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ANNEXURE-IV

ANNEXURE M
Additional Reguirements
Part-A
S. Particulars Yes/ No/ Not Remarks Annexure
No. Applicable (Document
Provided)

I. Apportionment of losses of the | Not Applicable In case ot demerger- it is not
listed company among the applicable as demerged
companies involved in the company doesn’t have any
scheme. losses.

2. Details of assets, liabilities, | Yes Annexure
revenue and net worth of the M-1
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).

3. Any type of arrangement or | Not applicable There is no such arrangement
agreement between the or agreement between the
demerged company/resulting demerged company/resulting
company/merged/amalgamated company/merged/amalgamated
company/ creditors / company/ creditors /
shareholders / promoters / shareholders / promoters /
directors/etc., which may have directors/etc., which may have
any implications on the scheme any implications on the scheme
of arrangement as well as on of arrangement as well as on
the shareholders of listed entity. the shareholders of listed entity.

4. Reasons along with relevant | Not applicable We assume that Q 4-7 are
provisions of Companies Act, pertaining to cases where there
2013 or applicable laws for is a capital reduction and re-
proposed utilization of reserves organisation envisaged in the
viz. Capital Reserve, Capital scheme. Since no capital
Redemption Reserve, reduction and re-organization
Securities premium, as a free is envisaged in the proposed
reserve, certified by CA. Scheme, the said questions are

not applicable in our case.
5. Built up for reserves viz. | Not Applicable -Do-
Capital  Reserve,  Capital
Redemption Reserve,
Securities premium, certified
by CA. TN

Corporate Office: 8" Floor, Express Trade Towers, Plot 15 & 18, Sector 16-A, Noida, Uttar Pradesh — 201301, India.
Registered Office: A-44, Hosiery Complex, Phase-ll Extension, Noida-201 305, Uttar Pradesh. CIN No.: L15421URP1932PLC022174




Nature of reserves viz. Capital | Not applicable -Do-
Reserve, Capital Redemption

Reserve, whether they are

notional and/or unrealized,

certified by CA.

7. The built up of the accumulated | Not applicable -Do-
losses over the years, certified
by CA.

8. Relevant sections of | Yes The accounting treatment | Annexure
Companies Act, 2013 and specified in the proposed Scheme, | M-2
applicable Indian Accounting in terms of the provisions of
Standards and  Accounting Sec?"“& 230 to 232 a“df"t}t‘ler

. s a 1canie rovisions o 1€

treatment, certified by CA. C%pmpanies pAct, 2013, s in
compliance  with  applicable
Accounting Standards notified
under Section 133  of the
Companies Act, 2013 read with
the Companies {Indian
Accounting  Standards) Rules,
2015, and generally accepted
accounting principles in India.
The same has been certified by the
respective Statutory Auditors of
the Companies involved in the
Scheme. The said Certificates are
enclosed as Annexure M-2

9. Details of shareholding of | Yes Annexure
companies involved in the M-3
scheme at each stage, in case of
composite scheme. '

10. Whether the Board of unlisted | Not applicable
company has taken the decision
regarding 1ssuance of Bonus
shares. If yes provide the
details thereof. If not, provide
the reasons thereof.

11. List of comparable companies | Yes Annexure
considered for comparable M-4
companies’ multiple method.

12. Share Capital built-up in case | Yes Annexure
of scheme of arrangement M-5
involving unlisted collectively
entity/entities, certified by CA.

13. Any action taken/pending by | No No regulatory action under
Govt./Regulatory body/Agency securities laws is pending
against all the entities involved against any of the entities
in the scheme. involved in the Scheme.

14. Comparison of revenue and net | Yes Annexure
worth of demerged undertaking M-6
with the total revenue and net
worth of the listed entity in last m %
three financial years. 2 NG

2 5 '




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.

Yes

The Registered Valuers have used
Income Approach (Discounted
Cash Flow Method) and Market
Approach (Market Price Method
and Comparable Companies
Multiple Method) to arrive at fair
share exchange ratio for the
proposed Amalgamation.
However, they have not carried
out any valuation in respect of
share entitlement ratio as the
proposed demerger will not have
any impact on economic and
beneficial interest of the equity
shareholders of the Demerged
Company. A copy of the said
Joint Valuation Report dated
December 9, 2024 providing full
justification and rationale in
respect of the share exchange ratio
and share entitlement ratio is
enclosed as Annexure 2 of
Application fo NSE

Fusther, D&A Financial Services
(P} Lid,, an independent SEBI
registered category | Merchant
Banker in its Fairness Opinion
Report, has also opined that the
Share Entitlement Ratio is fair and
reasonable from a financial point
of view to the shareholders of
Demerged Company. A copy of
the said Report is enclosed as
Annexure 3 of Application to
NSE.

16.

In case of Demerger, basis for
division of assets and Habilities
between divisions of Demerged
entity.

Yes

Each of the business undertakings
of the Demerged Company
maintain their separate books of
accounts. Certain  assets and
liabilities are also maintained
centrally at the Head Office level,
which are allocated to the
concerned business undertakings.

The demerged business is the
power transmission business, i.e.,
“PTB” as defined in Clause 1.2.19
of the proposed Composite
Scheme of Arrangement and the
demerged undertaking is the “PTB
Undertaking” as defined in Clause
1.2.20 of the proposed Composite
Scheme of Arrangement,
comprising all the assets and
liabilities pertaining to the PTB, as




more elaborately detailed in the
proposed Composite Scheme of
Arrangement.

How the scheme will
beneficial to
shareholders of the
entity and details of change in
value of public shareholders
pre and post
arrangement.

As mentioned in the rationale of
the Scheme —

1. The proposed amalgamation of
the Amalgamating Company into
the Amalgamated Company will
create and provide operational
synergies, economies of scale,
optimum utilization of resources,
elimination of duplication and
rationalization of administrative
expenses. Further, the demerger of
the PTB Undertaking into the
Resulting Company would help to
improve competitiveness, ability
and strengthen the position of PTB
in the relevant markets, resulting
more sustainable growth and
competitive  advantage, and
unlocking of value. Thus, the
benefits of the Scheme, would
over a longer period of time,
outweigh the costs incurred
towards implementation of the
Scheme.

2. In consideration for the
amalgamation of the
Amalgamating Company with the
Amalgamated Company, all the
members of the Amalgamating
Company as on Record Date |
shall receive equity shares of the
Amalgamated Company, and the
SSEL  Promoter Sharcholding
shail get cancelled. Further, in
consideration for the demerger of
the PTB Undertaking into the
Resulting Company, ali the
shareholders of the Demerged
Company as on Record Date 2
shall receive equity shares of the
Resulting Company in the same
proportion as their holding in the
Demerged Company, such that the
Existing Equity Shares of the
Demerged Company shall
continue to be held by the
Demerged Company in the
Resulting Company.

Therefore, the Scheme is not
detrimental to the sharcholders of
the Company.

Pre and Post
Shareholding
pattern is
enclosed as
Annexure —
M-7

(collectively)




Additionally, the share exchange
ratio for the amalgamation and the
share entitlement ratio of the
demerger under the Scheme is fair,
and in light of the rationale set out
under the Scheme, the Scheme is
beneficial to the shareholders of
the Company.

18. Tax/other liability/benefit . The amalgamation and
arising to the entities involved demerger pursuant to the proposed
in the scheme, if any. Composite Scheme of

Arrangement is not considered as
a transfer under Sections 47(vi)
and 47(vib) of the Income tax Act
1961 (“the Act”) and consequently
no capital gains shall arise
consequent to such amalgamation
or demerger in the hands of any of
the entities involved in the
proposed Composite Scheme of
Arrangement.

2. The Amalgamated Company
shall be eligible to claim set-off
and carry forward of accumulated
loss and unabsorbed depreciation
relating to the Amalgamating
Company subject to fulfillment of
conditions  prescribed  under
Section 72A of the Act read with
7 the Rules framed in this regard.
19, Revenue, PAT and EBIDTA (in | Yes . Annexure
value and percentage terms) M-8
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. .
20, Confirmation from valuer that the | Yes As explained in the joint vatuation
valuation done in the scheme is in report issued by Finvox Analytics
accordance  with  applicable and SSPA & Co. dated December
valuation standards. 9, 2024, the valuation has been
performed in accordance with the
ICAI Valuation Standard, 2018. A
copy of the said Report is enclosed
as Amnexure 2 of our NSE
ne Application.
21 Confirmation from Company that | Yes Annexure
the scheme is in compliance with M-9
the applicable securities laws.
22. “Confirmation that the arrangement | Yes Annexure

proposed in the scheme is yet to be M-10

_executed.
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CHAR mﬁm ACCOUNTANTS

To,

The Board of Directors,

Trivend Engineering & Industries Limited
Corporate Office: 8th Floor, Express T'rade Towers,
Plot 15 & 16, Sector 16 A, Noida,

Uttar Pradesh - 201301, India

The Board of Directors,

SirShadi Lal Enterprises Limited
Regd Office: A-44, Hosiery Complex,
Phase I Extension, Noida,

Uttar Pradesh - 201305, Indija

Subject: Certificate on the pre-Scheme and post-Scheme Assets, Liabilities, Net worth and Revenue of the
Amalgamated Company & Amalgamating Company in relation to Part 11l of the preposed Composite Scheme
of Arrangement between Triveni Engineering & Industries Limited ("Amalgamated Company") and Sir Shadi
Lal Enterprises Limited ("Amalgamating Company") and their respective shareholders and creditors under
section 230 to 232 and other applicable provisions of the Companies Act, 2013.

1. This certificate is issued at the request of management of the Triveni Engineering & Industries Limited and
Sir Shadi Lal Enterprises Limited.

2. The Board of Directors of Triveni Engineering & Industries Limited and Sir Shadi Lal Enterprises Limited, at
their respective meetings held on December 10, 2024 has inter-alia approved the proposed Composite Scheme
of Arrangement amongst Triveni Engineering & Industries Limited (“Amalgamated Company / Demerged
Company”), Sir Shadi Lal Enterprises Limited (“Amalgamating Company”), Triveni Power Transmission
Limited ("Resulting Company”) and their respective shareholders and creditors (hereinafter the "Scheme"),
in terms of the provisions of sections 230 to 232 and all other applicable provisions of the Companies Act,
2013 ("the Act") and SEBI Master Circular SEBI/HQ/CFD/POD-2/P/CIR/2023 /93 ("SEBI Master Circular’). ‘

3. We have examined the accompanying Statement of pre-Scheme and post-Scheme details of assets, liabilities,
revenue and net worth of the Amalgamated Company and the Amalgamating Company as at September 30,
2024 {hereinafter referred together as the "Statement” and enclosed Annexure A to this Certificate} prepared
by the management, which we have initialed for identification purposes only. The Statement together with
our certificate thereon is reguired by the companies pursuant to the requirements of cireulars issued under
SEB! {Listing Obligations and Disclosure Reguirements) Regulations, 2015 ('SEBI LODR"} for onwards
submission to the BSE Limited (BSE}, National Stock Exchange of India Limited (NSE) (collectively referred as

M.B.150, First Floor, Master Black, Gali No.-5, Shakarpur, Delhi-110692



‘Stock exchanges'), Securities and Exchange Board of India (SEBI), National Company Law Tribunal (NCL 1)
and other regulatory authorities in connection with the Scheme.

4. The post-Scheme details of assets, liabilities, net worth and revenuc are provisional and has been prepared by
the management to indicate the effect of the proposed amalgamation on the financial position / performance
of the Amalgamated and Amalgamating Company respectively. The same will undergo changes on the
Appointed Date (defined to be April 1, 2025 or such other date as may be approved by the NCLT). The actual
financial position/ performance, which may prevail after the Scheme becomes effective may vary, from the
calculations as in the Statement.

Management's Responsibility

5. The accompanying Statement is the responsibility of the Management of the respective companies, including
the preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Statement and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances.

6. The Management of the respective companies are also responsible for ensuring that each company complics
with the relevant laws and regulations, including the applicable accounting standards as aforesaid and
circulars jssued under SEBI LODR and also provide relevant information to the NCLT and any other regulatory
authority in connection with the Scheme.

Auditor's Responsibility

7. Pursuant to the requirements of the Scherme, it is our responsibility to provide a reasonable assurance in the
form of an opinion based on our examination whether:

(i) the amounts that form part of pre-Scheme assets, liabilities and net worth as at September 30, 2024 and
the revenue for the year ended March 31, 2024 and for the six months period ended September 36, 2024 of
the Amalgamated Company and Amalgamating Company have been accuralely extracted from the books of
account underlying the unaudited limited reviewed financial statements for the six months ended September
30, 2024 and the audited financial statements for the year ended March 31, 2024 and whether the post-
Scheme figures have been considered after giving effect to the accounting treatment prescribed in Clause 3.13
of the Scheme;

{ii} the computation of pre-Scheme and post-Scheme assets, liabilities, net worth and revenue of Amalgamated
Company and Amalgamating Company respectively is arithmetically correct.




8. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes issued by the ICAL The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAL

9. A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the applicable criteria as mentioned in paragraph 7 above. The procedures selected depend on
the auditor's judgement, including the assessment of the risks associated with the applicable criteria.
Accordingly, we have performed the following procedures in relation to the Statement:

a) Traced and agreed the amounts in the computation of pre-Scheme assets, liabilities and net worth of the
Amalgamated Company and Amalgamating Company to the respective unaudited limited reviewed financial
statements of the Amalgamated Company and Amalgamating Company as at September 30, 2024 and in case
of revenue for the year ended March 31, 2024 and for the six-months period ended September 30, 2024 of the
Amalgamated Company and Amalgamating Company, traced and agreed the amounts to the respective
audited financial statements for the year ended March 31, 2024 and the unaudited limited reviewed financial
statements for the six-months period ended September 30, 2024 respectively, of the Amalgamated Company
and Amalgamating Company. The post-Scheme assets, liabilities, net worth and revenue of the Amalgamated
Company have been considered after duly giving effect to the accounting treatment prescribed in Clause 3.13
of the Scheme;

1) We have obtained a copy of the Scheme as approved by the Board of Directors of both the companies in
their respective meetings held on December 10, 2024 proposed to be filed by the companies with the NCLT
and other regulatory authorities. We have read the same and noted the impact of the proposed accounting
treatment mentioned in Clause 3.13 of the Scheme. We have not performed any other procedures in this
regard;

c} Tested the arithmetical and clerical accuracy of the Statement;

d) Performed necessary inquires with the management and obtained necessary representations.

Opinion

10. Based on the procedures performed by us as referred to in paragraph 9 above and according to the
: information, explanations and managemenl representations received by us, we are of the opinion that:

(i) the amounts that form part of pre-Scheme assets, Habilities and net worth as at September 30, 2024 and
revenue for the year ended March 31, 2024 and six months period ended September 30, 2024 of the
Amalgamated Company and the Amalgamating Company have been accurately exfracted;




(ii} the amounts that form part of post-Scheme assets, liabilities and net worth as at September 30, 2024 and
revenue for the year ended March 31, 2024 and for the six months period ended September 30, 2024 are
accurate and :

(iii) the computation of pre-Scheme and post Scheme financials is arithmetically correct.
Restriction on Use

11. This certificate is addressed to and provided to the Board of Directors of both the companies solely for the
purpose given in paragraph 3 above and should not be used by any other person or for any other purpose
without the prior written consent of the client.

For Devendra Gupta & Associates
Chartered Accountants

F?ﬂg tration Number: 031500N
s \
______ L-@ [ ——

Devendra I{.uﬁ’i'ar(miupta
Proprietor
M. No.: 096622

Place: ﬁl&i\ (\*9‘9\..
Date: Pecember 10, 2024




Annexure A

Details of assets, liabilities, net worth and revenue of the companies Involved in the scheme, both pre and post scheme in relation to
Part Hl of the proposed Composite Scheme of Arrangement ("Scheme”} between Triveni Engineering & Industries Limited
{"Amalgamated Company") and Sir Shadi Lal Enterprises Limited ("Amalgamating Company”) and thelr respective sharehoiders and

creditors under sections 230 to 232 and other applicable provisions of the Companies Act, 2013

Name of the Amalgmated Company - Triveni Engineering & industries Limited
{Part i of the Composite Scheme of Arrangement)

(¥ in crores)

Particulars Pre Scheme Post Scheme
Property, plant a.nd equ:Pmen1t, intangible assets, capital work-in-progress, investment 1824.29 2111.08
property, goodwilt and right-of-use assets
Firancial Assets 748.75 652,27
Qther Assets 1274.61 1336.88
Total Assets {A) 3847.65 4100.23
Financial Liabilities 625,91 946.18
Other Liabllities 345.82 362.57
Total Liabilities {B) 971.73 130875
tess Reserves not forming part of net worth as per definition of Companies Act
Capital Reserve 28.56 {50.36)
Amalgamation Reserve 9.26 9.26
Cash Flow Hedging Reserve 10.30) {0.30)
Cost of Hedging Reserve 0.18 0.18
Total Reserves not forming part of Net worth (C) (Refer note 1} 37.70 {41.22)
Net worth [{A}-(B)-(C)] 2838.22 2832.70
Gross Revenue from sale of products and services for year ended 31,03.2024 6149.14 6611.29
Gross Revenue from sale of products and services for six months period ended 30.09,2024 3262,11 3378.18
Name of the Amalgmating Company - Sir Shadi Lal Enterprises Limited
(Part 1 of the Composite Scheme of Arrangement}
{Z in crores)
Particulars Pre Scheme Post Scheme
Property, plant and equipment, intangible assets and capital work-in-propress 79.09
Financlal Assets 5.5%
Other Assets 62.31
Total Assets {A) 146.92
Financial Liabilities 3567 | petfer Note 5
Other Liabilities 17,39
Total Liabilities (B) 353.06
Net worth [{A)-{B}} {206.14}
Gross Revenue from sale of products and services for year ended 31.03.2024 462,15
118.97

Gross Revenue from sale of products and services for six months period ended 30.09,2024




Notes:

1, Net worth has been computed In terms of regulation 2(1}(s} of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 read with sub-section (57} of section 2 of the Companies Act, 2013, which defines It as the aggregate value of the paid-up share
capital and all reserves created out of the profits, securities premium account and debit or credit balance of profit and loss account,
after deducting the aggregate value of the accumulated fosses, deferred expenditure and miscellaneous expenditure not written off, as
per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of depreciation and
amalgamation.

2. The assets, liabilities and net worth of the Amalgamating and Amalgamated Companies have been calculated basis the Scheme and
the respective unaudited limited reviewed financial slatements as at September 30, 2024. The calculations are provisional and
prepared to indicate the effect of the proposed amalgamation on the financial position/ performance of the Amalgamating and the
Amalgamated Companies. The same will undergo changes on the Appointed Date {which has been defined in the proposed Scheme to
be: April 1, 2025 or such other date as may be approved by the NCLT) and the actual financial position which may prevail on the
Appeinted Date may vary from the above stated figures.

3. Though the Appointed Date as mentioned in the proposed Schema is Aprll 1, 2025 or such other date as may be approved by the
NCLT, for the purpose of indicating the impact of the amalgamation, the pre-Scheme and post-Scheme gross revenue from sale of
products and services of the Amalgamating and the Amaigamated Companies have been depicted basis the figures for the year ended
March 31, 2024 as welt for the 6 months perlod ended September 30, 2024 as per their respective audited financial statements for the
year ended March 31, 2024 and unaudited Hmited review financial statements for the 6 months period ended September 30, 2024, The
actual post-Scheme Gross Revenue may vary from the above stated figures.

4. Triveni Engineering & Industries Limited (TEIL) entered into a business combination by acquiring majority stake in Sir Shadi Lal
Enterprises Limited in June'24. The post-Scheme assets, liabilities and net worth of the Amalgamted Company s after eliminating inter-
company balances and after considering the business combination, which, pending determination of fair vatues of assets & liahilities
acquired, has been accounted for in the consolidated financial statements of TEIL as at September 30, 2024 at book values, Further, the
post-Scheme revenue of the Amalgamated Company for the six months period ended September 30, 2024 has been considered after
eliminating inter-company transactions which had occured during this period. No such eliminations are required to be made in respect
of revenue for the year ended March 31, 2024,

5. The Amalgamating Company was incorporated on June 13, 1933 under the name "Upper Doab Sugar Mills Limited”. The name of
Amalgamating Company was subsequently changed to Sir Shadi Lal Enterprises Limited on September 25, 1582. it is engaged in the
business of manufacturing sugar and alcohol/ethannl with two manufacturing units in Uttar Pradesh - sugar plant of capacity 7500 TCD
and a distiliery of capacity 100 KLPD both located at Shamli, Ultar Pradesh. Upon the proposed Scheme becoming effective, the
Amalgamating Cornpany shall stand dissolved without following the procedure of winding up and without any further act, instrument
or deed. Accordingly, there shail be no post-Scheme assets, liabilities, net worth or revenues of the Amalgamating Company.

For Triveni Ebgiheering & Industries Limited For Sir Shadi Lal Enterprises Limited
-~ et ¥ e

suresh Yaneja “R, K. Goel

Group CFO CFO

Place : Nolda ; o ‘ Place : Nofa

Date : December 10, 2024 Y e

Date : December 10, 2024
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E-mall : dng#ik@gmatl.com

CHARTERED ACCOUNTANTS

To,

The Board of Directors,

Triveni Enginesring & Industries Limited
Corporate Office: 8th Floor, Express Trade Towers,
Mot 15 & 16, Sector 16 A, Noida,

Urtar Pradesh - 201.30'1_, India

t

Subject: Certificate on the pre-Scheme and post-Scheme Assets, Liabilities, Net worth and Revenue of the
Demerged Company & Resulting Company in relation to Part IV of the proposed Composite Scheme of
Arrangement between Triveni Engineering & Industries Limited ("Demerged Company™} and Triveni Power
Transmission Limited ("Resulting Company”) and thefr respective shareholders and creditors undey section
430 to 232 and other applicable provisions of the Companies Act, 2013,

1.

This certificate is issued at the request of management of the Triveni Engineering & Industries Limited.

2. The Board of Directors of Triveni Engineering & Industries Limited ("the Company / Amalgamated Company

(8]

/ Demerged Company™), at their meeting held on December 10, 2024 has inter-alia approved the proposed
Composite Scheme of Arrangement amongst the Company, Sir Shadi Lal Enterprises Limited (“Amalgamating
Company”), Triveni Power Transmission Limited ("Resulting Company”) and their respective shareholders
and creditors (hereinafter the “Scheme"), in terms of the provisions of sections 230 to 232 and all other
applicable provisions of the Companies Act, 2013 ("the Act") and SEBI Master Circular SEBI/HO/CFD/POD-
2/P/CIR/2023/93 ('SEBI Master Circular').

We have examined the accompanying Statement of pre-Schieme and post-Scheme details of assets, liabilities,
revenye and net worth of the Demerged Company and the Resulting Company as at September 30, 2024
(hereinafter referred together as the "Statement” and enclosed Annexure A to this Certificate) prepared by
the management, which we have initialled for identification purpases only, The Statement together with our
certificate thereon is required by the Company pursuant to the requirements of circulars issued under SEBI

l (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI LODR'} for onwards submission

to the BSE Limited (BSE), National Stock Exchange of India Limited {NSE) {collectively referred as *Stock
exchanges'), Securities and Exchange Board of India (SEBI}, National Company Law Tribunal (NCL T} and
other regulatery authorities in connection with the Scheme,

The post-Scheme details of agsets, liabilities, net worth and revenue are provisional and has been prepared by
the management to indicate the effect of the proposed demerger on the financial position / performance of
the Demerged and Resulting Company respectively. The same will undergo changes on the Appointed Date
(defined to be the same as the Effective Date in the Scheme). The actual financial position/ performance, which
niay prevail after the Scheme becomes effective may vary, from the calculations as in the Statement.

M.B. 150, First Floor, Master Block, Gali No.-5, Shakarpur, Delhi-110002




Management's Responsibility

-

N

6.

The accompanying Statement is the responsibility of the Management of the Company inciuding the
preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility. includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Statement and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances.

The Management is also responsible for ensuring that the Company complies with the relevant laws and
regulations, including the applicable accounting standards as aforesaid and circulars issued under SEBI LODR
and also provide relevant information to the NCL T and any other regulatory authority in connection with the
Scheme.

Auditor's Responsibility

7.

38

9.

Pursuant to the requirements of the Scheme, it is our responsibility to provide a reasonable assurance in the
form of an opinion based on our examination whether:

(i} the amounts that form part of pre-Scheme assets, liabilities and net worth as at September 30, 2024 and
the revenue for the year ended March 31, 2024 and for the six months period ended September 30, 2024 of
the Demerged Company have been accurately extracted from the books of account underlying the unaudited
timited reviewed financial statements for the six months ended September 30, 2024 and the audited financial
statements for the year ended March 31, 2024 and whether the post-Scheme figures have been considered
alter giving effect to the accounting treatment prescribed in Clause 4.8 of the Scheme;

(i} the computation of pre-Scheme and post-Scheme assets, liabilities, net worth and revenue of Demerged
Company and Resulting Company respectively is arithmetically correct,

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Cerlificates for Special Purposes issued hy the ICAL The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the [CAL

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the applicable criteria as mentioned in paragraph 7 above. The procedures selected depend on
the auditor's judgement, including the assessment of the risks associated with the applicable criteria.
Accordingly, we have performed the following procedures in relation to the Statement:

a) Traced and agreed the amounts in the computation of pre-Scheme assets, liabilities and net worth of the
Demerged Company Lo the unaudited limited reviewed financial statements of the Company as at September
30, 2024 and in case of revenue for the year ended March 31, 2024 and for the six-months period ended
September 30, 2024, traced and agreed the amounts to the audited financial statements for the year ended




March 21, 2024 and the unaudited limited reviewed financial statements for the six-months period ended
September 30, 2024 respectively, of the Demerged Company. In case of the Resulting Company, we have
considered the amount received towards equity share capital issued by it as the pre-Scheme assets & not
worth, The post-Scheme assets, liabilities, net worth and revenue of the Demerged Company and the Resulting
Company have been considered after duly giving effect to the accounting treatment prescribed in Clause 4.8
of the Scheme;

b} We have obtained a copy of the Scheme as approved by the Board of Directors of the Company in their
meeting held on December 10, 2024 proposed to be filed by the Company with the NCLT and other regulatory
authorities. We have read the same and noted the impact of the proposed accounting treatment mentioned in
Ciause 4.8 of the Scheme. We have not performed any other procedures in this regard;

¢} Obtained the certificate of incorporation of Resulting Company dated December 04, 2024 as a wholly owned
subsidiary of the Demerged Company and details of subsequent issue of equity share capital by the Resulting
Company to the Demerged Company, for the purpose of vesting of the Demerged Undertaking comprising of
the Power Transmission Business (i.c., “PTB" as defined in the Scheme) on a going concern basis.

