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Date: February 07, 2025

To, To,
The Manager The Manager
Listing Department Corporate Relationship Department
National Stock Exchange of India Limited BSE Limited
Exchange Plaza, Bandra Kurla Complex Floor 25, Phiroze Jeejeebhoy Towers,
Bandra (East), Mumbai - 400 051 Dalal Street, Mumbai - 400 001
NSE Symbol: DIFFNKG BSE Scrip Code - 544264
Dear Sir/Madam,

Sub-: Outcome of Board Meeting held today i.e. Friday, February 07, 2025

Ref: Our Intimation Letter dated January 30, 2025

With reference to our earlier intimation and in accordance with Regulation 30 (read with Part A
of Schedule III) and Regulation 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), we wish to
inform you that the Board of Directors of the Company at its Meeting held today i.e. Friday,
February 07, 2025, inter alia, considered and approved the following matters:

1) The Unaudited (Standalone and Consolidated) Financial Results for the quarter and nine
months ended December 31, 2024.

In terms of Regulation 33 of the Listing Regulations, we are enclosing herewith the following
documents as Annexure 1:

a. Unaudited (Standalone and Consolidated) Financial Results for the quarter and nine
months ended December 31, 2024;

b. Limited Review Report on the said financial results received from the Statutory Auditors
of the Company.

2) Incorporation of a Wholly-owned Subsidiary of the Company with the name having pre-fix
“Diffusion Engineers Middle East” or such other name as may be approved by regulatory
authorities of United Arab Emirates (UAE) for the purpose of the business related to service of
welding and light fabrication shop to cater to Middle Eastern markets. Details, as required
under Regulation 30 of SEBI Listing Regulations, 2015 read with SEBI Master Circular issued
vide circular No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11, 2024, are enclosed as
Annexure II.

3) On the recommendation of the Nomination and Remuneration Committee and Audit
Committee, the Board has re-appointed, Mr. Prashant Garg (DIN: 00049106) as the Chairman
and Managing Director of the company for a further term of 5 years with effect from March 16,
2025 to March 15, 2030 (both days inclusive) subject to approval of shareholders through
postal ballot. Details, as required under Regulation 30 of SEBI Listing Regulations, 2015 read
with SEBI Master Circular issued vide circular No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated
November 11, 2024, are enclosed as an Annexure III.
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4) Postal Ballot Notice for seeking shareholders’ approval for the re-appointment of Mr. Prashant
Garg (DIN: 00049106) as the Chairman and Managing Director of the company and
consequential appointment of CDSL and Scrutiniser for the same. The notice of the Postal
Ballot will be circulated to the shareholders and stock exchanges in due course.

5) Amendment to the following policies of the company in order to align them with SEBI (Listing
Obligations and Disclosure Requirements) (Third Amendment) Regulations, 2024:

1. Policy on dealing with Related Party Transactions

2. Policy on Material Subsidiaries

3. Nomination & Remuneration Policy

4. Code of Business Conduct and Ethics

5. Code of Conduct for Regulating, Monitoring and Reporting of Trading by Designated Person

The abovementioned amended policies will be made available on website of company at
https://www.diffusionengineers.com/investors-relation. This shall be treated as compliance as
per Regulations 46 of the Listing Regulations.

6) Based on the recommendation of Nomination and Remuneration Committee and Audit
Committee, the Board has considered and approved appointment of Mr. Ramesh Kumar N as a
Chief Executive Officer of the Company with effect from 13t February 2025 and a disclosure
required pursuant to Regulation 30 read with Para A of Schedule 111 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and SEBI circular CIR/CFD/CMD/4/2015
dated 9th September 2015 are enclosed in Annexure IV.

The meeting of the Board of Directors of the Company commenced at 3.38 P.M. and concluded at
4.56 PM.

You are requested to take the above information on your records.

Thanking You.

