ﬂ REGD. & CORPORATE OFFICE :

"RAMKRISHNA CHAMBERS"”
& & - i - n 72, SHAKESPEARE SARANI
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Date: 05/07/2024

To

The Securities and Exchange Board of India
SEBI Bhavan, Plot No. C-4A, G-Block,

Bandra Kurla Complex,

Bandra (East),

Murmbai - 400051

Dear Sir/Madam,

Sub: - Reportunder Regulation 10(7) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations”) in respect of acquisition made in accordance of
exemption provided for in Regulation 10(1][d] (iii) of the SEBI SAST Regulations.

With reference to above mentioned subject, we hereby inform that pursuant to the Scheme of
Amalgamation of Eastern Credit Capital Private Limited and Northeast Infraproperties Private
Limited with Riddhi Portfolio Private Limited sanctioned by Hon'ble National Company Law Tribunal,
Kolkata Bench, 2,26,11,651 Equity shares of Ramkrishna Forgings Limited (RKFL) i.e. Target
Company, held by Eastern Credit Capital Private Limited {ECCPL), being part of the Promoter, stand
vested in and transferred to Riddhi Pertfolio Private Limited (RPPL), being part of the Promoter.
Owing to which, the shareholding of RPPL in the target company has increased from 3,79,25,388
(20.98%) equity shares to 6,05,37,039 (33.49%) equity shares.

The respective intimation and report under Regulation 10(6) read with Regulation 10{1){d)(iii) of the
SEBI SAST Regulations, have already been filed with BSE Limited and National Stock Exchange of India
Limited on 18/06/2024.

In this regard, please find enclosed herewith report under Regulation 10(7) of the SEBI SAST
Regulations in respect of acquisition-of 2,26,11,651 Equity shares of Ramkrishna Forgings Limited i.e
Target Company, made in reliance upon eéxemption provided for in Regulation 10{1)(d)(iii) of SEBI
SAST Regulations,

The prescribed fees of Rs. 1,50,000/- alongwith [GST of Rs. 27,000/- is paid via online bearing receipt
no. 113358691110 dated 03/07/2024 in favour of "Securities and Exchange Board of India”,

Kindly acknowledge the receipt and do the needful in the matter.
This is for your information and record.

Thanking You
Yours Faithfully

An Kumar Kedia
Director - 00375557

Encl.: As above
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Format under Regulation 10(7) - Report to SEBI in respect of any acquisition made in

reliance up on exemption provided for in Regulation 10{1){d){iii

of SEBI_{Substantiail

Acquisition of Shares and Takeovers) Regulations, 2011

1 General Details

a. | Name, address, telephone no., e-mail of [ Riddhi Portfolio Private Limited
Acquirer (s} {In case there are multiple .
acquirers, provide full contact details of any one Addl’?SSi Ramkrishna Chambers 72, Shakgspeare
acquirer (the correspondent acquirer) with | Sarani, Kolkata, Kolkata, West Bengal, India,
whom SEBI shall correspond.} 700017
Telephone No.: 033 40545900
Email Id: portfolioriddhi@gmail.com
b. | Whether sender is the acquirer (Y/N) Yes
¢ | If not, whether the sender is duly authorized by | Not Applicable
the acquirer to act on his behalf in this regard
(enclose copy of such authorization)
d. | Name, address, Tel no. and e-mail of sender, if | Not Applicable
sender is not the acquirer
2 Compliance of Regulation 10(7)
Date of report 05/07/2024
b. | Whether report has been submitted to SEBI | yeq
within 21 business days from the date of the
acquisition
c. | Whether the report is accompanied with fees Yes, the prescribed fees of Rs. 1,50,000/

as required under Regulation 10(7)

alongwith IGST of Rs. 27,000/- is paid via online,
bearing receipt no. 113358691110 dated
03/07/2024 in favour of *Securities Exchange
Board of India”. Documentary proof of the same is
attached as “Annexure - A”

3 Compliance of Regulation 10(6 )

a. | Whether the report has been filed with the | yes, the reportis filed on 18/06/2024 with the Stock
Stock Exchanges where the shares of the | Exchanges within 4 working days from the date of
Company are listed within 4 business days of | acquisitioni.e. 13/06/2024.
the acquisition Copy of the same is attached as “Annexure - B”

b. | Date of Report 18/06/2024

. /
The following abbreviations have been us;\a[' through the document: TC stands for ‘Target Company’,
‘Takeover Regulations ' stands for ‘SEBI(Substantial dequisition of Shares and Takeover Regulations, 2011)
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4 Details of the Target Company (TC)

a.

Name & address of TC

Ramkrishna Forging Limited
Address: 23, Circus Avenue, Kolkata - 700017

b.

Name of the Stock Exchange(s) where the shares
of the TC are listed

1. Nationa! Stock Exchange of India Limited
2. BSE Limited

5 | Details of the acquisition

=

I~

et .
Q

a. | Date of acquisition 13/06/2024

b, | Aeqpisifion pine gerehae fin Rs) The acquisition being done pursuant to an approved
Scheme of Amalgamation the transfer would be
accounted for atthe carrying cost of the investmients
in the books of the transferor companies.

c. | Regulation which would have been triggered | Regulation 3(1) would have been triggered off,
off, had the report not been filed under | had the report not been filed under Regulation
Regulation 10{7). (whether Regulation 3(1), [ 16{7).

3{2).4 or5)

d. | Shareholding of acquirer/s and PACs | Before the acquisition | After the acquisition
individually in TC (in terms of no: & as a| g, of | 9%wrt No. of % W.rt
percentage of the total share capital of the TC) | Shares (*) | total Shares total

share share
capital capital /
/ voting voting
rights of rights of
TC TC
Name(s) of the acquirer(s) and PAC (**}
ACQUIRER :
Riddhi Portfolio Private Limited 3,79,25,388| 2098 16,0537,039] 3349
PACs :
Naresh [alan 45,15425 2.50 45,15,425 2.50
Chaitanya Jalan 30,47,900 1.69 30,47,900 1.69
Rashmi Jalan 20,94,050 1.16 20,94,050 1.16
Naresh Jalan Huf 13,43,750 0.74 13,43,750 0.74
Ramkrishna Rail And Infrastructure Private | 65,00,000 3.60 65,000,000 3.60
Limited
Eastern Credit Capital Private Limited 2,26,11,651 12.51 - -
Mahabir Prasad Jalan - - - -
Mahabir Prasad Jalan HUF P - - - -
Radhika Jalan m - - - -
e 2 o

The following abbreviations have been used all through the document: TC siands for Target Company’,
‘Takeover Regulations’ stands for ‘SEBI{Substantial Acquisition of Shares and Takeover Regulations, 2011)
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6

Information specific to the exemption category to which the instant acquisition belongs -
Regulation 10(1)(d)(iii)

a.

Confirm that the scheme {s approved by the
order of a court or any other competent
authority

Yes, Hon'ble National Company Law Tribunal
(NCLT), Kolkata Bench has approved the
Scheme of Amalgamation vide its. order no.
671/2024 dated April 18, 2024 under CP
(CAA)/205/KB/2023 connected with CA
(CAA)/146/KB/2023, certified copy of the same
has been received by the company on June 13,
2024.

Attached copy of the order mentioned above.

Attached as Annexure - C.

Total consideration paid under the scheme.

The shares are transferred by virtue of the
Amalgamation order sanctioned by the Hon'ble
NCLT and hence no consideration is involved.

Component of cash and cash equivalents in the
total consideration paid under the scheme.

Whether the same is less than twenty-five
percent of the total consideration paid under
the scheme? (Y/N)

The shares are transferred by virtue of the
Amalgamation order sanctioned by the Hon'ble|
NCLT and hence no cash component or cash
equivalents is involved.

After the implementation of the scheme,
whether the persons who are directly or
indirectly holding at least thirty-three per cent
of the voting rights in the combined entity are
the same as the persons who held the entire
voting rights before the implementation of the
scheme? (Y/N). Please furnish relevant details
including the name of such persons as

well as their stake in the combined entity.

Yes, after the implementation of the scheme, the
persons who are directly or indirectly holding at
least thirty-three per cent of the voting rights in
the combined entity are the same as the persons
who held the entire voting rights before the
implementation of the scheme.

The detailed structure is enclosed as Annexure-
b.

Whether the acquirers as well as sellers have
complied with the provisions of Chapter V of the
Takeover Regulations {corresponding
provisions of the repealed Takeover
Regulations 1997} (Y/N). If yes, specify
applicable regulation/s as well as date on which
the requisite disclosures were made

along with the copies of the same.

o

Yes, the acquirers as well as sellers have complied

with the provisions of Chapter V of the Takeover
Regulations.

Accordingly, the disclosures filed with stock
exchanges under Regulation 29(1) and 29(2) of
SEBI SAST Regulations by the acquirer i.e. Riddhi
Portfolio Private Limited as well as by the seller
i.e. Eastern Credit Capital Private Limited on
14/06/2024 are attached and collectively
marked as Annexure - E.

The following abbreviations have been used a

T

through the document: TC stands for ‘Target Company’,

‘Takeover Regulations’ stands for ‘SEBIiSubstantial Acquisition of Shares and Takeover Regulations, 2011)
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g | Declaration by the acquirer that all the | All the conditions specified under regulation
conditions specified under regulation 10(1) | 10(1)(d)(iii} with respect to exemptions has
(d)(iil) with respect to exemptions has been |been duly complied with.

duly complied with. The Declaration by the acquirer is attached as
Apnnexure - F,

We hereby declare that the information provided in the instant report is true and nothing has been concealed
therefrom.,

Pawan Kurhar Kedia
Director - 00375557

(*] In case, percentage of shareholding to the total capital is different from percentage of voting rights,
indicate percentage of shareholding and voting rights separately.

(*¥) Shareholding of each entity shall be shown separately as well as collectively.

The following abbreviations have been used all through the document: TC stands for ‘Target Company’,
‘Takeover Regularions' stands for ‘SEBI(Substantial Acquisition of Shares and Takeover Regulations, 2011}
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Annexure - F

Date: 05/07,/2024

To

The Securities and Exchange Board of India
SEBI Bhavan, Plot No. C-4A, G-Block,

Bandra Kurla Complex,

Bandra (East),

Mumbai - 400051

Dear Sir/Madam,

Sub: - Declaration w.r.t compliance of all the conditions specified under regulation 10(1)
(d)(iii} of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 with
respect to exemptions.

We hereby confirm that all the conditions specified under regulation 10(1)(d)(iii) of SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 with respect to exemptions
has been duly complied with.

Thanking You.

Yours faithfully,
For Riddhi Portfolio Prj imited

Pawarr'Kumar Kedia
Diréctor - 00375557



Annexure ~ £

i ¥ i
L3

6/14/24, 6:13 PM Gmail - RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Disclosure in accordance with Regulation 29{1) of the SEBI {Subst...

i Gmail Ricdh! Portfolio <portfolioriddhi@gmail.coms

RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Disclosure in accordance with
Regulation 29(1) of the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations”)

1 message

Riddhi Portfolio <portfolioriddhi@gmail.com> Fri, Jun 14, 2024 at 6:08 PM

To: corp.relations@bseindia.com, takeover <takeover@nse.co.in>
Ce: rajesh@ramkrishnaforgings.com, Secretarial Ramkrishna Forgings <secretarial@ramkrishnaforgings.com>

Dear Sir,

With reference to subject matter, we hereby inform that 2,26,11,651 Equity shares of Ramkrishna Forgings Limited
i.e Target Company, held by Eastern Credit Capital Private Limited, being part of the Promoter stand vested in and
transferred to Riddhi Portfolio Private Limited, being part of the Promoter, pursuant to Scheme of Amalgamation

of Eastern Credit Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
¢~ “ompany Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the Regulation 29(1} of the
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

Kindly take note of the same on your record and acknowledge the receipt of the same.

Thanking You
Yours Faithfully

For Riddhi Porttolio Private Limited

Pawan Kumar Kedia
Director - DIN: (0375557

Encl.: As above

) RPPL SAST 29(1)_240614_182316.pdf
1 206K

https:#imail.google,com/mailfu/5/?ik=4baaf0e67 d&view=pt&search=all&permthid=thread-a:r-5503601664424049585&simpl=msg-2:r-52821688146041...
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Date: 14/06/2024

To To

The Listing Department The Listing Department

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers “Exchange Plaza”, C-1, Block G,

Dalal Street Bandra Kurla Complex, Bandra (East)
Mumbai 400 001 Mumbai 400 051

BSE SCRIP CODE: 532527 NSE SYMBOL: RKFORGE

To

The Company Secretary
Ramkrishna Forgings Ltd
23, Circus Avenue

Kolkata 700017

Dear Sir,

Sub: - Disclosure in. accordance with Regulation 29(1) of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI SAST Regulations”)

With reference to subject matter, we herehy inform that 2,26,11,651 Equity shares of
Rambkrishna Forgings Limited i.e Target Company, held by Eastern Credit Capital Private
Limited, being part of the Promoter stand vested in and transferred to Riddhi Portfolio Private
Limited, being part of the Promoter, pursuant to Scheme of Amalgamation of Eastern Credit
Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
Company Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the
Regulation 29(1) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
2011.

Kindly take note of the same on your record and acknowledge the receipt of the same.

Thanking You
Yours Faithfully

For Riddhi Portfolio Private Limited

I~

Paw, umar Kedia
Director - DIN: 00375557

Encl.; Asabove
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FORMAT FOR DISCLOSURES UNDER REGULATION 29(1) OF THE SEBI (SUBSTANTIAL

ACQUISITION OF SHARES AND TAKECOVERS) REGULATIONS, 2011

Part — A — Details of the Acquisition

1.

Name of the Target Company (TC)

Ramkrishna Forgings Limited

2. Name(s) of the acquirer and Persons

Acting in Concert (PAC) with the acquirer

-Riddhi Portfolio Private Limited

Acquirer

Persons Acting in Concert {PAC)

-Naresh Jalan

-Chaitanya Jalan

-Rashmi Jalan

-Naresh Jalan HUF

-Ramkrishna Rail and infrastructure Private Limited
-Eastern Credit Capital Private Limited {Amalgamated
w.e.f 13.06.2024)

-Mahabir Prasad Jalan

-Mahabir Prasad Jalan HUF

-Radhika Jalan

3. Whether the acquirer belongs o] Yes
Promoter/Promoter group
4. Name(s) of the Stock Exchange(s} where | BSE Limited
the shares of TC are Listed National Stock Exchange of India Limited
5. Details of the acquisition of shares/voting Number % w.r.t, total % w.r.t.
rights/holding of the Acqguirer and PAC sharel\:'oting okl dllut_ed
capital sharelvoting
wherever capital of
applicable the TC (*)
Before the acquisition under consideration,
holding of acquirer along with PACs of:
a) Shares carrying voting rights
-RIDDHI PORTFOLIO PRIVATE 3,79,25,388 20.98 20.98
LIMITED
-NARESH JALAN 45,15,425 2.50 2.50
-CHAITANYA JALAN 30,47,900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1.16
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-NARESH JALAN HUF
-RAMKRISHNA RAIL AND
INFRASTRUCTURE PRIVATE LIMITED
-EASTERN CREDIT CAPITAL PRIVATE
LIMITED
- MAHABIR PRASAD JALAN
- MAHABIR PRASAD JALAN HUF
- RADHIKA JALAN

TOTAL

13,43,750
65,00,000

2,26,11,651

7,80,38,164

0.74 0.74
3.60 3.60

12.51 12.51

43.17 43.17

Shares in the nature of encumbrance

{pledge/ lien/ non-disposal undertaking/
others)

45,00,000%

2.49 249

Voting rights (VR) otherwise than by

equity shares

Warrants/ convertible securities/ any
other instrument that entitles the acquirer
to receive shares carrying voting rights in

the TC {specify helding in each category)

Total {a+b+c+d)

7,80,38,164%

43.17 43.17

Details of acquisition

a)

Shares carrying voting rights acquired
-RIDDHI PORTFOLIO PRIVATE
LIMITED

2,26,11,651

12.51 12.51

VRs acquired otherwise than by equity

shares

Warrants /convertible securities/any other
instrument that entitles the acquirer to
receijve shares carrying voting rights in
the TC (specify holding in each category)

acquired:

Shares in the nature of encumbrance
{pledge/ lien/ non-disposal undertaking/
others)
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e) Total (atb+c+/-d}) 2,26,11,651 12.51 12.51
After the acquisition, holding of acquirer
along with PACs of:
a)  Shares carrying voting rights
-RIDBPHI PORTFOLIO PRIVATE 6,05,37,039 33.49 33.49
LIMITED
-NARESH JALAN 45 15,425 2.50 2.50
-CHAITANYA JALAN 30,47,900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1.16
-NARESH JALAN HUF 13,43,750 0.74 0.74
-RAMKRISHNA RAIL AND 65,00,000 3.60 3.60
INFRASTRUCTURE PRIVATE LIMITED
-EASTERN CREDIT CAPITAL PRIVATE - - -
LIMITED (Since Amalgamated)
- MAHABIR PRASAD JALAN = - -
- MAHABIR PRASAD JALAN HUF - - -
- RADHIKA JALAN - - -
TOTAL 7,80,38,164 4317 4317
b}  VRs otherwise than by equity shares - & e
¢) Warrants/convertible securities/any other
instrument that entitles the acquirer to receive - & =
shares carrying voting rights in the TC (specify
holding in each category) after acquisition:
d) Shares in the nature of encumbrance
(pledge/ lien/ non-disposal undertaking/ 45,00,000% 249 2 49
others}.
Total (a+b+c+d) 7,80,38,164" 43.17 43.17
Mode of acquisition (e.g. open market / public | Pursuant to scheme of amalgamation of Eastern Credit
issue / rights issue /preferential allotment / | Capital Pvt Lid (ECCPL) with Riddhi Portfolio Pvt Ltd
inter-se transfer, etc.) (RPPL} sanctioned by Hon'ble National Company Law
Tribunal, Kolkata Bench (NCLT), the shareholding of
RPPL in the Target Company has increased from
3,79,25,388 equity shares e 20.98% to 6,05,37,039
equity shares ie. 33.49%, as 2,26,11,651 equity shares
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e 1251% held by ECCPL stand vested in and
transferred to RPPL.
Further, ECCPL (since amalgamated), cease to exist.

