
RI co RICO AUTO II\IDUSTRIES LIMITED

REGD.&CORP.OFFICE: 38 KM ST ONE, DELHI.JAIPUR HIGHWAY, GURUGRAM -122001, HARYANA (INDIA) 
EMAIL: rh�o@ricoauto.inWEBSITE : www.ricoauto.inTEL.: +91 124 2824000FAX: +91 124 2824200 
CIN: L3430◊HR1983PLC023187 

RAIL:SEC:2022 

BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
Mumbai - 400001 

Scrip Code - 520008 

March 02, 2022 

National Stock Exchange of India Limited 
Exchange Plaza, 
5th Floor, Plot No.C/1, G Block 
Bandra-Kurla Complex, Sandra (E) 
Mumbai - 400051 
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Sub : Notice for convening meetings of the Unsecured Creditors, Secured 
Creditors and Equity Shareholders of the Company 

Ref.: In the matter of the scheme of amalgamation ("Scheme") among�t RASA 
Autocom Limited, Rico Aluminium and Ferrous Auto Components Limited 
and Rico Investments Limited, with Rico Auto Industries Limited and their 
respective shareholders and cred_itors

Dear Sir/Madam, 

We wish to inform you that by an order dated January 06, 2022 in Company Application 
No. CA (CAA) No.43/Chd/Hry/2021 (the "Order"), the Hon'ble National Conwany Law 
Tribunal, at Chandig�rh ("Tribunal") has directed to convene the meetings of the 
Unsecured Creditors, Secured Creditors and Equity Shareholders of Rico Auto 

• Industries limited (Transferee Company), to consider and if thought fit, for approving the
proposed Scheme of Amalgamation ("Scheme") of RASA Autocom Limited, Rico
Aluminium and Ferrous Auto Components Limited and Rico lnvestmenw Limited (the
"Transferor Companies"), with and into the Transferee Company and tneir respective
shareholders and creditors.

·in pursuance of the Tribunar Order and as directed therein and in compliance with the
applicable provisions of the Companies Act, 2013 ("the Act") and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI Listing Regulations"), further notice is hereby given that
meetings of tne Unsecured creditors, Secured creditors and Equity Shareholders of the
Company will be held through video conferencing ("VC") I other audio visual means
("OAVM") as per below schedule:

Type of Meetings 

Unsecured Creditors 
Secured Creditors. 

Day and date 
meeti 

12.30 .m. 1ST 

The details such as manner of (i) casting vote through e-voting and (ii) attending the 
meeting through VC / OAVM have been set out in the Notice of the respective 
meetings. 
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An equity shareholder, whose name is recorded in the Register of Members or in the 
Register of Beneficial Owners maintained by the Depositories as on the cut-off date, 
i.e., Friday, 25th March, 2022 only shall be entitled t9 exercise his/ her/ its voting rights
on the resolution proposed in the notice and attend the meeting of the equity
shareholders. Voting rights of an equity shareholder/ beneficial owner (in case of
electronic shareholding) shall be in proportion to his/ her/ its shareholding in the paid­
up equity share capital of the Company as on the cut-off date, i.e., Friday, 25th March,
2022.

A secured creditor or .unsecured creditor whose name appears in .the list of secured 
and unsecured creditors, a·s on the cut-off date, i.e., 31st July, 2021 only shall be 
entitled to exercise his/her/ its voting rights on the resolution proposed in the notice and 
attend the meeting of secured and unsecured creditors. Voting rights of a secured and 
unsecured shall be in proportion to the outstanding amount due by the Company as on 
the cut-off date, i.e., 31st July, 2021. 

Copy of the Notice and Statement under Sections 230 and 232 read with Section 102 
and other applicable provisions of the Companies Act, 2013 read with Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, of the 
aforesaid three meetings are attached. 

You are requested to disseminate the above intimation on your website. 

_!hanking you,

Yours faithfully, 
for Ri

�/
ndustries Limited 

B.M.J�b
Company Secretary
FCS No. 2446

Encl: As above 



NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF

THE EQUITY SHAREHOLDERS OF RICO AUTO INDUSTRIES LIMITED

Day Sunday

Date 3 Day of April, 2022
rd

Time 12.30 PM

Mode of meeting As per the directions of the Hon'ble National Company Law Tribunal, Chandigarh

Bench, the meeting shall be conducted through Video Conferencing (“VC”) /

Other Audio-Visual Means (“OAVM”).

S. No. Description

Notice of the National Company Law Tribunal convened meeting of the equity shareholders of Rico Auto Industries Limited1.
(“ ”) under the provisions of sections 230 to 232 of the Companies Act, 2013 (“ ”) read with Rule 6 of theTransferee Company Act
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

Explanatory Statement under sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies2.
(Compromises, Arrangements and Amalgamations) Rules, 2016. (“Merger Rules”).

3. Annexure 1:

Scheme Transferor Company-1Scheme of amalgamation (“ ”) amongst RASA Autocom Limited (“ ”), Rico Aluminium and
Ferrous Auto Components Limited (“ ”) and Rico Investments Limited (“ ” , withTransferor Company-2 Transferor Company-3 )
and into Rico Auto Industries Limited (“ ”) and their respective shareholders and creditors under theTransferee Company
provisions of section 230 to 232 of the Act.

4. Annexure 2:

Copy of the audited financial statements of RASA Autocom Limited for the financial year ended March 31, 2021 and provisional
financial statements as on September 30, 2021 and December 31, 2021.

5. Annexure 3:

Report adopted by the Board of Directors of RASA Autocom Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

6. Annexure 4:

Copy of the audited financial statements of Rico Aluminium and Ferrous Auto Components Limited for the financial year ended
March 31, 2021 and provisional financial statements as on September 30, 2021 and December 31, 2021.

7. Annexure 5:

Report adopted by the Board of Directors of Rico Aluminium and Ferrous Auto Components Limited in its meeting held on July
26, 2021 pursuant to the provisions of section 232(2)(c) of the Act.

8. Annexure 6:

Copy of the audited financial statements of Rico Investments Limited for the financial year ended March 31, 2021 and
provisional financial statements as on September 30, 2021 and December 31, 2021.

9. Annexure 7:

Report adopted by the Board of Directors of Rico Investments Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

10. Annexure 8:

Copy of the audited financial statements of Rico Auto Industries Limited for the financial year ended March 31, 2021 and
provisional financial statements alongwith financial results as submitted with stock exchanges and Limited Review Report for
the period ended as on September 30, 2021 and December 31, 2021.

11. Annexure 9:

Report adopted by the Board of Directors of Rico Auto Industries Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

12. Annexure 10:

Copy of Intimation submitted to National Stock Exchange of India Limited and BSE Limited on September 27, 2021.
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Companies (Compromises, Arrangements and Amalgamations) Rules

2016 (“Meeting”).

At the meeting, the following resolution will be considered and if thought

fit, be passed, with or without modification(s):

“ pursuant to the provisions of Sections 230 to 232 of theResolved that

Companies Act, 2013 read with the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 and other applicable

provisions of the Companies Act, 2013 (including any statutory

modification(s), amendment(s) or re-enactment(s) thereof for the time

being in force), the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (“ ”), relevant provisions ofSEBI LODR

the Memorandum and Articles of Association of the Company and subject

to the approval of the Hon'ble National Company Law Tribunal at

Chandigarh (“ ”) and/or any other relevant government or regulatoryNCLT

authority, body, institution (hereinafter collectively referred as

“ ”), if any, of competent jurisdiction underConcerned Authority

applicable laws for the time being in force, and subject to such conditions

or guidelines, if any, as may be prescribed, imposed or stipulated in this

regard by the shareholders and/or creditors of the Company, Tribunals or

Concerned Authorities, from time to time, while granting such approvals,

consents, permissions and/or sanctions under sections 230 to 232 and

other applicable provisions of the Companies Act, 2013 and which may

be agreed to by the Board of Directors of the Company (hereinafter

referred to as the " ", which term shall be deemed to mean andBoard

include one or more Committee(s) constituted/to be constituted by the

Board or any person(s) authorized by the Board to exercise its powers

including the powers conferred by this resolution), the scheme of

amalgamation amongst M/s RASA Autocom Limited (“Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto Components

Limited (“ ”), M/s Rico Investments LimitedTransferor Company-2

FORM NO. CAA-2

NOTICE FOR CONVENING MEETING OF THE EQUITY

SHAREHOLDERS OF RICO AUTO INDUSTRIES LIMITED, THE

TRANSFEREE COMPANY, PURSUANT TO THE ORDER DATED

JANUARY 06, 2022 PASSED BY THE HON'BLE NATIONAL COMPANY

LAW TRIBUNAL BENCH AT CHANDIGARH

To,

The Equity Shareholders of RICO Auto Industries Limited

(“Transferee Company”)

Notice January 06, 2022is hereby given that by an order dated in

Company Application No. (theCA (CAA) No.43/Chd/Hry/2021

“ ”), the Hon'ble National Company Law Tribunal, at ChandigarhOrder

(“ ”) has directed that a meeting of the equity shareholders of theNCLT

Transferee Company, be convened and held for the purpose of

considering and if thought fit, for approving the proposed scheme of

amalgamation (“ ”) of RASA Autocom Limited, Rico AluminiumScheme

and Ferrous Auto Components Limited and Rico Investments Limited

(the “ ”), with and into the Transferee CompanyTransferor Companies

and their respective shareholders and creditors under the provisions of

sections 230 to 232 and any other applicable provisions of the Act.

In pursuance of the said Order and as directed therein, further notice is

hereby given that the said meeting of the equity shareholders of the

Transferee Company be held on Sunday, the 3 day of April, 2022 at
rd

12.30 PM through Video Conferencing ('VC')/Other Audio-Visual Means

('OAVM') to consider, and if thought fit, to pass the resolution for approval

of the Scheme by requisite majority as prescribed under Section 230(1)

and (6) read with Section 232(1) of the Companies Act, 2013 and the

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNALBENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA) No.-43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3/ Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

NOTICE FOR CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF

RICO AUTO INDUSTRIES LIMITED

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi -Jaipur Highway, Gurugram- 122001, Haryana ….Transferee Company
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(“ ”) and M/s RICO Auto Industries LimitedTransferor Company-3

(“ and their respective shareholders andTransferee Company”)

creditors (hereinafter referred to as the “ ”) as circulated alongScheme

with the notice of the meeting be and is hereby approved.”

“ the Board be and is hereby authorized toResolved further that

effectively implement the amalgamation embodied in the Scheme, make

or accept such modification(s) amendment(s), limitation(s) and/or

condition(s), if any, to the Scheme as may be required by the Hon'ble

NCLT and/or any other authority while sanctioning the Scheme or as may

be required for the purpose of resolving any doubts or difficulties that may

arise in giving effect to the Scheme or for any other such reason, as the

Board may deem fit and proper, to resolve all doubts or difficulties that

may arise for carrying out the Scheme and to do and execute all acts,

deeds, matters and things as the Board may in its absolute discretion

deems necessary or expedient for giving effect to the Scheme.”

Take Further Notice that in pursuance of the directions of the Hon'ble

National Company Law Tribunal Chandigarh Bench ("NCLT") and with

the objective to maintain social distancing and in compliance with the

provisions of (i) Sections 230 to 232 read with Sections 108 of the Act (ii)

Rule (6)(3)(xi) of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, (iii) Rule 20-21 and other applicable

provisions of the Companies (Management and Administration) Rules,

2014, (iv) Regulation 44 and other applicable provisions of SEBI (Listing

Obligation and Disclosure Requirements) Regulations, 2015, the

meeting shall be conducted through video conferencing (“VC”) / other

audio-visual means (“OAVM”), for which the Transferee Company is

providing the facility to its equity shareholders to attend the meeting

either through remote e-voting facility or e-voting system during the

Meeting. National Securities Depository Limited (“NSDL”) will be

providing the facility for voting through remote electronic voting (remote

e-voting or e-voting) and for participation in the Meeting through

VC/OAVM Facility and e-voting system during the Meeting.

The Hon'ble NCLT, vide the Order, has appointed .Mr Aashish Chopra,

Senior Advocate, as the Chairperson for the meeting and in his

absence, , to be theMr. Raghav Kakkar, Advocate Alternate

Chairperson of the said meeting or of any adjournment(s) thereof. The

Hon'ble NCLT has also appointed Mr. Rahul Jogi, Advocate, as the

Scrutinizer for the said meeting.

The above mentioned Scheme, if approved by the equity shareholders of

the Transferee Company at the meeting, will be subject to the

subsequent approval of the Hon'ble NCLT and any other approval as may

be required.

A copy of the notice convening the meeting along with explanatory

statement under sections 230(3), 232(1) and (2) and 102 of the Act read

with Rule 6 of the Merger Rules, the Scheme and the other enclosures as

indicated in the Index are enclosed. A copy of this notice and the

accompanying documents are also placed on the website of the

Company viz. and willhttps://www.ricoauto.in/investor-relation.html

also be available on the website of BSE Limited (BSE) and National Stock

Exchange of India Limited (NSE) at www.bseindia.com and

www.nseindia.com respectively and also on the website of NSDL at

www.evoting.nsdl.com. A recorded transcript or video proceedings of

the meeting shall also be made available on the website of the Company

as soon as possible.

for Rico Auto Industries Limited

Date: 23 February, 2022 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Gurugram-122001, Company Secretary

Haryana FCS No.2446

Notes for Meeting of Equity Shareholders of the Company:

1. In view of the of the COVID-19 pandemic, social distancing norms to

be followed and as per the said Hon'ble NCLT directions and

pursuant to relevant Circulars issued by the Ministry of Corporate

Affairs, Government of India (“MCA Circulars”) and Circulars issued

by the Securities and Exchange Board of India (“SEBI Circular”) to

be read with Hon'ble NCLT Order dated January 06, 2022 and in

compliance with the provisions of the Act and rules thereto, SEBI

(Listing Obligations and Disclosure Requirements) Regulations,

2015 (“SEBI Listing Regulations”), as amended from time to time,

the Meeting of the Equity Shareholders is being conducted through

VC/OAVM Facility, as directed by the Hon'ble NCLT, which does not

require physical presence of Members at a common venue. The

deemed venue for the Meeting shall be the Registered Office of the

Company.

2. Explanatory Statement under Section 102 of the Act, and applicable

rules thereunder and provisions of Sections 230 and 232 of the Act

setting out material facts forms part of this Notice.

3. Since this Meeting of the Equity Shareholders of the Transferee

Company is being held as per the directions of the Hon'ble NCLT

through VC/OAVM, physical attendance of Members has been

dispensed with. Accordingly, the facility for appointment of Proxies

by the Members will not be available for the said meeting and hence

the Proxy Form, Attendance Slip and Route Map are not annexed to

this Notice.

4. The authorised representative of the Corporate Members may be

appointed for the purpose of voting through remote e-voting and for

participation in the meeting through VC/OAVM Facility and e-voting

during this meeting. Corporate Members intending to attend the

meeting are required to send a duly certified copy of the Board

Resolution or the authority letter or power of attorney of the board of

directors or other governing body of the body corporate authorizing

their representative(s) to attend and vote at this meeting by e-mail at

csrahuljogi@gmail.com or cs@ricoauto.in with a copy marked to

evoting@nsdl.co.in not later than 48 hours before the scheduled

time of the commencement of the Meeting.

5. Only registered equity shareholders of the Company may attend

(either in person or by authorised representative) at the said

Meeting of the equity shareholders of the Company, being

conducted through VC/OAVM facility.

6. The quorum will be counted as one for every Client ID/Registered

Folio Number irrespective of the number of joint holders.

Attendance of the Members attending the meeting through

VC/OAVM will be counted for the purpose of reckoning the quorum

which is prescribed by the Hon'ble NCLT as 30,112 equity

shareholders in number or 40% in value of the total equity paid-up

share capital. Further, in terms of the Order, if the quorum is not

present at the commencement of the Meeting, the Meeting will be

adjourned by 30 minutes and thereafter Members present on the e-

platform for the Meeting will be the quorum.

7. All Relevant documents referred to in the accompanying notice

and explanatory statements are open for inspection by the

members at the registered office of the Company on all working

days andbetween 11.00 am IST 1.00 pm IST upto date of meeting

and will also be made available at the meeting. Said documents

on the website of the companywill be available for inspection

at https://www.ricoauto.in/investor-relation.html.

8. In pursuance of the directions of the and with theHon'ble NCLT

objective to maintain social distancing, the Transferee Company

has provided the facility of attending and votingthe meeting

through video conferencing mode so as to enable the equity

shareholders, to consider and approve the Scheme by way of

aforesaid resolution. National Securities Depository Limited

(“ ”) will be providing facility for voting through remote e-NSDL

voting, for participation in the Meeting through VC/OAVM Facility

and e-voting system during the Meeting.

9. In compliance with the Order of Hon'ble NCLT, this Notice is being

sent to all the equity shareholders whose names appear in the

Register of Members / list of Beneficial Owners as per the details

furnished by National Securities Depository Limited (“ ”) /NSDL

Central Depository Services (India) Limited (“ ”)CDSL (collectively

referred to as “ ”)Depositories as on 18 February, 2022 i.e. cut-off
th

date for dispatch of Notice through permitted mode.
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able to exercise their voting rights at the meeting. The

Members who have already cast their votes through remote e-

voting may attend the meeting but shall not be entitled to cast

their votes again at the meeting.

C) The Member(s) who receives an e-mail from NSDL (for

Members whose e-mail addresses are registered with the

Company/RTA/Depository) is advised to take the following

steps for casting his/her vote by remote e-voting:

The process and manner for remote e-voting are as under:

How to cast vote electronically using NSDL e-voting system?

The way to vote electronically on NSDL e-voting system consists of

“Two Steps” which are mentioned below:

Step 1: Access to NSDL e-voting system

https://www.evoting.nsdl.com

A) Login method for e-voting for Individual shareholders

holding securities in demat mode:

In terms of SEBI circular dated 9 December, 2020 on e-voting
th

facility provided by the Listed Companies, Individual

shareholders holding securities in demat mode are allowed to

vote through their demat account maintained with

Depositories and Depository Participants. Shareholders are

advised to update their mobile number and email Id in their

demat accounts in order to access e-voting facility.

Login method for Individual shareholders holding securities in

demat mode is given below:

10. This Notice convening the meeting of the equity shareholders of the

Transferee Company will be published through advertisement in

“Financial Express” (English, Delhi NCR Edition) and “Financial

Express” (Hindi, Delhi NCR Edition) having circulation in Delhi

and NCR.

11. The Shareholders are informed that in case of joint holders

attending the meeting, only such joint holder whose name stands

first in the Register of Members / list of Beneficial Owners as

received from National Securities Depository Limited (“ ”) /NSDL

Central Depository Services (India) Limited (“ ”)CDSL (collectively

referred to as “ ”)Depositories in respect of such joint holding will be

entitled to vote.

12. As directed by Hon'ble NCLT and pursuant to Section 101 of the Act

read with the Rules made thereunder, (including any statutory

modification(s), clarification(s), exemption(s) or re-enactment(s)

thereof for the time being in force) the Notice, together with the

documents accompanying the same, is being sent by electronic

mode to those shareholders whose e-mail addresses are registered

with their Depository Participants (in case of electronic

shareholding) / the Company's Registrar and Share Transfer Agents

(in case of physical shareholding.

13. In line with the MCA Circulars and SEBI Circular, the Notice of this

meeting will also be available on the website of the Company at

website: https://www.ricoauto.in/investor-relation.html . The same

can also be accessed from the websites of the Stock Exchanges i.e.

BSE Limited and National Stock Exchange of India Limited at

www.bseindia.com and www.nseindia.com respectively and also

on the website of NSDL at www.evoting.nsdl.com.

14. Voting rights shall be reckoned on the paid-up value of the shares

registered in the names of equity shareholders as on Friday, 25
th

March, 2022 cut-off date(the “ ”). Persons who are not equity

shareholders of the Transferee Company as on the cut-off date

should treat this notice for information purposes only.

15. In accordance with the provisions of Sections 230-232 of the Act,

the Scheme of Amalgamation shall be acted upon only if a majority

of persons representing three-fourth in value of the equity

shareholders of the Transferee Company, voting in person

(including authorised representative) or through video

conferencing agree to the Scheme or through remote e-voting.

16. In compliance with the Order of Hon'ble NCLT, the provisions of

Sections 230 to 232 read with Sections 108 and 110 of the Act, Rule

(6)(3)(xi) of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 and In compliance with the provisions

of Section 108 of the Companies Act, 2013, Rule 20 of the

Companies (Management and Administration) Rules, 2014 as

amended to date and Regulation 44 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, amended to

date, and the Circulars issued by the MCA and SEBI, the transferee

Company is providing to its Members, a facility to exercise their right

to vote on resolution proposed to be considered and passed at the

meeting of the Shareholders by electronic means and the business

may be transacted through remote e-voting services. The facility of

casting vote by the Members using an electronic voting system

(“remote e-voting”) will be provided by NSDL as detailed

hereunder:

A) The remote e-voting period commences on Tuesday, 29
th

March, 2022 (9.00 a.m. IST) Saturday, 2 April,and ends on
nd

2022 (5.00 p.m. IST). During this period Members of the

Company, holding shares either in physical form or in

dematerialized form, as on i.e.the cut-off date Friday, 25
th

March, 2022, may cast their vote by remote e-voting. The

remote e-voting module shall be disabled by NSDL for voting

thereafter. Once the vote on a resolution is cast by the Member,

the Member shall not be allowed to change it subsequently.

B) The facility for electronic voting system, shall also be made

available at the meeting. The Members attending the meeting,

who have not cast their votes through remote e-voting, shall be

Type of

shareholders

Individual

Shareholders

holding

securities in

demat mode

with NSDL.

Login Method

1. Existing user can visit the e-ServicesIDeAS

website of NSDL Viz. https://eservices.nsdl

.com either on a Personal Computer or on a

mobile. On the e-Services home page click on

the “ icon underBeneficial Owner” “Login”

which is available under section, this'IDeAS'

will prompt you to enter your existing User ID

a n d P a s s w o r d . A f t e r s u c c e s s f u l

authentication, you will be able to see e-Voting

services under Value added services. Click on

“Access to e-Voting” under e-Voting services

and you will be able to see e-Voting page. Click

on company name or e-Voting service

provider i.e. NSDL and you will be re-directed

to e-Voting website of NSDL for casting your

vote during the remote e-Voting period.

2. If you are not registered for IDeAS

e-Services, option to register is available at

https://eservices.nsdl.com. Select “Register

Online for IDeAS Portal” or click at

https://eservices.nsdl.com/SecureWeb/

IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web

browser by typing the following URL:

https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile. Once the

home page of e-Voting system is launched,

click on the icon “Login” which is available

under 'Shareholder/Member' section. A new

screen will open. You will have to enter your

User ID (i.e. your sixteen-digit demat account

number hold with NSDL), Password/OTP and

a Verification Code as shown on the screen.

After successful authentication, you will be

redirected to NSDL Depository site wherein

you can see e-Voting page. Click on company
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Individual

Shareholders

holding

securities in

demat mode

with CDSL

name or e-Voting service provider i.e. NSDL

and you will be redirected to e-Voting website

of NSDL for casting your vote during the

remote e-Voting period.

4. You can also download NSDL Mobile App

“ ” facility by scanning the QRNSDL Speed-e

code mentioned below for seamless voting

experience.

1. Existing users who have opted for Easi /

Easiest, they can login through their user id

and password. Option will be made available

to reach e-Voting page without any further

authentication. The URL for users to login to

Easi/ Easiest are https://web.cdslindia.com/

myeasi/home/login or www.cdslindia.com

and click on New System Myeasi.

2. After successful login of Easi/Easiest the user

will be also able to see the E Voting Menu. The

Menu will have links of e-Voting service

provider i.e. NSDL. NSDLClick on to cast

your vote.

3. If the user is not registered for Easi/

Easiest, option to register is available at

https://web.cdslindia.com/myeasi/Registratio

n/EasiRegistration

4. Alternatively, the user can directly access e-

Voting page by providing demat Account

Number and PAN No. from a link in

www.cdslindia.com home page. The system

will authenticate the user by sending OTP on

registered Mobile & Email as recorded in the

d e m a t A c c o u n t . A f t e r s u c c e s s f u l

authentication, user will be provided links for

the respective ESP i.e. where the e-NSDL

Voting is in progress.

You can also login using the login credentials

of your demat account through your

Depository Participant registered with

NSDL/CDSL for e-Voting facility. upon logging

in, you will be able to see e-Voting option. Click

on e-Voting option, you will be redirected to

NSDL/CDSL Depository site after successful

authentication, wherein you can see e-Voting

feature. Click on company name or e-Voting

service provider i.e. NSDL and you will be

redirected to e-Voting website of NSDL for

casting your vote during the remote e-Voting

period.

NSDL Mobile App is available on

Important note: Members who are unable to retrieve User ID/

Password are advised to use Forget User ID and Forget Password

option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in

demat mode for any technical issues related to login through

Depository i.e. NSDL and CDSL.

Login type

Individual Shareholders

holding securities in

demat mode with NSDL

Individual Shareholders

holding securities in

demat mode with CDSL

Helpdesk details

Members facing any technical issue

in login can contact NSDL helpdesk

b y s e n d i n g a r e q u e s t a t

evoting@nsdl.co.in or call at toll free

no.: and1800 1020 990 1800 22

4430

Members facing any technical issue

in login can contact CDSL helpdesk

b y s e n d i n g a r e q u e s t a t

helpdesk.evoting@cdslindia.com or

contact at or022- 23058738 022-

23058542-43

B) Login Method for e-voting shareholders other than Individual

shareholders holding securities in demat mode and

shareholders holding securities in physical mode:

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

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

typing the URL: https://www.evoting.nsdl.com either on a

personal computer or on a mobile.

II. Once the home page of e-voting system is launched, click on

the icon “Login” which is available under 'Shareholders/

Member' section.

III. A new screen will open. You will have to enter your User ID,

Password/OTP and a Verification Code as shown on the

screen.

Alternatively, if you are registered for NSDL e-services i.e.

IDeAS,                              https://e-services.nsdl.com/you can log-in at with

your existing login. Once you log-in to NSDL e-servicesIDeAS

after using your log-in credentials, click on e-voting and you

can proceed to Step 2 i.e. cast your vote electronically.

IV. Your User ID details are given below:

V. Your password details are given below:

a) If you are already registered for e-voting, then you can

use your existing password to login and cast your vote.

b) If you are using NSDL e-voting system for the first

time, you will need to retrieve the 'initial password'

which was communicated to you. Once you retrieve

your 'initial password', you need to enter the 'initial

password' and the system will force you to change your

password.

Manner of holding

shares i .e. Demat

(NSDL or CDSL) or

Physical

a) For Members who

hold shares in demat

account with NSDL.

b) For Members who

hold shares in demat

account with CDSL.

c) For Members holding

Your User ID is:

8 Character DP ID followed by 8 Digit

Client ID For example if your DP ID is

IN300*** and Client ID is 12******

t h e n y o u r u s e r I D i s

IN300***12******.

16 Digit Beneficiary ID For example if

y o u r B e n e f i c i a r y I D i s

12************** then your user ID

is 12************** shares in

Physical Form.

EVEN Number followed by Folio

Number reg is tered wi th the

Company For example if folio

number is 001*** and EVEN is

119395 then user ID is 119395001***

Individual

Shareholders

(holding

securities in

demat mode)

login through

their

depository

participants.
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attend the said meeting, to the Scrutinizer through e-mail

at with a copy marked tocsrahuljogi@gmail.com

evoting@nsdl.co.in.

II. It is strongly recommended not to share your password with

any other person and take utmost care to keep your password

confidential. Login to the e-voting website will be disabled

upon five unsuccessful attempts to key in the correct

password. In such an event, you will need to go through the

“Forgot User Details/Password?” or “Physical User Reset

Password?” option available on www.evoting.nsdl.com to

reset the password.

III. In case of any queries, you may refer the Frequently Asked

Questions (FAQs) for Shareholders and e-voting user manual

for Shareholders available at the download section of

www.evoting.nsdl.com or call on toll free no.: 1800 1020 990

and 1800 22 44 30 or send a request at evoting@nsdl.co.in

Process for those shareholders whose email ids are not

registered with the depositories/company for procuring user id

and password and registration of e-mail Ids for e-voting for the

resolutions set out in this notice:

I. In case shares are held in physical mode please provide Folio

No., Name of Shareholder, scanned copy of the share

certificate (front and back), PAN (self attested scanned copy of

PAN card), AADHAR (self attested scanned copy of Aadhar

Card) by email to cs@ricoauto.in.

II. In case shares are held in demat mode, please provide DPID-

CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name,

client master or copy of Consolidated Account Statement, PAN

(self attested scanned copy of PAN card), AADHAR (self

attested scanned copy of Aadhar Card) to Ifcs@ricoauto.in.

you are an Individual shareholders holding securities in demat

mode, you are requested to refer to the login method

explained at step 1 (A) i.e. Login method for e-Voting for

Individual shareholders holding securities in demat mode.

III. Alternatively, shareholder/members may send a request to

evoting@nsdl.co.in for procuring user id and password for e-

voting by providing above mentioned documents.

Instructions for e-voting on the day of the Meeting are as under:

I. The procedure for e-voting on the day of the meeting is same

as the instructions mentioned above for remote e-voting.

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

said meeting through VC/OAVM facility and have not casted

their vote on the Resolutions through remote e-voting and are

otherwise not barred from doing so, shall be eligible to vote

through e-voting system in the meeting.

III. Members who have voted through remote e-voting will be

eligible to attend this meeting. However, they will not be

eligible to vote at the said meeting.

IV. In case of any grievances connected with the facility for e-

voting on the day of meeting, members may use the contact

details as mentioned above for remote e-voting.

Instructions for Members attending the shareholder meeting

through VC/OAVM are as under:

I. Members will be provided with a facility to attend the meeting

through VC/OAVM through the NSDL e-voting system.

Members may access the same at https://www.

evoting.nsdl.com under shareholders/members login by

using the remote e-voting credentials. The link for VC/OAVM

will be available in shareholder/members login where the

EVEN of Company will be displayed. Please note that the

members who do not have the User ID and Password for e-

voting or have forgotten the User ID and Password may

retrieve the same by following the remote e-voting instructions

mentioned in the notice to avoid last minute rush. Further

members can also use the OTP based login for logging into the

e-voting system of NSDL.

c) How to retrieve your 'initial password'?

i) If your e-mail ID is registered in your demat account

or with the Company, your 'initial password' is

communicated to you on your e-mail ID. Trace the e-

mail sent to you from NSDL from your mailbox.

Open the e-mail and open the attachment i.e. a pdf

file. Open the pdf file. The password to open the pdf

file is your 8-digit client ID for NSDL account, last 8

digits of client ID for CDSL account or folio number

for shares held in physical form. The pdf file contains

your 'User ID' and your 'Initial Password'.

ii) The Member(s) whose e-mail ID is not registered

with the Company/ Depository Participants, and

they are not having their user ID and password, may

obtain a login ID and password for casting his/her

vote by remote e-voting by sending a request at

evoting@nsdl.co.in or by contacting NSDL at the

toll free no. mentioning their Demat1800-222-990

Account No./Folio No.

VI. If you are unable to retrieve or have not received the “Initial

Password” or have forgotten your password:

a) Click on (If you are“Forgot User Details/Password?”

holding shares in your demat account with NSDL or

CDSL) option available on www.evoting. nsdl.com.

b) (If you are holdingPhysical User Reset Password?”

shares in physical mode) option available on

www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid

two opt ions , you can send a request a t

evoting@nsdl.co.in mentioning your demat account

number/folio number, your PAN, your name and your

registered address.

d) Members can also use the OTP (One Time Password)

based login for casting the votes on the e-voting system

of NSDL.

VII. After entering your password, tick on Agree to “Terms and

Conditions” by selecting on the check box.

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

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

will open.

Step 2: Cast your vote electronically on NSDL e-voting system:

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

I. After successful login at Step 1, you will be able to see all the

companies “EVEN” in which you are holding shares and

whose voting cycle is in active status.

II. Select “EVEN” of which isRico Auto Industries Limited

119395. Now you are ready for e-voting as the voting page

opens.

III. Cast your vote by selecting appropriate options i.e. assent or

dissent, verify/modify the number of shares for which you wish

to cast your vote and click on “Submit” and also “Confirm”

when prompted.

IV. Upon confirmation, the message “Vote cast successfully” will

be displayed.

V. You can also take the printout of the votes cast by you by

clicking on the print option on the confirmation page.

VI. Once you confirm your vote on the resolution, you will not be

allowed to modify your vote.

General Guidelines for Shareholders:

I. Institutional Shareholders (i.e. other than Individuals, HUF,

NRI etc.) are requested to send scanned copy (PDF/JPEG

Format) of the relevant Board Resolution/Authority letter

etc. together with attested specimen signature of the duly

authorized signatory(ies) who are authorized to vote and
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17. The voting rights of Members shall be in proportion to their shares in

the paid-up equity share capital of the Company as on the cut-off

date i.e. 25 March, 2022.
th

18. Mr. Rahul Jogi, Advocate has been appointed by Order of the

Hon'ble NCLT, as the Scrutinizer to scrutinize the voting process in a

fair and transparent manner.

19. The Scrutinizer shall, immediately after the conclusion of voting at

the meeting, first count the votes cast at e-voting facility provided

during the meeting, thereafter unblock the votes cast through

remote e-voting in the presence of at least two witnesses not in the

employment of the Company.

20. The Scrutinizer will submit his report to the Chairperson of the

meeting after scrutinizing the voting done by the shareholders.

The result of the voting shall be announced by the Chairperson

of the meeting or any person authorized by him within Two (2)

working days of the conclusion of the meeting. The results

shall be posted on the website of the Transferee Company at

https://www.ricoauto.in/investor-relation.html as well as on the

notice board of the Transferee Company at its registered office and

corporate office besides being notified to National Stock Exchange

of India Limited and BSE Limited (collectively referred to as “Stock

Exchanges”), where shares of the Transferee Company are listed,

the Depositories and the Registrar and Share Transfer Agent.

II. Members are encouraged to join the Meeting through Laptops

for better experience. Further Members will be required to

allow Camera and use Internet with a good speed to avoid any

disturbance during the meeting.

III. Please note that participants connecting from Mobile Devices

or Tablets or through Laptop connecting via Mobile Hotspot

may experience Audio/Video loss due to Fluctuation in their

respective network. It is therefore recommended to use Stable

Wi-Fi or LAN Connection to mitigate any kind of aforesaid

glitches.

IV. Shareholders who would like to express their views/ask

questions during the meeting will be required to register

themselves as speaker by sending their request from their

registered e-mail ID, mentioning their name, DP ID and Client

ID/Folio Number, Mobile Number etc. at cs@ricoauto.in by

25 March, 2022.
th

V. Only those Shareholders who have registered themselves as

speaker by 5.00 PM on 25 March, 2022 will be able to speak at
th

the meeting depending on availability of time.

VI. Further, Shareholders who would like to have their

questions/queries responded during the meeting requested to

send such questions/queries in advance within the aforesaid

date and time, by following similar process as stated above.
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d) September 05, 2007.Date of incorporation:

e) Unlisted public limited company.Type of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, C/O Rico Auto Industries Limited, Gurugram,

Haryana-122001.

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-1 as on 31 December, 2021is as follows:
st

st
Subsequent to the 31 2021, there has been noDecember,

change in the authorized and issued, subscribed and paid up

1. This is the Statement accompanying the Notice convening the

meeting of the equity shareholders (the “ ”) of RicoShareholders

Auto Industries Limited (the “ ”) pursuant toTransferee Company

the Order dated January 06, 2022 in Company Application No. CA

(CAA) No.43/Chd/Hry/2021 ( Orderthe “ ”) passed by the Hon'ble

National Company Law Tribunal, Bench at Chandigarh (“ ”), toNCLT

be convened on Sunday, the 3 Day of April, 2022 at 12.30 PM, to
rd

consider, and if thought fit, to approve, with or without

modification(s), the scheme of amalgamation (“ ”) amongstScheme

M/s Rasa Autocom Limited, Rico Aluminium and Ferrous Auto

Components Limited, Rico Investments Limited, with and into the

Transferee Company and their respective shareholders and

creditors under sections 230 to 232 of the Act.

2. All the capitalized terms used in this Explanatory Statement and

defined in the Scheme shall have the same meaning ascribed to

them in the Scheme.

3. The details of the Transferor Company-1 / Applicant Company-I

are given as under:

a) Corporate Identification Number (CIN):

U74120HR2007PLC037192.

b) AADCR7077C.Permanent Account Number:

c) RASA Autocom Limited.Name:

Particulars Amount (in Rs.)

Authorized Share Capital:

4,60,00,000 equity shares of Rs. 10/- each 46,00,00,000

Total 46,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,10,00,000 equity shares of Rs. 10/- each 41,00,00,000

Total 41,00,00,000

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA) NO.43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3 / Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi -Jaipur Highway, Gurugram- 122001, Haryana

….Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1), 232(2) AND SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE SCHEME OF AMALGAMATION

AMONGST RASA AUTOCOM LIMITED, RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED, RICO INVESTMENTS LIMITED AND

RICO AUTO INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.
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q) Amount due to Secured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has no secured creditor as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has 22 (Twenty-Two) unsecured creditors for an outstanding

debt of Rs. 3,02,84,690/- (Rupees Three Crore Two Lakhs

Eighty Four Thousand Six Hundred and Ninety only) as on July

31, 2021.

s) The Net Worth of the Transferor Company-1 as on

December 31, 2021:

A copy of audited financial statement of the Transferor

Company-1 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 2.

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-1 in

its meeting held on July 26, 2021, annexed herewith as

Annexure 3.

4. The details of the Transferor Company-2 / Applicant Company-II

are given as under:

a) Corporate Identification Number (CIN):

U34300HR2008PLC037956

b) AAECR0010LPermanent Account Number:

c) Rico Aluminium and Ferrous Auto ComponentsName:

Limited

d) May 27, 2008Date of incorporation:

e) Unlisted public limited companyType of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, Gurugram, Haryana-122001

g) bmjhamb@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-2 as on 31 December, 2021is as follows:
st

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-2 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-2: The main objects of Transferor

Company-2 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two Wheeler

Parts, Passenger Car Parts, Tractor Parts, Auto Electronic

and Electrical Parts and Engineering items and assemblies.

share capital of the Transferor Company-1 till the date of issue

of this Notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-1: The main objects of Transferor

Company-1 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two-Wheeler

Parts, Passenger Car Parts, Tractor Pats, Auto Electronic

and Electrical Parts and Engineering items and

assemblies.

2. To carry on the business of designing and engineering of

all kinds of automotive components for the Automobile

Industry including computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all

kinds of Steel, Ferrous and Non-ferrous Metals,

Machinery and other ingredients and Raw Materials to be

used for the manufacturing of Automobile Parts, Tractor

Parts and Auto Electric and Electrical Parts.”

j) Nature of the business carried on by the Transferor

Company-1: The Transferor Company – 1 was engaged in the

business of manufacturing of auto components such as

aluminium die casting auto parts, clutch outer, manifold etc.,

and also earns income from rental and investments.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-1:

l) Details of change of name of the Transferor Company-1 in

the last five years: There has been no change in the name of

the Transferor Company-1 in the last five years.

m) Details of change of registered office of Transferor

Company-1 in the last five years: There has been no change

in the address of the Transferor Company-1 in the last five

years.

n) Details of change of Objects of the Transferor Company-1

in the last five years: There has been no change in the objects

of the Transferor Company-1 in the last five years.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-1.

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Sandeep Rajpal 07230059 1299, Sector-A, PKT B & C,

VasantKunj,NewDelhi - 110070

5. Mr. Rajender Dharna 07230695 Unitech Residences, Block B3,

Flat No. 204, Near Subhash

Chowk, Sector-33, Gurugram-

122001, Haryana

6. Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

7. Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Equity Share Capital 41,00,00,000

Other Equity (10,25,26,848)

Net-worth 30,74,73,152

Particulars Amount (in Rs.)

Authorized Share Capital:

5,00,00,000 equity shares of Rs. 10/- each 50,00,00,000

Total 50,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,60,50,000 equity shares of Rs. 10/- each 46,05,00,000

Total 46,05,00,000
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p) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferor Company-2.

q) Amount due to Secured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the Secured

creditors of the Transferor Company-2 as on July 31, 2021 is

Rs. 75,00,000/- (Rupees Seventy-Five Lakhs only),

r) Amount due to Unsecured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the

unsecured creditors of the Transferor Company-2 as on July

31, 2021 is 47,60,52,755/- (Rupees Forty-Seven Crore Sixty

Lakhs Fifty Two Thousand Seven Hundred and Fifty-Five only).

s) The Net Worth of the Transferor Company-2 as on

December 31, 2021:

A copy of the audited financial statement of the Transferor

Company-2 for the financial year ended on March 31, 2021

and provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 4

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-2 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 5.

5. The details of the Transferor Company-3 / Applicant Company -

III are given as under:

a) Corporate Identification Number (CIN):

U65923HR2015PLC054211

b) AAHCR1522JPermanent Account Number:

c) Rico Investments LimitedName:

d) January 7, 2015Date of incorporation:

e) Unlisted Public Limited CompanyType of company:

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-3 as on 31 December, 2021 is as follows:
st

,

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-3 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-3: The main objects of Transferor

Company-3 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of an investment Company and to

buy, sell, invest, acquire by gift, transfer, allotment and hold

in the name of the Company or its nominees, shares, stocks,

2. To carry on the business of designing and engineering of all

kinds of automotive components for the Automobile

Industry including Computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all kinds

of Steels, Ferrous and Non Ferrous Metals, Machinery and

other ingredients and Raw Materials to be used for the

manufacturing of Automobile Parts, Tractor Parts and Auto

Electric and Electrical Parts.

4. ………………….....

5. …………………….

6. ……………………..

