RAMA STEEL TUBES LTD.

OQ Y Manufacturers & Exporters : ERW Steel Tubes (Black & Galvanised)
ot CIN : L27201DL1974PLCO07114 | AN ISO 9001 : 2015 CO.

R /\ M /\ © Regd. Office : B-5, 3rd Floor, Main Road, Ghazipur, New Delhi (India) - 110096

BUILD WITH TRUST Q +(91)-(11)-43446600 info@ramasteel.com O www.ramasteel.com

Date: December 12, 2024

To
The Manager - Listing The Secretary
National Stock Exchange of India Limited, BSE Limited,
Exchange Plaza, Bandra Kurla Complex, Corporate Relationship Dept.,,
Bandra (East), P.]. Towers, Dalal Street,
Mumbai - 400 051 Mumbai - 400 001.
Symbol: RAMASTEEL Scrip Code: 539309

Dear Sir/Madam,

Sub.: Intimation Regarding Convening of EGM and Submission of Notice of EGM.
Ref.: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (“SEBI Listing Regulations”

Pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we hereby inform that the Extraordinary General Meeting (“EGM”) of the
members of the Company is scheduled to be held on Saturday, January 04, 2025 at 12:30 P.M.
(IST) through Video Conferencing (VC) / Other Audio-Visual Means (OAVM) in accordance
with the relevant circulars issued by Ministry of Corporate Affairs and Securities and
Exchange Board of India, from time to time, to seek approval of the members on the proposal
as provided in the Notice of the EGM. Please find enclosed Notice convening the EGM of
members, which will be sent to the members of the Company whose e-mail address is
registered with the Company / Company's Registrar and Transfer Agent, Bigshare Services
Private Limited ("Bigshare") / Depository Participant(s) /Depositories. The Notice of the
EGM will also be available on the Company's website at: www.ramasteel.com.

M/s. Arun Kumar Gupta & Associates, Practicing Company Secretaries, Delhi, has been
appointed as the Scrutinizer to scrutinize the e-Voting process of the EGM in a fair and

transparent manner.

Information at glance:

Particulars Details
Time and date of EGM 12:30 P.M. IST, Saturday, January 04, 2025
Mode Video conference and other audio-visual means

Cut-off date for determining the | Saturday, December 28, 2024
eligibility of shareholders for remote e-
voting or voting during the general

meeting

E-voting start time and date 9:00 A.M. IST, Wednesday, January 1, 2025
E-voting end time and date 5:00 P.M. IST, Friday, January 3, 2025/‘@___;,.\
E-voting website of NSDL https://www.evoting.nsdl.com/ /é»&V\UQQ\
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Request you to kindly take the aforesaid information on your record.

Compliance Officer
Email: investors@ramasteel.com

Encl. As Above

CC:
1. National Securities Depository Limited
2. Central Depository Services (India) Limited
3. Bigshare Services Private Limited
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RAMA STEEL TUBES LIMITED
(CIN: L27201DL1974PLC007114)
Registered Office: B-5, 374 Floor, Main Road, Ghazipur, New Delhi 110 096.
Tel. No.: +91-11-43446600; E-mail: investors@ramasteel.com
Website: www.ramasteel.com

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE is hereby given that 2nd Extraordinary General Meeting of the Members of Rama
Steel Tubes Limited for the Financial Year 2024-2025 will be held on Saturday, 4t Day of
January, 2024 at 12:30 P.M. (IST) through Video Conferencing (“VC”) / Other Audio Visual
Means (“OAVM”) to transact the following business:

SPECIAL BUSINESS:

ITEM NUMBER 1: TO APPROVE THE ISSUANCE OF EQUITY SHARES ON PREFERENTIAL
BASIS.

To approve the offer or invitation to subscribe to equity shares by way of preferential
allotment on a private placement basis, and in this regard, to consider and if thought fit,
to pass, with or without modification, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 42 and 62(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014 (including any statutory amendment(s) or modification(s)
thereto or enactment(s) or re-enactment(s) thereof for the time being in force) (the
“Act”);and the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time (“ICDR Regulations” or
“SEBIICDR Regulations”); and any other rules/ regulations/guidelines, if any, prescribed
by the Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI"),
Foreign Exchange Management Act, 1999, as amended, the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000, as amended, and the rules, regulations, guidelines, notifications and
circulars, if any, issued by the Government of India, Stock Exchanges where the equity
shares of the Company are listed (“Stock Exchanges”) and/ or any other statutory/
regulatory authority; and the Securities and Exchange Board of India (Listing Obligations
and Disclosures Requirements) Regulations, 2015 as amended from time to time
(“Listing Regulations”); and the Memorandum and Articles of Association of the
Company; and subject to the approval(s), consent(s), permission(s) and/ or sanction(s),
if any, of the appropriate authorities, institutions or bodies as may be required, and
subject to such conditions and modifications, as may be prescribed by any of them while
granting any such approval(s), consent(s), permission(s), and/ or sanction(s), and which
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may be agreed to by the Board of Directors of the Company (hereinafter referred to as
the “Board” which term shall be deemed to include any Committee which the Board may
have constituted or hereinafter constitute to exercise its powers including the powers
conferred by this resolution), the consent of the Members of the Company be and is
hereby accorded to create, offer, issue and allot on preferential basis up to maximum of
40,32,126 (Forty Lakhs thirty Two Thousand One Hundred Twenty Six Only) equity
shares of the Company of the face value of Rs. 1/-(Rupees One Only) each (“Equity
Shares”) at a price of Rs. 14/- (Rupees Fourteen Only), which includes a premium of Rs.
13/- (Rupees Thirteen Only) per equity share (hereinafter referred to as the “Issue
Price”)” determined in accordance with the relevant provisions of Chapter V of SEBIICDR
Regulations in such manner and on such other terms and conditions, as may be approved
or finalized by the Board for consideration other than cash, to the following “Proposed
Allottee” as detailed herein below:

Sr. No. Name of Proposed Category Maximum Consideration
Allottee Number of
Equity shares
proposed to be
allotted
1 Mr. Vinit Bharat Shah Non- 40,32,126 Consideration
Promoter other than
Cash
Total 40,32,126

RESOLVED FURTHER THAT in terms of the provisions of ICDR Regulations, the
“Relevant Date” pursuant to Regulation 161 of the SEBI (ICDR) Regulations in relation
to the above-mentioned Preferential Issue of Equity Shares is Thursday, 5t December,
2024, being the date, which is 30 days prior to the date on which the resolution will be
deemed to be passed i.e. Saturday, 4th January, 2025.

RESOLVED FURTHER THAT the Preferential Allotment shall be made on the following
terms and conditions:

(i) Allotment of Shares shall only be made in dematerialized form.

(i) The Shares allotted to the Allottee shall rank pari passu inter-se with the existing
equity shares of the Company in all respects (including with respect to dividend and
voting rights) and shall be subject to the Memorandum of Association and Articles
of Association of the Company and any applicable lock-in requirements in
accordance with Regulation 167 of the SEBI (ICDR) Regulations, 2018.

(iii) The Shares shall be allotted within a period of 15 (fifteen) days from the date of this
resolution. Where the allotment of the Shares is pending on account of pendency of
any approval for the preferential issue/for such allotment by any
regulatory/statutory authority, the allotment shall be completed within a period of
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15 (fifteen) days from the date of such approval.

RESOLVED FURTHER THAT the Board be and is hereby authorized to, do all such acts,
deeds, matters and things as it may in its absolute discretion deem necessary or desirable
to give effect to the above resolutions, including without limitation issuing clarifications
on the issue and allotment of Equity Shares, resolving any difficulties, effecting any
modifications to the foregoing (including any modifications to the terms of the issue)
preparing, signing and filing applications with the appropriate authorities for obtaining
requisite approvals, including making application to Stock Exchange for obtaining of in-
principle approval, listing of shares, filing of requisite documents with the Registrar of
Companies, National Securities Depository Limited (NSDL), Central Depository Services
(India) Limited (CDSL) and/or such other authorities as may be necessary for the
purpose, to appoint such consultants, legal advisors and all such agencies as may be
required for issuance of the Equity Shares, and to delegate all or any of the powers
conferred by the aforesaid resolutions on it to any committee of Directors or any
Director(s) or officer(s) of the Company and to revoke and substitute such delegation
from time to time, as deemed fit by the Board, to give effect to the above resolutions and
also to initiate all necessary actions for and to settle all questions, difficulties or doubts
whatsoever that may arise and take all steps and decisions in this regard.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues,
bonus issues, merger, sale of division, split of share or other reorganization of capital
structure of the Company, as the case may be, the number of equity shares proposed to
be allotted shall be reasonably adjusted and in case of sub-division or consolidation of
shares, the number of shares and the issue price shall automatically stand augmented or
reduced, as the case may be, in the same proportion as the present face value of Rs. 1/-
per equity share bears to the revised face value of the equity shares of the Company after
such sub-division or consolidation.

RESOLVED FURTHER THAT subject to SEBI (ICDR) Regulations, 2018 and other
applicable laws, the Board be and is hereby authorized to decide, approve, vary, modify
and alter the terms and conditions of the issue of the equity Shares, as it may, in its sole
and absolute discretion deem fit within the scope of this approval of Members and
expedient and to make an offer to the Allottee through private placement offer cum
application letter (in Form PAS-4 as prescribed under the Companies Act, 2013), without
being required to seek any further consent or approval of the Members.

RESOLVED FURTHER THAT subject to SEBI Regulations and other applicable laws, the
Board be and is hereby authorized to decide and approve terms and conditions of the
issue of abovementioned equity shares and to vary, modify or alter any of the terms and
conditions, including size of the issue, as it may deem expedient.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or
any of the powers herein conferred to any Committee of the Board or any Director(s) or
Officer(s) of the Company and to generally do all such acts, deeds and things as may be
required in connection with the aforesaid resolutions, including making necessary filings
with the Stock Exchanges and Regulatory Authorities and execution of Any documents
on behalf of the Company and to represent the Company before any governmental
authorities and to appoint any Merchant Bankers or other Professional Advisors,
Consultants and Legal Advisors to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board in connection with the
matter(s) referred to or contemplated in any of the foregoing resolutions be and are
hereby approved, ratified and confirmed in all respects.”

By Order of the Board
For Rama Steel Tubes Limited
Sd/-
Arpit Suri
Company Secretary
Membership No.: F10371
Place: New Delhi
Date: December 10, 2024

Regd. Office: B-5, 3rd Floor, Main Road, Ghazipur,
New Delhi - 110 096, Delhi, India.

CIN: L27201DL1974PLC007114

Email: investors@ramasteel.com

Website: www.ramasteel.com

Tel.: 011-43446600
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1. An Explanatory Statement pursuant to section 102 of the Companies Act, 2013 (Act)

a.

3.

in respect of the Special Business to be transacted at the Extra Ordinary General
Meeting (EGM) is annexed hereto.

