
Ref: SEC/ARIIL/BSE-NSE/2024-25                                                                        Date: July 18, 2024 
 

The Bombay Stock Exchange Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
Mumbai – 400 001  
  
Script Code: 513349 

National Stock Exchange of India Limited 
5th Floor, Exchange Plaza,  
Bandra Kurla Complex Bandra (East) 
Mumbai-400051 
 
Script Code: AJMERA 

 
Subject: Disclosure of events / information under Regulation 30 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015  
 
Dear Sir / Madam, 
 
This is in furtherance to our letters dated May 4, 2021, October 5, 2021, October 14, 2021, November 15, 2021, 
November 17, 2021 and June 21, 2022 and July 4, 2024 in connection with Scheme of Arrangement between 
Ajmera Realty & Infra India Limited (“Demerged Company” or “ARIIL” or “the Company”) and Radha Raman Dev 
Ventures Private Limited (“Resulting Company” or “RRDVPL”) and their respective shareholders. 
 
In this regard, we wish to inform you that the Hon'ble National Company Law Tribunal (‘NCLT’), Mumbai at the    
hearing held on July 04, 2024, has pronounced the order, approving the aforesaid Scheme and the copy of the 
order as available on the website of the NCLT is enclosed herewith. A certified copy of the said order of NCLT is 
enclosed herewith. 
  
Please take the above intimation on record.  
 
Thanking You,  
 
Yours sincerely, 
 
For AJMERA REALTY & INFRA INDIA LIMITED 
 
 
 
 
SHWETA JHAWAR 
COMPANY SECRETARY & COMPLIANCE OFFICER 
A46940 
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COURT-v. MUMBAI BENCH

2. C. P. (CAA/ 63 (\8)2022 In C. A. (CAAy t 4 4 G\/rB)202 1

IN TTIE MATTER OF

Ajmera Realty And Infra India Limited

Section 23 0-232 of the Companies Act. 2013

CORAM:
SHRI. K. R. SAJI KUMAR

MEMBER(J)

Appearance through VC/Physical,/tlybrid Mode:

For the Petitioner
For the Respondent:

ORDER

order Delivered on 04.07.2024

MS. MADHU SINHA
MEMBER(T)

Order pronounced. Scheme is allowed.

sD/-
MADHU SINIIA
Member (Technical)
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sD/-
K. R. SAJI KUMAR
Member (Judicial)
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IN THE ITATIOI{AL COUPANT LI\W TRIBT'NAL,

MI,MBAI BENCH - V

c.P.(cAA)/63(MB)2O22

IN

c.A. (cAA) / 1 4 4 (MB)2o2 1

[Under Section 230-232 read with Section

2j4 of the Companies Act, 2013 and other

applicable provisions of the Companies Act,

201i read with the Companies

(Compromises, Arrangements and

Amalgamations) Rules, 2 0 I 6l

Ajmera Realty aud Infra India

Limited

CIN: L271O4MH1985PLCO35659 ... First petitioner Company

Radha Raman Dev Ventures Private

Limited

CIt{: U7O1O9MH2O16PTC2a654O ... Second Petitioner Company

(hereinafter together known as 'Petitioner Companies,)

Order Dated 04.O7 .2024



ffi-E

c.P.(cAAll63(MB\2o22
IN

c.A. (cAA) / 1 44 (MB\2O2 t

1

Coram:

Hon'ble Member (Judicial): K.R. Saji Kumar

Hon'ble Member (Technical): Madhu Sinha

Aorearo,nces:

For the Petitioner S : Mr. Hemant Sethi, i/b. Hemant Sethi & Co.

For the Reeional Director [WRl : Mr. Altap Shaikh ICLS, AD (PH)

ORDER

The sanction of this Tribunal is sought under Sections 2BO to 232

and other applicable provisions of the Companies Act, 2013 read

with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 to the said Scheme of Arrangement

between Ajmera Realty and Infra India Limited (,Demerged

CompanyJ and Radha Raman Dev Ventures private Limited

(Resulting Company) and their respective shareholders (.SchemeJ.

The Petitioner Companies have approved the Scheme by passing

Board Resolution at their respective board meeting held on 13

January 2O2O and have approached the Tribunal for sanction of

the Scheme.

2

Page 2 of22

IN THE NATIONAL COMPA},IY LAW TRIBUNAL,
MUMBAI BENCH - V
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IN THE NATIONAL COMPAI\IY LAW TRIBUNAL,

MUMBAI BENCH -V
c.P.(cAAl/63(MBl2a22

IN
c.A.(cAA)/ 144(MB)202 l

.J The Learned Counsel for the Petitioner Companies submits that

the Petitioner Companies are part of the Ajmera Group. The

Learned Counsel for the Petitioner Companies further submits

tJlat the First Petitioner Company is principally engaged in real

estate business with a strong presence in and around Mumbai,

Ahmedabad, Surat, Rajkot and Bangalore and has an

international project in Bahrain and the Second Petitioner

Company is incorporated to engage, inter alia in the business of

real estate.

The karned Counsel for the Petitioner Companies submits tJ.at

the rationale mentioned in the Scheme is as under:

a. ARIIL is engaged in real estate development business. It is
proposing to develop a project on a land parcel situated at

Plot area of Sub Plot "C" bearing CTS No. lAllI and LAI 12

of Village Anik, Wadala (East), Mumbai - 4OOO3Z

admeasuring 28,113 sq.mts. of area (approximately 6.5

acres), which will be developed into commercial project.

b. It is proposed to segregate business of development of

commercial project (6.5 acres) into separate company such

that it will result in focused approach to exploit the growth

potential of the project. It qrill also help in providing

Page3 of22
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

I\{UMBAI BENCH - V

c.P.(cAAll63(MBl2o22
IN

c.A.(cAAl I 144(MB)202 I

flexibility to attract fresh set of investors / strategic partners

to participate in t}le project.

c. This Scheme will result in providing flexibility to ARIIL in

scouting for and inviting the potential investors and thereby

resulting in unlocking the value of each of the project.

The Learned Counsel for tJ.e petitioner Companies states that the

consideration as provided in the Scheme is as under:

"1 (One) F4uitg Share of ARIIL of Rs. 10 each fuilg paid. up to be

issued and allotted for euery S0 (fifu) equitg Slwres of ARIIL of Rs.

10 eachfullg paid up held in ARIIL in their proportion.,

The lcarned Counsel appearing on beha_lf of tJ e petitioner

Companies states that the petitioner Companies have complied

with all the requirements as per the directions of this Tribunal and

have made requisite lilings to demonstrate compliance with this

Tribunal. Moreover, the Petitioner Companies undertake to comply

urith all the stahttory requirements, if and to the extent applicable,

as may be required under the Companies Act, 2013 and the rules

made thereunder. The said undertaking is accepted.

The Regional Director has filed his report dated 10 November 2022

(Report). In paragraphs 2 (a) to (1) of the Report, the Regional

Director has made certain observations. In response to the

Page 4 of22
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IN THE NATIONAL COMPAI.IY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAA)/63(MB)2022
IN

c. A. (c AAI / r 4 4 (MBl2o 2 L

observations made by the Regional Director, the Petitioner

Companies have also given necessarJr clarilications and

undertakings vide their affidavit. The observations made by the

Regional Director and the clarifications and undertakings given by

the Petitioner Companies is summarized in the table below:

No.

Obsenrations

Report

in the Response of the Petitioner

Companies

2(al0 That on examination of

the report of the

Registrar of Companies,

Mumbai dated

17.02.2022 for

Transferor Company

and Transferee

Company (Annexed as

Annexure A-1) that the

Petitioner Company falls

within the jurisdiction

of ROC, Mumbai. It is

submitted that no

complaint and lor

$\\t 
rIY t

*
ts

a.t

J
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IN THE NATIONAL COTvIPAI.{Y LAW TRIBUNAL,
MUMBAI BENCH -V

c.P.(cAAll63iMB\2O22
IN

c.A.(cAA)/ 144(MB)2o2 1

The First Petitioner

Company undertakes that

the said complaint has been

Page 6 of22

representation

regarding the proposed

scheme of

Amalgamation has been

received against the

Petitioner Transferor

Company and

Transferee Company.

Further, the Petitioner

Companies has filed

Financial Statements

up to 31.03.2021. Tlre

ROC has further

submitted that in his

report dated 17.O2.2O22

which are as under: -

i. There is one

complaint against the

Demerged Company

(SRN No. ZOO2O3597\.

The said complaint was



ffi
IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAA)/63(MB)2022
IN

c.A. (cAA) / 144 (MB!2O2 |

received from Ma

Damoder Vithal Patil

regarding non receipt of

new shares in lieu of old

shares. Status of

complaint is closed as

on date.

ed and the same has

been acknowledged by the

Registrar of Companies

(IROC] in its report. Since

the matter is closed, there is

no further action required on

this matter.

clos

ii. Four prosecutions

u/s.211,217,212 of

Companies act 1956

and u/s. 148 of

Companies act 2013 are

pending against

demerging company.

The First Petitioner

Company submits that

contravention of provisions

of section 2ll,2l7 and 212

of the Companies Act, 1956

have been compounded vide

orders dated 20 May 2015 of

the Company Law Board,

Mumbai Bench. The First

Petitioner Company has paid

the penalties mentioned in

the respective orders. The

First Petitioner Company

submits that it has provided

*
de

ott

,r t
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAAll63(MB],2O22
IN

c.A.(cAA) / 144(MB)202 1

a response on 19 September

2016 to the show cause

notice issued on 29 August

2016 under Section 148 of

Companies Act, 2013 stating

that it was not liable to cost

audit and hence, the

question of violation of

provisions of Section 148 of

Compalies Act, 2013 does

not arise. There has been no

further communication from

the ROC / Ministry of

Corporate Affairs in this

regard.

2(a)(iii) Demerged

has huge

of open

The Petitioner Companies

submit that the charges

have been opened in the

normal course of business.

The First Petitioner

Company undertake to file

Page 8 of22

iii. The

Company

number

charges.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAA)/6s(MB)2022
IN

c.A.(cAA)/ 144(MB)202 1

necessary fonns regarding

the charges as and when

applicable.

2(a)(iv) iv. Interest of creditors

should be protected.

The Petitioner Companies

submit that no compromise

ald / or arrangements have

been called with t]le

creditors. Further, the

Petitioner Compalies submit

that the Scheme is not

prejudicial to the interest of

the creditors and undertake

that interest of all the

creditors will be protected.

As per the order of Hon'ble

NCLT dated 22 September

2027, the First Petitioner

Company undertal<es to

submit No Objection Letters

in respect of the Scheme,

from the Secured Creditors

Page 9 of22
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.lcAAll63(MBl2o22
IN

c.A.(cAA)/ 144(MB)202 1

2(bl Resulting company

should undertake to
comply vrith the

provisions of section

232(3Xi) of the

Companies Act, 2019

through appropriate

allirmation in respect of

before the date of final

hearing of the petition. There

are no Secured Creditors in

the Second Petitioner

Company, and hence, the

question of obtaining

consent does not arise.

Further, the Hon'ble NCLT

vide its order dated 22

September 2O2l has

dispensed the meetings of

the Unsecured Creditors of

the Petitioner Companies.