7. To design, buy, sell, produce, manufacture, import, export,

repair, maintain and deal in all kinds of security systems,

devices, appliances, and parts and accessories thereof

whether electrical, electronic, mechanical, solar and any

other kind of energy.”

j) Nature of business carried out by Transferor Company-2:

The Transferor Company – 2 is engaged in the business of

manufacturing of auto components such as ferrous die

casting parts for transmission and engine such as case

differential, fly wheel, ground sleeve and shaft, retainer bearing

case etc.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-2:

l) Details of change of name of the Transferor Company-2 in

the last five years: There has been no change in the name of

the Transferor Company-2 in the last five years.

m) Details of change of registered office of Transferor

Company-2 in the last five years: There has been no change

in the address of the Transferor Company-2 in the last five

years.

n) Details of change of Objects of the Transferor Company-2

in the last five years: The Transferor Company-2 has altered

the provisions of its Memorandum of Association with respect

to the main objects of the Company vide special resolution

passed on 05/06/2019. The same has been registered by

Registrar of Companies on 22/06/2019.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajiv Kumar 06873155 SW-41, Ground Floor, Star

Miglani Wood Malibu Town, Sector-50

South City-II Gurugram

122018, Haryana

6. Mr. Mukesh Goyal ADNPG5188M AD 51A, Shalimar Bagh, New

Delhi-110088

7. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi –

110009

Particulars Amount (in Rs.)

Authorized Share Capital:

12,00,00,000 equity shares of Rs. 10/- each 120,00,00,000

Total 120,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

11,87,00,000 equity shares of Rs. 10/- each 118,70,00,000

Total 118,70,00,000

Particulars Amount (in Rs.)

Equity Share Capital 46,05,00,000

Other Equity (24,97,90,005)

Net-worth 21,07,09,995
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A copy of the audited statement of the Transferorfinancial s

Company-3 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 6

t) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-3 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 7.

6. Details of the Transferee Company/Applicant Company-IV:

a) Corporate Identification Number (CIN):

L34300HR1983PLC023187

b) AAACR8724RPermanent Account Number:

c) Rico Auto Industries LimitedName:

d) March 7, 1983Date of incorporation:

e) : Listed Public CompanyType of company

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) Email-id: bmjhamb@ricoauto.in

h) The share capital as onDetails of capital structure:

December 31, 2021, is as follows:

December 1Subsequent to the 3 , 2021, there has been no

change in the authorized share capital and issued, subscribed

and paid up share capital of the Transferee Company till the

date of issue of this notice.

i) Main objects as per the Memorandum of Association of the

Transferee Company / Applicant Company-IV:

The main objects of the Transferee Company/Applicant

Company-IV as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “ To carry on the business of manufacturing, buying, selling,

exporting, importing & dealing in whole sale and in retail in

automobile parts, tractor parts and auto electrical parts.

2. To carry on the business as exporters/importers, trader &

dealers of articles, whether industrial, commercial or

domestic.

3. To acquire or purchase, import and to manufacture all kinds

of steel, machinery & other ingredients & raw materials to be

used for the manufacturing of automobile parts tractor parts

and auto electrical parts.”

j) Nature of the business carried on by the Transferee

Company/Applicant Company-IV:

That Applicant Company-IV is engaged in the business of

business of manufacturing of auto components of two-

wheelers and four-wheelers such as rear and front wheel hubs,

papers, debenture stocks, bonds, commercial papers,

obligations and securities of any kind, Issued or guaranteed

by any of the Group Companies of RICO AUTO INDUSTRIES

LTD. (as defined in the Article 1 (I) of Articles of Association

of the Company).

2. To carry on the business of leasing, hire purchase, factoring,

bill discounting, supplier credit, import and export finance,

venture capital, seed capital and generally financing of all

industrial, commercial and domestic ventures, enterprises

and items such as plant, machinery, vehicles, ships,

aircrafts, office equipment's etc. and/or take on lease or

otherwise acquire and hold for improvement, investment,

development or trade; and sell, lease or otherwise dispose

of, however, all or any of the aforesaid things.”

j) Nature of business carried out by Transferor Company-III:

The Transferor Company-3 is engaged in the business of

financial services for the group companies.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-3:

l) Details of change of name of the Transferor Company-3 in

the last five years: There has been no change in the name of

the Transferor Company-5 in the last five years.

m) Details of change of registered office of Transferor

Company-3 in the last five years: There has been no change

in the address of the Transferor Company-3 in the last five

years.

n) Details of change of Objects of the Transferor Company-3

in the last five years: There has been no change in the objects

of the Transferor Company-3 in the last five years.

)o Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-.

q) Amount due to Secured Creditors of the Transferor

Company-3 as on , 2021:July 31 That Transferor Company-3

has no secured creditors as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-3 as on July 31, 2021: That Transferor Company-3

has no unsecured creditors as on July 31, 2021.

)s The Net Worth of the Transferor Company-3 as on

December 31, 2021:

S. Name DIN Address

No.

1. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

2. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

3. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

4. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

5. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

6 Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

7 Mr. Surendra Singh 06857278 House No.1567, Urban Estate,

Sector-4, Gurgaon-122001,

Haryana

8 Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

9 Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Share Capital 118,70,00,000

Other Equity 5,82,71,498

Net-worth 1,24,52,71,498

Particulars Amount (in Rs.)

Authorized Share Capital:

49,00,00,000 equity shares of Re. 1/- each 49,00,00,000

50,00,000 preference shares of Rs. 10/- each 5,00,00,000

Total 54,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

13,52,85,000 equity shares of Re. 1/- each 13,52,85,000

Total 13,52,85,000
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q) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferee Company.

r) Amount due to Secured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the secured creditors of Transferee Company /

Applicant Company-IV as on July 31, 2021 is Rs

4,91,09,61,631/- (Rupees Four Hundred Ninety One Crores

Nine lakhs Sixty one Thousand Six Hundred and Thirty One

only)

s) Amount due to Unsecured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the unsecured creditors of Transferee

Company / Applicant Company-IV as on July 31, 2021 is

3,01,45,30,554/- (Rupees Three Hundred One Crore Forty

Five Lakh Thirty Thousand Five Hundred Fifty Four only).

t) Net worth of the Transferee Company on December 31,

2021:

theA copy of audited financial statement of the Transferee

Company for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 8.

u) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferee Company /

Applicant Company-IV in its meeting held on July 26, 2021

annexed herewith as .Annexure 9

7. The relationship between the Companies who are parties to the

Scheme:

The Transferor Companies are direct or step-down wholly-owned

subsidiary of the Transferee Company.

8. The salient features of the Scheme are set out hereunder:

A. The Board of Directors of the Applicant Companies are of the

view that the proposed Scheme shall have the following

benefits:

(i) The Transferor Company-1 was engaged in manufact-

uring of auto components such as aluminium die casting

auto parts, clutch outer, manifold etc., and also earns

income from rental and investments. Whereas the

Transferor Company-2 is engaged in manufacturing of

auto components such as ferrous die casting parts for

transmission and engine such as case differential, fly

wheel, ground sleeve and shaft, retainer bearing case etc.,

which supports business of the Transferee Company. The

Transferor Company- 3 is an investment company having

investment in the shares of group companies engaged in

manufacturing auto components and is the holding

company of Transferor Companies-1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components of two-wheelers and

four-wheelers such as rear and front wheel hubs,

clutches, brake systems, engine housings, crank

housings, and transmission parts etc. Accordingly, to

leverage the existing strength and capabilities of group

entities engaged in similar businesses, to have optimized

legal structure of the group with elimination of multiple

legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business

activities into the Transferee Company;

(ii) With the proposed amalgamation, the merged entity, i.e.,

clutches, brake systems, engine housings, crank housings

and transmission parts etc.

k) Names of the present Promoters along with their

residential addresses:

l) Names of present Directors/KMP along with their DIN/PAN

and residential addresses:

m) Details of change of name of the Transferee

Company/Applicant Company-IV in the last five years:

There has been no change in the name of the Transferee

Company / Applicant Company-IV in last five years.

n) Details of change of registered office of Transferee

Company/ Applicant Company-IV in the last five years:

There has been no change in the registered office of the

Transferee Company / Applicant Company-IV in the last five

years.

o) Details of change of Objects of the Transferee Company/

Applicant Company-IV in the last five years: There has been

no change in the objects of the Transferor Company-IV in the

last five years.

p) Date of Board Meeting at which the Scheme was approved:

July 26, 2021.

S.No. Name Address

1. Mr. Arvind Kapur 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

2. Mr. Arun Kapur Basil - 01, Salcon The Verandas,

Sector 54, Golf Course Road,

Gurugram - 122002, Haryana

S. Name DIN Address

No.

1. Mr. Kanwal Monga 00153473 18, Chelmsford Country Club,

Ghitorni, New Delhi-110030

2. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

3. Dr. Ashok Seth 00050540 B-30, Geetanjali Enclave, New

Delhi-110017

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajeev Kapoor 02051466 House no. 867,  Sector-9,

Faridabad - 121006, Haryana

6. Mr. Vinod Kumar 02487061 I-401, Park View City I, Sector -

Nagar 48, Sohna Road, Gurgaon -

122018, Haryana

7. Ms. Sarita Kapur 08848507 71, First Floor, Anand Lok,

August Kranti Marg, Defence

Colony, New Delhi - 110049

8. Mrs. Upasna Kapur 00327461 Apartment No. 217A, Aralias,

Block-2, DLF City, Phase-5,

DLF Golf, Link Road, Galleria,

DLF- IV, Gurgaon- 122009,

Haryana

9. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

10. Mr. Arun Kapur 00100270 Basil - 01, Salcon The

Verandas, Sector 54, Golf

Course Road, Gurugram -

122002, Haryana

11. Mr. Rakesh Kumar AICPS9230J D-650, Saraswati Vihar, North

Sharma West Delhi, Delhi-110034

12. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi -

110009

Particulars Amount (in Rs.)

Share capital 13,52,85,000

Other Equity 5,78,25,67,816

Net-worth 5,91,78,52,816
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G. All suits, actions and other proceedings including legal and

taxation proceedings (before any statutory or quasi-judicial

authority or tribunal or any court) by or against Transferor

Companies pending and/or arising on or before Effective Date

shall be continued and/or be enforced by or against

Transferee Company;

H. All inter-company transactions between the Transferor

Companies and Transferee Company including but not limited

to any loans, advances due or outstanding, agreements or

memorandum of understanding executed between the

Transferor Companies and Transferee Company shall stand

cancelled as on Effective Date and shall be of no effect;

I. All staff, workmen and employees who are in employment of

Transferor Companies on Effective Date shall become staff,

workmen and employees of Transferee Company with effect

from Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not been interrupted by reasons of the said

transfer; and

(ii) terms and conditions of their employment after such

transfer shall not in any way be less favorable to them than

those applicable to them immediately preceding the said

transfer;

J. The Transferor Companies shall, with effect from Appointed

Date and up to and including Effective Date, carry on its

business and other incidental matters for and on account of

and in trust for Transferee Company;

K. The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies

either by itself or through its subsidiaries / nominees shall

stand cancelled and extinguished. Therefore, there will be no

issue and allotment of shares as consideration by the

Transferee Company to the shareholders of the Transferor

Companies upon coming into effect of the Scheme;

L. The amalgamation of Transferor Companies with and into

Transferee Company shall be accounted as per “Pooling of

Interest Method” provided under Appendix C of the Indian

Accounting Standard (Ind AS) 103 for 'Business

Combinations' as prescribed under section 133 of the Act, as

notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time;

M. Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorised share capital of the Transferor

Companies as on Effective Date shall stand transferred to and

be added with the authorised share capital of the Transferee

Company, without any liability for payment of any additional

fee (including fee payable to Registrar of Companies, except

as may be required as per the applicable provisions of the Act)

or stamp duty. The consent of shareholders of Transferee

Company to the Scheme shall be sufficient for the purpose of

effecting amendment in the Memorandum of Association and

Articles of Association of Transferee Company and that no

further resolution under Sections 13, 14 and 61 of the Act and

any other applicable provisions of the Act would be required to

be separately passed, nor any additional registration fee etc.

be payable by the Transferee Company. However, Transferee

Company shall file the amended copy of its Memorandum of

Association and Articles of Association with the Registrar of

Companies within a period of 30 (Thirty) days from Effective

Date and the Registrar of Companies shall take the same on

record in terms of clause 19.3 of the Scheme;

N. In terms of clause 18.1 of the Scheme, since the Transferor

Companies are wholly owned subsidiaries of the Transferee

Company, all the equity shares along with the respective share

certificates held by the Transferee Company either by itself or

the Transferee Company will be able to combine

infrastructural facilities such as space, land, plant &

machinery, etc., and optimally utilize the same and house

substantial manufacturing in a single combined entity for

proposed business expansion unlocking growth

potential;

(iii) On amalgamation, the combined entity would have

improved financial health and better ability to also raise

finances with the larger asset base and customer network

to boost its future growth;

(iv) With the proposed amalgamation, the combined entity will

overcome operational and production constraints

including availability of workforce/ employees, expertise

and supervision, other common resources, etc., being

faced by the industry as such and more from the impact

due to Covid-19 pandemic which may last for long;

(v) The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other

expenditure;

(vi) The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity

and achieving economies of scale;

(vii) Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation; and

(viii) Concentrated effort and focus by the management to

grow the business by eliminating duplicative

communication and burdensome co-ordination efforts

across multiple entities.

B. The Appointed Date of the Scheme is April 1, 2021.

C. “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E of the

Scheme have been fulfilled or waive in accordance with the

Scheme and applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date; Further provided that from the

Effective Date, the Scheme shall be deemed to have been

effective on and from the Appointed Date.

D. Upon coming into effect of this Scheme and with effect from

Appointed Date and subject to provisions of the Scheme, all

property(ies), being movable or immovable, tangible or

intangible, intellectual property rights belonging to the

Transferor Companies and rights, titles and interest therein, if

any, shall pursuant to provisions of section 232(4) of the Act be

transferred to and stand vested in the Transferee Company;

E. All statutory licenses including but not limited to permits,

quotas, approvals, permissions, incentives, business

certifications and all other registration certificates issued to

Transferor Companies under applicable laws and other

benefits or privileges enjoyed or conferred upon or held or

availed of by and all rights and benefits accrued to or which

may accrue to Transferor Companies shall, pursuant to

provisions of section 232(4) of the Act be transferred to and

stand vested in and be available to Transferee Company;

F. All secured and unsecured liabilities, loans, borrowings

whether (long-term or short-term), including liabilities of every

kind, nature and description, whether present or future, of the

Transferor Companies shall also be transferred to and vested

in or be deemed to be transferred to and stand vested in,

without any further act, instrument or deed, to Transferee

Company pursuant to provisions of sections 230 to 232 of the

Act;
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13. The proposed Scheme does not involve any capital debt

restructuring.

14. The proposed amalgamation is made under the provisions of

Sections 230 to 232 of the Act and the same if sanctioned by this

Hon'ble Tribunal will take effect from April 01, 2021, i.e., the

Appointed Date as provided in the Scheme.

15. No winding up proceedings are pending against the Transferor

Companies and Transferee Company as on date.

16. The proposed Scheme and other attachments with the notice of

meeting ordered in order dated January 06, 2022 by the Hon'ble

NCLT in the Company Application No. CA(CAA)No.43/CHD/

HRY/2021 shall be filed with the RoCs in the prescribed form.

17. The following documents will be open for inspection by the equity

shareholders at the registered office of the Transferee Company at

38 KM Stone, Delhi-Jaipur Highway, Gurugram-122001, Haryana

on all working days up to thebetween 11.00 am IST and 1.00 pm IST

date of the ensuing Meeting and at the Meeting during the Meeting

hours:

a) Scheme of Amalgamation;

b) Copy of the Statutory Auditors' certificates of the respective

Transferor Companies and Transferee Company to the effect

that the accounting treatment in the Scheme is in conformity

with the Accounting Standards prescribed under section 133

of the Act;

c) Copy of the Order passed by the Hon'ble NCLT dated January

06, 2022 in Company Application No. CA(CAA)-

No.43/CHD/HRY/2021;

d) Copies of the Memorandum of Association and Articles of

Association of the Transferor Companies and Transferee

Company;

e) Copies of the audited financial results of the Transferor

Companies for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

f) Copies of the audited financial results of the Transferee

Company for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

g) Copies of the resolutions passed by the respective Board of

Directors of the Transferor Companies and Transferee

Company on July 26, 2021 respectively, approving the

Scheme of Amalgamation; and

h) Copies of the Reports adopted by the Board of Directors of

Transferor Companies and Transferee Company pursuant to

the provisions of section 232(2)© of the Act.

for Rico Auto Industries Limited

Date: 23 February, 2022 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Gurugram-122001, Company Secretary

Haryana FCS No.2446

through its subsidiaries/ nominees in the Transferor

Companies, shall, without any further application, act,

instrument or deed, stand cancelled and be of no effect on and

from the Effective Date. Accordingly, there will be no issuance

and allotment of equity shares of the Transferee Company to

itself, being the shareholder of the Transferor Companies.

O. Upon the effectiveness of the Scheme, the Transferor

Companies shall be dissolved without following the process of

winding up; and

P. The Scheme is and shall be conditional upon:

(i) The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in

accordance with Section 230 to 232 of the Act;

(ii) The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the

Act and the requisite orders of the Tribunal;

(iii) Any other sanction or approval of the appropriate

authorities concerned, as may be considered necessary

and appropriate by the respective Board of Directors of

the Transferor Companies and the Transferee Company

being obtained and granted in respect of any the matters

for which such sanction or approval is required; and

(iv) Certified copies of the orders of the Tribunal sanctioning

this Scheme being filed by the Companies with the

relevant Registrar of Companies as per the provisions of

the Act.

ForThe above are only the salient features of the Scheme.

more details, please refer to the 'Annexure 1' of the

Scheme.

9. Pre and Post Scheme capital structure:

Pre-Scheme capital structure of the Transferor Companies and

Transferee Company is detailed in clause 3(h), 4(h), 5(h) and 6(h)

respectively, above. Pursuant to the terms of the clause 19.1 of the

Scheme, the authorized share capital of the Transferor Companies

shall stand cancelled and the Transferor Companies shall be

dissolved upon the Scheme becoming effective. Further, the

authorized share capital of the Transferor Companies as on the

Effective Date shall stand transferred to and be added with the

authorized share capital of the Transferee Company.

10. The proposed Scheme is not intended to bring any beneficial effect

or any material interest in any manner to any person(s) who is/are

for the time being directors, key managerial personnel of the

Transferee Company involved in the Scheme except to the extent of

their shareholding, if any, in the Transferee Company.

11. The Scheme will be in the best interests of Transferor Companies

and Transferee Company, their respective shareholders and

creditors. The said Scheme will not adversely affect the rights of any

of the shareholders and creditors of the Transferor Companies and

Transferee Company in any manner whatsoever.

12. The Transferor Companies and Transferee Company are not

governed by any sectoral regulators.



e-mail address of the Transferor Company-1 is

opaggarwal@ricoauto.in.

The Transferor Company-1 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.3 Rico Aluminium and Ferrous Auto Components Limited or the

Transferor Company-2 is an unlisted public limited company

duly incorporated under the provisions of the 1956 Act on May

27, 2008 bearing CIN U34300HR2008PLC037956 and having

its registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Village Khandsa, Gurugram,

Haryana-122001. PAN of the Transferor Company- 2 is

AAECR0010L. The correspondence e-mail address of the

Transferor Company- 2 is bmjhamb@ricoauto.in.

The Transferor Company-2 was originally incorporated as a

public limited company under the name and style of 'RAA

Autocom Limited'. Subsequently, in the year 2015, the name of

the Transferor Company-2 was changed to its present name

' withRico Aluminium and Ferrous Auto Components Limited'

effect from 23 February, 2015.
rd

The Transferor Company-2 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.4 Rico Investments Limited or the Transferor Company- 3 is an

unlisted public limited company duly incorporated under the

provisions of the Act on January 07,(as defined hereinafter)

2015 bearing CIN U65923HR2015PLC054211 and having its

registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Gurugram, Haryana-122001.

PAN of the Transferor Company-3 is AAHCR1522J. The

correspondence e-mail address of the Transferor Company-3

is opaggarwal@ricoauto.in.

1. BACKGROUND AND DESCRIPTION OF COMPANIES

1.1 Rico Auto Industries Limited Transferee Company isor the

a listed public limited company duly incorporated under the

provisions of Companies Act, 1956 (“ ”) on March 07,1956 Act

1983 bearing Corporate Identification Number (“ ”)CIN

L34300HR1983PLC023187 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Gurugram, Haryana-122001. Permanent Account

Number (“ ”) of the Transferee Company is AAACR8724R.PAN

The correspondence e-mail address of the Transferee

Company is bmjhamb@ricoauto.in.

The Transferee Company was originally incorporated as a

private limited company under the name and style of Rico Auto

Industries Private Limited with its registered office in the state

of Punjab. Subsequently, in the year 1985, the Transferee

Company was converted into a public limited company with

effect from 10 April, 1985. Further, in the year 1986, the
th

registered office of the Transferee Company was shifted from

the state of Punjab to the state of Haryana with effect from 28
th

January, 1986.

The equity shares of the Transferee Company are listed on

BSE Limited and National Stock Exchange of India Ltd.

( ).hereinafter collectively referred to as “ ”Stock Exchanges

1.2 RASA Autocom Limited or the Transferor Company- 1 is an

unlisted public limited company duly incorporated under the

provisions of the 1956 Act on September 05, 2007 bearing CIN

U74120HR2007PLC037192 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Village Khandsa, C/O Rico Auto Industries Limited,

Gurugram, Haryana-122001. Subsequently, in the year 2007,

the Transferor Company-I was converted into a public limited

company with effect from 4 December, 2007.
th

PAN of the

Transferor Company-1 is AADCR7077C. The correspondence
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ANNEXURE- 1

SCHEME OF AMALGAMATION

AMONGST

RASA AUTOCOM LIMITED

AND

RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED

AND

RICO INVESTMENTS LIMITED

AND

RICO AUTO INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(under sections 230 to 232 of the Companies Act, 2013)

PREAMBLE

This scheme of is presented under the provisions ofamalgamation ( )hereinafter referred to as " " and more particularly defined hereinafterScheme

sections to Act, 2013 (230 232 and other relevant provisions, if any, of the Companies hereinafter referred to as “ ” and more particularly definedAct

hereinafter) read with RASAas applicable, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, for the amalgamation of

Autocom Limited , Rico Aluminium and Ferrous Auto Components Limited(hereinafter referred to as “ ”) (hereinafter referred toTransferor Company-1

as “ ”) (hereinafter referred to as “ ”)Transferor Company-2 Transferor Company-3, Rico Investments Limited Rico Auto Industries Limitedwith and into

(hereinafter referred to as “ ”),Transferee Company on a going concern basis with effect from the Appointed Date ( )more particular defined hereinafter .

(For the sake of brevity, Transferor Company-1, Transferor Company-2 and Transferor Company-3 are hereinafter collectively referred to as “Transferor

Companies Transferor Companies” and where the context so requires, the term “ ” shall include any two or more of the Transferor Companies Further,.

the Transferor Companies and Transferee Company are hereinafter collectively referred to as “ ”).Companies



(In view of the aforesaid, the Board of Directors as defined

hereinafter) of the Companies have considered and proposed

the malgamation of the TransferorA ( )as defined hereinafter

Compan with the Transferee Company in order toies and into

benefit the stakeholders of the . Accordingly, theall Companies

Board of Directors of the have formulated thisCompanies

Scheme pursuant to the provisions of Section 230 to 232 ands

other relevant provisions of the Act ( .as defined hereinafter)

3. PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

Part A deals with definitions used in the Scheme and sets out the

share capital of the Transferor Companies and Transferee

Company.

Part B, , deals with transfer and vesting of the assets,inter-alia

liabilities, profits or losses, legal proceedings, employees and

business of the Transferor Companies with and into the Transferee

Company;

Part C deals with the consideration against the present Scheme

and clubbing of the authorised share capital;

Part D deals with the accounting treatment etc. for Amalgamation

( ).as defined hereinafter

Part E deals with the miscellaneous provisions and conditionality of

the Scheme.

PART A

DEFINITIONS AND SHARE CAPITAL

4. DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following

expressions shall have the meanings respectively assigned against

them:

4.1 “Act” means the Companies Act, 2013 and applicable rules

made thereunder and includes any amendments, statutory re-

enactments and modifications thereof for the time being in

force;

4.2 “Amalgamation” means amalgamation of the Transferor

Companies with and into the Transferee Company on a going

concern basis in terms of the Scheme ( )as defined hereinafter

in its present form or with any modification(s) as approved by

the Tribunal ( );as defined hereinafter

4.3 any relevant statute, notification,“Applicable Law(s)” means

by-laws, rules, regulations, guidelines, rule of common law,

policy, code, directives, ordinances, schemes, notices,

treaties, judgement, decree, approvals, orders or instructions

enacted or issued or sanctioned by any Governmental and

Registration Authority ( ), having theas defined hereinafter

force of law and as applicable to the Companies;

Appointed Date4.4 “ ” for purposes of this Scheme means April 1,

2021;

4.5 “Board of Directors” “Board”or means and includes the

respective Boards of Directors of the Transferor Companies

and the Transferee Company or any committee constituted by

such Board of Directors for the purposes of the Scheme;

4.6 “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E have

been fulfilled or waived in accordance with this Scheme and

applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date;

4.7 means any“Governmental and Registration Authority”

relevant Central, State or local government, legislative body,

regulatory or administrative authority, agency or commission

The Transferor Company- 3 is a Core Investment-Non-Banking

Financial Company as per the guidelines issued by the

Reserve Bank of India. The Transferor Company-3 a strategic

investments company of the group and engaged in business

of financial services for the group companies.

The Transferor Company- 3 is a wholly owned subsidiary of the

Transferee Company.

2. RATIONALE FOR THE SCHEME

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company- 3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.
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v. any phrase introduced by the terms “including”, “include”, “in

particular” or any similar expression shall be construed as

illustrative and shall not limit the sense of the words preceding

those terms;

vi. words in the singular shall include the plural and vice versa;

and

vii. reference to any legislation, statute, regulation, rule,

notification or any other provision of law means and includes

references to such legal provisions as amended,

supplemented or re-enacted from time to time and any

reference to a legal provision shall include any subordinate

legislation made from time to time under such a statutory

provision.

6. CAPITAL STRUCTURE OF THE COMPANIES

6.1 The share capital of the Companies as at July 31, 2021 is as

under:

st
Subsequent to July 31 2021 and till the date of approval of this

Scheme by the respective Board of the Companies there is no,

change in the authorized, issued, subscribed and paid up

share capital of the Companies.

6.2 It is expressly clarified that until this Scheme becomes

effective, the Companies are free to alter their authorized,

issued, subscribed or paid up share capital for their basic

respective business requirements, by way of consolidation,

buy-back, stock-split or any other manner, as may be required,

subject to the necessary approvals from their respective

Boards and shareholders, if required.

PART B

TRANSFER AND VESTING OF TRANSFEROR COMPANIES WITH

AND INTO THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OF ASSETS

7.1 Upon coming into effect of this Scheme and with effect from

the Appointed Date and subject to the provisions of this

Scheme including in relation to the mode of transfer or vesting,

the entire business and whole of the undertaking(s), all

property(ies), being movable or immovable, tangible or

intangible, belonging to the Transferor Companies including

or any court, tribunal, board, quasi-judicial body, bureau or

instrumentality thereof or arbitral body having jurisdiction over

the Companies;

“Intellectual Property Rights” “IPR”4.8 or means, whether

registered or not in the name of the Transferor Companies or

recognized under Applicable Law(s) as being intellectual

property of the Transferor Companies, or in the nature of

common law rights of the Transferor Companies, all domestic

and foreign (a) trademarks, service marks, brand names,

internet domain names, websites, online web portals, trade

names, logos, trade dress and all applications and registration

for the foregoing, and all goodwill associated with the

foregoing and symbolized by the foregoing; (b) confidential

and proprietary information and trade secrets; (c) published

and unpublished works of authorship, and copyrights therein,

and registrations and applications therefor, if any, and all

renewals, extensions, restorations and reversions thereof; (d)

computer software, programs (including source code, object

code, firmware, operating systems and specifications) and

processes; (e) designs, drawings, sketches; (f) tools,

databases, frameworks, customer data, proprietary

information, knowledge, any other technology or know-how,

licenses, software licenses and formulas; (g) ideas and all

other intellectual property or proprietary rights; and (h) all

rights in all of the foregoing provided by Applicable Law(s);

4.9 means the Income-Tax Act, 1961 and the rules made“IT Act”

thereunder and shall include any statutory modification(s),

amendment(s) or re-enactment(s) thereof for the time being in

force;

4.10 means the Registrar of“Registrar of Companies” or “RoC”

Companies, National Capital Territory of Delhi and Haryana

situated at New Delhi;

4.11 “Scheme” “the Scheme” “this Scheme”or or means this

scheme of amalgamation amongst the Companies and their

respective shareholders and creditors pursuant to the

provisions of Sections 230 to 232 and other applicable

provisions of the Act in its present form or with any

modification(s) made pursuant to the provisions of this

Scheme by the Board of Directors of the Companies and/ or as

approved or directed by the Tribunal, as the case may be;

4.12 “Transferee Company” shall have the meaning as ascribed to

it in Clause 1.1 of this Scheme;

4.13 “Transferor Company- 1” shall have the meaning as ascribed

to it in Clause1.2 of this Scheme;

4.14 “Transferor Company- 2” shall have the meaning as ascribed

to it in Clause 1.3 of this Scheme;

4.15 “Transferor Company- 3” shall have the meaning as ascribed

to it in Clause 1.4 of this Scheme;

4.16 “Tribunal” or “NCLT” means the National Company Law

Tribunal, Bench at New Chandigarh.

5. INTERPRETATION

Terms and expressions which are used in this Scheme but not

defined herein shall, unless repugnant or contrary to the context or

meaning thereof, have the same meaning ascribed to them under

the Act and if not defined therein then under the relevant Applicable

Law(s). In this Scheme, unless the context otherwise requires:

i. references to “persons” shall include individuals, bodies

corporate (wherever incorporated), unincorporated

associations and partnerships;

ii. heading, sub-heading and bold typeface are only for

convenience and shall not affect the construction or

interpretation of this Scheme;

iii. the term “Clause” refers to the specified clause of this Scheme;

iv. references to one gender includes all genders;
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Company

RASA Autocom

Limited (Transferor

Company- 1)

Rico Aluminium

and Ferrous Auto

Components

Limited (Transferor

Company- 2)

Rico Investments

Limited (Transferor

Company- 3)

Rico Auto

Industries Limited

(Transferee

Company)

Authorized Share

Capital

Rs. 46,00,00,000/-

(4,60,00,000 equity

shares of Rs. 10/-

each)

Rs. 50,00,00,000/-

(5,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 120,00,00,000/-

(12,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 49,00,00,000/-

(49,00,00,000 equity

shares of Re. 1/- each)

Rs. 5,00,00,000/-

(50,00,000 preference

shares of Rs. 10/-

each)

Issued, Subscribed

and Paid up Share

Capital

Rs. 41,00,00,000/-

(4,10,00,000 equity

shares of Rs. 10/-

each)

Rs. 46,05,00,000/-

(4,60,50,000 equity

shares of Rs. 10/-

each)

Rs. 118,70,00,000/-

(11,87,00,000 equity

shares of Rs. 10/-

each)

Rs. 13,52,85,000/-
(13,52,85,000 equity

shares of Re. 1/- each)



Scheme and shall upon such transfer become Assets of the

Transferee Company with effect from the Appointed Date. In

respect of any such assets, rights, titles and interests other

than the Assets referred here in above, the same shall, without

any further act, instrument or deed, be transferred to and

vested in and/or be deemed to be transferred to and vested in

Transferee Company pursuant to an order being made thereof

by the Tribunal under Section 232 of the Act.

7.3 Without prejudice to the above, the Assets including the

Intellectual Property Rights of the Transferor Companies, if

any, shall stand transferred to and vested and be deemed to be

transferred to and vested in the name of the Transferee

Company without any further act, instrument or deed. The

Transferee Company, however, shall after the effectiveness of

this , file the relevant intimations with the concernedScheme

Governmental and Registration Authorities in relation to

Amalgamation, if required, who shall take them on record

pursuant to the order of Tribunal.

7.4 Upon coming into effect of this Scheme and with effect from

the Appointed Date, all statutory licenses including but not

limited to permits, quotas, approvals, permissions,

clearances, incentives, consents and authorization orders and

all other business certifications and all other registration

certificates issued to the Transferor Companies under the

Applicable Law(s) including but not limited to Shops and

Commercial Establishments Act of the respective states where

the establishments of the Transferor Companies are situated,

Employees Provident Fund and Miscellaneous Provisions Act,

1952, Contract Labour (Regulations and Abolition) Act, 1970,

Employees' State Insurance Corporation Act, 1948 and/or

Gratuity Act, 1972 and pension and/or superannuation fund

or benefits and any other funds or benefits created by the

Transferor Companies for the employees, any subsidies,

concessions, grants, special reservations, rights, claims,

leases, tenancy rights, liberties, benefits under applicable

provisions of the IT Act, no-objection certificates, permissions,

consents, quotas, rights, entitlements, certificate of importer-

exporter codes, allotment letters for importer exporter codes ,

licenses including those relating to privileges, powers,

facilities of every kind and description of whatsoever nature

and other benefits or privileges, if any (hereinafter referred to

as “ ”)Rights and Interests , enjoyed or conferred upon or held

or availed of and all rights and benefits that have accrued or

which may accrue to Transferor Companies, shall, pursuant to

the provisions of Section 232(4) of the Act and other applicable

provisions of the Applicable Law(s), for the time being in force,

without any further act, instrument or deed, upon the Scheme

becoming effective, be and stand transferred to and vested in

and/ or be deemed to have been transferred to and vested in

and be available to the Transferee Company so as to become

on and from the Appointed Date, Rights and Interests of the

Transferor Companies, effective and enforceable on the same

terms and conditions to the extent permissible under the

Applicable Law(s) for the time being in force and shall be duly

and appropriately mutated or endorsed by the concerned

Governmental and Registration Authorities therewith in favour

of the Transferee Company.

8. TRANSFER AND VESTING OF LIABILITIES

coming into effect of this Scheme and with effect from8.1 Upon

the Appointed Date, all secured and unsecured liabilities,

borrowings ( ), including liabilities oflong-term and short-term

every kind, nature and description, whatsoever and

howsoever arising, whether present or future, including

contractual liabilities, guarantees ( ),long-term and short term

security deposits received, loans (including loan from related

parties which includes interest accrued), contingent liabilities,

non-trade payables, trade payables, retention money,

but not limited to properties, plant and equipments, furniture

and fixtures, land and building (whether freehold, leasehold,

leave and licensed, right of way, tenancies and/or otherwise),

softwares, bank balances, bank accounts in the name of the

Transferor Companies, remittances in transit, bank deposits

against bank guarantees, interest accrued on deposits,

security deposits ( ), capitalwhether current or non-current

advances, prepaid expenses, deferred costs (whether current

or non- current), cash and cash equivalents, interest

receivable, trade receivables (including trade receivables from

the related parties including unbilled), unbilled revenue (

revenue from the related parties), outstanding loans and

advances ( ) if any, recoverable inshort-term and long-term ,

cash or in kind or for the value to be received including but not

limited to loans and advances to suppliers, vendors,

customers, staff, employees, others, balance with

Governmental and Registration Authorities, prepaid expenses

( ), fixed assets, inventories includingcurrent and non-current

goods in transit, finished goods, advances, advance income

tax, income tax receivables, service tax credit receivables and

refunds, deferred tax assets (whether current and non-

current), Goods and Service Tax (“ ”) credits and refunds,GST

receivables, including refunds from Governmental and

Registration Authorities, capital advances, trade receivables,

accrued interest, other current and non-current assets,

contribution to gratuity fund, permits, approvals,

authorizations, telephone connections, telex, facsimile

connections and installations, utilities, electricity and other

services, reserves, provisions, funds, benefits of all

agreements that are in force on the Effective Date and all other

interests, benefits, any other permits, approvals or

authorizations under the applicable provisions of the

Applicable Law(s), all past and present investments, if any,

including but not limited to investment in the equity or

preference shares of the subsidiary companies, investment in

quoted and unquoted shares and other securities of all

descriptions of any corporate, mutual funds etc., other assets

such as work-in-progress, dies & moulds, computer software

and hardware, spares & stores, finished goods, all types of

furniture and fixtures, vehicles (whether freehold or

encumbered), office equipment, all types of lending contracts,

benefit of any security arrangements, reversions, powers,

authorities, allotments, approvals, consents, licenses,

registrations, contracts, agreements, engagements,

arrangements of all kind, rights, titles, interests, benefits,

easements, if any, and privileges of whatsoever nature and

wherever situated belonging to or in the ownership, power or

possession and in control of or vested in or granted in favour of

or enjoyed by the Transferor Companies (hereinafter referred

to as “ ”Assets ) and all documents of titles, receipts and

easements in relation thereto or improvement, all rights,

covenants, continuing rights, titles and interest in connection

with Assets shall, unless otherwise agreed between Transferor

Companies and Transferee Company specifically, be

transferred to and stand vested in and/or be deemed to be

transferred to and stand vested in Transferee Company in the

mode and manner as prescribed in this Scheme on a going

concern basis pursuant to provisions of Sections 230 to 232 of

the Act and all other applicable provisions of the Act and

pursuant to the orders of the Tribunal or any other appropriate

authority or forum, if any, sanctioning the Scheme, without any

further act, instrument, deed, matter or thing so as to become

on and from Appointed Date, Assets of the Transferee

Company.

7.2 Without prejudice to the above, in respect of the Assets of the

Transferor Companies, including cash and bank balances, as

are movable in nature or incorporeal property or are otherwise

capable of being transferred by delivery or possession or by

endorsement and/or delivery, the same shall stand transferred

to the Transferee Company upon coming into effect of this
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the like as may be necessary with the lender, such that the

Transferee Company shall assume sole responsibility for

repayment of borrowings.

8.3 With effect from the Effective Date and until such time the

names of the bank accounts of the Transferor Companies are

replaced with that of the Transferee Company, the Transferee

Company shall be entitled to operate the existing bank

accounts of the Transferor Companies, in so far, as may be

necessary. The banks shall also allow and honour cheques or

other bills issued in the name of the Transferor Companies on

and from the Effective Date.

8.4 Without prejudice to the other provisions of this Scheme and

notwithstanding that vesting of movable and immovable

properties of the Transferor Companies with the Transferee

Company occurs by virtue of this Scheme itself, the Transferee

Company, at any time upon coming into effect of this Scheme,

may execute deeds of confirmation or other writings or

arrangements with any party to any contract or arrangement or

memorandum of understanding to which the Transferor

Companies are parties, on the Effective Date, as may be

necessary to be executed in order to give formal effect to the

above provisions. The Transferee Company shall under the

provisions of this Scheme and/or subject to necessary

approvals required under the Applicable Law(s) be deemed to

be authorized to execute any such writings on behalf of the

Transferor Companies to carry out or perform all such

formalities or compliance, referred to above.

9. TRANSFER OF PROFITS, INCOMES, LOSSES AND

EXPENDITURE

9.1 All profits or incomes or expenditure or losses including but

not limited to dividend on investments etc., accruing or arising

to the Transferor Companies or expenditure arising or incurred

including interest expenses, bonus to employees, if any, to the

Transferor Companies on and any time after Appointed Date

shall, for all purposes, be treated and be deemed to be and

accrue as the profits or incomes or expenditure or losses, as

the case may be, of the Transferee Company.

9.2 Upon coming into effect of this Scheme and as per the

provisions of Section 72A and other applicable provisions of

the IT Act, all accumulated business losses and unabsorbed

depreciation of the shall be transferredTransferor Company-2

to the . It is expressly clarified that all theTransferee Company

accumulated business losses and unabsorbed depreciation

as are transferred, shall be eligible to be carried forward and

set off in the hands of the Transferee Company in terms of the

applicable provisions of the IT Act.

10. COMPLIANCE WITH IT ACT

This Scheme complies with the conditions relating to

“amalgamation” as specified under Section 2(1B) of the IT Act. If

any terms and provisions of this Scheme are found or interpreted to

be inconsistent with the said provisions at a later date, including

resulting from an amendment of Applicable Law(s) or for any other

reason whatsoever, then the provisions of such amended

Section(s) of the IT Act or any other Applicable Law(s) shall prevail

and this Scheme shall stand modified to the extent determined

necessary to comply with conditions contained in Section 2(1B) of

the IT Act or any other Applicable Law, as may be amended from

time to time. Such modification shall however not affect other parts

of this Scheme.

11. LEGAL PROCEEDINGS

11.1 Upon coming into effect of this Scheme, all suits, actions and

other proceedings including legal and taxation proceedings

(before any statutory or quasi-judicial authority or tribunal or

payables for purchase of property, plant and equipments,

creditors of other fixed assets, letters of credit, etc., if any,

statutory liabilities/dues , any(whether disputed or undisputed)

kind of commitment or any other advances received (whether

disclosed or undisclosed), duties, term loans from banks and

financial institutions, book overdrafts, loan and advances

( ) from banks, customers,whether long-term or short term

revenue received in advance, statutory dues payable,

government dues for taxes, contribution to provident fund,

labour welfare funds, trade payables (including dues from

related parties), short terms borrowing from the related

parties, supplier credits, dues of micro and small enterprises,

staff and other creditors, dues of creditors other than micro

and small enterprises, employee benefit payable, others

employees costs, long term or short term provisions, advance

from customers, provisions (whether current or non-current)

including provisions for tax, gratuity, leaves benefits, expenses

payable, deferred tax liabilities, taxes, GST payables and

obligations of Transferor Companies, other current and non-

current liabilities, if any, along with any charge, encumbrance,

lien or security thereon, if any, and those arising out of

proceedings of any nature (hereinafter referred to as

“ ”Liabilities ) shall also be transferred to and vested in or be

deemed to be transferred to and stand vested, without any

further act, instrument or deed in the Transferee Company

pursuant to provisions of Sections 230 to 232 of the Act and all

other applicable provisions of Act and other Applicable Law(s)

so as to become Liabilities of Transferee Company and further,

it shall not be necessary to obtain separate consent of any third

party or any person who is a party to any contract or

arrangement by virtue of which such the Liabilities may have

arisen and are to be transferred to the Transferee Company.