) Tested the arithmetical and clerical accuracy of the Statement;

¢} Performed necessary inquires with the management and obtained necessary representations.
Opinion

10. Based on the procedures performed by us as referred to in paragraph 9 above and according to the
information, explanations and management representations received by us, we are of the opinion that:

| (i} the amounts that form part of pre-Scheme assets, liabilities and net worth as at September 30, 2024 and
revenue for the year ended March 31, 2024 and six months period ended September 30, 2024 of the Demerged
Company and the Resulting Company have been accurately extracted, as applicable;

(ii) the amounts that form part of post-Scheme assets, liabilities and net worth as at September 30, 2024 and
revenue for the year ended March 31, 2024 and for the six months period ended September 30, 2024 arc

accurate and

(iii} the computation of pre-Scheme and post Scheme financials is arithmetically correct.




Restriction on Use

.11, This certificate is addressed to and provided to the Board of Directors of the Company solely for the purpose
given in paragraph 3 above and should not be used by any other person or for any other purpose without the
prior written consent of the client.

For Devendra Gupta & Associates
Chartered Accountants
Firm R@Zm'ation Number: $31500N

Devendm‘imup ta

Proprietor
M. No.: 096622
UDIN: 2 409 b6 28 B CSY ML

Place: N ‘\Ei(%y -

Date: December 10, 2024
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Annesure A

e 8112004308000
91 120 4311010/
& www.lrivenigroup.com

Detalls of assets, fabilitlas, net worth and revenue of the companies involved In the schemae, both pre and post scheme In refation to Part IV of the
proposed Composite Scheme of Arrangement ("Schema™) between Trivent Englneering & Industries Limited (*Demerged Company”) and Trivest
Power Transmission Limited {"Resulting Company") and their respective sharehalders and creditors under sections 230 to 232 and other applicable

provisions of the Companies Act, 2013

Name of the Demerged Company - Trivent Engineering & Industries Limited
{Part IV of the Composite Scheme of Arrangement)

(¥ i1 croves)

Particulars Pre Scheme Post scheme
iiroperly, plant and equipment, intangible asses, capltal work-in-progress, investment proparty, googwill and 2111.08 ' 1991.04
right-ol-use assets .
Financial Assats 652,27 5i3.33
Other Assets 1.336.88 128251
Total Assats (A) 4100.23 388G.88
Financial Liab#ities 946,18 915,01
Other Liabilities 362.57 321.20
Tatal Liabilities {B) 1308.78 1236.21
Less Reserves not forming part of net worth as per definition of Companios Act
Capltal Regserve {50.36) (50.36}
Amalpgamation Reserve 9.26 -
Cash Flow Hedging Reserve {030} {0.18)
Cost of Hedging Reserve 0,18 017
Total Reserves not forming part of Net worth {C} (Refer note 1) {41.22) 150.37)
Net worth [(A>8)-{C)] 283290 2701.04
Gross Revenue from sale of products and services for year ended 31.03,2024 6611.29 6322.58
Gross Revenue from sale of products and services for sk months period ended 30,09,2024 3378.18 3221.98

Name of the Resulting Company - Trivent Power Transmisston Limited
{Part IV of the Composite Schema of Arrangemaent}

{¥ in crores)

Particutars Pre Scheme Post Scheme
Property, plant and equipment, intangible assets and capital work-In-progress - 120.04
Financial Assets 6.26 102.53
Othar Assets - 54.37
Total Assets (A) 6,26 276.94
Financial Liabllities 31,17
Other Liabitities - 41.37
Yotal LiabHitles (8} - 72.54
Less Reserves not forming part of net worth as per definition of Campanies Act
Caplital Reserve " 183,55
Cash Flow Hedging Reserve - (0.12}
Cost of Hedping Reserve - 0.01
Total Reserves not forming part of Net warth (C) {Reter note 1) . 183.44
Net worth [{A)-(8)-(C)) 6.26 20.96
- 291,81
v 156.89

Q@)r‘;}m‘aie Cifice: 8% Floor, Bxpress Trade Towars, Plot 15 & 16, Sector 16-A, Noida, Uttar Pradesh — 201301, India.
Hegletered Offioe: A 44, Flosiary Complex, Phass- Il Extension, Noida-201 305, Utar Pradesh, GIN No.: L 15421 UP1952PLCU22 174




Notes:

1. Net worth has been computed in terms of regulation 2{1){s) of $ERI {Listing Obligations and Disclosure Reguirements) Regulations, 2015 read with sub-
section {57) of section 2 of the Companies Act, 2013, which defines it as the aggregate value of the pald-up share capitat and all reserves created out of
the profits, securitles premium aceount and debit o credit balance of profit and loss account, after deducting the aggregate value of the accumulatod
losses, deferred expenditure and miscelfaneous expenditure not written off, as per the audited balance sheet, but does not include reserves created out
of revatuation of assets, write-back of depreciation and amalgamation,

2. The assels, liabiiittes and net worth of the Demerged and Resulting Companles have been calculated basis the Scheme and the unaudited limited
reviewed financial statements of the Demerged Company as at September 30, 2024, The calculations are provisional and prepared to indicate the effect
of the propesed demerger on the financial position/ performance of the Demerged and the Resulting Companies. The same will undergo changes on the
Appointed Date {defined to be the same as the Effective Date in the proposed Scheme). The actual financial positon/ performance, which may previil
after the Scheme becomes effective may vary, from the abave calculations.

3. The pre-Schame agsets, labilities, net worth and revenue of the Demerged Company has been depicted after taking into conslderation the effect of
amalgamation of Triveni £ngineering & industries Limited and Sir Shadl Lal Enterprises Limited as per Part HI of the proposed Composite Scheme of
Arrangement.

4. The Demerged Company was incorporated under name "Ganga Sugar Corporation Limited™ on July 27, 1932, The name was subsequently changed 1o
"Gangeshwar Limited” on April 3, 1973 and thereafter to "Triveni Engleering & Industries Limited" on March 31, 2000, The Demerged Company is
engaged in diverse businesses, including manufacturing of sugar, distiflation and preduction of alcohol/ethanol for potable/industriai segments, power
peneration, previding water {reatment and wastewater management solutions. The business of the Demerged Company also includes manufaclure of
high speed reduction gears and gearboxes including refurbishment, servicing as well as sale of spares in connection therewith (Power Transmission
Business), which business is proposed to be demerged and vested on a going concern basis in the Resulling Company under Part (V of the proposed
Composite Scheme of Arrangement.

5. The Resulting Company was incorporated on December 4, 2024 as a whoily owned subsidiary of the Demerged Company for vesting of the Demerged
Undertaking comprising of the Power Transmission Business on a going concern basls, The Demerged Company subscribed o Equity Shares of the
Resulting Company amounting to Rs, 6,26 crares on December 4, 2024. Accordingly, the Resulting Cornpany had no assels, Habifities, nel-worth and
evenue as on September 30, 2024 and the pre-Scheme net worth only comprised the said Equity Share Capitai of Rs, 6,26 crores. The post-Scheme
assets, liabitities and net-worth of the Resuiting Cempany have been depicted to include the assels, liabifities and specific reserves periaining to the
Power Transmission Business (Demaerged Undertaking) of the Demerged Company as on September 30, 2024,

6. The 'Gross Revenue frem sale of products and services' of the Resulting Company includes inter segment revenues amounting to Rs. 3.10 crores and
Rs. 0.6% crores for the year ended March 31, 2024 and six-months period ended September 30, 2024, respectively, These inter-scgment raventes are
eliminated in the standalone financial statements of the Demerged Company.

For Trivend En ne)rlng & Industries Limited

v =

Suresh Taneja
Group CFO

Place : Noida
Date : December 10, 2024
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Statutery Ausditor's Certificate

To,

The Board of Bivectors,

Triveni Bngineering and Industries Limited
8th Floor, Express Trade Towers,

Plot 15 & 16,

Sectar 16-A, Noida,

Uttar Pradesh - 201301, India

Subject: Certificate in relation (o the proposed uceounting troatment in the boolis of Triveni
Engineering & Industries Limited as mentioned in the Proposed Compoesite Scheme of
Arrangement amongst Triveni Engineering & Indusivies Limited (*Ihe Company” or
“Amalgamated Company® ox the “Demerged Company™} and Sir Shadi Lal Enterprises Limited
(* Amaigamating Company”) and Triveni Power Transmission Limited (“Resulting Company™)
and their respective sharehotders and their respective ereditors for  Amalgamation of
Amalpamating Company into Amalgamated Company and Demerger of PTB undertaking from
Demerged Company into Resulting Company, pursuant to Sections 230 io 232 and other
applicable provisions of the Companies Act, 2013 (the “Act”) and Rules made thercunder
(heveinafter referred to as “Proposed Schome”™) with applicable Indian Accounting Standards
(“Ind AS™) prescribed under Section 133 of the Companies Act, 2013 read with Rule 7 of the
Companies (Accounts) Rules, 2014, and the Companies (Accounting Standard) Amendment
Rules, 20158

. We, § S Kothari Mehta & Co. LLP, Chartered Acconntants, the statutory auditors of ‘Iriveni
Engineering and Industries Limited (horeinafter referred to as “the Company” or
“Amaigamated Company ” or “the Demerged Company” ), having its registered office at
3% Floor, Express Trade Towers, Plot 15 & 16, Sector 16-A, Noida, Uiiar Pradesh-201301
have requested by the Company to cxamine lhe proposed accounting treatment specified in
Clause 3.13 of Part 11 and Clause 4.8,1 of Part 1V of the Proposed Composite Scheme of
Arcangement (as enclosed in Annexure A) amongst the Company, Amalgamating Company
and Resulting Company and their vespective shareholders and their respeclive creditors
(“Proposed Scheme”) of Amalgamation of Amalgamating Company into Amalgamaied
Company and Demerger of PTR Undertaking from Demerged Company into Resulting
Company, under Scetions 230 to 232 and other applicable provisions of the Companies Act,
2013 (the “Act™) with reference to its compliance with the applicable Securities and Exchange
Board of India (‘SEBI) (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued thereunder (“SEBI regulations™), and applicable Indian Accounting
Standards notified under Section 133 of the Companies Act, 2013 1ead with Rules made
thereunder and Other Generally Accepted Accounting Principles in India,

2. The Proposed Scheme is approved by the Board of Directors of the Company in their meeting
held on December 10, 2024, and is subject to approval of the respective Shareholders, the
National Company Law Tribunal (“NCL'T*) and statutory and Regulalory Authorities, as
applicable. -
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Management Responsibility

3. The responsibility for the preparation of the Proposed Scheme and its compliance with the

relevant provigion of the Act, laws and regulations, including the applicable Ind AS read with
Rules made thereunder and Other Generally Accepted Accounting Principles, is thal of the
Board of Directors of the Companies involved in the Scheme. This responsibility includes the
design, implementation and maintenance of the internal control relevant to the preparation and
presendation of the Proposed Scheme and applying an appropriate basis of preparation and
making estimates that are reasonable in the circumstances,

The Company's Management is also responsible for ensuring that the Company complies with
the requirements of the Act ; SEBI regulations ; the applicable accounting standards in relation
to the scheme } providing alt relevant information with respect to the proposed scheme to the
NCLT and other regulatory anthorities as applicable.

Auditor Responsibility

5.

1.

Our responsibility is to provide a reasonable assurance whether the proposed accounting
freatment specified in clause 3.13 of Part - [1] and clause 4.8.1 of Part - 1V of the Proposed
Scheme and as enclosed in Annexure A {o this certificate is in cosformity witli the applicable
Ind AS read with Section 133 of the Act read with rules made thereunder and Othor Generally
Accepted Accounting Principles in India and SEBI regulations.

We conducted our examination of the proposcd accounting treatment, in accordance with the
Guidance Note on Reports or Certificates for Special Purposes (“Guidance Note™) issued by
the Institute of Chartered Accountants of India (ICAI). The Guidance Note requires that we
comply with the ethical requiremoents of the Code of Ethics issued by the ICAL

We have performed the following procedures:

a. Reviewed that proposed accounting treuiment as contained in the Annexure A 1o this
certificate to enswre it is in accordance with applicable Ind AS specified under Section
I33 of the Act read with rules issued thereunder and Other Generally Accepted
Accounting Principles in India.

b, Made suitable inquires and obtained relevant representations from the management of
the Company.

