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AJMERA REALTY AND INFRA INDIA LIMITED
CIN: L27104MH1985PLC035659

5HJL VW H U H'GFlgor,Fditi Mall Link Road, Andheri (W), Mumbai — 400053,
Tel No: +91 22 6698 4000 Fax No.: +91 22 2632 5902
E-mail: LOYHVWRUV#DMENUWHR2PZZ DMPHUD FR

P

NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF AJMERA REALTY AND INFRA INDIA

LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

MEETING OF THE EQUITY SHAREHOLDERS OF AJMERA REALTY AND INFRA INDIA LIMITED

Day | Monday
Date | 18" November, 2021
Time |04.00 p.m.
,Q YLHZ RI WKH RQJRLQJ &29,' SDQGHPLF DQG UHODWHG [VRFL
Venue | RI WKH +RQTEOH 1DWLRQDO &RPSDQ\ /DZ 7ULEXQDO ©6SH|FLDC
FRQGXFWHG WKURXJK YLGHR FRQIHUHQFLQJ RWKHU DXGUYR YL
E-VOTING

&RPPHQFLQJ RQ |Friday, 12" November, 2021 at 09.00 a.m.

Ending on Sunday, 14 November, 2021 at 05.00 p.m.
E-voting at the meeting start and end tijme  E-voting will remain open from the commencement of the NCLT C¢nvened

Meeting (“NCM") of equity shareholders of Ajmera Realty And Infra Indja

Limited and shall end 15 minutes after closure of the said meeting.
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Form CAA2
>3XUVXDQW WR 6HFWLRQ DQG 5X0OH RI WKH &RPSDQLHV &RPS
Rules, 2016]

COMPANY SCHEME APPLICATION NO. 144 of 2021
AJMERA REALTY AND INFRA INDIA LIMITED ... APPLICANT COMPANY

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT
COMPANY

NOTICE is hereby given that by an Order datedZeptember, 2021, in the above mentioned Company Scheme
Application (the ‘Order’) , the Hon’ble National Company Law Tribunal, Mumbai Bef@®CLT’ or ‘Tribunal’)

has directed a Meeting of the Equity Shareholders of the Applicant Company be held for the purpose of consideri
DQG LI WKRXJKW ¢W DSSURYLQJ ZLWK RU ZLWKRXW PRGL¢{FDWLRQ V
between Ajmera Realty and Infra India Limited and Radha Raman Dev Ventures Private Limited and their respect
Shareholders under Sections 230-232 and other applicable provisions of the Companies Aqgi, @H3H 6 FKHPH

In pursuance of the said Order and as directed therein further Notice is hereby given that a Meeting of the Eqt
Shareholders {he Meeting’) of the said Applicant company will be held on MondBy" November, 2021at 4.00 P.M

(IST) through Video Conferencing\(C”) / Other Audio Visual Means QAVM ") in compliance with the applicable
provisions of the Companies Act, 2013 and General Circulars No. 14/2020 dated April 8, 2020, No. 17/2020 dated Aj
13, 2020, Circular No. 20/2020 dated May 5, 2020, No. 33/2020 dated September 28, 2020, General Circular No. 39/2
GDWHG 'HFHPEHU DQG *HQHUDO &LUFXODU 1R GDWHG -XQ
(“MCA Circulars”) and the circulars issued by Securities and Exchange Board of India (“SEBI”) from time to time anc
in compliance with the provisions of the Companies Act, 2013 (“the Act”) and SEBI (Listing Obligations and Disclosur
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) to transact the following business:

7R FRQVLGHU DQG LI WKRXJKW (W WR SDVV ZLWK RU ZLWKRXW PF
UHVROXWLRQ XQGHU 6HFWLRQ UHDG ZLWK 6HFWLRQ Rl WKH &RP
or re-enactment thereof for the time being in force), and other applicable provisions of Companies Act, 2013 read w
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and the provisions of the Memoran:
and Articles of Association of the Company for approval of the arrangement embodied in the Scheme of Arrangem
between Ajmera Realty and Infra India Limited and Radha Raman Dev Ventures Private Limited and their respect
Shareholders under Sections 230-232 and other applicable provisions of the Companies Aqi,\2H3H 6 FKHPH

"RESOLVED THAT pursuant to the provisions of Section 230 read with section 232 of the Companies Act, 2013 reec
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable provision
WKH &RPSDQLHV $FW WKH UXOHV FLUFXODUV DQG QRWL¢iFDWL
or re-enactment thereof) as may be applicable, the Securities Exchange Board of India Circular No CFD/DIL
CIR/2017/21 dated ¥OMarch 2017, the observation letters issued by BSE Limited and the National Stock Exchang
of India Limited dated 26March, 2021, respectively and subject to provisions of the Memorandum and Articles of
Association of the Company and subject to approval of the Hon’ble National Company Law Tribunal, Mumbai Benc
(‘NCLT") and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may
QHFHVVDU\ DQG VXEMHFW WR VXFK FRQGLWLRQV DQG PRGL¢{¢FDWLRQ
by any regulatory or other authorities, while granting such consents, approvals and permissions which may be agt
to by the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall deemed to me
and include one or more Committee(s) constituted/to be constituted by the Board or any other person authorised |
to exercise its powers including the powers conferred by this Resolution), the arrangement embodied in the Schem
Arrangement between Ajmera Realty and Infra India Limited and Radha Raman Dev Ventures Private Limited and th
respective Shareholders under Sections 230-232 and other applicable provisions of the Companies Act, 2013, be a
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and thing
DV LW PD\ LQ LWV DEVROXWH GLVFUHWLRQ GHHP UHTXLVLWH GHVLI
DQG HUHFWLYHO\ LPSOHPHQW WKH DUUDQJHPHQW HPERGLHG LQ WK}
limitations and/or conditions, if any, which may be required and/or imposed by the Hon’ble NCLT while sanctioning th
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the purpose of reso
DQ\ GRXEWV RU GLVFXOWLHV WKDW PD\ DULVH LQ JLYLQJ HuHFW WR \
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As permitted by MCA through MCA circular and directed by the NCLT, the Notice along with the explanatory statemer
shall be sent by email to all those shareholders whose E-mail Id is registered with the Company or by courier for thi
shareholders whose E-mail ID is not registered. In compliance with Regulation 44 of the Listing Regulations at
pursuant to the provisions of Sections 108 and 110 of the Companies Act read with the rules framed thereunder anc
MCA Circulars, the Company has extended only the remote e-voting facility for its members, to enable them to cast tf
votes electronically instead of submitting the postal ballot form. The instructions for remote e-voting are appended
the Notice. The members can vote on resolutions through remote e-voting facility or through voting during the meetir
Assent or dissent of the members on the resolution mentioned in the Notice would only be taken through the rem
e-voting system as per the MCA Circulars. Only those Members, who will be present in the Meeting through VC/OAVI
Facility and have not cast their vote on the Resolutions through remote e-Voting and are otherwise not barred from dc
so, shall be eligible to vote through e-voting system during the Meeting.”

Pursuant to the provisions of the Companies Act, a Member entitled to attend and vote at the Meeting is entitlec
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since
meeting is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of Members has be
dispensed with. Accordingly, the facility for appointment of proxies by the Equity Shareholders will not be available fc
the meeting and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

The members may refer to the Notes to this Notice for the details of remote e-voting. The voting rights of the Equ
Shareholders shall be in proportion to their Equity Shareholding in the Company as on closure of business hours
Monday, 8" November, 2021(' & X W R u’).'As\8irdcted by the Hon’ble NCLT, the Applicant Company is convening

a Meeting of its Equity Shareholders, who are required to pass the resolution approving the Scheme by, inter-¢
H YRWLQJ 6LQFH (TXLW\ 6KDUHKROGHUV LQFOXGH 3XEOLF 6KDUHKR
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated®Recember 2020 u6 (% , & L U.AKeGeruwifizer will
however submit his separate report to the Chairman of the Applicant Company after completion of the scrutiny of t
votes cast by the Public Shareholders so as to announce the results of the votes exercised by the Public Sharehold
the Applicant Company.

The Hon’ble NCLT has appointed Mr. Rajnikant S. Ajmera, Chairman and Managing Director and failing him Mr. K. G
Krishnamurthy, Independent Director and failing him Mr. A. C. Patel, Independent Director as chairperson of the se
Meeting. The above mentioned arrangement, if approved by the Meeting, will be subject to the subsequent approve
the Hon’ble NCLT.

Dated this 11" 2FWREHU

6G

Name: Rajnikant S. Ajmera

Chairman appointed for the Meeting

DIN: 00010833

3ODFH OXPEDL

5HILVWHUHG 2vFH

2nd Floor, Citi Mall, Link Road, Andheri (West), Mumbai 400 053
Website: Z2Z2Z DMPHUD FRP

(PDLO LQYHVWRUV#DMPHUD FRP

CIN: L27104MH1985PLC035659

Notes:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 setting out the material fa
concerning the Special Business is annexed hereto.

2. In view of the continuing outbreak of the COVID-19 pandemic, social distancing is a norm to be followed an
WKH OLQLVWU\ RI &RCAS)Ras Db s SircOldr daved 5th May, 2020 read with circulars dated 8th
$SULO DQG WK $sSULO LQFOXGLQJ DOO RWKHU FLUFXODU
thereto (collectively referred to as “MCA Circulars”) permitted the conduct of Meeting of Equity Shareholders
(‘the Meeting’) through Video Conferencing (VC) / Other Audio Visual Mear®AYM ), without the physical
SUHVHQFH RI WKH OHPEHUVY DW D FRPPRQ YHQXH 7KH GHHPHG YH(
the Company. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the Meetin
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of the Company is being held through VC/OAVM. National Securities Depositories Limited (“NSDL”) will be
providing facility for voting through remote e-voting, for participation in the Meeting through VC/OAVM facility
and e-voting during the Meeting .The procedure for participating in the Meeting through OAVM/VC is explainec
in Notes forming part of this Notice and is also available at the website of the CompaayZ/atD MPHUD FRP

As the Meeting is being held through VC / OAVM, the facility for appointment of proxies by the Members will not
be available for this Meeting and hence the Proxy Form, Attendance Slip and Route map are not annexed to
Notice.

The Notice is being sent to/ published/ displayed for all the Equity Shareholders, whose names appear in
UHJLVWHU RI PHPEHUY OLVW RI EHQH¢{FLDO RZQHUV DV UHFHLYHG
LBS Marg, Vikhroli (W), Mumbai - 400088n Friday, 8" 2 F W REBH.U

Institutional investors, who are members of the Company, are encouraged to attend the Meeting of the Comp:
through VC/ OAVM mode and vote electronically. Corporate members are required to send a scanned copy (PL
JPG Format) of the Board Resolution/ Power of Attorney authorizing its representatives to attend and vote at
Meeting through VC / OAVM on its behalf pursuant to Section 113 of the Act. The said Resolution/Authorizatior
shall be sent by email through its registered email addressQor HV W R U V # DaiPaHdony rRdrked to
HYRWLQJ# Qby MahdayB" INQvember, 2021.

All the documents referred to in the accompanying notice and Explanatory Statement, shall be available f
inspection through electronic mode, basis the request being sehQoNHVWRUV#DMPHUD FRP

,Q FDVH Rl MRLQW KROGHUV WKH OHPEHU ZKRVH QDPH DSSHDUYV
Register of Members of the Company will be entitled to vote at the Meeting.

The attendance of the Members attending the Meeting through VC/OAVM will be counted for the purpose ¢
reckoning the quorum under Section 103 of the Act.

,Q OLQH ZLWK WKH OLQLVWU\ RI &RUSRUDWH $AMDIl-2020 afRother&dldyanX O C
circulars, the Notice calling the Meeting along with the Explanatory Statement is being sent only through electror
mode to those Members whose e-mail addresses are registered with the Company/Depositories/ Registra
Transfer Agent and has been uploaded on the website of the CompazyatD M P H UTheR\RtiRe can also

be accessed from the websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of In
LimitedatZzZzZ EVHLQ Gnd ZR P V H L Q @kpdectivelyrand Notice of the Meeting is also available on
the website of NSDL (agency for providing the Remote e-Voting facility)4.2.Z HY RW L Q J TQ fdcHitateF R P
such members to receive this Notice electronically and cast their vote electronically, the Company has made spe
arrangement with its Registrar & Transfer Agent i.e., Link Intime India Pvt Ltd for registration of email addresse
in terms of the MCA Circulars. The process for registration of email addresses is as under:

D 5HILVWUDWLRQ RI HPDLO LG IRU VKDUHKROGHUYV KROGLQJ SK\

The Members of the Company holding Equity Shares of the Company in Physical Form and who have n
registered their e-mail addresses may get their e-mail addresses registered with Link Intime India Pvt Lt
by clicking the linkk KWWSV ZHE OLONLQWLPH FR LQ (hDHe®wdbsiteiAvl O B 5
OLOQNLQWatkne Investdar @ervices tab by choosing the E mail / Bank Registration heading and follow
the registration process as guided therein. The members are requested to provide details such as Name, |
I1XPEHU &HUWL,{FDWH QXPEHU 3%$1 PRELOH QXPEHU DQG H PDL
in PDF or JPEG format. (upto 1 MB) . In case of any query, a member may send an e-mail tgriRTA at
KHOSGHVN#OLQNLQWLPH FR LQ

b. For Temporary Registration for Demat shareholders:

The Members of the Company holding Equity Shares of the Company in Demat Form and who have n
registered their e-mail addresses may temporarily get their e-mail addresses registered with Link Intime Inc
Pvt Ltd by clicking the iInk KWWSV ZHE OLONLQWLPH FR LQ (mEnkeiOvkeH Sitd PD L
ZZZ OLQNLQ VtltfreHnVeRorL S@rvices tab by choosing the E mail Registration heading and follow
the registration process as guided therein. The members are requested to provide details such as Name, D
Client ID/ PAN, mobile number and e-mail id. In case of any query, a member may send an e-mail to RTA
UQW KHOSGHVN#OLQNLQWLPH FR LQ

F JRU 3BHUPDQHQW 5HIJLVWUDWLRQ IRU 'HPDW VKDUHKROGHUYV

,W LV FODUL{HG WKDW IRU SHUPDQHQW UHJLVWUDWLRQ RI H P
e-mail address, in respect of demat holdings with the respective Depository Participant (DP) by following tr
procedure prescribed by the Depository Participant.