8.2 Upon this Scheme becoming effective and with effect from the

Appointed Date, all liabilities of the Transferor Companies shall

be transferred/dealt with in the following manner:-

a) All loans raised and utilized or incurred as part of the

Liabilities, if any, by the afterTransferor Companies anytime

the Appointed Date, but prior to the Effective Date, shall be

deemed to be transferred to and vested with the Transferee

Company without any further act or deed.

b) The borrowing limits, if any, of the Transferee Company

shall, without any further act or deed, stand enhanced by

an amount being the aggregate of Liabilities of the

Transferor Companies which are being transferred to the

Transferee Company pursuant to this Scheme and the

Transferee Company shall not be required to pass any

separate resolutions or comply with any provisions of the

Act, in this regard.

c) It is clarified that so far the Assets of the Transferor

Companies are concerned which have the security or

charge, encumbrance or lien, if any, relating to securing the

Liabilities or any other obligations of the Transferor

Companies, shall, without any further act or deed continue

to relate to such Assets after the Effective Date in the name

of the Transferee Company and shall not extend to any

other assets of the Transferee Company. However, it is

expressly clarified that any such security or charge or

encumbrance or lien shall not be entered to as security in

relation to any assets of the Transferee Company, save to

the extent as may be guaranteed or warranted by the terms

of the existing security arrangements to which the

Transferor Companies is a party and consistent with the

joint obligations assumed by them under such

arrangement or otherwise as may be agreed to by Board of

the Transferee Company.

d) Transferee Company, at its own cost, shall take all steps as

may reasonably be necessary to enter into new or

amended loan or security agreements or instruments and
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for the time being in force, in respect of the payments made by

the Transferee Company to the Transferor Companies on

account of inter-company transactions, assessable for the

period commencing from the Appointed Date shall be deemed

to be the advance tax/ service tax/ GST etc. paid by the

Transferee Company and credit for such advance tax/ service

tax/ GST etc. shall be allowed to the Transferee Company

notwithstanding that certificates or challans for advance tax/

service tax/ GST etc. being in the name of the Transferor

Companies and not in the name of the Transferee Company.

Upon this Scheme becoming effective, the Transferee

Company is permitted to file and/ or revise tax returns of the

Transferor Companies (including but not limited to income tax

returns, withholding tax returns, TDS certificates, sales tax

returns, value added tax returns, service tax returns, GST

returns and other tax returns) for the period commencing on

and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to

provisions of this Scheme, notwithstanding that the time

period prescribed for filing/ revision of such return may have

elapsed.

13.5 Without prejudice to the generality of aforesaid, any

concessional or statutory forms under applicable tax laws, or

local levies issued or received by the Transferor Companies, if

any, in respect of period commencing from the Appointed

Date shall be deemed to be issued or received in the name of

the Transferee Company and benefit of such forms shall be

allowable to the Transferee Company in the same manner and

to the same extent as would have been available to the

Transferor Companies.

13.6 The Transferee Company shall file the relevant intimations, if

required under the Applicable Law(s), at its own cost, for the

record of concerned Governmental and Registration

Authorities who shall take them on file. The Transferee

Company shall be deemed to be authorized to execute any

such writings on behalf of the Transferor Companies in order to

carry out or perform all such formalities or compliances

referred to above on part of the Transferor Companies.

13.7 All the expenses incurred by the Companies in relation to the

Amalgamation as per the terms and conditions of this

Scheme, including stamp duty expenses, if any, shall be

allowed as deduction to the Transferee Company in

accordance with Section 35DD of the IT Act over a period of 5

years, or any other period prescribed under the IT Act,

beginning with the previous year in which this Scheme

becomes effective.

13.8 Any refund under the tax laws due to the Transferor

Companies consequent to the assessments made on the

Transferor Companies and for which no credit is taken in the

accounts as on the date immediately preceding the Appointed

Date shall belong to and be received by the Transferee

Company. The concerned Governmental and Registration

Authorities shall be bound to transfer to the account of and

give credit for the same to the Transferee Company upon the

passing of the orders on this Scheme by the Tribunal upon

relevant proof and documents being provided to the said

authorities.

14. EMPLOYEES

Upon coming into effect of this Scheme:

a) All staff, workmen and employees who are in employment of

the ies on the Effective Date shall becomeTransferor Compan

the staff, workmen and employees of the Transferee Company

with effect from the Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not interrupted by reasons of the said

transfer; and

any court or arbitral body), if any, by or against the Transferor

Companies pending and/or arising on or before the Effective

Date shall be continued and/or be enforced by or against the

Transferee Company as effectually and in the same manner

and extent as if the same has been instituted and/or pending

and/or arising by or against the Transferee Company.

11.2 It is expressly specified that the Transferee Company

undertakes to have all legal or other proceedings initiated by

or against the Transferor Companies as referred above, be

transferred to its name and shall have the same continued,

prosecuted and enforced in its name.

12. INTER COMPANY TRANSACTIONS

Without prejudice to the above provisions, upon the Scheme

becoming effective and with effect from the Appointed Date, all

inter-company transactions, inter-se between the Transferor

Companies and the Transferee Company, including but not limited

to:

a) any loans, advances, investments and other obligations

(including any guarantees, letters of credit, letters of comfort or

any other instrument or arrangement which may give rise to a

contingent liability in whatever form) which are due or

outstanding or which may at any time in future; or

b) any agreement/memorandum of understanding, executed

amongst which are due orthe aforesaid Companies

outstanding or which may at any time in future,become due

shall stand cancelled as on the Effective Date and shall be of

no effect and the Transferor Companies and the Transferee

Company shall have no further obligation outstanding in that

behalf.

13. TREATMENT OF TAXES

13.1 Upon this Scheme becoming effective and with effect from the

Appointed Date, all taxes, duties, cess payable by the

Transferor Companies (including under the IT Act, Customs

Act, 1962 or any other Applicable Laws), accruing and relating

to the Transferor Companies from the Appointed Date

onwards, including but not limited to advance tax payments,

tax deducted at source (“ ”), minimum alternate taxTDS

(“ ”) any refund and interest due thereon on any credits,MAT

claims and exemptions shall, for all purposes be treated as

advance tax payments, TDS, MAT, any refund and interest due

on any such credits, claims and exemptions or refunds, as the

case may be, of Transferee Company.

Transferee13.2 Upon the Scheme becoming effective, the

Compan permitted to file or revise returnsy is the of the

Transferor Companies including but not limiting to TDS return,

sales tax/value added tax returns, service tax returns, GST

returns and all other relevant returns filed with the

Governmental and Registration Authorities for the period

either prior to the Appointed Date and/or period commencing

on and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to provisions

of this Scheme, notwithstanding that the time period

prescribed for filing/ revision of such return may have elapsed.

13.3 Upon this Scheme becoming effective, all unavailed credits,

claims and exemptions, any refunds, interest due there on,

benefit of carried forward losses and other statutory benefits, if

any, in respect of income tax (including but not limited to TDS,

tax collected at source, advance tax, book and tax losses etc.),

cenvat, customs, value added tax, sales tax, service tax, GST

etc. to which the Transferor Companies is entitled to, prior to

the period of the Appointed Date, shall be available to and vest

in the Transferee Company, without any further act or deed.

13.4 TDS, service tax, GST, if any, deducted by and/or charged to

the Transferee Company under the IT Act or any other statute
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such resolutions and shall constitute the aggregate of the said

limits in the Transferee Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the

Effective Date, the Transferor Companies shall be deemed to carry

on all their businesses and other incidental matters for and on

account of and in trust for the Transferee Company with reasonable

diligence and due business prudence in the same manner as

carried before and shall not without the prior written consent of the

Transferee Company, alienate, charge, mortgage, encumber or

otherwise deal with or dispose of any of such Assets or such Rights

and Interests or IPR and their business undertaking(s) or any part

thereof, save and except in each case:

a) If it is in the ordinary course of business of the Transferor

Companies; or

b) If the same is expressly permitted by this Scheme.

17. SAVING OF CONCLUDED TRANSACTION

17.1 Where any of the Liabilities of the Transferor Companies, as on

the Appointed Date, transferred to the Transferee Company

have been discharged by the Transferor Companies after the

Appointed Date and prior to the Effective Date, such discharge

shall be deemed to have been for and on account of the

Transferee Company.

17.2 Without prejudice to anything mentioned above or anything

contained in this Scheme, transfer and vesting of all business

undertakings of the Transferor Companies as per this Scheme

shall not affect any transactions or proceedings already

concluded by the Transferor Companies on or before the

Appointed Date or after the Appointed Date till the Effective

Date, to the end and intent that the Transferee Company

accepts and adopts all acts, deeds, matters and things made,

done and executed by the Transferor Companies as acts,

deeds, matters and things made, done and executed by or on

behalf of the Transferee Company.

17.3 All the Liabilities, incurred or undertaken by the Transferor

Companies after the Appointed Date and prior to the Effective

Date shall be deemed to have been raised, used, incurred or

undertaken for and on behalf of the Transferee Company to

the extent they are outstanding on the Effective Date, shall,

upon the coming into effect of this Scheme and pursuant to

provisions of Section 232 and any other applicable provisions

of the Act, shall without any further act, instrument or deed be

and stand transferred to and/or vested in and/ or be deemed to

have been transferred to and vested in the Transferee

Company and shall become Liabilities of the Transferee

Company.

PART C

CONSIDERATION FOR AMALGAMATION AND CLUBBING

OF AUTHORIZED SHARE CAPITAL

18. CONSIDERATION

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

(ii) the terms and conditions of their employment after such

transfer shall not in any way be less favourable to them than

those applicable to them immediately preceding the said

transfer.

b) It is expressly provided that as far as provident fund, employee

state insurance plan scheme, gratuity scheme/trusts, leave

encashment, superannuation scheme, compensated

absences, unavailed leave scheme or any other special

scheme(s) or fund(s) or trust(s), provisions for benefits

created or existing, if any, for benefit of staff / workmen /

employees of the Transferor Companies are concerned, upon

coming into effect of the Scheme, the Transferee Company

shall stand substituted for all the ies for allTransferor Compan

purposes whatsoever, related to the administration or

operation of such scheme(s) or fund(s) or trust(s) and intent

that all rights, duties, powers and obligation(s) of the

Transferor Companies in relation to such scheme(s) or fund(s)

or trust(s) shall become those of the Transferee Company. It is

clarified that the employment of employees of the Transferor

Companies will be treated as having been continuous for the

purpose of the aforesaid scheme(s) or fund(s) or trust(s)

including for the purposes of payment of any retrenchment

compensation and other terminal benefits. The Transferee

Company shall file relevant intimations with the concerned

Governmental and Registration Authorities who shall take the

same on record and endorse the name of the Transferee

Company for the Transferor Companies. Upon this Scheme

becoming effective, all contributions to such scheme(s) or

fund(s) or trust(s) created or existing for the benefit of such

employees of the Transferor Companies shall be made by the

Transferee Company in accordance with the provisions of

such scheme(s) or fund(s) or trust(s) and Applicable Law(s).

15. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

15.1 Subject to other provisions contained in this Scheme, all

contracts, deeds, understandings, bonds, guarantees,

agreements, instruments and writings and benefits of

whatsoever nature, if any, to which any of the Transferor

Companies are a party and are subsisting or having effect on

the Effective Date, shall remain in full force and effect against

or in favour of the Transferee Company and may be enforced

by or against the Transferee Company as fully and effectually

as if, instead of the Transferor Companies, the Transferee

Company had been a party thereto or beneficiary or oblige

thereto or thereunder.

15.2 Without prejudice to the generality of the foregoing, it is

clarified that upon this Scheme becoming effective and with

effect from the Appointed Date, all consents, agreements,

permissions, all statutory or regulatory licences, certificates,

insurance covers, clearances, authorities, power of attorney

given by, issued to or executed in favour of the Transferor

Companies or any instrument of whatsoever nature including

various incentives, subsidies, schemes, special status and

other benefits or privileges enjoyed or availed by any of the

Transferor Companies, granted by any Governmental or

Registration Authorities, or by any other person, shall stand

transferred to the Transferee Company as if the same were

originally given by, issued to or executed in favour of the

Transferee Company and the Transferee Company shall be

bound by the terms thereof, the obligations and duties

thereunder, and the rights and benefits under the same shall

be available to the Transferee Company.

15.3 All resolutions of the Transferor Companies which are valid

and subsisting on the Effective Date, shall continue to be valid

and subsisting and be considered as resolutions of the

Transferee Company and if any such resolutions have any

upper monetary or any other limits imposed under provisions

of the Act, then the said limits shall apply mutatis mutandis to
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books of accounts and records of the Transferee Company for

the reduction of any assets or liabilities, as the case may be

20.4 In case of any differences in accounting policies between both

the Transferor Companies and the Transferee Company, the

accounting policies followed by the Transferee Company shall

prevail and the difference will be adjusted in the 'retained

earnings' in the books of the Transferee Company.

20.5 The investments in the share capital of Transferor Companies

shall stand cancelled and any excess of Assets over Liabilities

or Liabilities over Assets transferred to the Transferee

Company would be recorded as 'Capital Reserve' in the books

of the Transferee Company and would be presented

separately from other capital reserves with disclosure of its

nature and purpose in the notes to the financial statements of

the Transferee Company.

PART E

MISCELLANEOUS PROVISIONS AND CONDITIONALITY

OF THE SCHEME

21. DISSOLUTION OF TRANSFEROR COMPANIES

Pursuant to the Scheme becoming effective, all the Transferor

Companies shall, without any further act or deed, shall stand

dissolved without winding up.

22. APPLICATION TO THE TRIBUNAL

The Companies shall, with all reasonable documents/ annexures

dispatch, make necessary applications/petitions under Sections

230 to 232 of the Act and other applicable provisions of the Act to

the Tribunal for seeking sanction of this Scheme.

23. MODIFICATION OR AMENDMENTS TO THE SCHEME

23.1 Subject to approval by the Tribunal, the Board of each of the

Companies may assent to any modifications/ amendments

including withdrawal/ termination of the Scheme or to any

other conditions or limitations that the Tribunal or any

Governmental and Registration Authority may deem fit to

direct or impose or which may otherwise be considered

necessary, desirable or appropriate by their respective

Boards. Each of the Companies shall authorize their

respective Boards to take all such steps as may be necessary,

desirable or proper to resolve any doubts, difficulties or

questions whether by reason of any directive or order of the

Tribunal or any Governmental and Registration Authority of

any other competent authority or otherwise howsoever arising

out of or by virtue of the Scheme and/or to give effect to and to

implement the Scheme, in part or in whole, and/or any matter

concerned or connected therewith.

23.2 Further, it is clarified that the initial consent of the shareholders

and creditors (both secured and unsecured) of the Companies

to this Scheme shall in itself be deemed to be sufficient to

authorize the operation of the abovementioned clause of this

Scheme and any subsequent alteration would not require a

fresh note of consent from such shareholders and creditors.

24. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

24.1 The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in accordance

with Sections 230 to 232 of the Act;

24.2 The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the Act

and the requisite orders of the Tribunal;

19. CLUBBING OF AUTHORIZED SHARE CAPITAL

19.1 Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorized share capital of the Transferor

Companies as on the Effective Date shall stand transferred to

and be added with the authorized share capital of the

Transferee Company. The Transferee Company shall file

necessary application with the ROC along with the Scheme as

sanctioned by the Tribunal, indicating the revised authorized

share capital and pay the prescribed fee due on such increase

in authorized share capital after claiming set off of fee already

paid by the Transferor Companies on their authorized share

capital as per Section 232(3)(i) of the Act. It is further clarified

that the Transferee Company shall not be required to pay any

other additional fees (including fee payable to ROC except as

may be required as per the applicable provisions of the Act) or

stamp duty or any other charges under any Applicable Law(s)

for time being in force.

19.2 Consequent to transfer of the existing authorized share capital

of the Transferor Companies on the Effective Date in

accordance with the aforementioned, Clause V of the

memorandum of association of the Transferee Company shall

be substituted as necessary.

19.3 It is hereby clarified that the consent of shareholders of the

Transferee Company to the Scheme shall be sufficient for

purposes of effecting the amendment in the memorandum of

association and articles of association of the Transferee

Company and that no further resolution under Sections 13, 14

and 61 of the Act and any other applicable provisions of the Act

would be required to be separately passed, nor any additional

registration fee etc. be payable by the Transferee Company.

However, the Transferee Company shall file the amended copy

of its memorandum of association and articles of association

with the RoC within a period of 30 days from Effective(Thirty)

Date and the RoC shall take the same on record.

PART D

ACCOUNTING TREATMENT FOR AMALGAMATION

20. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the Amalgamation of

the Transferor Companies with the Transferee Company shall be

accounted for as per 'Pooling of Interest Method' provided under

Appendix C of the Indian Accounting Standard (Ind AS) 103,

“Business Combinations” prescribed under Section 133 of the Act,

as notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time such that:

20.1 All the assets including intangible assets in the books of the

Transferor Companies and liabilities of the Transferor

Companies including reserves, shall stand transferred in the

books of account of the Transferee Company at their existing

carrying amounts and in the same form as appearing in such

books of accounts from the beginning of earliest period

presented in the merged financial statements of the Transfer

Company, in accordance with paragraph 9(iii) of Appendix C

of Ind AS 103.

20.2 The identity of the reserves pertaining to the Transferor

Companies, shall be preserved and shall appear in the

merged financial statements of Transferee Company in the

same form in which they appeared in the financial statements

of the Transferor Company and it shall be aggregated with the

corresponding balance appearing in the financial statements

of Transferee Company, in accordance with Appendix C of Ind

AS 103.

20.3 Inter-company balances and dues, if any, between the

Transferor Companies and the Transferee Company shall

stand cancelled and corresponding effect shall be given in the
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the Transferor Companies and the Transferee Company or

their respective shareholders or creditors or employees or any

other person save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any

right, liability or obligation which has arisen or accrued

pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the

Scheme or in accordance with the applicable laws and in such

case, each company shall bear its own costs unless otherwise

mutually agreed.

26.3 The Board of Directors of the Transferor Companies and the

Transferee Company shall be entitled to withdraw this Scheme

prior to the Effective Date.

27. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other

expenses, if any ( ) of the Transferorsave as expressly provided

Companies and the Transferee Company arising out of or incurred

in connection with and implementing this Scheme and matters

incidental thereto shall be borne by the Transferee Company.

28. MISCELLANEOUS

In case any doubt or difference or issue arises between the

Companies or any of their shareholders, creditors, employees or

persons entitled to or claiming any right to any shares in any of the

Companies, as to the construction of this Scheme or as to any

account, valuation or apportionment to be taken or made in

connection herewith or as to any other aspects contained in or

relating to or arising out of this Scheme, the same shall be amicably

settled amongst the Board of the respective Companies, and the

decision arrived at therein shall be final and binding on all

concerned parties.

24.3 Any other sanction or approval of the appropriate authorities

concerned, as may be considered necessary and appropriate

by the respective Boards of Directors of the Transferor

Companies and the Transferee Company being obtained and

granted in respect of any of the matters for which such

sanction or approval is required; and

24.4 Certified copies of the order of the Tribunal sanctioning this

Scheme being filed with the RoC by the Transferor Companies

and the Transferee Company as per the provisions of the Act.

25. WITHDRAWAL OF THE SCHEME

The Transferor Companies and the Transferee Company shall be at

the liberty to withdraw this Scheme at any time as may be mutually

agreed by all the Board of Directors of the Transferor Companies

and the Transferee Company prior to the Effective Date. In such a

case, the Transferor Companies and the Transferee Company shall

bear their own cost or as may be mutually agreed. It is hereby

clarified that notwithstanding anything to the contrary contained in

this Scheme, the Transferor Companies and the Transferee

Company shall not be entitled to withdraw the Scheme unilaterally

without the prior written consent of the other Company(ies).

26. EFFECT OF NON-RECEIPT OF APPROVALS

26.1 In the event of any of the said sanctions and approvals referred

in the Scheme not being obtained and/or complied with and/or

satisfied, this Scheme shall stand revoked, cancelled and be

of no effect, save and except in respect of any act or deed done

prior thereto as is contemplated hereunder or as to any rights

and/ or liabilities which might have arisen or accrued pursuant

thereto and which shall be governed and be preserved or

worked out as is specifically provided in the Scheme or as may

otherwise arise in law.

26.2 In the event of revocation of the Scheme, no rights and

liabilities whatsoever shall accrue to or be incurred inter se to
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow

the business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of RASA Autocom

Limited:

ANNEXURE - 3

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RASA

AUTOCOM LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meetingBoard

held on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group

companies engaged in manufacturing auto components and

is the holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses,

to have optimized legal structure of the group with elimination

of multiple legal entities, it is proposed to amalgamate the

above Transferor Companies with their existing business

activities into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural
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5. Adoption of the report by Board of Directors of RASA Autocom

Limited:

The Board of Directors of RASA Autocom Limited has adopted this

report after noting and considering the information set forth in this

report.

for RASA Autocom Limited

Sd/-

Om Prakash Aggarwal

Director

DIN: 01537211
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4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly,

upon the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies either by

itself or through its subsidiaries / nominees shall stand cancelled

and extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Aluminium

and Ferrous Auto Components Limited:

ANNEXURE - 5

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED IN

ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,

2013 READ WITH RULE 6(3)(VI) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)

RULES, 2016 IN ITS MEETING HELD ON MONDAY, THE 26 DAY OF
TH

JULY, 2021

1. Background:

Scheme1.1 The proposed Scheme of Amalgamation (“ ”) under

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



5. Adoption of the report by Board of Directors of Rico Aluminium

and Ferrous Auto Components Limited:

The Board of Directors of Rico Aluminium and Ferrous Auto

Components Limited has adopted this report after noting and

considering the information set forth in this report.

for Rico Aluminium and Ferrous Auto Components Limited

Sd/-

Rajiv Kumar Miglani

Managing Director

DIN: 06873155

45

4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Investments

Limited:

ANNEXURE - 7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

INVESTMENTS LIMITED IN ACCORDANCE WITH SECTION

232(2)(C) OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI)

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/s RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “ ”Transferor Companies

and the Transferor Companies and the Transferee Company

are hereinafter referred to as “ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.

5. Adoption of the report by Board of Directors of Rico

Investments Limited:

The Board of Directors of Rico Investments Limited has adopted this

report after noting and considering the information set forth in this

report.

for Rico Investments Limited

Sd/-

Om Prakash Aggarwal

Managing Director

DIN: 01537211
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Auto

Industries Limited:

ANNEXURE - 9

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO AUTO

INDUSTRIES LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Company.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

4. Employees

Effect

No effect. There will be no change in the

Directors / KMP of the Transferee Company

pursuant to the Scheme.

No effect. There will be no change in the

shareholding of Promoter / Promoter Group of

the Transferee Company pursuant to the

Scheme.

No effect. There will be no dilution in their

shareholding in the Transferee Company as

there will be no issuance of shares by the

Transferee Company pursuant to the Scheme.

No effect. The present employees shall

continue to act as the employees post the

Scheme becomes effective.
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5. Adoption of the report by Board of Directors of Rico Auto

Industries Limited:

The Board of Directors of Rico Auto Industries Limited has adopted

this report after noting and considering the information set forth in

this report.

for Rico Auto Industries Limited

Sd/-

Arvind Kapur

Chairman, CEO & Managing Director

DIN: 00096308

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, the directors and key managerial personnel of the

Company shall be deemed to be concerned / interested in the

Scheme only to the extent of their shareholding in the Transferee

Company and/ or to the extent the said directors or key managerial

personnel are partners, directors, members of the companies,

firms, association of persons, body corporate and / or beneficiary

of trust, who hold shares in any of the said companies.



74

ANNEXURE - 10



75



NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF

SECURED CREDITORS OF RICO AUTO INDUSTRIES LIMITED

Day Sunday

Date 3 Day of April, 2022
rd

Time 10.00 AM

Mode of meeting As per the directions of the Hon'ble National Company Law Tribunal, Chandigarh

Bench, the meeting shall be conducted through Video Conferencing (“VC”) /

Other Audio-Visual Means (“OAVM”).

SECURED CREDITORS - RICO AUTO

REMOTE E-VOTING

Remote e-voting start date and time Tuesday, 29 March, 2022 (9.00 a.m. IST)
th

Remote e-voting end dateand time Saturday, 2 April, 2022 (5.00 p.m. IST)
nd

CIN: L34300HR1983PLC023187
Regd. & Corp. Office: 38 KM Stone, Delhi-Jaipur Highway, Gurugram - 122001, Haryana

Tel: +91 124 2824000, Fax: +91 124 2824200, E-mail: cs@ricoauto.in, Website: www.ricoauto.in

RICO AUTO INDUSTRIES LIMITED
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S. No. Description

Notice of the National Company Law Tribunal convened meeting of the Secured creditors of Rico Auto Industries Limited1.
(“ ”) under the provisions of sections 230 to 232 of the Companies Act, 2013 (“ ”) read with Rule 6 of theTransferee Company Act
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

Explanatory Statement under sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies2.
(Compromises, Arrangements and Amalgamations) Rules, 2016. (“Merger Rules”).

3. Annexure 1:

Scheme Transferor Company-1Scheme of amalgamation (“ ”) amongst RASA Autocom Limited (“ ”), Rico Aluminium and
Ferrous Auto Components Limited (“ ”) and Rico Investments Limited (“ ” , withTransferor Company-2 Transferor Company-3 )
and into Rico Auto Industries Limited (“ ”) and their respective shareholders and creditors under theTransferee Company
provisions of section 230 to 232 of the Act.

4. Annexure 2:

Copy of the audited financial statements of RASA Autocom Limited for the financial year ended March 31, 2021 and provisional
financial statements as on September 30, 2021 and December 31, 2021.

5. Annexure 3:

Report adopted by the Board of Directors of RASA Autocom Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

6. Annexure 4:

Copy of the audited financial statements of Rico Aluminium and Ferrous Auto Components Limited for the financial year ended
March 31, 2021 and provisional financial statements as on September 30, 2021 and December 31, 2021.

7. Annexure 5:

Report adopted by the Board of Directors of Rico Aluminium and Ferrous Auto Components Limited in its meeting held on July
26, 2021 pursuant to the provisions of section 232(2)(c) of the Act.

8. Annexure 6:

Copy of the audited financial statements of Rico Investments Limited for the financial year ended March 31, 2021 and
provisional financial statements as on September 30, 2021and December 31, 2021.

9. Annexure 7:

Report adopted by the Board of Directors of Rico Investments Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

10. Annexure 8:

Copy of the audited financial statements of Rico Auto Industries Limited for the financial year ended March 31, 2021 and
provisional financial statements along with financials results as submitted with stock exchange and limited review report for the
period ended September 30, 2021 and December 31, 2021.

11. Annexure 9:

Report adopted by the Board of Directors of Rico Auto Industries Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

12. Annexure 10:

.Copy of Intimation submitted to National Stock Exchange of India Limited and BSE Limited on September 27, 2021
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Company Application No. (theCA (CAA) No.43/Chd/Hry/2021

“ ”), the Hon'ble National Company Law Tribunal, atOrder

Chandigarh (“ ”) has directed that a meeting of the SecuredNCLT

Creditors of the Transferee Company, be convened and held for the

purpose of considering and if thought fit, for approving the proposed

To,

The Secured Creditors of RICO Auto Industries Limited

(“Transferee Company”)

Notice January 06, 2022is hereby given that by an order dated in

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA)No.-43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3/ Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

NOTICE FOR CONVENING MEETING OF THE SECURED CREDITORS OF

RICO AUTO INDUSTRIES LIMITED

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi-Jaipur Highway, Gurugram- 122001, Haryana ...Transfer Companyee

FORM NO. CAA-2

NOTICE FOR CONVENING MEETING OF THE SECURED CREDITORS OF RICO AUTO INDUSTRIES LIMITED, THE TRANSFEREE

COMPANY, PURSUANT TO THE ORDER DATED JANUARY 06, 2022 PASSED BY THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH
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scheme of amalgamation (“ ”) of RASA Autocom Limited,Scheme

Rico Aluminium and Ferrous Auto Components Limited and Rico

Investments Limited (the “ ”), with and intoTransferor Companies

the Transferee Company and their respective shareholders and

creditors under the provisions of sections 230 to 232 and any other

applicable provisions of the Act.

In pursuance of the said Order and as directed therein, further notice

is hereby given that the said meeting of the Secured Creditors of the

Transferee Company be held on Sunday, the 3 day of April, 2022
rd

at 10:00 AM through Video Conferencing ('VC')/Other Audio-Visual

Means ('OAVM') to consider, and if thought fit, to pass the resolution

for approval of the Scheme by requisite majority as prescribed under

Section 230(1) and (6) read with Section 232(1) of the Companies

Act, 2013 and the Companies (Compromises, Arrangements and

Amalgamations) Rules 2016 (“Meeting”).

At the meeting, the following resolution will be considered and if

thought fit, be passed, with or without modification(s):

“ pursuant to the provisions of Sections 230 to 232 ofResolved that

the Companies Act, 2013 read with the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 and other applicable

provisions of the Companies Act, 2013 (including any statutory

modification(s), amendment(s) or re-enactment(s) thereof for the

time being in force), the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (“ ”), relevantSEBI LODR

provisions of the Memorandum and Articles of Association of the

Company and subject to the approval of the Hon'ble National

Company Law Tribunal at Chandigarh (“ ”) and/or any otherNCLT

relevant government or regulatory authority, body, institution

(hereinafter collectively referred as “ ”), if any,Concerned Authority

of competent jurisdiction under applicable laws for the time being in

force, and subject to such conditions or guidelines, if any, as may be

prescribed, imposed or stipulated in this regard by the shareholders

and/or creditors of the Company, Tribunals or Concerned Authorities,

from time to time, while granting such approvals, consents,

permissions and/or sanctions under sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 and which may be

agreed to by the Board of Directors of the Company (hereinafter

referred to as the " ", which term shall be deemed to mean andBoard

include one or more Committee(s) constituted/to be constituted by

the Board or any person(s) authorized by the Board to exercise its

powers including the powers conferred by this resolution), the

scheme of amalgamation amongst M/s RASA Autocom Limited

(“ ”), M/s Rico Aluminium and Ferrous AutoTransferor Company-1

Components Limited (“ ”), M/s RicoTransferor Company-2

Investments Limited (“ ”) and M/s RICO AutoTransferor Company-3

Industries Limited (“ and their respectiveTransferee Company”)

shareholders and creditors (hereinafter referred to as the “ ”)Scheme

as circulated along with the notice of the meeting be and is hereby

approved.”

“ the Board be and is hereby authorized toResolved further that

effectively implement the amalgamation embodied in the Scheme,

make or accept such modification(s) amendment(s), limitation(s)

and/or condition(s), if any, to the Scheme as may be required by the

Hon'ble NCLT and/or any other authority while sanctioning the

Scheme or as may be required for the purpose of resolving any

doubts or difficulties that may arise in giving effect to the Scheme or

for any other such reason, as the Board may deem fit and proper, to

resolve all doubts or difficulties that may arise for carrying out the

Scheme and to do and execute all acts, deeds, matters and things as

the Board may in its absolute discretion deems necessary or

expedient for giving effect to the Scheme.”

Take Further Notice that in pursuance of the directions of the

Hon'ble National Company Law Tribunal, Chandigarh Bench

(“ ”) and with the objective to maintain social distancing and inNCLT

compliance with the provisions of (i) Sections 230 to 232 read with

Sections 108 of the Act (ii) Rule (6)(3)(xi) of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016, (iii)

applicable provisions of the Companies (Management and

Administration) Rules, 2014, (iv) applicable provisions of SEBI

(Listing Obligation and Disclosure Requirements) Regulations,

2015, the meeting of Secured creditors shall be conducted through

video conferencing (“VC”) / other audio-visual means (“OAVM”), for

which the Transferee Company has provided the facility to Secured

creditors to cast their vote either through remote e-voting facility or e-

voting system during the Meeting and to attend the meeting. National

Securities Depository Limited (“NSDL”) will be providing the facility

for voting through remote electronic voting (remote e-voting or e-

voting) and for participation in the Meeting through VC/OAVM Facility

and e-voting system during the Meeting.

The Hon'ble NCLT, vide the Order, has appointed .Mr Aashish

Chopra, Senior Advocate, as the Chairperson for the meeting and

in his absence, , to be theMr. Raghav Kakkar, Advocate Alternate

Chairperson of the said meeting or of any adjournment(s) thereof.

The Hon'ble NCLT has also appointed Mr. Rahul Jogi, Advocate, as

the Scrutinizer for the said meeting.
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3. Since this Meeting of the Secured Creditors of the Transferee

Company is being held as per the directions of the Hon'ble

NCLT through VC/OAVM, physical attendance of Secured

Creditors has been dispensed with. Accordingly, the facility for

appointment of Proxies by the creditors will not be available for

the said meeting and hence the Proxy Form, Attendance Slip

and Route Map are not annexed to this Notice.

4. Authorised representative of the Corporate Secured Creditors

may be appointed for the purpose of voting through remote e-

voting and for participation in the meeting through VC/OAVM

Facility and e-voting during this meeting. Body Corporates

intending to attend the meeting are required to send a duly

certified copy of the Board Resolution or the authority letter or

power of attorney of the board of directors or other governing

body of the body corporate authorizing their representative(s)

to attend and vote at this meeting by e-mail at

csrahuljogi@gmail.com or cs@ricoauto.in with a copy marked

to evoting@nsdl.co.in not later than 48 hours before the

scheduled time of the commencement of the Meeting.

5. A Secured creditor, whose name appears in the Chartered

Accountant's certificate certifying list of Secured Creditors of the

transferee company as July 31, 2021, as have been filed with

the NCLT, only shall be entitled to participate at the Meeting

through VC/OAVM facility. A creditor who is not Secured

Creditor as on aforesaid date and whose name does on

appears in above-mentioned list, should treat this Notice for

information purpose.

6. The attendance of the Secured Creditors attending the meeting

through VC/OAVM will be counted for the purpose of reckoning

the quorum under Section 103 of the Companies Act, 2013. In

terms of the directions contained in the Hon'ble NCLT order, the

quorum for the meeting shall be 4 secured creditors in number

or 40% of the total value of Secured Creditors. Further, in terms

of the Order, if the quorum is not present at the commencement

of the Meeting, the Meeting will be adjourned by 30 minutes and

thereafter creditors present on the e-platform for the Meeting

will be the quorum

7. All Relevant documents referred to in the accompanying notice

and explanatory statements are open for inspection by the

Secured Creditors at the registered office of the Company on all

working days between 11.00 am IST and 1.00 pm IST upto the

date of meeting and will also be made available at the meeting.

The above mentioned Scheme, if approved by the Secured creditors

of the Transferee Company at the meeting, will be subject to the

subsequent approval of the Hon'ble NCLT and any other approval as

may be required.

A copy of the notice convening the meeting along with explanatory

statement under sections 230(3), 232(1) and (2) and 102 of the Act

read with Rule 6 of the Merger Rules, the Scheme and the other

enclosures as indicated in the Index are enclosed. A copy of this

notice and the accompanying documents are also placed on the

website of the Company viz. https://www.ricoauto.in/investor-

relation.html and will also be available on the website of BSE

Limited (BSE) and National Stock Exchange of India Limited (NSE)

at www.bseindia.com and www.nseindia.com and also on the

website of NSDL at . A recorded transcript orwww.evoting.nsdl.com

video proceedings of the meeting shall also be made available on

the website of the Company as soon as possible.

for Rico Auto Industries Limited

Date: 23 February, 2021 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Company Secretary

Gurugram-122001, Haryana FCS No.2446

Notes for Meeting of Secured Creditors of the Transferee

Company:

1. In view of the COVID-19 pandemic, social distancing norms to

be followed and pursuant to relevant circulars issued by the

Ministry of Corporate Affairs, Government of India (“MCA

Circulars”) and Circulars issued by the Securities and

Exchange Board of India (“SEBI Circular”) to read with Hon'ble

NCLT Order dated January 06, 2022 and in compliance with the

provisions of the Act and rules thereto, SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 (“SEBI Listing

Regulations”), as amended from time to time, the Meeting of the

Secured Creditors is being conducted through VC/OAVM

Facility, as directed by the Hon'ble NCLT, which does not require

physical presence of Secured Creditors at a common venue.

The deemed venue for the Meeting shall be the Registered

Office of the Company.

2. Explanatory Statement under Section 102 of the Act, and

applicable rules thereunder and provisions of Sections 230 and

232 of the Act setting out material facts forms part of this Notice.
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Said documents will be made available for inspection on the

website of the company at https://www.ricoauto.in/investor-

relation.html.

8. In pursuance of the directions of the and with theHon'ble NCLT

objective to maintain social distancing, the Transferee

Company has provided the facility of attending and voting

through video conferencing mode so as to enable the Secured

Creditors, to consider and approve the Scheme by way of

aforesaid resolution. National Securities Depository Limited

(“ ”) will be providing facility for voting through remote e-NSDL

voting, for participation in the Meeting through VC/OAVM

Facility and e-voting system during the Meeting.

9. In compliance with the Order of Hon'ble NCLT, this Notice is

being sent to all the Secured Creditors whose name appears in

the Chartered Accountant's certificate certifying list of Secured

Creditors of the transferee company as on July 31, 2021 (Cut-

Off date), as have been filed with the NCLT at the last known e-

mail addresses available with the company or in absence of

email addresses, through registered post to all the Secured

creditors whose names appear as aforesaid List at the last

known addresses available with the Company.

10. This Notice convening the meetings of the ofSecured Creditors

the Transferee Company will be published through

advertisement in “Financial Express” (English, Delhi NCR

Edition) and “Financial Express” (Hindi, Delhi NCR Edition)

having circulation in Delhi & NCR.

11. In line with the MCA Circulars and SEBI Circular, the Notice of

this meeting will also be available on the website of the

Company at website: https://www.ricoauto.in/investor-

relation.html. The same can also be accessed from the

websites of the Stock Exchanges i.e. BSE Limited and National

Stock Exchange of India Limited at www.bseindia.com and

www.nseindia.com respectively and also on the website of

NSDL at www.evoting.nsdl.com.

12. Voting rights shall be in proportion to the outstanding value of

the Secured creditors as on “ ” i.e. July 31, 2021.cut-off date

Persons who are not Secured creditors of the Transferee

Company as on the cut-off date should treat this notice for

information purposes only.

13. In accordance with the provisions of Sections 230-232 of the

Act, the Scheme of Amalgamation shall be acted upon only if a

majority of persons representing three fourth in value of the

Secured creditors of the Transferee Company, voting in person

(including authorised representative) or through video

conferencing agree to the Scheme or through remote e-voting.

14. In compliance with the Order of Hon'ble NCLT, the provisions of

Sections 230 to 232 read with Sections 108 and 110 of the Act,

Rule (6)(3)(xi) of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016 and In compliance with the

provisions of Section 108 of the Companies Act, 2013, Rule 20

of the Companies (Management and Administration) Rules,

2014 as amended to date and Regulation 44 of the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015,

amended to date, and the Circulars issued by the MCA and

SEBI, the transferee Company is providing to Secured

Creditors, a facility to exercise their right to vote on resolution

proposed to be considered and passed at the meeting of the

Secured Creditors by electronic means and the business may

be transacted through remote e-voting services. The facility of

casting vote by the Secured Creditors using an electronic

voting system (“remote e-voting”) will be provided by NSDL as

detailed hereunder:

A) The remote e-voting period commences on Tuesday, 29
th

March, 2022 (9.00 a.m. IST) and ends on Friday, 1 April,
st

2022 (5.00 p.m. IST). During this period Secured creditor,

whose name appears in the Chartered Accountant's

certificate certifying list of Secured Creditors of the

transferee company as July 31, 2021, as have been filed

with the NCLT, may cast their vote by remote e-voting. The

remote e-voting module shall be disabled by NSDL for

voting thereafter. Once the vote on a resolution is cast by

the Secured Creditor, the creditors shall not be allowed to

change it subsequently.

B) The facility for electronic voting system, shall also be made

available at the meeting. The Secured Creditor attending

the meeting, who have not cast their votes through remote

e-voting, shall be able to exercise their voting rights at the

meeting. The Secured Creditor who have already cast their

votes through remote e-voting may attend the meeting but

shall not be entitled to cast their votes again at the meeting.

Instructions for Secured creditors to login and cast vote

electronically using NSDL e-voting system are as under:

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

typing the following URL: https://www.evoting.nsdl.com/

either on a Personal Computer or on a mobile.
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(PDF/JPEG Format ) o f the re levan t Board

Resolution/Authority letter etc. authorizing the

representative, who are authorized to vote and attend the

said meeting, to the Scrutinizer through e-mail at

csrahuljogi@gmail.com with a copy marked to

evoting@nsdl.co.in.

II. It is strongly recommended not to share your password

with any other person and take utmost care to keep your

password confidential. Login to the e-voting website will be

disabled upon five unsuccessful attempts to key in the

correct password. In such an event, you will need to go

through the “Forgot User Details/Password?” or “Physical

User Reset Password?” opt ion avai lable on

www.evoting.nsdl.com to reset the password.

III. In case of any queries, you may refer the Frequently Asked

Questions (FAQs) for Shareholders and e-voting user

manual available at the download section of

www.evoting.nsdl.com or call on toll free no.: 1800 1020

990 and 1800 22 44 30 or send a request at

evoting@nsdl.co.in

Instructions for Secured Creditors attending the meeting

through VC/OAVM are as under:

I. Secured Creditors will be able to attend the

meeting through VC / OAVM provided by NSDL at

https://www.evoting.nsdl.com following the steps

mentioned above for access to NSDL e-Voting system.

Secured Creditors will be provided with a facility to attend

the meeting through VC/OAVM through the NSDL e-voting

system. Secured Creditors may access by following the

steps mentioned for Login as mentioned above. After

successful login, you can see link of “VC/OAVM” placed

under “Join Meeting” menu against company name. You

are requested to click on VC/OAVM link placed under Join

Meeting menu. The link for VC/OAVM will be available in

Shareholder/Member login where the EVEN No. 119436 of

the Company will be displayed. Please note that the

Secured Creditors who do not have the User ID and

Password for e-voting or have forgotten the User ID and

Password may retrieve the same by following the remote e-

voting instructions mentioned in the notice to avoid last

minute rush.

ii. Once the home page of e-Voting system is launched, click

on the icon “Login” which is available under 'Shareholder /

Member' section.

iii. A new screen will open. You will have to enter your User ID,

your Password and a Verification Code as shown on the

screen.

iv. Your Login id and password details casting your vote

electronically and for attending the Meeting of Creditors

through VC/ OAVM are attached in the .pdf file enclosed

herewith. Please note that the password to open the .pdf

file is the Folio No. mentioned in the e-mail being sent by

the Company.

v. For the first time the system will ask to reset your password.

vi. After entering your password, tick on Agree to “Terms and

Conditions” by selecting on the check box.

