
REGD. & CORP. OFFICE : 38 KM STONE, DELHI-JAIPUR HIGHWAY, GURUGRAM - 122001, HARYANA (INDIA)  

EMAIL : rico@ricoauto.in   WEBSITE : www.ricoauto.in  TEL. : +91 124 2824000  FAX : +91 124 2824200   
CIN : L34300HR1983PLC023187 

RAIL:SEC:2023 April 29, 2023

BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
Mumbai - 400001 

Scrip Code – 520008 

National Stock Exchange of India Limited 
Exchange Plaza,  
5th Floor, Plot No.C/1, G Block 
Bandra-Kurla Complex, Bandra (E)  
Mumbai - 400 051 

Scrip Code - RICOAUTO 

Sub:  Disclosure under Regulation 30 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 – Approval of Scheme of Amalgamation – 
Further update 

Dear Sir, 

This is further to the various disclosures made by the Company on the captioned subject. We 
wish to inform you that: 

a) The Scheme of Amalgamation for merger of Wholly Owned Subsidiary Companies 
namely (a) Rasa Autocom Limited (RASA); (b) Rico Aluminium and Ferrous Auto 
Components Limited (RAFA); and (c) Rico Investments Limited (RIL) with Rico Auto 
Industries Limited was approved by the Hon’ble National Company Law Tribunal, 
Chandigarh Bench, (‘NCLT – Chandigarh’) and formal order filed with ROC on 29th April, 
2023. (Copy of order enclosed as Annexure-A)

b) The Scheme of Amalgamation for merger of Rico Castings Limited with our Step-down 
Subsidiary Company Rico Jinfei Wheels Limited was approved by the Hon’ble National 
Company Law Tribunal, Chandigarh Bench, (‘NCLT – Chandigarh’) and formal order 
filed with ROC on 10th March, 2023. (Copy of order enclosed as Annexure-B)

c) Accordingly, the Schemes have become effective.

d) Appointed date of the Scheme is 1st April, 2021.

We request you to take the same on record. 

Thanking you, 

Yours faithfully, 
for Rico Auto Industries Limited 

B.M. Jhamb
Company Secretary
FCS : 2446

Encl : As above 
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NATIONAL COMPANY LAW TRIBUNAL

CHAIIDIGARII BENCH
CORPORATE BHAWAI\, PLOT NO.4-B

GROUND FLOO& SECTOR 27-B, MADITYA MARG,
CHANDIGARII-1600I9

,^,".....1!.1.?J

CP (CAA) No. 3U ChdIHry 12022

Under Sections 230 to 232 of the

Companies Ac! 2013 and Rules

15 and 18 of Companies
(Compromises, Arrangements
and Amalgamations) Rules,

2016

To

In the matter of Scheme of Amalgamation amongst:

1. RASA Autocom Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Village Khandsa,

C/O Rico Auto lndustries Limited, Gurugram-122001, Haryana

CIN : U74 1 20HR2 OOTPLCO3T 1 92

PAN: AADCR7077C

Transferor Company No.1/ Petitioner Company No. 1

2. Rico Aluminium end Ferrous Auto Components Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Village Khandsa,

Gurugram- 122001 , Haryana

CIN: U34300HR2008PLC037956

PAN: AAECROO10L

... Transferor Company No.2/ Petitioner Company No. 2

3. Rico Investments Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Village Khands4

Gurugram- I 2200 1, Haryana

CIN: U65923HR201 5PLC05421 I
PAN: AAHCRl522J

CP (CAA) No. 31/Chdl@l2022

No.NCLT/Reg. tflo /2023t -.Y..9......

&_

ANNEXURE-A



... Transferor Company No. 3/ Petitionsr Company No. 3

with

4. Rico Auto Industries Limited
with its registered office at

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

CIN: L34300HRI 983PLC023 I 87

PAN: AAACR8724R

... Transferee Company/ Petitioner Company No. 4

Please find enclosed herewith formal order as per Form No. CAA 7 of Companies

(Compromises, Arrangements and Amalgamation) Rules, 2016 containing the directions of

the Hon'ble National Company Law Tribunal, Chandigarh for compliance in terms of order

dated 30.03.2023.

2-o'6q. ?)
(P.I( Tiwari)
Assistant Registrar
For Registrar

CP (CAA) No. 3 | lOhdl@ 12022



To

FORMNo. CAA.7

@ursuant to section 232 and rule 20)

Before the Netional Company Law Tribunal,
Chandigarh Bench, Chandigarh

CP (CAA) No. 3UChdlllry2022

Under Sections 230 to 232 olthe
Companies Ac! 2013 and Rules

15 and 18 of Companies
(Compromises, Arrangements

and Amalgamations) Rules,

2016

In the matter of Scheme of Amalsemation amonsst:

1. RASA Autocom Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Village Khandsa,

C/O Rico Auto lndustries Limited, Gurugram-122001, Haryana

CN : U74 1 20HR2 N7PLC037 192

PAN: AADCR7077C

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

2. Rico Aluminium snd Ferrous Auto Components Limited
with its registered office al

38 K.M. Stone, Delhi Jaipur Highway, Village Khands4

Gurugram- I 2200 I, Haryana

CIN: U34300HR2008PLC037956

PAN: AAECR0010L
... Transferor Company No.2/ Petitioner Company No. 2

... Transferor Company No. 3/ Petitioner Company No. 3
with

4. Rico Auto Industries Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Gurugram-122001, Haryana
CIN: L34300HRl 983PLC023 I 87

PAN: AAACR8724R

CP (CAA) No. 3llchd/llry/20zz
2- 0'0u,z=

3. Rico Investments Limited
with its registered office at

38 K.M. Stone, Delhi Jaipur Highway, Village Khandsa,

Gurugrarr- 1 2200 1, Haryana

CN: U65923HR2015PLC05421 1

PAN: AAHCR1522J



... Transferee Company/ Petitioner Company No. 4

Upon the above petition coming up for hearing on 30tr March, 2023 and upon

reading the said petition and compliance affidavit submitted by the Counsel for the Petitioner

Companies and hearing Practising Company Secretary for the Petitioner Companis5 and

after carefully perusing the records, the National company Law Tribunal approved the

'scheme' with the clarification that this order should not be construed as an order in any way

granting exemption from payment of stamp duty, taxes or any other charges, if any, paym.ent

is due or required in accordance with law or in respect to any permission/compliance with

any other requtement which may be specifically required under any law.