Yours faithfully,

For Diffusion Engineers Limited
CHANCHAL  Z5Reilmwes mswa

RAJESH JAlSWAL Date: 2025.02.07 18:33:04

+05'30'

Chanchal Jaiswal

Company Secretary and Compliance Officer
Membership No. A67136

Encl.: A/a
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DIFFUSION ENGINEERS LTD
Unswdited Standslone Statrment of Profit & Leas for the period ended December 31, 2024

amounty in rupees Million, unless otherwise stated )
Quarte,

I— Nine menths ended Hulf year ended r ended Year ended
Particulars 1t December 2014 14t December 2023 30 Seplember 204 | Mt December 20U | 30t Seprember 2024 | ' m“
(mudioed) (Unsudiied) d) dived)
Flevenue
Revenue from operations 215018 187960 141575 7542 R H 157126
ther incame AL17 ol 4151 (0.36) 1430 7194
Total revense 1,192.38 1.923.63 1457.29 TIS06 75745 1643.19
Expemcs |
Cost of materuls consumed 120317 | 91768 21267 390 50 36262 1,264 98
Purchases of stoack-in-trde 10533 | 12392 6974 1559 ns 185 35
Chenges i mvensones of finshed goods and work -m-progress {153,009 55 {96 46) (5657 1630 @on
| Manufuctunng cxpenses 9084 | 23819 17472 11612 90356 140
T mploy=e benefit expenses wmT /417 18785 104 B8 9268 34551
Finuance coats 1 1399 nmn 458 665 16.94
Deprecuatson and amontiztion expenses N 195 s 1054 999 B35
Other expenses 13830 12423 1211 $920 446 147.11
Total rxpenses 1.928.03 1,706.74 1,263.1% 66483 102 1324.08
P befare E a1 dTax 26433 21650 1i10 .23 10643 EILAT]
| Exceptional lems - 149 13 157
Profit! (loss) before Tax 26433 21650 19160 70.23 0512 J16.58
Tax expenses
- Curreni tax 4R 4580 4076 135 uw 6766
(Excess)/short provimon of Wx relatmg of previous vears (181) (181 - (181
- Deferred tax 091 1150 188 497 (261)! 1497
Total tax expenses a1 7.48 an 637 1797 BLE3
Pet profit far the period w2 159.42 1L Qs s 11095
Other comprebenaive income:
(1) Ttems that will nod be reclassified subsequently to profif or low
Remeasurements of the defined benefit plans 160 (156) (408)) 365 20 (199
Income tax effect on shove 034y, 036 091 126 046 045
(11 Jbema that will be ecl loss m subseg
(Gain / {Loss) on liems designated as Fair Valoe Throush Other Comprehensive Inoome
Income tax effoct an ahove
(Other comprebensive income for the period, mct of s 127 (1.20) 3 12)) 439 11 56); i34
Toial s | (loas) for the peried 21839 15821 [T [ [T Dra
Eamiag per equity share
Eamings per equity share |[naminal vake of share Ra. 10]
Basic (In Rs) Not annualised S80 369 541 171 LAT LR
[hluted (In Rs) Not annualised H 569 406 Im m 213
| The ccompanying notes form an integral part of the standalone financlal statements




Notes to unaudited standalone financial results for quarter ended 31* December, 2024

1. The equity shares of the Company have been listed on National Stock Exchange of
India Limited ("NSE") and on BSE Limited ("BSE") on October 4, 2024 by completing
Initial Public Offer ("the IPO") of 93,55,000 equity shares of face value of Rs. 10/-
each at an issue price of Rs. 168/-per equity share (including share premium of Rs.
158/-per equity share) aggregating to Rs. 1,571.64 million and 50,000 equity shares
to employees of face value of Rs. 10 each and an issue price of Rs. 160/- per equity
shares (including share premium of Rs. 150/- per equity share) aggregating to Rs. 8
million. Total amount aggregating to Rs. 1,579.64 million. Rs. 750.07 million was
received from Anchor investors on 25" September 2024 and subsequently
allotment was done on 1% October 2024.