10.

11.

12.

13.

14.

15.

16.

17.

18.

Members who would like to express their views/ask questions as a speaker at the Meeting may pre-regis
themselves by sending a request from their registered e-mail address mentioning their names, DP ID and Client
folio number, PAN and mobile number &tQ Y HV W R U V # hdtviredriNnBEdy,FBBNovember, 2021 (09.00
a.m. IST) to Thursday, TINovember, 2021 (05.00 p.m. IST). Only those Members who have pre-registered
themselves as speakers will be allowed to express their views/ask questions during the Meeting. The Comp
reserves the right to restrict the number of speakers depending on the availability of time for the Meeting.

3URFHVYV IRU REWDLQLQJ XVHU LG SDVVZRUG IRU H YRWLQJ

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the ¢
FHUWL{;FDWH IURQW DQG EDFN 3%1 VHOI DWWHVWHG VFDQQHG F
Aadhar Card) by email ttd QW KHO S GHVN#Q InQase §havds Rrd hEIR inLd@mat mode, please provide
'3, &/, GLJLW '3, &/," RU GLJLW EHQH¢FLDU\ ° 1DPH FOL
Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadl
Card)tioUQW KHOSGHVN#OLQNLQWLPH FR LQ

Alternatively member may send an e-mail requegttd R W L Q J # Qfor Glidairkirig) Wsér ID and Password by
proving the details mentioned in Point (11) as the case may be.

BURFHGXUH IRU -RLQLQJ WKH OHHWLQJ WKURXJK 9& 2%$90

,Q YLHZ RI WKH FRQWLQXLQJ &RYLG SDQGHPLF WKH OLQLVWU\
dated 5th May, 2020 read with circulars dated 8th April, 2020 and 13th April, 2020 (collectively referred to a
“MCA Circulars”) and Circulars SEBI/HO/CFD/CMD1/CIR/2020/79 and SEBI/HO/CFD/CMD2/CIR/2021/11
dated May 12, 2020 and January 15, 2021 respectively (collectively referred to as “SEBI Circulars”) and &
other relevant circulars issued from time to time, physical attendance of the Members to the Meeting venue is:
required and the Meeting be held through video conferencing (VC) or other audio visual means (OAVM). Henc
Members can attend and participate in the ensuing Meeting through VC/OAVM.

The Members can join the Meeting in the VC/OAVM mode 15 minutes before and after the scheduled time of tl
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation &
WKH OHHWLQJ WKURXJK 9& 2%$90 ZLOO EH PDGH DYDLODEOH IRU

not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investc
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneratit
Committee and Stakeholders Relationship Committee, Auditors, etc. who are allowed to attend the Meeting withc
UHVWULFWLRQ RQ DFFRXQW RI ¢UVW FRPH ¢UVW VHUYHG EDVLYV

Pursuant to the Circular No. 14/2020 datéd8S U L O LVVXHG E\ WKH OLQLVWU\ RI «
to appoint proxy to attend and cast vote for the members is not available for this Meeting. However, the Bo
Corporates are entitled to appoint authorized representatives to attend the Meeting through VC/OAVM al
participate there at and cast their votes through e-voting.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Compani
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
Disclosure Requirements) Regulations 2015 (as amended), and the Circulars issued by the Ministry of Corpor
$uDLUV QGDBMIFRE0, 13 April 2020, 083 May 2020 and 18January, 2021 the Company is providing
facility of remote e-voting to its Members in respect of the business to be transacted at the Meeting. For tl
purpose, the Company has entered into an agreement with National Securities Depository Limited (NSDL) f
facilitating voting through electronic means, as the authorized agency. The facility of casting votes by a memt
using remote e-voting system on the date of the Meeting will be provided by NSDL.

The Equity Shareholders of the Applicant Company whose names appearing in the records of the Company a:
Monday, 8 November, 202%hall be eligible to attend and vote at the Meeting of the Equity Shareholders of the
Company by using remote e-voting facility. Those Equity Shareholders, who will be present in the meeting throu
VC / OAVM facility and have not cast their vote on the Resolutions through remote e-voting and are otherwise n
barred from doing so, shall be eligible to vote through e-voting system during the meeting.

The Notice convening the Meeting was published through advertisement in ‘Business Standard’ in the Engli
language and translation thereof in ‘Navshakti’ in the Marathi language (both Mumbai Edition) ©otdder,
2021.



19. The Meetingwill be convened through VC/ OAVM in compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circularlo. 14/2020 dated April 8, 2020, No. 17/2020 dated April 13, 2020, Circular
No. 20/2020 dated May 5, 2020, No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020 de
December 31, 2020, and MCA Circular No. 2/2021 dated January 13, 2021 and SEBI circulars dated May 1, 2(

and January 15, 2021.

, QVWUXFWLRQV IRU VKDUHKROGHUYVY YRWLQJ HOHFWURQLFDOO\ DUH LC

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING THE MEETING

ARE AS UNDER:-
1. 7KH UHPRWH

DV RQ WKH U

RI WKH &RPS

H YRWLQJ SHULRG FRPPHQFHV RQ )ULGD\ WK 1RY
Sunday, 14 November, 2021 at 05:00 pm (IST). The remote e-voting module shall be disabled by NSDL

IRUYRWLQJ WKHUHDIWHU 7KH PHPEHUV ZKRVH QDPHYV DSSHDU 1
HFRUG GDWH FXWRRMtHBPMWH L HPDODRFGDMW WKHLU
7KH YRWLQJ ULJKW RI VKDUHKROGHUYV VKDOO EH LQ SURSRUWLF

DQ\ DV RQ WKHNBEMbeR20ZA.DWH EHLQJ

2. Oncethe vote on aresolution is cast by the member, such member shall not be allowed to change it subseque

$ SHUVRQ ZKR LV QRW D PHPEHU DV RQ FXW Ru GDWH VKRXOG
+RZ GR . YRWH HOHFWURQLFDOO\ XVLQJ 16'/ H 9RWLQJ V\VWHP"

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
6WHS $FFHVV WR 16'/ H 9RWLQJ V\VWHP

A)/JRILQ PHWKRG IR

UHI9RWLQJ DOG MRLOLQJ YLUWXDO PHHWLQJ

IRU ,

mode

In terms of SEBI circular dated @ecember, 2020 on e-Voting facility provided by Listed Companies, Individual

shareholders holding securities in demat mode are allowed to vote through their demat account maintained v
Depositories and Depository Participants. Shareholders are advised to update their mobile number and email |
their Demat accounts in order to access e-Voting facility.

/IRJILQ PHWKRG IRU ,QGLYLGXDO VKDUHKROGHUY KROGLQJ VHFXULV

Type of shareholders

Login Method

Individual ~ Shareholde
holding securities in dem
mode with NSDL.

4. If you are already registered far6 '/ ,'H$ 6 | D FoleadeWidit the e-Servig
hwebsite of NSDL. Open web browser by typing the following URLW W
HVHUYLF HVeith&t Groa PdarsBnal Computer or on a mokilece the hom
page of e-Services is launched, clickoni® H Q H ¢, F L D @o2 uh@aH “Udgin’
which is available undétDeAS” sectionA new screen will open. You will have
enter your User ID and Password. After successful authentication, you will g
to see e-\oting services. Click on “Access to e-Voting” under e-Voting servics
you will be able to see e-Voting page. Click on options available against co
name orH 9RWLQJ VHUYLFH &d Rov uwill belre-dide6tedd to NSI
e-\Voting website for casting your vote during the remote e-Voting period or jq
virtual meeting & voting during the meeting.

2. If the user is not registered for IDeAS e-Services, option to register is avai

KWWSV HVHUYLFHY QVGO FRP 6HFXUH:HE ,G

3. Visit the e-Voting website of NSDL. Open web browser by typing the follo
URL: KWWSV Zz7Z HYRWiIither] o & E&sdanad -Computer or 0
mobile. Once the home page of e-Voting system is launched, click on th
“Login” which is available under ‘Shareholder/Member’ sect®onew screen wi
open. You will have to enter your User ID (i.e. your sixteen digit demat ad
QXPEHU KHOG ZLWK 16"/ 3DVVZRUG 273 DQG

screen. After successful authentication, you will be redirected to NSDL Dep(
site wherein you can see e-\Voting page.

Click on options available against company nameHorORWLQJ VHUY
- NSDL and you will be redirected to e-Voting website of NSDL for casting

vote during the remote e-Voting period or joining virtual meeting & voting d
the meeting.

KWWSV HVHU YSelett'RedisteCanlimeRd? IDeAS” Portal or click af
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holding securities in demfitl and password. Option will be made available to reach e-Voting page

ZHE FGVOLQGLD EFRP PorZIZVLFIGKOH (AfRltlickioR [Eogi
- New System Myeasi.

Menu. The Menu will have linksod 9RWLQJ VHUYLFH S GIRkvdn
NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is available
KWWSV ZHE FGVOLQGLD FRP P\HDVL 5HJLVW

4. Alternatively, the user can directly access e-Voting page by providing
Account Number and PAN No. from alinkinZZ F GV O L ChGrhdpagdr Ph
system will authenticate the user by sending OTP on registered Mobile &
as recorded in the demat Account. After successful authentication, user
provided links for the respective ESP NSDL where the e-\Voting is in progres

Individual Shareholdef4..Existing users who have opted for Easi / Easiest, they can login through their user

ithout

mode with CDSL any further authentication. The URL for users to login to Easi / Easiest &/eéM S V

2. After successful login of Easi/Easiest the user will be also able to see the B Voting

HU

at
) D W I

demat
e

Email
will be
S

Individual Shareholdef¥ou can also login using the login credentials of your demat account throug
(holding securities in demfDepository Participant registered with NSDL/CDSL for e-Voting facility. C
mode) login through thejfogin, you will be able to see e-Voting option. Once you click on e-Voting optior
depository participants  |will be redirected to NSDL/CDSL Depository site after successful authentig
wherein you can see e-\oting feature. Click on options available against co
name orH 9RWLQJ VHUYLF H asdyBuywillhe keditectéd to e-Voti
website of NSDL for casting your vote during the remote e-Voting period or jc

h your
nce
»you
ation,
mpany
e
ining

virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and For

Password option available at abovementioned website.

+HOSGHVN IRU ,QGLYLGXDO 6KDUHKROGHUYV KROGLQJ VHFXULWLHV L

through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securiidembers facing any technical issue in login can contact N
in demat mode with NSDL helpdesk by sending a requesttaty R W L Q J # Qor GalDattét
free no.:1800 1020 99@nd1800 22 44 30

SDL
LQ

Individual Shareholders holding securifi®embers facing any technical issue in login can contact Q
in demat mode with CDSL helpdesk by sending a request HEHOSGHVN HYRW

DSL
LQJ#

F R &r contact a022- 2305873®r 022-23058542-43

B) /RILQ OHWKRG IRU VKDUHKROGHUV RWKHU WKDQ ,QGLYLGXDO
VKDUHKROGHUYVY KROGLQJ VHFXULWLHV LQ SK\VLFDO PRGH

+RZ WR /RJ LQ WR 16'/ H ORWLQJ ZHEVLWH"

VKD

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URWW SV ZZZ HY|

Q V G O efthieiPon a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available unde

‘Shareholder/Member’ section.

$ QHZ VFUHHQ ZLOO RSHQ <RX ZLOO KDYH WR HQWHU \RXU 8VF

shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can logioV@tWw SV~ HVHUYL

F R Rvith your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in cred
click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

entials,



4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSD| Your User ID is:
RU &'6/ RU 3K\VLFDO

a) For Members who hold shares in demat|8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example if your DP ID is IN300*** and Client ID [is
12*+**% then your user ID is IN30Q***12*****,

b) For Members who hold shares in demat "LILW %HQH¢FLDU\ ,°

account with CDSL. JRU H[DPSOH LI \RXU %HQH¢ FLDU\ |' LV

your user ID IS 12**************

c) For Members holding shares in Phygj@afEN Number followed by Folio Number registered with |the
Form. company
For example if folio number is 001*** and EVEN is 101456
then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and ca
your vote.

b) ,1 \RX DUH XVLQJ 16'/ H 9RWLQJ V\VWHP IRU WKH ¢(¢UVW WLPH
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initia
password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your Demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
2SHQ WKH HPDLO DQG RSHQ WKH DWWDFKPHQW L H D SGI

SGI ¢OH LV \RXU GLIJLW FOLHQW ," IRU 16'/f DFFRXQW OIL
IROLR QXPEHU IRU VKDUHY KHOG LQ SK\VLFDO IRUP 7KH
password’.