THIS TRJBUNAL DO FURTHER ORDER:

1. That all the properties, rights and powers ofthe Transferor Companies be transferred,

without further act or deed, to the Transferee Company and accordingly, the same shall

pursuant to Sections 230 to 232 of the Companies Act, 2013, be transferred to and

vested in the Transferee Company for all the estate and interest of the Transferor

Companies but subject nevertheless to all charges now affecting the same;

2. That all the liabilities and duties ofthe Transferor Companies be transferred, without

further act or dee( to the Transferee Company and accordingly the same shall pursuant

to Sections 230 to 232 of the Companies Act, 20 I 3, be transferred to and become the

liabilities and duties of the Transferee Company;

3. That the Appointed Date for the scheme shall be 01.04.2021as specified in the scheme;

4. That the proceedings, if any, now pending by or against the Transferor Companies be

continued by or against the Transferee Company;

5. That the employees of the Transferor Companies shall be transferred to the Transferee

Company in terms of the 'Scheme';

6. That the fee, if any, paid by the Transferor Companies on its authorized capital shall

be set offagainst any fees payable by the Transferee Company on its authorized capital

subsequent to the sanction of the 'Scheme';

7. That the Transferee Company shall file the revised memorandum and articles of

association with the Regishar of Companies, NCT of Delhi & Haryana for the

enhancement of authorized capital of the Transferee Company after setting offthe fees

paid by the Transferor Companies;

CP (CAA) No. 3l lchd/W/2022
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Dated: 30.03.2023
(By the Tribunal) (P.K. Tiwari)

Assistant Registrar
For Registrar
National Company Law Tribunal,
Chandigarh Bench

SCHEDULE OF PROPERTIES

(attachdil:as supplied by the Tran$q:E Company)
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CP (CAA) No. 31/Chd/Hry/2022

Lp

That the Trarsferor Companies are direct or indirect wholly-owned subsidiaries of the

Transferee Company, all the shares along with respective share certificates held by the

Transferee Company and its nominees in the Transferor Companies, shall, without any

further application, act, instnment or deed, stand cancelled and be of no effect on and

from the effective date. Accordingly, there will be no issue and allotnent of equity

shares of the Transferee Company to itself, being the shareholder of the Transferor

Companies;

That the Petitioner Companies shall, within 30 days after the date of receipt of this

order, cause a certified copy ofthis order to be delivered to the Registrar ofCompanies,

NCT of Delhi & Haryana for registration and on such certified copy being so delivered,

the Transferor Companies shall be dissolved without undergoing the process of

winding up. The concerned Registrar of Companies shall place all documents relatrng

to the Transferor Companies registered with him on the fi1e relating to the said

Transferee Company, and the files relating to the Transferor Companies and

Transferee Company shall be consolidated accordingly, as the case may be.

t
t
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Details of Frechold Properties of M/s IIASA Autocom Limitctl (Transferor

1) as on Appointctl Datc i.c. April 01,2021

Company-

Amount (in

-RsJ

Land/ Plot

Area

Land

Marl<

Details of Frechold Propcrtics

6,23,80,2051-20,475 sq.

mtrs.

Land:

Situated at Plot No. 21, Sector-5,

HSIIDC, Phase-II, GC Bawal,

Rewari

Next to

Rico Jinfei

Wheels Ltd.

6598.66 sq.

mtrs,
(Ground &
First Floor)

8,88,3 8,23 8/-

Building:

Situated at Plot No. 21, Sector-5,

HSIIDC, Phase-II, GC Bawa,

Rewari

(i) Ground Floor: 6125.56 sq. mtrs.

First Floor: 473. 1 0 sll . ntrs.
Total

S

No.

Details of Freehokl Propcrties Land

Marl<

Land/ Plot

Area

Amount (in

RsJ

----NrL----

Details of Freehold Propcrtics of M/s Rico Investments Limited (Transfe ror

Company-3) as on Appointcd Date i.c. April 01,2021

S

No.

Dctails of Frcehold P ro pcrtics Land

Marl<

Land/ Plot

Arca

Amount (in
..f{?]--+.

7;,I*sJ-ri

l2APR----NIL----

' For Rasd Autxo tmitcd 'tFor Rico ,A!:ln:iniu;r anrj Ferrous For Rico lnyestrrre
Auto Cc.ra:pcnen inrit€/d l..imited

Y)

T.v

V
Signutor 1, Auilro*scC 5 raifl'). A.uihor.ised Signatory

Annexure-A (Colly.)

,\uthoriseC

S.

No.

1. Sector-5,

FISIIDC,

Phase-11,

GC Bawat,

Rewali

2.

15,12,18,443/-

Details of Freehold Properties of M/s RICO Aluminum and Fcrrous Auto Components

Limitcd (Transferor Company-2) as on Appointed Datc i.e. April 01,2021

-l



Annexure-B (Colly.)

For Rico Aluminiu;: anii a"rrorf,or Rico ln'res nts Limitsd,For Rasa Aut itcd

Details of Assets of M/s RASA Autocom Limitcd (Transferor Company-l) as on

Appointed Datc i'e. APril 01' 2021

Amount (in Rs.)S, No. Description of Asscts

6,12,1351-Vehicle

8,47,2'7,3891-2 Investment

3,32,28,027/-3 Long Term Loans and Advances

1,62,65,9s21-4 Non-Current tax assets

4,90,99,160t-5 Trade receivables

23,5t,170/-6 Cash and Bank balances

Other financial assets 1,27 ,15,062/-

2,16,5',76/-8 Other culrent assets

Total 19,,92,15,4711-

Details of Assets of M/s RICO Aluminum and Ferrous Auto Componcnts Limited

(Transferor Complny-2) as on Appointcd Datc i.e. Aprit 01,2021

S. No. Dcscription of Assets Amount (in Rs.)

1

Tangible Assets: Rs. 40,97,05,409/-

Intangible Assets: Rs. 30,15,8601

Capital Wolk-in-Progress: Rs. 40,29,145/-

Property, Plar.rt & Equipr.nent

(i)

(ii)

(iii)

41,67 ,50,4141-

2 Long Term Loans ancl Advances 8.49.6r.000/.,- 4rt )

J Other Non Curent Assets

4
\

Deferred 
-f 

ax Assets

t"-a,,_-:..,-l

3,61,18,557 /-

ff.h.oriseri o|y

Auto compcnen"HrT"

Authciisad Slshatory
Aulhcii:c Sigratcry

7

$'

].

7.



S. No, Description of Assets Amount (in Rs.)

Inventories 21,50,79,3581-

Trade Receivables 11,7 5,49,8151-

7 Cash & Bank Balance 2,18,39,1s6/-

8 Short Term Loans 62,04,4331-

9 Other Financial Assets 3,74,76,5991-

10. Cument Tax Assets 15,67,606/-

11 Other Current Assets 3,15,91,918/-

Total 96,98,10,287/-

Details of Asscts of M/s Rico Invcstments Limited (Trnnsferor Company-3) as on

Appointed Date i.e. April 01,2021

S. No. Dcscription of Asscts Amount (in Rs.)

I Non-Current Investments 73,50,30,000/-

95,0721-Defered Tax Assets (net)

3 34,99,75,000/-

1',7,38,916/-4 Other Non-Current Assets

5 Cash and Cash Equivalents t _\r l, \. 3,79,43,5441-

6 ! ,^ |

i t/ APp n,, I

Other Cunent Assets

'/' ..t,\

11,t4,33,57 6l-

Total 723,62,16,1081-

For Rasa Autocoln,pifited

t
A*hoilsed Signatar1
ILr'

For Rico Ll'J;i1ir:;i;nr end 1.re5lr,ieili
ited

Auto Crn: p,:i. 
=n..s 

m;t6d
Authorised Silnatcry

W'

!.uthcri:eci S ignatory
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5.