Accordingly the above statement of standalone unaudited financial results for the
quarter and nine month ended 31°* December, 2024 are drawn up for the first time
in accordance with the requirement of Regulation 33 of Securities and Exchange
Board of India (Listing Obligation and Disclosure Requirement) Regulations, 2015
as amended, accordingly the figures for the quarter and six months ended 31°
December, 2024 have not been reported.

2. These unaudited financial results have been prepared in accordance with Indian
Accounting Standards ('Ind AS') prescribed under Section 133 of the Companies
Act.2013 and other accounting principles generally accepted in India and in terms
of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

3. The above standalone unaudited financial results for the quarter ended 31%

December, 2024 and for the nine-month ended 31* December, 2024 in respect of

~ Diffusion Engineers Limited have been reviewed by the Audit Committee and

approved by the Board of Directors of the Company at their respective meetings

held on 7*" February, 2025. The Statutory auditors have expressed unmodified

opinion on financial results for the quarter ended 31% December, 2024 and for the
nine-month ended 31% December, 2024.

4. The figures for the quarter ended 31* December, 2024 are the balancing figures
between the unaudited standalone figures upto the nine months ended 31%
December, 2024 and unaudited, reviewed published standalone figures of quarter
ended 30 September, 2024. March 31, 2024 extracted from the audited Financials
Statement of that period.




5. Asa result of the Management review mechanism, the Company has one segment
“Welding Fabrication Technology and Engineering” which includes Manufacturing,
Trading and Job Work.

6. Issue Expenditure related to IPO has been adjusted against the Securities Premium
and accordingly Exceptional Expenses for the quarter and half year ended 30™
September, 2024 Rs. 1.31 million and Rs. 1.49 million respectively have been
reversed during the quarter and nine months period ended 31 December, 2024

7. The figures of previous periods / year are reclassified, regrouped and rearranged
wherever necessary so as to make them comparable with current period's figures

8. Diluted EPS for the quarter and half-year ended 30th September 2024, and EPS for
the quarter and nine months ended 31st December 2024, have been calculated
based on the total number of shares post-listing, which is 37,426,259.

For and on behalf of the Board of Directors

Diffusion Engineers Limited

Prashant Garg
Place = Nagpur Managing Director

Date — 7*" February, 2025 DIN - 00049106
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Independent Auditor's Review Report on Standalone Unaudited Quarterly Financial Results
and Year to Date Results of the Company pursuant to the Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

To,

The Board of Directors,
Diffusion Engineers Limited

1. We have reviewed the accom panying Statement of Unaudited Standalone Financial

Results of Diffusion Engineers Limited (“the Company”), for the quarter ended 31st
December, 2024 and year to date results for the period 1st April 2024 to 31st
December, 2024 (“the Statement"), being submitted by the Company pursuant to
the requirement of Regulation 33 of the SEB| (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

. This Statement, which is the responsibility of the Company’s Management and

approved by the Company’s Board of Directors, has been prepared in accordance
with the recognition and measurement principles laid down in the Indian
Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34"), prescribed
under Section 133 the Companies Act, 2013 read with relevant rules issued
thereunder and other accounting principles generally accepted in India. Our
responsibility is to express a conclusion on the Statement based on our review.

. We conducted our review of the Statement in accordance with the Standard on

Review Engagements (SRE) 2410 ‘Review of Interim Financial Information
Performed by the Independent Auditor of the Entity’, issued by the Institute of
Chartered Accountants of India (ICAI). A review of interim financial information
consists of making inquiries, primarily of the Company’s personnel responsible for
financial and accounting matters and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing specified under section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an
audit. Accordingly, we do not express an audit opinion.

Based on our review conducted as stated in paragraph 3 above, nothing has come
to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with the recognition and measurement principles laid down
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in the aforesaid Indian Accounting Standard and other accounting principles

generally accepted in India, has not disclosed the information required to be
disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, including the manner in which it is
to be disclosed, or that it contains any material misstatement.