(i) If your email ID is not registered, please follow steps mentioned belo8 HIRFHVYV IRU
shareholders whose email ids are not registered

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) ClickonYy RUJRW 8VHU "HW I ¢V a@bdoldhg Bhlar€s'in your demat account with NSDL
or CDSL) option availableoZ Z2Z HYRWLQJ QVGO FRP

b) “3K\WLFDO 8VHU 5HMHKYu are YoldhB &h&rés in physical mode) option available on
ZZZ HYRWLQJ QVGO FRP

c) Ifyou are still unable to get the password by aforesaid two options, you can send a reguésbsd
QV G O rhentianihg your demat account number/folio number, your PAN, your name and your
registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Vot
system of NSDL.

T $IWHU HQWHULQJ \RXU SDVVZRUG WLFN RQ $JUHH WR 37
box.

¥ 1RZ \RX ZLOO KDYH WR FOLFN RQ 3/RIJLQ" EXWWRQ
T $IWHU \RX FOLFN RQ WKH 3/RIJLQ" EXWWRQ +RPH SDJH RI
6WHS &DVW \RXU YRWH HOHFWURQLFDOO\ DQG MRLQ WKH OHHWLQJ
+RZ WR FDVW \RXU YRWH HOHFWURQLFDOO\ DOG MRLQ WKH OHHWL

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holdin
shares and whose voting cycle and General Meeting is in active status.
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2. Select "EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link
placed under “Join General Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares
ZKLFK \RX ZLVK WR FDVW \RXU YRWH DQG FOLFN RQ 236XEPLW" D

8SRQ FRQ¢UPDWLRQ WKH PHVVDJH *9RWH FDVW VXFFHVVIXOO\

<RX FDQ DOVR WDNH WKH SULQWRXW RI WKH YRWHYV FDVW E\ \
page.

2QFH \RX FRQ¢{¢UP \RXU YRWH RQ WKH UHVROXWLRQ \RX ZLOO (

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PL
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of t
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-iHe WD QJKYLRVF
JP DL OwilirePcopy marked ttH YRWLQJI#QVGO FR LQ

2. ltis strongly recommended not to share your password with any other person and take utmost care to k
\RXU SDVVZRUG FRQ{GHQWLDO /RJLQ WR WKH H YRWLQJ ZHEVI
to key in the correct password. In such an event, you will need to go throughfhgd JRW 8VHU 'H'
3DVVZRUWIB'K\VLFDO 8VHU 5H\bpth &MBiddeZRIUAZ' HY RW L Q Jtdyaset theF R P
password.

3. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-vot
user manual for Shareholders available at the download sectv@Za HY RW L Q Jorrli@dtol iR
no.: 1800 1020 990 and 1800 22 44 30 or send areques¥ R WL QJ#QV GO FR LQ

$OWHUQDWH 3URFHVV IRU WKRVH VKDUHKROGHUV ZKRVH HPDLO LG
SURFXULQJ XVHU LG DQG SDVVZRUG DQG UHJLVWUDWLRQ RI H PDLO L

1. In case shares are held in physical mode please provide Folio No., Name of shassdarided copy of
WKH VKDUH FHUWL¢{FDWH IURQW DQG EDFN 3%$1 VHOI DWWHVYV
scanned copy of Aadhar Card) by emaldlQ W KHOSGHVN#OLQNWLPH FR LQ

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digi
EHQH¢ FLDU\ ¢lient inBskeHor copy of Consolidated Account statement, PAN (self attested scanne
copy of PAN card), AADHAR (self attested scanned copy of Aadhar @@id) QW KHOSGHVN#OLQ
If you are an Individual shareholder holding securities in demat mode, you are requested to refer to the log
method explained atep 1 (A i.e.Login method for e-Voting and joining virtual meeting for Individual
VKDUHKROGHUY KROGLQJ VHFXULWLHV LQ GHPDW PRGH

3. Alternatively shareholder/members may send a request YOR W L Q J # QfdrG@cilriRg luser id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies
Individual shareholders holding securities in demat mode are allowed to vote through their demat accot
maintained with Depositories and Depository Participants. Shareholders are required to update their mok
number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING ARE AS UNDER:-

1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for rem
e-voting.

2.  Only those Members/ shareholders, who will be present in the Meeting through VC/OAVM facility and hav
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
shall be eligible to vote through e-Voting system in the Meeting.
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Members who have voted through Remote e-Voting will be eligible to attend the Meeting. However, they wi
not be eligible to vote at the Meeting.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting
the day of the Meeting shall be the same person mentioned for Remote e-voting.

,16758&7,216 )25 0(0%(56 )25 $77(1',1* 7+( O((7,1* 7+528*+ 9& 2$90 $5

UNDER:
1.

Member will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned abdv&feHVYV WR 16'/ H 9RW L (
After successful login, you can see link of “VC/OAVM link” placed unti®in General meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join General Meetin
menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and Password for e-Voting
have forgotten the User ID and Password may retrieve the same by following the remote e-Voting instructio
mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbal
during the meeting.

Please note that participants connecting from Mobile Devices or Tablets or through Laptop connecting \
ORELOH +RWVSRW PD\ H[SHULHQFH $XGLR 9LGHR ORVV GXH WR A
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their questions in adval
mentioning their name, demat account number/folio number, email id, mobile nurmberstdrs@ajmera.
F R PPhe same will be replied by the company suitably.
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%HIRUH WKH 1DWLRQDO &RPSDQ\ /DZ 7TULEXQDO OXPETI
COMPANY SCHEME APPLICATION NO. 144 OF 2021

,Q WKH PDWWHU RI WKH &RPSDQLHV $FW

And
,Q WKH PDWWHU RI 6HFWLRQV WR RI WKH &RPSDQLHV $FW
&RPSDQLHV $FW
And

,Q WKH PDWWHU RI 6FKHPH Rl $UUDQJHPHQW EHWZHHQ $MPHUD 5HDC
'"HY OHQWXUHV 3ULYDWH /LPLWHG DQG WKHLU UHVSHFW

$-0(5%$ 5($/7< $1' ,1)5% ,1',$ /,0,7(" 7+( '(0(5*(" &203%1< 7+(
$33/,&$17 &203%1< 7+( &203%$1<

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH
SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF THE EQUITY SHAREHOLDERS
OF AJMERA REALTY AND INFRA INDIA LIMITED CONVENED AS PER THE DIRECTIONS OF THE
NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In this statement, Ajmera Realty & Infra India Limited is hereinafter referred to as ‘ARIIL or ‘the Demerged Company
or ‘the Applicant Company’ or ‘the Company’ and Radha Raman Dev Ventures Private Limited is hereinafter referred
DV pu55'93/f RU pWKH 5HVXOWLQJ &RPSDQ\Y 7KH RWKHU GH¢{QLWLRQV
Statement also. The following statement as required under Section 230(3) of the Companies Act, 2013 read with Sec

RI WKH &RPSDQLHV $FW VHWV IRUWK WKH GHWDLOV RI WKH SU
interests of the Directors in their capacity as members.

1. Pursuant to an Order dated"23eptember, 2021 passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench('NCLT’) in the Company Application No. 144 of 2021 referred to hereinabove, a Meeting
of the Equity Shareholders of Ajmera Realty & Infra India Limited is being convened and held through vide«
conferencing (‘VC’) / other audio visual means(‘OAVM’) on Monday" Nevember, 2021 at 04:00 p.m. for
WKH SXUSRVH RI FRQVLGHULQJ DQG LI WKRXJKW (W DSSURYLQ.
of Arrangement between Ajmera Realty and Infra India Limited and Radha Raman Dev Ventures Priva
Limited and their respective ShareholdegsgW KH 6 FKHPHY RU pWKLV 6FKHPHY

2. Asdirected by the Hon’ble NCLT, the Applicant Company is convening a Meeting of its Equity Shareholders
who are required to pass the resolution approving the Scheme by, inter-alia, e-voting. Since Equity Shareholc
LQFOXGH 3XEOLF 6KDUHKROGHUV WKLV ZLOO EH LQ VXVFLHQW
DIL1/CIR/P/2020/249 dated 22December 202016 (% , & L U.AXeGutiffizer will however submit his
separate report to the Chairman of the Applicant Company after completion of the scrutiny of the votes ce
by the Public Shareholders so as to announce the results of the votes exercised by the Public Shareholde
the Applicant Company.

3. The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant Compar
Board of Directors of the Resulting Company at their respective Meetings held"danl@ry, 2020. In
accordance with the provisions of SEBI Circular, the Audit Committee of the Company vide a resolutiot
passed on I3January, 2020 recommended the Scheme to the Board of Directors of the Cantgraalja
taking into account:

a) The Share Entitlement Reportissued by M/s. RV Shah & Associates, Chartered Accountants (Registe
Valuer) dated 18January, 2020 for issue of shares pursuant to the Scheme

b) The Share Entitlement Report issued by SSPA & Co., Chartered Accountants #ataduisy, 2020
for issue of shares pursuant to the Scheme,;

¢) The Fairness Opinion issued by M/s. Libord Advisors Private Limited, an independent Merchant Banke
dated 18 January, 2020 on the fairness of the Valuation Report;
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G 6WDWXWRU\ $XGLW RIaMiar/H020 issuEdowNanedd Weht@ & Associates, Chartered
Accountants, Statutory Auditors of the Applicant Company, in relation to the accounting treatmen
prescribed in the Scheme.

Copy of the Share Entitlement Reports and Fairness Opinion is enclosed to this Notice.

Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Boarc
Directors of the Applicant Company has come to the conclusion that the Scheme is in the best interest of |
Applicant Company and its Shareholders.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only i
majority in persons representing three fourths in value of the equity shareholders, of the Applicant Compar
voting in person through VC/ OAVM or e-voting, agree to the Scheme.

Interms of the SEBI Circular, the Scheme shall be acted upon only if the votes casted by the Public Sharehoilc
of the Applicant Company are in favor of the resolution for the approval of the Scheme are more than tt
number of votes casted by the Public Shareholders against it.

A copy of the Scheme as approved by the Board of Directors of the respective companies is enclosed herew
BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

$MPHUD 5HDOW\ ,OlUD ,0OGLD /LPLWHG UWKH $SSOLFDOW &R
‘ARIIL or ‘the Company’)

a) Ajmera Realty & Infra India Limited (hereinafter referred to as ‘ARIIL or ‘the Demerged Company’ or
‘the First Applicant Company’) was incorporated in the name of RVS Steels and Allied Industries Limited'
under the Companies Act, 1956, in the State of Maharashtra on March 18, 1985. Subsequently the na
of the Company was changed to Shree Precoated Steels Limited on October 24, 1985. Subsequel
on May 5, 2008, the name of the Company was changed to Ajmera Realty & Infra India Limited. The
&RUSRUDWH ,GHQWL¢{FDWLRQ 1XPEHU RI WKH $SSOLFDQW &R
Account Number of the Applicant Company is AAACS7866F.

E 7KH 5HJLVWHUHG 2vFH RI WKH $SSOLFDQW &RPSDQ\ LV VL
Andheri(West), Mumbai 400 053, Maharashtra.

c) The details of the Authorized, Issued, Subscribed and Paid-up share capital of the Applicant Company
on 30th September, 2021 are as under:

SDUWLFXODUYV Amount (in Rs.)
Authorised Capital
15,00,00,000 Equity Shares of Rs. 10/- each 1,50,00,09,000
Total 1,50,00,00,00(
,VVXHG 6XEVFULEHG DQG 3DLG XS 6KDUH &DSLWDO
3,54,84,875 Equity Shares of Rs. 10/- each fully paid up 35,48,4B,750
Total 35,48,48,75(

Subsequent to 30th September, 2021, there has been no change in the shareholding pattern of
Company. The shares of the Applicant Company are currently listed on the BSE Limited and Nations
Stock Exchange of India Limited.

d) The objects for which the Applicant Company has been established are set out in its Memorandum
$VVRFLDWLRQ 7KH\ DUH EULHA\ DV XQGHU

1. *To carry on the business as builders, real estate developers and general construction contractot
and own, sell, acquire, process, develop, construct, demolish, enlarge, rebuild, renovate, decorat
repair, maintain, let out, hire, lease, rent, pledge, mortgage, invest, intermediaries, or otherwise
GHDO LQ FRQVWUXFWLRQ DQG GHYHORSPHQW RI DOO GH!
commercial complexes, market complexes, district centers, Special Economic Zones (SEZ) Industr
Estates, Industrial Parks, Software Park, hotels, motels, cinema houses, theatres, multiplexe
auditoriums, gallery, club houses, resorts, townships, residential complexes, factories, buildings
hospitals, nursing homes, educational and non-commercial complexes, houses, bungalow
clinics, stadiums, sport complexes, godowns, warehouses, colleges, schools and other immoval
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properties of any nature and any interest therein, freehold and lease hold, grounds, joggers par}
garden, land development rights therein, FSI and developing property in general and to undertak
infrastructure projects of construction and developing roads, express ways, highways, bridges
airports, towers, platforms, railway stations, ports, tunnels, pipelines on Build, Own, Operate
and Transfer basis (BOOT) or on Build, Operate and Transfer (BOT) basis or on Build, Own,
Lease and Transfer (BOLT) basis or otherwise.” ‘“To carry on the business of manufacturing of
and dealers in chemicals, chemical compounds and chemical products of any nature and kin
whatsoever, and as wholesale and retail chemists and druggists, chemical engineers, analytic
chemists, importers, exporters, manufacturers of and dealers in heavy chemicals, acids, alkali
petrochemicals, chemical compounds and elements of all kinds (solid, liquid and gaseous), drug
medicines, pharmaceuticals, antibiotics etc., tannins, tannin extracts, essences, solvents, plastics
DOO W\SHV G\HV G\HVWXiV LQWHUPHGLDWHV WH[WLOH
JEUHV RI DOO NLQGY DQG W\SHV UHJHQHUDWHG ¢(¢EUHV R
disinfectants, insecticides, fungicides, deodorants, as well as biochemical, pharmaceutical
medicinal, sing, bleaching, photographical and other preparations and articles of any nature and
kind whatsoever.

