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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF PRADEEP METALS
LIMITED

To,
All the Equity Shareholders of Pradeep Metals Limited (“Applicant Company”),

NOTICE is hereby given that by an order dated 8" April 2026 (the “Order”), the Hon’ble National Company
Law Tribunal, Mumbai Bench (“Tribunal” or “NCLT”) has directed a meeting to be held of the equity
shareholders of the Applicant Company, for the purpose of considering, and if thought fit, approving, with or
without modification(s), the Scheme of Amalgamation amongst Nami Capital Private Limited (“NCPL” or
“Transferor Company”) and Pradeep Metals Limited (“PML” or “Transferee Company”) and their respective
Shareholders (“Scheme”) under the provisions of Sections 230 to 232 of the Companies Act, 2013 and the other
applicable provisions thereof and applicable rules thereunder.



In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of the equity
shareholders of the Applicant Company will be held on Friday, 12" day of June, 2026 at 05:00 P.M. (IST) through
Video Conferencing / Other Audio Visual Means (“VC/ “OAVM?”) which you are requested to attend. 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 230-232 and other applicable provisions of the
Companies Act, 2013, the rules, circulars and notifications made thereunder (including any statutory modification
or re-enactment thereof) as may be applicable, and subject to the provisions of the Memorandum and Articles of
Association of the Company and subject to the approval of Hon’ble National Company Law Tribunal, Mumbai
Bench (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed
by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions,
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to mean and include one or more Committee(s) constituted by the Board or any person(s)
which the Board may nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the Scheme of Amalgamation amongst Nami Capital Private Limited (“NCPL” or
“Transferor Company”) and Pradeep Metals Limited (“PML” or “Transferee Company”) and their respective
Shareholders (“Scheme”) placed before this meeting and initiated by the Chairperson of the meeting for the
purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized (directly or through any committee or
any authorized person) 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 this 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 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 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.

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any
Director(s) and/or officer(s) of the Company to give effect to these Resolutions, if required, as it may in its absolute
discretion deem fit, necessary or desirable, without any further approval from the shareholders of the company.”

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of clause (a) to Section
230(4) read with Section 108 of the Companies Act, 2013 and the rules made there under; (b) Regulation 44 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and (c) Secretarial Standards — 2
issued by the Institute of Company Secretaries of India, the Applicant Company has provided the facility of voting
by remote e-voting (“Remote e-voting”™) as well as electronic voting system (“e-voting”) during the Meeting, so
as to enable the equity shareholders to consider and approve the Scheme of Amalgamation by way of the aforesaid
resolution. Accordingly, voting by equity shareholders of the Applicant Company to the Scheme of Amalgamation
shall be carried out through (i) remote e-voting;
Start Date and Time Tuesday 9" day of June, 2026 at 9:00 a.m. (09.00 hours) (IST)

End Date and Time Thursday 11" day of June, 2026 at 5:00 p.m. (17.00 hours) (IST)

And (ii) e-voting during the Meeting.

TAKE FURTHER NOTICE that National Securities Depository Limited (“NSDL”) shall be providing the
facility of remote e-voting and e-voting during the Meeting, and participation in the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that the facility of remote e-voting module shall be disabled by NSDL after 5 P.M.



on 11" June 2026. The voting rights of shareholders shall be in proportion to their share in the paid-up share
capital of the Applicant Company as on Friday, 5% June, 2026, being the cut-off date. The equity shareholders
opting to cast their votes by Remote e-voting or e-voting during the Meeting are requested to read the instructions
annexed as “Annexure A” carefully. Only registered equity shareholders, whose names are recorded in the
Register of Members maintained by the company/Registrar and Transfer Agents (“RTA”) or in the Register of
Beneficial Owners maintained by the depositories as on the Cut-off Date shall be entitled to exercise their voting
rights on the resolution proposed in the Notice and attend the Meeting.

It is clarified that votes may be cast by the equity shareholders by remote e-voting in terms of this Notice and
casting of votes by remote e-voting does not disentitle them or their authorized representatives from attending the
Meeting. However, the members or their authorized representatives who have cast their votes by remote e-voting
will not be eligible to cast their votes by e-voting during the Meeting.

TAKE FURTHER NOTICE that, pursuant to the Order of the Hon’ble National Company Law Tribunal,
physical attendance of members at the Meeting is not required. Accordingly, the appointment of proxies under
Section 105 of the Companies Act, 2013 shall not be available for this Meeting.

However, in pursuance of Section 113 of the Companies Act, 2013, Corporate / institutional Shareholders (i.e.
other than Individuals, HUFs, NRlIs, etc.) are also required to send legible scanned certified true copy (in PDF
Format) of the board resolution / power of attorney/ authority letter, etc., together with attested specimen
signature(s) of the duly authorised representative(s), by email to the company at
abhishek.joshi@pradeepmetals.com and to the Scrutinizer at shweta@shwetagokarn.com.

In compliance with the MCA Circulars and SEBI Circulars, the aforesaid Notice, the explanatory statement and
the Annexures (including the Scheme) as indicated in the index, are being sent to all the Equity Shareholders
whose names appear in the register of members/ list of beneficial owners as on 1% May, 2026.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013

read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with
the enclosures as indicated in the Index, are enclosed herewith. A copy of this Notice and the accompanying
documents will be placed on the website of the Company viz. www.pradeepmetals.com and will also be available
on the websites of BSE Limited where Equity Shares of the Company are listed. Copies of this Notice which
include Scheme of Amalgamation and Explanatory Statement and other documents under Section 102, 230 and,
232 and 102 of the Companies Act, 2013 can be obtained free of charge from the Registered Office of the
Applicant Company at R-205, TTC Industrial Area, MIDC, Rabale, Post Ghansoli, Navi Mumbai, Maharashtra,
India, 400701, on all working days except Holidays, Saturdays and Sundays, between 11.00 AM to 5.00 PM, up
to the date of Meeting, on a requisition being so made by the equity shareholders along with details of your
shareholding in the Applicant Company, by sending an email request on investors@pradeepmetals.com.

NCLT has appointed Ms. Nina Lath Gupta [Ex IRS and Ex MD, NFDC] and failing her Mr. Jayavardhan Dhar
Diwan (DIN: 01565319), Independent Director of the Second Applicant Company, to be the Chairperson and CS
Shweta Gokarn, Practicing Company Secretary, having Membership No. ACS 30393 and failing her CS Elias
Rodrigues, Practicing Company Secretary, having Membership No. FCS 14742 , to be the Scrutinizer of the said
meeting including for any adjournment or adjournments thereof.

The Scheme of Amalgamation, if approved at the Meeting, will be subject to the subsequent approval of the NCLT
and any other approvals as may be required. The voting results of the meeting shall be announced by the
Chairperson upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company
www.pradeepmetals.com and will also be available on the website of BSE Limited at www.bseindia.com and on
the website of NSDL at www.evoting.nsdl.com, being the agency appointed by the Company to provide the voting
facility to the shareholders, as aforesaid, as well as on the notice board of the Transferee Company at its Registered
Office. In accordance with the provisions of Sections 230-232 of the Act read along with SEBI Master Circular
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SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 including its amendments (“SEBI Circular”), the
Scheme shall be acted upon only if majority in persons representing three fourths in value of the equity share
capital of the Company, voting through remote e-voting or by e-voting system agree to the Scheme and the votes
cast by the Public Shareholders in favour of the Scheme are more than the number of votes cast by the Public
Shareholders against it.

Sd/-
Ms. Nina Lath Gupta
Chairperson appointed for the meeting

Dated this 8" day of May, 2026

Registered Officer: R-205, TTC Industrial Area, MIDC,
Rabale, Post Ghansoli, Navi Mumbai, Maharashtra, India,
400701



NOTES

1. The Ministry of Corporate Affairs (‘“MCA”), vide its General Circular Nos. (i) 20/2020 dated 5th May 2020
(AGM Circular), (i1)14/2020 dated 8th April 2020 (EGM Circular —I) and (iii) 17/2020 dated 13th April 2020
(EGM Circular -IT) and subsequent circulars issued in this regard, the MCA latest Circular dated 22nd
September, 2025 regarding holding of AGM and EGM through VC and OAVM (collectively referred to as
“MCA Circulars”) has permitted convening the Annual General Meeting (‘AGM’/’Meeting’) through Video
Conferencing (‘VC’) or Other Audio Visual Means (‘OAVM’), without the physical presence of the
Shareholders at a common venue.

In accordance with the MCA Circulars, provisions of the Companies Act, 2013 (‘the Act’) and the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI
LODR Regulations’), the AGM of the Company is being held through VC/OAVM. The deemed venue for
the meeting shall be the Registered Office of the Applicant Company.

2. Pursuant to the Circular No. 14/2020 dated 8th April, 2020, issued by the Ministry of Corporate Affairs, the
facility to appoint proxy to attend and cast vote for the Shareholders is not available for this AGM. However,
the Body Corporates are entitled to appoint authorized representatives to attend the AGM through VC/OAVM
and participate thereat and cast their votes through e-voting.

3. Shareholders are hereby informed that in the case of joint holders attending the Meeting, the right to vote
shall vest exclusively with the joint holder whose name appears first in the Register of Members of the
Applicant Company or in the list of Beneficial Owners provided by MUFG Intime India Private Limited
(formerly known as Link Intime India Private Limited), Registrar and Transfer Agent (“RTA”), in respect of
such joint holding.

4. The Notice of convening the Meeting will be published through an advertisement in “Financial Express” in
English and translation thereof in “Navshakti” in Marathi.

5. Voting rights will be determined on the basis of the paid-up value of equity shares held by shareholders whose
names stand registered as on the cut-off date, i.e. Friday, 5" June, 2026. Individuals who are not equity
shareholders of the Transferee Company as on the said cut-off date should treat this Notice as information
only. However, any person who acquires equity shares of the Transferee Company after the dispatch of this
Notice and whose name appears in the records of the Transferee Company as on the cut-off date shall be
eligible to vote by following the instructions for remote e-voting as well as e-voting during the Meeting, as
set out in this Notice.

6. The attendance of Members participating in the meeting through VC/OAVM facility using their login
credentials shall be considered for determining the quorum in accordance with Section 103 of the Act. Further,
it is directed that if the requisite quorum is not present within half an hour from the time appointed for the
holding of the meeting, the Equity Shareholders present shall be deemed to constitute the quorum and the
meeting shall be held.

7. The remote e-voting period shall open on 9™ June 2026 at 9:00 A.M. (IST) and conclude on 11" June 2026
at 5:00 P.M. (IST), after which the e-voting module shall be disabled by NSDL. In addition, the Company
will provide the facility of e-voting during the Meeting.

8. Equity shareholders who have not exercised their vote through remote e-voting shall have the option to cast
their vote electronically during the Meeting. However, once a vote on a Resolution has been cast, it cannot
be modified or withdrawn thereafter.

9. In accordance with the provisions of Sections 230-232 of the Act read along with SEBI Circular, the Scheme
shall be acted upon only if majority in persons representing three fourths in value of the equity share capital



10.

11.

12.

13.

14.

15.

16.

of the Company, voting through remote e-voting or by e-voting system agree to the Scheme and the votes
cast by the Public Shareholders in favour of the Scheme are more than the number of votes cast by the Public
Shareholders against it.

Pursuant to Section 101 of the Companies Act, 2013, read with the applicable Rules (including any statutory
modifications, clarifications, exemptions, or re-enactments thereof, for the time being in force) and in
compliance with the NCLT Order, the Notice of the Meeting along with the accompanying documents listed
in the index is being sent to all shareholders of the Company as on the cut-off date for dispatch, i.e., 1 May
2026. The Notice is being sent through registered post, speed post, courier, or email (to those shareholders
whose email IDs are registered with the Company’s Registrar & Share Transfer Agent, Depository
Participant(s), or Depositories).

The Company will provide a physical copy of the Notice of the General Meeting and the Explanatory
Statement, along with the accompanying documents, to those shareholders who request the same by writing
to investors@pradeepmetals.com and quoting their Folio No. / DP ID and Client ID. Shareholders are
further informed that these documents will also be accessible on the Company’s website
https://www.pradeepmetals.com/ and on the websites of BSE Limited at www.bseindia.com.

Members who have not yet registered their email IDs are requested to do so at the earliest. Shareholders
holding shares in dematerialised form are advised to register their email addresses with their respective
Depository Participants. Shareholders holding shares in physical form are requested to update their email
addresses with the Company’s Registrar & Transfer Agent, MUFG Intime India Private Limited (formerly
known as Link Intime India Private Limited), by submitting Form ISR-1, available on the Company’s
website at https://www.pradeepmetals.com/furnishing-of-pan-kyc-details-and-nomination-by-holders-
of-physical-securities/ or on the RTA’s website at https://in.mpms.mufg.com/ for receiving all

communications from the Company electronically, including the Notice, Explanatory Statement, and
accompanying documents, as well as to participate in the Meeting and exercise their voting rights through
remote e-voting or e-voting during the Meeting.

The Scrutinizer appointed by the Hon’ble Tribunal shall, within 2 working days from the end of the Meeting,
forward her report to the Chairperson appointed by the Hon’ble Tribunal, who shall declare the result of the
same.

The Chairperson appointed by NCLT shall file his report on the Meeting, as directed above, in Form No.
CAA-4 shall within the time fixed by the Tribunal or where no time has been fixed, within three days from
the conclusion of the Meeting, duly affirmed by an affidavit.

The Explanatory Statement, setting out the material facts and reasons in respect of this Notice, is annexed
herewith and shall be regarded as part of this Notice. The Meeting shall be conducted in compliance with the
applicable provisions of the NCLT Order, SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations™), the Companies Act, the Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India (“SS-2"), and other applicable laws.

Any queries / grievances in relation to the voting may be addressed to Mr. Abhishek Joshi, Company
Secretary and Compliance Officer of the Applicant Company at R-205 TTC Industrial Area, MIDC, Rabale,
Post  Ghansoli, Navi Mumbai, Maharashtra, India, 400701 or through email to
abhishek.joshi@pradeepmetals.com or can be contacted at +91 9022990277. Any query / grievance
related to the remote e-voting or e-voting can contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30
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and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements and
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R-205, TTC Industrial Area, MIDC, Rabale, Post
Ghansoli, Navi Mumbai, Maharashtra, India, 400701 ) ... Applicant Company/
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~ O~ ~—

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 (“EXPLANATORY STATEMENT”)

1. Pursuant to the order dated 8™ April 2026, passed by the Hon’ble National Company Law Tribunal, Mumbai
Bench (the “NCLT”), in Company Scheme Application No. 213 of 2025 (“Order”), a meeting of the equity
shareholders of Pradeep Metals Limited (hereinafter referred to as the “Applicant Company” as the context
may admit) is being convened through Video Conferencing / Other Audio-Visual Means (“VC/OAVM”)
(The deemed venue of the meeting shall be the registered office of the Applicant Company) on Friday, 12%
day of June, 2026 at 05:00 P.M. (IST), for the purpose of considering, and if thought fit, approving, with or
without modification(s), the Scheme of Amalgamation of Nami Capital Private Limited (“NCPL” or
“Transferor Company”’) and Pradeep Metals Limited (“PML” or “Transferee Company”) and their respective
Shareholders under Sections 230-232 and other applicable provisions of the Companies Act, 2013
(“Scheme™). All the companies collectively referred to as the “Companies”. A copy of the Scheme, which
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has been, inter alia, approved by the Board of Directors of the Applicant Company at its meeting held on
March 03, 2025, is enclosed as Annexure 1. Capitalized terms used herein but not defined shall have the
meaning assigned to them in the Scheme, unless otherwise stated.

In terms of the said Order, the quorum for the aforesaid meeting of the equity shareholders of the Applicant
Company shall be as prescribed under Section 103 of the Companies Act, 2013. Further in terms of the said
Order, NCLT has appointed Ms. Nina Lath Gupta [Ex IRS and Ex MD, NFDC] and failing her Mr.
Jayavardhan Dhar Diwan (DIN: 01565319), Independent Director of the Second Applicant Company, to be
the Chairperson of the meeting of the Applicant Company including for any adjournment or adjournments
thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies
Act, 2013 (the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (the “Rules”).

As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of
the Applicant Company shall be convened through VC / OAVM on Friday, 12" Day of March 2026, at 05:00
P.M. (IST), for the purpose of considering, and if thought fit, approving, with or without modification(s), the
arrangement embodied in the Scheme. Equity shareholders would be entitled to vote through (i) remote e-
voting or (ii) e-voting during the meeting. SEBI Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023 including its amendments (“SEBI Circular”) issued by the Securities and Exchange Board of
India (“SEBI”), inter alia, provides that approval of equity sharcholders of the Applicant Company to the
Scheme shall be obtained by way of e-voting. Since the Applicant Company is seeking the approval of its
equity shareholders to the Scheme by way of e-voting, no separate procedure for e-voting would be required
to be carried out by the Applicant Company for seeking the approval to the Scheme by its equity shareholders
in terms of SEBI Circular.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a
majority in number representing three fourths in value of the equity shareholders of the Applicant Company,
voting in person or by the authorised representative through e-voting, or through remote e-voting, agree to
the Scheme.

In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders
of the Company in favour of the resolution for the approval of the Scheme are more than the number of votes
cast by the Public Shareholders against it.

In terms of the Order dated 8" April 2026 passed by the NCLT, in Company Scheme Application No. 213 of
2025, if the entries in the books / register of the Applicant Company or depository records in relation to the
number or value, as the case may be, of the equity shares are disputed, the Chairperson of the meeting shall
determine the number or value, as the case may be, for the purposes of the said meeting and his/her decision
in that behalf would be final.

8. PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME

1. Nami Capital Private Limited

a) Nami Capital Private Limited (hereinafter referred to as “NCPL” or the “Transferor Company”), is
an unlisted private company, limited by shares, incorporated under the Companies Act, 1956 on
October 11, 1994, under Corporate Identity Number U99999MH1994PTC081920. The Transferor
Company holds PAN: AAACR9200N and has its registered office at Plot No. PAP-R-
302,303,304,305, TTC Industrial Area, MIDC, Rabale, Navi Mumbai, Maharashtra, India, 400701.



The Transferor Company was originally incorporated under the name of Rabale Engineering (India)
Private Limited and subsequently on 20" December 2018, the name was changed to Nami Capital
Private Limited. The Transferor Company is engaged in the business of (i) trading in steel metals
and (ii) trading and investing in quoted and unquoted securities. Furthermore, it holds 59.03% (as
on March 31, 2025) of the equity share capital of the Transferee Company.

b) The Main Objects of Transferor Company as set out in its Memorandum of Association are, inter
alia, as follows:

1. To carry on the business of engineers, founders, smelters, fabricators, smiths, metallurgists and
chromium platers, polishers, painters in smiths, locksmiths, iron mongers, alloy makers and
machinists and manufacturers of and dealers in machinery, tools, instruments and equipment
of all kinds used in mining, refining, manufacturing and processing of ores, minerals, goods,
and materials.”

c¢) The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on the
315 March 2026 is as follows:

Particulars Amount (Rs.)
Authorised Share Capital
3,50,000 equity shares of INR 10 each 35,00,000
20,65,000 preference shares of INR 100 each 20,65,00,000
TOTAL 21,00,00,000
Issued, Subscribed and Paid-up Share Capital
1,63,684 equity shares of INR 10 each 16,36,840
5,00,000 preference shares of INR 100 each
(Paid-up fo the extent of Rupees 16/- per share) 80,00,000
TOTAL 96,36,840

Subsequent to 3" March 2025 (Date of Board meeting) till 31%* March 2026, there has been no
change in the issued, subscribed and paid-up share capital of the Transferor Company. The equity
shares of the Transferor Company are not listed on any of the stock exchanges.

d) Ason March 31, 2026, the list of Directors of the Transferor Company is as under:

Sr. No. Name DIN Address

1. Mr. Pradeep Vedprakash Goyal 00008370 171/172A, Kalpataru
Horizon CHS, S K Ahire
Marg, Near Doordarshan,
Worli, Mumbai - 400018
2. Mrs. Neeru Pradeep Goyal 05017190 171/172A, Kalpataru
Horizon CHS, S K Ahire
Marg, Near Doordarshan,
Worli, Mumbai - 400018

Subsequent to March 31, 2026 and up to the date of dispatch of this Notice, there has been no change
in the composition of the Board of Directors of the Transferor Company.
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e) Ason March 31, 2026, the list of promoters of the Transferor Company is as under:

Sr. No. Name of Promoter Address

I. Mr. Pradeep Vedprakash Goyal 171/172A, Kalpataru Horizon CHS, S K Ahire
Marg, Near Doordarshan, Worli, Mumbai -
400018

2. Mrs. Neeru Pradeep Goyal 171/172A, Kalpataru Horizon CHS, S K Ahire
Marg, Near Doordarshan, Worli, Mumbai -
400018

f) Details of change of name, registered office and objects of the Transferor Company during the last

five years:

= Details of change of name - There has been no change in name of the company in the last
five years.

= Details of change of registered office - There has been no change in the registered office of
the company in the last five years.

= Details of change of objects - There has been no change in objects of the company in the
last five years.

2. Pradeep Metals Limited

a) Pradeep Metals Limited (hereinafter referred to as “PML” or the “Transferee Company”) is a

b)

company limited by shares, incorporated under the Companies Act, 1956 on January 22, 1982, under
Corporate Identity Number L99999MH1982PLC026191. The Transferee Company holds PAN:
AAACP9350P and has its registered office at R-205 TTC Industrial Area, MIDC, Rabale, Post
Ghansoli, Navi Mumbai, Maharashtra, India, 400701. The equity shares of the Transferee Company
are listed on the BSE Limited (“BSE”). The Transferee Company is engaged mainly in the business
of (i) manufacture and sale of metal forgings and castings, automotive and machinery parts, tools,
pipe fittings; and (ii) business of design, development, manufacture. supply, dealing, operating,
trading, overhaul, repair, maintenance and service of all kinds of defence and non-defence systems.

The Main Objects of Transferee Company as set out in its Memorandum of Association are, inter
alia, as follows:

To carry on the business of manufacture and sale of metal forgings and castings, automotive
and machinery parts, tools, pipe fittings.

To manufacture, buy, sell. hire, assemble. treat, import. export or otherwise deal in components.
parts. equipment, accessories and components required in manufacture of tools, castings.
forgings and articles required for industrial or other use.

To design, manufacture or render consultation for the design and manufacture of machinery
parts, products used in industrial companies or elsewhere. allied metal making, shaping and

treating trades and industries.
To carry on the business as consulting engineers and contractors.
To undertake and carry on the business of design, development, manufacture, supply, dealing,

operating, trading, overhaul, repair, maintenance and service of all kinds of defence and non-
defence systems; weapon systems, surveillance equipment, communication equipment,




electronic warfare equipment, boats, armaments, armour material, unmanned military vehicles,
vessels, aircraft and systems (including advanced armour/ballistic material and systems),
simulators and devices and components or structures thereof for defence and non-defence
applications including but not limited to mines, torpedoes, guns, mortars( including self-
propelled). rockets, missiles, launchers (including rocket launchers), gun or gun
parts/components, similar projectiles launched from land, air or sea whether operated manually
or remotely (with or without explosives), detonators & similar devices and all related equipment
for use by armed forces whether based on the proprietary designs and drawings of the armed
forced or ministry of defence, prototypes, assemblies, sub assemblies, parts, components,
accessories, fitments to any & all such devices/equipment, electronic systems, composite systems
and sub systems including software and manufacture, dealing in all kinds of vehicles, whether
armoured or un-armoured and all types of hydraulic machines, armaments, machine tools and
machinery of any other description for use by armed forces and to acquire, promote the
companies with similar objects and providing training in aforesaid activities.

6. To engage in Buy, Buy and Make and Make categories of projects and any other type of
programs floated or to be floated by the Government of India or its instrumentalities and for
that purpose seek appropriate registration and affiliation with the associated authorities.

¢) The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on
March 31, 2026 is as follows:

Particulars Amount (Rs.)

Authorised Share Capital

1,85,00,000 equity shares of INR 10 each 18,50,00,000
5,50,000 Preference Shares of INR 100 each 5,50,00,000
TOTAL 24,00,00,000

Issued, Subscribed and Paid-up Share Capital

1,72,70,000 equity shares of INR 10 each 17,27,00,000

TOTAL 17,27,00,000

Subsequent to March 3%, 2025 (Date of Board Meeting), to March 31 2026 there has been no
change in the issued, subscribed and paid-up share capital of the Transferee Company. The equity
shares of the Transferee Company are listed on the BSE.

Furthermore, the Transferor Company holds 1,01,94,456 equity shares of Rs. 10 each, fully paid-
up, in the Transferee Company, representing about 59.03% of total issued, subscribed and paid-up

share capital of the Transferee Company.

d) Ason March 31, 2026, the list of Directors of the Transferee Company is as under:

Sr. No. Name DIN Address
1 Mr. Pradeep Vedprakash 00008370 171/172A, Kalpataru Horizon CHS, S
Goyal K Ahire Marg, Near Doordarshan,
Worli, Mumbai - 400018
2 Mr. Jayavardhan Dhar 01565319 263 A, Kalpataru Horizon, Worli,
Diwan Mumbai - 400018




3 Mrs. Nandita Nagpal 06962408 A701 Lodha Bellissimo, NM Joshi
Vohra Marg, Mahalaxmi, Mumbai 400011
4 Mr. Kartick Maheshwari 07969734 5B Sarat Bose road, PO Elgin road PS
Bhowanipur, Kolkata, West Bengal,
700020
5 Mr. Abhinav Goyal 08786430 3034 Quenby Avenue, West
University Place, Texas 77005, USA
6 Mr. Kewal Krishan Nohria 00060015 11, Aryavartha, Narayan Dhabholkar
Road, Mumbai 400006
7 Mrs. Neeru Pradeep Goyal 05017190 171/172A, Kalpataru Horizon CHS, S
K Ahire Marg, Near Doordarshan,
Worli, Mumbai - 400018
8 Mr. Advait Kurlekar 00808669 Adhunaiv 55, Prashant Society, Paud
Road, Kothrud, Ex Resident of
Serviceman Colony, Pune - 411038

Subsequent to March 3¢, 2025, to March 31% 2026, there has been no change in the composition of
the Board of Directors of the Transferee Company.

e) Ason March 31, 2026, the list of promoters of the Transferee Company is as under:

Sr. No. Name of Promoter Address
1 Nami Capital Private Plot No. PAP-R-302,303,304,305, TTC Industrial
Limited Area, MIDC, Rabale, Navi Mumbai, Maharashtra,

India, 400701

2 Mr. Pradeep Vedprakash | 171/172A, Kalpataru Horizon CHS, S K Ahire Marg,
Goyal Near Doordarshan, Worli, Mumbai - 400018

3 Mrs. Neeru Pradeep Goyal 171/172A, Kalpataru Horizon CHS, S K Ahire Marg,
Near Doordarshan, Worli, Mumbai - 400018

f) Details of change of name, registered office and objects of the Transferee Company during the last
five years:

= Details of change of name - There has been no change in name of the company in the last
five years.

= Details of change of registered office - There has been no change in the registered office of
the company in the last five years.

= Details of change of objects - There has been a change in objects of the company in the last
five years.
In the Annual General Meeting dated August 13, 2021, the shareholders of the Company
approved the altered object clause of the Memorandum of Association of the Company.
The Company inserted the following object clause as approved by the shareholders after
clause III (A)(4) of the Memorandum of Association of the Company:

‘Il (A) 5. To undertake and carry on the business of design, development, manufacture,
supply, dealing, operating, trading, overhaul, repair, maintenance and service of all kinds
of defence and non-defence systems;, weapon systems, surveillance equipment,
communication equipment, electronic warfare equipment, boats, armaments, armour
material, unmanned military vehicles, vessels, aircraft and systems (including advanced
armour/ballistic material and systems), simulators and devices and components or



structures thereof for defence and non-defence applications including but not limited to
mines, torpedoes, guns, mortars( including self-propelled), rockets, missiles, launchers
(including rocket launchers), gun or gun parts/components, similar projectiles launched
from land, air or sea whether operated manually or remotely (with or without explosives),
detonators & similar devices and all related equipment for use by armed forces whether
based on the proprietary designs and drawings of the armed forced or ministry of defence,
prototypes, assemblies, sub-assemblies, parts, components, accessories, fitments to any &
all such devices/equipment, electronic systems, composite systems and sub systems
including software and manufacture, dealing in all kinds of vehicles, whether armoured or
un-armoured and all types of hydraulic machines, armaments, machine tools and
machinery of any other description for use by armed forces and to acquire, promote the
companies with similar objects and providing training in aforesaid activities.

"Il (A) 6. To engage in Buy, Buy and Make and Make categories of projects and any other
type of programs floated or to be floated by the Government of India or its instrumentalities

and for that purpose seek appropriate registration and affiliation with the associated
authorities.’

9. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE PARTIES TO THE
SCHEME
a) The Transferor Company is holding 59.03% of the equity share capital of the Transferee Company.
10.RATIONALE FOR THE SCHEME

10.1 The Transferee Company and the Transferor Company are desirous of amalgamating the Transferor
Company as a going concern with the Transferee Company in accordance with sections 230 to 232 read
with section 66, and other relevant provisions of the Companies Act, 2013.

10.2 The Amalgamation of the Transferor Company with the Transferee Company is sought to be undertaken
to achieve the following benefits.

(1)  Simplification of the group structure and consolidation of legal entities;
(i) Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;

(iii) Simplification of the shareholding structure and reduction of shareholding tiers thereby providing greater
transparency in relation to the Promoters’ direct engagement with the Transferee Company;

(iv) Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus
of the combined entity;

(v) Creation of a larger asset base by consolidation of the assets and facilitation of access to better financial
resources which may result in creation of enhanced value for shareholders and enable a focused strategy in
the operations;

(vi) Enable greater / enhanced focus of the management on the business; and

(vii) Creating enhanced value for Transferee Company’s shareholders and allow a focused strategy in operations,
which would be in the best interest of all its shareholders, creditors and all other stakeholders.

Hence, the Scheme is therefore in interests of the shareholders, creditors and all other stakeholders of the



Transferor Company and the Transferee Company

11.SALIENT FEATURES OF THE SCHEME
The salient features of the Scheme are, inter alia, as follows:-

1. The Scheme of Amalgamation is presented under Sections 230 to 232 read with Section 66 other relevant
provisions of the Companies Act, 2013 amongst Nami Capital Private Limited (“NCPL” or “Transferor
Company”) and Pradeep Metals Limited (“PML” or “Transferee Company”) and their respective
shareholders.

2. Scheme provides for amalgamation of Transferor Company with all its assets and liabilities into
Transferee Company.

3. The Scheme shall be effective from Effective Date, or such other date as may be approved by the NCLT
and/or the concerned authority (Appointed Date).

4. The consideration of amalgamation will be discharged by PML as follows —

For the Equity Shareholders:

“19,007 (Nineteen Thousand and Seven) Equity Shares of Rs.10/- (INR Ten only) each fully
paid up of the Transferee Company, for every 300 (Three Hundred) equity share of Rs.10/-
(INR Ten only) each fully paid up held in the Transferor Company,"

For the Preference Shareholders:
“1 (One) Equity Shares of Rs.10/- (INR Ten only) each fully paid up of the Transferee Company,
for every 17 (Seventeen) preference share of Rs.100/- (INR Hundred only) partly paid up with

Rs.16/- (Rupees Sixteen only) held in the Transferor Company. The exchange ratio has been
computed in proportion to the paid-up value of preference shares in the Transferor Company.”

5. On effectiveness of the Scheme, the shares which are already held by NCPL into PML will get cancelled.

6. The equity shares of PML to be issued to the shareholders of NCPL pursuant to the Scheme shall be
listed on BSE (subject to trading permission being granted by BSE) and shall rank pari passu with the
existing equity shares of PML in all respects.

7. That all the costs, charges and expenses arising out the proposed Scheme will be discharged by PML out
of assets received from NCPL. Where the actual cost exceeds the estimated amount of cost considered
while arriving for the Consideration for the Scheme, such excess shall be borne directly by the Promoters
of NCPL.

12.CORPORATE APPROVALS

1. The proposed Scheme was placed before the Independent Directors Committee of PML at its meeting
held on March 03, 2025. The Independent Directors Committee of PML in their meeting recommended
the Scheme to the Board of Directors of PML.

2. The proposed Scheme was placed before the Audit Committee of PML at its meeting held on March 03,
2025. The Audit Committee of PML in their meeting recommended the Scheme to the Board of Directors
of PML.
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The Scheme was placed before the Board of Directors of PML, at its meeting held on March 03, 2025.
The report of the Independent Directors Committee and Audit Committee was also submitted to the
Board of Directors of PML. Based on the aforesaid, the Board of Directors of PML have approved the
Scheme. The meeting of the Board of Directors of PML, held on January 03, 2025, was attended by all
of its directors. None of the Directors of PML who attended the meeting voted against the Scheme. Thus,
the Scheme was approved unanimously by the Directors of PML who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of NCPL, at its meeting held on March 03, 2025.
The Board of Directors of NCPL approved the Scheme. The meeting of the Board of Directors of NCPL,
held on March 03, 2025, was attended by all of its directors. None of the Directors of NCPL who attended
the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the Directors of
NCPL who attended and voted at the meeting.

13.APPROVALS AND ACTIONS TAKEN IN RELATION TO THE SCHEME

The shares of PML, the Transferee Company, are listed on BSE. The provisions of SEBI Circular shall
apply to the Scheme. Accordingly, PML as per the requirement of SEBI Circular had filed draft Scheme
with BSE on March 18, 2025 with the Manager, Listing Department, BSE Limited, Phiroze Jeejebhoy
Towers, Dalal Street, Mumbai — 400 001 for obtaining an approval from the BSE under Regulation 37
of the SEBI (Listing Obligations and Disclosure Requirement), Regulations, 2015 for the Scheme, under
sections 230 to 232 of the Act. BSE issued an observation letter dated July 15", 2025 giving in-principal
approval to amalgamation of NCPL with PML under Section 230 to 232 of the Act and granting
permissions for filing an applications / petition with the Hon’ble NCLT.

The Companies would obtain such necessary approvals / sanctions / no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, as applicable.

The applications along with the annexure thereto (which includes the Scheme) were filed by all the
Companies with the NCLT, on 13 August 2025.

This notice convening meeting of the equity shareholders of the Applicant Company along with aforesaid
documents are placed on the website of the Applicant Company viz. at https://www.pradeepmetals.com/

14.CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

The pre-arrangement capital structure of PML is mentioned in Paragraph 8 above. The pre-amalgamation
paid up share capital of PML is INR 17,27,00,000/-. On effectiveness of the Scheme, 1,03,99,884 equity
shares will be issued to the shareholders of NCPL by PML. Further, 1,01,94,456 shares which are already
held by NCPL into PML shall stand cancelled pursuant to the scheme being effective. Accordingly, the
post-amalgamation paid up share capital of PML shall stand increased to INR 1,74,75,428/-.

The pre-arrangement capital structure of NCPL is mentioned in Paragraph 8 above. Since NCPL will be
amalgamated with PML pursuant to the Scheme, the post-arrangement capital structure shall not be
applicable.

15.PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN

1.

The pre arrangement and the post arrangement equity shareholding pattern as on March 31,2025 of PML
is as follows:

(Pradeep Metals Limited)
Transferee company
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Pre-arrangement

Post-arrangement

Sr

Description

Name of
Shareholder

No.of %
shares

No.of %
shares

(A)

Shareholding of
Promoter and
Promoter
Group

Indian

(@)

Individuals/
Hindu
Undivided
Family

Names of
Promoters

1.

Mr. Pradeep
V Goyal

15,76,400 9.12%

38,54,832 22.06%

2.

Mrs. Neeru
P Goyal

9,19,927 5.33%

90,41,379 51.74%

(b)

Central
Government/
State
Government(s)

Names

(©)

Bodies
Corporate

Names

1.

Nami Capital
Private
Limited

1,01,94,456 59.03%

(d)

Financial
Institutions/
Banks

(e)

Any Others

Sub Total(A)(1)

1,26,90,783 73.48%

1,28,96,211 73.80%

Foreign

(2)

Individuals
(Non-Residents
Individuals/
Foreign
Individuals)

(b)

Bodies
Corporate

(c)

Institutions

(d)

Any Others

Sub Total(A)(2)

Total
Shareholding of
Promoter and
Promoter
Group (A)=
A)DHA)2)

1,26,90,783 |  73.48%

1,28,96,211 | 73.80%

(B)

Public
shareholding

Institutions
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(a)

Mutual Funds/
UTI

(b)

Financial
Institutions ’
Banks

(©)

Central
Government/
State
Government(s)

(d)

Venture Capital
Funds

(e)

Insurance
Companies

®

Foreign
Institutional
Investors

(2)

Foreign Venture
Capital Investors

(h)

Any Other

Sub-Total
(3)]00)

Non-institutions

(2)

Bodies
Corporate

77,831

0.45%

77,831

0.45%

(®

Individuals

Individuals —

1. Individual
shareholders
holding nominal
share capital up
to Rs 1 lakh

18,56,118

10.75%

18,56,118

10.62%

II

ii. Individual
shareholders
holding nominal
share capital in
excess of Rs. 1
lakh.

10,19,084

5.90%

10,19,084

5.83%

(©)

Any Other

16,26,184

9.42%

16,26,184

9.31%

Sub-Total
B)(2)

45,79,217

26.52%

45,79,217

26.20%

(B)

Total

Public
Shareholding
B)=
BY(D)+B)(2)

45,79,217

26.52%

45,79,217

26.20%

TOTAL
(A)+(B)

1,72,70,000

100%

1,74,75,428

100%
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©

Shares held by
Custodians and
against  which
DRs have been
issued (C)

GRAND
TOTAL
(AY+HB)+HC)

1,72,70,000

100% 1,74,75,428 100%

The pre-arrangement equity shareholding pattern of NCPL as on March 31, 2025 is as follows:

Sr. No. Name of Shareholder No. of shares held Shareholding (%)
1. Mr. Pradeep V, Goyal 35,962 21.97%
2. Mrs. Neeru P. Goyal 1,27,722 78.03%
Total 1,63,684 100%

Post the arrangement being effective, NCPL shall amalgamate with PML and hence, post arrangement
equity shareholding pattern of NCPL is not applicable.

16.EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
(“KMP”):

1.

The Directors, KMP and their relatives of PML and NCPL may be affected only to the extent of their
shareholding in PML and NCPL or to the extent that the said Directors or KMP are the partners, directors,
members of the companies, firms, association of persons, bodies corporates and/or beneficiary of Trust
that hold shares in the PML and NCPL, if any. Save as aforesaid, none of the Directors / KMP or their
relatives of the PML and NCPL have any material interest in the Scheme.

2. The details of the present Directors and KMP of all the companies and their respective shareholdings in
PML and NCPL as on the date of this notice are as follows:
PML:
Name of Director/KMP Name of the Designation Equity
Company shares in
PML
Mr. Pradeep Goyal PML Managing 15,76,400
Director
Mrs. Neeru Goyal PML Director 9,19,927
NCPL:
Name of Director/KMP Name of Designation Equity Preference
the Shares in Shares in
Company NCPL NCPL
Mr. Pradeep Goyal NCPL Director 35,962 0
Mrs. Neeru Goyal NCPL Director 1,27,722 5,00,000
17.0THERS:
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10.

11.

12.

13.

The accounting treatment as proposed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act. The accounting certificate dated March 03, 2025 issued by N.A.
Shah Associates, LLP, Chartered Accountants, Statutory Auditors of PML, is open for inspection.

A copy of the Valuation Report dated March 03, 2025 issued by Mr. Shreyansh M Jain
(IBBI/RV/03/2019/12124), Independent Registered Valuer, describing the methodology adopted by him
in arriving at the share exchange ratio, is enclosed as Annexure 2 and a copy of the Fairness Opinion
dated March 03, 2025 issued by Kunvarji Finstock Private Limited, an Independent Category-I Merchant
Banker, providing the Fairness Opinion on the share exchange ratio, is enclosed as Annexure 3.

In respect of the Scheme, there is no arrangement with the creditors of PML. No compromise is offered
under the Scheme to any of the creditors of PML. The liability of the creditors of PML, under the Scheme,
is neither being reduced nor being extinguished.

As on date, PML has no outstanding towards any public deposits and therefore, the effect of the Scheme
on any such public deposit holders does not arise. As on date, PML has not issued any debentures. In the
circumstances, the effect of the Scheme on the debenture trustee does not arise.

Under the Scheme, no rights of the Employees of PML are being affected. The services of the Employees
of PML, under the Scheme, shall continue on the same terms and conditions on which they were engaged
by PML.

There is no effect of the Scheme on the key managerial personnel and/or the Directors of PML. Further
no change in the Board of Directors of the company is envisaged on account of the Scheme.

Under the Scheme, an arrangement is sought to be entered into between NCPL and their equity
shareholders. Upon the effectiveness of the Scheme, NCPL shall stand dissolved without winding up.
Upon the effectiveness of the Scheme, the equity shares held by NCPL in PML shall stand cancelled.

In respect of the Scheme, there is no arrangement with the creditors, either secured or unsecured of
NCPL. No compromise is offered under the Scheme to any of the creditors of NCPL. The liability of the
creditors of NCPL, under the Scheme, is neither being reduced nor being extinguished.

As on date, NCPL has no outstanding towards any public deposits and therefore, the effect of the Scheme
on any such public deposit holders does not arise. As on date, NCPL has not issued any debentures. In
the circumstances, the effect of the Scheme on the debenture trustee does not arise.

Under the Scheme, on and from the Effective Date, PML undertakes to engage the Employees of NCPL,
if any, on the same terms and conditions on which they are engaged by NCPL without any interruption
of service and in the manner provided under Clause 9.4 of the Scheme. In the circumstances, the rights
of the Employees of NCPL, engaged in, would in no way be affected by the Scheme.

