RI'SMERTA Auto Recycling Private Limited

Corporate Office : Vatika Tower, Plot No. 66, Sector - 44, Gurugram-122003 (Haryana) India, Tel.:+91-124-4990800

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN FOR THE 5" (FIFTH) ANNUAL GENERAL MEETING
(“AGM”) OF THE SHAREHOLDERS OF ROSMERTA AUTO RECYCLING PRIVATE
LIMITED TO BE HELD ON MONDAY, THE 30™ DAY OF SEPTEMBER, 2024 AT 10:30
AM. AT ITS REGISTERED OFFICE AT 402, 4TH FLOOR, W)IRLD TRADE TOWER,
BARAKHAMBA LANE, CONNAUGHT PLACE, DELHI-110001

ORDINARY BUSINESS:

1. To consider and adopt the Annual Financial Statements of the Company for the financial year
ended 31% March, 2024, Reports of the Auditors and Board of Directors thereon.

2. Toappoint a Director in place of Mr. Pankaj Madan (DIN: 02614589) who retires by rotation and,
being eligible, offers himself for re-election.

SPECIAL BUSINESS:

3. APPOINTMENT OF MR. BRIJESH SINGH (DIN: 03217960) AS A WHOLE-TIME
DIRECTOR OF THE COMPANY

To consider and appoint Mr. Brijesh Singh as Whole-time Director, if thought fit to pass with or without
modification(s), the following resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Section 152, 160, 196, 197, 203, Schedule V and all other
applicable provisions, if any, of the Companies Act, 2013 read with Companies (Appointment and Qualification
of Directors) Rules, 2014 and Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any amendment(s), statutory modification(s) or re-enactment(s) thereof for the time being in force) or
any other applicable laws, rules, regulations etc. for the time being in force, in accordance with relevant provisions
of Articles of Association of the Company, subject to such approvals, permissions, consents, sanctions as may be
required, upon the recommendation of the Board of Directors and consent upon receipt of candidature from a
member of a Company under Section 160 of Companies Act, 2013 proposing his ~andidature for appointment as
Whole Time Director of the Company, the approval of the shareholders be and is hereby accorded to appoint Mr.
Brijesh Singh (who was appointed as an Additional Director w.e.f. 07" June, 2024) as Whole-time Director for a
term of 3 years with effect from October 01, 2024 to September 30, 2027, at a remuneration of Rs. 60,00,000 /-
(Rupees Sixty Lacs Only) per annum, of which 5% of the total Cost to Company (CTC) and increments thereto
(if any) shall be paid by the Company, not exceeding Rs. 5,00,000/- Lakhs per annum.

RESOLVED FURTHER THAT Mr. Brijesh Singh in the capacity of Whole-Time Director shall perform such
acts and functions as may be delegated to him from time to time.

RESOLVED FURTHER THAT the Board of the Company, be and is hereby authorised to vary, alter and
modify the terms and conditions of appointment of Mr. Brijesh Singh and further authorized to do all such acts, GCYC!"?

deeds, and things, as it may, in its absolute discretion deem necessary, expedient or desirable, with power ¢ $‘° k ”%}
behalf of the Company to settle all such questions, difficulties or doubts whatsoe\Pr that may arise while glvu ?f
effect to this resolution, without requiring the Board to secure any further consent or approval of the membel ]
of the Company.” 6‘0:-"*} & /
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CIN:U37100DL2019PTC357172



RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to take all such steps
and actions for the purposes of making all such filings as may be required in relation to the aforesaid appointment
and further to do all such acts, deeds, matters and things as may be deemed necessary to give effect to this
resolution.”

By order of the Board
For Rosmerta Auto Recycling Private Limited

Pankaj Madan
(Director)
DIN: 02614589
Add: Plot No. 66, Vatika Tower,
Sector-44, Gurgaon-122003

Date: 05.09.2024
Place: Gurgaon



Notes:

A member entitled to attend and vote at the annual general meeting is entitled to
appoint a proxy to attend and vote on his behalf. A proxy need not be a member of
the Company.