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

click on the “Login” button, Home page of e-Voting will

open.

ix. You will be able to see the EVEN of Rico Auto Industries

Limited which is 119436.

x. Click on “EVEN” of company to cast your vote.

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

xii. Cast your vote by selecting appropriate options i.e. assent

or dissent, and click on “Submit” and also “Confirm” when

prompted.

xiii. Upon confirmation, the message “Vote cast successfully”

will be displayed.

xiv. You can also take the printout of the votes cast by you by

clicking on the print option on the confirmation page.

xv. Once you confirm your vote on the resolution, you will not

be allowed to modify your vote

General Guidelines for Secured Creditors:

I. Body Corporate Secured Creditors (i.e. other than

Individuals) are requested to send scanned copy
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II. Only those Secured Creditors, who will be present in

the said meeting through VC/OAVM facility and have

not casted their vote on the Resolution through remote

e-voting and are otherwise not barred from doing so,

shall be eligible to vote through e-voting system in the

meeting.

III. Secured Creditors who have voted through remote e-

voting will be eligible to attend this meeting. However,

they will not be eligible to vote at the said meeting.

IV. In case of any grievances connected with the facility for

e-voting on the day of meeting, Secured Creditors may

use the contact details as mentioned above for remote

e-voting.

15. Mr. Rahul Jogi, Advocate has been appointed by Order of the

Hon'ble NCLT, as the Scrutinizer to scrutinize the voting process

in a fair and transparent manner.

16. The Scrutinizer shall, immediately after the conclusion of voting

at the meeting, first count the votes cast at the meeting,

thereafter unblock the votes cast through remote e-voting in the

presence of at least two witnesses not in the employment of the

Company.

The Scrutinizer will submit his report to the Chairperson of the

meeting after scrutinizing the voting done by the Secured

Creditors. The result of the voting shall be announced by the

Chairperson of the meeting or any person authorized by him

within 2 (two) working days of the conclusion of the meeting.

The results shall be posted on the website of the Transferee

Company at https://www.ricoauto.in/investor-relation.html

as well as on the notice board of the Transferee Company at its

registered office and corporate office besides being notified to

National Stock Exchange of India Limited and BSE Limited

(collectively referred to as “ ”)Stock Exchanges , where shares

of the Transferee Company are listed, the Depositories and the

Registrar and Share Transfer Agent.

II. Facility of joining the meeting through VC / OAVM shall

open 30 minutes before the time scheduled for the

meeting and will be available for Secured Creditors on first

come first served basis.

III. Secured Creditors are encouraged to join the Meeting

through Laptops for better experience. Further Secured

Creditors will be required to allow Camera and use Internet

with a good speed to avoid any disturbance during the

meeting.

IV. Please note that participants connecting from Mobile

Devices or Tablets or through Laptop connecting via

Mobile Hotspot may experience Audio/Video loss due to

Fluctuation in their respective network. It is therefore

recommended to use Stable Wi-Fi or LAN Connection to

mitigate any kind of aforesaid glitches.

V. Secured Creditors who would like to express their

views/ask questions during the meeting may register

themselves as speaker by sending their request at

cs@ricoauto.in by 25 March, 2022, mentioning their
th

name, registered e-mail address, mobile number and PAN.

VI. Only those Secured Creditors who have registered

themselves as speaker by 5.00 PM on 25 March, 2022 will
th

be able to speak at the meeting depending on availability

of time. the Company reserves the right to restrict the

number of speakers depending on the availability of time

for the meeting.

VII. Further, Secured Creditors who would like to have their

questions/queries responded during the meeting

requested to send such questions/queries in advance

within the aforesaid date and time, by following similar

process as stated above.

THE INSTRUCTIONS FOR SECURED CREDITORS FOR E-

VOTING ON THE DAY OF THE MEETING ARE AS UNDER:

I. The procedure for e-voting on the day of the meeting is

same as the instructions mentioned above for remote

e-voting.
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d) September 05, 2007.Date of incorporation:

e) Unlisted public limited company.Type of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, C/O Rico Auto Industries Limited, Gurugram,

Haryana-122001.

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-1 as on 31 December, 2021is as follows:
st

st
Subsequent to the 31 2021, there has been noDecember,

change in the authorized and issued, subscribed and paid up

1. This is the Statement accompanying the Notice convening the

meeting of the of Rico Auto Industries LimitedSecured Creditor

(the “ ”) pursuant to the Order dated JanuaryTransferee Company

06, 2022 in Company Appl icat ion No. CA (CAA)

No.43/Chd/Hry/2021 ( Orderthe “ ”) passed by the Hon'ble National

Company Law Tribunal, Bench at Chandigarh (“ ”), to beNCLT

convened on Sunday, the 3 Day of April, 2022 at 10.00 AM, to
rd

consider, and if thought fit, to approve, with or without

modification(s), the scheme of amalgamation (“ ”) amongstScheme

M/s Rasa Autocom Limited, Rico Aluminium and Ferrous Auto

Components Limited, Rico Investments Limited, with and into the

Transferee Company and their respective shareholders and

creditors under sections 230 to 232 of the Act.

2. All the capitalized terms used in this Explanatory Statement and

defined in the Scheme shall have the same meaning ascribed to

them in the Scheme.

3. The details of the Transferor Company-1 / Applicant Company-I

are given as under:

a) Corporate Identification Number (CIN):

U74120HR2007PLC037192.

b) AADCR7077C.Permanent Account Number:

c) RASA Autocom Limited.Name:

Particulars Amount (in Rs.)

Authorized Share Capital:

4,60,00,000 equity shares of Rs. 10/- each 46,00,00,000

Total 46,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,10,00,000 equity shares of Rs. 10/- each 41,00,00,000

Total 41,00,00,000

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA) NO.43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3 / Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi -Jaipur Highway, Gurugram- 122001, Haryana

….Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1), 232(2) AND SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE SCHEME OF AMALGAMATION

AMONGST RASA AUTOCOM LIMITED, RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED, RICO INVESTMENTS LIMITED AND

RICO AUTO INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.
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q) Amount due to Secured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has no secured creditor as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has 22 (Twenty-Two) unsecured creditors for an outstanding

debt of Rs. 3,02,84,690/- (Rupees Three Crore Two Lakhs

Eighty Four Thousand Six Hundred and Ninety only) as on July

31, 2021.

s) The Net Worth of the Transferor Company-1 as on

December 31, 2021:

A copy of audited financial statement of the Transferor

Company-1 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 2.

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-1 in

its meeting held on July 26, 2021, annexed herewith as

Annexure 3.

4. The details of the Transferor Company-2 / Applicant Company-II

are given as under:

a) Corporate Identification Number (CIN):

U34300HR2008PLC037956

b) AAECR0010LPermanent Account Number:

c) Rico Aluminium and Ferrous Auto ComponentsName:

Limited

d) May 27, 2008Date of incorporation:

e) Unlisted public limited companyType of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, Gurugram, Haryana-122001

g) bmjhamb@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-2 as on 31 December, 2021is as follows:
st

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-2 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-2: The main objects of Transferor

Company-2 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two Wheeler

Parts, Passenger Car Parts, Tractor Parts, Auto Electronic

and Electrical Parts and Engineering items and assemblies.

share capital of the Transferor Company-1 till the date of issue

of this Notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-1: The main objects of Transferor

Company-1 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two-Wheeler

Parts, Passenger Car Parts, Tractor Pats, Auto Electronic

and Electrical Parts and Engineering items and

assemblies.

2. To carry on the business of designing and engineering of

all kinds of automotive components for the Automobile

Industry including computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all

kinds of Steel, Ferrous and Non-ferrous Metals,

Machinery and other ingredients and Raw Materials to be

used for the manufacturing of Automobile Parts, Tractor

Parts and Auto Electric and Electrical Parts.”

j) Nature of the business carried on by the Transferor

Company-1: The Transferor Company – 1 was engaged in the

business of manufacturing of auto components such as

aluminium die casting auto parts, clutch outer, manifold etc.,

and also earns income from rental and investments.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-1:

l) Details of change of name of the Transferor Company-1 in

the last five years: There has been no change in the name of

the Transferor Company-1 in the last five years.

m) Details of change of registered office of Transferor

Company-1 in the last five years: There has been no change

in the address of the Transferor Company-1 in the last five

years.

n) Details of change of Objects of the Transferor Company-1

in the last five years: There has been no change in the objects

of the Transferor Company-1 in the last five years.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-1.

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Sandeep Rajpal 07230059 1299, Sector-A, PKT B & C,

VasantKunj,NewDelhi - 110070

5. Mr. Rajender Dharna 07230695 Unitech Residences, Block B3,

Flat No. 204, Near Subhash

Chowk, Sector-33, Gurugram-

122001, Haryana

6. Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

7. Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Equity Share Capital 41,00,00,000

Other Equity (10,25,26,848)

Net-worth 30,74,73,152

Particulars Amount (in Rs.)

Authorized Share Capital:

5,00,00,000 equity shares of Rs. 10/- each 50,00,00,000

Total 50,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,60,50,000 equity shares of Rs. 10/- each 46,05,00,000

Total 46,05,00,000
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p) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferor Company-2.

q) Amount due to Secured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the Secured

creditors of the Transferor Company-2 as on July 31, 2021 is

Rs. 75,00,000/- (Rupees Seventy-Five Lakhs only),

r) Amount due to Unsecured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the

unsecured creditors of the Transferor Company-2 as on July

31, 2021 is 47,60,52,755/- (Rupees Forty-Seven Crore Sixty

Lakhs Fifty Two Thousand Seven Hundred and Fifty-Five only).

s) The Net Worth of the Transferor Company-2 as on

December 31, 2021:

A copy of the audited financial statement of the Transferor

Company-2 for the financial year ended on March 31, 2021

and provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 4

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-2 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 5.

5. The details of the Transferor Company-3 / Applicant Company -

III are given as under:

a) Corporate Identification Number (CIN):

U65923HR2015PLC054211

b) AAHCR1522JPermanent Account Number:

c) Rico Investments LimitedName:

d) January 7, 2015Date of incorporation:

e) Unlisted Public Limited CompanyType of company:

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-3 as on 31 December, 2021 is as follows:
st

,

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-3 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-3: The main objects of Transferor

Company-3 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of an investment Company and to

buy, sell, invest, acquire by gift, transfer, allotment and hold

in the name of the Company or its nominees, shares, stocks,

2. To carry on the business of designing and engineering of all

kinds of automotive components for the Automobile

Industry including Computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all kinds

of Steels, Ferrous and Non Ferrous Metals, Machinery and

other ingredients and Raw Materials to be used for the

manufacturing of Automobile Parts, Tractor Parts and Auto

Electric and Electrical Parts.

4. ………………….....

5. …………………….

6. ……………………..

7. To design, buy, sell, produce, manufacture, import, export,

repair, maintain and deal in all kinds of security systems,

devices, appliances, and parts and accessories thereof

whether electrical, electronic, mechanical, solar and any

other kind of energy.”

j) Nature of business carried out by Transferor Company-2:

The Transferor Company – 2 is engaged in the business of

manufacturing of auto components such as ferrous die

casting parts for transmission and engine such as case

differential, fly wheel, ground sleeve and shaft, retainer bearing

case etc.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-2:

l) Details of change of name of the Transferor Company-2 in

the last five years: There has been no change in the name of

the Transferor Company-2 in the last five years.

m) Details of change of registered office of Transferor

Company-2 in the last five years: There has been no change

in the address of the Transferor Company-2 in the last five

years.

n) Details of change of Objects of the Transferor Company-2

in the last five years: The Transferor Company-2 has altered

the provisions of its Memorandum of Association with respect

to the main objects of the Company vide special resolution

passed on 05/06/2019. The same has been registered by

Registrar of Companies on 22/06/2019.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajiv Kumar 06873155 SW-41, Ground Floor, Star

Miglani Wood Malibu Town, Sector-50

South City-II Gurugram

122018, Haryana

6. Mr. Mukesh Goyal ADNPG5188M AD 51A, Shalimar Bagh, New

Delhi-110088

7. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi –

110009

Particulars Amount (in Rs.)

Authorized Share Capital:

12,00,00,000 equity shares of Rs. 10/- each 120,00,00,000

Total 120,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

11,87,00,000 equity shares of Rs. 10/- each 118,70,00,000

Total 118,70,00,000

Particulars Amount (in Rs.)

Equity Share Capital 46,05,00,000

Other Equity (24,97,90,005)

Net-worth 21,07,09,995
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A copy of the audited statement of the Transferorfinancial s

Company-3 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 6

t) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-3 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 7.

6. Details of the Transferee Company/Applicant Company-IV:

a) Corporate Identification Number (CIN):

L34300HR1983PLC023187

b) AAACR8724RPermanent Account Number:

c) Rico Auto Industries LimitedName:

d) March 7, 1983Date of incorporation:

e) : Listed Public CompanyType of company

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) Email-id: bmjhamb@ricoauto.in

h) The share capital as onDetails of capital structure:

December 31, 2021, is as follows:

December 1Subsequent to the 3 , 2021, there has been no

change in the authorized share capital and issued, subscribed

and paid up share capital of the Transferee Company till the

date of issue of this notice.

i) Main objects as per the Memorandum of Association of the

Transferee Company / Applicant Company-IV:

The main objects of the Transferee Company/Applicant

Company-IV as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “ To carry on the business of manufacturing, buying, selling,

exporting, importing & dealing in whole sale and in retail in

automobile parts, tractor parts and auto electrical parts.

2. To carry on the business as exporters/importers, trader &

dealers of articles, whether industrial, commercial or

domestic.

3. To acquire or purchase, import and to manufacture all kinds

of steel, machinery & other ingredients & raw materials to be

used for the manufacturing of automobile parts tractor parts

and auto electrical parts.”

j) Nature of the business carried on by the Transferee

Company/Applicant Company-IV:

That Applicant Company-IV is engaged in the business of

business of manufacturing of auto components of two-

wheelers and four-wheelers such as rear and front wheel hubs,

papers, debenture stocks, bonds, commercial papers,

obligations and securities of any kind, Issued or guaranteed

by any of the Group Companies of RICO AUTO INDUSTRIES

LTD. (as defined in the Article 1 (I) of Articles of Association

of the Company).

2. To carry on the business of leasing, hire purchase, factoring,

bill discounting, supplier credit, import and export finance,

venture capital, seed capital and generally financing of all

industrial, commercial and domestic ventures, enterprises

and items such as plant, machinery, vehicles, ships,

aircrafts, office equipment's etc. and/or take on lease or

otherwise acquire and hold for improvement, investment,

development or trade; and sell, lease or otherwise dispose

of, however, all or any of the aforesaid things.”

j) Nature of business carried out by Transferor Company-III:

The Transferor Company-3 is engaged in the business of

financial services for the group companies.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-3:

l) Details of change of name of the Transferor Company-3 in

the last five years: There has been no change in the name of

the Transferor Company-5 in the last five years.

m) Details of change of registered office of Transferor

Company-3 in the last five years: There has been no change

in the address of the Transferor Company-3 in the last five

years.

n) Details of change of Objects of the Transferor Company-3

in the last five years: There has been no change in the objects

of the Transferor Company-3 in the last five years.

)o Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-.

q) Amount due to Secured Creditors of the Transferor

Company-3 as on , 2021:July 31 That Transferor Company-3

has no secured creditors as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-3 as on July 31, 2021: That Transferor Company-3

has no unsecured creditors as on July 31, 2021.

)s The Net Worth of the Transferor Company-3 as on

December 31, 2021:

S. Name DIN Address

No.

1. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

2. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

3. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

4. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

5. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

6 Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

7 Mr. Surendra Singh 06857278 House No.1567, Urban Estate,

Sector-4, Gurgaon-122001,

Haryana

8 Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

9 Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Share Capital 118,70,00,000

Other Equity 5,82,71,498

Net-worth 1,24,52,71,498

Particulars Amount (in Rs.)

Authorized Share Capital:

49,00,00,000 equity shares of Re. 1/- each 49,00,00,000

50,00,000 preference shares of Rs. 10/- each 5,00,00,000

Total 54,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

13,52,85,000 equity shares of Re. 1/- each 13,52,85,000

Total 13,52,85,000
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q) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferee Company.

r) Amount due to Secured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the secured creditors of Transferee Company /

Applicant Company-IV as on July 31, 2021 is Rs

4,91,09,61,631/- (Rupees Four Hundred Ninety One Crores

Nine lakhs Sixty one Thousand Six Hundred and Thirty One

only)

s) Amount due to Unsecured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the unsecured creditors of Transferee

Company / Applicant Company-IV as on July 31, 2021 is

3,01,45,30,554/- (Rupees Three Hundred One Crore Forty

Five Lakh Thirty Thousand Five Hundred Fifty Four only).

t) Net worth of the Transferee Company on December 31,

2021:

theA copy of audited financial statement of the Transferee

Company for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 8.

u) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferee Company /

Applicant Company-IV in its meeting held on July 26, 2021

annexed herewith as .Annexure 9

7. The relationship between the Companies who are parties to the

Scheme:

The Transferor Companies are direct or step-down wholly-owned

subsidiary of the Transferee Company.

8. The salient features of the Scheme are set out hereunder:

A. The Board of Directors of the Applicant Companies are of the

view that the proposed Scheme shall have the following

benefits:

(i) The Transferor Company-1 was engaged in manufact-

uring of auto components such as aluminium die casting

auto parts, clutch outer, manifold etc., and also earns

income from rental and investments. Whereas the

Transferor Company-2 is engaged in manufacturing of

auto components such as ferrous die casting parts for

transmission and engine such as case differential, fly

wheel, ground sleeve and shaft, retainer bearing case etc.,

which supports business of the Transferee Company. The

Transferor Company- 3 is an investment company having

investment in the shares of group companies engaged in

manufacturing auto components and is the holding

company of Transferor Companies-1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components of two-wheelers and

four-wheelers such as rear and front wheel hubs,

clutches, brake systems, engine housings, crank

housings, and transmission parts etc. Accordingly, to

leverage the existing strength and capabilities of group

entities engaged in similar businesses, to have optimized

legal structure of the group with elimination of multiple

legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business

activities into the Transferee Company;

(ii) With the proposed amalgamation, the merged entity, i.e.,

clutches, brake systems, engine housings, crank housings

and transmission parts etc.

k) Names of the present Promoters along with their

residential addresses:

l) Names of present Directors/KMP along with their DIN/PAN

and residential addresses:

m) Details of change of name of the Transferee

Company/Applicant Company-IV in the last five years:

There has been no change in the name of the Transferee

Company / Applicant Company-IV in last five years.

n) Details of change of registered office of Transferee

Company/ Applicant Company-IV in the last five years:

There has been no change in the registered office of the

Transferee Company / Applicant Company-IV in the last five

years.

o) Details of change of Objects of the Transferee Company/

Applicant Company-IV in the last five years: There has been

no change in the objects of the Transferor Company-IV in the

last five years.

p) Date of Board Meeting at which the Scheme was approved:

July 26, 2021.

S.No. Name Address

1. Mr. Arvind Kapur 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

2. Mr. Arun Kapur Basil - 01, Salcon The Verandas,

Sector 54, Golf Course Road,

Gurugram - 122002, Haryana

S. Name DIN Address

No.

1. Mr. Kanwal Monga 00153473 18, Chelmsford Country Club,

Ghitorni, New Delhi-110030

2. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

3. Dr. Ashok Seth 00050540 B-30, Geetanjali Enclave, New

Delhi-110017

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajeev Kapoor 02051466 House no. 867,  Sector-9,

Faridabad - 121006, Haryana

6. Mr. Vinod Kumar 02487061 I-401, Park View City I, Sector -

Nagar 48, Sohna Road, Gurgaon -

122018, Haryana

7. Ms. Sarita Kapur 08848507 71, First Floor, Anand Lok,

August Kranti Marg, Defence

Colony, New Delhi - 110049

8. Mrs. Upasna Kapur 00327461 Apartment No. 217A, Aralias,

Block-2, DLF City, Phase-5,

DLF Golf, Link Road, Galleria,

DLF- IV, Gurgaon- 122009,

Haryana

9. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

10. Mr. Arun Kapur 00100270 Basil - 01, Salcon The

Verandas, Sector 54, Golf

Course Road, Gurugram -

122002, Haryana

11. Mr. Rakesh Kumar AICPS9230J D-650, Saraswati Vihar, North

Sharma West Delhi, Delhi-110034

12. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi -

110009

Particulars Amount (in Rs.)

Share capital 13,52,85,000

Other Equity 5,78,25,67,816

Net-worth 5,91,78,52,816
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G. All suits, actions and other proceedings including legal and

taxation proceedings (before any statutory or quasi-judicial

authority or tribunal or any court) by or against Transferor

Companies pending and/or arising on or before Effective Date

shall be continued and/or be enforced by or against

Transferee Company;

H. All inter-company transactions between the Transferor

Companies and Transferee Company including but not limited

to any loans, advances due or outstanding, agreements or

memorandum of understanding executed between the

Transferor Companies and Transferee Company shall stand

cancelled as on Effective Date and shall be of no effect;

I. All staff, workmen and employees who are in employment of

Transferor Companies on Effective Date shall become staff,

workmen and employees of Transferee Company with effect

from Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not been interrupted by reasons of the said

transfer; and

(ii) terms and conditions of their employment after such

transfer shall not in any way be less favorable to them than

those applicable to them immediately preceding the said

transfer;

J. The Transferor Companies shall, with effect from Appointed

Date and up to and including Effective Date, carry on its

business and other incidental matters for and on account of

and in trust for Transferee Company;

K. The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies

either by itself or through its subsidiaries / nominees shall

stand cancelled and extinguished. Therefore, there will be no

issue and allotment of shares as consideration by the

Transferee Company to the shareholders of the Transferor

Companies upon coming into effect of the Scheme;

L. The amalgamation of Transferor Companies with and into

Transferee Company shall be accounted as per “Pooling of

Interest Method” provided under Appendix C of the Indian

Accounting Standard (Ind AS) 103 for 'Business

Combinations' as prescribed under section 133 of the Act, as

notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time;

M. Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorised share capital of the Transferor

Companies as on Effective Date shall stand transferred to and

be added with the authorised share capital of the Transferee

Company, without any liability for payment of any additional

fee (including fee payable to Registrar of Companies, except

as may be required as per the applicable provisions of the Act)

or stamp duty. The consent of shareholders of Transferee

Company to the Scheme shall be sufficient for the purpose of

effecting amendment in the Memorandum of Association and

Articles of Association of Transferee Company and that no

further resolution under Sections 13, 14 and 61 of the Act and

any other applicable provisions of the Act would be required to

be separately passed, nor any additional registration fee etc.

be payable by the Transferee Company. However, Transferee

Company shall file the amended copy of its Memorandum of

Association and Articles of Association with the Registrar of

Companies within a period of 30 (Thirty) days from Effective

Date and the Registrar of Companies shall take the same on

record in terms of clause 19.3 of the Scheme;

N. In terms of clause 18.1 of the Scheme, since the Transferor

Companies are wholly owned subsidiaries of the Transferee

Company, all the equity shares along with the respective share

certificates held by the Transferee Company either by itself or

the Transferee Company will be able to combine

infrastructural facilities such as space, land, plant &

machinery, etc., and optimally utilize the same and house

substantial manufacturing in a single combined entity for

proposed business expansion unlocking growth

potential;

(iii) On amalgamation, the combined entity would have

improved financial health and better ability to also raise

finances with the larger asset base and customer network

to boost its future growth;

(iv) With the proposed amalgamation, the combined entity will

overcome operational and production constraints

including availability of workforce/ employees, expertise

and supervision, other common resources, etc., being

faced by the industry as such and more from the impact

due to Covid-19 pandemic which may last for long;

(v) The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other

expenditure;

(vi) The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity

and achieving economies of scale;

(vii) Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation; and

(viii) Concentrated effort and focus by the management to

grow the business by eliminating duplicative

communication and burdensome co-ordination efforts

across multiple entities.

B. The Appointed Date of the Scheme is April 1, 2021.

C. “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E of the

Scheme have been fulfilled or waive in accordance with the

Scheme and applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date; Further provided that from the

Effective Date, the Scheme shall be deemed to have been

effective on and from the Appointed Date.

D. Upon coming into effect of this Scheme and with effect from

Appointed Date and subject to provisions of the Scheme, all

property(ies), being movable or immovable, tangible or

intangible, intellectual property rights belonging to the

Transferor Companies and rights, titles and interest therein, if

any, shall pursuant to provisions of section 232(4) of the Act be

transferred to and stand vested in the Transferee Company;

E. All statutory licenses including but not limited to permits,

quotas, approvals, permissions, incentives, business

certifications and all other registration certificates issued to

Transferor Companies under applicable laws and other

benefits or privileges enjoyed or conferred upon or held or

availed of by and all rights and benefits accrued to or which

may accrue to Transferor Companies shall, pursuant to

provisions of section 232(4) of the Act be transferred to and

stand vested in and be available to Transferee Company;

F. All secured and unsecured liabilities, loans, borrowings

whether (long-term or short-term), including liabilities of every

kind, nature and description, whether present or future, of the

Transferor Companies shall also be transferred to and vested

in or be deemed to be transferred to and stand vested in,

without any further act, instrument or deed, to Transferee

Company pursuant to provisions of sections 230 to 232 of the

Act;
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13. The proposed Scheme does not involve any capital debt

restructuring.

14. The proposed amalgamation is made under the provisions of

Sections 230 to 232 of the Act and the same if sanctioned by this

Hon'ble Tribunal will take effect from April 01, 2021, i.e., the

Appointed Date as provided in the Scheme.

15. No winding up proceedings are pending against the Transferor

Companies and Transferee Company as on date.

16. The proposed Scheme and other attachments with the notice of

meeting ordered in order dated January 06, 2022 by the Hon'ble

NCLT in the Company Application No. CA(CAA)No.43/CHD/

HRY/2021 shall be filed with the RoCs in the prescribed form.

17. The following documents will be open for inspection at the

registered office of the Transferee Company at 38 KM Stone, Delhi-

Jaipur Highway, Gurugram-122001, Haryana on all working days

between 11.00 am IST and 1.00 pm IST up to the date of the ensuing

Meeting and at the Meeting during the Meeting hours:

a) Scheme of Amalgamation;

b) Copy of the Statutory Auditors' certificates of the respective

Transferor Companies and Transferee Company to the effect

that the accounting treatment in the Scheme is in conformity

with the Accounting Standards prescribed under section 133

of the Act;

c) Copy of the Order passed by the Hon'ble NCLT dated January

06, 2022 in Company Application No. CA(CAA)-

No.43/CHD/HRY/2021;

d) Copies of the Memorandum of Association and Articles of

Association of the Transferor Companies and Transferee

Company;

e) Copies of the audited financial results of the Transferor

Companies for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

f) Copies of the audited financial results of the Transferee

Company for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

g) Copies of the resolutions passed by the respective Board of

Directors of the Transferor Companies and Transferee

Company on July 26, 2021 respectively, approving the

Scheme of Amalgamation; and

h) Copies of the Reports adopted by the Board of Directors of

Transferor Companies and Transferee Company pursuant to

the provisions of section 232(2) of the Act.(C)

for Rico Auto Industries Limited

Date: 23 February, 2022 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Gurugram-122001, Company Secretary

Haryana FCS No.2446

through its subsidiaries/ nominees in the Transferor

Companies, shall, without any further application, act,

instrument or deed, stand cancelled and be of no effect on and

from the Effective Date. Accordingly, there will be no issuance

and allotment of equity shares of the Transferee Company to

itself, being the shareholder of the Transferor Companies.

O. Upon the effectiveness of the Scheme, the Transferor

Companies shall be dissolved without following the process of

winding up; and

P. The Scheme is and shall be conditional upon:

(i) The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in

accordance with Section 230 to 232 of the Act;

(ii) The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the

Act and the requisite orders of the Tribunal;

(iii) Any other sanction or approval of the appropriate

authorities concerned, as may be considered necessary

and appropriate by the respective Board of Directors of

the Transferor Companies and the Transferee Company

being obtained and granted in respect of any the matters

for which such sanction or approval is required; and

(iv) Certified copies of the orders of the Tribunal sanctioning

this Scheme being filed by the Companies with the

relevant Registrar of Companies as per the provisions of

the Act.

ForThe above are only the salient features of the Scheme.

more details, please refer to the 'Annexure 1' of the

Scheme.

9. Pre and Post Scheme capital structure:

Pre-Scheme capital structure of the Transferor Companies and

Transferee Company is detailed in clause 3(h), 4(h), 5(h) and 6(h)

respectively, above. Pursuant to the terms of the clause 19.1 of the

Scheme, the authorized share capital of the Transferor Companies

shall stand cancelled and the Transferor Companies shall be

dissolved upon the Scheme becoming effective. Further, the

authorized share capital of the Transferor Companies as on the

Effective Date shall stand transferred to and be added with the

authorized share capital of the Transferee Company.

10. The proposed Scheme is not intended to bring any beneficial effect

or any material interest in any manner to any person(s) who is/are

for the time being directors, key managerial personnel of the

Transferee Company involved in the Scheme except to the extent of

their shareholding, if any, in the Transferee Company.

11. The Scheme will be in the best interests of Transferor Companies

and Transferee Company, their respective shareholders and

creditors. The said Scheme will not adversely affect the rights of any

of the shareholders and creditors of the Transferor Companies and

Transferee Company in any manner whatsoever.

12. The Transferor Companies and Transferee Company are not

governed by any sectoral regulators.



e-mail address of the Transferor Company-1 is

opaggarwal@ricoauto.in.

The Transferor Company-1 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.3 Rico Aluminium and Ferrous Auto Components Limited or the

Transferor Company-2 is an unlisted public limited company

duly incorporated under the provisions of the 1956 Act on May

27, 2008 bearing CIN U34300HR2008PLC037956 and having

its registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Village Khandsa, Gurugram,

Haryana-122001. PAN of the Transferor Company- 2 is

AAECR0010L. The correspondence e-mail address of the

Transferor Company- 2 is bmjhamb@ricoauto.in.

The Transferor Company-2 was originally incorporated as a

public limited company under the name and style of 'RAA

Autocom Limited'. Subsequently, in the year 2015, the name of

the Transferor Company-2 was changed to its present name

' withRico Aluminium and Ferrous Auto Components Limited'

effect from 23 February, 2015.
rd

The Transferor Company-2 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.4 Rico Investments Limited or the Transferor Company- 3 is an

unlisted public limited company duly incorporated under the

provisions of the Act on January 07,(as defined hereinafter)

2015 bearing CIN U65923HR2015PLC054211 and having its

registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Gurugram, Haryana-122001.

PAN of the Transferor Company-3 is AAHCR1522J. The

correspondence e-mail address of the Transferor Company-3

is opaggarwal@ricoauto.in.

1. BACKGROUND AND DESCRIPTION OF COMPANIES

1.1 Rico Auto Industries Limited Transferee Company isor the

a listed public limited company duly incorporated under the

provisions of Companies Act, 1956 (“ ”) on March 07,1956 Act

1983 bearing Corporate Identification Number (“ ”)CIN

L34300HR1983PLC023187 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Gurugram, Haryana-122001. Permanent Account

Number (“ ”) of the Transferee Company is AAACR8724R.PAN

The correspondence e-mail address of the Transferee

Company is bmjhamb@ricoauto.in.

The Transferee Company was originally incorporated as a

private limited company under the name and style of Rico Auto

Industries Private Limited with its registered office in the state

of Punjab. Subsequently, in the year 1985, the Transferee

Company was converted into a public limited company with

effect from 10 April, 1985. Further, in the year 1986, the
th

registered office of the Transferee Company was shifted from

the state of Punjab to the state of Haryana with effect from 28
th

January, 1986.

The equity shares of the Transferee Company are listed on

BSE Limited and National Stock Exchange of India Ltd.

( ).hereinafter collectively referred to as “ ”Stock Exchanges

1.2 RASA Autocom Limited or the Transferor Company- 1 is an

unlisted public limited company duly incorporated under the

provisions of the 1956 Act on September 05, 2007 bearing CIN

U74120HR2007PLC037192 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Village Khandsa, C/O Rico Auto Industries Limited,

Gurugram, Haryana-122001. Subsequently, in the year 2007,

the Transferor Company-I was converted into a public limited

company with effect from 4 December, 2007.
th

PAN of the

Transferor Company-1 is AADCR7077C. The correspondence
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ANNEXURE- 1

SCHEME OF AMALGAMATION

AMONGST

RASA AUTOCOM LIMITED

AND

RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED

AND

RICO INVESTMENTS LIMITED

AND

RICO AUTO INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(under sections 230 to 232 of the Companies Act, 2013)

PREAMBLE

This scheme of is presented under the provisions ofamalgamation ( )hereinafter referred to as " " and more particularly defined hereinafterScheme

sections to Act, 2013 (230 232 and other relevant provisions, if any, of the Companies hereinafter referred to as “ ” and more particularly definedAct

hereinafter) read with RASAas applicable, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, for the amalgamation of

Autocom Limited , Rico Aluminium and Ferrous Auto Components Limited(hereinafter referred to as “ ”) (hereinafter referred toTransferor Company-1

as “ ”) (hereinafter referred to as “ ”)Transferor Company-2 Transferor Company-3, Rico Investments Limited Rico Auto Industries Limitedwith and into

(hereinafter referred to as “ ”),Transferee Company on a going concern basis with effect from the Appointed Date ( )more particular defined hereinafter .

(For the sake of brevity, Transferor Company-1, Transferor Company-2 and Transferor Company-3 are hereinafter collectively referred to as “Transferor

Companies Transferor Companies” and where the context so requires, the term “ ” shall include any two or more of the Transferor Companies Further,.

the Transferor Companies and Transferee Company are hereinafter collectively referred to as “ ”).Companies



(In view of the aforesaid, the Board of Directors as defined

hereinafter) of the Companies have considered and proposed

the malgamation of the TransferorA ( )as defined hereinafter

Compan with the Transferee Company in order toies and into

benefit the stakeholders of the . Accordingly, theall Companies

Board of Directors of the have formulated thisCompanies

Scheme pursuant to the provisions of Section 230 to 232 ands

other relevant provisions of the Act ( .as defined hereinafter)

3. PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

Part A deals with definitions used in the Scheme and sets out the

share capital of the Transferor Companies and Transferee

Company.

Part B, , deals with transfer and vesting of the assets,inter-alia

liabilities, profits or losses, legal proceedings, employees and

business of the Transferor Companies with and into the Transferee

Company;

Part C deals with the consideration against the present Scheme

and clubbing of the authorised share capital;

Part D deals with the accounting treatment etc. for Amalgamation

( ).as defined hereinafter

Part E deals with the miscellaneous provisions and conditionality of

the Scheme.

PART A

DEFINITIONS AND SHARE CAPITAL

4. DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following

expressions shall have the meanings respectively assigned against

them:

4.1 “Act” means the Companies Act, 2013 and applicable rules

made thereunder and includes any amendments, statutory re-

enactments and modifications thereof for the time being in

force;

4.2 “Amalgamation” means amalgamation of the Transferor

Companies with and into the Transferee Company on a going

concern basis in terms of the Scheme ( )as defined hereinafter

in its present form or with any modification(s) as approved by

the Tribunal ( );as defined hereinafter

4.3 any relevant statute, notification,“Applicable Law(s)” means

by-laws, rules, regulations, guidelines, rule of common law,

policy, code, directives, ordinances, schemes, notices,

treaties, judgement, decree, approvals, orders or instructions

enacted or issued or sanctioned by any Governmental and

Registration Authority ( ), having theas defined hereinafter

force of law and as applicable to the Companies;

Appointed Date4.4 “ ” for purposes of this Scheme means April 1,

2021;

4.5 “Board of Directors” “Board”or means and includes the

respective Boards of Directors of the Transferor Companies

and the Transferee Company or any committee constituted by

such Board of Directors for the purposes of the Scheme;

4.6 “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E have

been fulfilled or waived in accordance with this Scheme and

applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date;

4.7 means any“Governmental and Registration Authority”

relevant Central, State or local government, legislative body,

regulatory or administrative authority, agency or commission

The Transferor Company- 3 is a Core Investment-Non-Banking

Financial Company as per the guidelines issued by the

Reserve Bank of India. The Transferor Company-3 a strategic

investments company of the group and engaged in business

of financial services for the group companies.

The Transferor Company- 3 is a wholly owned subsidiary of the

Transferee Company.

2. RATIONALE FOR THE SCHEME

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company- 3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

16



v. any phrase introduced by the terms “including”, “include”, “in

particular” or any similar expression shall be construed as

illustrative and shall not limit the sense of the words preceding

those terms;

vi. words in the singular shall include the plural and vice versa;

and

vii. reference to any legislation, statute, regulation, rule,

notification or any other provision of law means and includes

references to such legal provisions as amended,

supplemented or re-enacted from time to time and any

reference to a legal provision shall include any subordinate

legislation made from time to time under such a statutory

provision.

6. CAPITAL STRUCTURE OF THE COMPANIES

6.1 The share capital of the Companies as at July 31, 2021 is as

under:

st
Subsequent to July 31 2021 and till the date of approval of this

Scheme by the respective Board of the Companies there is no,

change in the authorized, issued, subscribed and paid up

share capital of the Companies.

6.2 It is expressly clarified that until this Scheme becomes

effective, the Companies are free to alter their authorized,

issued, subscribed or paid up share capital for their basic

respective business requirements, by way of consolidation,

buy-back, stock-split or any other manner, as may be required,

subject to the necessary approvals from their respective

Boards and shareholders, if required.

PART B

TRANSFER AND VESTING OF TRANSFEROR COMPANIES WITH

AND INTO THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OF ASSETS

7.1 Upon coming into effect of this Scheme and with effect from

the Appointed Date and subject to the provisions of this

Scheme including in relation to the mode of transfer or vesting,

the entire business and whole of the undertaking(s), all

property(ies), being movable or immovable, tangible or

intangible, belonging to the Transferor Companies including

or any court, tribunal, board, quasi-judicial body, bureau or

instrumentality thereof or arbitral body having jurisdiction over

the Companies;

“Intellectual Property Rights” “IPR”4.8 or means, whether

registered or not in the name of the Transferor Companies or

recognized under Applicable Law(s) as being intellectual

property of the Transferor Companies, or in the nature of

common law rights of the Transferor Companies, all domestic

and foreign (a) trademarks, service marks, brand names,

internet domain names, websites, online web portals, trade

names, logos, trade dress and all applications and registration

for the foregoing, and all goodwill associated with the

foregoing and symbolized by the foregoing; (b) confidential

and proprietary information and trade secrets; (c) published

and unpublished works of authorship, and copyrights therein,

and registrations and applications therefor, if any, and all

renewals, extensions, restorations and reversions thereof; (d)

computer software, programs (including source code, object

code, firmware, operating systems and specifications) and

processes; (e) designs, drawings, sketches; (f) tools,

databases, frameworks, customer data, proprietary

information, knowledge, any other technology or know-how,

licenses, software licenses and formulas; (g) ideas and all

other intellectual property or proprietary rights; and (h) all

rights in all of the foregoing provided by Applicable Law(s);

4.9 means the Income-Tax Act, 1961 and the rules made“IT Act”

thereunder and shall include any statutory modification(s),

amendment(s) or re-enactment(s) thereof for the time being in

force;

4.10 means the Registrar of“Registrar of Companies” or “RoC”

Companies, National Capital Territory of Delhi and Haryana

situated at New Delhi;

4.11 “Scheme” “the Scheme” “this Scheme”or or means this

scheme of amalgamation amongst the Companies and their

respective shareholders and creditors pursuant to the

provisions of Sections 230 to 232 and other applicable

provisions of the Act in its present form or with any

modification(s) made pursuant to the provisions of this

Scheme by the Board of Directors of the Companies and/ or as

approved or directed by the Tribunal, as the case may be;

4.12 “Transferee Company” shall have the meaning as ascribed to

it in Clause 1.1 of this Scheme;

4.13 “Transferor Company- 1” shall have the meaning as ascribed

to it in Clause1.2 of this Scheme;

4.14 “Transferor Company- 2” shall have the meaning as ascribed

to it in Clause 1.3 of this Scheme;

4.15 “Transferor Company- 3” shall have the meaning as ascribed

to it in Clause 1.4 of this Scheme;

4.16 “Tribunal” or “NCLT” means the National Company Law

Tribunal, Bench at New Chandigarh.

5. INTERPRETATION

Terms and expressions which are used in this Scheme but not

defined herein shall, unless repugnant or contrary to the context or

meaning thereof, have the same meaning ascribed to them under

the Act and if not defined therein then under the relevant Applicable

Law(s). In this Scheme, unless the context otherwise requires:

i. references to “persons” shall include individuals, bodies

corporate (wherever incorporated), unincorporated

associations and partnerships;

ii. heading, sub-heading and bold typeface are only for

convenience and shall not affect the construction or

interpretation of this Scheme;

iii. the term “Clause” refers to the specified clause of this Scheme;

iv. references to one gender includes all genders;
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Company

RASA Autocom

Limited (Transferor

Company- 1)

Rico Aluminium

and Ferrous Auto

Components

Limited (Transferor

Company- 2)

Rico Investments

Limited (Transferor

Company- 3)

Rico Auto

Industries Limited

(Transferee

Company)

Authorized Share

Capital

Rs. 46,00,00,000/-

(4,60,00,000 equity

shares of Rs. 10/-

each)

Rs. 50,00,00,000/-

(5,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 120,00,00,000/-

(12,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 49,00,00,000/-

(49,00,00,000 equity

shares of Re. 1/- each)

Rs. 5,00,00,000/-

(50,00,000 preference

shares of Rs. 10/-

each)

Issued, Subscribed

and Paid up Share

Capital

Rs. 41,00,00,000/-

(4,10,00,000 equity

shares of Rs. 10/-

each)

Rs. 46,05,00,000/-

(4,60,50,000 equity

shares of Rs. 10/-

each)

Rs. 118,70,00,000/-

(11,87,00,000 equity

shares of Rs. 10/-

each)

Rs. 13,52,85,000/-
(13,52,85,000 equity

shares of Re. 1/- each)



Scheme and shall upon such transfer become Assets of the

Transferee Company with effect from the Appointed Date. In

respect of any such assets, rights, titles and interests other

than the Assets referred here in above, the same shall, without

any further act, instrument or deed, be transferred to and

vested in and/or be deemed to be transferred to and vested in

Transferee Company pursuant to an order being made thereof

by the Tribunal under Section 232 of the Act.