Our examination did not extend to any aspects of legal or prapriety nature covered in the
Scheme.

We have compiied with the relevant applicable requitements of the Standard on Quality Control
(8QC) 1. Quality Control for firms that perform Audit Reviews of Historical Financeial
tnformation and Other Assurance and Related Services Engagements.

Pt 2 f\

AN

{:’,’;{ mew\{{fju-n S':f:}

W s
z o

N




55 KOTHART MEHTA
& COLLP - -

CHARTERED ACCOUNTANTS
Cpinion

1. Based on our examination and according to the information and explanations given to us, the
proposed accounting treatment in the books of the Company contained in clanse 3.13 of Part -
[IT and clause 4.8.1 of Part - IV of the Proposed Scheme and as enclosed in Annexure A to this
Certificate, initialled and stamped by us for the purposes of identification only, is in conformity
with SEBI regulations, and applicable Ind AS under Section 133 of the Act read with rules
made thereunder and Other Generally Accepted Accounting Principles in india,

Restriction on Distribution or Use

. This Certificate is issued at the requost of the Board of Directors solely for the purpose of
onward submission to the NCLT and other regulatory authoritiss including SEBI, the BSE
Limited, the National Stock Exchange of Indin Limited (“NSE") , Jurisdictional National
Company Law Tribunal and any other regulatory authority in refated to Proposed Scheme
pursuant fo the requirements of SEBI regulations and Sections 230 and 232 of the Act and
relevant rules thereunder. Our Certificate should not be used by any other person or for any
other purpose. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or'to any other party to whom it is shown or into whose hands it may come
without our prior consent in writing,

Our obligations in respect of this certificate are entirely separate from, and our responsibility
and liability is in this certificate, nor anything said or done in the course of or in connection
with the services that are the subject of this certificate, will extend any duty of care we may
have in our capacity as statutory auditors of the Company.

For 5 8 Kothari Mehta & Co. LLP
Charfered Accountants
l-’g{egismui(m No: 0705 N/NSO041)

/- e
‘*},@“’
Vij nyfﬁiunuu'

Partner
Membership Number No, 092671

UDIN: 24092641 BRFBWF 3510

Place: New Delhi

Date: December 10, 2024

Enclosed; Annexure A
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1 assets and liabilities of the Amalgamaring Compiny, shall be transfarred 1
Amaig:a_mﬂiﬂd.ﬁ.pompat@y; pursuant to the Scheme and shall: be recorded by

reserves of the Amalgamating Conips

malgamated Company shall eoord the resorves of the Amalgamating Comp
caring in the consolidated financial statem

Jorm and a the carmying smoun s app

- Amalgamated Company. -

The Amalgamated Company shall credit to its share capital account, the aggrogate face value of.
the equity. shures issued by. it to the shareholders of the Amalgamating Company in :

- Clause 3.1t of this Scheme.

Amalgrmated Company shall stand cancelled, without further acl or deed.

- Amalgamating Company, if any, shall stand cancelled,

. a3 The difference, if any, arlsing after taking the effect of Clause 3,13.2 to 3.13.5 shall be trans’fe_md

to capital roserve in the financial statements of the Amalgamated Company,

31 18 -}n"_éase of any. differences in accouniiﬁg policies between the Amalgamated Co'rhba'_ﬂ'y'_ Bﬁﬁ--the '1_ e
S Amalgamating Company, the accounting polioies folfowed by the Amalgemated Company shall - -

Corporete Offfos: 8% Floor, Express Trads Towars, Piol 15 & 18, Segtor 16-A, Nolda, Ulter Pradast ~201:§01. §

The valie of the: investments in the shares of the Amalgamating Company held hy ',"lt';'e

136 The -inéé_:r-fmmm,uy. balances between the Amalgamated Company and the -x‘Ar_;_iéwl':'g_ja_':_;agg;;{gi-,ﬁ_.‘.;_,
- Company appearing in the books of ‘accounts of either the Amaigamated Company or-the =

-+ Ropletared Offfon; A-44, Hoslory Comples, Ehase- I Extansion, Nolda-201 405, Uttar Pradash, Cité Nou umztumeaméoéé'i_r‘;{ SR




_ i}emérgad Company to the, Resultmg Compan_y hall he reduced ﬁrom the book yalues
and lfabilmes appaarmg in books ef _ccoums of thc Demerged Compnny

8 ! 3 Speciﬁc msewes, 1F any, permimug to the P'I‘B Undcﬂakmg shalt ba h’ansfemd th
~Company. and amrdmgiy reduced f‘mm the respcctwe resesrves in the books_
Cnmpany I .

'.‘-'-."I‘he book: vaiues of the assets, Iiablilties nnd spec:ﬁc reservos transferred perlam;ng
tﬁmiarmkmg, propottionate to the continued. holding of the ‘Demerged Company- in't ]
-Company, shall be added to the cariying value of i mvastmenl ixeld by the Dcmerged Com

Resufling Campany

.;4 8 l 5 The valne of the nct assels (assels minus tiabiiitias) transferred (as stated in Clause 48, 1,2) 82 reduiced
- by the. aggrogate of the value of spesific resetves transforred (ns stated in Clauge 4.8, 3y and _t:l‘
- amount added 16 carvying value of investmont (as stated In Clause 4.8.1.4) shall be aq;uxied agmm;
' '_: reserves of the Damexged Compﬂny, in tlw followmg manpier:

B (a} in case of unadjusted dcbns, ihc same shail t" rst be adjusmd agamst amalgamatson reserve (w tim' 5

- extent avanlahle), thereafter agamst cnpamf roserve (to the extent avmiable} and: thereaﬁcr agamsl_:fjf:; SR

S remined efzmmgs, or

: '.(b) in case of unad;ustcd cmdxts, the same shall be recognized as capital reserve,

g '.::_'_'4 8 I 6, If and to the extent there are lorns, deposits or balances ag betwesn the Demerged Undertak:ug and_ o

other undertakings/offices of the Demerged Company, the obligations in respect mmmf qha!! stand'-
uancei led and there shall be no obligations/rights in that behalf,
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BASANT BAM & SONS A-18 MHURLE MARG NIZAMUDDIN EAST
Chartered Accountants Mew Drebhi-110613

Ph: 9811005876

Email: brel895@yahoo.co.in

Statutory Auditor's Certificate

To,

The Board of Divectors,

Sir Shadi Lal Enterprises Limited
A~44 Hosiery Complex,

Phase H Extension,

Noida,

Uttar Pradesh - 201305, India

Subject: Certificate in relation to the proposed accounting treatment in the books of Sir Shadi
Lal Enterprises Limited as mentioned in the Propoesed Composite Scheme of Arrangement
amongst Sir Shadi Lal Enterprises Limited (“The Company” or “ Amalgamating Company”),
Triveni Kngineering & Industvies Limited (“Amalgamated Company” or the “Demerged
Company™) and Triveni Power Transmission Limited {“Resulting Company”™) and their
respective sharcholders and respective creditors for Amalgamation of Amalgamating Company
inte Amalgamated Company and Demerger of PTB undertaking from Demerged Com pany into
Resulting Company, pursaant fo Sections 230 to 232 and other applicable provisions of the
Companics Act, 2013 (the “Act®) and Rules made thereunder {(hereinafter referred fo as
“Proposed Scheme”) with applicable Indian Accou nting Standards (“Ind AS") prescribed under
Section 133 of the Act read with Rule 7 of the Companies (Accounis) Rules, 2014, and the
Comipanies (Accounting Standard) Amendment Ruies, 2015

I We, Basant Ram & Sons, Chartered Accountants, the statutory auditors of Sir Shadi Lal
Enterpriscs Limited having its registered office at A-44 Hosicry Complex, Phase 11 Extension,
Noida, Uttar Pradesh-201303 have been requested by the Company 1o examine the proposed
accounting treatment specificd in Clause 3.13.11 of Part 1il of the Proposed Scheme of
Arrangement (enclosed as Amnexure A hereto) amongst the Company, the Amalgamated
Company and the Resnit‘jng'C(nnp::my and their respective sharcholders and respective
ereditors of amalgamation of the Company into the Amalgamated Company and Dememer of
PTB Undertaking from Demergd Company into Resulting Company, under Sections 230 to
4372 and other applicable provisions of the Companies Act, 2013 (the “Act™ with reference to
its compliance with the applicable Securitics and Exchange Board of India (‘SEBI’) (Listing
Obligations and Discloswre Requirements) Regulations, 2015 and circulars issued thereunder
("SEBI regulations™),and applicable Indian Accounting Standards notified under Section 133
of the Companics Act, 2013 read with Rules made thereunder and Other Generally Accepted
Accounting Principles in India.




Management Responsibility

2. The responsibility for the preparation of the Proposed Scheme and its comphiance with the
relevant provision of the Act, laws and regulations, including the applicable Ind AS read witls
Rules made thereunder and Other Generally Accepted Accounting Principles, is that of the
Board of Directors of the Companies involved in the Scheme. This responsibility includes the
design, implementation and maintenance of the internal control relevant to the preparation and
presentation of the Proposed Scheme and applying an appropriate basis of preparation and
making estimates that are veasonable in the circumstances.

3. The Company’s Management is also responsible for ensuring that the Company complies with
the requirements of the Act ; SEBI regulations ; the applicable accounting standards in
relation  to the scheme ; providing all relevant information with respect to the proposed
scheme to the NCLT and other regulatory authorities as applicable.

Audifor Responsibility

4. Our responsibility is to provide a reasonable assurance whether the proposed accounting
treatment specified in clause 3.13.11 of Part - 111 of the Proposed Scheme and enclosed as in
Annexure A to this cortificate, is in conformity with the applicable Ind AS read with Section
133 of the Act read with rules made thereunder and Other Generally Accepted Accounting
Principles in India and SEBI regulations.

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

6. We have performed the following procedures:

. Reviewed that proposed accounting trcatment as contained in the Annexure A to this
certificate to enswre it is in accordance with applicable Ind AS specified under Section
133 of the Act read with rules issued thereunder and Other Generally Accepted
Accounting Principles in India.

b. Made suitable inquires and obtained relevant representations from the management of
the Company.

7. Our examination did not extend to any aspeets of legal or propriety nature covered in the
Scheme.

8. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1. Quality Control for firms that perform Audit Reviews of Mistorical Financial
Information and Other Assurance and Related Services Engagements.




Opinion

9. Based on our examination and according to the information and explanations given to us, the
proposed accounting treatment m the books of the Company contained in clause 3.13.11 of
Part - T of the Proposed Scheme and enclosed as Amnexure A to this Certificate, initialled
and  stamped by us for the purposes of identification only, is in conformity with SEBY
regulations, and applicable Ind AS under Section 133 of the Act read with rules made
thereunder and Other Generally Accepted Accowrting Principles in India.

Restriction on Distribution or Use

10. This Certificate is issued at the request of the Board of Directors solely for the purpose of
onward submission to the NCLT and other regulatory authoritics including SEBI, the BSE
Limited, the National Stock Exchange of India Limited (“NSE™) , jurisdictional National
Company Law Tribunal and any other regulatory authority in related to Proposed Scheme
pursuant to the requircments of SEBI regulations and Sections 230 and 232 of the Act and
selevant rajes thereunder, Our Certificate should not be used by any other person or for any
other purpose. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other party to whom it is shown or into whose hands it may come
without our prior consent in writing,

Our obligations in respect of this certificate are entirely separate from, and our responsibility
and liability is in this certificate, nor anything said or done in the course of or in connection
with the services that are the subject of this certificate, will extend any duty of care we may
have in our capacity as statutory auditors of the Company.,

For Basant Ram & Song
Chartered Accountanis
Firm Repistration No: 0003569N

Kalari k- Na %‘“’

R.K. Nayar

Partner

Membership Number No. 087112 .
UDIN:2U 08712 BK HHOT1438

Place:; New Delhi

Date: Becember 9, 2024

Knclosed; Anpexure A




VSIR SHADILAL ENTERPRISES LIMITED

A ?’vﬁ{ww{ﬁ Company

Annexure A

Proposed Accounting Treatment as mentioned in Clanse 3.13.11 of Part 1Y of the Proposed
Composite Scheme of Arvangement amongst Sir Shadi Lal Enterprises Limited (“The Company”
or “Amalgamating Company™), Triveni Engineering & Indusiries Limited {(“Amalgamated
Company” or the “Demerged Company”) and Triveni Power Transmission Limited (“Resulting
Company”) and their vespective shareholders and their respective credifors

Clause 3.13.11 of Part 11 — Accounting Treatment in ihe books of Amalgamated Company

313 ACCOUNTING TREATMENT

3.13.11 Notwithstanding anything contained in any other Clause in the Scheme, upon the Scheme
being effective, the Amalgamating Company shall stand dissolved, without following the
procedure of winding up. Accordingly, there is no accounting treatment prescribed which
would have any impact or need to be reflected in the books of the Amalgamating
Company.