5. The figures for the quarter ended 31 December, 2024 are the balancing figures
between the unaudited reviewed standalone figures for the nine months period
ended 31% December 2024 and unaudited, reviewed published standalone figures
of half ended 30t September 2024. The figures for the year ended March 31, 2024
extracted from the audited Financials Statement of that period. Our conclusion in
respect of matter stated above is not modified.

6. Other Matters

The Standalone unaudited financial results include the one foreign branch which has
not been reviewed by their auditor, whose interim financial results reflect total
revenues of Rs. 3.64 million, total profit of Rs. 1.62 million and total comprehensive
income of Rs. 1.62 million for the quarter ended 31% December, 2024 and total
revenues of Rs. 3.64 million, total net loss of Rs. (0.49) million and total
comprehensive income of Rs. (0.49) million for the year to date results for the period
1st April 2024 to 315t December, 2024 as considered in the Statement. According to
the information and explanations given to us by the Management.

The aforesaid branch located outside India whose financial result and other financial
information have been prepared in accordance with accounting principles generally
accepted in respective countries. Company’s management has converted the
financial results of the branch located outside India for accounting principles
generally accepted in their respective countries to accounting generally accepted in
India. We have reviewed these changes made by the Company’s management. Our
conclusion is so far as it relates to the balances and affairs of such branch located
outside India is based on the report of management certified accounts and
conversion adjustments prepared by the management of the Company and reviewed
by us.

Attention is invited to Note No. 6 regarding Issue Expenditure related to IPO has been
adjusted against the Securities Premium and accordingly Exceptional Expenses for
the quarter and Half year ended 30t September, 2024 Rs. 1.31 million and Rs. 1.49
million respectively have been reversed during the quarter and nine months period
ended 31* December, 2024 .
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Our opinion on the statement is not modified in respect of the above matters with
respect to our reliance on the work done and the financial information certified by
the Board of Directors.

For PGS & Associates
Chartered Accountants
Firm Registration Number: 122384W

"G Doks

w

Premal Gandhi

Partner

Membership Number: 111592
Place: Mumbai

Date: 7" February 2025

UDIN: &6,111‘5‘?2.81‘/“‘436—1%’2-9-9

i



DIFFUSION ENGINEERS LTD

Unaudited Consolid of Profit & Loss for the period ended December 31, 2024
(AN amownts in ru, Million, unless otherwise stated )
Nine months ended Half year ended Quarter ended Year ended
Particulars 31st December 2024 | 31st Dy ber 2023 | 30 September 2024 | 3lst Dy ber 2024 | 30 September 2024 31 March 2024
[ d) (L (U ) (Unaudited) (Unaudited) {Audited)

Revenue

Revenue from operations 232747 2,04201 1,53550 791 .98 82467 2,781 45
Other income 4191 44.71 4266 0.25 14.64 7417
Total revenue 2370.38 2,086.72 1,578.15 792.23 839.31 2.855.62
Expenses

Cost of matenals consumed 1,163.61 93494 831.30 33231 38296 1,292.27
Purchases of stock-in-trade 20855 123.92 109.35 99.21 59.86 185.55
Changes in inventories of finished goods and work-in-progress (159.78) (3.17) (107.20) (52.58) 560 (9.50)
Manufacturing expenses 321.87 27591 193.09 12B.78 103.71 IBE|8
Employee benefit expenses 30875 264 .54 195.10 113.65 9531 160 56
Finance costs 18.76 1444 14.10 4.66 7.90 17.55
Deprecianon and amortization expenses 39.62 3399 2534 1428 12.01 45.49
Other expenses 160.72 137.72 5482 65.90 5041 175.70
Total expenses 2,062.10 1,782.30 1,355.90 706,20 717.76 2,455.81
Profit/{loss) before Exceptional Items and Tax 308.28 304.43 22225 86,03 121.55 399.80
Exceptional ltems - 1.49 1.31 2.57
Profit before Tax and share of profit / (loss) of associates and joint ventures

ac i for using the equity method 308.28 304,43 220.76 86.03 120.24 397.24
Share of profit / (loss) of associates and joint ventures (19.39) (8.78) (14.74) (4.64) (12.837) 13.60
Profit before tax 288.89 295.64 206.02 81.39 10737 410.84
Tax expenses

