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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) - 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

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

And

Pitti Engineering Limited
(the ‘Amalgamated Company’)

And

Their respective Shareholders and Creditors

Pitti Engineering Limited (CIN: L29253TG1983PLC004141), a public
limited company, incorporated under the Companies Act, 1956, having
its registered office at IV" Floor, Padmaja Landmark, 6-3-648/401
Somajiguda, Hyderabad, Telangana, 500082

Notice of Shareholders Meeting

Third Applicant Company / Amalgamated Company
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NOTICE CONVENING THE MEETING OF THE EQUITY
SHAREHOLDERS OF PITTI ENGINEERING LIMITED

To,
All the Equity Shareholders of
Pitti Engineering Limited

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 inter alia, that a meeting be convened and held of the equity shareholders of Pitti
Engineering Limited (“PEL” or “Amalgamated Company” or the “Company”), for the purpose of considering, and if thoughtfit,
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 the Company
and their respective Shareholders and Creditors, under Sections 230 to 232 the Companies Act, 2013 and the rules framed
thereunder (“Companies Act” or the “Act”) (the “Scheme of Amalgamation” or the “Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of equity shareholders of the
Companywillbe heldthroughvideoconferencing (“VC”)/otheraudiovisualmeans (“OAVM”)on Friday, March22,2024 at5:00 P.M
(IST), in compliance with the applicable provisions of the Companies Act and the Securities and Exchange Board of India (Listing
Obligationsand Disclosure Requirements)Regulations, 2015 (“SEBI ListingRegulations”)andotherapplicable SEBI Circulars,
forthe purpose of considering, and if thought fit, approving the proposed Scheme (“Tribunal Convened Meeting” or “Meeting”)
by requisite majority as prescribed under Section 230(6) 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, , Bench at Hyderabad (‘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’), Master Circular No. SEBI/ HO/CFD/DIL1/
CIR/P/2021/0000000665 dated November 23, 2021 and SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 including
its amendments issued by the Securities and Exchange Board of India (referred to as ‘SEBI Circular’) 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’), and subject to the approval of the Unsecured Creditors, the amalgamation
embodied in the Scheme of Amalgamation amongst Pitti Castings Private Limited (“PCPL” or ”Amalgamating Company
1”) and Pitti Rail and Engineering Components Limited (“PRECL” or “Amalgamating Company 2”) and Pitti Engineering
Limited (“PEL” or “Amalgamated Company” or the “Company”), and their respective Shareholders and Creditors
(‘Scheme’) placed before this Meeting be and is hereby approved by the Equity Shareholders 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 there of 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
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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/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 modifications 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 that the equity shareholders shall have the facility and option of voting on the resolution for
approval of the Scheme by casting their votes (a) through e-voting system available during the Meeting to be held through
VC/ OAVM or (b) by remote electronic voting (“remote e-voting”) during the period as stated below:

REMOTE E-VOTING PERIOD

Commencement of voting Monday, March 18, 2024, at 9:00 A.M (IST)
End of voting Thursday, March 21, 2024 at 5:00 P.M (IST)

A person whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date, i.e., Friday, March 15, 2024, only shall be entitled to exercise his/ her/ its voting rights on
the resolution proposed in the Notice and attend the Meeting. A person who is not an equity shareholder as on the cut-off date,
should treat the Notice for information purpose only.

The Company has engaged the services of National Securities Depository Limited (“NSDL”) as the agency to provide
e-voting and other facilities for the Meeting.

In compliance with the Order and the MCA Circulars, the notice of this Meeting, together with the documents accompanying the
same, is being sent through electronic mode to those equity shareholders of the Company whose e-mail addresses are registered
with the Company/Depositories, and by ordinary post, air mail or hand delivery to the equity shareholders of the Company whose
email addresses are not registered with the Company / Depositories. A copy of this Notice and the accompanying documents will be
hosted on the website of the Company at www.pitti.in and will also be available on the website of NSE and BSE at www.bseindia.
com and www.nseindia.com, respectively and on the website of NSDL https://www.evoting.nsdl.com/.

A copy of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1), 232(2) 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 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
Company at IV th Floor, Padmaja Land Mark, 6-3-648/401, Somajiguda, Hyderabad, Telangana, 500082, India or by sending
a request, along with details of your shareholding in the Company, by e-mail at shares@pitti.in..

The Hon’ble Tribunal has appointed Mr. Gandluri Ramanjaneyulu, Advocate, to be the Chairperson of the said Meeting and
Ms. Putcha Sarada, PCS to be the scrutinizer for the Meeting including for any adjournment(s) thereof.
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In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the
equity shareholders only if the Scheme is approved by majority of persons representing three-fourth in value of the equity
shareholders of the Company, voting through remote e-voting/ e-voting made available during the meeting.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the public shareholders in
favour of the aforesaid resolution for approval of the Scheme are more than the number of votes cast by the public shareholders
against it.

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 16" February, 2024 Gandluri Ramanjaneyulu
Place: Hyderabad Chairperson appointed for the Meeting

Registered Office:

Pitti Engineering Limited

CIN: L29253TG1983PLC004141

IV Floor, Padmaja Landmark, 6-3-648/401
Somajiguda, Hyderabad, Telangana, 500082, India
Tel: 040-23312774,

E-mail: shares@pitti.in

Website: www.pitti.in
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Notes:

1.

10.

11.

Pursuant to the directions of the Hon’ble National Company Law Tribunal, Bench at Hyderabad vide its order dated 9th
February 2024, the Meeting of the Equity shareholders of the Company is being conducted through video conferencing
(“VC”)/ other audio-visual means (“OAVM?”) facility to transact the business set out in the Notice convening this Meeting.
The Meeting will be conducted in compliance with the provisions of the Act, SEBI Listing Regulations, read with other
applicable SEBI Circulars and in compliance with the requirements prescribed by the Ministry of Corporate Affairs for
holding general meetings through VC/OAVM and providing facility of e-voting vide General Circular Nos. 14/2020 dated
April 8, 2020, 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020
dated December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2022 dated May 5,
2022,11/2022 dated December 28, 2022 and 09/2023 dated September 25/2023 (collectively the ‘MCA Circulars’).
Accordingly, the deemed venue for the Meeting shall be the Registered Office of the Company.

The statement pursuant to Sections 230(3), 232(1), 232(2) and 102, any other applicable provisions of the Act, the rules
made thereunder, SEBI Listing Regulations and SEBI Circular stating all material facts and the reasons thereof for the
proposed resolution, forming part of this Notice, is annexed herewith. Further, additional information as required under
the SEBI Circular and the observation letters of NSE and BSE dated October 26th, 2023 are also annexed.

ONLY a person whose name is recorded in the Register of Members maintained by the Company/Registrar and Transfer
Agent (RTA) or in the Register of Beneficial Owners maintained by the Depositories as on the cut-off date (i.e; March
15, 2024) shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice and attend the
Meeting. A person who is not an equity shareholder shall as on the cut-off date, should treat the Notice for information
purpose only. The voting rights of Equity Shareholders shall be in proportion to their shares of the paid-up equity share
capital of the Company as on the Cut-off Date.

In case a person becomes a member of the Company after Friday, February 09, 2024 and is a member as on the Cut-off
Date, such person may download the Notice of this meeting from www.pitti.in.

The Notice is being sent to the Equity Shareholders whose names appear on the Register of Members/List of Beneficial
Owners as received from the National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited (CDSL) as on Friday, February 09, 2024. The Notice is being sent through electronic mode via e-mail to those
equity shareholders whose e-mail addresses are registered with the Company/Registrar and Transfer Agent/Depository
Participant(s)/ Depositories. For members whose email IDs are not registered, physical copies of the Notice are being sent
by ordinary post, air mail, or hand delivery. The Notice is also available on the Company's website www.pitti.in.

Pursuant to the provisions of the Act, an equity shareholder entitled to attend and vote at the Meeting is entitled to appoint
a proxy to attend and vote on his/her behalf and the proxy need not be shareholder of the Company. Since this Meeting
is being held through VC / OAVM, physical attendance of equity shareholders has been dispensed with. Accordingly, the
facility for appointment of proxies by the equity shareholders will not be available for the Meeting and hence the Proxy Form
and Attendance Slip are not annexed to this Notice.

Since the Meeting will be held through VC / OAVM, the Route Map is not annexed in this Notice.

In case of joint holders attending the Meeting, only such joint holder whose name appears as first holder in the order of
names will be entitled to vote at the Meeting.

