to the accounts of the Resulting Company, Similarly, the
banker(s) of Resulting Company shall honour all cheques, negotiable
instruments, pay orders, electronic fund transfer instructions issued by
Demerged Company (in relation to the Demerged Undertaking) for
payment after the effectiveness of this Scheme in accordance with Clause
34. If required, the bankers of Demerged Company and/ or Resulting
Company shall allow maintaining and operating of the bank accounts
{including banking transactions carried out electronically) in the name of
Demerged Company by Resulting Company in relation to the Demerged
Undertaking for such time as may be determined to be necessary by the
Board of Demerged Company and Resulting Company for presentation
and deposit of cheques, negotiable instruments, pay order and electronic
transfers that have been issued/ made in the name of Demerged
Company.

Un and from the date of effectiveness of this Scheme in accordance with
Clause 34, Resulting Company shall have access to and benefit of all
Books and Records in relation to the Demerged Undertaking which the
Demerged Company has the access to and benefit of.

10.CONSIDERATION FOR DEMERGER
10.1

On the date of effectiveness of this Scheme, in accordance with Clause
34, and in consideration for the Demerger of the Demerged Undertaking
pursuant to Clause 9 of this Scheme, Resulting Company shall issue and
allot 4960 equity shares of face value of INR 10 each, credited as fully
paid up, to all the sharcholders of the Demerged Company in proportion
to 100 equity shares held by them in the Demerged Company of face value
of INR 10 each (“Share Entitlement Ratlo”) in accordance with Section
2{19AA) of the IT Act, 1961 and other provisions of the Applicable Law.
In case any member’'s shareholding in the Demerged Company is such
that on the basis of the aforesaid, the member is entitled to a fraction of
shares, such fractional entitlements may be dealt with in a manner as
the Board may deem fit to be in the best interests of the shareholders of
the Demerged Company and the Resulting Company,

The equity shares to be issued to the members of the Demerged Company
a3 above shall be subject to the provisions of memorandum of association
and articles of association of the Resulting Company and shall rank pari
passu with the existing equity shares of the Resulting Company in all

respects.

ACCOUNTING TREATMENT
In the books of the Demerged Company




11.1.1 Notwithstanding anything contained in any other clause in the Scheme,
on the cffectiveness of the Scheme in accordance with Clause 34, the
Demerged Company shall give effect to the Demerger in its books of
account in accordance with applicable Accounting Standard, as notified
under Section 133 of the Act, as may be amended from time to time.,

11.1.2 The Demerged Company shall reduce from its books of accounts, the
carrying amount of assets (including Movable assets and Immovable
asscts| and Liabilities pertaining to the Demerged Undertaking transferred
to and vested in the Resulting Company.

11.1.3 The difference, i.e., the excess or shortfall, as the case may be, of the value
of assets transferred over the value of Liabilities transferred pertaining to
the Demerged Undertaking and demerged from the Demerged Company
pursuant to the Scheme shall be adjusted against Reserves and Surplus
of the Demerged Company.

11.2  In the books of the Resulting Company:

11.2.1 On the Scheme taking effect, Resulting Company shall account for the
Demerger of the Demerged Undertaking to Resulting Company in its
books of accounts with effect from the Demerger Appointed Date as
under:

11.2.2 In the absence of authoritative and specific guidance on Demerger
accounting, the Resulting Company shall account for Demerger of the
Demerged Undertaking to the Resulting Company in its books of
accounts in compliance with the generally accepted accounting
principles.

11.2.3 Accordingly, the Resulting Company shall account for the Demerger by

allocating the consideration to individual identifiable assets and liabilities

of the Demerged Undertaking on the basis of their fair values at the

Demerger Appointed Date. The identifiable assets and liabilities may

include assets and liabilities not recorded in the financial statements of

the Demerged company.

The difference between the aggregate of the consideration paid over the

value of Net Assets of the Demerged Undertaking and after giving effect

to Clause 11.2.5 shall be treated as goodwill in the books of the Resulting

Company. If the amount of aggregate of the consideration transferred is

less than amount of Net Assets of the Demerged Undertaking and after

giving effect to Clause 11.2.5 shall be treated as capital reserve.

All inter-company balances and obligations (including investments held

by the Resulting Company in the Demerged Company, loans and

advances, outstanding balances or other obligations] between the

Resulting Company and Demerged Company shall be cancelled and th?ﬂ,_,ﬁ :i"._ :‘\

shall be no obligation/ outstanding in that behalf. (.. > llrf%ll;,_., ): \
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11.2.60 The Resulting Company shall issue and allot equity shares to
shareholders of Demerged company in accordance with clause 10 and
credit the aggregate face value of such equity shares to its share capital
account.

11.2.7 In case of any difference in the accounting policies between the Demerged
Company and the Resulting Company, the accounting policies followed
by the Resulting Company shall prevail and the difference, if any, will be
guantified and shall be adjusted in the Reserves, to ensure that the
fnancial statements of the Resulting Company reflect the financial
position on the basis of consistent accounting policy;

11.2.8 Notwithstanding the above, the Board of the Resulting Company in
consultation with its statutory auditors, is authorized to account for any
of these balances in any manner whatsoever, as may be deemed fit in
accordance with the prescribed accounting standards as applicable to
Resulting Company.

12, CONDUCT OF DEMERGED UNDERTAKING OF DEMERGED COMPANY
TILL THE EFFECTIVENESS OF THE SCHEME
12.1 In the period (if any) between the Demerger Appointed Date and
effectiveness of the Scheme in accordance with Clause 34:

12.1.1 the Demerged Company shall be deemed to be carrying on its business
and activities relating to the Demerged Undertaking, and shall be deemed
to hold and possess of all its estates, properties, rights, title, interest,
Arrangements, Permissions, Commercial Rights and Documents and
investments and assets (including Movable Assets and Immovable Assets)
forming part of the Demerged Undertaking, for, on account of, and in
trust for Resulting Company.
any of the rights, powers, authorities or privileges attached, related or
forming part of the Demerged Undertaking, exercised by the Demerged
Company shall be deemed to have been exercised by Demerged Company
for and on behalf of, and in trust for Resulting Company.
any of the Liabilities attached, related or forming part of the Demerged
Undertaking that have been undertaken, redeemed, repaid, met,
discharged and satisfied by Demerged Company shall be deemed to have
been undertaken, redeemed, repaid, met, discharged and satisfied for
and on behalf of Resulting Company.
With effect from the date of approval of this Scheme by the respective
Board and up to and including its effectiveness in accordance with Clause
34:

——

12.2.1 Demerged Company undertakes that it will preserve and carry on the f" “' - :L‘\
business of the Demerged Undertaking and hold its said assets ii.nciudj_ngicz:f{:,":ﬁ' e '1':
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12.2.2

12.2.3

Movable Assets and Immovable Assets) with reasonable diligence and
business prudence and shall not undertake Liabilities in respect of, or
sell, transfer, alienate, charge, mortgage, or Encumber, the Demerged
Undertaking or any part thercof or recruit new employees or conclude
scttlements with union or employees without the concurrence of
Resulting Company or undertake substantial expansion or change the
general character or nature of the business of the Demerged Undertaking
or any part thereofl save and except in each case:

a) if the same is in its ordinary course of business; or

bj if the same is expressly permitted by this Scheme; or

) if the prior written consent of the Resulting Company has been
obtained;

Demerged Company shall not vary the terms and conditions of employment
of any of the employees in relation to the Demerged Undertaking except in
the ordinary course of business or with the prior written consent of
Resulting Company;

Neither Demerged Company nor Resulting Company shall take, enter into,
perform or undertake, as applicable:

H] any material decision in relation to its business and affairs and
operations as forming part of Demerged Undertaking,
(id) any Arrangements, Commercial Rights And Documents or

transaction, unless it is in the ordinary course of business as
carried on by it, or if the same is expressly permitted by this
Scheme, or prior written consent of the Board of the other
Company is obtained or is as mutually agreed between Demerged
Company and Resulting Company in writing.
Demerged Company and Resulting Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/ State Government and
all other Governmental Authorities concerned as are necessary under any
Applicable Law or rules for such Permissions, which may be required
pursuant to this Scheme.
All the profits or income accruing or arising to Demerged Company and
expenditure or losses arising or incurred or suffered by Demerged
Company which form part of Demerged Undertaking, for the period (if
any) between the Demerger Appointed Date and the effectivencss of the
Scheme in accordance with Clause 34 shall, for all purposes be treated
and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of Resulting Company, except for income
or profits or losses or expenditure accruing to the Retained Business of




to their shareholders in respect of the accounting period prior to the
Demerger Appointed Date.

12.5 Upon the effectiveness of this Scheme in accordance with Clause 34,
Resulting Company shall commenee and carry on and shall be authorized
to carry on the Engineering Business which was earlier carried on by
Demerged Company.

13. EMPLOYEES (INCLUDING WORKMEN)

13.1 With effect from the Effective Date 1, the Resulting Company undertakes
to engage, without any interruption in service, all employees forming part
of the Demerged Undertaking, on the terms and conditions not less
favourable than those on which they are engaged by the Demerged
Company immediately prior to the Effective Date 1. The Resulting
Company undertakes to continue to abide by any agreement, settlement
or arrangement, if any, entered into or deemed to have been entered into
by the Demerged Company with any of the aforesaid employees or union
representing them. The Resulting Company agrees that the services of all
such employees with the Demerged Company prior to the Demerger shall
be taken into account for the purposes of all existing benefits to which
the said employees may be eligible, including for the purpose of payment
of any retrenchment compensation, gratuity and other retiral/ terminal
benefits. The decision on whether or not an employee is part of the
Demerged Undertaking, shall be decided mutually by the Board of the
Demerged Company and Resulting Company, and shall be final and
binding on all concerned.

The accumulated balances, if any, standing to the credit of the aforesaid
employees in the existing provident fund, gratuity fund and
superannuation fund of which they are members, as the case may be,
will be transferred respectively to such provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/ or

such new provident fund, gratuity fund and superannuation fund to be
cstablished in accordance with Applicable Law and caused to be
recognized by the Appropriate Authorities, by the Resulting Company.

f““@‘i;‘“ﬁ:‘: Pending the transfer as aforesaid, the provident fund, gratuity fund and
) superannuation fund dues of the said emplovees would be continued to

be deposited in the existing provident fund, gratuity fund and
superannuation fund respectively of the Demerged Company.

In so far as the existing benefits or funds created by the Demerged
Company for the employees of the Retained Business of Demerged
Company are concerned, the same shall continue and Demerged
Company shall continue to contribute to such benefits or funds in 74




accordance with the provisions thereof, and such benefits or funds, if
any, shall subject to Clause 13.2 above, be held inter alia for the benefit
of the employees of the Retained Business of Demerged Company and
Fesulting Company shall have no Liability in respect thereof.

14. LEGAL PROCEEDINGS
14.1  Upon the coming into effect of this Scheme and with effect from the
Demerger Appointed Date, all Proceedings (including but not limited to
Tax Proceedings) by or against Demerged Company in relation to
Demerged Undertaking whether pending on the Demerger Appointed
Date or which may be instituted any time thereafter, the same shall not
abate or be discontinued or in any way be prejudicially affected by reason
of or by anything contained in this Scheme, but the said Proceedings may
be continued, prosecuted and enforced by or against Resulting Company,
as the case may be in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or
against Demerged Company in relation to Demerged Undertaking as if
this Scheme had not been made.
14.2 In case of any Proceedings which are to be initiated or may be initiated
by or against Demerged Company to the extent it pertains to Demerged
Undertaking, Resulting Company shall be made party thereto and shall
prosecute or defend such Proceedings in co-operation with Demerged
Company and any (i) payment and expenses made thereto shall be the
Liability of Resulting Company and the Resulting Company shall
reimburse and indemnify the Demerged Company against all Liabilities
incurred by the Demerged Company in respect thereof.; and (i) payment
received as recovery/refund by the Demerged Company in relation to
such Proceedings shall be transferred to Resulting Company .
14.3  Resulting Company undertakes to have all Proceedings initiated by or
against Demerged Company referred to in Clause 14.1 above transferred
to its name as soon as is reasonably possible after the effectiveness of

this Scheme in accordance with Clause 34 and to have the same

continued, prosecuted and enforced by or against Resulting Company to

the exclusion of Demerged Company to the extent permissible under the

Applicable Law. Both Companies shall make relevant applications in that

behalf.

In case of any Proceedings which are initiated or to be initiated or may be

initiated by or against Demerged Company in relation to Demerged
Undertaking, which is the responsibility of the Resulting Company and o

for which the Resulting Company has not been made a party in’f "_m

accordance with Clause 14.2 or which has not be transferred to the name 75 + 'f';?\} }
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14.5

15.
15.1

of Resulting Company in accordance with Clause 14.3, the Demerged
Company shall (unless the Board of Resulting Company and Demerged
Company shall determine to otherwise assign control of a Proceeding)
defend the same in good faith and in accordance with the advice of the
Resulting Company and at the cost of the Resulting Company , and the
Resulting Company shall reimburse and indemnify the Demerged
Company against all Liabilities incurred by the Demerged Company in
respect thereof, and in the event the Demerged Company receives any
recovery/refund of claim in relation to such Proceedings, it will transfer
such amount to the Resulting Company .

In case of any Proceedings which are to be initiated or may be initiated
by or against Resulting Company in relation to Retained Business of
Demerged Company, which is the responsibility of the Demerged
Company, the Demerged Company shall be made party thereto and shall
prosecute or defend such Proceedings in co-operation with Resulting
Company. In case where Demerged Company has not been made a part
thereto in accordance with this Clause 14.5, the Resulting Company
ghall (unless the Board of Resulting Company and Demerged Company
shall determine to otherwise assign control of a Proceeding) prosecute or
defend the same in good faith and in accordance with the advice of the
Demerged Company and any (i) payment and expenses made thereto
shall be the Liability of Demerged Company and the Demerged Company
shall reimburse and indemnify the Resulting Company against all
Liability incurred by the Resulting Company in respect thereof; and (ii)
payment received as recovery/refund by the Resulting Company shall be
transferred to Demerged Company.

CONTRACTS, DEEDS, ETC.

Upon the effectiveness of this Scheme in accordance with Clause 34 and
with deemned effect from the Demerger Appointed Date and subject to the
other provisions of this Scheme, all Commercial Rights And Documents
and Arrangements, if any, of whatsoever nature forming part of the
Demerged Undertaking to which Demerged Company is a party or to the
benefit of which Demerged Company iz eligible and which is subsisting
or having effect on the Demerger Appointed Date, shall without any
further act or deed, continue in full force and effect against or in favour
of Resulting Company and may be enforced by or against Resulting
Company as [ully and effectually as if, instead of Demerged Company,
Htaulung Company had been a party thereto. It shall not be necessary to

consent of any son or other person whn:: is a party




such Commercial Rights And Documents and Arrangements to give effect
to the provisions of this Clause 15.1 of the Scheme.

15.2 Resulting Company may at its sole discretion enter into and/ or issue
and/ or execute deeds, writings or confirmations or enter into any
Arrangements (including tripartite agreements), confirmations or
novation, to which Demerged Company will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme. Resulting
Company shall be deemed to be authorized to execute any such deeds,
writings or confirmations or enter into any Arrangements (including
tripartite agreements), confirmations or novation on behalf of Demerged
Company for the Demerged Undertaking and to implement or carry out
all formalities required to give effect to the provisions of this Scheme.

15.3 For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of this Scheme,
Permissions given by, issued to or executed in favour of Demerged
Company in relation to the Demerged Undertaking, including by any
Governmental Authority, including the benefits of any applications made
for any of the foregoing, shall stand transferred to Resulting Company as
if the same were originally given by, issued to or executed in favour of
Resulting Company, and the Resulting Company shall be bound by the
terms thereof, the Liabilities thercunder, and the rights and benefits
under the same shall be available to Resulting Company. Resulting
Company shall make necessary applications/ file relevant forms to any
Governmental Authority as may be necessary in this behalf,

15.4  Without prejudice to the aforesaid, it is clarified that if any assets

(including Movable Assets and Immovable Assets) and including estate,

claims, rights, title, interest in or Permissions relating to such assets

{including Movable Assets and Immovable Assets) or any Commercial

Rights And Documents and Arrangements in relation to the Demerged

Undertaking which Demerged Company owns or to which Demerged

> Company is a party to, cannot be transferred to Resulting Company for

A\a y reason whatsoever, Demerged Company shall hold such asset

including Movable Assets and Immovable Assets) or Commercial Rights

And Documents or Arrangements in trust for the benefit of Resulting

Company, insofar as it is permissible so to do, till such time as the

transfer is effected.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Demerged
Undertaking into Resulting Company under Clause 9 above and the
continuance of Proceedings by or against Resulting Company under{.{




Clause 14 above shall not affect any transaction or Proceedings already
concluded by Demerged Company for the Demerged Undertaking before
the effectiveness of this Scheme in accordance with Clause 34, to the end
and intent that Resulting Company accepts and adopts all acts, deeds
and things done and executed by Demerged Company for the Demerged
Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of Resulting Company before the effectiveness
of this Scheme in accordance with Clause 34.

17. TAXES/ DUTIES/ CESS ETC.
17.1 Subject to Clause 34 and with effect from the Demerger Appointed Date,
all Tax Assets and Tax Liabilities relating to the Demerged Undertaking
as on the Demerger Appointed Date shall, without any further act,
instrument or deed, be and stand transferred to Resulting Company to
the extent permissible under applicable Tax Laws. In case any Tax Asset
or Tax Liability is not transferrable to Resulting Company on account of
Applicable Laws or practical difficulties, the Demerged Company shall be
deemed to have received such Tax Asset or met/discharged/satisfied
such Tax Liability on behalf of Resulting Company and any such amount
shall be paid to or recovered from Resulting Company, as the case may
be.
17.2 Subject to Clause 34 and with effect from the Demerger Appointed Date,
any Tax related Permissions, whether allotted, granted, sanctioned, or
allowed by a Governmental Authority, or enjoyed, or availed of, by the
Demerged Company, in so far as they relate to, or are available for, the
operations and activities of the Demerged Undertaking shall, without By
further act or deed, vest with, and be enjoyed by or available to the
Resulting Company on the same terms and conditions, as if the same had
been allotted, granted, sanctioned or allowed to the Resulting Company .
17.3  Each of the Demerged Company and the Resulting Company shall be
entitled to file or amend its Tax Returns notwithstanding that the period
r filing or amending such Tax Returns may have lapsed and to obtain
5 [ TCS certificates, including TDS / TCS certificates relating to
sactions between or amongst the Demerged Company and the
Resulting Company and shall have the right to claim refunds, advance
tax credits, input tax credit, credits of all Taxes paid/ withheld, if any, as
may be required on effectiveness of the Scheme in accordance with
Clause 34,
17.4 Subject to Clause 34 and with effect from the Demerger Appointed Date,
any refund of Tax received by Demerged Company on or after the
Demerger Appointed Date relating to the Demerged Undertaking
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Demerged Company consequent to any Tax Proceedings made on
Demerged Company shall be deemed to have been received on behalf of
Resulting Company and any such amount shall be paid to Resulting
Company,

17.5 Subject to Clause 34 and with effect from the Demerger Appointed Date,
the Demerged Company makes any payment to redeem, repay, meet,
discharge or satisfy any Tax Liahilities relating to the Demerged
Undertaking consequent to any Tax Proceedings made on Demerged
Company, Demerged Company shall be deemed to have redeemed,
repaid, met, discharged or satisfied such Tax Liability on behalf of
Resulting Company and any such amount shall be recovered from
Resulting Company.

17.6  All Taxes paid or payable by the Demerged Company, in respect of the

operations and/ or the profits of the Demerged Undertaking on and from

the Demerger Appointed Date, shall be on account of the Resulting

Company. Any Tax payments whether by way of TDS, TCS, foreign tax

credit, minimum alternate tax, advance tax, self-assessment tax, regular

assessment tax, all carmest monies, security deposits provisional
payments, payment under protest, or otherwise howsoecver by the

Demerged Company in respect of the operations and/ or the profits of the

Demerged Undertaking on and from the Demerger Appointed Date, shall

be deemed to be paid on behalf of Resulting Company and any such

amount shall be recovered from Resulting Company where the payment

has been made by the Demerged Company.