7.3 Without prejudice to the above, the Assets including the

Intellectual Property Rights of the Transferor Companies, if

any, shall stand transferred to and vested and be deemed to be

transferred to and vested in the name of the Transferee

Company without any further act, instrument or deed. The

Transferee Company, however, shall after the effectiveness of

this , file the relevant intimations with the concernedScheme

Governmental and Registration Authorities in relation to

Amalgamation, if required, who shall take them on record

pursuant to the order of Tribunal.

7.4 Upon coming into effect of this Scheme and with effect from

the Appointed Date, all statutory licenses including but not

limited to permits, quotas, approvals, permissions,

clearances, incentives, consents and authorization orders and

all other business certifications and all other registration

certificates issued to the Transferor Companies under the

Applicable Law(s) including but not limited to Shops and

Commercial Establishments Act of the respective states where

the establishments of the Transferor Companies are situated,

Employees Provident Fund and Miscellaneous Provisions Act,

1952, Contract Labour (Regulations and Abolition) Act, 1970,

Employees' State Insurance Corporation Act, 1948 and/or

Gratuity Act, 1972 and pension and/or superannuation fund

or benefits and any other funds or benefits created by the

Transferor Companies for the employees, any subsidies,

concessions, grants, special reservations, rights, claims,

leases, tenancy rights, liberties, benefits under applicable

provisions of the IT Act, no-objection certificates, permissions,

consents, quotas, rights, entitlements, certificate of importer-

exporter codes, allotment letters for importer exporter codes ,

licenses including those relating to privileges, powers,

facilities of every kind and description of whatsoever nature

and other benefits or privileges, if any (hereinafter referred to

as “ ”)Rights and Interests , enjoyed or conferred upon or held

or availed of and all rights and benefits that have accrued or

which may accrue to Transferor Companies, shall, pursuant to

the provisions of Section 232(4) of the Act and other applicable

provisions of the Applicable Law(s), for the time being in force,

without any further act, instrument or deed, upon the Scheme

becoming effective, be and stand transferred to and vested in

and/ or be deemed to have been transferred to and vested in

and be available to the Transferee Company so as to become

on and from the Appointed Date, Rights and Interests of the

Transferor Companies, effective and enforceable on the same

terms and conditions to the extent permissible under the

Applicable Law(s) for the time being in force and shall be duly

and appropriately mutated or endorsed by the concerned

Governmental and Registration Authorities therewith in favour

of the Transferee Company.

8. TRANSFER AND VESTING OF LIABILITIES

coming into effect of this Scheme and with effect from8.1 Upon

the Appointed Date, all secured and unsecured liabilities,

borrowings ( ), including liabilities oflong-term and short-term

every kind, nature and description, whatsoever and

howsoever arising, whether present or future, including

contractual liabilities, guarantees ( ),long-term and short term

security deposits received, loans (including loan from related

parties which includes interest accrued), contingent liabilities,

non-trade payables, trade payables, retention money,

but not limited to properties, plant and equipments, furniture

and fixtures, land and building (whether freehold, leasehold,

leave and licensed, right of way, tenancies and/or otherwise),

softwares, bank balances, bank accounts in the name of the

Transferor Companies, remittances in transit, bank deposits

against bank guarantees, interest accrued on deposits,

security deposits ( ), capitalwhether current or non-current

advances, prepaid expenses, deferred costs (whether current

or non- current), cash and cash equivalents, interest

receivable, trade receivables (including trade receivables from

the related parties including unbilled), unbilled revenue (

revenue from the related parties), outstanding loans and

advances ( ) if any, recoverable inshort-term and long-term ,

cash or in kind or for the value to be received including but not

limited to loans and advances to suppliers, vendors,

customers, staff, employees, others, balance with

Governmental and Registration Authorities, prepaid expenses

( ), fixed assets, inventories includingcurrent and non-current

goods in transit, finished goods, advances, advance income

tax, income tax receivables, service tax credit receivables and

refunds, deferred tax assets (whether current and non-

current), Goods and Service Tax (“ ”) credits and refunds,GST

receivables, including refunds from Governmental and

Registration Authorities, capital advances, trade receivables,

accrued interest, other current and non-current assets,

contribution to gratuity fund, permits, approvals,

authorizations, telephone connections, telex, facsimile

connections and installations, utilities, electricity and other

services, reserves, provisions, funds, benefits of all

agreements that are in force on the Effective Date and all other

interests, benefits, any other permits, approvals or

authorizations under the applicable provisions of the

Applicable Law(s), all past and present investments, if any,

including but not limited to investment in the equity or

preference shares of the subsidiary companies, investment in

quoted and unquoted shares and other securities of all

descriptions of any corporate, mutual funds etc., other assets

such as work-in-progress, dies & moulds, computer software

and hardware, spares & stores, finished goods, all types of

furniture and fixtures, vehicles (whether freehold or

encumbered), office equipment, all types of lending contracts,

benefit of any security arrangements, reversions, powers,

authorities, allotments, approvals, consents, licenses,

registrations, contracts, agreements, engagements,

arrangements of all kind, rights, titles, interests, benefits,

easements, if any, and privileges of whatsoever nature and

wherever situated belonging to or in the ownership, power or

possession and in control of or vested in or granted in favour of

or enjoyed by the Transferor Companies (hereinafter referred

to as “ ”Assets ) and all documents of titles, receipts and

easements in relation thereto or improvement, all rights,

covenants, continuing rights, titles and interest in connection

with Assets shall, unless otherwise agreed between Transferor

Companies and Transferee Company specifically, be

transferred to and stand vested in and/or be deemed to be

transferred to and stand vested in Transferee Company in the

mode and manner as prescribed in this Scheme on a going

concern basis pursuant to provisions of Sections 230 to 232 of

the Act and all other applicable provisions of the Act and

pursuant to the orders of the Tribunal or any other appropriate

authority or forum, if any, sanctioning the Scheme, without any

further act, instrument, deed, matter or thing so as to become

on and from Appointed Date, Assets of the Transferee

Company.

7.2 Without prejudice to the above, in respect of the Assets of the

Transferor Companies, including cash and bank balances, as

are movable in nature or incorporeal property or are otherwise

capable of being transferred by delivery or possession or by

endorsement and/or delivery, the same shall stand transferred

to the Transferee Company upon coming into effect of this
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the like as may be necessary with the lender, such that the

Transferee Company shall assume sole responsibility for

repayment of borrowings.

8.3 With effect from the Effective Date and until such time the

names of the bank accounts of the Transferor Companies are

replaced with that of the Transferee Company, the Transferee

Company shall be entitled to operate the existing bank

accounts of the Transferor Companies, in so far, as may be

necessary. The banks shall also allow and honour cheques or

other bills issued in the name of the Transferor Companies on

and from the Effective Date.

8.4 Without prejudice to the other provisions of this Scheme and

notwithstanding that vesting of movable and immovable

properties of the Transferor Companies with the Transferee

Company occurs by virtue of this Scheme itself, the Transferee

Company, at any time upon coming into effect of this Scheme,

may execute deeds of confirmation or other writings or

arrangements with any party to any contract or arrangement or

memorandum of understanding to which the Transferor

Companies are parties, on the Effective Date, as may be

necessary to be executed in order to give formal effect to the

above provisions. The Transferee Company shall under the

provisions of this Scheme and/or subject to necessary

approvals required under the Applicable Law(s) be deemed to

be authorized to execute any such writings on behalf of the

Transferor Companies to carry out or perform all such

formalities or compliance, referred to above.

9. TRANSFER OF PROFITS, INCOMES, LOSSES AND

EXPENDITURE

9.1 All profits or incomes or expenditure or losses including but

not limited to dividend on investments etc., accruing or arising

to the Transferor Companies or expenditure arising or incurred

including interest expenses, bonus to employees, if any, to the

Transferor Companies on and any time after Appointed Date

shall, for all purposes, be treated and be deemed to be and

accrue as the profits or incomes or expenditure or losses, as

the case may be, of the Transferee Company.

9.2 Upon coming into effect of this Scheme and as per the

provisions of Section 72A and other applicable provisions of

the IT Act, all accumulated business losses and unabsorbed

depreciation of the shall be transferredTransferor Company-2

to the . It is expressly clarified that all theTransferee Company

accumulated business losses and unabsorbed depreciation

as are transferred, shall be eligible to be carried forward and

set off in the hands of the Transferee Company in terms of the

applicable provisions of the IT Act.

10. COMPLIANCE WITH IT ACT

This Scheme complies with the conditions relating to

“amalgamation” as specified under Section 2(1B) of the IT Act. If

any terms and provisions of this Scheme are found or interpreted to

be inconsistent with the said provisions at a later date, including

resulting from an amendment of Applicable Law(s) or for any other

reason whatsoever, then the provisions of such amended

Section(s) of the IT Act or any other Applicable Law(s) shall prevail

and this Scheme shall stand modified to the extent determined

necessary to comply with conditions contained in Section 2(1B) of

the IT Act or any other Applicable Law, as may be amended from

time to time. Such modification shall however not affect other parts

of this Scheme.

11. LEGAL PROCEEDINGS

11.1 Upon coming into effect of this Scheme, all suits, actions and

other proceedings including legal and taxation proceedings

(before any statutory or quasi-judicial authority or tribunal or

payables for purchase of property, plant and equipments,

creditors of other fixed assets, letters of credit, etc., if any,

statutory liabilities/dues , any(whether disputed or undisputed)

kind of commitment or any other advances received (whether

disclosed or undisclosed), duties, term loans from banks and

financial institutions, book overdrafts, loan and advances

( ) from banks, customers,whether long-term or short term

revenue received in advance, statutory dues payable,

government dues for taxes, contribution to provident fund,

labour welfare funds, trade payables (including dues from

related parties), short terms borrowing from the related

parties, supplier credits, dues of micro and small enterprises,

staff and other creditors, dues of creditors other than micro

and small enterprises, employee benefit payable, others

employees costs, long term or short term provisions, advance

from customers, provisions (whether current or non-current)

including provisions for tax, gratuity, leaves benefits, expenses

payable, deferred tax liabilities, taxes, GST payables and

obligations of Transferor Companies, other current and non-

current liabilities, if any, along with any charge, encumbrance,

lien or security thereon, if any, and those arising out of

proceedings of any nature (hereinafter referred to as

“ ”Liabilities ) shall also be transferred to and vested in or be

deemed to be transferred to and stand vested, without any

further act, instrument or deed in the Transferee Company

pursuant to provisions of Sections 230 to 232 of the Act and all

other applicable provisions of Act and other Applicable Law(s)

so as to become Liabilities of Transferee Company and further,

it shall not be necessary to obtain separate consent of any third

party or any person who is a party to any contract or

arrangement by virtue of which such the Liabilities may have

arisen and are to be transferred to the Transferee Company.

8.2 Upon this Scheme becoming effective and with effect from the

Appointed Date, all liabilities of the Transferor Companies shall

be transferred/dealt with in the following manner:-

a) All loans raised and utilized or incurred as part of the

Liabilities, if any, by the afterTransferor Companies anytime

the Appointed Date, but prior to the Effective Date, shall be

deemed to be transferred to and vested with the Transferee

Company without any further act or deed.

b) The borrowing limits, if any, of the Transferee Company

shall, without any further act or deed, stand enhanced by

an amount being the aggregate of Liabilities of the

Transferor Companies which are being transferred to the

Transferee Company pursuant to this Scheme and the

Transferee Company shall not be required to pass any

separate resolutions or comply with any provisions of the

Act, in this regard.

c) It is clarified that so far the Assets of the Transferor

Companies are concerned which have the security or

charge, encumbrance or lien, if any, relating to securing the

Liabilities or any other obligations of the Transferor

Companies, shall, without any further act or deed continue

to relate to such Assets after the Effective Date in the name

of the Transferee Company and shall not extend to any

other assets of the Transferee Company. However, it is

expressly clarified that any such security or charge or

encumbrance or lien shall not be entered to as security in

relation to any assets of the Transferee Company, save to

the extent as may be guaranteed or warranted by the terms

of the existing security arrangements to which the

Transferor Companies is a party and consistent with the

joint obligations assumed by them under such

arrangement or otherwise as may be agreed to by Board of

the Transferee Company.

d) Transferee Company, at its own cost, shall take all steps as

may reasonably be necessary to enter into new or

amended loan or security agreements or instruments and
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for the time being in force, in respect of the payments made by

the Transferee Company to the Transferor Companies on

account of inter-company transactions, assessable for the

period commencing from the Appointed Date shall be deemed

to be the advance tax/ service tax/ GST etc. paid by the

Transferee Company and credit for such advance tax/ service

tax/ GST etc. shall be allowed to the Transferee Company

notwithstanding that certificates or challans for advance tax/

service tax/ GST etc. being in the name of the Transferor

Companies and not in the name of the Transferee Company.

Upon this Scheme becoming effective, the Transferee

Company is permitted to file and/ or revise tax returns of the

Transferor Companies (including but not limited to income tax

returns, withholding tax returns, TDS certificates, sales tax

returns, value added tax returns, service tax returns, GST

returns and other tax returns) for the period commencing on

and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to

provisions of this Scheme, notwithstanding that the time

period prescribed for filing/ revision of such return may have

elapsed.

13.5 Without prejudice to the generality of aforesaid, any

concessional or statutory forms under applicable tax laws, or

local levies issued or received by the Transferor Companies, if

any, in respect of period commencing from the Appointed

Date shall be deemed to be issued or received in the name of

the Transferee Company and benefit of such forms shall be

allowable to the Transferee Company in the same manner and

to the same extent as would have been available to the

Transferor Companies.

13.6 The Transferee Company shall file the relevant intimations, if

required under the Applicable Law(s), at its own cost, for the

record of concerned Governmental and Registration

Authorities who shall take them on file. The Transferee

Company shall be deemed to be authorized to execute any

such writings on behalf of the Transferor Companies in order to

carry out or perform all such formalities or compliances

referred to above on part of the Transferor Companies.

13.7 All the expenses incurred by the Companies in relation to the

Amalgamation as per the terms and conditions of this

Scheme, including stamp duty expenses, if any, shall be

allowed as deduction to the Transferee Company in

accordance with Section 35DD of the IT Act over a period of 5

years, or any other period prescribed under the IT Act,

beginning with the previous year in which this Scheme

becomes effective.

13.8 Any refund under the tax laws due to the Transferor

Companies consequent to the assessments made on the

Transferor Companies and for which no credit is taken in the

accounts as on the date immediately preceding the Appointed

Date shall belong to and be received by the Transferee

Company. The concerned Governmental and Registration

Authorities shall be bound to transfer to the account of and

give credit for the same to the Transferee Company upon the

passing of the orders on this Scheme by the Tribunal upon

relevant proof and documents being provided to the said

authorities.

14. EMPLOYEES

Upon coming into effect of this Scheme:

a) All staff, workmen and employees who are in employment of

the ies on the Effective Date shall becomeTransferor Compan

the staff, workmen and employees of the Transferee Company

with effect from the Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not interrupted by reasons of the said

transfer; and

any court or arbitral body), if any, by or against the Transferor

Companies pending and/or arising on or before the Effective

Date shall be continued and/or be enforced by or against the

Transferee Company as effectually and in the same manner

and extent as if the same has been instituted and/or pending

and/or arising by or against the Transferee Company.

11.2 It is expressly specified that the Transferee Company

undertakes to have all legal or other proceedings initiated by

or against the Transferor Companies as referred above, be

transferred to its name and shall have the same continued,

prosecuted and enforced in its name.

12. INTER COMPANY TRANSACTIONS

Without prejudice to the above provisions, upon the Scheme

becoming effective and with effect from the Appointed Date, all

inter-company transactions, inter-se between the Transferor

Companies and the Transferee Company, including but not limited

to:

a) any loans, advances, investments and other obligations

(including any guarantees, letters of credit, letters of comfort or

any other instrument or arrangement which may give rise to a

contingent liability in whatever form) which are due or

outstanding or which may at any time in future; or

b) any agreement/memorandum of understanding, executed

amongst which are due orthe aforesaid Companies

outstanding or which may at any time in future,become due

shall stand cancelled as on the Effective Date and shall be of

no effect and the Transferor Companies and the Transferee

Company shall have no further obligation outstanding in that

behalf.

13. TREATMENT OF TAXES

13.1 Upon this Scheme becoming effective and with effect from the

Appointed Date, all taxes, duties, cess payable by the

Transferor Companies (including under the IT Act, Customs

Act, 1962 or any other Applicable Laws), accruing and relating

to the Transferor Companies from the Appointed Date

onwards, including but not limited to advance tax payments,

tax deducted at source (“ ”), minimum alternate taxTDS

(“ ”) any refund and interest due thereon on any credits,MAT

claims and exemptions shall, for all purposes be treated as

advance tax payments, TDS, MAT, any refund and interest due

on any such credits, claims and exemptions or refunds, as the

case may be, of Transferee Company.

Transferee13.2 Upon the Scheme becoming effective, the

Compan permitted to file or revise returnsy is the of the

Transferor Companies including but not limiting to TDS return,

sales tax/value added tax returns, service tax returns, GST

returns and all other relevant returns filed with the

Governmental and Registration Authorities for the period

either prior to the Appointed Date and/or period commencing

on and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to provisions

of this Scheme, notwithstanding that the time period

prescribed for filing/ revision of such return may have elapsed.

13.3 Upon this Scheme becoming effective, all unavailed credits,

claims and exemptions, any refunds, interest due there on,

benefit of carried forward losses and other statutory benefits, if

any, in respect of income tax (including but not limited to TDS,

tax collected at source, advance tax, book and tax losses etc.),

cenvat, customs, value added tax, sales tax, service tax, GST

etc. to which the Transferor Companies is entitled to, prior to

the period of the Appointed Date, shall be available to and vest

in the Transferee Company, without any further act or deed.

13.4 TDS, service tax, GST, if any, deducted by and/or charged to

the Transferee Company under the IT Act or any other statute
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such resolutions and shall constitute the aggregate of the said

limits in the Transferee Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the

Effective Date, the Transferor Companies shall be deemed to carry

on all their businesses and other incidental matters for and on

account of and in trust for the Transferee Company with reasonable

diligence and due business prudence in the same manner as

carried before and shall not without the prior written consent of the

Transferee Company, alienate, charge, mortgage, encumber or

otherwise deal with or dispose of any of such Assets or such Rights

and Interests or IPR and their business undertaking(s) or any part

thereof, save and except in each case:

a) If it is in the ordinary course of business of the Transferor

Companies; or

b) If the same is expressly permitted by this Scheme.

17. SAVING OF CONCLUDED TRANSACTION

17.1 Where any of the Liabilities of the Transferor Companies, as on

the Appointed Date, transferred to the Transferee Company

have been discharged by the Transferor Companies after the

Appointed Date and prior to the Effective Date, such discharge

shall be deemed to have been for and on account of the

Transferee Company.

17.2 Without prejudice to anything mentioned above or anything

contained in this Scheme, transfer and vesting of all business

undertakings of the Transferor Companies as per this Scheme

shall not affect any transactions or proceedings already

concluded by the Transferor Companies on or before the

Appointed Date or after the Appointed Date till the Effective

Date, to the end and intent that the Transferee Company

accepts and adopts all acts, deeds, matters and things made,

done and executed by the Transferor Companies as acts,

deeds, matters and things made, done and executed by or on

behalf of the Transferee Company.

17.3 All the Liabilities, incurred or undertaken by the Transferor

Companies after the Appointed Date and prior to the Effective

Date shall be deemed to have been raised, used, incurred or

undertaken for and on behalf of the Transferee Company to

the extent they are outstanding on the Effective Date, shall,

upon the coming into effect of this Scheme and pursuant to

provisions of Section 232 and any other applicable provisions

of the Act, shall without any further act, instrument or deed be

and stand transferred to and/or vested in and/ or be deemed to

have been transferred to and vested in the Transferee

Company and shall become Liabilities of the Transferee

Company.

PART C

CONSIDERATION FOR AMALGAMATION AND CLUBBING

OF AUTHORIZED SHARE CAPITAL

18. CONSIDERATION

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

(ii) the terms and conditions of their employment after such

transfer shall not in any way be less favourable to them than

those applicable to them immediately preceding the said

transfer.

b) It is expressly provided that as far as provident fund, employee

state insurance plan scheme, gratuity scheme/trusts, leave

encashment, superannuation scheme, compensated

absences, unavailed leave scheme or any other special

scheme(s) or fund(s) or trust(s), provisions for benefits

created or existing, if any, for benefit of staff / workmen /

employees of the Transferor Companies are concerned, upon

coming into effect of the Scheme, the Transferee Company

shall stand substituted for all the ies for allTransferor Compan

purposes whatsoever, related to the administration or

operation of such scheme(s) or fund(s) or trust(s) and intent

that all rights, duties, powers and obligation(s) of the

Transferor Companies in relation to such scheme(s) or fund(s)

or trust(s) shall become those of the Transferee Company. It is

clarified that the employment of employees of the Transferor

Companies will be treated as having been continuous for the

purpose of the aforesaid scheme(s) or fund(s) or trust(s)

including for the purposes of payment of any retrenchment

compensation and other terminal benefits. The Transferee

Company shall file relevant intimations with the concerned

Governmental and Registration Authorities who shall take the

same on record and endorse the name of the Transferee

Company for the Transferor Companies. Upon this Scheme

becoming effective, all contributions to such scheme(s) or

fund(s) or trust(s) created or existing for the benefit of such

employees of the Transferor Companies shall be made by the

Transferee Company in accordance with the provisions of

such scheme(s) or fund(s) or trust(s) and Applicable Law(s).

15. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

15.1 Subject to other provisions contained in this Scheme, all

contracts, deeds, understandings, bonds, guarantees,

agreements, instruments and writings and benefits of

whatsoever nature, if any, to which any of the Transferor

Companies are a party and are subsisting or having effect on

the Effective Date, shall remain in full force and effect against

or in favour of the Transferee Company and may be enforced

by or against the Transferee Company as fully and effectually

as if, instead of the Transferor Companies, the Transferee

Company had been a party thereto or beneficiary or oblige

thereto or thereunder.

15.2 Without prejudice to the generality of the foregoing, it is

clarified that upon this Scheme becoming effective and with

effect from the Appointed Date, all consents, agreements,

permissions, all statutory or regulatory licences, certificates,

insurance covers, clearances, authorities, power of attorney

given by, issued to or executed in favour of the Transferor

Companies or any instrument of whatsoever nature including

various incentives, subsidies, schemes, special status and

other benefits or privileges enjoyed or availed by any of the

Transferor Companies, granted by any Governmental or

Registration Authorities, or by any other person, shall stand

transferred to the Transferee Company as if the same were

originally given by, issued to or executed in favour of the

Transferee Company and the Transferee Company shall be

bound by the terms thereof, the obligations and duties

thereunder, and the rights and benefits under the same shall

be available to the Transferee Company.

15.3 All resolutions of the Transferor Companies which are valid

and subsisting on the Effective Date, shall continue to be valid

and subsisting and be considered as resolutions of the

Transferee Company and if any such resolutions have any

upper monetary or any other limits imposed under provisions

of the Act, then the said limits shall apply mutatis mutandis to
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books of accounts and records of the Transferee Company for

the reduction of any assets or liabilities, as the case may be

20.4 In case of any differences in accounting policies between both

the Transferor Companies and the Transferee Company, the

accounting policies followed by the Transferee Company shall

prevail and the difference will be adjusted in the 'retained

earnings' in the books of the Transferee Company.

20.5 The investments in the share capital of Transferor Companies

shall stand cancelled and any excess of Assets over Liabilities

or Liabilities over Assets transferred to the Transferee

Company would be recorded as 'Capital Reserve' in the books

of the Transferee Company and would be presented

separately from other capital reserves with disclosure of its

nature and purpose in the notes to the financial statements of

the Transferee Company.

PART E

MISCELLANEOUS PROVISIONS AND CONDITIONALITY

OF THE SCHEME

21. DISSOLUTION OF TRANSFEROR COMPANIES

Pursuant to the Scheme becoming effective, all the Transferor

Companies shall, without any further act or deed, shall stand

dissolved without winding up.

22. APPLICATION TO THE TRIBUNAL

The Companies shall, with all reasonable documents/ annexures

dispatch, make necessary applications/petitions under Sections

230 to 232 of the Act and other applicable provisions of the Act to

the Tribunal for seeking sanction of this Scheme.

23. MODIFICATION OR AMENDMENTS TO THE SCHEME

23.1 Subject to approval by the Tribunal, the Board of each of the

Companies may assent to any modifications/ amendments

including withdrawal/ termination of the Scheme or to any

other conditions or limitations that the Tribunal or any

Governmental and Registration Authority may deem fit to

direct or impose or which may otherwise be considered

necessary, desirable or appropriate by their respective

Boards. Each of the Companies shall authorize their

respective Boards to take all such steps as may be necessary,

desirable or proper to resolve any doubts, difficulties or

questions whether by reason of any directive or order of the

Tribunal or any Governmental and Registration Authority of

any other competent authority or otherwise howsoever arising

out of or by virtue of the Scheme and/or to give effect to and to

implement the Scheme, in part or in whole, and/or any matter

concerned or connected therewith.

23.2 Further, it is clarified that the initial consent of the shareholders

and creditors (both secured and unsecured) of the Companies

to this Scheme shall in itself be deemed to be sufficient to

authorize the operation of the abovementioned clause of this

Scheme and any subsequent alteration would not require a

fresh note of consent from such shareholders and creditors.

24. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

24.1 The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in accordance

with Sections 230 to 232 of the Act;

24.2 The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the Act

and the requisite orders of the Tribunal;

19. CLUBBING OF AUTHORIZED SHARE CAPITAL

19.1 Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorized share capital of the Transferor

Companies as on the Effective Date shall stand transferred to

and be added with the authorized share capital of the

Transferee Company. The Transferee Company shall file

necessary application with the ROC along with the Scheme as

sanctioned by the Tribunal, indicating the revised authorized

share capital and pay the prescribed fee due on such increase

in authorized share capital after claiming set off of fee already

paid by the Transferor Companies on their authorized share

capital as per Section 232(3)(i) of the Act. It is further clarified

that the Transferee Company shall not be required to pay any

other additional fees (including fee payable to ROC except as

may be required as per the applicable provisions of the Act) or

stamp duty or any other charges under any Applicable Law(s)

for time being in force.

19.2 Consequent to transfer of the existing authorized share capital

of the Transferor Companies on the Effective Date in

accordance with the aforementioned, Clause V of the

memorandum of association of the Transferee Company shall

be substituted as necessary.

19.3 It is hereby clarified that the consent of shareholders of the

Transferee Company to the Scheme shall be sufficient for

purposes of effecting the amendment in the memorandum of

association and articles of association of the Transferee

Company and that no further resolution under Sections 13, 14

and 61 of the Act and any other applicable provisions of the Act

would be required to be separately passed, nor any additional

registration fee etc. be payable by the Transferee Company.

However, the Transferee Company shall file the amended copy

of its memorandum of association and articles of association

with the RoC within a period of 30 days from Effective(Thirty)

Date and the RoC shall take the same on record.

PART D

ACCOUNTING TREATMENT FOR AMALGAMATION

20. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the Amalgamation of

the Transferor Companies with the Transferee Company shall be

accounted for as per 'Pooling of Interest Method' provided under

Appendix C of the Indian Accounting Standard (Ind AS) 103,

“Business Combinations” prescribed under Section 133 of the Act,

as notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time such that:

20.1 All the assets including intangible assets in the books of the

Transferor Companies and liabilities of the Transferor

Companies including reserves, shall stand transferred in the

books of account of the Transferee Company at their existing

carrying amounts and in the same form as appearing in such

books of accounts from the beginning of earliest period

presented in the merged financial statements of the Transfer

Company, in accordance with paragraph 9(iii) of Appendix C

of Ind AS 103.

20.2 The identity of the reserves pertaining to the Transferor

Companies, shall be preserved and shall appear in the

merged financial statements of Transferee Company in the

same form in which they appeared in the financial statements

of the Transferor Company and it shall be aggregated with the

corresponding balance appearing in the financial statements

of Transferee Company, in accordance with Appendix C of Ind

AS 103.

20.3 Inter-company balances and dues, if any, between the

Transferor Companies and the Transferee Company shall

stand cancelled and corresponding effect shall be given in the
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the Transferor Companies and the Transferee Company or

their respective shareholders or creditors or employees or any

other person save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any

right, liability or obligation which has arisen or accrued

pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the

Scheme or in accordance with the applicable laws and in such

case, each company shall bear its own costs unless otherwise

mutually agreed.

26.3 The Board of Directors of the Transferor Companies and the

Transferee Company shall be entitled to withdraw this Scheme

prior to the Effective Date.

27. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other

expenses, if any ( ) of the Transferorsave as expressly provided

Companies and the Transferee Company arising out of or incurred

in connection with and implementing this Scheme and matters

incidental thereto shall be borne by the Transferee Company.

28. MISCELLANEOUS

In case any doubt or difference or issue arises between the

Companies or any of their shareholders, creditors, employees or

persons entitled to or claiming any right to any shares in any of the

Companies, as to the construction of this Scheme or as to any

account, valuation or apportionment to be taken or made in

connection herewith or as to any other aspects contained in or

relating to or arising out of this Scheme, the same shall be amicably

settled amongst the Board of the respective Companies, and the

decision arrived at therein shall be final and binding on all

concerned parties.

24.3 Any other sanction or approval of the appropriate authorities

concerned, as may be considered necessary and appropriate

by the respective Boards of Directors of the Transferor

Companies and the Transferee Company being obtained and

granted in respect of any of the matters for which such

sanction or approval is required; and

24.4 Certified copies of the order of the Tribunal sanctioning this

Scheme being filed with the RoC by the Transferor Companies

and the Transferee Company as per the provisions of the Act.

25. WITHDRAWAL OF THE SCHEME

The Transferor Companies and the Transferee Company shall be at

the liberty to withdraw this Scheme at any time as may be mutually

agreed by all the Board of Directors of the Transferor Companies

and the Transferee Company prior to the Effective Date. In such a

case, the Transferor Companies and the Transferee Company shall

bear their own cost or as may be mutually agreed. It is hereby

clarified that notwithstanding anything to the contrary contained in

this Scheme, the Transferor Companies and the Transferee

Company shall not be entitled to withdraw the Scheme unilaterally

without the prior written consent of the other Company(ies).

26. EFFECT OF NON-RECEIPT OF APPROVALS

26.1 In the event of any of the said sanctions and approvals referred

in the Scheme not being obtained and/or complied with and/or

satisfied, this Scheme shall stand revoked, cancelled and be

of no effect, save and except in respect of any act or deed done

prior thereto as is contemplated hereunder or as to any rights

and/ or liabilities which might have arisen or accrued pursuant

thereto and which shall be governed and be preserved or

worked out as is specifically provided in the Scheme or as may

otherwise arise in law.

26.2 In the event of revocation of the Scheme, no rights and

liabilities whatsoever shall accrue to or be incurred inter se to
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow

the business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of RASA Autocom

Limited:

ANNEXURE - 3

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RASA

AUTOCOM LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meetingBoard

held on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group

companies engaged in manufacturing auto components and

is the holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses,

to have optimized legal structure of the group with elimination

of multiple legal entities, it is proposed to amalgamate the

above Transferor Companies with their existing business

activities into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural

33



5. Adoption of the report by Board of Directors of RASA Autocom

Limited:

The Board of Directors of RASA Autocom Limited has adopted this

report after noting and considering the information set forth in this

report.

for RASA Autocom Limited

Sd/-

Om Prakash Aggarwal

Director

DIN: 01537211

34

4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly,

upon the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies either by

itself or through its subsidiaries / nominees shall stand cancelled

and extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Aluminium

and Ferrous Auto Components Limited:

ANNEXURE - 5

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED IN

ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,

2013 READ WITH RULE 6(3)(VI) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)

RULES, 2016 IN ITS MEETING HELD ON MONDAY, THE 26 DAY OF
TH

JULY, 2021

1. Background:

Scheme1.1 The proposed Scheme of Amalgamation (“ ”) under

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

44

Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



5. Adoption of the report by Board of Directors of Rico Aluminium

and Ferrous Auto Components Limited:

The Board of Directors of Rico Aluminium and Ferrous Auto

Components Limited has adopted this report after noting and

considering the information set forth in this report.

for Rico Aluminium and Ferrous Auto Components Limited

Sd/-

Rajiv Kumar Miglani

Managing Director

DIN: 06873155
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4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Investments

Limited:

ANNEXURE - 7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

INVESTMENTS LIMITED IN ACCORDANCE WITH SECTION

232(2)(C) OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI)

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/s RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “ ”Transferor Companies

and the Transferor Companies and the Transferee Company

are hereinafter referred to as “ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.

5. Adoption of the report by Board of Directors of Rico

Investments Limited:

The Board of Directors of Rico Investments Limited has adopted this

report after noting and considering the information set forth in this

report.

for Rico Investments Limited

Sd/-

Om Prakash Aggarwal

Managing Director

DIN: 01537211
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Auto

Industries Limited:

ANNEXURE - 9

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO AUTO

INDUSTRIES LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Company.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

4. Employees

Effect

No effect. There will be no change in the

Directors / KMP of the Transferee Company

pursuant to the Scheme.

No effect. There will be no change in the

shareholding of Promoter / Promoter Group of

the Transferee Company pursuant to the

Scheme.

No effect. There will be no dilution in their

shareholding in the Transferee Company as

there will be no issuance of shares by the

Transferee Company pursuant to the Scheme.

No effect. The present employees shall

continue to act as the employees post the

Scheme becomes effective.
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5. Adoption of the report by Board of Directors of Rico Auto

Industries Limited:

The Board of Directors of Rico Auto Industries Limited has adopted

this report after noting and considering the information set forth in

this report.

for Rico Auto Industries Limited

Sd/-

Arvind Kapur

Chairman, CEO & Managing Director

DIN: 00096308

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, the directors and key managerial personnel of the

Company shall be deemed to be concerned / interested in the

Scheme only to the extent of their shareholding in the Transferee

Company and/ or to the extent the said directors or key managerial

personnel are partners, directors, members of the companies,

firms, association of persons, body corporate and / or beneficiary

of trust, who hold shares in any of the said companies.
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ANNEXURE - 10
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NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF

UNSECURED CREDITORS OF RICO AUTO INDUSTRIES LIMITED

Day Saturday

Date 2 Day of April, 2022
nd

Time 2:30 PM

Mode of meeting As per the directions of the Hon'ble National Company Law Tribunal, Chandigarh

Bench, the meeting shall be conducted through Video Conferencing (“VC”) /

Other Audio-Visual Means (“OAVM”).

UNSECURED CREDITORS - RICO AUTO

REMOTE E-VOTING

Remote e-voting start date and time Tuesday, 29 March, 2022 (9.00 a.m. IST)
th

Remote e-voting end dateand time Friday,  1 April, 2022 (5.00 p.m. IST)
st

CIN: L34300HR1983PLC023187
Regd. & Corp. Office: 38 KM Stone, Delhi-Jaipur Highway, Gurugram - 122001, Haryana

Tel: +91 124 2824000, Fax: +91 124 2824200, E-mail: cs@ricoauto.in, Website: www.ricoauto.in
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S. No. Description

Notice of the National Company Law Tribunal convened meeting of the Unsecured creditors of Rico Auto Industries Limited1.
(“ ”) under the provisions of sections 230 to 232 of the Companies Act, 2013 (“ ”) read with Rule 6 of theTransferee Company Act
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

Explanatory Statement under sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies2.
(Compromises, Arrangements and Amalgamations) Rules, 2016. (“Merger Rules”).

3. Annexure 1:

Scheme Transferor Company-1Scheme of amalgamation (“ ”) amongst RASA Autocom Limited (“ ”), Rico Aluminium and
Ferrous Auto Components Limited (“ ”) and Rico Investments Limited (“ ” , withTransferor Company-2 Transferor Company-3 )
and into Rico Auto Industries Limited (“ ”) and their respective shareholders and creditors under theTransferee Company
provisions of section 230 to 232 of the Act.

4. Annexure 2:

Copy of the audited financial statements of RASA Autocom Limited for the financial year ended March 31, 2021 and provisional
financial statements as on September 30, 2021 and December 31, 2021.

5. Annexure 3:

Report adopted by the Board of Directors of RASA Autocom Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

6. Annexure 4:

Copy of the audited financial statements of Rico Aluminium and Ferrous Auto Components Limited for the financial year ended
March 31, 2021 and provisional financial statements as on September 30, 2021 and December 31, 2021.

7. Annexure 5:

Report adopted by the Board of Directors of Rico Aluminium and Ferrous Auto Components Limited in its meeting held on July
26, 2021 pursuant to the provisions of section 232(2)(c) of the Act.

8. Annexure 6:

Copy of the audited financial statements of Rico Investments Limited for the financial year ended March 31, 2021 and
provisional financial statements as on September 30, 2021and December 31, 2021.

9. Annexure 7:

Report adopted by the Board of Directors of Rico Investments Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

10. Annexure 8:

Copy of the audited financial statements of Rico Auto Industries Limited for the financial year ended March 31, 2021 and
provisional financial statements along with financials results as submitted with stock exchange and limited review report for the
period ended as on September 30, 2021 and December 31, 2021.

11. Annexure 9:

Report adopted by the Board of Directors of Rico Auto Industries Limited in its meeting held on July 26, 2021 pursuant to the
provisions of section 232(2)(c) of the Act.

12. Annexure 10:

Copy of Intimation submitted to National Stock Exchange of India Limited and BSE Limited on September 27, 2021.
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA)No.-43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3/ Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

NOTICE FOR CONVENING MEETING OF THE UNSECURED CREDITORS OF

RICO AUTO INDUSTRIES LIMITED

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi -Jaipur Highway, Gurugram- 122001, Haryana ….Transferee Company

Company Application No. (theCA (CAA) No.43/Chd/Hry/2021

“ ”), the Hon'ble National Company Law Tribunal, atOrder

Chandigarh (“ ”) has directed that a meeting of theNCLT

Unsecured Creditors of the Transferee Company, be convened

and held for the purpose of considering and if thought fit, for

To,

The Unsecured Creditors of RICO Auto Industries Limited

(“Transferee Company”)

Notice January 06, 2022is hereby given that by an order dated in

FORM NO. CAA-2

NOTICE FOR CONVENING MEETING OF THE UNSECURED CREDITORS OF RICO AUTO INDUSTRIES LIMITED, THE

TRANSFEREE COMPANY, PURSUANT TO THE ORDER DATED JANUARY 06, 2022 PASSED BY THE HON'BLE NATIONAL

COMPANY LAW TRIBUNAL BENCH AT CHANDIGARH
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approving the proposed scheme of amalgamation (“ ”) ofScheme

RASA Autocom Limited, Rico Aluminium and Ferrous Auto

Components Limited and Rico Investments Limited (the

“ ”), with and into the Transferee CompanyTransferor Companies

and their respective shareholders and creditors under the

provisions of sections 230 to 232 and any other applicable

provisions of the Act.

In pursuance of the said Order and as directed therein, further

notice is hereby given that the said meeting of the Unsecured

Creditors of the Transferee Company be held on Saturday, the 2
nd

day of April, 2022 at 2:30 PM through Video Conferencing

('VC')/Other Audio-Visual Means ('OAVM') to consider, and if

thought fit, to pass the resolution for approval of the Scheme by

requisite majority as prescribed under Section 230(1) and (6) read

with Section 232(1) of the Companies Act, 2013 and the

Companies (Compromises, Arrangements and Amalgamations)

Rules 2016 (“Meeting”).

At the meeting, the following resolution will be considered and if

thought fit, be passed, with or without modification(s):

“ pursuant to the provisions of Sections 230 to 232 ofResolved that

the Companies Act, 2013 read with the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 and other

applicable provisions of the Companies Act, 2013 (including any

statutory modification(s), amendment(s) or re-enactment(s)

thereof for the time being in force), the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 (“ ”),SEBI LODR

relevant provisions of the Memorandum and Articles of Association

of the Company and subject to the approval of the Hon'ble National

Company Law Tribunal at Chandigarh (“ ”) and/or any otherNCLT

relevant government or regulatory authority, body, institution

(hereinafter collectively referred as “ ”), ifConcerned Authority

any, of competent jurisdiction under applicable laws for the time

being in force, and subject to such conditions or guidelines, if any,

as may be prescribed, imposed or stipulated in this regard by the

shareholders and/or creditors of the Company, Tribunals or

Concerned Authorities, from time to time, while granting such

approvals, consents, permissions and/or sanctions under sections

230 to 232 and other applicable provisions of the Companies Act,

2013 and which may be agreed to by the Board of Directors of the

Company (hereinafter referred to as “ ", which term shallthe Board

be deemed to mean and include one or more Committee(s)

constituted/to be constituted by the Board or any person(s)

authorized by the Board to exercise its powers including the

powers conferred by this resolution), the scheme of amalgamation

amongst M/s RASA Autocom Limited (“ ”),Transferor Company-1

M/s Rico Aluminium and Ferrous Auto Components Limited

(“ ”), M/s Rico Investments LimitedTransferor Company-2

(“ ”) and M/s RICO Auto Industries LimitedTransferor Company-3

(“ ”) and their respective shareholders andTransferee Company

creditors (hereinafter referred to as the “ ”) as circulatedScheme

along with the notice of the meeting be and is hereby approved.”

“ the Board be and is hereby authorized toResolved further that

effectively implement the amalgamation embodied in the Scheme,

make or accept such modification(s) amendment(s), limitation(s)

and/or condition(s), if any, to the Scheme as may be required by the

Hon'ble NCLT and/or any other authority while sanctioning the

Scheme or as may be required for the purpose of resolving any

doubts or difficulties that may arise in giving effect to the Scheme or

for any other such reason, as the Board may deem fit and proper, to

resolve all doubts or difficulties that may arise for carrying out the

Scheme and to do and execute all acts, deeds, matters and things

as the Board may in its absolute discretion deems necessary or

expedient for giving effect to the Scheme.”

