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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,  
 AT AHMEDABAD   

C.A. (CAA)/ 15 (AHM) 2025 
 

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 
   

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            

   …. Applicant Company 2/ 
                                                       Resulting Company/ Transferor Company 
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS 
OF COSMOS IMPEX (INDIA) PRIVATE LIMITED 

To, 
Unsecured Creditor 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 Unsecured 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 Unsecured Creditors of the Resulting Company will be held on 
July 26, 2025 at 3:00 p.m. IST (1500 hours) through Video Conferencing 
(“VC”)/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 Unsecured 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 

2



 

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 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 Unsecured Creditors has been dispensed with. 
Accordingly, the facility for appointment of proxies by the Unsecured 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 Unsecured 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 
Resulting Company has provided the facility of voting by remote e-voting and 
e-voting at the Meeting so as to enable the Unsecured Creditors to consider 
and approve the Scheme by way of the aforesaid resolution. Accordingly, 
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voting by Unsecured Creditors of the Resulting Company to the Scheme shall 
be carried out only through remote e-voting and e-voting at the Meeting;  

 
b) 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 Unsecured Creditors whose e-mail ids are registered the 
Resulting Company; and (ii) through registered post or speed post or courier, 
physically, to those Unsecured Creditors who have not registered their e-mail 
ids with the Resulting Company. The aforesaid Particulars are being sent to 
all the Unsecured Creditors whose names appear in the record of the Resulting  
Company as on February 28, 2025;  
 

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

 
d) 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 
 

e) The Resulting Company has extended the remote e-voting facility for its 
Unsecured 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 Unsecured 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 a.m. IST (0900 hours)] to Friday,  
July 25, 2025 [5:00 p.m. IST (1700 hours)]; 

 
f) the NCLT has appointed Mr. Naresh Jindal, Chartered Accountant  to be the 

Chairman of the Meeting including for any adjournment or adjournments 
thereof;  
 

g) 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; 
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h) Mr. Mandeep Singh Saluja, Advocate have 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. 

 

5



 

Notes: 
 
1. General instructions for accessing and participating in the Meeting 

through VC/OAVM Facility and voting through electronic means including 
remote e-voting. 
 
(a) Pursuant to the Order passed by the NCLT read with MCA Circulars, 

Meeting of the Unsecured Creditor of the Resulting Company will be held 
through VC/OAVM.  

 
(b) 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 Unsecured Creditors has been dispensed with. 
Accordingly, the facility for appointment of proxies by the Unsecured 
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 Unsecured 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.  

 
(c) 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. 

 
(d) 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 

 
(e) The aforesaid Particulars are being sent (i) through electronic mode to 

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

 
(f) CDSL, the Resulting Company’s e-voting agency, will provide the facility 

for voting by the Unsecured Creditor through remote e-voting, for 

6



participation in the Meeting through VC/OAVM and e-voting during the 
Meeting. 

(g) All the documents referred to in the accompanying explanatory statement, 
shall be available for inspection through electronic mode during the 
proceedings of the Meeting. Unsecured 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 Unsecured 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. 

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

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

(j) 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. 

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

(l) A person, whose name is recorded in the list of the Unsecured 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. 

(m) 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. 

2. 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.    
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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. Voters should log on to the e-voting website www.evotingindia.com 

during the voting period. 
 

iii. Click on Shareholders/ Members. 
  

iv. Enter your User ID as XXXXXXXXXX 
 

v. Next enter the Image Verification as displayed and Click on Login. 
  

vi. Enter your password as XXXXXXXX 
 

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

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

 
ix. 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.  

 
x. Click on the “RESOLUTIONS FILE LINK” if you wish to view the 

entire Resolution details. 
  

xi. 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. 
 

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

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

 
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  
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, 
AT AHMEDABAD  

C.A. (CAA)/ 15 (AHM) 2025 
 

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 
   
   

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            

   …. 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 

1. 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 Unsecured Creditors of 
Cosmos Impex (India) Private Limited (hereinafter referred to as the “Resulting 
Company”, as the context may admit) is being convened through Video 
Conferencing (“VC”)/Other Audio-Visual Means (“OAVM”), on July 26, 2025 at 
3:00 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 (“Resulting 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.  

2. 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. 

3. 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. 

4. 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. 

5. 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”). 

6. As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of 
the Unsecured Creditors of the Resulting Company shall be convened through 
VC/OAVM, on Saturday, July 26, 2025 at 3:00 P.M IST (1500 hours) for the 
purpose of considering, and if thought fit, approving, with or without 
modification(s), the arrangement embodied in the Scheme (“Meeting”). 
Unsecured Creditors would be entitled to vote either through remote e-voting 
or e-voting at the Meeting. 

 
7. 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 
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value of the Unsecured Creditors, of the Resulting Company, voting through 
remote e-voting and e-voting at the Meeting, agree to the Scheme.   

8. 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 Unsecured 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. 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 

 
10. 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. 

4. 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. 

5. 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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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.” 

 
 
 
 
11. 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. 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 is 
finance@cosmos.in. 
 

13. 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) 
of Memorandum of Association. The main objects of the Transferee Company 
are as follows: 
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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 deallng 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 intg 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 

TOTAL 76,00,00,000 
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Share Capital Amount (In INR) 

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. 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 
 

16. 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 (III) (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, 
piston rings, crank shafts, truck bodies, tyres and tubes. 

3. To carry on in India or elsewhere the business as manufacturers, 
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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 valves, 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 Transferee 
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  

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

TOTAL 1,00,000 
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Rationale for the Scheme 
 

3.1 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. 

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; 

III. 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, 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 
Income tax Act, 1961. Such modifications will however not affect the other parts 
of the Scheme. 
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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 Resulting/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: 

 
5.11 “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, 
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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; 
f) 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; 
 

5.13 “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; 

 
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; 
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5.15 “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 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; 

 
5.34  “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 

DEMERGED COMPANY INTO RESULTING COMPANY 
 

9. TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO 
RESULTING COMPANY 

9.1 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. 

9.2 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. 

9.3 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 
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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. 

9.4 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. 

9.5 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.  

9.6 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 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 
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 
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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. 

9.7 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 . 

9.8 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.  

9.9  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 
shall be exercised by or against Resulting Company  as if it had entered 
into or incurred such Liabilities. Thus, the primary obligation to redeem, 

23



 

repay, meet, discharge and satisfy such Liabilities shall be that of 
Resulting Company. 

9.10 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. 

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 required 
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 (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). 

9.13  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 
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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 
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. 

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 documents), all of which shall be deemed to have been modified 
and/ or superseded by the provisions of this Clause 9. 

9.18 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. 

9.19 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 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 
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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. 

9.20 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. 

 
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 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.  

10.2 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. 

10.3 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. 

 
PART – III SLUMP SALE OF DEMERGED UNDERTAKING FROM TRANSFEROR 

COMPANY TO TRANSFEREE COMPANY 
 
19. TRANSFER OF DEMERGED UNDERTAKING 
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19.1 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. 

19.2 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. 

 
20. TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO 

TRANSFEREE COMPANY 
20.1 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 
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 
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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 
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 
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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.  

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, 
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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, 
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 
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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 
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. 

31



 

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 
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. 

 
27. CONSIDERATION FOR SLUMP SALE 
27.1 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 
(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”. 
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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”. 

27.2 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  In the books of the Demerged Company 
11.1.1 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.  

11.1.2 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.  

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. 
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11.2.4 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. 

11.2.5 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. 

11.2.6 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 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; 

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. 

 
B. ACCOUNTING TREATMENT FOR SLUMP SALE 

 
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. 

30.2 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. 

 
31. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR 

COMPANY 
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31.1 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: 
 
(a) Shareholders  

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

 
(b) 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. 

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

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

 

27. The effect of the proposed Scheme on the stakeholders of the Resulting 
Company would be as follows: 
 
(a) Shareholders 

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

(b) 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. 
 

(c)  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 employee 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. 

 
28. The effect of the proposed Scheme on the stakeholders of the Transferee 

Company would be as follows: 
 
(d) Shareholders 
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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. 

29. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of
Directors of the 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.

Other matters 

30. 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.

31. No proceedings are pending under the Act or under the corresponding
provisions of the Companies Act, 1956 against any of the Companies.
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32. 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.

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

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

35. 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.

36. 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.

37. 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/-.

38. 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/-.

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

40. 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:

Sr. 
No. 

Name and Address of the 
Promoters  

No. of 
Shares held 

in the 
Transferee 
Company  

% of holding 

1. NIMISH ARVIND SHAH

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

72,910 10.16% 
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2. VEENITA NIMISH SHAH

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

1,19,225 16.61% 

3. ADITYA NIMISH SHAH

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

71,772 10.00% 

4. TEJAS NIMISH SHAH

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

71,772 10.00% 

5. VELAGA NAGESH

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

75,789 10.56% 

6. VELAGA NEETU

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

1,16,375 16.22% 

7. VELAGA ABHISHEK

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

71,758 10.00% 

8. VELAGA AAYUSH

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

71,758 10.00% 

9. RAJESH PRADHAN

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

24,700 3.44% 
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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% 

41. 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 
Promoters 

No. of Shares 
held in the 
Transferee 
Company 

1. NIMISH ARVIND SHAH

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

1,05,73,587 

2. VEENITA NIMISH SHAH

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

90,93,787 

3. ADITYA NIMISH SHAH

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

74,25,950 

4. TEJAS NIMISH SHAH

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

74,25,950 

5. VELAGA NAGESH

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

1,12,58,975 
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6. VELAGA NEETU

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

74,23,500 

7. VELAGA ABHISHEK

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

79,18,400 

8. VELAGA AAYUSH

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

79,18,400 

9. RAJESH PRADHAN

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

29,69,400 

10. BINA KHAMBHAITA

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

22,27,050 

Total 7,42,34,999 
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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 
Promoters 

No. of Shares 
held in the 
Transferee 
Company 

1. COSMOS IMPEX (INDIA)
PRIVATE LIMITED

Address : Cosmos House 85/2,
Atladra, Padra Road,
Vadodara, Gujarat, India-
390012 

9,999 

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

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

1 

Total 10,000 

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. 

43. The names and addresses of the directors of the Demerged 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 
Vadodara-391410 
Gujarat 

00372897 

2. Nagesh Velaga - Director 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil 

00373006 
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Vadodara -391410 
Gujarat 

3. Neetu Nagesh Velaga -
Whole Time Director

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

00372852 

4. Veenita Nimish Shah –
Whole Time Director

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

00372951 

5. Abhishek Nagesh Velaga
– Whole Time Director

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

03637382 

6. Aditya Nimish Shah –
Whole Time Director

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

07409108 

44. 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 -

Director
Nandan Villa 221, Bil 
Chapad Road, Bil 
Vadodara-391410 
Gujarat 

00372897 

2. Nagesh Velaga – Managing
Director

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

00373006 

3. Abhishek Nagesh Velaga -
Whole Time Director

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

03637382 

4. Aditya Nimish Shah -
Whole Time Director

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

07409108 

5. Aayush Nagesh Velaga -
Whole Time Director

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

09543169 
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6. Rajesh Satish Pradhan -
Whole Time Director

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

00534607 

7. Bina Jaysukhbhai
Khambhaita - Whole Time
Director

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

02739562 

45. The names and addresses of the directors of the Transfree 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 
Vadodara-391410 
Gujarat 

00372897 

2. Nagesh Velaga - Director 2 / 3 Abhaay Villa, Bil
Chapad Road, Bil 
Vadodara -391410 
Gujarat 

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. 
No. 

Name of the 
Director and 
KMP 

Position Equity Shares held in (No. of Shares 
of Rs. 10/-) 

Demerged 
Company 

Resulting 
Company 

Transferee 
Company 

1. Nimish
Arvindlal
Shah

Director 72,910 1,05,73,587 Nil 

2. Nagesh
Velaga

Director 75,789 1,12,58,975 1* 

3. Neetu Nagesh
Velaga

Whole-time 
director 

1,16,375 74,23,500 Nil 

4. Veenita
Nimish Shah

Whole-time 
director 

1,19,225 90,93,787 Nil 

5. Abhishek
Nagesh
Velaga

Whole-time 
director 

71,758 79,18,400 Nil 
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6. Aditya
Nimish Shah

Whole-time 
director 

71,772 74,25,950 Nil 

* 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. 
No. 

Name of the 
Director and 
KMP 

Position Equity Shares held in (No. of Shares 
of Rs. 10/-) 

Demerged 
Company 

Resulting 
Company 

Transferee 
Company 

1. Nimish
Arvindlal
Shah

Director 72,910 1,05,73,587 Nil 

2. Nagesh
Velaga

Managing 
Director 

75,789 1,12,58,975 1* 

3. Abhishek
Nagesh
Velaga

Whole-time 
director 

71,758 79,18,400 Nil 

4. Aditya
Nimish Shah

Whole-time 
director 

71,772 74,25,950 Nil 

5. Aayush
Nagesh
Velaga

Whole-time 
director 

71,758 79,18,400 Nil 

6. Rajesh Satish
Pradhan

Whole-time 
director 

24,700 29,69,400 Nil 

7. Bina
Jaysukhbhai
Khambhaita

Whole-time 
director 

21,527 22,27,050 Nil 

8. Deepika
Sanjaybhai
Chavda

Company 
Secretary 

Nil Nil Nil 

* 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 Transfree Company in
the Companies as on February 28, 2025 are as follows:

Sr. 
No. 

Name of the 
Director and 
KMP 

Position Equity Shares held in (No. of Shares 
of Rs. 10/-) 

Demerged 
Company 

Resulting 
Company 

Transferee 
Company 

9. Nimish
Arvindlal
Shah

Director 72,910 1,05,73,587 Nil 

10. Nagesh
Velaga

Director 75,789 1,12,58,975 1* 

* Nagesh Velaga is the nominee of Cosmos Impex (India) Private Limited
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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. 
No. 

Name of Equity 
Shareholders 

pre-arrangement post-arrangement 

No. of 
Equity 
Shares 

% of 
holding 

No. of 
Equity 
Shares 

% of holding 

1. NIMISH ARVIND
SHAH

72,910 10.16% 72,910 10.16% 

2. VEENITA NIMISH
SHAH

1,19,225 16.61% 1,19,225 16.61% 

3. ADITYA NIMISH
SHAH

71,772 10.00% 71,772 10.00% 

4. TEJAS NIMISH
SHAH

71,772 10.00% 71,772 10.00% 

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
ABHISHEK

71,758 10.00% 71,758 10.00% 

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

9. RAJESH
PRADHAN

24,700 3.44% 24,700 3.44% 

10.  BINA
KHAMBHAITA

21,527 3.00% 21,527 3.00% 

Total 7,17,586 100.00% 7,17,586 100.00% 

pre-arrangement and post-arrangement Equity Shareholding Pattern of the 
Resulting Company 
Sr. 
No. 

Name of Equity 
Shareholders 

pre-arrangement post-arrangement 

No. of Equity 
Shares 

% of 
holding 

No. of Equity 
Shares 

% of 
holding 

1. NIMISH ARVIND
SHAH

1,05,73,587 14.24% 1,41,89,923 12.92% 

2. VEENITA
NIMISH SHAH

90,93,787 12.25% 1,50,07,347 13.66% 

3. ADITYA NIMISH
SHAH

74,25,950 10.00% 1,09,85,841 10.00% 
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4. TEJAS NIMISH
SHAH

74,25,950 10.00% 1,09,85,841 10.00% 

5. VELAGA
NAGESH

1,12,58,975 15.17% 1,50,18,109 13.67% 

6. VELAGA NEETU 74,23,500 10.00% 1,31,95,700 12.01% 

7. VELAGA
ABHISHEK

79,18,400 10.67% 1,14,77,597 10.45% 

8. VELAGA
AAYUSH

79,18,400 10.67% 1,14,77,597 10.45% 

9. RAJESH
PRADHAN

29,69,400 4.00% 41,94,520 3.82% 

10.  BINA
KHAMBHAITA

22,27,050 3.00% 32,94,789 3.00% 

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. 
No. 

Name of Equity 
Shareholders 

pre-arrangement post-arrangement 

No. of Equity 
Shares 

% of 
holding 

No. of Equity 
Shares 

% of 
holding 

1. Nagesh Velaga 1* 0.01% 1* 0.0001% 

2. Cosmos Impex
(India) Private
Limited

9999 99.99% 3,35,28,999 99.9999% 

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 
SHARE 
CAPITAL 

Number of 
shares 

Amount 
(In Rs.) 

Number of 
shares 

Amount 
(In Rs.) 

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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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 
SHARE 
CAPITAL 

Number of 
shares 

Amount  
(In Rs.) 

Number of 
shares 

Amount  
(In Rs.) 

Equity 10000 100000 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 
 
50. 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. 

 

51. Regarding The Slump Sale, NEPL Will Issue Shares And Securities Worth 
₹558.65 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. 
 

52. 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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53. 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 
Resulting 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) 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; 

 
(ii) 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; 

 
(iii) Copy of the Memorandum and Articles of Association of the Companies; 

 
(iv) Copy of the audited financial results of the Demerged Company and 

Resulting Company for the year ended March 31, 2024; 
 

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

 
(vi) Copy of the unaudited results of the Transferee Company for the period 

ended February 28, 2025; 
 

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

 
(viii) 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. 

 
(ix) 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. 

 
(x) 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 Unsecured Creditors shall be entitled to obtain the extracts from or for 
making or obtaining the copies of the documents listed above. 

 
54. 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 Resulting Company at the registered office of the 
Resulting 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. 

 
55. After the Scheme is approved, by the equity shareholders, Secured Creditors 

and unsecured creditors of the Transferee 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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1. PREAMBLE

1'1 This scheme is pursuant to the provisions of sections 2so to 2s2 and other
applicable provisions of the Act (as defined hereinafter) and. inter ariaprovides
for ttre following:

(i) demerger, transfer and vesting of t].e Demerged undertakrug (as defined
hereinafter) from cosmos Engitech private Limited (hereinafter referred
to as aDemerged Company") into Cosmos Impex private Limited
(hereinafter referred to as (Resurting company") on a going concern
basis, and issue of equit5r shares by the Resulting Company to the equity
shareholders of the Demerged company, in consideration thereof, in
accordance with the provisions of section 2(1gAA) of the Income Tax Act,
1961;

(ii) Slump Sale, of the Demerged Undertaking from cosmos Impex (India)
Private Limited ('Tiansferor coapanyo| to Nexco Engitech private

Limited (hereinafter referred to as the eTransferee Companyr) in
accordance with the provisions of the Income Tax Act 1961, and

(iii) various other matters consequential or otherwise integrally connected
herewith.

2. BACKGROUND

2'l cosmos Engitech Private Limlted is private limited company, limited by
shares, incorporated on September 4, 1996, under the Companies Act, 1956
bearing corporate Identification Number u29lggcJlgg6prc03062g and
having its registered oflice at Cosmos House 85/2, Atladra, padra Road,

Vadodara, Gujarat, India- 390012, registered with Registrar of Companies,
Ahmedabad, Gujarat.

2.2 cosmos Impex (Iadial Prlvate Llmited is private limited company, limited
by shares, incorporated on Jaluar5r lO, 1994, under the Companies Act,
1956 bearing corporate Identification Number u292s5cJ1994prco2 r03s
and having its registered oflice at Cosmos House 85/2, Atladra, padra Road,

Vadodara, Gujarat, India- 390012, registered with Registrar of Companies,
Ahmedabad, Gujarat.