The Scheme does not involve any capital or debt restructuring and therefore the requirement to disclose
details of capital or debt restructuring is not applicable.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of PML and
NCPL have in their separate meetings held on March 03, 2025 respectively, have adopted a report, inter
alia, explaining effect of the Scheme on each class of shareholders, key managerial personal, promoters
and non-promoter shareholders amongst others. Copy of the Reports adopted by the respective Board of
Directors of PML and NCPL are enclosed as Annexure 5 and Annexure 6 respectively.

A copy of abridged prospectus providing an information pertaining to the unlisted entity i.e. NCPL,
involved in the Scheme as per the format specified in Part E of Schedule VI of the ICDR Regulations
along with a copy of certificate from the Merchant Banker confirming the adequacy and accuracy of the
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14.

15.

16.

17.

18.

19.

20.

information contained in above document on unlisted company in terms of Para 3(a) of Part I of the SEBI
Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 is enclosed as Annexure 7.

To the knowledge of the Companies, no winding up proceedings have been filed or are pending against
them under the Act or the corresponding provisions of the Companies Act, 1956.

Further no insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 have been filed or
are pending against the Companies.

The amount due in favour of the secured creditors of PML as on July 25, 2025 is ~ INR 54.25 Crores/-
(Indian Rupees Fifty-Four Crores and Twenty-Five Lakhs Only).

The amount due in favour of the unsecured creditors of PML as on July 25, 2025, is INR 39,10,17,651/-
(Indian Rupees Rupees Thirty-Nine Crores Ten Lakhs Seventeen Thousand Six Hundred Fifty-One Only
Only).

The copy of the observation letter dated July 15, 2025 issued by BSE to PML is enclosed as Annexure
8.

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.

The following documents will be open for inspection by the equity shareholders of the Applicant
Company at its registered office at R-205, TTC Industrial Area, MIDC, Rabale, Post Ghansoli, Navi
Mumbai, Maharashtra, India, 400701 between 11.00 a.m. (IST) and 5.00 p.m. (IST) on all days (except
Saturdays, Sundays and public holidays) up to the date of the meeting:

a. Copy of the order passed by NCLT in Company Scheme Application No. 213 of 2025 dated 8*
April 2026 directing Applicant Company to, inter alia, convene the meeting of its equity
shareholders;

b. Copy of Company Scheme Application No. 213 of 2025 along with annexure filed by the Applicant
Company before NCLT;

c. List of Subsidiary Companies, joint ventures and associates of all the Companies;
d. Copy of the Register of Directors’ shareholding of PML;

e. Copy of Audit Committee Report dated March 03, 2025 of PML,;

f.  Copy of Independent Director’s Report dated March 03, 2025 of PML;

g. Copy of the resolutions, dated March 03, 2025, passed by the Board of Directors of all the
Companies approving the Scheme;

h. Copy of the extracts of the minutes of the meetings, held on March 03, 2025, of the Board of
Directors of all the Companies, in respect of the approval of the Scheme;

i. Copy of Valuation Report dated March 03, 2025 issued by Mr. Shreyansh M Jain
(IBBI/RV/03/2019/12124), Independent Registered Valuer, describing the methodology adopted
by him in arriving at the share exchange ratio;
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Copy of the Fairness Opinion dated March 03, 2025 issued by Kunvarji Finstock Private Limited,
an Independent Category-I Merchant Banker, providing the Fairness Opinion on the share exchange
ratio;

Copy of the Statutory Auditors’ certificate dated March 03, 2025 issued by N.A. Shah Associates,
LLP, Chartered Accountants to PML, confirming the compliance of the accounting treatment as
specified by Central Government in Section 133 of the Companies Act, 2013;

Copy of abridged prospectus providing an information pertaining to the unlisted entity i.e., NCPL,
involved in the Scheme as per the format specified in Part E of Schedule VI of the ICDR
Regulations along with a copy of certificate from the Merchant Banker confirming the adequacy
and accuracy of the information contained in above document on unlisted company in terms of Para
3(a) of Part I of the SEBI circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023".

Copy of the observation letter dated July 15, 2025 issued by BSE to PML;
Copy of the Scheme; and

Copy of the Report dated 3™ March 2025 adopted by the Board of Directors of all the Companies,
pursuant to the provisions of section 232(2)(c) of the Act.

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. A copy of the Scheme and Explanatory Statement shall be furnished by PML
to its shareholders, free of charge, within one (1) day (except Saturdays, Sundays and Public Holidays) on a
requisition being so made for the same by the sharcholders of PML.

After the Scheme is approved, by the equity shareholders of PML, it will be subject to the approval / sanction by

NCLT.

Sd/-
Ms. Nina Lath Gupta
Chairperson appointed for the meeting

Dated this 8" day of May, 2026
Registered office: R-205, TTC Industrial Area, MIDC,
Rabale, Post Ghansoli, Navi Mumbai, Maharashtra, India,

400701
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Annexure A

Instructions for Voting by electronic means

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 Hon’ble NCLT, Meeting of the Equity Shareholders
of the Company will be held through VC/OAVM facility to transact the business set out
in the Notice convening this Meeting, which does not require physical presence of the
Equity Shareholders at a common venue. The Registered Office of the Company shall be
considered as the deemed venue of the meeting.

Since the meeting is being held pursuant to the Order passed by the Hon’ble NCLT and
MCA Circulars through VC/OAVM, physical attendance of the Equity Shareholders is
not required. Accordingly, the facility for appointment of proxies by the Equity
Shareholders will not be available for the Meeting. However, in pursuance of Section 113
of the Act, authorized representatives of institutional/ corporate sharcholders 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
shareholder 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, on its behalf. The said resolution/authorization shall be sent to the
scrutinizer by email through her registered email id address to
shweta@shwetagokarn.com and to the Company at abhishek.joshi@pradeepmetals.com
before the VC/OAVM Meeting or before the remote e-voting, as the case may be.

The proceedings of this Meeting would be deemed to have been conducted at the
registered office of the Company located at R-205, TTC Industrial Area, MIDC, Rabale,
Post Ghansoli, Navi Mumbai, Maharashtra, India, 400701.

As directed by the NCLT, the quorum of the Meeting of the Equity Shareholders of the
Company shall be as prescribed under Section 103 of the Companies Act, 2013. The
Equity Shareholders attending the Meeting through VC/OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

The aforesaid particulars are being sent through electronic mode to those Equity
Shareholders whose e-mail IDs are registered with the Company’s Registrar & Share
Transfer Agent (RTA) i.e. mumbai@in.mpms.mufg.com / Depositories / the Company.
The aforesaid particulars are being sent to all the Equity Shareholders, whose names
appear in the register of members/list of beneficial owners as on 5" June 2026.

In terms of the directions contained in the NCLT Order, the Notice convening the Meeting
is being published by Company through advertisement in ‘Financial Express’ in English
language, having nation-wide circulation and in ‘Navshakti’ in Marathi language having
circulation in the State of Maharashtra, indicating the day, date and time of the Meeting
in not less than 30 days (Thirty) before the aforesaid meeting.

CS Shweta Gokarn, Practicing Company Secretary, having Membership No. ACS 30393
and failing her CS Elias Rodrigues, Practicing Company Secretary, having Membership
No. FCS 14742 have been appointed as the Scrutinizer to scrutinize the e-voting process
in a fair and transparent manner for the meeting of the Equity Shareholders.

The Scrutinizer will, after the conclusion of the Meeting, scrutinize the votes cast at the
Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report
and submit the same to the Chairperson of the Meeting or to any other person so
authorised by him (in writing), who shall countersign the same. The result of the e-voting
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will be declared within two working days of the conclusion of the Meeting and the same,
along with the consolidated Scrutinizer’s Report, will be communicated to BSE Limited
immediately after it is declared by the Chairperson and will also be placed on the website
of the Applicant Company, https://www.pradeepmetals.com/, and on the weblink of
National Securities Depository Limited on website https:/www.evoting.nsdl.com. The
result will also be displayed at the registered office of the Second Applicant Company.

The National Securities Depository Limited e-voting agency, will provide the facility for
voting by the Equity Shareholders through remote e-voting, for participation in the
Meeting through VC/OAVM and e-voting during the Meeting.

All the documents referred to in the accompanying explanatory statement shall be
available for inspection through electronic mode during the proceedings of the Meeting.
Equity Shareholders seeking / requesting to inspect copies of the said documents may
send an email at abhishek joshi@pradeepmetals.com . Further, all the documents referred
to in the accompanying explanatory statement shall also be open for inspection by the
Equity Shareholders at the registered office of the Company, during working hours on all
working days up to 1 (One) day prior to the date of the Meeting.

. The Scheme shall be considered approved by the Equity Shareholders of the Company if

the resolution mentioned in the Notice has been approved by majority of persons
representing three-fourth in value of the Equity Shareholders voting at the Meeting
through VC/OAVM or by remote e-voting, in terms of the provisions of Sections 230 of
the Act.

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

. A person whose name is recorded in the Register of Members (RoM) maintained by the

Company / Registrar and Transfer Agent or in the Register of Beneficial Owners
maintained by the depositories as on the Cut-Off Date only shall be entitled to avail the
facility of remote e-voting as well as e-voting at the Meeting and to attend the Meeting,.
A person who is not an equity shareholder as on the Cut-Off Date should treat the Notice
for information purpose only.

. The voting rights of the Equity Shareholders shall be in proportion to their shareholding

of the paid-up equity share capital of Pradeep Metals Limited as on the close of business
hours as on Cut-Off Date, i.e., 5" June, 2026.

. In case of joint holders attending the Meeting, the Member whose name appears as the

first holder in the order of the names as per the Register of Members (RoM) of the
Company will be entitled to vote at the Meeting.

It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not
disentitle Members from attending the Meeting. However, after exercising right to vote
through remote e-voting prior to the Meeting, a Member shall not vote again at the
Meeting. In case the shareholders cast their vote via both the modes i.e. remote e-voting
prior to the Meeting as well as e-voting during the Meeting, then voting done through
remote e-voting before the Meeting shall prevail. Once the vote on a resolution is cast by
the shareholder, whether partially or otherwise. The shareholder shall not be allowed to
change it subsequently.

. The Securities and Exchange Board of India (“SEBI”) has mandated the submission of

Permanent Account Number (PAN) by every participant in the Securities Market. The
Equity Shareholders holding shares in electronic form are requested to submit their PAN
to their Depository Participants, and those holding shares in physical form are requested
to submit their PAN to the Company’s RTA.

. In compliance with the provisions of Section 108 of the Act, read with Rule 20 and 22 of

the Companies (Management and Administration) Rules, 2014, as amended from time to
time, Regulation 44 of the SEBI Listing Regulations and in terms of, SEBI Master


https://www.pradeepmetals.com/
https://www.evoting.nsdl.com/
mailto:abhishek.joshi@pradeepmetals.com

27

Circular No. HO/49/14/14(7)2025-CFD-POD2/1/3762/2026 dated January 30, 2026, in
relation to e-voting facility provided by Listed Entities, Shareholders are provided with
the facility to cast their vote electronically, through the e-voting services provided by
National Securities Depository Limited on the resolutions set forth in this Notice.

S. Voting rights of the Shareholders shall be in proportion to their shares in the paid-up
equity share capital of the Company as on the Cut-off date i.e., 5" June, 2026.

A person who is not a shareholder as on the Cut-off date should treat this Notice for
information purposes only.

Once the vote on a Resolution is cast by the shareholder, the shareholder shall not be
allowed to change it subsequently.

The remote e-voting facility will be available during the following period:

e Commencement of remote e-Voting: 09:00 A.M. IST on 9" June, 2026
e End of remote e-Voting: 05:00 P.M. IST on 11™ June, 2026,

Remote e-Voting will not be allowed beyond the aforesaid date and time and the remote-
e-Voting module shall be forthwith disabled by National Securities Depository Limited
upon expiry of the aforesaid period.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER:-

The remote e-voting period begins on Tuesday 9™ June 2026 at 09:00 A.M. (IST) and ends on
Thursday, 11" June 2026 at 05:00 P.M. (IST). The remote e-voting module shall be disabled
by NSDL for voting thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date) i.e. 5™ June 2026, may cast
their vote electronically. The voting right of shareholders shall be in proportion to their share
in the paid-up equity share capital of the Company as on the cut-off date, being 5™ June, 2026.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding

securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.

Shareholders are advised to update their mobile number and email Id in their demat accounts

in order to access e-Voting facility.
Login method for Individual shareholders holding securities in demat mode is given below:
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Type of Login Method

shareholders

Individual 1. For OTP based login you can click
Shareholders on https://eservices.nsdl.com/Secure Web/evoting/evotinglogin.jsp.

holding securities
in demat mode
with NSDL.

You will have to enter your 8-digit DP ID,8-digit Client Id, PAN
No., Verification code and generate OTP. Enter the OTP received
on registered email id/mobile number and click on login. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

2. Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a

mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting.

3. Ifyou are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

4. Visit the e-Voting website of NSDL. Open web browser by typing

the following URL: https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile. Once the home page of e-Voting
system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You
will have to enter your User ID (i.e. your sixteen digit demat
account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.

5. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.
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NSDL Mobile App is available on

" App Store k Google Play

Individual
Shareholders
holding securities
in demat mode
with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication.
The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi
Tab and then user your existing my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting. Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login

& New System Myeasi Tab and then click on registration option.
4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful authentication,

user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting
Service Providers.

Individual
Shareholders
(holding securities
in demat mode)
login through their
depository
participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-
Voting feature. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User

ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related

to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securities in

demat mode with NSDL . L . .
Members facing any technical issue in login can contact
NSDL  helpdesk by sending a request at
evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding securities in Members facing any technical issue in login can contact

demat mode with CDSL CDSL  helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL.
For example if your Beneficiary ID is

[2¥F*HFHEIAE LR, then your user ID is
12**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company
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5.

6.

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login

and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial

password’ which was communicated to you. Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

@) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file.
Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your

password:

a) Click on “Forgot User Details/Password?”’(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available
on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your name
and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-

Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast vour vote electronically and join General Meeting on NSDL e-Voting

system?

After successful login at Step 1, you will be able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you
need to click on “VC/OAVM?” link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.
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4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the
number of shares for which you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote,
to the Scrutinizer by e-mail to mferraocs@gmail.com with a copy marked to
evoting@nsdl.com. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
can also upload their Board Resolution / Power of Attorney / Authority Letter etc. by
clicking on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab
in their login.

2. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an event,
you will need to go through the “Forgot User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download section

of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to
evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions
set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of
PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email to
abhishek.joshi@pradeepmetals.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID
or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account
statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned
copy of Aadhar Card) to abhishek.joshi@pradeepmetals.com. If you are an Individual
shareholders holding securities in demat mode, you are requested to refer to the login
method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting
for Individual shareholders holding securities in demat mode.
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3.

4.

Alternatively sharcholder/members may send a request to evoting@nsdl.com for
procuring user id and password for e-voting by providing above mentioned documents.
In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE
MEETING ARE AS UNDER:-

1.

2.

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

Only those Members/ shareholders, who will be 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 in the
Meeting.

Members who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the Meeting.

The details of the person who may be contacted for any grievances connected with the
facility for e-Voting on the day of the Meeting shall be the same person mentioned for
Remote e-voting.

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

1.

Member will be provided with a facility to attend the Meeting through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned above
for Access to NSDL e-Voting system. After successful login, you can see link of
“VC/OAVM” placed under “Join meeting” menu against company name. You are
requested to click on VC/OAVM link placed under Join Meeting menu. The link for
VC/OAVM will be available in Shareholder/Member login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and Password
for e-Voting or have forgotten the User ID and Password may retrieve the same by following
the remote e-Voting instructions mentioned in the notice to avoid last minute rush.
Members are encouraged to join the Meeting through Laptops for better experience.
Further Members will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

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.

Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at abhishek joshi@pradeepmetals.com. The same will be replied by the company
suitably.


mailto:evoting@nsdl.com
mailto:abhishek.joshi@pradeepmetals.com
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Annexure 1

SCHEME OF AMALGAMATION
OF
NAMI CAPITAL PRIVATE LIMITED

(Transferor Company)

WITH
PRADEEP METALS LIMITED

(Transferee Company)

AND
THEIR RESPECTIVE SHAREHOLDERS

(Under Sections 230 to 232 read with Section 66 and other relevant provisions of the
Companies Act, 2013 and rules framed thereunder)
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1.1

1.2.

2.1.

INTRODUCTION, BACKGROUND AND RATIONALE

This Scheme of Amalgamation (“Scheme”) is presented pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other relevant provisions of the Companies
Act, 2013, as may be applicable, and Section 2(1B) and other relevant provisions of the
Income-tax Act, 1961, as applicable for the

- Amalgamation (as defined hereinafter) of the Transferor Company (as defined
hereafter) with the Transferee Company (as defined hereafter);

- the cancellation of equity share capital to the extent held by the Transferor Company
in the Transferee Company; and

- various other matters incidental, consequential or otherwise integrally connected
therewith.

Background of the Companies

Nami Capital Private Limited (hereinafter referred to as “NCPL” or “Transferor
Company”) is a private company, formerly Known as Rabale Engineering India Private
Limited, limited by shares, incorporated under the provisions of the Companies Act, 1956,
on 11" October 1994 under the Corporate Identity Number U99999MH1994PTC081920
and having its Registered Office situated at Plot No. PAP-R-302,303,304,305, TTC
Industrial Area, MIDC, Rabale, Navi Mumbai, Maharashtra, India, 400701. The Transferor
Company is engaged in the business of (i) trading in steel metals and (ii) trading and
investing in quoted and unquoted securities.

Pradeep Metals Limited (hereinafter referred to as “PML” or “Transferee Company”) is
a public company, limited by shares, incorporated under the Companies Act (as defined
hereunder) on 22" January 1982 under the Corporate Identity Number
L99999MH1982PLC026191 and having its Registered Office situated at R-205, TTC
Industrial Area, MIDC Rabale, Post Ghansoli, Navi Mumbai, Maharashtra, India, 400701.
The Equity Shares of the Transferee Company are listed on BSE Limited (Bombay Stock
Exchange) (“BSE” or “Stock Exchange”). The Transferee Company is engaged mainly in
the business of (i) manufacture and sale of metal forgings and castings, automotive and
machinery parts, tools, pipe fittings; and (ii) business of design, development, manufacture.
supply, dealing, operating, trading, overhaul, repair, maintenance and service of all kinds
of defence and non-defence systems.

Rationale of the Scheme

The Transferee Company and the Transferor Company are desirous of amalgamating the
Transferor Company as a going concern with the Transferee Company in accordance with
sections 230 to 232 read with section 66, and other relevant provisions of the Companies
Act, 2013.
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2.2.

3.1

3.2.

The Amalgamation of the Transferor Company with the Transferee Company is sought to
be undertaken to achieve the following benefits.

() Simplification of the group structure and consolidation of legal entities;

(i) Reducing the number of legal entities, resulting into lesser administrative and
regulatory compliances;

(iii) Simplification of the shareholding structure and reduction of shareholding tiers
thereby providing greater transparency in relation to the Promoters’ direct
engagement with the Transferee Company;

(iv) Improved allocation of capital and optimization of cash flows contributing to the
overall growth prospectus of the combined entity;

(V) Creation of a larger asset base by consolidation of the assets and facilitation of
access to better financial resources which may result in creation of enhanced
value for Shareholders and enable a focused strategy in the operations;

(vi) Enable greater / enhanced focus of the management on the business; and

(vii) Creating enhanced value for Transferee Company’s Shareholders and allow a
focused strategy in operations, which would be in the best interest of all its
Shareholders, creditors and all other stakeholders.

Hence, the Scheme is therefore in interests of the Shareholders, creditors and all other
stakeholders of the Transferor Company and the Transferee Company.

Arrangement with Creditors of the Companies

Under the Scheme, there is no arrangement proposed to be entered into with the creditors,
either secured and/or unsecured creditors of the Companies (as defined hereunder). No
compromise is offered under this Scheme to any of the creditors of the Companies. The
liability towards the creditors of the Transferor Company under the Scheme, is neither
being reduced nor being extinguished but shall be assumed and discharged by the
Transferee Company respectively in its ordinary course of business.

By virtue of the Scheme coming into effect, there would neither be any adverse change in
the financial position of the Transferee Company nor would there be any change in control
over the Transferee Company, as the existing Shareholders of the Transferor Company will
continue to jointly exercise control over the Transferee Company in a similar manner as
they are controlling currently through Transferor Company. Further, the Shareholders of
the Transferor Company shall indemnify the Transferee Company and keep the Transferee
Company indemnified from and against any liability, claim or demand of the Transferor
Company that may devolve on the Transferee Company on account of the Amalgamation.

\
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4.1.

4.2.

4.3.

Parts of the Scheme
The following provisions of the Scheme are divided into the following parts.

Part I: The first part of the Scheme contains definitions and provisions on interpretation
and construction, which are common to all parts of the Scheme (including this section that
contains the Introduction, Background and Rationale), the date on which the Scheme shall
enter into operation (subject to Applicable Law), and details on the capital structure of the
Transferor Company and the Transferee Company.

Part 1I: Part Il contains details of the Amalgamation in relation to the merger of the
Transferor Company into the Transferee Company, and the related transfer of all assets and
liabilities of the Transferor Company, respectively, to the Transferee Company, and the
vesting of the said assets and liabilities in the Transferee Company.

Part I1I: The final part of the Scheme contains general terms and conditions applicable to
this Scheme.

Page 4 of 26
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5.

5.1

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

PART |: DEFINITIONS, INTERPRETATION, & ENTRY INTO OPERATION

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings given below.

“Act” or “Companies Act” means the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable rules
and regulations, for time being in force, if any, including any statutory modification or re-
enactment thereof. References in this Scheme to particular provisions of the Act shall be
deemed to mean and include references to particular provisions of the Companies Act, 2013
or the applicable rules and regulations thereunder, unless stated otherwise.

“Amalgamation” means the merger of the Transferor Company into the Transferee
Company, pursuant to Sections 230 — 232 read with Section 66 and other relevant
provisions of the Act, and in compliance with the provisions of Section 2 (1B) and other
relevant provisions of the Income-tax Act, 1961, pursuant to this Scheme and in accordance
with other provisions of Applicable Law.

“Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment, order,
resolution, decree, by-law, clearance, approval, directive, guideline, policy, requirement or
any similar form of decision of, or determination by, or any interpretation or adjudication
by any Governmental Authority or any concerned authority having jurisdiction over the
matter in question, whether in effect as on the date on which this Scheme is approved by
the respective Boards of Directors of the Companies, or any time thereafter, and having the
force of law.

“Appointed Date” means the Effective Date or such other date as may be fixed or
approved by the NCLT or such other competent authority.

“Board of Directors” or “Board” means the board of directors of the Transferor
Company, and/or of the Transferee Company, as the context may require, and shall, unless
it be repugnant to the context thereof, include a committee of such Board, or any person
authorized by the relevant Board.

“BSE” or “Stock Exchange” means the BSE Limited.
“Companies” mean collectively the Transferor Company and the Transferee Company.

“Corporate Action” shall mean sub-division, consolidation, or re-organization or any
other type of capital restructuring activities including but not limited to issue of bonus/right
shares excluding grant of employee’s stock options and consequent allotment, by the
Transferee Company until the effectiveness of the Scheme which would impact the
shareholding interest of the Transferor Company in the Transferee Company in any way
whatsoever.
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5.9.

5.10.

5.11.

5.12.

5.13.

5.14.

5.15.

5.16.

5.17.

5.18.

5.19.

5.20.

“Effective Date” in relation to the Scheme, means the date or last of the dates on which (i)
certified copies of the order of the NCLT sanctioning the Scheme are filed by the Transferor
Company and the Transferee Company with the Registrar of Companies or (ii) the last of
the approvals specified under Clause 19 is obtained. References in this Scheme to the date
of “coming into effect of this Scheme” or “upon the Scheme becoming effective” or
“effectiveness of this Scheme” or “Scheme becomes effective” shall mean the Effective
Date.

“Indemnified Persons” mean the Transferee Company, and its directors, and officers,
excluding the Promoters.

“Indemnifying Parties” shall mean the Shareholders of the Transferor Company.

“Governmental Authority” means any government authority, statutory authority,
government department, agency, commission, board, tribunal or court or other law, rule or
regulation making entity having or purporting to have jurisdiction on behalf of the Republic
of India or any state or other subdivision thereof or any municipality, district or other
subdivision thereof.

“NCLT"” means the National Company Law Tribunal, Mumbai Bench, at Mumbai having
jurisdiction over all of the Companies.

“New Equity Shares” has the meaning given in clause 10.1 of this Scheme.

“Net Assets” means, the difference between the book value of assets transferred over the
book value of liabilities and reserves.

“Promoters” / “Promoter Group” shall mean such person or persons who are included in
the category of “promoter” and/or “promoter group” of the Transferee Company, in
accordance with the provisions of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018.

“Public” has the meaning given in rule 2(d) of the Securities Contracts (Regulation) Rules,
1957 and the term “Public Shareholders” (when used in relation to the Transferee
Company) shall be construed accordingly.

“Record Date” means the date to be fixed by Boards of Directors of the Transferee
Company in consultation with the Board of Directors of the Transferor Company, for the
purpose of determining the members of the Transferor Company to whom Equity Shares
of Transferee Company will be allotted pursuant to this Scheme.

“RoC” means the Registrar of Companies, Maharashtra at Mumbai having jurisdiction
over the Transferor Company and Transferee Company.

“Scheme” means this Scheme Of Amalgamation amongst the Transferor Company and the
Transferee Company, with such modification(s), if any made, in accordance with the terms

e
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5.21.

5.22.

5.23.

5.24.

5.25.

6.1.

6.2.

6.3.

6.4.

hereof or the directions / observations of Stock Exchanges, or any other Governmental
Authority, including the SEBI, or NCLT, and as approved by the NCLT.

“SEBI”” means the Securities and Exchange Board of India.

“SEBI Scheme Circular” means the SEBI “Master Circular on (i) Scheme of Arrangement
by Listed Entities, and (ii) Relaxation under Sub-rule (7) of rule 19 of the Securities
Contracts (Regulation) Rules, 1957,” dated 20" June 2023, bearing reference number
SEBI/HO/CFD/POD-2/P/CIR/2023/93.

“Share Exchange Report” shall mean the registered valuer report on the share exchange
ratio dated 3 March 2025, issued by Mr. Shreyansh M Jain (IBBI/RV/03/2019/12124).

“Transferee Company” or “PML” or “Pradeep Metals Limited” means Pradeep Metals
Limited, a listed public company, incorporated under the Companies Act, 1956,
incorporated on 22" January 1982, under the CIN L99999MH1982PLC026191, holding
PAN AAACP9350P, and with its registered office at R-205, TTC Industrial Area, MIDC
Rabale, Post Ghansoli, Navi Mumbai, Maharashtra, India, 400701.

“Transferor Company” or “NCPL” or “Nami Capital Private Limited” means Nami
Capital Private Limited, a private company, incorporated under the Companies Act, 1956,
incorporated on 11" October 1994, under the CIN U99999MH1994PTC081920, holding
PAN AAACR9200N, and with its registered office at Plot No. PAP-R-302,303,304,305
TTC Industrial Area, MIDC, Rabale, Navi Mumbai, Maharashtra, India, 400701.

INTERPRETATION & CONSTRUCTION

Unless otherwise expressly specified, or the context otherwise necessarily requires, the
following terms shall apply to the interpretation and construction of this Scheme.

The terms ‘hereof’, “herein’, *hereby’, ‘hereto’ and derivative or similar words used in this
Scheme refers to this entire Scheme.

Terms, words and expressions, which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning hereof, have the same
meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956,
the Securities and Exchange Board of India Act, 1992 (including the regulations made there
under), the Depositories Act, 1996 and other Applicable Laws, as the case may be.

The headings and captions in this Scheme are for convenience and identification only and
shall not affect the interpretation or construction of this scheme.

Any reference to a statute, or any provision of a statute shall include that statute or provision
as well as any rule, regulation, notification, circular, or direction made or issued pursuant
to such statute or provision, as may be from time to time modified or re-enacted, whether
prior to or after the date on which this Agreement is signed.
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6.6.

8.1.
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References to the singular shall include references to the plural and vice versa. Words
denoting one grammatical gender shall include all grammatical genders.

References to “include” or “including” shall mean “include without limitation” and
“including without limitation” respectively.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme in its present form, or with any modification(s) approved or imposed or
directed by the NCLT, as the case may be, shall come into operation from the Effective
Date with effect from the Appointed Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of the Transferor Company as
on 31% January 2025 is as follows.

Particulars Amount (in INR)

Authorized Capital

3,50,000 Equity Shares of INR 10 each 35,00,000
20,65,000 preference shares of INR 100 each 20,65,00,000
Total 21,00,00,000

Issued, Subscribed and Paid-up Capital

1,63,684 Equity Shares of INR 10 each 16,36,840

5,00,000 preference shares of INR 100 each

. 80,00,000
(Paid-up to the extent of Rupees 16/- per share)

Total 96,36,840

Subsequent to 31% January 2025 and until the date of approving the Scheme by the Board
of Directors of the Transferor Company, there has been no change in the above-mentioned
issued, subscribed and paid-up share capital of the Transferor Company.
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8.2.

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as
on 31% December 2024 is as follows.

Particulars Amount (in INR)

Authorized Capital

1,85,00,000 Equity Shares of INR 10 each 18,50,00,000
5,50,000 Preference Shares of INR 100 each 5,50,00,000
Total 24,00,00,000

Issued Subscribed and Paid-up Capital

1,72,70,000 Equity Shares of INR 10 each 17,27,00,000

Total 17,27,00,000

Subsequent to December 31, 2024 and until the date of approving the Scheme by the Board
of Directors of the Transferee Company, there has been no change in the above-mentioned
issued, subscribed and paid-up share capital of the Transferee Company.

The Equity Shares of the Transferee Company are listed on the BSE.

Furthermore, the Transferor Company holds 1,01,94,456 Equity Shares of Rs. 10 each,
fully paid-up, in the Transferee Company, representing about 59.03% of total issued,
subscribed and paid-up share capital of the Transferee Company.
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PART II: AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE

TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the Scheme becoming effective, the Transferor
Company shall, in accordance with Sections 230 to 232 read with Section 66 and other relevant
provisions of the Act, and without any further deed or act, stand amalgamated with and merged into
the Transferee Company, and consequently: (i) the entire undertaking of the Transferor Company,
including all the properties, assets, rights, liabilities, benefits and interest therein, including as further
detailed below, shall, as on the Appointed Date, stand transferred to and vested in and/or deemed to
be transferred to and vested in the Transferee Company, as a going concern, so as to become the
undertaking of the Transferee Company by virtue of and in the manner provided in the Scheme, and
(ii) the Transferor Company, shall stand dissolved without being wound up.

9.

9.1.

Transfer of Undertaking

Subject to the other provisions of this Scheme, in relation to the modalities of transfer and
vesting, on occurrence of the Effective Date, the whole of the business, personnel, property,
assets, investments, rights, benefits and interest therein of the Transferor Company,
whether capable of passing by manual delivery, and/or endorsement or otherwise, shall,
with effect from the Appointed Date, stand transferred to and be vested in the Transferee
Company, without any further act or deed, and by virtue of the order passed by the NCLT.

Transfer of Assets

9.2.

Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming
effective, as on the Appointed Date, the assets shall stand transferred to and be vested in
the Transferee Company as further specified below, without any further act or deed, and
by virtue of the order passed by the NCLT.

(M All the assets and properties comprised in the undertaking of the Transferor
Company, of whatsoever nature and wheresoever situated, shall, under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of
the Act, without any further act or deed, be and stand transferred to and vested in
the Transferee Company or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become the assets and properties
of the Transferee Company.

(i) All assets, rights, claims, title, interest and authorities of the Transferor
Company, including all accretions and appurtenances thereto, as are movable in
nature or incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery or by vesting pursuant to this Scheme
or otherwise, and whether or not included in the books of the concerned
Transferor Company, shall, without any further act or deed, be transferred to and
stand vested in and/or deemed to be transferred to and/or vested in the Transferee
Company, as a going concern, so as to become as and from the Appointed Date,
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(iii)

(iv)

v)

the assets, rights, claims, title, interest and authorities of the Transferee
Company.

All movable properties of the Transferor Company, i.e., that are in addition to
those specified in sub-clause (ii) above, including sundry debtors, outstanding
loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances, cash in hand, deposits (including security deposits),
investments (including investments in securities of other companies, whether,
shares, stocks, debentures, units, or other similar instruments), and all other
rights, title, interest, contracts, consents, approvals and powers of every kind,
shall, without any further act, instrument or deed, stand transferred to, vested in,
and become the property of the Transferee Company.

All payments in transit, cheques and other negotiable instruments, payment
orders, electronic fund transfers (like NEFT, RTGS, etc.) received or presented
for encashment, and electronic, dematerialized or other depository accounts,
which are in the name of the Transferor Company after the Effective Date shall
be deemed to be in the name of the Transferee Company and all balances therein
credited to the accounts (including the depository accounts) of the Transferee
Company, if presented by the Transferee Company, or received through
electronic transfers, and the bankers and depositories of the Transferee Company
shall accept the same. Similarly, the bankers and depositories of the Transferee
Company shall honour all cheques, electronic fund transfer instructions or other
electronic instructions issued by the Transferor Company for payment before the
Effective Date. Provided that, if required, the bankers and depositories of the
Transferor Company and/or the Transferee Company shall allow maintaining
and operating of the bank and depository accounts (including banking and
depository transactions carried out electronically) in the name of the Transferor
Company for such time as may be determined to be necessary by the Transferee
Company for presentation and deposit of cheques, pay orders, electronic
transfers, realization of value on any dematerialized holdings subject to special
procedures that are held or have been issued or are otherwise made in the name
of the Transferor Company, subject to such accounts being operated by the
Transferee Company.

All contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses in relation to the Transferor
Company, shall be in full force and effect and binding upon the Transferee
Company, and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party thereto.
Provided that any and all contracts solely between the Transferor Company and
Transferee Company, inter se, shall stand cancelled and cease to operate, upon
the Scheme becoming effective, as on the Appointed Date, and appropriate effect
shall be given to such cancellation and cessation in the books of accounts and
records of the Transferee Company.

=

T
<
-
A
7/
— 7




(vi) All books, records, files, papers, engineering and process information, software,
licenses for software, algorithms, programs, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former business
counter parties, and other records whether in physical or electronic form of the
Transferor Company, shall without any further act, instrument or deed, cost or
charge, and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred and vested in the Transferee
Company, with effect from the Appointed Date.

(vii) All statutory licenses, permissions, registrations, approvals and consents held by
the Transferor Company, required to carry on its operations shall stand
transferred to and be vested in the Transferee Company without any further act
or deed, and shall, as may be required, be appropriately mutated by the statutory
authorities concerned therewith in favour of the Transferee Company. The
benefit of all statutory and regulatory permissions, approvals and consents of the
Transferor Company shall vest in and become available to the Transferee
Company pursuant to the Scheme.

(viii) All benefits of any and all corporate approvals as may have already been taken
by the Transferor Company, whether being in the nature of compliances or
otherwise, shall under the provisions of Sections 230 to 232 of the Act, without
any further act, instrument or deed, cost or charge, and without any notice or
other intimation to any third party for the transfer of the same, be and stand
transferred and vested in the Transferee Company as a going concern, and the
said corporate approvals and compliances shall be deemed to have originally
been taken/complied with by the Transferee Company.

(ix) All telephone, internet, electricity, gas, water and any other utility connections
and tariff rates in respect thereof sanctioned by various public sector and private
companies, boards, agencies and authorities to the Transferor Company, together
with security deposits and all other advances paid, shall stand automatically
transferred in favour of the Transferee Company on the same terms and
conditions without any further act, instrument, deed, matter or thing being made,
done or executed. The relevant companies, boards, agencies and authorities shall
issue invoices in the name of the Transferee Company with effect from the billing
cycle commencing from the month immediately succeeding the month in which
the Effective Date falls. The Transferee Company shall comply with the terms,
conditions and covenants associated with the grant of such connections and shall
also be entitled to refund of security deposits placed with such utility companies,
boards, agencies and authorities by the Transferor Company.

Transfer of Liabilities and Proceedings

9.3. Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming
effective, as on the Appointed Date, the liabilities and proceedings of the Transferor
Company shall stand transferred to and be vested in the Transferee Company as further
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specified below, without any further act or deed, and by virtue of the order passed by the

NCLT.

(M)

(i)

(iii)

(iv)

All debts, liabilities, contingent liabilities, duties and obligations, secured or
unsecured, whether provided for or not in the books of account or disclosed in
the balance sheet of the Transferor Company, shall, be deemed to be the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee
Company, and the Transferee Company undertakes to meet, discharge and satisfy
the same unless otherwise stated in this Scheme. Without prejudice to the
generality of the foregoing provisions of this clause, upon the coming into effect
of the Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by the Transferor Company for the operations of the
business with effect from the Appointed Date and prior to the Effective Date
shall, subject to the terms of this Scheme, be deemed to have been raised, used
or incurred for and on behalf of the Transferee Company, and shall also without
any further act or deed be and stand transferred to and be deemed to be transferred
to the Transferee Company and shall become the loans, debts, liabilities, duties
and obligations of the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company, and the Transferee Company shall
meet, discharge and satisfy the liabilities and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give effect
to the provisions of this clause.

Where any of the loans, debts, liabilities, duties and obligations of the Transferor
Company, which are transferred or deemed to be transferred to the Transferee
Company under this Scheme, have been discharged by the Transferor Company,
such discharge shall be deemed to have been for and on account of the Transferee
Company.

It is expressly provided that, no term or condition of the liabilities that are being
transferred to the Transferee Company as part of the Scheme and terms on which
the liabilities are transferred to the Transferee Company as part of the Scheme,
shall be modified by virtue of this Scheme. Without prejudice to the generality
of the foregoing, it is expressly clarified that the Scheme shall not operate to
enlarge the scope, terms, conditions, or security of any loan, deposit or facility
created by or available to the Transferor Company, which vests in the Transferee
Company by virtue of the Scheme.

Upon the Scheme becoming effective, with effect from the Appointed Date, all
inter-se liabilities and other receivables and payables including any loans thereof,
between the Transferee Company and the Transferor Company, if any, due or
outstanding or which may at any time immediately prior to the Appointed Date
become due or remain outstanding, shall stand cancelled and be deemed to have
been discharged by such cancellation and consequently, there shall remain no
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v)

inter-se liability between them as of the Appointed Date and corresponding effect
shall be given in the books of account and records of Transferee Company.

Any pending suit/appeal or other proceedings of whatsoever nature relating to
the Transferor Company, whether by or against such Transferor Company, shall
not abate or be discontinued or in any way prejudicially affected by reason of the
merger of the Transferor Company or of anything contained in this Scheme, but
the proceedings shall continue and any prosecution shall be enforced by or
against the Transferee Company in the same manner and to the same extent as
they would or might have been continued, prosecuted and/or enforced by or
against the Transferor Company, as if this Scheme had not been made. The
Transferee Company shall file necessary applications for transfer of all pending
suit/appeal or other proceedings of whatsoever nature relating to the Transferor
Company.

Transfer of Employees

9.4.

Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming
effective, as on the Appointed Date, the employees of the Transferor Company shall stand
transferred to the Transferee Company as further specified below, without any further act
or deed, and by virtue of the order passed by the NCLT.

(i)

(i)

All employees of the Transferor Company, who are on its pay roll shall be
engaged by the Transferee Company, on such terms and conditions as are no less
favourable than those on which they are engaged by the Transferor Company as
on the Appointed Date, and without any interruption of service as a result of this
merger. With regard to provident fund, gratuity, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees
of the Transferor Company, upon this Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Company for all
purposes whatsoever, in accordance with the provisions of applicable laws and
in terms of this Scheme. It is hereby clarified that upon this Scheme becoming
effective, the aforesaid benefits or schemes shall continue to be provided to the
transferred employees and the services of all the transferred employees of the
Transferor Company for such purpose, shall be treated as having been
continuous.

Furthermore, it is also clarified that on the Scheme becoming effective, the
contributions made by the Transferor Company in respect of the said transferred
employees under Applicable Law, whether to the provident fund, gratuity fund,
contribution towards employees state insurance, superannuation fund, retirement
fund, or any other special fund or trusts created or existing for the benefit of the
said employees shall be deemed to be contributions made by the Transferee
Company, and the said funds shall be transferred to similar funds created by the
Transferee Company and shall be held for their benefit pursuant to this Scheme
or, at the Transferee Company’s sole discretion, maintained as separate funds by
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9.5.

9.6.

10.

10.1.

10.2.

10.3.

the Transferee Company. Upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company, for all purposes
whatsoever, including with regard to the obligation to make contributions to
relevant authorities, such as the Regional Provident Fund Commissioner or to
such other funds maintained by the Transferor Company, if any, in accordance
with Applicable Law.

Without prejudice to the foregoing provisions of this clause 9, upon the Scheme becoming
effective, the Transferee Company shall execute all instruments or documents or do all the
acts and deeds as may be required to give formal effect to the above provisions, if required.

The provisions of this Scheme shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing to which the relevant liability relates or the
terms of sanction or issue or any security document, all of which instruments, deeds or
writings shall stand modified by the foregoing provisions.