17.7  Taxes, il any, paid or payable by the Demerged Company after the
Demerger Appointed Date and specifically pertaining to Demerged
Undertaking shall be treated as paid or payable by the Resulting
Company and the Resulting Company shall be entitled to claim the credit,
refund or adjustment for the same as may be applicable,

17.8  Any refund under the Tax Laws due to the Demerged Company pertaining
to the Demerged Undertaking consequent to the assessments made on
the Demerged Company and for which no credit is taken in the accounts
as on the date immediately preceding the Demerger Appointed Date shall
belong to and be received by the Resulting Company. The relevant
authorities shall be bound to transfer to the account of and give credit
for the same to the Resulting Company upon the passing of the orders on
this Scheme,

If the Demerged Company is entitled to any unutilised credits |including

balances or advances), benefits under the incentive schemes and policies

or concessions relating to the Demerged Undertaking under any Tax Laws/. '-:I'.F o "?\\‘
or Applicable Laws, the Resulting Company shall be entitled as 79 et :;.)
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17.10

integral part of the Scheme to claim such benefit or incentives or
unutilized credits (including but not limited to input tax credit] as the
case may be without any specific approval or permission.

It is clarified that all the Taxes including withholding taxes, taxes
deducted / collected at source and duties paid or payable by the
Demerged Company in relation to Demerged Undertaking, from the
Demerger Appointed Date onwards including all or any refunds and
claims shall, for all purposes, be treated as the tax and / or duty liabilities
or refunds and claims of the Resulting Company. It is also clarified that
withholding taxes deducted |/ taxes collected on behalf of Demerged
Company in relation to Demerged Undertaking, from the Appointed Date
onwards, shall be treated as withholding taxes deducted / taxes collected
on behalf of the Resulting Company and the credit of the same shall be
available to the Resulting Company. Accordingly, upon the Scheme
becoming cffective, pursuant to the provisions of this Scheme, the
Demerged Company and the Resulting Company are expressly permitted
to file their respective income-tax, sales tax, GST, value added tax,
turnover tax, excise duty, service tax, customs and any other return(s)
lincluding revised returns| to claim advance tax, withholding tax, taxes
deducted / collected at source, refunds / credits. Notwithstanding the
above tax compliances (including payment of taxes, maintenance of
records, payments, returns, etc.) carried out by the Demerged Company
in respect of the Demerged Undertaking from the Appointed Date up to
the Effective Date 1 should be considered as adequate compliance by the
Resulting Company and the Resulting Company should be considered to
have met its obligations under respective tax legislations,

Any actions taken by the Demerged Company to comply with Tax Laws
(including payment of Taxes, maintenance of records, pavments, returns,
Tax filings, etc.) in respect of the Demerged Undertaking shall constitute
or shall be deemed to constitute adequate compliance by the Resulting
Company with the relevant obligations under such Tax Laws.

Any unutilized GST credits pertaining to the Demerged Undertaking and
available in the electronic input GST credit ledger of the Demerged
Company maintained by GSTN or as per the Demerged Company's books
of accounts, whichever is lower, shall be transferred by the Demerged
Company to the Resulting Company in accordance with Applicable Laws.
The Demerged Company and the Resulting Company shall take such
actions as may be necessary under Applicable Law to effect such transfer.
GST credits and GST Liability pertaining to the activities or operations of
the Demerged Undertaking in the period (if any) after the Deme
Appointed Date and before the effectiveness of this Scheme in acc




with Clause 34 shall be dealt with in accordance with Applicable Laws.
Further, GST Liability shall be paid in accordance with applicable GST
provisions and reported by the relevant entity as per the relevant GST
legislations,

17.13 All exemptions, benefits, allowances, deductions, and rebates under the
IT Act in relation to the Demerged Undertaking (including right to
admissibility of claim under Sections 40, 40A, 43B of the IT Act or any
deduction becoming admissible in the period after the Demerger
Appointed Date on redemption, repayment, meeting, discharge or
satisfaction of Liabilities pertaining to Demerged Undertaking) shall be
available to and vest in Resulting Company , upon this Scheme coming
into effect in accordance with Clause 34, unless required to be claimed
by the Demerged Company under Applicable law.

18, RETAINED BUSINESSE OF THE DEMERGED COMPANY
18.1 The Retained Business of Demerged Company and all the assets
[including Movable Assets and Immovable Assets), Permissions,
Arrangements, [P Rights, Commercial Rights And Documents and
Liabilities pertaining thereto shall geing forward belong to and be vested
in and be managed by Demerged Company, and Resulting Company shall
have no right, claim or Liabilities in relation to the Retained Business of
Demerged Company.
All Proceedings by or against Demerged Company under any Applicable
Law, whether relating to the period prior to or after the Demerger
Appointed Date and whether pending on the Demerger Appointed Date or
which may be instituted in future, whether or not in respect of any matter
arising before the effectiveness of this Scheme in accordance with Clause
34 and relating to the Retained Business of Demerged Company
(including those relating to any assets (including Movable Assets and
Immovable Asseis), Permissions, Arrangements, IP Rights, Commercial
Rights And Documents and Liabilities (including Tax Liabilities) of
Demerged Company in respect of the Retained Business of Demerged
Company shall be continued and enforced by or against Demerged
m Company even after the effectiveness of this Scheme in accordance with
50 Clause 34,
’i\\_’;ﬂ_& After the date on which the Demerged Company and Resulting
:'"ﬁ..'..sn’f Companies approve this Scheme and until the effectiveness of this
Scheme in accordance with Clause 34:
18.3.1 Demerged Company shall carry on and shall be deemed to have been

Demerged Company for and on its own behalf;




18.3.2 all profits aceruing to Demerged Company or losses arising or incurred by
it {including the effect of Taxes, if any, thereon) relating to the Retained
Business of Demerged Company shall, for all purposes, be treated as the
profits or losses, as the case may be, of Demerged Company;

18.3.3 all assets {including Movable Assets and Immovable Assets), Liabilities and
properties acquired by Demerged Company in relation to the Retained
Business of Demerged Company on and after the Demerger Appointed Date
shall belong to and continue to remain vested in Demerged Company; and

18.3.4 all employees relatable to the Retained Business of Demerged Company
shall continue to be employed by Demerged Company and Resulting
Company shall not in any event be liable or responsible for any claims
whatsoever regarding such employees.
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PART -III

19.
19.1

19.2

20.1

20.1.1

20.1.2

COMP ANY

TRANSFER OF DEMERGED UNDERTAKING

For the purposes of this Part I1l, “Immediately upon effectiveness of Part
Il of the Scheme” will be determined mutually by the Board of Directors
of the Transferor Company and the Transferee Company.

With effect from the Slump Sale Appointed Date and Immediately upon
effectivencss of Part II of the Scheme, the Demerged Undertaking,
together with its assets, properties, liabilities, rights, benefits and
interests therein, shall, pursuant to the provisions of Sections 230 to 232
of the Aet and other provisions under the Act, as may be applicable, and
without any further act, instrument, deed, matter or thing, be and stand
transferred to and vested in the Transferee Company, free of charges, on
a going concern basis in consideration for the issuance of the Transferee
Company's shares and debentures as set out hereinafter in this Part I11
of the Scheme, so as to vest in the Transferee Company, all rights, title
and interest pertaining to the Demerged Undertaking,

TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO
TRANSFEREE COMPANY

Without prejudice to the generality of Clause 19.1 above, upon the
Scheme becoming effective, and with effect from the Slump Sale
Appointed Date and Immediately upon effectiveness of Part Il of the
Scheme:

Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date and subject to the provisions of this Scheme in
relation to the mode of transfer and vesting, the Demerged Undertaking
shall, without any further act or deed, be transferred to and vested in
Transferee Company or be deemed to have been transferred from the
Transferor Company and transferred to and vested in the Transferee
Company as a going concern, so as to become as and from the Slump
Sale Appointed Date, the undertaking of the Transferee Company without
any further act or deed.

Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date, the Movable Assets forming part of the Demerged
Undertaking, shall stand transferred by Transferor Company to
Transferee Company pursuant to the provisions of Section 230 to 232 of
without requiring any deed or instrument uf__mgﬁv:ﬁnm for
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transfer of the same, and shall become the property of Transferee
Company as an integral part of the Demerged Undertaking,

20.1.3 Without prejudice to the generality of Clause 20.1.2 and in respect of
Movable Assets other than those dealt with in Clause 20.1.2 above,
forming part of the Demerged Undertaking, shall stand transferred to and
vested in Transferee Company without any notice or other intimation to
any person in pursuance of the provisions of Sections 230 to 232 read
with other relevant provisions of the Act to the end and intent that the
right of Transferor Company to recover or realize the same stands
transferred to Transferee Company, and that appropriate entries should
be passed in their respective books to record the aforesaid change,
without any notice or other intimation to any person. Transferee
Company may, at its sole discretion but without being obliged, give notice
in such form as it may deem fit and proper, to such person, as the case
may be, that the said Movable Assets stand transferred to and vested in
Transferee Company and be paid or made good or held on account of the
Transferee Company as the person entitled thereto.

20.1.4 Without prejudice to the generality of the foregoing, all assets, estate,

rights, title, interest and authorities held by the Transferor Company on

the Slump Sale Appointed Date in relation to the Demerged Undertaking,
not otherwise specified in Clauses 20.1.1, 20.1.2 and 20.1.3 above, shall
also, with effect from the Slump Sale Appointed Date, without any further
act, instrument or deed, stand transferred to and vested in and/ or be
deemed to be transferred to and vested in the Transferee Company upon
the coming into effect of this Scheme pursuant to the provisions of

Sections 230 to 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into

effect of this Scheme and with effect from the Slump Sale Appointed Date,

all the rights, title, interest and claims of Transferor Company in any

Immovable Assets forming part of the Demerged Undertaking, shall,

pursuant to provisions of Section 230 to 232 of the Act, without any

further act or deed, be transferred to and vested in or be deemed to have
been transferred to or vested in, upon payment of applicable stamp duty
and /or registration charges, Transferee Company on the same terms and
conditions as applicable to the Transferor Company. The rights, title,
interest and claims of Transferor Company in the Immovable Assets
forming part of the Demerged Undertaking shall stand transferred to the
Transferee Company either under the Scheme, or by way of a separate

conveyance or agreement without payment of consideration.
20.1.6 For the avoidance of doubt and without prejudice to the generality of
foregoing, it is expressly clarified that upon the coming into effect of




Scheme and with effect from the Slump Sale Appointed Date, all
Permissions issued to or granted to or executed in favour of Transferor
Company, and the rights and benefits under the same, in so far as they
relate to the Demerged Undertaking, all [P Rights of the Transferor
Company forming part of the Demerged Undertaking and all Commercial
Rights And Documents forming part of the Demerged Undertaking shall
be transferred to and vested in or deemed to have transferred to or vested
in Transferee Company and the concermed grantors, licensors and
executors of the Permissions, [P Rights and Commercial Rights And
Documents shall, as necessary, endorse, transfer to, amend to include,
novate in favour of, substitute and/or record, in accordance with law,
Transferee Company on Permissions, IP Rights and Commercial Rights
And Documents as to empower and facilitate the approval and vesting of
the Demerged Undertaking in Transferee Company and continuation of
operations forming part of Demerged Undertaking in Transferee
Company without hindrance and that such Permissions, IP Rights and
Commercial Rights And Documents shall remain in full force and effect
in favour of or against Transferee Company , as the case may be, and
may be enforced as fully and effectually as if, instead of Transferor
Company, Transferee Company had been a party or beneficiary or obligee
thereto. It is hereby clarified that if the consent of any person (including
any third party or Governmental Authority) is required to give effect to
the provisions of this Scheme, the said any person (including any third
party or Governmental Authority) shall take on record the drawn up order
of the NCLT sanctioning the Scheme and undertake all necessary acts
required to ensure that there is no break in the validity and enforceability
of Permissions, IP Rights and Commercial Rights And Documents in each
case by the Transferee Company in respect of the Demerged
Undertaking. Transferee Company shall be entitled to undertake and
carry out the business pertaining to the Demerged Undertaking pursuant
to the effectiveness of this Scheme in accordance with Clause 34 on its
own account pending the transfer of any Permissions, IP Rights and
Commercial Rights And Documents (in each case in respect of the
Demerged Undertaking] in the name of the Transferee Company and
would be entitled to make any applications, requests and the like in this
regard including for endorsement, transfer, amendment, novation,
substitution and/or recording in the name of Transferee Company.,
20.1.7 Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date, all Permissions allotted/ granted,/ issued/ given/ .~
sanctioned to Transferor Company by any Governmental Authority or by / 3

any other person or enjoyed by or availed of by the Transferor Company in' 5 ! '{4-:
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s0 far as they relate to the Demerged Undertaking shall, without any
further act or deed, vest with and be available to Transferee Company on
the same terms and conditions as if the same had been allotted/ granted/
issued/ given/ sanctioned to Transferee Company.

20.1.8 Upon the coming into effect of this Scheme and with effect from the Slump
Sale Appointed Date, all Liabilities of Transferor Company forming part of
the Demerged Undertaking (*Demerged Liabilities™) shall without any
further act, instrument or deed be transferred to Transferee Company and
shall thereupon become the Liabilities of Transferee Company which it
undertakes to redeem, repay, meet, discharge and satisfy to the exchusion
of Transferor Company such that Transferor Company shall in no event be
responsible or liable in relation to eny such Demerged Liabilities,
Transferee Company shall keep Transferor Company indemnified at all
times from and against all such Liabilities and from and against all
Proceedings in respect thereto, It shall not be necessary to obtain the
consent of any person who is a party to any Permissions, Commercial
Rights and Documents or Arrangements by virtue of which such Liabilities
have arisen in order to give effect to the provisions of this Clause.

20.1.9 In so far as Liabilities (including loans and borrowings) of Transferor
Company are concerned, the Liabilities and such amounts pertaining to
the Liabilities, if any, which are to be transferred to Transleree Company
in terms of Clause 20 hereof, shall, without any further act or deed,
become Liabilities of Transferee Company, and all rights, powers,
Liabilities in relation thereto shall stand transferred to and vested in and
shall be exercised by or against Transferee Company as if it had entered
into or incurred such Liabilities. Thus, the primary obligation to redeem,
repay, meet, discharge and satisfy such Liabilities shall be that of
Transferee Company.

20.1.10 Where any of the Liabilities of Transferor Company as on the Slump Sale

Appointed Date which are deemed to be transferred to Transferee Company,

have been partially or fully redeemed, repaid, met, discharged or satisfied

by Transferor Company after the Slump Sale Appointed Date, such
redemption, repayment, meeting, discharging and satisfaction shall be
deemed to have been for and on account of Transferee Company and all

Liabilities incurred by Transferor Company for the operations of the

Demerged Undertaking after the Slump Sale Appointed Date shall be

- ldeemed to have been incurred for and on behalf of Transferee Company and

to the extent they are outstanding on the effectiveness of the Scheme in

accordance with Clause 34, shall also without any further act or deed be
and stand transferred to Transferee Company and shall become

Liabilities of Transferee Company. .
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20.1.11 In so far as the existing Encumbrances in respect of the Demerged
Liabilitics arc concerned, such Encumbrances shall, without any further
act, instrument or deed be modified and shall be extended to and shall
operate only over the assets (including Movable Assets and Immovable
Assets] comprised in the Demerged Undertaking which have been
Encumbered in respect of the Demerged Liabilities as transferred to
Transferee Company pursuant to this Scheme. Provided that if any of the
assets (including Movable Assets and Immovable Assets) comprised in the
Demerged Undertaking which are being transferred to the Transferee
Company pursuant to this Scheme have not been Encumbered in respect
of the Demerged Liabilities, such assets (including Movable Assets and
Immovable Assets) shall remain un-Encumbered and the existing
Encumbrances referred to above shall not be extended to and shall not
operate over such assets (including Movable Assets and Immovable Assets).
The absence of any formal amendment which may be required by a lender
or trustee or person shall not affect the operation of the above.

20.1.12 Subject to the other provisions of this Scheme, in so far as the assets

(including Movable Assets and Immovable Assets) forming part of the

Demerged Undertaking are concerned, the Encumbrances, over such assets

(including Movable Assets and Immovable Assets), to the extent they relate

tu any Liabilities of the Transferor Company pertaining to the Retained

?u siness of Transferor Company shall, as and from the effectiveness of the
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3&_,/‘:? cheme in accordance with Clause 34, and with effect from the Slump Sale
Appointed Date without any further act, instrument or deed be released and
discharged from the same and shall no longer be available as
Encumbrances in relation to Liabilities of Transferor Company pertaining

the Retained Business of Transferor Company which are not transferred
o Transferee Company pursuant to the Scheme (and which shall continue
with Transferor Company).

20.1.13 In so far as the asszets (including Movable Assets and Immovable Assets) of
the Retained Business of Transferor Company are concerned, the
Encumbrances over such assets (including Movable Assets and Immovable
J\issets), to the extent they relate to any Liabilities forming part of the
erged Undertaking shall, without any further act, instrument or deed
released and discharged from such Encumbrances. The absence of any
formal amendment which may be required by a lender or trustee or person

in order to give effect to such release shall not affect the operation of this
Clause.
20.1.14 In so far as the existing Encumbrances in respect of Liabilities relating to

the Retained Business of Transferor Company are concerned, such . "'-'.
Encumbrances shall, without any further act, instrument or deed 'b¢87 e .H'
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20.1.15

20.1.16

continued with Transferor Company only on the assets (including Movable
Assets and Immovable Assets] relating to the Retained Business of
Transferor Company and the assets (including Movable Assets and
Immovable Assets) of the Demerged Undertaking shall stand released
therefrom.

Without any prejudice to the provisions of the foregoing Clauses, Transferor
Company and Transferee Company shall enter into and execute such other
deeds, instruments, documents and/ or writings and/ or do all acts and
deeds as may be required, including the filing of necessary particulars and/
or modification|s) of charge, with the Registrar of Companies to give formal
effect to the provisions of this Clause 20, if required.

Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
Transferor Company alone shall be liable to redeem, repay, meet, discharge
and satisfy all Liabilities pertaining to the Retained Business of Transferor
Company and Transferee Company shall not have any Liabilities of the
Retained Business of Transferor Company. Further, subject to the
effectiveness of this Scheme in accordance with Clause 34 and with effect

b2 from the Slump Sale Appointed Date, Transferee Company alone shall be
liable to redeem, repay, meet, discharge and satisfy Demerged Liabilities,

: have been transferred to it in terms of this Scheme, and Transferor

20.1.18

rshall honour all cheques, negotiable instruments, pay orders, electro
fund transfer instructions issued by Transferor Company [in relation to

Company shall not have any Demerged Liabilities.

The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in Commercial Rights and Documents (including any
instrument, deed or writing or the terms of sanction or issue or any security
documents|, all of which shall be deemed to have been modified and/ or
superseded by the provisions of this Clause 20.

It 15 expressly provided that, save as mentioned in this Scheme, no other
term or condition of the Demerged Liabilities transferred to the Transferee
Company as part of the Scheme is modified by virtue of this Scheme except
to the extent that such amendment is required by necessary implication.
All cheques and other negotiable instruments, pay orders, electronic fund
transfers (like NEFT, RTGS, etc.) received or presented for encashment
which are in the name of Transferor Company alter the effectiveness of this
Scheme in accordance with Clause 34, in so far as the same forms part of
the Demerged Undertaking, shall be deemed to have been in the name of
Transferee Company and credited to the account of Transferee Company,
if presented by Transferee Company or received through electronic transfers

- and shall be accepted by the relevant bankers and credited to the accounts

af the Transferee Company. Similarly, the banker{s) of Transferee Company




Demerged Undertaking) for payvment after the effectivenesas of this Scheme
in accordance with Clause 34. If required, the bankers of Transferor
Company and/ or Transferee Company shall allow maintaining and
operating of the bank accounts (including banking transactions carried out
electronically) in the name of Transferor Company by Transferee Company
in relation to the Demerged Undertaking for such time as may be
determined to be necessary by the Board of Transferor Company and
Transferee Company for presentation and deposit of cheques, negotiable
instruments, pay order and electronic transfers that have been issued/
made in the name of Transferor Company.