2.3 Nexco Engitech Private Limlted is a private company, limited by shares,

incorporated on February 28,2025, under the Companies Act, 2013 bearing
corporate Identilication Number u27goocJ2o2sprc 1s9636 and having its
registered offrce at 85/2,At1adara, Padra Road, Vadodara, Atladara,
Vadodara, Vadodara- 39OOl2, Gujarat, registered with Registrar of
Companies, Ahmedabad, Gujarat. The Transferee Company is a wholly
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3. RATIONALE OF THE SCHEME

3'l rhe Demerged company have 2 (two) distinct business segments viz. (a)

Engineering business segment and (b) Leasing and Investment business
segment. "Eugineering Busrness' means providing design, manufacturing,
and technical solutions for industrial arld 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. "Leaslng and rrvestment Business" means and involves renting
assets like equipment or property without ownership risks, with the lessor
handling maintenance. The business also focuses on ma,aging and growing
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 benefrcial 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
arrd 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 enha,ce 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 t}le verticals independently;

II. enhance malagement focus;

III. facilitate investment by strategic players;

lV. 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 SaIe' 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 provisions of
the said Section of the Income tax Act, 1961 shall prevail and ttre Scheme

shall stand modified to the extent determined necessary to comply with the
provisions of the Income tax Act, 1961. Su r not
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PART - I: DEFINITIONS. INTERPRETATION AND SI{ARE C/TPITAI,

5. DEFINITIONS

5.1

5.2

5.3

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 modilication or re-enactment

thereof for the time being in force;

"Applicable Laur" means any applicable approval, bye-law, clearance,

decree, directive, guideline, judgment, law, notifrcation, order, ordinance,

regulation, requirement, rule, statute, or any similar form of
determination by or decision of any Governmental Authority, or arry

interpretation or adjudication having the force of law of any of ttre
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 at any time thereafter including but not limited to any

modilication or re-enactment thereof for the time being in force;
*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

vantages, privileges and all other rights, provisions, registrations,
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4. PARTSOFTHESCHEME

The Scheme is divided into following parts:

Pafi - I deals with delinitions in the Scheme, interpretation of the Scheme

and share capital of the Compalies;

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 - IU deals with Slump Sate 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 viith
Applicable Law; and

Part - IV deals with the General Terms and Conditions applicable to the
Scheme.
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situated belonging to or in the ownership, power or possession ad 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 benefrt of or enjoyed by Demerged Company;

'Board" in respect of a Company means the board of directors of such
Company in oflice 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,
commercia-l and management, computer programmes, customer credit
information, customer/ supplier pricing information, data, databases
including databases for procurement, dossiers, drawings, engineering
and process information, frles, lists of present and former customers and
suppliers including service providers, manuals, ottrer 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;
aCommercial Rights And Documents, means without limitation, a1l

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 arrangements,

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/ maaufacturer of goods/ service providers, purchase

orders/ service orders, schemes, tenancy rights, tenders, terms,

undertakings, writing, all rights of commercial nature ald 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 atl rights, title, interests, claims and

benelits thereunder;

"Cornpaales' means Demerged Company, Resulting Company and
Transferee Company acting, and oCompany" shall mean €rny one of them

as the context may require;

"CPs" shall ha e meaning set ou
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5.9 eDemerged Cornpaay" means Cosmos Engitech private Limited
(Corporate Identification Number: U29 199cJ 1996pTC030628), a private
limited company, limited by shares, incorporated on September 4, 1996,
under the Companies Act, 1956, and having its registered ollice at
Cosmos House 85/2, Atladra, padra Road, Vadodara, Gujarat, India_
390012;
ftDemerged Llabilltles" shall have the meaning set out in Clause 9.g;

'Demerged Undertaklng, 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 genera-lity of the foregoing, the Demerged Undertaking
shall include, without being limited to, the following:
a) Immovable Assets that form part of tJle 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;

f) 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 t.I:e 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 necessarj, for conduct of, or the activities or
operations of, the Engineering Business. It is clarified tJ at the assets,

properties, liabilities, etc., included in clauses (a) to (k) above are in
accordalce witJl the requirements of Section 2(L9AA) and other
relevant sections of the IT Act.

It is further clarified that in ttre event there is any ambiguity on
whether a particular asset, liability, right, benefit, privilege, contrac

debt, record, etc., as noted above, pertains to or does not pertain
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the Demerged Undertaking or whether it arises out of the activities or
operations of the Demerged Undertaling, then such ambiguity shall
be resolved by mutual agreement between the Board of the
Companies;

"Demerger" shall have the meaning set out in Clause 3.5 of the Scheme;
(Demerger Appointed Date, means the opening of business on March
lst, 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 fNCLT,) 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
fulfrlled, obtained or waived, as applicable, in accordance with this
Scheme; References in tJlis Scheme to the date of "comlng lato effect of
this Scheme" or "upon the Scheme becomlng effectlve" or "upon
effectlveness of the Scheme" shall mean the Effective Date 1;
aEffective 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 fulfrlled, obtained or waived, as applicable, in accordance
with this Scheme; References in this Scheme to the date of "comlng lnto
effect of thls Scheme" or nupoa the Scheme becoming elfectlve, or
"upon elfectlveness of the Scheme" shall mean the Effective Date 2;
*Encumbrance' or to (Encumber" means without limitation, any
assignment, attachment, charge (whether fixed or floating), claim, deed

of trust, easement, hlpothecation, lien, limitation, mortgage, options, or
conferring any priority of payment in respect of any Liability of any
person, pledge, pre-emptive right, restraint, securit5z interest or other
encumbrance or interest of any kind securing, tifle 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 securit5r under Applicable Law;

'Governmental Authorlty" means and includes any national, state,

provincial, local or similar governmental, statutory, regulatory,
administrative authority, agency, board, branch, commission,

departmental or public body or authorit5r, tribunal or court or otleer entity
authorized to make laws, rules, regulations, staldards, requirements,
procedures or to pass directions or orders, in each case having the force

of law, or €rny 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
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5.18

5.19

5.20

5.2t

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 Exchalge Board of India, Stock
Exchanges, NCLT, and such other sectoral regulators or authorities as
may be applicable;

"Immowable Assets" means vrithout limitation, a1l 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. ald 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, tifle and interest, together with the

buildings and structures standing thereon (whether freehold,

warehouses, or other rights to use of premises), in connection with the

a{oresaid;

"IP Rlghts" means all intellectual property rights, including without
limitation, all copyrights, designs, distribudon network, domain names,

patents, project designs, registrations, research and studies, service

marks, software, 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 common law, and all goodwill associated with all
of the foregoing;

'IT Actt or'Income Tax Act" means the Income Tax Act, 1961 as may

be amended or supplemented from time to time (and any successor
'provisions or law), including any statutory modifications or re-

enactments thereof together with all applicable byJaws, rules,

regulations, orders, ordinances, directions including circulars and
.notilications and similar legal enactments, in each case issued under the
'Income Tax Act, 1961;

'Liabilitles' means without fimitation, a]l debts (whether in Indian
Rupees or foreign currency), borrowings, debentures, debt securities,

liabilities (including contingent liabilities, Tax Liabilities and pecuniar5r

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 liabilities

e,
o
2

TG

4

oo

o
E z

-{

a

.Y

3z(

58



5.23

5.25

any description whatsoever whether present or future, and howsoever
raised or incurred or utilized along with any charge, encumbrance, lien
or securitSr 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, of{ice equipment, packing material, plaat 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,
Iinancial 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;
(Natlonal Company Law Trlbunal" or .NCLT" means the National
Company Law Tribunal at Ahmedabad having jurisdiction in relation to
the Companies and/ or the Natlonal Company Law Appellate Tribunal
("NCLAT') as constituted and authorized as per the provisions of the Act
for approving any scheme of arraagement, compromise or reconstruction
of companies under sections 230 to 232 of fhe 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;
aParties" means collectively the Demerged Company, Resulting
Company/Transferee Company, Ttansferor Company and "part5/ shall
mean each of them, individually;

"Peralsslons" or "Permits' means witlout limitation, all advantages,

allotments and interest entitlements, approvals (including environmental

approvals, quality approvals, approval for commissioning of project etc.),

authorities, awards, benefits (including income tax benefrts, indirect tax
benefits, service tax benelits), certificates (including no objection
certificates), certifications (including quatity certifications), clearances,

concessions (including Tax concessions), consents (inclu

9,
Ol
2

ex

a

ffi
{v$rtr-ene).,\Jot\:z environmental consents), contractor/tender pre-qualifications,

32

5.22

59



5.26

5.27

5.28

5.29

(including Tax credits such as export incentives, credits in respect of
income tax, sales tax, VAT, GST, turnover tax, excise dut5r, service tax,
etc), scrips, duty drawbacks, exemptions (including the right to deduction
for tJ'e 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 (including income
tax), incentives (including Tax 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 (including Tax losses), permissions (including statutory and
regulatory permissions), permits, powers of attorney, powers, privileges,
quotas, registrations, right ofway, 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 tifle, of every kind and description ofwhatsoever nature
and the benefits tlereto, allotted/granted/ issued/ given/ sanctioned by
any Governmental Authority or any person;

"Person" means €rn 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 liabitty company,
an unlimited liability partnership frrm, union, association 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 Governmenral Authority), under any Applicable

Law;

"Reglstrar of Conpa'nles, 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 Compaay'or cTraasferor Company, means Cosmos Impex
(India) Private Limited (Corporate Identi{ication Number
U29255GJ1994PTC021035), 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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5.31

5.32

5.33

5.34

5.35

5.36

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

'Retained Buslness of Transferor Company" means all the
undertakings, investments, businesses, activities and operations of
Transferor Company, excluding the Demerged Undertaking.

"Scheme' or 6the Scheme, or 6this Scheme, means this Scheme of
Arrangement i.e., Demerger and Slump SaIe 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;

"Slump Sale" means sale of an undertaking on a going concern basis as
defined under Section 2l42Cl of the Income Tax Act, 1961, for a lumpsum
consideration without values being assigned to individual assets and
liabilities;

"Slump Sale Appolnted Dateo shall meal the opening of business as

on March 2tta,2025 or such other date as may be mutually agreed by the
Board of the Tralsferor Company and the Transferee Company and
conveyed to the National Company Law Tribunal fNCLT") in writing.

'Tax' or *Taxes' means and include arry tax, whether direct or indirect,
including buy back tax, central sales tax ("CST'), charges, customs dut5r,

dividend distribution tax, duties (including stamp duties, excise duty,
fees, foreign tax credit and equalizalion levy), goods and service tax
("GST"), income tax (including withholding tax (*TDS"), levies, local body
taxes, octroi, service tax, tax collected at source (.TCS'1, vatue 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, fbreign 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 thereof;
eTax 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, CEI{VAT credits, VAT/ sales tax/ entry tax credits or
t-offs, all earnest monies, securit5r deposits provisional payments,

ent under protest or otherwise, and tax refunds and other assets of
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5.37

5.38

5.39

5.40

5.41

5.42

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

'Tax Laws' means Applicable Laws relating to Taxes;

'Tax Liabllltles' means w.ithout 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 taxl entry tax liability, liabilities under the IT Act,
all eamest monies, security deposits provisional paJrments, payment
under protest ald any other Tax liabilities of whatsoever nature;

'Tax Proceediags" means any Proceedings under Tax Laws in relation
to Taxes, Tax Returns, Tax Liabilities and/or Tax Assets;

'Tax Return" means any report, return, statement, claim for refund,
declaration or other information filed or supplied, or required to be {iled

or supplied, to a Governmental Authority in connection with any Taxes

under t.le applicable Tax Laws including but not limited to income tax
returns, TDS / TCS certifrcates, TDS / TCS returns, GST returns,
including any schedule or attachment thereto, and including any
amendment thereof;

'Transferee Conpanyo means Nexco Engitech private Limited
(Corporate Identification Number: U27 9OOGJ2O25PTC 1 59636), a private

company, incorporated on Februar5r 2a,2025, under the Act, and having
its registered office at 85/2, Atladara, Padra Road, Vadodara, Afladara,
Vadodara, Vadodara- 39OOl2, Gujarat.

"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 intems
employed /engaged in connection with the Demerged Undertaking as on

the Demerger Appointed Date, or which are otherwise determined by t.le
Board of t.Ile Companies as being necessary for conduct of, or the

activities or operations of, t}re Demerged Undertaking, including with
respect to allocation of common employees engaged in the Demerged

Undertaking as well as the Retained Business of Demerged Company.

6.1

6.2

INTERPRBTATION

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

All terms and words used but not defined in this Scheme sha1l, unless
repugnant or contrary to the context or mealing thereof, have the same

meaning ascribed to them under the Act arrd other Applicable Law.

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

7.t The authorized, issued, subscribed and paid-up share capital of the
Demerged Company as on September 3O,2024, is as under:

Particulars Amount (INR|

Authorised Share Capital

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

IrOO,OO,OOO

Issued, Subscribed and Pald-up Share Capital
7,17,586 equity shares of INR 10 each 7t,75,a60
Total 71,75,860

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:

$./l4L{Ul"tr8 \
v. cH ru$lx

N$ !t!'l

Partlculars

Authorlsed Share Capital

equity shares of INR 10 each 76,00,00,000
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6-4 The headings herein shall not affect the construction of this Scheme.
6.5 unless the context otlerwise requires, reference to any law or to any

provision thereof shan 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 t].at provision.

6.6 The singular shall include the plural and vice versa; a,d 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), compa,ies, 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 separate legal personality).

6.9 References in this Scheme to Rs. and INR are to Indian Rupees and usD
or US$ are to United States Dollar.

?otal

Itmount (INR)
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Total

Issued, Subscribed aad Paid-up Share Capltat
equit5z shares of INR 10 each 74,23,49,990
Total 74,23,49,990

Particulars Amount (INR)

Authorised Share Capital

5,00,000 equit5r shares of INR 10 each 50,00,000

Total 50,oo,ooo
Issued, Subscribed and Pald-up Share Capltal

1,00,000

Total 1,OO,OOO

8. DATE OF TAJ{ING EFI.ECT 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

from the Appointed Date but shall be operative from the Effective Date 2.

PART - : TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF

(rt
o
2

DEMERGED COMPANY INTO RESULTING COMPANY

9. TRANSFER AND VESIIITG OI. DEUERGED UI{DERDAXING INTO

RESULTING COMPANY

9.1 Upon the coming into effect of ttris 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 transfered 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 Compaay pursuant to the provisions of Section 23O to 23

of the Act without requiring any deed or instrument of conveyance
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76,00,o0,000

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

10,000 equity shares of INR 10 each
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9.3

9.4

9.5

transfer of tJre 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 pursuErnce of the provisions of Sections 23O to 232 read with
other relevant provisions of tlle 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, tJ.at the said

Movable Assets stand transferred to and vested in Resulting Company

and be paid or made good or held on account of tJle 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, stald 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

23O lo 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme ard with effect from tJre Demerger Appointed Date,

all the rights, title, interest and claims of Demerged Company in any
Immovable Assets forming patt of the Demerged Undertaking, shall,

pursuant to provisions of Section 23O 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 arrd without prejudice to the generality of the

foregoing, it is expressly clarified that upon the coming into effect of

Scheme and with effect from the Demerger Appointed Date,

.Y
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Permissions issued to or granted to or executed in favour of Demerged

Company, arrd the rights and benefits under the same, in so far as tJley

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 ald the concerned grantors, licensors and

executors of tJ e 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 tJ e approval and vesting of
the Demerged Undertaking in Resulting Company and continuation of
operations forming part of Demerged Undertaking in Resulting Company

witfiout 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) is required to give effect to the provisions of this
Scheme, the said any person (including any third party or Governmental

Authority) sha"ll take on record the drawn up order of the NCLT

sanctioning the Scheme and undertale all necessar5r acts required to
ensure that there is no break in the validity and enforceability of
Permissions, IP Rights and Commbrcial 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 entifled 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 tJ:e Demerged Undertaking shall, without any further act or deed, ves

with and be available to Resulting Company on the same terms
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9.8

9.9

9. 10

conditions as if the same had been allotted /grartred./ 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 (cDemerged Llabillfies"t 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
satis$r 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 necessarJr

to obtain the consent of aly 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 t hereof, shall, witlout 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
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 aly 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 tJ:e

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

Liabili of Resulting Compan
ex
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9.r4

In so far as the existing Encumbrances in respect of tJle 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

tlley 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 assets (including Movable Assets and

Immovable Assets), to the extent ttrey 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 tlte existing Encumbrances in respect of Liabilities relating

to the Retained Business of Demerged Company are concerned, such.

,,
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9.15

9.16

continued with Demerged Company only on the assets (including
Movable Assets and Immovable Assets) relating to the Retained Business

of Demerged Company and t}re 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 ald deeds as may be required, including the filing of necessar5r

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 witl effect from the Demerger Appointed Date,

Demerged Company alone shall be liable to redeem, repay, meet,

discharge arrd satis$ 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 tJ:is 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 satisfu

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 an5rthing 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 modifred

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 tJ e 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 narne 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 tra,nsfers and shall be accepted by the relevant bankers

9.r7
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10.3

!

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 1O each, credited as fully
paid up, to all the shareholders of the Demerged Company in proportion

to 100 equity shares held by them in the Demerged Company of face value

of INR 10 each (aShare 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 tJ.e Resulting Company.

The equity shares to be issued to tJ e 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 tJre existing equity shares of the Resulting Company in all

respects.

ACCOUNTING TR.EATMENT

In the books of the Demerged Company
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credited to the accounts of the Resulting Compary. 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.

9.2O On and from the date of effectiveness of this Scheme in accordance with
Clause 34, Resulting Company shall have access to and benelit of all
Books and Records in relation to the Demerged Undertaking which the

Demerged Company has the access to and benefit of.
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11.1.1

Ll.r.2

1 1. 1.3

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 notilied
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 Compary:

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 speciflc guidance on Demerger

accounting, tJle Resulting Company shall account for Demerger of the

Demerged Undertaking to the Resulting Company in its books of
accounts in compliance witJl 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 at the

Demerger Appointed Date. The identifiable assets and liabilities may

include assets and liabilities not recorded in the financial statements of
tlte Demerged company.

The difference between the a ggregate of the consideration paid over the

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

to Clause 1 1.2.5 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.

A11 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
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shall be no obligation/ outstanding in that behalf.
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L1.2.6

1t.2.7

tl.2.8

The Resulting Company shall issue and allot equit5r shares to
shareholders of Demerged company in accordance with clause l0 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

quantilied and shall be adjusted in the Reserves, to ensure tJlat the

Iinancial statements of the Resulting Company reflect the financial
position on the basis of consistent accounting policy;

Notwithstanding the above, the Board of tJle 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 vrith the prescribed accounting standards as applicable to

Resulting Company.

CONDUCT OF DEMERGED UNDERTAKING OF DEMERGED COMPAITY

TILL THE EFTESrIVENESS OF THE SCHEME

In the period (if any) between the Demerger Appointed Date and

effectiveness of the Scheme in accordance with Clause 34:

the Demerged Company shall be deemed to be carrying on its business

and activities relating to tJre Demerged Undertaking, and shall be deemed

to hold and possess of all its estates, properties, rights, tifle, interest,

Arrangements, Permissions, Commercial Rights and Documents arrd

investments and assets (including Movable Assets and Immovable Assets)

forming part of tJre 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 ttre Demerged

Undertaking that have been undertaken, redeemed, repaid, met,

discharged and satisfied by Demerged Company shall be deemed to have

been undertalen, 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:

Demerged Company undertakes that it will preserve and carry on the

business of the Demerged Undertaking and hold its said assets (including
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t2.2.2

12.2.3
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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 thereof or recruit new employees or conclude
settlements 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 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 Resulting Company has been

obtained;

Demerged Company shall not vary tlle terms and conditions of emplo5rment

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:

(i) any material decision in relation to its business and affairs and

operations as forming part of Demerged Undertaking,

(ii) any Arrangements, Commercial Rights And Documents or

transaction, unless it is in the ordinar5r 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 ald Resulting Company in writing.