General instructions for accessing and participating in the EGM through VC/OAVM
Facility and voting through electronic means including remote e-Voting:

Generally, a member entitled to attend and vote at the EGM is entitled to appoint a
proxy to attend and vote on his/her behalf and the proxy need not be a member of
the Company. Since this EGM is being held pursuant to the MCA Circulars through
VC/OAVM, physical attendance of members has been dispensed with. Accordingly,
the facility for appointment of proxies by the members under Section 105 of the Act
will not be available for the EGM and hence the Proxy Form and Attendance Slip are
not annexed to this Notice.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No. 17/2020
dated April 13, 2020 issued by the Ministry of Corporate Affairs followed by Circular
No.20/2020 dated May 05, 2020, Circular No. 22/2020 dated June 15, 2020, Circular
No. 33/2020 dated September 28, 2020, Circular No. 39/2020 dated December 31,
2020, Circular No.02/2021 dated January 13, 2021, Circular No. 10/2021 dated June
23, 2021, Circular No. 20/2021 dated December 08, 2021, Circular No. 3/2022
dated May 05, 2022, Circular No. 10/2022 dated December 28, 2022, Circular No.
09/2023 dated September 25, 2023 and Circular No. 09/2024 dated September 19,
2024 (the “MCA Circulars”) and SEBI Circular number SEBI/HO/CFD/PoD-
2/P/CIR/2023/4  dated January 05, 2023, SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 dated October 07, 2023, and SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2024 /133 dated October 3, 2024 issued by the Securities and Exchange
Board of India ("SEBI") (hereinafter collectively referred to as "Circulars"), and all
other relevant circulars issued from time to time, have permitted the holding of EGM
by companies through VC / OAVM upto September 30, 2025, without the physical
presence of the Members. Accordingly, in compliance with the provisions of the
Companies Act, 2013 (‘Act’), SEBI Listing Regulations, MCA Circulars and SEBI
Circulars, the EGM of the Company is being conducted through VC/OAVM.

The Members can join the Extra Ordinary General Meeting in the VC/OAVM mode 30
minutes before and after the scheduled time of the commencement of the Meeting by
following the procedure mentioned in the Notice. The facility of participation at the
Extra Ordinary General Meeting through VC/OAVM will be made available for 1000
members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee,
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Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the Extra Ordinary General
Meeting without restriction on account of first come first served basis.

. The attendance of the Members attending the Extra Ordinary General Meeting
through VC/OAVM will be counted for the purpose of reckoning the quorum under
Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended), Secretarial
Standard on General Meetings (SS-2) issued by the Institute of Company Secretaries
of India (“ICSI”) and Regulation 44 of SEBI Listing Regulations read with MCA
Circulars and SEBI Circular, the Company is providing remote e-Voting facility to its
Members in respect of the business to be transacted at Extra Ordinary General
Meeting and facility for those Members participating in Extra Ordinary General
Meeting to cast vote through e-Voting system during Extra Ordinary General Meeting.

In compliance with the provisions of Section 108 of the Act, read with the Companies
(Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of
Listing Regulations and MCA Circulars, the Company is providing facility of remote e-
voting to its Members in respect of the business to be transacted at the EGM. For this
purpose, the Company has entered into an agreement with National Securities
Depository Limited (NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-voting
system as well as e-voting during the EGM will be provided by NSDL.

In line with the MCA and SEBI Circulars the Notice calling the Extra Ordinary General
Meeting has been uploaded on the website of the Company at www.ramasteel.com.
The Notice can also be accessed from the websites of the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively and the Extra Ordinary General Meeting Notice is
also available on the website of NSDL (agency for providing the Remote e-Voting
facility) i.e. www.evoting.nsdl.com.

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

Institutional /Corporate Shareholders intending to authorise their representatives to
attend the meeting pursuant to Section 113 of the Act, are requested to email scanned
certified copy of the Board/governing body resolution/authorization etc. authorising
their representatives to attend and vote on their behalf at email IDs:
investors@ramasteel.com with a copy marked to evoting@nsdl.com.
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER: -

The remote e-voting period begins on Wednesday, January 1, 2025, at 9:00 A.M. and
ends on Friday, January 3, 2025 at 5:00 P.M. The remote e-voting module shall be
disabled by NSDL for voting thereafter. The Members, whose names appear in the
Register of Members / Beneficial Owners as on the record date (cut-off date) i.e.
Saturday, December 28, 2024, may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the paid-up equity share capital
of the Company as on the cut-off date, being Saturday, December 28, 2024.

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

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

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode

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

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL
holding securities in demat Viz. https://eservices.nsdl.com either on a Personal
mode with NSDL.

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

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

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

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

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

NSDL Mobile App is available on

" App Store ' Google P|Oy

Individual Shareholders
holding securities in demat
mode with CDSL

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

. After successful login the Easi / Easiest user will be able to

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

3. If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page. The
system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and
also able to directly access the system of all e-Voting Service
Providers.

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

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

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical

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

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting@nsdl.com
or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact
CDSL  helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33

securities in physical mode.

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

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.

your vote electronically.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.
3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices ie. 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

4. Your User ID details are given below :

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

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

Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ*#*] 2%koksok,

b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL.

For example if your Beneficiary ID is

1 2¥iekickckick®* then your user ID is
12**************
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c) For Members holding shares in [ EVEN Number followed by Folio
Physical Form. Number registered with the company
For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) Ifyou are already registered for e-Voting, then you can user your existing password
to login and cast your vote.

b) Ifyouare using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open the
attachmenti.e. a.pdffile. 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’.

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

6. Ifyouareunable toretrieve or have notreceived 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 http://www.evoting.nsdl.com/.

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

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

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

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

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

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

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?
1. 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.
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7.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you

need to click on “VC/OAVM” link placed under “Join Meeting”.
Now you are ready for e-Voting as the Voting page opens.