Equity shareholders attending the Meeting through VC/ OAVM shall be reckoned for the purpose of quorum. Quorum for the
Meeting shall be in terms of Section 103 of the Act.

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. Putcha Sarada, PCS has been appointed as the scrutinizer for the said Meeting of the
Equity Shareholders.
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12.

13.

14.

15.

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 in writing who shall countersign the same.

The result of the voting shall be announced by the chairperson of the Meeting, or a person authorized by the chairperson
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.pitti.in and on the website of NSDL at https://evoting.nsdl.com/ after the result is declared.
The Company shall also simultaneously forward the results along with the scrutinizer’s report to BSE Limited and National
Stock Exchange of India Limited, the stock exchanges where the Company’s equity shares are listed.

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.

Instructions for e-voting and joining the Meeting through VC/OAVM are as follows:

Process and Manner for Voting through Electronic Means

In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the SEBI Listing Regulations, the
Members are provided with the facility to cast their vote electronically, through the e-voting services provided by NSDL,
on the resolution set forth in this Notice. The instructions for e-voting are given herein below.

The remote e-voting period commences on Monday, March 18, 2024 (9:00 a.m. IST) and ends on Thursday, March 21,
2024 (5:00 p.m. IST). During this period, Members holding shares either in physical form or in dematerialized form, as
on Friday, March 15, 2024 i.e. Cut-off date, may cast their vote electronically. The e-voting module shall be disabled by
NSDL for voting thereafter. Those Members, who will be present in the Meeting through VC / OAVM facility and have not
cast their vote on the Resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible
to vote through e-voting system during the Meeting.

The Members who have cast their vote by remote e-voting prior to the Meeting may also attend / participate in the
Meeting through VC / OAVM but shall not be entitled to cast their vote again.

Any person, who acquires shares of the Company and becomes a Member of the Company after sending of the Notice
and holding shares as of the Cut-off date i.e; Friday, March 15, 2024, may obtain the login ID and password by sending
a request at evoting@nsdl.com. However, if he/she is already registered with NSDL for remote e-voting then he/she can
use his/her existing User ID and password for casting the vote.

In case of individual shareholders holding securities in demat mode and who acquires shares of the Company and becomes
a Member of the Company after sending of the Notice and holding shares as of the Cut-off date may follow steps mentioned
below under “Login method for remote e-voting and joining virtual meeting for individual shareholders holding securities in
demat mode”.

The details of the process and manner for remote e-voting are explained herein below:

Step 1: Access to NSDL e-voting system

Step 2: Cast your vote electronically and join virtual meeting on NSDL e-voting system
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Details on Step 1 are mentioned below:

A. Login method for remote e-voting and joining virtual meeting for individual shareholders holding securities in
demat mode.

As per SEBI circular on e-voting facility provided by listed entities, dated 9th December 2020, all “individual shareholders
holding shares of the Company in demat mode” can cast their vote, by way of a single login credential, through their
demat accounts / websites of Depositories / Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility. The procedure to login and access
e-voting, as implemented by the Depositories / Depository Participant(s), is given below:

NSDL

CDSL

1. Users already registered for IDeAS e-Services facility
of NSDL may follow the following procedure:

Visit URL:_https://eservices.nsdl.com

Click on the button “Beneficial Owner” available for
login under ‘IDeAS’ section.

A new page will open, enter User ID and Password for
accessing IDeAS. After

. successful authentication, click on “Access to e-voting”

under Value Added Services on the panel available on
the left hand side. Click on “Access to e-voting” under
e-voting services.

Click on the Company name or e-voting service
provider i.e NSDL and you will be re-directed to the
e-voting website of NSDL for casting your vote during
the remote e-voting period.

2. Users not registered for IDeAS e-Services facility of
NSDL may follow the following procedure:

To register click on the link: https://eservices.nsdl.com

Select “Register Online for IDeAS” or click on the link:
https://eservices.nsdl.com/SecureWeb/
IdeasDirectReq.jsp

Click on the icon “Login” which is available under
‘Shareholder/Member’ section.

. Anew page will open. You will have to enter your User

ID (i.e. your sixteen digit demat account number held
with NSDL), Password/OTP and a Verification Code
as shown on the screen.

After successful registration, please follow Point No. 1
above to cast your vote.

Notice of Shareholders Meeting

1. Users already registered for Easi / Easiest
facility of CDSL may follow the following
procedure:

i. Visit URL: https://web.cdslindia.com/
myeasitoken/home/login or https://www.
cdslindia.com/ and click on login and then on
New System Myeasi.

ii. Click on “New System Myeasi” icon/ Login to
Myeasi option under Quick Login

Login with your Registered User ID and
Password.

iv. After successful login of Easi/Easiest the user
will be also able to see the e-Voting Menu.
The Menu will have links of e-Voting service
provider i.e. NSDL. Click on NSDL to cast your
vote.
2. Users not registered for Easi/Easiest facility of
CDSL may follow the following procedure:

i. Toregisterclickonthe link: https://web.cdslindia.
com/myeasinew/Registration/EasiRegistration

ii. After successful registration, please follow
Point No. 1 above to cast your vote.
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NSDL CDSL

3. Shareholders can also download NSDL Mobile App “NSDL | 3. Alternatively, the user can directly access
Speede” facility by scanning the QR code mentioned e-Voting page by providing demat
below for seamless voting experience. Account Number and PAN from a link in

www.cdslindia.com home page. The system

will authenticate the user by sending OTP on

8 AppStare B Google Moy registered Mobile & e-mail as recorded in the

demat Account. After successful authentication,
user will be provided links for the respective
e-Voting service provider i.e. NSDL where the
e-Voting is in progress.

HEEL Mabils &pp B avelable on

Login Method for Individual Members holding Shares of the Company in Demat mode through their Depository
Participants:

You can also login using the login credentials of your demat account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility.

Upon logging in, you will be able to see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/
CDSL Depository site after successful authentication, wherein you can see e-Voting feature. Click on Company name or
e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting and voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forgot User ID and Forgot
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login
through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

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

demat mode with NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at 022-
48867000 and 022-24997000

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

demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.com or contact at
1800 22 55 33

Login method for e-voting and joining virtual meeting for shareholders other than individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

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

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com
either on a personal computer or on a mobile.

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

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

4. Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDeAS login. Once you log-in to NSDL eservices after using your log in credentials, click on e-voting
and you can proceed to Step 2 i.e. cast your vote electronically.
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5. Your User ID details are given below:

Manner of holding Your User ID is

A] For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID For example, if
account with NSDL your DP ID is IN300*** and Client ID is 12****** then your user
ID is IN300***12*™*"*
B] For Members who hold shares in demat 16 Digit Beneficiary ID For example, if your Beneficiary ID is

account with CDSL. 2rxrmmkRRk then your user |D ig 2%« xxsseex
C] For Members holding shares in Physical EVEN Number followed by Folio Number registered with the
Form. Company For example, if EVEN is 123456 and folio number is

001 *** then user ID is 123456001***

6. Password details for shareholders other than individual Shareholders are given below:
a. If you are already registered for e-voting, then you can use your existing password to login and cast your vote.

b. If you are using NSDL e-voting system for the first time, you will need to retrieve the 'initial password’ which was
communicated to you by NSDL. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password.

c. How to retrieve your ’initial password’?

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

b) Incase you have not registered your email address with the Company/ Depository, please follow instructions.

Process for those shareholders whose email ids are not registered with the depositories / Company for
procuring User ID and password and registration of email IDs for e-voting for the resolutions set out in this
notice.

a) In case shares are held in physical mode please provide Folio No., Name of Shareholder, scanned copy of
the share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by email to shares@pitti.in.

b) In case shares are held in demat mode, please provide DPID—Client ID (16 digit DPID + Client ID or 16 digit
beneficiary ID) Name, client master or copy of consolidated account statement, PAN (self-attested scanned copy
of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to shares@pitti.in. If you are an Individual
shareholder holding securities in demat mode, you are requested to refer to the login method explained at step
1 (A) i.e. Login method for e-Voting for Individual shareholders holding securities in demat mode.

c) Alternatively, shareholder / members may send an e-mail request to evoting@nsdl.co.in for procuring User ID
and password for e-voting by providing above mentioned documents.

7. If you are unable to retrieve or have not received the ‘initial password’ or have forgotten your password:

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

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

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

d) Members can also use the one-time password (OTP) based login for casting the votes on the e-Voting system of
NSDL.
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8. After entering your password, click on Agree to Terms and Conditions” by selecting on the check box.
9. Now, you will have to click on “Login” button.