Demerged Company and Resulting Company sha1l be entitled, pending

sanction of the Scheme, to apply to the Central/ State Government and

all otler 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 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 Resulting Company, except for income

or prolits or losses or expenditure accruing to the Retained Business of

Demerged Company. Subject to the foregoing, ttre Demerged Compan

shall be entitled to declare and pay dividends, whether interim or
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12.5

13.

13.2

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

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

EMPLOYEES (INCLUDTNG trroRxMEN)
With effect from the Effective Date l, 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 tJle Demerged Company with any of the aforesaid employees or union
representing them. The Resulting Company agrees that the services of all
such employees with tJle 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 pa5rment

of any retrenchment compensation, gratuity and other rettrat/ terminal
benefits. The decision on whether or not ar employee is part of the
Demerged Undertaking, shall be decided mutually by the Board of the
Demerged Company and Resulting Company, and shall be fina1 and

binding on all concerned.

The accumulated balances, if any, standing to the credit of the aforesaid

employees in the existing provident fund, $atuity 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

established in accordance with Applicable Law and caused to be

recognized by the Appropriate Authorities, by the Resulting Company.
Pending the transfer 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 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
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14.

L4.t

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

LBGAL PROCEEDINGS

Upon the coming into effect of this Scheme and w.ith 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 arfected by reason
of or by an5rthing contained in t].is Scheme, but the said proceedings may
be continued, prosecuted ald enforced by or against Resulting Company,
as the case may be in the same manner and to tJ:e 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.

In case of any Proceedings which are to be initiated or may be initiated
by or against Demerged Company to tJle 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) pal.rnent and expenses made thereto shall be the
Liability of Resulting Company and the Resulting Company shall
reimburse and indemni$, the Demerged Company against all Liabilities
incurred by the Demerged Company in respect thereof.; and (ii) payment
received as recovery/refund by the Demerged Company in relation to
such Proceedings shall be transferred to Resulting Company .

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
for which the Resulting Company has not been made a pafiy in"
accordance with Clause 14.2 or which has not be transferred to the name
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15.

15. 1

CoNTRACTS, DEEDS, ETC.

Upon the effectiveness of this Scheme in accordance with Clause 34 and

with deemed 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 ttre
Demerged Undertaking to which Demerged Company is a party or to the

benefit of which Demerged Company is 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 fully and effectually as if, instead of Demerged Company,

Resulting Company had been a party thereto. It shall not be necessary to

n or other person who is a party
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of Resulting Company in accordance witJl Clause 14.3, the Demerged

Company shall (unless the Board of Resulting Company and Demerged

Compaly 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 ttrereof, 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

shall (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 tJ,..e advice of the

Demerged Compaly and arry (i) payment and expenses made thereto

shall be the Liability of Demerged Company and the Demerged Company

shall reimburse and indemniff 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.
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15.3

15.4
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such Commercial Rights And Documents and Arrangements to give effect

to the provisions of this Clause 15. 1 of tJ:e Scheme.

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 conlirmations or enter into any Arrangements (including
tripartite agreements), confirmations or novation on beha-lf 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.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of tJlis 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 benelits 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 thereunder, and the rights and benefrts

under the same shall be available to Resulting Company. Resulting

Company shall male necessary applications/ file relevant forms to any

Governmental Authority as may be necessar5r in this behalf.

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
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 TRAI{SACTIONS

Subject to the terms of the Scheme, tJ'e transfer of the Demerged

Undertaking into Resulting Company under Clause 9 above and the

continuance of Proceedings by or against Resulting Company under
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17.

t7.r

17.2

t7.3

t7.4

Clause 14 above shall not affect any traasaction or proceedings already
concluded by Demerged Company for the Demerged Undertaking before
the effectiveness of this Scheme in accordance with crause 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 ad
executed by or on behalf of Resurting company before the effectiveness
of this Scheme in accordance with Clause 34.

TAXES/ DUTTES/ CESS ETC.

Subject to Clause 34 and with effect from the Demerger Appointed Date,
all rax Assets and rax 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 difliculties, 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.

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 Compaly, 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
Resulting Company on the same terms and conditions, as if the same had
been allotted, granted, sanctioned or allowed to the Resulting Company .

Each of the Demerged Company and the Resulting Company shall be

entitled to lile or amend its Tax Returns notwithstanding that the period

.J

filing or amending such Tax Returns may have lapsed and to obtain
S / TCS certificates, including TDS / TCS certificates relating to

ansactions between or amongst the Demerged Company and the
Resulting Company and shall have tJle 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 Demerger Appointed Date,

any refund of Tax received by Demerged Company on or after the

I Demerger Appointed Date relating to the Demerged Undertaking
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L7.6

17.8

t7.9

dq cET

Demerged Company consequent to any Tax proceedings made on
Demerged Compaly shall be deemed to have been received on behalf of
Resulting Company and any such amount shall be paid to Resulting
Company.

Subject to Clause 34 and with effect from the Demerger Appointed Date,
the Demerged Company makes any payment to redeem, repay, meet,
discharge or satis$ any Tax Liabilities 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 satislied such Tax Liability on behalf of
Resulting Company and any such amount shall be recovered from
Resulting Company.

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

operations and/ or the profrts of tJ e 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 earnest monies, securit5r deposits provisional
payments, payment under protest, or otherwise howsoever by the
Demerged Company in respect of tJre 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 Compaly.

Taxes, if any, paid or payable by the Demerged Company after the

Demerger Appointed Date arrd 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.

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 Compaly is entitled to any unutilised credits (including

balances or advances), benefits under t}re incentive schemes and policies
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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 clarifred 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 shalI, for all purposes, be treated as the tax and / or duty liabilities
or refunds and claims of t-Ile 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 effective, pursuant to tJ.e 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)
(including revised returns) to claim advance tax, withholding tax, taxes

deducted / collected at source, refunds / credits. Notwitlstanding 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 tJ:e

Resulting Company and the Resulting Company should be considered to
have met its obligations under respective tax legislations.

t7.ll Any actions taken by the Demerged Company to comply with Tax Laws

(including payment of Taxes, maintenance of records, payments, 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.

7.12 Any unutilized GST credits pertaining to the Demerged Undertaking and

available in the electronic input GST credit ledger of the Demerged

Compary 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 necessar5r 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 accord
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17.13

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.

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, 4OA, 43B of tJle IT Act or any

deduction becoming admissible in the period after the Demerger

Appointed Date on redemption, repa)rment, 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.

RETAINED BUSINESS OF THE DEMERGED COMPANY

The Retained Business of Demerged Company and all the assets

(including Movable Assets and Immovable Assets), Permissions,

Arrangements, IP Rights, Commercial Rights And Documents and

Liabilities pertaining thereto shall going 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 tJle 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 Assets), 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

Company even after the effectiveness of this Scheme in accordalce with

Clause 34.

After the date on which the Demerged Company and Resulting

Companies approve this Scheme and until the effectiveness of this

Scheme in accordance with Clause 34:

carrying on all business and activities relating

Demerged Company for and on its own behalf;

to the Retained Busines
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18.3.2

18.3.3

18.3.4

all profits accruing 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;

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 ald after the Demerger Appointed Date

shall belong to and continue to remain vested in Demerged Company; and
a1l 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 SLUMP SALE OF DEMERGED UNDERTAKING FROM TRANSFEROR

19.

19.1

COMPANY TO TRANSFEREE COMPANY

TRANSFER OI. DEMERGED UNDERTAXING

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 23O 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 ttre 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, tifle
and interest pertaining to the Demerged Undertaking.

TRANSFER AND VESTING OF DEMERGED UNDERTAI{ING INT{)
TRANSFEREE COMPANY

Without prejudice to t.I:e generalit5r 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:

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

SaIe Appointed Date and subject to the provisions of this Scheme in
relation to tl.e 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 furttrer 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 23O lo 232 of

without requiring any deed or instrumen
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20.1.3

20.r.4

transfer of the same, ald shall become the property of Transferee

Company as an integral part of the Demerged Undertaking.

Without prejudice to the generality of Clause 2O.L.2 arrd in respect of
Movable Assets other tJ:an 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 23e to 232 read.

with other relevant provisions of the Act to the end and intent that the
right of Transferor Company to recover or reafize 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 arry person. Ttansferee

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
Ttansferee Comparry and be paid or made good or held on account of the

Transferee 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 Transferor Company on

the Slump Sale Appointed Date in relation to the Demerged Undertaking,

not otherwise specifred in Clauses 2O.1 .1, 20.1.2 and 20. 1.3 above, shall

also, with effect from the Slump SaIe 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 23O lo 232 of the Act.

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

effect of this Scheme and u.ith effect from the Slump Sale Appointed Date,

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

Immovable Assets forming part of tlle 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 traasferred to the

Transferee Company either under the Scheme, or by way of a separate

conveyance or agreement without payment of consideration.

o
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20.1.6 For the avoidance of doubt and without prejudice to the generality of

foregoing, it is expressly clarilied tJ:at upon tJre coming into effect of
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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 t-l.e 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 andlor 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 part5r or beneficiary or obligee

thereto. It is hereby clarifred 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 tJle NCLI 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 ald Commercial Rights And Documents in each

case by the Transferee Company in respect of the Demerged

Undertaking. Transferee Company shall be entitled to undertake ald
carry out the business pertaining to ttre 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 TYansferee Company and

would be entitled to make any applications, requests arld the like in this
'regard including for endorsement, transfer, amendment, novation,

substitution and/or recording in the name of TYansferee Company.

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 I
aly other person or enjoyed by or availed ofby the Transferor Company in
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20. 1.8

20.1.9

so far as they relate to tJle 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.

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 (cDemerged Llablllties"f shall without any

further act, instrument or deed be transferred to Transferee Company and

shall thereupon become the Liabilities of T?ansferee Company which it
underta-kes to redeem, repay, meet, discharge and satisff to ttre exclusion

of Transferor Company such that Transferor Compaay 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.

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 satisff such Liabilities shall be that of

Traasferee Company.

<,1

o
2

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

Demerged Undertaking after the Slump Sale Appointed Date shall be

ed 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

{
.-r.

a

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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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 a-fter the Slump Sale Appointed Date, such

redemption, repayment, meeting, discharging and satisfaction shall be

deemed to have been for and on account of Ttansferee Company and all

ii.bititi"" incurred by Transferor Company for the operations of t}le
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20.t.12

In so far as the eisting Encumbrances in respect of the Demerged

Liabilities are concerned, such Encumbrances shall, without any further
act, instrument or deed be modilied and shall be extended to and shall

operate only over the assets (including Movable Assets and Immovable

Assets) comprised in the Demerged Underta-king which have been

Encumbered in respect of the Demerged Liabilities as transferred to
TYansferee 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 alfect 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 tJ:e extent they relate

to any Liabilities of the Transferor Company pertaining to the Retained

s), to the extent they relate to any Liabilities forming part of the

erged Undertaking shall, without any further act, instrument or deed
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siness of Transferor Company shall, as and from the effectiveness of t}re

eme in accordance with Clause 34, and rvith 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

Transferee Company pursuant to the Scheme (and which shall continue

with Transferor Company).

2o.l.l3 In so far as the assets (including Movable Assets and Immovable Assets) of

the Retained Business of Transferor Company are concerned, the

EC

'Encumbrances over such assets (including Movable Assets and Immovable
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released and discharged from such Encumbralces, 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 allect the operation of this

Clause.

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

the Retained Business of Transferor Company are concerned,

VAOODARA
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Encumbrances shall, without any further act, instrument or deed
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20.1.15

20.1.t6

20.t.17

20.1.18

20.1.t9

continued with Tfansferor Company only on the assets (including Movable

Assets and Immovable Assets) relating to the Retained Business of

Ttansferor 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 requted, including the liling of necessar5z 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 satis$ all Liabilities pertaining to the Retained Business of Transferor

Company and Transferee Compaay shall not have any Liabitties of the

Retained Business of Transferor Company. Further, subject to the

effectiveness of this Scheme in accordance with Clause 34 and with effect

the Slump Sale Appointed Date, Transferee Company alone shall be

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.

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 tlre provisions of this Clause 20.

It is 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 necessar5r 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 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

irnd shall be accepted by the relevalt bankers and credited to the accounts

a the Transferee Company. Similarly, the banker(s) of Transferee Compaly
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honour all cheques, negotiable instruments, pay orders, electro
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20.t.20

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 barrking 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

Tralsferee Company for presentation ald deposit of cheques, negotiable

instruments, pay order and electronic transfers that have been issued/

made in the name of Transferor Company.

On and from the date of effectiveness of this Scheme in accordance with
Clause 34, Ttansferee Company shall have access to and benefit of all Books

and Records in relation to the Demerged Undertaking which the Transferor

Company has tJle access to and benefit of.

Appropriate Authorities, by the Transferee Company. Pending the transfe

T

RA

2L. EMPLC'YEES, STAFF AND WORXUEIT

21.1 With effect from the Effective Date 2, the Transferee Company undertakes

to engage, without any internrption in service, all employees forming part

of the Demerged Undertaking, on the terms and conditions not less

favourable than those on which ttrey 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 into 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

! such employees with the Transferor Company prior to the Slump Sale shall

e taken into account for the purposes of all existing benefits to which the

2L.2

said employees may be eligible, including for the purpose of payment of any

retrenchment compensation, $atuity 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 TYansferee Company, and shall be linal 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 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
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22.

22.1

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 Transferor Company.

terms thereof, t}re Liabilities thereunder, and the rights and

under the same shall be available to Transferee Company.
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coNTRAgr, DEEDS, ETC.

Without limiting the generalit5r of Clause 19. 1, upon the Scheme

becoming effective, and with e{fect 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
Documents and Arrangements, if any, of whatsoever nature forming part

of the Demerged Undertaking to which the Transferor Company is a party

or to the benefrt 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 Transferee Company and may be enforced as fully and effectually as

if, instead of tlle Transferor Company, the Transferee Company had been

a party thereto or thereunder.

The Transferee Compaly 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 necessar5r, 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.

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 Ttansferor

Company in relation to the Demerged Undertaking, including by any

Governmental Authority, including the benelits of any applications made

for any of the foregoing, shall stand transferred to Transferee Company

as if the sarne were originally given by, issued to or executed in favour of

Transferee Company, and the Transferor Company shall be bound by the
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22.4

22.5

23.

23.L

23.2

LEGAL PROCEEDINGS

Without limiting the generality of Clause 19. 1, upon the Scheme

becoming effective, and with effect from t-I:e Slump SaIe Appointed Date,

all Proceedings (including but not limited to Tax Proceedings) of
whatsoever nature in relation to the Demerged Undertaking arising after

the Slump SaJe Appointed Date the same shall not abate or be

discontinued or in arry 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 Transferee 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 Transferor Company in relation to Demerged Undertaking as if
this Scheme had not been made.

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

by or against Tfansferor Company to the extent it pertains to Demerged

Undertaking, Transferee Company shall be made party thereto a:rd 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 indemni$r the Transferor Company against all Liab
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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 benelits

and entiflement 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.

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 Tfansferor

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 Documents or Arrangements in trust for the benefit of Transferee

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

transfer is effected.
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incurred by the Transferor Company in respect thereof.; and (ii) payment

received as recovery/refund by the Transferor Company in relation to

such Proceedings shall be transferred to Transferee Company .

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

witJl Clause 34 and to have the same continued, prosecuted and enforced

by or against Transferee Company to the exclusion of Transferor

Company to the extent permissible under tlee Applicable Law. Both

Companies shall make relevant applications in that behatf.

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 part5r which has

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

Company shall (unless the Board of Transferee Company and Transferor

Company shall determine to otherwise assign control of a Proceeding)

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

Tlansferee Company shall reimburse and indemniff the Transferor

Company against all Liabilities incurred by tJ:e Tralsferor 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.

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 t}le responsibility of the Transferor

Company, the Transferor Company shall be made party thereto and shall

prosecute or defend such Proceedings in co-operation with Ttansferee

Company. In case where Transferor Company has not been made a part

thereto, the Transferee Company shall (unless the Board of Transferee

Company and Transferor 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 Transferor Company and any (i)
payment and expenses made thereto shall be the Liability of Transferor

Company and the Transferor Company shall reimburse and indemnift

the Transferee Company against all Liability incurred by the Transferee

Company in respect thereof; arrd (ii) payment received as

recovery/refund by the Transferee Company shall be transferred
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24.

24.1

24.2

24.3

TA'(ES

Subject to Clause 34 and with ellect from the Slump SaIe 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 Ttansferee 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 diffrculties, the Tlansferor Company shall be

deemed to have received such Tax Asset or met/discharged/satisfred

such Tax Liability on behalf of Tralsferee 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, gtanted, 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 Tfansferor Company ald 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 t}te 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 Tra.nsferor

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 pa5rment to redeem, repay, meet,

discharge or satisfy any Tax Liabilities relating to the Deme

Undertaking consequent to any Tax Proceedings made on Tran
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24.7
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repaid, met, discharged or satisfied such Tax Liability on behalf of
Transferee Company and any such amount shall be recovered from
Ttansferee Company.

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 SaIe Appointed Date, shall be on account of the Tralsferee
Company. Any Tax paJrments whether by way of TDS, TCS, foreign tax
credit, minimum alternate tax, advance tax, self-assessment tax, regular
assessment tax, all earnest monies, securit5r deposits provisional
pa5ments, payment under protest, or otherwise howsoever 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 Ttansferee Company and any
such amount shall be recovered from TYansferee Company where the
payment has been made by the Retained Business of tle Transferor

Company.

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

SaIe Appointed Date and specifically pertaining to Demerged Undertaking
shall be treated as paid or payable by the Transferee Company and the
Transferee Compaly shall be entitled to claim ttre 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 tJre account of and give

credit for the same to the Transferee Company upon the passing of the

orders on this Scheme.

If the Transferor Company is entitled to any unutilised credits (including

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

or concessions relating to the Demerged Undertaking under any Tax Laws

or Applicable Laws, the Transferee Company shall be entitled as an

integral part of the Scheme to claim such benelit or incentives or

unutilized credits (including but not limited to input tax credit) as the

case may be without any specilic 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

Transferor Company in relation to Demerged Undertaking, from the

Slump Sale Appointed Date onwards including all or any refunds
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24.11
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or refunds and claims of the Transferee company. It is also clarified that
withholding taxes deducted/ taxes collected on behalf of rransferor
Company in relation to Demerged Undertaking, from the Slump Sale
Appointed Date onwards, shalr be treated as withhording taxes deducted/
taxes collected on behalf of the Transferee company and the credit 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 du$r, serrrice 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 pa5rment 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 obligations
under respective tax legislations.

Any actions taken by the Transferor Company to comply with Tax Laws
(including payment of Taxes, maintenalce of records, payments, returns,
Tax lilings, etc.) in respect of the Demerged Undertaking shall constitute
or shall be deemed to constitute adequate compliance by the Transferee
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 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 Transferee Company in accordarrce with Applicable

Laws. The Transferor Company and the Transferee Company shall take
such actions as may be necessar5r under Applicable Law to effect such
transfer. GST credits and GST Liability pertaining to the activities or
operations of tJle Demerged Undertaking in the period (if any) after the
Slump Sale Appointed Date and before tJ:e effectiveness of this Scheme

in accordance with Clause 34 shatl 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 tJre

relevant GST legislations.