6.

2.

Long-Term Loans & Advances



Fot Raso Atueom Li itcd

nator,

For Rico Atumlnium and Ferrous
Auto qgEeonent! Llmited

!A^no
. \ rr eu[fun.-a srgnatory

ANNEXURE - A 45

For R nvsstments Limited

.(" Aulhori s6d Signatory

For Rico Auto lndustries Ltd

Sche me of Amalgamation

Amongst

RASA Autocom Limited

And

Rico Aluminiunr and Ferrous Auto Components Limited

And

Rico Investments Limited

And

Rico Auto IndIstrics Limited

Ard

Their respectivc slrareholders and creditors

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

.P--Lsrl!-bl-e

This scherne of arnalgamation (hereinafter referred to as "Scheme" and more particularly

defined hereinafter\ is presented under the provisions of sections 230 lo ?-32 and other

relevant provisions, ifally, ofthe Cornpanies Act,20l3 (hereinafter referred to as "Act"
and more parliculdrl)- defined lrcreinafier) as applicable, read with the Companies

(Compromises, Arangements and Amalgamations) Rules, 2016, for the amalgamation of
RASA Autoconr l,imited llereinafter refetecl to as "Tronsferor ContpflttJ'-l "), Rico

Aluminium and [enous Auto Components Limiled ftereinafter referred to as

"Tronsferor Compony-2"), Rico lnvestments Linited (hereinafter relerred lo as

"Transferor ComponJ|3") with and into Rico Auto lnduskies Limilctl (herehafler

referyed lo as "Tronskree Compon,y"), ou a going concem basis with effect frorn thc

Appointed Date (r? ore parlicular deJinecl lrcreinafter).

A

1-

I

CERIIF
RUE copy

Authori"wk,,

(For the .::oke of brer;it1,, Transferor Company-J, Transferor Company-2 and Transferor

Compatry-3 .are ltereinafer collecti'eb, referred to as "Tronsferor Componies" and

where lhe contexl so requit'es, the term "Tronsferor Componies" shall include any two or

more of tlte Transferor Componias. Furlher, lhe Trcnsferor Companies and Transferee

Compan.y are hereitafter collectively referred to as "Contpmies").

I
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I. BACKGROUND AND DESCRIPTION OF COMPANIES

l.l Rico Auto lndustries Limited or the Transferee Company is a listed public limited

company duly incorporated under the provisions ofCompanies Act, 1956 ("1956 Acf')
on March 07, 1983 bearing Corporatc Idcntification 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 ("PAN") of the Transferee Company is AAACR8?24R.

The correspondence e-mail address of the Transferee Company is

bmjharnb@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 ofPunjab. Subsequently, in the year 1985, the Transferee Company

was convcrted into a public limitcd company with effect from 10s April, t985. Further,

ifl the year 1986, the registered office ofthe Transferee Company was shifted from the

statc ofPunjab to the state of Haryana with effect from 28'h January, I986.

The equity shares ofthe Transferee Company are listed on BSE Limited and National

Stock Exchange of India Ltd. (hereinafier collectively referred to as "Slock

Exchonges").

1.2 RASA Autocom Limited or the Transferor Company- I is an unlisted public limited

company duly incorporated undcr lhc provisions of the 1956 Act on September 05,

2007 bearing CN U74120HR2007PLC037192 and having its registered office situated

in the State of Haryana at 3 8 K.M. Stone, Delhi-Jaipur Highway, Village Khandsa, C/O

Rico Auto Industries Limited, Gurugram, Haryana-122001. Subscquently, in the year

2007, the Transferor Company-I was convefled into a public limited company with

effect from 4rh December, 2007. PAN ofthe Transferor Company- I is AADCR7077C.

The correspondence e-mail address of the Transferor Company-l is

opaggarwal@ricoauto.in.

The Transferor Company-l is a wholly owned subsidiary ofthe Transferor Company-

3 (defned hereinafter) and a step-down wholly owned subsidiary of the Transferee

Company.

1.3 Rico Aluminium and Ferrous Auto Components Limited or the Transferor Company-

2 is an unlisted pubtic limited company duly incorporated under the provisions ofthe

1956 Act on May 27, 2008 bearing CIN U34300HR2008PLC037956 and having its

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

Highway, Village Khands4 Gurugram, Haryana-122001. PAN of the Transfcror

Company- 2 is AAECROOl0L. The correspondence e-mail address ofthe 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 'Rico

!
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- For Rico Alumlnium and Fgaaorrs
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Aluminium and Ferrous Auto Co[rponents Limited' with effect from 23'd. February:

2015

The Transferor Company-2 is a wholly owned subsidiary ofthe Transferor Company-

3 (defined heretnarter) and a step-down wholly owned subsidiary of the Transferee

Cornpany.

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

company duly incorporated under the provisions ofthe Act (as delined hereina/ter) on

January 07, 2015 bearing CIN U65923HR2015PLC054211 and having its registered

office situated in the State of Haryana at 38 K.M. Stone, DelhiJaipur Highrvay,

Gurugram, Haryana-122001. PAN ofthe Transferor Company-3 is AAI{CRI522J. The

conespondence e-mail address of the Transferor Company-3 is

opasqarwal@ricoauto.in.

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

as per the guidelines issued by the Reserve Bank oflndia. The Transferor Company-3

a strategic investments company of the group and engaged in business of financial

services for the group companics.

The Transferor Company- 3 is a wholly owned subsidiary ofthe Transferee Company.

2. RATIONALE F'OR THE SCHEME

2.1, The Transferor Company-l was engagcd in manulacturing ofauto 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 aulo components such as ferrous die casting parts for

hansmission 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- I 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

ctc. Accordingly, to leverage the existing strength and capabilities ofgroup entities

engaged in similar businesses, to have optimized legal structure ofthe group with

elimination of multiple legal entities, it is proposed to amalgamat€ the above

Transferor Comprinies with their existing business activities into the Transferee

Compauy.

2.2 With the proposed amalgamation, the merged entity, i.e., lhe 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 $owth potential.

For Rico Atuminium snd Ferrous FOf
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2.3

2.5

2.'1

2.6

On amalgamation, the combincd 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.

The amalgamation vould result in significant reduction in muhiplicity of legal and

regulatory compliances, multiple record-keeping and.cost saving by way of

reduction of overheads, administrative, managerial and other expenditure.