The Petitioner Companies

submit that the Scheme

does not provide for

combination of authorised

share capital and hence, the

question of set-off of fees

payable on authorised share

capital does not arise.

Y IJu

Page 10 of22
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IN THE NATIONAL COMPAI{Y I.AW TRIBUNAL,
MUMBAI BENCH-V

c.P.(cAA)/63(MB)2022
IN

c.A.(c Al/r44(MB)2021

fees payable by Resulting

Company for increase of

share capital on account

of demerger companies.

2(c) In compliance of

Accounting Standard-14

or IND-AS 103, as may be

applicable, the resulting

company shall pass such

accounting entries which

are necessary in
connection with the

scheme to comply with

other applicable

Accounting Standards

including AS-5 or IND

AS-8 etc.

2(dl The Hon'ble Tribunal may The Petitioner Companies

Page ll of22

The Petitioner Companies

undertake that the

accounting treatment for the

purpose of this Scheme shall

be in accordance with lndian

Accounting Standards (Ind

AS) notified under the

Companies (Indian

Accounting Standards)

Rules, 2015, as amended

from time to time comply

and shall be accounted from

the date as determined in

accordance with the

requirements of applicable

Ind AS.



ffi#
IN THE NATIONAL COMPANY I,AW TRIBUNAL,

MUMBAI BENCH - V

c.P. (c A_Al I 63 lMBl2O22
IN

c.A.(cAA)/ 144(MB)202 1

kindly direct tJ e

Petitioner Companies to

file an aJhda'rrit to the

extent that the Scheme

enclosed to the Company

Application and Company

Petition are one and same

and there is no

discrepancy, or no

change is made.

undertake that t]le Scheme

enclosed to the Company

Application and Company

Petition are one and the

sarne and there is no

discrepanry or deviation.

2(el The Petitioner Companies

under provisions of

section 230(5) of tJ:e

Companies Act 2013 have

to serve notices to

concerned authorities

which are likely to be

affected by the

Amalgamation or

arrangement. Further,

the approval of the

The Petitioner Companies

submit that the Petitioner

Companies have served

notices under the provisions

of section 230(5) of the

Companies Act, 2Ol3 to

concerned authorities as

directed by the Hon'ble

Tribunal which are likely to

be affected by the Scheme.

Further, the approval of the

Page 12 of 22
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iN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAAll63(MBl2o22
IN

c. A. (cAAl / L44(MB) 202 1

scheme by the Hon'ble

Tribunal may not deter

such authorities to deal

with any of the issues

arising after giving effect

to the scheme. The

decision of such

authorities shall be

binding on the petitioner

companies concerned.

Scheme by the Hon'ble

Tribunal would not deter

such authorities to deal with

any of the issues arising

after giving effect to the

Scheme and that such

issues arising out of the

Scheme will be addressed in

accordance with law.

2(f) As per Definition of the

Scheme,

"AppointedDate"-01st

April 2020

"Effective Date" means

the later of the dates on

which certifred copy of

the order sanctioning the

scheme, passed by NCLT,

is filed by APRIL and

RRDVPL with Registrar of

The Petitioner Companies

submit that t1lle Appointed

Date i.e., l"t April 2020 has

been clearly indicated in the

Scheme in accordance with

provisions of section 232(6)

of the Companies Act, 2013

and the Scheme shatl be

effective from the Appointed

Date. Hence, the Petitioner

Companies undertake that it

*
#ll\

E
0\''!li

6 J
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAA)/63(MB)2022
IN

c.A.(cAA)/ 144(MB)202 1

Companies, Mumbai,

Maharashtra.

It is submitted that the

Petitioners may be asked

to comply with the

requirements as clarified

vide circular no. F. No.

7lt2l2019lCL-I dated

21.O8.2OI9 issued by the

Ministry of Corporate

Affairs.

is in compliance with the

applicable requirements of

the Circular no. F. No.

7lt2/2O19 ICL-1 dated 21-

08-2019 issued by the

Ministry of Corporate Affairs.

2(el Demerged Company shall

undertake to comply with

the directions of SEBI

and Stock Exchanges as

per LODR and SEBI

Regulations by a listed

Company.

The First Petitioner

Company has served notice

to BSE Limited and National

Stock Exchange of India

Limited on 22 October 2O2L

and 20 October 2O2L

respectively under Section

230(5) of Companies Act,

2Ol3 as per directions

issued by the Hon'ble NCLT

.1\)$lJi/la
.,y-

ffi

Page 14 of22
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IN THE NATIONAL COMPAI'IY I,AW TRIBUNAL,

MUMBAI BENCH-V

c.P.(cAA\/63(MB)2o22
IN

c.A.(cAA)/ 144(MB)202 1

in its order dated 22

September 2021. Further,

the First Petitioner Company

undertakes to comply with

the directions of SEBI and

Stock Exchanges as per

LODR and SEBI Regulations,

as may be applicable.

2(h) Petitioner Companies

shall undertake to comply

with the directions of

Income tax department, if
any.

The Petitioner Companies

have served notices to the

respective Income tax

authorities on 21 October

2021 under Section 230(5) of

Companies Act, 2O13 as per

directions issued by the

Hon'ble NCLT in its order

dated 22 September 2021.

Further, t}le Petitioner

Companies undertale to

comply with the directions of

Income-tax departrnent, if

tr
(o'\tli'l{,

,) I
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IN THE NATIONAL COMPAM I,AW TRIBUNAL,
MUMBAI BENCH-V

c.P.(cAAll63(MBl2o22
IN

c.A.(cAA)/ 144(MB)202 I

any

2(t The Hon'ble Tribunal may

kindly direct the

Petitioner Companies to

obtain NOC from RERA

as companies are

engaged in Real Estate.

The Petitioner Companies

have served notices to the

Maharashtra Real Estate

Regulatory Authority on 21

October 2021 under Section

230(5) of Companies Act,

2OLS as per directions

issued by the Hon'ble NCLT

in its order dated 22

September 2021. The First

Petitioner Company submits

that the Demerged

Undertaking (as defined in

the Scheme) does not have

any projects and hence,

approval from Maharashtra

Real Estate Regulatory

Authority is not required.

The Second Petitioner

Company submits that it

Page 16 of 22
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IN THE NATIONAL COMPAI{Y LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAAll63(MB!2O22
IN

c.A.(cAA)/ 144(MB)202 I

does not have any projects

and hence, the question of

approval does not arise.

Further, in addition to the

above, the Petitioner

Companies state that the

approval of the Maharashtra

Real Estate Regulatory

Authority shall not be

required in reference to

Circular No. 24/2019 dated

4 June 2OL9 issued by

Maharashtra Real Estate

Regulatory Authority stating

the following, "if the

amalgamation or merger or

demerger of tJre companies,

which is not regarded as

transfer under section 47 of

the Income Tax Act, 1961 or

where 75o/o of the

Paee 17 of22
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IN THE NATIONAL COMPA}{Y IAW TRIBUNAL,

MUMBAI BENCH. V

c.P.(cAAll63(MBl2o22
IN

c.A. (cAA) / 1 44 (MBl2o2 1

shareholders remain same in

the resultant company, the

same shall not require t}-re

aforesaid approvals of

Allottee(s) under section 15

of the Act."

2tJ) The Hon'ble NCLT may

kindly direct the

Petitioner Company to

disclose the pending

projects & issue notices

to investor who have

booked in their

commercial projects/

flats.

The First Petitioner

Company submits that the

Demerged Undertaking (as

defined the Scheme) does

not have any projects and

hence, the question of

disclosing details of pending

projects or issuing notices to

the investors does not arise.

The Second Petitioner

Company also submits that

it does not have aly projects

and hence, the question of

disclosing details of pending

projects or issuing notices to

Page 18 of22
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

c.P.(cAAll6sMBl2O22
IN

c.A. (cAA) / 144 (MB\2O2 t

the investors does not arise.

2(kl The Petitioner Compani,es

have not filed Form BEN-

2 for declaring tJre name

of the significant

beneficial owner for its
Corporate shareholder

holding more than lOTo

shares in the Petitioner

Companies, hence

Petitioner Companies

shall undertake to comply

with the provisions of

section 90 of Companies

Act 2013 r/w. Companies

(Significant Benelicial

Owners) Amendment

Rules, 2019, thereunder

and file Form BEN-2 for

declaring name of the

significant beneficial

The Petitioner Companies

have frled Form BEN-2 with

t]le concerned ROC for

declaring the name of

signifrcant beneficial owner

for its corporate shareholder

holding more than lOo/o

shares in the Petitioner

Companies and have

complied with the provisions

of Section 90 of the

Companies Act, 2013 read

with Companies (Signilicant

Beneficial Owners)

Amendment Rules, 2019.

Page 19 of22
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IN THE NATIONAL COMPANY I.A,W TRIBUNAL,

MUMBAI BENCH - V

c.P.{cAAl/6s(MBl2O22
IN

c.A.(cAA)/ 144(MB)202 1

owner with concerned

ROC.

2(t) The Hon'ble NCLT may

kindly direct the

Petitioner Compalies to

submit statement of

Assets and liabilities of

Demerged Company.

The First Petitioner

Company submits a

statement of assets and

liabilities of the Demerged

Undertaking to be

transferred pursuant to the

Scheme is enclosed as

Annexure A with this

alfidavit.

8 The obsewations made by the Regional Director have been

explained by the Petitioner Companies in Para 8 above. Further

heard, Authorised Representative of Regiona-l Director, Western

Region, Ministry of Corporate Affairs, Mumbai, who was present at

the time of fina-l hearing, has stated that they have no objection for

approving the Scheme by this Tribunal.

From the material on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of law and is

not contrary to public policy.

9

tr
N$l^t\
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IN THE NATIONAL COMPAI.IY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P.(cAA)/63(MB)2022
IN

c.A. (cAA) / 144 (MBl2o2 1

10. Since all tJre requisite statutory compliances have been fulfilled,

Company Petition C.P.(CAA)/63(MB\2O22 connected with

C.A.(CAA)/ 144lMBl2O2I is made absolute in terms of prayer in the

Petition.

11. The Scheme is sanctioned hereby, and the Appointed Date of the

Scheme is fixed as 01 April 2020.

12. The Petitioner Companies are directed to lodge a certihed copy of

this Order along with a copy of the Scheme with the concerned

Registrar of Compalies, electronically along with e-Form INC-28,

within 30 days from tJle date of receipt of the order by the

Registry, duly certilied by the Deputy/ Assistant Registrar of this

Tribunal.

13. The Petitioner Companies are directed to lodge a certified copy of

this Order along with a copy of the Scheme with the concerned

Superintendent of Stamps for adjudication of stamp duty payable,

if any, within 60 working days from the date of receipt of certified

copy of the certified order from the Registry of this Tribunal, duly

certified by the Deputy/ Assistant Registrar of this Tribunal.

14. All concerned regulatory authorities to ect on a copy of this Order

duly certified by the Deputy Registrar/Assistant Registrar of this

Tribunal along with copy of the Scheme.