24.L3 A1l exemptions, benefits, allowances, deductions, arrd rebates under the
IT Act in relation to the Demerged Undertaking (including right to
admissibility of claim under Sections 40, 40A, 43Et of the IT Act or any
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25.

25.1

25.1.L

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 Transferee Company , upon this Scheme coming into effect in
accordance with Clause 34, unless required to be claimed by the

Transferor Company under Applicable law.

CONDUCT OF DEMERGED UNDERTAIIING TILL EFtr.ECTTVE DATE 2

In the period (if any) between the Slump Sale Appointed Date and

effectiveness of the Scheme in accordance u/ith Clause 34 and after

effectiveness of PART II of the Scheme:

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 Transferee Company.

25.1.2 arry of the rights, powers, authorities or privileges attached, related or

.1.3

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 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.

25.2 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 carr5r on the

business of tJre Demerged Undertaking and hold its said assets (including

Movable Assets and Immovable Assets) with reasonable diligence and

o

r.., E

o siness prudence and shall not undertake Liabilities in respect of,o ARAx transfer, alienate, charge, mortgage, or Encumber, the Demerged

ndertaking or any part thereof or recruit new employees or conclude

or

or any part thereof save and except in each case:

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

36\
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"'Jettlements with union or employees without the concurrence of

Transferee Company or undertake substantial expansion or change the

general character or nature of the business of the Demerged Undertaking

96



5 VADOOARA

oo

25.4

25.2.2

25.2.3

25.2.4

b) if the same is expressly permitted by this Scheme; or

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

obtained;

Demerged Company shall not va4r 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;

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 allairs and

operations as forming part of Demerged Undertaking,

b) any Arrangements, Commercial Rights And Documents or

transaction, unless it is in tJle 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.

Demerged Company and Transferee 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.

AIl the prolits 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 tJ:e

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
eclare and pay dividends, whether interim or final, to their shareholders

in respect of the accounting period prior to the Slump Sale Appointed

Date.

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 earlier

carried on by Demerged Company.

SAVINGS OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Deme

o
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Undertaking into Transferee Company and the continuance of
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27.

27.L
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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 Ttansferee Company accepts and adopts all acts, deeds and
things done and executed by TYansferor 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.

o a) 3,35,19,000 (Three crore, thirty-Iive lakh, nineteen

thousand) equity shares each of a face value of INR lO
(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 nAaaexure ff.
c) 55,86,500 (Fifty-five lakh, eighty-six thousand, five

hundred) compulsorily convertible debentures of a face

value of INR 1OO (Rupees Hundred only), credited as fully
paid up on key terms and conditions as specified in

o
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nAnnexure 8".

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

be subject to the provisions of memoraldum of association and articles

of association of the Transferee Company and shall rank pari passu with

27.2

the existing equity shares of the Transferee Company in all respects.

366

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, sixt5r 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 tJ e Ttansferee Company to the

Transferor Company:{,1

:
I
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29.1

29.2
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RETAINED BUSINESS OF TRANSFEROR COMPAIYY

The Retained Business of Ttansferor Company and atl the assets

(including Movable Assets and Immovable Assets), Permissions,

Arrangements, IP Rights, Commercial Rights And Documents and

Liabilities pertaining thereto sha-ll going forward belong to and be vested

in and be managed by Transferor Company, and Transferee Company

shall have no right, claim or Liabilities in relation to ttre Retained

Business of Transferor Company.

A1l 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 Sate 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

Immovable Assets), Permissions, Arralgements, IP Rights, Commercial

Rights And Documents and Liabilities (including Tax Liabilities) of
Transferor Company in respect of the Retained Business of TYansferor

Company shall be continued and enforced by or against Transferor

Company even after the effectiveness of this Scheme in accordance with

Clause 34.

After the date on which the Transferor Company and Transferee

Companies approve this Scheme and until the effectiveness of

Scheme in accordance with Clause 34:
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29.3

36 7

CHANGE OF NAME OF THE TRAI{SFEREE COMPAITY

Upon the scheme being effective, the name of Transferee Company shall

automatically stand changed without any further act, instrument or deed

to "Cosmos Engltech Private Limttefl or such other name as may be

approved by Registrar of Companies, Ahmedabad, and Clause I of the

Memoraadum 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 tJ e 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.
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29.3.L

29.3.2

29.3.3

29.3.4

Transferor Company shall carry on and shall be deemed to have been

carry.ing on all business and activities relating to the Retained Business

of Transferor Company for and on its own behalf;

all profits accruing to Transferor Company or losses arising or incurred
by it (including the ellect of Taxes, if any, thereon) relating to the Retained

Business of Transferor Company shall, for all purposes, be treated as the
profrts or losses, as the case may be, of Transferor Company;

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
Ttansferor Company; and

all employees relatable to the Retained Business of Transferor Company

shall continue to be employed by Ttalsferor Company and Transferee

Company shall not in any event be liable or responsible for any claims
whatsoever regarding such employees.

ACCOUNTING TREATMENT IN THE BOOKS OT'TRANSFEREE

COMPANY

Upon the Scheme becoming effective, the Transferee Company shall

record the assets and liabilities comprised in the Demerged Undertaking

of the Traasferor Compaly 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

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

follows:

a) The Transferor Compaly shall reduce from its books of accounts,

carrying amount of assets (including Movable Assets and Immova
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31. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR

COMPANY

31.1 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 SaIe 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
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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

Traasferor Company pursuant to the Scheme shall be adjusted against
Reserves and Surplus of the Demerged Company.
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32.

32.t

32.2

33.

33.1

PART - TV: GENERAL S AND CONDITIONS

MODIFICATIONS OF AMENDMENTS TO THE SCHEME

Any modifications/ amendments or additions/deletions to the Scheme

may only be made vrith the approval of tJre respective Board of

33.2

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 modilication or
amendment of the Scheme, such modilication or amendment shall not,
to the extent it adversely affects the interests of any of the Companies, be

binding on ttre 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, modiff, vary or
withdraw this Scheme prior to effectiveness of this Scheme in accordance

with Clause 34 in anSr 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 tlte provisions of

Section 2(l9AA) and other applicable provisions of the IT Act. If any terms

or provisions of this Scheme are found or interpreted to be inconsistent

witi the provisions of the IT Act at a later date, including resulting from

an amendment of the law or for any other reason whatsoever, the Scheme

33.4
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- shall stand modified to the extent determined necessary to comply with o

37C,

APPLICATION TO NCLT AT AIIMEDABA.D

The Companies shall with all reasonable dispatch make all necessary
applications and petitions to NCLT for sanctioning this Scheme under
Sections 23O 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 Governmentat Authority, if required, under any Applicable
Law for such consents and approvals, as agreed between the Companies,
which the Companies may require to effect the transactions contemplated

under the Scheme or c.rry on the Demerged Undertaking, in any case

subject to the terms as may be mutually agreed between tJ e Companies.
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33.5

34.

34.t

34.2

34.3

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 joinfly
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 EFFE,CTTVENESS 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 atd, 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 2SO to Section

232 of t}re Act, being filed by Demerged Company and the Resulting
Company within the statutory timelines, in relation to part II of this
Scheme with the Registrar of Companies, Gujarat at Ahmedabad by way

of Iiling 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 ttre provisions of Section 230 to Section

232 of t}te Act, being filed by Transferor Company and the Transferee

Company within the statutory timelines, in relation to part III 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 tJre 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 SaIe of Demerged Undertaking Ttansferor 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 soon as reasonably practicable aJter the satisfaction of the CPs, the

Board of the Companies shall conlirm that the CPs have been satisfied oT4
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By the same, or a separate resolution, the Board of the Companies
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35.

35.1

35.2

declare the date (being not earlier than the Demerger Appointed Date) on

which the Scheme will be made effective. AII 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.

EFFECT OF NON.RECEIPT OF APPROVALS

In the event all CPs are not satislied 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.

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

rights 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.

RESIDUAL PROVISIONS

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

reasonably required to ensure that such part of the Demer

o
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36.1

36.1.1
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REUOVAL OF DIFFICI'LTIES

The Companies through mutual consent and acting through their

respective Board, jointly and as mutually agreed in writing may:

give such directions (acting joinfly) and agree to take steps, as may be

necessaqr, desirable or proper, to resolve all doubts, dilfrculties 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 ald 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

do all such acts, deeds and things as may be necessary, desirable or

expedient for carrying the Scheme into effect.
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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 prompfly 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
Ttansferor Company is transferred back to the Transferor Company

prompfly and for no consideration. Subject to Clause 27, Transferor

Compaly shall bear all costs and expenses as may be incurred for giving

effect to this Clause.

After tJle 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 Ttansferee Company for

no additional consideration. After the effectiveness of this Scheme in
accordance with Clause 34, if the Resulting Compaly realizes any

amount that pertains to Retained Business of Demerged Company, it
shall immediately pay such amounts to Demerged Company. After tJ:e

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

to Transferor Company.
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37.4 After tJle 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,
necessary services, access to assets, IP 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

Companies for entering into one or more agreements and/ or
arrangements would be based on matters being necessar5r for the conduct
of, or tJle 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 technologr services, licencing/ sub-licencing of IP Rights,

marketing, management services, frnance, 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 Compaay or Transferee

Company for functioning of business as may be considered necessary by

the respective Board. It is clarified that, in respect of the agreements and/
or arrErngements contemplated above, approval of the Scheme by the

shareholders of the Companies under Sections 23Q to 232 of the Act shall

be deemed to have their approval under applicable provisions of the Act

if and to the extent required ald that no separate approval of the of the

Board or audit committee or shareholders shall be required to be sought

by either of ttre Companies.
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38.

38.1

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 otherrvise by the respective Board of

each Company.

38.2 If any part of this Scheme is found to be unworkable or unenforceable o
ect to the decision ofany reason whatsoever, the same shall not, subj
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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 ary property,
asset (including Movable Assets and Immovable Assets), permissions,

Arralgements, IP Rights, Commercial Rights And Documents and rights
and benefrts arising therefrom are transferred, vested, recorded, effected

and/or 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 propert5r

or asset or as if it were the original party to the propert5r, asset (including

Movable Assets and Immovable Assets), Permissions, Arrangements, Ip
Rights, Commercial Rights And Documents and rights and benefits. It is
clarified that till entry is made in tJle records of t.I:e 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 Immovable 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 t]:e
Slump Sale Appointed Date, together with tJle economic benelits 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 su
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40.

40.1

4t.
41.1

assets (Movable Assets arrd Immovable Assets), Liabilities, permissions,

Arrangements, IP Rights, Commercial Rights and Documents .ue not
transferred to Ttansferee Company. In order to support each other to
comply with aforesaid paras, the Companies may enter into any such
agreement as the Board of the respective Companies may determine.

cosTs, CHARGES AltD EXPENSES

All costs, charges, ald all expenses of the Ttansferor Company, the
Demerged Company and the Resulting Company arising out of or
incurred in carrying out and implementing this Scheme and matters
incidental thereto, sha-ll be borne and paid by the Demerged Company

a"nd the Transferee Company as mutually agreed between them.

MISCELL.ANDOUS

If any part of this Scheme hereof is invatid, 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 alfected 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 modifrcation 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 Sallcnt Terms of Redeemable Preference Shares

Face Value - Rs. 10 per redeemable preference share

Issue Prlce - Rs. 100 per redeemable preference share

Stze ofthe lssue aad number of Shares to be lssued - 1,67,59,500 shares
redeemable preference shares (RPS) having face value of INR 10 each,
redeemable at a premium of 9Oo/o p.a. In case, based on the applicable tax
provision, the redemption results in a linal 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 Rtghts - 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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Aanernrre B - Key salient reme of conpulrory colvottlble Debeaturee

Face Value - Rs. 10O per compulsory convertible debentures

Issue Prlce - Rs. 100 per compulsory convertible debentures

Slze ofthe issue and number of debentures to be issued - 55,g6,500
compulsory convertible debentures (CCD) having face value of INR 100 each.
The CCD shall be unsecured.

Interest - as mutually agreed between the Parties.

converslon Ratlo - Each ccD shall be converted into one equity share i.e. the
conversion ratio shall be l:1.

Vottng Rtghts - CCD shall not carqr 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.
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CA Snehat Shah
Registered Vatuer (5FA)

As a Registered Valuer, our role in this engagement is strictly limited to recommending a Share Entitlement

Ratio based on valuation reports issued by other independent valuers to the Companies. lt is explicitly

noted that our scope does not include conducting an independent valuation of the Companies involved

in the Transaction.

We are pleased to present this Report, which we hope will be of adequate use and help in taking

appropriate decision for the purpose to which this report is brought-out.

(This spoce hos been left blonk intentionally)
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CA Snehat Shah
Registered VaLuer (SFA)

SECTION - 1: BACKGROUND

COSMOS ENGITECH PRIVATE LIMITED

Cosmos Engitech Private Limited (hereinafter referred as "CEPL" or "the Company" or "Demerged

company") was incorporated on 4th September 1996 under the provisions of the companies Act, 1956,

bearing clN U2919gGJ1996PTC030628, having its registered office at cosmos House,85/2, Atladra-Padra

Road, Vadodara, Gujarat, lndla, 390012- The company is registered with Registrar of Companies,

Ahmedabad, Gujarat.

CEPL is an Export focused, customer-driven company in the field of Engineering. lt is an l5O 9001-2008

Certified Solution Provider, which focuses on Contract Manufacturing of Precision Machined Components

& Assemblies.

ENGINEERING BUSINESS OF CEPL

The Engineering business of CEPL primarily comprises of contract manufacturing of high precision

engineering components and assemblies for variety of industries like energy sector, aviation, pump

and valves, etc.

Following are the details of share capital structure of CEPL as on 28.02.2025:

1,00,00,000

1,00,00,00o

7L7S,A60

Following are the details of share holding pattern of CEPL as on 28.02.2025

Shire Capital

1901
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4

Veenita Nimish Shah

Neetu Nagesh Velaga

Velaga Nagesh

Nimish Arvindlal Shah

1,79,225 76.67%

16.22"/o

70.56%

70.76%

7,76,175

75,789

72,970
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Amount (Rs,)

Authorized Share Capital

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

Tota I

lssued, subs€ribed & Paid-up share Capital

7,17,586 equity shares of INR 10/- each fully paid-up

Total

7 r,75,860
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6

1

8

9

10.

Velaga Abhishek Nagesh

Aditya Nimish Shah

Aayush Nagesh Velaga

Tejas Nimish shah

Rajesh Pradhan

Bina Jaysukhbhai Khambhaita

24,700

21,527

77,758

7L,772

77,754

7 7,772

10.00%

10.00%

70.o0%

70.00%

3.44%

3.00.

100.00%Total 7,11,586

cosMos rMpEx (rNDtA) PRtvATE LtMtTED

cosmos lmpex (lndia) Private Limited (hereinafter referred as "CllPL" or "the company''or "Resulting

Company" or 'Transferor Company'') was incorporated on 10th January 1994 under the provisions of the

Companies Act, 1955, bearing CIN U29255GJ1994PTC021035, having its registered office at Cosmos House,

85/2, Atladra-Padra Road, Vadodara, Gujarat, 1ndia,390012. The company is registered with Registrar of

Companies, Ahmedabad, Gujarat.

CIIPL is a manufacturer and importer of computerized numerical control machines, lt manufactures and

imports machine tools, heavy components machining, computerized numerical control engraving

machines and machine tool accessories, etc. The companY was founded in 1987 and based in Vadodara,

Gujarat. CIIPL has investments in Companies and LLP namely Nexco Automation Technologies Private

Limited ("NATPL"), Cosmos Finvest Services LLP ("cFSL"), Youji Cosmos Machine Tools LLP ('YCMTL"), NcN

Technocraft Equipments Private Limited ("NTEPL") and Nexco Engitech Private Limited ("NEPL").

Following are the details of share capital structure of CIIPL as on 28.02.2025

Authorized Share Capital

7,60,00,000 equity shares of INR 10/- each

Total

lssued, Subscribed & Paid-up Share Capital

7,42,34,999 equity shares of INR 10/- each fully paid-up

Total

GITe
b {C Z

OAM :r

76,00,00,000

76,00,00,000

7 4,23 ,49 ,990

74,23,49,99O
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I

Share Capital Amount (Rs.)
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CA Snehat Shah
Registered Vatuer (SFA)

Following are the details of share holding pattern of CIIPL as on 28.O2.2O25

ul'1
UITANCH

'riP

o Z

T E

io
ul

2

3

Veenita Nimish Shah

Aditya Nimish Shah

7,05,73,581

90,93,781

7 4,25,950

14.24%

12.254,4

70.oo%

10.00%

75.83%

4. Tejas Nimish shah 7 4,25,950

7,72,58,9755 Velaga Nagesh

Velaga Neetu

Velaga Aayush

Rajesh Pradhan

Bina Khambhaita

6 14,23,500

19,78,400

79,78,400

70.oo%

10.oo%

70.670,4

4.00./"

3.00%

8

9 29,69,400

22,27,0s010

Total 7,42,34,999 100.00%

NEXCO ENGITECH PRIVATE TIMITED

Nexco Engitech Private Limited (hereinafter referred as "NEPL" or "the Company" or "Transferee

Company") was incorporated on 28th February 2025 under the provisions of the Companies Acr,2013,

bearing CIN U27900GJ2025PTC159636, having its registered office at 85/2, Atladara, Padra Road,

Vadodara, Atladara, Vadodara, Vadodara- 390012, Gujarat. The company is registered with Registrar of

Companies, Ahmedabad, cujarat. The NEPL is a wholly owned subsidiary ofthe CllPL.

Following are the details of share capital strudure of NEPL as on 28.02-2025'.

Authorized Share Capital

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

Total

-'191000 
e-qli,tl slares of INR 10/ eachfrll, 

l:'d-.:!-
Total

s0,00,00,000

1,00,000

1,00,000
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CA SnehatShah
Registered Vatuer (5FA)

Following are the details of share holding pattern of NEPL as on 28.O2.2025

Nagesh Velaga

Cosmos lmpex (lndia) Private Limited

Total

L 0.07%

2 q qqq 99.99%

10,000 100.00%
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CA SnehatShah
Reg istered Vatuer (SFA)

SECTION - 2: PURPOSE OF REPORT

We understand that the Board of Directors of CEPL, CIIPL and NEPL (the "Management") propose to

demerge and transfer the Demerged Undertaking to Resulting Company and further transfer the Demerged

Undertaking to Transferee Company via slump sale from the Effective Date as defined in draft Scheme of

Arrangement. This is proposed to be achieved by way of a composite scheme of arrangement under Section

230 to 232 of the Companies Act 2013 and other applicable provisions of the Companies Ad 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 Resulting Company.

Basis of the Proposed scheme: -

(a) The Demerged company has 2 (two) distinct business segments viz. (a) Engineering business segment

and (b) Leasing and lnvestment business segment. "Engineering Business" means providing design,

manufacturing, and technical solutions for industrial and commercial needs. lt focuses on fabrication,

mechanical engineering, automation, or providing turnkey solutions, which involve managing entire

projects from concept through to execution. lt involves trading of machinery, machine tools, and

related equipment. "Leasing and lnvestment 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.

(b) 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. lt 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 groMh and industry recognition

in respective areas.