Take Further Notice that in pursuance of the directions of the

Hon'ble National Company Law Tribunal, Chandigarh Bench

(“ ”) and with the objective to maintain social distancing andNCLT

in compliance with the provisions of (i) Sections 230 to 232 read

with Sections 108 of the Act (ii) Rule (6)(3)(xi) of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016,

(iii) applicable provisions of the Companies (Management and

Administration) Rules, 2014, (iv) applicable provisions of SEBI

(Listing Obligation and Disclosure Requirements) Regulations,

2015, the meeting of Unsecured creditors shall be conducted

through video conferencing (“VC”) / other audio-visual means

(“OAVM”), for which the Transferee Company has provided the

facility to Unsecured creditors to cast their vote either through

remote e-voting facility or e-voting system during the Meeting and

to attend the meeting. National Securities Depository Limited

(“NSDL”) will be providing the facility for voting through remote

electronic voting (remote e-voting or e-voting) and for participation

in the Meeting through VC/OAVM Facility and e-voting system

during the Meeting.

The Hon'ble NCLT, vide the Order, has appointed .Mr Aashish

Chopra, Senior Advocate, as the Chairperson for the meeting
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does not require physical presence of Unsecured Creditors at

a common venue. The deemed venue for the Meeting shall be

the Registered Office of the Company.

2. Explanatory Statement under Section 102 of the Act, and

applicable rules thereunder and provisions of Sections 230

and 232 of the Act setting out material facts forms part of this

Notice.

3. Since this Meeting of the Unsecured Creditors of the

Transferee Company is being held as per the directions of the

Hon'ble NCLT through VC/OAVM, physical attendance of

Unsecured Creditors has been dispensed with. Accordingly,

the facility for appointment of Proxies by the creditors will not

be available for the said meeting and hence the Proxy Form,

Attendance Slip and Route Map are not annexed to this

Notice.

4. Authorised representative of the Corporate Unsecured

Creditors may be appointed for the purpose of voting through

remote e-voting and for participation in the meeting through

VC/OAVM Facility and e-voting during this meeting. Body

Corporates intending to attend the meeting are required to

send a duly certified copy of the Board Resolution or the

authority letter or power of attorney of the board of directors or

other governing body of the body corporate authorizing their

representative(s) to attend and vote at this meeting by e-mail

at csrahuljogi@gmail.com or cs@ricoauto.in with a copy

marked to evoting@nsdl.co.in not later than 48 hours before

the scheduled time of the commencement of the Meeting.

5. An Unsecured creditor, whose name appears in the

Chartered Accountant's certificate certifying list of Unsecured

Creditors of the transferee company as July 31, 2021, as have

been filed with the NCLT, only shall be entitled to participate at

the Meeting through VC/OAVM facility. A creditor who is not

Unsecured Creditor as on aforesaid date and whose name

does on appears in above-mentioned list, should treat this

Notice for information purpose.

6. The attendance of the Unsecured Creditors attending the

meeting through VC/OAVM will be counted for the purpose of

reckoning the quorum. In terms of the directions contained in

the Hon'ble NCLT order, the quorum for the meeting shall be

474 Unsecured Creditors in number or 40% of the total value

and in his absence, , to be theMr. Raghav Kakkar, Advocate

Alternate Chairperson of the said meeting or of any

adjournment(s) thereof. The Hon'ble NCLT has also appointed Mr.

Rahul Jogi, Advocate, as the Scrutinizer for the said meeting.

The above mentioned Scheme, if approved by the Unsecured

creditors of the Transferee Company at the meeting, will be

subject to the subsequent approval of the Hon'ble NCLT and any

other approval as may be required.

A copy of the notice convening the meeting along with explanatory

statement under sections 230(3), 232(1) and (2) and 102 of the Act

read with Rule 6 of the Merger Rules, the Scheme and the other

enclosures as indicated in the Index are enclosed. A copy of this

notice and the accompanying documents are also placed on the

website of the Company viz. https://www.ricoauto.in/investor-

relation.html and will also be available on the website of BSE

Limited (BSE) and National Stock Exchange of India Limited

(NSE) at www.bseindia.com and www.nseindia.com and also on

the website of NSDL at www.evoting.nsdl.com. A recorded

transcript or video proceedings of the meeting shall also be made

available on the website of the Company as soon as possible.

for Rico Auto Industries Limited

Date: 23 February, 2022 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Company Secretary

Gurugram-122001, Haryana FCS No.2446

Notes for Meeting of Unsecured Creditors of the Company:

1. In view of the COVID-19 pandemic, social distancing norms to

be followed and pursuant to the said NCLT directions and

pursuant to relevant Circulars issued by the Ministry of

Corporate Affairs, Government of India (“MCA Circulars”) and

Circulars issued by the Securities and Exchange Board of

India (“SEBI Circular”) to read with Hon'ble NCLT Order dated

January 06, 2022 and in compliance with the provisions of the

Act and rules thereto, SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 (“SEBI Listing

Regulations”), as amended from time to time, the Meeting of

the Unsecured Creditors is being conducted through

VC/OAVM Facility, as directed by the Hon'ble Tribunal, which
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of Unsecured Creditors. Further, in terms of the Order, if the

quorum is not present at the commencement of the Meeting,

the Meeting will be adjourned by 30 minutes and thereafter

Members present on the e-platform for the Meeting will be the

quorum.

7. All Relevant documents referred to in the accompanying

notice and explanatory statements are open for inspection

Unsecured Creditorsby the at the registered office of the

Company on all working days between 11.00 am IST and

1.00 pm IST upto the date of meeting and will also be made

available at the meeting. Said documents will be made

available for inspection on the website of the company at

https://www.ricoauto.in/investor-relation.html.

8. In pursuance of the directions of the and withHon'ble NCLT

the objective to maintain social distancing, the Transferee

Company has provided the facility of attending and voting

through video conferencing mode so as to enable the

Unsecured Creditors, to consider and approve the Scheme

by way of aforesaid resolution. National Securities Depository

Limited (“ ”) will be providing facility for voting throughNSDL

remote e-voting, for participation in the Meeting through

VC/OAVM Facility and e-voting system during the Meeting.

9. In compliance with the Order of Hon'ble NCLT, this Notice is

being sent to all the Unsecured Creditors whose name

appears in the Chartered Accountant's certificate certifying list

of Unsecured Creditors of the transferee company as on July

31, 2021 (Cut-Off date), as have been filed with the NCLT at

the last known e-mail addresses available with the company

or in absence of email addresses, through registered post to

all the Unsecured creditors whose names appear as aforesaid

List at the last known addresses available with the Company.

10. This Notice convening the meetings of the Unsecured

Creditors of the Transferee Company will be published

through advertisement in “Financial Express” (English,

Delhi NCR Edition) and “Financial Express” (Hindi, Delhi

NCR Edition) having circulation in Delhi & NCR.

11. In line with the MCA Circulars and SEBI Circular, the Notice of

this meeting will also be available on the website of the

Company at website: https://www.ricoauto.in/investor-

relation.html. The same can also be accessed from the

websites of the Stock Exchanges i.e. BSE Limited and

Nat ional Stock Exchange of India L imi ted at

www.bseindia.com and www.nseindia.com respectively and

also on the website of NSDL at www.evoting.nsdl.com.

12. Voting rights shall be in proportion to the outstanding value of

the Unsecured creditors as on “ ” i.e. July 31,cut-off date

2021. Persons who are not Unsecured creditors of the

Transferee Company as on the cut-off date should treat this

notice for information purposes only.

13. In accordance with the provisions of Sections 230-232 of the

Act, the Scheme of Amalgamation shall be acted upon only if

a majority of persons representing three fourth in value of the

Unsecured creditors of the Transferee Company, voting in

person (including authorised representative) or through video

conferencing agree to the Scheme or through remote e-

voting.

14. In compliance with the Order of Hon'ble NCLT, the provisions

of Sections 230 to 232 read with Sections 108 and 110 of the

Act, Rule (6)(3)(xi) of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 and In

compliance with the provisions of Section 108 of the

Companies Act, 2013, Rule 20 of the Companies

(Management and Administration) Rules, 2014 as amended

to date and Regulation 44 of the SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015, amended to

date, and the Circulars issued by the MCA and SEBI, the

transferee Company is providing to Unsecured Creditors, a

facility to exercise their right to vote on resolution proposed to

be considered and passed at the meeting of the Unsecured

Creditors by electronic means and the business may be

transacted through remote e-voting services. The facility of

casting vote by the Unsecured Creditors using an electronic

voting system (“remote e-voting”) will be provided by NSDL

as detailed hereunder:

A) The remote e-voting period commences on Tuesday, 29
th

March, 2022 (9.00 a.m. IST) and ends on Friday, 1 April,
st

2022 (5.00 p.m. IST). During this period Unsecured

creditor, whose name appears in the Chartered

Accountant's certificate certifying list of Unsecured

Creditors of the transferee company as July 31, 2021, as

have been filed with the NCLT, may cast their vote by
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xiii. Upon confirmation, the message “Vote cast

successfully” will be displayed.

xiv. You can also take the printout of the votes cast by you by

clicking on the print option on the confirmation page.

xv. Once you confirm your vote on the resolution, you will

not be allowed to modify your vote

General Guidelines for Unsecured Creditors

I. Body Corporate Unsecured Creditors (i.e. other than

Individuals) are requested to send scanned copy

(PDF/JPEG Format) of the relevant Board

Resolution/Authority letter etc. authorizing the

representative, who are authorized to vote and attend

the said meeting, to the Scrutinizer through e-mail at

csrahuljogi@gmail.com with a copy marked to

evoting@nsdl.co.in.

II. It is strongly recommended not to share your password

with any other person and take utmost care to keep your

password confidential. Login to the e-voting website will

be disabled upon five unsuccessful attempts to key in

the correct password. In such an event, you will need to

go through the “Forgot User Details/Password?” or

“Physical User Reset Password?” option available on

www.evoting.nsdl.com to reset the password.

III. In case of any queries, you may refer the Frequently

Asked Questions (FAQs) for Shareholders and e-voting

user manual available at the download section of

www.evoting.nsdl.com or call on toll free no.: 1800 1020

990 and 1800 22 44 30 or send a request at

evoting@nsdl.co.in

Instructions for Unsecured Creditors attending the

meeting through VC/OAVM are as under:

I. Unsecured Creditors will be able to attend the

meeting through VC / OAVM provided by NSDL at

https://www.evoting.nsdl.com following the steps

mentioned above for access to NSDL e-Voting system.

Unsecured Creditors will be provided with a facility to

attend the meeting through VC/OAVM through the NSDL

e-voting system. Unsecured Creditors may access by

following the steps mentioned for Login as mentioned

above. After successful login, you can see link of

“VC/OAVM” placed under “Join Meeting” menu against

company name. You are requested to click on VC/OAVM

link placed under Join Meeting menu. The link for

remote e-voting. The remote e-voting module shall be

disabled by NSDL for voting thereafter. Once the vote on

a resolution is cast by the Unsecured Creditor, the

creditors shall not be allowed to change it subsequently.

B) The facility for electronic voting system, shall also be

made available at the meeting. The Unsecured Creditor

attending the meeting, who have not cast their votes

through remote e-voting, shall be able to exercise their

voting rights at the meeting. The Unsecured Creditor

who have already cast their votes through remote e-

voting may attend the meeting but shall not be entitled to

cast their votes again at the meeting.

Instructions for Unsecured creditors to login and cast vote

electronically using NSDL e-voting system are as under:

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

typing the following URL: https://www.evoting.nsdl.com/

either on a Personal Computer or on a mobile.

ii. Once the home page of e-Voting system is launched,

click on the icon “Login” which is available under

'Shareholder / Member' section.

iii. A new screen will open. You will have to enter your

User ID, your Password and a Verification Code as

shown on the screen.

iv. Your Login id and password details casting your vote

electronically and for attending the Meeting of Creditors

through VC/ OAVM are attached in the .pdf file enclosed

herewith. Please note that the password to open the .pdf

file is the Folio No. mentioned in the e-mail being sent by

the Company.

v. For the first time the system will ask to reset your

password.

vi. After entering your password, tick on Agree to “Terms

and Conditions” by selecting on the check box.

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

click on the “Login” button, Home page of e-Voting will

open.

ix. You will be able to see the EVEN of Rico Auto Industries

Limited, which is 119437.

x. Click on “EVEN” of company to cast your vote.

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

opens.

xii. Cast your vote by selecting appropriate options i.e.

assent or dissent, and click on “Submit” and also

“Confirm” when prompted.



7

THE INSTRUCTIONS FOR UNSECURED CREDITORS

FOR E-VOTING ON THE DAY OF THE MEETING ARE AS

UNDER:

I. The procedure for e-voting on the day of the meeting is

same as the instructions mentioned above for remote e-

voting.

II. Only those Unsecured Creditors, who will be present in

the said meeting through VC/OAVM facility and have not

casted their vote on the Resolution through remote e-

voting and are otherwise not barred from doing so, shall

be eligible to vote through e-voting system in the

meeting.

III. Unsecured Creditors who have voted through remote e-

voting will be eligible to attend this meeting. However,

they will not be eligible to vote at the said meeting.

IV. In case of any grievances connected with the facility for

e-voting on the day of meeting, Unsecured Creditors

may use the contact details as mentioned above for

remote e-voting.

15. Mr. Rahul Jogi, Advocate has been appointed by Order of the

Hon'ble NCLT, as the Scrutinizer to scrutinize the voting

process in a fair and transparent manner.

16. The Scrutinizer shall, immediately after the conclusion of

voting at the meeting, first count the votes cast at the meeting,

thereafter unblock the votes cast through remote e-voting in

the presence of at least two witnesses not in the employment

of the Company.

17. The Scrutinizer will submit his report to the Chairperson of the

meeting after scrutinizing the voting done by the Unsecured

Creditors. The result of the voting shall be announced by the

Chairperson of the meeting or any person authorized by him

within 2 (Two) working days of the conclusion of the meeting.

The results shall be posted on the website of the Transferee

Company at https://www.ricoauto.in/investor-relation.html

as well as on the notice board of the Transferee Company at

its registered office and corporate office besides being

notified to National Stock Exchange of India Limited and BSE

Limited ,(collectively referred to as “ ”)Stock Exchanges

where shares of the Transferee Company are listed, the

Depositories and the Registrar and Share Transfer Agent.

VC/OAVM will be available in Shareholder/Member login

where the EVEN No.119437 of the Company will be

displayed. Please note that the Unsecured Creditors

who do not have the User ID and Password for e-voting

or have forgotten the User ID and Password may retrieve

the same by following the remote e-voting instructions

mentioned in the notice to avoid last minute rush.

II. Facility of joining the meeting through VC / OAVM shall

open 30 minutes before the time scheduled for the

meeting and will be available for Unsecured Creditors on

first come first served basis.

III. Unsecured Creditors are encouraged to join the Meeting

through Laptops for better experience. Further

Unsecured Creditors will be required to allow Camera

and use Internet with a good speed to avoid any

disturbance during the meeting.

IV. Please note that participants connecting from Mobile

Devices or Tablets or through Laptop connecting via

Mobile Hotspot may experience Audio/Video loss due to

Fluctuation in their respective network. It is therefore

recommended to use Stable Wi-Fi or LAN Connection to

mitigate any kind of aforesaid glitches.

V. Unsecured Creditors who would like to express their

views/ask questions during the meeting may register

themselves as speaker by sending their request at

cs@ricoauto.in by 25 March, 2022, mentioning their
th

name, registered e-mail address, mobile number and

PAN
.

VI. Only those Unsecured Creditors who have registered

themselves as speaker by 5.00 PM on 25 March, 2022
th

will be able to speak at the meeting depending on

availability of time. the Company reserves the right to

restrict the number of speakers depending on the

availability of time for the meeting.

VII. Further, Unsecured Creditors who would like to have

their questions/queries responded during the meeting

requested to send such questions/queries in advance

within the aforesaid date and time, by following similar

process as stated above.
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d) September 05, 2007.Date of incorporation:

e) Unlisted public limited company.Type of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, C/O Rico Auto Industries Limited, Gurugram,

Haryana-122001.

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-1 as on 31 December, 2021is as follows:
st

st
Subsequent to the 31 2021, there has been noDecember,

change in the authorized and issued, subscribed and paid up

1. This is the Statement accompanying the Notice convening the

meeting of the of Rico Auto IndustriesUnsecured Creditors

Limited (the “ ”) pursuant to the Order datedTransferee Company

January 06, 2022 in Company Application No. CA (CAA)

No.43/Chd/Hry/2021 ( Orderthe “ ”) passed by the Hon'ble National

Company Law Tribunal, Bench at Chandigarh (“ ”), to beNCLT

convened on Saturday, the 2 Day of April, 2022 at 2.30 PM, to
nd

consider, and if thought fit, to approve, with or without

modification(s), the scheme of amalgamation (“ ”) amongstScheme

M/s Rasa Autocom Limited, Rico Aluminium and Ferrous Auto

Components Limited, Rico Investments Limited, with and into the

Transferee Company and their respective shareholders and

creditors under sections 230 to 232 of the Act.

2. All the capitalized terms used in this Explanatory Statement and

defined in the Scheme shall have the same meaning ascribed to

them in the Scheme.

3. The details of the Transferor Company-1 / Applicant Company-I

are given as under:

a) Corporate Identification Number (CIN):

U74120HR2007PLC037192.

b) AADCR7077C.Permanent Account Number:

c) RASA Autocom Limited.Name:

Particulars Amount (in Rs.)

Authorized Share Capital:

4,60,00,000 equity shares of Rs. 10/- each 46,00,00,000

Total 46,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,10,00,000 equity shares of Rs. 10/- each 41,00,00,000

Total 41,00,00,000

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION No. CA (CAA) NO.43/CHD/HRY/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation

Amongst

RASA Autocom Limited

(Transferor Company-1 / Applicant Company-I)

And

RICO Aluminium and Ferrous Auto Components Limited

(Transferor Company-2 / Applicant Company-II)

And

RICO Investments Limited

(Transferor Company-3 / Applicant Company-III)

And

RICO Auto Industries Limited

(Transferee Company / Applicant Company-IV)

And

Their respective Shareholders and Creditors

RICO Auto Industries Limited

(CIN: L34300HR1983PLC023187), a Company

incorporated under the provisions of the

Companies Act, 1956 and having its Registered Office at

38. K.M. Stone, Delhi -Jaipur Highway, Gurugram- 122001, Haryana

….Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1), 232(2) AND SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE SCHEME OF AMALGAMATION

AMONGST RASA AUTOCOM LIMITED, RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED, RICO INVESTMENTS LIMITED AND

RICO AUTO INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.
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q) Amount due to Secured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has no secured creditor as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-1 as on July 31, 2021: The Transferor Company-1

has 22 (Twenty-Two) unsecured creditors for an outstanding

debt of Rs. 3,02,84,690/- (Rupees Three Crore Two Lakhs

Eighty Four Thousand Six Hundred and Ninety only) as on July

31, 2021.

s) The Net Worth of the Transferor Company-1 as on

December 31, 2021:

A copy of audited financial statement of the Transferor

Company-1 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 2.

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-1 in

its meeting held on July 26, 2021, annexed herewith as

Annexure 3.

4. The details of the Transferor Company-2 / Applicant Company-II

are given as under:

a) Corporate Identification Number (CIN):

U34300HR2008PLC037956

b) AAECR0010LPermanent Account Number:

c) Rico Aluminium and Ferrous Auto ComponentsName:

Limited

d) May 27, 2008Date of incorporation:

e) Unlisted public limited companyType of company:

f) 38. K.M. Stone, Delhi -Jaipur Highway,Registered Office:

Village Khandsa, Gurugram, Haryana-122001

g) bmjhamb@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-2 as on 31 December, 2021is as follows:
st

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-2 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-2: The main objects of Transferor

Company-2 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two Wheeler

Parts, Passenger Car Parts, Tractor Parts, Auto Electronic

and Electrical Parts and Engineering items and assemblies.

share capital of the Transferor Company-1 till the date of issue

of this Notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-1: The main objects of Transferor

Company-1 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of manufacturing, assembling,

buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two-Wheeler

Parts, Passenger Car Parts, Tractor Pats, Auto Electronic

and Electrical Parts and Engineering items and

assemblies.

2. To carry on the business of designing and engineering of

all kinds of automotive components for the Automobile

Industry including computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all

kinds of Steel, Ferrous and Non-ferrous Metals,

Machinery and other ingredients and Raw Materials to be

used for the manufacturing of Automobile Parts, Tractor

Parts and Auto Electric and Electrical Parts.”

j) Nature of the business carried on by the Transferor

Company-1: The Transferor Company – 1 was engaged in the

business of manufacturing of auto components such as

aluminium die casting auto parts, clutch outer, manifold etc.,

and also earns income from rental and investments.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-1:

l) Details of change of name of the Transferor Company-1 in

the last five years: There has been no change in the name of

the Transferor Company-1 in the last five years.

m) Details of change of registered office of Transferor

Company-1 in the last five years: There has been no change

in the address of the Transferor Company-1 in the last five

years.

n) Details of change of Objects of the Transferor Company-1

in the last five years: There has been no change in the objects

of the Transferor Company-1 in the last five years.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-1.

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Sandeep Rajpal 07230059 1299, Sector-A, PKT B & C,

VasantKunj,NewDelhi - 110070

5. Mr. Rajender Dharna 07230695 Unitech Residences, Block B3,

Flat No. 204, Near Subhash

Chowk, Sector-33, Gurugram-

122001, Haryana

6. Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

7. Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Equity Share Capital 41,00,00,000

Other Equity (10,25,26,848)

Net-worth 30,74,73,152

Particulars Amount (in Rs.)

Authorized Share Capital:

5,00,00,000 equity shares of Rs. 10/- each 50,00,00,000

Total 50,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

4,60,50,000 equity shares of Rs. 10/- each 46,05,00,000

Total 46,05,00,000
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p) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferor Company-2.

q) Amount due to Secured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the Secured

creditors of the Transferor Company-2 as on July 31, 2021 is

Rs. 75,00,000/- (Rupees Seventy-Five Lakhs only),

r) Amount due to Unsecured Creditors of the Transferor

Company-2 as on July 31, 2021: Amount due to the

unsecured creditors of the Transferor Company-2 as on July

31, 2021 is 47,60,52,755/- (Rupees Forty-Seven Crore Sixty

Lakhs Fifty Two Thousand Seven Hundred and Fifty-Five only).

s) The Net Worth of the Transferor Company-2 as on

December 31, 2021:

A copy of the audited financial statement of the Transferor

Company-2 for the financial year ended on March 31, 2021

and provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 4

t) Disclosure about the effect of Scheme on the material

interests of Directors/ KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-2 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 5.

5. The details of the Transferor Company-3 / Applicant Company -

III are given as under:

a) Corporate Identification Number (CIN):

U65923HR2015PLC054211

b) AAHCR1522JPermanent Account Number:

c) Rico Investments LimitedName:

d) January 7, 2015Date of incorporation:

e) Unlisted Public Limited CompanyType of company:

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) opaggarwal@ricoauto.inEmail-id:

h) The authorized, issued,Details of capital structure:

subscribed and paid up share capital of the Transferor

Company-3 as on 31 December, 2021 is as follows:
st

,

31 December, 2021Subsequent to the , there has been no
st

change in the authorized and issued, subscribed and paid up

share capital of the Transferor Company-3 till the date of issue

of this notice.

i) Main objects as per the Memorandum of Association of the

Transferor Company-3: The main objects of Transferor

Company-3 as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “To carry on the business of an investment Company and to

buy, sell, invest, acquire by gift, transfer, allotment and hold

in the name of the Company or its nominees, shares, stocks,

2. To carry on the business of designing and engineering of all

kinds of automotive components for the Automobile

Industry including Computer aided designs and/or any

other system of designing and research and development

for the Automobile/Automotive industry and/or any other

industry.

3. To acquire or purchase, import and to manufacture all kinds

of Steels, Ferrous and Non Ferrous Metals, Machinery and

other ingredients and Raw Materials to be used for the

manufacturing of Automobile Parts, Tractor Parts and Auto

Electric and Electrical Parts.

4. ………………….....

5. …………………….

6. ……………………..

7. To design, buy, sell, produce, manufacture, import, export,

repair, maintain and deal in all kinds of security systems,

devices, appliances, and parts and accessories thereof

whether electrical, electronic, mechanical, solar and any

other kind of energy.”

j) Nature of business carried out by Transferor Company-2:

The Transferor Company – 2 is engaged in the business of

manufacturing of auto components such as ferrous die

casting parts for transmission and engine such as case

differential, fly wheel, ground sleeve and shaft, retainer bearing

case etc.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-2:

l) Details of change of name of the Transferor Company-2 in

the last five years: There has been no change in the name of

the Transferor Company-2 in the last five years.

m) Details of change of registered office of Transferor

Company-2 in the last five years: There has been no change

in the address of the Transferor Company-2 in the last five

years.

n) Details of change of Objects of the Transferor Company-2

in the last five years: The Transferor Company-2 has altered

the provisions of its Memorandum of Association with respect

to the main objects of the Company vide special resolution

passed on 05/06/2019. The same has been registered by

Registrar of Companies on 22/06/2019.

o) Date of Board Meeting at which the Scheme was approved:

July 26, 2021

S. Name DIN Address

No.

1. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

2. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

3. Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajiv Kumar 06873155 SW-41, Ground Floor, Star

Miglani Wood Malibu Town, Sector-50

South City-II Gurugram

122018, Haryana

6. Mr. Mukesh Goyal ADNPG5188M AD 51A, Shalimar Bagh, New

Delhi-110088

7. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi –

110009

Particulars Amount (in Rs.)

Authorized Share Capital:

12,00,00,000 equity shares of Rs. 10/- each 120,00,00,000

Total 120,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

11,87,00,000 equity shares of Rs. 10/- each 118,70,00,000

Total 118,70,00,000

Particulars Amount (in Rs.)

Equity Share Capital 46,05,00,000

Other Equity (24,97,90,005)

Net-worth 21,07,09,995
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A copy of the audited statement of the Transferorfinancial s

Company-3 for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as .Annexure 6

t) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferor Company-3 in

its meeting held on July 26, 2021 annexed herewith as

Annexure 7.

6. Details of the Transferee Company/Applicant Company-IV:

a) Corporate Identification Number (CIN):

L34300HR1983PLC023187

b) AAACR8724RPermanent Account Number:

c) Rico Auto Industries LimitedName:

d) March 7, 1983Date of incorporation:

e) : Listed Public CompanyType of company

f) 38. K.M. Stone, Delhi-Jaipur Highway,Registered Office:

Gurugram, Haryana-122001

g) Email-id: bmjhamb@ricoauto.in

h) The share capital as onDetails of capital structure:

December 31, 2021, is as follows:

December 1Subsequent to the 3 , 2021, there has been no

change in the authorized share capital and issued, subscribed

and paid up share capital of the Transferee Company till the

date of issue of this notice.

i) Main objects as per the Memorandum of Association of the

Transferee Company / Applicant Company-IV:

The main objects of the Transferee Company/Applicant

Company-IV as set out in Clause III (A) of the Memorandum of

Association are as under:

1. “ To carry on the business of manufacturing, buying, selling,

exporting, importing & dealing in whole sale and in retail in

automobile parts, tractor parts and auto electrical parts.

2. To carry on the business as exporters/importers, trader &

dealers of articles, whether industrial, commercial or

domestic.

3. To acquire or purchase, import and to manufacture all kinds

of steel, machinery & other ingredients & raw materials to be

used for the manufacturing of automobile parts tractor parts

and auto electrical parts.”

j) Nature of the business carried on by the Transferee

Company/Applicant Company-IV:

That Applicant Company-IV is engaged in the business of

business of manufacturing of auto components of two-

wheelers and four-wheelers such as rear and front wheel hubs,

papers, debenture stocks, bonds, commercial papers,

obligations and securities of any kind, Issued or guaranteed

by any of the Group Companies of RICO AUTO INDUSTRIES

LTD. (as defined in the Article 1 (I) of Articles of Association

of the Company).

2. To carry on the business of leasing, hire purchase, factoring,

bill discounting, supplier credit, import and export finance,

venture capital, seed capital and generally financing of all

industrial, commercial and domestic ventures, enterprises

and items such as plant, machinery, vehicles, ships,

aircrafts, office equipment's etc. and/or take on lease or

otherwise acquire and hold for improvement, investment,

development or trade; and sell, lease or otherwise dispose

of, however, all or any of the aforesaid things.”

j) Nature of business carried out by Transferor Company-III:

The Transferor Company-3 is engaged in the business of

financial services for the group companies.

k) Names of present Directors/KMP along with their DIN/PAN

and residential addresses of Transferor Company-3:

l) Details of change of name of the Transferor Company-3 in

the last five years: There has been no change in the name of

the Transferor Company-5 in the last five years.

m) Details of change of registered office of Transferor

Company-3 in the last five years: There has been no change

in the address of the Transferor Company-3 in the last five

years.

n) Details of change of Objects of the Transferor Company-3

in the last five years: There has been no change in the objects

of the Transferor Company-3 in the last five years.

)o Date of Board Meeting at which the Scheme was approved:

July 26, 2021

p) The SchemeThe directors who gave their assent/ dissent:

was approved unanimously by all the Directors of the

Transferor Company-.

q) Amount due to Secured Creditors of the Transferor

Company-3 as on , 2021:July 31 That Transferor Company-3

has no secured creditors as on July 31, 2021.

r) Amount due to Unsecured Creditors of the Transferor

Company-3 as on July 31, 2021: That Transferor Company-3

has no unsecured creditors as on July 31, 2021.

)s The Net Worth of the Transferor Company-3 as on

December 31, 2021:

S. Name DIN Address

No.

1. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

2. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

3. Mr. Arun Gupta 00140977 Plot No. 1-D, Kachnar Marg,

DLF Phase-I, Gurgaon-

122001, Haryana

4. Mr. Naresh Kumar 00202498 B-9/11, DLF City, Phase-I,

Sethi Gurgaon, Haryana-122002

5. Mr. Om Prakash 01537211 House No. 761, Sector-14,

Aggarwal Gurgaon-122001, Haryana

6 Ms. Sandeep Riat 01640750 House No.13, Country Homes,

East South City, Ayali Kalan,

Ludhiana, Punjab - 142027

7 Mr. Surendra Singh 06857278 House No.1567, Urban Estate,

Sector-4, Gurgaon-122001,

Haryana

8 Mr. Kartik AAQPI6506D Block R-5-D, Dilshad Garden,

Subrahanian Iyer Delhi-110095

9 Mr. Parveen Garg AJKPG8723D E-775, Dabua Colony,

Faridabad, Haryana-121001

Particulars Amount (in Rs.)

Share Capital 118,70,00,000

Other Equity 5,82,71,498

Net-worth 1,24,52,71,498

Particulars Amount (in Rs.)

Authorized Share Capital:

49,00,00,000 equity shares of Re. 1/- each 49,00,00,000

50,00,000 preference shares of Rs. 10/- each 5,00,00,000

Total 54,00,00,000

Issued, Subscribed and Fully Paid-up

Share Capital:

13,52,85,000 equity shares of Re. 1/- each 13,52,85,000

Total 13,52,85,000
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q) The SchemeThe directors who gave their assent / dissent:

was approved unanimously by all the Directors of the

Transferee Company.

r) Amount due to Secured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the secured creditors of Transferee Company /

Applicant Company-IV as on July 31, 2021 is Rs

4,91,09,61,631/- (Rupees Four Hundred Ninety One Crores

Nine lakhs Sixty one Thousand Six Hundred and Thirty One

only)

s) Amount due to Unsecured Creditors of the Transferee

Company / Applicant Company-IV as on :July 31, 2021

Amount due to the unsecured creditors of Transferee

Company / Applicant Company-IV as on July 31, 2021 is

3,01,45,30,554/- (Rupees Three Hundred One Crore Forty

Five Lakh Thirty Thousand Five Hundred Fifty Four only).

t) Net worth of the Transferee Company on December 31,

2021:

theA copy of audited financial statement of the Transferee

Company for the financial year ended on March 31, 2021,

provisional financial statements for the period ended on

September 30, 2021 and December 31, 2021 are annexed

herewith and marked as Annexure 8.

u) Disclosure about the effect of Scheme on the material

interests of Directors / KMP etc.: Kindly refer the Report

adopted by the Board of Directors of Transferee Company /

Applicant Company-IV in its meeting held on July 26, 2021

annexed herewith as .Annexure 9

7. The relationship between the Companies who are parties to the

Scheme:

The Transferor Companies are direct or step-down wholly-owned

subsidiary of the Transferee Company.

8. The salient features of the Scheme are set out hereunder:

A. The Board of Directors of the Applicant Companies are of the

view that the proposed Scheme shall have the following

benefits:

(i) The Transferor Company-1 was engaged in manufact-

uring of auto components such as aluminium die casting

auto parts, clutch outer, manifold etc., and also earns

income from rental and investments. Whereas the

Transferor Company-2 is engaged in manufacturing of

auto components such as ferrous die casting parts for

transmission and engine such as case differential, fly

wheel, ground sleeve and shaft, retainer bearing case etc.,

which supports business of the Transferee Company. The

Transferor Company- 3 is an investment company having

investment in the shares of group companies engaged in

manufacturing auto components and is the holding

company of Transferor Companies-1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components of two-wheelers and

four-wheelers such as rear and front wheel hubs,

clutches, brake systems, engine housings, crank

housings, and transmission parts etc. Accordingly, to

leverage the existing strength and capabilities of group

entities engaged in similar businesses, to have optimized

legal structure of the group with elimination of multiple

legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business

activities into the Transferee Company;

(ii) With the proposed amalgamation, the merged entity, i.e.,

clutches, brake systems, engine housings, crank housings

and transmission parts etc.

k) Names of the present Promoters along with their

residential addresses:

l) Names of present Directors/KMP along with their DIN/PAN

and residential addresses:

m) Details of change of name of the Transferee

Company/Applicant Company-IV in the last five years:

There has been no change in the name of the Transferee

Company / Applicant Company-IV in last five years.

n) Details of change of registered office of Transferee

Company/ Applicant Company-IV in the last five years:

There has been no change in the registered office of the

Transferee Company / Applicant Company-IV in the last five

years.

o) Details of change of Objects of the Transferee Company/

Applicant Company-IV in the last five years: There has been

no change in the objects of the Transferor Company-IV in the

last five years.

p) Date of Board Meeting at which the Scheme was approved:

July 26, 2021.

S.No. Name Address

1. Mr. Arvind Kapur 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

2. Mr. Arun Kapur Basil - 01, Salcon The Verandas,

Sector 54, Golf Course Road,

Gurugram - 122002, Haryana

S. Name DIN Address

No.

1. Mr. Kanwal Monga 00153473 18, Chelmsford Country Club,

Ghitorni, New Delhi-110030

2. Mr. Amarjit Chopra 00043355 11, Empire Estate, MG Road,

Sultanpur, New Delhi-110030

3. Dr. Ashok Seth 00050540 B-30, Geetanjali Enclave, New

Delhi-110017

4. Mr. Satish Sekhri 00211478 R-6, Sacred Heart Town,

Wanowarie, Pune-411040,

Maharashtra

5. Mr. Rajeev Kapoor 02051466 House no. 867,  Sector-9,

Faridabad - 121006, Haryana

6. Mr. Vinod Kumar 02487061 I-401, Park View City I, Sector -

Nagar 48, Sohna Road, Gurgaon -

122018, Haryana

7. Ms. Sarita Kapur 08848507 71, First Floor, Anand Lok,

August Kranti Marg, Defence

Colony, New Delhi - 110049

8. Mrs. Upasna Kapur 00327461 Apartment No. 217A, Aralias,

Block-2, DLF City, Phase-5,

DLF Golf, Link Road, Galleria,

DLF- IV, Gurgaon- 122009,

Haryana

9. Mr. Arvind Kapur 00096308 181-C, Western Avenue, Sainik

Farms, New Delhi-110062

10. Mr. Arun Kapur 00100270 Basil - 01, Salcon The

Verandas, Sector 54, Golf

Course Road, Gurugram -

122002, Haryana

11. Mr. Rakesh Kumar AICPS9230J D-650, Saraswati Vihar, North

Sharma West Delhi, Delhi-110034

12. Mr. Brij Mohan AAJPJ4605P House No.2142, First Floor,

Jhamb Outram Line, G.T.B. Nagar,

North West Delhi, Delhi -

110009

Particulars Amount (in Rs.)

Share capital 13,52,85,000

Other Equity 5,78,25,67,816

Net-worth 5,91,78,52,816
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G. All suits, actions and other proceedings including legal and

taxation proceedings (before any statutory or quasi-judicial

authority or tribunal or any court) by or against Transferor

Companies pending and/or arising on or before Effective Date

shall be continued and/or be enforced by or against

Transferee Company;

H. All inter-company transactions between the Transferor

Companies and Transferee Company including but not limited

to any loans, advances due or outstanding, agreements or

memorandum of understanding executed between the

Transferor Companies and Transferee Company shall stand

cancelled as on Effective Date and shall be of no effect;

I. All staff, workmen and employees who are in employment of

Transferor Companies on Effective Date shall become staff,

workmen and employees of Transferee Company with effect

from Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not been interrupted by reasons of the said

transfer; and

(ii) terms and conditions of their employment after such

transfer shall not in any way be less favorable to them than

those applicable to them immediately preceding the said

transfer;

J. The Transferor Companies shall, with effect from Appointed

Date and up to and including Effective Date, carry on its

business and other incidental matters for and on account of

and in trust for Transferee Company;

K. The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies

either by itself or through its subsidiaries / nominees shall

stand cancelled and extinguished. Therefore, there will be no

issue and allotment of shares as consideration by the

Transferee Company to the shareholders of the Transferor

Companies upon coming into effect of the Scheme;

L. The amalgamation of Transferor Companies with and into

Transferee Company shall be accounted as per “Pooling of

Interest Method” provided under Appendix C of the Indian

Accounting Standard (Ind AS) 103 for 'Business

Combinations' as prescribed under section 133 of the Act, as

notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time;

M. Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorised share capital of the Transferor

Companies as on Effective Date shall stand transferred to and

be added with the authorised share capital of the Transferee

Company, without any liability for payment of any additional

fee (including fee payable to Registrar of Companies, except

as may be required as per the applicable provisions of the Act)

or stamp duty. The consent of shareholders of Transferee

Company to the Scheme shall be sufficient for the purpose of

effecting amendment in the Memorandum of Association and

Articles of Association of Transferee Company and that no

further resolution under Sections 13, 14 and 61 of the Act and

any other applicable provisions of the Act would be required to

be separately passed, nor any additional registration fee etc.

be payable by the Transferee Company. However, Transferee

Company shall file the amended copy of its Memorandum of

Association and Articles of Association with the Registrar of

Companies within a period of 30 (Thirty) days from Effective

Date and the Registrar of Companies shall take the same on

record in terms of clause 19.3 of the Scheme;

N. In terms of clause 18.1 of the Scheme, since the Transferor

Companies are wholly owned subsidiaries of the Transferee

Company, all the equity shares along with the respective share

certificates held by the Transferee Company either by itself or

the Transferee Company will be able to combine

infrastructural facilities such as space, land, plant &

machinery, etc., and optimally utilize the same and house

substantial manufacturing in a single combined entity for

proposed business expansion unlocking growth

potential;

(iii) On amalgamation, the combined entity would have

improved financial health and better ability to also raise

finances with the larger asset base and customer network

to boost its future growth;

(iv) With the proposed amalgamation, the combined entity will

overcome operational and production constraints

including availability of workforce/ employees, expertise

and supervision, other common resources, etc., being

faced by the industry as such and more from the impact

due to Covid-19 pandemic which may last for long;

(v) The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other

expenditure;

(vi) The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity

and achieving economies of scale;

(vii) Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation; and

(viii) Concentrated effort and focus by the management to

grow the business by eliminating duplicative

communication and burdensome co-ordination efforts

across multiple entities.

B. The Appointed Date of the Scheme is April 1, 2021.

C. “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E of the

Scheme have been fulfilled or waive in accordance with the

Scheme and applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date; Further provided that from the

Effective Date, the Scheme shall be deemed to have been

effective on and from the Appointed Date.

D. Upon coming into effect of this Scheme and with effect from

Appointed Date and subject to provisions of the Scheme, all

property(ies), being movable or immovable, tangible or

intangible, intellectual property rights belonging to the

Transferor Companies and rights, titles and interest therein, if

any, shall pursuant to provisions of section 232(4) of the Act be

transferred to and stand vested in the Transferee Company;

E. All statutory licenses including but not limited to permits,

quotas, approvals, permissions, incentives, business

certifications and all other registration certificates issued to

Transferor Companies under applicable laws and other

benefits or privileges enjoyed or conferred upon or held or

availed of by and all rights and benefits accrued to or which

may accrue to Transferor Companies shall, pursuant to

provisions of section 232(4) of the Act be transferred to and

stand vested in and be available to Transferee Company;

F. All secured and unsecured liabilities, loans, borrowings

whether (long-term or short-term), including liabilities of every

kind, nature and description, whether present or future, of the

Transferor Companies shall also be transferred to and vested

in or be deemed to be transferred to and stand vested in,

without any further act, instrument or deed, to Transferee

Company pursuant to provisions of sections 230 to 232 of the

Act;
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13. The proposed Scheme does not involve any capital debt

restructuring.

14. The proposed amalgamation is made under the provisions of

Sections 230 to 232 of the Act and the same if sanctioned by this

Hon'ble Tribunal will take effect from April 01, 2021, i.e., the

Appointed Date as provided in the Scheme.

15. No winding up proceedings are pending against the Transferor

Companies and Transferee Company as on date.

16. The proposed Scheme and other attachments with the notice of

meeting ordered in order dated January 06, 2022 by the Hon'ble

NCLT in the Company Application No. CA(CAA)No.43/CHD/

HRY/2021 shall be filed with the RoCs in the prescribed form.