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

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 7000 or
send a request to Abhishek Mishra at evoting@nsdl.com

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

1. In case shares are held in physical mode please provide Folio No. Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) by email to investors@ramasteel.com
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2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID +
CLID or 16 digit beneficiary ID), Name, client master or copy of Consolidated
Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) to investors@ramasteel.com If you are an
Individual shareholders holding securities in demat mode, you are requested to
refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat
mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.com for

procuring user id and password for e-voting by providing above mentioned
documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to access e-Voting facility.

INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EXTRA

ORDINARY GENERAL MEETING ARE AS UNDER:-

1.

2.

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

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

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

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

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM THROUGH VC/0OAVM ARE
AS UNDER:

1.

Member will be provided with a facility to attend the EGM 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.
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Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good
speed to avoid any disturbance during the meeting.

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

Questions during EGM with regard to the financial statements or any other matter to
be placed at the EGM, need to register themselves as a speaker by sending their
request from their registered email address mentioning their name, DP ID and Client
ID number/folio number and mobile number, to reach the Company’s email address
investors@ramasteel.com atleast 3 (three) days prior to meeting. Only those
Members who have registered themselves as a speaker shall be allowed to ask
questions during the EGM, depending upon the availability of time.

Other Guidelines for Members

1.

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

The voting rights of Members shall be in proportion to their share in the paid up
equity share capital of the Company as on the cut- off date, Saturday, December 28,
2024.

Any person, who acquires shares of the Company and becomes Member of the
Company after the Company sends the Notice of the EGM by email and holds shares
as on the cut-off date i.e. Saturday, December 28, 2024, may obtain the User ID and
password by sending a request to the Company’s email address
investors@ramasteel.com. However, if you are already registered with NSDL for

remote e-Voting then you can use your existing user ID and password for casting your
vote. If you forgot your password, you can reset your password by using “Forgot User
Details/ Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com.

A person, whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by depositories as on the Cut-off date only shall be
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entitled to avail the facility of remote e-Voting or casting vote through e-Voting
system during the Meeting.

M/s. Arun Kumar Gupta & Associates, Company Secretaries, Delhi, has been
appointed as the Scrutinizer to scrutinize remote e-Voting process and casting vote
through e-Voting system during the Meeting in a fair and transparent manner.

. The Results of voting will be declared within 2 working day from the conclusion of
the EGM and the Resolutions will be deemed to be passed on the date of the EGM,
subject to receipt of requisite number of votes. The declared results, along with the
Scrutinizer’s Report, will be available forthwith on the Company’s corporate website
www.ramasteel.com and on the website of National Securities Depository Limited;
such results will also be forwarded to the National Stock Exchange of India Limited,
BSE Limited, where the Company’s shares are listed.

Pursuant to the MCA and SEBI Circulars, the Notice of EGM, are being sent only by
email to the Members. Therefore, those Members, whose email address is not
registered with the Company or with their respective Depository Participant/s, and
who wish to receive the Notice and all other communication sent by the Company,
from time to time, can get their email address registered by following the steps as
given below:-

a. For Members holding shares in physical form, please send scan copy of a signed
request letter mentioning your folio number, complete address, email address
to be registered alongwith scanned self attested copy of the PAN and any
document (such as Driving License, Passport, Bank Statement, AADHAR)
supporting the registered address of the Member, by email to the Company’s
email address investors@ramasteel.com.

b. For the Members holding shares in demat form, please update your email
address through your respective Depository Participant/s.

. The Securities and Exchange Board of India (SEBI) has mandated submission of
Permanent Account Number (PAN) by every participant in securities market.
Members holding shares in electronic form are, therefore, requested to submit PAN
to their Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN details to
the Company.

In terms of the SEBI Listing Regulations, securities of listed companies can only be
transferred in dematerialized form with effect from April 1, 2019. In view of the
above, Members are advised to dematerialize shares held by them in physical form.
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10. During EGM, Members may access scanned copy of Register of Directors and Key
Managerial Personnel and their shareholding maintained under Section 170 of the
Act and the Register of Contracts and Arrangements in which Directors are interested
maintained under Section 189 of the Act, upon Login to NSDL e-Voting system at
https://www.evoting.nsdl.com.

By order of the Board
For Rama Steel Tubes Limited
Sd/-
Arpit Suri
Company Secretary
M. No.F10371
Place: New Delhi
Date: December 10, 2024

Regd. Office: B-5, 3rd Floor, Main Road, Ghazipur,
New Delhi - 110 096, Delhi, India.

CIN: L2720I1DL1974PLC007114

Email: investors@ramasteel.com

Website: www.ramasteel.com

Tel.: 011-43446600
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,
2013 READ WITH RULE 22 OF THE COMPANIES (MANAGEMENT AND
ADMINISTRATION) RULES, 2014

Pursuant to Section 102 of the Companies Act, 2013 (“Act”), the following Explanatory
Statement sets out all material facts relating to the business mentioned under Item No. 1 of
the accompanying Notice dated December 10, 2024.

ITEM NO. 1: TO APPROVE THE ISSUANCE OF EQUITY SHARES ON PREFERENTIAL BASIS

In accordance with Sections 42 and 62 and other applicable provisions of the Companies Act,
2013 (the “Act”) and the Companies (Prospectus and Allotment of Securities) Rules, 2014,
the Companies (Share Capital and Debentures) Rules,2014 and other applicable rules made
thereunder (including any statutory modification(s) or re-enactment(s) thereof for the time
being in force) and in accordance with the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI (ICDR) Regulations”)
and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the “Listing Regulations”), as amended from time to time,
approval of Members of the Company by way of Special Resolution is required to issue of
equity shares (“Equity Shares”) to the person belonging to Non-Promoter, on a preferential
basis in compliance with applicable provisions of the SEBI (ICDR) Regulations.