Page 2l of22
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IN THE NATIONAL COMPAI{Y LAW TRIBUNAL,

MUMBAI BENCH-V

c.P.(cAA)/63(MB)2022
IN

c.A.(cAA)/ 144(MB)202 1

15. Any person interested is at liberty to apply to this Tribunal in the

above matters for any directions that may be necessarSr.

16. Any concerned Authorities are at liberty to approach this Tribunal

for any further clarification as may be necessar5r.

17. Ordered accordingly. C.P.(CAA)/63(MB\2O22 is allowed and

disposed of.

sD/-
MADHU SINHA

MEMBER (TECHNTCALI

l/YLM/l

.hrt
,tJ

€efilficd True Col1,

D3tc of ,4pplicaiion

sD/-
K.R. SAJI KUMAR

MEMBER (JUDTCTALI

tt@--
<-r2-Nunirer rrl Prges

Feet)t.ili.i.
Apptic.trri c,i

tl ol-

A.

ircu [0r trJ ll CO

[,rrpy p,r.pan.d on Y

Copy lssurd on tshlb\

T24Y
Deputy Registrar

'{ational Company Law Tribunal, Mumbai Bench

co ller
tPlo)l?.ot
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SC}IEiVIE OF ARR.\:\ G Ii}T [}-T
BE'I'\VEE\

AJMER\ RE.{LTY AND I\FR.{ INDI.\ LI]{ITEI)

A)iI)

R{DH-.\ R.{[,I;\I,I DEV VENTURE.S I'ITI\ ATE LII'IITET)

AND

THEIR RESPECTIVE SH.\ REHOLDEIIS

L|NDER SECTIONS 230 TO 332 0F THE C'OllP-\rtES..\('T. 101,1

Tiie Scheme ol Arrangement is prcsentcd undcr Scctirrns l-rtl to l-ll ul'liiu Contpanics

.Act. l0ll and other applicable pravisions ltrr dcntr'rgcr t'f husincss ,rl d,''\relopnrcnt ol'

commercial Projeci at W:rdah (6.i acrcs) liom A inrr,'ra Relltl and lrtlra lndir L inritcd

{.ARllL.) into Radha Ranran Dev Ventures lrrivare Limitcrl. a s.holh o\ncd suhsidian.

,.rf ARIIL (hereinaher ret'ened to as "RRDVP| ")

L Rationale for lhe Scheme of Arrangcment

a. ARIIL is engaged in rcal cstatc developn:ent husiness. It is proposine to devclop a

project on a land o;rrcel situuted at Plol arcrr of Surr Plot "C" hearirrg C.l'.S. ,-.*o.

lA:l'l and lArll ol\/illage Anik. Wadala (F). Nlur'':bar -.rOrlrrq:*dftfitri(u1g

38.113 sq, mts. olarel t approxintatell' 6.i acrcsl. r',{rith rrill t$tdeteldfriil ni't rT .-
\; =

. . )r'18
.t

b- lt rs proposed to segrc3rtc htsiness of d!'\ clol)mcnt ol cornrqsrcilil' p1{uct (6.7,t'

acres) inlo sep3ralc colnprnl such th.rt it u,ilI rgsuh in lirr;usr:cl :rpFiir*h t9.'qp16ir

lhe groruh potenliill ol thc prdcct. lt rvill irlso hclp in prolrding llcrihilitl tu

attract tiesh set olinle:ton strategir: pn11s1g15 11r participate in thc prtr.iect.

c. 'l}is Scheme rvill result in providing llexihility ur AIUIL in scc'uting lor and

inviring the potentiRl invesrors and thcrehl. rcsuhing in unlocking thr," valuc ofcach

0l-the prnjccl

lL Prrts of the Schenle

I-his Schemc of Arrrngemenr is divided inro rhc f'ollorving pans:

Psrf A

Prrt B

Prrt C

l)elirritions and share c;rpital:

Dcmcrgcr of the husiness ol rleveloprnent of sommercial proieet of

ARIIL into RRD\/PL. 
cERrtFrED .RUE copt

General ( husrx' Terms and c'ontlitirnrs' 

^r*r.A 
REALly g NFn il'lAtID'
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"^A"ct" means the (inrnpanics Act, l0ii anC shall inekr c anl stttuiof\

nrodiiications, re-enactrnent or imendnienls thcrcof ibr thc tirne hiinr in lorcc.

1,2 "Appoiated Date" means April l,3tl:0.

"lloard of Directoni" or "Board" ficans the iroard oi'dilcctor:, uf ,;\lme ra Rc.ltv

irnd ]nlra lndia Limit*rl or Radha Rlmrn lJcv Vcrlurrcs Plilatc L irlited. rrs the

case nlav be. anri shall inclrrrle a du 11' c,-]nstit,rtr',i cdrnniillrc thcienl'

t,J

t.i "FSl" shall mean l'lcor spacr: index as Jel'ined

l{ceulatirurs lor Crener hlrrmbai. t99l irlrl all

in tht f)tr tloptiler,l ['r,rltri!l

Slirlu(0r1' r11!]d: ticiliionl :r d

t

t.6

I .7 rrRRD\?L'r or "the Resulting Companl"' nrc-ans Radha Rantan Dev Ventures

Private Lirnited having.its Registered Olllce ar Ciri Mall. I-ink

( \Yest ). lr.Iunhai - 4000-i3.

1.8 "Effective Date" means rhe later of the d.tes on trhir-,lr rhe

Order sanctioning the Schcmc. pilsscd hl, tlie NCI-T- is ll lcrl

RRD\?L t'illr Re3israr oI Compaaies. l\,lunrhai. \,1ah;rrariura.

1.9 "The Project \tatlala"' shlll mearr proiect at lrl(rt arci of SLrir PllL "C" hcarins

C.T.S, No. lArll and lA'll of Village .\nii. \\rL:tiah Il:), '!lLrnthoi -.|(J U_lT

g 28,111 sq. mls. of arca (approrirnar*t1 6.5 acr.s, iindicnlcd ft.fd

+

admeasurirt

Pagc 2 rrl2l

I

PART i!

DEFINITIOT*S

ln this Schemc ol'Anunge l'ilrl. unlclt itlcotlsirtent '.t'ith the subiert nr cctntcxt, ah;

ibllan'ing e-tpre.ssions shall har,': the f-ollorving llleaningl:

t.J 'NCLT" meanr tulurubai Bcnrh of Hon'hlc Nationxl Comptnl, I-arr Trilrunal.

atr]endrnenls lheretu anrl recnaclments lhcrei!f-

-ARIIL* ur "lhc O€nlcrgc.rl Compao.rr' rnsius J\tnleril ilenad ftfC iqfi:r'lnijia
' ',1.

Lrmrted har.ing rts R!'3istered Olllce at Lrti \1all- l.i:rk li.o;rLl- .Autihe ri (\\t.stl,

Nlurnbai - .l0Utl5i. .{RllL shall also be the resrilting cumprn\ urrde r-the ,t}l'!isi6iir-..d
l{{ tA) ol' the Inromr.. Tar-AcL 196 I anil rhal} be re lerred to u iikesiittilfi

Coupany l" lor the pllrpos'js of this Schenrc-.

l,lulit{

i
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dernarcated and shaded irr blue ctlor on thc dr:i'eloprlent platt c close.l a5

Schedule I l.

Lt0 "the Real Estare Delclopment Business of ARIIL" shall rnclude real erlatr

dcvelopmenr project Lln the Pro.iect \Vrdaie for: lhe i nstrurti{}n untl developtnent

ol'commereial pmjrct,

{.ll.tAlt the assEls and properties ol'the Demerge(i t:nrlcrtaking ol AllltL ;ts tltllncd

hsrein as o[ thr Appoirncd Datc {hercinartrr ie t-err'.i t{, as "the .;aid assels"}:

cif

ARIII- including irs contingent liabilides as cn thc .{ppointed Da

rcfcrred Io as'ihe said liabilities"t:

i.lt,i \\:irhout

Underta

Wadala

prejudicc to tlt gcneralir) ol suh-cliruse i.ll.i ubove.

king of ,{RllL shall inrilude FSI that ma_\ be availirble

a1 present rrr in future i.e. fte irrer.ocable riglrt and entitl

sr:nsume and erploit Ihe llrll and maximum fSl : l'Dit-.'dcvdkrplncrt pLrtentirl .if
Tirc Projcct \\'adala as mal hc alailablc ill rrgig111 or in iuturc ancl alsl anl lrrtl :ill

i:Sl ; 'l'lltt , de tulopmcnt Folcnlial thal nrx] arist and. rrr llrar mu.' bc avtilahlc

'and,'or Ls ma]- he ascrihahle lo The Projcct \\'rrdala rrrclutlins LSI nrirrrcnclatctl irr

an] manner rrltaisoetcr including tlngrhle i:Sl. aridit.ronlrl F S!. spccial ISi.

c{:'mpensx{Dn FSI- inccntive FSI, and the ri-lht. titl* end enirthnr\:nt ro Lrtlise-

coasuffe and esploit all the benefits. potentlel. f,ieltl. rdYrnta-lcs p

arailable antllor rhat mlv bc ar'ailoble in futtrrr: lor lnr renson rrhat:oe

]' other rights. btnelits or an1' floating rirhrs rrhich i; or arc arrtl

available in respect of The Project Wadals ind;or rirl-\ potcntii"ll that it
arailablr on accoulll ,lf the e\isling pror'isiors :urd.,rr hr chanre r.ri'I J

change of policl afidrrr an1. other righrs rnd bcn*lits ineludinr on acco

underBliing incentivc FSI .schernes under the ;rpplicai-',lc lau. or r:lscs'h*rr irnti'or

an) pote lial thxt ili or ma1' he availrhle or ei.:cr)lmt o['thc exirrins prnr.irio s t r

menr thereto under applicable lau. inclpding in Delelopmenr Control

uuMEAt

Paqc -1 o[21

l.l I "the Ilenrerged Undertaking" or "the Comrncrtinl Projec(" or "tht bosiness

of development Commercial Project" :hrll mi.:an rhal p:ai1 ol'Rc;rl L.sinrc

Deleloprncnt Business oi AR.lll lcr devclnpntnrt ol'Ihe crrmr;rercial prn-jert. ;r,,r

tlrfined hc-rein rrn a goint concem rtd sh:rll inclrtde r tr itltr:ut lirr:itatirrn t'

l-l I -: All lhe debts. liabilitics. duties and obligation-t of dre Dcnrerged I.,ndenaiiing

Y
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Rcgulation (DCR); zurr-l Lrlher assctt ifl reliltirill lo ;ltrd ftrr tlie pr.rrposcs ol'the

Drmerged l-,ndena(ing including;

Uenelits Lrl. together rvilh thc requiremcnt tii arllrtre lir lhe 1err15 ani.i corrdititrris of

all eascnrcntary rights. righrs rri rtay a:rii actes.s. lhelher ir1 prcl>criptlorr. hu.

contract. equitS' or olh.nvis. and all such oiher nghis areiiahlc rr-ilh i itl lii\ rrlrr ul

the Demerged Conrpat:1'. as ma,r' be lequircd lur titc ptrrpus* r'l- thc l)rnrcrgeii

LrndenaRing- ineluding I'u;' thc purposrr ',1' ingrer;, anti <ttt;r i., '[hc ]'rrlitil