CONSIDERATION

Upon the coming into effect of the Scheme, and in consideration of the Amalgamation of
the Transferor Company into the Transferee Company, the Transferee Company shall,
without any further act or deed and without any further payment, basis the Share Exchange
Report, issue and allot to the Shareholders of Transferor Company (whose name is recorded
in the register of members of the Transferor Company as on Record Date) on proportionate
basis, new Equity Shares (“New Equity Shares”) in the Transferee Company in the
following manner.

For the Equity Shareholders:

19,007 (Nineteen Thousand and Seven) Equity Shares of Rs.10/- (Rupees Ten only) each
fully paid up of the Transferee Company, for every 300 (Three Hundred) Equity Shares
of Rs.10/- (Rupees Ten only) each fully paid up held in the Transferor Company."

For the Preference Shareholders:

““1 (One) Equity Share of Rs.10/- (Rupees Ten only) each fully paid up of the Transferee
Company, for every 17 (Seventeen) Preference Shares of Rs.100/- (Rupees Hundred only)
partly paid up with Rs.16/- (Rupees Sixteen only) held in the Transferor Company. The
exchange ratio has been computed in proportion to the paid-up value of Preference
Shares in the Transferor Company.”

In the event that the said New Equity Shares to be issued result in fractional entitlements,
the Board of Directors of the Transferee Company round off such fractional entitlements
into the nearest whole number integer: a fraction of less than half shall be rounded down
to the nearest lower whole number integer and a fraction of half or more shall be rounded
up to the nearest higher whole number integer.

Pursuant to issuance of New Equity Shares, the Shareholders of the Transferor Company
shall become the Shareholders of the Transferee Company.
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10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

11.

11.1.

11.2.

Since the Equity Shares of the Transferee Company are dematerialized, the Shareholders
of the Transferor Company shall be issued New Equity Shares in dematerialized form, by
credit of the New Equity Shares to their respective depository accounts.

The New Equity Shares of the Transferee Company issued in terms of this Scheme will be
listed and/ or admitted to trading on the Stock Exchange where the shares of the Transferee
Company are listed and/or admitted to trading subject to necessary approvals under SEBI
regulations and from Stock Exchange and all necessary applications and compliances being
made in this respect by the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Company, the Board of Directors of the Transferee
Company shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove any difficulties, after the effectiveness
of this Scheme.

The New Equity Shares to be issued to the members of the Transferor Company above
shall be subject to the Memorandum 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.

In the event that the Transferee Company restructures its equity share capital by way of
any Corporate Action during the pendency of the Scheme, the Share Exchange Ratio for
the New Equity Shares as per clause 10.1 above shall be adjusted accordingly to take into
account the effect of any such Corporate Action.

For the purpose of issue of the New Equity Shares to the Shareholders of the Transferor
Company, the approval of this Scheme by the members of the Transferee Company shall
be deemed to be compliance with applicable provisions of the Act for the issue and
allotment by the Transferee Company of New Equity Shares to the members of the
Transferor Company, as provided under the Scheme.

CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY
HELD BY THE TRANSFEROR COMPANY

Upon this Scheme becoming effective, all Equity Shares held by the Transferor Company
in the share capital of the Transferee Company as on the Effective Date, shall stand
cancelled, without any further act or deed. To the extent such Equity Shares are held in
dematerialized form, such holding shall be extinguished pursuant to such cancellation, on
and from the issue of the New Equity Shares in accordance with clause 10.1 above.

Any reduction in the share capital of the Transferee Company, required to give effect to
the cancellation pursuant to clause 11.1 above shall be effected as an integral part of this
Scheme, pursuant to the order of the NCLT sanctioning this Scheme, under Section 230 of
the Act, including as contemplated pursuant to the second Explanation contained in




50

12.

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

Section 230 of the Act, and any other applicable provisions of the Act. The order of the
NCLT sanctioning this Scheme shall also include approval and confirmation of such
reduction in the share capital of the Transferee Company to the extent so required.
Accordingly, as provided in the second Explanation in Section 230 of the Act, the
provisions of Section 66 of the Act shall not apply to such reduction of share capital of the
Transferee Company, effected in pursuance of the said order of the NCLT.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

With effect from the Appointed Date and upon the Scheme becoming effective, the
Transferee Company shall account for amalgamation of Transferor Company in its books
of account as per “Pooling of Interest Method” prescribed under Appendix C of India
Accounting Standard AS — 103 “Business Combinations” as prescribed under Section 133
of the Act read with the relevant rules issued thereunder and other generally accepted
accounting principles in India.

All the assets and liabilities of Transferor Company shall stand transferred to and vested in
the Transferee Company pursuant to the Scheme and shall be recorded by Transferee
Company at their carrying values as on the Appointed Date. The financial information in
the financial statements of the Transferee Company, to be prepared after amalgamation, in
respect of prior periods will be restated to include financial information of the Transferor
Company as if the business combination has occurred from the beginning of the preceding
period in the financial statements.

The identity of the reserves shall be preserved standing in the books of account of
Transferor Company and they shall appear in the financial statements of the Transferee
Company in the same form, as they appeared in the financial statements of Transferor
Company. As a result of preserving the identity, reserves which are available for
distribution as dividend before the amalgamation would also be available for distribution
as dividend after amalgamation.

The intercompany balances if any, in the books of accounts of the Transferee Company
and Transferor Company shall stand discharged and come to an end and the same shall be
eliminated by giving appropriate elimination effect in the books of account and records of
the Transferee Company.

The balance of the retained earnings in the books of account of Transferor Company shall
be aggregated with the corresponding balance of retained earnings of the Transferee
Company.

The investment of Transferor Company in the equity share capital of the Transferee
Company shall stand cancelled as mentioned in clause 11 above and accordingly the issued
and paid up equity share capital of the Transferee Company shall stand reduced to the
extent of face value of Equity Shares held by Transferor Company in the Transferee
Company. ’
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12.7.

12.8.

12.9.

12.10.

13.

13.1

New Equity Shares to be issued and allotted by the Transferee Company to the
Shareholders of Transferor Company pursuant to clause 10.1 of this Scheme, shall be
recognised in the books of accounts of the Transferee Company at face value.

The difference between the Net Assets of Transferor Company and the amount of share
capital credited by the Transferee Company as per clause 12.7 above after adjusting the
cancellation of book value of investments as stated in clause 12.6 would be transferred to
capital reserve in the books of account of Transferee Company and such capital reserve
shall be presented separately from other capital reserves.

In case of any difference in accounting policy between Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference shall be quantified and adjusted in the Other Equity of the books
of accounts of the Transferee Company.

In addition, the Transferee Company shall pass such accounting entries, as may be
necessary, in connection with this Scheme to comply with any of the applicable Indian
Accounting Standards and other generally accepted accounting principles in India.

INDEMNIFICATION BY SHAREHOLDERS OF THE TRANSFEROR
COMPANY

Notwithstanding anything contained in this Scheme, the Indemnifying Parties shall
jointly and severally, indemnify and hold harmless the Indemnified Persons for any and
all liabilities and obligations including all demands, claims, suits, proceedings whether
existing or contingent in nature and the like which may be made or instituted by any party
including any Governmental Authority against the Indemnified Persons which are
relatable to the Amalgamating Company which may devolve on Amalgamated Company
on account of or pursuant to the Amalgamation irrespective of the fact that the liability
arises and/or becomes payable after the Amalgamation. Further, the Indemnifying Parties
shall secure, deposit or pay, as the case may be, any legal demand raised by any party
including any Governmental Authority within the time frame provided therein. For
avoidance of any doubts, it is hereby clarified that all payments to the Indemnified
Persons shall be grossed up to include any and all taxes payable with respect to the said
payments. Notwithstanding anything to the contrary contained in this Scheme, the
provisions of this Clause shall survive the revocation, cancellation or withdrawal of this
Scheme for any reason whatsoever.
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14.

14.1.

14.2.

14.3.

14.4.

14.5.

PART I11: GENERAL TERMS AND CONDITIONS
TAX

Any tax liabilities under the Income-tax Act, 1961 or other Applicable Law dealing with
taxes/ duties/ levies allocable or related to the business of the Transferor Company to the
extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Transferee Company.

Any surplus in the provision for taxation/ duties/ levies account including but not limited
to the advance tax, tax deducted at source by the customers and MAT credit, CENVAT
credit, Goods and Services Tax credit as on the date immediately preceding the Appointed
Date will also be transferred to Transferee Company. Any outstanding benefits of tax relief
(whether accounted in the books of the Transferor Company or not), including under the
Income-tax Act, 1961, such as credit for advance tax, taxes deducted at sources, minimum
alternate tax and any outstanding refunds under the Income-tax Act, 1961 or other
Applicable Laws dealing with taxes, duties, or levies allocable or related to the business of
the Transferor Company or due to the Transferor Company, consequent to the assessment
made in respect of the said Transferor Company, shall also belong to and be received by
Transferee Company.

The tax payments (including without limitation income tax, tax on distribution of
dividends, service tax, excise duty, central sales tax, Goods and Services Tax, applicable
state value added tax or any other taxes as may be applicable from time to time) whether
by way of tax deducted at source by the customers, advance tax or otherwise howsoever,
by the Transferor Company after the Appointed Date, shall be deemed to be paid by the
Transferee Company and shall, in all proceedings, be dealt with accordingly.
Notwithstanding the above, any tax deducted at source by any of the Companies on account
of inter-company transactions between or amongst the Companies, inter se, post the
Appointed Date, shall be deemed to be advance tax paid by the Transferee Company and
shall, in all proceedings, be dealt with accordingly.

On or after the Effective Date, the Transferee Company is expressly permitted to revise, its
financial statements and returns along with prescribed forms, filings and annexures under
the Income -tax Act, 1961 (including for the purpose of re-computing minimum alternative
tax, and claiming other tax benefits), Service Tax law, VAT law, Goods and Service Tax
law and other tax laws and shall be entitled to claim refund, advance tax credits pertaining
to the Transferor Company with effect from the Appointed Date, if required to give effect
to the provisions of the Scheme notwithstanding that the period of filing / revising such
returns / forms may have lapsed and period to claim refund / credit also elapsed upon this
Scheme becoming effective.

Upon the Scheme becoming effective with effect from the Appointed Date, Transferee
Company is expressly permitted to prepare and/or revise, as the case may be, their financial
statements and returns along with the prescribed forms, filings and annexure under the
Income-tax Act, 1961, central sales tax, applicable state value added tax, service tax laws,
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14.6.

14.7.

14.8.

15.

15.1.

Goods and Services Tax and other tax laws, if required, to give effects to provisions of the
Scheme.

All tax assessment proceedings, including appeals, of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating to such
Transferor Company shall be continued and/or enforced until the Effective Date as desired
by Transferee Company. As and from the Effective Date, the tax proceedings/ appeals shall
be continued and enforced by or against Transferee Company (for and on behalf of the said
Transferor Company) in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company. Furthermore, the
aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the merger of the Transferor Company with the
Transferee Company or anything contained in the Scheme.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on any
payment made by or to be made by the Transferor Company shall be made or deemed to
have been made and duly complied with by the Transferee Company.

The provisions of this Scheme as they relate to the merger of the Transferor Company into
and with the Transferee Company have been drawn up to comply with the conditions
relating to “Amalgamation” as defined under Section 2(1B) of the Income-tax Act, 1961.
If any terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section of the Income-tax Act, 1961, 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 Section 2(1B) of the Income-
tax Act, 1961. Such modification will, however, not affect the other parts of the Scheme.

CONDUCT OF THE TRANSFEROR COMPANY TILL THE EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

() the Transferor Company shall be deemed to have been carrying on and shall carry
on its business and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all its properties and assets for
and on account of and in trust for the Transferee Company;

(i) the Transferor Company hereby undertakes to hold its assets with utmost
prudence until the Effective Date;

(iii) the Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence in the ordinary course of business and shall not,
without the prior consent of the Transferee Company, undertake any additional
financial commitments of any nature whatsoever, borrow any amounts or incur
any additional liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf of its
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

54

affiliates or associates or any third party, or sell, transfer, alienate, or otherwise
deal in any of its properties/ assets, except: (a) when the same is expressly
provided for in this Scheme; or (b) when the same is in the ordinary course of
business as carried on by it as on the date of filing of this Scheme in the NCLT;
or (c) when a prior written consent of the Transferee Company has been obtained
in this regard;

except by mutual consent of the respective Boards of Directors of the Transferor
Company and the Transferee Company, and subject to changes pursuant to
commitments, obligations or arrangements prior to the Appointed Date or as part
of this Scheme, pending sanction of this Scheme by the NCLT, the Transferor
Company shall not make any change in its capital structure either by any increase
(by issue of Equity Shares, bonus shares, preference shares, convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division or
consolidation, re-organisation or in any other manner, which would have the
effect of reorganisation of capital of the said Transferor Company;

the Transferor Company shall not vary or alter, except in the ordinary course of
its business or pursuant to any pre-existing obligations, undertaken prior to the
date of approval of the Scheme by the Board of Directors of the Transferor
Company, the terms and conditions of employment of any of its employees
except with the written concurrence of the Transferee Company;

the Transferor Company shall not alter or expand its business except with the
written concurrence of the Transferee Company;

the Transferor Company shall not amend its memorandum of association and /
or its articles of association, except with the written concurrence of the Transferee
Company;

all the profits or income accruing or arising to the Transferor Company or
expenditure or losses arising or incurred or suffered by it with effect from
Appointed Date 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 the
Transferee Company respectively, unless otherwise provided in this Scheme; and

Notwithstanding anything contained herein, in the event any dividends or other
distributions are received by the Transferor Company either from the Transferee
Company or pursuant to any other holdings of the said Transferor Company,
before the Scheme becomes effective, the said Transferor Company shall ensure
that such receipts are distributed amongst its Shareholders by way of dividends
or any other manner, to the extent permitted under Applicable Law, before the
Scheme becomes effective.
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15.2.

15.3.

15.4.

15.5.

15.6.

16.

17.

17.1.

Subject to the foregoing provisions of the Scheme, with effect from the Effective Date, the
Transferee Company shall commence and carry on and shall be authorized to carry on the
business of the Transferor Company.

For the purpose of giving effect to the Amalgamation order passed under Sections 230 to
232 read with Section 66 and other relevant provisions of the Act in respect of the Scheme
by the NCLT, the Transferee Company shall, at any time pursuant to the order on the
Scheme, be entitled to have recorded the change in title and all other legal rights upon the
merger of the Transferor Company with the Transferee Company, in accordance with the
provisions of Sections 230 to 232 of the Act.

For the avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till
such time that the name of the bank, depository, and all other accounts of the Transferor
Company have been replaced with that of the Transferee Company, the Transferee
Company shall be entitled to operate the said accounts of the Transferor Company, in the
name of the Transferor Company, as the case may be, and insofar as may be necessary.

Until the effectiveness of the Scheme, in the event the Transferee Company declares and
distributes dividends (including interim dividends) or undertakes any Corporate Action
(such as bonus issue / rights issue etc.), the Transferor Company shall be duly entitled to
receive or subscribe to the same, as the case may be.

Until the Effective Date, the Shareholders of the Transferor Company shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under
the articles of association of the Transferor Company, including the right to receive
dividends and/or other distributions in accordance with Applicable Law.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations pertaining or relating to
the Transferor Company, pursuant to this Scheme, and the continuance of the proceedings
by or against the Transferee Company, under this Scheme shall not affect any transactions
or proceedings already completed by the Transferor Company, on and after the Appointed
Date, to the end and intent that the Transferee Company accepts all acts, deeds and things
done and executed by and/ or on behalf of the Transferor Company, as acts, deeds and
things done and executed by and on behalf of Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

On coming into effect of this Scheme, the authorized share capital of the Transferee
Company shall automatically stand increased without any further act or deed on the part of
the Transferee Company, including payment of stamp duty and RoC fees, by the authorized
share capital of the Transferor Company.
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17.2.

17.3.

17.4.

18.

18.1.

Consequent to such increase in the authorized share capital of the Transferee Company, the
Memorandum of Association and Articles of Association of the Transferee Company shall
be and stand altered, modified and amended, without any further act or deed, and the
consent of the Shareholders of the Transferee Company to this Scheme shall be deemed to
be sufficient for the purposes of effecting this increase in the authorized share capital of the
Transferee Company, and no further resolutions under Section 13, Section 61 or any other
applicable provisions of the Act shall be required to be separately passed. For this purpose,
the filing fees and stamp duty previously paid by the Transferor Company, towards its
authorized share capital shall be utilized and applied to the increased authorized share
capital of the Transferee Company, and shall be deemed to have been so paid by the
Transferee Company on such combined authorized share capital and, accordingly, the
Transferee Company shall not be required to pay any fees/ stamp duty on the authorized
share capital so increased.

Pursuant to the Scheme and after the Scheme becomes effective, the authorized share
capital of the Transferee Company will stand increased to INR 45,00,00,000 /- (Rupees
Forty-Five Crores only) divided into 3,95,00,000 (Three Crore Ninety-Five Lakhs) Equity
Shares of INR. 10/- (Rupees Ten only) each, aggregating to INR 39,50,00,000/- (Rupees
Thirty-Nine Crores and Fifty Lakhs only) and 5,50,000 (Five Lakhs Fifty Thousand)
Preference Shares of INR. 100/- (Rupees Hundred only) each aggregating to INR
5,50,00,000/- (Rupees Five Crores and Fifty Lakhs only), with such rights, privileges and
conditions as to security, redemption, conversion into Equity Shares, rate of dividend, right
of accumulation of dividend etc., attaching thereto as are provided by the Articles of
Association of the Company.

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent and approval to the alteration of the Memorandum and
Articles of Association of the Transferee Company as may be required under the Act, and
Clause V of the Memorandum of Association of the Transferee Company shall stand
substituted by virtue of the Scheme to read as follows.

“INR 45,00,00,000 /- (Rupees Forty-Five Crores only) divided into 3,95,00,000 (Three
Crore Ninety-Five Lakhs) Equity Shares of INR. 10/- (Rupees Ten only) each,
aggregating to INR 39,50,00,000/- (Rupees Thirty-Nine Crores and Fifty Lakhs only)
and 5,50,000 (Five Lakhs Fifty Thousand) Preference Shares of INR. 100/- (Rupees
Hundred only) each aggregating to INR 5,50,00,000/- (Rupees Five Crores and Fifty
Lakhs only)”

DISSOLUTON OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved without
being wound up, and without requiring any further act or deed, and the Board of Directors
of the Transferor Company shall, correspondingly and without any further act, instrument,
or deed, be stand dissolved.
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18.2.

19.

19.1.

20.

20.1.

Any obligations/ steps which need to be undertaken by the Transferor Company pursuant
to the sanction of this Scheme shall be fulfilled by the Transferee Company.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to the following.

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

Receipt by the Transferee Company of no-objection letter from the Stock
Exchange, as required under Applicable Laws, which shall be in form and
substance acceptable to the Companies, each acting in good faith;

The approval by the requisite majorities in number and value of the classes of
persons, including Shareholders, and creditors of the Companies, as may be
directed by the NCLT under Sections 230 - 232 of the Act.

Scheme being approved by the Public Shareholders of the Transferee Company
through e-voting in terms of Part — 1(A)(10)(a) of SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June 2023 (including any
modification or revisions thereof) and the Scheme shall be acted upon only if the
vote cast by the Public Shareholders in favour of the proposal are more than the
number of votes cast by the Public Shareholders against it.

The sanctioning of this Scheme by the NCLT, whether or not with any
modifications or amendments as NCLT may deem fit or otherwise;

Certified copies of the orders of the NCLT sanctioning the Scheme being filed
with the RoC;

Compliance with such other conditions as may be imposed by NCLT;

The requisite consent, approval or permission of any other Governmental
Authorities, which by Applicable Law may be necessary for the implementation
of this Scheme; and

Any other sanctions and orders as may be directed by the NCLT in respect of the
Scheme.

APPLICATION TO THE NCLT

The Companies shall, with all reasonable dispatch, make necessary applications to the
NCLT where the respective registered offices of the Companies are situated, for convening
and/or seeking exemption to convene meetings of Shareholders and creditors, as
applicable, and for sanctioning this Scheme under Sections 230 to 232 of the Act, for an
order thereof, for carrying this Scheme into effect, and for dissolution of the Transferor
Company, without winding up.
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20.2.

21.

21.1.

21.2.

21.3.

21.4.

21.5.

22.

22.1.

22.2.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
any Governmental Authority, if required under any law for such approvals which the
Transferee Company may require to own the undertaking of the Transferor Company and
to carry on the business of the Transferor Company as contemplated hereunder.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Companies (each acting through its respective Board of Directors) may assent to any
modifications or amendments to this Scheme, which the NCLT and/or any other
Governmental Authorities may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may
arise for implementing and/or carrying out this Scheme.

The Companies (each acting through its respective Board of Directors) shall be and are
hereby authorized to take such steps and do all acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or
questions, whether by reason of any order of the NCLT or of any directive or order of any
other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme
and/or any matters concerning or connected therewith.

The Boards of Directors of the Companies shall be entitled, in a mutually agreeable
manner, to revoke, cancel and declare the Scheme of no effect if they are of view that the
coming into effect of the Scheme could have adverse implications on the any one or more
of the Companies, or on all of the Companies.

In the event of any of the conditions that may be imposed by the NCLT or other authorities
which the Companies may find unacceptable for any reason, then the Companies shall be
and are at liberty to withdraw the Scheme in accordance with the procedures prescribed to
do so.

If any issue arises as to whether any asset and/or liability pertains to the Transferor
Company and/or the Transferee Company, or not under this Scheme, the same shall be
decided by the Board of Directors of the Transferor Company and/or Transferee Company,
as relevant, on the basis of relevant books of account and other evidence that they may
deem relevant for said purposes.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the Scheme is not sanctioned by the NCLT or in the event any of consents,
approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in the
Scheme are not obtained or complied with or for any other reason, the Scheme cannot be
implemented, the Scheme shall become null and void.

The non-receipt of any sanctions or approvals for a particular asset or liability forming part
of the Transferor Company, as the case may be, getting transferred pursuant to this Scheme,
shall not affect the effectiveness of the respective sections of the Scheme, if the Boards of
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23.

24.

24.1.

Directors of the Companies so decide. The transfer of such asset or liability shall become
effective from the Appointed Date as and when the said requisite approvals are received
and the provisions of the Scheme shall apply appropriately to the said transfer.

COSTS, CHARGES & EXPENSES

All costs, charges, levies and expenses in relation to or in connection with or incidental to
this Scheme and its implementation, including but not limited to expenditure relating to
registration and stamping of orders passed by NCLT, obtaining regulatory approvals,
revocation or withdrawal of the Scheme (if undertaken by the Companies) will be
discharged by the Transferee Company out of assets received from the Transferor
Company. Where the actual cost exceeds the estimated amount of cost considered while
arriving for the Consideration for the Scheme, such excess shall be borne directly by the
Promoters of NCPL.

MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of the
Companies that if so determined by the Boards of Directors of all Companies that such part
be severable from the remainder of the Scheme, such part shall be severable from the
remainder of the Scheme and the Scheme shall not be affected thereby, unless the deletion
of such part shall cause this Scheme to become materially adverse to any Company, as
determined by the Board of Directors of the affected Company, in which case the
Companies shall attempt to bring about a modification in the Scheme, as will best preserve
for all of the Companies the benefits and obligations of the Scheme, including but not
limited to such part.
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Annexure 7

Rar/Jver

——FINANCIAL ADVISORS——

To,

The Board of Directors,

Pradeep Metals Limited,

R-205, TTC Industrial Area,

MIDC Rabale, Post Ghansoli,

Navi Mumbai, Maharashtra, India, 400701

Dear Sir/ Madam,

Sub: Certificate on adequacy and accuracy of disclosure of information pertaining to the unlisted
Company i.e. Nami_Capital Private Ltd. (‘NCPL’ or ‘the Transferor Company’), in the format
prescribed for abridged prospectus as specified in Part E of Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, SEBI
Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and SEBI Master Circular
no. SEBI/HO/CFD/POD-2/P/CIR/2023/00094 dated June 21, 2023 as amended from time to time, to
the extent applicable, for the purpose of Scheme of Amalgamation of NCPL _and Pradeep Metals
Limited (“PML” or “Transferee Company”) and their respective shareholders under Sections 230 to
232 read with Section 66 and other applicable provisions of the Companies Act, 2013 read with the
rules framed thereunder (collectively the “Act™) and all other applicable acts. rules and regulations
(hereinafter referred to as the “Scheme”).

We, Rarever Financial Advisors Private Limited (“RFAPL”, “Rarever”, “We” or “us”), a Category |
Merchant Banker registered with SEBI, having registration no. INM000013217 have been appointed by
Board of Directors (“Board”) of Pradeep Metals Limited (CIN: L.99999MH1982PLC026191) for
the purpose of certifying the adequacy and accuracy of disclosure of information pertaining to the unlisted
Company, Nami Capital Private Ltd. (‘NCPL’ or ‘the Transferor Company’) (CIN:
U99999MH1994PTC081920) in the format prescribed for abridged prospectus as specified in Part E of
Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as applicable, involved in the proposed Scheme.

Scope and Purpose of the Certificate

As required under SEBI Master Circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023
(""SEBI Circular”) inter alia prescribed that the listed entity in the present case Pradeep Metals Limited
(CIN: L99999MH1982PLC026191) shall include the applicable information pertaining to the unlisted
entity involved in the Scheme, in the present case being Nami Capital Private Ltd. (CIN:
U99999MH1994PTC081920), in the format specified for Abridged Prospectus as provided in Part E of
Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (""SEBI ICDR Regulations"), in the explanatory statement or notice or proposal
accompanying resolution to be passed, will be sent to the shareholders while seeking approval of the
Scheme. The accuracy and adequacy of such disclosures are required to be certified by a SEBI Registered
Merchant Banker after following the due diligence process.

O +01 89981 23745 @ www.rarever.in @ hello@rarever.in

Registered and Corporate Office: CIN: U70200GJ2023PTC144374
807, lconic Shyamal, Shyamal Cross Road, 132 Ring Road, SEBI Reg. No.: INM000013217
Sztallite, Manekbag, Ahmedabad - 380015, Gujarat, India




Rar/Jver

——FINANCIAL ADVISORS——

This certificate is being issued in compliance with the above-mentioned requirement under the SEBI
Circular.

This certificate is restricted to meet the above-mentioned purpose only and may not be used for any other
purpose whatsoever or to meet the requirement of any other laws, rules, regulations and statutes.

1. Certification:
We state and confirm as follows:

1) We have examined various documents and other materials made available to us by the management
of NCPL and PML in connection with finalization of disclosure document containing information
in the format prescribed for abridged prospectus (“Disclosure Document”) dated May 04, 2026,
pertaining to NCPL, which will be circulated to the sharcholders of NCPL and PML at the time
of seeking their consent to the proposed Scheme as a part of explanatory statement to the notice.

2) Based on the information, documents, confirmation, representation, undertakings and certificates
provided to us by NCPL and PML as well discussions with their management, directors and
officers, we confirm that, the information contained in the Disclosure Document of NCPL is
adequate and accurate in the terms of the SEBI Circulars read with Part E of Schedule VI of the
SEBI ICDR Regulations.

2. Disclaimer:

Our scope of work did not include the following:-

e  An audit of the financial statements of NCPL;

e  Carrying out a market survey / financial feasibility for the business of NCPL; and
e Financial and Legal due diligence of NCPL.

It may be noted that in carrying out our work, we have relied on the integrity of the information provided
to us for the purpose, and other than reviewing the consistency of such information, we have not sought to
carry out an independent verification, thereof we assume no responsibility and make no representations
with respect to the accuracy or completeness of any information provided by the management of NCPL
and PML.

We do not assume any obligation to update, revise or reaffirm this certificate because of events or
transactions occurring subsequent to the date of this certificate.

We understand that the management of NCPL and PML, during our discussions with them, would have
drawn our attention to all such information and matters which may have an impact on our Certificate.

G +91 99981 23745 @ www.rarever.in @ hello@rarever.in

Registered and Corporate Office: CIN: U70200GJ2023PTC144374
807, lconic Shyamal, Shyamal Cross Road, 132 Ring Road, SEBI Reg. No.: INMOO0013217
Stoallite, Manekbag, Ahmedabad - 380015, Gujarat, India




Rar/Jver

——FINANCIAL ADVISORS ——

The fee for our services is not contingent upon the result of the Scheme.

The management of NCPL and PML or their related parties are prohibited from using this opinion other
than for its sole limited purpose and not to make a copy of this certificate available to any party other than
those required by statute for carrying out the limited purpose of this certificate.

Our certificate is not, nor should it be constructed as our opinion or certification of the compliance of the
Scheme of Amalgamation with the provision of any law including Companies Act, taxation laws, capital
market laws and related laws.

We express no opinion whatsoever and make no recommendations at all (and accordingly take no
responsibility) as to whether shareholders/investors should buy, sell or hold any stake in the Company or
any of its related parties (holding companies/subsidiaries/associates etc.)

In no event, RFAPL, its Directors and employees will be liable to any party for any indirect, incidental,
consequential, special or exemplary damages (even if such party has been advised of the possibility of such
damages) arising from any provision of this opinion.

Yours faithfully,

For Rarever Financial Advisors Private Limited
Digitally signed b

PAVAN PII\VIAN)(/AINJANI ’
Date: 2026.05.04

VANJANI 1;:090:57 +05'30'

Pavan Vanjani
Authorized Signatory

MB Registration No.: INM000013217
Date: May 04, 2026
Place: Ahmedabad

G +91 99981 23745 @ www.rarever.in e hello@rarever.in

Registered and Corporate Office: CIN: U70200GJ2023PTC144374
807, lconic Shyamal, Shyamal Cross Road, 132 Ring Road, SEBI Reg. No.: INMO00013217
Sielallite, Manekbag, Ahmedabad - 380015, Gujarat, India
















Annexure 9

Pradeep Metals Limited

Manufacturers of Precision Closed Die Forgings

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.). Towers, Dalal Street,

Mumbai - 400 001

Dear Sir/ Madam,

Re.: Scheme of Amalgamation of Nami Capital Private Limited {“NCPL” or “Transferor
Company”) with Pradeep Metals Lmited {("PML” or “Transferee Company”) and their
respective shareholders (“Scheme”), presented under Section 230-232 read with Section 66
and other applicable provisions of the Companies Act, 2013 {Application No.: 227398)

Sub: Report on Complaints in terms of SEBI Master Circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 {'SEBI Circular’) in respect of the Scheme uploaded
on stock exchange website on 20t March 2025

This is in reference to our application under Regulation 37 of the SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the proposed Scheme of Arrangement of
Nami Capital Private Limited {"NCPL"” or “Transferor Company”) with Pradeep Metals Limited
{"PML" or "Transferee Company”) and their respective Shareholders {"Scheme”) under
Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies
Act, 2013 {"Scheme’) {Application No.: 227398).

As per Para I{A){6) of the SEBI Circular, the Company is reguired to submit a "Report on
Complaints” received by the Company on the Draft Scheme, within 7 days of expiry of 21 days
from the date of filing of the Scheme with the Exchanges and hosting of the same on its
we bsite.

The Scheme and other relevant documents were hosted by BSE Limited {"BSE’) on its website
on 20" March 2025. Accordingly, please find attached herewith Report on Complaints as the
period of 21 days from the hosting of said documents by the BSE on its website expired on
10™ April 2025.

R-205, M.1.D.C., RABALE, NAVI MUMBAI - 400 701, INDIA.
Phone : +91-22-2769 1026, 2768 3173 Fax:+81-22-2769 1123
CIN : L99999MH1982PLC026191 E-mail : info@pradeepmetals.com Wensite : www.pradeepmetals.com
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Annexure 12


PRADEEP METALS LIMITED

Standalone Balance Sheet as at 31* March, 2025

(Rs. in Lakhs)

Particulars Note As at As at
No. | 31" March, 2025 31 March, 2024
ASSETS
I.. Non-current assets
(a) Property, plant and equipment 4 8,211.69 6,621.00
(b) Right of use assets 4 129.24 159.04
(c) Capital work-in-progress 4 36.58 90.52
(d) Other Intangible assets 4 149.10 166.94
(e) Financial assets
(i) Investments 5 2,769.32 532.53
(ii) Other financial assets 6 117.80 2,478.58
(f) Income tax assets (net) 263.38 118.22
(g) Other assets 7 441.50 630.31
12,118.61 10,797.14
Il. Current assets
(a) Inventories 8 5,083.82 4,329.74
(b) Financial assets
(i) Trade receivables 9 8,253.77 7,533.94
(i) Cash and cash equivalents 10 2.53 2.03
(iii) Bank balances other than (ii) above 10 41.45 55.74
(iv) Loans 11 4.53 3.74
(v) Other financial assets 12 126.29 257.23
(c) Other assets 13 735.15 550.35
14,247.54 12,732.77
TOTAL ASSETS 26,366.15 23,529.91
EQUITY AND LIABILITIES
IIl. Equity
(a) Equity share capital 14 1,727.00 1,727.00
(b) Other equity 15 12,415.68 10,488.97
TOTAL EQUITY 14,142.68 12,215.97
IV. Non-current liabilities
(a) Financial liabilities
(i) Borrowings
(ia) Lease liabilities 38 70.97 99.56
(ib) Term loans 16 1,042.17 1,240.30
(b) Provisions 17 93.96 84.80
(c) Deferred tax liabilities (net) 18 569.93 414.13
1,777.03 1,838.79
V. Current liabilities
(a) Financial liabilities
(i) Borrowings
(ia) Lease liabilities 38 28.59 26.26
(ib) Short-term borrowings 19 5,204.89 4,995.01
(i) Trade payable 20
(iia) Due to micro and small enterprises 208.08 132.04
(iib) Due other than to micro and small enterprises 3,836.58 3,268.39
(iii) Other financial liabilities 21 924.03 847.98
(b) Other liabilities 22 107.63 120.91
(c) Provisions 23 136.64 84.56
10,446.44 9,475.15
TOTAL LIABILITIES 12,223.47 11,313.94
TOTAL EQUITY & LIABILITIES 26,366.15 23,529.91
Material accounting policies & other notes 1to 62
Notes referred to herein above form an integral part of the standalone financial statements.
As per our report of even date attached
For N. A. Shah Associates LLP For and on behalf of the Board of Directors of
Chartered Accountants Pradeep Metals Limited
Firm Registration No.116560W/W100149
. ; Pradeep Goyal . . Neeru Goyal
Bhavin Kapadia Chairman and Managing Director Director

Partner
Membership No. 118991

Place: Mumbai
Date: 22™ May, 2025

DIN: 00008370
Place: Mumbai
Date: 22" May, 2025

Abhishek Joshi
Company Secretar
Membership No. 64446
Place: Mumbai

Date: 22" May, 2025

DIN: 05017190
Place: Mumbai
Date: 22" May, 2025

Kavita Choubisa Ojha
Chief Financial Officer
PAN: ATTPC7818E
Place: Mumbai

Date: 22™ May, 2025
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Statement of Profit and Loss for the year ended on 31% March, 2025
(Rs. in Lakhs except share and per share data)

Particulars Note Year ended Year ended
No. 31% March, 2025 | 31* March, 2024
INCOME
Revenue from operations 24 29,439.08 25,121.36
Other income 25 514.31 506.49
Total Income 29,953.39 25,627.85
EXPENSES
Cost of material consumed 26 14,316.17 12,179.08
Purchase of Stock in Trade 27 103.72 -
Changes in inventories of work-in-progress, finished goods and scrap 28 (713.28) (293.89)
Manufacturing expenses 29 6,421.46 5,201.08
Employee benefit expenses 30 3,643.79 3,135.30
Finance costs 31 677.73 601.00
Depreciation and amortization expense 4 802.40 766.78
Other expenses 32 1,634.57 1,596.92
Total Expenses 26,886.56 23,186.27
Profit before tax 3,066.83 2,441.58
Tax expense
- Current tax 609.02 570.50
- Deferred tax charge 155.80 70.84
- Income tax of earlier years (net) (12.56) (12.77)
752.26 628.57
Net Profit for the year (A) 2,314.57 1,813.01
Other Comprehensive Income
(i) ltems that will not be reclassified to profit or loss
- Remeasurement losses on defined benefit plans 33 (56.78) (70.52)
Less: Income tax on above 14.29 17.75
(42.49) (52.77)
(i) ltems that will be reclassified to profit or loss in subsequent years
- Cash flow hedge through other comprehensive income (Refer note 33) 33 - -
Less: Income tax on above - -
Other Comprehensive Income (B) (42.49) (52.77)
Total Comprehensive Income (A+B) 2,272.08 1,760.24
Earnings per equity share
(a) Basic (Face value of Rs. 10 each) 34 13.40 10.50
(b) Diluted (Face value of Rs. 10 each) 13.40 10.50
Material accounting policies & other notes 1to 62
Notes referred to herein above form an integral part of the standalone financial statements.
As per our report of even date attached
For N. A. Shah Associates LLP For and on behalf of the Board of Directors of
Chartered Accountants Pradeep Metals Limited
Firm Registration No.116560W/W100149
Pradeep Goyal Neeru Goyal
Bartner <270 S Sigagseg tanaging Directr Bt o17100
Membership No. 118991 Place: Mumbai Place: Mumbai
Date: 22" May, 2025 Date: 22" May, 2025
Place: Mumbai Abhishek Joshi Kavita Choubisa Ojha
Date: 22" May, 2025 Company Secretar X Chief Financial Officer
Membership No. 64446 PAN: ATTPC7818E
Place: Mumbai Place: Mumbai
Date: 22" May, 2025 Date: 22" May, 2025
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PRADEEP METALS LIMITED

Standalone Cash Flow Statement for the year ended 31* March, 2025

(Rs. in Lakhs)

Particulars

A. CASH FLOW FROM OPERATING ACTIVITIES
Net profit before taxation
Adjustments for:
Depreciation and amortization
Allowance for doubtful debts utilised / reversed

Amount no longer payable written back
Unrealised foreign exchange (gain) / loss (net)
Interest expenses

Interest income

Movements in working capital :

Increase in inventories
Increase in trade receivable

other financial liabilities

Adjustment for:
Direct taxes paid (net of refund)

B. CASH FLOW FROM INVESTING ACTIVITIES

(Including capital advances and work in progress)
Sale / discard of Property, plant & equipment

[Other than cash and cash equivalent]
Repayment of loan from wholly owned subsidiary
Interest received

Adjustment for:

Net cash used in investing activities...(B)

. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from long term borrowings
Repayment of long term borrowings
Payment of lease liabilities
Increase / (Decrease) in working capital loan (net)
Dividend paid
Interest paid

Net cash used in financing activities...(C)

Net increase in cash and cash equivalents
Material accounting policies & other notes

(gain) / loss on discard of property, plant & equipment (net)
Provision for slow moving / non moving inventories (net)

Operating profit before changes in assets and liabilities
[Current and Non-current]
(Increase) / decrease in other financial assets and other assets

Increase in trade payable, other liabilities, provisions and

Net cash generated from operating activities...(A)

Purchase of Property, plant & equipment and intangible assets

Increase in other bank balances and non-current assets

Less: Direct taxes paid [including tax deducted at source]

Net increase in cash and cash equivalents...(A + B + C)

Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year

Year ended Year ended
31* March, 2025 31° March, 2024
3,066.83 2,441.58
802.40 766.78
(50.00) (1.20)
(186.71) (15.29)
45.41 102.89
(10.74) (47.22)
94.71 102.89
677.73 601.00
(4.53) (131.73)
1,368.27 1,080.15
4,435.10 3,521.73
159.72 (242.01)
(799.49) (407.50)
(789.15) (1,299.36)
675.64 (753.28) 1,023.19 (925.68)
3,681.82 2,596.05
(755.50) (524.78)
2,926.32 2,071.27
(2,298.83) (1,687.95)
267.35 -
143.02 (1.36)
- 124.09
4.53 131.73
(1,883.93) (1,433.49)
(0.41) (0.21)
(1,884.34) (1,433.70)
784.52 1,055.03
(1,070.94) (725.73)
(36.00) (36.00)
298.24 (162.54)
(339.57) (173.32)
(677.73) (594.86)
(1,041.48) (637.41)
0.50 0.16
2.03 1.87
2.53 2.03
0.50 0.16
1to 62

Notes referred to herein above form an integral part of the standalone financial statements.

As per our report of even date attached
For N. A. Shah Associates LLP
Chartered Accountants

Firm Registration No. 116560WNV100149

Bhavin Kapadia
Partner
Membership No. 118991

Place: Mumbai
Date: 22" May, 2025

For and on behalf of the Board of Directors of

Pradeep Metals Limited

Pradeep Goyal

Chairman and Managing Director
DIN: 00008370

Place: Mymbai

Date: 22" May, 2025

Abhishek Joshi
Com%any Secretar X
Membership No. 64446
Place: Mumbai

Date: 22™ May, 2025

Neeru Goyal

Director

DIN: 05017190
Place: Mumbai
Date: 22" May, 2025

Kavita Choubisa Ojha

PAN

Chief Financial Ofﬂcer
:ATTPC7818E

Place: Mymbai
Date: 22™ May, 2025
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PRADEEP METALS LIMITED

Notes on standalone Ind AS financial statements for the year ended 31° March 2025

1.

Background

Pradeep Metals Limited (“the Company”) is a public Company domiciled in India and incorporated under
the provisions of Companies Act, 1956. The Company’s shares are listed on Bombay Stock Exchange in
India. The Company is engaged in the manufacturing and selling of forged and machined components
for various sectors. The Company caters to both domestic and international markets. The registered
office and manufacturing facility of the Company is located at Navi Mumbai. The Company’s CIN is
L99999MH1982PLC026191.

The financial statements were authorized for issue in accordance with a resolution of the Directors on
22" May, 2025.

Basis of preparation

. Statement of compliance

The standalone financial statements of the Company have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under Section 133 of the Companies Act, 2013 (‘the Act’) and
guidelines issued by the Securities and Exchange Board of India.