20.1.20 On and from the date of effectiveness of this Scheme in accordance with
Clause 34, Transferee Company shall have access to and benefit of all Books
and Records in relation 1o the Demerged Undertaking which the Transferor
Company has the access to and benefit of.

21. EMPLOYEES, STAFF AND WORKMEN

21.1 With effect from the Effective Date 2, the Transferee Company undertakes
to engage, without any interruption in service, all employees forming part
of the Demerged Undertaking, on the terms and conditions not less
favourable than those on which they are engaged by the Transferor
Company immediately prior to the Effective Date 2. The Resulting Company
undertakes to continue to abide by any agreement/ settlement or
arrangement, if any, entered mto or deemed to have been entered into by
the Transferor Company with any of the aforesaid employees or union

representing them. The Transferee Company agrees that the services of all
uch employees with the Transferor Company prior to the Slump Sale shall
¢ taken into account for the purposes of all existing benefits to which the
said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other retiral/ terminal benefits,
The decision on whether or not an employee is part of the Demerged
Undertaking, shall be decided mutually by the Board of Transferor
Company and Transferee Company, and shall be final and binding on all
concerned.

21.2 The accumulated balances, if any, standing to the credit of the aforesaid
employees in the existing provident fund, gratuity fund and superannuation
fund of which they are members, as the case may be, will be transferred

If”fgﬁ?ﬂ;‘h respectively to such provident fund, gratuity fund and superannuation
funds nominated by the Transferee Company and/ or such new provident
fund, gratuity fund and superannuation fund to be established in

accordance with Applicable Law and caused to be recognized by the
_'ﬁppmpriate Authorities, by the Transferee Company. Pending the transfef:
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as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the said employees would be continued to be deposited in the
existing provident fund, gratuity fund and superannuation fund
respectively of the Transleror Company.

22. CONTRACT, DEEDS, ETC.

22.1 Without limiting the generality of Clause 19.1, upon the Scheme
becoming effective, and with effect from the Slump Sale Appointed Date
and Immediately upon effectiveness of Part II of the Scheme, subject to
the other provisions of this Scheme, all Commercial Rights And
Decuments and Arrangements, if any, of whatsoever nature forming part
of the Demerged Undertaking to which the Transferor Company is a party
or to the benefit of which the Transferor Company may be eligible, all in
relation to the Demerged Undertaking and which are subsisting or having
effect on the Effective Date 2, shall without any further act, instrument
or deed, continue in full force and effect in favour of, by, for or against
the Transferce Company and may be enforced as fully and effectually as
if, instead of the Transferor Company, the Transferee Company had been
a party thereto or thereunder.

The Transferee Company may at its sole discretion enter into and/ or
issue and/ or execute deeds, writings or confirmations or enter into any
Arrangements (including tripartite agreements), confirmations or
novation, to which Transferee Company will, if necessary, also be party
in order to give formal effect to the provisions of this Scheme. Transferor
Company shall be deemed to be authorized to execute any such deeds,

writings or confirmations or enter into any Arrangements [including
tripartite agreements), confirmations or novation on behalf of Transferee
Company for the Demerged Undertaking and to implement or carry out
all formalities required to give effect to the provisions of this Scheme.

22.3 For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of this Scheme,
Permissions given by, issued to or executed in favour of Transferor
Company in relation to the Demerged Undertaking, including by any
Governmental Authority, including the benefits of any applications made
for any of the foregoing, shall stand transferred to Transferee Company
" as if the same were originally given by, issued to or executed in favour of

Transferee Company, and the Transferor Company shall be bound by the
terms thereof, the Liabilities thereunder, and the rights and I:mnfe{_ﬁft_s__
under the same shall be available to Transferee Company. oL




22.4  On and from the Effective Date 2, the Transferee Company shall, in its
own right, be entitled to realise all monies and complete and enforce all
pending contracts and transactions in respect of the Demerged
Undertaking in the name of the Transferor Company but for the benefits
and entitlement of the Transferee Company, in so far as may be
necessary, until the transfer of rights and obligations of the Transferor
Company to the Transferee Company under this Scheme is formally
accepted by the parties concerned.

22.5  Without prejudice to the aforesaid, it is clarified that if any assets

(including Movable Assets and Immovable Assets | and including estate,

claims, rights, title, interest in or Permissions relating to such assets

(including Movable Assets and Immovable Assets ) or any Commercial

Rights And Documents and Arrangements in relation to the Demerged

Undertaking which Transferor Company owns or to which Transferor

Company is a party to, cannot be transferred to Transferee Company for

any reason whatsoever, Transferor Company shall hold such asset

{including Movable Assets and Immovable Assets) or Commercial Rights

And Decuments or Arrangements in trust for the benefit of Transferee

Company , insofar as it is permissible so to do, till such time as the

transfer is effected,

23. LEGAL PROCEEDINGS

23.1  Without limiting the generality of Clause 19.1, upon the Scheme
becoming effective, and with cffect from the Slump Sale Appointed Date,
all Proceedings (including but not limited to Tax Proceedings) of
whatsoever nature in relation to the Demerged Undertaking arising after
the Slump Sale Appointed Date the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by
anything contained in this Scheme, but the said Proceedings may be

... Bgainst Transferor Company in relation to Demerged Undertaking as if
this Scheme had not been made.
23.2 In case of any Proceedings which are to be initiated or may be initiated
by or against Transferor Company to the extent it pertains to Demerged
Undertaking, Transferee Company shall be made party thereto and shall
prosecute or defend such Proceedings in co-operation with Transferor
Company and any (i) payment and expenses made thereto shall be the
Liability of Transferee Company and the Transferee Company
reimburse and indemnify the Transferor Company against all Liabilitie




incurred by the Transferor Company in respect thereof.; and (i) payment
received as recovery/refund by the Transferor Company in relation to
such Proceedings shall be transferred to Transferee Company .

23.3  Transferee Company undertakes to have all Proceedings initiated by or
against Transferor Company transferred to its name as soon as is
reasonably possible after the effectiveness of this Scheme in accordance
with Clause 34 and to have the same continued, prosccuted and enforced
by or against Transferee Company to the exclusion of Transferor
Company to the extent permissible under the Applicable Law. Both
Companies shall make relevant applications in that behalf,

23.4  In case of any Proceedings which are initiated or to be initiated or may be

initiated by or against Transferor Company in relation to Demerged

Undertaking, which is the responsibility of the Transferee Company and

for which the Transferee Company has not been made a party which has

not be transferred to the name of Transferee Company, the Transferor

Company shall (unless the Board of Transferee Company and Transferor

gL Company shall determine to otherwise assign control of a Proceeding]
-\\."'ﬂ
{5 -.m?m'}.i defend the same in good faith and in accordance with the advice of the

Transferee Company and at the cost of the Transferee Company, and the
Transferee Company shall reimburse and indemnify the Transferor
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Company against all Liabilities incurred by the Transferor Company in
respect thereof, and in the event the Transferor Company receives any
recovery/refund of claim in relation to such Proceedings, it will transfer
such amount to the Transferee Company.
23.9 In case of any Proceedings which are to be initiated or may be initiated
by or against Transferee Company in relation to Retained Business of
Transferor Company, which is the responsibility of the Transferor
Company, the Transferor Company shall be made party thereto and shall
prosecute or defend such Proceedings in co-operation with Transferee

Company. In case where Transferor Company has not been made a part
thereto, the Transferee Company shall (unless the Board of Transferee
f/’_’:_-_ﬁ‘;“% Company and Transferor Company shall determine to otherwise assign
o Y }mntml of a Proceeding] prosecute or defend the same in good faith and
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payment and expenses made thereto shall be the Liability of Transferor
_ilﬂmpan:,r and the Transferor Company shall reimburse and indemnify
the Transferee Company against all Liability incurred by the Transferee
Company in respect thereof, and (i) payment received as

recovery/refund by the Transferee Company shall be transferred
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Transferor Company.



24.1

24.2

TAXES
Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
all Tax Assets and Tax Liabilities relating to the Demerged Undertaking
as on the Slump Sale Appointed Date shall, without any further act,
instrument or deed, be and stand transferred to Transferee Company to
the extent permissible under applicable Tax Laws. In case any Tax Asset
or Tax Liability is not transferrable to Transferee Company on account of
Applicable Laws or practical difficulties, the Transferor Company shall be
deemed to have received such Tax Asset or met/discharged/satisfied
such Tax Liability on behalf of Transferee Company and any such amount
shall be paid to or recovered from Transferee Company, as the case may
be.

Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
any Tax related Permissions, whether allotted, granted, sanctioned, or
allowed by a Governmental Authority, or enjoyed, or availed of, by the
Transferor Company, in so far as they relate to, or are available for, the
operations and activities of the Demerged Undertaking shall, without any
further act or deed, vest with, and be enjoyed by or available to the
Transferee Company on the same terms and conditions, as if the same
had been allotted, granted, sanctioned or allowed to the Transferee
Company.

Each of the Transferor Company and the Transferee Company shall be
entitled to file or amend its Tax Returns notwithstanding that the period
for filing or amending such Tax Returns may have lapsed and to obtain
TDS/ TCS certificates, including TDS,/ TCS certificates relating to
transactions between or amongst the Transferor Company and the
Transferee Company and shall have the right to claim refunds, advance
tax credits, input tax credit, credits of all Taxes paid/ withheld, if any, as
may be required on effectiveness of the Scheme in accordance with
Clause 34.

Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
any refund of Tax received by Transferor Company on or after the Slump
Sale Appointed Date relating to the Demerged Undertaking of Transferor
Company consequent to any Tax Proceedings made on Transferor
Company shall be deemed to have been received on behalf of Transferee
Company and any such amount shall be paid to Transferee Company.
Subject to Clause 34 and with effect from the Slump Sale Appointed Date,
the Transferor Company makes any payment to redeem, repay, meet,
discharge or satisfy any Tax Liabilities relating to the Deme
Undertaking consequent to any Tax Proceedings made on Transf
Company, Transferor Company shall be deemed to have redee




repaid, met, discharged or satisfied such Tax Liability cn behalf of
Transferee Company and any such amount shall be recovered from
Transferee Company.

24.6  All Taxes paid or payable by the Transferor Company, in respect of the
operations and/ or the profits of the Demerged Undertaking on and from
the Slump Sale Appointed Date, shall be on account of the Transferee
Company. Any Tax payments whether by way of TDS, TCS, foreign tax
credit, minimum alternate tax, advance tax, self-assessment tax, regular
assessment tax, all earnesl monies, security deposits provisional
payments, payment under protest, or otherwise howsocever by the
Transferor Company in respect of the operations and/ or the profits of
the Demerged Undertaking on and from the Slump Sale Appointed Date,
shall be deemed to be paid on behalf of Transferee Company and any
such amount shall be recovered from Transferee Company where the
payment has been made by the Retained Business of the Transferor
Company.

24.7  Taxes, if any, paid or payable by the Transferor Company after the Slump

Sale Appointed Date and specifically pertaining to Demerged Undertaking

shall be treated as paid or payable by the Transferee Company and the

Transferee Company shall be entitled to claim the credit, refund or

adjustment for the same as may be applicable.

Any refund under the Tax Laws due to the Transferor Company

pertaining to the Demerged Undertaking consequent to the assessments

made on the Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Slump Sale Appointed

Date shall belong to and be received by the Transferee Company. The

relevant authorities shall be bound to transfer to the account of and give

credit for the same to the Transferee Company upon the passing of the
orders on this Scheme.

24.9 U the Transferor Company is entitled to any unutilised credits (including
m balances or advances), benefits under the incentive schemes and policies
”"'/@_H:‘H -'-_,”'-. or concessions relating to the Demerged Undertaking under any Tax Laws
LUT;I*UU or Applicable Laws, the Transferee Company shall be entitled as an
\.‘&7/ integral part of the Scheme to claim such benefit or incentives or

unutilized credits {including but not limited to input tax credit) as the
case may be without any specific approval or permission.

24.10 It is clarified that all the Taxes including withholding taxes, taxes

deducted/ collected at source and duties paid or payable by the
Transferor Company in relation to Demerged Undertaking, from the
Slump Sale Appointed Date onwards including all or any refunds
claims shall, for all purposes, be treated as the tax and/ or duty liabiliti

]




or refunds and claims of the Transferee Company. It is also clarified that
withholding taxes deducted/ taxes collected on behalf of Transferor
Company in relation to Demerged Undertaking, from the Slump Sale
Appointed Date onwards, shall be treated as withholding taxes deducted/
taxes collected on behalf of the Transferee Company and the eredit of the
same shall be available to the Transferee Company. Accordingly, upon
the Scheme becoming effective, pursuant to the provisions of this
Scheme, the Transferor Company and the Transferee Company are
expressly permitted to file their respective income-tax, sales tax, GST,
value added tax, turnover tax, excise duty, service tax, customs and any
other return(s) (including revised returns) to claim advance tax,
withholding tax, taxes deducted / collected at source, refunds / credits,
Notwithstanding the above tax compliances (including payment of taxes,
maintenance of records, payments, returns, etc.| carried out by the
Transferor Company in respect of the Demerged Undertaking from the
Slump Sale Appointed Date up to the Effective Date 2 should be
considered as adequate compliance by the Transferee Company and the
Transferee Company should be considered to have met its uhligatinn-s
under respective tax legislations.

24.11 Any actions taken by the Transferor Company to comply with Tax Laws
,f’f'??;:\\ (including payment of Taxes, maintenance of records, payments, returns,
@:'__.::E'.;; Tax filings, etc.) in respect of the Demerged Undertaking shall constitute
U/_;'-’.?a" or shall be deemed to constitute adequate compliance by the Transferee

W e Company with the relevant obligations under such Tax Laws.
24.12  Any unutilized GST credits pertaining to the Demerged Undertaking and
available in the electronic input GST credit ledger of the Transferor
_ Company maintained by GSTN or as per the Transferor Company’s books
| of accounts, whichever is lower, shall be transferred by the Transferor
. Company to the Transferec Company in accordance with Applicable
Laws. The Transferor Company and the Transferee Company shall take
such actions as may be necessary under Applicable Law to effect such
transfer. GST credits and GST Liability pertaining to the activities or
operations of the Demerged Undertaking in the period (if any) after the
Slump Sale Appointed Date and before the effectiveness of this Scheme
in accordance with Clause 34 shall be dealt with in accordance with
—Applicable Laws. Further, GST Liability shall be paid in accordance with
applicable GST provisions and reported by the relevant entity as per the
relevant GST legislations.
24.13 All exemptions, benefits, allowances, deductions, and rebates under the

IT Act in relation to the Demerged Undertaking (including right to

admissibility of claim under Sections 40, 40A, 43B of the IT Act or any




deduction becoming admissible in the period after Slump Sale Appointed
Date on redemption, repayment, meeting, discharge or satisfaction of
Liabilities pertaining to Demerged Undertaking) shall be available to and
vest in Transferce Company , upon this Scheme coming into effect in
accordance with Clause 34, unless required to be claimed by the
Transferor Company under Applicable law.

25. CONDUCT OF DEMERGED UNDERTAKING TILL EFFECTIVE DATE 2

25.1 In the period (if any] between the Slump Sale Appointed Date and
effectiveness of the Scheme in accordance with Clause 34 and after
effectiveness of PART Il of the Scheme:

25.1.1 the Demerged Company shall be deemed to be carrying on its business
and activities relating to the Demerged Undertaking, and shall be deemed
to hold and possess of all its estates, properties, rights, title, interest,

; {‘—‘\M Arrangements, Permissions, Commercial Rights And Documents and
@_ {'-_.\ investments and assets (including Movable Assets and Immovable Assets)
5| VADODARA |
X ,'-T,J‘ forming part of the Demerged Undertaking, for, on account of, and in
e

trust for Transferee Company.

25.1.2 any of the rights, powers, authorities or privileges attached, related or
forming part of the Demerged Undertaking, exercised by the Demerged
Company shall be deemed to have been exercised by Demerged Company
for and on behall of, and in trust for Transferee Company.

any of the Liabilities attached, related or forming part of the Demerged
Undertaking that have been undertaken, redeemed, repaid, met,
discharged and satisfied by Demerged Company shall be deemed to have
been undertaken, redeemed, repaid, met, discharged and satisfied for
and on behalf of Transferee Company.

With effect from the date of approval of this Scheme by the respective

Board and up to and including its effectiveness in accordance with
Clause 34:

25.2.1 Demerged Company undertakes that it will preserve and carry on the
business of the Demerged Undertaking and hold its said assets (including

=5 l, wansfer, alienate, charge, mortgage, or Encumber, the Demerged
ndertaking or any part thereof or recruit new employees or conclade
“settlements with union or employvees without the concurrence of
Transferee Company or undertake substantial expansion or change the
general character or nature of the business of the Demerged Undertaking

or any part thereof save and except in each case:

a) if the same is in its ordinary course of business; or



b} if the same is expressly permitted by this Scheme: or

c) if the prior written consent of the Transferee Company has been
obtained;

25.2.2 Demerged Company shall not vary the terms and conditions of
employment of any of the employees in relation to the Demerged
Undertaking except in the ordinary course of business or with the prior
written consent of Transferee Company;

25.2.3 Neither Demerged Company nor Transferee Company shall take, enter
into, perform or undertake, as applicable:

a) any material decision in relation to its business and affairs and
operations as forming part of Demerged Undertaking,

b) any Arrangements, Commercial Rights And Documents or
transaction, unless it is in the ordinary course of business as
carried on by it, or if the same is expressly permitted by this
Scheme, or prior written consent of the Board of the other
Company is obtained or is as mutually agreed between
Transferor Company and Transferee Company/ in writing.

25.2.4 Demerged Company and Transferee Company shall be entitled, pending

PRGITER sanction of the Scheme, to apply to the Central/ State Government and
' EL V20 all other Governmental Authorities concerned as are necessary under any
/!~ Applicable Law or rules for such Permissions, which may be required
w pursuant to this Scheme,
25.3 All the profits or income accruing or arising to Demerged Company and
expenditure or losses arising or incurred or suffered by Demerged
Company which form part of Demerged Undertaking, for the period (if
any) between the Slump Sale Appointed Date and the effectiveness of the
Scheme in accordance with Clause 34 shall, for all purposes be treated
and be deemed to be accrued as the income or profits or losses or

expenditure as the case may be of Transferee Company.
Subject to the foregoing, the Demerged Company shall be entitled to
\\declare and pay dividends, whether interim or final, to their shareholders
in respect of the accounting period prior to the Slhump Sale Appointed
Date.
254  Upon the effectiveness of this Scheme in accordance with Clause 34,
Transferee Company shall commence and carry on and shall be
authorized to carry on the Engineering Business which was ecarlier
carried on by Demerged Company.

26. SAVINGS OF CONCLUDED TRANSACTIONS
26.1 Subject to the terms of the Scheme, the transfer of the Demerpe




27.
27,1

2r.2

Proceedings by or against Transferee Company under Clause 23 above
shall not affect any transaction or Proceedings already concluded by
Transferor Company for the Demerged Undertaking before the
effectiveness of this Scheme in accordance with Clause 34, to the end and
intent that Transferee Company accepts and adopts all acts, deeds and
things done and executed by Transferor Company for the Demerged
Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of Transferee Company before the effectiveness
of this Scheme in accordance with Clause 34,

CONSIDERATION FOR SLUMP SALE

On the date of effectiveness of this Scheme, in accordance with Clause
34, and in consideration for the Slump Sale of the Demerged Undertaking
pursnant to Clause 19 and Clause 34 of this Scheme, Transferce
Company shall pay a consideration of INR 5,58,65,00,000/- (Rupees Five
hundred fifty-eight crore, sixty five lakh) accordance with Section 2(42C)
of the IT Act, 1961 and other provisions of the Applicable Law.