\\ tdalu:

tlre leasehold ri-th*. an1 [lher prope{ies * irethcr ral. corptue,rl nlr!i i,rc rfltfclri-

in possesiir'rn or rcr-ersion^ prcse t and contrnllenl il{sets ($h!'thcf tirngilllc or

intangibie) ol rr,halsoer.er nature, clairns. pouers. aulhalities, allotmenl].

afprorv'als, consents, letter.s of intent. registrations. licerses. crlntrflcls iincluding

conlracts enrered into rvith Principle Arshitcct. l-ocal .{rchitect. Liaison

Consultant. and Shell Rnd Core contrac{or). &lemoranduil oi Linderstrnding

entercd into rvith porential buyer. jornt vcnturc pariniir or inr'eslor. engngc,renis-

iuranermer{s. rights, eredits. titlss. interest,i. brnetits. advrntagcs. leasehold

rights, sub-lettins renanc) rights. rvith trr u'ilhout the corrsent ol lhe landlofd !s

tlra-v bc required br larv, 1n13ngi5les, permus. authorizations. copl'rights, rlesignr.

and oLher rights ot' anr nature \yhatsoeycr rne luciing tlesigns, ling&1fu*.dc.rn:ain

namei. or an1, applications fur the abor,e. nssisrlments an& grar,u;n-ir'cspt.lr.
I i: .ii

thereoi. irnporr quotas tnt! other quora rigirts. righL ro rre arj *r;:rit nf rciephoir!,i l
telex. l'acsimile antl other comnrunication laciiities. sunnechoni. in,'rallittirrrs.rrirtl 

f
:. ,.i

equiprncnt. utilitics. elcctricitl' rurd eiectronrc and ail othcr sirlifes of.ruen.kiq,il:

nirture uld rlescription \\ hatrrler el ';f

provisions. fund;, an.j henefiLs of all agreerncnts. arrarqclll.rlls- drpc:its.

atllances. recoverahle and rec-eiratrles. u'hethcr liiin: Corcrnrnent. senl-

Govenrmerl, local authorities or nny olher person inclrrding custonrers. contrlc{or!

or other tormter prflie.st and any registration nr approval oblarned ti orn arr

auihorides including Lrut nor linrited rc approv,tl lrom an1 lniiu:+rial Der

Corporation. no ob-jectirrn cenificalc issrrcrl liv Chici Firc ollicer-

ccrtiiicate issued tr.v Eriecutire En-eineer frallic ar:d Cr.r-ordirr:ltion-

Clearance Cerriticate issucd by any cotnpr:tBnr au&ority. Title

Certiilcate issued tr:- an]' Compete Authuriry. rrll rights and: or ritle;

inrerest in propenies h_v limre of Bny cotrrt decrge or order. all rccords. lilcs

racts. lnli,ration Of Disapproval 1lOD1- rlppror.etl tluiltling Plan lntJ

rtulrBAl

Plgelnfll

*"') ) r-Ji\5

t
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ill) 4111!'ndments lherclu. Commencen:enl ('''rtilieatc- (iciupatitrn {'crtiiicarc.

Dcr.'eloprlent Righl L'c-rlilicate (DRCl, )Jl Uh.ircrion Ct'rtilitatc li(-,rr tur\

auLhorities. including thc Municlpal ilulhi'rilics, tolllptlte:ll. 3t!thorl{)' und.l

Cornpetition Act. :tl0:. N'ltrnrbai l\'letropolilan llegional Dri'elopmln1 .{utlroritl -

Conrpetertt aulhorir)' untler the Urban Land Ce iling Act,l!?6. arlrl ali other right-r.

rirle. interest. conrilrts including Der eloptrlent A{recments. Conveyanccs-

Agreecrent i'or Sule et(. conscnt. apprt lals or Prr\{.rs t]t' evtn' kintl and

description- rgreclllenls. all the asseLs trhith ar* subjecr m$tte!- rrf l:*ntlinq.

litigations onl.'- lo the e.rtn1 permitted h1 larl anil subjecl tir irrr!-ame ol'srtcll

litigation elc:

all eanrest nronics and;or deposis- pririleges. lib*rtics. cas!'r'i1rnts. advantagcs.

lrenefitr. exemptions irnd ;ipprovals ol $hitsocrcr naLurc linelui]ing but noi

lirnited ro trencfits *f tax rcliel including undur thc lne omr: Te: Acl. l'16 | :iuijh as

crcdit lbr adlancc lil\- larts dcductrd at scLlrcc rtc. ur)utili:ied Cepa.rits or creCits.

bciretits under the Scn ice Tax. V;\-l/ Sirle: Ir: lrx GST ]e'.r'. F.srirr.' f)uty.,.

Octroi. Sen ice Tar. Ercise fhrt-r-. ( lctroi .V{-ll lalrs tJ}: .'(iS-[ srt oll riglrl ro

flvsil credit olthe stemp durr alreadi Filid,rn thd Ir:rntor':ritl.'pri,i'!a'riii5 in resp.'ct

ol'\i'hich .{,RIIL ltat'c cJccutcd nn Agrcemcnl l{) sril dr [)d\clilFrrtrlL -tgrer'ment

or siruilar agreemr:nr h:rs heen e::ecuted i,l1 AIUIL ritlr the iantl t'xvncn and

rlhich Agreenrenta hal! been dull- staruped. ulrirliliTr(l rleprrsirs r-rr-crr."<.lits. henellts

L1l'any unrtilized MODVA tICENVATiSetvir:r la: l'cdits,' Frcise Dutl r.:r'edits'

Ocu'oi creijits l VAT i Sales Tax,'LiS-f ereriits" eic.) arrd \ he rcsurYrr .situirtrd.

hclonging to or in rhe ol'nemhip, pon-er or fossession or contr(rl of

granted i t-avour ol'or enjol'ed b_v ARIIL ns ou the Appoi.lrted

I.l i.-l Frtr lhe purpose ol this Scheme. it is clarifierl thar liabilir Itnarn;ll* to tllt"
Demergcd Undenaking n'ill include:

ia) 'nre liabiliti*s q'hich arise out ll'the iretii,ities or oFerilt.iuns ol the Demergecl

Undrna&ing:

{b) Specific Loans and burrou,ings rlrised. i*cuncd urd utilr:ied rolel;- firr Lhr

aaril,ides or oFerition of the Denrerged l-lrrdcrtaLilg: itntl

tc') Liabilitics oth!-r tlian tlr,,rse rei'ertd lir rbii'! e. btin: rh,.. anr

fa

()urlls il 'ril t,

multipurpose bo:rot'ings ol'ARIIL. alkrcrlcd lo rhe Demer*eJ L:

lhe sa,rc proprrfiiot) in $'hich the valir( r.tl'thd sscls lranst'erreii

kin

Ri{il

under pafl B t'l this Schcmc bcar tri the t,:tal r iilue of thc :u

imnredirtel;- brlbrc _aiving cfllcr ro rhis Scitcme :

{d.t all erlrplol ees. srali'and rvcrrknren. engage<i in rlle Dcmergerl ljotlertaking:

Pagc 5 ofS l
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I.ll *Schenre" or "the Schcrne" or "thi,r Schcmc" or "'lhis Schcme oI

.{rr:rngement" rncans this Schemc of Arrangcttrent in it5 preselll iorlrl or \\'ilh 3ny

nroilillcationfs i made und,--r Clause ll ol t}is Schtnrc 5s inlpost'd trr tiirected b1'

rhc NCI-T or such other somfetent autltoritr. rs m;ty t'r:rpplieahlc.

1-l-! "TDR" means lransltrable bevelopr:rent ilighls ils dcllncd in thr lJe','cioFmsrJl

Control Regulations lbr Grearcr N{umhai. ltt9l and ;rll stlttuLoll rrioJitications a,td

amendments thereto and rc-enactmenB theruol

All terms and u'ord-; not detlned in this Schcmc shall. unltss rcri gnxtrl .-lr uonlrarl'

to the context or meaning thereof. havr'the .lame mL':rning lscrilrcd to then) undgr

the Acl. the Stcuritics Contract Regulation Ast. :()!i. tlu-- f)cpositolics -dct. l1196

and other applicable latvs. rules. regulations, b1-e-lat's. as ihe c.lsc rnal' tre, rtr an1'

slautory modificalion or re-enactment thereol' liom timc to tirnc.

DATE OF TAKING EFFDCT.AND OFERATIVE DATE

The Scheme rel out herein in its presenr fbrm or t'ith an1' nrodification(:i)

appmved or directed [- the NCL I- or an1' amendment{s} madc under

this Scheme shall t'e effective from the Appointcd Dllc bur shall hecn

')

Clausc l-1

lI

tiom rhe Effective Date

SHARE CAPITiIL

I 5.00.(,(,J.}00 Equitl, shares ol'Rs. ltr,'- earh

Total

3

i-l -lhe 
share;apital olAItlll. ls on 3{ltl- Septonhcr. l{liq is l\ unrirrr'

iri Id;.r

1

-----+ - li{r.1r{}-tlli

I,50.00.0

\\i.5+.8{,875 Equirr shares o{'Rs. I0:- cach. i'ulll trai.l

up

j"1 ,m. t5,JB,J8,:50

Psge 6 of 21

ji-+8.1s.75t1

{e) a!l cafi}e$ nronics andlor securit-r deprst!s anr.l1}r ret*nliorl nlc}nie; ur lllicr

entillements in connection rvith or reletirrg l(1 llte De,ner-setl Unde*:rking:

and

1tl Further. the Board of'Directors of ARI.lt and itRD\iPL mai' n1u(ttalli aliree

and determine tlle appropiiate allocation ol' asser and liahilit-r lr'r Lhe

Demerged Llnriertaking or uhedrer it arisrs nut ol the actir itics or t')pr-rations

of the Demerged Lindertaking.

I'.rrtii'qlnts

{nthorizcrl f l nitrrl

Issped. Subscribed and Paid-un Cnnitnl

MUliirAl

t



Subsequeot to 30d Septernber l0l9 and tili thr Bo;rrr.l ol Dilecti;rs rtpprrl in-t ric

Schcme. ther* has been nr:r change in authnrized. irstred. subsorihcd and paid Ltp

share capital of ARllL.

3.2 The share capital of RRDYPL as on -iO!h Scpternlrer lfl 19 is us utdef :

Atlthorised C:lDilrl

10.000 Equit-v shares olRs.l0;- each li,$.ii0i!

T0tal

10.000 Equil'sh6'6's .rf ft5.l()r !'ach. lill11 prid

up

Tolal

Subsequcnt ter 30'h September 1019 and till rhe Board cf Dircctors approving tlrc

Schenre. there ha.s becn no change in authorizcd. issuerl. sutrsribed and paid up

tharc capital ol' RRDVI'L.

{}

l)0.000

-1. TILANSFIR A;,*l] V}jSTl}(i Of'DEl{LltC[D [ilitr[RTAKING Of ARIIL

INTO RIIDVPL

t.l . t.,pon corning into cll'ect ol this Schemc rnrl 1\ ith eilirt I'ronr rie .\ppo;nrcd lhrt.
the Demcrged Undertaking shall. pursuanr lo de prlyisiols of Sccii

Companies Acr. 101.3. r,i$out !n)'funher acr. dced, rnatlcr or I

dumergtd from ARIII- and translerred to and r'sste(l in and sha

transfcred to a d vssted in RRDVPL r.rrt a going conccrn hasis i

dtscribcd hcreurrder.