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

Details on Step 2 are mentioned below:

How to cast your vote electronically on NSDL e-voting system?

1.

6.
7.

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

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

Now you are ready for e-voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you
wish to cast your vote and click on ‘Submit” and also “Confirm” when prompted.

Upon confirmation, the message ‘Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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

General Guidelines for shareholders

1.

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

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 022-48867000 and
022-24997000 or send a request at evoting@nsdl.co.in.

The instructions for members for e-voting on the day of the Meeting are as under:-

1.
2.

12

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

Only those Members / shareholders, who will be present in the Meeting through VC / OAVM facility and have not casted
their vote on the resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote
through e-voting system in the Meeting.

Members who have voted through remote e-voting will be eligible to attend the Meeting through VC /OAVM. However,
they will not be eligible to vote at the Meeting.

The contact details for any grievances connected with the facility for e-Voting on the day of the Meeting shall be the same
person mentioned for remote e-voting.
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Instructions for members for attending the Meeting through VC/ OAVM are as under

a)

b)

c)

d)

e)

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

Members are encouraged to join the Meeting through Laptops for better experience.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Members are encouraged to submit their questions in advance with regard to the Scheme, from their registered e-mail
address, mentioning their name, DP ID and Client ID number / folio number and mobile number, to reach the Company’s
e-mail address at shares@pitti.in before 3:00 p.m. (IST on March 15, 2024). Such questions by the Members shall be
suitably replied by the Company.

Members who would like to express their views or ask questions during the Meeting may register themselves as a
speaker by sending their request from their registered email address mentioning their name, DP ID and Client ID / folio
number, PAN, mobile number at shares@pitti.in from March 15, 2024 (9:00 a.m. (IST) to March 19, 2024 (3:00 p.m. (IST).
Those members who have registered themselves as a speaker will only be allowed to express their views/ask questions
during the Meeting. The Company reserves the right to restrict the number of speakers depending on the availability of
time for the Meeting.

Other Instructions

1.

The Scrutinizer shall immediately after the conclusion of voting at the Meeting, unblock the votes cast through remote
e-voting and e-voting on the date of the Meeting and make, not later than 2 working days of the conclusion of the Meeting,
a consolidated Scrutinizer’'s Report of the total votes cast in favour or against, if any, forthwith to the Chairperson of the
Meeting or any person authorized by him in writing and the Results shall be declared by the Chairperson of the Meeting
or any person authorized by him thereafter.

The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.pitti.in and on the
website of NSDL https://www.evoting.nsdl.com immediately. The Company shall simultaneously forward the results to
National Stock Exchange of India Limited and BSE Limited, where the shares of the Company are listed.

Sd/-

Dated at this 16" February, 2024 Gandluri Ramanjaneyulu
Place: Hyderabad Chairperson appointed for the Meeting

Registered Office:

Pitti Engineering Limited

CIN: L29253TG1983PLC004141

IV Floor, Padmaja Landmark, 6-3-648/401
Somajiguda, Hyderabad, Telangana, 500082, India
Tel: 040-23312774,

E-mail:_shares@pitti.in

Website: www.pitti.in
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT HYDERABAD
COMPANY APPLICATION NO. C.A.(CAA) - 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 Engineering Limited (CIN: L29253TG1983PLC004141), a public = Third Applicant Company/ Amalgamated Company
limited company, incorporated under the Companies Act, 1956, having

its registered office at, IV" Floor, Padmaja Landmark, 6-3-648/401,

Somajiguda, Hyderabad, Telangana, 500082

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 equity shareholders of Pitti Engineering Limited (the “Company” or “Amalgamated Company” or “PEL”) 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”) and Pitti Rail and Engineering Components Limited
(“PRECL” or the “Amalgamating Company 2”) (collectively referred to as “Amalgamating Companies”) and Pitti
Engineering Limited (“PEL” or the “Amalgamated Company” or the “Company”) and their respective Shareholders
and Creditors, under Sections 230 to 232 of the Companies Act, 2013 and the rules framed thereunder. PCPL, PRECL
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and the Company 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 5:00 PMIST

Mode of meeting Through video conferencing/ other audio-visual means
Cut-off date for e-voting Friday, March 15, 2024

Remote e-voting start date and time Monday, March 18, 2024, at 9:00 A.M (IST)

Remote e-voting end date and time Thursday, March 21, 2024, at 5:00 P.M (IST)

2. Acopy 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.

3. The Scheme, inter alia, provides for the following:

a) the transfer and vesting of Amalgamating Company 1 and Amalgamating Company 2 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.

4. The equity shareholders of the Company would be entitled to vote through video conferencing (“VC”)/ other audio visual
means (“OAVM”).

5. Equity Shareholders attending the Meeting through VC/ OAVM shall be reckoned for the purpose of quorum. Quorum for
the Meeting shall be in terms of Section 103 of the Act.

6. The Hon’ble Tribunal has appointed Mr. Gandluri Ramanjaneyulu, Advocate, to be the Chairperson of the said Meeting
and Ms. Putcha Sarada, PCS to be the scrutinizer for the Meeting including for any adjournment(s) thereof.

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

8. 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
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Type of Company: Private Limited Company
Registered Office: IV th Floor, Padmaja Landmark, 6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082
Email Address: pitti.castings@pitti.in

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

Date of Incorporation: October 5, 2020

Corporate Identification Number: U29100TG2020PLC144524

Permanent Account Number: AALCP4692B

Type of Company: Public limited company

Registered Office: 6-3-648/401, IV*" Floor, Padmaja Landmark, Somajiguda, Hyderabad, Telangana, 500082
Email Address: precl@pitti.in

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

(9)
(h)
(i)
()
@)
(k)
()

Date of Incorporation: September 17, 1983

Corporate Identification Number: L29253TG1983PLC004141

Permanent Account Number: AABCP2275L

Type of Company: Listed Public limited company

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

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) THEMAIN OBJECTS OF THE COMPANY TOBE PURSUED BY THE COMPANY ONITSINCORPORATION.

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.
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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 11I(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 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.
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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

(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

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

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).

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 the Company and PCPL, if any, and/or to the extent the said
directors / Key Managerial Personnel are common directors of the Company 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.
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h. The common directors of the Company and PCPL hold the following shares in the Company and PCPL as on
June 09, 2023

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

i. Disclosure about the effect of the Scheme on the various stakeholders of PCPL

Sr. Name of Director Residential Address
No.
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 the
2 Non-Promoter report adopted by the Board of Directors of PCPL pursuant to the provisions
Shareholders of Section 232(2)(c) of the Act which is attached as Annexure 2.1 to this
3 Key Managerial Statement.
Personnel
4 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 the Company and is in no manner prejudicial to the interests of the
creditors of the Amalgamating Company 1.
5 Directors Pursuant to the Scheme, the Amalgamating Company 1 shall be dissolved
without winding up and therefore 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.
6 Depositors There are no depositors. Hence this is not applicable.
7 Debenture holders There are no debenture holders in PCPL. Hence this is not applicable.
8 Debenture trustee There are no deposit trustee or debenture trustee in PCPL. Hence this is not
applicable.
9 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). Details of ongoing adjudication & recovery proceedings, prosecution initiated, and
all other enforcement action taken, against PCPL, its promoters and directors and details of other investigations/
proceedings which have been filed against PCPL are set out in Annexure 6.1.
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(iv) Other particulars of the Companies as per Rule 6(3) of the Arrangement Rules:

Pitti Rail and Engineering Components Limited

a.

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.

18.

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,
jJigs, 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,
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.

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.

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.

“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.”
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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.

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.
No.

Name of Promoter

Address

1.

Pitti Engineering Limited
Shri Sharad Badrivishal Pitti*
Shri Akshay Sharad Pitti*

Shri Sandip Agarwala*

Shri Rishab Gupta*
Shri Varun Agarwal*

Shri M.Pavan Kumar*

IV Floor, Padmaja Landmark, 6-3-648/401, Somaijiguda,
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-II, 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
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(B) The details of the directors of PRECL are as follows:

Sr.  Name of Director Designation Residential Address

No.

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

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

3 Shri M. Pavan Kumar Director Flat No. 203, My Home Gardenia Apartments,

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

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 Voted in favour/ against/ abstained or Absent
No.