The details of the issue and other particulars as required in terms of the Companies Act, 2013
and the SEBI (ICDR) Regulations, 2018 as amended in relation to the aforesaid Special
Resolution are given as under:

Salient features of the preferential issue of Equity Shares are as under:

The proposed issue and allotment of equity shares on a preferential basis, shall be governed
by the applicable provisions of the SEBI (ICDR) Regulations and the Companies Act, 2013
read with the applicable provisions of the rules made there under.

Further, in terms of Regulation 163(1) of the SEBI (ICDR) Regulations, certain disclosures
are required to be made to the Members of the Company which forms part of this
Explanatory Statement to the Notice. Without generality to the above, the salient features of
the preferential issue of Equity Shares are:

e The “Relevant Date” as per the SEBI (ICDR) Regulations for determining the minimum
price for the preferential issue of equity shares is Thursday, 5t December, 2024, which
is a date 30 days prior to the date on which the resolution is deemed to be passed;

The details in relation to the preferential issue as required under the SEBI (ICDR)

Regulations and the Act read with the rules issued thereunder, are set forth below:

1. The allotment of the Equity Shares is subject to the Proposed Allottee(s) not having sold
any equity shares of the Company during the 90 Trading Days preceding the Relevant
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Date. The Proposed Allottee(s) have represented that the allottee(s) have not sold any
equity shares of the Company during 90 Trading Days preceding the Relevant Date.

2. The relevant disclosures as required under Regulation 163(1) of Chapter V of the SEBI
(ICDR) Regulations are set out below:

(i) Particulars of the Preferential Issue including date of passing of Board Resolution

The Board of Directors in its meeting held on 10t December, 2024 had approved the issue
of equity shares and accordingly proposes to issue and allot in aggregate up to maximum of
40,32,126 (Forty Lakhs thirty Two Thousand One Hundred Twenty Six Only) equity shares
at a price of Rupees 14/- (Rupees Fourteen Only) by way of consideration other than cash,
to the person belonging to Non-Promoter subject to comply with applicable rules and
regulations, on a preferential basis in compliance with applicable provisions of the SEBI
(ICDR) Regulations.

(ii) Objects of the Preferential Issue and aggregate amount proposed to be raised

This Object of the Issue is to Issuance of equity shares towards meeting purchase
consideration with respect to acquisition of 24.80% stake in M/s Bigwin Buildsys Coated
Private Limited from its existing shareholders.

The Proposed Issue is for Consideration other than Cash.

(iii) Maximum number of specified securities to be issued:

The resolutions set out in this Notice authorize the Board to issue up to maximum of
40,32,126 number of equity shares at a price of Rs. 14/- including premium of Rs. 13/- as
per the table specified below:

S.No. | Name of Proposed Allottees | Category Maximum Number of
Equity Shares proposed
to be allotted
1 Mr. Vinit Bharat Shah Non-Promoter 40,32,126
Total 40,32,126

(iv) Relevant Date

In terms of the provisions of Chapter V of the SEBI (ICDR) Regulations, relevant date for
determining the minimum issue price for the Preferential Allotment of the equity shares is
Thursday, 5" December, 2024, being the date 30 days prior to the date on which the
resolution is deemed to be passed.
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(v) Basis on which the price has been arrived

The Equity Shares of the Company are listed on National Stock Exchange of India
Limited (“NSE”) and BSE Limited (“BSE”). In terms of Regulation 164(1) of the SEBI
ICDR Regulations, 2018, the shares of the Company are listed on National Stock
Exchange of India Limited (“NSE”) and BSE Limited for a period of 90 Trading Days or
more on Relevant Date; therefore, the aforesaid equity shares shall be allotted in
accordance with the price determined in terms of Regulation 164(1) of the SEBI (ICDR)
Regulations, 2018. As per the said Regulation, if the shares are frequently traded, the
price is needed to be determined by taking into account following parameters:

If the equity shares of the issuer have been listed on a recognized stock exchange for a
period of 90 Trading Days or more as on the relevant date, the price of the equity shares
to be allotted pursuant to the preferential issue shall be not less than higher of the
following:

a. the 90 Trading Days Volume Weighted Average Price of the related equity shares
quoted on the recognized stock exchange preceding the relevant date; or

b. the 10 Trading Days Volume Weighted Average Price of the related equity shares
quoted on the recognized stock exchange preceding the relevant date.

“Stock Exchange” for this purpose shall mean any of the recognized stock exchanges in
which the equity shares are listed and in which the highest trading volume in respect of the
equity shares of the Company has been recorded during the preceding 90 Trading Days prior
to the relevant date.

“Frequently traded shares” means the shares of the issuer, in which the traded turnover
on any recognized stock exchange during the 240 trading days preceding the relevant date,
is at least ten per cent of the total number of shares of such class of shares of the issuer.

Provided that where the share capital of a particular class of the issuer company is not
identical throughout such period, the weighted average number of total shares of such class
of the issuer company shall represent the total number of shares.

Equity Shares of the Company are listed on National Stock Exchange of India Limited (“NSE”)
and BSE Limited (“BSE”) and are most frequently traded at NSE in terms of Regulation
164(5) of SEBI ICDR Regulations, 2018. Accordingly, the minimum issue price has been
calculated on the basis of trading at NSE at which highest trading volume in respect of equity
shares of the company has been recorded during the 240 Trading Days preceding the
relevant date. Therefore, in terms of Regulation 164(1) of the SEBI ICDR Regulations read
with provision of Articles of Association of the company, the minimum Issue Price has been
computed as Rs. 14/- per equity shares.
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The minimum issue price calculated in terms of Regulation 164(1) is Rs 13.66 per share and
Fair Value of Equity Shares computed in terms of Articles of Association of the Company
comes to Rs. 11.75/- per equity shares.