(c) 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 value for its members in long run. Further, the proposed arrangement would inter alia achieve

the following objectives:

L facilitate each business to be effectively integrated for achieving groMh for each of the verticals

independently;

ll. enhance management focus;
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CA SnehatShah
Registered Valuer (SFA)

lll. facilitate investment by strategic players;

lV. create a platform to enhance financial flexibility to pursue growth;

V. unlocking 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.

We have been appointed by the Management of the Companies to recommend Share Entitlement Ratio

based on the valuation reports issued by independent valuers to the company appointed by the

Management.

(This spdce hos been left blonk intentionolly)
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Contact Details

Email Address

Qualifications

lBBl Registration No

lCAl RVO Membership No

CA Snehat Shah
Reg istered Vatuer (SFA)

SECTIoN - 3: IDENTITY OF VALUER, SCOPE & tIMITATIONS

3.1 IDENTIW OF VATUER

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

Companies (Registered Valuer and Valuation) Rules 2017, holding valid Certificate of Pradice from lCAl

Registered Valuers Organisation.

Brief details of the Valuer:

Name of Valuer SnehalShah

920, Samanvay Silver Complex, B/s Hotel Royal Orchid,

Mujmahuda, Akota, Vadodara - 390020.

M - 8758074411

Address of the Valuer

offi ce@casnehalshah.in

Chartered Accountant, Registered Valuer (sFA)

IBBIRV /06/20Ls177772

rcAr RVo/06/RV-P00 1 t6 /2079 -2O2O

Disclosure of lnterest or Conflict

The undersigned is an independent valuer. There is no conflict

of interest. lt is further stated that neither the undersigned nor

the relatives / associates are related or associated with the

Company.

3.2 SCOPE & UMITATION

This report is limited to the recommendation of the Share Entitlement Ratio for the demerger and for

consideration for slump sate based on valuation reports provided by the Management and does not involve

an independent valuation of either Company. The key limitations include:

No independent valuation of assets, liabilities, or businesses of the companies has been undertaken

by us.

The report strictly relies on valuation reports prepared by independent professionals and does not

constitute an independent verification of the methodologies, assumptions, or conclusions therein.

Any external factors affecting the financials of the companies post the effectiveness of the scheme

have not been considered within this report.

This recommendation does not include an assessment of the strategic or operational benefits of
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CA Snehat Shah
Registered Vatuer (SFA)

As such the Share Entitlement Report is to be read in totality, and not in parts, in conjunction with the

relevant documents referred to therein.

Please note that this exercise does not constitute an audit of the books and records of the Company

under the Companies Act. We will not accept any responsibility for the ac€urac"y or authenticity of the

records or information provided to us.

ln carrying out the exercise, we have relied upon the information and clarifications provided by the

management of all the companies. We have also relied upon management's representation as well as other

documentation provided to us. No responsibility is taken to update this report for events and

circumstances occurring after the report date.

(This space hos been left blank intentionolly)
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CA Snehat Shah
Registered VaLuer (SFA)

SECTION - 4: CAVEATS AND DISCIAIMERS

L(llL1A
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4,1 RESTRICTIONS ON USE OF VATUATION REPORT

Neither the Share Entitlement Report nor its contents may be referred to or quoted in any registration

statement, prospectus, offering memorandum, annual report, loan agreement or other agreement.

Further, it cannot be used for purpose other than in connection with the Transaction, without our prior

consent. ln addition, this Share Entitlement Report does not in any manner address the prices at 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 vote at any shareholders'

meetlng(s) to be held in connectlon with the Transadion.

4.2 OUR RESPONSIBITITY

We owe responsibility to the Management, who have appointed us, and nobody else. We will not be liable

for any Iosses, claims, damages, or Iiabilities arising out ofthe actions taken, omissions ofthe other. We do

not accept any liability to any third party in relation to the issue of this Share Entitlement Report. This Share

Entitlement Report is not a substitute for the third party's own due diligence/ appraisal/ enquiries/

independent advice that the third party should undertake for his purpose. lt is understood that this analysis

does not represent a fair opinion.

4.3 DECI.ARATION OF INDEPENDENCE

We are independent of the Companies and have no current or expected interest in the company or its

assets. The fee paid for our services in no way influenced the results of our analysis.

4,4 COMPTIANCE WITH RELEVANT I.AW

The Share Entitlement Report assumes that the Companies comply fully with relevant laws and regulations

applicable in all its areas of operations unless otherwise stated, and that the Companies will be managed

in a competent and responsible manner. Further, except as specifically stated to the contrary, this Share

Entitlement Report has given no consideration to matters of a legal nature, including issues of legal title

and compliance with local laws, and litigation and other contingent liabilities that are not recorded in the

provisional financial statements of the Companies. Our conclusion assumes that the assets and liabilities

ofthe Companies, reflected in its respective latest balance sheets remain intact as ofthe Share Entitlement

Report date
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CA Snehat Shah
Registered Vatuer (5 FA)

4.5 SUBSEQUENT EVENTS

The Share Entitlement Ratio recommended in this report is based on the information made available to us

as of the date hereof. Events occurring after 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.

4.5 FUTURE SERVICES INCTUDING BUT NOT TIMITED TO TESTIMONY OR ATTENDANCE IN

COURTS/TRIBUNATS/AUTHORITIES FOR THE OPINION OF VATUES IN THE REPORT

We are fully aware that based on the opinion expressed in this report, we may be required to Sive

testimony or attend court/judicial proceedings with regard to the subject assets, although it is out of scope

of the assignment, unless specific arrangements to do so have been made in advance, or as otherwise

required by law. ln such event, the party seeking our evidence in the proceedings shall bear the

cost/professional fee of attending court/ judicial proceedings and my / our tending evidence before such

authority shall be under the applicable laws.

4.7 INFORMATION PROVIDED WITH RESPECT TO RECOMMENDATION

ln the course of recommending Share Entitlement Ratio, we were provided with both written and verbal

informatlon. ln accordance with the terms of our engagement, we have assumed and relied upon, without

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 purpose of this

engagement, nor have we independently investigated or otherwise verified the data provided. We are not

legal or regulatory advisors with respect to legal and regulatory matters for the transaction. We do not

express any form of assurance that the financial information or other information as prepared and provided

by management of Companies is accurate.

The recommendation(s) rendered in this Share Entitlement Report only represent our recommendation(s)

based upon information received from and the said recommendation(s) shall be considered to be in the

nature of non-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

or liability is accepted for any loss or damage howsoever arising that you may suffer as result of this Report

and all responsibility and liability is expressly disclaimed by us.

ce hos been left blonk
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CA Snehat Shah
Registered Vatuer (SFA)

SECTION - 5: INFORMATION SOURCES

ln connection with preparing this Report, we have received the following information from the

Management of the Companies:

. Shareholding pattern of the CEPL, cllPL and NEPL as on 28.02.2025;

. Valuation Report issued by M/s SSPA & Co., Chartered Accountants for valuation of Engineering

Division of CEPL.

. Valuation Report issued by M/s K.C. Mehta & Co LLP, Chartered Accountants for valuation of CllPL.

. Draft Scheme ofArrangement;

. Other information, explanations and representations;

. Such other analysis, review and enquires, as we considered necessary.

The Companies 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.

(This spoce has been left blonk intentionolly)
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CA SnehalShah
Registered Vatuer (SFA)

SECTION - 5: BASIS OF SHARE ENTITLEMENT RATIO

Part A: Recommendation on Share Entitlement Ratio for the Proposed Demerger

The recommended Share Entitlement Ratio has been determined objectively based on the valuation

reports provided by the Management.

As per the valuation reports provided, following are the values of Demerged Undertaking and Resulting

Company respectively:

Value of Demerged Undertaking (Engineering

Division of CEPI-) (Report issued by M/s SSPA & Co.,

Chartered Accountants)

Value of Resulting Company (CllPL) (Report issued

by M/s K.C. Mehta & co. LLP, chartered

Accountants)

s58.65

1,165.33 7,42,34,999

'1,77,586 7,785.20

15 6.98

Eased on the above, we recommend following Share Entitlement Ratio for the Proposed Demerger:

4,960 (Four Thousand Nine Hundred and Sixty) fully paid-up equity share of Face Value of INR 10 (lndian

Rupees Ten) each of CIIPL for every 100 (One hundred) fully paid-up equity share of Face Value of INR 10

(lndian Rupees Ten) each held in CEPt.

ln our view, the above Share Entitlement Ratio aligns with the overall objective and purpose of the

demerger and is reasonable for all stakeholders affected by the process. Furthermore, no minority interest

is adversely affected.

As per the proposed scheme of arrangement, in consideration of the slump sale of Engineering Division

from CllPLto Nexco Engitech Private Limited ("NEPL"), NEPL shall issue securities to CIIPL as consideration

for the transfer.

We understand that NEPL is a wholly owned subsidiary of CllPL. Any securities issued by NEPL to CIIPL as

consideration against the slump sale of Engineering Division would not impact the said parent-subsidiary

relationship between CIIPL and NEPL and CIIPL shall continue to remain 100% owner of the NEPL even after

slump sale ofthe Engineering Division
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CA Snehat Shah
Registered Vatuer (SFA)

ln 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 CIIPL would continue to remain L00% owner of the NEPL and

therefore upon the Scheme becoming effective, there would be no effective change in shareholding ofthe

NEPL post-slump sale. Thereby the interest of CIIPL will effedively remain unchanged and the shareholders'

interest will not be prejudicially affected. Additionally, the value of the Engineering division, as per the

valuation report issued by M/s SSPA & Co., Chartered Accountants, is INR 558.65 crores. Further, this

division will be transferred through slump-sale to NEPL. As the Scheme does not envisage dilution of the

holding of anyone or more of the shareholder as a result of the Scheme become effedive, for

considerations for the transfer of the Engineering Division through the slump sale, issue of shares and/or

securities worth of INR 558.65 crores would be fair and reasonable.

With best regqrds,

cA. Snehal Shah

Registered Valuer

Securities or Financial Assets

M. No.: ICAIRVO/05/RV-P00116/2019-2021

lBBl Regn. No: lBBl/RV /0612019/77772
lCAl M.No. 128640

UDIN: 251286408M1CDH2718

Date:06,03.2025

PIace: vadodara

Privote & Conlidentiol
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ln view of the above, we understand that the interest of shareholders of NEPL will effectively remain

unchanged and therefore from that perspective the shareholders' interest would not be prejudicially

affected. Since NEPL will remain a 100% subsidlary of CIIPL after the slump sale, there will be no change in

the ownership structure.
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Annexure 4
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Annexure 5
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Annexure- 6
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In preparing the financial statements, management is also responsible for assessing the company,s
abilitv to continue as a going concem, disclosing, as applicable, matters related to going concem and
using the going concem basis of accounting unless management either intends ro liquidate the
Company or to cease operations, or has no realistic altemative but to do so.

The Board of Directors are also responsible for overseeing the company! financial reponing process-

Retierv Opinion

Based on.our review, nothing has come to our atlention that causes us to believe that the aforesaid tnterim
Financial Results has nol disclosed lhe information required ro be disclosed including the manner in
which it is to be disclosed, or thal it contains any materlal misstatement w.r.t the state of affain of the
Companv as al 30'h September 2024 and or its profit foi the period ended on that date, i.e. the six-month
ended as at 30'h September, 2024.

Foy Ambalal M. Shah & Co
Chartered Accountants
Firm Registration No. 100304W

Place: Vadodara
Date: l4l01/2025
UDIN: 25130!75BMIXIM5768

CA Jain
Pa
M No. 1301
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cosMos ENG|iECH PW. LTO.

BATANCE SHE€T AS AT 3OTH SEPTEMEER ZO24

Particula13 As at 3oth Sept 2024 As at 31sl March,2024
Amount in Rs. Amount ln Rt.

I. EQUITY A'{D IIABIIITIES
(11 Sha.eholderr' Fun&

(a) Shate Capital

{bl Reserves and Su.plus

71,75,860

75,65,87 ,117

75,53,560

59,39,59,578

1

2

[2, Share .pplicadon money pending allotment

(3) Non - .unert liabilities
(a) l"ong term bonowinSs

{b} Defe.red tar liabilities (Net)

{c) Othe.long term liabilitles

(4) Cun€nt tiabiliiiee

{a} Short term bgrrgwing:
(b) T,ade payables

(al Other clrrent liabilities
(d) Sho.t term provlsions

(i)P.operty, Plant and fquipment

{b} Nonrunentinvestments
(c) oeferrcd tar assets {net)
(d) Long-te.m loant and advances
(e) Othe. noftru.rent assets

(2) C$nert Asrstt
ta) Cunent lnvestments
(b) lnventories

{c} Trad€ receivables
(dl Cash and ca5h equivalentr

[e) Shon term loans and advances

{0 &hercurrent assets

TOTAL

Segmental nepo(s

1,90,35,575

1,10,41,446

1,90,35,575

1,12,44,040

77 ,37 ,62,977

3,@,11,07!

70,15,13,138

3,02,83,615

35,44,98,611

3

4

5

6

7

8

9

16,3664,401

13,23,58,54s

63,21,813

16,83,85,413

10,58,99,445

1,16,62,345

1,408

3L,27,70,6?
1, rr"65,sq05o 1,08,52,95,t63TfiAL

I. AssEIS
(11 Nor . curent a55€ts

. . Property, Plent and Equipmentand lntanSlble
("1 t 

"t r0

36,46,06,232

39,44,436

38,14,06,028

s0.33,853

36,46,05,232

50,31853

72 39,44,436

13

14

15

17

18

15,60,38,770

74,28,68,279

29,U,8,677
1,53,01,438

11,35,41.57E

L9,98,76,4a0

13,30,01,19r

27,31,10J15
1,26,O3,26a

9,41,1&9E4

39,03,84,318

742

37,35,84,521

71,27,10,U2

FOR

CA JAIN

M SHAH & CO., On Eehall OI Board of

NI SHAH

\
u

{).

t:PLACE

DATE

DIRECTOR

PLACE : VADOOARA

oATE :14lOV202s
olt'l NO t 00372897

VETAGA HAGESH

DIRECTOR

PLAC! : VADOOARA

OAtz :7410712025

DIN NO i 00373005
\.,ifrtALi(LrMt.l"
\,. CHAUH'.: \

I

xc

OFv)c
2
.n

a

o

Or
:=l
f)l
t)

VADOOARA .-l

G r
4z

OAR4

a

t:}

8(

Note

1,03,6s,203

1,11,65,50,060 1,08,62,95,363

3&14,05,028

*<
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cosMos gHGmcH PvI. Llo.
STATEMENT OF PRO'ITAND IOSS FOR THE PERIOD ENOED 3OTH SEPTEM8ER.2024

Pirti(ulars Note 2024-25 2023-24

R!,

A*t${!t lrom Operations
kr}:"65I
ttrtnut frgm Operations (net)

{lthr lftome

19

54,9

78,48,90?

t,Lo,77 ,39,430
E,29,52,*t

1,02,48,06,439

LU,90,752

!X trrtal ln<oms (l ' lll

ai$!nica
C$ti ol m.t!.ials coosmed 21

'ur(hrlas 
of rio(l in trade

clrang€s in inventgrEj of finished Sgodt wotk

h r,ogreri and stocl in trade 22

€mploy.e benefiB orpet$es 23

tloance cost5 24

Dcp.eclation rnd amorlization expenie 25

Othar ex9€nr€t 26

Urect Elperlle
admi. trpense
I & D fxpense

tr.hrnSe variation

lotal Erpense!

32,72,69,923

5,59,35,064

95,4,740
1,38,35,317

5,35 84,003

16,9,3L7|L
12,83,78,681

2,L9,24.284

2,47,37,337

L9,56,4,877

55,71,93,15t 1,04,52,97,191

r
,
6
c

d
a
I
3

v
lx

x

xl

3.29,08,268

1,30,08,252

77 ,67 A84

E,62,A\332
2,07,20,@8

7,62,n,$6

95.68,17,097

l'63,56,01,77sl

.1-,74,867

45,52,89,@7

4s,89,8&480

1,09,44,231

5,17,63,40{
(69,87,s981

(35,13,617)

Pro{iv{Lo5i) b.fore erceptiona I and

ertrao.dinary iiemi and tax (lll-lv)

Erceptional ltemt
Proliv(L.ss) befo.e extraordinary itemi and

r.x (v-vl)

Ertrdordiniry ltemJ

P,o,it belore tlr lvll-vlll-lxl

Iar er9eise:

{1} Cu.rent tax

{2) ,eferred bx
(3) Sho.t Provilion of income tax of Previous

Yeat

21

28

Profiy'(lo:s) tor the pe.iod ftom continuing
qpe.ations (X-Xl)

ProffV(toss)for the period (x )

Eaming per equlty thar€i
(1) 8a5ic E
(Z) oiluted

seSmental Reports a)

10,19,04,111

1,34,11,756

11,53,15,855

m46,79,298

8,04,920

20,54,U,218

11s3,15,855 20,54,U,278

x t

xtv

1\74,867

11,51,,O,999

11,51,40,999

153.71

153.71

AS PER REPORTOF IV€N DATE ATTACHED

toR M SHAH & CO.

A€COUNTANTS

on Behaltolgoard of
FOR COSMOS ENGITECH

C) {o I
+

D

Glr

5i OODARA

o

CA

P N

DIRECTOR

PLACE : VADODARA

OAle | 741Ot12025

DIN NO t 00372897

ON tio. ! U29199CJ1996PIC030628

VETAGA NAGESH

DIRECTOR

olN NO i 00373005
PLACE : VADODAnA

DATE :14/0V2025

PLACE i
DATE :

o1A )

EX

ooo4&4 !

0\
C)

rl

FRN:100304W

VA

a

:TE

E7

No. Ri Rr is.

58.24,09,853
3,30,6s,607

411,62,189

15,43,22,029

t6Aru,02s

217.54

217.*

84,06,17,893

\ ---a

,.!AUl
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COSMOS ENGIIICN PW. tTD.
NOTCS TO FINAiICUTI. STATEMGT{rS

1 Share

,a'

I

Panicul.rs
As at 30ht sept2o24

As at 315t Ma,!h,2024No. of sh,rc5 Amount inAuthorir.d:
10,00,000 Equity shares of R5.10 eech

8s, No. gf share3 Amountln Ri.

10,00,000

7,55,356 7s,53J60

3,77,7N

1,00,00,000
10,00,000

7,55.356

L00,00,000ls e4 rubrcrb€d and rully pald uDi
755355 Equity shar6 of R .10 each
At the beginniog of the reironiis period
lssued du.iq th€ reporting period
8ou8ht bact du.ln8 the.eportirE period
At the close of the rEportiq pedod

75,s3,s60

31,770

7,71,5a6 77,75,afr 7,55,356 75,S3,560

Total

Other lnfoamation:
partjculaE of equity rhare holde.s holding
mo.e tian 5% of the totrl number of equity

7L,

share pital:

Particulars

No- ofshares Amountln &5.

As at 30ht S€pt 2024 A5 at 31st March,Zoz4

Ng,ofshares AmountinR.Veenita Nlmish Shah
Yelaga feetu
Velag. ttrIEsh
illhirh Arvtrdtalshah
velaga Abhistret
Aditya ttinish Shah
VelaSa Aayush
Teias Nimish Shah
Raiesh pr.dhan

Bina laysukhbhal Khambhalta

GITe'

!,79,225
1\76,375

75,7A9

72,9r0
17,758
11,772

7L,758
71,772
24,7@

2L,s27

L7,92,zfi
7L,63,750

7,57,ASO

7,29,7@
7,L7,sEO

7,17,72O

7,17,S&
7,17,720
2,47,W
2,75,270

1,25,500

7,22,5@

79,n8
76,74A

7ts3s
7t550
7sJ35
75,55{'
25,mo
22,6@

u,55mo
,.2.21(x)0

7,97.7&
7,67,4&
7,55,350

75S,500
755,350

7,55,500
2,60,000

2,26,ffi

'@__
(riTEC

(J ',raoc

,oz
iinooDARA + o

2
o

a'r

oo

shares held by 9,ornote.s at the end o, the yea.