Accounting policies have been consistently applied except where a newly issued accounting standard is
initially adopted or a revision to an existing accounting standard requires a change in the accounting
policy hitherto in use. Further, in accordance with the amendments to the Companies (Indian Accounting
Standards) Rules, 2023, the company has disclosed material accounting policies as against the
significant accounting policies. Considering the nature of transactions and business operation of the
Company, accounting policies related to ‘Leases’ and ‘Investment in equity instrument at FVTOCI’ are
not forming part of material accounting policies.

. Basis of preparation and presentation

These standalone financial statements have been prepared on the historical cost convention and on
accrual basis except for the following assets and liabilities which have been measured at fair value:

i Certain financial assets and liabilities (including derivative instruments);
ii.  Defined benefit plans — plan assets;

The financial statements are in accordance with Division Il of Schedule Il to the Act, as applicable to the
Company.

. Functional and presentation currency

Items included in the financial statements of the Company are measured using the currency of the
primary economic environment in which the entity operates (‘the functional currency’). The financial
statements are prepared in Indian Rupees which is also the Company’s functional currency. All
amounts are rounded to the nearest rupees in Lakhs.

. Fairvalue measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. A fair value measurement assumes
that the transaction to sell the asset or transfer the liability takes place either in the principal market for
the asset or liability or in the absence of a principal market, in the most advantageous market for the
asset or liability. The principal market or the most advantageous market must be accessible to the
Company.




42" ANNUAL REPORT 2025

2.5.

The fair value of an asset or a liability is measured using the assumptions that market participants would
use when pricing the asset or liability, assuming that market participants act in their economic best
interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another
market participant that would use the asset in its highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximizing the use of relevant observable inputs and
minimizing the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorized within the fair value hierarchy based on the lowest level input that is significant to the fair
value measurement as awhole. The fair value hierarchy is described as below:

Level 1 —Unadjusted quoted price in active markets for identical assets and liabilities.

Level 2 — Inputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly or indirectly

Level 3—unobservable inputs for the asset or liability

For assets and liabilities that are recognized in the financial statements at fair value on a recurring basis,
the Company determines whether transfers have occurred between levels in the hierarchy by re-
assessing categorization at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and liabilities
on the basis of the nature, characteristics and risks of the asset or liability and the level of fair value
hierarchy.

Fair values have been determined for measurement and / or disclosure purpose using methods as
prescribedin“Ind AS 113 Fair Value Measurement”.

Use of significantaccounting estimates, judgements and assumptions

The preparation of these financial statements in conformity with the recognition and measurement
principles of Ind AS requires management to make estimates and assumptions that affect the reported
balances of assets and liabilities, disclosure of contingent liabilities as on the date of financial
statements and reported amounts of income and expenses for the periods presented. The Company
based its assumptions and estimates on parameters available when the financial statements were
prepared. Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and future periods
are affected.

Key assumptions concerning the future and other key sources of estimation uncertainty at the reporting
date that have a significant risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year. Existing circumstances and assumptions about future
developments, however, may change due to market changes or circumstances arising that are beyond
the control of the Company. Such changes are reflected in the assumptions when they occur. Significant
estimates and critical judgement in applying these accounting policies are described below:

i)  Property, plant & equipment and Intangible assets

The Company has estimated the useful life, residual value and method of depreciation /
amortization of property, plant & equipment and intangible assets based on its internal technical
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i)

ii)

assessment. Property, plant & equipment and intangible assets represent a significant proportion
of the asset base of the Company. Further, the Company has estimated that scrap value of
property, plant & equipment would be able to cover the residual value & decommissioning costs of
property, plant & equipment.

Therefore, the estimates and assumptions made to determine useful life, residual value, method of
depreciation / amortization and decommissioning costs are critical to the Company’s financial
position and performance.

Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset's recoverable amount is the higher
of an asset’s or (Cash Generating Unit) CGU’s fair value less costs of disposal and its value in use.
It is determined for an individual asset, unless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets. Where the carrying amount of
an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written
down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of money
and the risks specific to the asset. In determining fair value less costs of disposal, recent market
transactions are taken into account. If no such transactions can be identified, an appropriate
valuation model is used. These calculations involve use of significant estimates and assumptions
which includes turnover and earnings multiples, growth rates and net margins used to calculate
projected future cash flows, risk-adjusted discount rate, future economic and market conditions.

Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default and
expected loss rates. The Company uses judgement in making these assumptions and selecting the
inputs to the impairment calculation based on industry practice, Company’s past history and
existing market conditions as well as forward looking estimates at the end of each reporting period.

Contingencies

Management judgement is required for estimating the possible outflow of resources, if any, in
respect of contingencies / claim / litigations against the Company as it is not possible to predict the
outcome of pending matters with accuracy.

Income taxes

Provision for tax liabilities require judgements on the interpretation of tax legislation, developments
in case law and the potential outcomes of tax audits and appeals which may be subject to
significant uncertainty. Therefore, the actual results may vary from expectations resulting in
adjustments to provisions, the valuation of deferred tax assets, cash tax settlements and therefore
the tax charge in the statement of profit and loss.

Deferred tax assets are recognized only to the extent that it is probable that future taxable profit will
be available against which such deferred tax assets can be utilized. Any increase in probability of
future taxable profit will result into recognition of unrecognized deferred tax assets.

180

92



42" ANNUAL REPORT 2025

vi) Measurement of defined benefit plan & other long-term benefits

The cost of the defined benefit gratuity plan / other long-term benefits and the present value of the
gratuity obligation / other long-term benefits are determined using actuarial valuations. An actuarial
valuation involves making various assumptions that may differ from actual developments in the
future. These include the determination of the discount rate; future salary increases and mortality
rates. Due to the complexities involved in the valuation and its long-term nature, a defined benefit
obligation / other long-term benefits is highly sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

The mortality rate is based on publicly available mortality tables for India. Those mortality tables
tend to change only at interval in response to demographic changes. Future salary increases and
gratuity increases are based on management policy for increase in basic salary.

vii) Impairment of investmentin subsidiaries

In the opinion of the management, investments in subsidiaries are considered long term and
strategic in nature and in view of future business growth / asset base, the value of long-term
investments are considered good. Impairment is made in the value of investment of subsidiary
based onthe assessment carried out by the Company.

viii) Provision forinventories

Management reviews the inventory age listing on a periodic basis. This review involves
comparison of the carrying value of the aged inventory item with the respective net realisable value.
The purpose is to ascertain whether an allowance is required to be made in the financial statements
for any obsolete and slow-moving items. Management is satisfied that adequate allowance for
absolute and slow-moving inventories has been made in the financial statement.

Material Accounting Policies

. Presentation and disclosure of standalone financial statement

All assets and liabilities have been classified as current and non-current as per Company’s normal
operating cycle and other criteria set out in the division Il of Schedule 1l of the Companies Act, 2013 for a
company whose financial statements are made in compliance with the Companies (India Accounting
Standards) Rules, 2015.

Based on the nature of products / services and time between acquisition of assets for processing /
rendering of services and their realization in cash and cash equivalents, operating cycle is less than 12
months, however for the purpose of current/ non- current classification of assets and liabilities, period of
12 months have been considered as its normal operating cycle.

The Company presents assets and liabilities in the balance sheet based on current / non-current
classification.

Anassetistreated as currentwhenitis:

. Expectedto be realized or intended to be sold or consumed in normal operating cycle
. Held primarily for the purpose of trading

. Expected to be realized within twelve months after the reporting period, or

. Cash or cash equivalents unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.
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All other assets are classified as non-current.

Aliability is currentwhen:

. Itis expected to be settled in normal operating cycle

. Itis held primarily for the purpose of trading

. Itis due to be settled within twelve months after the reporting period, or

. There is no unconditional right to defer the settlement of the liability for at least twelve months after
the reporting period.

The Company classifies all other liabilities as non-current.

3.2. Property, Plantand Equipment and Depreciation
Recognition and measurement
Properties, plant and equipment are stated at their cost of acquisition. Cost of an item of property, plant
and equipment includes purchase price including non-refundable taxes and duties, borrowing cost
directly attributable to the qualifying asset, any costs directly attributable to bringing the asset to the
location and condition necessary for its intended use and the present value of the expected cost for the
dismantling/decommissioning of the asset.
Parts (major components) of an item of property, plant and equipment having different useful lives are
accounted as separate items of property, plantand equipment.
Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to
the Company. All other repair and maintenance costs are recognized in statement of profit and loss as
incurred.
Capital work-in-progress comprises of cost incurred on property, plant and equipment under
construction/acquisition that are not yet ready for their intended use at the Balance Sheet Date.
Depreciation and useful lives
Depreciation on the property, plant and equipment (other than freehold land and capital work in
progress) is provided on a straight-line method (SLM) over their useful lives which is in consonance of
useful life mentioned in Schedule Il to the Companies Act, 2013, except for the plant and machinery as
per the table given below, for which on the basis of internal technical assessment made by the
management, the depreciation has been provided considering the useful life of the plant.
The assets which have useful life different than as prescribed under Part C of Schedule Il of the
CompaniesAct, 2013 are as follows:
Particulars Useful life
Machinery for heavy production/press/cranes etc. 15 Years
Dies 10 Years
Die holders 3 Years
R&D equipment (Microwave) 2 Years
Other machineries 8 Years
Second hand CNC machines 10 Years
Solar power generation plant 25 Years
Individual assets whose cost does not exceed ten thousand rupees Nil
Depreciated fully in the
year of capitalisation
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3.3.

The useful lives of the property, plant and equipment not covered in table above and are in accordance
with schedule Il are as follows:

Particulars Useful life

Factory Building on leasehold land Lower of 30 Years or balance lease period
Electrical Installation 10 Years

Office Equipment 5 Years

Computers 3 Years

Furniture & fittings 10 Years

Motor Vehicles 8 Years

Windmill 22 Years

Building on leasehold lands and improvements to building on leasehold land / premises are amortized
over the period of lease or useful life whichever is lower.

Depreciation methods, useful lives and residual values are reviewed at each financial year end and
adjusted prospectively.

Advances paid towards the acquisition of property, plant and equipment outstanding at each Balance
Sheet date is classified as capital advances under "Other non-current assets". Cost of assets under
construction / acquisition / not put to use at the Balance sheet date are disclosed under "Capital work-in-
progress"

De-recognition

An item of property, plant and equipment and any significant part initially recognized is de-recognized
upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or
loss arising on de-recognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in the statement of profit and loss when the
assetis de-recognized.

Intangible assets and amortization
Recognition and measurement

Intangible assets are recognized only if it is probable that the future economic benefits attributable to
asset will flow to the Company and the cost of asset can be measured reliably. Intangible assets are
stated at cost of acquisition/development less accumulated amortization and accumulated impairment
lossifany.

Cost of an intangible asset includes purchase price including non - refundable taxes and duties,
borrowing cost directly attributable to the qualifying asset and any directly attributable expenditure on
making the asset ready for its intended use.

Anintangible assetis derecognized on disposal, or when no future economic benefits are expected from
use or disposal. Gains or losses arising from derecognition of an intangible asset are recognized in the
statement of profit and loss when the asset is derecognized.
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3.4.

3.5.

Intangible assets under development comprises of cost incurred on intangible assets under
developmentthat are not yet ready for their intended use as at the Balance Sheet date.

Amortization and useful lives

Intangible Asset Estimated useful life
ERP software 10 Years

Other Software 3 Years

Microwave Composite Heating Furnace project (SDF Technology) 7 years

In case of assets purchased during the year, amortization on such assets is calculated on pro-rata basis
from the date of such addition

Research and development costs

Research costs are expensed as incurred. Development expenditures are recognized as an intangible
assetwhen the Company can demonstrate:

0 Thetechnical feasibility of completing the intangible asset so that the asset will be available for use
orsale

. Its intention to complete and its ability and intention to use or sell the asset
. How the asset will generate future economic benefits
. The availability of resources to complete the asset

0  The availability of adequate technical, financial and other resources to complete the development
and to use or sell the intangible asset.

. The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the asset is carried at cost less
any accumulated amortization and accumulated impairment losses. Amortization of the asset begins
when development is complete and the asset is available for use. It is amortized over the period of
expected future benefit. Amortization expense is recognized in the statement of profit and loss unless
such expenditure forms part of carrying value of another asset.

Inventories

Inventories consists of raw materials, consumables, dies, work-in-progress and scrap. Raw materials
and components, packing materials, consumables, stores and spares are valued at lower of cost and
net realizable value. However, materials and other items held for use in the production of inventories are
not written down below cost if the finished products in which they will be incorporated are expected to be
sold at or above cost. The Cost comprises of costs of purchase, duties and taxes (other than those
subsequently recoverable) and other costs incurred in bringing them to their present location and
condition. Cost for raw material is determined on specific identification basis and other materials &
consumables on weighted average method.

Work-in-progress & finished goods is valued at lower of cost and net realizable value. Cost includes
direct materials valued on weighted average basis and costs of conversion which include costs directly
related to the units of production and systematic allocation of fixed and variable production overheads.
Net realizable value is the estimated selling price in the ordinary course of business less estimated costs
of completion and estimated costs necessary to make the sale.
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3.6.

Dies are valued at cost or net realizable value whichever is less. Cost includes material cost and labour
cost. Costs are determined on specific identification basis.

Scrap is valued at net realizable value.

Revenue recognition

The policy for Revenue as presented in the Company’s financial statements are as under:

(0]

The Company recognizes revenue when the amount can be reliably measured, to the extent it is
probable that future economic benefits will flow to the entity and specific criteria have been met for
each of the Company’s activities as described below

Sale of goods is recognized upon transfer of control of promised products to customers in an
amount that reflects the consideration which the Company expects to receive in exchange for
those products. Revenue is measured at the transaction price allocated to that performance
obligation, net of Goods and Service Tax (GST), returns and allowances, trade, volume & other
discounts.

Accumulated experience is used to estimate and provide for turnover discounts, expected cash
discounts, other eligible discounts, expected returns and incentives. No element of financing is
deemed present as the sales are made with normal credit terms.

Revenue from export sales are recognized upon transfer of control of promised products to
customers usually on the basis of dates of shipping bills or bill of lading depending on the shipment
terms.

Sale of services is recognized upon rendering of services and revenue from fixed price, fixed time
frame contracts, where the performance obligations are satisfied over time and where there is no
uncertainty as to measurement or collectability of consideration, is recognized over the period of
contract on pro-rata basis.

Revenue from sales of electricity is recognized when all the significant risks and rewards of
ownership have been passed to the buyer, usually on transmission of electricity based on the data
provided by the electricity department.

Export incentives / benefits are recognized as income in Statement of Profit and Loss on export of
goods based on fulfilling specified criteria’s and also reasonable certainty of utilizing the benefit by
import of goods/sale of license in open market.

Revenues from die design and preparation charges are recognized as per the terms of the contract
as and when services are rendered.

Otherincome

o Income from guarantee commission is recognized as a percentage of guarantee given on
annual basis.

o Dividend income is recognized when the Company’s right to receive the payment is
established, which is generally when shareholders/board of directors approve the dividend as
applicable.

0 Interest income is recognized on time proportion basis taking into account the amount
outstanding and rate applicable.
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3.7.

3.8.

3.9.

Investmentin subsidiaries

The Company’s investment in instruments of subsidiaries are accounted for at cost less accumulated
impairment. Where an indication of impairment exists, the carrying amount of the investment is
assessed. Where the carrying amount of an investment is greater than its estimated recoverable
amount, it is written down immediately to its recoverable amount and the difference is transferred to the
statement of profit and loss. On disposal of investment, the difference between the net disposal
proceeds and the carrying amountis charged or credited to the statement of profit and loss.

Governmentgrants

Government grants are recognized in the period to which they relate when there is reasonable
assurance that the grant will be received and that the Company will comply with the attached conditions.
When the grant or subsidy relates to revenue, it is recognized as income on a systematic basis in the
statement of profit and loss over the periods necessary to match them with the related costs, which they
are intended to compensate. In case of Exports Promotion Capital Goods (EPCG) scheme, government
grants is recognised in the statement of profit and loss over the period of fulfilment of export obligation.
Where the grant relates to an asset, it is deducted from the cost of the asset and the net amount of the
assetis capitalized.

Foreign currency transaction

Transactions denominated in foreign currencies are recorded at the exchange rates prevailing on the
date of the transaction. As at the Balance Sheet date, foreign currency monetary items are translated at
closing exchange rate. Exchange difference arising on settlement or translation of foreign currency
monetary items are recognized as income or expense in the year in which they arise.

Foreign currency non-monetary items which are carried at historical cost are reported using the
exchange rate at the date of transactions. Foreign currency non-monetary items which are measured at
fair value are reported using the exchange rate at the date when the fair value is determined. Exchange
difference arising on fair valuation of non-monetary items is recognized in line with the gain of item that
give rise to such exchange difference (i.e. translation differences on items whose gain or loss is
recognized in statement of profit and loss or other comprehensive income is also recognized in
statement of profit or loss or other comprehensive income respectively).

3.10.Employee benefits

. Shortterm employee benefits

Allemployee benefits falling due wholly within twelve months of rendering the service are classified
as short-term employee benefits and they are recognized as an expense at the undiscounted
amount in the Statement of Profit and Loss in the period in which the employee renders the related
service.

. Post-employment benefits & other long-term benefits
a. Defined contribution plan

The defined contribution plan is a post-employment benefit plan under which the Company
contributes fixed contribution to a Government Administered Fund and will have no obligation
to pay further contribution. The Company’s defined contribution plan comprises of Provident
Fund, Labour Welfare Fund and Employee State Insurance Scheme. The Company’s
contribution to defined contribution plans are recognized in the Statement of Profit and Loss in
the period in which the employee renders the related service.

b. Post-employmentbenefitand other long-term benefits

The Company has defined benefit plans comprising of gratuity and other long-term benefits in
the form of leave benefits and long service rewards. Company’s obligation towards gratuity
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liability is funded plan and is managed by Life Insurance Corporation of India (LIC). The
present value of the defined benefit obligations and certain other long-term employee benefits
[privilege leave and sick leave] is determined based on actuarial valuation using the projected
unit credit method. The rate used to discount defined benefit obligation is determined by
reference to market yields at the Balance Sheet date on Indian Government Bonds for the
estimated term of obligations. Provision for casual leave is made on arithmetic basis.

For gratuity plan, re-measurements comprising of (a) actuarial gains and losses, (b) the effect
of the asset ceiling (excluding amounts included in net interest on the net defined benefit
liability) and (c) the return on plan assets (excluding amounts included in net interest on the
post-employment benefits liability) are recognized immediately in the balance sheet with a
corresponding debit or credit to retained earnings through other comprehensive income in the
period in which they occur. Such re-measurements are not reclassified to statement of profit
and loss in subsequent periods.

The expected return on plan assets is the Company’s expectation of average long-term rate of
return on the investment of the fund over the entire life of the related obligation. Plan assets
are measured at fair value as at the Balance Sheet date.

The interest cost on defined benefit obligation and expected return on plan assets is
recognized under finance cost.

Gains or losses on the curtailment or settlement of defined benefit plan are recognized when
the curtailment or settlement occurs.

Actuarial gains or losses arising on account of experience adjustment and the effect of
changes in actuarial assumptions for other employee benefit plan [other than gratuity] are
recognized immediately in the Statement of Profit and Loss as income or expense.

3.11.Operating Segments

Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision maker (CODM). Operating Segments are defined as components of an enterprise for
which discrete financial information is available that is evaluated regularly by the CODM, in deciding how
to allocate resources and assessing performance.

3.12.Borrowing cost

Borrowing costs (net of interest income on temporary investments) that are directly attributable to the
acquisition, construction or production of a qualifying asset are capitalized as part of the cost of the
respective asset till such time the asset is ready for its intended use or sale. A qualifying asset is an asset
which necessarily takes a substantial period of time to get ready for its intended use or sale. Ancillary
cost of borrowings in respect of loans not disbursed are carried forward and accounted as borrowing cost
in the year of disbursement of loan. All other borrowing costs are expensed in the period in which they
occur. Borrowing costs consist of interest expenses calculated as per effective interest method,
exchange difference arising from foreign currency borrowings to the extent they are treated as an
adjustment to the borrowing cost and other costs that an entity incurs in connection with the borrowing of
funds.

3.13.Taxesonincome

Tax expenses for the year comprises of current tax, deferred tax charge or credit and adjustments of
taxes for earlier years. In respect of amounts adjusted outside profit or loss (i.e. in other comprehensive
income or equity), the corresponding tax effect, if any, is also adjusted outside profit or loss.
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Provision for current tax is made as per the provisions of Income TaxAct, 1961.

Deferred tax is provided using the liability method on temporary differences between the tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.
Deferred tax liabilities are recognized for all taxable temporary differences, and deferred tax assets are
recognized for all deductible temporary differences, carry forward tax losses and allowances to the
extent that it is probable that future taxable profits will be available against which those deductible
temporary differences, carry forward tax losses and allowances can be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year
when the asset is realized or the liability is settled, based on tax rates (and tax laws) that have been
enacted or substantively enacted at the reporting date. Deferred tax assets and deferred tax liabilities
are offset, if a legally enforceable right exists to set off current tax assets against current tax liabilities and
the deferred taxes relate to the same taxation authority.

Deferred tax assets are recognized only to the extent that it is probable that future taxable profit will be
available against which such deferred tax assets can be utilized. In situations where the Company has
unused tax losses and unused tax credits, deferred tax assets are recognized only if it is probable that
they can be utilized against future taxable profits. Deferred tax assets are reviewed for the
appropriateness of their respective carrying amounts at each Balance Sheet date.

At each reporting date, the Company re-assesses unrecognized deferred tax assets. It recognizes
previously unrecognized deferred tax assets to the extent that it has become probable that future
taxable profit allow deferred tax assets to be recovered.

The Company has adopted the amendments with respect to Deferred Tax related to Assets and
Liabilities arising from a Single Transaction (Amendments to Ind AS 12) from 1st April 2023. The
amendments narrow the scope of the initial recognition exemption to exclude transactions that give rise
to equal and offsetting differences — e.g., leases and decommissioning liabilities. For leases and
decommissioning liabilities, an entity is required to recognise the associated deferred tax assets and
liabilities from the beginning of the earliest comparative period presented, with any cumulative effect
recognised as an adjustment to retained earnings or other components of equity at that date. For all
other transactions, an entity applies the amendments to transactions that occur on or after the beginning
ofthe earliest period presented.

3.14.Cash and cash equivalent

Cash and cash equivalents include cash in hand, bank balances, deposits with banks (other than on lien)
and all short term and highly liquid investments that are readily convertible into known amounts of cash
and are subjectto aninsignificant risk of changes in value.

For the purpose of cash flow statement, cash and cash equivalent as calculated above also includes
outstanding bank overdrafts as they are considered an integral part of the Company’s cash
management.

3.15.Cash flow statement

Cash flows are reported using the indirect method, where by net profit before tax is adjusted for the
effects of transactions of a non-cash nature, any deferrals or accruals of past or future operating cash
receipts or payments and item of income or expenses associated with investing or financing cash flows.
The cash flows from operating, investing and financing activities are segregated.

3.16.Provisions, contingent liabilities, contingent assets

A provision is recognized when the Company has a present obligation (legal or constructive) as a result
of past event and it is probable that an outflow of resources will be required to settle the obligation, in
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respect of which a reliable estimate can be made. If the effect of time value of money is material,
provisions are discounted using a current pre-tax rate that reflects, when appropriate, the risk specific to
the liability. When discounting is used, the increase in the provision due to the passage of time is
recognized as a finance cost. These are reviewed at each balance sheet date and adjusted to reflect the
current best estimates.

Adisclosure for a contingent liability is made when there is a possible obligation or a present obligation
that may, but probably will not require an outflow of resources. When there is a possible obligation or a
present obligation in respect of which likelihood of outflow of resources is remote, no provision or
disclosure is made.

The Company does not recognize a contingent asset but discloses its existence in the financial
statements if the inflow of economic benefits is probable. However, when the realization of income is
virtually certain, then the related assetis no longer a contingent asset, but itis recognized as an asset.

Provisions, contingent liabilities, contingent assets and commitments are reviewed at each balance
sheetdate.

3.17.Earnings per share

Basic earnings per share is computed using the net profit for the year attributable to the equity
shareholders’ and weighted average number of shares outstanding during the year. The weighted
average numbers of shares also includes fixed number of equity shares that are issuable on conversion
of compulsorily convertible preference shares, debentures or any other instrument, from the date
considerationis receivable (generally the date of their issue) of such instruments.

Diluted earnings per share is computed using the net profit for the year attributable to the shareholder’
and weighted average number of equity and potential equity shares outstanding during the year
including share options, convertible preference shares and debentures, except where the result would
be anti-dilutive.

3.18.Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity. Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from the fair value of the financial assets or financial
liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the acquisition
of financial assets or financial liabilities at fair value through profit or loss are recognized immediately in
profit or loss. However, trade receivables that do not contain a significant financing component are
measured at transaction price.

3.18.1. Financial assets

All regular way purchases or sales of financial assets are recognized and derecognized on a trade
date basis. Regular way purchases or sales are purchases or sales of financial assets that require
delivery of assets within the time frame established by regulation or convention in the marketplace.
All recognized financial assets are subsequently measured in their entirety at either amortized cost
or fair value, depending on the classification of the financial assets.

Classification of financial assets

Debt instruments that meet the following conditions are subsequently measured at amortized cost
(except for debt instruments that are designated as at fair value through profit or loss on initial
recognition):
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* the asset is held within a business model whose objective is to hold assets in order to collect
contractual cash flows; and

e the contractual terms of the instrument give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

All other financial assets are subsequently measured at fair value.
Effective interest method

The effective interest method is a method of calculating the amortized cost of a debt instrument and
of allocating interest income over the relevant period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts (including all fees and points paid or received that
form anintegral part of the effective interest rate, transaction costs and other premiums or discounts)
through the expected life of the debt instrument, or, where appropriate, a shorter period, to the gross
carrying amounton initial recognition.

Income is recognized on an effective interest basis for debt instruments other than those financial
assets classified as at FVTPL. Interest income is recognized in profit or loss and is included in the
“Otherincome” line item.

Financial assets at fair value through profit or loss (FVTPL)

Investments in equity instruments are classified as at FVTPL, unless the Company irrevocably elects
on initial recognition to present subsequent changes in fair value in other comprehensive income for
investments in equity instruments which are not held for trading.

Financial assets at FVTPL are measured at fair value at the end of each reporting period, with any
gains or losses arising on re-measurement recognized in profit or loss. The net gain or loss
recognized in profit or loss incorporates any dividend or interest earned on the financial asset and is
included in the ‘Other income’ line item. Dividend on financial assets at FVTPL is recognized when
the Company’s right to receive the dividends is established, it is probable that the economic benefits
associated with the dividend will flow to the entity, the dividend does not represent a recovery of part
of cost of the investment and the amount of dividend can be measured reliably.

Impairment of financial assets

The Company recognizes loss allowances using the expected credit loss (ECL) model based on
‘simplified approach’ for the financial assets which are not fair valued through profit or loss. Loss
allowance for trade receivables with no significant financing component is measured at an amount
equal to lifetime ECL. For all other financial assets, expected credit losses are measured at an
amount equal to the twelve month ECL, unless there has been a significant increase in credit risk
from initial recognition in which case those are measured at lifetime ECL. The amount of expected
credit losses (or reversal) that is required to adjust the loss allowance at the reporting date to the
amount that is required to be recognized is recognized as an impairment gain or loss in statement of
profitand loss.

De-recognition of financial asset

The Company de-recognizes a financial asset when the contractual rights to the cash flows from the
asset expire, or when it transfers the financial asset and substantially all the risks and rewards of
ownership of the asset to another party. If the Company neither transfers nor retains substantially all
the risks and rewards of ownership and continues to control the transferred asset, the Company
recognizes its retained interest in the asset and an associated liability for amounts it may have to pay.
If the Company retains substantially all the risks and rewards of ownership of a transferred financial
asset, the Company continues to recognize the financial asset and also recognizes a collateralized
borrowing for the proceeds received.
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3.18.2.

On de-recognition of a financial asset in its entirety, the difference between the asset’s carrying
amount and the sum of the consideration received and receivable and the cumulative gain or loss that
had been recognized in other comprehensive income and accumulated in equity is recognized in
profit or loss if such gain or loss would have otherwise been recognized in profit or loss on disposal of
that financial asset.

On de-recognition of a financial asset other than in its entirety (e.g. when the Company retains an
option to repurchase part of a transferred asset), the Company allocates the previous carrying
amount of the financial asset between the part it continues to recognize under continuing
involvement, and the part it no longer recognizes on the basis of the relative fair values of those parts
on the date of the transfer. The difference between the carrying amount allocated to the part that is no
longer recognized and the sum of the consideration received for the part no longer recognized and
any cumulative gain or loss allocated to it that had been recognized in other comprehensive income is
recognized in profit or loss if such gain or loss would have otherwise been recognized in profit or loss
on disposal of that financial asset. A cumulative gain or loss that had been recognized in other
comprehensive income is allocated between the part that continues to be recognized and the part
thatis no longer recognized on the basis of the relative fair values of those parts.

Financial liability and equity instrument
Classification as debt or equity

Debt and equity instruments issued by the Company are classified as either financial liabilities or as
equity in accordance with the substance of the contractual arrangements and the definitions of a
financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Company are recognized at the
proceeds received, net of direct issue costs. Repurchase of the Company’s own equity instruments is
recognized and deducted directly in equity. No gain or loss is recognized in profit or loss on the
purchase, sale, issue or cancellation of the Company’s own equity instruments.

Financial liabilities

All financial liabilities are subsequently measured at amortized cost using the effective interest
method or at FVTPL.

However, financial liabilities that arise when a transfer of a financial asset does not qualify for de-
recognition or when the continuing involvement approach applies, financial guarantee contracts
issued by the Company, and commitments issued by the Company to provide a loan at below-market
interest rate are measured in accordance with the specific accounting policies set out below.

Financial liabilities at FVTPL

Financial liabilities are classified as at FVTPL when the financial liability is either contingent
consideration recognized by the Company as an acquirer in a business combination to which Ind AS
103 applies oris held for trading or itis designated as at FVTPL.

Afinancial liability is classified as held for trading if:
. it has been incurred principally for the purpose of repurchasing itin the near term; or

. on initial recognition it is part of a portfolio of identified financial instruments that the Company
manages together and has arecent actual pattern of short-term profit-taking; or
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. itis a derivative thatis not designated and effective as a hedging instrument.

Afinancial liability other than a financial liability held for trading or contingent consideration recognized
by the Company as an acquirer in a business combination to which Ind AS 103 applies, may be
designated as at FVTPL upon initial recognition if:

. such designation eliminates or significantly reduces a measurement or recognition
inconsistency that would otherwise arise;

. the financial liability forms part of a group of financial assets or financial liabilities or both, which is
managed and its performance is evaluated on a fair value basis, in accordance with the
Company’s documented risk management or investment strategy, and information about the
grouping is provided internally on that basis; or

. it forms part of a contract containing one or more embedded derivatives, and Ind AS 109 permits
the entire combined contract to be designated as at FVTPL in accordance with Ind AS 109.

Financial liabilities at FVTPL are stated at fair value, with any gains or losses arising on re-
measurement recognized in profit or loss. The net gain or loss recognized in profit or loss incorporates
any interest paid on the financial liability and is included in the ‘Other income’ line item.

However, for non-held-for-trading financial liabilities that are designated as at FVTPL, the amount of
change in the fair value of the financial liability that is attributable to changes in the credit risk of that
liability is recognized in other comprehensive income, unless the recognition of the effects of changes
in the liability’s credit risk in other comprehensive income would create or enlarge an accounting
mismatch in profit or loss, in which case these effects of changes in credit risk are recognized in profit
or loss. The remaining amount of change in the fair value of liability is always recognized in profit or
loss. Changes in fair value attributable to a financial liability’s credit risk that are recognized in other
comprehensive income are reflected immediately in retained earnings and are not subsequently
reclassified to profit or loss.

Gains or losses on financial guarantee contracts and loan commitments issued by the Company that
are designated by the Company as at fair value through profit or loss are recognized in profit or loss.

Financial liabilities subsequently measured at amortized cost

Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at
amortized cost at the end of subsequent accounting periods. The carrying amounts of financial
liabilities that are subsequently measured at amortized cost are determined based on the effective
interest method. Interest expense that is not capitalized as part of costs of an asset is included in the
‘Finance costs’ line item. The effective interest method is a method of calculating the amortized cost of
a financial liability and of allocating interest expense over the relevant period. The effective interest
rate is the rate that exactly discounts estimated future cash payments (including all fees and points
paid or received that form an integral part of the effective interest rate, transaction costs and other
premiums or discounts) through the expected life of the financial liability or (where appropriate) a
shorter period, to the gross carrying amount on initial recognition.

Financial guarantee contracts

A financial guarantee contract is a contract that requires the issuer to make specified payments to
reimburse the holder for aloss itincurs because a specified debtor fails to make payments when due in
accordance with the terms of a debt instrument.
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Financial guarantee contracts issued by the Company are initially measured at their fair values and, if
not designated as at FVTPL, are subsequently measured at the higher of:

e the amount of loss allowance determined in accordance with impairment requirements of Ind AS
109;and

. the amount initially recognized less, when appropriate, the cumulative amount of income
recognized in accordance with the principles of Ind AS 115.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the netamount is reported in the balance sheet if
there is a currently enforceable legal right to offset the recognized amounts and there is an intention to
settle on a netbasis, to realize the assets and settle the liabilities simultaneously.

Derivatives and hedge accounting

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are
subsequently re-measured at their fair value. The method of recognising the resulting gain or loss
depends on whether the derivative is designated as a hedging instrument, and if so, the nature of the
item being hedged.

The Company designates certain derivatives as either:
i)  hedges ofthe fair value of recognised assets or liabilities or a firm commitment (fair value hedge);

i) hedges of a particular risk associated with a recognised asset or liability or a highly probable
forecast transaction (cash flow hedge); or

The Company documents at the inception of the transaction the relationship between hedging
instruments and hedged items, as well as its risk management objectives and strategy for undertaking
various hedging transactions. The Company also documents the nature of the risk being hedged and
how the Company will assess whether the hedging relationship meets the hedge effectiveness
requirements (including its analysis of the sources of hedge ineffectiveness and how it determines the
hedge ratio).

The full fair value of a hedging derivative is classified as a non-current financial asset or financial
liability when the residual maturity of the derivative is more than 12 months and as a current financial
asset or financial liability when the residual maturity of the derivative is less than 12 months.

Fair value hedge

Changes in the fair value of derivatives that are designated and qualify as fair value hedges are
recorded in the statement of profit and loss, together with any changes in the fair value of the hedged
item that are attributable to the hedged risk.

Hedge accounting is discontinued when the Company revokes the hedging relationship, when the
hedging instrument expires oris sold, terminated, or exercised, or when it no longer qualifies for hedge
accounting. The fair value adjustment to the carrying amount of the hedged item arising from the
hedged risk is amortised to the statement of profit and loss from that date.

Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash
flow hedges is recognised in other comprehensive income and accumulated under the heading cash
flow hedging reserve. The gain or loss relating to the ineffective portion is recognised immediately in
the statement of profitand loss.

Amounts previously recognised in other comprehensive income and accumulated in equity are
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reclassified to the statement of profit and loss in the periods when the hedged item affects the
statement of profit and loss, in the same line as the recognised hedged item. However, when the
hedged forecast transaction results in the recognition of a non-financial asset or a non-financial
liability, the gains and losses previously recognised in other comprehensive income and accumulated
in equity are transferred from equity and included in the initial measurement of the cost of the non-
financial asset or non-financial liability.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or
exercised, or when it no longer qualifies for hedge accounting. Any gain or loss recognised in other
comprehensive income and accumulated in equity at that time remains in equity and is recognised
when the forecast transaction is ultimately recognised in the statement of profit and loss. When a
forecast transaction is no longer expected to occur, the gain or loss accumulated in equity is
recognised immediately in the statement of profit and loss. However, if there is a loss and an entity
expects that all or a portion of that loss will not be recovered in one or more future periods, it shall
immediately reclassify the amount that is not expected to be recovered into profit or loss as a
reclassification adjustment.

Reclassification

The Company determines classification of financial assets and liabilities on initial recognition. After
initial recognition, no reclassification is made for financial assets which are equity instruments and
financial liabilities. For financial assets which are debt instruments, a reclassification is made only if
there is a change in the business model for managing those assets. Changes to the business model
are expected to be infrequent. The management determines change in the business model as a result
of external or internal changes which are significant to the Company’s operations. A change in the
business model occurs when the Company either begins or ceases to perform an activity that is
significant to its operations. If the Company reclassifies financial assets, it applies the reclassification
prospectively from the reclassification date which is the first day of the immediately next reporting
period following the change in business model. The Company does not restate any previously
recognized gains, losses (including impairment gains or losses) or interest.

De-recognition of financial liabilities

The Company de-recognizes financial liabilities when, and only when, the Company’s obligations are
discharged, cancelled or have expired. An exchange between with a lender of debt instruments with
substantially different terms is accounted for as an extinguishment of the original financial liability and
the recognition of a new financial liability. Similarly, a substantial modification of the terms of an
existing financial liability (whether or not attributable to the financial difficulty of the debtor) is
accounted for as an extinguishment of the original financial liability and the recognition of a new
financial liability. The difference between the carrying amount of the financial liability de-recognized
and the consideration paid and payable is recognized in profit or loss.

3.19 Recent accounting pronouncements

Ministry of Corporate Affairs (“MCA”) notifies new standards or amendments to the existing standards

under Companies (Indian Accounting Standards) Rules as issued from time to time. For the year ended

31* March, 2025, MCA has notified Ind AS — 117 Insurance Contracts and amendments to Ind AS 116 —

Leases, relating to sale and leaseback transactions, applicable to the Company w.e.f. 1* April, 2024. The
Company has reviewed the new pronouncements and based on its evaluation has determined that it
does not have any impact in its standalone financial statements.
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4.2 Right of use asset

(Rs. in Lakhs)

Particulars Building Leasehold Total
Land
Gross carrying value
Balance as at 31* March, 2023 122.27 55.81 178.08
Additions in 2023-2024 146.05 - 146.05
Deletions in 2023-2024 122.27 - 122.27
Balance as at 31" March, 2024 146.05 55.81 201.86
Additions in 2024-2025 - - -
Deletions in 2024-2025 - - -
Balance as at 31* March, 2025 146.05 55.81 201.86
Accumulated amortization
Balance as at 31° March, 2023 117.40 17.88 135.28
Charge for the year 2023-24 29.23 0.60 29.83
Deletions in 2023-2024 122.27 - 122.27
Balance as at 31% March, 2024 24.34 18.47 42.84
Charge for the year 2024-2025 29.21 0.60 29.81
Deletions in 2024-2025 - - -
Balance as at 31* March, 2025 53.53 19.07 72.64
Net carrying amount
Balance as at 31* March, 2024 121.71 37.33 159.02
Balance as at 31" March, 2025 92.52 36.74 129.24
4.3 Depreciation as per statement of profit & loss (Rs. in Lakhs)
Particulars 2024-25 2023-24
Depreciation and amortization of Property, plant &
equipment and intangible assets 772.59 736.95
Depreciation on Right of use assets 29.81 29.83
Depreciation as per statement of profit & loss 802.40 766.78
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4.5 Movement of capital work in progress (Rs. in Lakhs)
Particulars 2024-25
P&M Building Others Total
Opening capital work in progress 90.52 - - 90.52
Add: Addition during the year 2,057.35 4.18 - 2,061.53
Less: Assets capitalized/ reversed during the year 2,111.29 4.18 - 2,115.47
Closing capital work in progress 36.58 - - 36.58
(Rs. in Lakhs)
Particulars 2023-24
P&M Building Others Total
Opening capital work in progress 419.94 - 30.56 450.50
Add: Addition during the year 1,392.96 - 56.35 1,449.31
Less: Assets capitalized / reversed during the year 1,722.38 - 86.91 1,809.29
Closing capital work in progress 90.52 - - 90.52
4.6 CWIP Ageing schedule as at 31* March, 2025 (Rs. in Lakhs)
Particulars Amount in CWIP for a period of
Less than| 1-2 years| 2-3 years|More than| Total
1 year 3 years
Projects in progress 13.00 23.58 - - 36.58
CWIP Ageing schedule as at 31* March, 2024 (Rs. in Lakhs)
Particulars Amount in CWIP for a period of
Less than| 1-2 years| 2-3 years|More than| Total
1 year 3 years
Projects in progress 90.52 - - - 90.52

4.7 There are no capital-work-in-progress where completion is overdue or exceeded its cost as compared to
original plan as at 31* March, 2025 and 31* March, 2024.

4.8 Details of remaining amortization period and carrying value of intangible assets is as given below:

(Rs. in Lakhs)

Particulars Carrying amount as at Remaining useful life
as at (months)
31* March, | 31* March, | 31* March, | 31 March,
2025 2024 2025 2024
Epicore software 6.16 12.49 4 16
Microwave composite heating furnace (SDF Technology) 88.95 132.39 24 36
Other software's 53.99 22.06 11 to 36 11 to 36

4.9 First pari passu charge has been created on property, plant and equipment of the Company (present and future) in
respect of term loans taken by the Company (Refer note 16.1). Further, second charge has been created on the
property, plantand equipment for working capital facility availed by the Company (Refer note 19.1).
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5.2

5.3

5.4

6.1

6.2

(Rs. in Lakhs)

As at
31* March, 2025

As at
31* March, 2024

Non current Investment
(At cost, unless otherwise specified)

Unguoted equity instruments (fully paid)
Investment in wholly owned subsidiary

3,19,875 (Previous year : 95,708) Shares of Pradeep Metals Ltd Inc.