For and on behalf of

sir Shadi Lal Enterprises Limited

R.K. Goel
CFEFQO

Date : December 9, 2024

Shamli - 247776, Dislt. Shamli (L) 1S G L 1308 250084, +81 1398 280082 | Grom: "Sugueill”
Uit Uppan Daab Sugar s, Shamil | Shamli Oistifery & Chomival Waorks, Shamii | Regd. Oftfce; A-d4, Hoslacy Complex, Phase-ll Bxtension. Moida-201 395 (L)

Movida Office: 8th Floon, Exprass Trade Towers, Plot 15 & 16, Sactor- 1A, Moido- 204 3071 (U I LS 000U 10330 L.C1 468675
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Statutory Aunditor's Certifiexie

To,

‘The Board of Directors,

Triveni Power Transmission Limited

A-44, Hosiery Complex, Phase 11 Extension,
Nepz Post office, Gautam Buddha Nagar,
Noida,

Uttar Pradesh - 201301, India

Subject: Certificate in relation fo the proposed accounting treatment in the books of Triveni
Power Transmission Limited as mentioned in the Proposed Composite Scheme of arrangement
hetween Triveni Power Transmiission Limited (“Fhe Company” or “Resulting Company®) and
‘Friveni Engineering and Industries Limited (* Demerged Company™) and their respective
sharcholders and their respective creditors for Demerger of PTB Under{aking from Demerged
Company into Resuiting Company and pursnant to Scetions 230 to 232 and other applicable
provisions of the Companies Act, 2013 (heveinafter referrved o as “Proposed Seheme™) with
applicable Indinn Acconnting Standards (“Ind A8”) prescribed under Seetion 133 of the
Companics Aet, 2013 read with Rule 7 of tire Companies (Accovnis) Rules, 2014, and the
Companies (Accounting Standard) Amendment Rules, 2015

. We, § S Kothari Mehta & Co, LEP, Chartered Accountants, the statutory auditors of Triven]
Power Transmission Limited (hereinafter referred to as “the Company” or “the Resulting
Company” ), having its registered office at A-44, Hosiery Complex, Phase I Extension,
Nepz Post Office, Gantam Buddha Nagar, Noida, Uttar Pradesh — 201303, have been
requested by the Company 1o examine the proposed accounting trestment specified in Clause
4.8.2 of Part [V of the Proposed Composite Scheme of Arrangement (as enclosed in Annexure
A) amongst the Company and Demerged Company and their respective shaveholders and
their respective ereditors (“Proposed Scheme™ of  proposed Demerger of PTR
Undertaking from Denierged Company into Resniting Company under Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 (the “Acl™) with reference o its
compliance with the applicable Securities and Exchange Board of India (‘SEBI’) (Listing
Obligations and Disclosure Requirements) Regulations, 2015 nnd circulars issued thereunder
(“SEBI regulations”),and applicable Indian Accounting Standards notified under Section 133
ol the Companies Act, 2013 read with rules made thereunder and Other Generally Accepted
Accounting Prirciples in India.

2. The Proposed Seheme is approved by the Board of Directors of the Company in their meeting
held on December 10, 2024, and is snbjeet (o approval of the respective Shareholders, the
Natienal Company Law Tribunal ("NCLT?) and statutory and Repulatory Authorities, as
applicable.

Management Responsibifity

4. The responsibility for the preparation of the Propused Scheme and its com plance with the
relevunt provision of the Act, laws and regulations, including the applicable Ind AS read with
rules made thereunder and Other Generally Accepted Accounting Principles, is that of the
Board of Direeiors of the Companics involved in the Scheme, This responsibility includes the
design, implomentation ad maintenance of e internal control refevant to the preparation and
presentation of the Proposed Scheme and applying an appro{;uriﬁt s jgis of preparation and

making estimates that are reasonable in the circnmstances. x@\i\’;

7
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CHARTEMIED ACCOUNTANTE

A The Company’s Management is ahso responsible for cosuring that the Company complies with
the requiremoents of the Aot S35 regulations ; the applicable seeounting standards in relation
to the schesme ; providing all refevant information witls respect (o the proposed scheme to the
NCET anct ofher segulatory authorities ns applicable.

Auditor Hespousibility

5, Qur responsibility is 10 provide a reasonable assurance whether the proposed . aceonnting
tretment specitied in clavse 4.8,2.0f Part 1V of the Proposed Bcheme and as enclosed in

Annexire A to th_'is eertificate is in conformity with the applicable Ind AS and Other Generally
Avcepted Accounting Principles and SEB! regufations, ' SRR

6. We conducted our examination of the proposed aecounting treatment, in accordance with the
Guidanee Note on Reports or Certificates for Specisl Purposes (“Guidance Note™) issued by
the Instijute of Chartered Acoountants of Indig (ICAD. The Guidance Note requires: that: we

| conply with the gthical requirements of the Code of Bihics issued by the 1CA].
|
\

7. We have ;.ml'ibmi:éd the Ei“oiIc,rwing procedures:

i Roeviewed the proposed accounting treatment as containgd in the Annexure A to this
cortificate to ensure it is in aocordance with applicable Ind AS specified under Section
133 of the Act read with rules made thereunder and Other CGencrafly Acveptod
Accounting Principles, C ' S

b Made suitable inguives and obtained felevent representations from the managerment of
the Company, - : L

8. Our examination did not extend to any nspects of a legal or propriety nature covered In the :
Seheme, T - P ;

{

9. We have caniplied with the relevant applivable req uirements of the Standard on Quality Control
(5QC) 1. Quality Control.for firms that parform Audit Reviews of Historical Financial
Toformution and Other Assurance and Related Serviees Engagements, 3

Upindon ' :

1. Based on our examination and according to the information and sxplanations given o us, the
proposed aceounting treatment In the books of the Company contained in clause 4.8:2.0f Part
IV of the Proposed Scheme and as enclosed it Annexure ‘A to this Certificate, nitiatied and
stamped by ug for the purgoses of’ identification auly, i in conformity with SERI regulations,
and applicable Ind A8 woder Section 133 of the Companies Act, 2013 read with rules made
thoseunder and Qther Genarally Acvepted Accounting Principles, '

Rustrivtion an I)is%ri!mti(m or Lse

L This Certificats is {ssued af the request of the Board of Directors sotely for the purpose of
ovward submission to the NCLT and otler regufatory suthorifios including SERI, the BSE
Limited, the National Stock Exehange of Judia Limited (("NSL) | jurisdictiona] National
Company Law Tribunal and any other regulatory awthority in valated to Proposed Scheme
pursuant (o’ the requirements of SERI regulations and Sections 230 and 232 of the Act and
relevant rufes thereunder. Owr Certificate should not be usod by any other person or for any

~ other purposs, Accordingly. we do not accept orassume any Iiaiﬁmﬁ APy duty of care for
any okligr purpose or to any other parly to whom it is shown o c{*‘ EW\K%‘K/’[} nds it may come

without oot pripr consent in writing, o T

O
e A Gaou

SEn
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CHARTERED ACCOUNTANYS

Our obligations in respect of this certificate arc entively separate from, and our responsibility
and lability is in this certificate, nor anything said or done in the course of or in connection
with the services that are the subject of this certificato, will extend any duty of care we may
have in our capacity as statutory auditors of the Contpany.

Yor 8 8 Kothari Mehta & Co. LLP
Chartered Accountants
Firm Registration No: 000765N/NS0044]

y/
Vijay Kumar

Partner
Membership Number No. 092671

UDIN: 24042671 BKFBIWGHY3S
Place: New Dethi

Date: December 10, 2024

Enclosed; Annexare A
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Details of Shareholding of Companies involved in the Schieme at each stapge

ENGINEERING & INDUS TRIES LTD.

Part A — Amalgamation

Amalgamation of Sir Shadi Lal Enterprises Litd, (Amalgamating Company) with and into
Triveni Engincering and Industries Limited (Amalgamated Company/Demerged Company)

i)  Sir Shadi Lal Enterprises Limited (Amalgamating Company)

Particulars Before effectiveness of | After effectiveness of the
the Scheme Scheme
‘No. of % | No.of | .o %
equity equity |
shares shares
Promoters 32,42,884 | 61.77% i Post the Scheme
Public 20,07,116 | 38.23% | becoming effective, the
Total 52,50,000 1 100.00% | Amalgamating Company

shall be  dissolved
without being wound up.
Accordingly, change in
shareholding pattern of
Amalgamating Company
shall not be applicable

ii} Triveni Engincering & Industries Limited (Amalgamated Company)

Particulars Before effectiveness of | After effectiveness of
the Scheme the amalgamation
No. of %o No. of %
equity shares equity shares
Promoters 13,34.91,162 1 60.98% § 13,34,91,162 | 60.58%
Public 8.54,06,806 | 39.02% | 8.68,71.854 | 39.42%
Total 21,88.97.968 | 100.00% | 22,03,63,016 | 100.00%

Corporate Office: 8" Floor, Txpress Trade Towers, Plot 16 & 16, Sector 16-A, Noida, Littar Pradesh - 201301, indla.
Registered Office: A-44, Hoglery Complex, Phasa-ll Exlension, Nuida-201 305, Ultar Pradesh, CIN No.: 11542 1UP1932PLCORA 74




Transfer and vesting of PTB Undertakin

Part B — Demerger

as defined in Scheme) of Triveni Engineering and

Industries Limited (Amalgamated Company/Demerged Company) to Triveni Power

Transmission Limited (Resuiting Company)
i) Triveni Engineering & Industries Limited (TEIL/Amalgamated/Demerged Company)

Particulars | Bel

Promoters

13.34.91.16

60.58%

!3534’91,]62 =

58%

Public 8,68,71.854 39.42% 8,68,71,854 | 39.42%
Total 22,03,63,016 100.00% 22,03,63,016 | 100.00%

*The sharcholding provided herein in this table, is considered after the allotment of shares by
the Amalgamated Company to the shareholders of the Amalgamating Company for the

amalgamation of the Amalgamating Company with and into the Amalgamated Company, as an
integral part of the Scheme.

iiy Triveni Powel Tr dllbmlSGlOll Lmnted (Resulting (‘umpanv)

-~ Par t:cuiars  Before effectiveness of -_:Aﬁ'ex éT‘féétiVéheés'Qf-‘t_h‘éﬂ
R o the Schcmc s “Sch eme
No, ofequny + % | No. of [ %
. shares o eqmty sha:es .
Promoters
-Amalgamated Company (TE}L) 3,13,00,000 100% | 3,13,00,000 29.88%
-Existing promoters of
Amalgamated Company - -~ | 4,44,97,054 42.48%
Total Promoters shareholding 3,13,00,000 100% | 7,587,97,054 72.36%
Public Nil Nil | 2,89,57,285 27.64%
Grand Tota} 3,13,00,000 100% | 10,47,54,339 100.00%

Thanking you,

Yours faithfully,
For Triveni Engineering & Industries Ltd.

%ﬁ; %ha!la

Group Vice President & Company Secretary

M.No.A9475
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Annexure: — - Mmé{

“List of comparable companies considered for comparable companies’ multiple method, if the
same method is used in valuation.”

As explained in the joint valuation report issued by Finvox Analytics and SSPA & Co. dated December
9, 2024 ("Joint Valuation Report”), Finvox used the comparable companies' multiple method for the
valuation of Triveni Engineering and Industries Limited (“TEIL") and Sir Shadi Lal Enterprises Limited
("SSEL") for the proposed merger of SSEL with TEIL.

The tist of comparable companies used by Finvox for the valuation of TEIL and SSEL is as follows.

1} Sugar and Allied Business of TEIL

* Avadh Sugar Energy Limited
¢ Balrampur Chini Mills L.imited
+ Dalmia Bharat Sugar and Industries Limited

2) Power Transmission Business of TEIL

¢ Shanthi Gears Limited
+ Elecon Engineering Company Limited

3) Water Business of TEIL

¢« VATech Wabag Limited
EMS Limited

4) Sir Shadi Lal Enterprises Limited

Avadh Sugar Energy Limited
Dhampur Bio Organics Limited
Dhampur Sugar Mills Limited
Dwarikesh Sugar Industries Limited
Kesar Enterprises Limited

KM Sugar Mills Limited

Mawana Sugars Limited

Rana Sugars Limited

Uttam Sugar Mills Limited

* * 0 2 & & * s »

As explained in the Joint Valuation Report, the proposed demerger of PTB Undertaking from TEIL will
not have any impact on the beneficial economic interest of the shareholders of Demerged Company as
the equity shareholders of Demerged Company would continue to have the same beneficial economic
interest in the PTB Undertaking, now by way of indirect ~30% equity ownership of Resulting Company
through Demerged Company and direct ~70% equity ownership of Resulting Company. As the
proposed Demerger will not affect the beneficial ecanomic interest of the equity shareholders of
Demerged Company, valuation of Resulting Company and PTB Undertaking has no bearing on the
recommended Entitlement Ratio and accordingly, We did not perform any valuation of the Demerged
Undertaking and the Resultant Company.

Vs ON
{3y i

Corporate Office: B" Floor, Express Trade Towers, Plot 15 & 16, Sector 16-A, Noida, Uttar Pradesh - 201301, India.
Registered Office: A-44, Hosiery Complex, Phage-il Extension, Noida-201 305, Uttar Pradesh. CIN No.: L15421UP1932PLC022174
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Annexure....

“List of comparable companies considered for comparable companies’ multiple method, if the
same method is used in valuation.”

