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Form No. CAA 2
(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rules 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT HYDERABAD
COMPANY APPLICATION NO. C.A. (CAA) No. 66/2023

In the matter of the Companies Act, 2013;

And
In the matter of Application under Sections 230 — 232 and other applicable provisions of the Companies Act, 2013
And
In the matter of the Scheme of Amalgamation
Amongst

Pitti Castings Private Limited
(the ‘Amalgamating Company 1)
And
Pitti Rail and Engineering Components Limited
(the ‘Amalgamating Company 2°)
And
Pitti Engineering Limited
(the ‘Amalgamated Company’)
And
Their respective Shareholders and Creditors

Pitti Castings Private Limited First Applicant Company / Amalgamating Company 1
(CIN: U27310TG2011PTC077833)

a private limited company, incorporated under the Companies Act,

1956, having its registered office at IV th Floor, Padmaja Landmark,

6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082
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NOTICE CONVENING THE MEETING OF THE UNSECURED
CREDITORS OF PITTI CASTINGS PRIVATE LIMITED

To,

The Unsecured Creditors of Pitti Castings Private Limited (“Amalgamating Company 1”).

NOTICE is hereby given that by an order dated February 9, 2024 (the “Order”), the Hon’ble National Company Law Tribunal
Bench at Hyderabad (“NCLT") has directed a meeting to be convened and held of the Unsecured Creditors of Pitti Castings
Private Limited (“PCPL” or the “Amalgamating Company 1" or the “Company”), for the purpose of considering, and if
thought fit, approving the scheme of amalgamation amongst Pitti Castings Private Limited (“PCPL” or the “Amalgamating
Company 1") and Pitti Rail and Engineering Components Limited (“PRECL” or the “Amalgamating Company 2”) and
Pitti Engineering Limited (“PEL” or the “Amalgamated Company”) and their respective Shareholders and Creditors, under
Sections 230 to 232 of the Companies Act, 2013(“ Companies Act” or the “Act”) (the “Scheme of Amalgamation” or the
“Scheme”) and the rules framed thereunder.

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of Unsecured Creditors
of the Company will be held at The Synergy Hall at Hotel Taj Deccan, Road No,1, Banjara Hills, Hyderabad 500034 on
Friday, March 22, 2024 at 2:30 P.M. IST or any adjourned dates thereof, for the purpose of considering, and if thought
fit, approving the proposed Scheme (“Tribunal Convened Unsecured Creditor Meeting” or “Meeting”) by passing the
following Resolutions.

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013, read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Arrangement Rules”) and other applicable rules and
regulations made thereunder (including any statutory modification or re-enactment thereof) as may be applicable, and subject
to the enabling provisions of the Memorandum and Articles of Association of the Company, and subject to requisite approval
of jurisdictional National Company Law Tribunal (‘NCLT’/'Tribunal’), and subject to applicable provisions of the Securities
and Exchange Board of India (‘SEBI’) Act, 1992 read with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘'SEBI Listing Regulations’), and subject to such other approvals and permissions and sanctions from
other regulatory or government bodies / tribunals or institutions as may be applicable, and subject to such conditions and
modifications as may be prescribed or imposed by the Tribunal or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company (‘hereinafter
referred to as “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted by the Board
or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution’)
the Scheme of Amalgamation amongst Pitti Castings Private Limited (“PCPL” or the “Amalgamating Company 1” or the
“Company”) and Pitti Rail and Engineering Components Limited (“PRECL” or the “Amalgamating Company 2”) and Pitti
Engineering Limited (“PEL"” or the “Amalgamated Company”) and their respective Shareholders and Creditors (‘Scheme’)
placed before this Meeting, be and is hereby approved by the Unsecured Creditors of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any difficulties
or doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute
discretion, deem desirable, necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts that
may arise, including passing of such accounting entries and/or making such adjustments in the books of accounts, transfer/
vesting of such assets and liabilities as considered necessary to give effect to the above resolution, settling of any questions
or difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme or implementation
thereof or in any matter whatsoever connected therewith, or to review the position relating to the satisfaction of various
conditions of the Scheme and if necessary, to waive any of those, and to make modifications, amendments, revisions, edits
and all other actions as may be required to finalise the Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for carrying the Scheme into effect or to carry out such modifications/directions as may be required
and/or imposed and/or permitted by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and
perform and to authorize the performance of all such acts and deeds which are necessary or advisable for the implementation
of the Scheme and upon the sanction of the Scheme by, amongst others, the NCLT and/or SEBI and/or any other regulatory/
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Government authorities, to implement and to make the Scheme effective, without any further approval of the Board or
to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for any reason including in case any
changes and/or maodifications are suggested/required to be made in the Scheme or any condition suggested, required or
imposed, whether by any shareholder and/or creditor of the Company, the SEBI, the NCLT, and/or any other authority, are
in its view not acceptable to the Company, and/or if the Scheme cannot be implemented otherwise, and to do all such acts,
deeds and things as it may deem necessary and desirable in connection therewith and incidental thereto, to approve and
authorize execution of any agreements, deeds, documents, declarations, affidavits, writings, etc. (including any alterations
or modifications in the documents executed or to be executed), whether or not under the Common Seal of the Company, as
may be required from time to time in connection with the Scheme.”

TAKE FURTHER NOTICE THAT Unsecured Creditors may attend and vote at the said Meeting in person or by proxy provided
that the prescribed form of proxy (as annexed to this notice), duly signed by you, is deposited at the registered office of the
Company at IV th Floor, Padmaja Land Mark, 6-3-643/401,Somajiguda, Hyderabad, Telangana, 500082, India , not later than
48 (forty eight) hours before the time fixed for the aforesaid Meeting. The form of proxy, if required, can be obtained free of
charge from the registered office of the Company or can be downloaded from the website of the Amalgamating Company 1.

A copy of the Scheme and of the Explanatory Statement, under Sections 230(3), 232 and 102 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as
indicated in the Index, can be obtained from the website of the Company at www.pitticastings.com and can also be obtained
free of charge, between 9:00 a.m. to 6:00 p.m. on any day (except Saturday, Sunday and public holidays) up to one day prior
to the date of the Meeting from the registered office of the Amalgamating Company 1 at, IV th Floor, Padmaja Landmark,
6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082 India or by sending a request by e-mail at pitti.castings @pitti.in.

The Hon'ble Tribunal has appointed Mr. E. Satish Kumar, Advocate, to be the Chairperson of the said Meeting and Ms. Padma
Priyanka Vangala, PCS, to be Scrutinizer of the said Meeting, including for any adjournment(s) thereof.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the
Unsecured Creditors only if the Scheme is approved by majority of persons representing three-fourth in value of the Unsecured
Creditors of the Company, voting through ballot / polling paper facility made available during the Meeting.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval by the Hon’ble National
Company Law Tribunal, Bench at Hyderabad.

Sd/-
Dated at this February 16, 2024 E. Satish Kumar
Place: Hyderabad Chairperson appointed for the Meeting

Registered Office:

Pitti Castings Private Limited

CIN: U27310TG2011PTCO077833

IV th Floor, Padmaja Land Mark, 6-3-643/401,
Somajiguda, Hyderabad, Telangana, 500082, India
E-mail: pitti.castings@pitti.in

Website: www.pitticastings.com
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Notes:

1.

10.

11.

12.

13.

14.

The statement pursuant to Sections 230(3), 232(1), 232(2) and 102, any other applicable provisions of the Act, the
rules made thereunder, stating all material facts and the reasons thereof for the proposed resolution, forming part of this
Notice, is annexed herewith.

UNSECURED CREDITORS ENTITLED TO ATTEND AND VOTE AT THE MEETING ARE ENTITLED TO APPOINT
A PROXY / PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND SUCH PROXY / PROXIES
NEED NOT BE UNSECURED CREDITOR OF THE COMPANY. THE INSTRUMENT OF PROXY, IN ORDER TO BE
EFFECTIVE, MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS
BEFORE THE COMMENCEMENT OF THE MEETING.

Form of Proxy is annexed to this Notice and can also be obtained from the registered office or downloaded from the
website of the Company.

All alterations made in the Form of Proxy should be initialled.

Every Unsecured Creditor entitled to vote at a meeting of the Company, or on any resolution to be moved thereat, shall be
entitled during the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, to inspect the proxies lodged, at any time during the business hours of the Company.

The quorum of the meeting of the Unsecured Creditors of the Company shall be in terms of Section 103 of the Act,
present in person or through proxy.