Satient features of the securities acquired | NA
including time till redemption, ratic at which it
can be converted into equity shares, etc.

Date of acguisition of/ date of receipt of | 13/06/2024 {Being the effective date of Amalgamation)

intimation of allotment of shares /VR/
warrants/convertible  securities/fany  other
instrument that entitles the acquirer to receive
shares in the TC.

Equity share capital / total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each

TC before the said acquisition

Equity share capital/ total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each
TC after the said acquisition
Total diluted share/voting capital of the TC | 18,07,76,179 Equity Shares of Rs, 2/- each

after the said acquisition

# The 45,00,000 Equity Shares in the nature of encumbrance form part of the Equity Shares held by
Riddhi Portfolio Private Limited and thus have not been included for the purposes of calculation of total
holding.

For Riddhi Portfolio Private Limiteg

e

Pawan Mar Kedia
Director : 00375557

Place: Kolkata
Date: 14/06/2024
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Part_ B kkkE
Name of the Target Company: Ramkrishna Forgings Limited

For Riddhi Portfolio Private Limit

Pawa%mar Kedia
Director: 00375557

Place: Kolkata
Date: 14/06/2024

Note:

(*) Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock
Exchange under Regulation 31 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015

(*#)) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of the
outstanding convertible securities/warrants into equity shares of the TC.

(***) Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.
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% G mall Riddhi Portfolio <portfolioriddhi@gmail.com>

RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Disclosure in accordance with
Regulation 29(2) of the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 {“SEB!| SAST Regulations”)

1 message

Riddhi Portfolio <portfolioriddhi@gmail.com= Fri, Jun 14, 2024 at 6:11 PM
To: corp.relations@bseindia.com, takeover <takeover@nse.co.in>
Ce: rajesh@ramkrishnaforgings.com, Secretarial Ramkrishna Forgings <secretariai@ramkrishnaforgings.cam>

Dear Sir,

With reference to subject matter, we hereby inform that 2,26,11,651 Equity shares of Ramkrishna Forgings Limited
i.¢ Target Company, held by Eastern Credit Capital Private Limited, being part of the Promoter stand vested in and
transferred to Riddhi Portfolio Private Limited, being part of the Promoter, pursuant to Scheme of Amalgamation

( f Eastern Credit Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
Company Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the Regulation 29(2) of the
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

Kindly take note of the same on your record and acknowledge the receipt of the same,

Thanking You
Yours Faithfully

For Riddhi Portfolio Private Limited

Pawan Kumar Kedia
Director - DEN: 00375557

( Zncl.: As above

ﬂ RPPL SAST 29(2)_240614_182351.pdf
179K

hitpsifmail.google.com/mail/ufs/ ?ik=4baaf0e67 d&view=pt&search=all&parmthid=thread-a:r-2250681347918191 929&simpl=msg-a:r29337926530539...
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Date: 14/06/2024

To To

The Listing Department The Listing Department

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers “Exchange Plaza”, C-1, Block G,

Dalal Street Bandra Kurla Complex, Bandra (East)
Mumbai 400 001 Mumbai 400 051

BSE SCRIP CODE: 532527 NSE SYMBOL: RKFORGE

To

The Company Secretary
Ramkrishna Forgings Ltd
23, Circus Avenue

Kolkata 700017

Dear Sir,
Sub: - Disclosure in accordance with Regulation 292) of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI SAST Regulations”)

With reference to subject matter, we hereby inform that 2,26,11,651 Equity shares of
Ramkrishna Forgings Limited i.e Target Company, held by Eastern Credit Capital Private
Limited, being part of the Promoter stand vested in and transferred to Riddhi Portfolio Private
Limited, being part of the Promoter, pursuant to Scheme of Amalgamation of Eastern Credit
Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
Company Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the
Regulation 29(2) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
201 1.

Kindly take note of the same on your record and acknowledge the receipt of the same.

Thanking You
Yours Faithfully

For Riddhi Per

Pawdn Kumar Kedia
Director - DIN: 00375557

Encl.: As above



Riddhi Portfolio Private Limited

)
L

REGD. & CORPORATE OFFICE :
“RAMKRISHNA CHAMBERS”

72, SHAKESPEARE SARANI
KOLKATA - 700 017

WEST BENGAL, INDIA

PHONE : (+91 33) 4054 5900

CIN No. U67120WB1995PTC071066

FORMAT FOR DISCLOSURES UNDER REGULATION 29(2) OF THE SEBI (SUBSTANTIAL

ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011

1. Name of the Target Company (TC) Ramkrishna Forgings Limited
2. Name(s) of the acquirer and Persons | Acquirer
Acting in Concert (PAC} with the acquirer | -Riddhi Portfolio Private Limited
Persons Acting in Concert {(PAC)
-Naresh Jalan
-Chaitanya Jalan
-Rashmi Jalan
-Naresh Jalan HUF
-Ramkrishna Rail and Infrastructure Private Limited
-Eastern Credit Capital Private Limited (Amalgamated
w.e.f 13.06.2024)
-Mahabir Prasad Jalan
-Mahabir Prasad Jalan HUF
-Radhika Jalan
3. Whether the acquirer belongs t{o ] Yes
Promoter/Promoter group
4, Name(s) of the Stock Exchange(s) where | BSE Limitéd
the shares of TC are Listed National Stock Exchange of India Limited
5. Details of the acquisition of shares/voting Number % w.r.t. total % w.r.t.
rights/holding of the Acquirer and PAC Shi':g; tling ;ﬁ;ﬁ\%ﬁi‘;
wherever capital of
applicable the TC (*}
Before the acquisition under consideration,
holding of acquirer along with PACs of:
a)  Shares carrying voting rights
~RIDDHI PORTFOLIO PRIVATE 3,79,25,388 20.98 20.98
LIMITED
-NARESH JALAN 45,15,425 2.50 2.50
-CHAITANYA JALAN 30,47 900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1.16




ﬂ

Riddhi Portfolio Private Limited

L

REGD. & CORPORATE OFFiCE :
“RAMKRISHNA CHAMBERS”

72, SHAKESPEARE SARANI
KOLKATA - 700 017

WEST BENGAL, INDIA

PHONE : (+91 33) 4054 5900

CiN No. U67120WB1995PTC071066

-NARESH JALAN HUF
-RAMKRISHNA RAIL AND
INFRASTRUCTURE PRIVATE LIMITED
-EASTERN CREDIT CAPITAL PRIVATE
LIMITED
- MAHABIR PRASAD JALAN
- MAHABIR PRASAD JALAN HUF
- RADHIKA JALAN

TOTAL

13,43,750
65,006,000

2,26,11,651

7,80,38,164

0.74 0.74
3.60 3.60

12.61 12.81

4317 43.17

Shares in the nature of encumbrance
(pledge/ lien/ non-disposal undertaking/

others)

45,00,000%

2.49 2.49

Voting rights (VR) otherwise than by

equity shares

Warrants/ convertible securities/ any
other instrument that entittes the acquirer
to receive shares carrying voting rights in
the TC (specify holding in each category)

Total (a+b+c+d)

7,80,38,164%

43.17 4317

Details of acquisition

a)

Shares carrying voting rights acquired
-RIDDBHI PORTFOLIO PRIVATE
LIMITED

2,26,11,651

12.51 12.51

b)

VRs acquired otherwise than by equity
shares

c)

Warranis /converiible securities/any other
instrument that entitles the acquirer to
receive shares carrying voting rights in
the TC (specify holding in each category)

acquired:;

d)

Shares in the nature of encumbrance
{pledge/ lien/ non-disposal undertaking/

others)

e)

Total (a+b+c+/-d)

2,26,11,651

12.51 12.51
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Riddhi Portfolio Private Limited

REGD. & CORPORATE OFFICE :

“RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARAN!
KOLKATA - 700 017

WEST BENGAL, INDIA
PHONE : (+91 33) 4054 5500

CIN No. Us7120WB1995PTC071066

After the acquisition, holding of acquirer
along with PACs of:
a) Shares carrying voting rights
-RIDDHI PORTFOLIO PRIVATE 6,05,37,039 33.49 33.49
LIMITED
-NARESH JALAN 45,15,425 2.50 2.50
-CHAITANYA JALAN 30,47,900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1.16
-NARESH JALAN HUF 13,43,750 0.74 0.74
-RAMKRISHNA RAIL AND 65,00,000 3.60 3.60
INFRASTRUCTURE PRIVATE LIMITED
-EASTERN CREDIT CAPITAL PRIVATE - - -
LIMITED
- MAHABIR PRASAD JALAN - - -
- MAHABIR PRASAD JALAN HUF - - -
- RADHIKA JALAN - - -
TOTAL 7,80,38,164 43.17 A3.17
b)  VRs otherwise than by equity shares - = -
c) Warrants/convertible securities/any other
instrument that entitles the acquirer to receive - - -
shares carrying voting rights in the TC (specify
holding in each category) after acquisition:
d) Shares in the nature of encumbrance
(pledge!/ lien/ non-disposai  undertaking/ 45,00,000% 2.49 2.49
others).
Total (a+b+c+d) 7,80,38,164 43.17 43.17
Mode of acquisition (e.g. open market / public | Pursuant to scheme of amalgamation of Eastern Credit
issue / rights issue /preferential allotment / | Capital Pvt Ltd (ECCPL) with Riddhi Portfolic Pvt Ltd
inter-se transfer, etc.) (RPPL) sanctioned by Hon'ble National Company Law
Tribunal, Kolkata Bench (NCLT), the shareholding of
RPPL in the Target Company has increased from
3,79,25,388 equity shares i.e 20.98% to 6,05,37,039
equity shares ie. 33.49%, as 2,26,11,651 equity shares
ie 12.51% held by ECCPL stand vested in and




“RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARANI

Riddhi Portfolio Private Limited KOLKATA - 700 017
WEST BENGAL, INDIA
L PHONE : (+91 33) 4054 5800
CIN No. UB7T120WB1995PTC071066

ﬂ REGD, & CORPORATE OFFICE :

transferred to RPPL.
Further, ECCPL (since amalgamated), cease to exist,

Salient features of the securities acquired | NA
including time till redemption, ratio at which it

can be converted into equity shares, etc.

Date of acquisition of/ date of receipt of | 13.06.2024 (Being the effective date of Amalgamation)
intimation of allotment of shares MNMR/
warrants/convertible  securitiesfany  other
instrument that entitles the acquirer to receive
shares in the TC.

Equity share capital / total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each

TC before the said acquisition
Equity share capitall total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each

TC aiter the said acquisition
Total diluted share/voting capital of the TC | 18,07,76,179 Equity Shares of Rs. 2/- each

after the said acquisition

# The 45,00,000 Equity Shares in the nature of encumbrance form part of the Equity Shares held by
Riddhi Porifolio Private Limited and thus have not been included for the purposes of calculation of total
holding.

Pawa%ar Kedia

Director : 00375557

Place: Kolkata
Date: 14/06/2024

Note:
{(*)Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock Exchange
under Regulation 31 of SEBI {Listing Obligation and Disclosure Requirements) Regulations, 2015

(**) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of the
outstanding convertible securities/warrants inte equity shares of the TC.
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6/14/24, 6:46 PM Gmail - RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Disclosure in accerdance with Regulation 28(2) of the SEBI {Subst, ..

- Gmail EASTERN CREDIT <crediteastern@gmail.com>

RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Disclosure in accordance with
Regulation 29(2) of the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEB!| SAST Regulations”)

1 message

EASTERN CREDIT <crediteastern@gmail.com> Fri, Jun 14, 2024 at 6:46 PM
To: corp.relations@bseindia.com, takeover <takeover@nse.co.in>
Cc: rajesh@ramkrishnaforgings.cam, secretarial@ramkrishnaforgings.com

Dear Sir,

With reference to subject matter, we hereby inform that 2,26,11,651 Equity shares of Ramkrishna Forgings Limited
i.¢ Target Company, held by Eastern Credit Capital Private Limited, being part of the Promoter stand transferred to
_and vested in Riddhi Portfolio Private Limited, being part of the Promoter, pursuant to Scheme of Amalgamation
{ f Eastern Credit Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
Company Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the Regulation 29(2) of the
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,

Kindly take note of the same on your record and acknowledge the receipt of the same.

Thanking You

Yours Faithfully

For Eastern Credit Capital Private Limited
(Erstwhile Company since amalgamated)

Authorised Signatory

Encl.: As above

b

.ﬂ ECCPL SAST 29(2)_240614_190221.pdf
I 196K

hitps:/fmail.gcogle.comimall/u/e/ ?ikz=b97a93fdcadview=pt&search=all&permthid=thread-a:r6887961582744665895&simpl=msg-ar725316053684061... 111



Date: 14/06/2024

To

The Listing Department
BSE Limited

Phiroze Jeejecbhoy Towers
Dalal Street.

Mumbai 400 001

BSE SCRIP CODE: 532527

To

The Company Secretary
Ramkrishna Forgings Ltd
23, Circus Avenue

Kolkata 700017

Dear Sir,

EASTERN CREDIT CAPITAL @

To

The Listing Department

. LTD.

CIN : U67T120WB1994PTC126499

REGD. & CORPORATE OFFICE -
“‘RAMKRISHNA CHAMBERS”®

72, SHAKESPEARE SARANI
KOLKATA - 706 017

WEST BENGAL, INDIA

PHONE : (+91 33) 4054 5900

National Stock Exchange of India Limited
“Exchange Plaza”, C-1, Block G,
Bandra Kurla Complex, Bandra (East)

Mumbai 400 051

NSE SYMBOL: RKFORGE

Sub: - Disclosure in accordance with Regulation 29(2) of SEBI (Substantial Acquisition

of Shares and Takeovers) Regulations, 2011 (“SEBI SAST Regulations™)

With reference to subject matter, we hereby inform that 2,26,11,651 Equity shares of
Ramkrishna Forgings Limited i.e Target Company, held by Eastern Credit Capital Private
Limited, being part of the Promoter stand transferred to and vested in Riddhi Portfolio Private
Limited, being part of the Promoter, pursuant to Scheme of Amalgamation of Eastern Credit
Capital Private Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National
Company Law Tribunal, Kolkata Bench (NCLT).

In this connection, we hereby enclose the disclosure in the prescribed format as per the
Regulation 29(2) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,

2011,

Kindly take note of the same on your record and acknowledge the receipt of the same.

Thanking You
Yours Faithfully

For Eastern Credit Capital Private Limited

(Erstwhile Company since am

./W’M \/(:,m C”/fu é

Authorised Signatory

Encl.: As above
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CIN : U67120WB1994PTC126499

REGD. & CORPORATE OFFICE -
"RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARANI

KQLKATA - 700 017

_ WEST BENGAL, INDIA
FORMAT FOR DISCLOSURES UNDER REGULATION 29(2) OF THE SEBI (SUBSTANTIAR 4054 5900

ACQUISITION OF SHARES AND TAKEOVERS)} REGULATIONS, 2011

1. Name of the Target Company (TC) Ramkrishna Forgings Limited

2. Name(s) of the acquirer and Persons | Seller/Transferor Company

Acting in Concert (PAC) with the acquirer | - Eastern Credit Capital Private Limited
Persons Acting in Concert {PAC)
-Naresh Jalan
-Chaitanya Jalan
-Rashmi Jalan
-Naresh Jalan HUF
-Ramkrishna Rail And Infrastructure Private Limited
- Riddhi Portfolio Private Limited
-Mahabir Prasad Jalan
-Mahabir Prasad Jafan HUF
-Radhika Jalan

3. Whether the acquirer belongs. 1o Yes
Promoter/Promoter group

4. Name(s) of the Stock Exchange(s) where | BSE Limited

the shares of TC are Listed National Stock Exchange of india Limited
5. Details of the disposal as follows Number % w.r.t. total % w.r.t.
sharelvoting total diluted
capital share/voting
wherever capital of
applicable the TC (*)
Before the disposal under consideration,
holding of :
a)  Shares carrying voting rights
-EASTERN CREDIT CAPITAL PRIVATE 2,26,11,651 12.51 12.51
LIMITED
-NARESH JALAN 45,15,425 2.50 2.50
~-CHAITANYA JALAN 30,47,900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1.16

-NARESH JALAN HUF 13,43,750 0.74 0.74




APITAL P

. LTD.