- Current tax 59.55 67.84 4816 11.3% 26.71 8786
l1Excess)/short provision of tax relating of previous years {1.81) {1.81) =0.00 (1.81) -

- Deferred tax 0.86 11.56 187 =1.01 (2.61) 1494
Total tax expenses £8.60 79.40 48.23 10.38 2230 102.80

Net profit for the period 230.29 116.24 157.79 71.01 85.07 308,04
Other comprehensive income

(i) Items that will not be reclassified subsequently to profit or loss

Remeasurements of the defined benefit plans 1.60 (1.56) (4.05) 5.65 (2.02) (1.99)
Income tax effect on above (0.34) 0.36 092 -1.26 0.46 045
(ii) Ttems that will be reclassified to profit or loss in subsequent periods

Foreign currency translation of foreign operations - (0.23) 337 -3.37 3137 (2.13)
Other comprehensive income for the period. net of tax 1.27 0.24 1.03 1.80 (3.67)
Total comprehensive income / (loss) for the period 231.56 21482 158.03 73,53 86,88 30437
Profit attributable to:

Owmers of the Parent 22885 21485 15673 7212 84.40 306.59
Non-Controlling Interest 1.45 1.39 1.06 038 0.68 1.45
Other Comprehensive Income attributable to:

Qwners of the Parent 1.25 -1.41 022 1.04 1.77 (3.63)
Non-Controlling Interest 0.01 -0.02 0.03 -0.01 004 (0.04)
Total Comprehensive Income attributable to:

Oramers of the Parent 230,10 21344 156,94 73.16 8617 302.97
Non-Controlling Interest 1.46 1.37 1.09 037 071 1.41
Earmings per equity share

Earnings per equity share [nominal value of share Rs. 10/-]

Basic (in Rs) not annualhised 611 767 559 1.92 3.01 10.94
Diluted (in Rs) not annualised 6.11 7.67 4.18 92 2.25 10.94




Notes to unaudited consolidated financial results for quarter ended 31st December,

2024

L.

The equity shares of the Company have been listed on National Stock Exchange of
India Limited ("NSE") and on BSE Limited ("BSE") on October 4, 2024 by completing
Initial Public Offer ("'the IPO") of 93,55,000 equity shares of face value of Rs. 10/-
each at an issue price of Rs. 168/-per equity share (including share premium of Rs.
158/-per equity share) aggregating to Rs. 1,571.64 million and 50,000 equity shares
to employees of face value of Rs. 10 each and an issue price of Rs. 160/- per equity
shares (including share premium of Rs. 150/- per equity share) aggregating to Rs. 8
million. Total amount aggregating to Rs. 1,579.64 million.

Accordingly the above statement of consolidated unaudited financial results for the
quarter ended 30" September, 2024 are drawn up for the first time in accordance
with the requirement of Regulation 33 of Securities and Exchange Board of India
(Listing Obligation and Disclosure Requirement) Regulations, 2015 as amended,
accordingly the figures for the quarter ended 31% December, 2024 have not been
reported.

These financial results have been prepared in accordance with Indian Accounting
Standards ('Ind AS') prescribed under Section 133 of the Companies Act.2013 and
other accounting principles generally accepted in India and in terms of Regulation
33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

. The above unaudited consolidated financial results for the quarter ended 31%

December, 2024 and for the nine months ended 31 December, 2024 in respect of
Diffusion Engineers Limited have been reviewed by the Audit Committee and
approved by the Board of Directors of the Company at their respective meetings
held on 7 February, 2025. The Statutory auditors have expressed unmodified
opinion on financial results for the quarter ended 31 December, 2024 and for the
nine months ended 31°* December, 2024.

The figures for the quarter ended 31* December, 2024 are the balancing figures
between the unaudited consolidated figures upto the nine months ended 31%
December, 2024 and unaudited, reviewed published consolidated figures of
quarter ended 30" September, 2024.