7TKHUH KDV EHHQ QR FKDQJH LQ WKH REMHFW FODXVH RI
years.

Radha Raman Dev Ventures Private Limited

a) Radha Raman Dev Ventures Private Limited (hereinafter referred to as ‘RRDVPL or ‘the Resulting
Company’ or ‘the Second Applicant Company’) incorporated under the Companies Act, 2013, in the Stat
RI ODKDUDVKWUD RQ 2FWREHU 7KH &RUSRUDWH ,GHQW
U70109MH2016PTC286540. Permanent Account Number of the Resulting Company is AAHCR9858F

E 7KH 5HJLVWHUHG 2vFH Rl WKH 5HVXOWLQJ &RPSDQ\ LV VLWX

(W), Mumbai - 400053, Maharashtra.

c) The details of the issued, subscribed and paid-up share capital of the Resulting Company®as on

d)

September, 2021 are as under:

SDUWLFXODUYV

Amount (in Rs.)

Authorised Capital

000

000

10,000 Equity Shares of Rs. 10/- each 1,00
TOTAL 1,00,000
,VVXHG 6XEVFULEHG DQG 3DLG XS &D|SLWDO

10,000 Equity Shares of Rs. 10/- each 1,00
TOTAL 1,00,000

There is no change in the issued, subscribed and paid up share capital of the Resulting Compe

subsequent to 30th September, 2021.

Shares of the Resulting Company are not listed on any of the stock exchanges.

The objects for which the Resulting Company has been established are set out in its Memorandum
Association. The main objects of the Resulting Company are set out hereunder:

1. To carry on the business as builders, real estate developers and general construction contracto

and own, sell, acquire, process, develop, construct, demolish, enlarge, rebuild, renovate, decorat
repair, maintain, let out, hire, lease, rent, pledge, mortgage, invest, intermediaries, or otherwise
GHDO LQ FRQVWUXFWLRQ DQG GHYHORSPHQW RI DOO GH
commercial complexes,; market complexes, district centres, Special Economic Zones (SEZ) Industr
Estates, Industrial Parks, Software Park, hotels, motels, cinema houses, theatres, multiplexe
auditoriums, gallery, club houses, resorts, townships, residential complexes, factories, buildings
hospitals, nursing homes, educational and non-commercial complexes, houses, bungalows, clinic
stadiums, sport complexes, godowns, warehouses, college, schools and other immovable propert
of any nature and any interest therein, freehold and lease hold, grounds, joggers park, garden, lan

14



development rights therein, FSI and developing property in general and to undertake infrastructure
projects of construction and developing roads, express ways, , highways, bridges, airports, tower
platforms, railway stations, , Ports, tunnels, pipelines on Build, Own, Operate and Transfer basis
(BOOT) and/ or on Build, Operate and Transfer (BOT) basis and/or on Build, Own, Lease anc
Transfer (BOLT) basis or otherwise and to undertake Front End Engineering and Designing
Contract (FEED) and/or Operating & Maintaining Contract ( O & M) and/or Lump sum Turnkey
Project (LTP)”

7TKHUH KDV EHHQ QR FKDQJH LQ WKH REMHFW FODXVH RI
years.

9.BACKGROUND OF THE SCHEME
9.1. The 6FKHPH SURYLGHV IRU GHPHUJHU RI '"HPHUJHG 8QGHUWD

Company to the Resulting and as consideration ARIIL shall issue its shares to its existing shareholde
in the ratio 1:50.

10.RATIONALE OF THE SCHEME

a.

ARIIL is engaged in real estate development business. It is proposing to develop a project on a la
parcel situated at Plot area of Sub Plot “C” bearing CTS No. 1A/11 and 1A/12 of Village Anik, Wadala
(East), Mumbai — 400037 admeasuring 28,113 sqg.mts. of area (approximately 6.5 acres), which will &
developed into commercial project.

It is proposed to segregate business of development of commercial project (6.5 acres) into separ
company such that it will result in focused approach to exploit the growth potential of the project. It will
DOVR KHOS LQ SURYLGLQJ AH[LELOLW\ WR DWWUDFW IUHVK
project.

7KLV 6FKHPH ZLOO UHVXOW LQ SURYLGLQJ AH[LELOLW\ WF
investors and thereby resulting in unlocking the value of each of the project.
In view of the aforesaid, the Board of Directors of both the Companies have considered and propos
this Scheme of Arrangement under the provisions of Sections 230-232 and other applicable provisiol
of the Companies Act, 2013.

11SALIENT FEATURES OF THE SCHEME

11.1. Salient features of the scheme are set out as below:

(). The Scheme is presented under Sections 230-232 and other applicable provisions of the Compar
Act, 2013, as may be applicable, for the demerger of the Demerged Undertaking from the Applicar
Company to the Resulting Company;

(i). The Applicant Companies and the Resulting Company shall make application(s) and/or petition(s
under Sections 230-232 of the Companies Act, 2013 and other applicable provisions of th
Companies Act, 2013 to the jurisdictional NCLT, as the case may be for sanction of this Schem
and all matters ancillary or incidental thereto;

(iii). ‘Appointed Date’ means®1April 2020.

(iv). py(UHFWLYH 'DWHY PHDQV WKH GDWH RQ ZKLFK WKH FHUWL
6FKHPH RI SUUDQJHPHQW LV (OHG E\ WKH $SSOLFDQW &R
Registrar of Companies, Mumbai.

(v),. 8SRQ WKH FRPLQJ LQWR HUHFW RI WKLY 6FKHPH DQG LQ F
Demerged Undertaking of the Applicant Company into the Resulting Company, the First Applican
Company shall issue and allot fully paid up Equity shares of its own capital, to the members o
the First Applicant Company or their respective heirs, executors, administrators or other lege
representatives or other successors in title, whose names appear in the Register of Members on
(UHFWLYH 'DWH DV XQGHU

“1(One) Equity Share of the First Applicant Company of Rs. 10/- each fully paid up to be issuec
and allotted for every 50 (Fifty) Equity Shares of the First Applicant Company of Rs. 10/- each fully
paid up held in the First Applicant Company in their proportion.
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(vi). 7KH 1HZ (TXLW\ 6KDUHV WR EH LVVXHG DQG DOORWWHG S’
in compliance with the requirement of applicable regulations, be listed and/or admitted to tradin
on the Stock Exchange where the existing equity shares of the Applicant Company are liste
7KH $SSOLFDQW &RPSDQ\ VKDOO HQWHU LQWR VXFK DUU]|
undertakings as may be necessary in accordance with applicable laws or regulations for complyir
ZLWK WKH IRUPDOLWLHYV RI WKH 6WRFN ([FKDQJH 2Q VXFK
shall list and/or admit the New Equity Shares for the purpose of trading.

(vii). The Applicant Company shall, if and to the extent required, apply for and obtain any approvals
from the concerned regulatory authorities for the issue and allotment by the Applicant Company ¢
New Equity Shares to the its members under the Scheme and listing thereof.

(vii). BSRQ WKH FRPLQJ LQWR HuUHFW RI WKLV 6FKHPH WKH "HPF
of the Demerged Undertaking in its books as per the applicable accounting principles prescribe
under Indian Accounting Standards (IndAS) prescribed under the Companies Act, 2013.

(ix). :LWK HuUHFW IURP WKH $SSRLQWHG 'DWH DQG XS WR WKH (

(@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

ARIIL shall carry on, and be deemed to have carried on the business, operations or activitie:
relating to the Demerged Undertaking, and shall be deemed to have held and stood possessec
and shall hold and stand possessed of all the assets, properties, rights, title, interest, liabilities
authorities, contracts, investments and decisions relating to Demerged Undertaking for anc
on account of, on behalf of and / or in trust for, RRDVPL.

$00 SUR¢{WV RU LQFRPH DFFUXLQJ RU DULVLQJ WR $5,,/
LW LQFOXGLQJ WD[HV LI DQ\ DFFUXLQJ RU SDLG LQ U
the Demerged Undertaking, shall for all purposes be treated as, and be deemed to be treate
DV WKH SUR¢{WV RU LQFRPH RU ORVVHV RU H[SHQGLW
shall not incur any expenditure except in the normal course of business. All the cost relating
to the development of the Commercial Project, including the common costs allocable to the
Commercial Project which are incurred by ARIIL at any time after the Appointed Date shall
be borne by the RRDVPL and same shall be payable to ARIIL.

All taxes (including, without limitation, income tax, minimum alternate tax, wealth tax, sales
tax, excise duty, customs duty, service tax, VAT , GST etc). paid or payable by the ARIIL i
UHVSHFW RI WKH RSHUDWLRQVY DQG RU WKH SUR{WV R
Date, shall be on account of RRDVPL and, insofar as it relates to the tax payment (including
without limitation, income tax, wealth tax, sales tax, excise duty, customs duty, service tax
VAT, GST etc.), whether by way of deduction at source, advance tax or otherwise howsoeve
E\ WKH $5,,/ LQ UHVSHFW RI WKH SUR{WV RU DFWLYLWL
HOHFW IURP WKH $SSRLQWHG 'DWH WKH VDPH VKDOO E
by the RRDVPL, and, shall, in all proceedings, be dealt with accordingly.

any of the rights, powers, authorities, privileges attached, related or pertaining to the
Demerged Undertaking exercised by ARIIL shall be deemed to have been exercised by it f
and on behalf of, and in trust for and as an agent of RRDVPL.

ARIIL shall carry on the business of the Demerged Undertaking with reasonable diligence anc
business prudence and in the same manner as it had been doing hitherto.

All assets howsoever acquired by ARIIL for carrying on the business, operations or activities
and the liabilities relating to the Demerged Undertaking shall be deemed to have been acquire
and are also contracted for and on behalf of RRDVPL; however no onerous or extraordinary
asset shall have been acquired by, or onerous liability be incurred by ARIIL in relation to the
Demerged Undertaking after the Appointed Date without prior written consent of RRDVPL.

ARIIL shall not alter or substantially expand the business of the Demerged Undertaking,
except with the written concurrence of RRDVPL.

ARIIL shall, pending sanction of the Scheme, apply to the Central Government, State
Government, and all other agencies, department and statutory authorities concerned, whereve
necessary, for such consents, approvals, sanctions, registration, exemptions as may t
required / granted under any law for the time being in force which ARIIL and RRDVPL require
in relation to the demerger of the Demerged Undertaking into RRDVPL or which RRDVPL
requires to own the Demerged Undertaking and carrying on the Demerged Undertaking on &

going concern basis.
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) JRU WKH VDNH RI FODULW\ LW LV FRQ/,{UPHG WKDW DO
LOQOWHUHVW DFTXLUHG E\ $5,,/ DIWHU WKH $SSRLQWHG '
to the Demerged Undertaking shall also, without any further act, instrument or deed, be anc
stand transferred to and vested in and be deemed to have been transferred to and vested
55'93/ XSRQ WKH FRPLQJ LQWR HUHFW RI WKLY 6FKHPH
WR RI WKH &RPSDQLHV $FW

(x). All costs, charges, taxes including duties, levies and all other expenses, if any (save as expres:
otherwise agreed) arising out of or incurred in carrying out and implementing this Scheme an
matters incidental thereto shall be borne by Applicant Company ARIIL.

(xii). This Scheme is and shall be conditional upon and subject to:

a) Therequisite consent, approval or permission of the Central Government or any other statuto
or regulatory authority which by law or otherwise may be necessary for the implementation of
this Scheme

b) The Scheme being approved by the respective requisite majorities of the members and creditc
of ARIIL and RRDVPL as required under the Act and as may be directed by the Jurisdictional
NCLT.

c) Obtaining the sanction of the Hon’ble NCLT by ARIIL and RRDVPL under Sections 230 to
232 of the Companies Act, 2013 and other applicable provisions of the Act.

G &HUWL{;HG FRSLHV RI WKH 2UGHUV RI WKH MXULVGLF)
with the Registrar of Companies, Mumbai by ARIIL and RRDVPL respectively.

You are requested to read the entire text of the Scheme to get fully acquainted with th
provisions thereof. The aforesaid are only some of the key provisions of the Scheme.

12.APPLICANT COMPANY AND THE RESULTING COMPANY
RRDVPL Resulting Company is the wholly owned subsidiary of Applicant Company ARIIL.

13.APPROVALS

13.1.Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Regulations, the Applicar
&RPSDQ\ KDG ¢OHG QHFHVVDU\ DSSOLFDWLRQV EHIRUH %6( D
The Applicant Company has received the observation letters from BSE and NSE datbthi2f
2021 conveying their no-objection to the Schep@bservation Letters’). Copies of the aforesaid
Observation Letters are enclosed herewith.