All Unsecured Creditors or his proxy or authorised representative, as the case may be, attending the meeting, are
required to bring the copy of the notice to the meeting and produce the Attendance Slip (annexed to this notice), duly
completed and signed at the entrance of the meeting venue.

An individual Unsecured Creditor or the authorised representative of the Unsecured Creditor (in case such Unsecured
Creditor is a body corporate) or the proxy should carry a copy of their valid and legible identity proof (PAN Card / Aadhaar
Card / Passport / Driving Licence / Voter ID Card) to the meeting.

The Notice is being sent to the Unsecured Creditors of the Company as on September 30, 2023 (Cut-Off Date). Physical
Copies of such Notice is being sent to all Unsecured Creditors by ordinary post, air mail or email or hand delivery.
Additionally, the Notice is also being sent by email to Unsecured Creditors whose email IDs are available with the
Company. The Notice is also available on the Company's website www.pitticastings.com.

Unsecured Creditors of the Company as on the Cut-Off Date will be considered for the purpose of voting in proportion to
the amount due to the Unsecured Creditor as on the Cut-Off Date.

The authorised representative of a Body Corporate may attend and vote at the Meeting, provided a authority letter or
power of attorney or a certified copy of the resolution passed by its board of directors or other governing body of such
corporate authorising their representative(s) to attend and vote at the Meeting is sent to the Scrutinizer by e-mail at
privapoluri@gmail.com or deposited at the registered office of the Company not later than 48 hours before the scheduled
time of the commencement of the Meeting.

The Notice convening the aforesaid Meeting will be published through advertisement in Business Standard edition in the
English language and Nava Telangana edition in the Telugu language.

As directed by the Tribunal, Ms. Padma Priyanka Vangala, PCS, has been appointed as the scrutinizer for the said
Meeting of the Unsecured Creditors for conducting the voting through ballot / polling paper as arranged by the Company
at the venue of the Meeting, in a fair and transparent manner.

The scrutinizer shall, after the conclusion of the Meeting, submit a consolidated scrutinizer’s report of the total votes cast
in favour and against the resolution and invalid votes, if any and submit the same to the Chairperson of the Meeting or a
person authorized by chairperson.
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15.

16.

17.

18.

19.

The result of the voting shall be announced by the Chairperson of the Meeting or a person authorized by the Chairperson
in writing within 2 (two) working days from the conclusion of the Meeting upon receipt of the scrutinizer’s report. The
results declared, along with the scrutinizer’s report, shall be displayed at the notice board of registered office of the
Company and hosted on the Company’s website at www.pitticastings.com immediately after the result is declared.

Subject to the receipt of requisite majority of votes in favour of the Scheme, the resolution shall be deemed to be passed
on the date of the Meeting, i.e., on Friday, March 22, 2024.

The material documents, referred to in the Explanatory Statement will be available for inspection at the registered office
of the Company during working hours on all working days from the date of dispatch of the Notice up to the date of the
Meeting.

A person, whose name is not appearing in the books of Company as on the Cut-off Date shall not be entitled to vote at
the meeting.

In case of any query/grievance in connection with the voting, Unsecured Creditors may send an e-mail seeking clarification
at pitti.castings@pitti.in.

Sd/-
Dated at this February 16, 2024 E. Satish Kumar
Place: Hyderabad Chairperson appointed for the Meeting

Registered Office:

Pitti Castings Private Limited

CIN: U27310TG2011PTC077833

IV th Floor, Padmaja Land Mark, 6-3-643/401,
Somajiguda, Hyderabad, Telangana, 500082, India
E-mail: pitti.castings@pitti.in

Website: www.pitticastings.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT HYDERABAD
COMPANY APPLICATION NO. C.A. (CAA) No. 66/2023

In the matter of the Companies Act, 2013;
And
In the matter of Application under Sections 230 — 232 and other applicable provisions of the Companies Act, 2013
And

In the matter of the Scheme of Amalgamation
Amongst

Pitti Castings Private Limited
(the ‘Amalgamating Company 1’)

And

Pitti Rail and Engineering Components Limited
(the ‘Amalgamating Company 2')

And

Pitti Engineering Limited
(the ‘Amalgamated Company’)

And

Their respective Shareholders and Creditors

Pitti Castings Private Limited First Applicant Company/ Amalgamating Company 1
(CIN: U27310TG2011PTC077833)

a private limited company, incorporated under the Companies Act,

1956, having its registered office at IV th Floor, Padmaja Land Mark,

6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082, India

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

1. Pursuant to an order pronounced on February 9, 2024, by the Hon’ble National Company Law Tribunal, Bench at
Hyderabad (“hereinafter referred to as “Order”) in the Company Application No. C.A.(CAA) - 66/2023, a meeting of
the Unsecured Creditors of Pitti Castings Private Limited (“PCPL” or “Amalgamating Company 1” or the “Company”)
is being convened for the purpose of considering, and if thought fit, approving the Scheme of Amalgamation amongst
Pitti Castings Private Limited (“PCPL” or the “Amalgamating Company 1" or the “Company”) and Pitti Rail and
Engineering Components Limited (“PRECL" or the “Amalgamating Company 2") and Pitti Engineering Limited (“PEL”
or the “Amalgamated Company”) and their respective Shareholders and Creditors, under Sections 230 to 232 of the
Companies Act, 2013 (“Act”) and the rules framed thereunder. The Company, PRECL and PEL are together referred
to as the “Companies”. This is a statement accompanying the notice for the Meeting as required under the Act. The
Meeting is being convened as per the details given below:

Day Friday

Date March 22, 2024

Time 2:30 PMIST

Location The Synergy Hall at Hotel Taj Deccan, Road No.1, Banjara Hills, Hyderabad 500034
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A copy of the Scheme which has been, inter alia, approved by the Audit Committee of the Amalgamated Company and
the board of directors of the Companies at their respective meetings held on June 15, 2023, is enclosed as Annexure 1.
Capitalised terms used herein but not defined shall have the meaning assigned to them in the Scheme, unless otherwise
stated.

The Scheme, inter alia, provides for the following:

a) the transfer and vesting of Amalgamating Company 1 and Amalgamating Company 2 (as defined hereinafter) with
the Amalgamated Company; and

b) various other matters consequential or otherwise integrally connected therewith.
each in the manner as more particularly described in the Scheme.

The Unsecured Creditors of the Company would be entitled to vote by ballot / polling paper as arranged at the venue of
the Meeting.

The quorum of the aforesaid Meeting of the Unsecured Creditors shall be in terms of Section 103 of the Act, present in
person or through proxy.

The Hon'ble Tribunal has appointed Mr. E. Satish Kumar, Advocate, to be the Chairperson of the said Meeting and Ms.
Padma Priyanka Vangala, PCS to be the scrutinizer for the meeting including for any adjournment(s) thereof.

The Amalgamating Company 1, Amalgamating Company 2 and the Amalgamated Company have filed the Scheme in
Form No. GNL-1 with the Registrar of Companies, Hyderabad, Telangana.

Details as per Rule 6(3) of the Arrangement Rules

(i) Details of the Order directing the calling, convening and conducting of the Meeting:

Please refer to paragraph no. 1 of this explanatory statement for date of the Order and the date, time and venue of
the Tribunal Convened Shareholder Meeting.

(ii) Details of the Companies:
Pitti Castings Private Limited
(a) Date of Incorporation: December 07, 2011
(b) Corporate Identification Number: U27310TG2011PTC077833
(c) Permanent Account Number: AAGCP3826N
(d) Type of Company: Private Limited Company
(e) Registered Office: IV th Floor, Padmaja Landmark, 6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082
(f) Email Address: pitti.castings@pitti.in

(g) Name of the stock exchange(s) where securities of the Company are listed: Equity shares of PCPL are not listed
on any recognised Stock Exchange.

Pitti Rail and Engineering Components Limited

(a) Date of Incorporation: October 5, 2020

(b) Corporate Identification Number: U29100TG2020PLC144524
(c) Permanent Account Number: AALCP4692B

(d) Type of Company: Public limited company

Pitti Castings Private Limited
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(e) Registered Office: 6-3-648/401, 4th Floor, Padmaja Landmark, Somajiguda, Hyderabad, Telangana, 500082
(f) Email Address: precl@pitti.in

(g) Name of the stock exchange(s) where securities of the company are listed: Equity shares of PRECL are not
listed on any recognised Stock Exchange.