The amalgamation would result in improved competitive position ofthe Transferee

Company as a combined entity and achicving cconomies ofscale.

Structured, sharper and bettcr management focusing on holistic groMh of the

businesses could be achieved by the proposed amalgamation.

Concentrated effort and focus by the management to grow the business by

eliminating duplicative communication and burdensome co-ordination efforts

across rnultiple entities.

Further, thore 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 ofall stakeholde$.

In view of the aforesaid, the Board of Directors (as defined hereina/ter) of the

Companies have considered and proposed the Amalgamation (as defined

hereinaler) oftheTransferor Companies with and into the Transferee Company in

order to benefit the stakeholders of all the Cornpanies. Accordingly, the Board of

Directors ofthe Companies have formulated this Scheme pursuantto the provisions

of Sections 230 ro 232 and other relevant provisions of the Act (as defined

lterehafier).

This Scheme is divided into the following parts:

Part A dcals with definitions used in tlre Scheme and sets out the share capital of
the Transtbror Companies and Transferee Company.

PartB, inter-alia, deals with transfer and vesting ofthe assets,.liabilities, profits or

losses, legal proceedings, ernployees and business of the Transferor Companies

with and into the Transferee Company;

lnvestmonts Limited

2.8
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Authorised SignatorY

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-I9 pandemic which may

last for long.

3. PARTS OF THE SCIIEME:
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4.5

For ,Rasa Autocom Limited
For Ricc,{uminium and FErtous

Auto CrrDponents Limltod

>4ieav
Authorked Slgnatory

Part C deals with the consideration against the present Scheme and clubbing ofthe

authorised share capital;

Part D deals with the accounting treatment etc. for Amalgamaliot (as deJined

hereinafter) .

Part E deals with the miscellaneous provisions and conditionality ofthe Scheme.

PART A

DEF'INITIONS AND SHARE CAPITAL

4. DEF'INITIONS

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

have the meanings respectively assigncd against them:

4.1 r'Act" means the Companies Act,2013 and applicable rules mad€ thereund€r and

includes any amendments, statutory re-enactments and modifications thereof for

the tirne being in forcel

4.2 r'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 fonn or with any modification(s) as approved by

the Tribunal (as deJined hereinafier);

4.3 "Applicable Law(s)" means any relevant statute, notification, byJaws, rules,

regulations, guidelines, rule of common law, policy, code, directiv€s, ordinances,

schemes, notices, tleaties, judgement, decree, approvals, orders or instructions

cnacted or issued or sanctioned by any Governmental and Registration Authority

(as defined hereinafter), having the force of law and as applicable to the

Companies;

4.4 "Appointcd Date" for purposes ofthis Scheme means April 1,2021;

"Board of Dircctors" or "Board" means and includes th€ respective Boards of

Directors of the Tmnsferor Companies and thc Tmnsferee Company or any

committee constituted by such Board ofDirectors for the purposes ofthe Scherne;

4.6 :'Effective Date" shall be last of the dates on which all lhe conditions and matters

referred to in Clause 24 ofPart 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 inlo effect of
the Scheme" or "upon the scheme becoming effective" or "effec(iveness of the

Scheme" shall mean the Effective Date;

For vestments Limited
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4.',l "Governmentnl and Registration Authority" mcans any relevant Central, State

or local govemment, legislative body, regulatory or administrative authority,

agency or commission or any court, tribunal, board, quasijudicial body, bureau or

instrumentality thereof or arbitral body having iurisdiction over the Companies;

4.8 "lntellectual Property Rights" or "IPR" means, whether regislered or not in the

name ofthe Transferor Conpanies orrecognized underApplicable Law(s) as being

intellectual property ofthe Translcror Companics, or in the nature of common law

rights ofthe Transferor Companies, all dornestic and foreign (a) trademarks, service

marks, brand names, internet domain names, u,ebsites, 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 lenewals, €xtensions, 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 techrology or know-how, licenses, software

licenses and ibrmulas; (g) ideas and all other intellectual property or proprietary

rights; and (h) all rights in all ofthe foregoing provided by Applicable Law(s);

4.9 "IT Act" means the Income-'l'ax Act, I 96 i and the rules made thereunder and shall

include 8ny statutory modification(s), amendment(s) or re-enactment(s) thereof for

the time being in force;

4.10'{RegistrarofCompanies"or"RoC"meanstheRcgistrarofCompanies,National

Capital Tenitory of Delhi and Haryana situated at N€w Delhi;

4.I I "Scheme" or "the Scheme" or "this Scheme" means this scheme ofamalgamation

amongst the Companies and their respective shareholders and creditors pursuant to

the provisions ofSections 230 to 232 and other applicable provisions ofthe Act in

its present form or with any modification(s) made pursuant to the provisions ofthis

Scheme by the Board ofDirectors ofthe Companies and/ or as approved or directed

by the Tribunal, as the case may be;

4.12 "TraDsferee Company" shall have the meaning as ascribed to it in Clause 1.1 of
this Scheme;

4.13 'Transferor Company- l" shall have the meaning as ascribed to it iD Clausel.2

ofthis Scheme;

4.14 '(Trarsferor Company- 2" shall have the meaning as ascribed to it in Clause 1.3

olthis Schemet

4.15 "Transferor Company- 3" shall have the meaning as ascribed to it in Clausc 1.4
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4.16 "Tlibunal" or "NCLT" means the National Company Law Tribunal, Bench at

Ncw Chandigarh.

5. INTERPRETATION

Terms and expressions which are used in this Scheme but not defined herein shall,

unless repugnant or conlrary 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:

relerences to "persons" shall include individuals, bodies corporate (wherever

incorporated), unincorporated associations and partnerships;

heading, sub-heading and bold typeface are only for convenience and shall

not affect the construction or interpretation ofthis Scheme;

ll.

)ll the term "Clause" refers to the specified clause ofthis Scheme;

tv refel'ences to one gender includes all genders;

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 ofthe words preceding those lerms;

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

\/l l. reference to any legislatior, statute, regulation, rule, notification or any other

provision of law means and includes references to such Icgal provisions as

arnended, supplernented or re-enacted from time to time and any reference

to a legalprovision shall include any subordinate legislation made ftom time

to time under such a slatutory provision.