17. The following documents will be open for inspection at the

registered office of the Transferee Company at 38 KM Stone, Delhi-

Jaipur Highway, Gurugram-122001, Haryana on all working days

between 11.00 am IST and 1.00 pm IST up to the date of the ensuing

Meeting and at the Meeting during the Meeting hours:

a) Scheme of Amalgamation;

b) Copy of the Statutory Auditors' certificates of the respective

Transferor Companies and Transferee Company to the effect

that the accounting treatment in the Scheme is in conformity

with the Accounting Standards prescribed under section 133

of the Act;

c) Copy of the Order passed by the Hon'ble NCLT dated January

06, 2022 in Company Application No. CA(CAA)-

No.43/CHD/HRY/2021;

d) Copies of the Memorandum of Association and Articles of

Association of the Transferor Companies and Transferee

Company;

e) Copies of the audited financial results of the Transferor

Companies for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

f) Copies of the audited financial results of the Transferee

Company for the financial year ended on March 31, 2021 and

Provisional Financial Statements as on September 30, 2021

and December 31, 2021;

g) Copies of the resolutions passed by the respective Board of

Directors of the Transferor Companies and Transferee

Company on July 26, 2021 respectively, approving the

Scheme of Amalgamation; and

h) Copies of the Reports adopted by the Board of Directors of

Transferor Companies and Transferee Company pursuant to

the provisions of section 232(2) of the Act.(C)

for Rico Auto Industries Limited

Date: 23 February, 2022 Sd/-
rd

Place: Registered Office at 38 KM Stone, B.M Jhamb

Delhi-Jaipur Highway, Gurugram-122001, Company Secretary

Haryana FCS No.2446

through its subsidiaries/ nominees in the Transferor

Companies, shall, without any further application, act,

instrument or deed, stand cancelled and be of no effect on and

from the Effective Date. Accordingly, there will be no issuance

and allotment of equity shares of the Transferee Company to

itself, being the shareholder of the Transferor Companies.

O. Upon the effectiveness of the Scheme, the Transferor

Companies shall be dissolved without following the process of

winding up; and

P. The Scheme is and shall be conditional upon:

(i) The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in

accordance with Section 230 to 232 of the Act;

(ii) The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the

Act and the requisite orders of the Tribunal;

(iii) Any other sanction or approval of the appropriate

authorities concerned, as may be considered necessary

and appropriate by the respective Board of Directors of

the Transferor Companies and the Transferee Company

being obtained and granted in respect of any the matters

for which such sanction or approval is required; and

(iv) Certified copies of the orders of the Tribunal sanctioning

this Scheme being filed by the Companies with the

relevant Registrar of Companies as per the provisions of

the Act.

ForThe above are only the salient features of the Scheme.

more details, please refer to the 'Annexure 1' of the

Scheme.

9. Pre and Post Scheme capital structure:

Pre-Scheme capital structure of the Transferor Companies and

Transferee Company is detailed in clause 3(h), 4(h), 5(h) and 6(h)

respectively, above. Pursuant to the terms of the clause 19.1 of the

Scheme, the authorized share capital of the Transferor Companies

shall stand cancelled and the Transferor Companies shall be

dissolved upon the Scheme becoming effective. Further, the

authorized share capital of the Transferor Companies as on the

Effective Date shall stand transferred to and be added with the

authorized share capital of the Transferee Company.

10. The proposed Scheme is not intended to bring any beneficial effect

or any material interest in any manner to any person(s) who is/are

for the time being directors, key managerial personnel of the

Transferee Company involved in the Scheme except to the extent of

their shareholding, if any, in the Transferee Company.

11. The Scheme will be in the best interests of Transferor Companies

and Transferee Company, their respective shareholders and

creditors. The said Scheme will not adversely affect the rights of any

of the shareholders and creditors of the Transferor Companies and

Transferee Company in any manner whatsoever.

12. The Transferor Companies and Transferee Company are not

governed by any sectoral regulators.



e-mail address of the Transferor Company-1 is

opaggarwal@ricoauto.in.

The Transferor Company-1 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.3 Rico Aluminium and Ferrous Auto Components Limited or the

Transferor Company-2 is an unlisted public limited company

duly incorporated under the provisions of the 1956 Act on May

27, 2008 bearing CIN U34300HR2008PLC037956 and having

its registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Village Khandsa, Gurugram,

Haryana-122001. PAN of the Transferor Company- 2 is

AAECR0010L. The correspondence e-mail address of the

Transferor Company- 2 is bmjhamb@ricoauto.in.

The Transferor Company-2 was originally incorporated as a

public limited company under the name and style of 'RAA

Autocom Limited'. Subsequently, in the year 2015, the name of

the Transferor Company-2 was changed to its present name

' withRico Aluminium and Ferrous Auto Components Limited'

effect from 23 February, 2015.
rd

The Transferor Company-2 is a wholly owned subsidiary of the

Transferor Company-3 and a step-down(defined hereinafter)

wholly owned subsidiary of the Transferee Company.

1.4 Rico Investments Limited or the Transferor Company- 3 is an

unlisted public limited company duly incorporated under the

provisions of the Act on January 07,(as defined hereinafter)

2015 bearing CIN U65923HR2015PLC054211 and having its

registered office situated in the State of Haryana at 38 K.M.

Stone, Delhi-Jaipur Highway, Gurugram, Haryana-122001.

PAN of the Transferor Company-3 is AAHCR1522J. The

correspondence e-mail address of the Transferor Company-3

is opaggarwal@ricoauto.in.

1. BACKGROUND AND DESCRIPTION OF COMPANIES

1.1 Rico Auto Industries Limited Transferee Company isor the

a listed public limited company duly incorporated under the

provisions of Companies Act, 1956 (“ ”) on March 07,1956 Act

1983 bearing Corporate Identification Number (“ ”)CIN

L34300HR1983PLC023187 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Gurugram, Haryana-122001. Permanent Account

Number (“ ”) of the Transferee Company is AAACR8724R.PAN

The correspondence e-mail address of the Transferee

Company is bmjhamb@ricoauto.in.

The Transferee Company was originally incorporated as a

private limited company under the name and style of Rico Auto

Industries Private Limited with its registered office in the state

of Punjab. Subsequently, in the year 1985, the Transferee

Company was converted into a public limited company with

effect from 10 April, 1985. Further, in the year 1986, the
th

registered office of the Transferee Company was shifted from

the state of Punjab to the state of Haryana with effect from 28
th

January, 1986.

The equity shares of the Transferee Company are listed on

BSE Limited and National Stock Exchange of India Ltd.

( ).hereinafter collectively referred to as “ ”Stock Exchanges

1.2 RASA Autocom Limited or the Transferor Company- 1 is an

unlisted public limited company duly incorporated under the

provisions of the 1956 Act on September 05, 2007 bearing CIN

U74120HR2007PLC037192 and having its registered office

situated in the State of Haryana at 38 K.M. Stone, Delhi-Jaipur

Highway, Village Khandsa, C/O Rico Auto Industries Limited,

Gurugram, Haryana-122001. Subsequently, in the year 2007,

the Transferor Company-I was converted into a public limited

company with effect from 4 December, 2007.
th

PAN of the

Transferor Company-1 is AADCR7077C. The correspondence
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ANNEXURE- 1

SCHEME OF AMALGAMATION

AMONGST

RASA AUTOCOM LIMITED

AND

RICO ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED

AND

RICO INVESTMENTS LIMITED

AND

RICO AUTO INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(under sections 230 to 232 of the Companies Act, 2013)

PREAMBLE

This scheme of is presented under the provisions ofamalgamation ( )hereinafter referred to as " " and more particularly defined hereinafterScheme

sections to Act, 2013 (230 232 and other relevant provisions, if any, of the Companies hereinafter referred to as “ ” and more particularly definedAct

hereinafter) read with RASAas applicable, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, for the amalgamation of

Autocom Limited , Rico Aluminium and Ferrous Auto Components Limited(hereinafter referred to as “ ”) (hereinafter referred toTransferor Company-1

as “ ”) (hereinafter referred to as “ ”)Transferor Company-2 Transferor Company-3, Rico Investments Limited Rico Auto Industries Limitedwith and into

(hereinafter referred to as “ ”),Transferee Company on a going concern basis with effect from the Appointed Date ( )more particular defined hereinafter .

(For the sake of brevity, Transferor Company-1, Transferor Company-2 and Transferor Company-3 are hereinafter collectively referred to as “Transferor

Companies Transferor Companies” and where the context so requires, the term “ ” shall include any two or more of the Transferor Companies Further,.

the Transferor Companies and Transferee Company are hereinafter collectively referred to as “ ”).Companies



(In view of the aforesaid, the Board of Directors as defined

hereinafter) of the Companies have considered and proposed

the malgamation of the TransferorA ( )as defined hereinafter

Compan with the Transferee Company in order toies and into

benefit the stakeholders of the . Accordingly, theall Companies

Board of Directors of the have formulated thisCompanies

Scheme pursuant to the provisions of Section 230 to 232 ands

other relevant provisions of the Act ( .as defined hereinafter)

3. PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

Part A deals with definitions used in the Scheme and sets out the

share capital of the Transferor Companies and Transferee

Company.

Part B, , deals with transfer and vesting of the assets,inter-alia

liabilities, profits or losses, legal proceedings, employees and

business of the Transferor Companies with and into the Transferee

Company;

Part C deals with the consideration against the present Scheme

and clubbing of the authorised share capital;

Part D deals with the accounting treatment etc. for Amalgamation

( ).as defined hereinafter

Part E deals with the miscellaneous provisions and conditionality of

the Scheme.

PART A

DEFINITIONS AND SHARE CAPITAL

4. DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following

expressions shall have the meanings respectively assigned against

them:

4.1 “Act” means the Companies Act, 2013 and applicable rules

made thereunder and includes any amendments, statutory re-

enactments and modifications thereof for the time being in

force;

4.2 “Amalgamation” means amalgamation of the Transferor

Companies with and into the Transferee Company on a going

concern basis in terms of the Scheme ( )as defined hereinafter

in its present form or with any modification(s) as approved by

the Tribunal ( );as defined hereinafter

4.3 any relevant statute, notification,“Applicable Law(s)” means

by-laws, rules, regulations, guidelines, rule of common law,

policy, code, directives, ordinances, schemes, notices,

treaties, judgement, decree, approvals, orders or instructions

enacted or issued or sanctioned by any Governmental and

Registration Authority ( ), having theas defined hereinafter

force of law and as applicable to the Companies;

Appointed Date4.4 “ ” for purposes of this Scheme means April 1,

2021;

4.5 “Board of Directors” “Board”or means and includes the

respective Boards of Directors of the Transferor Companies

and the Transferee Company or any committee constituted by

such Board of Directors for the purposes of the Scheme;

4.6 “Effective Date” shall be last of the dates on which all the

conditions and matters referred to in Clause 24 of Part E have

been fulfilled or waived in accordance with this Scheme and

applicable laws.

Provided that references in this Scheme to the date of “upon

coming into effect of the Scheme” or “upon the scheme

becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date;

4.7 means any“Governmental and Registration Authority”

relevant Central, State or local government, legislative body,

regulatory or administrative authority, agency or commission

The Transferor Company- 3 is a Core Investment-Non-Banking

Financial Company as per the guidelines issued by the

Reserve Bank of India. The Transferor Company-3 a strategic

investments company of the group and engaged in business

of financial services for the group companies.

The Transferor Company- 3 is a wholly owned subsidiary of the

Transferee Company.

2. RATIONALE FOR THE SCHEME

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company- 3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.
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v. any phrase introduced by the terms “including”, “include”, “in

particular” or any similar expression shall be construed as

illustrative and shall not limit the sense of the words preceding

those terms;

vi. words in the singular shall include the plural and vice versa;

and

vii. reference to any legislation, statute, regulation, rule,

notification or any other provision of law means and includes

references to such legal provisions as amended,

supplemented or re-enacted from time to time and any

reference to a legal provision shall include any subordinate

legislation made from time to time under such a statutory

provision.

6. CAPITAL STRUCTURE OF THE COMPANIES

6.1 The share capital of the Companies as at July 31, 2021 is as

under:

st
Subsequent to July 31 2021 and till the date of approval of this

Scheme by the respective Board of the Companies there is no,

change in the authorized, issued, subscribed and paid up

share capital of the Companies.

6.2 It is expressly clarified that until this Scheme becomes

effective, the Companies are free to alter their authorized,

issued, subscribed or paid up share capital for their basic

respective business requirements, by way of consolidation,

buy-back, stock-split or any other manner, as may be required,

subject to the necessary approvals from their respective

Boards and shareholders, if required.

PART B

TRANSFER AND VESTING OF TRANSFEROR COMPANIES WITH

AND INTO THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OF ASSETS

7.1 Upon coming into effect of this Scheme and with effect from

the Appointed Date and subject to the provisions of this

Scheme including in relation to the mode of transfer or vesting,

the entire business and whole of the undertaking(s), all

property(ies), being movable or immovable, tangible or

intangible, belonging to the Transferor Companies including

or any court, tribunal, board, quasi-judicial body, bureau or

instrumentality thereof or arbitral body having jurisdiction over

the Companies;

“Intellectual Property Rights” “IPR”4.8 or means, whether

registered or not in the name of the Transferor Companies or

recognized under Applicable Law(s) as being intellectual

property of the Transferor Companies, or in the nature of

common law rights of the Transferor Companies, all domestic

and foreign (a) trademarks, service marks, brand names,

internet domain names, websites, online web portals, trade

names, logos, trade dress and all applications and registration

for the foregoing, and all goodwill associated with the

foregoing and symbolized by the foregoing; (b) confidential

and proprietary information and trade secrets; (c) published

and unpublished works of authorship, and copyrights therein,

and registrations and applications therefor, if any, and all

renewals, extensions, restorations and reversions thereof; (d)

computer software, programs (including source code, object

code, firmware, operating systems and specifications) and

processes; (e) designs, drawings, sketches; (f) tools,

databases, frameworks, customer data, proprietary

information, knowledge, any other technology or know-how,

licenses, software licenses and formulas; (g) ideas and all

other intellectual property or proprietary rights; and (h) all

rights in all of the foregoing provided by Applicable Law(s);

4.9 means the Income-Tax Act, 1961 and the rules made“IT Act”

thereunder and shall include any statutory modification(s),

amendment(s) or re-enactment(s) thereof for the time being in

force;

4.10 means the Registrar of“Registrar of Companies” or “RoC”

Companies, National Capital Territory of Delhi and Haryana

situated at New Delhi;

4.11 “Scheme” “the Scheme” “this Scheme”or or means this

scheme of amalgamation amongst the Companies and their

respective shareholders and creditors pursuant to the

provisions of Sections 230 to 232 and other applicable

provisions of the Act in its present form or with any

modification(s) made pursuant to the provisions of this

Scheme by the Board of Directors of the Companies and/ or as

approved or directed by the Tribunal, as the case may be;

4.12 “Transferee Company” shall have the meaning as ascribed to

it in Clause 1.1 of this Scheme;

4.13 “Transferor Company- 1” shall have the meaning as ascribed

to it in Clause1.2 of this Scheme;

4.14 “Transferor Company- 2” shall have the meaning as ascribed

to it in Clause 1.3 of this Scheme;

4.15 “Transferor Company- 3” shall have the meaning as ascribed

to it in Clause 1.4 of this Scheme;

4.16 “Tribunal” or “NCLT” means the National Company Law

Tribunal, Bench at New Chandigarh.

5. INTERPRETATION

Terms and expressions which are used in this Scheme but not

defined herein shall, unless repugnant or contrary to the context or

meaning thereof, have the same meaning ascribed to them under

the Act and if not defined therein then under the relevant Applicable

Law(s). In this Scheme, unless the context otherwise requires:

i. references to “persons” shall include individuals, bodies

corporate (wherever incorporated), unincorporated

associations and partnerships;

ii. heading, sub-heading and bold typeface are only for

convenience and shall not affect the construction or

interpretation of this Scheme;

iii. the term “Clause” refers to the specified clause of this Scheme;

iv. references to one gender includes all genders;
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Company

RASA Autocom

Limited (Transferor

Company- 1)

Rico Aluminium

and Ferrous Auto

Components

Limited (Transferor

Company- 2)

Rico Investments

Limited (Transferor

Company- 3)

Rico Auto

Industries Limited

(Transferee

Company)

Authorized Share

Capital

Rs. 46,00,00,000/-

(4,60,00,000 equity

shares of Rs. 10/-

each)

Rs. 50,00,00,000/-

(5,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 120,00,00,000/-

(12,00,00,000 equity

shares of Rs. 10/-

each)

Rs. 49,00,00,000/-

(49,00,00,000 equity

shares of Re. 1/- each)

Rs. 5,00,00,000/-

(50,00,000 preference

shares of Rs. 10/-

each)

Issued, Subscribed

and Paid up Share

Capital

Rs. 41,00,00,000/-

(4,10,00,000 equity

shares of Rs. 10/-

each)

Rs. 46,05,00,000/-

(4,60,50,000 equity

shares of Rs. 10/-

each)

Rs. 118,70,00,000/-

(11,87,00,000 equity

shares of Rs. 10/-

each)

Rs. 13,52,85,000/-
(13,52,85,000 equity

shares of Re. 1/- each)



Scheme and shall upon such transfer become Assets of the

Transferee Company with effect from the Appointed Date. In

respect of any such assets, rights, titles and interests other

than the Assets referred here in above, the same shall, without

any further act, instrument or deed, be transferred to and

vested in and/or be deemed to be transferred to and vested in

Transferee Company pursuant to an order being made thereof

by the Tribunal under Section 232 of the Act.

7.3 Without prejudice to the above, the Assets including the

Intellectual Property Rights of the Transferor Companies, if

any, shall stand transferred to and vested and be deemed to be

transferred to and vested in the name of the Transferee

Company without any further act, instrument or deed. The

Transferee Company, however, shall after the effectiveness of

this , file the relevant intimations with the concernedScheme

Governmental and Registration Authorities in relation to

Amalgamation, if required, who shall take them on record

pursuant to the order of Tribunal.

7.4 Upon coming into effect of this Scheme and with effect from

the Appointed Date, all statutory licenses including but not

limited to permits, quotas, approvals, permissions,

clearances, incentives, consents and authorization orders and

all other business certifications and all other registration

certificates issued to the Transferor Companies under the

Applicable Law(s) including but not limited to Shops and

Commercial Establishments Act of the respective states where

the establishments of the Transferor Companies are situated,

Employees Provident Fund and Miscellaneous Provisions Act,

1952, Contract Labour (Regulations and Abolition) Act, 1970,

Employees' State Insurance Corporation Act, 1948 and/or

Gratuity Act, 1972 and pension and/or superannuation fund

or benefits and any other funds or benefits created by the

Transferor Companies for the employees, any subsidies,

concessions, grants, special reservations, rights, claims,

leases, tenancy rights, liberties, benefits under applicable

provisions of the IT Act, no-objection certificates, permissions,

consents, quotas, rights, entitlements, certificate of importer-

exporter codes, allotment letters for importer exporter codes ,

licenses including those relating to privileges, powers,

facilities of every kind and description of whatsoever nature

and other benefits or privileges, if any (hereinafter referred to

as “ ”)Rights and Interests , enjoyed or conferred upon or held

or availed of and all rights and benefits that have accrued or

which may accrue to Transferor Companies, shall, pursuant to

the provisions of Section 232(4) of the Act and other applicable

provisions of the Applicable Law(s), for the time being in force,

without any further act, instrument or deed, upon the Scheme

becoming effective, be and stand transferred to and vested in

and/ or be deemed to have been transferred to and vested in

and be available to the Transferee Company so as to become

on and from the Appointed Date, Rights and Interests of the

Transferor Companies, effective and enforceable on the same

terms and conditions to the extent permissible under the

Applicable Law(s) for the time being in force and shall be duly

and appropriately mutated or endorsed by the concerned

Governmental and Registration Authorities therewith in favour

of the Transferee Company.

8. TRANSFER AND VESTING OF LIABILITIES

coming into effect of this Scheme and with effect from8.1 Upon

the Appointed Date, all secured and unsecured liabilities,

borrowings ( ), including liabilities oflong-term and short-term

every kind, nature and description, whatsoever and

howsoever arising, whether present or future, including

contractual liabilities, guarantees ( ),long-term and short term

security deposits received, loans (including loan from related

parties which includes interest accrued), contingent liabilities,

non-trade payables, trade payables, retention money,

but not limited to properties, plant and equipments, furniture

and fixtures, land and building (whether freehold, leasehold,

leave and licensed, right of way, tenancies and/or otherwise),

softwares, bank balances, bank accounts in the name of the

Transferor Companies, remittances in transit, bank deposits

against bank guarantees, interest accrued on deposits,

security deposits ( ), capitalwhether current or non-current

advances, prepaid expenses, deferred costs (whether current

or non- current), cash and cash equivalents, interest

receivable, trade receivables (including trade receivables from

the related parties including unbilled), unbilled revenue (

revenue from the related parties), outstanding loans and

advances ( ) if any, recoverable inshort-term and long-term ,

cash or in kind or for the value to be received including but not

limited to loans and advances to suppliers, vendors,

customers, staff, employees, others, balance with

Governmental and Registration Authorities, prepaid expenses

( ), fixed assets, inventories includingcurrent and non-current

goods in transit, finished goods, advances, advance income

tax, income tax receivables, service tax credit receivables and

refunds, deferred tax assets (whether current and non-

current), Goods and Service Tax (“ ”) credits and refunds,GST

receivables, including refunds from Governmental and

Registration Authorities, capital advances, trade receivables,

accrued interest, other current and non-current assets,

contribution to gratuity fund, permits, approvals,

authorizations, telephone connections, telex, facsimile

connections and installations, utilities, electricity and other

services, reserves, provisions, funds, benefits of all

agreements that are in force on the Effective Date and all other

interests, benefits, any other permits, approvals or

authorizations under the applicable provisions of the

Applicable Law(s), all past and present investments, if any,

including but not limited to investment in the equity or

preference shares of the subsidiary companies, investment in

quoted and unquoted shares and other securities of all

descriptions of any corporate, mutual funds etc., other assets

such as work-in-progress, dies & moulds, computer software

and hardware, spares & stores, finished goods, all types of

furniture and fixtures, vehicles (whether freehold or

encumbered), office equipment, all types of lending contracts,

benefit of any security arrangements, reversions, powers,

authorities, allotments, approvals, consents, licenses,

registrations, contracts, agreements, engagements,

arrangements of all kind, rights, titles, interests, benefits,

easements, if any, and privileges of whatsoever nature and

wherever situated belonging to or in the ownership, power or

possession and in control of or vested in or granted in favour of

or enjoyed by the Transferor Companies (hereinafter referred

to as “ ”Assets ) and all documents of titles, receipts and

easements in relation thereto or improvement, all rights,

covenants, continuing rights, titles and interest in connection

with Assets shall, unless otherwise agreed between Transferor

Companies and Transferee Company specifically, be

transferred to and stand vested in and/or be deemed to be

transferred to and stand vested in Transferee Company in the

mode and manner as prescribed in this Scheme on a going

concern basis pursuant to provisions of Sections 230 to 232 of

the Act and all other applicable provisions of the Act and

pursuant to the orders of the Tribunal or any other appropriate

authority or forum, if any, sanctioning the Scheme, without any

further act, instrument, deed, matter or thing so as to become

on and from Appointed Date, Assets of the Transferee

Company.

7.2 Without prejudice to the above, in respect of the Assets of the

Transferor Companies, including cash and bank balances, as

are movable in nature or incorporeal property or are otherwise

capable of being transferred by delivery or possession or by

endorsement and/or delivery, the same shall stand transferred

to the Transferee Company upon coming into effect of this
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the like as may be necessary with the lender, such that the

Transferee Company shall assume sole responsibility for

repayment of borrowings.

8.3 With effect from the Effective Date and until such time the

names of the bank accounts of the Transferor Companies are

replaced with that of the Transferee Company, the Transferee

Company shall be entitled to operate the existing bank

accounts of the Transferor Companies, in so far, as may be

necessary. The banks shall also allow and honour cheques or

other bills issued in the name of the Transferor Companies on

and from the Effective Date.

8.4 Without prejudice to the other provisions of this Scheme and

notwithstanding that vesting of movable and immovable

properties of the Transferor Companies with the Transferee

Company occurs by virtue of this Scheme itself, the Transferee

Company, at any time upon coming into effect of this Scheme,

may execute deeds of confirmation or other writings or

arrangements with any party to any contract or arrangement or

memorandum of understanding to which the Transferor

Companies are parties, on the Effective Date, as may be

necessary to be executed in order to give formal effect to the

above provisions. The Transferee Company shall under the

provisions of this Scheme and/or subject to necessary

approvals required under the Applicable Law(s) be deemed to

be authorized to execute any such writings on behalf of the

Transferor Companies to carry out or perform all such

formalities or compliance, referred to above.

9. TRANSFER OF PROFITS, INCOMES, LOSSES AND

EXPENDITURE

9.1 All profits or incomes or expenditure or losses including but

not limited to dividend on investments etc., accruing or arising

to the Transferor Companies or expenditure arising or incurred

including interest expenses, bonus to employees, if any, to the

Transferor Companies on and any time after Appointed Date

shall, for all purposes, be treated and be deemed to be and

accrue as the profits or incomes or expenditure or losses, as

the case may be, of the Transferee Company.

9.2 Upon coming into effect of this Scheme and as per the

provisions of Section 72A and other applicable provisions of

the IT Act, all accumulated business losses and unabsorbed

depreciation of the shall be transferredTransferor Company-2

to the . It is expressly clarified that all theTransferee Company

accumulated business losses and unabsorbed depreciation

as are transferred, shall be eligible to be carried forward and

set off in the hands of the Transferee Company in terms of the

applicable provisions of the IT Act.

10. COMPLIANCE WITH IT ACT

This Scheme complies with the conditions relating to

“amalgamation” as specified under Section 2(1B) of the IT Act. If

any terms and provisions of this Scheme are found or interpreted to

be inconsistent with the said provisions at a later date, including

resulting from an amendment of Applicable Law(s) or for any other

reason whatsoever, then the provisions of such amended

Section(s) of the IT Act or any other Applicable Law(s) shall prevail

and this Scheme shall stand modified to the extent determined

necessary to comply with conditions contained in Section 2(1B) of

the IT Act or any other Applicable Law, as may be amended from

time to time. Such modification shall however not affect other parts

of this Scheme.

11. LEGAL PROCEEDINGS

11.1 Upon coming into effect of this Scheme, all suits, actions and

other proceedings including legal and taxation proceedings

(before any statutory or quasi-judicial authority or tribunal or

payables for purchase of property, plant and equipments,

creditors of other fixed assets, letters of credit, etc., if any,

statutory liabilities/dues , any(whether disputed or undisputed)

kind of commitment or any other advances received (whether

disclosed or undisclosed), duties, term loans from banks and

financial institutions, book overdrafts, loan and advances

( ) from banks, customers,whether long-term or short term

revenue received in advance, statutory dues payable,

government dues for taxes, contribution to provident fund,

labour welfare funds, trade payables (including dues from

related parties), short terms borrowing from the related

parties, supplier credits, dues of micro and small enterprises,

staff and other creditors, dues of creditors other than micro

and small enterprises, employee benefit payable, others

employees costs, long term or short term provisions, advance

from customers, provisions (whether current or non-current)

including provisions for tax, gratuity, leaves benefits, expenses

payable, deferred tax liabilities, taxes, GST payables and

obligations of Transferor Companies, other current and non-

current liabilities, if any, along with any charge, encumbrance,

lien or security thereon, if any, and those arising out of

proceedings of any nature (hereinafter referred to as

“ ”Liabilities ) shall also be transferred to and vested in or be

deemed to be transferred to and stand vested, without any

further act, instrument or deed in the Transferee Company

pursuant to provisions of Sections 230 to 232 of the Act and all

other applicable provisions of Act and other Applicable Law(s)

so as to become Liabilities of Transferee Company and further,

it shall not be necessary to obtain separate consent of any third

party or any person who is a party to any contract or

arrangement by virtue of which such the Liabilities may have

arisen and are to be transferred to the Transferee Company.

8.2 Upon this Scheme becoming effective and with effect from the

Appointed Date, all liabilities of the Transferor Companies shall

be transferred/dealt with in the following manner:-

a) All loans raised and utilized or incurred as part of the

Liabilities, if any, by the afterTransferor Companies anytime

the Appointed Date, but prior to the Effective Date, shall be

deemed to be transferred to and vested with the Transferee

Company without any further act or deed.

b) The borrowing limits, if any, of the Transferee Company

shall, without any further act or deed, stand enhanced by

an amount being the aggregate of Liabilities of the

Transferor Companies which are being transferred to the

Transferee Company pursuant to this Scheme and the

Transferee Company shall not be required to pass any

separate resolutions or comply with any provisions of the

Act, in this regard.

c) It is clarified that so far the Assets of the Transferor

Companies are concerned which have the security or

charge, encumbrance or lien, if any, relating to securing the

Liabilities or any other obligations of the Transferor

Companies, shall, without any further act or deed continue

to relate to such Assets after the Effective Date in the name

of the Transferee Company and shall not extend to any

other assets of the Transferee Company. However, it is

expressly clarified that any such security or charge or

encumbrance or lien shall not be entered to as security in

relation to any assets of the Transferee Company, save to

the extent as may be guaranteed or warranted by the terms

of the existing security arrangements to which the

Transferor Companies is a party and consistent with the

joint obligations assumed by them under such

arrangement or otherwise as may be agreed to by Board of

the Transferee Company.

d) Transferee Company, at its own cost, shall take all steps as

may reasonably be necessary to enter into new or

amended loan or security agreements or instruments and
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for the time being in force, in respect of the payments made by

the Transferee Company to the Transferor Companies on

account of inter-company transactions, assessable for the

period commencing from the Appointed Date shall be deemed

to be the advance tax/ service tax/ GST etc. paid by the

Transferee Company and credit for such advance tax/ service

tax/ GST etc. shall be allowed to the Transferee Company

notwithstanding that certificates or challans for advance tax/

service tax/ GST etc. being in the name of the Transferor

Companies and not in the name of the Transferee Company.

Upon this Scheme becoming effective, the Transferee

Company is permitted to file and/ or revise tax returns of the

Transferor Companies (including but not limited to income tax

returns, withholding tax returns, TDS certificates, sales tax

returns, value added tax returns, service tax returns, GST

returns and other tax returns) for the period commencing on

and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to

provisions of this Scheme, notwithstanding that the time

period prescribed for filing/ revision of such return may have

elapsed.

13.5 Without prejudice to the generality of aforesaid, any

concessional or statutory forms under applicable tax laws, or

local levies issued or received by the Transferor Companies, if

any, in respect of period commencing from the Appointed

Date shall be deemed to be issued or received in the name of

the Transferee Company and benefit of such forms shall be

allowable to the Transferee Company in the same manner and

to the same extent as would have been available to the

Transferor Companies.

13.6 The Transferee Company shall file the relevant intimations, if

required under the Applicable Law(s), at its own cost, for the

record of concerned Governmental and Registration

Authorities who shall take them on file. The Transferee

Company shall be deemed to be authorized to execute any

such writings on behalf of the Transferor Companies in order to

carry out or perform all such formalities or compliances

referred to above on part of the Transferor Companies.

13.7 All the expenses incurred by the Companies in relation to the

Amalgamation as per the terms and conditions of this

Scheme, including stamp duty expenses, if any, shall be

allowed as deduction to the Transferee Company in

accordance with Section 35DD of the IT Act over a period of 5

years, or any other period prescribed under the IT Act,

beginning with the previous year in which this Scheme

becomes effective.

13.8 Any refund under the tax laws due to the Transferor

Companies consequent to the assessments made on the

Transferor Companies and for which no credit is taken in the

accounts as on the date immediately preceding the Appointed

Date shall belong to and be received by the Transferee

Company. The concerned Governmental and Registration

Authorities shall be bound to transfer to the account of and

give credit for the same to the Transferee Company upon the

passing of the orders on this Scheme by the Tribunal upon

relevant proof and documents being provided to the said

authorities.

14. EMPLOYEES

Upon coming into effect of this Scheme:

a) All staff, workmen and employees who are in employment of

the ies on the Effective Date shall becomeTransferor Compan

the staff, workmen and employees of the Transferee Company

with effect from the Appointed Date on the basis that:

(i) their employment shall be deemed to have been

continuous and not interrupted by reasons of the said

transfer; and

any court or arbitral body), if any, by or against the Transferor

Companies pending and/or arising on or before the Effective

Date shall be continued and/or be enforced by or against the

Transferee Company as effectually and in the same manner

and extent as if the same has been instituted and/or pending

and/or arising by or against the Transferee Company.

11.2 It is expressly specified that the Transferee Company

undertakes to have all legal or other proceedings initiated by

or against the Transferor Companies as referred above, be

transferred to its name and shall have the same continued,

prosecuted and enforced in its name.

12. INTER COMPANY TRANSACTIONS

Without prejudice to the above provisions, upon the Scheme

becoming effective and with effect from the Appointed Date, all

inter-company transactions, inter-se between the Transferor

Companies and the Transferee Company, including but not limited

to:

a) any loans, advances, investments and other obligations

(including any guarantees, letters of credit, letters of comfort or

any other instrument or arrangement which may give rise to a

contingent liability in whatever form) which are due or

outstanding or which may at any time in future; or

b) any agreement/memorandum of understanding, executed

amongst which are due orthe aforesaid Companies

outstanding or which may at any time in future,become due

shall stand cancelled as on the Effective Date and shall be of

no effect and the Transferor Companies and the Transferee

Company shall have no further obligation outstanding in that

behalf.

13. TREATMENT OF TAXES

13.1 Upon this Scheme becoming effective and with effect from the

Appointed Date, all taxes, duties, cess payable by the

Transferor Companies (including under the IT Act, Customs

Act, 1962 or any other Applicable Laws), accruing and relating

to the Transferor Companies from the Appointed Date

onwards, including but not limited to advance tax payments,

tax deducted at source (“ ”), minimum alternate taxTDS

(“ ”) any refund and interest due thereon on any credits,MAT

claims and exemptions shall, for all purposes be treated as

advance tax payments, TDS, MAT, any refund and interest due

on any such credits, claims and exemptions or refunds, as the

case may be, of Transferee Company.

Transferee13.2 Upon the Scheme becoming effective, the

Compan permitted to file or revise returnsy is the of the

Transferor Companies including but not limiting to TDS return,

sales tax/value added tax returns, service tax returns, GST

returns and all other relevant returns filed with the

Governmental and Registration Authorities for the period

either prior to the Appointed Date and/or period commencing

on and from the Appointed Date, to claim refunds and interest

due, if any thereon, credits, exemptions pursuant to provisions

of this Scheme, notwithstanding that the time period

prescribed for filing/ revision of such return may have elapsed.

13.3 Upon this Scheme becoming effective, all unavailed credits,

claims and exemptions, any refunds, interest due there on,

benefit of carried forward losses and other statutory benefits, if

any, in respect of income tax (including but not limited to TDS,

tax collected at source, advance tax, book and tax losses etc.),

cenvat, customs, value added tax, sales tax, service tax, GST

etc. to which the Transferor Companies is entitled to, prior to

the period of the Appointed Date, shall be available to and vest

in the Transferee Company, without any further act or deed.

13.4 TDS, service tax, GST, if any, deducted by and/or charged to

the Transferee Company under the IT Act or any other statute

20



such resolutions and shall constitute the aggregate of the said

limits in the Transferee Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the

Effective Date, the Transferor Companies shall be deemed to carry

on all their businesses and other incidental matters for and on

account of and in trust for the Transferee Company with reasonable

diligence and due business prudence in the same manner as

carried before and shall not without the prior written consent of the

Transferee Company, alienate, charge, mortgage, encumber or

otherwise deal with or dispose of any of such Assets or such Rights

and Interests or IPR and their business undertaking(s) or any part

thereof, save and except in each case:

a) If it is in the ordinary course of business of the Transferor

Companies; or

b) If the same is expressly permitted by this Scheme.

17. SAVING OF CONCLUDED TRANSACTION

17.1 Where any of the Liabilities of the Transferor Companies, as on

the Appointed Date, transferred to the Transferee Company

have been discharged by the Transferor Companies after the

Appointed Date and prior to the Effective Date, such discharge

shall be deemed to have been for and on account of the

Transferee Company.

17.2 Without prejudice to anything mentioned above or anything

contained in this Scheme, transfer and vesting of all business

undertakings of the Transferor Companies as per this Scheme

shall not affect any transactions or proceedings already

concluded by the Transferor Companies on or before the

Appointed Date or after the Appointed Date till the Effective

Date, to the end and intent that the Transferee Company

accepts and adopts all acts, deeds, matters and things made,

done and executed by the Transferor Companies as acts,

deeds, matters and things made, done and executed by or on

behalf of the Transferee Company.

17.3 All the Liabilities, incurred or undertaken by the Transferor

Companies after the Appointed Date and prior to the Effective

Date shall be deemed to have been raised, used, incurred or

undertaken for and on behalf of the Transferee Company to

the extent they are outstanding on the Effective Date, shall,

upon the coming into effect of this Scheme and pursuant to

provisions of Section 232 and any other applicable provisions

of the Act, shall without any further act, instrument or deed be

and stand transferred to and/or vested in and/ or be deemed to

have been transferred to and vested in the Transferee

Company and shall become Liabilities of the Transferee

Company.

PART C

CONSIDERATION FOR AMALGAMATION AND CLUBBING

OF AUTHORIZED SHARE CAPITAL

18. CONSIDERATION

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

(ii) the terms and conditions of their employment after such

transfer shall not in any way be less favourable to them than

those applicable to them immediately preceding the said

transfer.

b) It is expressly provided that as far as provident fund, employee

state insurance plan scheme, gratuity scheme/trusts, leave

encashment, superannuation scheme, compensated

absences, unavailed leave scheme or any other special

scheme(s) or fund(s) or trust(s), provisions for benefits

created or existing, if any, for benefit of staff / workmen /

employees of the Transferor Companies are concerned, upon

coming into effect of the Scheme, the Transferee Company

shall stand substituted for all the ies for allTransferor Compan

purposes whatsoever, related to the administration or

operation of such scheme(s) or fund(s) or trust(s) and intent

that all rights, duties, powers and obligation(s) of the

Transferor Companies in relation to such scheme(s) or fund(s)

or trust(s) shall become those of the Transferee Company. It is

clarified that the employment of employees of the Transferor

Companies will be treated as having been continuous for the

purpose of the aforesaid scheme(s) or fund(s) or trust(s)

including for the purposes of payment of any retrenchment

compensation and other terminal benefits. The Transferee

Company shall file relevant intimations with the concerned

Governmental and Registration Authorities who shall take the

same on record and endorse the name of the Transferee

Company for the Transferor Companies. Upon this Scheme

becoming effective, all contributions to such scheme(s) or

fund(s) or trust(s) created or existing for the benefit of such

employees of the Transferor Companies shall be made by the

Transferee Company in accordance with the provisions of

such scheme(s) or fund(s) or trust(s) and Applicable Law(s).

15. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

15.1 Subject to other provisions contained in this Scheme, all

contracts, deeds, understandings, bonds, guarantees,

agreements, instruments and writings and benefits of

whatsoever nature, if any, to which any of the Transferor

Companies are a party and are subsisting or having effect on

the Effective Date, shall remain in full force and effect against

or in favour of the Transferee Company and may be enforced

by or against the Transferee Company as fully and effectually

as if, instead of the Transferor Companies, the Transferee

Company had been a party thereto or beneficiary or oblige

thereto or thereunder.

15.2 Without prejudice to the generality of the foregoing, it is

clarified that upon this Scheme becoming effective and with

effect from the Appointed Date, all consents, agreements,

permissions, all statutory or regulatory licences, certificates,

insurance covers, clearances, authorities, power of attorney

given by, issued to or executed in favour of the Transferor

Companies or any instrument of whatsoever nature including

various incentives, subsidies, schemes, special status and

other benefits or privileges enjoyed or availed by any of the

Transferor Companies, granted by any Governmental or

Registration Authorities, or by any other person, shall stand

transferred to the Transferee Company as if the same were

originally given by, issued to or executed in favour of the

Transferee Company and the Transferee Company shall be

bound by the terms thereof, the obligations and duties

thereunder, and the rights and benefits under the same shall

be available to the Transferee Company.

15.3 All resolutions of the Transferor Companies which are valid

and subsisting on the Effective Date, shall continue to be valid

and subsisting and be considered as resolutions of the

Transferee Company and if any such resolutions have any

upper monetary or any other limits imposed under provisions

of the Act, then the said limits shall apply mutatis mutandis to
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books of accounts and records of the Transferee Company for

the reduction of any assets or liabilities, as the case may be

20.4 In case of any differences in accounting policies between both

the Transferor Companies and the Transferee Company, the

accounting policies followed by the Transferee Company shall

prevail and the difference will be adjusted in the 'retained

earnings' in the books of the Transferee Company.

20.5 The investments in the share capital of Transferor Companies

shall stand cancelled and any excess of Assets over Liabilities

or Liabilities over Assets transferred to the Transferee

Company would be recorded as 'Capital Reserve' in the books

of the Transferee Company and would be presented

separately from other capital reserves with disclosure of its

nature and purpose in the notes to the financial statements of

the Transferee Company.

PART E

MISCELLANEOUS PROVISIONS AND CONDITIONALITY

OF THE SCHEME

21. DISSOLUTION OF TRANSFEROR COMPANIES

Pursuant to the Scheme becoming effective, all the Transferor

Companies shall, without any further act or deed, shall stand

dissolved without winding up.

22. APPLICATION TO THE TRIBUNAL

The Companies shall, with all reasonable documents/ annexures

dispatch, make necessary applications/petitions under Sections

230 to 232 of the Act and other applicable provisions of the Act to

the Tribunal for seeking sanction of this Scheme.

23. MODIFICATION OR AMENDMENTS TO THE SCHEME

23.1 Subject to approval by the Tribunal, the Board of each of the

Companies may assent to any modifications/ amendments

including withdrawal/ termination of the Scheme or to any

other conditions or limitations that the Tribunal or any

Governmental and Registration Authority may deem fit to

direct or impose or which may otherwise be considered

necessary, desirable or appropriate by their respective

Boards. Each of the Companies shall authorize their

respective Boards to take all such steps as may be necessary,

desirable or proper to resolve any doubts, difficulties or

questions whether by reason of any directive or order of the

Tribunal or any Governmental and Registration Authority of

any other competent authority or otherwise howsoever arising

out of or by virtue of the Scheme and/or to give effect to and to

implement the Scheme, in part or in whole, and/or any matter

concerned or connected therewith.