13.2.The Scheme along with related documents was hosted on the website of the Company, BSE and N
and was open for complaints/comments. The Company did not receive any complaint/comment ar
DFFRUGLQJO\ D 1LO &RPSODLQW UHSRUW"ZaDuary, ZDPDGespedivElyE R \
)JXUWKHU DV RQ WKH GDWH RI ¢0LQJ WKH &RPSDQ\ 6FKHPH .
complaints.

14. CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

14.1.The pre-arrangement capital structure of the Applicant Company is mentioned in paragraph 8 above. F
the arrangement capital structure of the Applicant Company (assuming the continuing capital structu
as on 30 September, 2021) would be as below:

Share Capital Amount in INR
Authorized Share Capital
15,00,00,000 Equity Shares of Rs. 10/- each 1,50,00,09,000
Total 1,50,00,00,00(
,VVXHG 6XEVFULEHG DQG 3DLG X$ 6KDUH &DSLWDO
3,61,94,587 Equity Shares of Rs. 10/- each fully paid up 36,19,4p,870
Total 36,19,45,87(
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14.2.The pre-arrangement capital structure of the Resulting Company is mentioned in paragraph 8 above. F
the arrangement capital structure of the Resulting Company (assuming the continuing capital structure
on 30" September, 2021) would be the same as pre arrangement shareholding pattern.

15. PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN
15.1. The pre and post arrangement shareholding pattern of the Applicant Company @Septe3ber,

2021 is as follows:

3DUWLFXODUV Pre-arrangement Post-arrangement

Sl. '"HVFULSWLRQ No. of % No. of shares| %

No. shares

(A) |Shareholding of Promoter and Promoter
Group holding shares of the Company

1 Indian

(a) ,OGLYLGXDOV +LOQGX 8Qed4¥pre3H G8)daBFLL 024934120 68.8891
Promoter and Promoter Group
Dhaval R Ajmera 373 0.00 380 0.0011
Bhanumati C Ajmera 205483 0.58 209592 0.5791
Henali Jayant Ajmera 244201 0.69 249084 0.6882
Ishwarlal S Ajmera HUF 444440 1.25 453328 1.2525
Chhotalal S Ajmera 1471416 4.15 1500844 4.1466
Harshadrai Mulji Sarvaiya 10 0.00 10 0.0000
Bimal Anantrai Mehta 900 0.00 918 0.0025
Sonal Bimal Mehta 2147 0.01 2189 0.0061
Rita Mitul Mehta 4245 0.01 4329 4329
Charmi Paras Parekh 247079 0.70 252020 0.6963
Chhotalal S Ajmera HUF 759858 2.14 775055 2.1414
ARIIL TRUST represented by Shashikart21065071 | 59.36 21486371 59.3635
S. Ajmera, Rajnikant S. Ajmera, Manoj |
Ajmera, Trustee

(b) Central Government/ State Government{s) 0 0 0 0

(c) Financial Institutions/ Banks 0 0 0 0

(d) Any Others (Specify)
Bodies Corporate 300000 0.8454 306000 0.8454
RUSHABH INVESTMENT PRIVATE 300000 0.85 306000 0.8454
LIMITED
Sub Total(A)(1) 24745223 | 69.7346 | 25240127 69.7346

2 Foreign

(@) Individuals (Non-Residents Individuals/ | O 0 0 0
Foreign Individuals)

(b) Bodies Corporate 0 0 0 0

(c) Institutions 0 0 0 0

(d) Any Others 0 0 0 0
Sub Total(A)(2) 0 0 0 0
Total Shareholding of Promoter and 24745223 | 69.7346 | 25240127 69.7346
Promoter Group (A)= (A)(1)+(A)(2)

(B) 3XEOLF VKDUHKROGLQJ

1 Institutions

(a) Mutual Funds / UTI 216 0.0006 220 0.0006

(b) Venture Capital Funds 0 0 0 0

(c) Alternate Investment Funds 0 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0

(e) Foreign Portfolio Investors/Foreign 17144 0.0483 17486 0.0483
Institutional Investors

() Financial Institutions / Banks 33 0.0001 33 0.0001

(9) Insurance Companies 0 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0
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Sub-Total (B)(1) 17393 0.0490 17739 0.0490
2 &HQWUDO *RYHUQPHQW |6WDWH
*RYHUQPHQW V SUHVLHQW RI| ,QGLD
Central Government / State Governmen{(s) 65683 0.1851 66996 0.18%1
Sub Total (B)(2) 65683 0.1851 66996 0.1851
3 Non-institutions
(a) Individuals
I i. Individual Shareholders holding nomingB115410 8.7795 3177933 8.7795
share capital up toRs 2 lakh
Il ii. Individual Shareholders holding nomingB169121 8.9309 3232503 8.9309
share capital in excess of Rs. 2 lakh.
(b) NBFC registered with RBI 0 0 0 0
(c) Employee Trusts 0 0 0 0
(d) Overseas Depositories (holding DRS) 0 0 0 0
(e) Any Other (Specify) 4372045 12.3209 | 4459289 12.3209
[1] Trusts 121 0.0003 123 0.0003
[l |Hindu Undivided Family 501384 1.4130 511319 1.4130
[ |Non Resident Indians (Non Repat) 15757 0.0444 16054 0.0444
[IV] |Non Resident Indians (Repat) 390170 1.0995 397942 1.0995
[V] |Body Corp-Ltd Liability Partnership 54866 0.1546 55963 0.1546
[VI] |Clearing Member 24165 0.0681 24625 0.0681
[VII] |Bodies Corporate 3385582 9.5409 3453263 9.5409
Sub-Total (B)(3) 10656576 | 30.0313] 10869725 30.0313
(B) 7TRWDO 3XEOLF 6KDUHKR|Q@RWER |930.2684 | 10954460 30.2654
L)+B)(2)+(B)(3)
TOTAL (A)+(B) 35484875 | 100.00 36194587 100.00
(C) | Shares held by Custodians and against |0 0 0 0
ZKLFK '5V KDYH EHHQ LMVXHG
GRAND TOTAL (A)+(B)+(C) 35484875 | 100.00 36194587 100.00

15.2.The pre-arrangement shareholding pattern of the Resulting Company &sSep&inber, 2021 is as
follows:

Total number
Sl. No Category of Shareholder of Equity %
Shares held
(1) Promoter
(@) | Individuals/ Hindu Undivided Faml|ly
Rajnikant S Ajmera
Nominee of ARIIL 1 0.01
Manoj | Ajmera
Nominee of ARIIL 1 0.01
Atul C Ajmera
Nominee of ARIIL 1 0.01
Nimish S Ajmera
Nominee of ARIIL 1 0.01
Bandish B Ajmera
Nominee of ARIIL 1 0.01
Dhaval R Ajmera
Nominee of ARIIL 1 0.01
(b) Central Government/ State i i
Government(s)
(c) Financial Institutions/ Banks - -
(d) Bodies Corporate - -
Ajmera Realty & Infra India Limitedl 9,994 99.94
Sub-Total (A)(1) 10,000 100
) 3XEOLF - -
Sub-Total (A)(2) 10,000 100
TOTAL 10,000 100
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16.EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

16.1. Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) and tt

respective relatives of the Applicant Company and Resulting Company may be deemed to be concerr
and/or interested in the Scheme only to the extent of their shareholding in their respective Companie
RU WR WKH HIWHQW WKH VDLG 'LUHFWRUV .03 DUH WKH SDU
DVVRFLDWLRQ RI SHUVRQV ERGLHV FRUSRUDWH DQG RU EI
Companies. Save as aforesaid, none of the Directors, Managing Director or the Manager or KMP of tl
Applicant Company and the Resulting Company have any material interest in the Scheme.

16.2. The details of the present Directors and KMP of the Applicant Company and their respective shareholdir
in the Applicant Company and the Resulting Company as $$8ptember, 2021 are as follows:

Equity Shares Equity Shares
1DPH RI '"LUHFWRUV  .De3ignation RI WKH $S § af thE B€3Wing
Company Company
Shri Rajnikant S. Ajmera Chairman & Managing | NIL 1*
Director
Shri Manoj I. Ajmera Managing Director NIL 1*
Shri Sanjay C. Ajmera Whole Time Director NIL NIL
Shri Ambalal C. Patel Non-Executive Independg¢mt NIL
Director
Smt. Aarti R. Ramani Non-Executive IndependghiL NIL
Women Director
Shri K. G. Krishnamurthy Non-Executive IndependégtiL NIL
Director

* Nominee on behalf of ARIIL

16.3.The details of the present Directors and KMP of the Resulting Company and their respective shareholding:
the Resulting Company and the Applicant Company as 68&@tember, 2021 are as follows:

Equity Shares | Equity Shares
1DPH RI '"LUHFWRU . M&signation RI WKH $ S|$QHeRBNItiig

Company Company

Shri Rajnikant S. Ajmera Director NIL 1*

Shri Manoj I. Ajmera Director NIL 1*

Shri Sanjay C. Ajmera Director NIL NIL

Shri Bandish B. Ajmera Director NIL 1*

Shri Nimish S. Ajmera Director NIL 1*

* Nominee on behalf of ARIIL

17. GENERAL

17.1.The Applicant Company and the Resulting Company have made a joint application before the Natior
Company Law Tribunal, Mumbai Bench for the sanction of the Scheme under Sections 230-232 and oth
applicable provisions of the Companies Act, 2013.

17.2.The amount due from the Applicant Company to its Unsecured Creditors as on 30th June 2021
Rs.367,164,247.87 /- (Rupees Thirty Six Crores Seventy One Lakhs Sixty Four Thousand Two Hundred Fol
Seven Only)

17.3.The amount due from the Resulting Company to its Unsecured Creditors as on 30th June 2021 is Rs. 92,9
(Rupees Ninety Two Thousand Nine Hundred Nineteen Only)

17.4.In relation to the Meeting of the Applicant Company, Equity Shareholders of the Applicant Company whos
names are appearing in the records of the Applicant Company as on Mdh8ipyeBnber, 2021 shall be
eligible to attend the Meeting of the Equity Shareholders of the Applicant Company convened as per tt
directions of the Tribunal and cast their votes using remote e-voting facility
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7KH 6FKHPH LV QRW H[SHFWHG WR KDYH DQ\ DGYHUVH HUHFW
members, depositors, creditors, debenture holders, deposit trustee, debenture trustee, and employees o
Applicant Company and the Resulting Company, wherever relevant.

17.6.The rights and interests of Secured Creditors and Unsecured Creditors of either of the companies, if any, !
QRW EH SUHMXGLFLDOO\ DuHFWHG E\ WKH 6FKHPH DV QR FRPSL
QRU WKHLU ULJKWV VRXJKW WR EH PRGL¢{¢HG LQ DQ\ PDQQHU DQ
to meet its liabilities as they arise in the ordinary course of business.

17.7.Except to the extent of the shares held by the Directors and KMP stated under paragraph 16 above, n
of Directors and KMP of the Applicant Company or their respective relatives is in any way connected ©
interested in the aforesaid resolution.

17.8.The Audited accounts for the period endetiNdarch 2021 of the Applicant Company indicates that it is in
a solvent position and would be able to meet liabilities as they arise in the course of business. There is
likelihood that any creditors of the Applicant Company would lose or be prejudiced as a result of this Schen
EHLQJ SDVVHG VLQFH QR FRPSURPLVH VDFUL¢FH RU ZDLYHU LV
WR EH DGYHUVHO\ PRGL{HG LQ DQ\ PDQQHU +HQFH WKH DUUD
VKDUHKROGHUV RU FUHGLWRUV RI WKH $SSOLFDQW &RPSDQ\ (
shareholders or creditors.

17.9. There is no winding up proceedings admitted against the Applicant Company as of date.

17.10. No investigation proceedings are pending or are likely to be pending under the provisions of Chapter X
of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of the Applica
Company.

$ FRS\ RI WKH 6FKHPH KDV EHHQ ¢OHG E\ WKH $SSOLFDQW &R|
Maharashtra on 4th October, 2021.