1 Shri Sharad Badrivishal Pitti Absent

2 Shri Akshay Sharad Pitti In favour

3 Shri M. Pavan Kumar In favour

As on September 30, 2023, PRECL has no secured creditors. The Company 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 the Company and PRECL, if any, and/or to the extent the said
directors / Key Managerial Personnel are common directors of the Company 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.

The common directors of the Company and PRECL hold the following shares in the Company and PRECL as on
June 09, 2023:

Sr. Name Designation in No. of shares No. of shares
No. PRECL held in the Company 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.
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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

~N o

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 which is attached as
Annexure 2.2 to this Statement.

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 PCPL, PRECL
and the Company 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.

Onthe Scheme becoming effective, all staffand 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.

j) There are no investigation or proceedings instituted or pending against PRECL under the Act (as per Rule
6(3)(viii) of the Arrangement Rules). Details of ongoing adjudication & recovery proceedings, prosecution
initiated, and all other enforcement action taken, against PRECL, its promoters and directors and details of other
investigations/proceedings which have been filed against PRECL are set out in Annexure 6.2.
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(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 1l1(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.

(C) Change of objects: There has been no change in objects clause during the last five years.
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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:

(B)

Particulars

Amount (INR)

Authorized Share Capital

6,00,00,000 Equity Shares of INR 5/- each

Total

Issued, Subscribed and Paid-up Share Capital
3,20,50,067 Equity Shares of INR 5/- each

8,300 Equity Shares forfeited of INR 5/- each
Total

30,00,00,000
30,00,00,000

16,02,50,335
41,500
16,02,91,835

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
India
3. Smt Madhuri Sharad Pitti
India
4. Sharad B Pitti HUF
India
5. Pitti Electrical Equipment
Private Limited

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

6-3-648/2, Somajiguda, Rajbhavan Road, Hyderabad 500082,
Telangana, India

The details of the directors of PEL are as follows:

Sr.  Name of Director
No.

Designation

Residential Address

1. Shri Sharad Badrivishal Pitti Chairman & Managing

Director
2. Shri Akshay Sharad Pitti

3. Ms. Comal Ramachandran Independent
Gayathri Non-Executive
Director
4. Shri Vijaya Kumar Independent

Gummalla Non-Executive
Director
5. Shri Gopala Krishna Independent

Muddusetty
Director

Notice of Shareholders Meeting

Vice-Chairman &
Managing Director

Non-Executive

6-3-648, Moti Bhavan, Somajiguda,

Hyderabad — 500082, Telangana, India
6-3-648, Moti Bhavan, Somajiguda,
Hyderabad — 500082, Telangana, India
Flat 2A, Kannan Apartment 40 Chamiers Road,
Teynampet, Chennai - 600018

6-3-609/32/A, 1st Floor, Anandnagar Colony,
Khairtabad, Hyderabad — 500 004

12-2-823/A/23,0pp: St. Ann’s College Street,

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

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 PCPL, PRECL and the Company, if any, and/or to the extent
the said directors / Key Managerial Personnel are common directors of PCPL, PRECL and the Company (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 the
Company
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

~

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 the Company has been set
out in the report adopted by the board of directors of Company pursuant to
the provisions of Section 232(2)(c) of the Act which is attached as Annexure
2.3 to this Statement.

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 PCPL,
PRECL and the Company 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. 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.
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(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.

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”.
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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
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 7.1 and corrigendum to the Valuation Report as Annexure
7.2. 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 shares 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.

In compliance with Para (A)(2)(d) of Part | of Securities and Exchange Board of India (“SEBI”) Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended and updated by SEBI
Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Scheme
Circular”), a Fairness Opinion dated June 15, 2023 has been issued by Keynote Financial Services Limited, an
Independent SEBI registered Category | Merchant Banker (SEBI Registration No. INM000003606), (“Fairness
Opinion”) providing its opinion on the fairness of the Share Exchange Ratio as recommended in the Valuation
Report. The Fairness Opinion has been enclosed as Annexure 8.

The recommendation of the Share Exchange Ratio has been approved by the audit committee and board of
directors the Company and the Board of directors of PCPL and PRECL.
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The Valuation Report, Corrigendum to Valuation Report and Fairness Opinion are enclosed herewith as Annexure
7.1,7.2 and Annexure 8 respectively and also available for inspection at the registered office or website of the

Company at www.pitti.in.

Details of capital restructuring:

There shall be no capital restructuring of the Companies pursuant to the Scheme.

Details of debt restructuring:

There shall be no debt restructuring of the Companies pursuant to the Scheme.

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.

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 patterns of PCPL, PRECL and the Company, as
applicable, are attached as Annexures 3, Annexure 4 and Annexure 5 respectively.
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h. 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 members 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 shares@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 shares@pitti.in Additionally, a copy of the
notice and explanatory statement will also be hosted on the website of the Company at www.pitti.in and will also
be available on the website of NSE and BSE at https://www.bseindia.com/ and https://www.nseindia.com/

(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 Company, 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.,
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) Fairness Opinion dated June 15, 2023 issued by Keynote Financial Services Limited, an Independent SEBI
registered Category | Merchant Banker (SEBI Registration No. INM000003606), providing its opinion on the
fairness of the Share Exchange Ratio as recommended in the Valuation Report.

(F) The certificates issued by the statutory auditor of the Company 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;

(G) Copy of the Audit Committee Report dated June 15, 2023 of the Company;
(H) Copy of the Report of the Committee of Independent Directors dated June 15, 2023 of the Company;

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

(J) Observation letters dated October 26, 2023 issued by NSE and BSE respectively to the Company; and

(K) 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) In terms of Regulation 37 of the Listing Regulations, NSE and BSE, by their respective letters, both dated
October 26, 2023, have issued their observations on the Scheme to the Company conveying their no
adverse observations/no objection to the Scheme. Copy of the observation letters, as received from NSE
and BSE respectively are enclosed as Annexures 9 and Annexure 10, respectively.
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(B) As required by the SEBI Scheme Circular, the Company has filed its Complaints Reports dated August 29,
2023 and July 28, 2023 with NSE and BSE. Copies of the complaints reports of NSE and BSE filed by the
Company are enclosed as Annexure 11 and Annexure 12, respectively.

(C) 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.

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

(E) The Scheme is conditional and subject to necessary sanctions and approvals as set out in the Scheme.
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 Amalgamted 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.
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 — U27310TG2011PTC077833 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”).
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“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 - U29100TG2020PLC 144524 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 equity shareholders 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.
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(i) The details of the Assets & Liabilities and revenue being transferred to the merged entity.

Below are the total value of assets and liabilities merged into PEL as on March 31, 2023

Particulars PCPL Amount PRECL Inter Company Total value of
in % (in lakhs) Amount in adjustments merged assets
¥ (in lakhs) and liabilities
Non-Current Assets
(a) Property, plant and equipment 3,419.81 - 3,419.81
(b) Capital work-in-progress 547.16 - 547.16
(c) Intangible Assets 5.78 - 5.78
(d) Right of use of Assets 23.85 - 23.85
(e) Investment property - - -
(f) Financial Assets
(i) Investments 0.01 - 0.01
(ii) Other financial Assets (net) 478 - 478
(g) Deferred Tax Asset (Net) 2,201.38 - 2,201.38
(h) Other non-current assets 234.20 - 234.20
Total Non-Current Assets — (A) 6,436.97 - 6,436.97
Current Assets
(a) Inventories 3,764.08 - 3,764.08
(b) Financial assets
(i) Investments - - - -
(ii) Trade receivables 1,094.99 (519.27) 575.72
(iii) Cash and Cash equivalents 82.15 0.10 82.25
(iv) Other bank balances - - - -
(v) Other financial assets - - - -
(c) Other current assets 243.98 - 243.98
Total Current Assets — (B) 5,185.20 0.10 4,666.03
Total Assets — (C) = (A)+(B) 11,622.17 0.10 11,103.00
Liabilities
Non-current liabilities
(a) Financial Liabilities
(i) Borrowings 41.25 - 41.25
(ii) Lease Liability 14.53 - 14.53
(iii) Other Financial Liabilities - - -
(a) Provisions 117.39 - 117.39
(b) Deferred tax liabilities - - -
Total Non-Current Liabilities — (F) 173.17 - 173.17
Current Liabilities
(a) Financial Liabilities
(i) Borrowings 400.95 - 400.95
(ii) Trade Payables
Dues to micro and small enterprises 108.91 108.91
Dues to other enterprises 2,549.91 - 0.56 2,549.35
(i) Other Financial Liabilities 247.19 0.26 247.45
(ii) Lease Liability 5.12 - 5.12
(a) Other current liabilities 747.14 - (523.79) 223.35
(b) Provisions 40.36 - 40.36
(c) Income tax liabilities (net) - - -
Total Current Liabilities — (G) 4,099.58 0.26 3,575.49
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(ii) The details of legal proceedings and contingent liabilities merged in Pitti Engineering Limited.
Following are the details of legal proceedings and contingent liabilities to be merged into Pitti Engineering Limited:

e PCPL (“Company”) has the below two proceedings before Central Excise & Service Tax Appellate
Tribunal (“CESTAT”) to the tune of H 143.90 Lakhs provided in contingent liabilities.