March 31, 2024 extracted from the audited Financials Statement of that period.




5. As aresult of the Management review mechanism, the Company has one segment
“Welding Fabrication Technology and Engineering” which includes Manufacturing,
Trading and Job Work.

6. Issue Expenditure related to IPO has been adjusted against the Securities Premium
and accordingly Exceptional Expenses for the quarter and half year ended 30"
September, 2024 Rs. 1.31 million and Rs. 1.49 million respectively have been
reversed during the quarter and nine months period ended 31% December, 2024

7. The figures of previous periods / year are reclassified, regrouped and rearranged
wherever necessary so as to make them comparable with current period's figures.

8. Diluted EPS for the quarter and half-year ended 30th September 2024, and EPS for
the quarter and nine months ended 31st December 2024, have been calculated
based on the total number of shares post-listing, which is 37,426,259.

For and on behalf of the Board of Directors

Diffusion Engineers Limited

Prashant Garg
Place — Nagpur Managing Director

Date — 7" February, 2025 DIN - 00049106
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Independent Auditor's Review Report on Consolidated Unaudited Quarterly Financial Results
and Year to Date Results of the Company pursuant to the Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

To,
The Board of Directors,
Diffusion Engineers Limited

1. We have reviewed the accompanying Statement of Unaudited Consolidated
Financial Results of Diffusion Engineers Limited (“the Parent”) and its subsidiaries
(the Parent and its subsidiaries together referred to as “the Group") for the quarter
ended 31st December, 2024 and year to date results for the period 1st April 2024
to 31* December, 2024 (“the Statement”) being submitted by the Parent pursuant
to the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

2. This Statement, which is the responsibility of the Parent’s Management and
approved by the Parent’s Board of Directors, has been prepared in accordance with
the recognition and measurement principles laid down in the Indian Accounting
Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed under Section
133 of the Companies Act, 2013 read with relevant rules issued thereunder and
other accounting principles generally accepted in India. Our responsibility is to
express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on
Review Engagements (SRE) 2410 “Review of Interim Financial Information
Performed by the Independent Auditor of the Entity”, issued by the Institute of
Chartered Accountants of India (ICAI). A review of interim financial information
consists of making inquiries, primarily of Parent’s personnel responsible for
financial and accounting matters and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing specified under Section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an
audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI
under Regulation 33(8) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, to the extent applicable.
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4. The Statement includes the results of the following entities:
Subsidiaries:
i. Diffusion Super Conditioning Services Private Limited
ii. Nowelco Industries Private Limited
iii. Diffusion Hernon Adhesive and Sealant Private Limited
iv. Diffusion Engineers Singapore Pte. Ltd.
v. Diffusion Wear Solutions Philippines Inc.
vi. Diffusion Eurasia Miihendislik Sanayi Ve Ticaret Anonim Sirketi
Associates:
vii. Mecdiff Sdn Bhd
viii. LSN Diffusion Ltd

5. Based on our review conducted and procedures performed as stated in paragraph
3 above and based on the consideration of the review reports of the other auditors
referred to in paragraph 6 below, nothing has come to our attention that causes us
to believe that the accompanying Statement, prepared in accordance with the
recognition and measurement principles laid down in the aforesaid Indian
Accounting Standard and other accounting principles generally accepted in India,
has not disclosed the information required to be disclosed in terms of Regulation
33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended, including the manner in which it is to be disclosed, or that it contains
any material misstatement.

6. The figures for the quarter ended 31 December, 2024 are the balancing figures
between the unaudited, reviewed Consolidated nine months figures upto period
ended 31 December 2024 and unaudited, reviewed published consolidated figures
of half year ended 30 September, 2024.

The figures for the year ended March 31, 2024 extracted from the audited
Financials Statement of that period.