23.2 Further, it is clarified that the initial consent of the shareholders

and creditors (both secured and unsecured) of the Companies

to this Scheme shall in itself be deemed to be sufficient to

authorize the operation of the abovementioned clause of this

Scheme and any subsequent alteration would not require a

fresh note of consent from such shareholders and creditors.

24. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

24.1 The approval of the Scheme by the respective requisite

majorities in number and value of the shareholders and/or

creditors (where applicable) of the Companies in accordance

with Sections 230 to 232 of the Act;

24.2 The Scheme being sanctioned by the Tribunal in terms of

Sections 230 to 232 and other relevant provisions of the Act

and the requisite orders of the Tribunal;

19. CLUBBING OF AUTHORIZED SHARE CAPITAL

19.1 Upon the Scheme coming into effect and with effect from the

Appointed Date, the authorized share capital of the Transferor

Companies as on the Effective Date shall stand transferred to

and be added with the authorized share capital of the

Transferee Company. The Transferee Company shall file

necessary application with the ROC along with the Scheme as

sanctioned by the Tribunal, indicating the revised authorized

share capital and pay the prescribed fee due on such increase

in authorized share capital after claiming set off of fee already

paid by the Transferor Companies on their authorized share

capital as per Section 232(3)(i) of the Act. It is further clarified

that the Transferee Company shall not be required to pay any

other additional fees (including fee payable to ROC except as

may be required as per the applicable provisions of the Act) or

stamp duty or any other charges under any Applicable Law(s)

for time being in force.

19.2 Consequent to transfer of the existing authorized share capital

of the Transferor Companies on the Effective Date in

accordance with the aforementioned, Clause V of the

memorandum of association of the Transferee Company shall

be substituted as necessary.

19.3 It is hereby clarified that the consent of shareholders of the

Transferee Company to the Scheme shall be sufficient for

purposes of effecting the amendment in the memorandum of

association and articles of association of the Transferee

Company and that no further resolution under Sections 13, 14

and 61 of the Act and any other applicable provisions of the Act

would be required to be separately passed, nor any additional

registration fee etc. be payable by the Transferee Company.

However, the Transferee Company shall file the amended copy

of its memorandum of association and articles of association

with the RoC within a period of 30 days from Effective(Thirty)

Date and the RoC shall take the same on record.

PART D

ACCOUNTING TREATMENT FOR AMALGAMATION

20. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the Amalgamation of

the Transferor Companies with the Transferee Company shall be

accounted for as per 'Pooling of Interest Method' provided under

Appendix C of the Indian Accounting Standard (Ind AS) 103,

“Business Combinations” prescribed under Section 133 of the Act,

as notified under the Companies (Indian Accounting Standard)

Rules, 2015, as may be amended from time to time such that:

20.1 All the assets including intangible assets in the books of the

Transferor Companies and liabilities of the Transferor

Companies including reserves, shall stand transferred in the

books of account of the Transferee Company at their existing

carrying amounts and in the same form as appearing in such

books of accounts from the beginning of earliest period

presented in the merged financial statements of the Transfer

Company, in accordance with paragraph 9(iii) of Appendix C

of Ind AS 103.

20.2 The identity of the reserves pertaining to the Transferor

Companies, shall be preserved and shall appear in the

merged financial statements of Transferee Company in the

same form in which they appeared in the financial statements

of the Transferor Company and it shall be aggregated with the

corresponding balance appearing in the financial statements

of Transferee Company, in accordance with Appendix C of Ind

AS 103.

20.3 Inter-company balances and dues, if any, between the

Transferor Companies and the Transferee Company shall

stand cancelled and corresponding effect shall be given in the
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the Transferor Companies and the Transferee Company or

their respective shareholders or creditors or employees or any

other person save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any

right, liability or obligation which has arisen or accrued

pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the

Scheme or in accordance with the applicable laws and in such

case, each company shall bear its own costs unless otherwise

mutually agreed.

26.3 The Board of Directors of the Transferor Companies and the

Transferee Company shall be entitled to withdraw this Scheme

prior to the Effective Date.

27. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other

expenses, if any ( ) of the Transferorsave as expressly provided

Companies and the Transferee Company arising out of or incurred

in connection with and implementing this Scheme and matters

incidental thereto shall be borne by the Transferee Company.

28. MISCELLANEOUS

In case any doubt or difference or issue arises between the

Companies or any of their shareholders, creditors, employees or

persons entitled to or claiming any right to any shares in any of the

Companies, as to the construction of this Scheme or as to any

account, valuation or apportionment to be taken or made in

connection herewith or as to any other aspects contained in or

relating to or arising out of this Scheme, the same shall be amicably

settled amongst the Board of the respective Companies, and the

decision arrived at therein shall be final and binding on all

concerned parties.

24.3 Any other sanction or approval of the appropriate authorities

concerned, as may be considered necessary and appropriate

by the respective Boards of Directors of the Transferor

Companies and the Transferee Company being obtained and

granted in respect of any of the matters for which such

sanction or approval is required; and

24.4 Certified copies of the order of the Tribunal sanctioning this

Scheme being filed with the RoC by the Transferor Companies

and the Transferee Company as per the provisions of the Act.

25. WITHDRAWAL OF THE SCHEME

The Transferor Companies and the Transferee Company shall be at

the liberty to withdraw this Scheme at any time as may be mutually

agreed by all the Board of Directors of the Transferor Companies

and the Transferee Company prior to the Effective Date. In such a

case, the Transferor Companies and the Transferee Company shall

bear their own cost or as may be mutually agreed. It is hereby

clarified that notwithstanding anything to the contrary contained in

this Scheme, the Transferor Companies and the Transferee

Company shall not be entitled to withdraw the Scheme unilaterally

without the prior written consent of the other Company(ies).

26. EFFECT OF NON-RECEIPT OF APPROVALS

26.1 In the event of any of the said sanctions and approvals referred

in the Scheme not being obtained and/or complied with and/or

satisfied, this Scheme shall stand revoked, cancelled and be

of no effect, save and except in respect of any act or deed done

prior thereto as is contemplated hereunder or as to any rights

and/ or liabilities which might have arisen or accrued pursuant

thereto and which shall be governed and be preserved or

worked out as is specifically provided in the Scheme or as may

otherwise arise in law.

26.2 In the event of revocation of the Scheme, no rights and

liabilities whatsoever shall accrue to or be incurred inter se to
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow

the business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly, upon

the Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of RASA Autocom

Limited:

ANNEXURE - 3

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RASA

AUTOCOM LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meetingBoard

held on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group

companies engaged in manufacturing auto components and

is the holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses,

to have optimized legal structure of the group with elimination

of multiple legal entities, it is proposed to amalgamate the

above Transferor Companies with their existing business

activities into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural

33



5. Adoption of the report by Board of Directors of RASA Autocom

Limited:

The Board of Directors of RASA Autocom Limited has adopted this

report after noting and considering the information set forth in this

report.

for RASA Autocom Limited

Sd/-

Om Prakash Aggarwal

Director

DIN: 01537211

34

4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly

owned subsidiaries of the Transferee Company, accordingly,

upon the Scheme becoming effective, all the equity shares as held

by the Transferee Company in the Transferor Companies either by

itself or through its subsidiaries / nominees shall stand cancelled

and extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Aluminium

and Ferrous Auto Components Limited:

ANNEXURE - 5

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

ALUMINIUM AND FERROUS AUTO COMPONENTS LIMITED IN

ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,

2013 READ WITH RULE 6(3)(VI) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)

RULES, 2016 IN ITS MEETING HELD ON MONDAY, THE 26 DAY OF
TH

JULY, 2021

1. Background:

Scheme1.1 The proposed Scheme of Amalgamation (“ ”) under

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/sTransferor Company-3

Rico Auto Industries Limited (hereinafter referred to as

“ ”) on a going concern basis.Transferee Company

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

was approved by the Board of Directors of the1.4 The Scheme

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



5. Adoption of the report by Board of Directors of Rico Aluminium

and Ferrous Auto Components Limited:

The Board of Directors of Rico Aluminium and Ferrous Auto

Components Limited has adopted this report after noting and

considering the information set forth in this report.

for Rico Aluminium and Ferrous Auto Components Limited

Sd/-

Rajiv Kumar Miglani

Managing Director

DIN: 06873155

45

4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.
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facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by the

industry as such and more from the impact due to Covid-19

pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Investments

Limited:

ANNEXURE - 7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO

INVESTMENTS LIMITED IN ACCORDANCE WITH SECTION

232(2)(C) OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI)

OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into M/s RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “ ”Transferor Companies

and the Transferor Companies and the Transferee Company

are hereinafter referred to as “ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of Rico Auto Industries Limited.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural
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Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

Effect

Post the Scheme becoming effective, since the

Company will stand dissolved, the Directors

will cease to hold their directorship position(s).

Further, KMPs will also ceased to be KMPs of

the Company and shall continue to act as the

employees of the Transferee Company.

No effect. The Company is direct/ indirect

wholly owned subsidiary of the Transferee

Company. Accordingly, upon the Scheme

becoming effective, the entire share capital of

the Company shall stand cancelled.

Not applicable.



4. Employees

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect. The present employees shall

continue to act as the employees of the

Transferee Company post the Scheme

becomes effective.

Not applicable, as there are no secured

creditors of the company.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, none of the directors or key managerial personnel of the

Company is interested in the proposed amalgamation.

5. Adoption of the report by Board of Directors of Rico

Investments Limited:

The Board of Directors of Rico Investments Limited has adopted this

report after noting and considering the information set forth in this

report.

for Rico Investments Limited

Sd/-

Om Prakash Aggarwal

Managing Director

DIN: 01537211
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Transferee Company will be able to combine infrastructural

facilities such as space, land, plant & machinery, etc., and

optimally utilize the same and house substantial

manufacturing in a single combined entity for proposed

business expansion unlocking growth potential.

2.3 On amalgamation, the combined entity would have improved

financial health and better ability to also raise finances with the

larger asset base and customer network to boost its future

growth.

2.4 With the proposed amalgamation, the combined entity will

overcome operational and production constraints including

availability of workforce/ employees, expertise and

supervision, other common resources, etc., being faced by

the industry as such and more from the impact due to Covid-

19 pandemic which may last for long.

2.5 The amalgamation would result in significant reduction in

multiplicity of legal and regulatory compliances, multiple

record-keeping and cost saving by way of reduction of

overheads, administrative, managerial and other expenditure.

2.6 The amalgamation would result in improved competitive

position of the Transferee Company as a combined entity and

achieving economies of scale.

2.7 Structured, sharper and better management focusing on

holistic growth of the businesses could be achieved by the

proposed amalgamation.

2.8 Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities.

Further, there is no adverse effect of this Scheme on the

directors, key management personnel, promoters, non-

promoter members, creditors and employees of the

Companies and the same would be in the best interest of all

stakeholders.

3. Consideration:

Since, the Transferor Companies are direct or indirect wholly owned

subsidiaries of the Transferee Company, accordingly, upon the

Scheme becoming effective, all the equity shares as held by the

Transferee Company in the Transferor Companies either by itself or

through its subsidiaries / nominees shall stand cancelled and

extinguished. Therefore, there will be no issue and allotment of

shares as consideration by the Transferee Company to the

shareholders of the Transferor Companies upon coming into effect

of the Scheme. The investments in the shares of the Transferor

Companies, appearing in the books of account of Transferee

Company shall, without any further act or deed, stand cancelled.

Consequently, no valuation report is required for the Scheme.

4. Effect of the Scheme on the stakeholders of Rico Auto

Industries Limited:

ANNEXURE - 9

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RICO AUTO

INDUSTRIES LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)

OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(VI) OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 IN ITS MEETING HELD ON

MONDAY, THE 26 DAY OF JULY, 2021
TH

1. Background:

1.1 The proposed Scheme of Amalgamation (“ ”) underScheme

the provisions of sections 230 to 232 of the Companies Act,

2013 (“ ”) provides for Amalgamation of M/s RASA2013 Act

Autocom Limited (hereinafter referred to as “Transferor

Company-1”), M/s Rico Aluminium and Ferrous Auto

Components Limited (hereinafter referred to as “Transferor

Company-2”), M/s Rico Investments Limited (hereinafter

referred to as “ ”) with and into RicoTransferor Company-3

Auto Industries Limited (hereinafter referred to as “Transferee

Company”) on a going concern basis.

For the sake of convenience, Transferor Company 1,

Transferor Company 2 and Transferor Company 3 are

hereinafter collectively referred to as “Transferor

Companies” and the Transferor Companies and the

Transferee Company are hereinafter referred to as

“ ”.Companies

1.2 The Transferor Companies are direct or indirect wholly owned

subsidiaries of the Company.

1.3 The provisions of section 232(2)(c) of the 2013 Act require the

Directors to adopt a report explaining the effect of the Scheme

on Shareholders, Key Managerial Personnel (“ ”),KMP

Promoter and Non-Promoter Shareholders, laying out in

particular the share exchange ratio and specifying any special

valuation difficulties. The said report is required to be

circulated to the shareholders and creditors along with the

notice convening the meeting of shareholders/ creditors.

1.4 Pursuant to the recommendations of the Audit Committee, the

Scheme was approved by the Board of Directors of the

Company (“ ”) vide resolution passed in its meeting heldBoard

on 26 July, 2021, and h
th

aving regard to the aforesaid

provision, the Board took into consideration, , theinter alia

rationale of the Scheme, consideration involved, its impact on

the Company's stakeholders, the financial position of the

Transferor Companies and other documents placed before it.

2. Rational for the Scheme:

2.1 The Transferor Company-1 was engaged in manufacturing of

auto components such as aluminium die casting auto parts,

clutch outer, manifold etc., and also earns income from rental

and investments. Whereas the Transferor Company-2 is

engaged in manufacturing of auto components such as

ferrous die casting parts for transmission and engine such as

case differential, fly wheel, ground sleeve and shaft, retainer

bearing case etc., which supports business of the Transferee

Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the

holding company of Transferor Companies- 1 and 2. The

Transferee Company is a listed company engaged in

manufacturing of auto components two-wheelers and four -

wheelers such as rear and front wheel hubs, clutches, brake

systems, engine housings, crank housings, and transmission

parts etc. Accordingly, to leverage the existing strength and

capabilities of group entities engaged in similar businesses, to

have optimized legal structure of the group with elimination of

multiple legal entities, it is proposed to amalgamate the above

Transferor Companies with their existing business activities

into the Transferee Company.

2.2 With the proposed amalgamation, the merged entity, i.e., the

Sl. Particulars

No.

1. Directors / Key

Managerial

Personnel (KMP)

2. Promoter

Shareholders

3. Non-promoter

Shareholders

4. Employees

Effect

No effect. There will be no change in the

Directors / KMP of the Transferee Company

pursuant to the Scheme.

No effect. There will be no change in the

shareholding of Promoter / Promoter Group of

the Transferee Company pursuant to the

Scheme.

No effect. There will be no dilution in their

shareholding in the Transferee Company as

there will be no issuance of shares by the

Transferee Company pursuant to the Scheme.

No effect. The present employees shall

continue to act as the employees post the

Scheme becomes effective.
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5. Adoption of the report by Board of Directors of Rico Auto

Industries Limited:

The Board of Directors of Rico Auto Industries Limited has adopted

this report after noting and considering the information set forth in

this report.

for Rico Auto Industries Limited

Sd/-

Arvind Kapur

Chairman, CEO & Managing Director

DIN: 00096308

5. Secured

Creditors

6. Unsecured

Creditors

7. Depositors /

Debenture

holders /

Deposit Trustee/

Debenture

Trustee

No effect.

No effect, the Scheme will not have any

adverse effect on the unsecured creditors and

the Scheme becoming effective, the assets of

the Company will be sufficient to discharge its

liabilities.

Not applicable, as the Company has neither

issued any debentures not accepted deposit

from any person.

Further, the directors and key managerial personnel of the

Company shall be deemed to be concerned / interested in the

Scheme only to the extent of their shareholding in the Transferee

Company and/ or to the extent the said directors or key managerial

personnel are partners, directors, members of the companies,

firms, association of persons, body corporate and / or beneficiary

of trust, who hold shares in any of the said companies.
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CA (CAA) No.43/Chd/Hry/2021

THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

(through web-based video conferencing platform)

CA (CAA) No.43/Chd/Hry/2021
(1st Motion)

Under Sections 230 to 232 and
other applicable provisions of
the  Companies Act, 2013 read
with Rule 3 and 18 of the
Companies (Compromises,
Arrangements and
Amalgamation) Rules, 2016

IN THE MATTER OF SCHEME OF AMALGAMATION OF:

1. RASA Autocam Limited
having its registered office at
38. K.M. Stone, Delhi – Jaipur Highway,
Village Khandsa, C/o Rico Auto Industries Limited,
Gurugram – 12200, Haryana
CIN: U74120HR2007PLC037192’

….Applicant No.1/Transferor Company No.1

2. Rico Aluminium And Ferrous Auto Components Limited
having its registered office at
38. K.M. Stone, Delhi – Jaipur Highway,
Village Khandsa, Gurugram – 122001, Haryana
CIN: U34300HR2008PLC037956

….Applicant No.2/Transferor Company No.2

3. Rico Investments Limited
having its registered office at
38. K.M. Stone, Delhi – Jaipur Highway,
Village Khandsa, Gurugram – 122001, Haryana
CIN: U65923HR2015PLC054211

….Applicant No.3/Transferor Company No.3
And

4. Rico Auto Industries Limited
having its registered office at
38. K.M. Stone, Delhi – Jaipur Highway,
Village Khandsa, Gurugram – 122001, Haryana
CIN: L34300HR1983PLC023187

….Applicant No.4/Transferee Company

Order delivered on: 06.01.2022

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)
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Present through Video Conferencing : -
For the Applicant Companies:  Mr. G.S. Sarin, Practising Company Secretary

Per: Subrata Kumar Dash, Member (Technical)

ORDER

This is a joint First Motion Application filed by Applicant Companies

namely; RASA Autocam Limited (Applicant No.1/Transferor Company No.1),

Rico Aluminium And Ferrous Auto Components Limited (Applicant

No.2/Transferor Company No.2), Rico Investments Limited (Applicant

No.3/Transferor Company No.3) and Rico Auto Industries Limited (Applicant

No.4/Transferee Company) under Section 230-232 of Companies Act, 2013 (the

Act) and other applicable provisions of the Act read with Rule 3 and 18 of the

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the

Rules) in relation to the Scheme of Amalgamation between the Applicant

Companies. The said Scheme is also attached as Annexure-A of the

Application.

2. It is submitted that the Applicant Companies have prayed for dispensing

with the requirement of convening meetings of the Equity Shareholders and

Secured Creditors of the Applicant No.1, No.2 & No.3 and Unsecured Creditors

of Applicant No.3. It is further prayed for calling and convening the meetings of

the Equity Shareholders and Secured creditors of the Applicant No.4 and

Unsecured Creditors of Applicant No.1, No.2 and No.4.

3. The Applicant No.1 to 4 are presently engaged in the business of

manufacturing, assembling, buying, selling, exporting, importing and dealing in

wholesale and in retail in Automobile Parts, Two-Wheeler Parts, Passenger Car
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Parts, Tractor Parts, Auto Electronic and Electrical Parts and Engineering items

and assemblies etc.

4. It is submitted that the registered offices of the Applicant Companies are

situated in the State of Haryana and, therefore, the jurisdiction of all the applicant

companies lies with this Tribunal.

5. The rationale of the Scheme is given below:-

i. The Transferor Company-1 was engaged in manufacturing of auto

components such as aluminium die casting auto parts, clutch outer,

manifold etc., and also earns income from rental and investments.

Whereas the Transferor Company-2 is engaged in manufacturing of

auto components such as ferrous die casting parts for transmission

and engine such as case differential, flywheel, ground sleeve and

shaft, retainer bearing case etc., which supports business of the

Transferee Company. The Transferor Company-3 is an investment

company having investment in the shares of group companies

engaged in manufacturing auto components and is the holding

company of Transferor Companies-1 and 2. The Transferee Company

is a listed company engaged in manufacturing of auto components

two-wheelers and four-wheelers such as rear and front wheel hubs,

clutches, break systems, engine housings, crank housings, and

transmission parts etc. Accordingly, to leverage the existing strength

and capabilities of group entities engaged in similar businesses, to

have optimised legal structure of the group with elimination of multiple

legal entities, it is proposed to amalgamate the above Transferor

Companies with their existing business activities in the Transferee

Company.
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ii. With the proposed amalgamation, the merged entity, i.e., the

Transferee Company will be able to combine infrastructural facilities

such as space, land, plant and machinery, etc., and optimally utilise

the same and house substantial manufacturing in a single combined

entity for propose business expansion unlocking growth potential.

iii. On amalgamation, the combined entity would have improved financial

health and better ability to also raise finances with the largest asset

base and customer network to boost its future growth.

iv. With the proposed amalgamation, the combined entity will overcome

operational and production constraints including availability of

workforce/employees, expertise and supervision, other common

resources, etc., being faced by the industry as such and more from the

impact due to Covid-19 pandemic which may last for long.

v. The amalgamation would result in significant reduction in multiplicity of

legal and regulatory compliances, multiple record-keeping and cost

saving by way of reduction of overheads, administrative, managerial

and other expenditure.

vi. The amalgamation would result in improved competitive position of the

Transferee Company as a combined entity and achieving economies

of scale.

vii. Structured, sharper and better management focusing on holistic

growth of the businesses could be achieved by the proposed

amalgamation.

viii. Concentrated effort and focus by the management to grow the

business by eliminating duplicative communication and burdensome

co-ordination efforts across multiple entities.
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6. It is stated that the Board of Directors of all the Applicant Companies in

their respective meetings held on 26.07.2021 have considered and approved the

Scheme of Amalgamation subject to sanctioning of the same by this Tribunal.

The copy of the Board Resolutions of the Applicant No.1, Applicant No.2,

Applicant No.3 and Applicant No.4 are at Annexures B3, C3, D3 and E3

respectively of the application. The Applicant Companies have authorized

Mr. Om Prakash Aggarwal, Mr. Rakesh Kumar Sharma, Mr. B.M. Jhamb, Mr.

Sanjeev Garg, Mr. Jagdish Chand Dwivedi and Mr. S. Kartik, to do all acts and

deeds and things in relation to the Scheme. The affidavits of Mr. Jagdish Chand

Dwivedi, Mr. Sanjeev Garg, Mr. Om Prakash Aggarwal and Mr. B.M. Jhamb, on

behalf of all the Applicant Companies have been filed in support of contents of

the application for seeking appropriate orders/directions.

7. The Appointed Date of the Scheme is 01.04.2021 as mentioned in the

Clause 4.4 of Scheme of Amalgamation attached as Annexure-A of the

application.

8. It is stated that all the Applicant Companies have filed the audited financial

statements as on 31.03.2021 at Annexure-B2, C2, D2 and E2 respectively of the

application.

9. It is submitted that no investigation or proceedings are pending under the

provisions of the Companies Act, 2013, against any of the Applicant Companies.

10. It is further submitted that the Scheme does not provide for any corporate

debt restructuring with any of the secured and unsecured creditors of the

Applicant Companies.

11. It is submitted that in pursuance of the proviso to Sec. 230 (7) and Section

232 (3) of the Act, the Applicant Companies have filed the certificate dated
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03.09.2021 issued by Statutory Auditors of Applicant Companies certifying that

the Scheme is in compliance with the Accounting Standards under Section 133

of the Act is at Annexure-B7, C7, D7 and E7 respectively of the application.

12. It is submitted by the learned counsel that the Scheme (Annexure-A) also

takes care of the interests of the staff/workers and employees of the Applicant

Companies. It is stated in Clause 14.1 of the Scheme that upon coming into

effect of this Scheme:

a) All staff, workmen and employees who are in employment of the

Transferor Companies on the Effective Date shall become the staff,

workmen and employees of the Transferee Company with the effect

from the Appointed Date on the basis that:

(i) their employment shall be deemed to have been continuous and

not interrupted by reasons of the said transfer; and

(ii) the terms and conditions of their employment after such transfer

shall not in any way be less favourable to them than those

applicable to them immediately preceding the said transfer.

13. It is stated that the Applicant No.1, Applicant No.2 and Applicant No.3 are

public limited company and are not listed in any stock exchange in India and the

companies does not have any other specific sectoral regulator other than Central

Government through Regional Director, Registrar of Companies, Official

Liquidator and Income Tax Authorities. The aforesaid affidavits duly signed by

the authorised representative of the respective applicant companies are attached

as Annexure-F of the application. It is also deposed by the authorised

representative of the Applicant No.4 that it is a public limited company having

shares listed on BSE and National Stock Exchange and accordingly SEBI is a

sectoral regulator. The Applicant No.4 has not accepted any deposit from the
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public and is not registered under NBFC and has no other specific sectoral

regulator other than Central Government through Regional Director, Registrar of

Companies, Official Liquidator and Income Tax Authorities. The aforesaid

affidavit is attached as Annexure-G of the application.

14. It is further submitted that since the Transferor Companies are directly or

indirectly wholly owned subsidiaries of the Transferee Company, as all the equity

shares are held by the Transferee Company in the Transferor Companies either

by itself or through its subsidiaries. Accordingly, there will be no issuance and

allotment of equity shares of the Transferee Company to the shareholders of the

Transferor Companies.

15. The Applicant Companies has furnished the following documents:-

i. List of Secured and Unsecured Creditors of Applicant Company 1 duly

certified by the Statutory Auditors (Annexure- B5 and B6 respectively of

the application).

ii. List of Secured and Unsecured Creditors of Applicant Company 2 duly

certified by the Statutory Auditors (Annexure- C5 and C6 respectively of

the application).

iii. List of Secured and Unsecured Creditors of Applicant Company 3 duly

certified by the Statutory Auditors (Annexure- D5 and D6 respectively of

the application).

iv. List of Secured and Unsecured Creditors of Applicant Company 4 duly

certified by the Statutory Auditors (Annexure- E5 and E6 respectively of

the application).

v. Certificates of Statutory Auditors to the effect that Accounting treatment

proposed in the Scheme is inconformity with Section 133 of Companies

Act, 2013 (Annexure-B7, C7, D7 and E7 respectively of the application).
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vi. Audited Financial Statement as on 31.03.2021 (Annexure-B2, C2, D2

and E2 respectively of the application).

16. The Applicant No.1/Transferor Company i.e. RASA Autocom Limited CIN:

U74120HR2007PLC037192 is a public limited company incorporated under the

Companies Act, 1956 on 05.09.2007. The Memorandum of Association and

Articles of Association are attached as Annexure-B1 of the application. The

Authorised Share Capital of the Applicant No.1/Transferor Company is

₹46,00,00,000/- divided into 4,60,00,000 Equity Shares of ₹10/- each. The

present Issued, Subscribed and Paid-up Capital of the Company is

₹41,00,00,000/- divided into 4,10,00,000 Equity Shares of ₹10/- each.

17. The Applicant No.2/Transferor Company i.e. Rico Aluminium and Ferrous

Auto Components Limited CIN: U34300HR2008PLC037956 is a public limited

company incorporated under the Companies Act, 1956 on 27.05.2008. The

Memorandum of Association and Articles of Association are attached as

Annexure-C1 of the application. The Authorised Share Capital of the Applicant

No.2/Transferor Company is ₹50,00,00,000/- divided into 5,00,00,000 Equity

Shares of ₹10/- each. The present Issued, Subscribed and Paid-up Capital of the

Company is ₹46,05,00,000/- divided into 4,60,50,000 Equity Shares of ₹10/-

each.

18. The Applicant No.3/Transferor Company i.e. Rico Investments Limited

CIN: U65923HR2015PLC054211 is a public limited company incorporated under

the Companies Act, 2013 on 07.01.2015. The Memorandum of Association and

Articles of Association are attached as Annexure-D1 of the application. The

Authorised Share Capital of the Applicant No.3/Transferor Company is

₹120,00,00,000/- divided into 12,00,00,000 Equity Shares of ₹10/- each. The
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present Issued, Subscribed and Paid-up Capital of the Company is

₹118,70,00,000/- divided into 11,87,00,000 Equity Shares of ₹10/- each.

19. The Applicant No.4/Transferee Company i.e. Rico Auto Industries

Limited CIN: L34300HR1983PLC023187 is a public limited company

incorporated under the Companies Act, 1956 on 07.03.1983. The Applicant

No.4/Transferee Company is a listed company. The Memorandum of Association

and Articles of Association are attached as Annexure-E1 of the application. The

Authorised Share Capital of the Applicant No.4/Transferee Company is

₹49,00,00,000/- divided into 49,00,00,000 Equity Shares of ₹1/- each and

50,00,000 Preference Shares of ₹10/- each. The present Issued, Subscribed and

Paid-up Capital of the Company is ₹13,52,85,000/- divided into 13,52,85,000

Equity Shares of ₹1/- each.

20. The Applicant Companies have furnished the details of the Shareholders.

Secured Creditors and Unsecured Creditors as follow:

Name of the
Applicant
Companies

Shareholders
along with their

consent on
affidavit

Creditors along with their consents on
affidavit

Equity
Shareholders

Consents
submitted on

affidavit

Secured
Creditors

Consents
submitted on
affidavit

Unsecured
Creditors

Consents
submitted on
affidavit

Applicant No.1 7 100% Nil NA 22 Nil

Applicant No.2 7 100% Nil NA 377 Nil

Applicant No.3 7 100% Nil NA Nil NA

Applicant No.4 75,280 Nil 10 Nil 1184 Nil

21. It is pleaded that all Equity Shareholders of the Applicant No.1 have given

their consents by way of affidavit to the Scheme and the same are part of

Annexure B4 of the application. The list of Secured and Unsecured Creditors of

Applicant No.1 duly certified by the Statutory Auditor are attached as Annexure
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B5 and B6 respectively of the application. As per Certificate dated 27.08.2021

issued by the Statutory Auditor of the Applicant No.1, there are Nil Secured

Creditors and 22 (Twenty Two) Unsecured Creditors as on 31.07.2021.

22. It is submitted that all Equity Shareholders of the Applicant No.2 have

given their consents by way of affidavit to the Scheme and the same are part of

Annexure C4 of the application. The list of Secured and Unsecured Creditors of

Applicant No.2 duly certified by the Statutory Auditor are attached as Annexure

C5 and C6 respectively of the application. As per Certificate dated 27.08.2021

issued by the Statutory Auditor of the Applicant No.2, there are Nil Secured

Creditors and 377 (Three Hundred Seventy Seven) Unsecured Creditors as on

31.07.2021.

23. It is averred that all Equity Shareholders of the Applicant No.3 have given

their consents by way of affidavit to the Scheme and the same are part of

Annexure D4 of the application. The list of Secured and Unsecured Creditors of

Applicant No.3 duly certified by the Statutory Auditor are attached as Annexure

D5 and D6 respectively of the application. As per Certificate dated 27.08.2021

issued by the Statutory Auditor of the Applicant No.3, there are Nil Secured

Creditors and Nil Unsecured Creditors as on 31.07.2021.

24. It is further submitted that as per the Certificate dated 27.08.2021 issued

by the Statutory Auditor, there are 75,280 Equity Shareholders of the Applicant

No.4 which is attached as Annexure E4 of the application. The list of Secured

and Unsecured Creditors of Applicant No.4 duly certified by the Statutory Auditor

are attached as Annexure E5 and E6 respectively of the application. As per

Certificate dated 16.09.2021 issued by the Statutory Auditor of Applicant No.4,

there are 10 (Ten) Secured Creditors and 1184 (One Thousand One Hundred

and Eighty Four) Unsecured Creditors as on 31.07.2021.
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25. This Bench has decided the issue of dispensation of meeting of

shareholders in the cases of: CA (CAA) No.2/Chd/Hry/2021 Goibibo Group

Private Limited & Ors. dated 23.12.2021; CA No.189/2021 & CA (CAA)

No.41/Chd/Pb/2021 G.N.A Transmissions Pvt. Ltd. & Ors. dated 23.12.2021;

and CA (CAA) No.35/Chd/Hry/2021 NAM Estates Private Limited dated

23.12.2021. In the aforementioned orders, after discussing the differing views of

coordinate Benches, this Bench has followed the decisions of the Hon’ble

NCLAT in DLF Phase-IV Commercial Developers Limited and Others with

DLF Limited, (Company Appeal (AT) No.180 of 2019) dated 19.08.2019 and

Alovera Tradelink Pvt. Limited and Others Vs. Ostwal Physchem (India)

Limited in Company Appeal (AT) No.178/2019 decided on 06.08.2019 on this

issue and has held that “depending on the facts and circumstances of each case,

the NCLT has the powers to dispense with the meetings of shareholders and

others by using judicial discretion”.

26. Accordingly, the directions of this Bench in the present case are as

under:-

I. In relation to Applicant No.1/Transferor Company No.1:

a. The meetings of the Equity Shareholders is dispensed with keeping in

view the shareholding and ownership pattern of the company and the fact

that the consents by way of affidavits have been received;

b. Since, there are no Secured Creditors in the Applicant No.1. Therefore,

there is no scope for any meeting;

c. The meeting of the Unsecured Creditors is to be convened as prayed for

on 02.04.2022 at 10:00 AM through Video Conferencing with facility of

remote e-voting, subject to notice of meeting being issued. The quorum of
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the meeting of the unsecured creditors shall be 9 in number or  40% in

value of the unsecured creditors;

II. In relation to Applicant No.2/Transferor Company No.2

a. The meetings of the Equity Shareholders is dispensed with keeping in

view the shareholding and ownership pattern of the company and the fact

that the consent by way of affidavits has been received;

b. Since, there are no Secured Creditors in the Applicant No.2. Therefore,

there is no scope for any meeting;

c. The meeting of the Unsecured Creditors is to be convened as prayed for

on 02.04.2022 at 12:30 PM through Video Conferencing with facility of

remote e-voting, subject to notice of meeting being issued. The quorum of

the meeting of the unsecured creditors shall be 151 in number or  40% in

value of the unsecured creditors;

III. In relation to Applicant No.3/Transferor Company No.3 :

a. The meetings of the equity shareholders is dispensed with keeping in view

the shareholding and ownership pattern of the company and the fact that

the consents by way of affidavits have been received;

b. Since, there are no Secured Creditors in the Applicant No.3. Therefore,

there is no scope for any meeting;

c. Since, there are no Unsecured Creditors in the Applicant No.3. Therefore,

there is no scope for any meeting;

IV. In relation to Applicant No.4/Transferee Company:

a. The meetings of the Equity Shareholders is to be convened as prayed for

on 03.04.2022 at 12:30 PM through Video Conferencing with facility of

remote e-voting, subject to notice of meeting being issued. The quorum of
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the meeting of the equity shareholders shall be 30,112 in number or  40%

in value of the equity shareholders;

b. The meeting of the Secured Creditors is to be convened as prayed for on

03.04.2022 at 10:00 AM through Video Conferencing with facility of

remote e-voting, subject to notice of meeting being issued. The quorum of

the meeting of the secured creditors shall be 4 in number or  40% in value

of the unsecured creditors;

c. The meeting of the Unsecured Creditors is to be convened as prayed for

on 02.04.2022 at 2:30 PM through Video Conferencing with facility of

remote e-voting, subject to notice of meeting being issued. The quorum of

the meeting of the unsecured creditors shall be 474 in number or  40% in

value of the unsecured creditors;

V. In case the required quorum as noted above for the meetings is not

present at the commencement of the meeting, the meeting shall be

adjourned by 30 minutes and thereafter the persons present and voting

shall be deemed to constitute the quorum.

VI. Aashish Chopra, Senior Advocate, office address #112, Sector 16-A,

Chandiagrh-160015, Mobile No. +91-172-2540434, 2770434, +91-

9815322112, email id:aashish@aachopra.com, is appointed as the

Chairperson for the meeting to be called under this order. An amount of

₹2,00,000/- (Rupees Two Lakhs Only) be paid for his/her services as the

Chairperson.

VII. Mr. Raghav Kakkar, Advocate, R/o 246 K, Ground Floor, Omaxe, Phase-

1, New Chandigarh 140901, Mobile No.7677555550, e-mail id:

raghav.kakkar@kakkarchambers.co.in, is appointed as the Alternate

Chairperson for the meeting to be called under this order. An amount of
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₹1,50,000/-(Rupees One Lakh Fifty Thousand Only) be paid for his/her

services as the Alternate Chairperson.

VIII. Rahul Jogi, Advocate, address: 1526, Sector 18D, Chandigarh-160018,

Mobile No.9990540888, email id: csrahuljogi@gmail.com, is appointed as

the Scrutinizer for the above meeting to be called under this order. An

amount of ₹1,00,000/- (Rupees One Lakh Only) be paid for his/her

services as the Scrutinizer.

IX. The fee of the Chairperson, Alternate Chairperson and Scrutinizer and

other out of pocket expenses for them shall be borne jointly by the

Applicant No.1, Applicant No.2 and Applicant No.4.

X. It is further directed that individual notices of the said meetings shall be

sent by the Applicant No.1, Applicant No.2 and Applicant No.4 through

registered post or speed post or through courier or e-mail, 30 days in

advance before the schedule date of meeting, indicating the day, date, the

place and time as aforesaid, together with a copy of the Scheme, copy of

explanatory statement as discussed in paras 4 of this order required to be

sent under the Companies Act, 2013 and the applicable Rules and any

other documents as may be prescribed under the Act shall also be duly

sent with the notice.

XI. It is further directed that along with the notices, Applicant No.1, Applicant

No.2 and Applicant No.4 shall also send, statements explaining the effect

of the scheme on the creditors, key managerial personnel, promoters and

non-promoter members etc. along with effect of the amalgamation on any

material interests of the Directors of the Company or the debenture

trustees, if any, as provided under sub-section 3 of Section 230 of the Act.
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XII. It is also directed that the provisional accounting statement of Applicant

No.1, Applicant No.2, Applicant No.3 and Applicant No.4 as on 30.09.2021

or as on a subsequent date be also circulated for the aforesaid meeting in

terms of Section 232 (2) (e) of the Act.

XIII. That the Applicant No.1, Applicant No.2 and Applicant No.4 shall publish

advertisement with a gap of at least 30 clear days before the aforesaid

meeting, indicating the day, date and place and the time of meeting as

aforesaid, to be published in “Financial Express” (English, Delhi NCR

Edition) and “Financial Express” (Hindi, Delhi NCR Edition). It be stated

in the advertisement that the copies of “Scheme”, the Explanatory

Statement required to be published pursuant to Section 230 to 232 of the

Act. The Applicant No.1, Applicant No.2, and Applicant No.4 shall also

publish the notice on its website, if any.

XIV. It shall be the responsibility of the Applicant No.1, Applicant No.2 and

Applicant No.4 to ensure that the notices are sent under the signature and

supervision of the authorized representative of the company on the basis

of Board resolutions and that they shall file their affidavits in the Tribunal

at least ten days before the date fixed for the meeting.

XV. Voting shall be allowed on the “Scheme” through electronic means which

will remain open for a period as mandated under Clause 8.3 of Secretarial

Standards on General Meetings to the Applicant No.1, Applicant No.2 and

Applicant No.4 under the Act and the Rules framed thereunder.

XVI. The Scrutinizer’s report will contain his/her findings on the compliance to

the directions given in Para X to XV above.

XVII. The Chairperson shall be responsible to report the result of the meeting to

the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies
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(Compromises, Arrangements and Amalgamations) Rules, 2016 within 7

(seven) days of the conclusion of the meeting. He would be fully assisted

by the authorized representative/Company Secretary of the Applicant

No.1, Applicant No.2 and Applicant No.4 and the Scrutinizer, who will

assist the Hon’ble Chairperson and Alternate Chairperson in preparing

and finalizing the report.

XVIII. The Applicant No.1, Applicant No.2 and Applicant No.4 shall individually

and in compliance of sub-section (5) of Section 230 of the Act and Rule 8

of Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 send notices in Form No. CAA-3 along with copy of the Scheme,

Explanatory Statement and the disclosures mentioned in Rule 6 of the

“Rules” to (i) Central Government through the Regional Director (Northern

Region), Ministry of Corporate Affairs, New Delhi (ii) Registrar of

Companies, NCT of Delhi & Haryana (iii) Official Liquidator; (iv) Security

Exchange Board of India (SEBI), (v) National Stock Exchange (NSE), (vi)

Bombay Stock Exchange (BSE) and (vii) Income Tax Department through

the Nodal Officer – Principal Commissioner of Income Tax, NWR, Aayakar

Bhawan, Sector 17-E, Chandigarh by mentioning the PAN number of the

Applicant Companies; and such other Sectoral Regulator(s) governing the

business of the Applicant No.1, Applicant No.2, Applicant No.3 and

Applicant No.4, if any, stating that representation, if any, to be made by

them shall be sent to the Tribunal within a period of 30 days from the date

of receipt of such notice and copy of such representation shall be

simultaneously sent to the concerned companies, failing which it shall be

presumed that they have no objection to the proposed Scheme.
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XIX. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by any

creditor or member/shareholder entitled to attend the meeting as

aforesaid.

XX. The authorized representative of the Applicant No.1, Applicant No.2 and

Applicant No.4 shall furnish an affidavit of service of notice of meeting and

publication of advertisement and compliance of all directions contained

herein at least a week before the proposed meeting.

XXI. All the aforesaid directions are to be complied with strictly in accordance

with the applicable laws including forms and formats contained in the

Rules as well as the provisions of the Companies Act, 2013 by the

Applicant No.1, Applicant No.2 and Applicant No.4.

XXII. While moving the application for second motion in case the Scheme is

approved in the respective meetings by the requisite majority, the

applicant-company at the time of second motion shall also file the financial

statements upto 30.09.2021 or later.

27. With the aforesaid directions, this First Motion Petition stands disposed of.

A copy of this order be supplied to the learned counsel for the Applicant

Companies who in turn shall supply a copy of the same to the Chairperson,

Alternate Chairperson and the Scrutinizer immediately.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

January 06, 2022
AV