Therefore, in terms of Regulation 164(1) of the SEBI ICDR Regulations and after taking in to
consideration minimum price as calculated and fair value of shares computed in terms of
Articles of Association of the Company by the Registered Valuer, the Issue Price has been
fixed as Rs. 14/- per equity shares including premium of Rs. 13 /- per equity shares.

A Certificate regarding arriving at Minimum Price in terms of Regulation 164(1) of SEBI
(ICDR) Regulations, 2018 as amended has been taken from Mr. Arun Kumar Gupta,
Practicing Company Secretary (FCS 5551 | CP 5086), Proprietor of Arun Kumar Gupta &
Associates, Company Secretaries, confirming the minimum price for the preferential issue as
per Chapter V of SEBI (ICDR) Regulations, 2018 and a Certificate from Independent
Registered Valuer Mr. Sanjeet Kumar Sharma, Registration No. IBBI/RV/02/2020/13091
has been taken with respect to fair value of shares in terms of Articles of Association of the
Company and the both reports shall be made available and published on the websites of the
company i.e. www.ramasteel.com

e The allotment of equity shares are subject to the Investor(s) not having sold any Equity
Shares during the 90 trading days preceding the Relevant Date.

e The Company, its Promoters and Directors are not declared as willful defaulter by
Reserve Bank of India or not declared as fraudulent borrower and also not declared as
fugitive economic offender.

(vi) Intent of the Promoters, Directors or Key Managerial Personnel of the Company
to subscribe to the Preferential Allotment

None of the Promoters, Directors and Key managerial Personnel of the company have
shown their intention to subscribe to the present preferential allotment.

(vii) Time frame within which the Preferential Allotment shall be completed
Pursuant to the SEBI (ICDR) Regulations, the equity shares shall be issued and allotted by
the Company within a period of Fifteen (15) days from the date of passing of this resolution
provided that where the issue and allotment of the said equity shares is pending on account
of pendency of any regulatory approval, then such issue and allotment shall be completed
within a period of Fifteen (15) days from the date of receipt of last of such approvals.

(viii) Principal terms of assets charged as securities

Not applicable.
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(ix) Shareholding pattern of the Company before and after the Preferential Allotment

of equity shares.
Pre Issue Post Issue
S % of share
N(.) Category No. of Shares |% of share| No.of Shares | Holding post
' Held Holding held Preferential
Capital
A |Promoters’ holding:
1. [ndian
Individuals/ HUF
Promoters
Naresh Kumar Bansal 39,97,40,475 25.72 39,97,40,475 25.65
Kumud Bansal 5,19,00,000 3.34 5,19,00,000 3.33
Richi Bansal 4,76,96,525 3.07 4,76,96,525 3.06
Krati Bansal 3,37,50,000 2.17 3,37,50,000 2.17
Nikhil Naresh Bansal 10,16,99,850 6.54 10,16,99,850 6.53
Kanika Bansal 83,25,000 0.54 83,25,000 0.53
Person Acting in
Concert (s) #
Tarun Dhir (Partner of
M /s Dhir Enterprises) 22,50,000 0.14 22,50,000 0.14
Tarun Dhir (Partner of
M/s Arun Enterprises) 9,07,36,575 5.84 9,07,36,575 5.82
Tarun Dhir 22,12,875 0.14 22,12,875 0.14
Arun Dhir 19,91,325 0.13 19,91,325 0.13
Charanjit Lal Dhir 50,52,000 0.33 50,52,000 0.32
Sangeeta Dhir 1,12,500 0.01 1,12,500 0.01
Prem Dhir 0 0.00 0 0.00
Bodies Corporate 0 0.00 0 0.00
Trust 0 0.00 0 0.00
2.  [Foreign Promoters 0 0.00 0 0.00
Sub Total (A) 74,54,67,125 47.96 74,54,67,125 47.84
B Non-Promoters’
holding:
1. [Institutional Investors - - - -

Mutual Funds

Venture Capital Funds

Alternate Investment

Funds
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Foreign Venture Capital
Investors

Foreign Portfolio
Investors

8,66,852

0.06

8,66,852

0.06

Financial
Institutions/Banks

Insurance Companies

Provident
Funds/Pension
Funds

Any Other

(Specify)

Trust

Central
Government/State
Government(s)/
President of

India

Non-Institution
Investors

Individual shareholders
holding nominal share
capital up to

Rs.2 Lakhs

61,45,90,341

39.54

61,45,90,341

39.44

Individual shareholders
holding nominal share
capital in excess

of Rs. 2 Lakhs

8,40,72,789

5.41

8,81,04,915

5.66

Foreign Companies

3,14,13,600

2.02

3,14,13,600

2.02

Non Resident Indians

3,55,11,807

2.28

3,55,11,807

2.28

HUF

1,72,13,604

1.11

1,72,13,604

1.10

Bodies Corporate

2,13,06,035

1.37

2,13,06,035

1.37

Clearing Member

24,28,490

0.16

24,28,490

0.16

Escrow Account

13,58,632

0.09

13,58,632

0.09

Sub Total (B)

80,87,62,150

52.04

81,27,94,276

52.16

TOTAL (A+B)

1,55,42,29,275 100

155,82,61,401

100

Custodian/DR Holder

1,800

0.00

1,800

0.00

Sub Total (C)

1800

0.00

1800

0.00

GRAND TOTAL
(A+B+(C)

1,55,42,31,075 100

1,55,82,63,201

100
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Notes:

1. The pre preferential shareholding pattern is prepared on the basis of 6th December,
2024.

2. # The Person(s) shown under Person Acting in Concert (Dhir Group) has been
included as Person Acting in Concert with the existing promoters of the company in
compliance with SEBI Order WTM/MB/CFD/DCR-2/13426/2021-22 dated 17th
September, 2021.