Pitti Engineering Limited

(h) Date of Incorporation: September 17, 1983

(i) Corporate Identification Number: L29253TG1983PLC004141

() Permanent Account Number: AABCP2275L

(k) Type of Company: Listed Public limited Company

() Registered Office: IVth Floor, Padmaja Landmark, 6-3-648/401, Somajiguda, Hyderabad, Telangana, 500082
(m) Email Address: shares@pitti.in

(n) Name of the stock exchange(s) where securities of the company are listed: Equity shares of the Company are
listed on National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE”).

(iii) Other particulars of the Company as per Rule 6(3) of the Arrangement Rules:
Pitti Castings Private Limited
a. Summary of the main objects as per the memorandum of association and main business carried on by PCPL:

The objects for which PCPL has been established are set out in its Memorandum of Association. The relevant
object clauses as set out in Clause IlI(A) of the Memorandum of Association are, inter alia, reproduced hereunder:

(A) THEMAINOBJECTS OF THECOMPANY TOBEPURSUEDBY THE COMPANY ONITS INCORPORATION.

1. To carry on the business as manufacturers, repairers and dealers in forgings / castings / plates / boilers
and to set up steel furnaces and to carry on the business of iron founders, metal founders, metal
presses, metal rollers, metal works, rolling mills, metal converters and as manufacturers of metal and
metal fittings.

2. To carry on the business as manufacturers, fabricators, importers, exporters, dealers, agents, stockists,
retailers and traders of all kinds of material handling equipments, tools, machine tools, gadgets,
accessories and spares and those products and items related or connected or supplementary or
ancillary to the business mentioned in (1) and (2).

3. To buy, sell, process and carry on business of manufacture of Copper Wound Stators, Electrical
Stampings, Pressings, Core Components, Tools, Jigs, Fixtures, Moulds and Tool Room Produce.

4. To carry on business, as Manufacturers, Importers, Exporters, Buyers, Sellers, Dealers, Stockists,
Agents, Distributors of Stampings, Pressings, Core Components, Tools, Jigs, Mixtures, Moulds and
Tool Room Produce.

5. To carry on business, as manufacturers of sheet Metal Pressing of every description and pressing of all
types of metals to manufacture any item or part of such item out of metal for the purpose of Electrical
Stampings.

Clause 111(B)(17) of the Memorandum of Association of PCPL which contain provisions for amalgamations
and arrangements, are reproduced herein below:

“17. To amalgamate or enter into partnership or into any arrangements for sharing profits, union of interests,
co-operation joint venture or reciprocal concession, with any person , firm or company carrying on or
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engaged in or about to carry on or engaged in, any business or transaction which the Company is
authorized to carry on, or engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit of the Company..”

b. Details of change of name, registered office and objects of PCPL during the last five years:
(A) Change of Name: There is no change of name during the last five years.
(B) Change of Registered Office: There is no change of registered office during the last five years.
(C) Change of objects: There is no change in objects during the last five years.
c. Details of the capital structure of PCPL including authorized, issued, subscribed and paid-up share capital:

(A) The authorized, issued, subscribed and paid-up share capital of PCPL as on June 09, 2023 is as under:

Particulars Amount (in INR)
Authorized Share Capital

12,44,62,500 Equity Shares of INR 10/- each 1,24,46,25,000
1,23,30,000 Non-Cumulative Non-Participating Compulsory Redeemable Preference 12,33,00,000
Shares of INR 10/- each.

Total 1,36,79,25,000
Issued, Subscribed and Paid-up Share Capital

12,44,62,500 Equity Shares of INR 10/- each 1,24,46,25,000
1,23,30,000 Non-Cumulative Non-Participating Compulsory Redeemable Preference 12,33,00,000
Shares of INR 10/- each.

Total 1,36,79,25,000

(B) Subsequent to the above date and till the date of filing the Scheme, there has been no change in the
authorised, issued, subscribed and paid-up capital of PCPL.

d. Details of the promoters and directors of PCPL along with their addresses:

(A) The details of the promoters of PCPL are as follows:

Sr.  Name of Promoter Address

No.

1. Shri Sharad Badrivishal.Pitti 6-3-648, Moti Bhavan, Somajiguda,
Hyderabad — 500082, Telangana, India

2. Shri Akshay Sharad.Pitti 6-3-648, Moti Bhavan, Somajiguda,

Hyderabad — 500082, Telangana, India

3. Pitti Electrical Equipment Private Limited 6-3-648/2, Somajiguda, Rajbhavan Road,
Hyderabad, Telangana — 500082

4. Pitti Engineering Limited* IV th Floor, Padmaja Landmark, 6-3-648/401,
Somajiguda, Hyderabad, Telangana, 500082

* Classification of Promoters above is based on the definition of “Promoter” and “Promoter Group” as per Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
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(B) The details of the directors of PCPL are as follows:

Sr.  Name of Director Designation Residential Address

No.

1. Shri Sharad Badrivishal Pitti Chairman 6-3-648, Moti Bhavan, Somajiguda,
Hyderabad — 500082, Telangana, India

2. Shri Akshay Sharad Pitti Director 6-3-648, Moti Bhavan, Somajiguda,
Hyderabad — 500082, Telangana, India

3. Smt Madhuri Sharad Pitti Director 6-3-648, Moti Bhavan, Somajiguda,

Hyderabad — 500082, Telangana, India

e. The date of the board meeting of PCPL at which the Scheme was approved by the board of directors including
the name of the directors who voted in favour of the resolution, who voted against the resolution and who did not
vote or participate on such resolution:

The board of directors of PCPL approved the Scheme at their meeting dated June 15, 2023. Details of the
manner in which the directors of PCPL voted at this meeting are as follows:

Sr. Name of Director Voted in favour/ against/
No. abstained or Absent
1. Shri Sharad Badrivishal Pitti Absent

2. Shri Akshay Sharad Pitti In favour

3. Smt Madhuri Sharad Pitti In favour

f. As on September 30, 2023, PCPL has 1 secured creditor and amount due to such secured creditor is INR
5,12,26,837/-. The Company has 182 unsecured creditors and amount due to such unsecured creditors is INR
32,93,52,021/- (Rupees Thirty-Two Crores Ninety-Three Lakhs Fifty-Two Thousand and Twenty-One Only).

g. None of the directors, the Key Managerial Personnel (as defined under the Act) of PCPL and their respective
Relatives (as defined under the Act) have any material interests on which the Scheme has an effect, except to
the extent of their respective shareholding in PEL and PCPL, if any, and/or to the extent the said directors / Key
Managerial Personnel are common directors of PEL and PCPL (as applicable), if any. The composition of the
board of directors of PCPL may change by appointments, retirements or resignations in accordance with the
provisions of the Act, Memorandum of Association and Articles of Association of PCPL.

h. The common directors of the Company and PEL hold the following shares in the Company and PEL as on
June 09, 2023

Sr.  Name Designation in No. of shares held in No. of shares
No the Company the Company held in PEL
1 Shri Sharad Badrivishal Pitti Chairman 48,80,000 43,49,926
2 Shri Akshay Sharad Pitti Director 18,30,000 42,28,414

i. Disclosure about the effect of the Scheme on the various stakeholders of the Company:

Sr. Category of Effect of the Scheme on the stakeholders
No. stakeholder
1 Promoter The effect of the Scheme on the shareholders, promoters, non-promoter
Shareholders shareholders, and key managerial personnel of PCPL has been set out in
2 Non-Promoter the report adopted by the Board of Directors of the Company pursuant to the
Shareholders provisions of Section 232(2)(c) of the Act which is attached as Annexure 2 to
3 Key Managerial this Statement.
Personnel
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Sr.

No.

Category of Effect of the Scheme on the stakeholders
stakeholder

~N o

Creditors All the liabilities of the Amalgamating Company 1, immediately before the
amalgamation, shall become the liabilities of the Amalgamated Company, by
virtue of the Scheme of Amalgamation, with effect from the Appointed Date.

The present Scheme inter alia includes the amalgamation amongst PCPL,
PRECL and PEL and is in no manner prejudicial to the interests of the creditors
of the Amalgamating Company 1.

Directors Pursuant to the Scheme, the Amalgamating Company 1 shall be dissolved
without winding up and therefore the current Board of Directors of the
Amalgamating Company 1 shall cease to hold their positions and cease to be
the Board of Directors of the Amalgamating Company 1.

Depositors There are no depositors. Hence this is not applicable.

Debenture holders There are no debenture holders in PCPL. Hence this is not applicable.

Debenture trustee There are no deposit trustee or debenture trustee in PCPL. Hence this is not
applicable.