(i) CENVAT credit eligibility (Z 51.30 lakhs)

The Company is engaged in the business of manufacturing of castings and has been procuring various Iron
and Steel materials which are further used as supporting structures for various plants and machinery or for
the fabrication of capital goods or columns which is integral for the functioning of various equipment.

The Department has contended that the Company would not be eligible to claim CENVAT credit on the steel
items used for fabrication and construction of beds as they are not used in the manufacture of capital goods
meant for further use in the factory.

The Company has filed an appeal before the CESTAT and the Company has been granted stay for the
recovery of pre-deposit of the demand, interest and penalty by the CSETAT. The same is pending for
hearing.

(ii) Eligibility of Central Excise Duty Exemption (Z 92.60 lakhs)

The litigation pertains to the Central Excise Duty exemption claimed under Notification No. 06/2006-
CE dated 01.03.2006. The said notification provides for a list of various items covering Wind Operated
Electricity Generator (“WOEG”), its components, and parts thereof and also includes the castings which are
manufactured by the Company.

Department has contended that the unmachined castings cleared by Target have not attained the identity of
WOEG or its components, and accordingly, they are not eligible for duty exemption.

The Company has filed an appeal before the CESTAT and the Company has been granted stay for the
recovery of pre-deposit of the demand, interest and penalty by the CSETAT. The same is pending for
hearing.

¢ In the Hyderabad High Court between Pitti Castings Private Limited and M/s. Metsonic Engineers and
M/s. Vaksh Steel Private Limited - The Company has been wrongly implicated in a case filed by M/s.
Metsonic Engineers against M/s. Vaksh Steel Private Limited.

The Company is contesting its involvement and has given timely responses to the parties involved in the case.
The Company awaits response from the Hon’ble High Court on the same.

¢ Insolvency proceedings against Wind World India Limited (WWIL)

WWIL is under the Corporate Insolvency Resolution Process under Insolvency Bankruptcy Code. PCPL had
supplied certain components in the course of its business to “WWIL” and is an Operational Creditor (with
outstanding balance of % 133.41 lakhs).

Pursuant to the communication letter received from the Resolution Professional with respect to case number
WWIL/RP/78/BG/2018, a Resolution Plan was submitted by the resolution applicant, Suraksha Consortium
has been approved by the Committee of Creditors (CoC), wherein PCPL has been admitted as an Operational
Creditor (with outstanding balance of ¥ 133.41 lakhs)

Subsequently, NCLT Ahmedabad (“NCLT") vide its order dated August 24, 2022, rejected the Resolution Plan
submitted by the Suraksha Consortium (Resolution Applicant). Aggrieved by this NCLT order, the Resolution
Professional, on instructions of the Committee of Creditors has filed an appeal before the Hon’ble NCLAT, New
Delhi and therefore the matter is currently sub-judice
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(iii) The details of regulatory actions initiated against the three companies in last 8 financial years.

There are no regulatory actions initiated against PEL anytime in last 8 financial years.

Please note, the open offer made in 2011 by the acquirers i.e., Pitti Electrical Equipment Private Limited and Smt
Madhuri S Pitti belonging to the promoter group was concluded during the financial year 2022-23 as per SEBI
directions and order of the Hon’ble Supreme Court of India dated 11th July 2022.

There are no regulatory actions initiated against PCPL and PRECL anytime in the last 8 financial years.

(iv) The reconciliation of share capital of all the companies, prior and post the scheme.

Please find below the reconciliation of pre and post scheme share capital of Pitti Castings Private Limited (“PCPL”
or the “Amalgamating Company 1”), Pitti Rail and Engineering Components Limited (‘PRECL” or the “Amalgamating
Company 2”) and Pitti Engineering Limited (“PEL” or the “Amalgamated Company”):

Share Capital of Amalgamating Company 1 is as follows:

Particulars Pre-Scheme Post-Scheme*
(in%) (ing)

Authorized Capital

12,44,62,500 equity shares of ¥ 10 each 1,24,46,25,000 -

1,23,30,000 Non-Cumulative Non-Participating Compulsory 12,33,00,000 -

Redeemable Preference Shares of ¥ 10 each

Total 1,36,79,25,000 -

Issued, Subscribed and Paid-up Capital

12,44,62,500 equity shares of ¥ 10 each 1,24,46,25,000 -

1,23,30,000 Non-Cumulative Non-Participating Compulsory 12,33,00,000 -

Redeemable Preference Shares of ¥ 10 each

Total 1,36,79,25,000 -

* The Amalgamating Company 1 shall stand transferred to and be vested in the Amalgamated Company and cease to exist
pursuant to the Scheme of Amalgamation.

Share Capital of Amalgamating Company 2 is as follows:

Particulars Pre-Scheme Post-Scheme*
(in%) (in %)

Authorized Capital

1,00,000 equity shares of ¥ 10 each 10,00,000 -

Total 10,00,000 -

Issued, Subscribed and Paid-up Capital

1,00,000 equity shares of ¥ 10 each 10,00,000 -

Share Capital of Amalgamating Company 2 as on June 9, 2023

Total 10,00,000 -

* The Amalgamating Company 2 shall stand transferred to and be vested in the Amalgamated Company and cease to exist
pursuant to the Scheme of Amalgamation
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v)

Share Capital of Amalgamated Company is as follows:

Particulars

Pre-Scheme (in %)

Post-Scheme (in %)

Authorized Capital

6,00,00,000 equity shares of ¥ 5 each 30,00,00,000 30,00,00,000
Total 30,00,00,000 30,00,00,000
Issued, Subscribed and Paid-up Capital

3,20,50,067 equity shares of ¥ 5 each 16,02,50,335 17,11,94,195
8,300 equity shares forfeited of ¥ 5 each 41,500 41,500
Total 16,02,91,835 17,12,35,695
*Reconciliation of post-Scheme pad up share capital.

Particulars Ref Amount
Face Value of Equity Shares in PEL A 5.00
Paid-up Share Capital of PEL Pre-Scheme — () B 16,02,50,335
Number of shares issued pursuant to Scheme (C) = Refer Note 1 21,88,772
Total Paid-up Share Capital of PEL Post-Scheme — (%) (D) =B + [C*A] 17,11,94,195

Note 1 — Computation of number of shares issued pursuant to the Scheme.

Particulars Ref No. of shares
Number of fully paid-up shares of PCPL (A) 12,44,62,500
Number of shares already held by PEL in PCPL (B) 40,80,000
Number of shares to be considered for issuance of new shares by PEL (C)=(A)-(B) 12,03,82,500
Swap ratio determined as per the Share Exchange Report (D) 55
1 (One) Equity Share of PEL for every 55 (Fifty-Five) Equity Shares of PCPL

Number of shares issued pursuant to Scheme (E) = (C)/(D) 21,88,772

Note 2: The entire preference share capital of PCPL comprises of 1,23,30,000 preference shares which are held by

PEL and the same shall stand cancelled and extinguished.

Note 3: 1,00,000 equity shares held by PEL in PRECL stand cancelled and extinguished.

The details of the open offer made by M/s Pitti Electrical Equipment Ltd. and Smt. Madhuri S Pitti in the

matter of Pitti Engineering Limited and subsequent developments in the same.

Please note, the open offer made in 2011 by the acquirers i.e., Pitti Electrical Equipment Private Limited and Smt
Madhuri S Pitti belonging to the promoter group was concluded during the financial year 2022-23 as per SEBI

directions and order of the Hon’ble Supreme Court of India dated 11th July 2022.

(vi) Any type of arrangement between the demerged company/resulting company/ merged/ amalgamated
company/creditors/shareholders/promoters/directors etc., which may have any implication on the scheme

of arrangement.