No
Promoter Name

Ilo. ofShares

I
,6 o, total No, of shar€s

TNITA sNIMISH HAH
t{oftoral

19
2 1NEETIJ VELEGA

16.

i,iIJIL(U}JtAR
\1C:rAU$IN

o

o

TA

OF
)

gs

/,

il
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COSMOS CNGTIECH PvT. TID.
NO]ES TO IIIIANCIAI. STATEM€NTS

2 Reserves and Su rplUs:

Particuler! As it 30ht Sept 2024 A5 at 31st Msr6h,2o24
P.olit and [os3 Arcount
As per last Balance Sheet
Add: Profit for the year

Leisi Tran5fer to 6ene6l Res€rve
Add: Profit fo. th€ year

G lT4:

73,74,920

73.74.920

3,95,37 ,911
3,95.37.911

3,77,7@

3,77,7@

76,65,A',17

-

11,S1"40,999

11,51,40,999
L6,43,22,029

16,43,22,029

Securider P.emlum
As per lagt Balance She€t
Addition: During the yea(

iii General Res€rve

A5 per last Balance She€t

Add: DurinEtheyear

Les!: Transferred on Buyback

less: payment on Buyback

iv Revallation Relerve
A5 p€r last BalrnceSheet
Addiion: Ouring the yer.

Capital Redemption Reserve
A5 per last Ealance Sheet
Addition: Duriog the year

TOTA| = i+li+lii+lv+v

rorAt (i)

73,74,920

?oTAt (lu

TOrAL (i)

1?,74,920

TOTA! $0

3,95,37,91L

TOTAI (iv)

73,74,920

64,70,46,747

11,51,40,999

3,77,7@

4,25,13,460

TOrAr (iiu

3,95,37,gLt

1OIAL (tvl

3777@
ToIAt (v)

73,74.920

44,27 ,24,7 78

16,43,22,029

71,92,96,586 IOTAL (iii) u,70.46.747

3,95,37,911

-€,

o7
RA

o

000A

{
I
J

a

ex
(r)

o
2
o

oTA

y. cH,$iil.$l
r'1:,rALxultil

b!

81

i

3,95,37.911
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COSMOS ENGIECH PW. IID.
NOTES TO FINANCIAT STATEMEi{I5

3 Lorg lerm Borowings
Parti.ulars As at 30.09.2024 As at 31.03.2024

1) S€cuEd lo.ns:
a. TedI loans

2l Unsecured Lotns:

3) Total long term bor,owlots (1+2)

4) Deferred tax llabilitie3 (Net)

Palticula,s As ?t 30.09,2024 As at 31.03.2024

oeferred bx liabilities (fg. previour years)

oehtred tar liabilites (Duringthe year)

oeferred tax liabiliiie! (Net)

1,90,3s,s75 2,@,23,773
(59,87,5981

a

9,

ex

o
2gt ox

ul

,o
Z
-1

GITE

C)

VIi:AL(UXAF
Y. Cl:AtilrAi',

6)

1lt

Io

E

1,90,35,575 _ 1,90,35,573

RA

',o'lt
t:

i
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COSMOS INGITECH Pvr. I.TD.

NOTES TO FINAHCTAI, STATEMENIS

Pedicrrlars

Otie. Long te,m liab ltles
Provision tor Gratuity Payment For Pidr Petiod
Provision Ior Gratuity Payment fo. Cur.ent Year

61 sho.t term Eonowlngs

!l Se.ured Loans:

a) loans rep3yable on demrnd
1) €ash Ctedlt {SBl Cash credit At/c)

r,,/c No. 103a4828406

2) Pacling Credit Against Exports

3)T€rm Loan Instalments due within lyear
4)RawMate.ial Buye6 Creditdue wiihin one year

a Unse.u.ed l"oanrl

Total

Lza,tqs37
13,05,35,658

25,74,610

15,07,85,587

As at 30.09,2024 A5 at 31,03.2024

L,70,47,446 1r5.26,055

7,21,945

2,03,12,206

112""8,040

1,50.25.215

16,83,8s,41316,36,64,401

i:1. s

L
al
|-

ET3o

oo

v[r,!ALKtlriAR
v cHalrila

(J

o

TA

OF

@_
VADOOARA

b

o

o

gl

r,to,4L,4&

15.83,85,41376,36,64,40t
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COSMOS ENGIIEC PW. I.TD.

NO'Es TO FINA}ICI,AL STATEMEI{IS

Pirticul.rs
,) Trade P.yabl€s

i) To Micro, Sr..lland Medlum Enterprises

ii) Otne6

8) Other .utrent llabillties:
a) Othe. pay.bles {Specit nature)

-Advinces f,om rustomers
-Payable to sraff
-Statutory liabilities

b, Cir Sefirity tepoiit

9) Short term provlsions:

a) Provision for employee benefits
. c) O$ers

-Provision ior taratio!
-Ptovislon fo. Expenses

3,24,78,977

9,98,79.7U
s,19,57,967

s,19,47,4'18

As at 30,@,2024 As at 31.03.2024

13,2!,5&645 t0,54,xt,45

30,,la,840

16,632

27,2AF28

!!,u,473

1r,30,927

41,20,87A

52,66,70L
17,44,445

63,21,813 7,16,84345

83,55,484

20,O9,1a9

1,59,12,377

5,77,63,404

8,75,633

1,03,65,203 t85,51,408

x'c
E

n
.-

oo
21

.Y

,.4

o
2

+,<

o

l:
l:

,i

:l

I
j
I

l
i

r -il

Q.)
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cosMos Eltcmcg PvT. LfD.

i{OTES TO rliAl'lClAr srAIrMENni

Pertic!la'' A! .r 30.09,2024 A! at 31.03.2024

lU l{on iuftrnt invertrn€nt3
lnvestment in lLP 50,33,8s3 503t,8s3

50,33,853 50,33,853

12) Othe. non-au.rent aiaett

{S€.ured and considered good)

i) Se€urity oepolits 39,44,476 39,44,436
39.'r4,435 ,944,416

1rl Curren! lnvestment
i) lnsestment ln lvlutual Fund

ii) Investrnent in fixed deposits

14, Irventorie,:
i) ftai,/ mat€rirls
ii) Wo.k h Prog.ers

iiil Finishedtoods

15) Trade rereivables:

16) Crih and .a!h €qlivalenE:
i) Salances with benks

- ln Cullem acaounts

ii) $sl-e!-&!d.

171 Short term toalls and advancesi
(Unsecu.ed and considered Bood)
i) Ad,.dn.es to Suppliers

ii) Advances lo staff
iii) Prepald Expeneres and lnte.est A.crued
iv) Balanae wilh Government Authorities

- AdYence fexes
. {r5l andUtllels
- h.orne Tar Ref$d neieivable

18) Otier Cu.rer* as5et

684,75,37'
s,70,89,077
1,73.03,830

6,42,77,341
4.19,07,759
2,67,16,094

1s,60,34770 19,98,764E0

s,24,54,279 13i0,01,194

29'34,15,677 27,31,10,915

t 5z,a\o14
20,16s

1,2t78,190
25,078

1,53,01,{38 L,26,02,267

2,91A6,072

3,99,1L8

a2;76,1&
64,466

x5,71,018

3,@,61,483
4,83,25,582

5,52,09,691

3,57,12,L33

11,3t41,578 931,:,8J8{

ETG

?)
!
,J,2

Z
a
l-

oxl
UI

oa

4
eq

!)

Gtr

9(1

15,50,36,770 19SE.76.4&r

*&,rs,677

I

,
l
I
l
I
a
,
J

;
!
j

:u..1
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cosMos ENGmcH wT. uD.
NOIES TO tlNAl,lclAl STATEMEI{TS

702+2s 2023.24

19 Rev€nle frcrn oF€ratio.s:
Sale of productsi

Paecision Machiaed Comronents

Lo@lSales

E poat Sales

Job Wo.k & Services

Other operating income

Tohl

12,80,79,913

4495,42,824

14,95,157

32,91,970

23,8203,668

85,50,18,536

30,33,288

1,0013,938
58,24,09,863 1,10,17 ,59,43O

Total

Total

a)

o\\a

3,30,65,607

54,92,*,2s7

76,99,5r2
1,49,390

s,15,718

3,84,76A

1,97,99p33

299,058

2893

74,48,902 2,04,9A,752

21 Cost ot m.terirts aonsurn€d:

Contumption of Raw Materials

Lels i S:ocks at the erd of the yea.
i) Finilhed Boodt
ii) W.rt in P.ogress

45,89,88,480

45r9,88,480

ZZ ChanSes in invlntorie! o, finirhed goods, wo* in p,og.esi and stoak In trade:
Stock at the begnning oi the yeer

i) Finished goods

ii) Work ln Progress

Total

1,9,72,634
6,1d95,450

7gs,@,au

2,67,16,&4
4,t9,O7,759

t86.23,853

1,8,44,23L

tq
{)

(n
obo-an

9

vAo A

a

o

19

Pani.ulars

tess: 6oods and Service Tar {GSI)

20 Other lnconrq:

1) lntar€st lnaom€
lnteret on Fired deposits & Orh€l Oeposits

lnter€st on lT Refund

2l frahanSe rrte tlu.tuation (Gain)

3lOtherlncone
d) P,ofit Share from LLP

u

8,29,52891

1rz,$,06i19

): a
il

a

i

I

I

rrt t*
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cosMos:xcmcH Pvr, lrD.
itons To fnAt{crAl srArEMEl{rs

2024-25 202)-24,artirulars

23 lmployee beoefit Expe.s$:

1 Salary & Allowan.er To Staff

2 Cofiributon to prorident and otherfunds

3 Staff welfaae expentes

4 G6tr1ity otr actuatial basi:

5 Giatllty for current Yenr

Directoti Rem!reEtion

26 Finanae Co5t5:

l) lnterest expense

il) Other borrowing co5t9

:5 Depredation and emoflizauon:

[repaeaiation

3,03,7149s
3A,22,460
44,57,7O1

5,11,39.1.?7

81"51,449

86,00,014

105,2e0s5
7,21,9851.3&406

I
I

I

l
i
I
{
{

i
rl

J
ii

:j

i

,

3,87,90,064

432,40,000

3187,650
57,67,090

L,51,04,530

5&23,758

95,U,740 2,19,8,2A4

1,38,31317 247,37,337

,aa1

ex
lO, o

IIB{I
.a

o
2

tiTirrfl

a !"ro

VAOOOARA
o ,o

T€G

a
-{5

VADODARA
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i

1t

L3a35,t17

lt

lr ,-
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cosMos Et{6mcH PVT. lTD.
NOTESTO FllIA CIAL SIA.IIMENIS

Pr.tic!lars 2024-25 :023.2{

l5 Otha.erpeBesi
A Dlrast Expenle3

1 Power & ,uel Expenses

2 Vendor taboua Charge5

3 Factory Wa8e5

4 Faatory Rent

60,84,089

2,29,51,2O4

34,66,97s

TOTAL{a) 3.29.08.268

t11,70,999
8,82,70,517

5,02,27.876
66,12,@0

I

j

l

I
{
I
I

I

4

:

l

d Admlnkt.tive & Gereral ErpeBes
1 Audit fees

2 Taretior Fees

3 Factory Municipal lar
4 Regairs & Maint. Erp.

5 Security seryices

6 liouse Xeeping Service

7 ln3uraoc€ Elpenses
8 Technical & System grpport Fees
9 ient Expense {Vehi.le & DG}
10 Rate &faxe!
tl llgrl& Pmfessional expenses
12 Otfi.e lrpenses
13 Postage & Colrier Expenses

14 Priotint & StatioGry lxpenses
15 Compster Expense!

16 Sub6.ription & Member5hip Expenset
17 Telephone expenses
Itl Staft Re.ruitirent ExFenses

19 General Repai6 & Maiitenance lxpeftses
20 6en & Misc Erpeses
21 Tr6ining Expe.'e5

C Sellins & Dirtridutlor €roensei

1 Freitht Oltward Cha8es
2 Cl€ari'3 & Fonearding €xre6e
3 Srle5 Promotion axpense
4 ;raYel{ing t}trense

O Othe.Erpenses

CSRkpense

GIT

4
I

D,43,652
12,97,430

3,34;766
44.31,536

23,91.000

72A7,299

1,08,815

t15,30,812

12,52,?SA

8,97,593
6,69,901

66,@0
66,000

5,98,732

x737,744
29,56,823

2L,$,17A
4,23,7!3

45,000
96s,7s0

7,950

38,79,566

4,1.1,534

7,651
2,67,956

9,50,279

L,20,947

2,79,4L5

1,32,195

31,84,952

t76,501)
56,667

23,032

s2,66,7U
8,57,990

92,r57

5,92,159

7,46,462

\n,424
6,19914

5,55,454

27,76221
10,15,741

64,667
rorat {d}

rorAr {g

2,O7,7.0,60E

71,67,484

23,51,000

23,61,000

ET

q

2
o L'

..1x
,

-t

,

VADODARA

v.
4A

I

o
r,?t rIKUi'

cHA

O
o

OODARA .Y

G

RA

11

rorAr lD)

15,62,81-332

TOTALIA+dlC+O)

7,62,77,9t6

19,56,40.877

i

I

I
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cosMos El{GrT€$l ryT. trD.
NOTES TO TINANCIAL SIAIEMENTS

Pa,ticula15 2024.25 202?-24

1? ExtePtisnal ltelns
P.oir! on Sale of asset!

Gain on PMS

Gain on sale o, mutual lund

Short T€m

Lorts Tam

28 Short provi5lon of Income tax ot Pre{lous Ye3r

1,99,145

9.93,819

48,52,392

73.66,401

4,41,522
(s,17,s15)

{ls3,951)

Short ProYisiot

E\aess Proviiion hr lncom€ Tax

Deffered Tar Llabilites (opeoing)

Tar Paid

\74,A67
{36,13,517)

7,14,857 {35,13,617}

L.

AIIiU A

7s

14J4'9161
(E 041201
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cosMos EN6mol PvT. ttD'
NOT€ NO, 29

As al 30.09.2024 Ar at
Paftlculers

Earring! per rllar!:
Before erd.aordinary item:

Prof;t ior the yea. alter tax expense

Weiglited 3ve'd8E dmb€r df equity shates

EaminS per sharl

Atet extraordifi arY itdm:

Prcfit for the yeaa aftet tax expense

Wei8hted a!€rage number of equity shares

€3ming p€r shate

749061 7,55,336

217.54

11,51,40/9q9

7,49,061

153.71

1613,22p2e

7,55,3s6

2!7-54

o

VAD
a)
o
2

!
J

a

oo
'Jla

T

i

11

16.43.22.O29

11 (1 
'n 

qqq x6,43,22.O29

11.51,40,999

q

\
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COSMOS ll'lGfECH PVT. lID.
r'lolts to Hr{ANcrAL S?A:EMEI{IS

Operational Division

EAT.ANCE SHIEIAS AT 3OST SEMMgER 2024

Particulaat As at 30st 5ept,Z024 As .t 31!t
Amount in R5, Amourlt in Ri.

t.

Shareholders' Funds

(a) sha.e Capital
(b) Rese es and Surdus
(c) Money received against sharc warrants

7r,75,A6Q

60,55, 14,493

1,90,35,575

1,10,4L,446

61,26,90,353

3,@,n,o71

38,5150,455

75,53,560

44,90,49,244

1,90,35.575

Lr2,44,O40

49,66,O2,&O4

3.02.83,615

Share applicatior 6orey panding allotfient

Non - cur.ent li.bilities
(3) Lont term borrowings
(b) Detuned tax liabi,ities {Net}
t.) Other long rerm liabilities
(d) Long - term provisions

TOTAL

fl.
Non - cuarent allets

Property, Plsnt and lquipEert and lntangible

(i) Property, P,Bnt and lqulpment

{ii} Int rgible asset
(iiil Carital wo*-jr-progress
{iy} l.tangible assels !n&r deralop ent
(vl Fired alsets held tor r.le
(iv, Intangible ast€ts u$dea development

{b} Non-current investments

1.) Dei€r.ed ta( ass€b ( et)

{d} Long-term loans and advances
(e) Oth€r non"curent assets

{€} Other mn cur.ent ass€ts

to:At

GIT

16,36,64,401

13,23,58,545

$,2r,4$
1,03,65,203

16,83,89,413

10,5&99,44s

:,16.62,34s
6,85,51d08

17,27,70,062

95,54,77 ,416
35,44,98,511

88,13,85,030

38,1406,028

38,1d06,028

39A4,436

36y'6,06,232

36,46,06,232

2l?.54
3914A36

36,85,50,658

{a) C!.rentlnvestments

{b} Invenloriei

{c} Trade receivables

{d) c.ash and cash equivalents

{e) Short term loarts and advances

{f} Othe. c{rrent asset!

!4,28,68.279

29,U,ls,877
1,53,01.438

11.35,41,578

13,30,01,194

27,31,10,91s
1,)6,02,268
9,41,18,184

5't ,07,26,97?.

95,54,77 ,437
57,28,24,362.

88,13,85,030

/,o
VADODA

ox
uI

a'

a
J

R4

RA

loo

Cu..ent Liabililies
(a) Short te.m borrolrings
(b) Trade payables

(t) Other cur.eot liabilities
(dl Shon te,m provisions
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I

I

2A2+ZtPartrct lars
R5. Rs, Rs, Rs.

l. Revedre frorn Operations

Less: - G5T

Rerrenue ,.om OperaUons {net}
I other ln.ome

5&2409,863
3,30,65,507

54,93,44,257

80,48,(X7

t,to;17 ,s9,4?0
8.29,52,991

1'0218,06,439
789p9,272

55,73,92.303

72,12,69,923
!,693r,064

9t64,740
7,?8,Xs,317

5,35,84,@3

45,52,89,047

10,21,03,255

104.48,05.711lll Totil h.ome (l+ lll

lV E p€ntes

a Costof mat€dal! con$med
b tlrrchale5 of stock in t..de
. Chn|lgesinir entories ot fidshed 8oods, wltk in

c Pro$ess andsto* in tl-ade

d €mployee benefits expenset

e Finance cott!
f oepreciatian aod aanorthation erpense

I Othe, expentea

Direlt Expens€

Admin Expense

S & D fxpense

t ahar€€ varlation

Total axpenlei

Profi t/{Loss} bef 0.. ex.eptional and extraordinary

v items and tBr {lll-lv)

9s,5a,-r7 ,O97

{63,55,07,17s1

45,89,88,480

1,09,44,21L

15,62,81332
2,O1,7r,847

t,62,77,936

46,99,32,7r'
12,83,7&58r

7,19,28,284

2,47,37,337

19,56,32,116

3,29,08,268

1,30,08,252

11,67,44

20y'1.96,s79

l4A\s22'l

20,3?,55,058

84,06,09,132

20,37,55.058

vI

fi

xt

B(ceptional ltetns

Prcflr(Loss) before extraotdinary ite$s and tax {v-
Vl]

Extraordi.a.Y ltems

Profit before tai {Vll-Vlll-lxi

Tax expensa:

(1) Curre.l tat
(21 Defer.ed tax

t3l short prcvision of lnaome tax ot P.eviousYe3r

Profiv(Loss} for the pe.iod lro'n coatinuing

Xl operations {X-X0

xlll ProfiV(Lossl for the pe.iod (Xl )
Xlv Eaming p€a equity lharc:

{1l8asic
(2) Ol,uted

r
o .o
5 VAO ARAil !l -l

,

7,74,867

10,1128p88

10,19:8,388

d462,189

16,25,91868

16,25,92,a5A

1,14,867

275

2rt
135

135

_i.!.