6, CAPITAL STRUCTURE OF THE COMPANIES

6.1 The share capital ofthe Companjes as at July 31,2021 is as under

For Rdsa Autocom i'/'i..
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Issued, Subscribed and

Paid up Share Capital
Company

ShareAuthorized

Capital

Rico Auto Industries

Limited (Transfcree

Company)

Rs. 49,00,00,000/-

(49,00,00,000 equity

shares ofRe. lA each)

Rs. 5,00,00,0001

(50,00,000 preference

shares ofRs. I 0/- each)

Rs. r3,52,85,000/-

(13,52,85,000 equity.

shares ofRe. 1/. each) !
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RASA Autocom Limited

(Transferor Company-

1)

Rs. 46,00,00,000/-

(4,60,00,000 equity

shares ofRs. 10/- each)

Rs. 41,00,00,0001

(4,10,00,000 equity

shares ofRs. 10/- each)

Rico Aluminium and

Ferrous Auto

Components Limited

(Transferor Company-

2)

Rs. 50,00,00,0001

(5,00,00,000 equity

shares ofRs. l0/- each)

Rs. 46,05,00,000/-

(4,60,50,000 equity

shares ofRs. l0/- each)

Rico Investments

Limited (fransferor

Company- 3)

Ils. I20,00,00,000/-

(12,00,00,000 equity

shares ofRs. l0/- each)

Rs. 118,70,00,000/-

(l1,87,00,000 equity

shares ofRs. 10/- each)

s2

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 authorizcd, issued,

subscribed and paid up share capital ofthe Companies.

PAIIT B

TRANSFER AND VESTING OF TRANSFEROR COMPANIES WITH

AND INTO THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OFASSETS

'7 .t Upon cominB into eflect of this Scheme and with effect from the Appointed Date

and subject to the provisions of this Scherne including in relation to the mode of

transfer or vesting, thc entire business and whole of the undertaking(s), all

property(ies), being movable or immovable, tangible or intangible, belonging to the

Transferor Companies including but not limited to properties, plant and equipments,

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

licensed, right ofway, tenancies and/or otherwise), sottwares, bank balances, bank

accounts in the name of the Transferor Companies, remiltances in transit, bank

deposits against bank guarantees, interest accrued on deposits, security deposits

(tehelher currenl oL nc,n-current), capital advances, prepaid expenses, deferred

costs (),/hetlv current or non- currenl), cash and cash equivalents, interest

receivable, tmde re ceivables (including lrade receivables from the related porties).i

unbilled revenue (ircluding unbilled revenue from the related parties), outstanding ra

loans and advatces (short-term and long-term), if any, recoverable in cash or inE

kind or for the value to be received including but not limited to loans and advancesa

tb suppliers, vendors, customem, stafl, employees, others, balance wi

c

{. \p
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6.2 It is expressly clarified that until this Scheme becomes effective, the Companies are

free to alt 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, ifrequired.
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Govemmental and Registration Authorities, prcpaid expenscs (current and non-

current), fxed assets, inventories including goods in transit, finished goods,

advances, advance income tax, income tax reccivables, service tfi credit

receivables and refunds, deferred tax assets (whether cut'rent and non-cutent),

Goods and Service Tax ("GST") credits and refunds, receivables, including refunds

from Govemmental and Registration Authorities, capital advances, trade

receivables, accrued interest, other current and non-current assets, contribulion to

gratuity fund, perrnits, approvals, authorizations, telephone conncctions, telex,

facsimile connections and installations, utilities, electricity and other services,

reserves, provisions, funds, benefits of all agreements that ar€ in force on the

Eflective Date and all other interests, benefits, any other permits, approvals or

authorizations under the applicable provisions of tho Applicable La*(s), all past

and present investments, ifany, including but not limited to investment in the equity

or preference shares of the subsidiary companies, investment in quoted and

unquoted shares and other securitics of all descriptions of any corporale, mutual

funds etc,, other assets such as work-in-progress, dies & moulds, computer software

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

vehtcles (whether freehold or encumbered,;, office equipment, all types of lending

contracts, benefit of any security anangements, reversions, powers, authorities,

allotments, approvals, consents, licenses, registrations, confacts, agreements,

engagements, anangements ofall 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 (hereinafer referred to as

'7rsets ") and all documents oftitles, recsipts and easements in relation thereto or

improvement, all rights, covenants, continuing rights, titles and interest in

connection vr'ith Assets shall, unless otherwise agreed between Transferor

Companies and Transfbree 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 prcscribed in this Scheme on a going concem basis

pursuant to provisions of Sections 230 Io 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, ifany, sanctioning the Scheme, without any further

act, instrument, decd, matter or thing so as to become on and from Appointed Date,

Asscts ofthe Transferee Cor:pany.

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 bcing transferred by delivery or

possession or by endorsement and/or delivcry, the same shall stand transferred to

lhe Transferee Company upon coming into effect of this Scheme and shall upon

such transf$ become Assets of the Transferee Company with effect from the

Appointed Date. In respect ofany such assets, rights, titles and interests other than

the Assets referred hereinabove, the samc shall, without any further act, instrument

or deed, be translcrred to aod vested in and/or be deemed to be transfered to and

vested in Tmnsferee Company pursuant to an order being made thereof by the

Tribunal under Section 232 ofthe Act.
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7.3 Without prejudice to the above, the Assets including the Intellectual Property Rights

of the Transferor Companies, if any, shall stand transfened to and vested and be

deemed to be transfened to and vested in the name of the Transferee Company

without an1, further act, instrument or deed. The Transferee Company, however,

sball after the effectiveness of this Scheme, file the relevant intimations with the

concerned Govemmental and Registration Authorities in relation to Amalgamation,

ifrequired, who shall take them on record pursuant to the order ofTribunal.

'7.4 Upon coming into effect of this Scheme and with effect from the Appointed Date,

all statutory Iicenses including but not limited to permils, quotas, approvals,

permissions, clearances, incentivcs, consents and authorization orders and all other

business certifications and all other registratiol certificates issued to th€ 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, Contmct Labour (Regulations and Abolition)

Act, 1970, Employees' Statc Insurance Coryoration Act, 1948 and/or Gratuity Act,

1972 and pension and/or supemnnuation 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, Ieases, tenancy rights,

liberties, benefits under applicable provisions of the lT Act, no-objection

certificates, pennissions, consents, quotas, rights, entitlements, certificate of
importer-exporter codes, allotment lctters for importer exporter codes,licenses

including those relating to privileges, powers, facilities of every kind and

description ofrvhatsoever nature and other benefits or privileges,if arry (hereinafter

referred to as "Righls ond Inlerests '), enjoyed or confered 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 ofSection 232(4) ofthe Act and other

applicable provisions ofthe Applicable Law(s), for the time being in force, without

any further act, instument or dced, upon the Scheme becoming effective, be and

stand transfeffed to and vestsd 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 fiom

the Appointed Date, Rights and lnterests of the Transferor Companies, effective

and enforceable on the same terms and conditions to the extent permissible under

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

appropriately mutated or endorsed by the concemed Govemmental and Registlation

Authoritics thcrewith in favour ofthe Transferee Company.