Proxies, in order to be effective, must be submitted at the registered office of the
company, not less than forty-eight hours before the commencement of the annual
general meeting. The Proxy form is enclosed herewith.

Corporate members are required to send a certified copy of the board resolution,
pursuant to section 113 of the Companies Act, 2013, authorising their representatives
to attend and vote at the annual general meeting.

Members/proxies/authorised representatives should bring the duly filled attendance
slip enclosed with the notice of annual general meeting to attend the meeting.

All documents referred to in the Notice are open for inspection at the Registered
Office of the Company on all the working days, except Saturdays, Sundays, and
public holidays, between 11.00 A.M. and 5.00 P.M., up to the date of the AGM.

Shareholders/ Proxies are requested to bring their attendance slip along with them at
the Meeting. The Attendance Slip is enclosed herewith,

Only bonafide shareholders of the Company whose names appear on the Register of
Shareholders / Proxy holders, in possession of valid attendance slips duly filled and
signed will be permitted to attend the meeting.

The Route Map of the Venue of the Annual General Meeting is enclosed herewith.



EXTRACT OF EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013

3. TO APPOINT MR. BRIJESH SINGH (DIN: 03217960) AS WHOLE-TIME DIRECTOR OF THE
COMPANY AND FIX HIS REMUNERATION ‘

Mr. Brijesh Singh (DIN: 03217960), aged 53 years was appointed as the Additional Director of the
Company w.e.f. 07% June 2024 up to the date of ensuing Annual General Meeting of the Company. On the
receipt of notice w/s 160 of the Companies Act, 2013 Board in its meeting dated 05" September 2024
approved the appointment of Mr. Brijesh Singh as Whole-Time Director of the Company, subject to the
approval of members by passing a Special Resolution in the ensuing Annual General Meeting, for a term of
3 years with effect from 1st October 2024 to 30th September 2027, at a remuneration of Rs. 60,00,000 /-
(Rupees Sixty Lacs Only) per annum, of which 5% of the total Cost to Company (CTC) and increments
thereto (if any) shall be paid by the Company, not exceeding Rs. 5,00,000/- Lakhs per annum and hence it
recommends the said Resolution No. 3 for approval by the members of the Company.

The Company has received from Mr. Brijesh Singh:

i.  Consent to act as a Director in Form DIR-2 in terms of Section 152(5) of the Companies Act, 2013
and Rule 8 of Companies (Appointment and Qualification of Directors) Rules, 2014.

ii.  Intimation in Form DIR 8 in terms of Companies (Appointment and Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under sub section (2) of Section 164 of the
Companies Act, 2013,

ili.  Notice of Disclosure of Interest under Section 184 of the Companies Act, 2013.

The terms as set out in the resolution and explanatory statement may be treated as an abstract of the terms
of employment pursuant to Section 190 of the Act.

Pursuant to the provisions of Section 196, 197, 198 and Schedule V of the Act relating to payment of
managerial remuneration in case of absence of profits and/ or inadequacy of profits, the Company may pay
remuneration over and above the ceiling limit as specified therein, provided the members’ approval by way
of a special resolution has been obtained for payment of minimum remuneration, subject to compliance with
disclosure requirements and other conditions stated therein. In view of the foregoing factors, the approval
of the members of the Company is being sought for payment of remuneration to Mr. Brijesh Singh, for the
period commencing from 1%t October 2024 to 30th September 2027, as may be permitted under applicable
laws, in case of absence of profits and / or inadequacy of profits of the Company.