G

o,

2

a

,Y

Io,

COSMOS ENGIIECH PVI. L1D'

STATIME T OF PROTrI Al'lD LOSS FOR IHE YEAR ENDED 3OSt S€fiTM8ER '2024

2023-24

1q21,0!,2ss

10,21,0!,255

il
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leasing & lnvestrient DMsirn

Prnbula!r

$Ereholde/s Fun&
(a) Share C.pit,
(b) Reserves and Surpt{Js

{c} Money received .gainst share wa.rants

Shire application inoney pending allotmenf

TOTAL

fl.

Non - cuarent assets

{a) FixedAssels
(i) Tangible a$€tJ
(ii) tntangjhe 6sets
(iii) C.pltal wort in F.o$ess- (lv, lnt.ngible ass€tl under d€eetophe.t

C!.rent Arsets

la) Curenilnvestnrents

{b) Trade rece,vables

{c} lnventories
(dl Cash and .rsh equilralent!

{e} Short term loe'ls and adu.nces
{f} O$e. .un€nt assets

TOTAL

/t

]|r at 3O.O9.29t4
R!.

A3 rt 31.O3,2OZ-
Rs,

76,10,72,623

50,33,8s3

15,60,38,770

(tt

z

L6,1O,?2,623

16,10,72,623

5933,853

15,60,38,770

1e,10,72,623

!
.a

Rs.

20,49,fi}24

50,33,853

19,98,76,4A0

&.

20,49,10,334

2q49.14334

s913,853

i:i o

I

ex(,
//

uj
DARA ti

.o
Z
il

!
.i i.::..1

J

\\

!4

VAO

a

RA

to2-

COSMOS El{Gtl:CH FVT. tTD.
iIO'II5 TO 

'INANCI,AL 
9IAIIMET{TS

Non - cune.t liabilhie!

{a} LonB term boarowings
(b) Defened tax liabititie. (Net)
(cl Othe.lonS term tiabitities

Current Uabilitie!

{a} Shod term bo..owiry!
{b} TEde pa}"bles
(c) Other curent tbbitities
(d) Shon tern p,ovisions

19,98,76,480

20,i19,10,333

{b} I'Ion - current invertment5
ic) Lrng ter{n loans a od a&ances

,.o \\<
li 151



Standalone Profit

COSMOS EI{G'IECH PVT. TTD'

I{OIES 1(, FITIAI{CIAL SIATEMEITS

and Lo5s- & lnvestinent Divin.

2O24-25 Frvro go.o9.2U24l
Partlcule.,

Rdenue trom o9eration'

$ Other lnaome

NI TOTALREV€NUE(l+II)

Erpenses

Cost o( mntedals @osumed

Purchases of stock in trade

Ctranges in inre,{oa"' ot finished goods' work in

pro$ess and stod in trade

emglqyee benefit e&€'lses.

finance colts

Oef r6iation 3nd amortir'tion er9€nses

Other expenses

roral E(penses (lY)

ProfiV(Lgis) befo'e exceptional and extraotdinatv

V hems.ndtar (lll'lv)

732,72,6L!

732,12,611,

2a2s"2*

7.

t7 37,922

i,!7,922

a

b

c

c

f
8

8,751

8,76L

132,12,611
11,29,L6L

<J
z-
-{

*
c

ex

a

F

.t
a)
o
2
o

o
!"or*

;

t,

q
I

4z
-ta,RA

Glr

i vAo VADOOARA

lo3

lq

.1/ <o/

\

\
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. ln prpar;ng fie linanciai slatements. nlanagemenl is also responsible for assessing the company,s
abil,ty ?o contnue as a going concerrr- discl:sing as applicable, ,naflers related to going concem and
iiins ilie gitini "aonceri b63ii-6l'lcitiuriririg unleii m"anaga"#nf aithei'inrenlii ro'liQiiidiid-rbe
Company or to cease operations. or has no realislic alternal.ive but to do so.

' The Board ofDirectors are also responsible llr overseeing the Company's financial reponing process.

Revitrr Ooinion

Based on our review, nothing has come to our attenlion thai causes us to believe that *e aloresaid lnterim
Financial Results has not disclosed the information required to be disclosed including the manner in
which it is 10 be disclosed. or that it conlains any material misstaternent w.r.t the staie of affain of the
Company as at 30t Sepember 2024 and or its profil for the period ended on thal da1e, i.e. the six-month
ended as ar 30ti September, 20?4.

For Ajit Tushar & Co.

Chartered Accountants
Firm Registr*tion No. 136343W

Place: Vadodara
Date : 13103/2025

UDIN: 25039719EiVIUJIYD7438

:ut. Digitally
TUSHAR

signed by
PRAVINCHANDRA

PATHAK

CA ?uslar Pathak
Partner
M" No. : 039719

I ITEc

OOOARA

c) ,o

{i
T
o

ZAVAOOOARA -l
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O)

a
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As o! 3O.O9.2O24 As oB 31.O3.2O24tartlculals I{otE
No. fl3. Rs, Rr,

2,{0,81.49,1A3

31 ,13,29,927

1,;3,05.49,!64
4,O5,OOr28,S73

\,60,92,74,730

1,41,28,{62
1 ,76,99,69 ,328

2,?A.00,59,O43

!4,65,66,

2,25,54,4?,585

29,32,87,?55

1"52,t3,C6,94.N
i,o?,o032,38{

! ,52,26 t!3,634
14,65,66,136

1,32,93,? L2

1,688,.,?3,4E3

?,48,75,(,,9r'

I. EQUI'Y A]{D LIASILITIES
{1} sharcholttrds Fuad.3

(a.l Slare Caplrel

{b} Rascrvee end Surplus

l2l Xoa - cur&at ltabUlttes
la) l,ong'teitn bofiovrinBs

lb) Detlrred ia: tiabilities i!,Ietl
{.1 Orh€.lor{ ter.n liabiliCes

l3i Cat.errt liabliaic.
{ai Shox :grrn bo.mriiogs
{a} Tr.d6 ray.blcs
{.j Crher *rrr.nr lia$ilities
lil] S:iori le'l p,cvilirl1s

IL ASSm$
{11 l{oa. cr.!!ent iricts

{4 Fixed A$ets
fi] ?enSible asscrs

lb) lion - csrrenl inlestmcois
{c} Long ter& loars and adyances

(?, Cuscrt ArlctB
{al Clarlfnt hreslraent€
l!) Tlhde raedYables
{.ei aer.sltoaian

ld) Cr$h E d cash eicir.aie"i:is
.l€, Shrrt:el'r loao8 arrd ad',:aoces

ir'l Other elrlrer}i ass3lE

?i)'tAr

I
2

3

10

!3
i,i
:5
:6
17

t1
12

74,23,49,99O
t,66,51 ,r9 ,192

26,52,26 ,t03
4,6i,03,52.;

49,34,3-1,482
47,95,22,266

L64,92,',l1.734

4r,2&,S0"7S0
13,O7,13)36i

.l6,6S"3?,r+6
7,74,35,499

23,40,20,

?5,75,0O,O90
\,49,79 ,47 ,685

?4,71,8,1J931
4,61,O3,524

35,72,59.120
66"56,03_215
29,25,40,178
29,;9,0,i,33:.

1,52,26,13,634

t3,10,14,!37
24,23.5:>,4?O

1 2O,8s.53,4{S
5,96,57,3a?

19,34,O8,47a
t 5,15,91,904

{,o7
Signifcan', accou[l.ing Paiicies

cosMos rM?Ex trnrrAl w:t. LTD.
6t .dalorle 3.t3!ce Shrci as.t got! S.],tcr:nb.i-2o14

rc:? Aitl iusHAR & eo.
C]"'}A?ERED ACCOUNIANTS

Digitally signed by
TUSHAR

PRAVINCHANDRA

PATHAK

On Beha$ Oi Bqerd of tittcror$
FOR COSMOS tMpEX {n'tDtA) pyr. !rD.

Cr\.?tlSllAR PATHAI(
.,{R?NEN
M. No, i:039719
aR|.:, :::36343W
P!.4CE ; : V}1DODAIA

0nTE :: 13103/30?5

NI}{ISH SHAH

,iR'CTOR
DIN: C03?239?

DIRE{]?OP

t${ NO ;- 003?38S6

?LAC' : : l,iDOaARA
Dd,la :: lay'C3l2s2s

PLACE i : V3,DODARA
D^]E : r f-i1031:025

G\\ T T4
u cH;l. ldt;.ii

k./ .i
Z
.-t {

5ao,

-)

,
,)

DARA VA

l7Y

fJ

rx

NS PBR REPOl,l C' E}TiI DA?! ATf.1C!{EB
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6

I
s
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COt&i'8 rUrEX ltxDl5l pvr. !rD,€tudrlo!. teti! &d L.. ta r!.,et6d ..a.a o 3or! s.p&dbrr-2m4

:5

lo

21

!2

23

24

l- t v.nu.&o$ op{odoe.

t! 1o1& iEvamr! g + r9

a C&r attn rdralrt nsuh.rt

b P.drg3as ot.r6d. t: $ade

. grang.s io lry.nor&js ot li.tslld t!.dr at 1, ir F.pEn 3

d &TbIc. n€r.,it .i!er!.!

t S.pr.tttl;on ar, s::rrntr:ti., cq€ncat

r.rd lat.s- {rlrl

v ?r6lltlllr}s,sl b.lo( a..pr js.at ann 6l,?rd:!ar- ilem..i.j

!r liccttlonnl (.*.

vll ;nnrlil".ssl Ldor. .ri.a..dtnery :r.j1. .ja rar iy.vil
:Jili g{aaolair-t t:. 1

rx .r.it b.lo€ l.r illl-t4nl

{31 Sion/E$c!, A.rieirn ol nr.r,1c l:!\ nf

-*; ,r.&ai:cr.: lro$ diradntanltr,E .ir$tljl$
lil i* .*!€* !l c:.r.r:iii!r1t rF!.&.*s

xl! 
r,,:tlt11io"s; lom ciu",nrinling r!r..{ir.E {aJler ta<i {xr-xtnl

X!' p$1r l1i.$s5, fr. tic ttrlo<i lxl . Xlt)

hVi E*$s !c. .q{ir} ihe:

11l tilur€{

!,,19,6 i,70,2d0

1,{8,30,r99

t,5G,0cr0!

2C6Bt,06,3sl

1,51, to,0o,4t9

30,07,a2,stB

33tro*,r6a

16,€r,*r45t

ao6,t!,28,321

27,3t$1,s26

27,3t,!t,s26

r?3t,s1t526

!,70,59,41,135

5?,05,3r379

t3,?o,c0,o8o

la.3\7

4!47,9s,a2,?€5

4,92,3E,55,135

3.24,?a,3t,2lo

s,5{,9q3{9

d,30,69,Aa,$3S

61,68,66599

6!,53.66.599

6r,63,06,599

13,o?.6a335

44,5O,9a364

6.42

AS PaR Rg?qtra Or EVgX &11g aTtACl:aD

FOR ,lJ,! lLislli8 & CO.
CIiAII?RED ACCOUNIA T9

Digitally signed by
TUSHAR PRAVINCHANDRA
PATHAK

rMsEX {trDi j PV?. LTD.

F.t*IN!R
M.lio. : :Oi97l,
filt- :r 1f,63!3w

CiTE r: r3/03/2c25

a{!
DliECIO&
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cosHos ltitPEx {r{otA) Pw, L.tD.
l(otEs 10 attl"IcilL s?rtliFirE{Ts

& rt al.o3.2c2zt
lrh!s

?.6$.{ll,000 F4.rra jr&* d }.r i Or . sJr

IB.4 .ls*n_&a &d ilry rria ![:
?5c!* a4ri! .h{t€ 6i Es. I O/, .ri

- Afl..nali.tis .i {. .,Str..
.1. r}. l,.Ad.irg dd dr kp.rin\g p.,iod

g.nur sh4 ,sEl ilq.ihs .tr. r.pdm* F,iod

lt lshr d,.L a!.,ne .n qrcring i.riod
.{! !t. crd 6t $. ..!dins !*i.d

7.57.5O.iOO -;5,75,00,@0 7,57,50,000 l5r:5,0o,ooo

i5,) i_Ltrr r.5t il Lilo
?,r,?t.t9390 7.3?,50,000 7S,75,00,000

id& &&sn! qiain.Iy rsid up 6 L'{..d! .!sB

l-"s,rs.oqooo I

Peai.llr. ., .quiry .!u. b6!do! !.ld$. o@
lh{ 5?- d ,i. t (3l *E!6 ,a .qriry ,r&

&.t 3(,.ot 2o2ir
{o..111€6 Ai

&.i 3!-032424
U..6litic k!.

\Sttiirrr n $r-{!t
'iEJ-{S ,i Srl^H

v ta{oBst{
v l*egllj

t.ui.73,5a7
90.93.7a?
?,1,2i350
7,r2!,S50

1.t2'56.915
?.rri,500

?9,18,40t

t.o9,31.8?t
7,4259,30ii,
7,,r,,i9,5tE

II.:!5,E .?5t
,,{2.3:_{)00

r,07,1t93r5
9?.?rJ?5
?5.??_:t00
7t:77.i90

1.t9,t3.750
75,75,Or0
75,?5,0!O
8r,ao,0io

:o,?4,93J50
9:?,93.750
?.si.75,000
7,5?.?5'000

ir"99,3?500
7,57,50,000

8.!8.O0.!60

:lo*:2-Rtsseei

ar, B
trnlir @t tns ais{.i
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x. lan &ls.t* Shsr

,idd: lt.t. rd &c *.€
ks:1r4.Lt t.l]ffial x.!.*

19,rr,5i,i26 .3,60,98.:r6J
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cosxos $!FE:( {txDIA} PV"_ LTD.
rOTAS TO F;NN.-!{CI^' STATEI{EIITS

i3- '' '.--.'- --.

e, Term Loans

kSS: Due $rithir 12 Months

h. Car L@n

kts: Duc r.ilhtn t2 ttonrhs

totd

Bl U.qGcurcd Loaasi
Aotd

C, lr.],ositi

rot.tl

q rotd 1o!g t rll b'.rofings {A+Bl

Xote : 4 - D€tdled trri U.litfti.! {fct}:
D€f.rrcd tax liabitilacs (ao. prdtous ].&rl
Deitrred tax liabilities {5trr;ns l,,r! ycd;

Total

29,03,a?,813
6,34.?:,000 22,69 ,07 ,At3

5.3.{,3ri?2
3.a3,ra,59o

26,s226,4o3

26,76..13,?50
5.87,25,.190 20,89,i8,26S

{,96,89,536
1,r4,23,565 3,82.6s,97r

5,?3,35,2A9

{62,3},76S'

24,71.e4231

24,7\A423126,52.25.403
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cqslaqs llarrzx {mDri} PvT, LfD,
XOTES TO FI n]lcIAL S,IAAEI{E!{:rS

al Orh€. l,:lg ?erft Borro{ings-Bu}..rs C4djr

aotel

llot6 : 6 - ahort t rb Bortolriags:

Al sccur€d Lo.&*
a) Loans rcpa-r,able oa d€rn&{d from ban}s:

- ftom bank3!
Cash Credii - {a {l} l

b, Snon-?erra Bo'pqings lDu€qirbin 12 MonL\sl
c) ?emr lrans ir$laln;€ms - Dus virHn t2 lronihe

d) Ca. Loa, r.pa:l,1nenls - Due wi.hin 12 Monthg

?otd - r{

a) uft.a!.d l,.sr

Tot.-l - I

36J3,43,s00

5,05,00,000

6,3{,75,000

1,51,13,982

x,a1,r3rr7
4,90,06348

s,87,25390

t , l'1,23,565

,3"r,432 33,'a2,59 ,220

C) Derocltr:
Deposi.s

Aotrl . c
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cosros IxPgE {IIDIA' PVr. L?D.
NOTE5 TO 5I{ATiCIAI] STITET{E!.TS

.4s al 3O.O9.2q24

43 ,7 3.67 ,69a
.1,21.54,568

:9,89,25,600
|,6A,96,672

69,61,858
1,62,9S,3s3

23,90,83,4a3

3,3:, t 2,A19

7,50,O0,000
:,01,q6,21{

63,53,i ],474
3.O2.91,741

47,95,22,266 66,56p3"r15Totd

a Otn r an.!6t lialiliue
a, Other palabl€3 {Sp€cii. n'urc}

Adva:res rn E austomers
Advancls to SratT
sretsrory lisbilrjes

bl Dlposit$

9 Sbo.t tcr:n prodslo.6:
ai kovisio. for empioyee b.n.firE
b] Odrc!!

Pr_ovision fo. ?a:(atioa
ProvisioD trr E"rpens€s

ii
i:)

For O.ods

1 ri,,13. t 9.255
1.75.38.i75
7,63,48,308
1,i3,34,440

,9,25,4A,*A

6"73,28,939
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coslros IMIEK {r!rDIA' rIlI, L::D,
XOTES TO TT{I]fCIAT STATEUEISTS

Note

No.
As .t 30.O9,3O24

Rs.
As .t 3t.O3.2O24

:rs,
11 N

i) lae8t$ena in tLP
ii) in!'estmenr in subsidiaD-

?otal

Total

9,15,94,436
3,49,7 i,7AO

9,15,94,436
5,,19,71,7OO

!2 L.rrg ?erm toa&s & Advanccs
il O&€r Loans & AdvaE.es

15 trvlntotierr
i, Raw arateri.als & WiP
ii) Finishcd goads

14,65,66,136

1,41,28,462 7,32,93,712

L,4\2A,462 132,93,"a2?ot.l

13 Cltrr.rtlrr?c.tl6eats:
In}cst'/llnt in Mutual Fund
I'r,e srlnen! i.l properrv
Iotal

14 Tta& r.cliveblli:
{Uns.cBr.d and con6id..cd goodi

il Trade .ecsiliables s\reedillg six fionths
ii) odrers

Totdl

14,55,66,136

{ 1,1},57,609
1-I7,33,I?t

52.54,27,969
65,86,268

s3,20,74,27142,28'J678.-

13,O7,13,360 2.{,23,53,4?0

13 60 ?a

t,06,rt8,82,345
i8,28,29,161

1,03,32,95,173
t 7 ,32,5A,a67

t?,1r,sos 1,20,45,63,443

14,02,{t3

15 Cash rtld cesh cquivrrantr:
i) Bal'rtcts with banks

- in Cu.rent accounts
- in Depooits a.counls

,1,99,65.50.r

82,89,370

Total

17 S&ort t ra.loaa! end adla:.cci:
{Uns.cui€d ard co:ridcEd good}

i) Advances to Slaff
i) PrEpaid Erpe'rses and Inteicst Accnred
iii) Balance $ith covemment Authorrlics

- Advarcc ?a{€i
- O*rer Ta)(cslGSI

- Refunds/ Clairos Reccivable
ivl Deposirs

lotal

L8 Other Currini A3seB:

i) Advanc. ?o Suppli..s
ii) Olher Rc.ch'able!

total

z
i

15,68,37,4{6 s.96,5?,A6?