USA, Houston at no par value 3,579.32 1,342.53
Less-Impairment in the value of investment 810.00 810.00
2,769.32 532.53

Total

During the year, the Company made an additional investment in the WOS by way of conversion of outstanding
unsecured loans given to the WOS amounting to Rs. 2,236.80 Lakhs (equivalent USD 26.90 Lakhs) into 224,167
equity shares of WOS at anissue price of Rs. 997.83 per equity share (equivalentto USD 12 per equity share).

Based on the Company's assessment, aggregate impairment provision made upto 31* March, 2025 (Previous year :
Rs. 810 Lakhs) of Rs. 810 Lakhs is considered as adequate in regard to investment in wholly owned subsidiary
(WOS) and no additional provision is required in the current year. In view of the management, considering the long
term and strategic nature of investment, the balance carrying value of investment would yield the required benefits.

During the previous year, WOS has regularized the compliance in regard to issue of equity shares against the

contribution made in the past period.

Other disclosures of investment

(Rs. in Lakhs)

Particulars ) As at ) As at
31% March, 2025 31% March, 2024
Aggregate cost of unquoted investment 2,769.32 532.53
Market value of unquoted investment - -
Aggregate amount of impairment in the value of investment 810.00 810.00
Other non-current financial assets
(Unsecured, considered good unless otherwise stated) (Rs. in Lakhs)
. As at As at
Particulars 31% March, 2025 | 31 March, 2024
Security deposits 116.89 112.14
Deposit with bank having remaining maturity more than 12 months
(Refer note 6.2) 0.91 129.64
Share application money paid to WOS (Refer note 5.1) - 2,236.80
Total 117.80 2,478.58

Bank deposits aggregating to Rs. Nil (Previous year : Rs.129.14 Lakhs) was kept as margin money against Letter of

creditissued for acquisition of imported plant and machinery.

Bank deposit of Rs. 0.91 Lakhs (Previous year : Rs. 0.50 Lakhs) is under lien with bank towards guarantees issued by

bank.
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(Rs. in Lakhs)

Other non-current assets As at As at
(Unsecured, considered good unless otherwise stated 31% March, 2025 | 31" March, 2024
Capital advances
- Consider good 427.52 613.18
- Considered doubtful - 50.00
427.52 663.18
Less:- Allowance for bad and doubtful advances - (50.00)
427.52 613.18
Amount paid under protest 10.10 10.10
Less : Provision for the above matter (10.10) (10.10)
Prepaid expenses 13.98 17.13
Total 441.50 630.31
7.1 Movementof allowance for doubtful capital advances (Rs. in Lakhs)
. As at As at
Particulars 31" March, 2025 | 31% March, 2024
Opening balance 50.00 50.00
Less: Provision written back 50.00 -
Closing balance - 50.00

7.2 Pursuantto Hon'ble High Court order, the Company had deposited back wages under protestamounting to Rs. 10.10
Lakhs (Previous year : Rs.10.10 Lakhs) in respect of ex-employees whose services were terminated in earlier years.
As an abundant caution, the Company had made contingency provision of Rs.10.10 Lakhs (Previous year : Rs.10.10
Lakhs) which was charged to the Statement of Profit & Loss in the earlier year. The quantum of final liability cannot be
ascertained at this stage and will be based on the outcome of matter under dispute.

8.1

(Rs. in Lakhs)

Inventories

(At lower of cost or net realisable value unless otherwise stated)

Raw material - Steel

Raw materials - Dies
Work-in-progress

Finished goods in transit

Stores, spares and consumables
Scrap

Total

As at As at

31% March, 2025 | 31* March, 2024
1,434.85 1,467.90
230.65 191.51
3,020.87 2,342.24
191.36 159.80
164.02 129.31
42.07 38.98
5,083.82 4,329.74

During the year ended 31* March 2025, Rs.45.41 Lakhs (Previous year: Rs.

expenses for inventories carried at Net realisable value.

10.69 Lakhs) was recognised as an
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9.1

9.2
9.3
9.4

9.5
9.6

9.7

(Rs. in Lakhs)

Trade receivables As at As at

(Unsecured, considered good unless otherwise stated) 31% March, 2025 | 31% March, 2024

Unsecured

Considered good 8,253.77 7,533.94

Considered doubtful - -
8,253.77 7,533.94

Less: Allowance for doubtful debts

Total 8,253.77 7,533.94

No trade receivables are due from directors or other officers of the Company either severally or jointly with any other
person. Rs. 1.16 Lakhs (Previous year : Rs. 0.31 Lakhs) is receivable from the WOS having three common directors
and from the Step Down Subsidiary (SDS) of Rs. 1,130.34 Lakhs having three common directors (Previous year : Rs
1,486.49 Lakhs)

For details of outstanding receivables from related parties. (refer note 39.3)
Trade receivables are non - interest bearing and are generally on terms of 30 to 270 days.

Trade receivable includes export bills aggregating to Rs. Nil (Previous year : Rs. 172.19 Lakhs) purchased/
discounted by the bank but pending realisation as on the date of the Balance Sheet & disclosed under working
capital (short term borrowings). The Company has transferred the relevant receivables to the discounting bank in
exchange for cash. However, the Company has retained the late payment and credit risk.

Refer note 46 for policy on expected creditloss.

The Company has registered under the Micro, Small and Medium Enterprises Development Act, 2006 [MSMED Act].
The relevant provisions in respect of receivable are applicable to the Company.

Trade receivables ageing schedule as at 31* March, 2025
(Rs. in Lakhs)

Particulars Not Due | Outstanding for following periods from due date of payment Total
Less than| 6 months- | 1-2 years | 2-3 years| More than
6 months 1 year 3 years
Undisputed Trade receivables —
considered good 6,778.40 | 1,470.89 - 4.48 - - | 8,253.77
Total 6,778.40 | 1,470.89 - 4.48 - -| 8,253.77
Trade receivables ageing schedule as at 31* March, 2024 (Rs. in Lakhs)
Particulars Not Due | Outstanding for following periods from due date of payment Total
Less than| 6 months-| 1-2 years | 2-3 years| More than
6 months 1 year 3 years
Undisputed Trade receivables
— considered good 5,980.25 606.63 947.05 - - -| 7,533.94
Total 5,980.25 606.63 947.05 - - -| 7,533.94
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(Rs. in Lakhs)

10. | Cash and cash equivalent and other bank balances

As at
31> March, 2025

As at
31> March, 2024

Cash and cash equivalent

Balances with banks
- In current accounts

Cash on hand

Total

Other bank balances
- In fixed deposits having remaining maturity less than 12 months
- Earmarked balances (on unpaid dividend account)

Total

1.03 0.56
1.50 1.47
2.53 2.03
17.62 37.74
23.83 18.00
41.45 55.74

10.1 Bankdeposits earninterestat fixed rates.

10.2 Bank deposits aggregating to Rs. 17.62 Lakhs (Previous year : Rs. 37.74 Lakhs) are under lien with banks towards

guarantees issued by bank.

(Rs. in Lakhs
11. |Loans As at As at
(Unsecured, considered good unless otherwise stated) 31% March, 2025 | 31" March, 2024

Other loans

Loan to employees 453 3.74

Total 4.53 3.74

(Rs. in Lakhs)
12. | Other current financial assets As at As at
(Unsecured, considered good unless otherwise stated) 31% March, 2025 | 31* March, 2024
Export incentive receivable 51.48 114.96
Amount recoverable from customers 42.12 28.66
Recoverable from WOS 2.53 2.55
Insurance claim receivable (Refer note 12.1) - 56.08
Foreign currency forward contract receivable (net) - 42.78
Other receivables 30.13 12.02
Interest accrued on fixed deposits 0.03 0.18
Total 126.29 257.23

12.1 Itrepresentsinsurance claim made in previous year toward windmill owned by the Company and the same has been

realised during the year.

12.2 Break up of financial assets carried atamortised cost

(Rs. in Lakhs)

Particul As at As at
articulars 31% March, 2025 | 31% March, 2024
Loans [refer note 11] 453 3.74
Other financial assets [refer note 6 & 12] 244.09 2,735.81
Trade receivables [refer note 9] 8,253.77 7,533.94
Cash & cash equivalents [refer note 10] 2.53 2.03
Other bank balance [refer note 10] 41.45 55.74
Total 8,546.37 10,331.26
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13.

14.

141

14.2

(Rs. in Lakhs)

Other current assets As at As at
(Unsecured, considered good unless otherwise stated) 31% March, 2025 | 31% March, 2024
Advance to suppliers (other than capital advance) 129.57 4.59
Considered doubtful - -

129.57 4.59
Less:- Allowance for doubtful advances - -

129.57 4.59
Input tax credit receivable (including refund receivable) 456.22 383.94
Prepaid expenses 149.36 161.82
Total 735.15 550.35

Share Capital

(Rs.

In Lakhs except share and per share data)

Authorised capital

As at
31 March, 2025

As at
31> March, 2024

Equity share capital
18,500,000 (Previous year : 18,500,000) Equity Shares of Rs. 10 each
Preference share capital

550,000 (Previous year : 550,000) Preference Shares of Rs.100 each
Total

1,850.00 1,850.00
550.00 550.00
2,400.00 2,400.00

(Rs. In Lakhs except share and per share data)

Issued, subscribed and paid-up capital

As at
31* March, 2025

As at
31* March, 2024

Issued
17,270,000 (Previous year : 17,270,000) Equity Shares of Rs.10 each
Issued, subscribed and paid-up

17,270,000 (Previous year : 17,270,000) Equity Shares of Rs.10 each
Total

1,727.00 1,727.00
1,727.00 1,727.00
1,727.00 1,727.00

14.3 The Company has only one class of issued shares having a par value of Rs. 10/- per share. Each holder of equity
shares is entitled to one vote per share. The Company declares and pays dividend in Indian rupees. The dividend
proposed, if any, by the Board of Directors shall be subject to the approval of the shareholders in the ensuing Annual

General Meeting.

In the event of liquidation of the Company, the holder of equity shares will be entitled to receive remaining assets of
the Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of

equity shares held by the shareholders.

14.4

Reconciliation of number of equity shares outstanding at the ) As at . As at
beginning and at the end of the reporting year 31% March, 2025 | 31" March, 2024
Shares outstanding at beginning of the year 17,270,000 17,270,000
Changes during the year - -
Shares outstanding at the end of the year 17,270,000 17,270,000
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14.5 Equity Shares held by each shareholder holding more than 5% shares

14.6

14.7

15

16.

16.1 Details of security provided

Name of shareholder

As at 31* March 2025

As at 31* March 2024

Number of % of Number of % of
Shares holding Shares holding
Mr. Pradeep Goyal 15,76,400 9.13 15,76,400 9.13
Mrs. Neeru P. Goyal 9,19,927 5.33 9,19,927 5.33
Nami Capital Private Limited (Refer Note 62) 1,01,94,456 59.03 1,01,94,456 59.03

Shares held by ultimate holding company
Name of shareholder As at 313‘ March 2025 As at 31* March 2024
Number of % of Number of % of
Shares holding Shares holding
Nami Capital Private Limited (Refer note 62 1,01,94,456 59.03 1,01,94,456 59.03

Shares held by promoters

Promoter Name As at 31* March 2025 As at 31* March 2024 % Change during the year
Number of % of Number of % of Number of % of

Shares holding Shares holding Shares holding

Mr. Pradeep Goyal 15,76,400 9.13 15,76,400 9.13 - -

Mrs. Neeru P. Goyal 9,19,927 5.33 9,19,927 5.33 - -

Nami Capital Private Limited

(Refer note 62) 1,01,94,456 59.03 | 1,01,94,456 59.03 - -

Total 1,26,90,783 73.49 | 1,26,90,783 73.49 - -

For details of other Equity, refer Statement of Changes in Equity forming part of the Financial Statements.

(Rs. in Lakhs)

Borrowings (Non-current)

31° March, 2025

As at

31* March, 2024

As at

Secured
From banks

- Term loan

- Vehicle loan
Total

943.37 1,123.20
98.80 117.10
1,042.17 1,240.30

(i) Term loans are secured by first pari passu charge created on property, plant and equipment of the Company

(present and future) and second charge on entire current assets of the Company (refer Note 4.9).

In the

previous year, these loans were additionally secured by a personal guarantee provided by the Chairman and
Managing Director of the Company, which has been released during the current year.

(ii) Vehicle loan is secured against security of vehicle financed and further guaranteed by personal guarantee of
Chairman and Managing Director of the Company.
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16.2

17.

18.

Terms of repayment and maturity profile of the term loan is as set out below: )

(Rs. in Lakhs)
Borrowings As at As at

g Interest Rate 31" March, 2025 | 31% March, 2024

Term loan XV 1YMCLR+1.00% - 41.80
Repayable Nil (Previous year: 2 quarterly instalments of Rs. 17.70 (Previously
Lakhs each & 1 instalment of balance amount) 9.80% p.a.)
Term loan XVI (INR) 1YEBLR+0.10% 47.92 114.59
Repayable in 4 (Previous year:6) quarterly instalments of Rs. 16.70 |(Currently 9.10% p.a.)
Lakhs each & 1 instalment of balance amount.
Term loan XVII (FCTL and INR) 1YEBLR+0.50% 137.58 253.59
Repayable in 2 quarterly instalments of Rs. 43.00 Lakhs each & (Currently 9.50% p.a.)
1 instalment of balance amount (previous year: 1 quarterly
instalments of Rs. 150.00 Lakhs & 1 instalment of balance
amounts )
Term loan XVII (INR) (New) 1YEBLR+0.50% 286.70 796.74
Repayable in 2 quarterly instalments of Rs. 120.00 Lakhs each &  |(Currently 9.50% p.a.)
1 instalment of balance amount (Previous year: 5 quarterly
instalments of Rs. 150.00 Lakhs each & 1 instalment of balance
amount)
Term loan XVIII (INR) 1YEBLR+0.35% 611.46 739.46
Repayable in 4 quarterly instalments of Rs. 37.20 Lakhs each & 11 |(Currently 9.35% p.a.)
instalment of Rs.42.27 Lakhs each and 1 instalment of balance
amount ( Previous year: 23 quarterly instalments of Rs. 32.00 Lakhs
each and one instalment of balance amount)
Term loan XIX (INR) 1YEBLR+0.35% 13.60 75.12
Repayable in 1 instalments of balance amount ( Previous year : (Currently 9.35% p.a.)
4 quarterly instalments of Rs. 15.38 Lakhs each and 1 instalment of
balance amount )
Term loan XX (INR) 1YEBLR+0.50% 654.31 -
Repayable in 15 (Previous year: Nil) quarterly instalments of (Currently 9.50% p.a.)
Rs. 43.40 Lakhs each & 1 instalment of balance amount
Vehicle loan (INR) (Currently 8.50% p.a.) 117.41 134.17
Repayable in 61 (Previous year: 73) equated monthly instalments -
Total 1,868.98 2,155.47
Above figures are including current maturity as disclosed in note 19

(Rs. in Lakhs)
Provisions (Non-current) As at As at

March 31, 2025

March 31, 2024

Provision for employee benefits

- Leave benefits 93.96 84.80
Total 93.96 84.80
Income & deferred taxes

The major components of income tax expense for the years ended 31* March, 2025 & 31* March, 2024 are as under:
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18.1

18.2

18.3 Reconciliation of tax expenses and the accounting profit multiplied by a

18.4

Statement of profit & loss

(Rs. in Lakhs)

Particulars For the year For the year
ended ended
31" March, 2025 31% March, 2024
Current tax 609.02 570.50
Deferred tax charge / (credit) 155.80 70.84
Income tax of earlier years (net) (12.56) (12.77)
Tax expense reported in the standalone statement of profit & loss 752.26 628.57
Other comprehensive income (OCI) (Rs. in Lakhs
Particulars For the year For the year
ended ended
31 March, 2025 31* March, 2024
Deferred tax related to items recognised in OCI
Re-measurement of defined benefit plans (14.29) (17.75)
Deferred tax credit (14.29) (17.75)

and 31¥March 2024

pplicable tax rate f

or 31* March 2025
(Rs. in Lakhs)

Particulars For the year For the year
ended ended
31 March, 2025 31 March, 2024
Accounting profit before tax 3,066.83 2,441.58
Applicable income tax rate 25.17% 25.17%
771.86 614.50
- Effect of expenses not deductible in determining taxable profit (7.04) 15.15
- Income tax and deferred tax of earlier years (net) (12.56) (22.77)
Subtotal 752.26 616.87
At the effective income tax rate of 24.53% 25.74%
Tax expense reported in the standalone statement of profit and loss 752.26 628.57
Deferred tax liabilities (net) (Rs. in Lakhs)
Particulars As at As at

31° March, 2025

31* March, 2024

Deferred tax (asset)/liability relates to the following:

Differences in depreciation and amortization for accounting and
income tax purposes

Provision for NMMC cess liability

Provision for employee benefits

Right of use asset

Lease Liabilities

Provision for Contingency

Expenditure related to Amalgamation

Weighted average deduction u/s 80JJAA (net of unwinding)

Net deferred tax liabilities

610.91 467.93
(0.04) (0.04)
(43.05) (54.85)
23.29 30.63
(25.07) (31.67)
(2.54) (2.54)
(1.76) -
8.19 4.67
569.93 414.13
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18.5 Reflected inthe balance sheet as follows

(Rs. in Lakhs)

Particulars As at As at

31 March, 2025 | 31* March, 2024

Deferred tax assets (40.98) (53.79)
Deferred tax liabilities 610.91 467.93
Deferred tax liabilities (net) 569.93 414.13
18.6 Deferred tax expenses/(income) (Rs. in Lakhs
Particulars As at As at

31* March, 2025

31* March, 2024

Deferred tax relates to the following:

Differences in depreciation and amortization for accounting and
income tax purposes

Provision for employee benefits

Right of use asset

Lease Liabilities

Expenditure related to Amalgamation

Weighted average deduction u/s 80JJAA (net of unwinding)

Net deferred tax credit

142.99 80.82
11.80 (5.22)
(7.35) 29.41
6.60 (30.17)
(1.76) -
3.51 (4.01)

155.80 70.84

18.7 The Company offsets tax assets and liabilities if and only if it has a legally enforceable right to set off current tax assets
and current tax liabilities and the deferred tax assets and deferred tax liabilities relate to income taxes levied by the same
tax authority and intends either to settle on a net basis. Deferred tax asset has not been recognised on impairmentin the
value of investment of Rs. 810 Lakhs (Previous year - Rs. 810 Lakhs) and Provision for doubtful capital advances Rs.Nil
(Previous year Rs. 50 Lakhs) in the absence of reasonable certainty of its reversal in future.

18.8 The Company applied deferred tax related to Assets and Liabilities arising from single transaction (Amendments to Ind
AS 12) from 1* April, 2023. Following the amendments, the Company has recognised a separate deferred tax asset in
relation to its lease liabilities and deferred tax liability in relation to right of use assets.

(Rs. in Lakhs)

19 Borrowings (Current)

As at
31* March, 2025

As at
31* March, 2024

Secured

From bank

Working capital loans

- Cash credit (Repayable on demand)

- Packing credit (Repayable within 180 days)

- Bills discounted (Repayable within 30 to 270 days)
Current maturity of long term borrowings

- Term loan

- Vehicle loan

Total

1,583.15 1,187.10
2,794.93 2,720.55
- 172.19

808.20 898.10
18.61 17.07
5,204.89 4,995.01

19.1 Details of security provided on working capital loans

Working capital loans are secured by first charge by way of hypothecation of stock and book debts and second
charge on entire property, plant and equipment of the Company. In the previous year, these loans were additionally
secured by a personal guarantee provided by the Chairman and Managing Director of the Company, which has

since beenreleased during the current year.

(Rs. in Lakhs)

As at As at

20. | Trade Payables 31 March, 2025 | 31% March, 2024
- Dues to micro & small enterprises 208.08 132.04

- Dues to other than micro & small enterprises 3,836.58 3,268.39

Total 4,044.66 3,400.43
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20.1 Under the Micro, Small and Medium Enterprises Development Act, 2006 [MSMED Act], certain disclosures are

required to be made relating to Micro and Small Enterprises. The Company has disclosed such information only to
the extentreceived from suppliers about their coverage under the MSMED Act. Auditors have relied on the same.

DevelopmentAct, 2006 (MSMED, Act 2006)

20.2 Details of dues to Micro and Small Enterprises as defined under Micro, Small and Medium Enterprises

(Rs. in Lakhs)

Particulars ) As at As at
31% March, 2025 | 31% March, 2024
a) The principal amount remaining unpaid to any supplier at the end 208.08 132.04

of the year.
b) Interest due remaining unpaid to any supplier at the end of the year. - -

c) The amount of interest paid by the buyer in terms of section 16 of the - -
MSMED Act,2006, along with the amount of the payment made to the
supplier beyond the appointed day during the year.

d) The amount of interest due and payable for the delay in making - -
payment (which have been paid but beyond the appointed day
during the year) but without adding the interest specified under
the MSMED Act,2006.

e) The amount of interest accrued and remaining unpaid at the end of - -
each accounting year.

f) The amount of further interest remaining due and payable even in the - -
succeeding years until such date when the interest dues above are
actually paid to the small enterprises, for the purpose of disallowance
of a deductible expenditure under section 23 of the MSMED Act 2006.

20.3 Terms & conditions of the above financial liabilities:
Trade payables are non-interest bearing and are generally settled on 15 to 90 days terms. For details of balances
outstanding of related parties, refer note 39.3.

20.4 Trade payables ageing schedule as at 31> March 2025 (Rs. in Lakhs)

Particulars Not Due | Outstanding for following periods from due date of payment Total
Less than| 6 months-| 1-2 years | 2-3 years| More than
6 months 1 year 3 years
(i) Undisputed -Micro &
small enterprises 185.77 22.31 - - - - 208.08
(i) Undisputed Others 1,653.72 | 2,179.96 1.76 1.04 - 0.10 | 3,836.58
Total 1,839.49 | 2,202.28 1.76 1.04 - 0.10 | 4,044.66
Trade payables ageing schedule as at 31* March, 2024 (Rs. in Lakhs)
Particulars Not Due | Outstanding for following periods from due date of payment Total
Less than| 6 months-| 1-2 years | 2-3 years| More than
6 months 1 year 3 years
(i) Undisputed -Micro & small
enterprises 107.66 24.38 - - - - 132.04
(i) Undisputed Others 2,029.23 | 1,234.31 2.98 1.17 0.70 - | 3,268.39
Total 2,136.89 | 1,258.69 2.98 1.17 0.70 - | 3,400.43
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21.

21.1

22

(Rs. in Lakhs)

Other current financial liabilities

As at
31* March, 2025

As at
31* March, 2024

Amount payable for capital goods

- Dues to other than micro & small enterprises 50.98 35.66
Unpaid dividend (Refer note 10) 23.83 18.00
Foreign currency forward contract payable (net) 35.09 -
Accrued expenses 220.98 276.79
Salary and wages payable 564.13 493.10
Other liabilities* 29.02 24.44
Total 924.03 847.98

*Other liabilities includes directors commission payable, interest payable etc.

Break up of financial liabilities carried atamortised cost (Rs. in Lakhs)
Particulars ) As at As at

31" March, 2025 | 31* March, 2024
Borrowings [refer note 16 & 19] 6,247.06 6,235.31
Lease liabilities [refer note 38] 99.56 125.82
Other financial liabilities [refer note 21] 924.03 847.98
Trade payable [refer note 20] 4,044.66 3,400.43
Total 11,315.31 10,609.54
(Rs. in Lakhs)
iahiliti As at As at

Other currentliabilities 31% March, 2025 | 31% March, 2024
Unearned revenue (refer note 22.1) 4.96 25.12
Advance received from customers 10.79 7.65
Statutory liabilities 91.88 88.13
Total 107.63 120.91

22.1 In the previous year, unearned revenue mainly includes amount of grants (in the nature of export benefits) of Rs.Nil
(previous year : Rs. 14.11 Lakhs) relating to property, plant and equipment imported under the EPCG scheme. During
the year, the Company has recognised EPCG benefit as Export Incentives revenue on account of fulfiiment of

23.

corresponding export obligation.

Provision (Current)

(Rs. in Lakhs)

Particulars

As at
31* March, 2025

As at
31* March, 2024

Provision for employee benefits
- Leave benefits
- Gratuity

Provision for contingency

Total

75.85 68.15
60.64 16.26
0.15 0.15
136.64 84.56
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23.1

24.

(Rs. in Lakhs
Movement of provision for contingency 31° March Azgzag 31% March ég;j
Opening balance as on 1* April 2024 0.15 0.15
Add: Provision made - -
Less: Provision utilised / written back - -
Closing balance as on 31* March 2025 0.15 0.15

Provision for contingency represents provision for disputed Navi Mumbai Municipal Cess (‘NMMC").In respect of this
matter, the Company had paid Rs. 60.29 Lakhs (Previous year : Rs. 60.29 Lakhs) under protest in the previous years
and adjusted the payment under protest to the extent of expected liability though the outcome of appeal is pending to be
received. Expected outflow of interest/penalty depends on outcome of the appeal filed.

(Rs. in Lakhs)

Revenue from operations a1 J:irh?gggg a1 “/Taeirh?gggi
Sale of manufacturing goods 25,635.62 22,265.68
Sale of traded goods 104.15 -
Sale of Service
- Job work and tooling charges 175.40 115.23
(A) 25,915.17 22,380.91
Other operating revenues
- Export incentives 558.49 271.34
- Sale of electricity - windmill 197.38 182.26
- Amount no longer payable written back 10.74 47.22
- Scrap sales 2,757.30 2,239.62
(B) 3,523.91 2,740.45
Total (A+B) 29,439.08 25,121.36

24.1 Disclosures ofInd AS 115 - Revenue from contracts with customers:

(a) Contractswith customer and significant judgementin applying the standard:

(i) The Company's operations mainly relates to manufacturing and selling of forged and machined components
for various sectors. The Company caters to both domestic and international markets. The Company applies
the guidance provided in Ind AS 115 'Revenue from contracts with customer' for determining the timing of
recognition of revenue. Refer material accounting policies on Revenue recognition.

(i) Fordetails of revenue recognised from contracts with customers, refer note 24.2 below.

(iii) There are no contract assets arising from the Company's contract with customers.

(b) Disaggregation of revenue:

(i) Fordisaggregation of revenue, refer break-up given in note 24 above, note 47.1 and note 47.4 (i)

(i) Refer note 47.4(iii) for details regarding customer concentration that represents 10% or more of the
Company’s total revenue during the year ended 31* March, 2025 and 31* March, 2024.

(c) Performance obligation :
accounting policies of the Company.

For timing of satisfaction of its performance obligations, refer note 3.6 of material

(d) During the year ended 31% March, 2025 and 31* March, 2024, the Company recognized revenue of Rs.25.12 Lakhs
and Rs.Nil arising from opening unearned revenue as of 1% April, 2024 and 1% April, 2023, respectively.

24.2 Reconciliation of revenue recognized with the contracted price is as follows:

(Rs. in Lakhs)

Particulars Year ended Year ended

March 31, 2025 March 31, 2024
Contracted price 29,402.56 25,141.27
Less: Amount towards variable consideration components * 36.52 (19.91)
Revenue recognised 29,439.08 25,121.36

* The reduction towards variable consideration comprises of volume discounts given/reversed, etc.
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(Rs. in Lakhs
f Year ended Year ended
25. | Otherincome 31 March, 2025 | 31% March, 2024
Interest income on
- Fixed deposit 4.09 2.14
- Loans to wholly owned subsidiary - 129.20
- Others 0.44 0.38
Guarantee commission recovered 6.41 11.07
Miscellaneous income* 15.27 15.09
Gain on sale / discard of property, plant & equipment (net) 186.71 15.29
Interest on Income tax refund - 3.21
Foreign exchange fluctuation gain (net) 301.39 330.10
Total 514.31 506.49
* Miscellaneous income includes sundry scrap & other recoveries. )
(Rs. in Lakhs
26. | Costofraw materials consumed Year ended Year ended
31* March, 2025 | 31* March, 2024
Opening Inventory 1,467.90 1,437.53
Add : Purchases 14,283.12 12,209.46
15,751.02 13,646.98
Less : Closing Inventory 1,434.85 1,467.90
Cost of raw materials consumed 14,316.17 12,179.08
(Rs. in Lakhs)
. Year ended Year ended
27. | Purchase of stock in trade 31% March, 2025 | 31% March, 2024
Purchase of Trading Goods 103.72 -
Total 103.72 -
27.1 Particulars of goods traded (Rs. in Lakhs)
Description of goods Opening Purchase Sales Closing
2024-25
Carbon Steel Bars - 103.72 104.15 -
2023-24 - - - -
(Rs. in Lakhs)
28. | Changesininventories of work-in-progress, finished goods Year ended Year ended
and Scrap 31 March, 2025 31 March, 2024
Opening inventory
Work-in-progress 2,342.24 2,143.50
Scrap 38.98 18.19
Finished goods in transit 159.80 85.44
2,541.02 2,247.13
Closing Inventory
Work-in-progress 3,020.87 2,342.24
Scrap 42.07 38.98
Finished goods in transit 191.36 159.80
3,254.30 2,541.02
Increase in Stock of WIP, finished goods and scrap (713.28) (293.89)
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29.

30.

31.

(Rs. in Lakhs)

Manufacturing expenses

Year ended
31* March, 2025

Year ended
31* March, 2024

Dies expenses 350.91 348.39
Consumption of Stores & Spares 1,196.26 935.84
Other freight inward and other expenses 160.10 114.10
Power, fuel and water (net) 1,284.02 1,164.59
Insurance expenses 125.25 87.94
Repairs and maintenance

- Plant and machinery 152.40 185.15
- Windmill & Solar maintenance charges 41.10 34.33
- Building 42.04 50.80
Contract labour expense (net) 821.85 583.97
Job work expenses 2,115.33 1,597.78
Rent 132.20 98.21
Total 6,421.46 5,201.08

(Rs. in Lakhs)

Employee benefitexpense Year ended Year ended

31* March, 2025

31* March, 2024

Salaries, wages and bonus (including managerial remuneration) 3,300.33 2,839.93
Contribution to provident and other funds 128.83 125.45
Gratuity 55.65 45.23
Leave benefits 41.95 28.04
Workmen and staff welfare expenses 117.03 96.66
Total 3,643.79 3,135.30

(Rs. in Lakhs)
Finance costs Year ended Year ended

31° March, 2025

31* March, 2024

Interest on bank facilities

Foreign exchange loss (attributable to finance cost) (refer note no 31.1.)
Other interest costs*

Bank charges

Total

560.36 484.68
- 5.08

9.74 9.84
107.63 101.40
677.73 601.00

*Other interest costs mainly includes interest on leasehold properties in accordance with Ind AS 116- Leases.
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31.1 The foreign exchange loss relates to foreign currency term loans to the extent considered as an adjustment to the

interest cost. )
(Rs. in Lakhs)

32. | Otherexpenses Year ended Year ended
31* March, 2025 31* March, 2024

Freight outward 417.57 327.50
Professional and legal fees 21551 382.04
Travelling and conveyance 73.45 68.95
Rates and taxes 53.47 46.28
Repairs and maintenance - Others 50.99 36.51
Payment to auditors (refer note no. 32.1) 24.70 24.68
Directors sitting fees 17.25 15.75
Commission to other directors 10.00 8.40
Commission on sales 593.61 500.96
Provision for doubtful capital advance reversed, since no longer required (50.00) -
Corporate social responsibility expenses (Refer note 50) 46.60 40.25
Donation 1.87 1.74
Business Promotion Expenses 16.21 -
Miscellaneous expenses* 163.34 143.86
Total 1,634.57 1,596.92

* Miscellaneous expenses includes office expenses, printing stationery, postage, security, selling, communication etc.

32.1 Paymentto auditors (Rs. in Lakhs)
Particulars Year ended Year ended
31% March, 2025 | 31% March, 2024
As auditor:
- Statutory audit fees 21.63 21.60
- Tax audit and transfer pricing 2.47 2.43
- Others (including certification fees) 0.60 0.65
Total 24.70 24.68

33. Components of Other Comprehensive Income (OCI)
The disaggregation of changes to OCI for each type of reserve in equity is shown below (Rs. in Lakhs)

. Year ended Tax Total
Particulars 31* March, 2025

Items that will not be reclassified to profit or loss

Re-measurement losses on defined benefit plans (56.78) 14.29 (42.49)
(56.78) 14.29 (42.49)

Items that will be reclassified to profit or loss in subsequent years

Cash flow hedge through other comprehensive income (loss) * (8.82) 2.22 (6.60)

Less: Amount reclassified to P&L during the year 8.82 (2.22) 6.60

Total (56.78) 14.29 (42.49)

*Represents amount of loss that is not expected to be recovered in subsequent years.
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34.

(Rs. in Lakhs)

Particulars Tax Total
Items that will not be reclassified to profit or loss
Re-measurement losses on defined benefit plans (70.52) 17.75 (52.77)
Items that will be reclassified to profit or loss in subsequent years
Cash flow hedge through other comprehensive income - - -
Total (70.52) 17.75 (52.77)
Earnings per equity share
Particul

articulars Year ended Year ended

31* March, 2025

31 March, 2024

Numerator for basic and diluted EPS
Net profit after tax attributable to shareholders (before OCI) (in Rs. Lakhs) (A)
Denominator for basic EPS

Weighted average number of equity shares for basic EPS (B)
Denominator for diluted EPS

Weighted average number of equity shares for diluted EPS ©
Basic earnings per share of face value of Rs.10/- each (in Rs.) (A/B)
Diluted earnings per share of face value of Rs.10/- each (in Rs.) (AIC)

2,314.57
1,72,70,000
1,72,70,000

13.40
13.40

1,813.01
1,72,70,000
1,72,70,000

10.50
10.50

214

126



42" ANNUAL REPORT 2025

35.
A)

(B)

©

36.

37.

Contingent liabilities

Contingent liabilities are determined on the basis of available information and are disclosed in the notes to the
standalone financial statements. Details of contingent liabilities not provided for are given below: (Rs. in Lakhs)

Particulars As at As at
31* March, 2025| 31* March, 2024

(a) Claim against the Company not acknowledged as debts (net) 26.25 26.25
(b) Guarantees issued by bank 138.00 125.47

(c) Corporate guarantees given for loans taken by Pradeep Metals Limited,
Inc. wholly owned subsidiary Outstanding as on 31* March 2025 is Nil
(Previous year : USD 998,160) (refer notes 4.9 & 5.1)* - 832.52

* Converted in INR at exchange rate of previous year end i.e. Rs. Nil (Previous year: Rs. 83.405). The said loan
has been fully

(i) In respect of (b) and (c) above, the Company does not expect any cash outflow till such time contractual
obligations are fulfilled.

(i) Inrespectof (a) future cash out flows (including interest/penalty) are determinable on receipt of judgments from
the statutory authorities/labour court.

The Company has received demand order under the Income Tax Act, 1961 for various financial years as

given below: (Rs. in Lakhs)
Demand pertaining to financial Year As at As at
31% March, 2025 | 31* March, 2024
2019-20 28.56 28.56
Total 28.56 28.56

In this regard, the Company has filed appeal before tax authorities. Future cash outflows, if any, in respect of the
above is determinable only on disposal of appeal. In the view of the management, the possibility of liability devolving
onthe Company inthis case is remote.

Claims made by the ex-employees whose services have been terminated in earlier years are not acknowledged as
debt. The matters are frivolous and are disputed under various forums. However, in the opinion of the management,
these claims are not tenable. The possibility of any liability devolving on the Company is remote and hence, no
disclosure as contingent liability is considered necessary.

Capital and other commitments

(i) Capital commitment for tangible assets (net of advance paid) - Rs.269.71 Lakhs (Previous year : Rs. 1,097.68
Lakhs) and for intangible assets (net of advance paid) - Nil (Previous year : Nil).

(i) The Company had imported machinery under the export promotion capital goods (EPCG) scheme to utilise the
benefit of a zero customs duty rate which were subject to future exports. Pending export obligations at year-end
aggregate to Rs. Nil (Previous year Rs. 84.71 Lakhs). (Also, refer note 22.1). The Company is in process of
redemption of such licenses whose export obligations are fully completed.

(i) The Company's intention is to continue to provide financial support to its subsidiaries - Pradeep Metals Limited
Inc. (WOS) and Dimensional Machine Works, LLC (SDS).

Borrowings secured against current assets

During the year, the Company has taken borrowings from a bank on the basis of security of current assets.
Discrepancies in quarterly returns or statements of current assets filed by the Company to bank with books of
accountwhich are not material (0.13% on average basis) are as mentioned below:
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38.

(Rs. in Lakhs)

Quarter Name of Particulars of Amount as| Amountas | Amount Reason for
bank Securities Provided | per books | reported in of material
of account | the quarterly |difference discrepancies
return/
statement
30" June 2024 Union Bank | Inventory and trade 11,691.45 11,662.63 28.82 | Mainly on account of:
of India receivables 1) Quarterly
30" September 2024 | Union Bank | Inventory and trade 12,404.56 12,344.23 60.33 provisioning made
of India receivables for Slow-moving and
non-moving
31* December 2024 | Union Bank | Inventory and trade 13,216.60 13,255.41 (38.82) inventories
of India receivables 2) Exclusion of

receivable standing
in books on account
of sale of windmill
power

Leases:
Company as lessee:
I) DisclosuresasperindAS 116- Leases

a) The Company has taken factory premises (Dhanlabh) under lease agreements and the Company has obtained
factory land on leasehold basis from local authorities.

(Rs. in Lakhs)

The details of outstanding commitments for future minimum lease payments under
non-cancellable operating leases, which fall due as follows:

2024-25 2023-24

Lease payment not later than one year

Lease payment later than five years
Total

Lease payment later than one year and not later than five years

28.59 26.26
70.97 99.56

99.56 125.82

b) Forlease arrangement with lease terms of 12 months or less, the Company has applied the ‘short-term lease’

recognition exemptions.

c) Foraddition, depreciation and carrying value of right of use asset, refer note 4.2.

d) Disclosure with respectto lease under Ind AS-116 Leases:

(Rs. in Lakhs)

Particulars . As at As at
31" March, 2025 | 31* March, 2024
Interest expense on lease liabilities 9.74 9.84
Lease expenses in case of short term leases and low value leases 132.20 98.21
Lease expenses debited to lease liabilities 26.26 119.89
Total cash outflow for leases [incl. short term & low value leases] 168.20 227.94
e) Disclosureinbalance sheet: (Rs. in Lakhs)
Particulars u As at As at
31% March, 2025 | 31 March, 2024
Right-of-use assets (gross block) 201.86 201.86
Right-of-use assets (net book value) 129.24 159.04
Financial liability- Lease liabilities - current 28.59 26.26
Financial liability -Lease liabilities - non-current 70.97 99.56
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39

Related party disclosure

39.1 Name of the related parties and related party relationship

Description of relationship

Name of the Related Party

Enterprise having control over the Holding
Company (Ultimate holding company)

Nami Capital Private Limited (Refer note 62)

Director/Key management personnel (KMP)

Mr. Pradeep Goyal, Chairman & Managing Director

Dr. Kewal K. Nohria, Non-Executive Director

Mrs. Neeru Pradeep Goyal, Non-Executive Director (Wife of
Chairman & Managing Director)

Mr. Jayavardhan Dhar Diwan, Independent Director

Mrs. Nandita Vohra, Independent Director

Mr. Abhinav Goyal, Non- Executive Director (Son of Chairman &
Managing Director Mr. Pradeep Goyal and Director Mrs. Neeru
Goyal)

Mr. Kartick Maheshwari, Independent Director

Mr. Advait Kurlekar (w.e.f.10th May,2023), Independent Director

Wholly owned subsidiary

Pradeep Metals Limited Inc., USA, Houston

Step down subsidiary of wholly owned
subsidiary

Dimensional Machine Works LLC, USA, Houston

Enterprises owned or significantly influenced
by key management personnel or their close
members with whom transactions have
taken place during the year (only where
transactions have incurred)

Dhanlabh Engineering Works Private Limited

Note: Designated Key Managerial Personnel as required by Section 203 of the Companies Act, 2013 are not considered to be Key
Management Personnel (Related party) for the purpose of disclosure under Ind AS 24.

39.2 Related party transactions

(Rs. in Lakhs)

i As at As at

Name of the related party Nature of the transaction March 31, 2025| March 31, 2024
Dhanlabh Engineering Works Private Limited | Labour charges paid 86.77 99.85
Job Work and tooling charges 8.11 8.01

Sale of products 0.72 4.23

Rent expenses (amortisation of RoU) 42.48 42.48

Electricity charges (Reimbursement) 18.99 18.84

Sale of scrap 0.35 -

Pradeep Metals Limited Inc., USA, Houston | Sale of products 1.16 1.70
Guarantee commission recovered 6.41 11.07

Agency Commission Expenses 593.61 500.96

Interest income (on loan given) - 129.20

Dimensional Machine Works LLC, USA,Houston| Purchase of Raw Material 1.17 2.97
Purchases of engineering labour - 21.92

Reimbursement of custom duty 2.74 0.92

Reimbursement of freight charges 3.70 41.42

Sale of products 1,327.29 1,801.11

Nami Capital Private Limited (Refer note 62) | Dividend paid (including interim dividend in 23-24) 203.89 101.94
Neeru Goyal Sitting fees paid 1.25 1.25
Dividend paid (including interim dividend in 23-24) 18.40 9.20
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(Rs. in Lakhs)

. As at As at

Name of the related party Nature of the transaction March 31, 2025 | March 31, 2024
Dr. Kewal K. Nohria Sitting fees paid 3.00 3.00
Dividend paid (including interim dividend in 23-24) 13.48 6.74

Commission 2.00 1.75

Mr. Jayavardhan Dhar Diwan Sitting fees paid 3.25 3.00
Commission 2.00 1.75

Mr. Kartick Maheshwari Sitting fees paid 2.75 2.75
Commission 2.00 1.75

Mrs. Nandita Vohra Sitting fees paid 3.00 2.75
Commission 2.00 1.75

Mr. Advait Kurlekar Sitting fees paid 2.75 1.75
Commission 2.00 1.40

Mr. Abhinav Goyal Sitting fees paid 1.25 1.25
Mr. Pradeep Goyal Remuneration (including other allowances) 191.55 152.94
Incentive 70.00 60.00

Dividend paid 31.53 15.76

Note: Sitting fees, commission, remuneration and incentive pay forms part of short term employee benefits.