CIN : U67120WB1824PTC126499

REGD. & CORPORATE OFFICE :
"RAMKRISHNA CHAMBERS"

72, SHAKESPEARE SARAN!
KOLKATA - 700 017

WEST BENGAL, [NDIA

-RAMKRISHNA RAIL AND
INFRASTRUCTURE PRIVATE LIMITED
~RIDDHI PORTFOLIO PRIVATE
LIMITED
- MAHABIR PRASAD JALAN
- MAHABIR PRASAD JALAN HUF
- RADHIKA JALAN

TOTAL

65,00,000

3,79,25,388

7,80,38,164

3.60

20.98

43.17

PHOMNE : (+53.68) 4054 5900

20.98

43.17

Shares in the nature of encumbrance
{pledge/ lien/ non-disposal undertaking/

others)

45,00,000%

249

2.49

Voting rights (VR) otherwise than by

equity shares

Warrants/ convertible securifies/ any
other instrument that entitfes the acquirer
to receive shares carrying voting rights in

the TC (specify holding in each category)

Total (a+b+c+d)

7,80,38,164%

4315

4315

Details of disposal

a)

Shares carrying voting rights disposed
-EASTERN CREDIT CAPITAL PRIVATE
LIMITED

2,26,11,651

12.51

12.51

VRs acquired otherwise than by equity

shares

Warrants /convertible securities/any other
instrument that entities the acquirer to
receive shares carrying voting rights in
the TC (specify holding in each category)

acquired:

d)

Shares in the nature of encumbrance
(pledge/ lien/ non-disposal undertaking/
others)

e)

Total (at+b+c+/-d)

2,26,11,651

12.51

12.51

After the disposal, holding of




ERSTERN CREDIT CAPITAL PV

I LT,

CIN : U67120WB1994PTC126499

REGD. & CORPORATE OFFICE :
"RAMKRISHNA CHAMBERS”

72, SHAKESPEARE SARANI
KOLKATA - 700 017

WEST. BENGAL INDIA

a)  Shares carrying voting rights PHONE : (+91 33) 4054 5900
-EASTERN CREDIT CAPITAL PRIVATE - - -
LIMITED
-NARESH JALAN 45,15,425 2.50 2.50
-CHAITANYA JALAN 30,47,900 1.69 1.69
-RASHMI JALAN 20,94,050 1.16 1,16
-NARESH JALAN HUF 13,43,750 0.74 0.74
-RAMKRISHNA RAIL AND 65,00,000 3.60 3.60
INFRASTRUCTURE PRIVATE LIMITED
~RIDDHI PORTFOLIO PRIVATE 6,05,37,039 33.49 33.49
LIMITED
- MAHABIR PRASAD JALAN - - -

- MAHABIR PRASAD JALAN HUF - - -
~ RADHIKA JALAN - - -
TOTAL 7,80,38,164 43.17 43.17

B)  VRs otherwise than by equity shares - - -

c) Warrants/convertible securities/any other

instrument that entiiles the acquirer to receive - - -

shares carrying voting rights in the TC (specify

holding in each category) after acquisition:

d) Shares in the nature of encumbrance

(pledge/ lien/ non-disposal undertaking/ 45,00,000* 249 249

others).

Total (a+b+c+d) 7,80,38,164% 43.17 43.17

Mode of disposal (e.g. opén market / public | Pursuant to the scheme of amalgamation of Eastern

issue / rights issue /preferential allotment / | Credit Capital Pvt Ltd {(ECCPL) with Riddhi Portfolio Pvt

inter-se transfer, etc.) Ltd (RPPL) sanctioned by Hon’ble National Company
Law Tribunal, Kolkata Bench {(NCLT), 2,286,11,651
equity shares ie 12.51% held by ECCPL stand
transferred to and vested in RPPL.

Date of acguisitien—oaf/ disposal of/ date-of

receipt-oi—intimation-of-allokmentof shares | 13/06/2024 (Being the effective date of Amalgamation)




CIN : U67120WB1994PTC126499

REGD. & CORPORATE OFFICE -
"RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARANI

KOLKATA - 700 017

WEST BENGAL, INDIA

instrument-that-entitles-the-acauirer-to-receive PHONE : (+91 33) 4054 5800
shares-inthe TG

Equity share capital / total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each
TC before the said asquisition-/ disposal ’

Equity share capital/ total voting capital of the | 18,07,76,179 Equity Shares of Rs. 2/- each
TC after the said asquisition-/ disposal

Total diluted sharefvoting capital of the TC | 18,07,76,179 Equity Shares of Rs. 2/- each
after the said acquisition-/ disposal

# The 45,00,000 Equity Shares in the nature of encumbrance form part of the Equity Shares held by
Riddhi Portfolio Private Limited and thus have not been included for the purposes of calculation of tofal
holding.

For Eastern Credit Capital Private Limited

Place: Kolkata
Date: 14/06/2024

Note:
(*)Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock Exchange
under Regulation 31 of SEBI {Listing Obligation and Disclosure Requirements) Regulations, 2015

(**) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of the
outstanding convertible securities/warrants into equity shares of the TC.
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Riddhi Portfolio Private Limited

REGD. & CORPORATE OFFICE ;
“RAMKRISHNA CHAMBERS”

72, SHAKESPEARE SARANI
KOLKATA - 700 017

WEST BENGAL, INDIA

PHONE : (+91 33) 4054 5900

CIN No. U§7120WB1995PTC071066

Annexure-D

Shareholding Pattern of Riddhi Portfolio Pyt Ltd. (Acguirer): Pre and Post

implementation of the scheme

Sl. | Name of Category Pre-Amalgamation | Share to Post-Amalgamation
No | Share of Share No. of % of be issued | No, of % of
holider holder Shares Shares | pursuant | Shares Share
to share s
exchange
ratio
1. | NareshJalan | Promoters | 8,32,110 9,28 18,65,760 | 26,97,870 23.93
2, Chaitanya Promoters | 43,50,995 | 48.51 16,90,195 | 60,41,190 53.58
Jalan
3. Naresh jalan | Promoters | 10,46,315 | 11.66 4,27,505 14,73,820 13.07
(HUF)
4. | Rashmi Promoters | 7,79,900 8.69 2,83,140 10,63,040 943
Jalan
5. Eastern Promoters { 19,60,800 | 21.86 - - -
Credit
Capital Pvt.
Ltd.
TOTAL 89,70,120 | 100 42,66,600 | 1,12,75,920 | 100
Note:

As per consequence of the amalgamation, there will be no change in the control or economic
beneficial ownership of Riddhi.

Pre-merger, Mr. Naresh Jalan and his family members were directly/indirectly holding the entire
voting rights of Riddhi and will continue to do so after giving effect of the Scheme of
Amalgamation as per details provided in the shareholding pattern pre and post-merger above.
Hence, the shareholding of Mr. Naresh [alan and the family members in Riddhi Portfolio Private
Limited was more than 33%, pre-merger, and will continue to be the same post-merger.

Hence after the implementation of the scheme, the persons who are directly or indirectly
holding at least thirty-three per cent of the voting rights in the combined entity are the
same as the persons who held the entire voting rights before the implementation of the
scheme

Pawan Kumar Kedia

Director - 00375557




Form Na. CAAT
|Pursuant to section 232 and rule 24|
IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Petition (CAA) No. 205/ KB 2023
Connected with
Compuny Application (CAA) No. 146/KB/2023

A petition under Section 230 read with Section 232 of the Companies Act
2013; read with Companies (Compromises, Arrangements and
Amalgamation) Riles, 2016, and other applicable provisions of law.

IN THE MATTER OF:
A Sehieme of Amalgamation of (Final Muotion):

EASTERN CREDIT CAPITAL PRIVATE LIMITED, a compiny
incorporated under the Compunies Act, 1956 and heing o Compuny within the
meaning of the Companies Act, 2013 having Corporale [dentificarion No,
U6TI20WB1994PTCI26499 anll its registered  office ar  “Rumkrishng
Chambers”, 72, Shakespeare Samni, Kolkata-700017, West Bengal,

coer Petitioner Company No. 1/ Transferor Company No. 1

And
NORTHEAST INFRAPROPERTIES PRIVATE LIMITED. u company
incorporated under the Companies Act, 1936 and befig # Company within the
meaning of the Companies Act. 2013 having Corporate Identification No.
U70102WB2011PTCI57152 and its  megistered  office ot “Ramkrishng
Chambers”, 72, Shakespeare Sarani, Kolkuun-700017, West Bengal,

vou Petitioner Compiny No. 2/ Pransferor Company

f
COMP ; D CERTIFIED TO BE TRUE




And
RIDDHI PORTFOLIO PRIVATE LIMITED, & company lncorporated under
the Companies Act, 1956 and being a Company withuy the meaning of the
Companies  Aet, 2013 laving  Comporate  [dentilication  No.
UGTIZOWB1995PTCO71066 and its repistered office at  “Ramknshna
Chambers™, 72, Shakespeare Surani, Kolknta-70001 7. West Hengal.

..... Petitioner Compiany No, 3T ransferee Company
And

IN THE MATTER OF:

1. EASTERN CREDIT CAPITAL PRIVATE LIMITED
2. NORTHEAST INFRAPROPERTIES PRIVATE LIMITED

3. RIDDHI PORTFOLIO PRIVATE LIMITED

. PETITIONER COMPANIES

Order Under Sections 230 and 232 of the Companies Act, 2013

The above Company Petition coming on' for (urthes hearing on the 02" April, 2024
and upon hearing the advocate appearing for the Petitioners snd upon hearing Deputy
Director of Regional Dircctorate, Enstern Region representing the Central
Govemnment thie final order was pussed on the 18" Apeil, 2024,

. This Court is congregated through hybrid mode.

2. The instant petition has been filed uncler Section 230(6) rend with Section 232(3) af
the Companies Ac, 2013 (“Ael”)  sanctioning the SCHEME  OF
AMALGAMATION of Eastern Credit Capital Private Limited. being the

T
=1 My '\\\

Petitioner No.l above named ("I'ransferor Compuny 1" or “Petitioner Nul 0 ===

COMPARED '

vd H




SECCPL") and Northeast Infruproperties Private Limited, buing the Petitioner
No.2 above named ("Transferor Company 2° or “Petitioner Ne.2” or “NIPL")

with Riddhi Portfolio Private Limited, being e Petitones

Company No, 3

ghovenamed (*Transferee Compuny” or “Petitioner No. 3" or “RPPL")
whereby and whereunder the Transfiror Companies is proposed to be srulgimated
with the Transferee Company from the Appointed Date, thut is 01% April, 2022 in
the masnner and on the termis and condilons stated in the said Scheme of

Amalgamation (“Scheme").

Details of the Petitioner Companies are as follows:

SN | NAMEOFTIE | COMPANY AS | PARTY | RELEVANT
COMPANRY PER THE TYPE ANNEXURE,
SCHEME PAGE NO,
AND
YOLUME OF
THE
COMPANY
PETITION
Appointed Date: 0* Ap?il: 2022 T
L |EASTERN CREDIT| Transieror | Petiioner | Scheme  of |
CAPITAL PRIVATE | Company No. | No. | Amalgamation
LIMITED is wnmexed 1o the
: N | ~—= = Company
II. | NORTHEAST Transleror Pettionet | puiign  being
INFRAPROPERTIES | Company No. 2 No.2 T
PRIVATE LIMITED T at
1L | RIDDUI Transferce - Petitioner | Page No. 45-85.
PORTFOLIO Compeny Mo, 3
PRIVATE LIMITED

3. The Petition has now come up for final hearing, The Ld. Authorized Represeniative

for the Petitioners-submits us follows: -

COMPARED

e 3
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(#) The Scheme was approved hy the respective Board of Directors of all the
Petitioner Companies at their ficetings beld on 19" November, 2023
respectively.

(b) The circumstanices which justify and have necessitated (he Scheme and the
benefits of the same ure, inter alia, as follows:-

. RPPL, Tronsferee Company und ECCPL, Transferor Company No.
I are Non-Deéposit taking Non-Banking Financial Companies
bearing Registration No. B-05.04058 dated 20.07.2010 and B-
05.06803 dated 23.04.2009 respectively.

2. The Applicant Compinies hive common shareholders and therefore
it would be beneficial for the Transferor Companies 10 merge with
the Transferee Company and thus strengthen the position of the
merged entity.

3. The amalgamation of the Compinies will lead o better
administrative cantrol and will be convenient for the management to
operate as well,

4, The amalgamation will result in prevention of cost duplication and
the resultant opesations would be substantislly cost-cfficient.
Consequently, the Transferee Compuny will offer u swrong finsncial
structure and facilitate resource mobilization and schicve betler cush
flows. The synergies created by the amulgnmation would increasi
the operational efficiency und Integrmte business functions,

5. Such consolidation of husiness into one economic entity shall cnable
the Transferee Compuny 1o effectively munuge the Tunds and also
result in several benellts including streamlined group structure by
reducing the number of legal entities, reducing the multiplicity of
legal and regulatory complinnces, rationslizing costs, it is intended

W"Q““’. 4 3 ;J
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(d)

(e)

(0

(gl

that the Transferor Compinies be omnlgimued with Transleree
Company.

6. The amalgamation will provide an opportunity (o leverage combined
ussets and build o sironger sustninable business. Specificully, the
merger will enable optimal wtilization of exisling resources and
provide an opportunity to fully leverage assels. capabilities,
experience and infrastructure of the companies. The nmalgamation
will also reduce the mansgerial overaps hivolved in operting
differont entities, ense and increase operational 4nd management
cfficlency, integrure business [unctions.

7. Greater efficiency in cash management of the Transferee Compuany
und unfettered access 1o cash flow generated by the combined
husinesses which can be deployed more efficiently w fund arganic
and morganic growth opportunities 1o muximize shareliolder value.

The Statutory Auditor of the Petitioner Company No. 3 i.e. Transferce Company
has by their certificate dited 16” March, 2023 confinued that the sccounting
trentment in the Scheme is it conformity with the wccounting standards
preseribed under Section 133 of the Companies Act, 2013,

No proceedings are pending under Scetions 210 1 227 of the Companies Act,
2013 ngainst the Petitioners.

The exchange ratio of shares in consideration of the Amalgamation hus been
fixed on & fair uoel reasonable basis and an the bisis of the Repon thereon of Mr.
Ritesh Kumar Gupta, Registered Valuer,

The shares of the Pelitioner Compunies are not listed on any siock exchange.

By nn order dated $™ September, 2023 in Company Application (CAA) No.
146/KB/2023, this Tribunal mode the following directions with regurd o
mectings of shareholders and creditors under Section 23001 ) read with Section

232(1) of the At m
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(h)

(i)

()

a. Mectings of the Equily Shareholders of ail the Petitioner Companies,
Unsecured Creditors of the Petitivier Compeny No. | & 2 und Secured
Creditor und Debenture Holder of the Petitloner Company No. 3 ure
dispensed with under Section 230 (1) read with Section 232 (1) of the Act,

b. Meetings of Unsecured Credilors of the Petitioner Company No: 3, being
the Transferce Company wus direcied 10 be held physically ar i
regisicred office on [3.10.2023 ar 1100 AM for the prirpose uf
considering, and, If thonght fir. approving tie said Scheme, with or
without modifications,

The aforesaid meeting of the Unsecured Creditors of the Petitioner Company
No, 3 was held but the voting could not be done on the said dute ns the
Scrutinizer failed 10 attend the meeting, The Ld. Authonsed Representutive
mentioned the matter und the Tribunal by its Corrigendim order dated 18th
October, 2023 in C.A. (CAA) No. 146WKB/2023, adjourned the meeting o
2Tth October, 2023 and appointed a new Scrutinizer for the adjourned
meeting.

The L. Authorised Representative appearing for the Petitioner submits that
the Unsecured Creditors of the Petituner Company MNo. 3 have approved the
scheme in the adjourned meeting held on 27.10.2023.

Consequently, the Petitioners presented the instant petition for sanction of the
Scheme. By an order dated 15,12.2023 the insuunt petition wos admited by this
Tribunme! and fixed for hearing on 23.01.2024 upan issuance ol pitices W the
Statutory Authorities and advertisement of date of hearing. In complianse with
the said order dated 15.12.2023 the Petitioners have duly served such notices
on the Central Government through Regional Director, Enstern Regiong
Rewistrur: of Companies. West Benual; and Official  Liguidawr, Kotkoug
Reserve Bank of Tadin and Ineame Tux Departirient having jurisdiction over the
Petitioner Companics by way of hand delivery und Speed post on 8" January,
2024, The notices along with documents were also sent Unough email 1o the
Authorities on 5" January, 2024 and have also publishied such advertisement in
the “Business Standard™ and “Asjkunl™ in their jssie duted 08012024, An
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affidavit of complinmee in this regard has also been filed by them on

| CO\MPARED |

7

NEWSPAPER PUBLICATION

13.01.2024.
S.NO. | REGULATORY | DATE OF | RELEVANT RELEVANT
AUTHORITIES | SERVICE | ANNEXURE OF | PAGENO. OF
THE AFFIDAVIT | TIE AFFIDAVIT
OF SERVICE OF SERVICE
" BY LHAND DELIVERY OR SPEED POST
I. | Regional Director | 08.01.2024 A 4
(ER) MCA
Kolkata
2. Registrarof | 08.01.2024 | A | —a |
Companics
3. "~ Official |08.012024 | A - %
Liquidator |
4 | ReserveBankof |08.01.2024 | A 10
Indin
B Income Tax | 08.01.2024 A T2
Authoritics
THROUGH E-MAIL a O
1. | Regional Director | 05.01.2024 A 5
(ER) MCA
Kaolkata
2. Registmrof | 05.012024 | A - 1
Companies
3, Official 05.01.2024 B T 9
Liquidator
4. Reserve Dank of | 05.01.2024 A TR
India
5, Income Tax | 05.01.2024 A 13 N
Autharities

/’ oy ok
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k. Business Standurd | 08.01.2024 B 7 14

2 Anjkanl 08.01.2024 i3 Is

(i) Al statwtory formalities requisite for obtaining sanction of the Scheme have
been duly complied with hy the Petitioners Companies. The Scheme has beey
mude bona fide and is in the interest of all concemed.

4. Pursuant to the said sdveitisements and notices the Regional Dircetor, Ministey
of Corpurate Affairs; Kolkata (“RD™), have filed their representations belore this
Tribunal.

3. The Official Liquidator his filed his report deted 197 Jununry, 2024 and
concluded s under:-

9 That the report of Official Liguickwtor ix based wpon the documentsireply
submitted by the Transferor Companies, Balonce Sheet. Momorandum
and Arvticle of Asxociation amd other documents furmished by the
Transferor Compantes have not been enclosed with the report a8 the sume
are already on records of Nationu! Compuny Law Tribunal,

10. That the Official Liguidator un the basis of information submited by the
Transferor Companies is of the view that the yffvirs of the aforesuid
Transferor Companies do not appear W ave been condicied in o munimser
prefudicial to the interest of its membery or to public inferest as per the
provisions of the ersiwhile. Compunies Act, 1956/ the Companies Act,
2043, whichever Is upplicable.