Subjcct to thc provisions of this Scherne as specitied hereinalier and .',vilh

from lhc Appointcd Date. lhe cntire business antl rthole r-rl'tl.rc

I-lndenaking of AfulL as defined under Cliruse I I I ahor.e iacl

respecriYe propenies and arscts. all rhe dehrs. liahilitics. duties and

Demergetl t.:ndenaking trl'ARIIL and al:o

{lEr,i*

.,tt'i

vtt

al1

,$1,

tt3

a

grriotl

x(J\48^t

+.: -

evcry descriptiorr ol the

llage 7 of 2l

P;rrticllars Anlotr { in I{s' t

r00.000 I

I

lssued. Subscribcd rnd Paid-uo Canilal

PAR'T B

DEMENGER OT DEMNRGED UNDERTAKING OT ARIIL INTO

RRDv?L
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rtithr-lur lin:itation. thc FSI. TDR and such rsi.ls i:l'thc Dcnrer-tcJ Lfndcrtaking

r:f AR]IL cornprising aniong$t others busincss lissr';1'.,,. pcrnlits. ituth orizalicns- il'

nn1. riglits ard lrenefirs ol'all agreemcrts.lnd iiil ollrcr intete-s[s. r'igllts and porl'crs

of even, kind. naturc and dL'scripliol] r|hatslle|sr" priviicges. libcrtics. essrr[L'tll5.

advantage;. bsaefits and approvals. adr'attcc ani! ofitr tate! patrl to the autlx)rilic..'-

ccpy rights. tcase. lenancl'rights. statut,-rry permissiilnr' ct)nserrs anr.l regirn';rllou

or approv;ris obmined l'ronr anl' au(horiiies in relaL:on t() the Colllfilercia1 Prr{cct

including but not lirnitcd to approval li.un ,rn1' lndustrial l)ereloptrcnl

Corporation, Chiel Iire Olficer. Exccutivt Ingineer -ltrflic 
and Coordinalirrn.

Enr.ironment Cl*lrancc Certilicate. Titlu Clcarancc Certiilcatt' issuerl hl nn1

Compctent Authoritl. all righrs and ,'trr tillts and r'or itllereJl in prnpcrri.ts b1' virttrc

o1'any courl decrse or order. ;rll rect':rds, llles. papers- contrtcls. Intimatir-)n Llf

Disapprovul tlODl. Approved Building Plan and anl' atnendt:rcnlt thereLn.

Commencenrenr Ccrtificate. Occupation Cenif'i!-att- Delcloptnent RigLt

Cenificate tllRCl. No Ob.lectir:n flertiflcaLe liom ln-r aulhontits. inciutlinp the

Municipat authoritres. competent otrtlxrritr ulder \t:nuptlislic aitd ltestricrirr

Trade Practices Act. 1969. Murnbai \,letroDoiitirn Rcgri,nitl Devclopmcnt

.{trthoritl'. Conrpctcnl authoritl unr.ler thc Lilhan Liurd Ceiling. .{tt.llt76, lciiie.

tenancl' rights. lertcr ol" intcuts. permrssiotts. benelitr trnrler inclttlc ths. rrn icu l:rr

I salrs ras , value addcd.tax , GS I I octror. c\:lse llulv and or lnr r)thef slalush.

incentives if anl and all olher n-ghts. trtle. rnlerejl. ci)t'tttiltls

Development Agreemenls. Conlclanees. .A.grcement l'or Sal

approvals or polr'ers oi. ever-v kind antl description. atrcemrtllt

the Order of the i.'CL'[ and puruuan! tn provisions ol Section

nther applicable pror,isions of rhe Act atd tridtout l'urlhei act. ur tord

but subject to the charges affecting ihe scnts be lninsltned arrr.l.ur' rl: tu

transferred t0 and lestcd in RRDVPL on Eoinp cuncern basis so ns lrr r.tct,l]1e

thc assels and liabilitics r:l'RRD\TL. It u ill be the re:prrnsihilit-r uf ARIIL to

rurake available to RRDVPI-, as and lriten rrcprested. is right and L'ntiiienlent rlf

6.5 acres of land (alon-r u"i$ rhe FSJ i 1p1i I devclopmcnt potentral mentioned in

Clausc l.l I .3 t required ior the developmcni rri'thc Cornmcrcial Projccr :s rc ierred

in Clausc I . I 1.3 of this Scheme. ARIIL shall pnx ide its penri.tji(u and all thc cu-

operation to RRD\iPL tcr actluiring thc additianal F.Sl anJ TDl{ rcltrrcd i:r clausc

l.l1.3 and the cost for acquisition olsuch i'rdditional FSI und'll)R shali

by RRD\TL. Horvever- RRDVPL shall adherr. to the lerms arld x)ndi

slandard operating procedures ofderelopnrcnt ol'thc Commerci*l Pr

prtscribed by ARIIL as a mflner of irs Group polici. firrdrer. RI(D

rsji.*j,
;luL
ssto

cg\'h

L shull

{o-"i4

ll

.ru[Y\ll#a
vi

,,ilJu3&
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)l
prior approval of r\RllL lbr sceliirtg thc permissjott (rl cotlltltrnucnt(nt ol titc

development aijtivit-\ ot'(hc Comrncrcial ['rojcct lionr un-\ ilirttrlor.\ ruthorili(s x\

may be requircd. Upon anl additionrl FSI trr Tt)R ir nixd( irv ilxblc ()n the Prt)-icrt

Land by- Statutor-r Aurlrttities. RRDVPL shall nor h,it c anr riglrt or cntitlcrnc'nt in

such additional FSI / TDR made available,n thc Proicct \Vadaia and ARIII. shrLll

have rhe ahsolute right on such FSt IDR.

+.i. [n rcspr-rt of all the movablc assets of the Demerged Undenaking of .\NlL and

rhe assets s'hich are othcnvise crpcble of uanslcr b)' ph1'sical deliveq' or

endorsement and delivery. including cash on hand. shtll bc so tr,insfcrrcd trr

RRDVPL and deemed to have bcen phl sicalll' handcd over b1 phlsicll delivcrl

or bv endorsement :rnd deliveq,, as the cas!' ma! he. io the Ri{DVI'L to the L'ud

arrd inteor ihat thc propcrq'md benelit thcrcin passcs to thc RliDVl'L rvirh eticct

iirrm the Appcrinterl l)atc.

+-+. ln rcspect rrf anv a-ssets ol'the Demerged Lndcnakin3 of AltllL urhcr thnn those

mentioned in Clause .l.l ahov'e. including ,rcliorrahlc cllim.. sundD dr.'htrrr-*.

outstanding loans. adYances recor.erable in cash or kind or lor r alue to hc rcceir'crl

and deposits s itlr the Goventnrent. setni-Go\ urnnlrnt. local and othc'r authrrlitics

and hodiqs ard custorrers. n RIII- shall il' sn requircd hv RRDVPT- ma.i - issue

nr)tices in such fbnn as the Ii.RDVPL mal' deern fit ;ind propcr stating rhal

pursuant to lhe i.NCL'l- having sanctionctl this Scheme b(tr\een AIUIL iurd

ITRDVPL under Scction lJl ol'thc i\ct. lhc relevant dcbt. loau. :rdlauce or other

i$sel bc piud or made good or held on account ol AIUIL. irs lh!. pers('

thereto. to the end aad intenl that the right ol,ARlll, ro recover or rca

stsnds ranslerred to RRD\IPL and that appropriate cnries slioxl

their respeclive books to reoord the lloresaid changcs

i,
With effect tiom the Appoinred Date. all tlet'ts. iilbilitics. c()nttnrcnt

'-/

.1. i rJl]{ Ulle!_

applicablc under Scctitrn lil anrJ other appticable prorisious of rhc

any'funher act or deed- bc transfcrrtcl or decmctl to he lrrnslerrctj

and assumcd bt'RRDVPL pursuanl to thc pror.isions of Sccrions

\tt{

WuBt)
Page 9 of2l

dutres and obligntions of thc Demcrgcd lindr..nakrrrg ol .\Rlll-. its on rhra

Appoinled Dutc rvhctlr,jr prorirled [i]r or n()t in Llrc hooks ol'xccounts ol',\Rlll-
tnd all otlrcr liubilities *hiuh uri* hccnrc or'lrisc ilticr thc .\ppoirrLed Dare hut

s'lrich relates to the Fc.riLrd ol or upt(, t)re rja1 , ri' drc A1-rpoirrl,url Dltc slrall.

pursuont to thc orders ul'thc NCLT.or suclt t'rtlrer (oulp€ietrt rLrtLoril\ ilt lrlat hc



fl
3t

Act. so as to bccomc lirim the .Appointc'd Datc the iiabilitics ol'RRDVPL on thc

sarlll'lenn-s and conditions as lverL' aFplicable t.r ARtll-.

J.6. All the cxisting secrritics. mongages. charges. enc'-rntbtancts or litrrs. ilen-t. a:

on the Appointed Date snd lhose created b.r AItltL :rfter tht Appointed Date. rtlcr

the assets of thc Demerged Llnderteking rrl .4.lUlL lunsltrred to RIIDVPL slrall.

alter the Elltctive Dalc. corttinuc te rehle utd lttrclt lL) s[ch assl'li or a,l]' part

thcrcof to which riel ilre relaied or rttlched prior t,r rht- El'let'tir e Datr"'. Srrrh

securities- rnortgages. chargr:s. elcumbrances'Lrr lie:rs shall nol ri.lirlc ol art;tch'tr

cxtcnd lo alr\' ,-!l: $le other assets of Rl{DVPI

1.7. Pursuant to the coming into e tTcct ot' this Schcnrc, lU{DYPt- shirll. ;l so rr(luirsii

urrder 6n)' lart or ollrentise. ereduE dterlr of confirmnti{)t'1. 'assiqnrrtent trr

n(\'alion or other rvritirrgs or arrangement r'.ith an) P?fl} lo iln-\ c(Iltracts, Jccds.

br,nds. agreements. conrnitr'nents. understandings. t'inding alTnngements. liccnccs.

purchase orders and all other I'orms ofenga3erhcnts. anongcments artd a,:rccmsnts

in relation to the l)emerged tlndertaking and an;-- otlirs. tendcrs or the Iikc irnd

other instrumenls ol rihatsoever nature relflting to lhc Dcrnergcd [.ndcrtaking to

u'hich ARIIL is a panf in order to gil'e lbrnlal elltct to thc ahole provisrons.