(x) Identity of the natural persons who are the ultimate beneficial owners of the
shares proposed to be allotted and/or who ultimately control the proposed
allottees, the percentage of post preferential issue capital that may be held by them
and change in control, if any

The details of natural persons is given only for the purpose to know natural persons.
However, the aforesaid Proposed Allottee will be beneficially shareholder of the equity
shares that may be allotted.

S. Name of the Natural Pre Issue Maximu Post
No. Proposed persons who Shareholding?z | m No of Preferential
Allottee are the Equity issue
ultimate Shares to | Shareholding?
beneficial be
owners! No. of % allotted No. of %
equity age equity age
shares shares
1 Mr. Vinit Bharat | Not Applicable 0| 0.00| 40,32,12 | 40,32,12 | 0.26
Shah 6 6

1. The details of natural persons is given only for the purpose to know natural persons.
However, the aforesaid Proposed Allottee will be beneficially shareholder of the

equity shares that may be allotted.
2. Preissue shareholding is as on 6th December, 2024.

3. There shall not be change in control consequent to the present preferential issue of
equity shares.

(xi) Lock-in Period

The equity shares to be issued and allotted on preferential basis will be subject to lock-in as
provided in the applicable provisions of the Regulation 167 of the SEBI (ICDR) Regulations.

The entire pre-preferential allotment shareholding of the allottees, if any, shall be locked-in
from the relevant date up to a period of 90 trading days from the date of trading approval.

(xii) The Percentage of post preferential issue capital that may be held by the allottee
(s) and Change in control if any, in the issuer consequent to the preferential issue.
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As aresult of the proposed preferential issue of equity shares, there will be no change in the
control or management of the Company. However, voting rights will change in tandem with
the shareholding pattern.

The details of percentage of the proposed allottee(s) on the basis of fully diluted
capital are as under:

Sr. | Name of Proposed Allottee(s) Percentage of

No. shareholding on the
basis of fully diluted
basis

1 Mr. Vinit Bharat Shah 0.26

(xiii) The justification for the allotment proposed to be made for consideration other
than cash together with valuation report of the registered valuer.

The shares proposed to be allotted by way of consideration other than cash. The issuer
company in its meeting of the Board of Directors held on 10t December, 2024 have decided
to acquire 24.80% stake in M/s Bigwin Buildsys Coated Private Limited from its
shareholders namely Mr. Vinit Bharat Shah. The Board has also decided to adjust purchase
consideration with respect to acquisition of above said stakes by way of allotment of fresh
shares of M/s Rama Steel Tubes Limited of the same value.

Brief Business Profile of M/s Bigwin Buildsys Coated Private Limited are as under:
M/s Bigwin Buildsys Coated Private Limited (“BIGWIN”)
INCLUDE DETAILS ABOUT THE COMPANY

M/s Bigwin Buildsys Coated Private Limited was incorporated on December 12, 2019 with
Registrar of Companies, Mumbai . The registered office of the company is situated at 201-2,
S C plotno 183 T Anuradha, 51 ST Road, Near Veer Savarkar Udyan, Borivali West, Mumbai,
Maharashtra, India - 400092 .

The main objects of the company are as under:

e To acquire or carry on in India or elsewhere the business of providing heat and cold
treatment of iron, steel (including alloy steel) and metal founders, processors, turners,
forgers, drawers, rollers and re-rollers of steel shaftings, bars, rods in different shapes
and sizes from scraps, billets, ingots including wire, nails, screws, metal hinges, plates,
sheets, strips, hoops, rounds, circles, angles and to alloy steel, stainless steel, any other
products from steel, brass, copper, lead, zinc, nickel and any other ferrous and non-
ferrous metals of all sizes, specification and description including ingot casting in electric
and furnace.

e To carry on in India or elsewhere the business to design, manufacture, produce, prepare,
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buy, procure, acquire, import, improve upon, alter, manipulate, maintain, prepare for
market, handle, assemble, heat, grade, mould, cast, sell, resale, export, operate, dispose
of, distribute, transport, store, forward, dispose, consume, repair supply and otherwise
deal in or develop all types, varieties, models, shapes, sizes, specifications, description,
diameters, capacities, applications, uses and values of gadgets, implements, accessories,
parts, spares, assemblies, components, moulds, jigs, nuts, bolts, fixtures and tools,
metallic or otherwise, to carry on Pre Engineered Building (PEB) related work etc.

e To act as agent, broker, representative, consultant, collaborator, stockist, lessor,
franchiser, wholesaler, retailer, job-worker, exporter, importer, dealer or in any such
other capacity in respect of products manufactured or dealt with by the Company.

e To carry on all processes like metal printing, metal anodising, electro-plating, chemical
treatment and lacquering, of coated and non-coated metals, solar panel and all solar
products in respects of products manufactured or dealt with by the Company.

Presently M /s Bigwin Buildsys Coated Private Limited engaged inter-alia in the business of
green energy solution specially in Solar Structures and the acquisition of stake in Bigwin
Buildsys Coated Private Limited enables the company to enter into a new segment of green
energy solution.