A statement containing additional information as required in Schedule V of the Companies Act, 2013 is
stated below:

i) General Information:

1. | Nature of industry The Company is primarily engaged in the business
of setting up, owning, production, maintenance,
operations of all types of factory for Automotive
and other goods Dismantling, Automotive Vehicle
and other goods Scrapping, scrapping yards,
Automotive and other goods collection centres,
automotive and other scrap warehouse, associated
IT systems, processing of all types of automotive
and other waste products, facilities for purchase,
collection, transportation, storage, processing
including depolluting, dismantling, segregation,
shredding, recycling, scrapping, baling, disposal of
parts, importing of all types of End of life vehicles,
agriculture and farm machinery, end of life white
goods, consumer electronics and parts thereof a1




spare parts, waste oil, gas and fuel and any other
processed items and waste products, anywhere
within and outside India.

2. ‘Date or expected date of commencement Existing Company is in operations since 2019.
of commercial production
3. In case of new companies, expected date | NA
of commencement of activities as per
project approved by financial institutions
appearing in the prospectus
4, Financial performance based on given | In the financial year 2023-2024, the Company made
indicators a turnover of INR 7.50 Cr. and Net Loss of INR 6.54
Cr.
5. Foreign Investments or collaborations, if | NA
any J
ii) Information about the Appointee

1. Background details Mr. Brijesh Singh (DIN: 03217960), aged 53 yea?
was appointed as the Additional Director of the
Company w.e.f. 07 June 2024 up to the date of
ensuing Annual General Meeting of the Company.
He has a degree of Bachelor of Engineering from
Manglore University and Post Graduate Diploma in
Business management. He has 30 years of rich
experience working in the OEMs, Manufacturing, IT
and Automotive industries with companies like
Escorts Construction Equipment Limited, Hero
Honda Motors Limited, Delphi Automotive Systems
Private Limited, Omax Auto Limited, H-One India
Private Limited, TT Electronics PLC and Munjal
Auto Industries.

2. Past Remuneration INR 60 Lacs per annum \

3. Recognition or Awards -

4, Job profile and his suitability He is a seasoned technical professional with an
experience of 30 years having a rich expertise in
automobile segment and is a noted professional in the
automobile fraternity and therefore has the ability to
transform the new business to profitably and mature
business hence the company has a strong belief that
his presence will expand and grow the recycling
business to its new heights.

5. Remuneration proposed CTC as per bifurcation below (Amount in INR/ per |

annum):
Basic Salary : INR 24,00,000
HRA: INR 12,00,000

Allowances: INR 22,61,160

Perquisites : INR 6,00,000




6. Comparative remuneration profile with | The remuneration of Mr. Brijesh Singh is comparable’
respect to industry, size of the company, | to that drawn by the peers in the similar capacity in
profile of the position and person the industry and is commensurate with the size of the

Company and diverse nature of its business.

7. Pecuniary relationship directly or | He is not related to any of the Directors and Key
indirectly with the Company or | Managerial Personnel of the Company.
relationship  with the managerial
| personnel, if any

iii) Other Information
1. | Reasons of loss or inadequate profits ‘ The Company has made huge capital expenditure on
plant and machinery. Considering the very nature of
| vehicle scrapping Industry, the margins are very low
and there is competition from unorganized scrap
‘ dealers.

2. §eps taken or proposed to be taken for | The business is into a nascent stage and the Company
improvement is into obtaining government empanelment for
recycling and scrapping old vehicles. The Company
shall gradually achieve topline in next 3-4 years and

the Company will break even by FY 27-28.
3. Expected increase in productivity and | The vehicle scrapping policy is fully effective from
profits in measurable terms 2024 and the government aims to scrap 5 lacs

vehicles from 2026 onwards. The Company is
expecting to grow by the rate of 15% from 2026-2027
onwards.