17.12. The Applicant Company and the Resulting Company are required to seek approvals / sanctions / |
objections from certain regulatory and governmental authorities for the Scheme such as the Registrar
&RPSDQLHV 5HJLRQDO 'LUHFWRU DQG WKH 2vFLDO /LTXLGDWRLU

17.13. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revol
FDQFHOOHG DQG EH RI QR HuHFW DQG QXOO DQG YRLG

17.14. Names and addresses of the Directors and Promoters and Promoter Group holding shares of the Appli
Company are as under:

Sl. No. 1DPH RI 'LUHRWRU Address
1 Mr. Rainikant S. Aimera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
- e A Vile Parle West, Mumbai 400049
2 Mr. Manoi |. Aimera B-27, 6" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
' J-A Bank of Maharashtra, Ghatkopar East, Mumbai 400077
3 Mr. Saniav C. Aimera Flat No. 1011, Gods Blessings, North Main Road, Next to
' jay & Al Hotel Westin, Koregaon Park, Pune 411001
4 14/B, Shreyansnath Society, Opp Gunjan Apartment, B/H Pha-
Mr. Ambalal C. Patel ranidhar Derasar, Vasna, Paldi, Ahmedabad 380007
S Mrs. Aarti R. Ramani Flat No 303/304, Aashiyana, 14/B, S M Road, Kalpak Estate,
' ' Wadala (E), Mumbai 400037
6 403, Meru Heights, Telang Road, Behind Poddar College, Ma-

Mr. K. G. Krishnamurthy tunga, Mumbai 400019

Sl. No. Name of Promoters and Address
Promoter Group holding
VKDUHVY RI WKH| $SSOLFDQW
Company
1 Mr. Harshadrai Mulji
Sarvaiya

2 Kavita, 60 Feet Road, Ghatkopar East, Mumbai 400077

B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Vile Parle West, Mumbai 400049

Mr. Dhaval R Ajmera
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3 . . 101 Sita Kunj, Flat No 9,"8Floor, Hindu Colony, Dadar Eas},
Mrs. Bimal Anantrai Mehta Mumbai 400014
4 . 101 Sita Kunj, Flat No 9,"8Floor, Hindu Colony, Dadar Eas},
Mrs. Sonal Bimal Mehta Mumbai 400014
5 . . B-604, Rajshree Residency, Navroji Cross Lane, M G Rodd,
Mrs. Rita Mitul Mehta Jain Tempjle, Ghatkopar W)e/zst, Murjnbai 400086
6 Mrs. Bhanumati C Ajmera B-6, Pramukh PaIace,V_L Mehta Road, JVPD Scheme, Juhu,
' Vile Parle West, Mumbai 400049
7 Mrs. Henali Jayant Ajmera 502, P_oonam Apt, Plot No 23, New India Chs, N.S Road No
' 11, , Vile Parle West, Mumbai 400077
8 Mrs. Charmi Paras Parekh 9, Sunder Smruti Friends Chsl, N.S Road No 5, Vile Parle
' West, Mumbai 400056
9 Ishwarlal S Ajmera HUF B-27, 8" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
Bank of Maharashtra, Ghatkopar East, Mumbai 400077
10 . B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Chhotalal S Ajmera HUF | \410'5 2 e West, Mumbai 400049
11 Chhotalal S Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Vile Parle West, Mumbai 400049
12 ARIIL TRUST Represented
By Shashikant S. Ajmera, | B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Jupu,
Rajnikant S. Ajmera, Manoj |.Vile Parle West, Mumbai 400049
Ajmera, Trustee.
13 Ms. Megha S Ajmera 29/7, jay Mahavir, Near Bank of Maharashtra, R. B. Mehta
) Marg, Ghatkopar East, Mumbai 400077
14 Mr. Aashish Atul Ajmera B-6, Pramukh Palace,V'L Mehta Road, JVPD Scheme, Juhu,
) Vile Parle West, Mumbai 400049
15 Ms. Tanvi M Ajmera B-27, 8" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
) Bank of Maharashtra, Ghatkopar East, Mumbai 400077
16 Atul C Ajmera HUF B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Vile Parle West, Mumbai 400049
17 Mrs. Aagna S Ajmera Flat No. 1011, Gods Blessings, North Main Road, Next to
' Hotel Westin, Koregaon Park, Pune 411001
18 Sanjay C Ajmera HUF Flat No. 1011, Gods Blessings, North Main Road, Next to
Hotel Westin, Koregaon Park, Pune 411001
19 Mrs. Rupal M Ajmera B-27, 68" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
' Bank of Maharashtra, Ghatkopar East, Mumbai 400077
20 Mrs. Sonali A Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
' Vile Parle West, Mumbai 400049
21 Ms. Hetal S Ajmera Flat No. 1011, Gods Blessings, North Main Road, Next to
) Hotel Westin, Koregaon Park, Pune 411001
22 Mr. Rushi M Ajmera B-27, 68" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
) Bank of Maharashtra, Ghatkopar East, Mumbai 400077
23 Mr. Atul C Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
) Vile Parle West, Mumbai 400049
24 Mrs. Prachi D Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Jupu,
' Vile Parle West, Mumbai 400049
25 Mrs. Kokilaben Shashikant | B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Jupu,
Ajmera Vile Parle West, Mumbai 400049
26 Mr. Mumukshu A Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
) Vile Parle West, Mumbai 400049
27 Mr. Mayur S Ajmera Flat No. 1011, Gods Blessings, North Main Road, Next to
' Hotel Westin, Koregaon Park, Pune 411001
28 Mr. Natwarlal S Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
) Vile Parle West, Mumbai 400049
29 Mrs. Bhavana S Ajmera 29/7, jay Mahavir, Near Bank of Maharashtra, R. B. Mehtg
' Marg, Ghatkopar East, Mumbai 400077
30 B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,

Mrs. Bharti R Ajmera

Vile Parle West, Mumbai 400049
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31 Mr. Sanjay C Ajmera Flat No. 1011, Gods Blessings, North Main Road, Next to
' Hotel Westin, Koregaon Park, Pune 411001
32 Mr. Manoj | Ajmera B-27, 8" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
' Bank of Maharashtra, Ghatkopar East, Mumbai 400077
33 Mr. Rajnikant S Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
) Vile Parle West, Mumbai 400049
34 Rajnikant S Ajmera HUF B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Vile Parle West, Mumbai 400049
35 Mr. Shashikant Shamalji B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
Ajmera Vile Parle West, Mumbai 400049
36 Mrs. Vimlaben B Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Jupu,
) Vile Parle West, Mumbai 400049

17.15.Names and addresses of the Directors and Promoters and promoter group holding Equity Shares of
Resulting Company are as under:

~—~

Sl. No. 1DPH RI "LUHFWRU Address
1 Mr. Rajnikant S. Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
' ' Vile Parle West, Mumbai 400049
2 Mr. Manoj I. Ajmera B-27, 6" Flooor, Jai Mahavir CHS, R.B. Mehta Marg, Near
' ' Bank of Maharashtra, Ghatkopar East, Mumbai 400077
3 Mr. Sanjay C. Ajmera Flat No. 1011, Gods Blessings, North Main Road, Next t@
' ) Hotel Westin, Koregaon Park, Pune 411001
4 Mr. Bandish B. Ajmera B/7, Yogi Palace, Kapole CHS, V. L. Mehta Road, JVPD
' ) Scheme, Juhu, vileparle West, Mumbai 400049
5 Mr. Nimish S. Ajmera B-6, Pramukh Palace,V L Mehta Road, JVPD Scheme, Juhu,
' ' Vile Parle West, Mumbai 400049
Sl. No. | Name of Promoters and Promotei Address
Group holding Equity Shares of
Resulting Company
1 Ajmera Realty & Infra India Limited 2nd Floor, Citi Mall, Link Road, Andheri (Wes
Mumbai 400 053

17.16.The Board of Directors of the Applicant Company approved the Schemé& @midry 2020. Details of
Directors of the Applicant Company who voted in favour / against / did not participate on resolution passed
the Meeting of the Board of Directors of the Applicant Company are given below:

SI. No 1DPH RI 'LUHFWRU9RWHG LQ IDYRXU $JDLQVW "L G
1 Mr. Rajnikant S. Ajmera In favour
2 Mr. Manogj |. Ajmera In favour
3 Mr. Sanjay C. Ajmera In favour
4 Mr. Ambalal C. Patel In favour
5 Mrs. Aarti R. Ramani In favour
6 Mr. K. G. Krishnamurthy In favour

17.17.The Board of Directors of the Resulting Company approved the Schemé @&amidry 2020. Details of
directors of the Resulting Company who voted in favour / against / did not participate on resolution passed
the Meeting of the Board of Directors of tResulting Compangre given below:

SI. No 1DPH RI 'LUHFWIRU9RWHG LQ IDYRXU $JDLQVW| 'LG
1 Mr. Rajnikant S. Ajmera In favour
2 Mr. Manoj I. Ajmera In favour
3 Mr. Sanjay C. Ajmera In favour
4 Mr. Bandish B. Ajmera In favour
5 Mr. Nimish S. Ajmera In favour
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17.18. For the purpose of demerger, R V Shah & Associates, Registered Valuer and SSPA& Co, Chartel
Accountants have recommended a ratio of allotment of equity shares. Accordingly, the number of shar
to be issued by the Applicant Company to its Equity Shareholders are 7,09,712 (calculated on the basis
the shareholding pattern of the Applicant Company as 6r88ptember, 2021) fully paid up equity shares
of INR 10 each in proportion of their respective shareholding in the Applicant Company as on the Recol
Date. M/s Libord Advisors Private Limited, a Category | Merchant Banker after having reviewed the shar
entitlement report of SSPA & Co, Chartered Accountants and M/s. R V Shah & Associates, Registered Valu
on consideration of all the relevant factors and circumstances, opined that in their view the independe
valuer’s proposed valuation and share allotment is fair. The copy of the share entitlement report is availal
IRU LQVSHFWLRQ DW WKH 5HJLYVWHAbbrCCit2 MBIHLIMK IRMEK Anda&iR\E)D Q \
Mumbai, Maharashtra.

$ UHSRUW DGRSWHG E\ WKH 'LUHFWRUV RI WKH $SSOLFDQW
class of Shareholders, Key Managerial Personnel, Promoters and non-promoter Shareholders, laying ou
particular the share allotment, is attached herewith. The Applicant Company does not have any debent
KROGHUV GHSRVLW WUXVWHH DQG GHEHQWXUH WUXVWHH 7KH
as the depositors, employees, and creditors of the Applicant Company are concerned.

17.20. As far as the employees of the Applicant Company are concerned there would not be any change in tl
terms of employment on account of the Scheme. Further, no change in the Board of Directors of the Applice
Company is envisaged on account of the Scheme.

17.21.The electronic copy of the following documents shall be available for inspection by the Equity Shareholde
of the Applicant Company in the investor section of the website of the Compay¥ a2t DMPHWUD FRP

(i) Copy of the Order passed by the Hon’ble NCLT in Company Scheme Application No. 144 of 2021, date
22nd September, 20210f the Applicant Company and the Resulting Company;

(i) Copy of the Memorandum and Articles of Association of the Applicant Company and, the Resulting
Company respectively;

LLL &RS\ RI WKH DQQXDO UHSRUWY RI WKH $SSOLFDQW &RPSD
March 2020 and 31st March 2019;

LY &RS\ RI WKH DXGLWHG (QDQFLDO VWDWHPHQWY RI WKH &
March 2021,31st March 2020, and 31st March 2019;

(v) Copy of share entitlement Report, dated 13th January 2020 submitted by Rashmi Shah & Associat:
Chartered Accountants (Registered Valuer);

(vi) Copy of share entittement Report, dated 13th January 2020submitted by SSPA & Co., Chartere
Accountants;

(vii) Copy of the Fairness Opinion, dated 13th January 2020, issued by M/sLibord Advisors Private Limitec
to the Board of Directors of the Applicant Company;

(viii) Copy of the Audit Committee Report, dated 13th January 2020, of the Applicant Company;

(ix) Copy of the resolutions, dated 13th January 2020, passed by the respective Board of Directors of t
Applicant Company, the Resulting Companyrespectively approving the Scheme;

[ &RS\ RI WKH 6WDWXWRU\ $XGLWRUVY FHUWL;FDWH GDWHG
Chartered Accountants to the Applicant Company;

(xi) Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosul
Requirements) Regulations, 2018, including applicable information pertaining to the Resulting Compan

(xii) Copy of the complaint reports, dated 13th January, 2021 submitted by the Applicant Company to BS
and NSE respectively;

(xiii) Copy of the no adverse observations/no objection letter issued by BSE and NSE, dated 26th Mar
2021, to the Applicant Company;

(xiv) Copy of the Scheme; and

(xv) Copy of the Reports dated 13th January 2020 adopted by the Board of Directors of the Applica
Company and the Resulting Companyrespectively, pursuant to the provisions of Section on 232(2) (c)
the Act.
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17.22.This Statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of the Comp
Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 20:

A copy of this Scheme and Explanatory Statement may be obtained free of charge on any working d
HIFHSW 6DWXUGD\V 6XQGD\V DQG SXEOLF KROLGD\V SULRU W

of Applicant Company.

JRU $MPHUD 5HDOW\ ,QIUD ,QGLD /LPLWHG

6G

Mr. Rajnikant S. Ajmera

Chairman appointed for the Meeting

Mumbai

Dated this 1" 'D\ Rl1 2FWREHU

5HILVWHUHG 2vFH QG )ORRU &LWL 0DOO
Link Road, Andheri (West),

Mumbai 400 053
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ANNEXURE 1

SCHEME OF ARRANGEMENT
BETWEEN
AJMERA REALTY AND INFRA INDIA LIMITED
AND
RADHA RAMAN DEV VENTURES PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

The Scheme of Arrangement is presented under Sections 230 to 232 of the Companies

Act, 2013 and other applicable provisions for demerger of business of development of

commercial Project at Wadala (6.5 acres) from Ajmera Realty and Infra India Limited

(“ARIIL") into Radha Raman Dev Ventures Private Limited, a wholly owned subsidiary of

ARIIL (hereinafter referred to as “RRDVPL™)

I. Rationale for the Scheme of Arrangement

a.

b.

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 C.T.S. No.
IA/11 and 1A/12 of Village Anik, Wadala (E)., Mumbai — 400037 admeasuring
28,113 sq. mts. of area (approximately 6.5 acres), which will be developed into a

commercial project.

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 will also help in providing flexibility to attract

fresh set of investors / strategic partners to participate in the project.

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 cach

of the project.