M/s Rama Steel Tubes Limited on 10t December, 2024 have entered in to Shares
Subscription Agreement with Mr. Vinit Bharat Shah and M /s Bigwin Buildsys Coated Private
Limited (as a “Confirming Party”) towards allotment of 40,32,126 equity shares to Mr. Vinit
Bharat Shah at a price of Rs 14/- per share aggregating to Rs 5,64,49,764 /- against purchase
consideration of Rs 5,64,49,764 for purchase of 2,480 number of equity shares from Mr.
Vinit Bharat Shah at a price of Rs. 22,762 /- per share representing 24.80% shareholding of
M/s Bigwin Buildsys Coated Private Limited. .

The acquisition of M/s Bigwin Buildsys Coated Private Limited enables the company to
enter into a new business of in the business of green energy solution specially in Solar
Structures.

1. Acquisitions are expected to lead to margin expansion on overall basis

e Proposed Purchase of 24.80% stake in M/s Bigwin Buildsys Coated Private Limited by
way of acquisition of shares. In result of this proposed transaction M/s Bigwin Buildsys
Coated Private Limited will become Associate Company.

e The acquisition of the M/s Bigwin Buildsys Coated Private Limited as envisaged will
help in diversification of business in the field of Green Energy Solutions specially in
Solar Structures.

The Fair Value of M/s Bigwin Buildsys Coated Private Limited Comes to Rupees 22.76/-
Crore and Fair Value per shares comes to Rs. 22,762 /- per share. A valuation report from
Independent Registered Valuer namely Mr. Sanjeet Kumar Sharma, Registration No.
IBBI/RV/02/2020/13091 dated December 9, 2024 has been taken.
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The report of registered valuer is available at websites of the company at

www.ramasteel.com.

(xiv) The Current and proposed Status of the allottee (s) post the preferential issues
are as under:

Sr. | Name of Proposed Allottee(s) | Current Status of | Proposed Status
No. proposed allottee of allottees
1 Mr. Vinit Bharat Shah Not a Shareholder Non-Promoter

(xv) Undertakings

a)

b)

c)

d)

g)

h)

None of the Company, its Promoters and Directors is declared as wilful defaulter and
fraudulent borrowers by Reserve Bank of India and also not declared as fugitive
economic offender.

The Company is eligible to make the Preferential Allotment to its Promoter and Non-
Promoter under Chapter V of the SEBI (ICDR) Regulations.

As the equity shares have been listed for a period of more than 90 trading days as on
the Relevant Date, the provisions of Regulation 164(2) of the SEBI (ICDR) Regulations
governing re-computation of the price of shares shall not be applicable.

The Company hereby undertakes that it shall re-compute the price of the Equity Shares
in terms of the provisions of the SEBI (ICDR) Regulations where it is required to do so,
until the amount so payable is not paid within the time stipulated under SEBI (ICDR)
Regulations, the Equity Shares shall continue to be locked -in till the time such amount
is paid by the proposed allottees.

The Equity Shares held by the proposed allottees if any in the Company are in
dematerialized form only.

The allotment of equity shares does not require making of a public offer as it is below
the prescribed threshold limit for making of a public offer in terms of the SEBI (ICDR)
Regulations.

Due to above preferential allotment of the equity shares, no change in management
control is contemplated. The aforesaid allottee(s) shall be required to comply with the
relevant provisions of the SEBI (ICDR) Regulations.

The company has complied with the requirement of listing obligation i.e., maintaining
a minimum of 25% of the paid-up capital in the hands of the public.
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(xvi) Practicing Company Secretary’s Certificate

The Certificate from Mr. Arun Kumar Gupta, Practicing Company Secretary (FCS 5551 | CP
5086), Proprietor of Arun Kumar Gupta & Associates, Company Secretaries, certifying that
the Preferential Allotment is being made in accordance with the requirements of Regulation
163 (2) of Chapter V of the SEBI (ICDR) Regulations, has been obtained and the same shall
be available for inspection at our website at www.ramasteel.com

(xvii) Approval under the Companies Act:

Section 62 of the Companies Act, 2013 provides inter-alia, that when it is proposed to
increase the issued capital of a company by allotment of further shares or specified securities
etc., such further shares/specified securities shall be offered to the existing member(s) of the
company in the manner laid down in the section unless the Members in general meeting
decide otherwise by passing a Special Resolution. Therefore, the consent of the shareholders
is being sought pursuant to the provisions of section 62(1) of the Companies Act, 2013 and
all other applicable provisions, SEBI Guidelines or regulations and the provisions of the
Listing Agreement with the Stock Exchange(s) for authorizing the Board to offer, issue and
allot equity shares/specified securities as stated in the resolution, which would result in a
further issuance of securities of the Company to the non-promoters on a preferential
allotment basis, in such form, manner and upon such terms and conditions as the Board may
in its absolute discretion deem fit.

In accordance with the provisions of Sections 42 and 62 of the Act read with applicable rules
thereto and relevant provisions of the SEBI (ICDR) Regulations, approval of the Members for
issue and allotment of the equity shares is being sought by way of a “Special Resolution” as
set out in the said Item No. 1 of the Notice. Provided that the aforesaid preferential issues
would be within the Authorized Share Capital of the Company.

None of the Promoters, Directors of the Company and a Key Managerial Personnel (KMPs),
are concerned or interested to the extent of their shareholding and/ or directorships in the
Company.

The Board recommends the resolution in Item No. 1 of the Notice for your approval as a
special resolution.

By order of the Board

For Rama Steel Tubes Limited

Sd/-

Arpit Suri

Company Secretary

M. No.F10371
Place: New Delhi

Date: December 10, 2024

Regd. Office: B-5, 3rd Floor, Main Road, Ghazipur,
New Delhi - 110 096, Delhi, India.

CIN: L2720IDL1974PLC007114

Email: investors@ramasteel.com

Website: www.ramasteel.com

Tel.: 011-43446600
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