Employees There will be no adverse effect of the Scheme on the employees of PCPL.

On the Scheme becoming effective, all staff and employees of PCPL on the
Effective Date shall be deemed to have become the staff and employees of
Amalgamated Company with effect from the Appointed Date without any break,
discontinuance or interruption in their service and on the basis of continuity of
service, and the terms and conditions of their employment with Amalgamated
Company shall not be less favourable than those applicable to them with
reference to PCPL as on the Effective Date.

j-  There are no investigation or proceedings instituted or pending against PCPL under the Act (as per Rule 6(3)(viii)
of the Arrangement Rules).

(iv) Other particulars of the Companies as per Rule 6(3) of the Arrangement Rules:

Pitti Rail and Engineering Components Limited

(&) Summary of the main objects as per the Memorandum of Association and main business carried on by PRECL:

The objects for which PRECL has been established are set out in its Memorandum of Association. The relevant
object clauses as set out in Clause 3(A) of the Memorandum of Association are as hereunder:

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1.

To carry on business, as manufacturers, importers, exporters, dealers, agents, stockist, retailers and traders
of sheet metal including but not limited to laminations, pressings, stampings, press components, tools,
Jigs, fixtures, molds, tool room produce; castings, fabrication; forging;, machining and any other engineering
processes; using any of the aforesaid operation including manufacture, import, export and trade of
accessories required for making assemblies and sub-assemblies used in various industrial applications.

To carry on business, as manufacturers, importers, exporters, dealers, agents, stockist, retailers and
traders of components and assemblies of all kinds and descriptions used in locomotives and automobiles
including but not limited to all kinds of vehicles, electric, hybrid, new energy vehicles or otherwise multi
wheel vehicles, mono rail, light rail, metro rail, engines, locomotives of every description and also of various
parts, components and accessories thereof including but not limited to chassis, batteries, chargers, motors,
controllers, tools and tackles, aggregates, implements, drivetrain systems, gear cases, transmission and
other axles, universal joints, springs, leaves, head lamps, sealed beams, induction hardened pins, axles,
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alloy springs, materials and parts thereof of all or any of the above mentioned locomotives used for the
transport or conveyance of passengers, merchandise and goods of every description whether propelled
or used or run by electricity, steam, oil vapor, gas, petroleum, diesel, oil, fuel cell or any other mode or
mechanical power. .

3. To carry on the business as manufactures, assemblers, fabricators, designers, suppliers, consultants,
experts, stockists, importers, exporters, repairers, distributors, agents, traders and dealers of components,
equipment, apparatus and engineering products used in various industrial segments including but not limited
to hydro & thermal power generation, windmill, mining, cement, steel, sugar, construction, lift irrigation, freight
rail, passenger rail, mass urban transport, appliances, medical equipment, oil & gas, defense, robotics and
any other industrial applications.

4. To carry on the business as manufacturers, assemblers, fabricators, designers, suppliers, consultants,
experts, stockists, importers, exporters, repairers, distributors, agents, traders and dealers in forgings,
foundry, castings, plates, boilers and to set up furnaces and to carry on the business of iron and steel
founders, metal founders, metal presses, metal rollers, metal works, rolling mills, metal converters, machinist
and also for all kinds of material handling equipment, tools, machine tools, gadgets, accessories and spares
and those products and items related or connected or supplementary or ancillary to the above.

Clause 3(B)(18) of the Memorandum of Association of PRECL which contain provisions for amalgamations
and arrangements, are reproduced herein below.

18. “To amalgamate or merge or de-merger or enter into partnership or into any arrangements for sharing
profits, union of interests, co-operation joint venture or reciprocal concession, with any person , firm or
company carrying on or engaged in or about to carry on or engaged in, any business or transaction which
the Company is authorized to carry on, or engage in, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit of the Company.”

(b) Details of change of name, registered office and objects of PRECL during the last five years:
(A) Change of Name: There is no change of name during the last five years.
(B) Change of Registered Office: There is no change of registered office during the last five years.
(C) Change of objects: There has been no change in objects clause during the last five years.
(c) Details of the capital structure of PRECL including authorized, issued, subscribed and paid-up share capital:

(A) The authorized, issued, subscribed and paid-up share capital of PRECL as on June 09, 2023 is as under:

Particulars Amount (INR)
Authorized Share Capital

1,00,000 Equity Shares of INR 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 Equity Shares of INR 10/- each 10,00,000
Total 10,00,000

Subsequent to the above date and till the date of filing the Scheme, there has been no change in the
authorised, issued, subscribed and paid-up capital of PRECL.
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(d) Details of the promoters and directors of PRECL along with their addresses:

(A) The details of the promoters of PRECL are as follows:

Sr.  Name of Promoter
No.

Address

1. Pitti Engineering Limited
2. Shri Sharad Badrivishal Pitti*
3. Shri Akshay Sharad Pitti*

4. Shri Sandip Agarwala*

5. Shri Rishab Gupta*
6. Shri Varun Agarwal*

7. Shri M.Pavan Kumar*

IVth Floor, Padmaja Landmark, 6-3-648/401, Somajiguda,
Hyderabad, Telangana, 500082

6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082,
Telangana, India

6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082,
Telangana, India

Flat No. 401, Narvens Vaishno Sudham Apartments, 6-3-1089
and 1089/a, Gulmohar Avenue, Raj Bhavan Road, Somajiguda,
Hyderabad-500082

6-3-1095/1096, Flat No. A-303, Phase-Il, Metro Palm Grove Apts,
Somajiguda, Hyderabad-500082

Villa No.4, Sri Aditya Royal Palm, Shaikpet, Tolichowki, Golconda,
Hyderabad-500008

Flat No. 203, My Home Gardenia Apartments,

D.No 6-3-865, Greenlands, Opp Green Park Hotel, Begumpet,
Hyderabad-500016, Telangana, India

*Nominee Shareholders of PEL

(B) The details of the directors of PRECL are as follows:

Sr.  Name of Director
No.

Designation  Residential Address

1 Shri Sharad Badrivishal Pitti
2 Shri Akshay Sharad Pitti

3 Shri M Pavan Kumar

Director 6-3-648, Moti Bhavan, Somajiguda,

Hyderabad — 500082, Telangana, India

Director 6-3-648, Moti Bhavan, Somajiguda,

Hyderabad — 500082, Telangana, India

Director Flat No. 203, My Home Gardenia Apartments,

D.No 6-3-865, Greenlands, Opp Green Park Hotel,
Begumpet, Hyderabad-500016, Telangana, India

(e) The date of the board meeting of PRECL at which the Scheme was approved by the board of directors including
the name of the directors who voted in favour of the resolution, who voted against the resolution and who did not

vote or participate on such resolution:

The board of directors of PRECL approved the Scheme at their meeting dated June 15, 2023. Details of the
manner in which the directors of PRECL voted at this meeting are as follows:

Sr.  Name of Director
No.

Voted in favour/ against/ abstained or Absent

1 Shri Sharad Badrivishal Pitti
2 Shri Akshay Sharad Pitti
3 Shri M Pavan Kumar

Absent
In favour
In favour
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(f)

(9)

As on September 30, 2023, PRECL has no secured creditors. PRECL has 1 unsecured creditor amounting to
INR 2,000/- (Two Thousand Only) who has given his consent to the Scheme by way of a consent affidavit.

None of the directors, the Key Managerial Personnel (as defined under the Act) of PRECL and their respective
Relatives (as defined under the Act) have any material interests on which the Scheme has an effect, except to
the extent of their respective shareholding in PEL and PRECL, if any, and/or to the extent the said directors / Key
Managerial Personnel are common directors of PEL and PRECL (as applicable), if any. The composition of the
board of directors of PRECL may change by appointments, retirements or resignations in accordance with the
provisions of the Act, Memorandum of Association and Articles of Association of PRECL.

(h) The common directors of PEL and PRECL hold the following shares in PEL and PRECL as on June 09, 2023:
Sr.  Name Designation in No. of shares No. of shares
No. PRECL held in PEL held in PRECL
1 Shri Sharad Badrivishal Pitti Director 43,49,926 10*
2 Shri Akshay Sharad .Pitti Director 42,28,414 10*

*Shares of PRECL held in the capacity of Nominee Shareholders of PEL.

(i) Disclosure about effect of the Scheme on the various stakeholders of PRECL:

Sr.

No.