Page 1 of 25
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o

1.2

1.3

1.4

%

1.6

[1. Parts of the Scheme

This Scheme of Arrangement is divided into the following parts:
Part A Definitions and share capital;
Part B Demerger of the business ol development of commercial project of

ARIIL into RRDVPL;

Part C General Clauses, Terms and Conditions.
PART A
DEFINITIONS

In this Scheme of Arrangement, unless inconsistent with the subject or context, the

following expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and shall include any statutory

modifications, re-cnactment or amendments thereof for the time being in force.
“Appointed Date” means April 1, 2020.

“Board of Directors” or “Board” means the board of directors of Ajmera Realty
and Infra India Limited or Radha Raman Dev Ventures Private Limited, as the case

may be, and shall include a duly constituted committee thereof.
“NCLT” means Mumbai Bench of Hon’ble National Company Law Tribunal.

“FSI” shall mean floor space index as defined in the Development Control
Regulations for Greater Mumbai, 1991 and all statutory modifications and

amendments thereto and reenactments thereof.

“ARIIL” or “the Demerged Company” mecans Ajmera Realty and Infra India
Limited having its Registered Office at Citi Mall, Link Road, Andheri (West),
Mumbai - 400053. ARIIL shall also be the resulting company under the provisions

Page 2 of 25
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1.7

[.10

1.11

2(41A) of the Income Tax-Act, 1961 and shall be referred to as “Resulting

Company 17 for the purposes of this Scheme.

“RRDVPL” or “the Resulting Company” means Radha Raman Dev Ventures
Private Limited having its Registered Office at Citi Mall, Link Road, Andheri
(West), Mumbai - 400053.

“Effective Date” mecans the later of the dates on which the certified copy of the
Order sanctioning the Scheme, passed by the NCLT, is filed by ARIIL and
RRDVPL with Registrar of Companies, Mumbai, Maharashtra.

“The Project Wadala” shall mean project at Plot arca of Sub Plot “C” bearing
C.T.S. No. 1A/11 and 1A/12 of Village Anik, Wadala (E), Mumbai — 400037
admeasuring 28,113 sq. mts. of arca (approximately 0.5 acres) (indicated and
demarcated and shaded in blue color on the development plan enclosed as Schedule

1).

“the Real Estate Development Business of ARIIL” shall include real estate
development project on the Project Wadala for the construction and development of

commercial project.

“the Demerged Undertaking” or “the Commercial Project” or “the business of
development Commercial Project” shall mean that part of Real Estate
Development Business of ARIIL for development of the commercial project, as

defined herein on a going concern and shall include (without limitation):

1.11.1 All the assets and properties of the Demerged Undertaking of ARIIL as defined

herein as on the Appointed Date (hereinafter referred to as “the said assets™);
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1.11.2 All the debts, liabilities, duties and obligations of the Demerged Undertaking of

ARIIL including its contingent liabilities as on the Appointed Date (hereinalter

referred to as “the said liabilities”);

[.11.3 Without prejudice to the generality of sub-clause 1.11.1 above, the Demerged

a)

Undertaking of ARIIL shall include FSI that may be available for The Project
Wadala at present or in future i.e. the irrevocable right and entitlement to utilise,
consume and exploit the full and maximum FSI / TDR / development potential of
The Project Wadala as may be available at present or in future and also any and all
FSI / TDR / development potential that may arise and/or that may be available
and/or as may be ascribable to The Project Wadala including I'SI nomenclated in
any manner whatsoever including fungible FSI, additional FSI, special FSI,
compensatory I'SI, incentive I'SL, and the right, title and entitlement to utilise,
consume and exploit all the benefits, potential, yield, advantages presently available
and/or that may be available in future for any reason whatsoever and/or any other
rights, benefits or any floating rights which is or are and or may be available in
respect of The Project Wadala and/or any potential that is or may be available on
account of the existing provisions and/or by change of law and/or change of policy
and/or any other rights and benefits including on account of undertaking incentive
FSI schemes under the applicable law, or elsewhere and/or any potential that is or
may be available on account of the existing provisions or any amendments thereto
under applicable law including in Development Control Regulation (DCR): and
other assets in relation to and for the purposes of the Demerged Undertaking

including;

Benefits of, together with the requirement to adhere to the terms and conditions of
all casementary rights, rights of way and access, whether by prescription, law,
contract, equity or otherwise and all such other rights available with / in favour of

the Demerged Company. as may be required for the purposes of the Demerged

Undertaking, including for the purposes of ingress and egress to The Project

Wadala;
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the leasehold rights, any other properties whether real, corporeal and incorporeal,
in possession or reversion, present and contingent assets (whether tangible or
intangible) of whatsoever nature, claims, powers, authorities, allotments, approvals,
consents, letters of intent, registrations, licenses, contracts (including contracts
entered into with Principle Architect, [Local Architect, Liaison Consultant, and
Shell and Core contractor), Memorandum of Understanding entered into with
polential buyer, joint venture partner or investor, engagements, arrangements,
rights, credits, titles, interests, benefits, advantages, leaschold rights, sub-letting
tenancy rights, with or without the consent of the landlord as may be required by
law, intangibles, permits. authorizations, copyrights, designs, and other rights of
any nature whatsoever including designs, know-how. domain names, or any
applications for the above, assignments and grants in respect thereof, import quotas
and other quota rights, right to use and avail of telephones, telex, facsimile and
other communication facilities, connections, installations and equipment, utilitics,
electricity and electronic and all other services of every kind, nature and description

whatsoever;

provisions, [unds, and benefits of all agreements, arrangements, deposits,
advances, recoverable and receivables, whether from  Government, semi-
Government, local authorities or any other person including customers, contractors
or other counter parties; and any registration or approval obtained from any
authorities including but not limited to approval from any Industrial Development
Corporation, no objection certificate issued by Chief Fire officer, no objection
certificate issued by Executive Engineer Traffic and Co-ordination, Environment
Clearance Certificate issued by any competent authority, Title Clearance
Certificate issued by any Competent Authority, all rights and/ or titles and / or
interest in properties by virtue of any court decree or order, all records, files,
papers, contracts, Intimation Of Disapproval (IOD), Approved Building Plan and

any amendments thercto, Commencement Certificate, Occupation Certificate,
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d)

Development Right Certificate (DRC), No Objection Certificate from any
authorities, including the Municipal authorities, competent authority under
Competition Act, 2002, Mumbai Metropolitan Regional Development Authority,
Competent authority under the Urban Land Ceiling Act, 1976, and all other rights,
title, interest, contracts including Development Agreements, Conveyances,
Agreement for Sale etc. consent, approvals or powers of every kind and
description, agreements, all the assets which are subject matter of pending
litigations only to the extent permitted by law and subject to outcome of such

litigation etc;

all earnest monies and/or deposits, privileges, liberties, easements, advantages,
benefits, exemptions and approvals of whatsoever nature (including but not
limited to benefits of tax relief including under the Income Tax Act, 1961 such as
credit for advance tax, taxes deducted at source etc, unutilised deposits or credits.
benefits under the Serviee Tax, VAT/ Sales Tax law/GST law, Excise Duty,
Octroi, Service Tax, Excise Duty, Octroi ,VAT/ sales tax /GST set off, right to
avail credit of the stamp duty already paid on the Immovable properties in respect
of which ARIIL have executed an Agreement to sell or Development Agreement or
similar agreement has been executed by ARIIL with the land owners and
which Agreements have been duly stamped, unutilized deposits or credits. benefits
of any unutilized MODVAT/CENVAT/Service tax credits/ Excise Duty credits/
Octroi credits / VAT / Sales Tax / GST credits, etc.) and wheresoever situated,
belonging to or in the ownership, power or possession or control of or vested in or

granted in favour of or enjoyed by ARIIL as on the Appointed Date.

I.11.4 For the purpose of this Scheme, it is clarified that liabilities pertaining to the

Demerged Undertaking will include:

(a) The liabilities which arise out of the activities or operations of the Demerged

Undertaking;
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1.12

1.13

(b) Specific Loans and borrowings raised. incurred and utilised solely for the
activities or operation of the Demerged Undertaking; and

(c) Liabilities other than those referred to above. being the amounts of general or
multipurpose borrowings ol ARIIL, allocated to the Demerged Undertaking in
the same proportion in which the value of the assets transferred to RRDVPL
under part B of this Scheme bear to the total value of the assets of ARIIL
immediately before giving effect to this Scheme;

(d) all employees, stalf and workmen, engaged in the Demerged Undertaking;

(e) all carnest monies and/or security deposits and/or retention monies or other
entitlements in connection with or relating to the Demerged Undertaking;
and

(f) Further, the Board of Directors of ARIIL. and RRDVPIL, may mutually agree
and determine the appropriate allocation of asset and liability for the Demerged
Undertaking or whether it arises out of the activities or operations of the

Demerged Undertaking.

“Scheme” or “the Scheme” or “this Scheme” or “this Scheme of Arrangement”
means this Scheme of Arrangement in its present form or with any modification(s)
made under Clause 13 of this Scheme as imposed or directed by the NCLT or such

other competent authority, as may be applicable.

“TDR” means Transferable Development Rights as defined in the Development
Control Regulations for Greater Mumbai, 1991 and all statutory modifications and

amendments thereto and re-enactments thereof’;

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereol, have the same meaning ascribed to them under
the Act. the Securities Contract Regulation Act, 2013, the Depositories Act, 1996
and other applicable laws, rules, regulations, bye-laws, as the case may be, or any

statutory modification or re-enactment thercof from time to time.
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2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s)
approved or directed by the NCLT or any amendment(s) made under Clause 13 of
this Scheme shall be effective from the Appointed Date but shall become operative
from the Effective Date.

2 SHARE CAPITAL

3.1 The share capital of ARIIL as on 30" September, 2019 is as under:

,‘;‘g: v,w
Aﬁﬂmrized Capital
15.00,00,000 Equity shares of Rs. 10/~ cach 1.50,00,00,000 |
Total - 1,50,00,00,000

Issued, Subscribed and Paid-up Capital

3.54.84.875 Equity shares of Rs.10/- cach, fully paid
35,48.48,750

up
Total ' 35,48,48,750

Subsequent to 30" September 2019 and till the Board of Directors approving the
Scheme, there has been no change in authorized, issued, subscribed and paid up

share capital of ARIIL.

O 3.2 The share capital of RRDVPL as on 30" September 2019 is as under:

Authorised Capital

10,000 Equity shares of Rs.10/- each 100,000

Total 100,000

Issued, Subscribed and Paid-up Capitﬁil

10,000 Equity shares of Rs. 10/~ cach, fully paid
100,000

up
Total N 100,000
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4.1.

Subsequent to 30" September 2019 and till the Board of Directors approving the
Scheme, there has been no change in authorized, issued, subscribed and paid up

share capital of RRDVPL.

PART B
DEMERGER OF DEMERGED UNDERTAKING OF ARIIL INTO
RRDVPL

TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF ARIIL
INTO RRDVPL

Upon coming into effect of this Scheme and with effect from the Appointed Date,
the Demerged Undertaking shall, pursuant to the provisions ol Sections 230 to 232
Companies Act, 2013, without any further act, deed, matter or thing, be and stand
demerged from ARIIL and transferred to and vested in and shall be deemed to be
transferred to and vested in RRDVPL on a going concern basis in the manner

described hereunder,

Subject to the provisions of this Scheme as specified hereinafter and with effect
from the Appointed Date, the entire business and whole of the Demerged
Undertaking ol ARIIL as defined under Clause 1.11 above including all its
respective properties and assets, all the debts, liabilities, duties and obligations of
every description of the Demerged Undertaking of ARIIL and also including,
without limitation, the I'SI, TDR and such assets of the Demerged Undertaking
of ARIIL comprising amongst others business licenses, permits, authorizations, if
any, rights and benefits of all agreements and all other interests, rights and powers
of every kind, nature and description whatsoever, privileges, liberties, easements.
advantages, benefits and approvals, advance and other taxes paid to the authorities,
copy rights. lease, tenancy rights, statutory permissions, consents and registrations
or approvals obtained [rom any authorities in relation to the Commercial Project

including  but not limited to approval from any Industrial Development
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Corporation, Chief Fire Officer, Executive Engineer Traffic and Coordination,
Environment Clearance Certificate, Title Clearance Certificate issued by any
Competent Authority, all rights and /or titles and /or interest in properties by virtue
ol any court decree or order, all records, files, papers, contracts, Intimation Of
Disapproval (10D), Approved Building Plan and any amendments thereto.
Commencement  Certificate, Occupation — Certificate, Development  Right
Certificate (DRC), No Objection Certificate from any authorities, including the
Municipal authorities, competent authority under Monopolistic and Restrictive
Trade Practices Act, 1969. Mumbai Mectropolitan Regional Development
Authority, Competent authority under the Urban Land Ceiling Act, 1976, lease,
tenancy rights, letter of intents, permissions, benefits under income tax, service tax /
sales tax / value added tax / GST / octroy/ excise duty and / or any other statues,
incentives if any and all other rights, title, interest, contracts including
Development  Agreements, Conveyances, Agrecement for Sale ele, consent,
approvals or powers of every kind and description, agreecments shall, pursuant to the
Order of the NCLT and pursuant to provisions of Sections 230 to 232 and
other applicable provisions Gf the Act and without further act, instrument or deed,
but subject to the charges affecting the same be transferred and/or deemed to be
transferred to and vested in RRDVPL on a going concern basis so as to become the
assets and liabilities of RRDVPL. It will be the responsibility of ARIIL to make
available to RRDVPL, as and when requested, its right and entitlement of 6.5 acres
of land (along with the I'SI / TDR / development potential mentioned in Clause
1.11.3) required for the development of the Commercial Project as referred in
Clause 1.11.3 of this Scheme. ARIIL shall provide its permission and all the co-
operation to RRDVPL for acquiring the additional FSI and TDR referred in clause
1.11.3 and the cost for acquisition of such additional FSI and TDR shall be borne by
RRDVPL. However, RRDVPL shall adhere to the terms and conditions and the
standard operating procedures of development of the Commercial Project which is
prescribed by ARIIL as a matter of its Group policy. Further. RRDVPL shall seek

prior approval of ARIIL for secking the permission of commencement of the
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4.3.