7. Other Matters

We did not review the interim financial results of 6 subsidiaries included in the
unaudited consolidated financial results, whose interim financial results reflect
total revenues (before consolidation adjustments) of Rs. 125.09 million, total net
profit after tax (before consolidation adjustments) of Rs. 10.65 million and total
comprehensive income (before consolidation adjustments) of Rs. 10.65 million for
the quarter ended 31% December, 2024, as considered in the Statement. These
financial statements have been reviewed by other auditors and conversion
adjustments prepared by the management of the Parent.

We did not review the interim financial results of 6 subsidi
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unaudited consolidated financial results, whose interim financial results reflect
total revenues (before consolidation adjustments) of Rs. 395.43 million, total net
profit after tax (before consolidation adjustments) of Rs.32.55 million and total
comprehensive income (before consolidation adjustments) of Rs. 32.55 million for
the year to date results for the period 1st April 2024 to 315t December 2024. These
financial statements have been reviewed by other auditors and conversion
adjustments prepared by the management of the Parent.

The Statement also includes the Group's share of net profit after tax (before
consolidation adjustments) of Rs. (4.64) million and Rs. (19.39) million and total
comprehensive income (before consolidation adjustments) of Rs. (4.64) million and
Rs. (19.39) million, for the quarter ended 31t December 2024 and for the period
from 1 April 2024 to 31%' December 2024 respectively as considered in the
Statement, in respect of the associates, based on their interim financial information
which have been reviewed by other Auditors.

Attention is invited to Note No. 6 regarding Issue Expenditure related to IPO has
been adjusted against the Securities Premium and accordingly Exceptional
Expenses for the quarter and Half year ended 30*" September, 2024 amounting to
Rs. 1.49 million have been reversed.

According to the information and explanations given to us by the management,
these interim financial information are not material to the Group and management
certified financial statement and the procedures performed by us as stated in
paragraph 3 above.

Our conclusion on the Statement is not modified in respect of this matter.

For PGS & Associates
Chartered Accountants
Firm Registration Number: 122384W

MN.v.\Sm_L_g__ e

Premal Gandhi

Partner

Membership Number: 111592
Place: Mumbai
Date: 7*" February 2025

UDIN: &5 144 Ca2@aMMIeryyqa-
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Annexure II

Sr. Particulars Description
No.

1 Name of the target entity, | The Company with prefix “Diffusion Engineers Middle
details in brief such as | East” or such other name as may be approved by the
size, turnover etc. competent authorities of United Arab Emirates (UAE).

Proposed Authorized Share Capital: USD 50,000/-
Proposed Paid-Up Share Capital: USD 50,000/-

Size /Turnover: Not applicable since this will be a newly
incorporated Company.

2 Whether the acquisition | The proposed Company would be a Wholly Owned
would fall within related | Subsidiary Company and post incorporation will be
party transaction(s) and | classified as a related party.
whether the promoter/
promoter group/ group
companies have any
interest in the entity
being acquired? If yes,
nature of interest and
details  thereof  and
whether the same is done
at “arms-length”

3 Industry to which the | Welding Consumable
entity being acquired
belongs

4 Objects and impact of | The proposed Wholly Owned Subsidiary will carry on the
acquisition (including but | business related to service welding and light fabrication
not limited to, disclosure | shop to cater to Middle Eastern markets. The business of
of reasons for acquisition | the proposed Wholly Owned Subsidiary is not outside the
of target entity, if its | main line of business of the Company.
business is outside the
main line of business of
the listed entity)

5 Brief details of any | Not Applicable other than the Government Approvals as
governmental or | may be required from competent authorities for
regulatory approvals | incorporating company in UAE.
required for the
acquisition

6 Indicative time period for | Not Applicable
completion of the
acquisition

7 consideration- whether | Cash consideration
cash consideration or
share swap or any other

IMS CERTIFIED COMPANY
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DIFFUSION ENGINEERS LIMITED
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form and details of the
same

8 Cost of acquisition and/or | The Company will subscribe 100% stake in the proposed
the price at which the | company.

shares are acquired
9 Percentage of | 100% stake of proposed Company will be acquired
shareholding / control
acquired and / or number
of shares acquired