The consideration would be discharged by the Transferee Company,
without any further application, deed, action or thing, by way of issuance
and allotment of following securities of the Transferee Company to the
Transferor Company:

a) 3,35,19,000 (Three crore, thirty-five lakh, nineteen
thousand| equity shares each of a face value of INR 10
(Rupees Ten only) and a premium of INR 90 (Rupees Ninety
only), credited as fully paid-up.

b} 1,67,59,500 (One crore, sixty-seven lakh, (fifty-nine
thousand, five hundred) redeemable preference shares of a
face value of INR 10 (Rupees Ten only) and a premium of INR
90 (Rupees Ninety only), credited as fully paid-up on key
terms and conditions as specified in “Annexure A".

¢} 55,856,500 (Fifty-five lakh, eighty-six thousand, fve
hundred] compulsorily convertible debentures of a face
value of INR 100 (Rupees Hundred only), credited as fully
paid up on key terms and conditions as specified in
“Annexure B,

The equity shares to be issued to the Transferor Company as above shall

be subject to the provisions of memorandum of association and articles

of association of the Transferee Company and shall rank pari passu with
the existing equity shares of the Transferee Company in all respects.




28. CHANGE OF NAME OF THE TRANSFEREE COMPANY

28.1 Upon the scheme being effective, the name of Transferee Company shall
automatically stand changed without any further act, instrument or deed
to “Cosmos Engitech Private Limited" or such other name as may be
approved by Registrar of Companies, Ahmedabad, and Clause [ of the
Memorandum of Association and Articles of Association of the Transferee
Company shall without any further act, instrument or deed, be and stand
altered, modified and amended with effect from Effective Date 2. Such
alteration in the name of the Transferee Company shall take place as an
integral part of the Scheme and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this
alteration in the name of the Transferee Company. No further
resolution(s) under Sections 4, 13, 14 of the Companies Act, 2013 or any
other applicable provisions of the Act or any Rules thereunder, would be
required to be separately passed.

29, RETAINED BUSINESS OF TRANSFEROR COMPANY

29,1 The Retained Business of Transferor Company and all the assets
including Movable Assets and Immovable Assets), Permissions,
Arrangements, [P Rights, Commercial Rights And Documents and
Liabilities pertaining thereto shall going forward belong to and be vested
in and be managed by Transferor Company, and Transferee Company
shall have no right, claim or Liabilies in relation to the Retained
Business of Transferor Company.
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29.2  All Proceedings by or against Transferor Company under any Applicable
Law, whether relating to the period prior to or after the Slump Sale
Appointed Date and whether pending on the Slump Sale Appointed Date
or which may be instituted in future, whether or not in respect of any
matter arising before the effectiveness of this Scheme in accordance with
Clause 34 and relating to the Retained Business of Transferor Company
[including those relating to any assets (including Movable Assets and
TEc;%, Immovable Assets|, Permissions, Arrangements, IP Rights, Commercial
'_?':__.%;;:T‘_':;;!Highta And Documents and Liabilities (including Tax Liabilities) of
'I':,;'j-. _//é,; | Transferor Company in respect of the Retained Business of Transferor
K%J Company shall be continued and enforced by or against Transferor
" Company even after the effectiveness of this Scheme in accordance with

Clause 34,
29.3  After the date on which the Transferor Company and Transferee
Companies approve this Scheme and until the effectiveness of thi

Scheme in accordance with Clause 34:




29.3.1 Transferor Company shall carry on and shall be deemed to have been
carrying on all business and activities relating to the Retained Business
of Transferor Company for and on its own behalf;

29.3.2 all profits aceruing to Transferor Company or losses arising or incurred
by it (including the effect of Taxes, if any, thereon| relating to the Retained
Business of Transferor Company shall, for all purposes, be treated as the
profits or losses, as the case may be, of Transferor Company;

29.3.3 all assets [including Movable Assets and Immovable Assets], Liabilities
and properties acquired by Transferor Company in relation to the
Retained Business of Transferor Company on and after the Slump Sale
Appointed Date shall belong to and continue to remain vested in
Transferor Company; and

29.3.4 all employees relatable to the Retained Business of Transferor Company
shall continue to be employed by Transferor Company and Transferee
Company shall not in any event be liable or responsible for any claims
whatsoever regarding such employees.

30. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

30.1 Upon the Scheme becoming effective, the Transferee Company shall
record the assets and liabilities comprised in the Demerged Undertaking
of the Transferor Company transferred to the Transferee Company
pursuant to this Scheme on the values as appearing in the books of
Transferor Company.

The consideration and, the difference, if any, in the value of consideration
and net value of assets and liabilities of the Demerged Undertaking, shall
be accounted in accordance with principles as laid down in the applicable
accounting standards, the applicable provisions of the Act and generally
accepted accounting principles in India.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR

COMPANY

J1.1 Notwithstanding anything contained in any other clause in the Scheme,

on the effectiveness of the Scheme in accordance with Clause 34, the

4(:«:' m‘_’& , Transferor Company shall give effect to the Slump Sale in its books of

ADDOAR 'E:;I' account in accordance with applicable Accounting Standard, as notified
' J under Section 133 of the Act, as may be amended from time to time. The

__accounting in the books of accounts of the Transferor company is as

follows:
a| The Transferor Company shall reduce from its books of accounts,
carrying amount of assets [including Movable Assets and Immova




Assets) and liabilities pertaining to the Demerged Undertaking
transferred to and vested in the Transferor Company,

b) The difference, ie., the excess or shortfall, as the case may be, of the
value of assets transferred over the value of liabilities transferred
pertaining to the Demerged Undertaking and demerged from the
Transferor Company pursuant to the Scheme shall be adjusted against
Reserves and Surplus of the Demerged Company.




PART - IV: GENERAL TERMS AND CONDITIONS

32.
32.1

32.2

J3.1

APPLICATION TO NCLT AT AHMEDABAD

The Companies shall with all reasonable dispatch make all necessary
applications and petitions to NCLT for sanctioning this Scheme under
Sections 230 to 232 of the Act and other applicable provisions of the Act,
for sanction of the Scheme under the provisions of Applicable Law.
Companies shall be entitled, pending the effectiveness of the Scheme, to
apply to any Governmental Authority, if required, under any Applicable
Law for such consents and approvals, as agreed between the Companics,
which the Companies may require to effect the transactions contemplated
under the Scheme or carry on the Demerged Undertaking, in any case
subject to the terms as may be mutually agreed between the Companies.

MODIFICATIONS OF AMENDMENTS TO THE SCHE

Any modifications/ amendments or additions/deletions to the Scheme
may only be made with the approval of the respective Board of
Companies. The aforesaid powers of the Companies to give effect to the
modification/ amendments to the Scheme may be exercised subject to
approval of NCLT or any other Governmental Authorities as may be
required under Applicable Law.

Companies agree that if, at any time, either of the NCLT or any
Governmental Authority directs or requires any modification or
amendment of the Scheme, such modification or amendment shall not,
to the extent it adversely affects the interests of any of the Companies, be
binding on the Companies, as the case may be, except where the prior
written consent of the Companies, has been obtained for such
modification or amendment, which consent shall not be unreasonably
withheld by Companies.

Companies (acting through its Board) may, in their full and absolute
discretion, jointly and as mutually agreed in writing, modify, vary or
withdraw this Scheme prior to effectiveness of this Scheme in accordance
with Clause 34 in any manner at any time, provided that any modification
to the Scheme by the Companies, after receipt of sanction by the NCLT,
shall be made only with the prior approval of the NCLT.

The provisions of this Scheme are in consonance with the provisions of
Section 2(19AA) and other applicable provisions of the IT Act. If any terms
or provisions of this Scheme are found or interpreted to be inconsistent
with the provisions of the IT Act at a later date, including resulting from

shall stand modified to the extent determined necessary to comply mﬂi

an amendment of the law or for any other reason whatsoever, the Scheme |, QH:H'I';;‘H oo
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33.5

34.

34.1

34.7

34.8

Section 2{19AA) and other relevant applicable provisions of the IT Act.
Such modification(s) shall not affect other provisions of this Scheme.
Companies (through their respective Board) shall determine jointly
whether any Asset (including Movable Assets and Immovable Assets),
Liability, Employee, or Proceedings form part of the Demerged
Undertaking or not, based on any evidence that they may deem relevant
for this purpose.

CONDITIONS PRECEDENT TO EFFECTIVENESS OF THE SCHEME
This Scheme shall come into effect only if the following conditions
precedent ("CPs") are satisfied:

This Scheme being approved by the respective requisite majorities of the
classes of members and creditors (where applicable) of the Companies as
required under the Act;

the Scheme being sanctioned by the NCLT in terms of Section 230 to
Section 232 and other relevant provisions of the Act: and

Order of Confirmation or Certified Copy of the Order from the NCLT
sanctioning this Scheme under the provisions of Section 230 to Section
232 of the Act, being filed by Demerged Company and the Resulting
Company within the statutory timelines, in relation to Part Il of this
Scheme with the Registrar of Companies, Gujarat at Ahmedabad by way
of filing required e-forms with Ministry of Corporate Affairs Portal.

Order of Confirmation or Certified Copy of the Order from the NCLT
sanctioning this Scheme under the provisions of Section 230 to Section
232 of the Act, being filed by Transferor Company and the Transferee
Company within the statutory timelines, in relation to Part IIl of this
Scheme with the Registrar of Companies, Gujarat at Ahmedabad by way
of filing required e-forms with Ministry of Corporate Affairs Portal.

The Demerger of the Demerged Undertaking on a going concern basis
from Demerged Company into the Resulting Company pursuant to the
Scheme shall come into effect on the Effective Date 1 and with effect from
the Appointed Date and will become operative from the Effective Date 1.
Slump Sale of Demerged Undertaking Transferor Company into the
Transferee Company pursuant to the Scheme shall come into effect on
the Effective Date 2 and with effect from the Appointed Date and will
become operative from the Effective Date 2.

Any other matters expressly agreed as conditions precedent to the
effectiveness of the Scheme as amongst the Companies.

As s0on as reasonably practicable after the satisfaction of the CPs, the
Board of the Companies shall confirm that the CPs have been satisfied
By the same, or a separate resolution, the Board of the Companies sh




declare the date (being not earlier than the Demerger Appointed Date) on
which the Scheme will be made effective. All references in this Scheme to
the date of effectiveness of this Scheme shall be a reference to this date,
but once made effective by such resolution of the Board, the Scheme shall
be deemed to be effective on the Demerger Appointed Date.

35. EFFECT OF NON-RECEIPT OF APPROVALS

35.1 In the event all CPs are not satisfied by the Demerger Appointed Date or
such later date that the Companies may agree, the Companies may jointly
agree in writing to terminate this Scheme, and upon such joint agreement
of the Companies, the Scheme shall stand revoked, cancelled and be of
no effect and either or all of the Companies, if required, may file
appropriate proceedings before the NCLT in this respect.

35.2 Upon the termination of this Scheme as set out in Clause 35.1 above, no

rightse and Liabilities shall accrue to or be incurred by respective

Companies or their shareholders or creditors or employees or any other

person. In such case, each Company shall bear its own costs and

expenses or as may be otherwise mutually agreed between the

Companies.

REMOVAL OF DIFFICULTIES
The Companies through mutual consent and acting through their
respective Board, jointly and as mutually agreed in writing may:
give such directions |acting jointly] and agree to take steps, as may be
necessary, desirable or proper, to resolve all doubts, difficulties or
questions arising under this Scheme, whether by reason of any orders of
NCLT or of any directive or orders of any Governmental Authority, under
or by virtue of this Scheme in relation to the arrangement contemplated
in this Scheme and/ or matters concerning or connected therewith or in
regard to and of the meaning or interpretation of this Scheme or
. implementation thereof or in any manner whatsoever connected
therewith, or to review and revise the position relating to the satisfaction

of various conditions of this Scheme; and
36.1.2 do all such acts, deeds and things as may be necessary, desirable or
expedient for carrying the Scheme into effect.

37. RESIDUAL PROVISIONS
37.1 If any part of Demerged Undertaking is not transferred to Resulting
Company on the effectiveness of this Scheme in accordance with Clause
34, the Demerged Company, shall take such actions as may ‘E‘G
reasonably required to ensure that such part of the Demer
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Undertaking is transferred promptly and for no further consideration.
Subject to Clause 27, Demerged Company shall bear all costs and
expenses as may be incurred for giving effect to this Clause. If any part
of Retained Business of Demerged Company is transferred to Resulting
Company on the effectiveness of this Scheme in accordance with Clause
34, the Resulting Company, shall take such actions as may be reasonably
required to ensure that such part of the Retained Business of Demerged
Company is transferred back to the Demerged Company promptly and
for no consideration. Subject to Clause 27, Demerged Company shall
bear all costs and expenses as may be incurred for giving effect to this
Clause.

If any part of Demerged Undertaking is not transferred to Transferee
Company on the effectiveness of this Scheme in accordance with Clause
34, the Transferor Company, shall take such actions as may be
reasonably required to ensure that such part of the Demerged
Undertaking is transferred promptly and for no further consideration.
Subject to Clause 27, Transferor Company shall bear all costs and
expenses as may be incurred for giving effect to this Clause. If any part
of Retained Business of Transferor Company is transferred to Transferee
Company on the effectiveness of this Scheme in accordance with Clause
34, the Transferee Company, shall take such actions as may be
reasonably required to ensure that such part of the Retained Business of
Transferor Company is transferred back to the Transferor Company
promptly and for no consideration. Subject to Clause 27, Transferor
Company shall bear all costs and expenses as may be incurred for giving
effect to this Clause.

After the effectiveness of this Scheme in accordance with Clause 34, if the
Demerged Company or Transferor Company realizes any amounts that
form part of the Demerged Undertaking, it shall immediately make
payment of such amounts to Transferee Company. It is clarified that all
receivables relating to the Demerged Undertaking, for any period prior to
the effectiveness of this Scheme in accordance with Clause 34, but
received after such effectiveness, shall be paid to Transferee Company for
no additional consideration. After the effectiveness of this Scheme in

.\ accordance with Clause 34, if the Resulting Company realizes any

amount that pertains to Retained Business of Demerged Company, it
shall immediately pay such amounts to Demerged Company. Alter the
effectiveness of this Scheme in accordance with Clause 34 if the
Transferee Company realizes any amount that pertains to Retained
Business of Transferor Company, it shall immediately pay such amou
to Transferor Company.




37.4

38.1

38.2

After the effectiveness of this Scheme in accordance with Clause 34, the
Companies may enter into one or more agreements and/ or arrangements
on a transitional basis to cooperate, provide and/ or receive support,
NEecessary services, access to assets, [P Rights, Tax matters,
Arrangements, Permissions, Commercial Rights And Documents,
infrastructure to/ from each other, in the manner as may be determined
by the respective Board. Any determination of the Board of the
Companics for entering into one or more agreements and/ or
arrangements would be based on matters being necessary for the conduct
of, or the activities or operations of the Demerged Undertaking, or of
Retained Business of the Demerged Company, or of Retained Business of
Transferor Company as the case may be. These agreements and/ or
arrangements shall be in the ordinary course of business and may
include provision of various functional support such as manufacturing,
distribution, logistics, supply chain, procurement, human resource,
information technology services, licencing/ sub-licencing of IP Rights,
marketing, management services, finance, Tax, leasing and/ or licensing
of the various Immovable Assets. The Demerged Company has certain
existing agreements with certain group Companies, which are relevant
for functioning of the business of the Demerged Company. On and from
the Demerger Appointed Date, where such arrangements will be
transferred to the Resulting Company or Transferee Company pursuant
to the Scheme, Demerged Company and/ or group Companies may enter
into appropriate agreements with the Resulting Company or Transferee
Company for lunctioning of business as may be considered necessary by
the respective Board. It is clarified that, in respect of the agreements and/
or arrangements contemplated above, approval of the Scheme by the
shareholders of the Companies under Sections 230 to 232 of the Act shall
be deemed to have their approval under applicable provisions of the Act
if and to the extent required and that no separate approval of the of the
Board or audit committee or shareholders shall be required to be sought
by either of the Companies,

SEVERABILITY
The provisions contained in this Scheme are inextricably inter-linked
with the other provisions and the Scheme constitutes an integral whole.
The Scheme would be given effect to only if the Scheme is approved in its
entirety unless specifically agreed otherwise by the respective Board of
each Company.

If any part of this Scheme is found to be unworkable or unenforceable
any reason whatsoever, the same shall not, subject to the decision of



39.
39.1

respective Board of Demerged Company, Resulting Company and
Transferee Company, affect the validity or implementation of the other
parts and/ or provisions of this Scheme.

PROPERTY IN TRUST
Notwithstanding anything contained in this Scheme, until any property,
asset (including Movable Assets and Immovable Assets), Permissions,
Arrangements, [P Rights, Commercial Rights And Documents and rights
and benefits arising therefrom are transferred, vested, recorded, effected
andfor perfected, in the records of any Governmental Authority,
regulatory body or otherwise, in favour of the Transferee Company, the
Transferee Company is deemed to be authorized to enjoy rights and
benefits associated with such property, asset (including Movable Assets
and Immovable Assets), Permissions, Arrangements, IP Rights,
Commercial Rights And Documents as if it were the owner of the property
or asset or as if it were the original party to the property, asset (including
Movable Assets and Immovable Assets), Permissions, Arrangements, [P
Rights, Commercial Rights And Documents and rights and benefits, It is
clarified that till entry is made in the records of the relevant
Governmental Authority and till such time as may be mutually agreed by
the Companies, the Demerged Company will continue to hold the
property, assets (including Movable Assets and Immowvable Assets),
Permissions, Arrangements, IP Rights, Commercial Rights And
Documents in trust on behalf of the Transferee Company.

The Companies shall, however, between themselves, treat each other as
if all assets (Movable Assets and Immovable Assets), Liabilities,
Permissions, Arrangements, IP Rights, Commercial Rights And
Documents in relation to the Demerged Undertaking had been
transferred to the Transferee Company on the effectiveness of this
Scheme in accordance with Clause 34 and with deemed effect from the
Slump Sale Appointed Date, together with the economic benefits and
burdens thereof as of and from the Slump Sale Appointed Date.

Pending the transfer of the Immovable Assets, Movable Assets, Demerged
Liabilities, Permissions, Arrangements, IP Rights, Commercial Rights
And Documents forming part of the Demerged Undertaking, to Transferee
Company, the Companies will render such assistance to each other as
their respective Board may mutually agree to ensure that obligations
pertaining to the foregoing are duly and timely performed.

The Transferee Company shall assist the Demerged Company and the
Resulting Company in performing all of the acts until the time




assets (Movable Assets and Immovable Assets], Liabilities, Permissions,
Arrangements, [P Rights, Commercial Rights and Documents are not
transferred to Transferee Company. In order to support each other to
comply with aforcsaid paras, the Companies may enter into any such

agreement as the Board of the respective Companies may determine.

40. COSTS, CHARGES AND EXPENSES

40.1  All costs, charges, and all expenses of the Transferor Company, the
Demerged Company and the Resulting Company arising out of or
incurred in carrying out and implementing this Scheme and matters
incidental thereto, shall be borne and paid by the Demerged Company
and the Transferee Company as mutually agreed between them.