Notice of Shareholders Meeting

37



38

Relation between PEL and PRECL.:

PRECL is a wholly owned subsidiary of PEL. The shares held by PEL in PRECL would be cancelled pursuant to the
scheme of Amalgamation.

Relation between PEL and PCPL.:

PEL and PCPL is held by common promoters with following shareholding pattern in each of the entities.

Name of the shareholder Shareholding in PCPL Shareholding in PEL
No. of shares % Holding No. of % Holding
shares
Shri Sharad Badrivishal Pitti 48,80,000 3.92%  43,49,926 13.57%
Shri Akshay Sharad Pitti 18,30,000 1.47%  42,28,414 13.19%
Pitti Electrical Equipment Private Limited 11,36,72,500 91.33% 86,47,267 26.98%

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 form 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.

(vii) Brief history of the demerged undertaking / transferor Company

Pitti Castings Private Limited

Pitti Castings Private Limited is a private limited company incorporated on 07th December 2011 having its registered
office at IVth Floor, Padmaja Land Mark, 6-3-643/401, Somajiguda, Hyderabad, Telangana, 500082. PCPL is
engaged in the manufacturing of high-quality casting in grey iron, ductile iron, low carbon and alloy steel grades
(“Castings Business”). The Company has set up a world class testing lab equipped with latest version of machines
for chemical / mechanical / thermal analysis ( atas ), in-house non-destructive-testing facility for ultrasonic testing
/ radiographic testing / magnetic particle testing / dye-penetrant testing, high-precision / critical geometry parts are
only possible to produce using no-bake & shell moulding process. Pitti Castings Private Limited has three product
lines being sheet metal, precision machining and assemblies.

Pitti Rail and Engineering Components Limited

Pitti Rail and Engineering Components Limited is a public limited company incorporated on 05th October 2020
having its registered office at 6-3-648/401, 4th Floor, Padmaja Landmark, Somajiguda, Hyderabad, Telangana,
500082. PRECL is set up with the object to manufacture engineering products and components.
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(viii) Build-up and nature of reserves of the companies involved in the scheme.

Pitti Castings Private Limited Pitti Rail and Engineering Pitti Engineering Limited
(Amounts in ¥ lakhs) Components Limited (Amount in % Lakhs)
Financial (Amounts in  lakhs)
Year Securities Capital Capital Securities Capital Capital Securities Capital Capital
Premium Reserve Redemption Premium Reserve Redemption Premium Reserve Redemption
Reserve Reserve Reserve
2011-12 Nil Nil Nil 3,799.79 Nil Nil
2012-13 Nil Nil Nil 3,799.79 Nil Nil
2013-14 Nil Nil Nil 3,799.79 Nil Nil
2014-15 Nil Nil Nil 3,799.79 Nil Nil
2015-16 Nil Nil Nil 3,799.79 Nil Nil
2016-17 Nil Nil Nil 3,799.79 Nil Nil
2017-18 Nil Nil Nil 6,217.57 Nil Nil
2018-19 Nil Nil Nil 6,217.57 Nil Nil
2019-20 Nil Nil Nil 8,106.46 Nil Nil
2020-21 Nil Nil Nil Nil Nil Nil 8,106.46 Nil Nil
2021-22 Nil Nil Nil Nil Nil Nil 8,106.46 Nil Nil
2022-23 Nil Nil Nil Nil Nil Nil 8,106.46 Nil Nil

(ix) List of comparable companies considered for CCM method.

The list of comparable companies considered for CCM method of valuation to arrive at the 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., Chartered Accountants, Registered
Valuer — Securities or Financial Assets (Registered Valuer Registration No. IBBI/RV-E/06/2020/126) are as below:

Name of Comparable Companies Used by

Niranjan Kumar SSPA & Co. Chartered Accountants
Nelcast Limited Nelcast Limited

Steelcast Limited Steelcast Limited

Magna Electro Castings Limited Magna Electro Castings Limited
Synergy Green Industries Limited Synergy Green Industries Limited

Kirloskar Ferrous Industries Limited
Alicon Castalloy Limited

(x) How the scheme will be beneficial to the public shareholders of the listed entity.
The Scheme of Amalgamation is proposed to be undertaken with the following rationale:
Amalgamation of PCPL with PEL/Listed Entity:

The proposed amalgamation helps PEL to 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.
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Enhance PEL’s margins and profitability and reduction in related party transactions of PEL which would enhance
value for all its stakeholders.

Help PEL to diversify its business and provide PEL with access to a new set of customers and industries.
Amalgamation of PRECL with PEL/Listed Entity:

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.

(xi) Details of business activities undertaken by unlisted companies along with discussion on their financials.

Business activities undertaken by PCPL and PRECL (unlisted companies) are as below:

PCPL - Engaged in the manufacturing of high-quality casting in grey iron, ductile iron, low carbon and alloy steel
grades. It specializes in manufacture of Spheroidal Graphite ( SG ) iron graded parts with sub-zero Impact resistance
used in windmill / locomotives, high Tensile SG Graded Parts used in mining trucks, high MnNi Alloy carbon steel
castings with sub-zero impact resistance used in locomotives / mining. PCPL has a Class A Foundry certified by
Research Designs and Standards Organisation, Ministry of Railways in India.

PRECL — PRECL was set up with the object to manufacture engineering products and components. However,
PRECL currently does not actively undertake any business operations.

The Scheme of Amalgamation will result in the following synergies:

1.

4.

5.

Enable PEL to bid and service customers / contracts which require vertical integration, resulting in larger order
books for the combined entity.

The cost of borrowings for PCPL to reduce from 13% to ~9%, due to economies of scale, thereby resulting in
improved margins and profitability, resulting in a saving of ~ 5 million.

Improve sourcing of raw materials and better bargaining power with creditors of PCPL.
PEL to be able to utilize the spare capacity in PCPL.

Synergies on common administrative expenses

Analysis on the financials of PCPL:

Revenue in FY23 was % 1,503 million with a growth of 9% vis-a-vis FY22 revenue.

As on 31st March 2023, 57% of the total revenue is attributed to related parties (lower from ~71% in FY22), due
to increased sales to third parties.

PCPL manufactures High Quality Castings in Ductile Iron, Grey Iron and Low Carbon, High Manganese / High
Nickel Alloy Steel from the weight range of 50 Kgs to 3000 Kgs.

The EBITDA margin of the company has improved to 8.5% in FY23 in line with increase in gross margins and
operating leverage on cost base of employees and other expenses. Further, the PBT and Gross margin of the
Company stands at 4.45% and 22.70% in FY23.
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*  The production in FY23 by PCPL has been ~7,990 MT at a capacity utilization of ~55.5% of the power load
capacity.

Analysis on the financials of PRECL:

»  PRECL currently does not undertake any business activity. 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.

(xii) Tax/other liability/ benefit arising to the entities involved in the scheme, if any.

Once the Scheme is approved, any surplus in the provision for taxation/ duties/ levies account including but not
limited to the advance tax, tax deducted at source and MAT credit, business losses, unabsorbed depreciation,
CENVAT credit, Goods and Services Tax credit in the books of PCPL and PRECL shall be transferred to PEL.

Based on the above, the accumulated business losses and unabsorbed depreciation of PCPL i.e., ¥ 834.28 million
as on Assessment Year 2023-24 shall be transferred to PEL as part of the overall amalgamation. This would result in
reduction in effective tax rate of PEL for the future years, resulting in cash tax savings of ~X 200 million over the next
few years.

(xiii) Calculation pertaining to shares issued to each promoter of PCPL pursuant to the scheme and final
shareholding of PEL.

The swap ratio for the proposed Scheme of amalgamation is determined as below:

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

Pursuant to the above, the total number of shares to be issued by PEL on account of the proposed merger are shown

below:
Name of Shareholder Present Swap Ratio Shares to be Fractional
Shareholding (1:55) issued by PEL Entitlement of
in PCPL post-merger shares
A. Equity
Sharad B Pitti 48,80,000 1:55 88,727 0.27
Akshay S Pitti 18,30,000 1:55 33,272 0.73
Pitti Electrical Equipment Private Limited 11,36,72,500 1:55 20,66,772 0.73
Pitti Engineering Limited* 40,80,000 NA - -
Total 12,44,62,500 21,88,771 1.73
B. Preference
Pitti Engineering Limited* 1,23,30,000 NA NA -
Total (B) 1,23,30,000

* Pursuant to the proviso provided under section 232 (3)(b) of the Companies Act, 2013 — “a transferee company shall not, as a
result of the compromise or arrangement, hold any shares in its own name or in the name of any trust whether on its behalf or on
behalf of any of its subsidiary or associate companies and any such shares shall be cancelled or extinguished”.