As explained in our Joint Valuation Report dated December 09, 2024, SSPA & Co. have used the
Comparable Companies’” Multiple Method under Market Approach for the valuation of TEIL and
SSEL for the Proposed Amalgamation of SSEL with TEIL.

(i) The list of comparable companies considered for valuation of TELL are as under:

a) Sugar Business of TEIL

Avadh Sugar & Energy Limited

Bajaj Hindusthan Sugar Limited

Balrampur Chini Milis Limited

Daimia Bharat Sugar and Industries Limited

b) Power Transmission Business (‘PTB’) of TEIL

L]

Elecon Engineering Company Limited
Shanthi Gears Limited

¢} Water Business of TEIL

VA Tech Wabag Limited
EMS Limited

(i) The list of comparable companies considered for valuation of SSEL are as under:

L]

Avadh Sugar & Energy Limited

Dalmia Bharat Sugar and Industries Limited
Dhampur Bio Organics Limited

Dhampur Sugar Mills Limited

Dwarikesh Sugar Industries Limited

K. M. Sugar Mills Limited

Kesar Enterprises Limited

Rana Sugars Limited

Uttam Sugar Mills Limited

Corporate Office: 8" Floor, Express Trade Towers, Piot 15 & 18, Sector 16-A Noida Littar Pradesh - 21 i
_ i _ o _ \ ' . - 201301, India.
Registered Office: A-44, Hosiery Complex, Phase-Il Extension, Noida-201 305, Uttar Pradesh. CIN No.: L15421UP1932PLC0221 74




Further, as explained in the Joint Valuation Report, the proposed demerger of Power
Transmission Business {‘PTB Undertaking’) of TEIL post Proposed Amalgamation (‘Demerged
Company’) into TPTL {‘Resulting Company’) will not have any impact on the beneficial
economic interest of the shareholders of Demerged Company as the equity shareholders of
Demerged Company would continue to have the same beneficial economic interest in the PTB
Undertaking, now by way of indirect ~30% equity ownership of Resulting Company through
Demerged Company and direct ~70% equity ownership of Resulting Company. As the
proposed Demerger will not affect the beneficial economic interest of the equity shareholders
of Demerged Company, valuation of Resulting Company and PTB Undertaking has no bearing
on the recommended Entitlement Ratio and accordingly, the valuers did not perform any
valuation of the PTB Undertaking and the Resulting Company.

Page 2 of 4
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To
Triveni Engineering and Industries Limited

A-44, Hosiery Complex, Phase-11 Extension,
Noida - 201305, Ultar Pradesh

Mubject: Certificate on Capital Evolation in respect of the proposed Composite Scheme of
Arrangement amongst Triveni Engineering & Industries Limited (“Amalgamated
Company”/“Demerged Company™), Sir Shadi Lal Enterprises Limited {(“Amalgamating
Company”} and Triveni Power Transmission Limited (“Resulting Company”) and their
respective shareholders and their respective creditors under Section 236 (0 232 and other
applicable provisions, if any, of the Compairies Act, 2013 (“Act™), read with the rules
made thereunder (“Scheme”)

Sir,
This certificate is issued at the request of management of the Triveni Engincering & Industries
Limited.

The Board of Directors of the Company, al their meeting held on 10" December, 2024, approved the
Scheme of Arrangement amongst Triveni Engineering & Industries Limited (“Amalgamated
Company”/“Demerged Company™), Sir Shadi Lal Enterprises Limited (“Amalgamating Company™) and
Triveni Power Transmission Limited (“Resulting Company™) and their respective shareholders and their
tespecetive ereditors under Scetion 230 Lo 232 and other applicable provisions, if any, of the Companies
Act, 2003 (“Act™), read with the rules made thereunder (“Scheme”)

In this regard, at the request of the Company, we have reviewed the details of capital evolution of
the Company aver the years as detailed & enclosed in the Annexure (o this certificate, which we
have initiafed for the purpose of identitication. The Annexure has been prepared by the Company
for the purpose of submission (o the National Stock Exchange of India Limited (NSE) and BSE
Limited (BSE) (collectively referred 1o as "Stock Exchanges"), Securities and Exchange Roard of
India (SEBI), National Company Law Tribunal (NCLT) and any other regulatory authoritics in
connection with the Scheme.

We have reviewed the enclosed Annexure, traced and agreed the figures with the Audited Financial
Statements of the Company as on 3 1™ March, 2024, The Company was incorporated on 279 July,
1932 under the Companies Act, 1913, As informed by the management of company, reliable data
ol the detailed evolution of the Company's paid up share capital is not available for the initial years.
Accordingly, the Annexure relates to the period from 1966-67 enwards to till date.

Souree of document regarding anuexure atiached form National Stock Exchange of India
L.id.

The Management is also responsible for ensuring that the Company complies with the relevant
laws & regulations and circalars issued under SEBE . Also provide refevant information to the

;

M.5.150, Eirst Floor, Master Block, Gali No.-5, Shakarpur, Belhi-110062



NCLT and any other regulatory authority in connection with the scheme. Considering the above-
mentioned documents and information provided to us by the management of company, we hereby
cerlify that the built-up of Reserves as detailed in the Annexure is proper and appropriate.

Management responsibility includes the design , implementation and maintenance internal control
refevant to the preparation and presentation.
Restriction on Use

This certificate is addressed to and provided to the management of the company solely for the
purpose as mentioned above and should nol be used by any other person or for any other person
without the prior written consent of the client.

For Devendra Gupla & Associates
Chartered Accountants
FRN: 031500N

I')ev“&ﬁzh'a Kumar Gupta
(Proprietor)
M. No.096622
UDIN: . 824:096 629 BRCEYSR0OY B
Place: Noida,, UP

Date: ... f!/ L;Z./,Q v2 L
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share Capital built-up of Triveni Engineering & Industries Limited
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Annexure

Date of
alloiment/
Date of
Extinguishment

Number of
Equity
Shuares

Face
vilue
per
Equity
Share
(iNR)

{ssue
price
per
Eqity
Share
{INR}

Nature of
transaction/Mode
of sliotment

Cuamulative
number of
equity
shares®

Cumuiative
paid up
cquity share
capital
{INR)®

Whether
listed, ¥t
not
listed,
give
FEAsSoNs
thereof

Upto 1966-67H

7,530,000

10

10

Initial subscription
to the
Memorandum ol
Assocition /
further tssue /
Baonus Issue

7.50,000

75.,00.000

Listed

trom 1966-67 10
1870-71

250,000

10

Bonus {ssue

10.06.000

1,00,L00,600

Listed

Pecember 30, 1993

9.00,000

10

65

Issue of shares on
privale placement
basis

19,00.000

£.90,00,600)

Listed

May 31, 1994

15,57.300%

10

40

lssue of shares on
private placement
basis

34,579,300

3.45.66.600

Listed

June 20, 1994

4,42,700

10

40

Issue of shares on
privale placement
basis

39,00.000

3.89.93.600

Listed

Jung 20, 1994

3.50.000

16

65

Issue of shares on
private placement
Dyisis

42.50.000

4.24,93,600

Listed

“March 31, 2000

(13.50.000)

May 27, 2000

$3.90,001

10

10

10

Caneellation of
shares held by
ersiwhile Triveni
Engineering &
Industries Lid.
(*Triveni™ i.e.
cross heldings
consecquent upon
merger of
erstwhile Triven
with Gangeshwar
Limited

29,00,040

2.89.93.600

Listed

Allotment
parsuant fo
schense of
Arrangement
between cestwhile
Trivend and
Gangeshwar
Limited approved
by Hon'ble

122,900,001

803,610

[Listed

) Comporate Otfice: 89 Floo, By
Reuistored Oflice: A 44, Ha

~
B

Trx

‘L Allnhabad High

ri, PIOUTS & 18, Sector 16-A, Noida, Hiksr Pradosh

) 201301, india,
siery Gompler, Phass -l bxtansion, Noida-201 305, Uttar Pradest. CIN Bos LB42TURT0321LC022 1 74




Courl pursuant {o
iy order dated
March (6, 2000,

My 8, 2003

(39.73,995)

10

10

Conversion into
2% redeemable
cumulative
preference shares
of Rs. [/~ each
pursuant
Scheme of
Arrangement
approved by
How'ble Allahabad
Migh Court
pursuant 1o its
order dated March
27,2003,

83,16.006

£.31,53,660

Listed

With eftect from Feb
into 1) cquity shares

ol our Company

ruary 6, 20085, cuch equity share of our
of the Face

. i value of ENR 1 each, and accordis
ol our Company of (he face value of INR 10 each were sphi into 8,31,60,060 Equit

Company of the face

value of INR 10

¢ Shares of INR

each was split

igly, 83,150,006 equily shares

| cach.

Tune 17, 2005

12.47.28,090

i3

Bonus lssuc

20,78 88,150

20,78 8,750

L.sted

Peeember 7, 2003

500,060,000

i

48

Follow-on Public
fusue

2578 88,150

257881750

Listed

March 20, 2014

20,000

14

Allotinen
pursnt o
exereise of options
ounder TEH. BSOP
2009

25.79.08,150

25.79,01,750

Listed

My 07,2014

44,900

Aflotment
pussuani o
exereise of options
under TEIL ESOP
2009

25,7053,110

25,79.46,710

Listed

August (9, 2019

1.00,00,000)

100

Buyback of Shares

24,7953, 110

24,79.46,710

Listed

October 21, 2020

(6:1.90,000}

105

Buyback of Shares

241763110

24.17.56,710 |

Listed

March 8, 2023

(2.28,57.442)

350

Buyback ol Shares

21.89.05.968

2£.89.035.908

Listed

@ Includes 8,000 equity shares which were forfeited for non-payment of call money

*Out of this, 800 equity shares were forfeited for nan-payment of call money.

# The data with regard to allotment of shares is available only post 1866, The same is because the data
for periods prior to 1966 had not been handed over to the present management when it took over the
management in 1992. The available data of the Company do not have these records,

For Trivand &ngiz’:@zermg & !miusif' fos Lid.

it S N o 03
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Group Viee ?’ra
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To

Sir Shadi Lal Enterprises Limited
A-44, Hosiery Complex, Phase-T1 Extension,
Noida - 201305, Uttar Pradesh

Subjeet: Certificate on Capital Evolution in respeet of the proposed Composite Scheme of
Arvangement amongst Triveni Engincering & Industries Limited (“Amalgamated
Company”/“Demcrged Company®), Sii Shadi Lal Enterprises Limited (“Amalgamating
Company”) and Triveni Power Transmission Limited (*Resulting Com pany®”) and their
respective shareholders and their respective ereditors under Section 230 to 232 and other
applicable provisions, if any, of the Companies Act, 2013 (*Act”), read with the rules
made thereunder (“Scheme™)

Sir,
This certificate is issued al the request of management of the Sir Shadi L.al Enterprises Limited.

The Board of Directors of the Company, at their meeting held on 10" December, 2024, approved the
scheme of  Arrangement amongst Triveni Engineering & Industries Limited (*Amalgamated
Company”/“Demerged Company™), Sir Shadi Lal Enterprises Limited (“Amalgamating Company™) and
Triveni Power Transmission Limited (“Resulting Company”) and their respective shareholders and their
respective creditors under Section 230 to 232 and other applicable provisions, il any, of the Companies
Act, 2013 ("Act™), read with the rules made thereunder (“Scheme™)

In this regard, at the request of the Company, we have reviewed the details of capital evolution of
the Company over the years as detailed in the Annexure, which we have initialed for the purpose
of identification. The Annexure has been prepared by the Company for the purpose of submission
lo the National Stock Exchange of India Limited (NSE) and BSE Limited (BSE) (collectively
referred to as "Stock Exchanges™), Securities and Exchange Board of India (SEBI), National
Company Law Tribunal (NCLT) and any other regulatory authoritics in connection with the
Scheme,

We have reviewed the enclosed Annexure o this certificate, traced and agreed the figures with the
Audited Financial Statements of the Company as on 31 March, 2024, The Company was
incorporated on 13" January, 1933 under the Companies Act, 1913. As informed by the
management, reliable data of the detaited evolution of the Company's paid up share capital is not
available for the initial years. Accordingly, the Annexure relates to the period from 1989-90
onwiards 1o il date.

mource of document reparding anmexure attached form Annun! Reports / Documents
available with Company.

Considering the above~-mentioned documents and information provided (o us by the management,
we hereby certify that the built-up of Reserves as detailed in the Annexure is proper and

appropriate. L

WM.B. 150, First Floor, Master Block, Gali No, -8, Shakarpur, Beihi-110092




The Management is responsible or ensuring that the Company complies with the relevant laws &
regulations and circulars issued under SEBE Also provide relevant information to the NCLT and
any other regulatory authority in connection with the scheme. Considering the above-mentioned
documents and information provided to us by the management of company, we hereby certify that
the built-up of Reserves as detailed in the Annexure is proper and appropriate,

Management responsibility inchides the design, implementation and maintenance internal control
relevant to the preparation and presentation for built-up of Reserves as detailed in the Annexure,

Restriction on Use

This certificate is addressed 1o and provided to the management of the company solely for the
purpose as mentioned above and should not be used by any other person or for any other person
without the prior written consent of the client.