* Does not include Leave encashment since the same is considered for all employees (including the Chairman &
Managing Director) of the Company as awhole.

39.3 Balance outstanding as at the year end (Rs. in Lakhs)
i As at As at
Name of the related party Nature of the transaction 31% March, 2025 | 31" March, 2024
Pradeep Metals Limited Inc., USA, Houston | Trade receivable 1.16 0.31
Agency commission payable 153.91 202.29
Guarantee commission receivable 2.53 2.55
Loan given / Share application money
pending allotment of shares (refer note 5.1) - 2,236.80
Investment in Subsidiary company 3,579.32 1,342.53
Corporate guarantee outstanding # - 832.52
Dimensional Machine Works LLC, USA, Houston| Amount payable for capital goods 21.10 22.29
Trade receivable 1,130.34 1,486.49
Dhanlabh Engineering Works Private Limited | Trade payable 15.62 16.05
Lease Liability 99.56 125.82
Rent Deposit 6.40 6.40
Dr. Kewal K. Nohria Commission payable 1.97 1.58
Mr. Jayavardhan Dhar Diwan Commission payable 1.97 1.58
Mr. Kartick Maheshwari Commission payable 1.97 1.58
Mrs. Nandita VVohra Commission payable 1.97 1.58
Mr. Advait Kurlekar Commission payable 1.97 1.26
Mr. Pradeep Goyal Remuneration payable 10.66 11.18
Incentive payable 37.59 31.96

# Converted in INR at exchange rate of previous year end i.e. Rs. Nil (Previous year : Rs. 83.405). The said loan has been fully
repaid by WOS during the year. refer note 35.

Note: In addition to above, Chairman and Managing Director of the Company has given personal guarantee for vehicle loan taken
by the Company. No guarantee charges are payable by the Company.
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39.4
40.

41.
41.1
41.2

41.3
42

Alltransactions were made on normal commercial terms and conditions and at market rates.

Loans and advances in the nature of loans given to subsidiary )
(Rs. in Lakhs)

Year ended Year ended

Particulars 31 March, 2025 | 31% March, 2024

Pradeep Metals Limited, Inc
Balance outstanding (Refer note 5.1) - 2,236.80

Maximum amount outstanding during the year - 2,236.80

Disclosures required under sec. 186(4) of the Companies Act, 2013
There are no loans or securities given by the Company which are covered under Section 186 of the Act.

Corporate guarantees given for loans taken by Pradeep Metals Limited, Inc. wholly owned subsidiary Outstanding
ason 31* March, 2025 Nil (Previous year : Rs.832.52 Lakhs equivalentto USD 998,160). The said loan has been
fully repaid by WOS during the year.

For details of investmentin WOS, refer note 5.
Financial instruments by category

Set out below is a comparison, by class, of the carrying amounts and fair value of the Company’s financial
instruments as of 31% March, 2025, other than those with carrying amounts that are reasonable approximates of fair

values: (Rs. in Lakhs)
Particulars Carrying value Fair Value
As at As at As at As at
31* March, 2025 | 31* March, 2024 | 31* March, 2025 | 31* March, 2024
(i) Loans 4.53 3.74 4.53 3.74
(i) Other non-current financial assets 117.80 2,478.58 117.80 2,478.58
(iii) Trade receivables 8,253.77 7,533.94 8,253.77 7,533.94
(iv) Cash and cash equivalents 2.53 2.03 2.53 2.03
(v) Other bank balances 41.45 55.74 41.45 55.74
(vi) Other current financial assets 126.29 257.23 126.29 257.23
Total financial assets 8,546.37 10,331.26 8,546.37 10,331.26
(i) Borrowings (Non-current) 1,042.17 1,240.30 1,042.17 1,240.30
(i) Lease liabilities (Non-current) 70.97 99.56 70.97 99.56
(iii) Trade payable 4,044.66 3,400.43 4,044.66 3,400.43
(iv) Lease liabilities (Current) 28.59 26.26 28.59 26.26
(v) Other current financial liabilities 924.03 847.98 924.03 847.98
(vi) Borrowings (Current) 5,204.89 4,995.01 5,204.89 4,995.01
Total financial liabilities 11,315.31 10,609.54 11,315.31 10,609.54

The management assessed that the fair value of cash and cash equivalent, trade payables and other current
financial assets and liabilities approximate their carrying amounts largely due to the short term maturities of these
instruments. The fair value of the financial assets and liabilities is included at the amount at which the instrument
could be exchanged in a current transaction between willing parties, other than in a forced or liquidation sale.
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43.

(ii) Fairvalue hierarchy

The financial instruments are categorized into three levels based on the inputs used to arrive at fair value
measurements as described below:

Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2: Valuation techniques for which lowest level input that is significant to the fair value measurement is
directly or indirectly observable;

Level 3: Valuation techniques for which lowest level input that is significant to the fair value measurement is
directly or indirectly unobservable;

The following tables categorise the financial assets and liabilities held at fair value by the valuation methodology
applied in determining their fair value.

Fair value hierarchy as at 31* March, 2025 (Rs. in Lakhs)
Particulars Level 1 Level 2 Level 3 Total
Financial Assets
Derivative Instruments - 35.09 - 35.09
Fair value hierarchy as at 31* March, 2024 (Rs. in Lakhs)
Particulars Level 1 Level 2 Level 3 Total
Financial Assets
Derivative Instruments - 42.78 - 42.78

Determination of fair values: The following are the basis of assumptions used to estimate the fair value of financial
assets and liabilities that are measured at fair value.

Derivative instruments : For forward contracts, future cash flows are estimated based on forward exchange rates
(from observable forward exchange rates at the end of the reporting period) and contract forward exchange rates,
discounted at a rate that reflects the credit risk of respective counterparties.

Significant estimates and assumptions

The preparation of the Company’s standalone financial statements requires management to make estimates and
assumptions that affect the reported amounts of revenues, expenses, assets and liabilities and the accompanying
disclosures, including the disclosure of contingent liabilities. Uncertainty about these assumptions and estimates
could result in outcomes that require a material adjustment to the carrying amount of assets or liabilities affected in
future periods.

The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the
next financial year, are described below. The Company based its assumptions and estimates on parameters
available when the standalone financial statements were prepared. Existing circumstances and assumptions about
future developments, however, may change due to market changes or circumstances arising that are beyond the
control of the Company. Such changes are reflected in the assumptions when they occur.

a) Impairmentof non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If
any indication exists, or when annual impairment testing for an asset is required, the Company estimates the
asset’s recoverable amount. An asset's recoverable amount is the higher of an asset’s or (Cash Generating
Unit) CGU’s fair value less costs of disposal and its value in use. It is determined for an individual asset, unless
the asset does not generate cash inflows that are largely independent of those from other assets or groups of
assets. Where the carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount.
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b)

c)

d)

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset. In determining fair value less costs of disposal, recent market transactions are taken into account. If no
such transactions can be identified, an appropriate valuation model is used. These calculations involves use of
significant estimates and assumptions which includes turnover and earnings multiples, growth rates and net
margins used to calculate projected future cash flows, risk-adjusted discount rate, future economic and market
conditions.

Measurement of defined benefit plan & other long term benefits

The cost of the defined benefit gratuity plan/other long term benefits and the present value of the gratuity
obligation/other long term benefits are determined using actuarial valuations. An actuarial valuation involves
making various assumptions that may differ from actual developments in the future. These include the
determination of the discount rate, future salary increases and mortality rates. Due to the complexities involved
in the valuation and its long-term nature, a defined benefit obligation/other long term benefits is highly sensitive
to changes in these assumptions. All assumptions are reviewed at each reporting date. The cost of the defined
benefit gratuity plan and other long term benefit and the present value of the gratuity obligation and leave benefit
are determined using actuarial valuations. An actuarial valuation involves making various assumptions that may
differ from actual developments in the future. These include the determination of the discount rate, future salary
increases and mortality rates. Due to the complexities involved in the valuation and its long-term nature, a
defined benefit obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at
eachreporting date.

The mortality rate is based on publicly available mortality tables for India. Those mortality tables tend to change
only atinterval in response to demographic changes. Future salary increases and gratuity increases are based
on management policy forincrease in basic salary.

Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the Balance Sheet cannot be
measured based on quoted prices in active markets, their fair value is measured using valuation techniques
including the Discounted Cash Flow (DCF) model. The inputs to these models are taken from observable
markets where possible, but where this is not feasible, a degree of judgment is required in establishing fair
values. Judgements include considerations of inputs such as liquidity risk, credit risk and volatility. Changes in
assumptions about these factors could affect the reported fair value of financial instruments.

Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default and expected loss
rates. The Company uses judgement in making these assumptions and selecting the inputs to the impairment
calculation based on industry practice, the Company’s past history and existing market conditions as well as
forward looking estimates at the end of each reporting period. The impairment provisions for financial assets are
based on assumptions about risk of default and expected loss rates. The Company uses judgment in making
these assumptions and selecting the inputs to the impairment calculation, based on the Company’s past history,
existing market conditions as well as forward looking estimates at the end of each reporting period.

Income tax and deferred tax

Provision for tax liabilities require judgements on the interpretation of tax legislation, developments in case law
and the potential outcomes of tax audits and appeals which may be subject to significant uncertainty. Therefore
the actual results may vary from expectations resulting in adjustments to provisions, the valuation of deferred tax
assets, and therefore the tax charge in the statement of profit and loss. Deferred tax assets are recognised only
to the extent that it is probable that future taxable profit will be available against which such deferred tax assets
can be utilized.
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f) Provisionforinventories

Management reviews the inventory age listing on a periodic basis. This review involves comparison of the
carrying value of the aged inventory item with the respective net realisable value. The purpose is to ascertain
whether an allowance is required to be made in the financial statements for any obsolete and slow-moving items.
Management is satisfied that adequate allowance for absolute and slow-moving/non-moving inventories has
been made in the financial statements.

44. Foreign currency exchange rate risk:
Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changes in foreign exchange rates. The Company’s exposure to the risk of changes in foreign exchange rates
relates primarily to the Company’s export revenue. The Company cover its foreign currency risk by booking forward
contract against exports receivables and confirmed export sales orders. The Company also avails bill discounting
facilities in respect of exportreceivables.
Since a major part of the Company’s revenue is in foreign currency and major part of the costs are in Indian Rupees,
any movement in currency rates would have impact on the Company’s performance. Consequently, the overall
objective of the foreign currency risk management is to minimize the short term currency impact on its revenue and
cash-flow in order to improve the predictability of the financial performance.
The major foreign currency exposures for the Company are denominated in USD. Additionally, there are
transactions which are entered into in other currencies and are not significant in relation to the total volume of the
foreign currency exposures. The Company hedges export trade receivables (particularly USD and Euro) upto a
maximum of 12 months forward based on historical trends. Hedge effectiveness is assessed on aregular basis.
The following table sets forth information relating to foreign currency exposure from USD, EUR and GBP (which are
not material) form non-derivative financial instruments:
(Rs. in Lakhs)
As at 31 March, 2025 usD Euro GBP SGD Total
Assets
Trade Receivables - - 69.46 - 69.46
Vendor Advances 2.77 - - - 2.77
Total 2.77 - 69.46 - 72.23
Liabilities
Trade Payables 175.58 - - - 175.58
Total 175.58 - - - 175.58
Net Assets/ (Liabilities) (172.81) - 69.46 - | (103.35)
(Rs. in Lakhs)

As at 31" March, 2024 usD Euro GBP SGD Total
Assets

Trade Receivables - - 69.07 - 69.07

Vendor Advances 191.85 - - - 191.85
Total 191.85 - 69.07 - 260.92
Liabilities

Trade Payables 225.48 0.67 - - 226.15
Total 225.48 0.67 - - 226.15
Net Assets/ (Liabilities) (33.63) (0.67) 69.07 - 34.77

134



42" ANNUAL REPORT 2025

45,

Sensitivity analysis (Rs. in Lakhs)
Foreign Currency Sensitivity

As at 31* March, 2025 As at 31* March, 2024
USsD Euro GBP SGD USD Euro GBP SGD

Particulars

1% Appreciation in INR
Impact on Profit & Loss 1.73
1% Depreciation in INR
Impact on Profit & Loss (1.73) - 0.69 - (0.34) (0.01) 0.69 -

(0.69) -| 034 0.01| (0.69) -

Financial risk management objectives and policies
The Company’s principal financial liabilities comprise loans and borrowings, trade payables and financial guarantee
contracts. The main purpose of these financial liabilities is to finance the Company’s operations and finance loans
taken by WOS. The Company’s principal financial assets include loans, trade and other receivables and cash and
cash equivalents that derive directly from its operations.

The Company is exposed to market risk, credit risk and liquidity risk. The Company’s senior management oversees
the management of these risks. The Company’s senior management consists of Risk Management Committee
(RMC) that advises on financial risks and the appropriate financial risk governance framework for the Company. The
RMC provides assurance that the Company’s financial risk activities are governed by appropriate policies and
procedures and that financial risks are identified, measured and managed in accordance with the Company’s
policies and risk objectives. Itis the Company’s policy that no trading in derivatives for speculative purposes may be
undertaken. The Board of Directors reviews and agrees policies for managing each of these risks, which are
summarised as below.

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market risk comprises three types of risk: interest rate risk, currency risk and other price
risk, such as equity price risk and commodity risk. Financial instruments affected by market risk include loans and
borrowings and deposits.

Interestrate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The Company’s exposure to the risk of changes in market interest rates relates
primarily to the Company'’s long-term debt and short-term debt obligations with floating interest rates. Further, the
Company also avails subvention benefits under MSMED, Act.

Interest rate sensitivity

The Company’s total interest cost the year ended 31* March, 2025 was Rs. 560.36 Lakhs and for year ended 31°
March, 2024 was Rs. 484.68 Lakhs. The following table demonstrates the sensitivity to a reasonably possible
change in interest rates on that portion of loans and borrowings affected, with all other variables held constant, the
Company'’s profit before tax is affected through the impact on floating rate borrowings, as follows:

Change in Effect on PBT
basis points and equity
(Rs. in Lakhs)
31* March, 2025 0.50 (32.53)
(0.50) 32.53
31* March, 2024 0.50 (27.15)
(0.50) 27.15

Particulars
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The assumed movement in basis points for the interest rate sensitivity analysis is based on the currently observable
market environment.

Foreign currency risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changes in foreign exchange rates. The Company’s exposure to the risk of changes in foreign exchange rates
relates primarily to the Company’s export revenue.

The Company covers its foreign currency risk by budgeting exports sales & repeat orders from its overseas
customers and the Company books forward contract against exports receivable. The Company also avails bill
discounting facilities in respect of export receivables

Commodity price risk

The Company is affected by the price volatility of certain commodities. Its operating activities require the on-going
purchase of steel. Due to significant volatility of the price of the steel, the Company has agreed with its customers for
pass-through of increase/decrease in prices of steel. There may be lag effect in case of such pass-through
arrangement.

Commodity price sensitivity

The Company revises its prices to customers on quarterly basis by considering average raw materials prices
prevailing in the previous quarter implying it passes through any increase in prices thereby minimising the impact on
the profitand loss and equity of the Company.

Creditrisk

Creditrisk is the risk that counterparty will not meet its obligations under a financial instrument or customer contract,
leading to a financial loss. The Company is exposed to credit risk from its operating activities (primarily trade
receivables) and other receivables and deposits, foreign exchange transactions and other financial instruments.

Expected creditloss and Trade receivables

Customer credit risk is managed by the Company’s established policy, procedures and control relating to customer
credit risk management. Further, the Company’s customers includes companies having long standing relationship
with the Company. Outstanding customer receivables are regularly monitored and reconciled. Two customers
accounted for more than 10% of the total receivables as at 31* March, 2025 (Three customer for 31* March, 2024).
An impairment analysis is performed at each reporting date on an individual basis for major clients. In addition, a
large number of minor receivables are grouped into homogeneous groups and assessed forimpairment collectively.
The calculation is based on historical data, past trend and standard percentage horms. The maximum exposure to
credit risk at the reporting date is the carrying value of each class of financial assets disclosed in Note 12. The
Company does not hold collateral as security . Majority of the export receivable are covered under the insurance
cover. The Company evaluates the concentration of risk with respect to trade receivables as low, as its customers
are located in several jurisdictions and industries and operate in largely independent markets. No allowance has
been made for expected creditloss.

Liquidity risk

As per the Company’s policy, there should not be concentration of repayment of loans in a particular financial year. In
case of such concentration of repayment, the Company evaluates the option of refinancing entire or part of
repayments for extended maturity. The Company assessed the concentration of risk with respect to refinancing its

debt and concluded it to be low. The Company has access to a sufficient variety of sources of funding and debt
maturing within 12 months can be rolled over with existing lenders and the Company.
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46.

47.

The table below summarises the maturity profile of the Company's financial liabilities: (Rs. in Lakhs)

Particulars As at As at
31% March, 2025 | 31% March, 2024

Less than 1 year
Borrowings (Current) 5,204.89 4,995.01
Trade and other payables 4,044.66 3,400.43
Lease liabilities (Current) 28.59 26.26
Other financial liabilities 924.03 847.98
10,202.17 9,269.68

1to 5 years

Borrowings (Non-current) 1,042.17 1,240.30
Lease liabilities (Non-current) 70.97 99.56
1,113.14 1,339.86
Total 11,315.31 10,609.54

Capital management

For the purpose of the Company’s capital managem'ent, capital includes issued equity capital, share premium and
all other equity reserves attributable to the equity holders of the Company. The primary objective of the Company’s
capital managementis to maximise the shareholder value.

The Company manages its capital to ensure that it will be able to continue as a going concern so, that they can
continue to provide returns for the shareholders and benefits for other stakeholders and maintain an optimal capital
structure to reduce cost of capital. The Company manages its capital structure and make adjustments to, in light of
changes in economic conditions, and the risk characteristics of underlying assets. In order to achieve this overall
objective, the Company’s capital management, amongst other things, aims to ensure that it meets financial
covenants attached to the borrowings that define the capital structure requirements.

Consistent with others in the industry, the Company monitors capital on the basis of the gearing ratio. The ratio is
calculated as net debt divided by equity. Net debt is calculated as total borrowing (including current and non-current
terms loans as shown in the Balance Sheet).
The Company monitors capital using 'Total Debt' to 'Equity. The Company's Total Debt to Equity are as follows:

(Rs. in Lakhs)

Particulars As at As at

31% March, 2025 | 31% March, 2024
Total debt* 6,247.06 6,235.31
Total capital (total equity other than OCI) 14,414.63 12,445.43
Net debt to equity ratio 0.43 0.50

* Total debt = Non-current borrowings + Current borrowings

In order to achieve this overall objective, the Company’s capital management, amongst other things, aims to ensure
that it meets financial covenants attached to the interest-bearing loans and borrowings that define capital structure
requirements. Breaches in meeting the financial covenants would permit the bank to immediately call loans and
borrowings. There have been no breaches in the financial covenants of any interest-bearing loans and borrowing in
the current period. No changes were made in the objectives, policies or processes for managing capital during the
years ended 31% March, 2025 and 31* March, 2024.

Segmental disclosure

The Group is primarily engaged in manufacturing of closed die steel forging & processing and generating power
fromwind turbine generator and solar power generating system.
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47.1

47.2

47.3

47.4

(Rs. in Lakhs)

Particulars Closed die
- Power
forging and generation Total
processing
Segment Revenue-Gross
External revenue 29,241.70 197.38 29,439.08
Previous year 24,939.10 182.26 25,121.36
(Rs. in Lakhs)
Particulars Closed die
- Power
forging a_md generation Total
processing
Segment Results
Segment total 3,170.72 268.02 3,438.74
Previous year 2,670.98 129.53 2,800.51
Unallocated corporate income net of unallocated expenses (177.30)
Previous year (242.07)
Finance cost (un-allocated) 549.21
Previous year 601.00
Profit before tax 3,066.83
Previous year 2,441.58
Tax expense 752.26
Previous year 628.57
Profit for the year (before OCI) 2,314.57
Previous year (before OCI) 1,813.01
(Rs. in Lakhs
particulars forging and | Foer | po
processing 9
Other information
Segment assets 21,225.26 2,060.77 23,286.03
Previous year 18,296.94 2,155.46 20,452.40
Unallocated corporate assets 3,080.12
Previous year 3,077.51
Segment liabilities 6,068.42 616.12 6,684.54
Previous year 4,735.03 730.65 5,465.68
Unallocated corporate liabilities 5,538.94
Previous year 5,848.26
Depreciation/amortization 698.03 104.37 802.40
Previous year 679.67 87.11 766.78
Capital expenditure (other than outstanding capital advances) 2,329.34 96.37 2,425.71
Previous year 965.93 1,190.45 2,156.38
Secondary segment: Geographical information
i) Sales, service income and other operating revenue by geographical market: (Rs. in Lakhs)
Particulars . As at X As at
31* March, 2025 31% March, 2024
Locations
Within India 14,654.82 12,641.84
Outside India 14,784.26 12,479.52
Total 29,439.08 25,121.36
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48.

ii) Trade receivable at year end (Rs. in Lakhs)

Particulars As at As at
31* March, 2025 31° March, 2024

Locations

India 2,534.18 1,761.08

Qutside India 5,719.59 5,772.86

Total 8,253.77 7,533.94

iii) Reliance on major customers: No customer represents more than 10% of the total revenue. Total revenue from
this major customer amounts to Rs. Nil . In case of previous year, one customer represented more than 10% of
total revenue whose revenue amounted to Rs. 2,422.11 Lakhs.

Notes:

a) The operating segments have been reported in a manner consistent with the internal reporting provided to the
Corporate Management Committee, which is the Chief Operating Decision Maker.

b) The business segment comprise the following:

a) Closed Die Forging and Processing
b) Power Generation
¢) Thegeographical information considered for disclosure are: Sales within India and Sales outside India

Hedge Accounting

The Company has managed the foreign exchange risk with appropriate hedging activities in accordance with
policies of the Company. The Company’s manages currency risk as per trends and experiences. The Company
uses forward exchange contracts to hedge against its foreign currency exposures relating to export receivables.
The Company does not enter into any derivative instruments for trading or speculative purposes.

(a) The assets and liabilities position of various outstanding derivative financial instruments is given below:
(Rs. in Lakhs)

Particulars 2024-25 2023-24
In foreign In INR In foreign In INR
currency currency
Hedge
Foreign currency forward contract (with underlying trade receivables
considered for fair flow hedge) - Assets
-UsD 50.82 4,349.35 60.49 | 5,083.92
- Euro 16.30 1,504.68 20.16 | 1,872.89
Foreign currency forward contract (with underlying firm commitments
considered for cash value hedge) - Assets
-UsD 7.68 657.16 - -
- Euro 8.20 757.28 - -
Total 83.00 7,268.46 80.65 | 6,956.81

(b) Outstanding position of foreign exchange derivative financial instruments

(Rs. in Lakhs)

Currency pair

Fair value Gain / (loss) Amount

Particulars
2024-25 2023-24
Foreign currency forward contract (with underlying trade receivables
considered for fair flow hedge) USD_INR Sell (30.26) 11.63
Euro_INR Sell 4.00 31.15
Foreign currency forward contract (with underlying firm commitments
considered for cash value hedge) USD_INR Sell (9.25) -
Euro_INR Sell 0.43 -
Total Gain/ (Loss) (35.09) 42.78
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(c) Details of amount held in hedging reserve (i.e. cash flow hedge) and the period over which these are going
to be released:
For the year ended as on 31° March, 2025

Particular Closing value in | Release in less Release in
hedging reserve | than 12 months | more than 12
Gain/(Loss) months
Foreign currency forward contracts (gross amount):
USD_INR(trade receivables) - - -
EURO_INR(trade receivables) - - -
Closing balance at year end - - -
For the year ended as on 31* March, 2024
Particular Closing value in | Release in less Release in
hedging reserve | than 12 months | more than 12
Gain/(Loss) months
Foreign currency forward contracts (gross amount):
USD_INR(trade receivables) - - -
EURO_INR(trade receivables) - - -
Closing balance at year end - - -
(d) Amount of gain / loss (net of taxes) recognised in hedging reserve and recycled:
i) During the financial year 2024-25:
. Opening Net amount Recycled to P&L Closing
Particulars balance recognised | (Refer note below) balance
Foreign currency forward contracts - (6.60) 6.60
Total - (6.60) 6.60
ii) During the financial year 2023-24:
] Opening Net amount | Recycled to P&L Closing
Particulars balance recognised | (Refer note below) balance
Foreign currency forward contracts - - -
Total - - -

Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic prospective
effectiveness assessments to ensure that an economic relationship exists between the hedged item and hedging
instrument, including whether the hedging instrument is expected to offset changes in cash flows of hedged items.

If the hedge ratio for risk management purposes is no longer optimal but the risk management objective remains
unchanged and the hedge continues to qualify for hedge accounting, the hedge relationship will be rebalanced by
adjusting either the volume of the hedging instrument or the volume of the hedged item so that the hedge ratio aligns
with the ratio used for risk management purposes.
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49.

50

Expenditure on research & development (charged to the Statement of P & L)

(Rs. in Lakhs)

Particulars

As at As at
31* March, 2025 | 31* March, 2024
Professional fees 14.49 13.98
Motor car expenses 1.28 1.65
Repairs & maintenance 0.35 1.49
Materials stores & spares 1.99 4.80
Other expenses 3.70 1.42
Total 21.81 23.34
CSR expenditure (Rs. in Lakhs)
Particulars As at As at
31 March, 2025 | 31% March, 2024
(&) Amount required to be spent by the Company during the year 46.45 40.02
(b) Amount of expenditure incurred during the year 46.60 40.25
i) On specified purposes 46.60 40.25
(c) Shortfall at the end of the year - -
(d) Total of previous year's shortfall* - -
(e) Reason for shortfall N.A. N.A.
(f) Nature of CSR activities
" Health Care

Education and Skill Development
Ensuring environmental
sustainability, ecological balance "

*(Refer note 53.2 for cash flow on account of CSR expenditure)

50.1 Since the Company has spent in excess of the amount which was required to be spent for 2024-25, the Company is
entitled to carry forward the amount spent of Rs. 0.15 Lakhs (Previous Year - Rs. 0.23 Lakhs) to subsequent three
financial years respectively which can be set off against CSR obligations of these years. However, for accounting
purpose, cumulative excess amount spent of Rs. 0.15 Lakhs (Previous Year - Rs.0.23 Lakhs) is not considered as

prepaid expenses.
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51.

Defined benefits and other long term benefit plans
(a) Gratuity plan
Funded scheme

The Company has a defined benefit gratuity plan for its employees. The gratuity plan is governed by the payment of
Gratuity Act, 1972. Under the Act, every employee who has completed five years of service is entitled to specific
benefit. The level of benefits provided on the employee's length of service and salary retirement age. Every
employee who has completed five years or more of service gets a gratuity on departure at 15 days salary (last
drawn) for each completed year of service as per the provisions of the payment of Gratuity Act, 1972. The scheme is
funded with insurance company in the form of a qualifying insurance policy.

Risk exposure and asset-liability matching

Provision of a defined benefit scheme poses certain risks, some of which are detailed hereunder, as companies take
on uncertain long term obligations to make future benefits payments.

Liability risks

(a) Asset-liability mismatch risk

Risk which arises if there is a mismatch in the duration of the assets relative to the liabilities. By matching
duration with the defined benefit liabilities, the Company is successfully able to neutralize valuation swings
caused by interest rate movements.

b) Discountraterisk
Variations in the discount rate used to compute the present value of the liabilities may seem small, but in
practice have a significantimpact on the defined benefit liabilities.

c) Future salary escalation and inflation risk
Since price inflation and salary growth are linked economically, they are combined for disclosure purposes.
Rising salaries will often result in higher future defined benefit payments resulting in a higher present value of
liabilities especially unexpected salary increase provided at the management's discretion may lead to
uncertainties in estimating this increasing risk.

Il. AssetRisks

All plan assets are maintained in a trust fund managed by a public sector insurer viz. LIC of India. LIC has a
sovereign guarantee and has been providing consistent and competitive returns over the years. The Company
has opted for a traditional fund wherein all assets are invested primarily in risk averse markets. The Company
has no control over the management of funds but this option provides a high level of safety for the total corpus. A
single account is maintained for both the investment and claim settlement and hence 100% liquidity is ensured.

The following table summarises the components of net benefit expense recognised in the statement of profitand
loss and the funded status and amounts recognised in the Balance Sheet for the gratuity plan. The principal
assumptions used in determining gratuity for the Company's plan is shown below:

Particulars

As at
31* March, 2025

As at
31 March, 2024

Mortality table

IALM (2012-14) Ult

IALM (2012-14) Ult

Discount rate 6.65% 7.19%
Expected rate of return on plan assets 6.65% 7.19%
Rate of increase in compensation levels 6.00% 5.50%
Expected average remaining working lives (in years) 10.00 10.00

Employee attrition rate

For Service 2 years
and below : 20% p.a.;
For Service 30 4 years :
10% p.a. and
For Service 5 years
and above : 4% p.a.

For Service 2 years
and below : 20% p.a.;
For Service 3 to 4 years |
10% p.a. and For
Service 5 years and
above : 4% p.a.
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Changes in the present value of the defined benefit obligation recognised in the Balance

Sheet are as follows:

(Rs. in Lakhs)

Particulars

As at As at

31* March, 2025 | 31* March, 2024

Present value of obligation as at the beginning of the year 794.24 699.90
Interest expense 57.11 52.07
Current service cost 54.48 47.17
Benefits paid (81.20) (69.32)
Remeasurements on obligation [Actuarial Loss] 51.26 64.41
Closing defined benefit obligation 875.89 794.24

Changes in the fair value of plan assets recognised in the Balance Sheet are as follows:

(Rs. in Lakhs)

Particulars

As at As at

31 March, 2025 | 31* March, 2024

Opening fair value of plan assets 777.97 726.06
Interest income 55.94 54.02
Contributions 68.05 73.32
Benefits paid (81.20) (69.32)
Return on plan assets, excluding amount recognised in interest income-Loss (5.52) (6.11)
Closing fair value of plan assets 815.24 777.97

Net Interest (Income/Expense)

(Rs. in Lakhs)

Particulars

For the year

For the year

ended ended

31* March, 2025 | 31* March, 2024

Interest Expense - obligation 57.11 52.07
Interest Income - plan assets (55.94) (54.02)
Net Interest income for the year 1.17 (1.95)

Remeasurement for the year [Actuarial (Gain)/Loss]

(Rs. in Lakhs)

Particulars

For the year

For the year

ended ended

31* March, 2025 | 31* March, 2024

Experience Loss on plan liabilities (0.53) 28.65
Demographic Loss on plan liabilities - -
Financial (Gain) / Loss on plan liabilities 51.80 35.76

Amount recognised in statement of other comprehensive income (OC

1)

(Rs. in Lakhs)

Particulars

For the year
ended
31 March, 2025

For the year
ended
31* March, 2024

Remeasurement for the year - obligation - Loss

51.26 64.41
Remeasurement for the year - plan assets - Loss 5.52 6.11
Total Remeasurement cost/(credit) for the year recognised in OCI 56.78 70.52
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The amounts to be recognised in the Balance Sheet

(Rs. in Lakhs)

Particulars As at As at

31 March, 2025 | 31* March, 2024
Present value of obligation as at the end of the year 875.89 794.24
Fair value of plan assets as at the end of the year 815.24 777.97
Net asset/(liability) to be recognised in the Balance Sheet (60.65) (16.27)

Expense recognised in the Statement of Profit and Loss

(Rs. in Lakhs)

Particulars

For the year
ended
31* March, 2025

For the year
ended
31% March, 2024

Current service cost 54.48 47.17
Sub Total 54.48 47.17
Net Interest (income)/expenses 1.17 (1.95)
Net periodic benefit cost recognised in the Statement of Profit and Loss 55.65 45.23
Reconciliation of net assets/(liability) recognised: (Rs. in Lakhs)
Particulars As at As at
31% March, 2025 | 31 March, 2024
Net asset/(liability) recognised at the beginning of the year (16.27) 26.16
Company contributions 68.05 73.32
Expense recognised at the end of year (55.65) (45.23)
Amount recognised outside profit & loss for the year (OCI) (56.78) (70.52)
Net asset/(liability) recognised at the end of the year (60.65) (16.26)
The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:
Particulars As at As at
31* March, 2025 | 31* March, 2024
Funds managed by insurer 100% 100%

Sensitivity analysis:

A) Impact of change in discount rate when base assumption is decreased/increased in present

value of obligation

(Rs. in Lakhs)

Particulars

As at
31* March, 2025

As at
31 March, 2024

Decrease by 1%
Increase by 1%

53.58
(48.06)

47.43
(42.63)

in present value of obligation

B) Impact of change in salary increase rate when base assumption is decreased/increased

(Rs. in Lakhs)

Particulars As at As at

31° March, 2025 | 31* March, 2024
Decrease by 1% (52.05) (49.36)
Increase by 1% 57.10 54.48
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The estimates of future salary increases, considered in actuarial valuation, takes account of inflation, seniority,
promotion and other relevant factors, such as supply and demand in the employment market. The sensitivity
analysis above have been determined based on a method that extrapolates the impact on defined benefit obligation
as aresultof reasonable changes in key assumptions occurring at the end of the reporting period.

The following are the expected benefit payments [gross liability] to the defined benefit plan

in future years: (Rs. in Lakhs)
Particulars As at As at
31" March, 2025 | 31% March, 2024
Within one year 85.58 83.43
After one year but not more than five years 374.98 343.89
After Five years but not more than ten years 453.49 440.35

(b) Leave benefits

Liability for leave benefits which are long term in nature (Privilege and sick leave) are unfunded and actuarially
determined considering the leave policy/rules of the Company. The total liability for leave benefits as at year end
is Rs.169.81 Lakhs (Previous year : Rs.152.95 Lakhs).

(c) Bifurcation of liability as per Schedule Il of the Companies Act 2013 : (Rs. in Lakhs)

Particulars Gratuity Leave benefits
As at As at As at As at
31% March, 2025 | 31" March, 2024 | 31* March, 2025 | 31" March, 2024
Current liability (60.64) (16.26) (75.85) (68.15)
Non-current liability - - (93.96) (84.80)
Net liability/assets (60.64) (16.26) (169.81) (152.95)
52. Defined contribution plan
In accordance with the law, all employees of the Company are entitled to receive benefits under the provident fund
and ESIC. Under the defined contribution plan, provident fund, ESIC and LWF is contributed to the government
administered fund. The Company has no obligation, other than the contribution payable to the provident fund,
Pension fund, ESIC and LWF.
(Rs. in Lakhs)
Particulars 2024-2025 2023-2024
Provident fund 45.10 42.97
Pension fund 80.12 76.37
Employees' state insurance (ESIC) 2.88 5.77
Labour welfare fund (LWF) 0.73 0.34
Total 128.83 125.45
53. Cash flow statementrelated
53.1 Aggregate outflow on account of direct taxes paid (net of refund) is Rs. 755.62 Lakhs (Previous year : Rs. 524.99
Lakhs).
53.2 Net cash inflow from operating activity netted off with Corporate Social Responsibility (CSR) expenditure of Rs.
46.60 lakhs (Previous year : Rs. 40.25 Lakhs) (Refer note 50).
53.3 Disclosure asrequired by INdAS 7
Reconciliation of liabilities arising from financing activities
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54.

(Rs. in Lakhs)

i Al
particulars 31" March, 2024 |  Cash flows Ncﬂ2n°§§§ 31° March, 2025
Short term borrowings 4,995.01 209.88 - 5,204.89
Lease liabilities 125.82 (36.00) 9.74 99.57
Long term borrowings 1,240.30 (198.13) - 1.042.17
Total liabilities from financing activities 6,361.14 (24.25) 9.74 6,346.63
(Rs. in Lakhs)
; As at
Particulars 31" March, 2023 | Cash flows e | 31" March, 2024
Short Term Borrowings 4,867.42 127.59 - 4,995.01
Lease liabilities 5.93 (36.00) 155.89 125.82
Long Term Borrowings 1,197.67 45.83 (3.19) 1,240.30
Total Liabilities from financing activities 6,071.02 137.42 152.70 6,361.14
Ratios
Particulars Formulae used Ratio % Change Rﬁason l1;or
change by more
e oo [ | st | angsn
. | 31 March/ 31" March,
2025 2024 2025
(a) Current ratio Current Assets/ Current 1.36 1.34 1.49% | N.A.
Liabilities
(b) Debt equity ratio Debt/ Equity 0.45 0.52| -13.82% | N.A.
(c) Debt Service Earning for debt service/ 2.14 2.20 -2.77% | N.A.
Coverage Ratio Debt Service
(d) Return on Equity Net Income/ Avg Equity 17.56 16.00 9.76% | N.A.
Ratio
(e) Inventory turnover | Net Sales/ Avg Inventory 6.25 6.08 2.87% | N.A.
ratio (annualised)
(f) Trade Receivables | Net Credit Sales/ Avg Trade 3.73 3.67 1.62% | N.A.
turnover ratio Receivables
(annualised)
(9) Trade payables Net Purchase/ Avg Trade 3.84 4.22 -9.08% | N.A.
turnover ratio Payables
(annualized)
(h) Net capital turnover | Net Sales/ Working Capital 7.74 7.71 0.43% | N.A.
ratio (annualised)
(i) Net profit ratio Net Profit/ Sales 7.86 7.22 8.94% | N.A.
() Return on Capital | EBIT/ Capital Employed 17.78 16.02 10.99% | N.A.
employed (comprising of net worth +
total debt + deferred tax
liability)
(k) Return on Interest income / Average 0.00 7.97 | -100.00% | Loan givento WOS
investment of Loan given to WOS was converted into
equity shares of
WOS during the
year (refer note
5.1)

55. The Board of directors has recommended a final dividend of Rs.2.50 per equity share on face value of Rs. 10/-
each for financial year 2024-25 on board meeting held on 22™ May 2025, subject to approval of shareholders
in ensuing Annual General Meeting. The total estimated equity dividend to be paid is Rs. 431.75 Lakhs.
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56. Subsequent Events: There are no significant subsequent events that would require adjustments or disclosures in
the financial statement between the Balance Sheet date and the date of signing of accounts.

57. Ason 31% March, 2025, the Company has not been declared wilful defaulter by any bank/ financial institution or
otherlender.

58. The Company is not engaged in the business of trading or investing in crypto currency or virtual currency and hence
no disclosure is required.

59. The Company has not advanced any funds or loaned or invested by the Company to or in any other person(s) or
entities, including foreign entities (“Intermediaries”), with the understanding that the intermediary shall whether
directly or indirectly lend or invest in other persons or entities identified in any manner by or on behalf of the
Company (Ultimate Beneficiaries) or provide any guarantee, security or the like on behalf of ultimate beneficiaries.

The Company has not received any funds from any person(s) or entities including foreign entities (“Funding
Parties”) with the understanding that such Company shall whether, directly or indirectly, lend or invest in other
persons or entities identified in any manner whatsoever by or on behalf of the funding party (ultimate beneficiaries)
or provide guarantee, security or the like on behalf of the Ultimate beneficiaries.

60. No proceedings have been initiated or are pending against the Company as on 31% March, 2025 for holding any
benami property under the Benami Transactions (Prohibition) Act, 1988 and rules made thereunder.

61. The Company does not have any transaction with companies struck off under section 248 of Companies Act, 2013
or section 560 of Companies Act, 1956 and hence no disclosure is required.

62. The Board of Directors of the Company at their Meeting held on 3" March, 2025, have approved the Scheme of
Amalgamation of Nami Capital Private Limited (“NCPL” or “Transferor Company”) with Pradeep Metals Limited
("PML" or "Transferee Company") and their respective Shareholders (“Scheme”) under sections 230 to 232 read
with Section 66 and other relevant provisions of the Companies Act, 2013. The Company has filed an application
with BSE Limited under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, seeking its in-principal approval / no-objection to the proposed Scheme. The Scheme is subject to receipt of
necessary statutory and regulatory approvals, including the approval of the Hon’ble National Company Law
Tribunal, Mumbai Bench, and such other approvals as may be required under applicable laws.