6. The RD has filed his reply affidavit duted 21.02.2024 (“RD uffidavit™) which
has been dealt with by the Petitioners by their Rejoinder affidavit dited
27.03.2024 ("Rejoinder”). The observations of the RD and responses of the
Petitiontrs are summarized as under:-

! COMPﬂA,RED | {4 gﬂ;‘;*
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ragruph 2(a) o vils

That it is submitted that on the examination of repont of the Registiar of
Companies, Wesl Bengal it appears that no complaint and/or representation has
been received against the proposed Scheme of Amalgamation, Further, all the
petitioner companies are updated in filing their Financisl Sintements and Annusl
Returns for the financial year 31/03/2023,

With reference to paragraph 2(u) of the sald afjidavii, it is submitted that the
same iy a matter of record and may be considered ey such by the Hon ble
Tribunal. The Petitioner Companics huve already filed complete set of
Financiul Statement and Annval Return for the year ended 31" March, 2023.

Para 2(b) of RD Affiduvit:

The Appointed Date stuted i the Scheme s 1 April 2002, In tesis of thie
Circultr no. 092019 dated 21.08 2019 of the Ministry uf Corporste Allhirs,
“where the ‘appointed dwe’ is chosen as o specific calendar date, it iy
precede the dae of filing of the upplication for seleme ofF
merger/amalgumation i NCLUT. However, il i appoined date is
significantly ante dated beyond s year from the date of fling, the justifieaivn
for the same would have 1o be specifically brought out in U schene wd il
should not be against public interest" |t is not ascertainable from the
documents provided by the Applican whether the application for (e scheme
wis filed before Hon'ble Tribunal within n year from the said Appointed Date.
If the application lor the schemg was filed with Hon'ble Tribuml after mone
than one year from the appointed dute, Hon'ble Tribunal miuy Kindly direet the
Applicant o bring out the justilication for the Appoinied Date being more
than one year before the date of filing of the Application lor the scheme, in

sccordance with the said Circulor.
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Para 3(b) of Rejoinder:

With reference to paragraph 2(k) of the yaid affiilavil, it ix sihmritied ihat the
Scheme of Amalgamation was e-filed on the NCLT portal on J0th June. 2023
As on that date, the lotest available financial statements were for the Financigl
Year ended das on 31st March, 2022 The valuatlon repert was prepared
considering Isi April, 2022 av the Appoinied Date. It was signed on |3th
November, 2022, that is, within a year of the Appuinted Diate, then the Bowid
of Directors of the applicant companies met on 19t November, 2022 und
approved the Scheme of Amalgameion and the sume was é-fllvd vn the NCLT
portal on 30th June, 2023 Further. there wax a délay in the receiply of
affidevits  from shareholders and the creditors: theeeore filing of the
application got delayed | state that the decision of merger was iaken in the
Sinancial year 22-23, constdering the latest availuble wudited Sinungial
sratements as on 315t March 2022. The Valuarion repurt was prepared un 15th
November, 2022 based on the latest available audited financial sratementy for
the year 22-23, considering st April 2022 as the Appointed Date. Thus, the
appoimted dute | e, Ist April, 2022 Is not ante dated, and iy justified for
reusons stated above.

Para 2{¢) of RD 4

That it is submitted that the Transferor Compuny nasiely Fastern Credit
Capital Privave Limited and the Transfbree Company namely Riddhi Podtfolio
Priviste Limited sre repistensd with BBl a8 NBFC Cotapasies and their
Certificate of Registration No. B-03.06803 dimed 23032009 ind No, @3-
05.04058 duted 2000772010 respectively. However, no NOC' from RBI lus
been provided yet in the mutter of proposed amal gamation.

Jic) of Rejoinder:

With reference to paragroph 2c) of the Said affiddavit, i is subaitied i (he
Transferor Company No. | ie, Eqstern Credit Caphial Private Liniited and
the Transferee Company ie, Riddhi Porifolio Private Limited are registered
ay NBFC Campemnies with Reserve Bank of Indta (RBI) bearing Rewistration

A
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No, B-05.06803 dated 23.04.2009 and B-05.(04058 dated 20072010
respeciively.  In  terms  of RBI Circlar  DNBR (PD) CC N

D63/03.10.001/2015 -16 dated July 69, 2013, prior approval of the Reserve
Bunk of India is requived for this Scheme of Amalgamation. Further, botl the
Companies had already applied o the REI for thelr ‘NOC" before filing the
application with the Hon'ble NCLT, Kolkata Bench, acknowledgmenis of the
same were also made part of the petition oy Annexure N (Puage 448-451 of
Volume H1), Several correspondences have been exchanged with RBI in this
regard and our applicotion is still wder consideration. by the RBI. However,

it Is worth npotng thar the RBI Gl dale  hay made npo specific
objection/observation with respect to the Scheme per-ye or (o uny clause of the
Scheme. Further, pursiiant to Hon 'ble NCLT Order duted 3th Seprember, 2023
and 15th December, 2023 a copy of the Application and Fetinon have also
been served via mail and speed post lo RBI Coples of the acknowledgement of
the applications made with Reserve Bank of India for their NOC and the
Notice served pirsuant to the Hon'ble NCLT Order dated 5th September.

2023 and 15th December, 2023 are unnexed hereto und murked as Annexure
.

Para 2(d) of RD Affidavit:

The Petitioner Compunies should he directed to provide list/derils of Assels,
if any. to be transferred (rum the Trunsferor Companies 1o the Trunglense
Company upon sanctioning of the proposed Seheme.

With reference to paragraph 2(d) of the sald affidavit, & i submiited that the
Schedule of assets shall be provided by the Company after the pronounceument
of the urder by the Hon 'ble Nutional Company Law Tribunal
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Pura 2(e) of RD Affidavit:

That the Petitioner compuny should undenake to comply with the provisions
af section 23203)(1) of the Compuanies Act, 2013 thiough appropriate
alfirmation.

Para 3(c) of Rejoinder:

With reference (o paragraph 2(e) of the sald affideviy, [ underiake 1o camply
with the provistons of 23203)(1} of the Companies Act, 2013,
Para 2(f1 of R vif:

That the Transferee Company should be directed to iy applicable stamp daty
on the transfer ol the immovable propenties from the Trmsieror Companics w

i1
1 3 der:

With reference to paragraph 2(f) of the satd affidavit, i is stated that the
Transferee Company shall pay the applicable stamp duty, if applicable. vn the
ransfer of immovahle propertivs from the Transferor Companivs to ft

Pars 2(g) of RD Affidavit:

The Hon'ble Tribemal may Kindly direct the Petitioners o 1ile an allidavil to
the extent thut the Scheme enclosed w the Compuay Applicadon
Company Petition are one and sime wsd there is no disenepaiicy or no chiange
is made,

Pora 3(p) of Rejoinder:

With reference to Paragraph 2{y) of the suid affidavay, it iy sued that, the
Scheme of Amalgamation filed with the Company Application (CAA) No
{46/K82023 and ihe Scheme of Amalgamativn filed with the Compuany
Patition No: 203/KB/2023 is une end sume and there is no thiverepancy.
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vil:

I is submitted that us per instructions of the Ministry of Corponile AlTairs.
New Delhi, o copy of the scheme was forwarded (o the Income Tax
Departiment On 0W10/2023 for lhelr views/observution i he  mutier,
However, no such views‘observation in the matter fromi the Income Tox
Department s been received vet Hon'ble Tribunmd maoy peruse the same und
issue order os deemed it and proper.

Para 3(h) of Rejeinder:

With reference to paragraph 2(h) of the said affidavit, it is subemitted thet the
sume is @ matter of record aid may be considered ax yuch by the Hon''ble
Tribunal

. Heard submissions made by the Ld. Counssls’Authorised Representntives
appearing for the Petitioner, Upon peritsing the records and documents in the
instant proceedings and considering the submissions, we allow the petition und
make the following orders:-

THIS TRIBUNAL DOTH ORDER

A. The SCHEME OF AMALGAMATION being Annexure "A" 18
hereby sanctioned by this Tribunul from the Appointed Date being 1"
April, 2022 and shall be binding on sll the Equily Sharcholders of the
Petitioner Companies and all concerned:

B. All the propenty, rights and powers of the Transferor Companies,
including those prescribed i the Schedule of Asssts herein, be
transferred from the said Appointed Dute, without uny further act or
deed, to the Tmnaferee Compliny, snd accoidingly, the same shall
pursuant to Section 232(4) of the Companies Act, 2013 be transferred |




C“

D’

and vest in the Transferee Compuny for all the estate and interest of the
Tronsferor Companies therein but subject uevertheless 1o all charges
ncw affecting the same, 45 provide in the Schane;

All the debts, linbilities, duties and obligstions of the Transferor
Compaunies to be transferred from the said Appointed Date, without
further act or deed to the Transleree Company and the same shall
pursuant to Section 232(4) of the Compunies Act, 2013 be trunsferred to
end become the debis, linbilities, dutics und obligutions of Tmnsferee
Campany;

All the workmen and employees of the Transferor Compunies shall be
engnged by the Transferee Compuny, as provided in the Scheme. All the
obligations /liabilities of the Transferor Companies with regard 1o their
workmen and employees shall' be respansibilities of the Trunsferee
Company;

All procesdings and/or suits sndfor appesls sow petiding by or againgt
the Transferor Compunies shall be continued by or apinst the
Transferee Company as provided in the Scheme; and the sanctioning of
the scheme by this Tribunal shall not come in the way of any

proceedings pending/contemplated  against any of he  petitioner

compamnies, for which the relevant records shall be preserved by the

Tronsferee Company who is any way responsible Tor antesding 1o any
such proceedings on behalf of the constituent companies;

With effect from the Appointed Dme and up to and mcluding the
Effective Date, all legal, mbitintion, and tax sssesanent procecdings/
eppeals of whatsnever nature by or against the Transferor Companies
pending and/or ansing on or afler the Appointed Date shall be continued
andlor enforced by or apainst the Transfere Compuny. Any
compounding/penalties’ liabilitict! tades required o be done an behalf of
the Transferor Companies for uny violstion of the Companies Act shall
be the responsibility of the Trunsferee Company. The Transferee




Company shall also preserve the necessary records in respect of any such
pending proceedings at least till the culmination of such proceedings;

G. The Transferee Company shaull issuc and allot shures 1w the
sharcholders of the Trusferor Companies. the shares in the Transferce
Company in accordance with the Scheme;

I. Upon the Scheme being effective, the Trnsfesor Companies shall
stund dissolved without winding up;

L Leave is granted to the petitioness to file the Schedule of Assets of the
Transteror Companies in the form as preseribed in the Schedule 10
Form No. CAA-7 of the Compuniey (Compromises, Amngements and
Amalgamation) Rules, 2016 within three weeks from the date of
order;

J. The Petitioner do each within thirty days of the date of the receipt of
the order, cause u certified copy to be delivered to the Regisirar of
Compunies for registration;

K. After dissolution of the Transfetor Compunies, the fee puid by the
Transferor Companies on their Authorized Share Capital to be sét off
againat the fee payable by the Transferee Company on its authorised
share capital subsequent to the amulgimation;

The Petitioners shall supply legible print out of the schere and schedule of

assets in acceptable form to the Registry and the Reglsty will append such
printout, upon verification to the certified copy of the urder,

8. Hence, the Company Petition (CAA) No. 205/KB/2023 connected with
Company Application (CAA) No. 146/KB/2023 is disposed of sccordiigly.
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Witness:

Smt. Bidisha Banerjee, the Hon'ble Member (Judicial) and Shri
D.Arvind, the Hon'ble Member (Technical) sl Kolkata aloresaid on the
18% April, 2024.

Ms. Neha Somani, Practising Company Sceretary lor the pelitioners,
Mr. Sudhir Kapoor, Joint Director, Office of the Regional Director
(Eastern Region), MCA.

Schedule of Assets
First Part-1
(As per Annexure)
Second Part-11
(As per Annexure)
Third Part-111

(As per Annexure)

/@{g\ (hoth

Court Officer
National Company Law Tribunal
Kolkata Bench

Dated, the \ Swday of May, 2024,
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UNDER BECTIONS 230 TO 232
OF

THE COMPANIES ACT, 3013
or
EASTERN CREDIT CAPITAL PRIVATE LIMITED

- ‘franaferer Company-1

AND

NORTHEAST INFRAPROFERTIES PRIVATE LIMITED

- “Transferor Company-2

WITH

RIDDHI PORTFOLIO PRIVATE LIMITED

- Trunsferve Conipany

-"_: d e w,n

having Corporate dentity Number VBT 1A0WIEL99SPTCOTLOSE 1o a company
Incorporated on the 10% April, 1995 under the provisions of the Compunies
Act, 1856 und huving its registered office at “Ranikrishia Chambers®, 72,

i @

Shakespeare Sarani, Kolkzata-700017, West Bengal.

et




‘_Li RPPL has been Incorporated with, inter-alia, the following main qu;m =

RS

1, To act as finundiul portfulic mandgers and/er consultants, marchant

bankers, advisors and counsellors in Investment, Registrars, Issue
Mongagers, Transfar Agenty, Underwriters and sub undenuriters,
brokers, agents, daalers, guaruntors, trusiees and financiers for shares,
stocks, bords, umits, debensures, Government papers, savings,
investments, securities of any kind whether msued by any Government
or public authoriiy or body corporate or acquired in apen markst or
otherwvise and (o manage and administer computer canfras, clearing
houses and holding corporation for securities. T ender into financal and
technical collaboration amngements with ndividuels, firns, bonks,
investmant frusts, merchant banks and companies/corporutions
tnoluding institutions whethur in India or abroad to form syndicates or
cansortia or monagers, agents and purchasers i cormection with the
securities. fo act an foreign exchange brokers subjset to the Foruign
Exchunge Regulaisn Aot and directives q‘mﬂmﬂmkqmdﬁu. to
mmmummmu;wg_mmmmdmdhmm .g
arrange nndfwmdmﬂdmmnﬁmmdmguﬂgﬂmqﬂt ENC
other commuretal papers: s lI fai®

Jn

WS
To Ghnymaﬁwmmmbusﬁmxﬁfbuym?ﬂﬁmkmw
on hire, comsigrment, exports, Wnparts, &mﬁbw’

purchace of all types of industrial plants, .
househald and/or official fusritury, domastic or business appliances,
tnstallations, fitings, movable and immovable properties of all kinds and
mﬂdmmﬂmﬁmmundﬁﬂ%fm_mﬂmadﬁmdpaymm
ar similar transactions and (o subsidiss finunce or assist in subsidising
or finencing the sale and maintenante of any goods, artidles or
commodities of all and ewery kind and deserption wpon and terms

Wxﬂmmmmmwuﬁﬁw

entities and/ or form the hnsmy arm of other mﬂbﬁﬂmm

shﬂrmmdm.#hmm bwﬁsmduwﬁﬂuhau:‘
by eny esmpany whether Indiart or foreign and/or by any Goverriment
of State, public body or authority whether in India or elsewhere.




*

e,
4 4. To mcquire, set up, promots, incorporate and manage, Mo and/or
. participale in Industrial enterprises, housing finance companies, venture
capital, techinology funds, undurwriting funds, or another fund including
guarantew or such alh#r financial assistance as may be conducive for
depelopment of new enterprises, fo undertake publishing business, the work
of mohilising short term and long term finanee for corporule bodies and
finandal instirutions, to ot as administrators, managers, of investment
trusts or funds, provident! funds, pension funds, gratuity funds,
supercrinuation funds, charitable funds and the like funds, fo identify
projects; to prepare project profiles, project reports, markets ressarch,
feasibility stuclles and roports, pre-investment studies, lo underiake
aupropriofe service to identify scope or polential for sconomic and industrial
devalopment in any areq or locutipn in Indiu abroad.

1.3 BASTERN CREDIT CAPITAL FRIVATE LIMITED (ECCEL ;r Tranuferor
Cotapany-1) having Corporate Ideatity Number UST120WB1994PTC126499
is « company incorporued on 15% September, 1994 under the provisions of
the Compenies Act, 1956 and having its registored office at-"Rambrishna
Chambers®, T2, Shakespears Sarunl, Kollauta-700017, W%Bmpl« = I

= "'m:
." -
'Jf A _;\J
14 ECCPL hus been incorporated with, inter-glla, the fo B‘.Wﬂ“d]!iﬂ l

1 To apply for and obtain, deguire procure mns @Jgﬁlmym .
Bvehangets) & OTCE and to act ag merchent Bankers, Shares and Stoek \
Brokers undertiriters or Sub-underuriters, issue houss, Registrars and I
Share Transfer agents, Finandal and Investmant Adyisors or to act as any

ather Capital Markuot intermedianes and o manage Invastment potls mutiedl

make upplication for registration o the Securities ang B
4

India for «ll or amy of the above purposas. n " ( AT
\ |

2 To invest acquire, hold sell, buy or othenuise deal in'ghary
debenture-stock bonids, unita, obligationz and




' S 2 ML
4 Debentures, Debenture stocks, honds, obligations and securitios iesued and
guarantead by any Company, corparation, firm or person thcorporated in
Inelia ur abrogel.