Category of
stakeholder

Effect of the Scheme on the stakeholders

1

~

Promoter
Shareholders
Non-Promoter
Shareholders
Key Managerial
Personnel
Creditors

Directors

Depositors
Debenture holders
Debenture trustee

Employees

The effect of the Scheme on the shareholders, promoters, non-promoter
shareholders, and key managerial personnel of PRECL has been set out in the
report adopted by the board of directors of PRECL pursuant to the provisions of
Section 232(2)(c) of the Act.

All the liabilities of the Amalgamating Company 2, immediately before the
amalgamation, shall become the liabilities of the Amalgamated Company, by
virtue of the Scheme of Amalgamation, with effect from the Appointed Date.

The present Scheme inter alia includes the amalgamation amongst the Company,
PRECL and PEL and is in no manner prejudicial to the interests of the creditors of
the Amalgamating Company 2.

Pursuant to the Scheme, the Amalgamating Company 2 shall be dissolved without
winding up and therefore current Board of Directors of the Amalgamating Company
2 shall cease to hold their positions and cease to be the Board of Directors of the
Amalgamating Company 2.

There are no depositors. Hence this is not applicable.

There are no debenture holders in PRECL. Hence this is not applicable.

There are no deposit trustee or debenture trustee in the PRECL. Hence this is not
applicable.

There will be no adverse effect of the Scheme on the employees of PRECL.

On the Scheme becoming effective, all staff and employees of PRECL on the
Effective Date shall be deemed to have become the staff and employees of
Amalgamated Company with effect from the Appointed Date without any break,
discontinuance or interruption in their service and on the basis of continuity of
service, and the terms and conditions of their employment with Amalgamated
Company shall not be less favourable than those applicable to them with reference
to PRECL as on the Effective Date.
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i) There are no investigation or proceedings instituted or pending against PRECL under the Act (as per Rule 6(3)
(viii) of the Arrangement Rules).

(v) Other particulars of the Companies as per Rule 6(3) of the Arrangement Rules:

Pitti Engineering Limited

a. Summary of the main objects as per the Memorandum of Association and main business carried on by PEL:

The objects for which PEL has been established are set out in its Memorandum of Association. The relevant
object clauses as set out in Clause IlI(A) of the Memorandum of Association are as hereunder:

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE

1.

19.

To carry on the business of manufacture and of development, generation, purchase accumulation,
transmission, distribution, sale and supply of electric power including wind energy, solar energy,
thermal energy, hydro energy, bio energy or any other sources of energy at places both public or private
and to construct, lay down, establish, operate, maintain, develop, power stations, cable wires, lines,
accumulators, lighting equipments, transformers and all types of electrical works and equipments..

To buy, sell, process and carry on business of manufacture of Laminations, Pressings, Stampings,
Press Components, Tools, Jigs, Fixtures, Moulds and Tool Room Produce.

To carry on business, as Manufacturers, Importers, Exporters, Buyers, Sellers, Dealers, Stockists,
Agents, Distributors of Laminations, Pressings, Stampings, Press Components, Tools, Jigs, Mixtures,
Moulds and Tool Room Produce.

To carry on business, as manufacturers of sheet Metal Pressing of every description and pressing of all
types of metals to manufacture any item or part of such item out of metal.

To carry on the business as manufacturers, repairers and dealers in forgings, foundry / castings, plates,
boilers and to set up steel furnaces and to carry on the business of iron founders, metal founders, metal
presses, metal rollers, metal works, rolling mills, metal converters and as manufacturers of metal and
metal fittings and to carry on the business as manufacturers, fabricators, importers, exporters, dealers,
agents, stockists, retailers and traders of all kinds of material handling equipment, tools, machine tools,
gadgets, accessories and spares and those products and items related or connected or supplementary
or ancillary to the above.

Clause 111(B)(19) of the Memorandum of Association of PEL which contain provisions for amalgamations
and arrangements, are reproduced herein below:

“To amalgamate or enter into partnership or into any arrangement for sharing profits, union of interests,
co-operation joint venture or reciprocal concession, with any person, firm or company carrying on or
engaged in or about to carry on or engaged in, any business or transaction which the company is
authorised to carryon, or engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the company.”

b. Details of change of name, registered office and objects of PEL during the last five years:

(A) Change of Name: PEL was incorporated as Pitti Laminations Private Limited on 17th September 1983.
It was converted into public limited company on 29th December 1992. The name of the Company was
changed from Pitti Laminations Limited to Pitti Engineering Limited and a fresh Certificate of Incorporation
dated 8th May 2018 was issued by the Ministry of Corporate Affairs, Office of Registrar of Companies,
Hyderabad.

(B) Change of Registered Office: There is no change of registered office during the last five years.
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(C) Change of objects: There has been no change in objects clause during the last five years.
c. Details of the capital structure of PEL including authorized, issued, subscribed and paid-up share capital:

(A) The authorized, issued, subscribed and paid-up share capital of PEL as on June 09, 2023 is as under:

Particulars Amount (INR)
Authorized Share Capital

6,00,00,000 Equity Shares of INR 5/- each 30,00,00,000
Total 30,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,20,50,067 Equity Shares of INR 5/- each 16,02,50,335
8,300 Equity Shares forfeited of INR 5/- each 41,500
Total 16,02,91,835

(B) Subsequent to the above date and till the date of filing the Scheme, there has been no change in the
authorised, issued, subscribed and paid-up capital of PEL.

d. Details of the promoters and directors of PEL along with their addresses:

(A) The details of the promoters of PEL are as follows:

Sr.  Name of Promoter Address

No.

1. Shri Sharad Badrivishal Pitti | 6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082, Telangana,
India

2. Shri Akshay Sharad Pitti 6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082, Telangana,
India

3. Smt Madhuri Sharad Pitti 6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082, Telangana,
India

4. Sharad B Pitti HUF 6-3-648, Moti Bhavan, Somajiguda, Hyderabad — 500082, Telangana,
India

5. Pitti Electrical Equipment 6-3-648/2, Somajiguda, Rajbhavan Road, Hyderabad 500082,

Private Limited Telangana, India

(B) The details of the directors of PEL are as follows:

Sr.  Name of Director Designation Residential Address
No.
1. Shri Sharad Badrivishal Pitti Chairman & Managing 6-3-648, Moti Bhavan, Somajiguda,
Director Hyderabad — 500082, Telangana, India
2. Shri Akshay Sharad Pitti Vice-Chairman & 6-3-648, Moti Bhavan, Somajiguda,
Managing Director Hyderabad — 500082, Telangana, India
3. Ms. Comal Ramachandran Independent Flat 2A, Kannan Apartment
Gayathri Non-Executive Director 40 Chamiers Road, Teynampet,
Chennai - 600018
4. Shri Vijaya Kumar Independent 6-3-609/32/A, 1st Floor, Anandnagar Colony,
Gummalla Non-Executive Director Khairtabad, Hyderabad — 500 004
5. Shri Gopala Krishna Independent 12-2-823/A/23,0pp: St. Ann’s College Street,
Muddusetty Non-Executive Director Santoshnagar, 5th Avenue, Mehdipatnam,

Hyderabad — 500 028
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Sr.  Name of Director Designation Residential Address
No.

6. Shri Nagabhushan Rao Independent A101 & 102, Apurupa, 45 Huda Heights, MLA
Ganti Non-Executive Director Colony, Banjara Hills, Road No.12,
Hyderabad - 500 034
7. Shri Swaminathan Independent Flat No.203, Mythri Residency, 13-6-429,
Thiagarajan Non-Executive Director Pillar no.102, Plot No.21 & 22, Kanaka Durga
Colony, Ring Road, Hyderabad - 500 006
8. Shri Yogender Bahadur Independent 5-9-211/1, Chirag Ali Lane, Nampally,
Sahgal Non-Executive Director Hyderabad — 500001
(Appointed w.e.f November
9, 2023)

The date of the board meeting of PEL at which the Scheme was approved by the board of directors including
the name of the directors who voted in favour of the resolution, who voted against the resolution and who did not
vote or participate on such resolution:

The board of directors of PEL approved the Scheme at their meeting dated June 15, 2023. Details of the manner
in which the directors of PEL voted at this meeting are as follows:

Sr.  Name of Director Voted in favour/ against/ abstained or Absent
No.