RRIIVPL shall, he deemed to be auirrorized to executii an1 such rtritings on behllf

ol'RRDWL lo carr! out or perlbrm all such frrnnahtics trr conrplia,nces re ltrred to

at or-e on part of ARIIL, 
r !,. 

i" !;'1 r{d.,
-:-

{.S, With eit'ecr liorr rhe Appointed Date. nll exisring and l'urure incentfi'es; ulr-:tr'n'ilcd, .-:r
cretlits antl exemptions. berrefir ol uuied {brrrrrtl k-,rscs and'c,rher'rtaiuior-l 

'. 'l:
Lrcncll$. inclrrrling in rcspcr:t ',)l'irtc(xllr tar {incluclinS *n.J nor liin itcd (u atirirrce ,

incorne titt and tates Jeducted aI sourcei. indirecr rirres. il ;rrr! ls

Denrerged Undenakine ro rthich ARIIL is cntitled to:hall bc in.ailabl c

in I{RDVI'L. ARlll- and RRDVI'L shall he enritletl- rlherevet necesi rr'. r() revisF

their rciurr,s filcd undcr various laus. as ma'', hg appliclblc. inclurjing returnr lilcd

undcr tltc lncome 'I'as. Commercial 'fal Tradc Tar:., ialcs Tari VA'f , CST. and

al:o. rvithour Iinritarion. thc TDS,TCS scrrilicares.

-1.9. It is cla:ified that rhe raxes paid b1,AItllL rel::ring ro rhe pcriod (rrr or afler rhe

Appointed Dare incluciing bv rval of detluclion al s{rurce. rr.hich perroins ro thc

Demerged Underaking. rvill be dcelner! to bc ihc rsxcs paid

RRDVPL shall be entitled to claim credit for such lares dertucl

b1,

Page l0 rrl2l|,14,/,EA,
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t?x liflbiliries nonl'rlhstanding thal the cerriljcdtrs/chrlhns or othcr documents lbr

p61'nrenl ol'such tfixes nre in lhe nanlc (rf Aliltl".

"1,i0- This Scherne has lreen drarrfi up to conrpll' rvit]r thr gonrlitio,rs rclating t,i

"Demerger" ils specified under Scctilrn ?( I 
qAA I ()l' lh€ I ne(rn1r-tax Act. I 

(}6 
I . I I

any rcrnl-\ or proviiiurs ol'this part ol thc Schcrne :s,'aru inconsislcnt u'ith the

prnvisions of Section l( l9AAi of the lnconr.:-tax Aci. 1961. the trotisiuns of

Section ? ( l9AA) .!f the Inconre.u:t Acr, 196l sh:rll prerril and this pan of rhe

Scheme shall -srand nroditlcd to the exte'nt ne!'e.(siry ri,l conrflr. u'ith Src(on

:( 19r\{i ol the lncome-Tax AcL 1961: such rnodiflcrrtiorr to nrri atf i'cr olher F* s

ol the Scheme.

i,l
TSSUE OFSHARES

Upon thc cominq inro clTcct of rlris Scherre anti iu cousidcr.rtiol tbr thc tranrfur ol
arrd veslins oIDerr.lergerl Untlertaking ol'..1RiiL into RRDVFL. ARIIL sha]t issue

and nllor in its c:prtal at par- credited :s full1'paid up, to thr nrenrhers oI.{Rill. ni'

their respective lrtirs. erecutors. eJministnrtors ifr rrther lcgll rcprcsentatir,ui or

othcr sucressors in title. rthose namcs appsa! in tht Reg:ster ul'lVkmber.s on thr

Eltictiye Date as utrder:

l(Onet Etluirl'Shax: oj ,nfr.llL el'R*. l{t:- <ttclt.iiiiit' l:trit"l up to bc i-rr-rr..?.f/kl

allorteii lbr .,1,e'r'1, .irr rFith't Equitt' STrrrrr.r .rl'.lAI/L ,t Rs. it't - tit,lt i1... paiel

up lnld in .4RllL in rleir pr<ryxtt-tittn.

and on such sale. he shall Fal to ARlll-. rhe net sale proceeds talier deduclion ol''

applicablc taxes and oihBr erpense-( incurredl. rrhsreuDon ARI1l" shnll- sub,iecr ro

rvithholding tax. il' 1m).. distrihure such sale procee s ro rhc concerncd

shareholders oL ARIIL in proportion to their respecl.ive f'ractional cntitletnents,

Ihe equiq; sitares ro bc issuerl ro lhe mernhgrs ol AlUll tL5

Cl*use 5.1 shall he suLrie ct to rhe l\.lcin()r nrlurn and hnicl

:I

utqfl.t

a

i.l.

ARI}I..

!'age I I rrf 1l

Itiin { lfi

5.3. ln case ony equitl shareholder's holding in r\RIIt is.ruch rl::t r

brcomes entirled to a Fracrion of equi$. sharu .rf -{UlL. -{R}l

iiactional rhare to suclr shareholder but shall ronsoliriat!. such

uP) and issue and allot rhe Cr:nsolidoterj sirarer rlirer:t11,t(\ il Fcrso$. l



-t 
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r\pproval cf this Scheme b1'the shareholders rl'AF.llL shall hc tlernred to hc llre

due compliance ol'the protisions of Sectilrtt .ll artd ol and the *rher rilldvnllt ltnd

applicahlc provisions ot'the Act a d:or applicxblr provisions nl-:rn1 olher ltu Jhr

the time being in tbrcs. lbr lhe issue and rllotment ol'equitr, sharcr trl ARllt- Lrr

thc members ol.{RIlL. rs pror.ided in this Schcn, c.

The equiry shares issued and alloiled h1' ARIIL ir temts r:f Clarse 5. I of dris

Scheme shall rank pali-passu in all respects v'ith tll: existing equily shres oi

ARUL.

The equity shares issued and,,or {llotted Fursuinr ttr Claure 5.1" in r*speet ol"such

ol Lhe cquiq' sh:rre.s of .{RllL rvhich ure hcld in abt-rirncc undcr lhe prur,ision: ul-

S<ction 116 ul'tlre ,{c1 shall, pentliirg sctttcnr.jlu ot".lisputc hr urdut rrl'Luur-l rr-

othenvise. be lrelil in ahc] ance b1 AR"llL.

ARIIL shall sppl) for listirrg of the equitl, shares issucrl pursrnr':t to Ciausc j" I rrn

the Stock Etchan-qcs ifi tcrms ol'the SEBI Circulur'. Thr equ:t1 sharr-s shall lre

listrd andlor admitted to tradinS on th( str.-ck [-xchanglcs in Indil rr'h.'rc rhc cquir,

shares of .tRlll are lisreri md adntitteri tr, {rading, *s pcr thr \pplic'rhtc L:rrr

Altlll, shall enler into such arrangemenls and givr srrch con li rnr;rt ilrns untl nr

undertakings as may be necessary in accordance rvith

compl-ving with ltre formalities of the Stock Elchangcs. The

pursuant to t-his Scl.reme shall remain lrczen in the depositori

directions in relation ro li.stingrtrading are proridcri b1'

Erchrnge.

i.7.

.!-

It ACCOUNTINC TREATMENT IN THg BOOKS OF .{RIIL AIiD RRD\TPI.

UPON DEMERCER OF DEIIIERGED U}IT,SR'TAKIIiC

ln thc books of ARI IL

h, l. Nonvirhs*nding rn-\lllinl: cuntained in iur-r- othci t iauscs ol !hc Se hcnrc. (hc

nccounting treatment tirr the purpose ol'Ihls Scherne. ln the hooksrilnanc la,

slatemenls of ARIlt. shali be in accortlunce rvith '.lndia arrl

tlnd-AS notified under thc Companies i Indi,.lrr .;\cco

u$HaA' 
,f

I
Page l2 ol'?l
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lill5. rs amended tiorn tinre to time xnd rrill hc lccounlerl lionr the dltc as

deterntiled in accordance rvlth lhe requircments ofrppiicable lnJ AS

$.2. Notrtithstanding an1'thing connined in ln1' nther tlauses ol thc Schcnre' the

accorrnting bcatrnent for the purpose of th;i Srhc-lnc" in the hirok:'financial

statenenls of RRDVPL, shall be in accortJltrtc,; rvitl: "lndirrr Arcounting Slandtrrd

(ind.AS) notil-reti rtnclcr thc ('rrrnpanies {lndiun .\tc<ltroting Standardsl Ruler.

l{ili. as arnendcd fiom ti:ne to tinc antl trtll hc accountcd frolr the dxtt ils

determined in acuordsnse rvith the requircrncnts olapp{icaL.lc lntl AS,

1, LEGALPROCEEDINCS

7. l. [f an.t- suit. appeal iir other prtrceu<lings ol'*ltarcvur nature b} or ugarnst r\l{l!l-

relating to the Denrerged Lindertakrng rs punrling, !hc srutte shall nnt ahaic Lrr he

disconrimied or in anl rvzrl he pre.fudicialll afitcred h1'rerson oi'this derlerger,*t

b-r an1'thing contained in tliis Schelre. l Ltt the said suit. appeal or r:thtr iegal

proceedings mal br coutinrrcd. prmecured and entbrced by or tgainsl RRDVPL in

the sunre rnanner and to lhe same ertent as it trould rrr might ltave hcen {:outinued.

prosecuted and enlbrccd h1' or ag+insr -{RIIL as il- the Schcnle had nor lreen

mude.

7.1. On and frorn tlre fffectir.e Date. RRDW)I, shali- end lrav. il' tc.

*, CONTRACTS,DEEDS,TTC.

8"1. Subjen ro rhe other provisions ol'the Scft.&e. all c(,

rs.'recments. crrmraitments" understanrlings. hinrlin3 arranglemcnLs- licr.ncu5,

purchase orders i:nd all other tbrms *l' engrs{n'trnls. ilrr.tncenlenLi und

ei:reemenu in rcl:rrio:r to Lhe Denlerecd LlrCen:king rrtd lrn.r ofTcrs. l*ndcrs

or thc like iind orher instrurnents ol rvhrlsrer.cr nitture t'elillirrt ro Denrergcd

Lhderlxking to r-'"hich ARIIL $ a pafl) " or the hcncilr lo \t hrch AIll[L ma1, he

elipihle suhsistirlE or operitive immediatel,v *n or"l-rclore drc Etfcctive Drte. of
this Scheme entered into hy ARI,L prior ro the Appointed

rvhole or in pani a,r at the lpp()ir1r*d Drite
--i*

,$^)'l'/,{
in cffcct

Pegr ll of2l

ttc

In thr trooks of II,RD\;PL

ccntinue an1' Ie,qal proceedings in relalion to di'; Derncrgrtl t-lrldiqa!r
!-. t.
I'

rg:..-

",1

ik !l{i!,
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telms and condilinns thereoL and iiit rho.rs u'hich irt' rrol listcr.l therein brtt

entered into h1 ARIII- lor the Demerged Llnclrrtrr|ing helrv{'cr1 ihe ,lpp*intcJ

Dare and the Efitcrir.e Dare shrrll be in firll ttrtcr.'tnd ellect egaittst trr in firvrrr of

RRDVPL and rllii: ht enliirced as full1 alld eilectir'el-r xs if init.ad rrf ARIIL-

RRDVPL. had h'.-en 3 pad]' or benelidia4 tllerct(l .