10 Brief background about | Not Applicable since the company is proposed to be
the entity acquired in | incorporated.

terms of products/line of
business acquired, date of
incorporation, history of
last 3 years turnover,
country in which the
acquired entity  has
presence and any other
significant  information
(in brief)

wms cermirien comeany | DIFFUSION ENGINEERS LIMITED

Regd. Office : T-5 & 6, M.I.D.C., Hingna Industrial Area, Nagpur - 440 016, Maharashtra, INDIA
M [t] 091-7104-232890, 234727, 236772, CIN : L99999MH2000PLC124154

[e] info@diffusionengineers.com, [w] www.diffusionengineers.com GSTIN : 27ZAAACD8008L1ZK

Branches At : Ahmedabad ® Chennai ® Chittorgarh e Faridabad e Jamshedpur e Kolkata ® Pune ® Raipur ® Secunderabad
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Annexure III

Details with respect to re-appointment of Mr. Prashant Garg (DIN: 00049106) as the Chairman
and Managing Director of the company

Sr.No

Details of events that needs to be
provided

Information of such event(s)

Reason for change viz. appeintment; re-

appointment, resignation, removal-death
or-otherwise

Re-appointment of Mr. Prashant Garg
(DIN: 00049106), as the Chairman and
Managing Director of the Company, for a
period of 5 (five) years with effect from
16t March 2025 to 15t March 2030
(both days inclusive)

Date of appeintment/re-appointment/
cessation—{as—applicable} and term of
appeintment/re-appointment

Date of Re-appointment with effect from
16th March 2025 till 15t March 2030.

Brief Profile (in case of appointment)

Mr. Prashant Garg, aged 41 years, holds a
bachelor’s degree in engineering from
Rashtrasant Tukadoji Maharaj Nagpur
University and a master’s degree in
business administration from Said
Business School, University of Oxford. He
has been associated with Diffusion
Engineers Limited since 2003 and has
approximately 20 years of experience in
the Engineering industry. He has played a
key role in driving innovations in the
manufacturing process and expanding
the Company’s product lines.

Disclosure of relationships between
directors (in case of appointment of a
director)

Ms. Chitra Garg (DIN: 01784644) and Dr.
Nitin Garg (DIN: 08558736), who serves
as Non - Executive Directors of Company,
are mother and brother of Mr. Prashant
Garg, respectively.

Information as required pursuant to BSE
Circular with ref. no.
LIST/COMP/14/2018-19 and the National
Stock Exchange of India Limited Circular
with ref. no. NSE/CML/2018/ 24, both
dated 20 June 2018

Mr. Prashant Garg is not debarred from
holding the office of director by virtue of
any SEBI order or any other such
authority.
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Annexure IV

Disclosure under Para A of Schedule I1I of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI circular CIR/CFD/CMD/4/2015 dated 9th September 2015

Sr. No

Details of events that needs to be
provided

Information of such event(s)

Name

Designation

Mr. Ramesh Kumar N

Chief Executive Officer

Reason for change viz. appointment,

Appointment of Mr. Ramesh Kumar N, as
the Chief Executive Officer of the
Company.

Date of appointment and terms of
appointment

Date of appointment with effect from 13th
February 2025.

Tenure is 4 (Four) years and other terms
and conditions are as per letter of
appointment.

Brief Profile (in case of appointment)

Mr. Ramesh Kumar N holds a bachelor’s
degree in engineering from MNNIT
Allahabad University. He has over 38
years of experience in the Electrical
Equipment (B2B/B2G) and Fast-Moving
Electrical Goods (B2C) Manufacturing
sectors, successfully driven profitable
revenue growth, managed large-scale
operations and led cross-functional
teams. His expertise spans strategic
planning, operational excellence, and
business development, with a focus on
innovation and sustainable business
growth.

Disclosure of relationships between
directors (in case of appointment of a
director)

No relationships with any Director of the
Company.

Shareholding, if any in the Company

Nil
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