8. TRANSFER AND VESTING OF LIABILITIES

8.1 Upon coming into effect ofthis Schcme and with effect from fte Appointed Date,

all secured and unsecured liabilities, borrowings (long-term and short-lerm),

including Iiabilities of every kind, nature and description, whatsoever and

howsoever arising, whether present or fulure, including contractual liabilitics,

guarantees (/org-le rm qnd short term), security deposits re ceived.loans (including

loan from related parties whiclt includes interesl accrued), contingent liabilities,
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non-trade payables, trade payablcs, retention money, payables for purchase of

ploperty, plant and equipnrents, creditors ofother fixed assets, letters ofcredit, etc.,

if any, statutory liabilities/dues (v,hether disputed or undisputed), any kind of

commitment or any other advanccs received (whether disclosed or undisclosed),

duties, term loars from banks and financial institutions, book overdrafts, loan and

advances (wltether long-lerm or shot't tenn) ftom banks, customets, revenue

received in advance, statutory dues payable, govemment dues for taies,

contribution to provident fund, labour welfare funds, trade payables (including dues

from related parties), short tems bonowing from the related parties, supplier

credits, dues of micro and surall 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, grafuity,

Ieaves benefits, expenses payable, deferred tax Iiabilities, taxes, GST payables and

obligations of Transferor Companics, other current and non-current Iiabilities, if
any, along with any charge, encumbrance, lien or security thereon, ifany, and those

arising out of proceedings of any nature (hereinafrer relened to as "Liabilities")

shall also be transfered 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 ol Act and other Applicable Law(s) so as to become Liabilities of
Transl'eree Company and furthcr, it shall not be necessary to obtain separate consent

of any third party or any person who is a party to any contact or arrangemelt by

virtue ofwhich such the Liabilities may have arisen and are to be tmnsfered to the

Transferee Company.

Upon this Scheme becoming effcctive and with effect ftom 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 incuned as part ofthe Liabilities, ifany, by the

Transferor Companies anytime aftff the Appointed Date, but prior to the

Effective Date, shall be deemed to be transfengd to and vested with the

Transferee Company without any further act or deed.

b) The borrowing limits, if any, of the Transferce Company shall, without any

further act or deed, stand enhanced by an amount being thc aggrcgate of -

Liabilities of the Transferor Companies which are being transferr€d to the

Transferec Company pursuant to this Scheme and the Transferee Company

shall not be required to pass any separate resolutions or comply with any

provisions ofthe Act, in this regard.

c) lt is clarified that so far the Assets ofthe Transferor Companies are concemed

which havc the security or charge, encumbrance or lien, if any, relating to

securing the Liabilities or any other obligations ofthe Transferor Companies,

shalt, without any further act or deed continue to relate to such Assets after the

Effective Date in the name ofthe Transferee Company and shall not extend to

vestments Limited
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any other assets ofthe Transferee Company. However, it is expressly clarified

tlat 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 lhe

extent as may be guaranteed or warranted by the terms ofthe existing security

arrangements to which the Transfcror Comparies is a party and consistent with

the joint obligations assumed by them under such anangement or otherwise as

may be agreed to by Board ofthe Transferee Company.

d) Transferee Company, at its own cost, shall take all stcps as may reasonably be

necessary to enter into new or amended loan or security agreements or

instmmcnts and the like as may be necessary with the lender, such that the

Transferee Company shall assume sole responsibility for repayment of

bonowings.

8.3 With effect from the Eflective Date and until such time the names of the baok

accounts of the Transferor Companies are replaced with that of the Transferec

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 pmvisions ofthis 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 Tmnsferee

Company, at any time upon coming into effect ofthis Scheme, may execute deeds

ofconfirmation or other writings or ariangements with any pany to any contract or

arrangement or memorandum ofunderstanding to which the Transferor Companies

are parties, on the Etfective 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

behalfofthe Transferor Companies to carry out or perform all such formalities or

compliance, referred to above.

9. TRANSFIR 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 interesl cxpenses, 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 te, ofthe Transt'eree Company.
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.2 Upon coming into effect ofthis Scheme and as per the provisions of Section 72A

and other applicable provisions ofthe IT Act, all accumulaled business losses and
'unabsorbed depreciation of the Transferor Company-2 shall be transferred to the

Transferee Company. lt is expressly clarified that all the accumulated business
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losses and unabsorbed depreciation as are transferred, shall be eligible to be canied

forward and set off hr the hands of the Transferee Company in terms of the

applicable provisions ofthe I'f Act.

10. COMPLIANCE WITH IT ACT

1I. LEGAL PROCEtrDINGS

1l.l Upon coming into effect of this Scheme, all suits, actions and olher proceedings

including legal and taxation proceedings (before any staturory or quasi-judicial

authority or tribunal or any court or arbitral body), if any, by or against the

Transferor Companies pending and/or arising on or before the Effectiye Date shall

be continued and/or be enforced by or against the Tmnsferee Company as

effectually and in the same manner aDd extent as if the same has been instituted

and./or pending and/or arising by or against the Transferee Company.

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

bctween the Transferor Companies and the Transferee Company, includinB but not

limited to:

a) any loans, advances, investments and other obligations (including any

guarantees, lellers of credil, letters of comforl or any other instrument or

arrangement which may gtue rise to a conlingent liability in whatever /om)
which are due or outstanding or which may at any time in future; or

b) any agreement/memorandum of urderstanding, executed amongst the

aforesaid Companies which are due or outstanding or which may become due
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10.1 This Scheme complies with the conditions relating to "amalgamation" as specified

under Section 2(18) ofthe IT Act. If any terms and provisions ofthis 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 whalsoever, thcn the provisions of such amended Section(s) ofthe IT Act or

any other Applicable Law(s) shall prevail and this Scheme shall stand modified to

the cxtcnt detemined necessary to comply with conditions contained in Section

2(lB) ofthe IT Act or any other Applicable Law, as may be amended from time to

time. Such modification shall however not afFect other parts ofthis Scheme.

11.2 It is expressly specified that the Transfbrce Company undertakes to have all legal

or other proceedirgs initiated by or against thc Transferor Companies as refened

above, be transferred to its name and shall have the same continued, prosecuted and

enforced in its name.
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shall stand cancelled as on the Effective Date and shall be of no effect and the

Transferor Companies and the'ltansleree Codlpany shall have no further obligation

outstanding in that behalf.

13. TRDATMENT OF TAXIS

l3.l Upon this Scheme becoming effective and with effect liom 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 ("TDS"), minimum altemate tax

("MAT") any refund and interest due thereon on any credils, 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, ofTransferee Company.

13.2 Upon the Scheme becoming effective, the Transferee Company is permitted to file

or rcvise the retums ofthe Transferor Companies including but not limiting to TDS

retum, sales tarvalue added tax retums, service tax returns, GST retums and all

other relevant returns filed with thc Govemmental and Regishation Authorities for

the period either prior to tbe Appointed Date and/or period commencing on and

from the Appointed Date, to olaim refunds and interest du€, ifany thereon, credits,

exernptions pursuant to provisions of this Scheme, notwithstanding that the timo

period prescribed for filing/ revision ofsuch retum may have elapsed.