1. Shri Sharad Badrivishal Pitti Absent

2. Shri Akshay Sharad Pitti In favour

3. Ms. Comal Ramachandran Gayathri In favour

4, Shri Vijaya Kumar Gummalla In favour

5. Shri Gopala Krishna Muddusetty In favour

6. Shri Nagabhushan Rao Ganti In favour

7. Shri Swaminathan Thiagarajan In favour

As on September 30, 2023, PEL has 8 secured creditors (including 1 lease financing creditor) amounting to
INR 4,00,71,83,112 (Rupees Four Hundred Crores Seventy one Lakhs Eighty Three Thousand One Hundred
and Twelve Only) and it has 439 unsecured creditors and the amount due to such unsecured creditors is INR
2,41,99,96,704 (Rupees Two Hundred and Forty One Lakh Ninety Nine Lakhs Ninety Six Thousand Seven
Hundred and Four Only) are owed.

None of the directors, the Key Managerial Personnel (as defined under the Act) of PEL and their respective
Relatives (as defined under the Act) have any material interests on which the Scheme has an effect, except to
the extent of their respective shareholding in the Company, PRECL and PEL, if any, and/or to the extent the
said directors / Key Managerial Personnel are common directors of PCPL, PRECL and PEL (as applicable), if
any. The composition of the board of directors of PEL may change by appointments, retirements or resignations
in accordance with the provisions of the Act, Listing Regulations, Memorandum of Association and Articles of
Association of PEL.
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h. The details of the shareholding of directors and Key Managerial Personnel of PEL as on June 09, 2023 is as

follows:

Sr.  Name Designation No. of shares
No. held in PEL
1 Shri Sharad Badrivishal Pitti Chairman & Managing Director 43,49,926
2 Shri Akshay Sharad Pitti Vice-Chairman & Managing Director 42,28,414
3 Ms. Comal Ramachandran Gayathri  Independent Non-Executive Director Nil
4 Shri Vijaya Kumar Gummalla Independent Non-Executive Director 20
5 Shri Gopala Krishna Muddusetty Independent Non-Executive Director Nil
6 Shri Nagabhushan Rao Ganti Independent Non-Executive Director 1600
7 Shri Swaminathan Thiagarajan Independent Non-Executive Director Nil
8 Shri M Pavan Kumar Chief Financial Officer Nil
9 Ms. Mary Monica Braganza Company Secretary & Compliance Officer Nil

i. Disclosure about effect of the Scheme on the various stakeholders of PEL:

Sr.

No.

Category of stakeholder

Effect of the Scheme on the stakeholders

1
2

~

9

Promoter Shareholders

Non-Promoter
Shareholders

Key Managerial Personnel

Creditors

Directors

Depositors

Debenture holders
Debenture trustee

Employees

The effect of the Scheme on the shareholders, promoters, non-promoter
shareholders, and key managerial personnel of PEL has been set out in the
report adopted by the board of directors of PEL pursuant to the provisions of
Section 232(2)(c) of the Act.

All the liabilities of the Amalgamating Company 1 and Amalgamating Company
2, immediately before the amalgamation, shall become the liabilities of the
Amalgamated Company, by virtue of the Scheme of Amalgamation, with
effect from the Appointed Date.

The present Scheme inter alia includes the amalgamation amongst the
Company, PRECL and PEL and is in no manner prejudicial to the interests of
the creditors of the Amalgamated Company.

The Scheme will have no effect on the existing Directors of PEL. The
composition of the board of directors of the PEL may change by appointments,
retirements or resignations in accordance with the provisions of the Act, Listing
Regulations, Memorandum of Association and Articles of Association of PEL.
There are no depositors. Hence this is not applicable.

There are no debenture holders in PEL. Hence this is not applicable.

There are no deposit trustee or debenture trustee in the PEL. Hence this is
not applicable.

There will be no adverse effect of the Scheme on the employees of PEL.

(vi) Other details regarding the Scheme required as per Rule 6(3) of the Arrangement Rules:

a. Relationship between the Companies:

As on the date of approval of the Scheme by the Boards of the Companies, Pitti Rail and Engineering Components
Limited is a wholly owned subsidiary of Pitti Engineering Limited. Pitti Engineering Limited holds 40,80,000 equity
shares representing 3.28% of the paid up equity share capital of Pitti Castings Private Limited and 1,23,30,000
Non - Cumulative Non — Participating Compulsory Redeemable Preference Shares of Pitti Castings Private
Limited of INR 10 each representing 100% of the paid up preference share capital.
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Contracts/arrangements between PCPL and PEL

PCPL produces the iron and steel castings which are the raw material for machining and assembled products
manufactured and supplied by PEL. In order to maintain quality and uninterrupted supply, these products are
procured by PEL from PCPL.

Moreover, the manufacturing process at PCPL are audited and approved by some of PEL's customers while
approving the products supplied by PEL as an integrated supply chain, making it viable to procure the products
from PCPL.

The above arrangement is undertaken at an arms-length basis and an approval for the same has been obtained
from the shareholders of PEL.

Further, the Boards of the Companies have common directors. Details of directorship of each of the Companies
is provided above.

Appointed Date, Effective Date, Record Date and Consideration for the Scheme:

“Appointed Date” means April 01, 2023, or such other date as may be approved by National Company Law
Tribunal at Hyderabad Bench, Hyderabad, for the purposes of this Scheme and Income-tax Act, 1961

“Effective Date” means the date on which the Scheme shall become effective pursuant to Clause 15 of the
Scheme. Any references in this Scheme to “Upon this Scheme becoming effective” or “effectiveness of this
Scheme” or “after this Scheme becomes effective” means and refers to the Effective Date.

“Record Date” means a date to be fixed by the Board of Directors of the Amalgamated Company in consultation
with the Amalgamating Company 1 for the purpose of determining the shareholders of the Amalgamating
Company 1 to whom shares would be issued and allotted in accordance with Clause 13.1 of this Scheme, upon
coming into effect of the Scheme.

Consideration for the Amalgamation:

Upon the Scheme coming into effect and in consideration of the amalgamation of Amalgamating Company 1 with
Amalgamated Company and subject to the provisions of this Scheme, the Amalgamated Company shall, without
any further application, act, deed, consent, acts, instrument or deed, issue and allot, on a proportionate basis,
to each shareholder of the Amalgamating Company 1, whose names are recorded in the register of members
as Member including index of beneficial owners maintained by the Amalgamating Company 1 as on the Record
Date, as follows:

“01 (One) equity share of PEL of INR 05/- each, fully paid-up for every 55 (Fifty-Five) equity shares of PCPL of
INR 10/- each, fully paid-up (“Share Exchange Ratio”)

The equity shares of the Amalgamated Company to be issued to the shareholders of the Amalgamating Company
1 in accordance with clause 13.1 of the Scheme shall be hereinafter referred to as “New Equity Shares”.

The Amalgamated Company holds equity shares and redeemable preference shares in the Amalgamating
Company 1. Hence, upon the Scheme becoming effective and amalgamation of Amalgamating Company 1
with Amalgamated Company in terms of this Scheme, all the equity shares and redeemable preference shares
issued by Amalgamating Company 1 and held by Amalgamated Company and/ or its nominees shall stand
cancelled and extinguished and in lieu thereof, no allotment of any shares in Amalgamated Company shall be
made with respect to such holdings in the Amalgamating Company 1 by the Amalgamated Company.

Amalgamating Company 2 is a wholly owned subsidiary of Amalgamated Company. Hence, upon the Scheme
becoming effective and amalgamation of Amalgamating Company 2 with Amalgamated Company in terms of
this Scheme, all the equity shares issued by Amalgamating Company 2 and held by Amalgamated Company
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and/ or its nominees shall stand cancelled and extinguished and in lieu thereof, no allotment of any shares in
Amalgamated Company shall be made to any person whatsoever.

d. Summary of the Valuation Report and Fairness Opinion:

For the purposes of the Scheme, a report in relation to the Share Exchange Ratio (hereinafter referred to as
“Valuation Report”) and a Corrigendum to the Valuation Report (“Corrigendum?) for issuance and allotment of
shares of PEL to the shareholders of PCPL pursuant to and in consideration of the Scheme of Amalgamation,
on June 15, 2023, was issued jointly by Mr. Niranjan Kumar, Registered Valuer - Securities or Financial
Assets (Registered Valuer Registration No. IBBI/RV/06/2018/10137) and SSPA & Co., Chartered Accountants,
Registered Valuer — Securities or Financial Assets (Registered Valuer Registration No. IBBI/RV-E/06/2020/126),
describing, inter alia, the methodologies adopted by them in arriving at the Share Exchange Ratio and setting
out the detailed computation of the Share Exchange Ratio for the proposed Scheme of Amalgamation.
The Valuation Report has been enclosed as Annexure 4.1 and corrigendum to the Valuation Report as
Annexure 4.2. In the Valuation Report, the valuers have provided that upon the Scheme being effective and in
consideration of transfer and vesting of Amalgamating Company 1 and Amalgamating Company 2 (as defined
under the Scheme) with Amalgamated Company in terms of the Scheme, PEL shall issue and allot:

To the equity shareholders of PCPL

1 (One) equity share of PEL having a face value of INR 5.0 each fully paid-up shall be issued for every 55 (Fifty-
Five) equity shares held in PCPL having face value of INR 10 each fully paid-up"

To the preference shareholders of PCPL

Entire preference share capital of PCPL is held by PEL. The preference shares held by PEL in PCPL would get
cancelled upon amalgamation and no further equity/preference would be required to be issued to the preference
shareholders of PCPL i.e. PEL and thus, the valuation of preference shares is not required.