41, MISCELLANEOUS

41.1 If any part of this Scheme hereof is invalid, ruled illegal by any Tribunal
of competent jurisdiction or unenforceable under present or future laws,
then it is the intention of the parties to the Scheme that such part shall
be severable from the remainder of the Scheme, and the Scheme shall
not be affected thereby, unless the deletion of such part shall cause this
Scheme to become materially adverse to any party, in which case the
parties to the Scheme shall attempt to bring about a modification in the
Scheme, as will best preserve for such parties the benefits and obligations
of the Scheme, including but not limited to such part.
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Annexure A - Key SBalient Terms of Redeemable Preference Shares

Face Value - Rs. 10 per redeemable preference share
Issue Price - Rs. 100 per redeemable preference share

Size of the issue and number of Shares to be issued - 1,67,59 500 shares
redeemable preference shares (RPS) having face value of INR 10 each,
redeemable at a premium of 90% p.a. In case, based on the applicable tax
provision, the redemption results in a final tax liability to be borne by the
issuer, the redemption amount will be net of such tax payable.

Dividend - as mutually agreed between the Parties.

Voting Rights - RPS shall not carry any voting rights subject to applicable
provisions of the Companies Act, 2013 and rules made thereunder.

Tenure - redeemable preference shares shall be redeemed at any time within
10 years from the date of issue of redeemable preference shares.
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Annexure B - Key Salient Terms of Compulsory Convertible Debentures

Face Value - Rs. 100 per compulsory convertible debentures
Issue Price - Rs. 100 per compulsory convertible debentures

Bize of the issue and number of debentures to be issued - 55 86 500
compulsory convertible debentures (CCD) having face value of INR 100 each.
The CCD shall be unsecured.

Interest - as mutually agreed between the Parties.

Conversion Ratio - Each CCD shall be converted into one equity share i.¢. the
conversion ratio shall be 1:1,

Voting Rights - CCD shall not carry any voting rights subject to applicable
provisions of the Companies Act, 2013 and rules made thereunder.

Tenure - compulsory convertible debentures shall be converted into equity
shares at any time within 10 years from the date of issue of compulsory
convertible debentures.

] "
o= ";' i
@)

; e

= FADDD AR

110



CA SNEHAL SHAR
e0

Registered Valuer (SFA)

g M0 IEELRY QB0

Ta,

The Bagrd of Directors,

COSMOS IMPEX (INDIA] PRIVATE LIMITED
Cosrmes House, B5/2, Atladra-Fadra Road,
Wadodara,

Gujarat, India, 390012,

Annexure-2

Warch 06, 2025

Ta,

The Board of Directors,

COSMOS ENGITECH PRIVATE LIMITED
Cosmios House, 85/2, Atlada-Padra Road,
Vadodara,

Gujarat, india, 390312,

Ta,

The Board of Directars,

MEXCD ENGITECH PRIVATE LIMITED
B5/Z, Atladara, Padra Road,
Vadodara,

Gujarat, India, 35001 2.

Subject: Recommendation of share entitlement ratio for the Proposed Demerger of Engineering Division
of Cosmos Engitech Private Limited into Cosmos impex (India) Private Limited and issue of
securities for the Proposed Slump Sale of Engineering Division into Nexco Engitech Private
Limited In accordance with the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act 2013 (herelnafter referred to as “Scheme of Arrangement™ ar “Scheme”).

Dwar 5ir,

This has reference to the engagement, whereby we (CA Snehal Shah, Registered Valuer] have been
appointed as an Independent Valuer in the matter of providing recommendation on fair Share Entithernent
Ratio for the proposed dermerger ("Proposed Demerger” or "Transaction™] of Emgineering Division
[“Demerged Undertaking”) of Cosmes Engitech Private Limited (“Demerged Company”) in to Cosmos
Impex [India) Private Limited ("Resulting Cormpany™ or “Transferor Company”) and providing
recommendatian on securities to be Bsued as consideration by Mewco Engitech Private Limited
["Transferae Compary™) Tor the Proposed Slump Sale (“Proposed Slump Sale” or "Transaction™),

This repart has been prepared to provide a recommended Share Entitlement Ratio for the proposed
demerger and recommendation on the consideration to be issued against the Froposed Slump Sale. Dur
determination of the ratio it based on the valuation reports issued by independent valuers to the
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CA Snehal Shah

Registered Valugr [SFA)

453 Registered Valuer, our rofe in this engagement is strictiy imitad to recommending a Share Entitlement
Rathy based on wvaluation reports issued by other independent valuers to the Companies. i & explictly

noted that our scope does not include conducting an independent valuation of the Companies invahsed
in the Tramsactioen.

We are pleased to present this Report, which we hope will be of adequate use and help in taking
sppropriate decision for the purpose to which this report s brought-out.

(This spoce has been left blank intentionally)
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CA Snehal Shah

Registered Valuer (SFA)
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CA Snehal Shah

Registered Valuer (SFA]

SECTION — 1: BACKGROUND

COSMOS ENGITECH PRIVATE LINMITED

Cosmios Engitech Private Umited [hereinafter referred as "CEPLY or “the Company™ or "Damerged
Company”] was incorporated on 4% Soptember 1996 under the provisions of the Companies Act, 1956,
bearing CIN U29199G11996PTC0A0E28, having its registered office at Cosmos House, 852, Atladra-Padra
Road, Wadodara, Guirat, India, 390012, The company i registered with Registrar of Companies,
Ahmedabad, Gujarat.

CEPL is an Export focused, customer-driven company In the field of Engineering. It is an 150 9001-2008
Certified Solution Prowider, which focuses on Contract Manufacturing of Precision MMachined Compoanents

B Assemblies.

ENGINEERING BUSINESS OF CEPL

The Engineering business of CEPL primarily comprises of contract manufacturing of high precision
engineering componants and assemblies for variety of industries like energy sector, aviation, pump
and valves, elc,

Following are the details of share capital structure of CEPL as on 28,02 2025;

Share Capital Srpount (Ra. ]

Authorized Share Capital

10,600,000 equity shares of INR 10/~ each 1,00,00,000
Total 1,00,00,000

Isgued, Subscribed & Pald-up Share Capital

7,17, 586 equity shares of INR 10, each fully paid-up 1,75, 860

Total 71,75,860

Following are the details of share holding pattern of CEPL as on 2B.02.2035;

Mame of Share hobder Mo of Shares held  of holding
L veenita Mimish Shah 1,19,235 16.61%
2 Weetu Mapgesh Velaga 1,168,375 16.22%
C| Velaga Nagesh 75,780 10.56%
| Mimish Arvindial Shah T2 910
A e lEn
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CA Snehal Shah

Registered Valuer [SFA)

5 vrelaga Abhishes Nagesh T1 758 10.00%:
B noitya Memish Shah 17T 10.00%
7 dayush Magedh Volaga TL,758 10.00%
8. Tejas Mimish Shah 71,772 10.00%
i Rafesh Pradhan 24,700 3.44%
10 Bina Jaysukhbhai Khambhaita 24,537 3.00%

Tatal 7,17,586 100.00%

COSMOS IMPEX [INDHA] PRIVATE LINITED

Cosmos Impex [India] Private Limited [hereinafier referred as "CHPL" or “the Company™ or “Resulting
Company” or “Transferor Company™) was incorporated on 10 lanuary 1994 under the provisiens of the
Companigs A1, 1956, bearing CIN U292556E] 1994FTO021035, having its registered office at Cosmos House,
BS/2, Atladra-Padra Road, Vadodara, Gujarat, India, 350012, The company Is registered with Registrar of

Companies, Shmedabad, Gujarat.

CHPL is a manufacturer and importer of computerized numerical controd machines, It manufactures and
imports . machine tools, heawy components machining, computerized numerical control engraving
machines and machine tool accessories, etc. The company was founded in 1987 and based in Yadodara,
Guarat. CHPL has investments in Companies and LLP namely Rexoo Avtomation Techaologies Private
Lirntted {"NATPL"), Cosmos Finvest Servicas LLP [“CF5L7), Youji Cosmos Machine Tooks LLP (“YCRTLT ), BCH
Technocraft Equipments Private Limited ("NTEPL"| and Mexco Engitech Private Limited ["NEPL”).

Fellawing are the detalls of share capital structure of CHPL a5 on 28.02 3025

Share Capital Amount (R
Autharized Share Capital
7.60,00,000 eguity shares of INR 10/~ sach 76, 00, 00, 000
Tatal T6,00,00,000
issund, Subscribed & Paid-up Share Capital
7,42 34,992 pouity shares of INR 10/- each fully paid-up T4,23.49.590
Total “...'E-..-“'Jm
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CA Snehal Shah

Registered Valuer (SFA)

Fallewing are the details of share holding pattern of CIHPL a5 on 28.02.2025;

Mame of Share holder Mo of Shares haeld % ol holdeg

1. Mirmish Asvind Shah 1,05,73,587 1224%
2, Veenita Mimish Shah 50,593,787 12.25%
Aaditya Mirmilsh S.-hah 7,235,550 10.00%

i, Tejas Mimish Shah 7,275,950 10.00%
E, Velaga Magesh 1,12,58,975 15.83%
&, Velaga Meetu T, 23,500 10.00%
¥, elaga Abhishek T AR 400 10.00%
& Velaga Aayuash TOAR,A00 1067
g. Hajesn Pradhan 2065 00 4.00%
10 Hina Khambhaita 2221050 F.00%

MEXCO ENGITECH PRIVATE LIMITED

Nexco Engitech Private Limited (herginafter referred as "NEPL" or "the Compary” or “Transferee
Company™} was Incorporated on 28™ February 2025 under the provisions of the Companies Act, 2013,
bearing CIN U2T900GIZ0Z5PTCIS9636, having its registered office at 85/2 Adadara, Padra Aoad,
vadodara, Atladara, Vadodara, Vadgodara- 390012, Gujarat. The company is registered with Registrar of
Companies, Ahmedabad, Gujarat. The NEFL is 3 wholly owned subsidiany of the ClIPL

Following are the details of share capital structure of NEFL as on 28,02, 2025;

thare Capital Brmoont (Rs. |

Authorlized Share Capital

5.00,000 equity shares of INR 10/ each 20.00,00,000
Total 50,00,00,000

lzaued, Subscribed & Pald-up Shars Capital

10,000 equity shares of INR 104~ each fully paid-up
Total

Prevate & Confidentin!
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CA Snehal Shah
Registerad Valuer [SFA)

Following are the detalls of share hobding pattern of NEPL as on 28.02.2025;

Mame of Share holdar Mo of Shares held % of holding

1. Nagesh Velaga 1 015
i Cosmos impex (India) Private Limited 9,559 99,99%,
Total 10,000 ll:llm'hi

(This spoce has been left Bank intentionaliy)
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CA Snehal Shah
Registered Valuer (SFA)

SECTION — 2: PURPOSE OF REPORT

We understand that the Board of Directors of CEPL, CIIPL and NEPL fthe "Management”] propose to
demerge and transfer the Demerged Undertaking ta Resulting Cormpany and further transfer the Cemerged
Undertaking to Transferee Company va slump sale from the Effective Date as defined in draft Scheme of
Arrangement, This ks proposed to be achjeved by way of a compaosite scheme of arrangement under Section
230 to 237 of the Companies Act 2013 and other applicable provisions of the Companies Act 2013
{“Proposed Scheme™]. Under the Proposed Scheme, as consideration for the transfer of Demerged
Undertaking, the shareholders of CEPL will be issued equity shares of Resuiting Company.

Basis of the Proposed Scheme; -

{a] The Demerged Company has 2 (bwe) distinct business segmeants viz. [a) Engineering business segment
and (b) Leasing and Investment business segment. "Enginesring Busings”™ means providing design,
manufacturing and technical solutions for industrial and commercial needs. it focuses on fabrication,
mechanical engineering, automation, or providing turnkey solutions, which involve managing entire
projects from concept through to execution, It involves trading of machinery, machine tools, and
related equipment. “Leasing and Investment Business” means and invobves renting assets like
equipment or property without ownership risks, with the lessor handling maintenance. The business
algo focuses on managing and growing capital through investrnents in varkous financial assets.

[b) The Board of Directors of the Companies are of the opinion that the proposed arrangement, shall
gnable all the Companies to focus on specific businesses and shall ba benaficial to the members,
creditars and employees of each of these Companies and will be in the public interest. it shall enhance
operational Hexibility and will enable Companies to have sharp focus, retain and attract bast talent and
biring batter value to the stakeholders, This will accelerate profitable growth and industry recognition
in respechive areis

{¢} This scheme would enable the Companies to enhance operational efficiencies, ensuring synergies
through pooling of the financial, managerial, personnel capabilities and skills.

{d} The Board of Directors of the Companies are of the opinion that the Scheme would result in increase
in the vakue for its members in long run, Further, the proposed arrangerment woadd inter afia achiewve
the foBowing objectives:

[, facilitate each business to be effectively integrated for achieving growth for each of the verticals
indepandently;

il. enhance management focus;
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CA Snehal Shah
Registered Valuer [SFA}

[0l facilitate investrment by strategic players;
I%. create a platform to enhance financial flexibility to purswe growth;
WV, unlecking of value,

Pursuant to the above scheme, Resulting Company will issue equity shares to the shareholders of
Demerged Company as consideration and Transferee Company will issue securities to the Transferor
Company,

Wa have bpen appointed by the Management of the Companies to recommend Share Entitiement Ratio
based on the valuation repodts ksswed by independent wvaluers to the Company appointed by the
Managament.

(This spoce has been left bank intentionaily)
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SECTION - 3; IDENTITY OF VALUER, SCOPE & LIMITATIONS

3.1 IDENTITY OF VALUER

CA Snehal Shah
Registered Valuer (SFA)

CA Snehal Shah is a Registered Valuer under asset class - Securities or Finanoal Assets, as per rube 3 of the

Companies [Registered Valuer and Valuation) Rules 2017, holding valid Certificate of Practice from ICAI

Registered Valuars Drganisation,
Brief details of the Valyer:
Mame of WValuer
Address of the Veluer

Cantact Detalls

Ermail Address
Quakfications

1BBI Registration No

ICAI RVD MemBership No

Disclosure of Interest or Conflict

3.2 SCOPE & LIMITATION

" Smehad Shah
'm. Eamanvay Silver Complex. 85 Hotel Royal Oechid,

Mujmahuda, Akota, Vadodars — 390020.

| M- BTSE074411

pffice@casnghalshan. in

Chartered Accountant, Registered Valuer [SFA)
IBBI/RV/DG/2015/11772

WCAIRVO/DE/AV-PO0116/2019-2020

The undursigred is an independent valuer. There Is no conflict
of intenest. It is further stated that neither the undersdgned ror
the relatives [ associates are related or associated with the
Compary,

This report is limited to the recommendation of the Share Entitiement Ratio for the demerger and fior
consideration for slump sale based on valuation reports provided by the Managemant and does not involve
an Independent valuation of either Cormpany. The key limitations inclede:

s  Noindependent valuation of assets, liabilities, or businesses of the companies has been undertaken

by s,
*  The report strictly relies on valuation reports prepared by independent professionals and does not
constitute an independent verfication of the methodologies, assumptions, or canclusions therein.
»  Any external factors affecting the financials of the companies post the effectiveness of the scheme
have not been considered within this report,




CA Snehal Shah
Registered Valuer (SFA)

= Az sgch the Share Entitlement Report is to be read o totality, and Aot in parts, in conjunctlon with the
retevant documents referred bo tharein,

®  Please note that this exercise does not constitute an audit of the books and records of the Company
uner the Companies Act, We will not accept any responsibdlity for the accuracy or authenticity of the
recards or informatian provided to us.

In carrying out the exercise, we have relied upon the information and clarifications provided by the
manggement of all the companies. \We have also relied upon management's representation as well as ather
documentation provided to us, Mo responsibility 5 taken to update thls report for events and
Circumstances oocurring after the report date.

{This space has been left blank intentionally)
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CA Snehal Shah

Registered Valuer [SFA)

SECTION - 4: CAVEATS AND DISCLAIMERS

4.1 RESTRICTIONS ON USE OF VALUATION REPORT

Keither the Share Entitlement Report nor its contents may be referred to or quoted i any registration
staternent, prospectus, offering memorandum, annual report, loan agreement or other agreement,
Further, ft cannet be used for purpose other than in connection with the Transaction, without our prior
consent. In addition, this Share Entitlement Report does not in any manner address the prices al which
equity shares will trade following consummation of the transaction and we express no opinion or
recommendation as to how the shareholders of either Companies should vate at any sharehoiders'
meetingls] to be held in connection with the Transaction,

4,1 QUR RESPOMNSIBILITY

We owe respansiliity to the Management, who have sppointed us, and nobody else, We will not be llable
for any kosses, claims, damages, or labifties arising out of the actlons taken, omissions of the other, We do
net accept any lability to any third party in relation to the issue of this Share Entitlement Report. This Share
Entitlemant Ropart is pot a substitute for the thisd party's own due diligence/ appraisal/ enguiries/
Independent advice that the third party should undertake for his purpose. it is understood that this analysis

does not represent a fair oplnkon.

4.3 DECLARATION OF INDEPENDENCE

We are Independent of the Companies and have no current or expected interest in the company ar its
assets, The fee paid for our services in nio way influenced the results of our analysis.

4.4 COMPUANCE WITH RELEVANT LAW

The Share Entitlement Repart assumes that the Companies comply fully with relevant laws and regulations
applicable in 4l its areas of operations unless otherwise stated, and that the Companies will ba managed
in a compekant and responsible manner. Further, except as specifically stated to the contrary, this Share
Entitlerment Report has given no consideration to matters of & lagal nature, including issues of legal tive
and compliance with local laws, and itigation and other contingent lakilities that are not recorded in the
provisional financial statements of the Companies, Our conclusion assumes that the assets and labilities
of the Companies, reflected in its respective latest balance sheets remain Intact as of the Share Entitlernent
Report date:




CA Snehal Shah
Registered Valuer (SFA)

4.5 SUBSEQUENT EVENTS

The Share Entitlement Ratio recormmended [n this report is based on the information made availableto us
a5 of the date hereof. Events occurring aftar the date hereof may affect this Share Entitlement Report and
the assumptions used in preparing It, and we do not assume any obligation to update, revise or reaffirm

this Share Entitlement Report.

4.6 FUTURE SERVICES INCLUDING BUT NOT UMITED TO TESTIMONY OR ATTENDANCE N
COURTS/TRIBUNALSAUTHORITIES FOR THE OPIMIOMN OF WALUES IN THE REPORT

We are fully aware that based on the oplnion expressed im this report, we may be required to give
testimvany or attend courty judicial proceadings with regard to the subject assefs, although It s out of scope
of the assignment, unkess specific arrangements to do 5o have been made in advance, or as otherwise
required by law. In such event, the party seeking our evidence in the proceedings shall bear the
costfprafessianal fee of attending courty judicial proceedings and my / our tending evidence before such
authority shall be under the applicable laws.

4.7  INFORMATIOM PROVIDED WITH RESFECT TO RECOMMENDATION

In the course of recommending Share Entitiernent Ratio, we were provided with both written and verbal
infarmation. In accordance with the terms of sur engagement, we have assumed and relied upon, withodt
independent verification the accuracy and completeness of information made available to us by the
Management. We have not carried out a due diligence or audit of the Companies for the purpase of this
engagement, nor have we independently investigated or etherwise verified the data provided. We are not
legal or reguletory advisors with respet to legal and regulatory matters for the transaction, We do net
express any form of assurance that the finandal information or other information as prepared and provided

by management of Companies is acclrate.

The recommendation(s) rendered in this Share Entitlement Report onby represent our recommendation(s)
based upon information received from and the said recommendatian(s] shall be considered to be in the
nature of nan-binding advice, [our recommendation will however not be used for advising anybody to take
buy or sell decision, for which specific opinion needs to be taken from expert advisors). No responsibility
ar lability Is accepted for any loss or damage howsoever arising that you may suffer as result of this Report
and all responsibiiity and ligbility Is expresshy disclaimed by us.
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CA Snehal Shah

Registered Valuer [SFA)

SECTION — 5: INFORMATION SOURCES ~

In connection with preparing this Report, we have recelved the following information from the

MIFIHEI:IMEI‘II of the Companias:

= Sharehalding pattern of the CEPL, CHPL and NEPL as on 28.02.2025;

= Yaluation Report Ssued by Wfs 53508 & Co., Chartered Accountants for valuation of Engineering
Diviskan of CEPL

= ‘aluation Report isswed by M5 K.C. Mehta B Co LLP, Chartered Accountants for valuation of CIEPL

= DOraft Schame of Arrangement;

&  Other information, explanations and representations;

= Such abther analysis, review and enguires, 85 we considered necessary.