Notes referred to herein above form an integral part of the standalone financial statements.
As per our report of even date attached

For N. A. Shah Associates LLP For and on behalf of the Board of Directors of
Chartered Accountants Pradeep Metals Limited
Firm Registration No.116560W/W100149
Bhavin Kapadia Pradeep Goyal Neeru Goyal
Partner Chairman and Managing Director Director
Membership No. 118991 DIN: 00008370 DIN: 05017190
Place: Mumbai Place: Mumbai
Date: 22" May, 2025 Date: 22" May, 2025
Place: Mumbai Abhishek Joshi Kavita Choubisa Ojha
Date: 22" May, 2025 Company Secretary Chief Financial Officer
Membership No. 64446 PAN: ATTPC7818E
Place: Mumbai Place: Mumbai
Date: 22™ May, 2025 Date: 22™ May, 2025
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Pradeep Metals Limited
CIN: L99999MH1982PLC026191
Standalone Balance Sheet as at 31st December 2025

(Rs. In Lakhs)

Particulars Note As at As at As at As at
No. 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 | 31st March 2025
ASSETS
I. Non-current assets
(a) Property, plant and equipment 4 8,378.28 8,337.82 8,167.60 8,248.43
(b) Right of use assets 4 70.59 77.89 99.80 92.50
(c) Capital work-in-progress 4 321.98 129.19 92.90 36.58
(d) Other Intangible assets 4 101.11 115.53 126.60 149.10
(e) Financial assets
(i) Investments 5 2,769.32 2,769.32 2,769.32 2,769.32
(ii) Other financial assets 6 113.81 117.99 113.21 117.80
(f) Other assets 7 715.18 498.89 583.32 441.50
12,470.27 12,046.64 11,952.75 11,855.23
Il. Current assets
(a) Inventories 8 6,605.33 5,890.50 5,926.96 5,083.82
(b) Financial assets
(i) Trade receivables 9 8,873.22 8,008.80 7,660.10 8,253.77
(i) Cash and cash equivalents 10 6.12 3.64 1.51 253
(iii) Bank balances other than (ii) above 10 56.84 56.80 41.49 41.45
(iv) Loans 11 4.98 4.53 292 4.53
(v) Other financial assets 12 107.90 90.05 155.64 126.29
(c) Income tax assets (net) 184.19 86.62 253.86 263.38
(d) Other assets 13 836.20 702.60 854.01 735.15
16,674.78 14,843.54 14,896.49 14,510.92
TOTAL ASSETS 29,145.05 26,890.18 26,849.24 26,366.15
EQUITY AND LIABILITIES
IIl. Equity
(a) Equity share capital 14 1,727.00 1,727.00 1,727.00 1,727.00
(b) Other equity 15 13,700.92 13,064.37 11,715.18 12,415.68
TOTAL EQUITY 15,427.92 14,791.37 13,442.18 14,142.68
IV. Non-current liabilities
(a) Financial liabilities
(i) Lease liabilities 38 47.87 55.74 78.35 70.97
(ii) Borrowings 16 1,173.31 1,030.48 1,126.89 1,042.17
(b) Provisions 17 110.93 103.75 97.00 93.96
(c) Deferred tax liabilities (net) 18 625.75 626.93 516.34 569.93
1,957.86 1,816.90 1,818.58 1,777.03
V. Current liabilities
(a) Financial liabilities
(i) Lease liabilities 38 30.48 29.83 27.99 28.59
(i) Borrowings 19 4,928.81 4,760.18 5,366.11 5,204.89
(iii) Trade payable 20
(A) Due to micro and small enterprises 314.74 197.66 171.27 208.08
(B) Due other than to micro and small enterprises 4,777.62 3,606.30 4,714.31 3,836.58
(iv) Other financial liabilities 21 1,279.66 1,426.93 954.80 924.03
(b) Other liabilities 22 63.68 59.94 272.72 107.63
(c) Provisions 23 150.87 201.07 81.28 136.64
(d) Current tax liabilities (net) 213.41 - - -
11,759.27 10,281.91 11,588.48 10,446.44
TOTAL LIABILITIES 13,717.13 12,098.81 13,407.06 12,223.47
TOTAL EQUITY & LIABILITIES 29,145.05 26,890.18 26,849.24 26,366.15
Material accounting policies & other notes 1t0 62

Notes referred to herein above form an integral part of the standalone financial statements.

As per our report of even date attached

For and on behalf of the Board of Directors of
Pradeep Metals Limited

R by iy

\ L L
Pradeep Goyal
Chairman and Managing Director
DIN :00008370
Place: Mumbai
Date: 30th January 2026

"

Abhishek Joshi
Company Secretary
Membership No. 64446
Place: Mumbai

Date: 30th January 2026

Vi e

Neeru Goyal
Director

DIN: 05017190
Place: Mumbai

Date: 30th January 2026

ol

Kavita Choubisa Ojha
Chief Financial Officer

PAN: ATTPC7818E

Place: Mumbai

Date: 30th January 2026
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Pradeep Metals Limited
CIN: L99999MH1982PLC026191
Standalone Statement of Profit and Loss for the nine months ended 31st December 2025

(Rs. In Lakhs)
Particulars Note Quarter ended 31st | Quarter ended 30th | Quarter ended 31st | Up to 31st December | Up to 31st December Year ended
No. Dec. 2025 Sept. 2025 Dec. 2024 2025 2024 31st March 2025
INCOME
Revenue from operations 24 8,257.00 100.00%| 8,228.13 100.00%| 7,327.50 100.00% 23,826.04 100.00% 21,033.91  100.00% 29,439.08  100.00%
Other income 25 67.44 0.82% 7.76 0.09% 63.84 0.87% 201.68 0.85% 375.75 1.79% 514.31 1.75%
Total Income 8,324.44 100.82%| 8,235.89 100.09%| 7,391.34 100.87%| 24,027.72 100.85%| 21,409.66 101.79%| 29,953.39 101.75%
EXPENSES
Cost of material consumed 26 4,314.50 52.25%| 3,887.85 47.25%| 3,802.03 51.89% 11,885.88  49.89% 10,718.93 50.96% 14,316.17 48.63%
Purchase of Stock in Trade 27 135.38 1.64% - 0.00% 103.72 183.81 103.72 103.72
Changes in inventories of work-in-progress, finished goods and scrap 28 (750.89) -9.09% (103.36) -1.26%| (302.30) -4.13% (1,160.81)  -4.87% (1,124.03)  -5.34% (713.28)  -2.42%
Manufacturing expenses 29 1,875.92  22.72%| 1,762.54 21.42%| 1,604.40 21.90% 5,281.60 22.17% 4,655.82 22.13% 6,416.86 21.80%
Employee benefit expenses 30 983.71 11.91% 990.87  12.04% 886.67  12.10% 2,983.74 12.52% 2,683.45 12.76% 3,662.29 12.44%
Finance costs 31 155.71 1.89% 150.19 1.83% 175.35 2.39% 468.91 1.97% 511.47 2.43% 677.73 2.30%
Depreciation and amortization expense 4 215.25 2.61% 226.95 2.76% 209.04 2.85% 655.98 2.75% 586.12 2.79% 802.40 2.73%
Other expenses 32 552.26 6.69% 397.77 4.83% 345.71 4.72% 1,344.42 5.64% 1,182.04 5.62% 1,620.66 5.51%
Total Expenses 7,481.84 90.61%| 7,312.81  88.88%| 6,824.61  93.14%| 21,643.54  90.84%| 19,317.52  91.84%| 26,886.55  91.33%
Profit before tax 842,60 10.20% 923.08 11.22%| 566.73 7.73% 2,384.18  10.01% 2,092.14 9.95% 3,066.84  10.42%
Tax expense
- Current tax 215.59 225.23 91.57 594.38 414.30 609.02
- Deferred tax charge (1.18) 55.44 20.16 55.82 102.21 155.80
- Income tax of earlier years (net) (19.36) - (12.56) (19.36) (12.56) (12.56)
195.05 23.15% 280.68 30.41% 99.17  17.50% 630.84 26.46% 503.95 24.09% 752.26 24.53%
Net Profit for the period (A) 647.55 7.84% 642.40 7.81% 467.56 6.38% 1,753.34 7.36% 1,588.19 7.55% 2,314.58 7.86%
Other Comprehensive Income
(i) Items that will not be reclassified to profit or loss
- Remeasurement losses on defined benefit plans 33 (14.70) (9.87) 32.76 (48.61) (22.19) (56.78)
Less: Income tax on above 3.70 248 (8.25) 12.23 5.59 14.29
(11.00) (7.38) 24.52 (36.38) (16.61) (42.49)
(ii) ltems that will be reclassified to profit or loss in subsequent years
- Cash flow hedge through other comprehensive income 33 - - - - -
Less: Income tax on above - - - - -
Other Comprehensive Income (B) (11.00) (7.38) (36.38) (16.61) (42.49)
Total Comprehensive Income (A+B) 636.55 635.02 492.08 1,716.96 1,571.58 2,272.09
Earnings per equity share
(a) Basic (Face value of Rs. 10 each) 34 3.75 3.72 2.7 10.15 9.20 13.40
(b) Diluted (Face value of Rs. 10 each) 3.75 3.72 2.71 10.15 9.20 13.40

Material accounting policies & other notes 1to 62

Notes referred to herein above form an integral part of the standalone financial statements.
As per our report of even date attached

For and on behalf of the Board of Directors of
Pradeep Metals Limited

P figf

Neeru Goyal
Director

Pradeep Goyal
Chairman and Managing Director
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DIN :00008370
Place: Mumbai
Date: 30th January 2026
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Company Secretary
Membership No. 64446
Place: Mumbai

Date: 30th January 2026

DIN: 05017190
Place: Mumbai
Date: 30th January 2026

ol

Kavita Choubisa Ojha
Chief Financial Officer
PAN: ATTPC7818E
Place: Mumbai

Date: 30th January 2026



Pradeep

Metals Limited

CIN: L99999MH1982PLC026191
Notes on standalone financial statements for the quarter ended 31st December 2025

4 Property, plant & equipment and intangible assets
4.1 As on 31st December 2025
(Rs. in lakhs)
Particulars Gross block Depreciation / amortization Net block
As at Additions Deductions As at As at For the year | On deductions As at As at
1st April 2025 30th June 2025 1st April 2025 30th June 2025 30th June 2025
Property, plant & equipment (Tangible assets)
Freehold land 155.92 - - 155.92 - - - - 155.92
Leasehold Land 55.81 - - 55.81 19.07 0.45 - 19.52 36.29
Factory buildings (on leasehold land) 2,097.77 - - 2,097.77 544.73 52.23 - 596.97 1,500.80
Plant and machinery (P & M) 5,326.04 628.06 27213 5,681.97 1,363.97 318.78 210.70 1,472.05 4,209.92
Microwave Machinery (R&D) 149.10 - - 149.10 149.10 - - 149.10 -
Windmill 1,283.64 - - 1,283.64 484.82 47.97 - 532.79 750.85
Solar Plant 1,190.45 - - 1,190.45 76.29 33.93 - 110.21 1,080.24
Electrical installation 188.39 0.24 - 188.63 84.25 11.67 - 95.92 92.71
Computers 87.31 65.94 1.62 151.63 56.59 12.87 1.56 67.90 83.74
Furniture and fixtures 82.37 7.79 - 90.16 46.44 6.01 - 52.45 37.71
Office equipment 39.10 6.92 1.04 44.98 15.41 5.86 0.77 20.50 24.48
Vehicles 305.26 - - 305.26 123.42 20.13 - 143.55 161.71
Dies 910.53 75.73 30.62 955.64 659.18 69.75 17.21 711.73 243.92
Sub-total (A) 11,871.69 784.68 305.44 12,350.95 3,623.26 579.64 230.23 3,972.68 8,378.28
Intangible assets
Software (Other than internally generated) 182.46 6.44 - 188.90 122.31 21.85 - 144.15 44.74
Microwave Composite Heating Furnace (SDF Technology) 304.10 - - 304.10 215.15 32.58 - 247.73 56.36
Sub-total (B) 486.56 6.44 - 493.00 337.46 54.43 - 391.88 101.10
Total [(A) + (B)] 12,358.25 791.12 305.44 12,843.95 3,960.72 634.07 230.23 4,364.56 8,479.38
4.2 Right of use asset (Rs. in lakhs)
Particulars Building Total
Gross carrying value
Balance as at 31st March 2024 146.05 146.05
Additions in 2024-2025 - -
Deletions in 2024-2025 - -
Balance as at 31st March 2025 146.05 146.05
Additions in 2025-2026 - -
Deletions in 2025-2026 - -
Balance as at 30th September 2025 146.05 146.05
Accumulated amortization
Balance as at 31st March 2024 24.34 24.34
Charge for the year 2024-25 29.21 29.21
Deletions in 2024-2025 - -
Balance as at 31st March 2025 53.55 53.55
Charge for the year 2025-2026 21.91 21.91
Deletions in 2025-2026 - -
Balance as at 30th September 2025 75.46 75.46
Net carrying amount
Balance as at 31st March 2025 92.50 92.50
Balance as at 30th September 2025 70.59 70.59
4.3  Depreciation as per statement of profit & loss
(Rs. in lakhs)
Particulars 2025-26 2024-25
Depreciation and amortization of Property, plant & equipment and intangible assets 634.07 362.48
Depreciation on Right of use assets 21.91 14.61
Depreciation as per statement of profit & loss 655.98 377.09
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4.4

As on 30th September 2025

(Rs. in lakhs)
Particulars Gross block Depreciation / amortization Net block
As at Additions Deductions As at As at For the year | On deductions As at As at
1st April 2025 30th June 2025 1st April 2025 30th June 2025 30th June 2025

Property, plant & equipment (Tangible assets)
Freehold land 155.92 - - 155.92 - - - - 155.92
Leasehold Land 55.81 - - 55.81 19.07 0.30 - 19.37 36.44
Factory buildings (on leasehold land) 2,097.77 - - 2,097.77 544.73 34.82 - 579.55 1,518.22
Plant and machinery (P & M) 5,326.04 461.14 59.85 5,727.33 1,363.97 203.36 52.34 1,514.99 4,212.33
Microwave Machinery (R&D) 149.10 - - 149.10 149.10 - - 149.10 -
Windmill 1,283.64 - - 1,283.64 484.82 31.98 - 516.80 766.84
Solar Plant 1,190.45 - - 1,190.45 76.29 22.62 - 98.91 1,091.55
Electrical installation 188.39 - - 188.39 84.25 7.98 - 92.23 96.16
Computers 87.31 15.36 1.62 101.05 56.59 7.33 1.56 62.36 38.69
Furniture and fixtures 82.37 4.1 - 86.49 46.44 4.10 - 50.54 35.95
Office equipment 39.10 1.49 0.48 40.11 15.41 3.84 0.28 18.97 21.15
Vehicles 305.26 - - 305.26 123.42 13.42 - 136.84 168.42
Dies 910.53 4.64 - 915.18 659.18 59.83 - 719.01 196.16
Sub-total (A) 11,871.69 486.75 61.98 12,296.48 3,623.26 389.58 54.17 3,958.68 8,337.83
Intangible assets
Software (Other than internally generated) 182.46 2.98 - 185.44 122.31 14.83 - 137.14 48.30
Microwave Composite Heating Furnace (SDF Technology) 304.10 - - 304.10 215.15 21.72 - 236.87 67.22
Sub-total (B) 486.56 2.98 - 489.54 337.46 36.55 - 374.01 115.52
Total [(A) + (B)] 12,358.25 489.73 61.98 12,786.02 3,960.72 426.13 54.17 4,332.69 8,453.35

4.5 ight of use asset (Rs. in lakhs)
Particulars Building Total
Gross carrying value
Balance as at 31st March 2024 146.05 146.05
Additions in 2024-2025 - -
Deletions in 2024-2025 - -
Balance as at 31st March 2025 146.05 146.05
Additions in 2025-2026 - -
Deletions in 2025-2026 - -
Balance as at 30th September 2025 146.05 146.05
Accumulated amortization
Balance as at 31st March 2024 24.34 24.34
Charge for the year 2024-25 29.21 29.21
Deletions in 2024-2025 - -
Balance as at 31st March 2025 53.53 53.55
Charge for the year 2025-2026 14.61 14.61
Deletions in 2025-2026 - -
Balance as at 30th September 2025 68.12 68.16
Net carrying amount
Balance as at 31st March 2025 92.52 92.52
Balance as at 30th September 2025 77.93 77.89

4.6  Depreciation as per statement of profit & loss

(Rs. in lakhs)
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Particulars 2025-26 2024-25

Depreciation and amortization of Property, plant & equipment and intangible assets 426.13 362.48
Depreciation on Right of use assets 14.61 14.61
Depreciation as per statement of profit & loss 440.74 377.09




4.7

As on 31st December 2024

(Rs. in lakhs)
Particulars Gross block Depreciation/amortization Net block
As at Additions Deductions As at As at For the year | On deductions As at As at
1st April 2024 31st Dec. 2024 1st April 2024 31st Dec. 2024 31st Dec. 2024
Property, plant & equipment (Tangible assets)
Freehold land 155.92 - - 155.92 - - - - 155.92
Factory buildings (on leasehold land) 2,300.83 5.21 3.68 2,302.36 682.48 52.94 3.49 731.93 1,570.43
Plant and machinery (P & M) 5,458.60 1,925.33 408.81 6,975.12 3,276.08 247.62 348.04 3,175.66 3,799.46
Microwave Machinery (R&D) 149.11 - - 149.11 149.11 - - 149.11 -
Windmill 1,242.67 96.37 - 1,339.04 481.07 43.17 - 524.24 814.80
Solar Plant 1,190.45 - - 1,190.45 31.05 33.93 - 64.98 1,125.47
Electrical installation 334.44 - - 334.44 213.51 12.61 - 226.11 108.33
Computers 113.65 10.46 248 121.64 82.25 12.84 2.35 92.73 28.91
Furniture and fixtures 97.03 1.72 7.18 91.57 55.66 6.19 6.81 55.03 36.53
Office equipment 49.84 6.86 5.27 51.44 25.23 5.43 4.46 26.20 25.24
Vehicles 360.12 - - 360.12 151.41 20.16 - 171.56 188.56
Dies 898.07 38.87 0.46 936.48 581.91 77.52 0.01 659.42 277.06
Sub-total (A) 12,350.74 2,084.82 427.87 14,007.69 5,729.74 512.40 365.16 5,876.98 8,130.71
Intangible assets
Software (Other than internally generated) 179.69 11.04 13.10 177.62 145.13 18.80 13.10 150.82 26.80
Microwave Composite Heating Furnace (SDF Technology) 304.10 - - 304.10 171.71 32.58 - 204.30 99.80
Sub-total (B) 483.79 11.04 13.10 481.72 316.85 51.38 13.10 355.12 126.60
Total [(A) + (B)] 12,834.53 2,095.86 440.97 14,489.41 6,046.59 563.78 378.26 6,232.10 8,257.31
(Rs. in lakhs)
4.8 ight of use asset
Particulars Building Leasehold Land Total
Gross carrying value
Balance as at 31st March, 2023 146.05 55.81 201.86
Additions in 2023-2024 - - -
Balance as at 31st March, 2024 146.05 55.81 201.86
Additions in 2024-2025 - - -
Deletions in 2024-2025 - - -
Balance as at 30th September, 2024 146.05 55.81 201.86
Accumulated amortization
Balance as at 31st March, 2023 88.06 17.28 105.34
Charge for the year 2023-24 29.35 0.60 29.94
Balance as at 31st March, 2024 24.34 18.47 42.84
Charge for the year 2024-2025 21.91 0.45 22.35
Deletions in 2024-2025 - - -
Balance as at 30th September, 2024 46.23 18.92 65.19
Net carrying amount
Balance as at 31st March, 2024 121.71 37.33 159.02
Balance as at 30th September, 2024 99.82 36.89 136.69
4.9 Depreciation as per statement of profit & loss
(Rs. in lakhs)
Particulars 2024-25
Depreciation and amortization of Property, plant & equipment and intangible assets 563.78
Depreciation on Right of use assets 2235
Depreciation on CWIP -
586.13
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As on 31st March 2025

412
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(Rs. in lakhs)
Particulars Gross block Depreciation / amortization Net block
As at Additions Deductions As at As at For the year | On deductions As at As at
1st April 2024 31st March 2025 | 1st April 2024 31st March 2025 | 31st March 2025
Property, plant & equipment (Tangible assets)
Freehold land 155.92 - - 155.92 - - - - 155.92
Leasehold Land 55.81 - - 55.81 18.47 0.60 - 19.07 36.74
Factory buildings (on leasehold land) 2,096.24 5.21 3.68 2,097.77 477.88 70.35 3.49 544.73 1,553.04
Plant and machinery (P & M) 3,543.89 2,190.96 408.81 5,326.04 1,361.34 350.31 347.68 1,363.97 3,962.07
Microwave Machinery (R&D) 149.10 - - 149.10 149.10 - - 149.10 -
Windmill 1,187.27 96.37 - 1,283.64 425.69 59.13 - 484.82 798.82
Solar Plant 1,190.45 - - 1,190.45 31.05 45.24 - 76.29 1,114.16
Electrical installation 188.39 - - 188.39 67.45 16.79 - 84.25 104.15
Computers 78.88 16.47 8.05 87.31 47.46 16.82 7.69 56.59 30.72
Furniture and fixtures 89.70 3.61 10.94 82.37 48.33 8.25 10.13 46.44 35.93
Office equipment 37.17 7.20 5.27 39.10 12.56 7.31 4.46 15.41 23.70
Vehicles 305.26 - - 305.26 96.55 26.87 - 123.42 181.84
Dies 898.06 53.88 41.41 910.53 581.57 101.68 24.07 659.18 251.34
Sub-total (A) 9,976.14 2,373.70 478.16 11,871.69 3,317.45 703.34 397.52 3,623.27 8,248.43
Intangible assets
Software (Other than internally generated) 143.56 52.01 13.10 182.46 109.01 26.41 13.10 122.31 60.15
Microwave Composite Heating Furnace (SDF Technology) 304.10 - - 304.10 171.70 43.44 - 215.15 88.95
Sub-total (B) 447.66 52.01 13.10 486.56 280.71 69.85 13.10 337.46 149.10
Total [(A) + (B)] 10,423.80 2,425.71 491.26 12,358.25 3,598.16 773.19 410.62 3,960.73 8,397.53
Right of use asset (Rs. in lakhs)
Particulars Building Total
Gross carrying value
Balance as at 31st March 2023 122.27 122.27
Additions in 2023-2024 146.05 146.05
Deletions in 2023-2024 122.27 122.27
Balance as at 31st March 2024 146.05 146.05
Additions in 2024-2025 - -
Deletions in 2024-2025 - -
Balance as at 31st March 2025 146.05 146.05
Accumulated amortization
Balance as at 31st March 2023 117.40 117.40
Charge for the year 2023-24 29.23 29.23
Deletions in 2023-2024 122.27 122.27
Balance as at 31st March 2024 24.36 24.36
Charge for the year 2024-2025 29.21 29.21
Deletions in 2024-2025 - -
Balance as at 31st March 2025 53.55 53.55
Net carrying amount
Balance as at 31st March 2024 121.69 121.69
Balance as at 31st March 2025 92.50 92.50
Depreciation as per statement of profit & loss
(Rs. in lakhs)
Particulars 2024-25 2023-24
Depreciation and amortization of Property, plant & equipment and intangible assets 773.19 736.95
Depreciation on Right of use assets 29.21 29.83
Depreciation as per statement of profit & loss 802.40 766.78




Pradeep Metals Limited
CIN: L99999MH1982PLC026191
Notes on fil i for the nine months ended 31st December 2025

(Rs. In Lakhs)

5 |Non current Investment As at As at As at As at
(At cost, unless otherwise specified) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025

Unquoted equity instruments (fully paid)
Investment in wholly owned subsidiary

3,19,875 (Previous year : 95,708) Shares of Pradeep 3,579.32 3,579.32 3,579.32 3,579.32
Metals Ltd Inc. USA, Houston at no par value

Less-Impairment in the value of investment 810.00 810.00 810.00 810.00

Total 2,769.32 2,769.32 2,769.32 2,769.32

(Rs. In Lakhs)

6  |Other non-current financial assets As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Security deposits 113.39 117.57 112.71 116.89
Deposit with bank having remaining maturity more than 12 0.42 0.42 0.50 0.91
Total 113.81 117.99 113.21 117.80

(Rs. In Lakhs)

7  |Other non-current assets As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Capital advances
- Consider good 694.89 482.45 571.55 427.52
- Considered doubtful - - - -

694.89 482.45 571.55 427.52
Amount paid under protest 10.10 10.10 10.10 10.10
Less : Provision for the above matter (10.10) (10.10) (10.10) (10.10)
Prepaid expenses 20.29 16.44 1.77 13.98
Total 715.18 498.89 583.32 441.50

(Rs. In Lakhs)

8 |Inventories As at As at As at As at

(At lower of cost or net realisable value unless otherwise 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
stated)

Raw material - Steel 1,796.28 1,767.97 1,897.24 1,434.85
Raw materials - Dies 175.50 195.98 227.39 230.65
Work-in-progress 4,236.16 3,520.24 3,467.85 3,020.87
Finished goods in transit 149.16 85.49 143.06 191.36
Stores, spares and consumables 218.45 262.32 137.27 164.02
Scrap 29.79 58.49 54.14 42.07
Total 6,605.33 5,890.50 5,926.96 5,083.82

(Rs. In Lakhs)

9 |Trade receivables As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Unsecured
Considered good 8,873.22 8,008.80 7,660.10 8,253.77
Considered doubtful - - - -

8,873.22 8,008.80 7,660.10 8,253.77
Less: Allowance for doubtful debts - - - -
Total 8,873.22 8,008.80 7,660.10 8,253.77

(Rs. In Lakhs)

10 |Cash and cash equivalent and other bank balances As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025

Cash and cash equivalent
Balances with banks

- In current accounts 4.37 173 0.18 1.03
Cash on hand 1.75 1.90 1.33 1.50
Total 6.12 3.64 1.51 2.53
Other bank balances

- In fixed deposits having remaining maturity less than 12 26.29 26.25 17.57 17.62
months

- Earmarked balances (on unpaid dividend account) 30.55 30.55 23.92 23.83
Total 56.84 56.80 41.49 41.45

(Rs. In Lakhs)

11 |Loans As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Other loans
Loan to employees 4.98 4.53 2.92 4.53
Total 4.98 4.53 2.92 4.53
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(Rs. In Lakhs)

12 |Other current financial assets As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Export incentive receivable 56.78 48.78 54.23 51.48
Amount recoverable from customers 46.47 35.06 38.03 4212
Recoverable from WOS - - 253 253
Insurance claim receivable (Refer note 12.1) - - 56.08 -
Other receivables 4.24 6.18 4.49 30.13
Interest accrued on fixed deposits 0.41 0.04 0.28 0.03
Total 107.90 90.05 155.64 126.29

(Rs. In Lakhs)

13 |Other current assets As at As at As at As at
(Unsecured, considered good unless otherwise stated) 31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Advance to suppliers (other than capital advance) 152.32 170.05 129.18 129.57
Considered doubtful - - - -

152.32 170.05 129.18 129.57
Input tax credit receivable (including refund receivable) 524.11 413.00 596.78 456.22
Prepaid expenses 159.77 119.55 128.05 149.36
Total 836.20 702.60 854.01 735.15

14  Share capital
(Rs. In Lakhs)

14.1 |Authorised capital As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Equity share capital
18,500,000 (Previous year : 18,500,000) Equity Shares of 1,850.00 1,850.00 1,850.00 1,850.00
Rs. 10 each
Preference share capital
550,000 (Previous year : 550,000) Preference Shares of 550.00 550.00 550.00 550.00
Rs.100 each
Total 2,400.00 2,400.00 2,400.00 2,400.00

(Rs. In Lakhs)

14.2 |Issued, subscribed and paid-up capital As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Issued
17,270,000 (Previous year : 17,270,000) Equity Shares of 1,727.00 1,727.00 1,727.00 1,727.00
Rs.10 each
Issued, subscribed and paid-up
17,270,000 (Previous year : 17,270,000) Equity Shares of 1,727.00 1,727.00 1,727.00 1,727.00
Rs.10 each
Total 1,727.00 1,727.00 1,727.00 1,727.00

(Rs. In Lakhs)

15 |Other equity As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025

Reserves & surplus
Securities premium
Opening balance 515.98 515.98 515.98 515.98
Add: Transferred from statement of profit and loss - - - -
515.98 515.98 515.98 515.98

General reserve
Opening balance 211.60 211.60 211.60 211.60
Add: Transferred from statement of profit and loss - - - -

211.60 211.60 211.60 211.60
Surplus balance in statement of profit and loss
Opening balance 12,336.79 12,133.52 10,495.52 10,987.60
Add: Net profit/(loss) transferred from statement of profit 636.55 635.02 492.08 700.50
and loss
Final dividend - 431.75 - -
12,973.34 12,336.79 10,987.60 11,688.10
Total 13,700.92 13,064.37 11,715.18 12,415.68
(Rs. In Lakhs)
16 |Borrowings (Non-current) As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Secured
From banks
- Term loan 1,090.13 942.48 1,023.97 943.37
- Vehicle loan 83.18 88.00 102.92 98.80
Total 1,173.31 1,030.48 1,126.89 1,042.17
(Rs. In Lakhs)
17 |Provisions (Non-current) As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Provision for employee benefits
- Leave benefits 110.93 103.75 97.00 93.96
Total 110.93 103.75 97.00 93.96
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18 Deferred tax liabilities (net)

(Rs. In Lakhs)

Particulars

As at
31st Dec. 2025

As at
30th Sept. 2025

As at
31st Dec. 2024

As at
31st March 2025

Deferred tax (asset) / liability relates to the following:

Differences in depreciation and amortization for 690.72 682.67, 589.61 610.91
Provision for NMMC cess liability (0.04)] (0.04) (0.04) (0.04)
Provision for employee benefits (62.43)| (53.22) (41.78) (43.05)
Right of use asset 17.77 19.61 25.12 23.29
Lease Liabilities (19.72) (21.54) (26.76) (25.07)
Provision for Contingency (2.54)| (2.54) (2.54) (2.54)
Expenditure related to Amalgamation (1.76)] (1.76) (52.82) (1.76)
Weighted average deduction u/s 80JJAA (net of 3.75 3.75] 25.55 8.19]
unwinding)
Net deferred tax liabilities 625.75 626.93 516.34 569.93
(Rs. In Lakhs)
19 |Borrowings (Current) As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
Secured
From bank
Working capital loans
- Cash credit (Repayable on demand) 2,308.17 2,015.83 1,666.96 1,583.15
- Packing credit (Repayable within 180 days) 2,164.19 2,183.05 2,682.89 2,794.93
Current maturity of long term borrowings
- Term loan 436.57 541.31 998.06 808.20
- Vehicle loan 19.88 19.98 18.21 18.61
Total 4,928.81 4,760.18 5,366.11 5,204.89
(Rs. In Lakhs)
20 |Trade payables As at As at As at As at
31st Dec. 2025 30th Sept. 2025 31st Dec. 2024 31st March 2025
- Dues to micro & small enterprises 314.74 197.66 171.27 208.08
- Dues to other than micro & small enterprises 4,777.62 3,606.30 4,714.31 3,836.58
Total 5,092.36 3,803.96 4,885.58 4,044.66
(Rs. In Lakhs)
21 |Other current financial liabilities As at As at As at As at

31st Dec. 2025

30th Sept. 2025

31st Dec. 2024

31st March 2025

Amount payable for capital goods

- Dues to other than micro & small enterprises 32.11 52.93 26.33 50.98
Unpaid dividend (Refer note 10) 30.55 30.55 23.92 23.83
Foreign currency forward contract payable (net) 237.07 262.56 73.74 35.09
Accrued expenses 455.93 382.42 59.66 220.98
Salary and wages payable 502.27 676.72 750.18 564.13
Other liabilities* 21.72 21.75 20.96 29.02
Total 1,279.66 1,426.93 954.80 924.03
*Other liabilities includes directors commission payable, interest payable etc.

(Rs. In Lakhs)

22 |Other current liabilities As at As at As at As at

31st Dec. 2025

30th Sept. 2025

31st Dec. 2024

31st March 2025

Unearned revenue (refer note 22.1) 12.00 12.00 221.86 4.96
Advance received from customers 3.45 1.14 10.79
Statutory liabilities 48.23 46.79 50.85 91.88
Total 63.68 59.94 272.72 107.63
(Rs. In Lakhs)

23 |Provision (Current) As at As at As at As at

31st Dec. 2025

30th Sept. 2025

31st Dec. 2024

31st March 2025

Provision for employee benefits
- Leave benefits
- Gratuity

Provision for contingency

Total

84.61 72.73 69.00 75.85
66.11 128.20 12.13 60.64
0.14 0.14 0.14 0.15
150.87 201.07 81.28 136.64
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(Rs. in lakhs)
24 |Revenue from operations Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Sale of manufacturing goods 7,134.55 7,296.52 6,453.53 20,949.58 18,398.19 25,635.62
- Domestic 3,130.46 3,826.21 2,822.65 9,801.01 7,797.85 10,851.36
- Export 4,004.09 3,470.31 3,526.72 11,148.57 10,600.34 14,784.26
Sale of traded goods 135.38 - 104.15 135.38 104.15 104.15
Sale of services
- Job work and tooling charges 40.61 20.33 32.34 91.76 91.29 175.40
7,310.54 7,316.85 6,485.87 21,176.72 18,593.63 25,915.17
Other operating revenues
- Export incentives 80.17 76.26 76.15 238.70 268.21 558.49
- Sale of electricity - windmill 36.19 76.85 28.88 176.43 167.19 197.38
- Amount no longer payable written back - - - - - 10.74
- Scrap sales 830.10 758.17 736.60 2,234.18 2,004.88 2,757.30
946.46 911.28 841.63 2,649.32 2,440.28 3,523.91
Total 8,257.00 8,228.13 7,327.50 23,826.04 21,033.91 29,439.08
(Rs. in lakhs)
25 |Other income Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Interest income on
- Fixed deposit 0.45 0.43 0.30 1.19 3.78 4.09
- Others 0.05 0.05 0.06 0.33 0.37 0.44
Guarantee commission recovered - - 1.76 - 6.41 6.41
Miscellaneous income* 3.57 4.15 3.94 12.01 11.80 15.27
Gain on sale / discard of property, plant & equipment (net) - - 16.93 31.92 164.69 186.71
Interest on Income tax refund 8.99 - - 8.99 - -
Foreian exchange fluctuation gain (net) 54.38 3.13 40.86 147.23 188.68 301.39
Total 67.44 7.76 63.84 201.68 375.75 514.31
* Miscellaneous income includes sundry scrap & other recoveries.
(Rs. in lakhs)
26 |Cost of raw materials consumed Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Opening Inventory 1,767.97 1,702.19 1,691.35 1,434.85 1,467.90 1,467.90
Add : Purchases 4,342.82 3,953.63 4,007.92 12,247.31 11,148.27 14,283.12
6,110.78 5,655.82 5,699.27 13,682.16 12,616.17 15,751.02
Less : Closing Inventory 1,796.28 1,767.97 1,897.24 1,796.28 1,897.24 1,434.85
Cost of raw materials consumed 4,314.50 3,887.85 3,802.03 11,885.88 10,718.93 14,316.17
(Rs. in lakhs)
27 |Purchases of stock in trade Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | D ber 2024 | 31st March 2025
Purchase of Trading Goods 135.38 - 103.72 183.81 103.72 103.72
Total 135.38 - 103.72 183.81 103.72 103.72
(Rs. in lakhs)
28 |Changes in inventories of work-in-progress, finished goods and s Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | D ber 2024 | 31st March 2025
Opening inventory
Work-in-progress 3,520.24 3,450.80 2,890.82 3,020.87 2,342.24 2,342.24
Scrap 58.49 22.71 69.44 42.07 38.98 38.98
Finished goods in transit 85.49 87.34 402.49 191.36 159.80 159.80
3,664.22 3,560.86 3,362.75 3,254.30 2,541.02 2,541.02
Closing Inventory
Work-in-progress 4,236.16 3,520.24 3,467.85 4,236.16 3,467.85 3,020.87
Scrap 29.79 58.49 54.14 29.79 54.14 42.07
Finished goods in transit 149.16 85.49 143.06 149.16 143.06 191.36
4,415.11 3,664.22 3,665.05 4,415.11 3,665.05 3,254.30
Increase in Stock of WIP, finished goods and scrap (750.89) (103.36) (302.30) (1,160.81) (1,124.03) (713.28)|
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(Rs. in lakhs)
Manufacturing expenses Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Dies expenses 77.80 106.15 96.84 282.83 254.58 350.91
Consumption of Stores & Spares 319.36 258.78 320.22 854.29 878.04 1,196.26
Other freight inward and other expenses 50.48 36.92 39.70 122.16 115.28 160.10
Power, fuel and water (net) 357.48 352.12 336.39 997.09 991.69 1,279.43
Insurance expenses 30.51 29.27 34.53 87.17 99.46 125.25
Repairs and maintenance
- Plant and machinery 23.75 52.25 39.43 125.30 120.46 152.40
- Windmill & Solar maintenance charges 10.59 10.63 10.48 34.38 30.99 41.10
- Building 25.29 21.78 13.84 69.86 30.80 42.04
Contract labour expense (net) 265.71 264.12 213.28 790.51 582.71 821.85
Job work expenses 650.94 593.87 446.39 1,772.08 1,448.31 2,115.33
Rent 64.00 36.64 53.29 145.92 103.49 132.20
Total 1,875.92 1,762.54 1,604.40 5,281.60 4,655.82 6,416.86
(Rs. in lakhs)
Employee benefit expense Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Salaries, wages and bonus (including managerial remuneration) 868.35 900.69 802.21 2,700.40 2,446.91 3,317.58
Contribution to provident and other funds 32.25 32.86 32.20 97.93 96.51 128.83
Gratuity 18.31 16.67 13.91 51.96 41.73 55.65
Leave benefits 31.30 17.66 11.36 50.83 31.14 41.95
Workmen and staff welfare expenses 33.49 22.99 26.99 82.61 67.14 118.28
Total 983.71 990.87 886.67 2,983.74 2,683.45 3,662.29
(Rs. in lakhs)
Finance costs Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | D ber 2024 | 31st March 2025
Interest on bank facilities 128.56 122.96 147.86 381.88 422.06 560.36
Other interest costs™ 1.78 1.93 2.37 5.79 7.52 9.74
Bank charges 25.37 25.30 2513 81.24 81.89 107.63
Total 155.71 150.19 175.35 468.91 511.47 677.73
*Other interest costs mainly includes interest on leasehold properties in accordance with Ind AS 116- Leases.
(Rs. in lakhs)
Other expenses Quarter ended Quarter ended Quarter ended Up to 31st Up to 31st Year ended
31st Dec. 2025 | 30th Sept. 2025 | 31st Dec. 2024 | December 2025 | December 2024 | 31st March 2025
Freight outward 106.24 75.53 89.05 262.38 323.46 417.57
Professional and legal fees 62.54 52.67 49.59 171.21 165.79 215.51
Travelling and conveyance 22.01 21.72 17.02 57.95 62.96 73.45
Rates and taxes 79.00 7.56 17.53 93.37 42.40 53.47
Repairs and maintenance - Others 12.38 17.23 11.40 42.36 37.96 50.99
Payment to auditors 9.13 10.09 4.50 24.78 16.72 24.70
Commission to other directors 2.50 2.50 2.25 7.50 6.75 10.00
Commission on sales 160.18 159.54 153.80 485.57 434.99 593.61
Provision for doubtful capital advance reversed, since no longer require| - - (50.00) - (50.00) (50.00)
Corporate social responsibility expenses (Refer note 50) 2.50 5.00 - 12.50 - 46.60
Donation 1.89 2.02 - 3.91 1.36 1.87
Loss on sale and discard of fixed assets (net) 49.69 - - 49.69 0.72 0.00
Business Promotion Expenses 1.08 0.91 3.24 6.25 15.23 16.21
Miscellaneous expenses* 43.12 43.01 47.33 126.96 123.69 166.68
Total 552.26 397.77 345.71 1,344.42 1,182.04 1,620.66

* Miscellaneous expenses includes office expenses, printing stationery,
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(x)  Value of Assets and liabilities of NCPL that are being transferred to PML and post-merger
balance sheet of PML

(A) Value of Assets and liabilities of NCPL that are being transferred to PML:

Sr. Particulars Book Value Fair Value
No (INR in Crores) | (INR in Crores)
(I) | Assets

(A) | Financial assets

(i) | Other financial assets

(a) | Investment in Quoted Equity Shares

- Pradeep Metals Limited (to be cancelled pursuant 20.28 27721

to merger)

- Edetweiss Financial Services Limited 0.00 0.00

- Krishna Engineering Works Limited

- Amtek Auto Limited 0.00 0.00

- Metalyst Forgings Limited (Ahmednagar Forging 0.00

Limited)

- Bharat Forge Limited (BSE:500493) 0.00 0.02
(by | Investment in Mutual Funds 411 413

Total financial assets (A) 24.40 281.36

(B) | Current assets

(i) | Inventories 0.02 0.02
(i) | Trade Receivables 1.28 1.28
(iii) | Cash and cash equivalents 2.70 270
{iv) | Other current assets 047 047
Total current assets (B) 447 447
Total assets (A+B) 2887 285.84
(I) | Liabilities
(A) | Current liabilities
(i) | Trade Payables 023 023
(i) | Other current liabilities (0.01) (0.0
(iify | Short-term provisions 043 0438
Total current liabilities / Total liabilities 0.70 0.70

(B) Post-merger balance sheet of PML

Pre-merger Post-merger
Sr. No. | Particulars PML NCPL PML
As on 31-03-2025

I | Assefs:

A Non-Current Assets

1 PPE 8212
2 Deferred Tax Asset (Net) 2.63
3 Intangible Assets 149

Pradeep Metals Limited | R-205, MIDC, Rabale, Navi Mumbai 400701, India | CIN: L99999MH1982PLC026191
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4 Right of Use Assets 1.29 1.29
5 Capital WIP 0.37 - 0.37
6 Financial Assets
1) Investments 27.69 2448 31.89
if) Loans - -
iti) | Other Financial Assets 1.18 1.18
7 Non-Current Tax Assets - - -
8 Other Non-Current Assets 4.42 0.16 4.58
Total Non-Current Assets (A) 121.19 24.64 125.55
B Current Assets:
1 lnventories 50.84 30.84
2 Financial Assets
1) Trade Receivables 82.54 - 82.54
i) (Cash and Cash Equivalents 0.03 3.99 4.01
st Ezﬂlicvgla;gces other than Cash and Cash 041 0.41
iv) | Loans 0.03 0.03
V) (Other Financial Assets 1.26 1.26
3 Current tax assets - - -
4 Other Current Assets 7.35 0.45 7.80
Total Current Assets (B) 142.48 4.44 146.91
Total Assets (A+B) 263.66 29.08 272.46
1 Equity and Liabilities
A Equity
1 Share Capital 1727 0.96 17.48
2 Other Equity
1) Securities Premium 5.6 - 5.16
if) (General Reserve 212 2.11 4.23
iti) | Retained Earnings 119.60 14.11 133.71
iv) | Other Comprehensive Income 272 272
V) Capital Reserve on account of merger 11.06 -8.45
vii) | Capital Redemption Reserve - - -
Total Equity (A) 141.43 28.24 149.40
B Liabilities
Non-Current Liabilities
1 Financial Liabilities
1) Borrowings
ia) | Lease Liabilities 0.71 0.71
ib) | Term Loans 042 10.42
2 Provisions 0.94 0.94
3 Deferred Tax Liabilities (Net) 570 5.70
Total Non-Current Liability 17.77 - 17.77
Current Liabilities
1 Financial Liabilities
i) Borrowings - -
ia) | Lease Liabilities 0.29 0.29
ib) | Short-term Borrowing 52.05 ¢ 52.05
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i) | Trade Payables 4043 0.34 40.79
iiiy | Other Financial Liabilities 9.24 - 9.24
2 Other Current Liabilities 1.08 -0.01 1.06
3 Provisions 137 049 1.86
Total Current Liabilities 104.46 0.82 105.29
Total Liabilities (B) 12223 0.82 123.06
Total Equity and Liabilities (A+B) 263.66 29.07 272.46

(xi) Disclose all pending actions against the entities involved in the scheme its
promoters/directors/IKKMPs and possible impact of the same on PML to the shareholders

It1is hereby confirmed that there are no pending actions against the entities involvedin the scheme
its promoters/directors’ KMPs. Accordingly, there is no possible impact of the same on the
shargholders of PML.