— —

3. To reseivw monay on depodit at interest or othurwize for fioed pericds and to
lend money particularly to customers or other persony or corporations and
to finance Industrial Enterprises by way of making leans or advances. To
ccrry o the burness of hire-purchase, leasing in any part of India or abroad
and to render lanzing consuitancy and advisory services to clionts in the
fuld of squipment leasing, The Compuny shall not cary on any business of
banking gs dafined by the Banking Companias Act, 1949 ar any atatutory
modification thereofl

4. To oarry on business as merchant, exporters, estate agents and estate
‘managars, and to collec! rents, repairs, look gfter and manage Inmovable
proparties of or for dny persons, firs und Campenies, Governments and
States, deal in land anc proparties, to pive take; lot and sublet rent-farming
contracts, and fo cuwry out, undertaks, or supervise any bullding,
constructing, altering, improving, demolishing nqd:wﬁtrﬂ?.g ummd
alt other works dind operations mmmmy}n inmwwh&“usmmmd

propertios. e
T b
=AM
\\. —'C .
15 NORTHEAST INFRAFROFPERTIES mmmﬁ‘gwm ANIPL or

Transferor  Company-2) huving  Corporate Idunﬁt:r Number

U7010ZWB2011PTCIS7152 s a company incorporated on 129 Judunry,
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* 1. Toecaurmy un the business of the real estate and to aequing by purchase, lease,

- exchange, hire or ctherwise develop or operate land, bulldings, houses,
flats, bungalowy, shops and hereditaments of any tenure or description
Including agrisultural land, gardens, forms, orchards, groves, plentations
and any state of intérest therein and any right over or connected with land
und buildings in any monmer whatsogvar and to act as builders, promolers,
dovalogara conumultants and contractors of lands, building, flats, marionattas
duelfing houses, shops, apdriments, coloniey, building sites, townships,
bridyes, roads, dwns, channels, sewage, drains, sguarss, rafiway sidings,
godowns, parks & gardans, euditoriums, halls, cneplexes, murkets,
swimming pools, harbors, highways, decks, ports & airports, jetties, plers,
wharfs bridges, canteens, warehiuses, stores, offices, residential houses,
wolley  ways, tamwoys, reservoirs, laboratories, placss  of
entertainment/ recreation/ leisure amenities; amusement parks, clubs, sink
walls, shafts & tubes wally, exsting houses, factories, mills, laboratories,
shops, rordways, trollay ways, cam lys, reservolrs, waler- courses, canals,
commarcin! buildingy, fhdustrial copipifexin, bu&'dﬁ-igs & convenignces of
any kind mﬂdmw@immﬂnmﬂrmmdmnbp@ﬁﬂlﬁ
hospitals, ‘schools, colleges and to undartake and exeqy E‘?@‘E’L
mmlmmdmmmaﬁmsmmﬂtﬁmﬂ :

ofﬂuabomurmymcurrymmynummm
wmmwmmmmmmm nf
planners, lond desulopers, surveyors, walies, '
dscorators, fumfiure makers, merchanits, dealers & oom

timber, bricks and ofher bullding materials and requisites end to

manufacture and deal in the requisites for the above and pre-fobricated
0\'@ W
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houses, apartmunts, houses and structwres and generally to deal in
immuovable propertizs af afl descriptiony and tenures, whether for public or
private utllity, by purchase and sale or otherwise as may be necsssary or
thought proper, whether in India, through fs own Agency or thrmugh

Suniractors.

2 T engage in business of nrestors. in mal estale and in purticuler of
purchuse, sule, lease wel trading of Tand and / or buildings and owing,
buging, salling, daveluping, hiring, lefting, sub-leitﬁsg attatning, altering,
transforring alloiment, administermg, exchanging, morigaging, accepting
mortgage, renting, leazing, rubdeasing, surrendering accepting surrander,
cocepting leasy tenancy or subtenancy or sub-enanicy, advandng monet
collecting cort tnd other [ncome or engering into contraces and arrangumenss
of ull kinds with buflders, tenants and others.

3. To carry on In India or elsetwhere, the business as estafe agents and estate
marnagers and (o collest rents, rapairs, look gfter and manage Inmovible
propertias of fur any pérsois, finms end compardes, governments and states,
as well as this company (0 giss, e let and sub [t rant fanaing contracts
and to earry oul, undertake, or supervise my building, constructing, altering,
improving, demolishing and repairing operctions and all other works and
aperations in conneation with immovable estates and propertiss and to carry

Architects, Town planners, Town devulogers, HF
[fields of recl eswate ond construciion business,

~=ATFIED @W
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‘B‘- RATIONALE FOR TEHE ECHEME:
. The smalgarantion of ECCPL end NIPL (e Transferor Companies) with RPPL

("he ‘Transferee Company) would, inter alie, have the following benefits:

1, RPPL, Transferec Company and BCOPL, Transfcror Company No. | are
Non-Depogit  tuking Non-Banking Financlal Compenies bearing
Registrutisn No. B-05.04053 dated 00.07.2010 and B-05.06808 dated
25.04.2009 respogtively,

2. The Applicant Companies have comimon sharcholders and therefore It
would be beneficial for the Tronsferor Companics to merge with the
Transferce Company and thus strengthen the position of the merged

entity.

3 The amalgumaton of the Companivs will lead to better administrative
control and will be convenient for the management to operate as well.

4 The smalgamation will result in prevention of cost duplication and the
resultant operations would be substantlally cosl-efflcient Covisequently,
the Transferes Company will ui&rnnﬂwﬂmnciﬂmmw
facilitate resource mobilization and achieve bﬂwr cash ﬂqwr '{\hn
syrengies created by the nmnmnmmﬂmmulﬂiqm thnu Paia nl

efficiency and intsgrate business functions. ', 1

-

5. Such consolidiation of business into one mnnmin E‘WME}E
Transferee: Company to effectively manage the ﬁmdu
several benefits including streamlined group structy
number of legal entitiss, reducing the multiplicity of | :
compliances, rationalizing cousts; it is intended thut:‘{&:_ '
Companies be amulgumated with Tranuferee Company,

s

e bl e i s

i T -,
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_* 6. The amalgamation quvaldMnuppummlwmmmmbimdm

- and Huild a stronger sustainable business. Bpecifically, the merger will

enable optitmal utilization of exlstng resources and provids an opportunity

to fully lovernge ustets, capabilities, expetience and Infrastructure of the

companies, The amalgamation will also reduce the managerial overlups

involved in operating different, entities, eass and increass operational and
management efficiency, integrate business functions.

7. Greater efficiency in cash manegement of the Transleree Company and
unfetiered aocess to caul fow generaled by the combined bnesinesses
whkhmb:dephyedmmﬂﬂﬂmﬂywhmdﬁmwhmw
growth opportunities to maximise shereholder valus. - A"T _1\\;

o ASTa RS

& In view of the aforesaid, the Board of 'Dhm!% t.ht App&m!t
Companics have considerud and propened the nmnlgﬁigﬂ%n.,d the eitire
ungertaling and bukinsss of ECCPL and NIFL with RPPﬁmmﬁﬂnrw
benefit the smkcholders of all the companies concerned. Accordingly, the
Board of Directors of all the Applicant Companies bave formulated this
Scheme of Amslgamadon far the transfer and vestng of the entire
undertaking and busingus of ECOPL and NIPL with and into RPPL
pursuant to the provisiors of Sectlun 230 to Section 233 and: other
relevant provinions of the Companics Act, 2013,

9, To give elfect w the proposuls conmined herein; < = of
Amsigamation is presented for approvel to the Hlm,‘%b“&ﬁ
Law Tr:buaal, Kolkata Bench. ﬂ f “' ";” ate et

\\ e A
C. PARTS OF THE BCHEME: \(’ﬂ“xa <y
I'his Scheme of Amalgamation is divided intnﬂ;cfuﬂnwmg’—'

ey
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_*_ [i]?utlduainwim_dﬂﬁn!ﬂmluf‘thqmmauudinﬂﬂa&nhum:ol‘
5, Amalgamation snd sets out the shune capital of the Traneferor

S

Componiey nxid the Tranafaree Compeary,
(i} Part I deals with the tansfler and vesting of the Undertaking (s
hereinafter defined) of the Transferor Companies Lo and in the

(i) Paxt 11 deals with [ssue of equity shares by the Transferes Company
to the eligible shareholders of the Transferor Companies.

{iv) Part TV deals with the accounting trestment for the amalgnmution in
the bocks of the Trinaferes Company and the applicability of the
income Tax Act, 198),

{v) Purt V deals with the dissalution of the Tranuferor Companies and the
general terms and conditions spplicable to this Bcheme  of
Amalgamation and other mitlers consequential and  integrally

connected theretn,

The amalgamation of ECCPL and NIPL (the Transferor Companlieq) with RPPL
(the Transferee Company| pursuant o and in dgccordance with this Scheme
shall take place with effect from the Appoinied Dats and shall be in

— ey
b %
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-, DEFINITIONS AND SHARE CAFITAL

1. DEFINITIONS:
In this Bcheme, the llowing expressions, unless repugnant to the comlext,

uhall have the meaning nunigned hereto:

1.1 *Act® means the Companies Act, 2013 and the rules made there under,
including any statutery modifications, re-enuetments or smendments theroto
far the tinlie being in foros.

1.2 “Appointed Date® means 18 April, 2022 or such other dats us the Hon'ble
National Comapany Law Trilunel, Kellate Bunch may d!mct

1.4 *Asssts® in mlation to Transleror Compenies means Fixed Asssts,
Inyestments, Current Assers, Loans and Advances, debit balance in Profit
and Loss secount, If any, and oy other assets na per the bookn of the

Transferor Compunies an ut 31st Murch, 2042,

L4 *Board" means the Bosd of Dirsators of ECCPL, NIPL and RPPL indiiing

-- N . 1

uny Committees theceol; <
el
L
1.4 “Cluuse” means & clause it this Scheme. ""_f "N

| 6*BCCPL" moans EASTERN CREDIT CAPITAL PRIVATE LIMITED, bearing
CiN:  UG7120WB1994PTCI26499, W company incorporated on 15

CZRTIFIED TO BE TRUE COPY
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+ sanctioning the scheme are flled with the Regiutrar of Companies, Kollata
by the Transferor Companies and the Transieres Company.

16 "Liabillties® in reloton to the Transferor Companles meana Loan Punds,
Current Linbilitiss, Reserves and Surpluses (including balunee in Pralit and
mwu.mnmﬁmmwﬂuamm
Compaziles as per the books of the Transferor Companics as st 315t March,
avag,

L THCLT or “Tribunal' shull mean the Nationd] Company Law Tribunal,
Kolkata Bench having jurisdiction in relaton to the Tranwferor mnd

Transferce Companies,

I 10 “NIPL* means NORTHEASTERN INFRAPROPERTIES PRIVATE LIMI'TED,
bearing CIN: UT0102WE201 IPTC157152, a company incorporated on 19
Jenuary, 2011 under the provisions of the Companies Act, 1956 mdi

lts registered office at “Rambkrishna Chambers®, 72, Shakvqg_uu Si :
Kolkata-700017, West Berigal, _ o

wlhatsoever nature, in any Court of law o tribunal ar Wj“ﬂﬁfﬂ-ofw‘ aﬂ
Jusicial hody or any assesnment proceeding before any authority under:qy
law and also prbitration progeeding:

1.12 *Record Date® means the dute (o be fixed by the board of dirsctors of the
‘Transferee Company for the purpose of determining the equity shureholders

. _,,.1— :

of the Transforor Campanizs to whom shares of the ,_.-‘ 1 f

will be allotted pursuant to this Szhenie,

US7120WB1S95PTCO7 1066, a company incorporsted on 10W .'Lprll. 1985
urider the provisions of Compuniss Act, lﬂsﬁnndhaving‘ reﬂstmd




%
. 56 . 28— m
+ at “Ramirishng Chambers®, 72, Shakespears Sarani, Kolkats-700017, West
" Bengul.

115 “Seheme" means this Schieme of Amalgamation between the Transferor
Companies und the Tranaferec Company and their respective sharcholders
in the present form as aubmitted to the Tribunal for sanction with any
madification(s] approved oy imposed or directed by the Tribunal,

116 *Transferee Compaay” means “REPLY,
{17 “Trunuferor Companles* means “ECCPL® & “NIPL”.

1.18 *Undertaking of Transfiror Companiod” means the entire business and
the whole of the undertuking of the Transfertr Companies as o going
cuncern together with all ita aseets, rights; licenoes and powers and all ity
debts, liabilities, outstanding, cdutics and obligations as on the Appainted
Date and without prefudics to the genarality of the fm:pmgc:‘lnum ttgmd

R NG
undertaldng shall includs:

l...iﬁ LU .||
--nl :

(1) Al the assets, propartiss, current mtlgifii\?pmmw. clatms,
authoritics, alletments,  approvals, ;::;aq:ntn, Heenues,
regletration, contruts, conceselons, cagagumants,
arrangements, esiates, interests; intallectusl property rights,
powers, rights and fitles, benefits and advanwges, if any, of
whatsoever nuture and wherever situnted ol every description
belonging to or in the swnership, power ar pom#
the control of or vesied in or granted in fmﬂ\:ﬁr#ﬁ}%ﬂ %

Tranaferor Companics as on the Appolnted lfatefinﬂ*h LM

L( r
Q'% "‘t. -t *J T‘ ffh'r

All the debts, du ligbilities and obli s
fo) wbtn, dutios, lig) *—*Mf

desciiptian of o7 pertaining to Transferor Companies st
in the books of Transferor Compunics a8 on the Appointed D T
an provided hervin. er@ HBNLT e
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f¢) Without prejudice to the penerality of the foregoing mentioried
herzinabove, (he term “Underuking of Transferor Companies®
shall isclude the entire business which Is being carrled gut
under the mume and style of the Trunsferor Companies and
shall inciude the advantages of whatsoever nature, sgreements,
allotments, spprovals, avrangements, authorizsgtions, benelits,
capital work-in-progress, concessions, rights ond asscts,
industrial and Iintellectual property rights of any nature
whatsogver und Heenses In respect thereof, intangibles,
investments, leauchold rights, libertiés, perinits, consents,
clearances;, upprovals, cerdficates, powers of every kind, nature
end description whatsoever, privileges, quota, rights,
registration, reserves, waivers, acknowledgments including but
not limited to the relevant lectory licenses, environmental
clesrarioss/ consents/approvals, oll supply umg’emmsf
linkagen/ upgreements nnd  all pmpcﬂ.tu. ‘::pmm:h m; b

immovable, reel, mrwdwinmmmf,.ﬁ%mwa'

muaa&ud,irany,andnllhemﬁuhwmmgtﬁ s4, grants,
incentives, tax credits, electricity permits, right h%afd W

of welephones, telexds, facaimile, connections, instllatone n:nd
oilier communication fagillties end equipment; tenancy rights,

=—=—x

titles, tricdemasls, trade names, if any, and al} @pr\dﬂl%\
S

Ul |

o
held by the Trunsferor Companies or to whjeh™

Companies are entitied to on the Appointed wn[nﬁ’ﬁfnh‘?}nd o
bmkhnhnmnﬂamnﬂmnmmdﬁmdﬁ&n a!uj;}r{@)
security deponits pald by the Tranaferor Compe
other intersst  wheresoever situated, belonging to or in the
ownership, power or possesmon of or in the control of or vested

‘JL.*‘

c {'-l"\w

._ﬂ-;:r'!r{ﬁ"l’n afF Tel!
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ol

L

inorgmntcdinmmrururmmedbyﬂrmlngmthc

]
Transferor Cornpaniss, |
2 SHARE CAPITAL:
2L The details of Shire Capital of RPPL as on 31% Murch, 2022
s as vunder;
Authorlzed Caplta):
96,00,000 oquity ehares of Re. 10/- each | 9,60,00,000.00
Total 9,60,00,000.00
Issued, Subscribed nnd Pald-up Capital:
| .
E2%,70,120 equity vhures of Ra. 10/- ¢ach | §,97,01,200.00
"Total 8,97,01,200.00 |
“The details of Shave Caplal of BCCPL as an 31 March, 202235
under; \
o
1,56,00,000 equity skares of Ru. 10/~ | 15,60,00] et ) N
NE RN
7 L] % gy T e il
oach ’:& \ m:. N ’/ “&E'
L le“‘
£150,00,000 eqalty shares of e, /- ench | 1,60.90,00609 = 15
7,560,000 0% Medeemuble Hom. 'm,ub,ooo} s
Cumulative Preforvacy Shiros of Ro. 10/- ‘
aeh =
Total 17,85,00,000.00 Y A ke 4.*’55}\
, A T2 ¥ =%\
Do (i )
i 7 T % —‘-’p- ﬁ'.
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Issued, Subscribed avid Peld-up Capliul: , 4
742,780 equity sluires of Rs. 10/- sach 74,27,500,00 :
1,48,73,515 equity shares of Re, 1/- vach | 1,46,73,516.00

7,29,230 0% Redesmuble Won- 72,92,300.00

Cumulative Prefuronce Shures of Ru, 10/-

vach

Total | 2,98,93,315.00

2.3, The details of Share Capital of NIPL as on 31¢ March, 2022 is as

under:

14,00,000 equity shares of Re. 10/- euch | 1,40,00,000:00.
Tatal - 1,40,00,000.00

Issued, Bubseribed and Pald-up Capltal:
13,786,500 equity shares of Re. 10/~ euch 1,3?,5‘45,00?.00
Totul 1,37,55,000.00

ZARD
0 \F \

f«

9.4, Subsequent w ghove, there is no change in the ﬂnpl'qﬂ Bﬁ'ﬁﬁmﬁgﬁ » }}

of the Transforce or the Transferor Companies. | \\\1_’/
N
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+ PART 11 L A

g TRANSPER AND VESTING OF UNDERTAMING OF TRANSFEROR
COMPANIES TO AND I THE YRAKSFEREE COMPANY

P T W VS

3 TRANSFER OF “UNDERTAHING" OF TRANSFEROR COMPANIES:

31 Genaruliy: Upon the coming into affect of this Stheme und with effact from
the Appointsd Date, the Undertaking of the Transferor Compunies ahall,
pursuant o the sanction of this Scheme by the Tribunal and pursuant to the
provisions of Sections 250 to 231 and other applicable provisions, if any, of
the Act, be and stand transfarred to and vested In or be deemed to have been
tranaferted (o and vested In the Transferee Company, 65 a going concern
without any further net, mstrument, deed, matter or thing to be done, made
cxecuted 5o as to hecome, as and from the Appointed Date, the undertaking
af the Transferee Company by virtue of and in the manner provided in this

Scheme. -
N .