The Companiles have been provided with the opportunity to review the draft report as part of our standard

practice to make sure that factual inaccuracies)’ omissions are avoided in our final report.

124
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CA Snehal Shah

Registered Yaluer [SFA)

SECTION — b: BASIS OF SHARE ENTITLEMENT RATIO

Part A: Recommendation on Share Entitlement Ratio for the Proposed Demernger

The recommended Share Entitlement Aatio has been determined objectvely based on the valuation

reports provided Gy the Management,

A5 per the waluation repomns provided, following are the values of Demerged Undertaking and Resulting

Company respectively:

Vakue por
Parthoulars

Lhare (Rs.)

Value of Demerged Undertaking [Enginesring

Division of CEPL) (Report ssued by M5 554 & Co., 558.65 717,586 T.TE5.20
Chartered Accountants)

value of Resulting Company [CIIPL] [Report issued

by Mfs KL Mehts & Co. LLP, Chartered 1,165.33 742,324,599 156.58
Acoountants|

Basird on the above, we recommend following Share Entitlement Ratio for the Proposed Demerger:

4,960 |Four Thowsand Nine Hundred and Sisty] fully paid-up equity share of Face Value of INR 10 {indian
Rupees Ten)] each of CIPL for every 100 (One hundred) fully paid-up equity share of Face Value of INR 10
{indian Rupees Ten} each held in CEPL

in our view, the above Share Entitfement Aatio aligns with the overall objective and purpose of the
damerger and is reasonable for all stakeholders affected by the process. Furthermare, ng minority interest
5 adversely affected.

Part B: Slump 5ale of Engineering Division into Nexto Engitech Private Limited

As per the proposed schame of arrangement, in consideration of the slump sale of Engineering Division
from CHIPL to Nexco Engitech Private Limited ("MEPL"], MEFL shall issue securities to CIIPL as conslderation

for the transier,

We understand that MEPL i< a wholly owned subsidiary of CIIPL. Any securities issued by NEPL to CIIPL &4
consideration agalnst the dump Lale of Engineering Division would not impact the said parent-subsidiary

relationship between CIIPL and NEPL and CIIPL shall continug te remain 100% awner of the NEPL even after

slump sale of the Enginearing Drision.




CA Snehal Shah

Registered YValuer {(SFA)

in wiew of the above, we understand that the interest of shareholders of NEFL will effectively remain
unchanged and therefore from that perspective the shareholders’ interest would not be prejudicisly
affected, Since NEPL will remaln a 100% subsidiary of CIIPL after the skamp sale, there will be no change in

the ownership structure,

in the present facts and circumstances and based on the information and explanation provided to us, we
believe that after giving due consideration to the representations of the management and the fact that
upon the Scheme becoming effective, as CIPL would continue to remain 100% owner of the NEPL and
therefore upon the Scheme becoming effective, thers would be no effective change in sharsholding of the
MEPL pest-slump sale, Thereby the interest of CIPL will effectively remain unchanged and the shareholders'
interest will not be prejudicially affected. Additionally, the value of the Engineering division, as per the
valuation report Bsued by M5 535PA & Co., Chartered Accountants, Is INR 558.65 crores. Further, this
divisicn will be transferred through slump-sale to NEFL. As the Scheme does not anvisage dilution of the
halding of anyone or more of the shareholder as a result of the Scheme become effective, for
considerations for the transfer of the Engineering Division through the slump sale, issue of shares and/for
securities worth of INR 558.65 crores would be fair and reasonable.

With best regards,

N

Ci. Snehal Shah

Registered Valuer

securities or Financlal Assets

B, MWD ICATHND 06 AV- 0116 01 %2071

IBEI Regn. No: HEI/RV/DE/2019/11772 Date: 06.03.2025
oAl MM, 128640 Place: Vadodara
UDIN: 251 28540BMICDH2 718
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" of Arrangement involving Cosmos Engitech Private Limited, Cosmos

aet:lng held on Monday, March 10, 2025 for the proposed Scheme

Impex (India) Private Limited, and Nexce Engitech Private Limited in
accordance with Section 232(2)(c) of the Companies Act, 2013:

Board Report under Section 232(2)(c) of the Companies Act, 2013.

1. Background & Purpose:

The Board of Directors of Cosmos Engitech Private Limited ["Demerged
Company™) reviewed and approved the Scheme of Arrangement providing for
the demerger of its Engineering Business Undertaking into Cosmos Impex
{India) Private Limited ("Eesulting Company®/ “Transferor Company”] and
subsequent slump sale to Nexco Engitech Private Limited (*Transferee
Company”). This report is prepared in compliance with Section 232(2)(c) of the
Act.

2. Impact on Stakeholders:
a) Shareholders:

« Shareholders of the Demerged Company will receive 4960 equity share
of ¥10/- in the Resulting Company for every 100 shares of T10/-
held in the Demerged Company.

« Shareholding wall undergo proportionate re-alipnment ensuring
continuity of ownership interest in the Resulting Company.

b) Creditors:
v  Nocompromise is made with creditors.

« All liabilities pertaining to the Engineering Business will be transferved
to the Resulting Company without impacting creditor rights.

c) Employees:

» All employees related to the Engineering Business will be transferred to
the Resulting Company without any change in terms or loss of
continuity.

« Employee benefits, provident fund, gratuity, ete., will be transitioned as
per applicable law.

d) Business & Customers:

 Customers, suppliers, and business arrangements will continue
uninterrupted under the Resulting Company.

« The separation will bring focused business growth in engineering and
leasing and investment verticals.

COSMTOS
|

S

Faclory : 445,434, GLD.C. Ind, Estate, Makarpura, Vadodara - 390 010, India
Maob,: +91-T574002540 | Email: engitech mklgieosmos,in | Web: wiw,cosmas in

Reg. Off, : COSMOSE HOUEE, BA2 Alladra, Padra Road, Vadodara - 330 012, India 127
Tel+31-265-6127000 | CIM : U201 99GJ1006PTCOA0620




+ Valuation for Demerger

Resulting Company shall issue and allot 4960 equity shares of face
value of INR 10 each, credited as fully paid up, to all the shareholders
of the Demerged Company in proportion to every 100 equity shares held
by them in the Demerged Company of face value of INR 10 each

« Valuation for Slump Sale

The Consideration for the Slump Sale of the Demerged Undertaking
pursuant to Clause 19 and Clause 34 of this Scheme, Transferee
Company shall pay a consideration of INR 5,58,65,00,000/- [Rupees
Five hundred fifty-eight crore, sixty-five lalkh].

The consideration would be discharged by the Transferee Company by
way of issuance and allotment of following securities of the Transleree
Company to the Transferor Company:

(&) 3,35,19,000 (Three crore, thirty-fve lakh, nineteen thousand)
equity shares each of a face value of INR 10 (Rupees Ten only)
and a premium of INR 90 [Rupees Ninety only), credited as fully
paid-up.

(b) 1,67,59,500 [One crore, sixty-seven lakh, fifty-nine thousand,
five hundred) redeemable preference shares of a face value of INE
10 (Rupees Ten only] and a premium of INR 90 [(Rupees Ninety
only}, credited as fully paid-up.

[c} 55.86,500 (Fifty-five lakh, eighty-six thousand, five hundred)
compulsorily convertible debentires of a face value of INE 100
(Rupees Hundred only], credited as fully paid up.

4. Coneclusion:

The Board is of the opinion that the Scheme is fair, in compliance with
applicable laws, and in the best interests of shareholders, employees,
creditors, and all stakeholders,

For and on behalf of the Board
Cosmos Engitech Private Limited

Mimi
Director

DIN : 00372897

Factory @ 445434, G.10D.C. ind. Estate, Makarpura, VYadodara - 380 010, India
Mob.; +81-T574002540 | Email: engilech.mitgicosmos.in | Web: wew.cosmos.in

Reg. Off, : COSMOS HOUSE, B5/2 Alladra, Padra Road, Vadedars - 300 012 Inda 128
Tel:+91-265-8127000 | CIN : U201000.1 0065 TCOZ0E2E

Cosmos Engitech Pvt. Ltd.



e Board of Directors of Cosmos Impex (India) Private Limited
meeting held on Monday, March 10, 2025 for the proposed Scheme
of Arrangement involving Cosmos Engitech Private Limited, Cosmos
Impex (India) Private Limited, and Nexco Engitech Private Limited in
accordance with Section 232(2)(c) of the Companies Act, 2013:

Board Report under Section 232(2)(¢) of the Companies Act, 2013

1. Background & Purpose:

The Board of Cosmos Impex (India) Private Limited (*Resulting Company”/
“Transferor Company”) considered the Scheme involving:

=+ Demerger of Engineering Business from Cosmos Engitech Private
Limited {"Demerged Company™), and

= Slump sale of the said business to Nexco Engitech Private Limited
(*Transferee Company™}.

This report 15 issued in accordance with Section 232(2}(c) of the Companies
Act, 2013,

2. Impact on Stakeholders:
a) Shareholders:

+ The Resulting Company will issue equity shares to the shareholders of
the Demerged Comparny.

« Sharc capital structure will be adjusted to give effect to the demerger,
without any major dilution in the existing shareholders’ rights.

b) Creditors:

» The Resulting Company will assume only those Liabilities related to the
Enginecring Business.

+ No adverse impact or compromise to the creditors is envisaged.
c) Employees:

= All employees of the Engineering Business will be absorbed without
disruption,

« Their service terms, benefits, and continuity will be protected.
d) Operational Synergy:

+ Post-demerger, the Resulting Company will transfer the Engineering
Business to Transferee Company on a slump sale basis.

= This move will unlock synergies and create independent avenues of
growth.

" EMC Maching Ttk

COSMOS HOUSE, BA/2 Afladra, Padra Road, Vadodara | 380 012 [Guj.), India
Tel:+51.265-6127000 Email: salesi@cosmos. in | senicaline@eosmos.in 129
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COSMOS IMPEX (INDIA) PYT.LTD,

Reports
« Valuation for Demeérger

The Resulting Company shall issue and allot 4960 equity shares of face
value of [INR 10 each, credited as fully paid up, to all the sharcholders
of the Demerged Company in proportion to every 100 equity shares held
by them in the Demerged Company of face value of INR 10 each

« Valuation for Slump Sale

The Consideration for the Slump Sale of the Demerged Undertaking
pursuant to Clause 19 and Clause 34 of this Scheme, Transferee
Company shall pay a consideration of INKE 5,58,65,00,000/- (Rupees
Five hundred fifty-eight crore, sixty-five lakh)

The consideration would be discharged by the Transferee Company by
way of issuance and allotment of following securities of the Transferee
Company to the Transferor Company:

(a) 3,35,19,000 [Three crore, thirty-five lakh, nineteen thousand)
equity shares each of a face value of INE 10 (Rupees Ten only)
and a premium of INE 90 [Rupees Ninety only), credited as fully
paid-up.

(b) 1,67,59,500 (One crore, sixty-seven lakh, fifty-nine thousand,
five hundred) redeemable preference shares of a face value of [INR
10 (Rupees Ten only] and a préemium of [NR 90 (Rupees Ninety
anly), credited as fully paid-up.

[} 55,86,500 (Fifty-five lakh, eighty-six thousand, five hundred)
compulsonly convertible debentures of a [ace value of INR 100
(Eupees Hundred only), credited as fully paid up.

4. Conclusion:

The Scheme aligns with strategic objectives, improves operational clarity, and
ensures stakeholder benefit without affecting obligations.

For and on behalf of the Board
Cosmos Impex (India)] Private L:Il'l:l.ll:Ed

= N

Nimish Arvindlal Shah
Director
DIN - Q0372897
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NEXCO ENGITECH PRIVATE LIMITED

“of the Board of Directors of Nexco Engitech Private Limited at its
ting held on Monday, March 10, 2025 for the proposed Scheme of
Arrangement involving Cosmos Engitech Private Limited, Cosmos Impex (India)
Private Limited, and Nexco Engitech Private Limited in accordance with
Section 232{2)ic) of the Companies Act, 2013:

Board Report under Section 232(2j(c) of the Companies Act, 2013
1. Background & Purpose:

The Board of Nexco Engitech Private Limited (“Transferee Company”) considered and
approved the Scheme of Arrangement involving transfer of the Engineering Business
Undertaking from Cosmos [mpex (India) Private Limited on a slump sale basis, This
report is issued in compliance with Section 232{2)(c) of the Act.

2. Impact on Stakehaolders:
a) Bhareholders:

= Nexco Engitech Private Limited is a wholly-owned subsidiary of Cosmos Impex
(India) Private Limited.

+ Shareholders will not be affected externally. Internally, shares/debentures
will be issued as consideration to the parent company.

b} Creditors:

» The Company will receive a fully operational Engineering Business as a going
CONCETT.

«  INo compromise o reduction in creditor claims is envisaged.
¢] Employees:

» Emplovees of the business will be integrated inlo MNexco Engitech Private
Limited with no distuption in sarvice or benefits.

* Provident fund, gratuity, and other dues will be protected.
d} Operational Perspective:

» The Company will operate the Engineering Business independently,
promotitig sharper operational focus and Muture scalabality.

3. Valuation Reports
= Vahation for Demerger

Resulting Company shall issue and allot 4960 equity shares of face value of
INR 110 each, credited as fully paid up, to all the shareholders of the Demerged
Company in proportion to every 100 equity shares held by them in the
Demerged Company of face value of INE 10 each

+ Valuation for Slump Sale

The Consideration for the Slump Sale of the Demerged Undertaking pursuant
10 Clauge 19 and Clause 34 of this Scheme, Transferee Company shall pay a

Req. Off. : COSMOS HOUSE, 86/2 Atladra, Padra Road, Vadodara: 390 012 (Guj.), India
Tel: +81-265-6127000 Email; nimish@cosmos.in | Web: wew.cosmos.in
CIN: U27900GJ2025PTC159636
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onsideration of INR 5,58,65,00,000/- (Rupees Five hundred fifty-eight crore,
sixty-five lakh)

The consideration would be discharged by the Transferee Company by way of
issuance and allotment of following securities of the Transferee Company to
the Transferor Company:

{a) 3,35,19,000 (Three crore, thirty-five lakh, nineteen thousand) equity
shares each of a face value of INR 10 (Rupees Ten only} and a premivm
of INR 90 (Rupees Ninety only), credited as fully paid-up.

ik} 1,67,59,500 (One crore, sixty-seven lakh, fifty-nine thousand, five
hundred) redeemable preference shares of a face value of INE 10
(Rupees Ten only) and a premium of INR 90 (Rupees Ninety only),
credited as fully paid-up.

{c) 55,86,500 |Fifty-five lakh, eighty-six thousand, five hundred)
compulsorily convertible debentures of a face value of INR 100 (Rupees
Hundred only), credited as fully paid up.

3. Conclusion:

The Board affirms that the Scheme is beneficial for business growth and wvalue
ereation and does not adversely affect stakeholders.

For and on behalf of the Board
Mexco Engitech Private Limited

Mimish Arvindlal Shah
Director

DIN : 00372897

Reg. Off. : COSMOS HOUSE, 85/2 Atladra, Padra Road, Vadodara: 380 012 (Guj.), india
Tel: +81-265-6127000 Email: nimish@cosmos.in | Wab: www.cosmos.in
CIN: UZT900GJ2025PTC159636
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Annexure- 6

anace

AMBALAL M. SHAH & CO.
CHARTERED ACCOUNTANTS

INDEPENDENT AUDITOR’S REPORT

To the Board of Direclors of COSMOS ENGITECH PYT. LTD.
Limited Review Report on the Interim Finanecial Results
Sub [er iy

We have performed a limited review of the accompanying statement of unaudited financial results of
COSMOS ENGITECH PVT. LTD. for the six-morith ended as ar 30° September, 2024, which
comprises of the Statement of Un-audited Financial Résuits for the half-year ended 30th September 2024,
Balance Sheet as at 30" September. 2024 and Statement of Profit and Loss along with their Notes to
Accounts & their Sepmental Reporis thereon, herein after referred as Interim Finaneial Results,

Review ur i ngibility

We conducted our review of the statement in secordance with the Standard on Review Engagements
(SRE] 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, jssued by the Institste of Chanered Accountants of India. This standard requires that we plan and
perform the review to obiain moderate assurance as 1o whether the financial statements are free from any
material misstalement

A review is hmited primarily o inquiries of company persongl and analytical procedures applied 1o
financiol data and thus provides less nssurance than an audit, We have not performed an sudit and
sceondingly, we do not express an audit opinion.

* This Imerim Financial Results are the responsibility of the companys management (Buoard of
Directors) and has been approved by the Board of Direciors. Lhur responsibility is to issue o limited
review report on these interim financial statements based on our review.

* The Company’s Board of Directors ks responsible for the preparation of these Interim Financial Results
tn eceordance with the applicable financial reparting framewark.

Thes responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for sefeguarding of the assets of the Company and for preventing and detecting
frauds and other ireguiarities; selection and application of appropriate accounting poficies; making
judgements and estimates that are reasonable and prudent; and design, implementation and maintenance
of adeyuate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentstion of these
Interim Firmancial Results discloses the information that are required 1o be so disclosed as per 1w
applicable financial reporting framework and the manner in whick it i5 50 disclosed,

151 Fioer, Bad-E-Vista, Race Course Chaki Circle, Vadodara - 300 007, Gugarat, INDIA !
Mab..+31 98250 26065 / 96250 79066 [ Tel.: +91 2662313 288 /30 59 765 | Telefax: +91 255 23 35 345
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= In preparing the financial statements, management is also responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, maners refated to going concem and
using the going concern basis of accounting unless management either imends 10 Hauidate the
Company or Lo cease operations, ar has no realistic alernative but to do =0,

« The Board of Directors are also responsibie for overseeing the Company's financial reporting process.

iew Owpimio

Based on.our review, nothing has come to our attention that causes us 1o believe that the aforesaid [nterim
Financial Results has not disclosed the information required to be disclosed including the manner in
which it is to be disclosed, or that it contains any matertal misstatement w.r.i the state of affairs of the
Company as at 30" September 2024 and or its profit for the period ended on that date, Le. the six-month
ended as at 30™ September, 2024.