8.1. lt is hcrcby clarillcd that if ary conlmctr. rlecds. honds. aEree c

arrfigements or olher instrumenti ol' l\ h;l{soeYer nitlure

Denrerged Llnderlaliing kr s.hich ARIII. rs s pxrR. canrol

8.4. A; a consequence of ths demcrger olthe Demtrged Unrler YPt in

accordance t,ith or pursuant to lhis Schenle. the rrci:rd

Page l{ ot'l I

8.1. Frrrtlret. *'ithour prejudice lo lhe lrar)sfilr anri rtsting ui the l)emer,led

lhdenaking to irl in RRDVPL. RRDVPI- :hcll he rjeenrcd to be authot i;ed t,-r

cxecute an)'such deeds. rvritings. tssignntunl and,'i)r nolctiorlj rlr tnler into atlf

triparrite arrangenrenL\. sontinnati ls on 'neliail'ill l'lu tL anil (o irnplcmrnt or

c.;rnl out all lbrn,alities rrqurred L''n thc parl ol Alttll-. to give ei'ect to tlre

provisions of this Schsme or at rn] timc ;r licr this Scheute hi'tom{i eifectiv*. if
so required or becomes ncccssar]'. 

-fhc contntttl enl.ertrl ini,.r hy r\Rll1.

pertai ing to f)emcrgcd Llndertaling till the Eflecrivl' Darc shall tre vestrd in

RRDVPI- and unlest required undcr such eonttncl. RRD\iP L tr'truld not ire

r-cquired to L:aq- {)ut assignment r"ri suclr co;ttracls rtitli an) pilrll $'h:1$i}t\'{r

ARIIL undertakes thxt. lo fte eNtatl ycquirer.l undcr ur1'c(xurxct.\ e,teruLctl [r1,

,tR.lll.. it shail obtain all uonsenu retluiretl liom lrr couu{ellarti,j5 lilr tritlrslcr.

assignmenl or nu\ ilti(,n oi-l,he cuntracls rcle\,rnt lirr tlt* Detttrr'gerl Linde rtrking.

ARIIL and RI{ll\'PL als..r uldert&ke to intirlatc liie counlrrFartjc\ to nll the

conlmcis executed b1 .{RIll. in relation rrr th* l-}crnc:-ercLl L'ndcnaliin.e rhtu: thi

riemerger of the Demergetl l-hdertakine. int,r RRDVFI .

RRDVPL lor anl reeson rvhgtsoever. ARItl. shgll holrt sueh .!3rr air(15.

.:
!h.- rj

I

bonds. agreernents. schen:cs. arrsngellrenlr or olher illstrunrcll[, of i'"1g1l,*at"

naiure in trust lrrr the benellt oF RRD\rPL. 'fo thr erlent p*nnitted undcr Lhe

terms *f such conlracls- ARIIL shall subclnrracr the sanre rr: iU{DVPL. l-urther.

,A.RilL shall. al lti cosl and expense. prrl,idc such reasnnalrle aisisuncc as is

requestcd b1' RRIIVPI to enahle rL so l:tr rs ptssihlc. to inake independen{

arrsngemenls n'irh the other p:rtt' .lo suah c('}0utcl inclrding introduerrrr

I{RDVPL !o the reielnnr third parq..

MUI,IBAI
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lhe recr.-rrd; oa thr: stalutory or rcgulaton dulhorili(i lionr AiilJL tri lUiD\il'I,.

rthcillef rc]ating [o attr' license. Fennil. ilpfrt)\'al or l:11' L-rlhlr lii;lticr, i"lr 1fi]dthcr

firr the purposes ol'an: trn sfcr. l'cgistruiitrn, mulaiitlrl or itlY otltcl' reeson' rltitll

be carried out b] thc concertcd slalutor]- .rl relulattlrl or Jn) il!h*r:uthorih.

STAFF, WORKME]\-, AND EMPLOYEES

On the coming into cllict ol'lhis Schcmr:

(a) All ahe snff- * orkmen and all crnp[)-'-ee,t cn-loged ifi the Deme;-3eil

Undertaliing ind on &e pay rolls ol ARil L reltling ro the l)erlrirEeil

l.lndertaking. in sen'ice on the Ell'rcrive Ilarr shnll hecomc lhe stall.

lorkrnen and emplorr-ees of RLIJVPI.. as Ihe e;!se m;t1- lt. u'ilhout anl break

or intemrption in sen'ice and on the hasis o1'con nuil)' ol scrvice. and on

terms and eonditions not less Fa\"orablt tharr Lhose on rlhieh the] \\cre

engaged b1' ARIll.- immediatelt, precetlirrr the Eiiectivs Dsti'. Stn'iccs ni lll
such srali rvrrrkmcn nnd rrrplol'rcs rvith ARIIL uplo the Ltlectir'e Datc -.hlll

be laken in{o arcount liom the r}ttc oi their r.spLrcti\ c applinlrnent rrith

ARlll-. as thr cast'nral'he. tirr thc purnoses ril'ali retiremeni benclitr lirr

rvhich thel' mrrr be eligibie. Ar.:1' questinrr thal ru)'ansr a\ r\, *h*thcr;irrr

stal'l'-member. rvorkmiu or empkrl'cc belon.gs ttr or docs nol irclong tc tltr

Demerged Lindenaking shall bc decidrd mutuallv l:1 Bturd ot Difectors rt

{bl

ARIIL and RRDVPL.

The services ol'such concerned stall. wc.dimen imd emplo us gJrall 'rl!'t]ht

trcatcd as horing bccn hroken or intcnrpred lirr the

purpose.\ rvill ht reoLoned lrorrr the dstr ol'th.ir rqiFert;\.e pj)oi:lrtgtcnls

ruitlr ARllL.

It is expreSsll prolided ral on (he Slhente [rerr"rmitrg clirutiru. Ihe erist;tlg

prol'idrnt fund, grAtuit! 1und. pcnsion lnll'or supcrennlntitrn lirnd- ernpl,i\ .e

slltc insr.rranaq. rctirement lirnd or btnc l.its. protissional tln or an1 r,lh*r

lunds or benrlilr or trusts cri:atcd or c].isting ii)r thg l,rilcilt ol- iuch sr;rll,

u,'orktnen tnd errplol'ees olARlll- Jr:rll, irr thc cxtcni thcr relltc to the stail.

rvorlnlen ud clnplol e+s l,orkin:: l'or iht l)e.rrcr*c.cd Ltnrlsnaliiru

(coilectivell - thr "Funds''1. s'ith tlrr: ;rppror,ai irl'lhe corcen:jd rrrtiror-iti,rs.

shall be rar$iened to RRDVPI, and heqnarc- ljundt

tramferred lo 0r nre rged rvirh orhcr similar

hr

illl

I uurrsrr
Pa{c l5 ol 1l
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Ptrt'P,Js(S ortd lirr lllfund or gratuitl or superannullion or rrther statulor-!
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pur?oses rr.ha sr:e|cr in rclati0n 10 rhd edminlslrati,!n or oper:ttio ol'such

funds or in relation to the obligatiotl (o m:rl'c contrihutio,l lfl thc said lunds in

accordanee with r.he prolisions llteterrl as pi:r dle lcrrni prtrvidcd in ths

respectir,e agrrrmenti lfusr deeds. ii an.r'. to thc cnd nd intert lhar all riehtr.

duties- porv€ts ald obligations ol ARlll- in rrlatinn lo stch Fr.r*rls shall

Lrecomc those ol RRDVPL. lt is clrrrilicd lhnl lhe sr'rlices ol thc stalil

u.orkrnen and enrplol'ces ttorking lilr llte Dxllterg''d I indertahing *ill ht

acsteil as having hcen uontinuous for the l)urposc of the sartl Frrnds.

(d) lt ii providcd that as Far as the Group'l-erm Lite lirsurairce ilolici'. llediclrinr

Poiicl or anl othcr such policl' creaied or cxisling iirr lhc hcnctir ot-rh!- stnl',"

n:orkmen and emplotees ol- ARlll-. is c'rnterned. uFon the Schdrlr.

becoming efl'cctird. RKD\?L shall sturd suhstitutcci lor ARI1l, in rcspcct oi'

rhe stafl *,orkmgn and empioS'ces trvrkinr: Iirr the D*rnergcd UnderLaLir:g

firr all purpo-sus \rhntsorver rdlating trr tlrr ltlrrtirririroliol or (]pcl'rti$n {}{'5uch

pr:licies or in rel;rtir-rn to the obligation lu rirale painrt* ol lltlultl t1l'

contribution rn lhe said policies in aceordancc rrit} thr or&i

policics as providcd in the rcspcctitc policirx or olhcr

airn arrd thc intent of thr Schefire thffl rll thu nghts

oblignions of ARIII- in relation lo ru.h poiierei in

norkrnen aml ernplovees s'orliing llr r\RllL shatl

RRD\TI-.

IO. COIYDUCT OT BLISINESS UNTIL IFT[C'TIY[, D.ATE

I t).l. \\'ilh etleet liom thc.{ppoinred Datc and uf ro rhe [.fttcritc l)arc:

{.ri ARlli- shall carry on, and hc deem*d to h*r'e crdcd ()n the busirl.si.

Lrperiiions or asti\,ilies relating to thL. D{rmer:te(i Lfndr:nilkin8. anr.l shall br

deelned ro hirvc held and srood possessed ol and shsll htltl and sund

p6ssessed of all rhe assets. proneflies. righrs, r

authorities- cnnlHcls. invesrment! and decisions

&

{ 1-

t

tn

Pagc |6ul ?l

irl,.- tics.

(c I if RRTVPL does nol hqrc its otrn lln.ls in re spect of anf of the abor t.

RRDVPI-- ma1' srrbject to necessilry apprrrlal:. itttd perttri.;stctn;. c,)ntlllttc tll

conrribute to rhe rcleyan! Funds of the i.RllL- rrnlil suclr time irs ltlll)\rl'L

creat( i1s orvn li:nds" ut rrhich tirnc 1lr.' l-u,rtls ,rntl lL,: iJ1\ ritl.neflts :rri

confibulions- pertahin.l to stall. $Llrknl(n ard ;ruplol'res rt'irrkirtg i':r thc

Denrerged Lindcnilkrng shall be tunstcred [o lhe tirnds crcutcd h] [{i(-I.}\ I']

Ir

0l'lhr ir,:l-

urittEAt
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Llndertaking lbr and ou account ot. ol bchali ol and ' or in rrusl ftrr-

RRDVPL,

tbl .4ll profiLs or int,-rmc accrtting or lrisit.;g to -{I{lll.. or losses lrising or

expenditur* incun-td bl it iincluding tirs*. il'rn1' aicrrrirg nr paid in

rel&ti()n to an1 prir ftrs *:'inconlei, in rehtion to the Demcrsed Lirrdertakin-c^

shall lbr all purpoJes he treated o.s. and br dectllcrl to he tr.-!led a5. dr( Frolits

or incourt or losses ctr cxpenditure. as lht casr r*a1 hc. ol'RRDVPL. AI{ill-

shall not incur an1' expcnditure excepl in lhe normill eoutrc {..ll' ttusin*:;s. r\ll

the cost lelating to thc delelopme.nt r-'rl'thi: Cor;rnrerclal l)roicct. inclur.iing lhe

conrmolr cosls allocahle to the CLlmlngrcial Itroiesi rvhi{-h ar* rncurrell hi'

r\Rlll- at any time aher the Apporntcd [)ak shatl be horn! t-\ the f{.]ll)\rlil

and snnrc shall bc payrble to AI{}1L.

tcl AII taxes (including. uidrotrt lirnitarion. inconte iat. ntinitnrnt oltemate tar-

rvealth tax. sales tas. r.\cise dur-r. custntrs dut,r. servicc trr. Yr\T . CS'l- cl{.i,

paid or pa1'ahle hv the ARIlL in respcci of rhr rperrtions anJ.or thc prolltE

of rhe Conrmercial Pmjecr belore the,\ppointtd Dltc. shall te on account of-

RRDYPL anrl. in"r..rlirr us it rElaies tt lhc lil\ pil],rnent {includirg. ri ithout

litnitatiun. irrcrrmc tux, rreallh tar- salcs Ia.r. crcise ilrrtl , r:rstirr:* rlut].