13.3 Upon this Scheme becoming effective, all unavailed credits, claims and

exemptions, any refunds, interest due there on, benefit ofcarried forward losses and

olher statutory benefits, if any, in respect of income tax (including bul not limited

to TDS, tax collected at source, advance tax, book and tax losses e/c.), cenvat,

customs, value added tax, sales tax, service taL 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 Tmnsferee Company, without any further act or decd.

13.4 TDS, service tax, GST, if any, deductcd by and/or charged to the Transferee

Company under the IT Act or any other statute for the time being in force, in respect

ofthe payments made by the Transferee Company to the Transferor Companies on

account ofinter-company transactions, assessable for the petiod 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 taxl service tax/ GST

etc. shall be allowed to the Transferee Company nowithstanding that certificates

or challans for advance tax/ service tax/ GST etc. being in the name of the

Transferor Companies and not in the name ofthe Transferee Company. Upon this

Scheme becoming effective, the Tmnsferee Company is permiued to file and/ or

revise tax retums ofthe Transferor Companies (incLuding bul not limited lo income

tqx returns, withholdingtax relurns, TDS certilicates, sales tqx returns, valte added

tox returns, serlice tdx returns, GST relurns and othir tax returns) for the period

commencing on and from the Appointed Date, to claim refunds and interest due, if
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For Rasa Aldcrorrt Lt ni'-ed

any thereon, credits, exemptions puBuant to provisions of this Scheme,

nohvithstanding that the time period prescribed for filing/ revision of such return

may have elapsed.

13.5 Without prejudice to the generality ofaforesaid, any concessional or statutory forms

under applicable tax laws, or local levies issued or received by the Transferor

Companies, ifany, in respect ofperiod cornmencing from the Appointed Date shall

be deemed to be issued or reccived 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 \ryould 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 ofconcemed Govemmental and

Registration Authorities who shall take thcm on file. The Transferee Company shall

be deemed to be authorized to execute any such writings on behalfofthe Transferor

Companies in order to carry oul or perform all such formalities or compliances

referred to above on part ofthe Tmnsferor Companies.

li.7 AII the expenses incurred by the Companies in relation to the Amalgamation as per

the terms and conditions of this Schemc, including stamp duty expenses, if any,

shall be allowed as deduction to the Transferee Company in accordance with

Section 35DD ofthe IT Act over a period of5 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 imrnediately preceding the Appointed Date shall belong

to and be receiyed by the Transferee Company. The concemed Govemmental and

Registration Authorities shall be bound to transfer to the account ofand 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 aulhorities.

14. EMPLOYEES

l4.l Upon coming into effect ofthis Scheme:

(i) their employment shall be deemed to have been continuous and not

interrupted by reasons ofthe said transfer; and
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a) All staff, workmen and employees who are in employment of the Transferor

Companies o[ the Effective Date sball become the staff, workmen and

employees of the Transferee Company with effect from the Appointed Date

on the basis that:
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(ii) the terms and conditions oftheir employment aftcr such transfer shall not

in any way be less favourable to them than those applicable to them

immcdiately preceding the said transfer.

b) It is expressly provided that as lar as provident flrnd, employee slate insurance

plan scheme, gratuify scheme/trusts, !eave encashment, superannuation

scheme, compensated absences, unavailed leave schcme 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 corning into effect of the Scheme, the Transferee

Company shall stand substituted for all the Transferor Companies for all

purposes lvhatsoever, related to the administration or operation of such

scheme(s) or fund(s) or trust(s) and inte that all rights, duties, powers and

obligation(s) of the Transferor Companies in relation to such scheme(s) or

fund(s) ortrust(s) shall become those ofthe Transferee Company. It is clarified

that the employment ofcmployees ofthe 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 ofpaymenl ofany retrenchment

compensation and other terminal benefits. The Transferee Company shall file

relevant intimations with the concemed Govemmental and Registation

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 sch€me(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 wilh the

provisions of such scheme(s) or fund(s) or trust(s) and Applicable Law(s).

I5. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

15.1 Subject to other provisions contained in this Scheme, all contracts, deeds,

unde$tandings, bonds, guarantees, agreements, instruments and writings and

beneiits ofwhatsoever nature, ifany, to which any ofthe Transferor Companies are

a party and are subsisting or having effect on the Effective Date, shall remain in full

force and effect against or iu 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 Companics, the Transfcrce 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 clarilied 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 ofattorney given by, issued to or executed in

favour of the Transferor Companies or any instrumcnt of whatsoever nature

including various inccrtives, subsidies, schemes, special stalus and other benefits

or privileges cnjoyed or availed by any of the Transferor Companies, granted by

any Govemmental or Registration Authorities, or by any other person, shall stand

transfened to the Transferec Company as if the same were odginally given by,
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15.3 All resolutions ofthe Transferor Companies which are valid and subsisting on the

Effective Date, shall continue to be valid and subsisting and be considered as

resolutions ofthe Transferee Company and if any suchresolutions have any upper

monetary or any other limits imposed under provisions of the Act, then the said

limits shall apply mutatis mutandis to such resolutions and shall constitute the

aggregate ofthe said limits in the Trarsferee Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

16.1 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 matlers 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 ofthe Traflsferee Company,

alienale, charge, mortgage, encumber or otherwise deal with or dispose of any of

such Assets or such Rights and Interests or IPR and their business undenaking(s)

or any part thereof, save and except in each case:

a) Ifit is in the ordinary course ofbusiness ofthe Transferor Companies; or

b) Ifthe 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 ofthe Transferee

Company.

17.2 Without prejudice to anything mentioned above or anything contained in this

Scheme, transfe! and vesting of all business undertakings of lhe Transferor

Companies as per this Scheme shall not affect any transactions or proceedings

already concluded by the Tramferor 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 acls, deeds, maners and things made,

done and executed by the Transferor Companies as acts, deeds, matters and things

made, done and executed by or on behalfofthe Transferee Company.

17.3 All the Liabilities, incurred or undertaken by the Transferor Companies after lhe
'Appointed Date and prior to the Effective Date shall be deemed to have been mised,

,used, incurred or undertaken for and on behalfof the Transferee Company to the

extent they are outstanding on the Effective Date, shall, upon the coming into effect
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Company shall be bound by the terms thereot the obligations and duties thereunder,

and the rights and benehts under the same shall be available to the Transferee
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oflhis Scheme and pursuant to provisions of Section 232 and any other applicable o

provisions ofthe Act, shall wilhout any further act, instrument or deed be and stand

transferred to and/or vested in and/ or be deemed to havc bcen lransfefied to and

vested in the Transferee Company and shall become Liabilities of the Transferee

Company.