For Ambalal M. Shah & Co
Chariered Accountants
Firm RBegistration Mo, 100304%W

Place: Vadodara
Date: 147012025
LDIN: 251301 TSBMINIMETAE

CA Yi Jain
P

M No. 1301
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COSM0S ENGITECH FUT. LT,
BALANCE SHEET AS AT 30TH SEFTEMBLA 2024
- Pastlculary Ma Az at 20th Sept, 2024 Ay at 315t
Armpunt in Rs, Aol in Ry
L ECRNTY AND LIABILITILS
[1] Sharesholders” Furds
fa]l Sharve Capital 1 T1.75.5850 75,53,560
tb} Beserses and Surphad Fi 76,55 87117 B3, 259,55, 578
F1.37.825917 15,175,158
{2} Shire spplication money pendng allctmant . . 3
{3} Non - ourrent Babilities
|a} Long term borrowings F| = £
|l Deferred tax dabilities [Met} 4 1,90,3557% 19035575
e} Crhor kong term liakilities 5 1,10,41,446 1,12 48,060
3.50,77.021 102 83,615
(4] ComentUabilities
i@l Shom tem bormowings & B8 a0 16 E5.E5411
ib} Trade payabiles T 13,33 T0 4T 10,58,00, 445
(ed Ditwy cumenst lsbikties 4 £3,21 813 1,15,62,345
{d] Shart term provisions g 1,00, 65,20 __ EE551408
31,27,10,062 354408 611
TOTAL I.ILEE Elﬁ.iﬁ
. ASSETS
(1] Peon - cerrent assets
ol Prapemy. Plant apgd Equipmant ard Intangible
AISEIE 1
(i} Propety, Plant and Equépment 33.34,06,028 36, 46,065,232
3,74 06,028 35,06,06, 23
(bl Mof-OaTERE FveltmEnT. 11 50.33,853 50,33 853
{c] Deferr=d tax adsets {net] - -
{d] Long-bafm basns and advanted 2 i
[ Sither nar-turrent aisets 12 5044, 438 35 44 4865
35,05.84, 318 37,3584 521
[@] Currant Assars
(&) Currend invesrmBRLE 13 15,6033, 71 15,58, 76480
(] Inandaries i 14,28, 68 770 13,3001, 154
e} Trade receraabias 15 20,84 15577 2731,10,915
[d] Cash pngd cash oo hvadents 1& L.53,00 43R 1,216,038, 268
[ Sk feamn @ an0 SOVRNCEs 17 113541578 241.1B084
(R Other cument sissts 18 ; -
T2 1dx 71,27, 301842
TOTAL L!.E.H-.HE EEEHF‘!
Sagmarial Reports E
On Bahall Of Board of
I ) kN‘—\ \-_.—é- >
Hi SHAH VELAGA NAGESH
DIRECTOR DIRECTOR

PLACE : VADDODARA
DATE : 14012035
DN NO - D03 THEDT




COSAA0S ENGITECH PWT. LTDL

r- STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENCED 30TH SEPTEMBER -2024
j" Particulars Motw 202425 20T3-24

'F Mg, R§. R As Ra.

i Bagaing Irom Operations 1% LA, 24 FLBEZ 1,00, 77,59 430
' ks ¢ - 5T % 539,852,991
d Beaniug Irom Operations {net} 1,08 48,06,435
|: ® {rthaey oo 20 TEAR S0F 0450, 752
| ) Tl incesne {1+ 1) EE.TL 08 19& 1,04 53 57, 151
I W Lpones

@ Dost gl maierists consumed Il 9585, TT 09T 45,22 ER 480
s Parchases of siock in trade -

i Changes in inveiories of finished goods, work

in pragruss and stock in irade 23  [B35E07 175 3,13 58,521 109,484,231 AE55.32,711
d Dmpioyes benafits expenses Fi | 5,69 35,064 1088, THERL
@ Fnancn Cos 4 5,64, 740 219,278,283
i Depresistion and amortcation eipenss Fi] 1.38,35.317 L&T 57 37
il Deher etpenses 26 L 5,36,84,003 15,56, 40 577
Direct Exparan 3,29,08 168 15.62,51,332
Agimin Exponsa 1,300,150 2,07,20,608
% & D Expense TTET A8 1,62,77,936
Eachange Yariation F C
Total Expentes ' 45.52.85,047 BA06,17
v Profit/|Loss) befiare exceptionad and
extraordimary ibems and tex [TV} 13,15,04.111 04679 208
¥I Excepticral items 7 134,11 156 4,04 520
Profia/[Loss) before extracidenary e and
VitV 11,53,15,B68 0,54,84.218
I Exlraordingry & =
K Frodic Dedor g (W11 11,5515, 866 20,54 54,218
Kl Tax sxpansa;
11} Current tax - 5,17, B3 404
{2} Duferred tax E (68,87 598}
|3) Shart Provision of intome tar of Pravious e -
Year Z8
174857 4,11 62189
=il Brafit!|Loss) Bar the period Frem conlinuing
aperElions (k-1 115140999 16,83 22 00
XN Profitf(Loss) for the period (X1 ) 11,51,40,999 16,43,22 f120
Y Eaming per exuity share:
1] Basic 25 I53.T1 217.54
[} Dillrted 153. 71 11754
Sppmental Aaporty
A5 FER REFDRT OF EVERN DATE ATTACHED
M SeAH & OO,
ACCOUNTANTS
ik
¥ ER
! IE7 PLACE | VADODARA DIN MO :- 037300
Uy bt DATE | 14/01/2025 PLACE : VADODARA
i DHN WO - 00372897 DATE : 34/01,200%
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COSMOS ENGITECH pyT, iTo,
MOTES TO FINANCIAL STATEMENTS

1 MH
Particulars A at 3ht Sept, 2004 As 81 335t March, 2024
No. of shares Amoiant n Ay, Ma. of shares Amaunt in Rs.
Aatharited:
10,00.000 Equity shares of A5 10 aach 10,00.000 100,00, 030 10,00,000 HEEIHJ
lm 1.00.00,000
Issusied, subseribed and fully paid ug;
TESI5E Eguiny shares of As5.10 each
At the beginring of the reponing pevicd T.55,555 75,5350 7,55,358 75,53,580
tanted during tha reparting pedad - - - -
!um:hdiuirqﬂnr:pqnﬂpnw 37,771 3,77 700 - -
At the those of the reportng period 7.17.586 71.75,860 55,356 553,560
Total 73,75,850 75,583,560
Other Indormation:
Farticulws of equity share holdars Palding
Moee than 5% of the tedal numiber of eguity
Ehare capitai
Particulars A5 b1 30h1 Sepe, 2024 Az wt K15t March, 2004
Ma. of chares Amaunt in R, No. of sharps Amaunt in e
Weenita Nimigh Shah 1352 11,53 350 125 500 12,55,000
Wialaga Mesty 1,316,375 11,863,750 L2350 13.35.000
velaga Mapesh EL ) 157500 8,778 187,780
Hirmis® Arvingdlal Shak 7LILD 7,289,100 76,748 6T 480
Velaga Abhmhpk 11,758 7,17,580 75,535 7.55,350
Aditya Nimish gy M2 | 75,550 T.55.500
Velags Aayah 71,758 7,17.580 75,518 758,30
Tegas Mirmishy Shah T FAT. T 75,550 T.55,500
Rafesh Pradhan 24,700 247,000 26,000 120,000
Bina Jaysukisbhal Khambhaits T15IT 215270 21,560 2,76, 800
B
Shares hedd by RFGmOSars at the end of the year
5. Pramoter Msme Mo, of Shawes % of total chares| | No. of Shares ¥ of totad shares
o
1 [VEEMITA RIMEH SHAH 1,189,235 16615 L35,500 165
2 |MEETU VELBGA, L 16 375 _;% LI7.500 16.32
Todal
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COSMIOS ENGITECH PUT, LTD.
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HOTES TO FINARNCIAL STATEMENTS
& Reserves and Surplus:
Particulars A at BOht Sopk, 2024 March, 2024
As ot 351
i Prafit and Lows fccouant
AL per last Badnce Shegt =
add: Profig for the year 11,51,40.55% lﬁ..ﬂ,ll.n:‘
Lessc- Translet tn Goneral Beservy 11.51.40,99% lm:
Aot Prefit for tha year 2 e
TOTAL iy . TOTAL {1y -
i  Secwrities Premiom B
A3 per last Balance Sheet- 71,7450
.14, 73,714,530
Addaion: During the year - T4,74.5320 . T
TOTAL fil) 73,7457 TOTAL (i) 73,7491
Bl General Reieve k
Az per [zt B3lance Shoat 6, M6, 74T £8.77
Add: REINg the year 11,51.40,959 o
bessr Trarddered om Buybsck 377,700 .ﬂ,.llillﬂ'-
Less: Payment on Buykack 4,35, 13 &80 b
TOTAL () 71,52,96,586 TOTAL (i) B4,70.46.747
b Revaluation Ressrve
Ad per lags Ralance Sheet 15237911
oo . ’ 3,95.%7.511
it During the year - 3.59%.37,511 - 37511
TOTAL il 1,55,37,011 TOTAL () 3,58, 37,911
M Capital Sedematicn Resere
A5 par last Balance Shest .
Adidition: During the year 77700 177,700
TOTAL [v) 3,77, 100
—
TOTAL m kikdiisdrey 7,65, 57,117
o , . %
v <1




COSMOS ERGITECH PUT. LTD.

MOTES TO FINANCIAL STATEMENTE
A% ot 30.09.2024 At 30.03.3024
2.  Termloans
I} Unsegured Leasd: E:
3}  Total kang teem borresvings [142)
a) mmlmﬂlﬂﬂ
Particulars A 31 30009, 2024 A% at 31.03. 37024
Deferred tax Habilities {for previous years] 1,50,3%,575 1.60,29,173
Deferned tax Habiliies |{Dwring the year) . (65, 87,558
Deferred 1ax iabEgies (Neth 1,90, 35 57% 1,90,35 575

!
*ﬂ
.- F'-:":l e
Pe= e
109 .':_F —/::j'
OF \
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COSMOS ENGITECH PYT. LTI

MOTES TO FIMANCLAL STATEMENTS

F'IHHHLH- Ad-al 30,00, 2004 s ot 51.05.2024
Other Long term labifites
Frowision for Gratuity Payment For Priar Paried 11041 445 108 28088
Frowision for Gratuty Payment for Current Year . T.21585
110,415,248 11248040
] Shart torm Eorroaings
1 Secured Loang;
aj Loans repayable on demans
1) Cash Credit [$84 Cash cradit Afe)
Aje o= 10344828406 1,28,18537 I 74 BL0
1) Packing Credit Against Exports 1305,3% 658 15 07,85 547
3) Term Lown bastalmerts due within Tyear = y
4] RawvMaterial Buivers Cradit due within o yest 203,41, 206 L3025 216
15,36, 84,201 1653 85213
41 Ursecered Loans -
Taksi lw 156,03, 85 410
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DOSMOS ENGITECH PYT, LTD,

ROTES TO FINANCIAL STATEMENTS
Particulars Aa at 30.09.2024 A% &l 3103, 7034
71 Trade Payahies
W Ta Mgrg, Small and Medium Entanprises 1,24, 78927 5,39.57.967
i) Others 4,98,74,729 5,1%,41,478
 1335,58845 10,58,99,445
&) Dther carment ligbilitees:
gl Onher payables (Specily natune)]
~AiifvastEs [raim custamens 30,48,840 e i Loy |
Fayable to Staff 16,632 41,00 ET8
~Eratnory lishiftes 21,38.538 52,566,104
by Car Seeurity Depaslt 11,277,813 11.44.445
65,171,513 1,16,52.345
8] Shert term provisions:
a} |Prowiion far employes benefits H3,55 484 1,59,12.371
cl Others L]
<Provision bor [aEation . 5,17,63,404
“Frovislon for Eapanses 20,008,715 8,75,633
1005620 — RS LA08
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1|

Cker Curvent asset

Particalan &5 ot 30.09.2024 Az st TL03.7974
11] Wew omment Immstments
inveit il iy LLF 50, 50,33,553
50,331,353 0,335,851
1¥] {dhers non<urfent assets
(Sepwred and consideed pood)
i Security Depais 30,484,436 2849450
A4 036 39,44,435
18] Currant irsavimsnk
1 leweimens in Mosusl Fund 15,60.58,70 1998 76,480
B trvemstment i flaed depcsits == '
. 15,60,38.770 19,58, 75,280
18] Invesicrie
| Rew matsrals T BRATNETL 5,85,77.341
B Werk In Progress 5, 70,489,971 a4, 18.07 755
H)  Finished goods ll'ii.ﬂ!rﬂ_-ll:l J.E.!,;El;lﬂl
18,28 BE.ITH 13.30,04,104
15¥] Trade recelmbles: 158515 87T 27 EL 10918
WML —  yaiugns
A5] Cash and cash equivabents;
0 Eabeces with baoks
« In Corvant acoounts 1,521,074 135,78, 190
i) Caghon haest 20365 L3078
1,53,01,438 L6, 03,367
17 §hgrt term loans and advasces:
ilinzecured and corsidenad good|
0 Advances ta Suppiars 2,91 86071 13,75, 566
B Advance b Sl 21,11,393 6,556
5| Preped Expeneses and Intersst Socrucsd 3,989,315 1571018
W} Bafanee with Government Auhorities
- Bthviers Taxes 3,00,51 483 552 04601
- GET pad Others .83, 26,583 357,732,133
- irpome Tas Aefund Becelvaks 34, 56, 730 .I,aﬁ-,ﬂ].ﬂ
11.35.41.578 %,41,18, 084
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COEMAS DNGITECH PVT, LTD.

ROTES T FINARIIAL STATEMENTS |
ey 2018-25 D=4
19 Rewenue from operations:
Saig of products:- i
Precision Machinad Componenty 1
Liocal Sales 1180, 79,913 213 97,00 668 E
Expor Saks 4495 42 034 B5,60,1E,5:25
Juxh Weerls B Services 13.55,157 #3358
Cther opereting Insame 5250020 m
Totad 53.24,09,863 1,18,77,55.430
Lot Gonels vl Service T | 55T 3, 50,65,607 B.79.52 951
54.53,44,257 102 48 08 439
20 Other incomm:
1} interest incoma: 1 - 575,728
Inierast on Fivsd degeditg & Oiber Depaiis - 384,768
terest on T Refund . .
1) Exghangs rate luctustion |Gain) TSI 1,897.55,033
¥) Cuhier bt 145 300 59058
) Profit Share from LLP . p ]
7H,48,502 I.04,50.752
X1 Cast of ssiberisls oonsamed:
Corgumplion of Raw Magrials - 45,89, 88,480
£ 45,559,880 480
22 Changes in Invenories ol Tinished good, werk In progres sod stock in rade
Srahd 51 thé begnning of Ehe jnaar
I} Finhed goods . 18072 634
il Wiaric s Progress - B,14 95 450
Tokal . 7,55, 08,084
Lews == SEoews 3t phe end of thi yes;
il Finateod gaads : AET 5008
il Wk &s Progress - 4.1800.F
Tetal : CCEIT
Total - 131

oM
10 = i
4 7 |
I
AeNEITER . o BT EC,
.l'. = . -.'d’"’ ::' -'-...-' |"-. W .I ':.-""-H-"-Hb'h"\- "’—"&'
I'-_' Ek’ ,. -II' ¥ .@- '|"-_-"| § :’,'I {__.."L-' .'i.'l'.
§ it STy, |- o) ANIARAL < _--'-uc:ir:ﬁn.:-: |
% _:. . -'IE'“* -'"'-n-'-';:. L ; : .-"::"TI"
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COAMOS ENGITECH FYT. LT
NOTES TO FINAKCIAL STATEMENTS

E028-I5 2314
23 Employees banalit Experses
1 Sabary & alowancas To Stafi 303, 71,495 SALERLIT
7 Conritos o provident and other funds M, 2T ALD 1.51.440
3 il wollare expenses 44,57,703 B, 00 ea
4 Gratulty on actuarial basis = 1,05.26,055
5 Grafuity er st Year 1,14,406 T7,2198%
3.67,50,064 7,91,38.581
Dérectors Bemuneration 181,45 000 437 40,000
14 PFrance Costs:
0 Intenest sapenss 37.97.650 1,51,0:4,520
il Ovher borroawing otk 57.E7,030 B8 13,758
95.64.780 L15.28,188
25 Deprecation sd amortzation:
Dapreciatian 1,38, 35,3107 4731
1,38,35,317 247.30,507
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COSBADE ENSITECH BYT. LT,

HOTES TO FIRANCIAL STATEMENTS
Particulars 0TS 102314
16 Othar axpanssi:
A Direct Cspenacs
1 Fower& Fusl Fepersay 50,54, 059 111,706,999
2. Wendor Labour Charges a 832,710,517
3 Fasory Winges 2,205,204 502,27, 818
4  Sacory Rent JBEL975 68,12,000
TOTAL [4) 3,20,00, 1085 A5,53,81, 152
4 Admiristrative & General Expangad
1 Mgt fees 6,000
i Tawation Fess BE 000
5 Fachory Musicipal ta 508,732
& Aepeirs & Maint. Exp. L 11,57, 748
§  Security sErvioes 11,5373 25,565,521
5 Houss Esaping Jerdce B97.59% Ha M
T Eilgfieds Enposdes G609 501 B3 713
& Technicl & System Support Fees 4Z, 000
9  feni Experce [Vehide & 0G) 955,750 -
10 e K Taeed Ta50 13,092
Il uegal & Profocsonal aspmeme 38 73,666 53 EE, 154
12 Ofics Experees 411,538 B7,
13 Posiags B Courler Expenges 7J651 83,157
14 Printing & Stationasy Experses 1.62,956 692,160
15 Compuser Expenses 550,273 706 453
15 Subacrigfion B Mamkerihip Fxpenses 130987 L7434
17 Telephone sxpendes 2,M 413 B, 38914
18 Safl Becruntment Expanses 1823158 5,55 454
1% Geneml Repairs & Mamensance fapenins 31,84 553 3776328
M Gen K Misc. Expaniey {6,500 0,15 741
20 Training Experses _S6567_ BA 867
* TOTAL [d) 1,300,252 1720608
4 g &, Dl
1 Fraight Duteard Charges 170,652 2151000
& Oearing & Forsarding Bxoeree 1397400 TLAT. 00
5 Saies Fromoiion Expende 334,766 108,825
4 Travalling Expenze 4451 536 11530812
TOTAL{C) 77,657,404 1,50, 77 836
D Other Expantes
[SK Enpernz BE1L0m
TOTAL (D) . 13,61000
TOTALGA 4+ d + C+ D) 5, D6, B4,003 18,5640 877

drw=—w




COSMOS ENGITECH FYT. LTD.

ROTES TO FINARCIAL STATEMENTS
Partdoutars 202415 2003-34
I7  Excepklonsl lems
Proft on Sale of assets 155,345 441532
Gailw on PGS 553,019 (3 AL515)
Datri con sabe of rrvetusl fumd " .
Shen Tam &5 57 393 5395
Long Tem T3,66,401 [4,74,376)
1,34,11, 756 8,04 5004
48 Ehart Peowision of inpoma tax of Frovious Year y 1
Shioet Froision 1,74 86T -
fxogss Provision For Income Tax - {26.13,617]
Deffered Tas Liabittes |opening] i :
Tax Paid - =
LTAAET L]
.-\-.l-\.._ 1 '\-_-_
W o
; 'k
i § :_
.I =i _|_-. r:'
a, g IRy
.I--\,.x ;-1_'.dl:|
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A
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COrER0s ENGITTON FYT. LT,

A ot BOL09, 2004 A st 31.03.2028
Emraings per share;
Belore extracrdinary lbem:
Brefi dor the year aiter G s s 11,51,40,535
11,57, 40,955 164332005
Wigighted average number of equity shares TAROSL
Ezrning per ihare 153.71
Atter aptrsaondinary em:
Prafit Bor the yasr after tax sxpenga _11,51,40,593
LL51.40,9%0
Wisighied average numbar of equity Ehanes 140081
Farning per trane 15371




COMMOS EMGITECH PVT. LTD.
WOTES YO ARAMCAL STATEMENTS

Dperational Dhisian

BALAWCE SHEET AS AT ROST SEPTEMEER 2024

Parlculars At @t B0st Sept 2024 Az at 315t March, 2024
Armant inoRs. Armount b= B,
I
Shareholders” Funds
18 Share Casceal 7173850 T5,53. 560
ik} Beserves and Surplus ? 60,5514, 493 &850 49 244
io Money received Againg Share wanrants . .
61,05, 50,353 15,56,02 B0
Share application money panding aletmeant . -
Man - current liablisies .
fal  Long tarim bafnowing : =
{bf  Cwfersed e Eabilities [ Net) ' 1,90,35,575 19035575
16) Crher long tem liabdities L1041 436 11248 040
|d} Long - term provisions 2 3
3077021 5,08 53 615
Current Liabikcics
|al Shor berm bormowiags 16, 36,54 404 15,83,85.411
b} Trasde papabies 13,2358 845 10,568,559, 445
fo)  Cehar curnens skl 63,11,313 11652345
{d} Shor term peovision: 1,03.55.20% 6855 408
BLIT 30,062 35,4058 E11
TOTAL 5554, 77,436 25,4585 030
i
Tash - CuTPEA] LRty
Prapety, Fant and Bgwipment and intangibla
(@] Assets
[ Propedty, Mant and Equipment 314,06 028 546,006,232
[ii} Intangisle assats . -
[Hi} Capleal work-in-progress . -
(e} imtangilde xaeacs under cevelopmens . -
[} Flees goeny Bald fo- opls - -
([} imanghble asets under devaicpraant -
38,14 0¢ 028 5b46.05232
{Bd  Mon-cument iresments - -
el Deferned tax sssais [mat) =
I Long-ienm loers and advances : 11754
{ef Other rorrowment assets 35,48 428 39,42 835
(o} Other mon nuven| pesets - i
38.53,50465 34,155 50 EER
Currany Aggels
|8} Cumrant Invesimsns . M
[ TR 14, 28,68,170 13,30,01.154
(0] Trade receivables 25,84, 1L £77 273110515
|g¥ Caghvand cash aguivilents 1.53.01.438 1. 26,08 358
|8k Shorl berm doans and advances 11354157 54118584
{fl (nbker cornent 255615 - -
HOL ST 51,28,34 362

TOTAL 554,777,437 28, 15,85,030




COSMCE ENGITECH PYT. LTO.
STATEMENT OF FROFIT AND LOSS POA THE YEAR EMDED 305t SEPTEMBER -2004

Partizulen 0I5 20E3.28
R P L2 SR

L Revenue from Oparations 58.24,09,863 1,10,77 55,430

Ligag = GST 3,530,685 807 B9 5Lee

Revenue from Opscations (et 54,5348 257 103 48,06 435
B Ctherincoma §0.58,047 19559 178
il Total Income (148 55,73,52,308 104, 48,05, 748
I¥ Expenses
o Cowof materials cormursed §5,68, 77,087 45, 59 B QB0
B Furchases of siock inrade - .