To the equity shareholders of PRECL

No equity shares of PEL would be required to be issued to the equity shareholders of PRECL (i.e. PEL) for the
proposed amalgamation of PRECL with PEL.

The recommendation of the Share Exchange Ratio has been approved by the Audit committee and Board of
Directors of PEL and the Board of directors of PCPL and PRECL.

The Valuation Report and Corrigendum to Valuation Report are enclosed herewith as Annexure 4.1,
4.2 respectively and also available for inspection at the registered office or website of the Company at
Www.pitticastings.com.

e. Details of capital restructuring:
There shall be no capital restructuring of the Companies pursuant to the Scheme.
f.  Details of debt restructuring:
There shall be no debt restructuring of the Companies pursuant to the Scheme.
g. Rationale and salient features of the Scheme as perceived by the board of directors of the Company:

Amalgamation of Amalgamating Company 1 with Amalgamated Company:

PEL had acquired shares in PCPL originally with an objective to ensure vertical integration of businesses which
would provide increased opportunities and better margins to PEL. However, due to operational and financial
reasons, PEL could not complete the consolidation historically.
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With a view to now achieve vertical integration and broaden its footprint across the supply chain, PEL has
strategically decided to integrate the Castings Business with its operations.

The implementation of this Scheme will result in the following synergies:

1. Enhance PEL's control over the supply and inventory management of its raw materials Amalgamation would
help with a unified approach on supply chain management and consequent synergies leading to optimization
of resource utilization, reduced finance cost, operational cost, reduced duplication of administrative efforts
and better procurement policies and prices, for the combined business.

2. Allow PEL to gain access to long-term contracts by bolstering an entire integrated process helping them
cover the end-to-end supply chain.

3. Enhance PEL's margins and profitability and reduction in related party transactions of PEL which would
enhance value for all its stakeholders.

4. Help PEL to diversify its business and provide PEL with access to a new set of customers and industries.

In view of the aforesaid, the Board of Directors of PEL and PCPL have considered it desirable and expedient to
integrate the business of PCPL by way of amalgamation. Such an amalgamation is expected to be in the best
interest of both Companies, their respective shareholders, creditors, employees and other stakeholders.

Amalgamation of Amalgamating Company 2 with Amalgamated Company:

PRECL was incorporated as a Wholly Owned Subsidiary of PEL for the purpose of undertaking a greenfield
project in relation to the manufacture of railway and engineering components. Since PEL has undertaken the
said business through Brown field project, there is no longer need of a separate corporate entity.

The Scheme is expected to provide the following benefits:

The amalgamation will result in simplifying the corporate structure and elimination of duplication in administrative
cost and multiple record keeping thus resulting in cost savings.

The pre-Scheme and post-Scheme shareholding pattern of PCPL as applicable, is attached as Annexure 3.
Details of availability of the documents for obtaining extracts from or making or obtaining copies:

Copies of the following documents will be available for obtaining extract from or for making or obtaining copies
of or for inspection by the unsecured creditors of the Company, at the registered office of the Company between
9:00 a.m. to 6:00 p.m. on any day (except Saturday, Sunday and public holidays) upto one day prior to the
date of the Meeting. An advance notice should be given by e-mail to the Company at pitti.castings@pitti.in, if
it is desired to obtain copies of this notice from the registered office of the Company. Alternatively, a request
for obtaining an electronic/soft copy of this notice may be made by writing an email to pitti.castings@pitti.in.
Additionally, a copy of the notice and explanatory statement will also be hosted on the website of the Company
at www.pitticastings.com or if desired to obtain copies of this notice from the registered office of the Company.

(A) Certified copy of the order passed by the NCLT in Company Application No. C.A.(CAA)-66/2023 pronounced
on February 9, 2024, directing the Companies, to convene the respective Tribunal Convened Meetings;

(B) Copy of the Scheme;

(C) Copies of the latest audited financial statements of the Companies including consolidated financial
statements, wherever applicable;

(D) Share Exchange Report dated June 15, 2023 issued jointly by Mr. Niranjan Kumar, Registered Valuer —
Securities or Financial Assets (Registered Valuer Registration No. IBBI/RV/06/2018/10137) and SSPA & Co.,
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Chartered Accountants, Registered Valuer — Securities or Financial Assets (Registered Valuer Registration
No. IBBI/RV-E/06/2020/126), along with corrigendum to the Share Exchange Report, describing, inter-alia,
the methodologies adopted by them in arriving at the recommended Share Exchange Ratio and setting out
its detailed computation for the proposed Scheme.

(E) The certificate issued by the statutory auditor of PEL to the effect that the accounting treatment, if any, proposed
in the Scheme is in conformity with the accounting standards prescribed under Section 133 of the Act;

(F) Copy of the resolution passed by the board of directors of the Companies dated June 15, 2023, approving
the Scheme;

(G) Copy of the report adopted by the board of directors of the Companies as per the provisions of Section
232(2)(c) of the Act.

i. Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities required,
received or pending for the purpose of the Scheme:

(A) The Scheme was filed by the Companies with the Bench at Hyderabad of the NCLT on December 15, 2023
and the NCLT has passed directions to convene Meeting(s) vide an Order pronounced on February 9, 2024.

(B) The Scheme is subject to approval by the requisite majority of the shareholders and unsecured creditors of
PEL and unsecured creditors of PCPL in terms of the applicable provisions of the Act and the Arrangement
Rules.

(C) The Scheme is conditional and subject to necessary sanctions and approvals as set out in the Scheme.
j.  Brief background and salient features of the Scheme:

(A) The capitalised terms used herein below, shall have the meaning ascribed to such terms in the Scheme.

(B) The Scheme of Amalgamation provides inter alia for:

i. the transfer and vesting of Amalgamating Company 1 and Amalgamating Company 2 with the
Amalgamated Company.

ii. various other matters consequential or otherwise integrally connected therewith;
(C) The relevant clauses of the Scheme are as under:
1.2 “Amalgamated Company shall have the meaning ascribed to it in Paragraph (A)(3) of the Preamble.
Paragraph (A)(3) of the Preamble defines Amalgamated Company as —

Pitti Engineering Limited is a company registered under Companies Act,1956 vide CIN -
L29253TG1983PLC004141. The Company was incorporated on 17th September 1983 as Pitti Laminations
Private Limited. The Company was converted into a public limited company on 29th December 1992. The
name of the Company was changed from Pitti Laminations Limited to Pitti Engineering Limited and a fresh
Certificate of Incorporation dated 8th May 2018 was issued by the Ministry of Corporate Affairs, Office of
Registrar of Companies, Hyderabad. The Company is having its registered office at IV th Floor, Padmaja
Land Mark, 6-3-648/401, Somajiguda, Hyderabad, Telangana,500082 (hereinafter referred to as “PEL”
or the “Amalgamated Company”). The equity shares of PEL are listed and traded on BSE Limited and
National Stock Exchange of India Limited. PEL is engaged in manufacturing of engineering products of
iron and steel including electrical steel laminations, stator and rotor core assemblies, sub-assemblies, pole
assemblies, die-cast rotors, press tools and high precision machining of various metal components.

“1.3 “Amalgamating Company 1 shall have the meaning ascribed to it in Paragraph (A)(1) of the
preamble.
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Paragraph (A)(1) of the preamble defines Amalgamating Company 1 as —

Pitti Castings Private Limited is a private limited company incorporated on 07th December 2011 with
Corporate Identification Number — U27310TG2011PTCO077833 having its registered office at IV th Floor,
Padmaja Land Mark, 6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082 (hereinafter referred to
as “PCPL” or the “Amalgamating Company 1”). PCPL is engaged in the manufacturing of high-quality
casting in grey iron, ductile iron, low carbon and alloy steel grades (“Castings Business”).