PART C

CONSIDERATION FOR AMALGAMATION AND CLUBBINC OF

AI]THORIZED SHARE CAPITAL

18. CONSIDERATION

19. CLUBBINC OF AUTHORIZED SHARE CAPITAL

l9.l Upon the Scheme coming into effect and with effect from the Appointed Date, the

authorized share capital ofthe Transferor Companies as on the Eftective Date shall

stand transfened to and be added with the authorized share capital ofthc Transferee

Company. The Transferee Company shall file necessary application with the ROC
' along with the Scheme as sanctioned by the Tribunal, indicating the rcvised

authorized sharc capital hnd pay the prescribed fee due on such increase in

authorized share capital afte! claiming set offoffee already paid by the Transferor

Companies on their aulhorized share capital as per Section 232(3Xi) ofthe Act. It
is fu(her clarified that the Transferee Company shall not be required to pay any

other additional fees (including fee payable to ROC except os may be required as

per the applicable provisions ofthe 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
ofthe memorandum ofassociation ofthe Transferee Company shall be substituted

as necessary.

19.3 It is hereby clarified thal the consent ofsharehotders ofthe Transferee Company to

the Scheme shall be suflicient for purposes of cffecting the amendment in the

memorandum ofassociation and articles ofassociation ofthe Transferee Company

and that no further resol
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18.1 Since, the Transferor Companies are direct or indirect wholly owned subsidiaries

oflhe Transferee Company, accordingly, upon the Scheme becoming eflective, all

the equity shares as held by the Transferee Company in the Transferdr Companies

either by iself 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 cffect ofthe 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.
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applicable provisions ofth€ Act would be required to be separately passed,-nor any

additional registration fee etc. be payable by the Transferee Company. Howeve4

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 (Thirty)

days from Effective Date and lhe RoC shall take the same on record.

PAII.T 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

lnterest Method' provided under Appendix C of the Indian Accounting Standard

(lnd AS) 103, "Business Combinations" prcscribed under Section 133 ofthe Act, as

notified under the Companies (lndian AccountinB Standard) Rules, 2015, as may be

amended from time to time such that:

20.1 All the assets including intangible assets in the books olthe Transferor Companies

and liabilities of the Transferor Companies including reserves, shall stand

transfered in the books of acc6unt ol the Transferee Company at their existing

carrying amounts and in the same form as appearing in such books ofaccounts from

thc beginning of earliest period presented in the merged financial statements ofthe

Transfer Company, in accordance with paragraph 9(iii) of Appendix C of lnd AS

103.

20.2 The identity of the rescrves pertaining to the Transferor Companies, shall be

preservcd and shall appear in the merged financial statements of Transferee

Company in the same form in which they appeared in the financial statem€nls ofthe

Transferor Company and it shall bc aggregated with the coresponding balance

appearing in the financial statements of Transferee Company, in accordance with

AppLndix C oflnd AS 103.

20.4 In case of any differences in accounting policies between both the Transferor

Companies and the Transferec Company, the accounting policies followed by the

Transferee Company shall prevail and the difference will be adjusted in the'retained

eamings' in the books ofthe Transferee Company.
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20.3 Inter-company balances and dues, if any, betweer the Transferor Companies and

the Transferee Company shall stand cancelled and corresponding effect shall be

given in the books of accounts and records of the Transferee Company for the

reduction ofany assets or liabilities, as the case may be
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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 sland dissolved without winding up.

22. APPLICATION TO THE TRIBUNAL

22.1 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 ofthe Act to th€ Tribunal for seeking sanction ofthis Scheme.

23. MODIFICATION OR AMENDMENTS TOTHE SCHEME

23.1 Subject to approval by the Tribunal, the Board of each ofthe Companies may assent

to any modificatioos/ amendments including withdrawal/ termination of the

Scheme or to any othff conditions or limitations that the Tribunal or any

Govemmental and Registration Authority may de€m fit to dircct or impose orwhich

may othcrwise 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 ofany directive or order ofthe Tribunal

or any Governmental and Registration Authoriry of any other competent authority

. or otherwise howsoever arising out of or by virftre of the Scheme an&or to give

effect to and to implement the Scheme, in part or in whole, and./or any matter

concemed or connected therewith.

23.2 Further, it is clarified that the initial consent ofthe shareholders and creditors (both

secured and unsecured) ofthe Companies to this Scheme shall in itselfbe deemed

to be sufficient to authorize the opemtion of the abovementioned clause of this

Scheme and any subsequent alteration would not require a fresh note of consent

from such shareholders and creditors.
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and any excess ofAssets over Liabilities or Liabilities over Assets transfened to the

Transferee Company would be recorded as 'Capital Reserve' in the books of lhe

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.
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24.1 The approval ofthe Scheme by the respective requisite majorities in number and

value oithe shareholders and/or creditors (where applicable) ofthe Companies in

accordance with Sections 230 to 232 ofthe Act;

24.2 The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 and

other relevant provisions ofthe Act and the requisitc orders ofthe Tribunal;

24.3 Any other sanction or approval ofthe appropriate authorities concemed, as may be

considered necessary and appropriate by the respective Boards of Directors of thc

Transferor Companies and the Transferee Company being obtained and granted in

respect ofany ofthe matters lor which such sarction 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 ofthe Act.

25. WITHDRAWAL OF TTTE SCHEME

25.1 The Transferor Companies and the Transferee Company shall be at the tiberty 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

claiified 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 witten consent of the other

Company(ies).

26. EFFECT OF NON-RECEIPT OF APPROVALS

26.r ln the event of any ofthe said sanctions and approvals referred in the Scheme not

being obtained andlor complied with and/or satistied, this Scheme shall stand

revoked, cancelled and be of no effcct, save and oxcept in respect of any act or

deed done prior thereto as is contemplated hereunder or as to any rights and/ or

liabililies which might have arisen or accrued pursuant thereto and which shall be

govemed 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 olrevocation of the Scheme, no rights and liabilities whatsoever shall

accrue to or be incurred inter se to 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
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24, CONDITIONALITY OF THE SCTTEME

This Scheme is and shall be conditional upon and subject to:
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or accrued pursuant thereto and which shall be govemed and be preserved or

worked out as is specifically provided in the Scheme or in accordance with the

applicablc laws and in such case, each company shall bear its own costs unless

otherwise mutually agreed.

26.3 The Board ofDirectors ofthe Transferor Companies and the Transferee Company

shall be entitled to withdraw this Scheme prior to the Effective Date.

27. COSTS, CIIARGES AND EXPENSES

2'l.l All costs, charges, taxes including duties, levies and all other expenses, ifany (save

as expressly provided) of the Transferor Companies and the Transferee Company

arising out of or incurred in connection with and implementing this Scheme and

matters incidental thereto shall be bome by the Transferee Company.

28. MISCBLLANtrOUS

28.1 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 ofthe Companies, as to the construction of this Seheme or as

lo 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 ofthis

Scheme, the same shall be amicably settled amongst lhe Board of lhe respective

Companies, and thc decision arrived at therein shall be final and binding on all

concemed parties.
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