Changes In sweniorias of fnished goods, workin
C  proghess snd stock in trede (63,56,07.17%5) 32,12,69.913 1,00,44.2351 86,99, 2.713
d  Employss benalits grpenses 5,60,55,058 12,83, 70,681
@ Fiance cosis 55,6, 740 1,15,24,2E8
f Degreciation and amirtitarion aupens 13835317 AT IT337
g (mher pepenms 536,584,003 156,569,116

Direct [xpensa §2I0S.IEE 1562 81,333

Admin Exgenie 1,%0,08,.253 207,11 847

5 & D Expense 17167484 LE2TT,335

Exthafgn Virlation . .

Total Expenses 45,52 B (4T 84,06,09,133

Brolin|Lossh before exceptionsd and extmordiney
v igems and @i 10,21 0% 355 10,81, 95579
Wi Esceplioaal ltems . [4,41,527)

EralitTLoss) beforn extraprdisary ihems and fm (V-
Vi ¥R 10,75,03,285 057 55,058

¥ Ectraordinery TEmMS v -

% Frofnbebon tae (W00 10,21.03,255 2037 55058
¥ ThE sapance:

(1] Curres

|2} Deferred tan

[3)'Sham Prowision of intome (as of Pravious Year 1M BsT

_ 1,748,867 4,1162,188

Frafit/{Loss] for the peiod from montinuing
¥l epprations (X0 188388 46, 25,52, 868
W Profitf{ies) for the period (6 ) 30,19, 28,358 1629, 90 558
YW Earning pef souily share:

(1] Basic i35 5

12} Dfluted 135 5

‘L_Hﬁ-l FEs '

e ,& 53
{ T o
=t VDA :.Ill
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COSMOS ENGITECH BYT. LTD.
ROTES TO FINANCIAL STATEMENTS

Axat 30.09.30249 Asat 31.03.2024

I8 B s

Ry,

Shareholder's Funds

{3} Share Capiai

4] Ressrves ard Sorples

Ic) Meoniy received against share warrants

Share aplication menay pending allatsnend

Mon = current Radikies

i) Leshyl lenm bormosvings

(bl Delered e Rebilile [Hat]
() Other bevyg berm Bahifigies

Current Lkt sy

{2l Shon term berrewings
(B} Trada payables

[z} Diher current labiitieg
[d] Shert term presdsions

TOTAL

i
Non - brrent agsety
la} Fluad Assety
{0 Tangibie3ssen
[} wnEmagibls assaty
(1] Capital work in progmss
(h) Intanginle stsets wungier devsopmpat

ihl Mo - prrent insesiments
it} Longlens loars asd pstvances

Curresk Aggals

la} Current Immsiman

1By Trade receivables

o) rematocies

i} Cashand cash equivainng
el Shot feim Inans and advances
() Oiver cumrnt et

TOTAL

16,10,72 6713 20,49,10,334

15,107,623

26,10,72,623

B33, B53 50,3585

50,393,853

i3,60.38, 770 13,08, M 450

" roiess |

Rl E g
el LU L
! — =]
i T’
S __-:'1;"1‘

o i

4810334

20,43,10,334

3233853

10,54 76 420
20,49,10,353




CORMOS [WMTECH FT: LTR.
NOTLS TO FINANCIAL STATEMENTS

Stanetalone Prafi and Lass- Leasing & ivvestment Dhvin

Fartioelars

anz4.as | TPTO 30.08,2034)
e .

203524

Reerizs from Opemtons
Othier Incamid

i @ TOTAL REVENUE {1+ 1]

i Expeniit

(e of mneriats consumed
purchases of stock in mace
mlnmlﬂﬂmm Wi in
progress and §Lock R eoe
Employi beneft axpenses

Finance costs
Depriciztion st amodtimtion Ipanits

Dthes Expenes

-4

m el N

Tinal Exganses (V]

profief|Los) belone exceptionsl and estraordinsry
W Hems i tax (1Y)

1.32,12.511

1,32,11631

1.33,12611

ps

ey = |
| % "— f WRDOr |,5|;;‘= E
;‘jn'x f

173751

17150

ETEL

O

17,209,161
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Annexure-7

d M/s. Ajit Tushar & Co.
* __Chartered Accountant

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors of COSMOS IMPEX (INDIA) PVT. LTD.

Limited Review Report on the Tnlerim Financial Resalts

Subject Matter of Ruview

We have performed a limited review of the accompanying statement of unaudited financial resulis of
COSMOS IMPEX (INDIA) PVT. LTD. for the six-month ended as at 30" September, 2024, which
comprises of the Statement of Un-audited Financial Results for the half-year ended 30th September 2024,

Balance Sheet as at 30" September, 2024 and Siatement of Profit and Loss along with their Notes to
Accounts & their Segmental Reports theseon, herein after referred as Interim Financial Resuls,

of Review Ohur Responsibility

We conducted our review of the statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Inlenm Financial Information Performed by the Independent Auditor of the
Entity”. issued by the Institute of Chartered Accountants of India. This standard requires that we plan and
perform Lhe review to obigin moderaie assurance as to whether the financial staterents are free from any
malerial misstalement,

A review is limited primarily 10 inquiries of company personal and analytical procedures applied 1o
financial date and thus provides less assurance than an audit, We have not performed an audit and
sccondingly, we do not express an audit opinion.

* This Interim Financial Resulis are the responsibility of the company’s manugement (Board of
Directors] and has been approved by the Board of Directors. Our respansibility is to issue & limited
review report on these interim financial stalements based on our review.

* The Companys Board of Directors is responsible for the preparation of these Interim Finaneial Results
m accardance with the applicable financial reponing framework.

This responsibility also includes maimenance of adequate sceounting records in accordance with the
pravisions of the Act for safeguarding of the assets of the Company and for preventing and defecting
frauds and other iregularities; selection and application of appropriate acceunting policies; making
Judgments and estimates that are reasonable and prodent; and desizn, implementation and mainienance
of edequate internal financial controls, that were operating effeciively for ensuring the accuracy and
completeness of the sceounting records, relevant 1o the preparation and presemation of these
Interim Financial Results discloses the information that are required to be so disclosed as per the
applicable financial reponing framework and the manner in which it is so disclosed.

_ it
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= In preparing the financial stmements, management i also responsible for assessing the Company's
ab:lity to continue as & going concern, disclosing, as applicablz, matters related to going concem und
using the going concern basik of sccolmting unless management either intends 1o  Tiguidate the
Company or 1o ceass operations, or has no realistic aliermnative but to do s,

+ The Board of Directors are also responsible for overseeing the Company's financial reporting process.

iew imi

Based on our review, nothing has come to our altention that causes us 10 believe that the aforesaid Interim
Financial Results has not disclosed the information required 1o be disclosed including the manner in
which it % to be disclosed, or that it contains any maierial misstatement w.ort the state of affairs of the
Company as at 30" September 2024 and or its profit for the period ended an that date, Le. the six-month
ended as at 307 Sepiember, 2024,

For Ajit Tushar & Co.
Chartered Accountanis
Firm Registration No. 136343W

Place: Vadodara
Date: 13032025
UDIN: 25030T19EMUIND 7438

Digially signad by
TUSHAR Prw.qmm
PATHAK

CA Tushar Pathak
Pariner

M. No. 2 039719
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COSMOS IMPEX ([NDIA| PVT, LTD,
Etandslone Balapos Shect o ni 30tk Septembey-3034

Particalary Note As on_30.09.3024 As om 31.03.2024
Me. fs. 25, Bs. .
1. EQUITY AND LIANILITIES
{1} Shareholifer's Fusds
[a] Shace Capital 1 T4,23,5%,990 TE.75,00,000
(6] Heperves end Surplus 2 1,068,587 95,192 1,408,770 47,685
FA40.BL 46,188 2,25,54,57 585
(2} Bom«eursent Bahilivies
&) Lompmars Borniwings 3 25,52, 26.500 9.7 184,335
(] Diefersed tix Babilfiies (Mol 4 +E1,03,524 461,038,524
[ Cnher long term liakilities ! . :
41,1390 927 2% 33 57 755
3] Current LEabllitEes
e Bluary pere Bofrowimge =] A5 34 34,482 35,7250 200
{1 Trads povabies r 47,95.22,266 B6,56,03,215
(Y Colar eirrent Labiliies B 23 90,83,433 a0, 28 01T
(i Bhort Wrst provimons 0 118500633 o5y 0e, a3l
1.33,05,49, 254 1.50,13,08, 044
TOTAL 4,08,00,28 373 #0T,00,42,384
1. ASSETE
(1| ¥oo - cnsment saacts
fa) Fooed AsEers
[§ Tangble srseis 1a 560092, T8, T 1,52,26,13,434
1,640,932, 74,730 152,26, 13,634
(b Nom - oarrent inveslinenls 11 149,485,646 108 14 658 64 1348
i Long verm kans and adwmnces 12 MIMI 1.32,93,712
1,76,59,50, 528 1,68,24 73,683
2] Carmnt Assets
(& Cuerrent Inveatnens 1a 43,258,940, 780 £5.30,15,23Y
[ Trade receivnbies 14 13,07, 13,350 T4.23, 52,470
el Iovernories 1. b2eTT 01,505 L3085 53 445
i Cash and cash equivkisngs 16 16,88.57 445 5,56, 57,367
e Bhort eres lows g asdvances 7 7.7B,85, 439 18,54, 08 478
il Ceber carrent assets i 33,50 20,453 15,1581, 904
138.00.55 045 2,3%,75,68.902
%08, 00,808,370 AT A, B |
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fate 1 § - thes Long term ilabilitie:

Particiibamm ha e 200G 2034 s al 31033024
- — i i ¥ A= mom— - T e ——
Dithar Lomg ferm liskilEtioe
il Dcher Long Ters Borouwings- Burers Crediy 5

Trtal .

Haote : 6 - Bhodt teesi Borrowinge

Al Bavored Loass
& Lomns reparable on demand from bards;

- fram banks-
Casb Cvedit - (&)} 36 2345500 I3 EL03.217
b Skt Therm B;n-m
=ithisi 12 Monshs] P £ 05.00,000 & 0,06 948
Term Loass mais - [Doe witlsin 12 M
] 21 tmemis omihe £,34,75,000 587,285,400
dl Car Loss repmvmenss - Due withsn 13 Mesthy 1,51,13 pa3 1,14,23,565
Total - 4 49,3435 453 35,73, 59 /00

B} Unsevured Loass:

Tatal - B =, =
T Depasits:
Depopss =
Tetal -
Tatal [A+B) BE,TE EG 2ED
rﬁi‘
SOV EC
ST LA
lsl."._;:_.--' "'i"'?_q
€V e

159



COSMOS DHPEY (INDIA] PYT. LTE.
ROTES TO FINANCIAL STATENMENTS
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Annexure- 8

amace

AMBALAL M. SHAH & CO.
CHARTERED ACCOUNTANTS

INDEPENDENT AUDITOR'S REPORT

Tao,
The Board of Directors of
Nexco Engitech Private Limited

Limited Review Report on the Interim Financial Results

Subfect Matter of Review

We have parformed a limited review of the accompanying statement of unaudited financial results of Nexeo
Engitech Private Limited. as at 28* February, 2025, which comprises of the Statement of Un-audited
Financial Results for the period ended 28% February, 2025, Balance Sheet as a1 28* February, 2025 and

Statement of Profit and Loss along with their Notes 10 Accounts, herein afier referred as Imerim Financial
Resulis

Scope of Review and Our Responsibility

We conducted our review of the statement in accordance with the Standard on Review Engagements (SRE)
2419 “Review of Interim Financial Information Performed by the Independent Auditor of tve Entity”,
issued by the Institute of Chartered Accountamts of India. This standard reguires that we plan and perform
the review 1o obtain moderate assursnce as o whether the financial statemenis are free from any material
i SSEALETREI,

A review is limited primarily 10 inquiries of company personal and analytical procedures applied o
fingncial data and thus provides less assurance than an audit. We have not performed an audit and
accordingly. we do not express an audit opinkon.

Men r

& This Interim Financial Results are the responsibility of the company's management {Board of Directoss)
and has been approved by the Beard of Directors. Our responsibility is to issue a limited review report
on these interim financial statements based on gur review,

s The Company's Board of Drirectors is responsible for the prepermtion of these Interim Financial Results
in accordance with the applicable financial reporting framewark.

This responsibility also includes maintenance of adequate accounting records in accordance with the
pravisions of the Act for safeguanding of the asseis of the Company and for preventing and detecting
frauds and other iregularities; selection and application of appropriate accounting policies; making
judgments and estimates thet are reasonable and prudent; and design, implememation and maintenance
of adequate intermal financial controls, that were operating effectively for ensuring the accuracy and
completensss of the accounting records, relevant to the preparation and presentation of these
Imerim Financial Results discloses the infarmation that are required 1o be so disclosed as per the
applicable financial reporting framework and the manner in which it is so disclosed.

1ot o, B4, Face Courss Chad Gk, Vadodars - 90 07. Gfara, DU # e o1
Mob.:+91 98260 26065 /58250 79065 I Tel- +912652313286/2050 756 1 Telefax: +91 265 23 35 345 ARUEA. o 2§
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= In preparing the [inancial stafements, management is also responsible for assessing the Company's
abality to continue as a going concern, disclosing, as applicable, matters related to poing concem and
using the going concem besis of accounting unless management either intends 1o liquidate the Company
or 1o cense operations, or has no realistic alemative but 1 de so.

= The Board of Directors are also responsible for overseeing the Company’s financial reporting process.

Review Opigion

Based on our review, nothing has come 1o our attention that causes us to believe that the aforesaid Interim
Financial Results has not disclosed the information required 1o be disclosed including the manner in which
it is 1o be disclosed, or that it containg any material misstaterent w.r.t the state of affairs of the Company
as &t 28" February, 2025 and or its profit for the period ended on that dase, i.2. month ended as at 28"
February, 2025.

For,

Ambalal M Shah Co,
Chartered Accountants
FEN; 100304 %W

Digitally signed by
VIKESH ASHOK JAIN

Vikesh A, Juin
Paringr Lrate: 13/0372025
Membership No.: 130175 i Place: Vadodara
UDIN: 251301 7SBMIXJT3225
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Nemco Engitech Private Limited
Balance Sheet au at 28ty February-2028

Fartigulars

Hote
B,

Ad on 28022008

Rs. Rs.

I. BQUITY AND LIABILITIES
{1} Sharehelder's Funds
{a] Share Capil
{b] Reserves and Surplus
i) Money received against shere warrants

{3} Hon - qurrent labilitles
(Al Larg tefin barrowdngs
(0] Deferred tax Habilides (Met)
e Other long term babilites

(3] Current LishiHtles
(6 Bhrt termm borrowings
(5] Trede paysbics
[el  Caher carent habilites
i} Haoes term provisiona

TOTAL

II. ABEET®
i1} Neon - current nssets
@ FuedAsssis
[l Tengihls assets
5 latangisle assets
(] Capiial wark i proghess
[iv} Intangible assets undes development

(& HNen - crent invesomenes
le}  Lang seres fopss and sdvimces

1
E

iz}
Cuarment lovestments

Trodle fectables

Irwenanrics

Cash gnd casli sguivalenia
Shonl term loans and advarces
Ober current psets

:n: BEEELRERE

2

1,000,000

E,00,000

1,060,000

1,00, 00

1,00,000

Digitally signed by
VIKESH ASHOK JAIN

A VIKESH JAIN
PARTMER
PLACE - VADDDARA
DATE :13/03/2025

FRN-I003D4W

O Behali Of Board of Directors

FOR

EHGITECH PRIVATE LIMITED




Kexco Engitech Privets Limited

|
|
|

Wil ﬁrﬂ-ﬂll} Belors sxmraardioscy items and e

VLI Extracedinery lsema
[ Erafit adirs tai [V

¥ Taz axpensc
(L] Curverst rax
[2] Dsferred tax
13} Shert{ Bxvess Provisien of fscome wo of
Previsus Yaar . .

yp eflloss B thr perfod From contiuing]
sparasicns [FIEVILG

| El Fredn ey} e BSseansirniing opermbsng
I Tiise dipemse of disconiinuing cpemtions :

Profit/feas  &om disgontinuing  epsratioen)
IV afrer ) (MI3-R11D

¥ Profiy/(Lass) for te paried [T = 3
W h-nm;mrquhpm
{1 Bngir . ;
[ Dt
wile M.
73 PER REPCAT OF EVEN 3

;W
15y BELE-Fveimy 412

Lol B AR Pris
FOR AbaaLL 4 S & €O £ Lo B (5 o et of Oectors
CHARTERED ACCOUNTANTS | § FOR NERCO ERGITESH PRVATE LIMITED

VIKESH ASHOK JAIN gets. Ny 'S
A VIRESH JAIR MIMISH B8 H VILAGHE MAGEIN

PARTNER QRECTON RIRECTON

PLACE : VADKIDARA, CEM MD - 03 72857 G WD - DOF T

DATE | S5/ 2028 PLACE ; UNDDDARS PLAEE ; Wk DDA,




Nexco Engitech Private Limited
NOTES TO FINANCIAL STATEMENTS
Haots : 1 - Share Capital

Partieal hamt 20033025
M Rs.
Authoriged: i
500000 Eguiry shares of Ba. 107 rach SO0, 0 5 O, DT
5,060,000

Inwued, sabseribed and My puid wp:
M 0OE Equity shieren of Re 10/, ench

~Beoorciliaugn of Yo of Shaces
Ad the ‘saginnang of the repaning period 10,500 ER0L000
Bustied Bhines Iviied during the reporting perisd £ =
Buught back daring the reporting period 3 .
Arche end of Yha refoveing peted 10,000 200,050

Parteulnrs of syuity share holders bolding more thas 5% of the ital number of sgaiy shars capisnl:

As =l 38,02 3025
Farticuliry
Mo, of shares Rs
COSMOE IMPEX JRDLA] MVT. LTH, 5,999 LR ]

¥ HADEEH ON BEHALF COSMOZ IMPEX (INDIAI YT, LT | 1

Wote : 1 - Cash and essh equivalents

Pastioalars As sl 38.00.3035
Ay, Fx.
3, Bagnges with Bank jieifes LO0.o00
B Cafon Hand . ]
Tain EE
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