$ervicu tar. 1,Al CST etc.i. q helhet [r-r r(u-t c,f rlerlui{ir)r'i ilt s{rurc{- ld\.anec

Iax 0r otlrenYisc horrsocver. b1 riic ARlll. in rrspecL ol'tirc proliL,; ur

aclivities or liper;lion ol' the Conrnreriill l'r.rjcet rritir clirct ltorn the

Appointcd f)ate. the sarnc shall bc dccntcrl 1o he lhl c{rrrciipon iJ

b1 the RRDVI'L. and. shall. in all pnrcccilings. br' tlealt
I

ld) an1' of the rights. po\vers. authorities. prir ile_tr:s

pertaining to the Demcrged linderrekiug txerci-scd hry-A

to have becn cxeruised bl ir 1'or and or hehall-ot, and

agcnt oIRRDVPL.

{c} ARIIL shall canl' r:n the husiness of the Dcnrerged tinderraking rvith

ressonahle tliligence arid business pnrdenr:e anLl in the sgme mirnner as it had

been doing hitftcno-

(f) All asses howsoever acquircd hr- .,\RIIL lbr hrrsinesr

operarions or activiiies and dre liabilities

Par,e 17 rrt-ll

t
rgcrl
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lS) AR1IL shall not alter or.iubstarlli;rlll er1:elrcl ih: irusincs. r'l'ihc De:nsigiJ

Lirrdcnaking. exccpt rith the rtrincn (on.ul'rer:ir- ot'RRDYPL.

10.:. ARIIL shall. pending sanrtion of thc Schernr, appil' to lhr: Ctntral Govcntnrcnt,

Srate Go\,ernmenr. and :l!.1 olher agencies. dL'partnrent and stalutrrrl aulhoritidt

ci:nccrncd. rvherer.er necessin. li:r :;uclr conscnis, apprnvals. sancliopr.

registralion. exemptions as rnav be required gr4nted under any lart' fur lh'.' litne

irr:'ing in fbrce thich ARIll, and RRDVPL reqtlirc in relati.rn Io thi'd*rnerqcr ol

the [)ernergcd I indenaking intn RRDVPI or rrhich RnDVPI reqrrircs tt orvn

the Demerged lindenaking ood curry'ing on *rc D*nrerged Lntlcrtrkine un ir

going concern trasis.

l(1.1. For the sake af clar.ity- it is confirnred fhfit all {sseti r-1r in\ csrnlcnLs. propcrties.

rigltt. title or inlerest acquired l:;-.A,RIIL aticr drr'rr-ppointed Date hut prirrr't(1 the

E l'l'ect ir.e Date in relation to the Dernerlrc<l I inderraking shal! tlsrr, rlilhout lrrr

funher act. instnrmeni or dred- be and sland rranslirred to End \,est€d rn and i:e

derrned ro harie bccn rrarrshrred to und vrsteri rn RRDVIIL uput: fi
{,

ell'cct ol tliis Schemc pursuani tu Lhc prolisicrns

Companies ,{ct- l0ll.

SA\.tNG OF CONCLUDED TRe\SACTIOliS

,:l Sectio*s l

l l.
il.1 The transler and vesting of Demcrged Llndcnaking a-s per under cla

continuance oi procacdings mder glausc 7 tr] or a!.ainsr AIUIL. ro rhe esrent

ir relales to thr l)r:merged Lindertaking ahorc shtll iiot alfiic( ilr-\ li"ilnsactron a'r

pruccedings alread_r srrncluded hy ARIIL on ol alicr rhc Appoinicd D.rt tili rhc

Effectile Datts. tu thc etrd and irrtent thirt ftl{DVFL Jrucptr untl irrioprs ;rti acLr-

dc.:ds and thitrgs donr-' and .cxcuuted b"\ .\Rlll- irr ierpcct thsrsl.r irs rkue rrrd

r,{
'rt/i
Ll

}-t
s.

-: rt'
d5

h
--"1121

MUIIB

,

Al 
,i

exccuted nn h,:hall-*f itsell

Prge lE u1 1l
l.r r&rt

dO

Underraking shall be deenteti Io hill'L' traLrl itc.luircd xrtd :l1. alio contra,ctcd

for snd on behalf oi'RRDVPI-: hort clel no rn(r(ltrs {-}r estratrrdittarl lsrcr

shall har,e bet-n acquired b1'. or r:nrt',rut lirbrlirl hr ilt,:i.rn,:d trl Allill- in

relalipn to the Derntrged Lindsrtult iug Jft,rr th. Alrpoir,ted DxtL \\ilhottl lrliol
,rr ritren cr-rnsenl oi l{RDVPt..
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ll. ,4,PPLICATION TO T}If NCLT OR SUCH OTHER COMPETENT

AUTHORIT}'

ARIIL anti RRD\''PL shall n:ake all rlcrressa0 ;pPlicltions pctitirrns und*r

Sections l.i0 l"r Iil ol the Cor':ipanics Acl. l(,1 3 anJ othe r applii:airlc prin isions

ol the said Act to thc NCLT lor sanction oi this Sche nrc-

13. IIODIPIC.{TION / iI}IENDMENTTO THE SCI{85{E

ARIIL and RRD\T'L *ith approral ol'their respciti\.e Bir rdr lf Dirr:ctorr rnu.r-

ctrnsent. fiotn time 1r:r rinrc. on hchnll ol' all i-.,-'rsrrns cr:rrcr:med- Ur ;r*r

modilicationslamendme nrs or additionsrd':lcl iuns trr lhe Scirenre uhich rn,r1

t:tirentise bc considcrctl ncc.s-\an', dcsirsblr .r :rlrlrrrfrieic h3 tlrr :ai,,l 1]ulrCs rri'

Drr*tors lo resoh'r all dtttrhts or tlilficulti*s ihr[ nrin ulise lbr caln ing crrt this

Sche me ;rnd to do and e,recute tll acts- de eri''. malleri. ilnd thinus nec*ssa1 lirr

hringing thir Schl.,lre into cffect or irgrc!- lo ;]nv lcHlrs and rrr cfiudil i, 'n\ .!r

Iirnitations rhat the Llrtr.rhle ]riCl-T nr anv other xxthlrritics un t'i f;t\\ ma1 rlrem tit

tn approve ot'. io dircct andior impo-se. l-hc aforesaid Foto\ of r\Rlll snrl

RRIIVPL to give elTect ro rhe moditication.rilncrldnlcnts ro rhe Srheme n:l_v lre

exercised b1. their respective Board; trf Directors .ruh,iecr trr approtal ol lhc

l.l,

necessary l'ur the implctnentation of this Schente

tht The .Scheme being approved h-v ihc resper:rir.e requisirc nra_iorirres ll rhe

mcnlhcrs and creditors ol'ARllL and RRD\?I l: rcquir*l Lutch:r ll.ic Aul rnd

as mal be direcrcd hy rhe JurisdictionirI NCLI',

{c} Thc Sehcnrc slnll prt vide lor tvoring Lr rlie puhlir. sirareholtlcrs ol tlre

Ajrnera Rcalt.r & Inl'ra Indifl LimircrJ :n rgrms ol'para-ErnFh Sla) of Pan I oi
lhe S-E81 Circuhtr No. CFD/DII-liCIl{,]01?,1I &rrcd i\}lrr-h I0. l0l7 arril

the Schenre shall be acte<i upon onlr il'dte rurcr c

public shnreholders are in &vr"-rr olthe Sclrcrne arrd

y the public sharehoiders against it

Pa3c ll ol2l

or

er

ofrg(rlull
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of lotqs cast tr
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PART C

GENER{L CLAUSES. TERI\{S AND CONDITIONS

Hon'ble NCLT or any' other authoritics undcr ;rpplic;rble law.

t;
"t-;!

,,.

to the lerlkirving:i.

{s} lhe requisite consenL ;rpprovai or perrnrssion ol the Lrrit]'nl'{:otcnxBtrit 't



a
)

L ({

Pan I o[ afloresaid SEBI circular. -l'lre ;enn 'public' shlll canJ' thc same

meaning as delincd under Rulc I of Sccurities Connacts (Regulationl Rulc-s,

1957.

(d) Obtaining the sanclion of thc l{on'hlc N('t.'l- h1 .'\RllL and RRDVPL under

Scctions 230 ro 132 ol'the Companies Acr. 20li and other :rpplicable

provisions olthe Acr.

(e) Certilied copies ol'the Orders ol th,.- jurisdietionul NCl T siinctioning the

Scheme being l'ilcrJ u'ith tfie Registrar ol Cornparics. !lunrboi b1' ARIIL and

RRDVPL respectivcll .

EFFECT OF NOI\-RECEIPT OT APPROvA LS/SANCTIONS

In the er'ent of any,rf the said sancrions anrJ approvnls relir rcd Lo in the precedin:

Clause not being obtained. andl or t iii thc Schem!' not bcing sunctioned hl thu-

iurisdictional NCLT or such other compct.nl author,t). and or thc Order ntrt

being passcd as aforqsaid. and/ or (iiit or in the o'ent olthis Scheme lailing to takc

etlect. belbre March 3I. l02l or such lLnher period as mar be agreod upon

belrvecn ARIII- and RRD!?I- tr1' therr Board ol Dircctors tand rvhich thc Boanl of

Directors ol the Companl' are herebl' empon'cred rnd authorizctl to agrce to arrd

extend the Schemr- li'onr timc to time s,idrouL anr limitation ) tlris Scheme shirll

stand revoked. cancelled and he ol'no e{leci. .sar.e ancl except in rcspect oI n.\ a(t

or deed done prior thereto rs is contemplated lieretrntler rn'as t(, an\ riglrts lntl.' rrr

Iiabilities rvhich nrieht have arisen or accrucd pursull llicreto and lhich shall he

govemed and be presen ed or rr,orked our a-s is specilic.rll-r plor riJcrl in thr: Sclrcme

or s [)a] (rthen|is!' arise in li\\.

I6. COSTS, CH,A,RG[S AND EXPEIiSES

All cosls. charges. ta\us inclldfulg Juties. leries tntl all

(save as expressl! othem'iJe agreed). incrrrred in carryirrg

this Scheme ard matlers incidental therek). shitll be lrtrnre [r

rir
A{r\-.-/
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