For Devendra Gupla & Associates
Chartered Accountants
FRN: 031500N

e

Devendra Kumar Gupta

{(Proprietor)
M. No.096622 . .
UDIN: AR 0 G 6L28 B CS Yo F225
Place: Noida, UP
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Annexure
Share Capltal built-up of Sir Shadi Lal Enterprises Limited
Date of Mumber of Face fssue prive | Nature of Cumtlative | Comulative Whether
i A Faqubty virhag por Fquity | fransaction/Mode nuimber of paid ap equity | listed, if
aliotment/ Shitees per Share of allotment equity shave capital not fisted,
Date of Equity | (s shares {10R) give
Extinguishivent Share PeaSHNS
{INR} thercof
Upto 1989-90ff | 1714230 10 10 Initial 1714230 1,71,42,300 | Listed
) subscription to
the
Memorandum
of Association /
further Issue /
Bonus |ssue
26.11.1994 857115 10 10 Bonus Issue 2571345 2,57,13,450 | Listed
23.01.1899 1285673 10 10 Bonus issue 3857018 3,85,70,180 Listed
(1:2} o
4.9.1599 {357018) 10 14 Buy Back 3500000 3,50,00,000 | Listed
16.12.2006 1750000 10 10 Bonus Issue 5250000 5,25,00,000 : Listed
{(1:2)

it The data with regard to alfotment of shares is available only post 1989, The same is because the data
for periods prior to 198% had not been handed over to the present management when i took over the
management on 20" June, 2024, The available data of the Company do not have these records.

For Sir $hadi Lal Enterprises Ltd.

A\

Ajay Kumar lain
Company Secretary
M. No. FE826

o nelseay
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E-mail : dng2tk@gmail.com
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‘Triveni Power Transmission Limited
A-44, Hosiery Complex, Phase-1t Extension,
Noida - 201305, Uttar Pradesh

Doon

Subjeet: Certificate on Capital Evolution in respect of the proposed Composite Scheme of
Arrangement amongst Triveni Engineering & Industries Limifed (“Amalgamated
Company™/“Demerged Company™), Sir Shadi Lal Enterprises Limited (“Amalgamating
Company™) and Triveni Power Transmission Limited (“Resulting Com pany™) and their
respective shareholders and their respective ereditors under Section 230 to 232 and other
applicable provisions, if any, of the Companies AL(, 2013 (*“Act™), read with the rules
made thereunder (“Scheme™)

Sir,
This certificate is issued at the request of management of the Triveni Power Transmission Limited.

The Board of Directors of the Company, at their meeting held on 10" December, 2024, approved the
scheme of  Arrangement amongst Triveni Engineering & Industries Limited (“Amalgamated
Company”/“Demerged Company™), Sir Shadi Lal Enterprises Limited (“Amalgamating Company™) and
Triveni Power Transmission Limited (“Resulting Company™) and their respective sharcholders and their
respective creditors under Section 230 to 232 and other applicable provisions, if any, of the Companies
Act, 2013 (“Act™), read with the rules made thereunder (“Scheme”)

In this regard, at the request of the Company, we have reviewed the details of eapital evolution of
the Company over the years as detailed in the Annexure, which we have initialled for the purpose
of identification. The Annexure has been prepared by the Company for the purpose of submission
to the National Stock Exchange of India Limited (NSE) and BSE Limited (BSE) (collectively
referred to as "Stock l-'ixchangcs"), Securities and Exchange Board of India (SEBI), National
Company Law Tribunal (NCL'E) and any other regulatory authorities in connection with the
Scheme,

We have reviewed the enclosed Annexure 1o this certificate and find that the Company was
incorporated on 4™ December 2024 under the Companies Act, 2013, | have examined data of the
detailed evolution of the Company's paid up share capital since incorporation.

source of document regarding annexure attached form Ministry of Corporate Affairs —
Company Master Data.

The Management is responsible for ensuring that the Company complies with the refevant laws &
regulations and circulars issued under SEBI . Also provide refevant information to the NCL'T and
any other regulatory authority in connection with the scheme. Considering the above-mentioned
documents and information provided to us by the management of company, we hereby certify that
the built-up of Reserves as detailed in the Annexure is proper and appropriate.

M.B.158, First Floor, Master Block, Gali No.-5, Shakarpur, Dethi-110092




Management responsibility includes the design, implementation and maintenance internal control
relevant to the preparation and presentation for built-up of Reserves as detailed in the Annexure.

Restriction on Use

This certificate is addressed to and provided to the management of the company solely for the
purpose as mentioned above and should not be used by any other person or for any other person
without the prior weitten consent of the client.

For Devendra Gupta & Associates
Charlered Accountants
FRN: 031500N

Devendra Kumar Gupta
{Proprietor)
M. No.09%6622 -
; - v P399
UDIN: 246006622 BYRASYPIFAT
Place: Noida, UP

Datet... } 4 /[32/& 024
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Annexure
Share Capital built-up of Triveni Power Transmission Limited
Date of Nunher of Face Issue MNature of Cumunlative | Cuamulative | Whether
aliotment/ 133quity v‘n!u.c per pﬂric? per h-lans:lcliun/l\'lmlc nunr?her of pa i{f up l?slct!, il: LIS
Shares fquily Equity of ailotment equity equity tisted, give
Date of Share Share shares share FERSO NS
Extinguishment {INR) [INR) capitad thercof
{INR}
December 4, 2024 30,060 2 b Initiat subseription 1 30,000 1,030,000 Mot Listed,
10 the Will be
Mumorandum of listed
Association pursuant 1o
demerger
December 7, 2024 [ 312,530,000 | 2 2 Right Issue 3,13.00,000 1 6,26,00,000 [ Not Listed,
Will be
tisted
purseant o
demerger

For Triveni Power Transmission Ltd.

" Géeta BHalla

Director
Din: 02561368

Corporate Ofiic
Reglstered Giflce: A- 44, Hosion,

cotor 16-A, Nedoia, Uliar Pradesh - 200 301, Indig, +81 120 4308000

thar Prodesh - 200 306, indis, CIN Noo U281 1UP2024PLC2 L2068, waww INVenigroup.cam
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The Board of Directors,

Triveni Engineering & Industries Limited
Corporate Office: 8th Floor, Express Trade Towers,
Plot 15 & 16, Sector 16 A, Noida,

Uttar Pradesh - 201301, India

¢

Subject: Certificate on the Net worth, Revenue and Profit after tax of the Demerged Undertaking as a
percentage to the total Net worth, Revenue and Profit after tax of the Demerged Company as at and
for the years ended March 31, 2024, March 31, 2023 and March 31, 2022 in relation to Part IV of the
proposed Composite Scheme of Arrangement between Triveni Engineering & Industries Limited
("Demerged Company”) and Triveni Power Transmission Limited ("Resulting Company™) and their
respective shareholders and creditors under section 230 to 232 and othier applicable provisioens of
the Companies Act, 2013,

1. This certificate is issued at the request of management of the Triveni Engineering & Industries
Limited {"Management”).

2. The Board of Directors of Triveni iingineering & Industries Limited (“the Company / Amalgamated
Company / Demerged Company”), at their meeting held on December 10, 2024 has inter-alia
approved the proposed Composite Scheme of Arrangement amongst the Company, Sir Shadi Lal
Enterprises Limited (“Amalgamating Company”), Triveni Power Transmission Limited {("Resulting
Company”} and their respective shareholders and creditors (hereinafter the "Scheme”), in terms of
the provisions of sections 230 to 232 and all other applicable provisions of the Companies Act, 2013
{"the Act™) and SEBI Master Circular SEBI/HO/CFD/POD-2/P /CIR/2023 /93 ('SEBI Master Circular').

3. We have examined the accompanying Statement of Net worth, Revenue and Profit after tax of the
Demerged Undertaking as a percentage to the total Net worth, Revenue and Profit after tax of the
Demerged Company as at and for the years ended March 31, 2024, March 31, 2023 and March 31,
2022 (hercinafter referred together as the "Statement” and enclosed as Annexure A to this
Certificate) prepared by the Management, which we have initialled for identification purposes oniy.
The Statement together with our certificate thereon is required by the Company pursuant to the
requirements of circulars issued under SEB] {Listing Obligations and Disclosure Requirements)
Regulations, 2015 {'SEB! LODR") for onwards submission to the BSE Limited (BSE), National Stock
Exchange of India Limited (NSE) {collectively referred as 'Stock exchanges’), Securities and Exchange
Board of India (SEBI1), National Company Law Tribunal (NCLT) and other regulatory authorities in
connection with the Scheme. :

Vi.B. 150, Fivst Floor, Masier Block, Gall No.-5, Shakarpur, Dethi-110092




Management's Responsibility

4.,

The accompanying Statement is the responsibility of the Management including the preparation and
maintenance of all accounting and other relevant supporting records and documents, This
responsibility includes the design, implementation and maintenance of internal control relevant to
the preparation and presentation of the Statement and applying an appropriate basis of preparation;
and making estimates that are reasonable in the circumstances.

The Management is also responsible for ensuring that the Company complies with the relevant laws
and regulations, including the applicable accounting standards as aforesaid and circulars issued
under SEBI LODR and also provide relevant information to the NCLT and any other regulatory
authorities in connection with the Scheme.

Auditor's Responsibility

6. Pursuant to the requirements of the Scheme, it {s our responsibility to provide a reasonable

assurance in the form of an opinien based on our examination whether

(i} the amounts that form part of Net worth, Revenue and Profit after tax of the Demerged
Undertaking, Demerged Company and percentage of such figures of the Demerged Undertaking to
the total of such figures of the Demerged Company as at and for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022 have been accurately extracted from the books of account
underlying the audited financial statements for the year ended March 31, 2024, March 31, 2023 and
March 31, 2022, respectively;

(ii} the computation of Net worth, Revenue and Profit after tax of the Demerged Undertaking,
Demerged Company and percentage of such figures of the Demerged Undertaking to the total of such
figures of the Demerged Company as at and for the years ended March 31, 2024, March 31, 2023 and
March 31, 2022, respectively, is arithmetically correct,

We conducted our examination of the Statement in accordance with the Guidance Note on Reports
or Certificates for Special Purposes issued by the iCAL The Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by the [CAL




a.

A reasonable assurance engagement involves performing procedures to obtain sufficientappropriate
evidence on the applicable criteria as mentioned in paragraph 6 above. The procedures selected
depend on the auditor's judgement, including the assessment of the risks assocjated with the
applicable criteria. Accordingly, we have performed the following procedures in relation to the
Statement:

a) Traced and agreed the amounts in the computation of Net worth, Revenue and Profit after tax of
the Pemerged Undertaking, Demerged Company and percentage of such figures of the Demerged
Undertaking to the total of such figures of the Demerged Company as at and for the years ended
March 31, 2024, March 31, 2023 and March 31, 2022 to the books of accounts underlying the audited
financial statements for the year ended March 31, 2024, March 31, 2023 and March 31, 2022,
respectively, of the Demerged Company;

b} We have obtained a copy of the Scheme as approved by the Board of Directors of the Company in
their meeting held on December 10, 2024 proposed to be filed by the Company with the NCLT and
other regulatory authorities. We have read the same and noted the impact of the proposed accounting
treatment mentioned in Clause 4.8 of the Scheme. We have not performed any other procedures in

this regard,;
¢} Tested the arithmetical and clerical accuracy of the Statement;

d} Performed necessary inquires with the Management and ohtained necessary representations.

Opinjon

9.

Based on the procedures performed by us as referred to in paragraph 8 above and according to the
imformation, explanations and Management representations received by us, we are of the opinion
that:

(i} the amounts that form part of Net worth, Revenue and Profit after tax of the Demerged
Undertaking, Demerged Company and percentage of such figures of the Demerged Undertaking to
the total of such figures of the Demerged Company as at and for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022 have been accurately extracted; and

(iii) the computation of Net worth, Revenue and Profit after tax of the Demerged Undertaking,
Pemerged Company and percentage of such figures of the Demerged U ndertaking to the total of such
figures of the Demerged Company as at and for the years ended March 31, 2024, March 31, 2023 and
March 31, 2022 is arithmetically correct,




Restriction on Use

10. This certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose given in paragraph 3 above and should not be used by any other person or for any other
purpose without the prior written consent of the client.