Pursuant to Secretarial Standards-2 issued by the Institute of Company Secretaries of India, for additional
information about Mr, Brijesh Singh, refer to the below table:

Name and Directors Identification Number | 03217960 |
(DIN)
 Date of Birth (Age in years) 1 08/08/1971 (53 years approx)
Qualification - Refer the explanatory statement
Date of first appointment on the Board 07/06/2024

Experience and expéftis_e in specific functional Refer the explanatory statement
area

‘Number of Equity Shares held in the Company | N.A.
including shareholding as beneficial owner as on
date of notice

Terms and conditions of appointment or Refer the explanatory statement

Reappointment along with details of
remuneration sought to be paid

Remuneration last drawn INR 60 Lacs per annum




_I{}lationship with other Directors, Manager and
other Key Managerial Personnel of the
Company

NA

| Number of Board Meetings attended during the
financial year 2024-25

2 (till the date of this Director’s Report)

Directorships including Listed Entities

| 1. Rosmerta Digital Services Limited

2. Rosmerta Road Safety Private Limited

Membership / Chairmanship of Committees of
other Boards

N.A.

| Details of listed entities from where director has
resigned during last three year

N.A.

The Company has not defaulted in payment of dues to any bank or public financial institution or non-

convertible debenture holders or other secured creditor, if any.

The Board is of the view that appointment of Mr. Brijesh Singh as Whole Time Director will be beneficial
to the Company and recommends the Special Resolution set out at item no. 3 of the Notice for approval by

the members.

Save and except Mr. Brijesh Singh and his relatives to the extent of their shareholding in the Company, if
any, none of the other Directors / Key Managerial Personnel and their relatives are in any way, concerned

or interested, financially or otherwise, in the resolutions set out in item no. 3 of the Notice.




Proxv Form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

CIN: U37100DL2019PTC357172

Name of the Company: Rosmerta Auto Recycling Private Limited

Venue of the Meeting: 402, 4" Floor, World Trade Tower, Barakhamba Lane, Connaught Place,

Delhi-110001

Date and Time: Monday, 30™ day of September, 2024 at 10:30 A.M.

1/We, being the member(s) of

1. Name:

2. Address:

3. E-mail ID:

4. Signature:

, or failing him/her

shares of the above named company, herebyappoint

as my/our Proxy to attend vote for me/us and on my/our behalf at the Annual General Meeting of the
Company to be held on Monday, 30% day of September, 2024 at 10:30 A.M. at 402, 4th Floor, World
Trade Tower, Barakhamba Lane, Connaught Place, Delhi-110001 and at any adjournment thereof in
respect of such resolutions as are indicated below:

Number of shares

S.No.| Resolution held For Against
ORDINARY BUSINESS: ) i
lo consider and adopt the Annual Financial
Statements of the Company for the financial year
1. ‘ended 31st March, 2024, Reports of the Auditors
and Board of Directors thereon.
To appoint a Director in place of Mr. Pankaj Madan
2 (DIN: 02614589) who retires by rotation and, being,
" lligible, offers himself for re-election.
SPECIAL BUSINESS:
‘ To Appoint Mr. Brijesh Singh (Din: 03217960) as| ]
3 Whole-Time Director of the Company and fix his
" [Remuneration
Signed this .......... day of ... 2024
Affix
Signature of shareholder..........ccoooiciiininenies Revenue
Signature of Proxy holder(s) (1)......cccouvieiiinmirerinnnn, Reoo Stamp not
. /V’\}"o/'i'{s//b\ less than
Signature of Proxy holder(s) (2)......ccouenvvrecninniinns / g,,,’/ \&g.‘ Re.0.15
Signature of Proxy holder(s) (3)......ccocovvernmnurniiinnencs t\ £ t ) § )
\\%'\'E——/\;{\i"




ATTENDANCE SLIP

I/WE. vttt sntetesnent s s ens e R/O...ovivniien. werreeenennne hereby
record my/our presence at the 5 Annual General Meeting of the Company on Monday, 30" day of

September, 2024 at 10:30 A.M. at 402, 4th Floor, World Trade Tower, Barakhamba Lane, Connaught
Place, Delhi-110001.

DPID * : Folio No. :

Client Id * : | No. of Shares :

* Applicable for investors holding shares in electronic form.

Signature of shareholder(s)/proxy
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