Based on the above, the shares (equity and preference) held by PEL in PCPL shall be cancelled or extinguished.

Further, pursuant to Clause 13.7 of the Scheme, fractional entitlements, if any, shall be consolidated. If such
consolidated fractional entitlement exceed 1 (one) share, it shall be allotted in lieu thereof, to a trustee, authorized by
the Board of Directors of the Amalgamated Company in this behalf, who shall hold in trust such New Equity Shares to
the extent of consolidated fractional entitlement, on behalf of the shareholders of Amalgamating Company 1, with the
express understanding that such trustee shall sell such New Equity Shares of the Amalgamated Company so allotted
on the Stock Exchanges, at such time or times and at such price or prices and to such person, as such trustee
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deems fit, but within a period of 90 (ninety) days from the date of allotment of such New Equity Shares, and shall
distribute the net sale proceeds, subject to Tax deductions and other expenses as applicable, to such shareholders
of Amalgamating Company 1 in proportion to their respective fractional entitlements. In case the number of such
New Equity Shares to be allotted to the trustee by virtue of consolidation of fractional entitlements is a fraction, it
shall be rounded off to the nearest lower integer. In case the number of such New Equity Shares to be allotted to
the trustee by virtue of consolidation of fractional entitlements is less than 1 (one), Amalgamated Company shall not
issue fractional shares to such shareholder or to the trustee mentioned above.

Based on the above, the fractional entitlement of 1.73 shares shall be rounded off to the nearest lower integer i.e., 1
and be allotted to a trustee.

Shareholding Pattern Pre and Post Amalgamation

Name of the Present Holding in Shares to Present Holdingin  Post Holding in PEL
shareholder PCPL be allotted PEL (B) (A+B)
in PEL on
Amalgamation
(A)
A. Equity
Sharad B Pitti 48,80,000 3.92% 88,727 43,49,926 13.57% 44,38,653 12.96%
Akshay S Pitti 18,30,000 1.47% 33,272 42,28,414 13.19% 42,61,686 12.45%
Madhuri S Pitti - - - 17,58,620 5.49% 17,568,620 5.14%

Sharad B Pitti (HUF) - - - 17,000 0.05% 17,000 0.05%
Pitti Electrical Equipment  11,36,72,500 91.33% 20,66,772 86,47,267 26.98% 1,07,14,039 31.29%
Private Limited

Pitti Engineering Limited* 40,80,000 3.28% - - - - -
Trustee (for fractional 1 - - 1 0.00%
shares)

Public Shareholders - - - 1,30,48,840 40.71% 1,30,48,840 38.11%
Total (A) 12,44,62,500 100.00% 21,88,772 3,20,50,067 100.00% 3,42,38,839 100.00%
B. Preference

Pitti Engineering Limited* 1,23,30,000 100.00% - - - - -

Total (B) 1,23,30,000 100.00% - - - - -
Grand Total (A+B) 13,67,92,500 100.00% 21,88,772 3,20,50,067 100.00% 3,42,38,839 100.00%
Sd/-

Dated at this 16" February, 2024 Gandluri Ramanjaneyulu
Place: Hyderabad Chairperson appointed for the Meeting

Registered Office:

Pitti Engineering Limited

CIN: L29253TG1983PLC004141

IV Floor, Padmaja Landmark,

6-3-648/401, Somajiguda, Hyderabad, Telangana,
500082

Tel: 040-23312774

E-mail: shares@pitti.in

Website: www.pitti.in
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KEYNOTE

Private and Confidential
Date: 13" February 2024
The Board of Directors The Board of Directors
Pitti Rail and Engineering Components Limited Pitti Engineering Limited
1V Floor, Padmaja Land Mark, IV Floor, Padmaja Land Mark,
6-3-643/401, Somajiguda, 6-3-643/401, Somajiguda,
Hyderabad -- 500082, Banjara Hills, Hyderabad — 500082,
Telangana. Telangana.

Dear Sir/Madam,
Ref: Abridged Prospectus of Pitti Rail and Engineering Components Limited

Subject: Due Diligence Certificate for the Abridged Prospectus of Pitti Rail and Engineering
Components Limited

Scheme of Amalgamation under Sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and the rules made thereunder among Pitti Castings Private Limited (‘PCPL’ or ‘Amalgamating
Company 1 ) and Pitti Rail and Engineering Components Limited (‘PRECL’ or ‘Amalgamating Company
2’ ) and Pitti Engineering Limited (‘PEL’ or ‘Amalgamated Company’) and their respective shareholders and
creditors in terms of requirement specified in SEBI Master Circular No. SEBIV/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Circular™).

This is with reference to our engagement with Pitti Engineering Limited for inter-alia certifying the accuracy
and adequacy of disclosures pertaining to PRECL made in the abridged prospectus dated 13" February 2024,
prepared by PRECL to be sent to the shareholders and creditors (only unsecured) of PEL pursuant to the
Scheme of Amalgamation.

We, as SEBI registered Merchant Banker(s) state and confirm as follows in respect of above proposed Scheme
of Amalgamation:

() We have examined various documents including those relating to outstanding litigation, claims and
regulatory actions and other material in connection with the finalization of the Abridged Prospectus
as mentioned above;

@  On the basis of such examination and the discussions with PRECL, its directors and other officers,
other agencies, and independent verification of the statements concerning the objects of the Scheme
of Amalgamation and the contents of the documents and other papers furnished by PRECL, we
confirm that:

(a) the Abridged Prospectus is in conformity with the documents, materials and papers relevant to
the Scheme of Amalgamation;

(b)  all the legal requirements relating to the Scheme of Amalgamation issued by the SEBI, the
Central Government and any other competent authority in this behalf have been duly complied
with; and
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Keynote Financial Services Limited
The Ruby, Sth Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028
Tel.: 91 22 6826 6000 - Fax: 91 22 6826 6088 Email: info@keynoteindia.net » Website: www.keynoteindia.net
CIN-L67120MH1993PLC072407
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ANNEXURE 19

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other
enforcement action taken, if any, against the Company, its promoters and directors

1. Mr. Akshay Sharad Pitti (Petitioner) has filed a writ petition in 2021 before the Hon’ble High Court
of Telangana at Hyderabad, against the State of Telangana (Respondent), seeking a writ of
mandamus to declare the direction of Respondent in directing the Petitioner to vacate the property
bearing no 1246 Parklane Secunderabad without giving reasonable time and to grant the Petitioner
additional time to vacate the property. The matter is currently sub-judice.

2. M/s. Nanking Chinese Restaurant and Other (Petitioners) have filed a writ petition in 2018 before
the Hon’ble High Court of Telangana at Hyderabad, against the order of GHMC issued to them
ordering the demolition of the structure on Land Leased by Mr. Akshay Sharad Pitti (Respondent),
being in dilapidated state.

As per the latest order in 2023, the Hon’ble High Court has inter-alia directed the Petitioners to
apply to the National Institute of Technology, (NIT), Warangal with a request to inspect the
structural condition of the subject building. The matter is currently sub-judice.

3. A Criminal Suit has been filed by PEL against Sri Padala Sandeep Krishna & 3 others with the
Additional Chief Metropolitan Magistrate at Nampally with respect to threatening the employees
of PEL and non-vacation of PEL’s property post the expiry of the lease period. The matter is
currently sub-judice.

4. An Original Suit was filed by R Yadi Reddy in 2019 before the Additional Junior Civil Judge,
Shadnagar, against Bhim Reddy (Defendant) and others for partition and separate possession of
land admeasuring 6 Acres and 24 Guntas, situated at Nandigama Revenue Village, Ranga Reddy
District. PEL has been made a party to the dispute as defendant no. 15. The matter is currently sub-
judice.

5. Sharad Pitti (Petitioner) and Cantonment Board, Secunderabad (Respondent): An appeal was filed
seeking relief against the interference of the Cantonment Board Rep. by its Cantonment Executive
Officer, Secunderabad (“Respondent”) in the enjoyment of ancestral property of the Petitioner i.e.,
Bungalow No.181, admeasuring 37,341 sq. i.e., Ac.6.80 situated at Bowenpally, Secunderabad. The
matter is currently sub-judice.