“1.4 “Amalgamating Company 2 shall have the meaning ascribed to it in Paragraph (A)(2) of the
preamble.

Paragraph (A)(2) of the preamble defines Amalgamating Company 2 as —

Pitti Rail and Engineering Components Limited is a public limited company incorporated on 05th October
2020 with Corporate Identification Number - U29100TG2020PLC144524 having its registered office at
6-3-648/401, 4th Floor, Padmaja Land Mark, Somajiguda, Hyderabad, Telangana, 500082 (hereinafter
referred to as “PRECL” or the “Amalgamating Company 2”). PRECL is set up with the object to
manufacture engineering products and components.

“1.5 "Amalgamation means the amalgamation of the Amalgamating Company 1 and Amalgamating
Company 2 with the Amalgamated Company, pursuant to Sections 230-232 and other relevant
provisions of the Companies Act, and applicable provisions of Companies (Compromises, Arrangement
and Amalgamations) Rules, 2016 and other relevant rules and regulations, and Section 2(1B) and other
relevant provisions of the Income-tax Act,1961.

“1.7 “Appointed Date” means April 01, 2023 or such other date as may be approved by National
Company Law Tribunal at Hyderabad Bench, Hyderabad, for the purposes of this Scheme and Income-
tax Act, 1961 “

“1.12 “Effective Date” means the date on which the Scheme shall become effective pursuant to
Clause 15 of the Scheme. Any references in the Scheme to “upon this Scheme becoming effective”
or “effectiveness of this Scheme” or “after this Scheme becomes effective” means and refers to the
Effective Date.

A copy of the proposed Scheme is attached as Annexure 1 to this notice and explanatory statement.
The Scheme is not prejudicial to the interest of the Shareholders and Creditors of the Company.

The features set out above being only the salient features of the Scheme, which are subject to details set
out in the Scheme, the unsecured creditors are requested to read the entire text of the Scheme (annexed
herewith) to get fully acquainted with the provisions thereof and the rationale and objectives of the Scheme.

This statement may be treated as an explanatory statement under Section 230(3), 232(1), 232(2) and 102 of the
Act and the statement for the purposes of Rule 6(3) of the Arrangement Rules.

Sd/-

Dated at this February 16, 2024 E. Satish Kumar

Place: Hyderabad
Registered Office:

Chairperson appointed for the Meeting

Pitti Castings Private Limited

CIN: U27310TG2011PTC077833

IV th Floor, Padmaja Land Mark, 6-3-643/401,
Somajiguda, Hyderabad, Telangana, 500082
Tel: +91 40 2331 2774/ 2770

E-mail: pitti.castings@pitti.in

Website: www.pitticastings.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT HYDERABAD
COMPANY APPLICATION NO. C.A. (CAA) No. 66/2023
In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 — 232 and other applicable provisions of the Companies Act, 2013

And
In the matter of the Scheme of Amalgamation
Amongst
Pitti Castings Private Limited
(the ‘Amalgamating Company 1')
And
Pitti Rail and Engineering Components Limited
(the ‘Amalgamating Company 2’)
And
Pitti Engineering Limited
(the ‘Amalgamated Company’)
And

Their respective Shareholders and Creditors

Pitti Castings Private Limited First Applicant Company / Amalgamating Company 1

(CIN: U27310TG2011PTC077833)

a private limited company, incorporated under the Companies
Act, 1956, having its registered office at IV th Floor, Land Mark,
6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082

UNSECURED CREDITORS
FORM NO. MGT- 11
PROXY FORM

(Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014)

Name of the Unsecured Creditor (s):

Registered Address:

E-mail id:

I/We, being the Unsecured Creditor(s) of Pitti Castings Private Limited, hereby appoint:

A. Name:

Address:

E-mail id:

Signature: ; or failing him/her

Notice of Unsecured Creditors Meeting

163



B.

Name:

Address:

E-mail id:

Signature: ; or failing him/her

Name:

Address:

E-mail id:

Signature: ;

as my/our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the meeting of the Unsecured Creditor(s)
of the Company convened pursuant to an order pronounced on Friday, February 09, 2024 by the Hon’ble National Company
Law Tribunal, Bench at Hyderabad, to be held on Friday, March 22, 2024 at 2:30 P.M. IST at The Synergy Hall at Hotel Taj
Deccan, Road No.1, Banjara Hills, Hyderabad-500034 and at any adjournment thereof in respect of such resolutions as are
indicated below:

Resolution Resolution Vote (Optional)
No. (Please put a (v) mark)
For Against

1 Approval of Scheme of Amalgamation amongst Pitti Castings Private Limited (“PCPL")

and Pitti Rail and Engineering Components Limited (“PRECL") and Pitti Engineering

Limited (“PEL") and their respective Shareholders and Creditors under Sections 230

to 232 of the Companies Act, 2013 and the rules framed thereunder (“the Scheme”)
Signed this day of 2024

Affix
Signature of the Unsecured Creditor: Revenue
Stamp

Signature of Proxy holder (s): Signature across the stamp

Note:

1. Please affix revenue stamp not less than Re.1 before putting signature.

2. Proxy need not be an Unsecured Creditor of the Company.

3. The Proxy Form in order to be effective shall be duly filled in and signed by the Unsecured Creditor(s) across Revenue
Stamp and should reach the Company’s Registered Office: IV th Floor, Padmaja Landmark, 6-3-643/401, Somajiguda,
Hyderabad, Telangana, 500082 at least 48 hours before the commencement of the meeting (i.e., on Wednesday March
20, 2024 before 1:30 p.m.)

4. Corporate Unsecured Creditor(s) intending to send their authorised representative(s) to attend the meeting are requested
to send an authority letter or power of attorney or a certified copy of the Board resolution authorizing their representative(s)
to attend and vote on their behalf at the meeting.

5. In case of multiple proxies, the proxy later in time shall be accepted.

6. No person shall be appointed as a Proxy who is a minor.
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PITTI CASTINGS PRIVATE LIMITED
CIN: U27310TG2011PTC077833
Registered Office: IV th Floor, Padmaja Landmark, 6-3-643/401,
Somajiguda, Hyderabad, Telangana, 500082
Tel: +91 40 2331 2774/ 2770

E-mail: pitti.castings@pitti.in| | Website: wwuw.pitticastings.com
ATTENDANCE SLIP

Meeting of the Unsecured Creditor(s) of the Company convened by the Hon’ble National Company Law Tribunal, Bench at
Hyderabad, to be held on Friday, March 22, 2024 at 2:30 P.M. IST:

Name and address of the Unsecured Creditor:

Authorized Representative/Proxy Holder:

| certify that | am an Unsecured Creditor / proxy / authorised representative for the Unsecured Creditor of the Company.

I, hereby record my presence at the meeting of the Unsecured Creditor(s) of the Company convened pursuant to an order
pronounced on Friday, February 09, 2024 by the Hon'ble National Company Law Tribunal, Bench at Hyderabad, to be
held on Friday, March 22, 2024 at 2:30 P.M IST at the The Synergy Hall at Hotel Taj Deccan, Road No.1, Banjara Hills,
Hyderabad-500034.

Name of Unsecured Creditor/Proxy Signature of Unsecured Creditor/Proxy

Notes:
1. Only Unsecured Creditor / Proxy can attend the meeting. No minors would be allowed at the meeting.

2. The Unsecured Creditor, Proxy holder or the Authorized Representative attending this meeting must bring this attendance
slip to the meeting and hand over at the entrance duly filled and signed for admission to the meeting hall.

3. The Unsecured Creditor, Proxy holder or the Authorized Representative are requested to bring their copy of notice for
reference at the Meeting.

4. The authorized representative of a body corporate which is an Unsecured Creditor of the Company must bring an
authority letter or power of attorney or a certified true copy of the resolution of the board of directors or other governing
body of the body corporate authorizing such representative to attend and vote at the said Meeting.
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PITTI CASTINGS PRIVATE LIMITED
CIN: U27310TG2011PTC077833
Registered Office: IV th Floor, Padmaja Landmark, 6-3-643/401,
Somajiguda, Hyderabad, Telangana, 500082
Tel: +91 40 2331 2774/ 2770

E-mail: pitti.castings@pitti.in| | Website: wwuw.pitticastings.com

Route Map to the Venue of the Meeting

166 Pitti Castings Private Limited


mailto:pitti.castings@pitti.in
http://www.pitticastings.com

Notes

Notice of Unsecured Creditors Meeting 167



Notes