O vl i

3 2Trunsfer of nasota: l.-P | R R )

L] .‘n' 'e:

341 Withnutpmudimmthﬂwmﬂiwufmedwnal npanmﬁ&

201y L
intw effsct of this Scheme und with effect fram the ﬁppoinbed-dﬁe:

() All the assets and propesties comprised in the Undertaking, of
whatsoever nature and wherescever situate, whether dr ﬂﬂt
rmnrdndinthehwkuufmnmmrcnmpnuln o

mm“dpmwﬁﬁﬂwm“mmﬂﬂ?’“{
shall, under the provisions of Sections 230 to "Si ?‘@ M‘“

§ ppiy U [
applicatle pravislons, if any, of the Act, withott my‘i a7 S
decd, be and stand wansicrred w and vested in th.l: : -

Company ot by deemed to be transferred to und vested in the

ﬁMf
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Transforee Company e & going concern o as ta become the
aspets and properties of the Trunyferee Company. |
In respect of such of the assets and properties of the Undertaking
of the Transferor Commpunics as are immovable tn noture, whether
held es fixed assets and/or inventory, the swme shall be so
tranaferred by the Transferor Companita, und shall, upon such
transfer lecome, au and from the Appointed Date, the immovabls
ussets of the Transferes Company, and it ghall not be nocessary
to obtam the consent of ary third party or other person in order
to pive effzct 1o the provisions of this cluuse. The Trnsfhree
Company shall under the provisions of this Scheme, be deemed
to be authorized W exequie any such instruments, deeds and
writings on behalf of the Tranuferor Comparnies and to implement
wmuuutaunuchtmmaﬁﬂnﬁbrmmﬂimmmpaﬁﬂthn

Transferor Companies, to be carnied out or pad'nrmen’r in nrd@i@?_
Y \"7
e
U‘, L ] _-‘3,
Without prejudice to the provislons of 3.2.1 mmmm
of such ol the assits and properties of mewmw

as are movoble in natire or incorporen) prapenty or ane uﬂmrwm
enpable of transfer by nnnusl delivery or by endorsement and/or
delivery, the szme shall be o Lansferred by the Translesor
Companies and nhall, upon such transfer, tecome

propertics of the Tranaferes Company as n:%ﬁﬂ

give effpct to the provisions of this clause.

(¢) above, usssts including sundry debts, recelvables, claims, bills,

o

By
copTIEIED TO RETO! e 0PN

B

e




crodits, loatts and advances, if eny, whether recoverable in cash or
tn kind or for value to be received, bank balances, investrants,
eamest monsy nnd deposits with any Governmenr, quasl
government, local or other authority or body or with any company
or other person, if any, the sume shall on and from the Appolnted
Date stand tranafurred to and vested in the Transferee Compuny
without any natice o other intimation to the debtors [although the
Transferer Compary muy without baing obliged and if it so deems
appropriate at its sole discretion, give notics in such fosrm as it may
deemn it and proper, to each persan, debtor, or deposites, as the
cage may be, that the said debt, loan, advance, bdanmnrdnppai.t

stands tfanaferred and vested In the Transferse Campany), .ﬂ‘f.ﬁ*

"i.lll', : .{-\\I{
(e} Al the leenses, permits, quotas, apmvu?i!l‘\pnrminuinns,

registrations, incentives, tax deforrals and benfity, wabsidics,
concessions, grants, vights, claims, leases, tsnancy‘rights,
libertisy, speciul status and other bisnelits or priviloges enfoyed or
conferred upon ar held or availed of by the Transferor Comprnics
and all rights and benelits that have seerued or which may aoorue
to the Trunsferor Companies, whether before or after the Appointed
Datz, shall, undsr the provisions of Sections 230 to 232 of the Act
and al] other applicable provitisna, if any, without any further act,
instrument or deed, cost or charge be and stand tranelered;

vest in or be desdied to be transferred to asid |
available to the Tranuleres Compusiy vo ay b%ﬁﬁ
the Appointed Tate licenses, permits, .\?ubr{‘. g g
permisalons, regisnmiions, incentives, dxfmgﬁtﬁﬂ rrofi
subnidies, concesslons, grants, rights, claime, m:mncr
rights, Ubertics, speolal status and other benefits or privileges of

1 S I

e e
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& the Transferee Company and shull remaly valid, effective and
L 1 enforesable o the sime terms and conditions,

e B

-

L 3'runsfar of Liabilitios: i
33,1 Upan' the caming inte effect of this Scheme ‘F
Appointed Date, all Habilities relating to und --....-!4__: o o the Undertaldng

foreign currency), sundiy creditoms, labilitles (including contingent
linbilitios), dutlss and obligations und undertakings{including warranties
und guarantecs given) of the Trunsferor Companies of every kind, nature
and description whatsoever and howsoever erising, raised 6r incurred of
utilized for its business activitizs and operations (Herein rdu:T-ud & the
‘Linbiliien”), shall, pursuant (o the sanction of this Scheme by the
Tribunal and under the provisiony of Sections 330 to 232 &nd other
applicable provisions, if any, of the Act, withowt any further act,
instrument, deed, matter or thing, be transferred o and vested in or be
deemed to have been trunsferred 1o and vented in the Tranaferes Company,
slong with, any charge, encumbranes, lien or securlty thereon, and the
samne shall be assumed by the Transferee Company to the extent they are
owmstanding on the Effective Date g0 s to becoms as nnd from the
Appainted Date the liabilities of the Tranuaferee Company on the same
terms und conditions an wore applicable to the Tranaferor Companics, and
the Tronsferes Company shall meet, discharge und satisfy the same and
further it shaoll not be necessary w obtain the mnmtatmy_&drd party
or other purson who is 4 purty to ny contrect or %@ﬁ‘ e

which ouch Liabllities hnve drisen in order to give o the p
f r:"::w’m
of thin Clavse. Li POl (- e
Faply Lum
.':\ll ::.‘\« W
'sJ "

ROy -
. 7 re N
3,33 Alldebts, labilities, duties and obligations of the Tfans:‘ *1‘_ e as

on the Appointed Date, whether or nat provided In the books of the  Zei

c‘ @/ ;,:“J:"} 'M"O.:f;_i
2 |, 2 g |
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23.5

Transferor Companics, and all debts and loans mised, and dutios,
lsbilitien and obligations incurred or which arise or accrue to the
Tranaferor Companies on or after the Appoliited Date till the Effestive Date,
shall be deemed to be and shall become the dobts, loans raised, duties,
Liabilities und ohligations Ineurred by the Transferes Company by virtue of

this Seheme, which shall meet, discharge and satinty the s m 'f",’

u: r" 1'
N
Where any such debws, loans missd, Habilites, d (nﬂq \

the Tronsieror Companies an oni the appointed Date \E,hun discharged
or satiufled by the Transferor Companies aher the sppointed dats and prior
o the Effictive Date, such discharge or satisfaction shall be deemed (o be
for and on account of the Transferes Company.

All loans raised and utilized and all labilites, duties and obllgations
incurred of undertaken by the Traneferor Companies in the ordinary
eourse of lts business afier the Appolnted Date and prior to the Effective
Date shall be deemed to' liave been salaed, used, incurred or undertalesn
for ancion behall of the Transferee Compuny and to the extent they ars
outstanding oo the Effective Date, shall, upon the coming into cffect of this
Scheme ond under the provislons of SBections 230 w0 232 of the Act,
without any further acl, Instrument or deed be and stand tansferred to
und veated in or be deemed te have been ransferred t and vested in the
Tranuferee Company and vhall become the loans and labilites, duties ond

obligations of the Transferee Company which shall mpw qu

h‘ ";'
sucinfy the narme.
’ ;" (e
W - ah !'J w
il 'Z‘:)": X ' u
‘l: illl‘ :M’" ",, | Ii'!
Laans, advences and othe: obligntions (Including any gmnwu hi.tuh
- f’!}’
¢ . ,‘ ! \ ﬁzh

may give rise to a tondngent liability in whatever formj), if any, due or

.e-F# M‘,,

whkhmyntmﬂm:mihmbmudmhmmmm /’.’ *"’"‘"

"li—lﬁ

"i”.‘..,n
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% ENCUMBRANCLS:

; 6
Compunies mud the Transieree Company shall fpse fucto, stand
discharged and come to an end and there vhall be no lisbility in that behalf
on any party and appropriate effect shall be givea in the booka of secgunts
und records of the Tmnsferce Company. 1t is hereby clurifisd that there
wiulnmacmuluftnmmuwmhcrchmlnrmpnctnfwm
compuny loany, udvances and other obligatons wim&tfuctﬁmthc
Appaintad Date, =%

IS‘ S
Transferor Companies to and in the Transferes Company i@ﬁﬂmﬂ

bz subject to the mostgages and churges, if any, affecting the same, us &nd to
the extent harsinafter provided., |

%221 the existing securities, mortguges, chargss, encumbrunces or lans [the
Encumbrances'), if any, as on ths Appointed Date and created by the
Trandicror Companles after the Appointed Date over the assets comprised in
the Undertaking or any part thereof transferred to the Transferes Company
by virtue of this Schems and in 8o far as such encumbrances sscure or relate
tw labilives of the Transferar Companies, the same shall, after the Effective
Date, continue to relate und attach 1o such assets or any part thereof to which
they are related or attackied prior to the Bffective Date and s sre trinsferred
to the Transferee Company, and such encumbrunces shall not rolate or attach
w uny of the other aupets of the Trensferee Company, provided however that
0 such encumbrances shall havs been created by the THpﬁﬁ%
over its agsets after the Appolated Date withoiat the

Company as provided for in s Sclieme.

Cumpany or any pitrt thereof which relate to the labilities and nbﬂW
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& the Transferee Company prior to the Effective Date shull continie to relats !
. unlrwnﬁammﬂpmuﬂannmen&orMmeu{
the assets and properties of the Undertuking transferred to and vested in the

Transferes Company by virtue of this Scheme,

“4Upon the coming into effect of this Scheme, the Transferce Company alone
shnll be liable to perfons ull obligutions in respect of the Uabilities, which
have been transfesved to it in terms of this Scheme, } E

451t is expressly provided that no other term or condition of the liabilities
tronsferred 0 the Transferes Company in modified by virtue of this Scheme
cxespt to the extent that such amendment is required statutorily or by
necessary implication.

4.4The provisions of this clavss shell operate in wccordancs with the terms of
this Schems, notwithstanding anything contrary contained In any
lastrument, deed or writing or the terma of sinction or lastie or any security
dosument, all of which instruments, deeds or writings :

6 CONTRACTS, DEEDS, ETC.: .' i
5.1Upon the coming Ints effect of this Scheme and mmo}t,
this Scheme, all contracts, deeds, bonds, agmmfx'.’ mhmu.
wrrangements, assurancet and other instruments of whiatsoever nature to
which the Traneferor Companics is o party or to the hm;gﬁl.-nﬁ-;s;&i& the

AOTAR
Trangleroe Companias miny be eligble, and which are #@Qﬁwﬁ!&

§
immediately before the Effective Date, shall contin

| !
by, for or aguenst or in favour of, na the dave tay be,’ the )

mmyhnwm“ttlltymc%cmuﬁ,m@ﬁfj e
- ; »
Companies, the Transferee Company Had been a party of 551

,.f';:: oA fdg ;E::.:‘

abliges or obligor tiersto or there under, ! M M e BN
(vl M N
o #0178
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. 52Without prejudice to the ather pravisions of this Scheme and notwithstanding
the fuct that vesting of the Undertabting occurs by vietue of thiy Echm Jtsell,
the Tranuferee Company muy, et sny thme wier the coming into effect of this
Scheme ln secordance with the provisions hereol, if s0 required under any
taw or etherwise, tike such sctions and exconte such deeds (including deeds
of adharence), conflrmations or other writings or arrangements with any party
to any contract or arrangement to which the Transferor Companice we party
or mny writings a8 may be necessary in order to-give formal effect w the
provisions of this Scheme. The Transferee Company shall, under the
provisions of this Schems, be deemed to be authorized w execute any such
writings on behalf of tie Tranuleror Companics and to carry-out or perform
all such formaiities or compliances reforred to nbmn‘:fon the 'p(i:ﬂﬁf the
Transferor Companles to be carrled out ur mﬁmﬂf - “.' §

t';:-'.. S

£ sFor the svoldance of doubt and without p-l.-jnd.k:: tgg’ ﬁg -generality of the

foregoing, it (s clarified thur upon the coming into effect d«‘ti:&isuhnmn. all
consents, permissions, licenses, certificates, clearances, suthorities, powers
of attorriey given by, issucd to or executed in favour of the Transferor
Companies shall without uny [urther act or deed, stund transferred to the
Transferse Company, as Il the sume wers ariginally given by, issued w or
cxecuted in favoar of thee Travis{eree Company, and the Tranuferee Compeny
ahnll be bound by the terms thereof, the obligations and duties thereunder,
and the rights and benefity under the same shall be available to the

Traneferee Compuny. The Trunuferee Company shall reoai\g }?
upprovals from the concerned Governmental Authorities us mnﬁ'?u@ '

o this Lelalf [ __?

& LEGAL PROCEBDINGS: On snd from the Appointed Date, il s\fify, getics
claims and legul proceedings by or ugainst thcmumrﬂmpanm;ﬁlgg
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“_ mgmaﬂmgmerbe{ummeﬂﬁmﬂwmtuﬂmll be continued and / or

enforced as desired by the Transforee Company and on and from the Effective

Date, shall be continued and |/ or enforced by or against the Tranaferes

Company as affoctuully und in the sime manner and to the same extent s if

the same had been originally instituted and/or pending und/er arising by ar
ugainst the Transieres Company.

7 TRANSFER OF PROFITS/ LOSELS AND RIESERVES: With effect from the
Appolnted Date, all profits, reserves, income accruing to or losses and
sxpenditure (including payment of penulty, damages or such litigation, if any)
arising or incurved by the Undartalting of Trinsferer Companies shall for all
purposen, be treated ns the profits or reserves or incoms, ﬁﬁ?ﬁaw
upmd&m.uthemmwbaofhnnﬂcm&mmwf"* v 3

™

§ TRANSFER OF AUTHORISED CAPITAL: > ;:;h g = ,

Upan the Scheme coming into effoct and pursuant to %wa} of the

Aci, the Authorized Shave capital of the Transferor Comsnidshall be

deemed to be added to that uf the Transferee Company without any further

act, instrument or deed o the part of the Trunsferce Company. Provided |

however that pursuant to this scheme snly such amount of Autharised Share

Cupital of the Tronaferor Companies would be added w the Authorized Share l

Capltal of the Transferee Company wn can be relsed by the Trunsferee

Company by utilizing the fees alresdy pald by the Transleror Companies on l

ita Authorized Share Capitol which is ovallsble for set-uﬂ‘

payable by the Translerse Company for increase in ﬂta:yaﬁmrbiﬁ 3

R

Capitml. { (.;‘* s ) "

L
Bt ¥ ™
N OLN - f“‘r

! X ,,“—’:f
9 CONDUCY OF BUBINESSE: R{E T Unl_ \
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‘*_ (a}) The Transferor Companies shall carry en and shall be deemed to have

" carried o all its business and activities nu hitherto and shall hiold and
stand pussessed of and shall be deemed to have held and atnod ?ﬁ'lrlmtmd
of the Undertnking on avetunt of, and for the benefit of and in trust for,
the Transferee Company.

{6} All the profits er Income sccrulng or arising w0 the Transferoy Companies,
and ull expenditure or lusses urining or incurred (including all taxes, if
any, paid or accruing in respect of any profits and income) by the
Transferor Companies shell, for all purposes, be treated and be deemned
@ be & uccrue s e prolits or incume nf 6 e cave may be,
W’ﬂdﬂﬂﬂﬁflﬁﬂﬂ[ﬂdﬂdﬂtﬁ;ﬂ]ﬁftﬁﬂﬁﬂl&:ﬂ?ﬁﬂé{n} =L

fc) All taxes {including income tnx, sales tax, excise dugf,—?ﬁ{.mm duty,
nervice tisx, VAT, GST, etc.) paid or payobles by the Trandjerm

¥
I

in respect of the vperations and/or the prafits of the basine fox
Appointed Date, shall he on account of the Transferor Companies and,
{nsofir as it relates o the tax payment (including, without limitation,
saled (X, excise duly, custom duty, Incume tux, service tax, VAT, GST,
ete.), whether by way of deduction at source, ndvance tex or ctherwise
hoswsoever, by the Transferor Companies in respect of the profits or
activities or aperation of its business after the Appuinted Dite, the same
shall be deemed to be the carresponding item paid by t oo
Company and shull, in 4l proceedings, be dealt with

{d] On the Scheme becoming ellective, the Transferes
eatitled o e/ revike its income tax returny, TDS Retirrd
statutory returns, if reguired and ahall have the right to claim refands,
deprecintion beneflts ¢te., if any, us also the lnvome returns filed by the

WWMMﬁmMuhmmwdonmtdﬂﬁEnm
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becuining effective fram 1% April, 2022, being the Appointed Date under
the Scheme,

- - - m—

le) Any of the rights, powers, suthoritios and privileges uttached or related
or pertuining o and exoroined by or availabls (o the Transferor
mmmmmammeﬂmhmmmmbyunmm
Companies for and on behall of and as agent for the Transferee Compainy.
Similarly, eny of the obligntions, duties and cummitmente attached,
related or pertuining (o the Untlsrtaking that have been underiaken ar
dischared by the Transferor Companies shall be decmed to hivve been
undertaken ar discharged for and on bebalf of and o agent for tha
Trunufores Compuny, R
o \ S
$2 With effect from the dats of filing of tiiu Scheme w@‘m Teibunil and !#:
to and including the Elfective Dute, the Transferor Eﬁmm ihu.l! Pm;pm
and carry on Its businesz snd activities with remmh[n dillgma: nnd
business prudence and iball not undertake any additdonsa! Mnascial
commitments of uny nature whatsoever, borrow any amounts rior fnour any
other linbilities or expenditure, issue any additionsl guarantees,
indemuitics, letters of comfort or commitmenty either for itself or on behalf
of its group cumpanies or any third party or sell, transfer, alienate, charge,
martgage or encumber or deal with the Undirtaking or any part thereof save
and except in esch case (n the following elrcumstances:

L I the same is [ ils ordinary courue of buniness as carried un by
ki as on the date of filing thin Scheme with the Tribunal; or

i, ifthe same In permitted by this Scheme; or |

iii. 17 written conuont of the Board of Directors of the Transfires
Company hos been obtained.
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_*_J The Trunsferor Companies shall not, without the prior written consent of
the Board of Directors of the Transferee Company, taks, enter into, perform
or undertakes, us applioubls,
idwmaﬁmﬂﬂdnciﬂunhrﬁuﬁmmlnhﬂﬁﬂmﬁnﬂl;ﬁnmﬂ
cperations;
(6] any agreement or trunsoction (other thnn an dgresment or transaction
In the ordinnry course of the Transferor Companicy’ businesa); wnd

to time; .'a "'.é"'i-
(d) Without prejudice to the generality of above, thu‘f‘rlnlﬁn-qrﬂnmpaﬂ:fﬂ
shall not make any change in its capita) structure, whnthwbywﬁl' ’
increase {byimmdcqui@uhammnﬂghhmismbm@m;
decreass, reduction, reclussification, sub-division or connolidition; ré-
organizution, or in any other menner which may, in any way, affect the
Share Exchange Ratlo, except under any of the following
cirvumstances:
i, by mutual consent of the respective Board of Disectors of the
‘Transferor Companics and of the Trunsferee Company; or
il. asmay be permitted under this Scheme, '

94 No chaoges In the terms and conditions of the employment of
Trunsforgr Companles' Employoes: From the dute ufuamqm;glﬁ aof the
Scheme by the respective Bourds of Transferor Companies and Transferee

Company, the Transferor Companies shall aot vm;_;:;.
r"-r--‘-. - :

9.9 Enforcement of Legal Provoedingn: Mmﬂhn% R
(legal and others, including any suits, appeals, arbitration, executivn
proceedings, revisions, writ petitions, if eny) by or against Transferor @'ﬁu

"‘,,l'- { -
. T ~'.:*',f "ﬁ‘\
~soTiEiED TORE TRUE CONGS, ﬁ:}x
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: T e
mmmqmwunu,hdmmubemmwa;p}e]um
wifected by reasons of this Scheme or the ansder of the Undertaking of
Transferor Companiss or of anything contuined in this Scheme, but the sald
proceedings, shall tll the Effective Date be continued, prosecuted and
enforeed by or sgainst Trunaferor Companies as if this scheme had not been
mude and thereafter be continued, prosecuted and enforced by or againat
Trunoferee Company In the ssme manner and to the sume cxtent as they
would or mignt have beon continued, prosecuted, mfonmdhj,éraal:inn
Transferor Companies if this Scheme had not been made. Transferee
Company shall ke sicpa to have the abovementioned proceedings

cuntinuod in ls name, Y AR )P

s
L

Eaforcement of Contrasts: suhmmunmrpsgy&iumi Seher
all lawful agreements, arrangement, bonds, MM?#QM qﬁl.:nﬂwr

r

g et

instruieats of whalsoever anture relating (o the Undertaking of Trensferor
Compeniss and to which Trans(eror Companics are party to or to the benefit
of which it may be eligible und which are subnisting or operative or having
effecr, ghall till the Effective Date, be in full force and effect and may be
enforced as fully and effectus), as if the Scheme had not been made and
thereafter, shiall be In il fores and effect against or in favour of Transferee
Campeny, ts the case may be, und may be enforced 3 tully and effectual
as if, inttend of Transferor Companien, Transferes Company hud been a
party or beneficlary thereto, stshject to such changes and varintions in the
=
terms, conditions and provisions thereof ks may be q@@;% |

betwesn Transferse Company and other parties thersid. Transfy v

Company shall enter and/or issue sndfor executs ddeds
confirmutionn or enter into oy irrangement, confirms Hory gy,

order to give formal effect to the provisions of this C!um} =iz o
if it becomes necessary.
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Rights of Shurcholders: The holders of shares of Transferor Companies
and Transferee Company shall, save as otherwise provided under this
Scheme, continue to snjoy thielr existing rights under their feupective
Arvicles of Association ineluding the right to recejve divﬁdmﬂxlf.mm the
respective companies of which they are members til the Effective Date.

Fluse of Vesting: The vesting of the Undertakings shall by virtue of the
provisioas of this Scheme and the efisct of the provisions of Sectivn 232 of
the said Act, take place at the registered office of Transferce Company.

mlﬂﬂaSchmhmbemdmwnupmmmwm:hﬁ ditinm g

102

‘amalgamution’ us specified nder Section 2{131\-35 Othes m}iw-&ncj
provisions of The Incame Tax Act, 1961. If any term nrJ;éﬂ'a!un"nfﬂm
Scheme fa found or interpreted to be inconsistent with the provisions of the
said section and other related provisions at & later date including resulting
from a retruspective amendment of law or for any other reason whatsoever,
til the time the Scheme becomen effective, the provisions of the said section
and other related provislons of The Income Tax Act, 1961 shall prevadl und
the Scherme shall stand modiied (o the extend determingd-gosessagy.
comply with Section 2(1B) and other relevant prwlshpifql; it
Act. 1961, { (’: e

[

Upen the Scheme becoming effsctive, the Transforor Cofpesi

Transferee Compony are expresaly permitted to revise ﬂadrmpwﬂw
financial statements aod returns along with prescribed forms, filings and
annexure under the Income Tax Act, 1961, central sales tax, applicable

L]

state value added tex, service tax laws, excine duty hﬂ,ﬂ&TlﬂdW

“qﬁivniﬂ 0 EE TRUE EQW
L=t ‘
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lown, and to clum refunds and/or credit for taxes paid/ (inchding
mm-ﬂmmmmdmmatmm«munmmlmm
mmwdmmumm,umwmmmtmmmﬁmnrm
Schome.

10.3 All tax asscssment proceedings/appeals of whatsoever nature by or againat
the Tranaferor Compunive pending and/or arising st the Appointed Date
and relating to the Tronsiersr Compuniea shall be continued und/or
enforced until the Effoctive Date by the Tranaferor Companics. In the event
of the Transferor Companiss failing to continue or enforce the
procecdings/appeul, the same may be continued or enforced by the
Transleree Company, at the cost of Transfieree Company. As nnd from the
Effective Date, the tax preceedings shall be continued snd enforced by ar
oagainst the Transferse Company in the sams manner and to the sume extent
mwﬂdmmmhthnwhmmﬁamﬂmmfamed hyl:hamw
Companisn. / ,* X

i

: |
104 Any refund, under the loceme Tax Act, 1961, WP&%W. Wﬂ»&ki
tex, aacise duty laws, applicable state vilue added hrm mdmhcr
applicable laws and regulations dealing with taxes, duties, levies due
Transferor Companies consequent o the assessment made to the
Translerar Companies and for which no credit g taken in the aoccount as on

the date immediately preceding the Appointed Duts shall -iuuibgﬁ.p
received by the Transfree Company upon this Scheme bt g el

minimum elternots tax, m:d:duﬁuimm.wmu:m.mm

excise duty, central ssles tax, applicable state value added tax, CENVAT, RN

registrations, GST, etc.) to which the Tranaferor Companies are entitlod to /467,54 %
fi = F 2

~
\ | &
4 ‘ g [
- i ot I).'
; " f‘fu'uf"\ &
> L ,:,‘:7};‘5::‘4"__.;*
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+ in terms of applicable laws, shall be available to and wvest in the Transferse
- Compury, upon the Scheme coming into effect. ‘“

11 INPLOYEES OF TRANSFEROR COMPANIRS:

Upon the coming into effect of this Scheme: 2
(a) Emplayeen, il any, of the Tranuferor Enmpﬂun%‘u& hf.h.n
mmm:uunmmwmmmlm@%ﬁm
Transferec Company with effect framn the Effective Date without any
break or interruption in service and other terms and conditions as
W employment and remunsration not less Gvorable than those on
which they ure engugid or employed by the Transferor Companies.
It is clarified that the employees of the Transferor Companies who
become cmployees of the Transferee Compuny by virtue of this
Scheme, shall not be entitled to the employment policies and shall
not be enttled to avall of any schemes and benefits that muy be
applicable und available w any of tho employess of the Transferce
Company unless otherwise determined by the Board of Directars of
the Transferes Compuny. The Trunsferee Company undertakes to
continue to abide by any agreement or settlement, if any, validly
entered  fnto by the Tranefetor Compunice with any
ualon/employess of the Transferor Companics and recognized by
the Transferor Companies, After the Effective Date, the 'A‘mﬂﬁm

Company shall be entitled to vary the terms and
empluyment and remuneration of the employees
Companies on the same basls as it may do for
Transizres Compuny.

(b) The exdsting provident fund, gratuity fund and pcmian and/or
superunnuution fund or wusts or retirement funds nrgy

o
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- created by the Transieror Companics or any other special funds
created of existing for the benefit of the concormed permanent
employees of the Tranufiror Companies (collectively referred to us
the *Funds’jand the inveotments made sut of such Punds shall, at
on appropriate stage, be tranafbrred to the Transferes Company to
be held for the benefit of the concerned employees. The Funds shall,
wibject to the ntcessary approvals and permission and at the
disarétion of the Transfeivs Company, cither be continued s

_— —

=

peparate funda of the Transieres Company for the bencfit of the
employees of the Transferor Companies or be transferred to and
merged with other similar funds of the Trunsfaree Company. In the
event that the Transferes Company dods not have its own fund with
respect to any such Funds, the Translorse Company may, subject to
nucessary approvals end permisslons, continue to maintain the
existing Punds separately and contribute thereto, until such time as
the Transferes Cotipuny creates its own funds at which time the
Funds and the investments and contributions pertaining to the
employees of the Transferor Companies shall be m:g@l,qm such
funds of the Transferes Company. T

1ABAVING OF CONCLUDED THANBACTIONS:

Wy

Unslertaldng of the Transferor Companies under Cu?il.w of thisiSc
| Vo PV Enng |
shall not affect any transaciions or procesdings ltn#ﬂy corigilitied” by
' - AL —
Transferor Comparnies on or befors the Appainted ﬁuu%dﬂ figh it
Appointed Dute till the Effactiva Date, t the end and Tntent-AMit
Teansferee Compuny avcepty and sdopts ail s, deeds and things made,
done and exvcuted by the Transleror Companics s kots, deods and things

made, done ond exscuted by or on beball of the Transferee Company. /f":__':;‘; ,

CERTIFIED TO BE TRUE COPY



S CREDITORS: i B> At
T 131 The Bchome does not involve any compromise or composition with the
creditars of the Transliror Companies or the Transferee Company and the
rights of the crediters of the Transfesor Companies or the Transforee

Company ire not to be affected in any manner.

13.2 The charge and/or security of the sscured creditors of the Tranuferor
Companies and the Transferee Company shall remain unuffected by this

Scheme.
PART 111
COMPARY

141SSVE OF EQUITY AND PREFERENCE SHARES nnﬁ;ﬁy '

1.1 lesae of Byulty Shares to ECCPL:
Upon the schems becoming operative, in considerat

vesting of ECCPL In Translerce Compeny in termis of this Scheme,
Transleres Company shall without any further application or deed (except
s oullined elsswhere) Issue and allot 1o the members of ECCPL whous
name {4 recarded in the Register of Members of ECCPL an the record date

ur his/her heirs, executor, administrators or the succe -

Equity Shares of Re. 1/+ each, fully paid-up, beld by such member in

ECCPL on such termu urid cunditions as the Board of Transferss Compuny
may determine.

:'“nwu
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Ummmhmbacnmhgcmmuﬂc.mmmiﬂmﬂmd{thumﬁwm
veatng of ECCPL in Tranaferee Ceompany in termu of thin Schems,
Transferce Company shall without any further application or deod (except
an oullined clsewhere] lusue and allot to the Preference Sharehalders of
ECCPL whose numie i recorded in the Regloter of Preference Sharcholders
of ECCPL on the record date or his/her heirs, exccutor, ndndnistrators or
the suocessors in title, as the case may be 1 (One) Frufummushanur
Ra.10/- sach In Transferve Company, credited as fully paid up for every
L{Umne] Preference Hhere of Re.10/- each, fully paid-up, held by such
Preference Shareholder in ECCPL un such terms and conditions aa the
Board of Transferse Company tnay detsrmine.

Company shall without any further application or deed [except as cutiined
elsewhere) issus and allot to the members of NIPL whose name is recarded
in the Register of Members of MIPL an the record date or his/her heira,
executor, administnitom or the sucoestars in tile, as the case may be
B({Right) Equity Shares o Re.10/ - eath in Trunsféres Company, credited
as fully puid up for every 1 [Ons} Equity Bhares of Bs. 10/ - ugg‘mm

up. beld by wuch member in WPL on such terms & ﬁi.- ..

s

14.4 In case the Tranuferor Companies make any nllo { I hares. in
ST O
the Appointed Date and the Bifective Date, the sald allotted®ahsllal

the Scheme becoming operative, in considerntion of the transder and vesting ﬁg;#;ﬁ_:.}};f

of Tranaferor Companits in Transleree Company in terms of this S
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shull without any further application or deed be jvsued and allotted equity

shares in Transferee Company, credited as fully paidsup in the same ratio
as yre allotted w the other equity sharcholders of the Transferor Companics.

14,5 No shuretiolder of Transleror Companies shall be allotted any fractional
shiares in the Transforee Company. All fractional entitiements of the
sharcholdsrs of the Tranaferee Company shall be ignored.

14.6A1 shares held by Transferes Company in Tranuferor Companics or vice
versa or between Transforor Companies inler-se shall stand cancelled.
Further any sum of money owed by Truneleree Company in Transleror
Camparnles or vies veérin or bistween Transferor Conipanies inter-ss shall
stand cancelled. Il any nhare cancellation Jeade to r:dmﬁmrai’t.ﬁpﬂ?l of
e b

reduction of Capital to that extent. d i} f st

i‘lE "

Transleres Company, this scheme shall also be mwd';u

Voo

1-i.7 The new shares 1o be fssted and allotted in terms hé%cﬁll&d&uﬂeﬁ:m
NN O
the Memorandum and Aricles of Association of the
and shall rank paripassu with the existing equity shares of the Transferce

Company in all respects.,

14.6Approval of Appropriste Auntboritiss: For the purpose of issue and

allounent of equity shares au aloresaid, Transieree Company shall, if and o
o >

the extent required, apply for and obtain the requisite gfndes e Ephovg
i “%

of appropriate authurities concerned for the
Transferce Company to the members of the Tranafare
el Gtwkires 1 i Tatio Wfbicanid, However, i i3
shares being un integral part of the Bcheme, no
shareholders of Transferes Company would be necessary for the same. ,:;"ﬁ‘::‘

.'V -‘!‘ :‘:‘.‘*‘ %
g E

g = o
S ':‘-;,.-"?:»!pu
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-é_#.thm:n Cumpaay to increuse its Authorized Capital: The Transferee

LN

Company shall before allutment of tie Equity Shares in terms of the
Scheme, increass itvs Authorized Shove Capital, if nécessury, by the creation
of ot least such sumber of Shores of Fa. 10/- [Rupess Ton) each as may be
necessury 10 satisfy lts obligutions under the provisions of the Scheme.
Clause V of the Memorandum of Association of the Tranaferse Company
shall stind amended to give eflsct to the celevant provisions of this Schome
and 1o further resolution(d) under the Companies Act, 20?3 wmld be

required to be geparately piased.
R o\
ﬁ:?[/ by ‘5‘215‘?‘?
PART IV ) = [ &

ACCOUNTING TREATMENT

15 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:
15.1 Recording of Ausets ynd Linbilitles: All the nsucta and liabilitivs of the
Tranaferor Corapanies shall be trunsferred at their Bock values atthe close
of the business on the Appointed Date. The Reserve and Surplus, if any,

[ ¢ iy Tt

‘r et Tt e
- ’ |
L -

w.mma%mwm.mﬂhmﬂﬂﬁ
and sdjusted in the Gesernl Reserve of Transferee Company to ensure that
the financial stitements of Transferes Campany reflect the fnancial

position on the basis of consistent accounting policy. /fj‘ﬁ:&;‘.‘}‘\i&
o ﬁw.;'?"‘! 4’35 ‘\

) iy U 'l-.. %
W2 6 ¢
"\_t‘ *";. — gy 95 w/
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.~ Trapsferee Company: To the extent that there are Intercompany loans,

deponity, bulances as between ine Transferor Companies and Transferes
Company or vice verse or between Transferor Companics §I;nu=r'~n., the
obligation In respect thereal shall came to an end and there shall be no
linbility in that behall and correuponding effect shall be given in the books
af account und recarda of Trunnferes Company for the reduction of any
assets and liabllities as the case may be. For the removal of doubt, it is
clarified that in view of the above, there would be no accrual of interest or
other charges in respect of any such inter-company loan, deposit or
balanees, with eifect from the Appointed Date,

15,4 The amalgamation is in the nature of merger and ehall be accgunted in the

books of Transferee Company as per the provislons of Accounting Stundard-
14/ IND-AB -~ 103 issued by the Instituts of Chartered Accountants of India.
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PART V e
DISSOLUTION OF TRANSVEROR COMPA %
GENERAL TERMS AND CONDITIONS .
‘l\\“' M2

16 DISSOLUTION OF TRANSFEROR COMPANIES:
Upan the Scheme being sanctioned and an Dzder being made by&@ ;

[ omaeage ChOR ‘
y Fi Gy
ll?:‘} = 5 ~

NO, 06/5/08.10.001/2015-15 DATED JULY 09, 2015:
le terms of RBI Circular DNBR (D) CC No,065/03,10.001/2015-16 dated
July 09, 2015; prior written approvil of Reserve Badk of India is required for:
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* 6) any takeover or acquisition of control of the applicable NBFC, which may
-~ or may not result in chiange of mansgemsnt;

b) any change in the shareholding of the agplicable NBFCw, inclhading
progressive increuses over time, which would result in acquisition /
transfer of sharchalding of 26 per cent or more of the paid up equity capital
of the NBFC.