14,22.a93

17.r2,082
r,27.345

9,26,830
63,28,16.r

7,55,)3,845
il

-3,46,419

4,74,606

13,?8,8{,449
4,42,74,903

31.i5,526
4,7a,606

7,78,8S.499 19,34,O8,478

22,16.76,183
1,23,+4,27A

14,17,39,6t S

98,42,285
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cosidos txtet gxstal a\ft Llb,
xoaEs to a!!{Aniu,t stefE !n!s

t9
i, _ 

-\dc ai tll)du.1sr
CllC Atknir.- S.ers

Srles J.b{*rk I S.:\ i.cs

Otnc. aln o-ocBdnt ituoec

ndd.i Di,lcr !:G.s<q

1r C6t ot E.tri.!s.6s3acit:
Op..i&g Sro..k ot taq$ Uairials

6,68.?3.a16

a,6aJ3,sr6

: ,..9,6 I ,t0,ir60

l,495t10,260

51,50.s9,9rs
426.9?,9S,as5

9,36,93,005

{,{2,?2J8O

77,39,0:,85t

2,9!.0r.a3.{15
3,71 .4a,i6.269

_2_43.80.O,a5

3,7.1,92,36,314

!,03,32,95,t7A
,,?0,59,4t,t31t

2,70,59.{l.L:t6

30,.i5.7,13.i I
t.93,58,73.2r0

2,66,t0,760

14st
Chsi_na Sld* of &a$ lrakisl3
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cosxos tx?Ex gxDtA) }va. !TD.
*dtEs ?o Fma!{ctAL sra,lEaErls

2421-25

- 61.1:J..l9..itis .-

22
&lcrEEB _- 

--lcttc tl*i!in.s, M,s(. Sttr a6 & Eq.jpn€n,s &T@lires,,

-{dd.i titr Eea*s
l,{?,42.302 59,?5,A1:

6?.05,3i,619

23 Ct re€ iE ils.at€t€ otf,!i!.il !6&, ,or!. tr Faarej i.it rr6cL an tialq
Al ai!&E ar.&

Srocl:ar rhe b?qitrn,ne dalaere&
- Ma.hirc Tel Dilision

ks!"i
Slek st t!r. efld .t ltr. !.e
- M{fhin. To.l 0ieision

1,.t8.30,19t

I ,tto,.1l,{ l0
!,60,43,:l]0

l,la:.r99?

d2,1a,413

3,9O5 I .46.,1

1.65,29,taA
?55,S1,2S?

r 1,atJ4,026
a,?,4,99.244

l8,ra.52,OrEt

30,77,{8,210
I i.70.ao,749
13.?,1,.3O,040

1,52,96,895
1,79,a2,930

rl.c!,6a3
S.a,l,l7,l

5t.?a,33,641

9.tk a1 lhr b.gi&iig si rhr '.{

k:s-!
sre* .! d. cEd a{ $e yent

24 Ea}lat!. ac!.{ir Eip..s.s:

I Sahr! &,tllo*are3 To s1rll
! w.gcs $ lt drlc6
3 DiEdos A.ln&r.,-ao6n
4 Corlrlburioa r, Prdidsl !\.d
5 Stafu.t{aft a,rp.r!.s
6 i-pkryc. lr*dl:t exncr.rs
7 lEirinE LiA6d

14,71,9a'a?6
7,53,66r8Ai
5.3S3?,:00

a5,52,?A!
t,o7,26,7-29
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cosraos rirrs)a gnDlAt ?ua. L.,at.
xoaEs .ro Frlta*cL{t 6Tr:E!tE rts

I :*l.r*i 6x!rn*5
2 :,i.nart Clrr!6.s
.3 {Jri.r Brijao*ins casts

2,93,t0,6< I 4.83,6!,115
_ 22,41.2AA

2: gri 1); -.,-,,.f0r

3121,06,76  6.Sa 90 s.e

26 Dstrei.ti.. :!d .Eoniati@.

2? otl6.r.!esl

I tactcrf q.rrgxp.rs
, lts..&F!.tliler*s
3 S..rniy Erp.nss lFdc(oEJ

A Adsitri:t .tivc E.paB

n Rcll Rates&Tr*.s
5 tl6rt .iship fes t\p.ss
6 tus&tsc & &uric. exp!E$r5
7 ltjrrjng & Sratio'tcr-a E<psr&.
A Car.$ant. Eip.lsis
9 Repats liipdses
lO lnslran* 3p.r.es
ll Ltrl *. Dnl'rsior.i er?m.e3
i? (]$t3! ACmir Erp...s.*

lr f{1-!i! L!pc!rc5 lofilce}

:]) Inro!,{ai{. & l)!*iiop:r).n! ttxf.nses

c seUhe irn,tra,ibctio! ErPtr*s
: :ii:iir! l,.::r.ai:ri Llir.rs(5
-l S.ri{ a**isi.r :ti}.nk,
ii i:.:!:r. lr.\::i l, ir..tj;N{ ,i..'..:r 1,r
: .1;lrrr rri.::r.:i ltx!*:is
} |ii::l'-:];:ii il::l,:l;:ii:.
,l a.:i::i,:.1):.arcnt)-.r.r:ss

s 1r.'i.ii,ii a\p!ri-\.s

r1,363:6
r,r{,9c,18a
3$.?A.66'

48.17.70t
1,81.10.n3t

_/3,95,731

5.4?,;;5.1?5

s,47.rt5t125

9.1?.66.:t33

37,S51:66
ilri]73,70t

tg-13.9{:
l3.o:,30?
t8,41,730
ti3,3,302

l.92.OOO

8a-ooo
43,9035a
62J1,136
3,7!,ta.a

23,8r-541
2?,.*1,2q7

1,07,37,2t9
,;24,U.777

26,222.ra
4,f9,7r,.197
1,50,t6,457

2?,?9.650
23,?9.7a3
9?,O0.OOO

31,?0,0r\0

85;i,r,4a2
{,64r1,96..
l,?tJ*.3&s

].31,t!A
],rll J1.;? t

3!,1r.t80

134.08.6s3

1.?!.60351
!,19,9o,1o?

lo,{i5,500
10.79,030
2t.00.oon
t?,5t,rcr

ll.?3,?,t6
?,45,r33i7

12r30

2n.?r,o03
t8r50l

2J r"54.559
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cos!6os !r}* 0xlrAl F/r. tTD.
LoTEs tO FIXAIiCU{L SlaAttxErars

2023-24

2g

29 6!d/Er..s Pdirt- €l i.€. ts .I plaio8 y.r

i lass o|! 5,1! o, eli.rs
2 Boit 6n Sal. dt.s*r.
I t&s on l.!.3!r,r@l

I P'',6 P.ns.l,t6s

2 tr.rrs ftoeiston t r tncoee lgi!

r 9.4t,5:.5:6 48,60,98J6{

4a,60,!a.35{

l9,9t.st.s26 48,60.9A;fi

lr,nl,ii.926 46,6O,tE,364

193t,3i,i:6 44,60,95,36-l

30 ErE:l!r. tE sL&.
ld6.riE dilin !' tt@
l,ro,i for rh. ]6r aA., t*x 6p.rs,c

Pt t kn€e dieicrnd ,a)rblc U.ludrna di,-tded n

Aas qtfaddL-t ii6:
Prolir fo! t!.:@ arle! ts *pe{&s

!:{io.di!et, lt s lr.t ol r5!

Prlfcrcncr d*id!*rd p?yaok itrctudtns dirid.ftt lrj

2.62
7,57,;O
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ro0Apa

\"\li
\#

?.s,r,97.501

166



3l a.!B.!t 1Rq,on
k, O!.nd.r.r Dl'i,ld

EQUTTy nND tt a&1t195
llr linr,lold.rs ru{d!

r;r Sl].. ihirit-;
t;j tr.s..1*5nl;tj!:ti,:!
rii, \lr::.1 r...,i{i:*.:rsr jiitile\.i,,.rrr

t2)

12t

l3l (,.tut Lirlt&als
ta; shon 1.6 tl!]jls1!rs
li,l ?&dr rn hl,r6
t) OUxr .!ftbl tiabfi.i.i
{d} Stio.r i.s pdiliqn.

a-Alatact s&EEr.aa At 30r.! sErrEMSER ZO24

:-{,r:}.tt,t!c
t,rl,?!,r.r,05c

:{i,3:1.?{t,-til3
4,61,03.52J

-r9,3.t,34,.ra2

+?,r3r0,.128
33,3 r.4{3&2
I t,79,5t,555

I,.r9,2i,13.r:I]

r3,0?.r3;6!)
l ,:{,?7,, ,j95

i,68 37,.a.r'
?,?E.E5,.199

;5.;5,0ar,1ja,
ai,?r,.t;,arl

1,?7,9?15,tpro

2t.3?p?,?ss

6&& .tt *ds &scy p..di.! .!ot-.!r

lioa " .I.mt lislt iu!.
ia) !a!rg t€an boro{,i.Ls
lbJ D.lcr..n ae! lirbiririe Ai.,
i.! alircl hra r.r2t linbtili3t

t.a,? I 3a,231
4,61,03.51n

{tl

l2t

3i,!:,59.220
66,56.033ti
2!rsJ0,rra

1,41,a&92.A45
3,50,99.76.al:t

r,52,O4,66.275
3,4\r,45,7a,53t

TOTAL

!1 1q4il$. ei*u
liii ln"eraitk .er,
(iii| c&**l *rrt tn !es,!..
l'y| lnl.nr&t& .!r.r* !{d.r dc!.lopq*.

3t.13,29,927

,,.! t,t t,6.r,l tt
!43536,1iy5
t,32.9i.?12

l[i lion, '$!mr iilcsta.rl|
i., Lo.s tee L.sn.and nd!d!&3

t,i9,:l.!3,951)
t{_6ti.6r.136
t,{ 13!,46!

ioi Currnr l!:v*l[srs
lbl T*& rei\?bl.5

{4J Calh dd 6l .quk t.nrs
iu Slon r.e io*.e &rd &dr!!ru*
i, o!.tr. .*tu6. ra&r;

;.1:3,iJ.{i,
r.?!,$n,53_a45

5,96,t?.16:

ao:t!

V CHAUHAN

T

.1.

OF

ts6

l.a!,E'5,st,-.E!
3,433s,?a.63a

167



stAttMEltt oa aioftT.altD loss mR 
'.8E 

1'6AA E:YD&D 30ti ESrrElaBEi -2024

202!24

:- !,t*&e tBm Ot.*li.ns

ru lot!{ix!vE!{vtlI+II]

a c.* ofeEldal$.d.uh*l
l, P{rchn!.} oa .r6k i. rB&

Cn:rg6 in tay."1'rl.6 nf [n;h.d lordi, \!'k lir
' pn8lts.rld &r€& !n rradi
c sadlr& b.Drlr.xB.nes

f Ir.lE.inri6n an.i nn njat.r rq,.*i6

hont/&..r) D.frrc qc.tlti.rtl .rd
.ttr.r.ltmly lt6. &.4 tu{IIt"Il,

E

,,16,8r,0633t

2,1At'r,4t2

.r,8?,953:.735

3,Aa.OO,i 87

2.29,3O,Os;t€ €-rr33r,94'

t.{9,61.:o.260
1,.a,30.199

4,td,59,.a1,136
si,05,3].679

151.10,r0.ri9 18.3a,33,605i
ir,rr.ai,375
3.: l_0?,rt2
5,4.1,?r.lt9

i6.31,93Jii

3,2d:8,39,21!
6r33.70382

55;,6?,390

29,t0.58,552

-----znEs'6"'75.Jur
4,29,79,6C.?a2

23 
^43,29 ,4A'l b2,o4,1424O

G

-o
1
J

II. CIIAUIIAN

icg.No.::101

'rA

or

t81

202423

(

168



FI l*.1r8 ud IN.i!6r Oidn.!

i.arlBcB 6ar8r ae tt 30th sElrt: alEe 2034

\,. cliAutlAlt

TA

.;.

aQvlll arr tl]r8&mre
lrl $rrctroB.rr &r.tt

{., Shac e,vnil
I!] &ssr! ani $.r.ptu*
l.l &or.1 lI€ned rr*rRsr ii{ft {shor.

lzl sL!. arDttqtio! a6!y pe.arnr !U.n*lit

I2l q.4''at&.h!r4..
inl :,oe(:.6 nmeidst
ib. L.n tn d In:( tialitnis 1N.u
hl Otlx. irls ..6 l,'bilili,s

l3l caet Lk$!6c
H Shrn km bofrw g.
lq tad. pqtbls
1.1 orhe..!ftRtliabiniss
ld, thon t @ rhvisi.ns

i65Yr6

62,*3,95,1r2 63,5r,J3,0$3

5r,a!,9s,14:

t0,:14,11r,51i

to,3rt,49,E1s

51,61,638

5,55.t78

tlt Xos - .l,&. &.a.

l+ Aa.gllr! !e*
liil hrnngink a6*r.
tLid Cq$lri 1{..h ia psgres
{$} inraosilrk as.rs !ndc' d*.loprls.

$l $$n - 6aor irl.srdlqnt.
I.i irns ke L{$r srd {ahn...

{21 ce.rr &..ts
ilj Cod.ri lnlrsre.nr'
b: Irarr *..il*r:.;
if: l.*rJois
.ji crt;6a.it!titr;;:;lni
t,, l.r:i trrx;'iB rJri rair.:r L
:i rr.r.r r!*r,:t :.jik

I i,r1,6i],730

. - 
-.t.1.

00DARA

G

4
:r
z

T

q
o

4

2

a

{
g7

l

57,17,316
63,4I,12,459

4,ao,569
63,5a,5.1,752

',o

,d

169



t
*

sfA?aidEdt oF pRoit! .{taD toss FoR aaE !'EnR EIfDE 3(}tn alAtExBE& .2024

l, R&.nu" tr6 Ote6ii.nt

m tot t a.EvEIiuE lt , !)

?'otrl Eipdt6 ll\r,

! PtoEt/(Ld, b.rd. dc.ptianr ud
.*t'rrriur' tr.$ u.r nt (Itl.lt'l

a cost orh.rrols (Nuh.d
b ?u(h6!r. .t r&.k ir rlde
. ChrrEc ln ,r@t.'E of Ihbhcd aood\ hrk in
c Erplq( bcfffir f,pd$s

, D.pmi,tkn *na a]::dador *p.rs6

1.i9.74,105 sr,7l,t!3

_,11:'1139s 54,72,1r3

23,a0,6{3 
.--

2,72,rti

31,53,O16 49,25,94S

I,Ba,22.O!9

,

40,s3!lnl]
3.r:i.!3rl
a.qcal,

n-

'.

I
_-r

ac

3

GIT

E

v. ctiauhAft

alF

TA

..t..
i-i

161

2.o24-25

I

i

C \z
)r

t>(i
E

170



Annexure- 8

171



In preparing the financial statements, management is also responsible for assessing the Company's
ability to continue as a going concem, disclosing, as applicable, matters related to going concem and
using the going concem basis ofaccounting unless management either intends to liquidate the Company
or to cease operations, or has no realistic alternative but to do so.

The Board ofDirectors are also responsible for overseeing the company's financial reporting process.

l{eYiew Ot}inion

Based on our review, nothing has come to our attention that causes us to believe that tlre aforesaid lnterim
Financial Results has not disclosed the informalion required ro be disclosed including the manner in which
it is to be disclosed, or that it contains any mate al misstatement w.r.t the state of aflbirs ofthe Company
as at 28fr' February , 2025 and or its profit for the period ended on that date, i.e. month ended as at 28d'

February,2025.

For,
Ambalal M Shah Co,
Charlered Accountants
FRN: I00304W

Digitally signed by
VIKESH ASHOKJAIN

Vikesh A, Jlin
Partner
Membership No,: 130175

UDIN : 25130175BI{IXJT3225

Date: 13/03/2025

Place: Vadodara
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As oa 28.Or.2O25Particrl,lera !{otr
l\o. Rs. Ri.

r,00,000

1,00,0oo

1,00,000

L equaY AllD LlASrLrT:rS
(U thalcholdeis tru.Ed.$

{4 Share Capital

{b} R.$en€s and Sutplus
{c} MoEey r€ccived qgairst 3hare lvsrrarxts

{2) o! - eurreEt ltab{ltles
{a} Lorg aer0! bor.o\,l.ings
p) Dctcned ta,r Babiliries {Net}

{c} Orler lory rerar liabitides

{3} errtr&Bt Ltabilttt &

ld Sbort rena barr.lvisg8
(b) ltade pqyab:cs

lcl Otler curreot liabi[ties
{di S}on tgrrr pro\.isiots

l!. AssBa8

{!l IIoa - elrr€st rcartg
{a,} Fixed Aslete

ti) Tangiblc a8s.ts
(A lategible ass.ts
(iii) Capital vork io progress
(ivl lctangibie as3e$ uodcr developroenr

{bl llo} - t lareill inves&ieats

{c} Lorg rerB baJts aad adrenee6

Pl C{r{s&t.*3a*ts
{4 CuIfetrt l4vegt oents

{b) ltadc recdlables
{c) Irverilote!
(d) Cssh arld carh equivalcnts
{e) Sbort terar loa.n$ rnd advrRc€s

f) Otber cuneat assets

TOTAL

TOTA],

l

2

1,00,000

r,00,000

l,00,ooo

AS P'N REPORTOI EVIN DAT€ A

FOfi AMEATAL M SfiA & CO,,

CHARTES'D ACCOUN'AI'TS

Digitally signed by
VIKESH ASHOKJAIN
cA vlK!5H,tAt,t
PASTi!€R

PIACE : VAoODA8A

DATE :13/03n02t

On Behelf Of loa.d oi Di.ectors
FOR !NGITICH PnffATE LlrvlllEo

iIIMISH SHAH

DIRECTOR

ol,{ l,lo :- 00372897

PTACE : VADODARA

oA"rE | 73/03/2925
(lfi i{O- r U279006J2025PIC1S9536

L- *" ^..1
t

VEIAGA NAGESI.{

DIRECIOR

OIN NO :- 00373006

PLACE : V,qDODAnA

DATE r 13/03/2025
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Iexco Edgitse! .Heet€ lirrdted
Prorlt ard ,o3s for tbc perlo.t c!tt..I oE 2ati r,.brI'ry-2o26
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Digitally signed by
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FRN:100308W
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Nexco Drgtecb Hvate Li8ited
I{OTES TO trIIIAIICIAI, ATATEIEI.TA

Note: l - Sb.r.crlttali
L. i 2A.92-2A25

Numb€r Ri.
Autlor&.dr
5.0O,O0O EquiF lhar€s of Rr.l0/- ca.h 500,ooo

5,000,000

I..u.d, rubrcrtbcd ed ,ully pd.l up:
l0,O0O Equirt shares ot Rs.lO,/- €ach

- R.cncilialion ol No of sbar!!
Ar thc b.ainning of tr. r.ponint pcriod
Bonu3 SharB Issued durinS ihc ,cporring p€riod
Bou8hr bdck during th€ rcporring period
A! &e and of th. rlportint Friod

r0,000 100.000

t0,oo0 100,000

Prniculars of equit) aharc holdcrs holding morc rhan So; of rlr. roral numb.r of.quiry Bhsr. capital:

A, .t 28.U2.2O25
No. otshares Rs.

cosMo9 l[rPEx irNDiA] PyT. LTD. 9,999 99,990
l0V NAGESH ON BEHALF COSMOS IMP€X IIXDIA) PW. LTD.

l{otc : 2 - Carh .nil c..h .qutv.l.!tt
L.t ta.O22O25

Bt. R..
a. Balances with Eank

b. Crh on Hand

Total

100,c00 100,000

100,000
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