(xii) Conditions imposed by lenders, if any, may be disclosed to the public sharcholders along
with the impact of same on the scheme
It 1s hereby confirmed that no conditions have been imposed by the lenders which necessitate

disclosurs to the public shareholdsrs. Consequently, thers is no attendant impact of the same on
the Scheme.

8
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PART B: PURSUANT TO POINT 16 OF THE OBSERVATION LETTER READ WITH
EMAIL BY BSE LIMITED DATED JULY 18, 2025

(i) Incases of Demerger, apportionment of losses of the listed company among the companies
involved in the scheme — Not Applicable

(if) Details of assets, liabilities, revenue and net worth of the companies involved in the scheme,
both pre and post scheme of arrangement, along with a write-up on the history of the
demerged undertaking/Transferor Company certified by Chartered Accountant (CA) -
Details of assets, liabilities, revenue and net worth of the companies involved in the scheme, both
pre and post scheme of arrangement, along with write-up on the history of the Transferor
Company certified by Chartered Accountant 15 attached herewith as Annexure 16 of the Notice,

(iii) Any type of arrangement or agreement befween the demerged company / resulting
company / merged / amalgamated company/ creditors / shareholders / promoters /
directors/etc., which may have any implications on the scheme of arrangement as well as
on the shareholders of listed entity, — It is hereby confirmed that there is no arrangement or
agreement between the transferor company and the transferee company which may have any
implications of the Scheme of Arrangement or sharehelders of the Transferee Company,

(iv) In the cases of capital reduction/ reorganization of capital of the Company, reasons along
with relevant provisions of Companies Act, 2013 or applicable laws for proposed utilization
of reserves viz. Capital Reserve, Capital Redemption Reserve, Securities premium, as a free
reserve, certified by CA. — The Scheme does not involve any capital reduction, except to the
limited extent of the cancellation of the equity shares held by NCPL in PML, as specifically
contemplated under the draft Scheme.

(v) Inthe cases of capital reduction’ reorganization of capital of the Company, built up for
reserves viz. Capital Reserve, Capital Redemption Reserve, Securities premium, certified
by CA—Not Applicable

(vi) In the cases of capital reduction/ reorganization of capital of the Company, Nature of
reserves viz. Capital Reserve, Capital Redemption Reserve, whether they are notional
and/or unrealized, certified by CA —Not Applicable

(vii) In the cases of capital reduction/ reorganization of capital of the Company, the built up of
the accumulated losses over the years, certified by CA —Not Applicable

(viii) Relevant sections of Companies Act, 2013 and applicable Indian Accounting Standardsand
Accounting treatment, certified by CA — The Scheme is in compliance with the Provisions of
Ind AS— 103 “Busingss Combinations”, as nofified in Section 133 of the Companies Act, 2013,
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to
time.
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(ix) In case of Composite Scheme, details of shareholding of companies involved in the scheme
at each stage — Not Applicable

(x) Whether the Board of unlisted Company has taken the decision regarding issuance of
Bonus shares. If yes provide the details thereof — Not Applicable

(xi) List of comparable companies considered for comparable companies’ multiple method, if
the same method is used in valuation—

The following companies have been considered for Comparable Company Multiple Method:

1. M M Forgings Limited
2. Suraj Limited

3. Kalyani Forge Limited
4. Goodluck India Limited

All four shortlisted comparies operate in the steel forging and machined components industrial
space, catering largely to sectors such as automotive, oil & gas, petrochernicals, and general
engineering, just like Pradeep Metals, Above peer companies are shortlisted based on the similar
lines of business, having similar size of business, generating margins in the similar range of
Pradeep Metals Limited.

(xii) Share Capital built-up in case of scheme of arrangement involving unlisted entity/entities,
certified by CA — Share capital built-up for Nami Capital Private Limited is attached herewith
as Annexure “15”.

(xiii) Any action taken/pending by Govt./Regulatory body/Agency against all the entities
involved in the scheme for the period of recent 8 years— Kindly refer above point (x1) of Part
A of this Annexure “14”,

(xiv) Comparison of revenue and net worth of demerged undertaking with the total revenue and
net worth of the listed entity in last three financial years— Not Applicable

(xv) Detailed rationale for arriving at the swap ratio for issuance of shares as proposed in the
draft scheme of arrangement by the Board of Directors of the listed company — Kindly refer
the above point (vif) of Part A of this Amnexure “14”,

(xvi) In case of Demerger, basis for division of assets and liabilities hetween divisions of
Demerged entity — Not Applicable

(xvii) How the scheme will be beneficial to public shareholders of the Listed entity and details of
change in value of public shareholders pre and post scheme of arrangement — The merger
will result in the direct commitment of promoters in the listed entity. The pre-scheme
shargholding of the public shargholders is 26.52% and post scheme shareholdmg of the Public
Shareholders would be 26.20%. - \\\
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(xviii) Tax/other liability/benefit arising to the entities involved in the scheme, if any — The merger
confers no tax benefits.

(xix) Comments of the Company on the Accounting treatment specified in the scheme to conform
whether it is in compliance with the Accounting Standards/Indian Accounting Standards —
The Schere is in compliance with the Provisions of Ind AS — 103 “Business Combinations”

(xx) If the Income Approach method used in the Valuation, Revenue, PAT and EBIDTA (in
vilue and percentage terms) details of entities involved in the scheme for all the number of
years considered for valuation. Reasons justifying the EBIDTA/PAT margin considered in
the valuation report —

Income approach method has been considered for valuation of Pradeep Metals Limited. The
detatls of the Revenue, PAT and EBITDA are as follows;

1. Revenue (Rs. In Crores):

FY25:317.04
FY206:364.71
FY27: 401.38
FY28: 44257
FY29: 480.83
FY30: 534.63

2. PAT (Rs. In Crores):

FY25:32.28
FY26:38.11
FY27: 44.68
FY28:51.69
FY29: 59.95
FY30: 6701

3. PAT (%)

FY25:10.18%
FY26: 10.45%
FY27: 11.13%
FY28: 11.68%
FY29:1231%
FY30: 12.53%

4. EBITDA (Rs. In Crores):

FY25: 5544
FY26: 66.16
FY27: 77,66 .

: PO
FY28: 8763 v N
FY29: 99.44 [y, .
FY30: 100.97 Wi -t\ gy b
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3. BBITDA (%):

FY25: 1749%
FY26: 18.14%
FY27:1935%
FY28: 19.80%
FY29: 20.43%
FY30: 2057%

Reason Justifving EBITDA/PAT Margin:

Margin depends of various factors for the Company, Major are - Market Steel price, Customer
Demands and Duties implementation. For valuation purposes, revenue growth considered as per
customer demand and discussion, in the same proportion the variable expenses have been
considered. For fixed expenses, the best judgement and past records are considered.

As revenue 1s increasing Y ear to Year, the margin will also be increasing in number. Due to fixed
expenses % of PAT and EBITDA increasing which is supported by projection workings.

Further, income approach has not been considered in valuation of Nami Capital Private Limited
since it derives major of its value from the investment held by it and therefore not considered as
appropriate.

(xxi) Confirmation that the valuation done in the scheme is in accordance with applicable
valuation standards—We confirm that the valuation carried out is in accordance with applicable
valuation standards.

(xxii) Confirmation that the scheme is in compliance with the applicable securities laws — We
confirm that the valuation carried out is in accordance with applicable securities laws.

(xxiii) Confirmation that the arrangement proposed in the scheme is yet to be executed — We
confirm that the arrangement proposed in the seherme 15 yet to be executed.

:f’ 4 ;&\
For Pradeep Metals Limited r‘fo V. — N

® "’Ugh ¥ \

Abhishek Joshi
Company Secretary & Compliance Officer
ACS: 64446
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GBS

& Associates

CHARTEREDACCOUNTANTS

To,

The Board of Directors,

Nami Capital Private Limited

Plot No. PAP-R-302,303,304,305,
TTC Industrial Area, MIDC, Rabale,
Navi Mumbai, Maharashtra, India, 400701

A. Details of Capital evolution of Nami Capital Private Limited

1. Equity Share Capital

Annexure 15

Shares

Sr. No. | Date/Year of | No. of Equity | Issue Price Type of Issue Cumulative Whether
Issue Shares (INR) (IPO/FPO/Preferent | capital (No. | listed, if not
Issued ial Issue / of shares) listed, give
Scheme/Bonus / reasons
Rights etc.) thereof
14.10.1994 20 10 On incorporation 20
30.03.1996 70,000 10 Equity 70,020
31.03.1997 23,760 10 Equity 93,780 Not
On amalgamation as
4, 11.10.2018 91,338 10 per NCLT order 185,118 Applicable
dated 30.08.2018
5. 02.09.2021 (14,810) 650 Buy-Back 170,308
6. 29.12.2022 (6,624) 1485 Buy-Back 163,684
2. Partly Paid Preference Share Capital
Sr. No. |Date/Year of No. of Issue Type of Issue Cumulative Whether
Issue Preference Price (IPO/FPO/Preferential capital listed, if not
Shares Issued | (INR) Issue/Scheme/Bonus/ |(No. of shares) | listed, give
Rights etc.) reasons
thereof
1. 30.11.2012 500,000* 100* Series B 500,000 0% Non- 500,000
Convertible Redeemable
Preference Shares
2. 11.10.2018 1,40,000 100 Non-Convertible 6,40,000
Redeemable Preference Not
Shares issued on Applicable
amalgamation as per NCLT
order dated 30.08.2018
3. 01.01.2024 (1,40,000) 100** | Redemption of Preference 5,00,000

0261-4893023
+91 88666 27774

©

8001, 8th Floor, World Trade Center, Near Udhana
Darwaja, Ring Road, Surat, Gujarat — 395002

info@gprsassociates.com
Www.gprsassociates.com



Annexure 15


GBS

& Associates

CHARTEREDACCOUNTANTS

*Amount paid-up is to the extent of Rs. 16.00/- per share.
**Redemption Price per Share

For GP RS & ASSOCIATES
Chartered Accountants
FRN : 131682W

W [

CA Archana Bajaj

Partner

Membership No: 157113
Place : Surat

Date :15/03/2025

UDIN : 25157113BMIZTP1924

0261-4893023 e info@gprsassociates.com
+91 88666 27774 www.gprsassociates.com

8001, 8th Floor, World Trade Center, Near Udhana
Darwaja, Ring Road, Surat, Gujarat — 395002
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Annexure 16

NAMI CAPITAL PVT. LTD.

PAP-R 302-305, T.T.C. INDUSTRIAL AREA, MIDC, RABALE, NAVI MUMBAI 400701
CIN U99999MH1994PTC081920 e-mail: namicapital@gmail.com

Annexure 1: Details of Nami Capital Private Limited (“Transferor Company”)

1. Details of Assets and Liabilities

Particulars Pre Scheme Post Scheme
(As on 31-01-2025) (As on 31-01-2025)
(Rs. in Crores.) (Rs. in Crores.)
Total Non-Current Assets 24.42 N/A
Total Current Assets 4.44 N/A
Total Assets 28.86 N/A
Total Equity 28.16 N/A
Total Liabilities 0.69 N/A
Total Equity and Liabilities 28.85 N/A

2. Details of Revenue

Particulars Pre Scheme
(As on 31-01-2025)
(Rs. in Crores.)

Income from Operations 8.36
Profit before tax 2.26
Profit after tax 1.80

3. Details of Revenue

Pre Scheme Net-Worth of the Company as on 31 January 2025

. Pre-Scheme
Particulars ]
(Rs. in Crores.)
Equity Share capital 0.96

Add: Free Reserves

- Securities Premium -

- General Reserve 2.11

- Retained Earnings 14.03

Net-Worth 17.10
1
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NAMI CAPITAL PVT. LTD.

PAP-R 302-305, T.T.C. INDUSTRIAL AREA, MIDC, RABALE, NAVI MUMBAI 400701
CIN U99999MH1994PTC081920 e-mail: namicapital@gmail.com

The following reserves have been excluded from net-worth computation

Particulars Pre-Scheme
(Rs. in Crores.)

Capital Reserve created on Merger 11.06

Total Reserves excluded 11.06

4. History of Nami Capital Private Limited

- Nami Capital Private Limited is a private company, formerly Known as Rabale Engineering India
Private Limited, limited by shares, incorporated under the provisions of the Companies Act,
1956, on 11th October 1994 under the Corporate Identity Number U99999MH1994PTC081920
and having its Registered Office situated at Plot No. PAP-R-302,303,304,305, TTC Industrial Area,
MIDC, Rabale, Navi Mumbai, Maharashtra, India, 400701.

- The Transferor Company is engaged in the business of (i) trading in steel metals and (ii) trading
and investing in quoted and unquoted securities.

- The Company has been involved in the following schemes of arrangement:
Scheme of Amalgamation and Arrangement between S.V. Shah Construction Services Private

Limited and Nami Capital Private Limited (formerly known as “Rabale Engineering (India) Private
Limited”) and their respective shareholders and creditors.

For Nami Capital Private Limited,

Rt

Pradeep Goyal
Director
DIN: 00008370

Date: March 15, 2025

262 2



	INTRODUCTION, BACKGROUND AND RATIONALE
	1. Background of the Companies
	1.1. Nami Capital Private Limited (hereinafter referred to as “NCPL” or “Transferor Company”) is a private company, formerly Known as Rabale Engineering India Private Limited, limited by shares, incorporated under the provisions of the Companies Act, ...
	1.2. Pradeep Metals Limited (hereinafter referred to as “PML” or “Transferee Company”) is a public company, limited by shares, incorporated under the Companies Act (as defined hereunder) on 22nd January 1982 under the Corporate Identity Number L99999M...

	2. Rationale of the Scheme
	2.1. The Transferee Company and the Transferor Company are desirous of amalgamating the Transferor Company as a going concern with the Transferee Company in accordance with sections 230 to 232 read with section 66, and other relevant provisions of the...
	2.2. The Amalgamation of the Transferor Company with the Transferee Company is sought to be undertaken to achieve the following benefits.
	(i) Simplification of the group structure and consolidation of legal entities;
	(ii) Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;
	(iii) Simplification of the shareholding structure and reduction of shareholding tiers thereby providing greater transparency in relation to the Promoters’ direct engagement with the Transferee Company;
	(iv) Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus of the combined entity;
	(v) Creation of a larger asset base by consolidation of the assets and facilitation of access to better financial resources which may result in creation of enhanced value for Shareholders and enable a focused strategy in the operations;
	(vi) Enable greater / enhanced focus of the management on the business; and
	(vii) Creating enhanced value for Transferee Company’s Shareholders and allow a focused strategy in operations, which would be in the best interest of all its Shareholders, creditors and all other stakeholders.


	3. Arrangement with Creditors of the Companies
	3.1. Under the Scheme, there is no arrangement proposed to be entered into with the creditors, either secured and/or unsecured creditors of the Companies (as defined hereunder). No compromise is offered under this Scheme to any of the creditors of the...
	3.2. By virtue of the Scheme coming into effect, there would neither be any adverse change in the financial position of the Transferee Company nor would there be any change in control over the Transferee Company, as the existing Shareholders of the Tr...

	4. Parts of the Scheme
	4.1. Part I: The first part of the Scheme contains definitions and provisions on interpretation and construction, which are common to all parts of the Scheme (including this section that contains the Introduction, Background and Rationale), the date o...
	4.2. Part II: Part II contains details of the Amalgamation in relation to the merger of the Transferor Company into the Transferee Company, and the related transfer of all assets and liabilities of the Transferor Company, respectively, to the Transfer...
	4.3. Part III: The final part of the Scheme contains general terms and conditions applicable to this Scheme.


	PART I: DEFINITIONS, INTERPRETATION, & ENTRY INTO OPERATION
	5. DEFINITIONS
	5.1. “Act” or “Companies Act” means the Companies Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable rules and regulations, for time being in force, if any, including any statutory modifica...
	5.2. “Amalgamation” means the merger of the Transferor Company into the Transferee Company, pursuant to Sections 230 – 232 read with Section 66 and other relevant provisions of the Act, and in compliance with the provisions of Section 2 (1B) and other...
	5.3. “Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment, order, resolution, decree, by-law, clearance, approval, directive, guideline, policy, requirement or any similar form of decision of, or determination by, or any i...
	5.4. “Appointed Date” means the Effective Date or such other date as may be fixed or approved by the NCLT or such other competent authority.
	5.5. “Board of Directors” or “Board” means the board of directors of the Transferor Company, and/or of the Transferee Company, as the context may require, and shall, unless it be repugnant to the context thereof, include a committee of such Board, or ...
	5.6. “BSE” or “Stock Exchange” means the BSE Limited.
	5.7. “Companies” mean collectively the Transferor Company and the Transferee Company.
	5.8. “Corporate Action” shall mean sub-division, consolidation, or re-organization or any other type of capital restructuring activities including but not limited to issue of bonus/right shares excluding grant of employee’s stock options and consequen...
	5.9. “Effective Date” in relation to the Scheme, means the date or last of the dates on which (i) certified copies of the order of the NCLT sanctioning the Scheme are filed by the Transferor Company and the Transferee Company with the Registrar of Com...
	5.10. “Indemnified Persons” mean the Transferee Company, and its directors, and officers, excluding the Promoters.
	5.11. “Indemnifying Parties” shall mean the Shareholders of the Transferor Company.
	5.12. “Governmental Authority” means any government authority, statutory authority, government department, agency, commission, board, tribunal or court or other law, rule or regulation making entity having or purporting to have jurisdiction on behalf ...
	5.13. “NCLT” means the National Company Law Tribunal, Mumbai Bench, at Mumbai having jurisdiction over all of the Companies.
	5.14. “New Equity Shares” has the meaning given in clause 10.1 of this Scheme.
	5.15. “Net Assets” means, the difference between the book value of assets transferred over the book value of liabilities and reserves.
	5.16. “Promoters” / “Promoter Group” shall mean such person or persons who are included in the category of “promoter” and/or “promoter group” of the Transferee Company, in accordance with the provisions of the Securities and Exchange Board of India (I...
	5.17. “Public” has the meaning given in rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 and the term “Public Shareholders” (when used in relation to the Transferee Company) shall be construed accordingly.
	5.18. “Record Date” means the date to be ﬁxed by Boards of Directors of the Transferee Company in consultation with the Board of Directors of the Transferor Company, for the purpose of determining the members of the Transferor Company to whom Equity S...
	5.19. “RoC” means the Registrar of Companies, Maharashtra at Mumbai having jurisdiction over the Transferor Company and Transferee Company.
	5.20. “Scheme” means this Scheme Of Amalgamation amongst the Transferor Company and the Transferee Company, with such modification(s), if any made, in accordance with the terms hereof or the directions / observations of Stock Exchanges, or any other G...
	5.21. “SEBI” means the Securities and Exchange Board of India.
	5.22. “SEBI Scheme Circular” means the SEBI ‘Master Circular on (i) Scheme of Arrangement by Listed Entities, and (ii) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957,” dated 20th June 2023, bearing refere...
	5.23. “Share Exchange Report” shall mean the registered valuer report on the share exchange ratio dated 3rd March 2025, issued by Mr. Shreyansh M Jain (IBBI/RV/03/2019/12124).
	5.24. “Transferee Company” or “PML” or “Pradeep Metals Limited” means Pradeep Metals Limited, a listed public company, incorporated under the Companies Act, 1956, incorporated on 22nd January 1982, under the CIN L99999MH1982PLC026191, holding PAN AAAC...
	5.25. “Transferor Company” or “NCPL” or “Nami Capital Private Limited” means Nami Capital Private Limited, a private company, incorporated under the Companies Act, 1956, incorporated on 11th October 1994, under the CIN U99999MH1994PTC081920, holding P...

	6. INTERPRETATION & CONSTRUCTION
	Unless otherwise expressly specified, or the context otherwise necessarily requires, the following terms shall apply to the interpretation and construction of this Scheme.
	6.1. The terms ‘hereof’, ‘herein’, ‘hereby’, ‘hereto’ and derivative or similar words used in this Scheme refers to this entire Scheme.
	6.2. Terms, words and expressions, which are used in this Scheme and not deﬁned in this Scheme shall, unless repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regula...
	6.3. The headings and captions in this Scheme are for convenience and identification only and shall not affect the interpretation or construction of this scheme.
	6.4. Any reference to a statute, or any provision of a statute shall include that statute or provision as well as any rule, regulation, notification, circular, or direction made or issued pursuant to such statute or provision, as may be from time to t...
	6.5. References to the singular shall include references to the plural and vice versa. Words denoting one grammatical gender shall include all grammatical genders.
	6.6. References to “include” or “including” shall mean “include without limitation” and “including without limitation” respectively.

	7. DATE OF TAKING EFFECT AND OPERATIVE DATE
	8. SHARE CAPITAL
	8.1. The authorized, issued, subscribed and paid-up share capital of the Transferor Company as on 31st January 2025 is as follows.
	Subsequent to 31st January 2025 and until the date of approving the Scheme by the Board of Directors of the Transferor Company, there has been no change in the above-mentioned issued, subscribed and paid-up share capital of the Transferor Company.
	8.2. The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on 31st December 2024 is as follows.
	Subsequent to December 31, 2024 and until the date of approving the Scheme by the Board of Directors of the Transferee Company, there has been no change in the above-mentioned issued, subscribed and paid-up share capital of the Transferee Company.
	The Equity Shares of the Transferee Company are listed on the BSE.
	Furthermore, the Transferor Company holds 1,01,94,456 Equity Shares of Rs. 10 each, fully paid-up, in the Transferee Company, representing about 59.03% of total issued, subscribed and paid-up share capital of the Transferee Company.


	PART II: AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY
	With effect from the Appointed Date, and upon the Scheme becoming effective, the Transferor Company shall, in accordance with Sections 230 to 232 read with Section 66 and other relevant provisions of the Act, and without any further deed or act, stand...
	9. Transfer of Undertaking
	9.1. Subject to the other provisions of this Scheme, in relation to the modalities of transfer and vesting, on occurrence of the Effective Date, the whole of the business, personnel, property, assets, investments, rights, beneﬁts and interest therein ...
	Transfer of Assets
	9.2. Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming effective, as on the Appointed Date, the assets shall stand transferred to and be vested in the Transferee Company as further specified below, without any further a...
	(i) All the assets and properties comprised in the undertaking of the Transferor Company, of whatsoever nature and wheresoever situated, shall, under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act, withou...
	(ii) All assets, rights, claims, title, interest and authorities of the Transferor Company, including all accretions and appurtenances thereto, as are movable in nature or incorporeal property or are otherwise capable of transfer by manual delivery or...
	(iii) All movable properties of the Transferor Company, i.e., that are in addition to those speciﬁed in sub-clause (ii) above, including sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received...
	(iv) All payments in transit, cheques and other negotiable instruments, payment orders, electronic fund transfers (like NEFT, RTGS, etc.) received or presented for encashment, and electronic, dematerialized or other depository accounts, which are in t...
	(v) All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights, entitlements, licenses in relation to the Transferor Company, shall be in full force and effect and binding upon the Transferee Company, and may...
	(vi) All books, records, files, papers, engineering and process information, software, licenses for software, algorithms, programs, manuals, data, catalogues, quotations, sales and advertising materials, lists of present and former business counter pa...
	(vii) All statutory licenses, permissions, registrations, approvals and consents held by the Transferor Company, required to carry on its operations shall stand transferred to and be vested in the Transferee Company without any further act or deed, an...
	(viii) All benefits of any and all corporate approvals as may have already been taken by the Transferor Company, whether being in the nature of compliances or otherwise, shall under the provisions of Sections 230 to 232 of the Act, without any further...
	(ix) All telephone, internet, electricity, gas, water and any other utility connections and tariff rates in respect thereof sanctioned by various public sector and private companies, boards, agencies and authorities to the Transferor Company, together...

	9.3. Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming effective, as on the Appointed Date, the liabilities and proceedings of the Transferor Company shall stand transferred to and be vested in the Transferee Company as...
	(i) All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether provided for or not in the books of account or disclosed in the balance sheet of the Transferor Company, shall, be deemed to be the debts, liabil...
	(ii) Where any of the loans, debts, liabilities, duties and obligations of the Transferor Company, which are transferred or deemed to be transferred to the Transferee Company under this Scheme, have been discharged by the Transferor Company, such disc...
	(iii) It is expressly provided that, no term or condition of the liabilities that are being transferred to the Transferee Company as part of the Scheme and terms on which the liabilities are transferred to the Transferee Company as part of the Scheme,...
	(iv) Upon the Scheme becoming effective, with effect from the Appointed Date, all inter-se liabilities and other receivables and payables including any loans thereof, between the Transferee Company and the Transferor Company, if any, due or outstandin...
	(v) Any pending suit/appeal or other proceedings of whatsoever nature relating to the Transferor Company, whether by or against such Transferor Company, shall not abate or be discontinued or in any way prejudicially affected by reason of the merger of...

	9.4. Without prejudice to the generality of clause 9.1 above, upon the Scheme becoming effective, as on the Appointed Date, the employees of the Transferor Company shall stand transferred to the Transferee Company as further specified below, without a...
	(i) All employees of the Transferor Company, who are on its pay roll shall be engaged by the Transferee Company, on such terms and conditions as are no less favourable than those on which they are engaged by the Transferor Company as on the Appointed ...
	(ii) Furthermore, it is also clarified that on the Scheme becoming effective, the contributions made by the Transferor Company in respect of the said transferred employees under Applicable Law, whether to the provident fund, gratuity fund, contributio...

	9.5. Without prejudice to the foregoing provisions of this clause 9, upon the Scheme becoming effective, the Transferee Company shall execute all instruments or documents or do all the acts and deeds as may be required to give formal effect to the abo...
	9.6. The provisions of this Scheme shall operate, notwithstanding anything to the contrary contained in any instrument, deed or writing to which the relevant liability relates or the terms of sanction or issue or any security document, all of which in...

	10. CONSIDERATION
	10.1. Upon  the coming into effect of the Scheme, and in consideration of the Amalgamation  of the Transferor Company into the Transferee Company, the Transferee Company shall, without any further act or deed and without any further payment, basis the...
	“1 (One) Equity Share of Rs.10/- (Rupees Ten only) each fully paid up of the Transferee Company, for every 17 (Seventeen) Preference Shares of Rs.100/- (Rupees Hundred only) partly paid up with Rs.16/- (Rupees Sixteen only) held in the Transferor Comp...
	10.2. In the event that the said New Equity Shares to be issued result in fractional entitlements, the Board of Directors of the Transferee Company round off such fractional entitlements into the nearest whole number integer: a fraction of less than h...
	10.3. Pursuant to issuance of New Equity Shares, the Shareholders of the Transferor Company shall become the Shareholders of the Transferee Company.
	10.4. Since the Equity Shares of the Transferee Company are dematerialized, the Shareholders of the Transferor Company shall be issued New Equity Shares in dematerialized form, by credit of the New Equity Shares to their respective depository accounts.
	10.5. The New Equity Shares of the Transferee Company issued in terms of this Scheme will be listed and/ or admitted to trading on the Stock Exchange where the shares of the Transferee Company are listed and/or admitted to trading subject to necessary...
	10.6. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Transferor Company, the Board of Directors of the Transferee Company shall be empowered in appropriate cases, prior to or even subs...
	10.7. The New Equity Shares to be issued to the members of the Transferor Company above shall be subject to the Memorandum and Articles of Association of the Transferee Company and shall rank pari passu with the existing Equity Shares of the Transfere...
	10.8. In the event that the Transferee Company restructures its equity share capital by way of any Corporate Action during the pendency of the Scheme, the Share Exchange Ratio for the New Equity Shares as per clause 10.1 above shall be adjusted accord...
	10.9. For the purpose of issue of the New Equity Shares to the Shareholders of the Transferor Company, the approval of this Scheme by the members of the Transferee Company shall be deemed to be compliance with applicable provisions of the Act for the ...

	11. CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY THE TRANSFEROR COMPANY
	11.1. Upon this Scheme becoming effective, all Equity Shares held by the Transferor Company in the share capital of the Transferee Company as on the Effective Date, shall stand cancelled, without any further act or deed. To the extent such Equity Shar...
	11.2. Any reduction in the share capital of the Transferee Company, required to give effect to the cancellation pursuant to clause  11.1 above shall be effected as an integral part of this Scheme, pursuant to the order of the NCLT sanctioning this Sch...

	12. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY
	12.1. With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee Company shall account for amalgamation of Transferor Company in its books of account as per “Pooling of Interest Method” prescribed under Appendix C of In...
	12.2. All the assets and liabilities of Transferor Company shall stand transferred to and vested in the Transferee Company pursuant to the Scheme and shall be recorded by Transferee Company at their carrying values as on the Appointed Date. The financ...
	12.3. The identity of the reserves shall be preserved standing in the books of account of Transferor Company and they shall appear in the financial statements of the Transferee Company in the same form, as they appeared in the financial statements of ...
	12.4. The intercompany balances if any, in the books of accounts of the Transferee Company and Transferor Company shall stand discharged and come to an end and the same shall be eliminated by giving appropriate elimination effect in the books of accou...
	12.5. The balance of the retained earnings in the books of account of Transferor Company shall be aggregated with the corresponding balance of retained earnings of the Transferee Company.
	12.6. The investment of Transferor Company in the equity share capital of the Transferee Company shall stand cancelled as mentioned in clause 11 above and accordingly the issued and paid up equity share capital of the Transferee Company shall stand re...
	12.7. New Equity Shares to be issued and allotted by the Transferee Company to the Shareholders of Transferor Company pursuant to clause 10.1 of this Scheme, shall be recognised in the books of accounts of the Transferee Company at face value.
	12.8. The difference between the Net Assets of Transferor Company and the amount of share capital credited by the Transferee Company as per clause 12.7 above after adjusting the cancellation of book value of investments as stated in clause 12.6 would ...
	12.9. In case of any difference in accounting policy between Transferor Company and the Transferee Company, the accounting policies followed by the Transferee Company will prevail and the difference shall be quantified and adjusted in the Other Equity...
	12.10. In addition, the Transferee Company shall pass such accounting entries, as may be necessary, in connection with this Scheme to comply with any of the applicable Indian Accounting Standards and other generally accepted accounting principles in I...

	13. INDEMNIFICATION BY SHAREHOLDERS OF THE TRANSFEROR COMPANY
	PART III: GENERAL TERMS AND CONDITIONS

	14. TAX
	14.1. Any tax liabilities under the Income-tax Act, 1961 or other Applicable Law dealing with taxes/ duties/ levies allocable or related to the business of the Transferor Company to the extent not provided for or covered by tax provision in the accoun...
	14.2. Any surplus in the provision for taxation/ duties/ levies account including but not limited to the advance tax, tax deducted at source by the customers and MAT credit, CENVAT credit, Goods and Services Tax credit as on the date immediately prece...
	14.3. The tax payments (including without limitation income tax, tax on distribution of dividends, service tax, excise duty, central sales tax, Goods and Services Tax, applicable state value added tax or any other taxes as may be applicable from time ...
	14.4. On or after the Effective Date, the Transferee Company is expressly permitted to revise, its financial statements and returns along with prescribed forms, filings and annexures under the Income -tax Act, 1961 (including for the purpose of re-com...
	14.5. Upon the Scheme becoming effective with effect from the Appointed Date, Transferee Company is expressly permitted to prepare and/or revise, as the case may be, their ﬁnancial statements and returns along with the prescribed forms, ﬁlings and ann...
	14.6. All tax assessment proceedings, including appeals, of whatsoever nature by or against the Transferor Company pending and/or arising at the Appointed Date and relating to such Transferor Company shall be continued and/or enforced until the Effect...
	14.7. Upon the Scheme coming into effect, any obligation for deduction of tax at source on any payment made by or to be made by the Transferor Company shall be made or deemed to have been made and duly complied with by the Transferee Company.
	14.8. The provisions of this Scheme as they relate to the merger of the Transferor Company into and with the Transferee Company have been drawn up to comply with the conditions relating to “Amalgamation” as deﬁned under Section 2(1B) of the Income-tax...

	15. CONDUCT OF THE TRANSFEROR COMPANY TILL THE EFFECTIVE DATE
	15.1. With effect from the Appointed Date and up to and including the Effective Date:
	(i) the Transferor Company shall be deemed to have been carrying on and shall carry on its business and activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all its properties and assets for and on a...
	(ii) the Transferor Company hereby undertakes to hold its assets with utmost prudence until the Effective Date;
	(iii) the Transferor Company shall carry on its business and activities with reasonable diligence, business prudence in the ordinary course of business and shall not, without the prior consent of the Transferee Company, undertake any additional ﬁnanci...
	(iv) except by mutual consent of the respective Boards of Directors of the Transferor Company and the Transferee Company, and subject to changes pursuant to commitments, obligations or arrangements prior to the Appointed Date or as part of this Scheme...
	(v) the Transferor Company shall not vary or alter, except in the ordinary course of its business or pursuant to any pre-existing obligations, undertaken prior to the date of approval of the Scheme by the Board of Directors of the Transferor Company, ...
	(vi) the Transferor Company shall not alter or expand its business except with the written concurrence of the Transferee Company;
	(vii) the Transferor Company shall not amend its memorandum of association and / or its articles of association, except with the written concurrence of the Transferee Company;
	(viii) all the profits or income accruing or arising to the Transferor Company or expenditure or losses arising or incurred or suffered by it with effect from Appointed Date shall for all purposes be treated and be deemed to be accrued as the income o...
	(ix) Notwithstanding anything contained herein, in the event any dividends or other distributions are received by the Transferor Company either from the Transferee Company or pursuant to any other holdings of the said Transferor Company, before the Sc...

	15.2. Subject to the foregoing provisions of the Scheme, with effect from the Effective Date, the Transferee Company shall commence and carry on and shall be authorized to carry on the business of the Transferor Company.
	15.3. For the purpose of giving effect to the Amalgamation order passed under Sections 230 to 232 read with Section 66 and other relevant provisions of the Act in respect of the Scheme by the NCLT, the Transferee Company shall, at any time pursuant to...
	15.4. For the avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is clarified that with effect from the Effective Date and till such time that the name of the bank, depository, and all other accou...
	15.5. Until the effectiveness of the Scheme, in the event the Transferee Company declares and distributes dividends (including interim dividends) or undertakes any Corporate Action (such as bonus issue / rights issue etc.), the Transferor Company shal...
	15.6. Until the Effective Date, the Shareholders of the Transferor Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing rights under the articles of association of the Transferor Company, including the r...

	16. SAVING OF CONCLUDED TRANSACTIONS
	The transfer and vesting of the assets, liabilities and obligations pertaining or relating to the Transferor Company, pursuant to this Scheme, and the continuance of the proceedings by or against the Transferee Company, under this Scheme shall not aff...

	17. COMBINATION OF AUTHORISED SHARE CAPITAL
	17.1. On coming into effect of this Scheme, the authorized share capital of the Transferee Company shall automatically stand increased without any further act or deed on the part of the Transferee Company, including payment of stamp duty and RoC fees,...
	17.2. Consequent to such increase in the authorized share capital of the Transferee Company, the Memorandum of Association and Articles of Association of the Transferee Company shall be and stand altered, modified and amended, without any further act ...
	17.3. Pursuant to the Scheme and after the Scheme becomes effective, the authorized share capital of the Transferee Company will stand increased to INR  45,00,00,000 /- (Rupees Forty-Five Crores only) divided into 3,95,00,000 (Three Crore Ninety-Five ...
	17.4. It is clarified that the approval of the members of the Transferee Company to the Scheme shall be deemed to be their consent and approval to the alteration of the Memorandum and Articles of Association of the Transferee Company as may be require...

	“INR  45,00,00,000 /- (Rupees Forty-Five Crores only) divided into 3,95,00,000 (Three Crore Ninety-Five Lakhs) Equity Shares of INR. 10/- (Rupees Ten only) each, aggregating to INR 39,50,00,000/- (Rupees Thirty-Nine Crores and Fifty Lakhs only) and 5,...
	18. DISSOLUTON OF THE TRANSFEROR COMPANY
	18.1. On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up, and without requiring any further act or deed, and the Board of Directors of the Transferor Company shall, correspondingly and without any fur...
	18.2. Any obligations/ steps which need to be undertaken by the Transferor Company pursuant to the sanction of this Scheme shall be fulfilled by the Transferee Company.

	19. CONDITIONALITY OF THE SCHEME
	19.1. This Scheme is and shall be conditional upon and subject to the following.
	(i) Receipt by the Transferee Company of no-objection letter from the Stock Exchange, as required under Applicable Laws, which shall be in form and substance acceptable to the Companies, each acting in good faith;
	(ii) The approval by the requisite majorities in number and value of the classes of persons, including Shareholders, and creditors of the Companies, as may be directed by the NCLT under Sections 230 - 232 of the Act.
	(iii) Scheme being approved by the Public Shareholders of the Transferee Company through e-voting in terms of Part – I(A)(10)(a) of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 (including any modification or revisions ...
	(iv) The sanctioning of this Scheme by the NCLT, whether or not with any modiﬁcations or amendments as NCLT may deem ﬁt or otherwise;
	(v) Certiﬁed copies of the orders of the NCLT sanctioning the Scheme being filed with the RoC;
	(vi) Compliance with such other conditions as may be imposed by NCLT;
	(vii) The requisite consent, approval or permission of any other Governmental Authorities, which by Applicable Law may be necessary for the implementation of this Scheme; and
	(viii) Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.


	20. APPLICATION TO THE NCLT
	20.1. The Companies shall, with all reasonable dispatch, make necessary applications to the NCLT where the respective registered offices of the Companies are situated, for convening and/or seeking exemption to convene meetings of Shareholders and cred...
	20.2. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental Authority, if required under any law for such approvals which the Transferee Company may require to own the undertaking of the Transferor ...

	21. MODIFICATIONS/AMENDMENTS TO THE SCHEME
	21.1. The Companies (each acting through its respective Board of Directors) may assent to any modiﬁcations or amendments to this Scheme, which the NCLT and/or any other Governmental Authorities may deem ﬁt to direct or impose or which may otherwise be...
	21.2. The Companies (each acting through its respective Board of Directors) shall be and are hereby authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve a...
	21.3. The Boards of Directors of the Companies shall be entitled, in a mutually agreeable manner, to revoke, cancel and declare the Scheme of no effect if they are of view that the coming into effect of the Scheme could have adverse implications on th...
	21.4. In the event of any of the conditions that may be imposed by the NCLT or other authorities which the Companies may ﬁnd unacceptable for any reason, then the Companies shall be and are at liberty to withdraw the Scheme in accordance with the proc...
	21.5. If any issue arises as to whether any asset and/or liability pertains to the Transferor Company and/or the Transferee Company, or not under this Scheme, the same shall be decided by the Board of Directors of the Transferor Company and/or Transfe...

	22. EFFECT OF NON-RECEIPT OF APPROVALS
	22.1. In the event that the Scheme is not sanctioned by the NCLT or in the event any of consents, approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in the Scheme are not obtained or complied with or for any other reas...
	22.2. The non-receipt of any sanctions or approvals for a particular asset or liability forming part of the Transferor Company, as the case may be, getting transferred pursuant to this Scheme, shall not affect the effectiveness of the respective secti...

	23. COSTS, CHARGES & EXPENSES
	All costs, charges, levies and expenses in relation to or in connection with or incidental to this Scheme and its implementation, including but not limited to expenditure relating to registration and stamping of orders passed by NCLT, obtaining regula...
	24. MISCELLANEOUS
	24.1. If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent jurisdiction, or unenforceable under present or future laws, then it is the intention of the Companies that if so determined by the Boards of Directors of all C...