For Devendra Gupta & Associates
Chartered Accountants
Firm Registration Number: 031500N

(T’”/‘ .
DevendraKiimar Gupta
Proprietor
M. No.: 096622

UDIN: 240806 2.2. Bk CSYRGY 22

Place: NOIDHA-
Date: December 10, 2024
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Annexure A

Statement of Net worth, Revenue and Profit after tax of the Demerged Undertaking as a percentage to the total Net
worth, total Revenue and total Profit after tax of the Demerged Company as at and for the years ended March 31,
2024, March 31, 2023 and March 31, 2022 in refation to Part IV of the proposed Composite Scheme of Arrangement
{"Scheme") between Triveni Engineering & industries Limited ("Demerged Company") and Triveni Power
Transmission Limited ("Resulting Company"} and their respective shareholders and creditors under sections 230 to
232 and other applicable provisions of the Companies Act, 2013

(Rs. in crores)

. _ Financial Net % of Gross Revenue % of Profit
Particulars from sale of after % of Total
Year Worth Tatal . Total
products & services tax*
Demerged 2021-22 105.37 6% 184.63 4% 47.07 12%
Undertaking 2022-23 157.12 6% 225.25 4% 56.44 3%

2023-24 155.73 5% 291.81 5% 79.10 20%

Other divisions of 2021-22 | 1630.24 | 94% 4493,53 96% 335.10 88%

the demerged 2022-23 2465.11 94% 6081.80 96% 1867.57 7%

Undertaking 2023-24 | 2687.74 | 95% 5860.43 95% 312.42 80%

2021-22 1735.61 100% 4677.44 100% 382.17 100%

Total 2022-23 | 2622.23 | 100% 6306.90 100% | 1824.01 100%

2023-24 284347 100% 6149.14 100% 391.52 ' 100%

* profit after tax has been calculated based on tax rate of 25,168% {22% +surcharge @10% and cess @4%) being the
corporate tax rate applicable on taxable profits under the Income-tax Act, 1961,

Notes:

1. Net worth has been computed in terms of regulation 2{1){s) of SEBI {Listing Obligations and Bisclosure
Requirements) Regulations, 2015 read with sub-section (57) of section 2 of the Companies Act, 2013, which
defines it as the aggregate value of the paid-up share capital and all reserves created out of the profits,
securities premium account and debit or credit balance of profit and loss account, after deducting the -
aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure not written
off, as per the audited balance sheet, but does not include reserves created out of revaluation of assefs, write-
back of depreciation and amalgamation.

2. The 'Gross Revenue from sale of products and services' of Demerged Undertaking includes inter segment
revenue amaunting to Rs. 3.10 crores, Rs. 0.15 crores, Rs. 0.72 crores for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022 respectively. This inter-segment revenue is eliminated in the standalone
financial statements of the Demerged Company in the respeclive years,

!
For 'Frivgsj i J'\gineering B industries Limited
/) o

Suresh Taneja
Group CFO
Date: December 10, 2024

Corpotate Office: 8" Floor, Express Tragde Towers, Plot (5 & 16,
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“If the Income Approach method used in the Valuation, Revenue, PAT and EBIDTA (in value 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.”

: ENGIN.‘.‘ERING & INDUSTRIES LTD.
. KS"J(M

4
H
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Annexure— 7

As explained in the Joint Valuation Report, Finvox used the income approach, utilizing the discounted
cash flow method, for the vaiuation of Triveni Engineering and Industries Limited ("TEIL"} and Sir Shadi
Lal Enterprises Limited ("SSEL") for the proposed merger of SSEL with TEIL.

The projected revenue and EBITDA (including EBITDA margin), as provided by the companies’
management, used for the valuation of TEIL and SSEL via the income approach are presented below.

1) Sudgar and Allied Business of TEIL

{INR crores)

Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Revenue from Operations 520572 | 593160 | 6,452.80 | 6,874.74 | 7,264.54
Y-0-Y growth 13.94% 8.79% 6.54% 5.67%
EBITDA 416,77 605.72 775.01 906.08 | 1,022.88
EBITDA Margins (%) 8.01% | 10.21%| 12.01%| 13.18% | 14.08%

The increase in EBITDA margins over the projected years is on account of expected revenue growth,
change in revenue mix and economies of scale.

2) Power Transmission Business of TEIL

{INR crores)

Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29 | 2029-30
Revenue from Cperations 370.00 441,47 554.64 637.84 733.51 843.54
Y-o-Y growih 19.32% | 25.63%| 15.00%| 15.00%| 15.00%
EBITDA 133.79 166.94 212.11 246.81 284.74 333.13
EBITDA Margins (%} 36.16%| 37.82%| 38.24%| 38.69%| 38.82%| 39.49%

The increase in EBITDA margins over the projected years is on account of expected revenue growth,
proposed expansion for growth and economies of scale.

3) Water Business of TEIL

{INR crores)

Particulars

2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Revenue from Operations 275.00 428.00 518.00 635.00 730.00
Y-o0-Y growth 55.64% | 21.03%)| 22.59%1 14.96%
EBITDA 28.22 37.13 47.62 83.25 78.54
EBITDA Margins (%) 10.26% 8.67% 9.19% 9.96% ]| 10.76%

The increase in EBITDA margins over the projected years is on account of expected revenue growth
and economies of scale, g -

Corporate Office: 8™ Floor, Express Trade Towers, Plot 15 & 18, Sacior 18-A, Noida, Uttar Pradesh ~ 201301, indlia,
Registered Office: A-44, Hosiary Complex, Phase-il Extension, Noida-201 308, Uttar Praclesh. CIN No.: L15421UR1932PL.C022174
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4) SSEL
{INR crores)
Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Revenue from Operations 260.22 548.74 602.12 637.82 675.52
Y-0-Y growth 110.87% 9.73% 5.93% 5.91%
EBITDA 8.95 57.60 75.07 87.57 100.16
EBITDA Margins (%) 3.44% 10.50% | 12.47% 13.73% 14.83%

The increase in EBITDA margin is on account of change in ownership and management of SSEL in FY
2024-25, revival efforts put in by the new management and promoters, plugging the inefficiencies of
earlier operations, and thereafter the expected revenue growth and economies of scale from FY 2025-
26 onwards.

As explained in the Joint Valuation Report, the proposed demerger of PTB Undertaking from TEIL will
not have any impact on the beneficial economic interest of the shareholders of Demerged Company as
the equity shareholders of Demerged Company would continue to have the same beneficial economic
interest in the PTB Undertaking, now by way of indirect ~30% equity ownership of Resulting Company
through Demerged Company and direct ~70% equity ownership of Resulting Company. As the
proposed Demerger will not affect the beneficial economic interest of the equity shareholders of
Demerged Company, valuation of Resulting Company and PTB Undertaking has no bearing on the
recommended Entitlement Ratio and accordingly, We did not perform any valuation of the Demerged
Undertaking and the Resultant Company.

Corporate Office: 8 Floor, Express Trada Towers, Plot 15 & 16, Sector 18-A, Noida, Uttar Pradesh - 201301, india.
Registered Dffive: A-44, Hosiery Complex, Phase-ll Extension, Noida-201 305, Uttar Pradesh. CIN No.: L15421UR1932PLC022 174
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“If the Income Approach method used in the Valuation, Revenue, PAT and EBIDTA (in value 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.”

As explained in the Joint Valuation Report, SSPA & Co. have used Discounted Cash Flow Method
under Income Approach for the valuation of TEIL and SSEL for the Proposed Amalgamation of SSEL
with TEIL.

The projected revenue and EBITDA (including EBITDA margin), as provided by the companies’
management, used for the valuation of TEIL and SSEL via the income approach are presented
below:

(i) TEIL
a} Sugar Business of TEIL

(INR crores)

Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29 .
Revenue from Operations 5,205.72 | 5,931.60| 6,452.80| 6,874.74 | 7,264.54 :
Y-0-Y growth 13.94% 8.79% 6.54% 5.67%
Py
Adjusted EBITDA 416.77 605.72 | 775.01 906.08 | 1,022.88 ‘s
Adjusted EBITDA Margins (%) 8.01%| 10.21%| 12.01%| 13.18%| 14.08% ™
Reasons justifying the EBIDTA margin for Sugar Business of TEIL: /g
Theincrease in EBITDA margins over the projected years is on account of expected revenue ia‘
growth, change in revenue mix and economies of scale. e
b) Power Transmission Business of TEIL
{INR crores)
Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-2% | 2029-30
Revenue from Operations 370.00 441.47 554.64 637.84 733.51 843.54
Y-0-Y growth 19.32% 25.63% 15.00% 15.00% 15.00%
Adjusted EBITDA 133.79 166.94 212.11 246.81 284.74 333.13
Adjusted EBITDA Margins (%) 36.16% 37.82% 38.24% 38.69% 38.82% 39.49%

Reasons justifying the EBIDTA margin for Power Transmission Business of TEIL:
The increase in EBITDA margins over the projected years is on account of expected revenue
growth, proposed expansion for growth and economies of scale.

Corporate Office: 8% Floor, Express Trade Towers, Plot ?;%%ﬂéﬁ Sﬁjtg 16-A, Noida, Uttar Pradesh - 203301, rl?fdwié?
—2%1 05, Uttar Pradesh. CiN No.: L15421UP1932P C022174

Registered Office: A-44, Hosiery Complex, Phase-il Extension, Mo




¢) Water Business of TEIL

{(INR crores)

S Particulars | 2024:25 | 2025.26 | 2026-27 | 2027-28 | 2028-29.
Revenue from Operations 275.00 428.00 518.00 635.00 730.00
Y-0-Y growth 55.64% | 21.03% . 22.59%| 14.96%
Adjusted EBITDA 28.22 37.13 47.62 63.25 78.54
Adjusted EBITDA Margins (%) 10.26% 8.67% 9.19% 9.96%| 10.76%

Reasons justifying the EBIDTA margin for Water Business of TEIL:
The increase in EBITDA margins over the projected years is on account of expected revenue
growth and economies of scale.

(i) SSEL
(INR crores)
Particulars T3024-25. | 2025-26 | 2026-27. | 2027-28 | 202829
Revenue from Operations 260.22 548.74 602.12 637.82 675.52
Y-0-Y growth 110.87% 9.73% 5.93% 5.91%
Adjusted EBITDA 8.95 57.60 75.07 87.57 100.16
Adjusted EBITDA Margins (%) 3.44% 10.50% 12.47% 13.73% 14.83%

Reasons justifying the EBIDTA margin for SSEL:

The increase in EBITDA margin is on account of change in ownership and management of SSEL
in FY 2024-25, revival efforts put in by the new management and promoters, plugging the
inefficiencies of earlier operations, and thereafter the expected revenue growth and
aconomies of scale from £Y 2025-26 onwards.

Further, as explained in the Joint Valuation Report, the proposed demerger of PTB Undertaking
of Demerged Company into TPTL will not have any impact on the beneficial economic interest
of the shareholders of Demerged Company as the equity shareholders of Demerged Company
would continue to have the same beneficial economic interest in the PTB Undertaking, now by
way of indirect ~30% equity ownership of Resulting Company through Demerged Company and
direct ~70% equity ownership of Resulting Company. As the proposed Demerger will not affect
the beneficial economic interest of the equity shareholders of Demerged Company, valuation
of Resulting Company and PTB Undertaking has no bearing on the recommended Entitlement
Ratio and accordingly, the valuers did not perform any valuation of the PTB Undertaking and
the Resuiting Company.
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Date: 6 January, 2025

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’. C-1, Block G, Bandra
Kurla Complex, Bandra (E),

Mumbati - 400 051

Scrip Code: TRIVENI
Dear Sir/Madam,

Sub:  Application under Regulation 37 of the SEBI (Listing Regulations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) for the proposed
Composite Scheme of Arrangement amongst Triveni Engineering & Industries
Limited {“Amalgamated Company”/“Demerged Company”), Sir Shadi Lal
Enterprises Limited {“Amalgamating Company”™) and Triveni Power
Transmission Limited {“Resulting Company”) and their respective shareholders
and their respective creditors under Section 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”), read with the rules made
thereunder (“Scheme”)

In connection with the above application, we hereby confirm that the Scheme 1s in compliance
with the applicable securities laws.

Thanking you,

Yours faithfully,
For Triveni Engineering & Industries Ltd.

Y
ecta‘Bhalla

Group Vice President & Company Secretary
M.No.A9475

Corporate Office: 8™ Floor, Express Trade Towers, Plot 15 & 18, Sector 16-A, Noida, Uttar Pradash - 201301, India.
Registered Office: A-44, Hosiery Complex, Phase-Il Extension, Noida-201 305, Uttar Pradesh, GIN No.: L15421UP1932PLC022174
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Date: 6" January, 2025

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’. C-1, Block G, Bandra
Kurla Complex, Bandra (E),

Mumbai - 400 051

Serip Code: TRIVENI
Dear Sir/Madam,

Sub:  Application under Regulation 37 of the SEBI (Listing Regulations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) for the proposed
Composite Scheme of Arrangement amongst Triveni Engineering & Industries
Limited (“Amalgamated Company”/“Demerged Company”), Sir Shadi Lal
Enterprises Limited (“Amalgamating Company”) and Triveni Power
Transmission Limited (“Resulting Company”) and their respective shareholders
and their respective creditors under Section 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”), read with the rules made
thereunder (“Scheme”)

In connection with the above application, we hereby confirm that the arrangement proposed in
the Scheme is yet to be executed.

Thanking you,

Yours faithfully,
~For Triveni Engineering & Industries Ltd.

s
ta Bhalla

Group Vice President & Company Secretary |
M.No.A9475

Corporate Office: 8" Floor, Express Trade Towers, Plot 15 & 18, Sector 16-A, Noida, Uttar Pradash - 201301, India.
Ragistered Office: A-44, Hosiery Complex, Phase-If £xtension, Noida-201 305, Uttar Pradesh, CIN No.: 1L15421UP1932PLC022174