6. An original suit has been filed by Nakku Ramulu and Ors (Petitioner), M. Sriram Reddy
(Respondent no. 1), Malreddy Amarendar Reddy (Respondent no. 2), and Sri Sharad B Pitti
(Respondent no. 3) on account of dispute pertaining to land admeasuring 24 Acres and 09 Guntas
located at Proddatur Village, Shankarpally Mandal, Rangareddy District. The matter is currently
under sub-judice.

7. A Suit was filed by the State of Telangana, Inspector of Factories, Mahabubnagar on Sri P. V. Rao,
Occupier and Sri R.S. Murthy, Manager of SVM Non-Wovens Private Limited for certain non-
compliance with the Factories Act. Pitti Engineering Limited has also been served the notice being
the lessor of the land on which the factory of SVM Non-Wovens Private Limited was located. The
matter is pending in the Court of the Judicial First class Magistrate at Shadnagar.
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Dispute
S.No (GG Period Parties
’ Tribunal / Fi ial Involved Brief Summary Current Status
Authority (Financia nvolve
Year)
. The Assessing Officer The Assessee has filed an
Commission has passed an order
PEL . appeal before the
er of Income ) . charging to Income Tax .
1 2016-17 vs Assessing .2 Commissioner of Income
Tax . an additional amount of
(Appeals) Officer (IT) income from ICD's as Tax (Appeals). T.he matter
unexplained cash credit. is currently pending.
The Assessing Officer The Assessee has filed an
. has passed an order appeal before the
Commission . .
er of Income PEL charging to Income Tax | Commissioner of Income
2 Tax 2017-18 vs Assessing | additional income Tax (Appeals). The matter
(Appeals) Officer (IT) | towards assumed is currently pending.
pp income received on
trade investments.
Commission The Assessing Officer The Assessee has filed an
er of Income PEL has passed an order appeal before the
3 Tax 2019-20 vs Assessing | disallowing deduction Commissioner of Income
(Appeals) Officer (IT) claimed under section Tax (Appeals). The matter
PP 80JJA. is currently pending.
Assistant 38(1)3:(1)? to E];:)Il;]r\:lsission
Commission or of The Assessee has filed an
4 er of Service Customs appeal before the
tax, Central ’ Department has CESTAT Bangalore. The
CESTAT Excise & disallowed service tax tribunal has granted stay
Bangalore Service Tax credit availed on on the Department’s order
common input services | until disposal of the
. 2011-2012 PEL vs
Assistant C . to the extent of turnover | appeal.
Commission ronf1m1ss1on generated from job work
5 er of Service Eu(;toms activities. The matter is currently
tCa]):E,,ST AT Central pending.
Excise &
Bangalore Service Tax
Commission 2017-18 PEL vs ;Fheez:lsliziie;z {1&5 filed an
6 er of Appeals Superintende | Input Tax Credit availed C[;I;n missioner of Appeals
(GST) Pune, nt of Central | in TRAN - 1 disputed. ppeat
Maharashtra GST. Pune (GST) Pune. The matter is
’ currently pending.
Commission 2018-19 PEL ]C)}ngaztrr:girzto(:stigowed The Assessee has filed an
er of Appeals vs Deputy rounds that ITC appeal before the
7 PP Commission | &'° . . Commissioner of Appeals
(GST), Pune claimed is Ineligible as .
er of State . . .1 .| (GST) Pune. The matter is
Maharashtra the same is not visible in .
tax, Pune GSTR 2A currently pending.
. The Assessing Officer The Assessee has filed an
Commission has passed an order
PEEPL . appeal before the
er of Income i . charging to Income Tax .
8 Tax 2011-12 vs Assessing the amount of share Commissioner of Income
Officer (IT) . . Tax (Appeals). The matter
(Appeals) capital received as s currently pendin
unexplained cash credit. yP &
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taxes were paid as per
the Order.

Court / 5 q
G Tribunal / I-’erlo(! Parties Brief Summary Current Status
. (Financial Involved
Authority
Year)
The Assessing Officer
has passed an order
disallowing the Interest
expenditure under
section 14A on the
grounds that the The ITAT has decided the
Income Tax expenditure allowed matter in favour of the
Appellate PEEPL cannot be higher than Assessee. However, the
9 PP 2013-14 vs Assessing | the exempt Income. consequential order is not
Tribunal, .
Hvderabad Officer (IT) yet passed by the
y Subsequently, Assessing Officer to
CIT(Appeals) and ITAT | remove the demand.
Hyderabad have passed
the orders in favour of
the Assessee and
allowed the interest
income.
Central PEEPL A h initiated
10 | Circle-1(1), | 2019-20 vs Assessing | -* SCAreh was mitiate .
. by Tax Department on The Assessee is in the
Income Tax Officer (IT) .
06/12/2022. In process of preparing and
Central PEEPL . . -
. . connection with the filing the tax returns for
11 Circle-1(1), 2020-21 vs Assessing A, .
. same Assessment under | the said Financial Years
Income Tax Officer (IT) . . .
section 147 has been in response to the notice
Central PEEPL initiated for the said issued
12 Circle-1(1), 2021-22 vs Assessing cars ) ’
Income Tax Officer (IT) years.
The matter was ruled in
favour of the assessee by
Sharad B Demand raised under the ITAT.
13 AO, Income 2004-05 Pitti section 143(3) in The Assessee has
Tax vs Assessing | connection with charge | requested the Assessing
Officer (IT) | of capital gains tax. officer to give effect to
the order passed by the
ITAT.
Demand raised under
section 143(3). The tax
Sharad B matter was appealed by | The matter is closed but
14 AO, Income 2005-06 Pitti the assessee and the the effect of the Appeal is
Tax vs Assessing | order was passed. not yet reflecting. Tax due
Officer IT) | Accordingly, all the has been paid.
taxes were paid as per
the Order.
Demand raised under
section 143(1). The tax
Sharad B matter was appealed by | The matter is closed but
15 AOQ, Income 2005-06 Pitti the assessee and the the effect of the Appeal is
Tax vs Assessing | order was passed. not yet reflecting. Tax due
Officer (IT) | Accordingly, all the has been paid.
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Court / Dispute
SN Tribunal / (Fli:;i:)cc}al 11;33125(1 Brief Summary Current Status
Authority
Year)
sharad B | O S The
AO, Income Pitti : The matter is pending
16 2006-07 . reason for demand has .
Tax vs Assessing . . with the assessee.
. not been provided in the
Officer (IT) .
demand notice
Sharad B
Central Pit
17 Circle-1(1), | 2019-20 . L
Income Tax Vs Assessmg A search was initiated
Officer (IT) | by Tax Department on The Assessee is in the
Central Sharad B 06/12/2022. In process of preparing and
18 Circle-1(1) 202021 Pitti connection with the filing the tax returns for
Income Ta)’( vs Assessing | same Assessment under | the said Financial Years
Officer (IT) section 147 has been in response to the notice
Central Sharad B initiated for the said issued.
19 | Circle-1(1), | 2021-22 Pa | years
Income Tax vs Assessing
Officer (IT)
Central Akshay A search was initiated
20 Circle-1(1) 2019-20 Sharad Pitti | by Tax Department on The Assessee is in the
Income Ta)’c vs Assessing | 06/12/2022. In process of preparing and
Officer (IT) connection with the filing the tax returns for
Ceniral Akshay same Assessment under | the said Financial Years
71 Ciern lra 1(1) 202021 Sharad Pitti | section 147 has been in response to the notice
Incfnfl-e Tox i vs Assessing | initiated for the said issued.
Officer (IT) years.
Central Akshay The Tax Office has The Assessee has duly
2 Circle-1(1) 2021-22 Sharad Pitti | initiated a Regula r submitted its response and
Income Ta)’( vs Assessing | Assessment under the matter is currently
Officer (IT) section 143(3) pending with the AO.
The Assessing Officer
has passed an order )
Commission Madhuri disallowing the Interest The Assessee has filed an
- . appeal before the
er of Income Sharad Pitti | expenditure on the .
23 2019-20 . Commissioner of Income
Tax vs Assessing | grounds that the
. . . . Tax (Appeals). The matter
(Appeals) Officer (IT) | expenditure is not in s currently pendin
relation to the taxable yp &
income

Note: In addition to the above list, the Company, Promoters and Directors may be involved in other
ongoing adjudication & recovery proceedings, prosecution initiated or other enforcement action arising
in the ordinary course of business, which would not materially adversely affect the operations or
financial position of the Company, Promoters and Directors.
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