Provided that prior approval would not be required in case of mny
sharcholding going beyond 26% due to buyback of shinres {reducton in
mlmmmhhnnppmm#ammmtﬂnwt'm&mhmh
reperted W the Bunk not |ater than one month from its ocourrence.

t) anychange in the management of the applicable NBFC which would result

2t re-eldeted on netirement by rotation,

in terms of the said notification, prior approval of Reserve Budﬂ ﬂ‘ lmhn is
not requiired aa the Transferee Company is registered as &n KBFC and there
will not be change in mone than 26% shareholding of the pald up equity share
capital of the Tranaferse Company and there is no change in the management
resulting into change of dircotors exceeding 30% of total dircotors, Howewer,
prior apptaval of Reservo Bank of (ndla fs required in case of the Transforor

of India. ) i O
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18 AFFLICATION TO NCLT, KOLKATA BENCH .'F’O'h

'f. Lf“\.

11 Joint Appliention by Trunsle:
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232 and other applicable provisions of the said Act to the Tribumal, Kolkata
- Hench for sinctioning of this Scheme of Amalgamation and for appropriate
Cirders under the npphicable provisions of the Act for currying this Schieme
lato elfset 5

—

I

18.21t is hereby clurified that submission of the Scheme to the Tribunal and to
uny authuritdes for their reupective approvals is without prejudize to all
rights, interost, titdes and defenses that Transferor Companies and
Transferoe Company has or may huve under or pursuant to all applicable
laws,

15 MODIFICATIONS TO THI SCHEME;

medificationy as the Tribunal while vanctioning the &.ﬁuw direct and
whxd:.&mﬂmxdufmmcnmmmdmncmm may

consent and agrees 1o,

The Trasforor Companies
(by its Board of Directors) and the Transferee Company (by its Board of
Directom) either by themssives or through s Committes appolnted by them
it this boholl, may in their il and abeclute discretion, make and/or assent
1o any alteration, or medification to this Scheme, imm

-_,.n—
T

Tribunal are found unacceptable for eny ressen whnlm:rby 'nmslm:sr

Compuanies of by Trarnferee Cotdpany, then Traniferor Cotnpanles and/or
Transferoe Company shall be entitied to withdraw the Scheme in which even




* g

no righte and liabilities whatscever shisll aocroe 10 or be Incurred inter se
to or by the parties or any of them.

e

20 CORDITIORALITY OF ECHEME:
The BScheme s conditional upon and subject to the following
approvaly/perminsions and the amalgmmation shall be deemed to be complets
mthed::guﬂ'wiﬂnhmhhﬂnfnmhappmﬁdjp&rmlwlmahﬁjlhwm

o 0 &
i -

obtained: : T~ T
o TN
oy LY
~u|

40.1 Approval of shurelioldess/Creditors (If any) of Tranafera ,
and Transfotee Compuny: The approval and ngree;;mt;nnhn Scheme
the requisite majoritics of Bquity Sharsholdors/creditord (i€ any) of the
Tranaferes Comipany, an may be directed by the Tribunal, ¥alkute Bench on
the applications made fur dirdctions under Section 230 of the said Act for

calling mesting and necetsary resslutions being passed under the sald Act.

ghit The sanchon of the Honorable

Tribunal, Kolkata Benelh under Seetons 230 and 932 and other applicabls
provisions of the said Aot in favour of the Transferor Cortipunies and the
Transferce Company and the certilisd copy of the order of the Tribunal

sanctoning this scheme being filed with Registrar of Comp ‘5‘?’3‘_}%&
-“ﬁ-‘&"""- _‘.'\,‘,th '

i .,"" %,

F (mmﬁﬂﬁ.\

21 EFFECT OF NON-RECEIPT OF APPROVALS/GANCTIONS: 1‘5’ -

i Tpery liam

In the evant of any of the said sanctons and wpprovals rdc:m::!&o n'the
Clause 13 above not being obtained and/or the Scheme not

by the Tribunal and/or the order or ofders not being pasted as abresaid, the

Scheme of Amalgamation aball become null and void and shall stand revoked,

cancelled and be of no effect, suve snd exospt hwapwlnfnnyilcﬁdfd;d

dune prior thereto us is contemplatéd hereunder or as to any right, lability e
or obligation which has arisen or ucerued puypuant thereto and which shall /e” o "\

- frrm )
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| be governed and be preserved or worked out as is specifically provided in the
. Echeme or may otherwlse arise in law.

85

e

23 EFPECT OF NON FULFILLWENT OF ANY OBLIGATION: ] J l
In&wmutn[mﬁ-ﬁﬂﬁﬂmmtufwwnﬂthwhﬂpﬂmun&m{mhm.
Yy either Transferar Companies or Tranaferee Company, the nonperformance
ul which will put the other company under any obligation, then such
defuulting compuny will indemnify all costs/interest, etc. to the other
compény, subject m u apecific provision, if any, w the contrary under the
Scheme.

23 COBTS AND EXPENSES:
All conts, charges and cxpenszs of Transferor Companiss wnd Transferee
Company respectively in relation to or in connection with this Scheme and
incidentml to the completion of the nmalgamation of the Undertakings in
pursuance of this Scheme shall be bome and pald by the respective
cumpanies.

e
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Schedule of Assots and labilities of Eastern Credit Capital Private Limited and Northeast
Infraproperties Private Limited being (the Transferor Companies) to be transferred
toRiddhi Portfolio Private Limited (the Trunsferee Compuny) in terms of Prayer 6 () of
the Petition as on Ist April, 2022 (Appointed Date)

PART-1
(Short description of Frechold Properties)
(NIL)
PART-II
(Short deseription of the Leasehold Property)
(NIL)
PART-IN

Short description of all stocks, shares, debentures and other chooses in action of the
Trunsferor Companies to be transferred to Riddhi Portfolio Private Limited.

LOANS & ADVANCES

S1 No. Description  Amount (Rs.) |
I. | MAT Credit Entitlement : |
-Northeast Infraproperties Pyt Lid 460 |
-Eastern Credit Capital Pve Lid 26,185 |
2. | Advance tax & TDS (net of provisions)
-Enstern Credit Capital Pyt Led 647775
3. | Balance with govérnment authorities 1.28,021
-Hostern Credit Capital Pyt Lid
4. | Balance with o broker 35,524
-Enstern Credit Capital Pyt Lid ‘
5. | Loan to a body corporate -Samridhi Bio Energy Pyt Lud I8,62,976
| Less: Provision forbad and doubi{u] debt [18,62,976)
| -Enstorn Credit Capltal Put Lid
TOTAL 8.37,965

e e
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SINo. | Description Amount (Rs.)

1. | lnvestment in 0% Non ConvertibleNon Cumulative 443,545
Redeemable Preference shares of fuce value Ks. 10/ each
of Ramkrishan Rail & Infrastructure Pvt. Ltd,
Northeast Infruproperties Pvi Lid

2. | Investment in Equity shares (quoted) 54.97.48,170
~Eastern Credit Capital Pyt Ltd

3, | Investment in Equity shares (unquoted) 3,17,24 524
-Eastern Credit Capital Pyt Lud

TOTAL 62,58,27,205
CURRENT ASSETS
Sl No. Description Amount {Rs.)

[. | Deferred Tux Assets
-Northeast Infrupropertics Pyt Lid 2,39,083
-Eastern Credit Capital Pvt Lid 43,82,951

2, | Cash on hand
-Northeast Infruproperties Pyt Ltd 1,06,928
-Eastern Credit Caplial Pyt Lid 24,061

3. | Cash at Bank
-Northeust Infrapropesties vt Lid 3,365
-Eastern Credit Capital Pyt Lid 1.74,405

TOTAL 49,38,563
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Anrexuye - 13

6/18/24, 5:10 PM Gmail - RKFL - Scrip Code 532527, NSE Symbel RKFORGE - Report under Regulation 10(6) read with Regulation 10(1){d}iif} of t...

i Gmail Riddhi Partfolio <portfolioriddhi@gmail.com>

RKFL - Scrip Code 532527, NSE Symbol RKFORGE - Report under Regulation 10(6) read

with Regulation 10(1)(d)(iii) of the SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 - Report to Stock Exchanges in respect of acquisition
made in accordance of exemption provided for in Regulation 10(1)(d){iii) of the SEBI
SAST Regulations

1 message

Riddhi Portfolio <perifolioriddhi@amail.com> Tue, Jun 18, 2024 at 5:09 PM

To: corp.relations@bseindia.com, takeover <takeover@nse.co.in>
Cc: rajesh@ramkrishnaforgings.com, Secretarial Ramkrishna Forgings <secretarial@ramkrishnaforgings.com>

Dear Sir/Madam,

With reference to above mentioned subject, we hereby inform that pursuant to the Scheme of Amalgamation of

- Bastern Credit Capital Private Limited and Northeast Infraproperties Private Limited with Riddhi Portfolie Private

( mited sanctioned by Hon’ble National Company Law Tribunal, Kolkata Bench (NCLT), 2,26,11,651 Equity

shares of Ramkrishna Forgings Limited (RKFL) i.e. Target Company, held by Eastern Credit Capital Private

Limited (ECCPL), being part of the Promoter, stand vested in and (ransferred to Riddhi Portfolio Private Limited

(RPPL), being part of the Promoter. Owing to which, the sharcholding of RPPL in the target company has
increased from 3,79,25,388 (20.98%) equity shares to 6,05,37.039 (33.49%) equity shaies.

The above acquisition of shares by RPPL comiplies with the exemption criteria specified under Regulation 10{1}(d}
(iii) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI SAST Regulations”).

In this regard, please find enclosed herewith the Report under Regulation 10(6) of the SEBI SAST Regulations,
2011 in respect of acquisition made in accordance of exemption provided for in Regulation 10(1)(d)(iii) of the
SEBI SAST Regulations.

Thanking You

Yours Faithfully
( “or Riddhi Portfolio Private limited

Pawan Kumar Kedia
Director (DIN: 00375557)

Encl.: As Above

&y RPPL Report Reg 10(6).pdf
@ 133K

https://mail.google.comimaillu/5/7ik=4baaf0e67d&view=pl&search=all&permthid=thread-a:r-1988371626301262103&simpl=msg-a:r-16182152268502....
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“RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARANI

Riddhi Portfolio Private Limited KOLKATA - 700 017

Lt WEST BENGAL, INDIA

“ REGD. & CORPORATE OFFICE :

PHONE : (+91 33) 4054 5300
CIN No. U67120WB1995PTC071066

Date: 18/06/2024

To

The Company Secretary
Rambkrishna Forgings Limited
23 Circus Avenue

Kolkata - 700017

Dear Sir,

Sub: - Report under Regulation 10(6) read with Regulation 10(1)(d)(iii) of the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBIL SAST
Regulations™) - Report te Stock Exchanges in respect of acquisition made in accordance
of exemption provided for in Regulation 10(1){(d)(iii) of the SEBI SAST Regulations

With reference to above mentioned subject, we hereby inform that pursuant to the Scheme of
Amalgamation of Eastern Credit Capital Private Limited and Northeast Infraproperties Private
Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National Company Law
Tribunal, Kolkata Bench, 2,26,11,6531 Equity shares of Ramkrishna Forgings Limited (RKFL)
i.e. Target Company, held by Eastern Credit Capital Private Limited (ECCPL), being part of
the Promoter, stand vested in and transferred to Riddhi Portfolio Private Limited (RPPL), being
part of the Promoter. Owing to which, the shareholding of RPPL in the target company has
increased from 3,79,25,388 (20.98%) equity shares to 6,05,37,039 (33.49%) equity shares.

The above acquisition of shares by RPPL complies with the exemption criteria specified under
Regulation 10(1)(d)(iii} of the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations™).

In this regard, please find enclosed herewith the Report under Regulation 10{6) of the SEBI
SAST Regulations, 2011 in respect of acquisition made in accordance of exemption provided
for in Regulation 10(1)(d)(iii} of the SEBI SAST Regulations.

Thanking You
G
Yours Faithfully A T -
For Riddhi Portfolio Private limite Ae ' A
.#"’”"-\“’, \ Q‘%L
” ' “:,,w 5 % ]

Pawa Kumar Kedia
Director (DIN: 00375557)

Enel.: As Above



"RAMKRISHNA CHAMBERS”
72; SHAKESPEARE SARAN!

Riddhi Portfolio Private Limited KOLKATA - 700 017

& WEST BENGAL, iINDIA

ﬂ REGD. & CORPORATE OFFICE :

PHONE : (+91 33) 4054 5300
CIN No. U67120WB1995PTC071066

Date: 18/06/2024

To To
The Listing Department The Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers “Exchange Plaza”, C-1, Block G,
Dalal Street Bandra Kurla Complex, Bandra (East)
Mumbai 400 001 Mumbai 400 051

Dear Sir,

Sub: - Report under Regulation 10(6) read with Regulation 10(1){d)(iii) of the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI SAST
Regulations”™) - Report to Stock Exchanges in respect of acquisition made in accordance
of exemption provided for in Regulation 10(1)(d)(iii) of the SEBI SAST Regulations

With reference to'above mentioned subject, we hereby inform that pursuant to the Scheme of
Amalgamation of Eastern Credit Capital Private Limited and Northeast Infraproperties Private
Limited with Riddhi Portfolio Private Limited sanctioned by Hon’ble National Company Law
Tribunal, Kolkata Bench, 2,26,11,651 Equity shares of Ramkrishna Forgings Limited (RKFL)
i.e. Target Company, held by Eastern Credit Capital Private Limited (ECCPL), being part of
the Promoter, stand vested in and transferred to Riddhi Portfolio Private Limited (RPPL), being
part of the Promoter, Owing to which, the sharcholding of RPPL in the target company has
increased from 3,79,25,388 (20.98%) equity shares to 6,05,37,039 (33.49%) equity shares.

The above acquisition of shares by RPPL complies with the exemption criteria specified under
Regulation 10(1)(d)(iii) of the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations™).

In this regard, please find enclosed herewith the Report under Regulation 10(6) of the SEBI
SAST Regulations, 2011 in respect of acquisition made in accordance of exemption provided
for in Regulation 10{1)(d)(iii) of the SEBI SAST Regulations.

Thanking You

Yours Faithfully
For Riddhi Portfolio Private limi

Pa Kumar Kedia
Director (DIN: 00375557)

Encl.: As Above



“RAMKRISHNA CHAMBERS"
72, SHAKESPEARE SARAN!

Riddhi Portfolio Private Limited KOLKATA - 700 017
WEST BENGAL, INDIA
k PHONE : {(+91 33) 4054 5500
CIN No. U67120WB1995PTC071066

3“ REGD. & CORPORATE QFFICE :

Format for Disclosures under Regulation 10(6) —Report to Stock Exchanges in respect
of any acquisition made in reliance upen exemption provided for in Regulation 10 of
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

I.| Name of the Target Company (TC) Ramkrishna Forging Limited (RKFL)

2. Name of the acquirer(s) Riddhi Portfolio Private Limited (RPPL)

34 Name of the stock exchange where | 1.National Stock Exchange of India
shares of the TC are listed Limited

2.BSE Limited

4| Details of the transaction including | The acquisition of shares is consequent to
rationale, if any, for the transfer/ | the Merger Order passed by the Hon'ble
acquisition of shares. National Company Law  Tribunal
(NCLT), Kolkata Bench vide its order
dated April 18, 2024 under CP
(CAA)205/KB/2023 connected with CA
(CAA)Y/146/KB/2023  sanctioning the
Scheme of Amalgamation of Eastern
Credit Capital Private Limited (ECCPL),
Northeast Infraproperties Private Limited
(NIPL) with Riddhi Portfolio Private
Limited (RPPL), received on June 13,
2024.

Pursuant to  Merger Order, the
shareholding of RPPL in RKFL i.e Target
Company has increased from 3,79,25,388
equity shares ie 20.98% to 6,05,37,039
equity shares je. 33.49%, as 2,26,11,631
equity shares i.e 12.51% held by ECCPL
stand vested in and transferred to RPPL.

5. Relevant regulation under which the | Regulation 10(1)(d)(iii) of the SEBI
acquirer is exempted from making open | (Substantial Acquisition of Shares and
offer. Takeovers) Regulations, 2011

6. Whether  disclosure of  proposed | No

acquisition was required to be made under
regulation 10 (5) and if so,

- whether disclosure was made and
whether it was made within the
timeline  specified under the
regulations.

- date of filing with the stock exchange.

7. Details of acquisition Disclosures Whether the
required tobe disclosures under
made under regulation 10(5)
_ regulation 10(5) are actually made
a.| Name of the transferor / seller Not Applicable Not Applicable




“RAMKRISHNA CHAMBERS”
72, SHAKESPEARE SARANI

ﬂ REGD. & CORPORATE OFFICE :

Riddhi Portfolio Private Limited KOLKATA - 700 017
R WEST BENGAL, INDIA
& PHONE : (+91 33) 4054 5800
CIN No. Us7120WB1925PTC071066

b.} Date of acquisition Not Applicable Not Applicable

¢.| Number of shares/ voting rights in Not Applicable Not Applicable
respect of the acquisitions from each
person meationed in 7(a) above

d.| Total shares proposed to be acquired / Not Applicable Not Applicable
actually acquired as a % of diluted
share capital of TC

e.; Price at which shares are proposed to Not Applicable Not Applicable
be acquired / actually acquired

8.! Shareholding details Pre-Transaction Post-Transaction
No. of | %wrt | No. of | % w.rt
shares total shares total
held share | held share

capital of] capital of
TC TC

a | Each Acquirer / Transferee (*)
Riddhi Portfolio Private Limited 3,79,25,388] 20.98 16,05,37,039] 33.49
b | Each Seller / Transferor
Eastern Credit Capital Private Limited 2.26,11,651] 12.51 - -

Note:

e (*) Shareholding of each entity shall be shown separately and then collectively in a group.

e The above disclosure shall be signed by the acquirer mentioning date & place. In case,
there is more than one acquirer, the report shall be signed either by all the persons or by a
person duly authorized to do so on behalf of all the acquirers.

For Riddhi Pytfolio Private Limited

PawanAKumar Kedia
Director (DIN: 00375557)

Date: 18/06/2024
Place: Kolkata