4.4,

4.5.

development activity of the Commercial Project from any statutory authorities as
may be required. Upon any additional FSI or TDR is made available on the Project
Land by Statutory Authorities, RRDVPL shall not have any right or entitlement in
such additional FSI / TDR made available on the Project Wadala and ARIIL shall
have the absolute right on such FS1/TDR.

In respect of all the movable assets of the Demerged Undertaking of ARIIL and the
assets which are otherwise capable of transfer by physical delivery or endorsement
and delivery, including cash on hand, shall be so transferred to RRDVPL, and
deemed to have been physically handed over by physical delivery or by
endorsement and delivery, as the case may be, to the RRDVPL to the end and intent
that the property and benefit therein passes to the RRDVPL with effect from the

Appointed Date.

In respect of any assets of the Demerged Undertaking of ARIIL other than those
mentioned in Clause 4.2 above, including actionable claims, sundry debtors,
outstanding loans, advances recoverable in cash or kind or for valu_e to be recerved
and deposits with the Government, semi-Government, local and other authorities
and bodies and customers, ARIIL shall if so required by RRDVPL may, issue
notices in such form as the RRDVPL may deem fit and proper stating that pursuant
to the NCL'T having sanctioned this Scheme between ARIIL and RRDVPL under
Section 232 of the Act, the relevant debt, loan, advance or other asset, be paid or
made good or held on account of ARIIL, as the person entitled thereto, to the end
and intent that the right of ARIIL to recover or realize the same stands transferred to
RRDVPL and that appropriate entrics should be passed in their respective books to

record the aforesaid changes.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities,
duties and obligations of the Demerged Undertaking of ARIIL, as on the Appointed
Date whether provided for or not in the books of accounts of ARIIL and all other

liabilities which may accrue or arise after the Appointed Date but which relates to
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4.6.

4.7.

4.8.

the period on or upto the day of the Appointed Date shall, pursuant to the orders of
the NCLT or such other competent authority as may be applicable under Section
232 and other applicable provisions of the Act, without any further act or deed, be
transferred or deemed to be transferred to and vested in and assumed by RRDVPL
pursuant to the provisions of Sections 230 to 232 of the Act, so as to become from
the Appointed Date the liabilities of RRDVPL on the same terms and conditions as

were applicable to ARIIL.

All the existing securities, mortgages, charges. encumbrances or liens, if any, as
on the Appointed Date and those created by ARIIL after the Appointed Date. over
the assets of the Demerged Undertaking of ARIIL transferred to RRDVPL shall.
after the Effective Date, continue to relate and attach to such assets or any part
thereol” to which they are related or attached prior to the Effective Date. Such
securities, mortgages, charges, encumbrances or liens shall not relate or attach or

extend to any of the other assets of RRDVPL.

Pursuant to the coming into effect of this Scheme, RRDVPL shall, if so required
under any law or otherwise, execute deeds of confirmation, assignment or
novation or other writings or arrangement with any party to any contracts, deeds,
bonds, agreements, commitments, understandings, binding arrangements, licences,
purchase orders and all other forms of engagements, arrangements and agreements
in relation to the Demerged Undertaking and any offers, tenders or the like and
other instruments of whatsoever nature relating to the Demerged Undertaking to
which ARIIL is a party in order to give formal effect to the above provisions.
RRDVPL shall, be deemed to be authorized to execute any such writings on behalf
of RRDVPL to carry out or perform all such formalities or compliances referred to

above on part of ARIIL.

With effect from the Appointed Date, all existing and future incentives, un-availed
credits and exemptions, benefit of carried forward losses and other statutory

benefits, including in respect of income tax (including and not limited to advance
; =
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4.9.

4.10.

5.1,

income tax and taxes deducted at source), indirect taxes, il any relating to the
Demerged Undertaking to which ARIIL is entitled to shall be available to and vest
in RRDVPL. ARIIL and RRDVPL shall be entitled, wherever necessary, to revise
their returns filed under various laws, as may be applicable, including returns filed
under the Income Tax, Commercial Tax/ Trade Tax/ Sales Tax/ VAT / GST, and

also, without limitation, the TDS/TCS certificates.

It is clarified that the taxes paid by ARIIL relating to the period on or after the
Appointed Date including by way of deduction at source, which pertains to the
Demerged Undertaking, will be deemed to be the taxes paid by RRDVPL and
RRDVPL shall be entitled to claim credit for such taxes deducted/paid against its
tax liabilities notwithstanding that the certificates/challans or other documents for

payment of such taxes arc in the name of ARIIL.

This Scheme has been drawn up to comply with the conditions relating to
“Demerger” as specified under Section 2(19AA) of the Income-tax Act, 1961. If
any terms or provisions of this part of the Scheme is/are inconsistent with the
provisions of Section 2(19AA) of the Income-tax Act. 1961. the provisions of
Section 2 (19AA) of the Income-tax Act, 1961 shall prevail and this part of the
Scheme shall stand modified to the extent necessary to comply with Section
2(19AA) of the Income-Tax Act, 1961; such modification to not affect other parts

of the Scheme.

ISSUE OF SHARES

Upon the coming into effect of this Scheme and in consideration for the transfer of
and vesting of Demerged Undertaking of ARIIL into RRDVPL, ARIIL shall issue
and allot in its capital at par, credited as fully paid up, to the members of ARIIL or
their respective heirs, executors, administrators or other legal representatives or
other successors in title, whose names appear in the Register of Members on the

Effective Date as under:
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53,

5.6.

o [(One) Equity Share of ARIIL of Rs. 10/~ each fully paid up to be issued and
allotted for every 50 (Fifty) Equity Shares of ARIIL of Rs. 10/- each fully paid up
held in ARIIL in their proportion.

In case any equity shareholder’s holding in ARIIL is such that the shareholder
becomes entitled to a fraction of equity share of ARIIL, ARIIL shall not issue
fractional share to such shareholder but shall consolidate such fractions (rounded
up) and issue and allot the consolidated shares directly to a person nominated by the
Board of ARIIL on behalf of such shareholders, who shall sell such shares in the
market at such price or prices and on such time or times as carliest possible and on
such sale, he shall pay to ARIIL, the net sale proceeds (after deduction of applicable
taxes and other expenses incurred), whereupon ARIIL shall, subject to withholding
tax, if any, distribute such sale proceeds to the concerned sharcholders of ARIIL in

proportion to their respective fractional entitlements.

The equity shares to be issued to the members of ARIIL as mentioned above in
Clause 5.1 shall be subject to the Memorandum and Articles of Association of

ARIIL.

Approval of this Scheme by the shareholders of ARIIL shall be deemed to be the
due compliance of the provisions of Section 42 and 62 and the other relevant and
applicable provisions of the Act and/or applicable provisions of any other law for
the time being in force. for the issue and allotment of equity shares by ARIIL to the

members of ARIIL, as provided in this Scheme.

The equity shares issued and allotted by ARIIL in terms of Clause 5.1 of this
Scheme shall rank pari-passu in all respects with the existing equity shares of
ARIIL.

The equity shares issued and/ or allotted pursuant to Clause 5.1, in respect of such

of the equity shares of ARIIL which are held in abeyance under the provisions of
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6.

6.1.

6.2.

Section 126 of the Act shall, pending settlement of dispute by order of court or

otherwise, be held in abeyance by ARIIL.

ARIIL shall apply for listing of the equity shares issued pursuant to Clause 5.1 on
the Stock Exchanges in terms of the SEBI Circular. The equity shares shall be listed
and/or admitted to trading on the Stock Exchanges in India where the equity shares
o' ARIIL are listed and admitted to trading, as per the Applicable Law. ARIIL shall
enter into such arrangements and give such confirmations and/or undertakings as
may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges. The equity shares allotted pursuant to this
Scheme shall remain frozen in the depositories system till relevant directions in

relation to listing/trading are provided by the relevant Stock Exchange.

ACCOUNTING TREATMENT IN THE BOOKS OF ARIIL AND RRDVPL
UPON DEMERGER OF DEMERGED UNDERTAKING
In the books of ARIIL

Notwithstanding anything contained in any other clauses of the Scheme, the
accounting treatment for the purpose of this Scheme, in the books/financial
statements of ARIIL, shall be in accordance with “Indian Accounting Standard
(Ind-AS) notified under the Companies (Indian Accounting Standards) Rules, 2015,
as amended from time to time and will be accounted from the date as determined in

accordance with the requirements of applicable Ind AS.

In the books of RRDVPL

Notwithstanding anything contained in any other clauses of the Scheme, the
accounting treatment for the purpose of this Scheme, in the books/financial
statements of RRDVPL, shall be in accordance with “Indian Accounting Standard

(Ind-AS) notified under the Companies (Indian Accounting Standards) Rules, 2015,
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8.1.

as amended [rom time to time and will be accounted [rom the date as determined in

accordance with the requirements of applicable Ind AS.
LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against ARIIL
relating to the Demerged Undertaking is pending, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of this demerger or
by anything contained in this Scheme, but the said suit, appeal or other legal
proceedings may be continued, prosecuted and enforced by or,against RRDVPL in
the same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against ARIIL as if the Scheme had not been

made.

On and from the Lffective Date, RRDVPL shall, and may, i required, initiate,

continue any legal proceedings in relation to the Demerged Undertaking.
CONTRACTS, DEEDS, ETC.

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements, commitments, understandings, binding arrangements, licences,
purchase orders and all other forms ol engagements, arrangements and
agreements in relation to the Demerged Undertaking and any offers, tenders
or the like and other instruments of whatsoever nature relating to Demerged
Undertaking to which ARIIL is a party. or the benefit to which ARIIL may be
eligible, subsisting or operative immediately on or before the Lffective Date, of
this Scheme entered into by ARIIL prior to the Appointed Date and which are
in effect (in whole or in part) as at the Appointed Date in accordance with the
terms and conditions thereof, and (ii) those which are not listed therein but entered
into by ARIIL for the Demerged Undertaking between the Appointed Date and the

Effective Date shall be in full force and effect against or in favor of RRDVPI, and
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may be enforced as fully and effectively as if instead of ARIIL, RRDVPL had been

a party or beneficiary thereto.

8.2, Further, without prejudice to the transfer and vesting of the Demerged
Undertaking to and in RRDVPL, RRDVPL shall be deemed to be authorized to
execute any such deeds, writings, assignment and/or novations or enter into any
tripartite arrangements, confirmations on behall” of ARIIL and to implement or
carry out all formalities required on the part of ARIIL, to give effect to the
provisions of this Scheme or at any time after this Scheme becomes effective, if
so required or becomes necessary. The contracts entered into by ARIIL
pertaining to Demerged Undertaking till the Effective Date shall be vested in
RRDVPL and unless required under such contract, RRDVPL would not be
required to carry out assignment of such contracts with any party whatsoever.
ARIIL undertakes that, to the extent required under any contracts executed by
ARIIL, it shall obtain all consents required from any counterparties for transfer,
assignment or novation of the contracts relevant for the Demerged Undertaking.
ARIIL and RRDVPL also undertake to intimate the counterparties to all the
contracts executed by ARIIL in relation to the Demerged Undertaking about the

demerger of the Demerged Undertaking into RRDVPL.

8.3. It is hereby clarified that if any contracts, deeds. bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the
Demerged Undertaking to which ARIIL is a party, cannot be transferred (o
RRDVPL for any reason whatsoever, ARIIL shall hold such contracts, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of RRDVPL. To the extent permitted under the terms
of such contracts, ARIIT, shall subcontract the same to RRDVPL. Further, ARIIL
shall, at its cost and expense, provide such reasonable assistance as is requested by

RRDVPL to enable it, so far as possible, to make independent arrangements with
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ANNEXURE 4

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbaid%, 400i®
T :+91 22 2272 8045 / 8055 F:+91 22 2272 3457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMAL/IR/R37/1935/2020-21 “E-Letter” March 26, 2021

The Company Secretary,

AJMERA REALTY & INFRA INDIA LTD
Citi Mall, New Link Road, Andheri West,
Mumbai, Maharashtra, 400053

Sir,

Sub: Observation letter regarding Draft Scheme of Arrangement between Ajmera Realty & Infra
India_ Limited (ARIIL) and Radha Raman Dev Ventures Private Limited (RRDVPL) and their
respective shareholders.

We are in receipt of the Draft Scheme of Arrangement between Ajmera Realty & Infra India Limited
(ARIIL) and Radha Raman Dev Ventures Private Limited (RRDVPL) filed as required under SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated March 26, 2021
has inter alia given the following comment(s) on the draft scheme of Arrangement:

¥ “Company shall ensure that additional information, if any, submitted by the C ompany,
after filing the Scheme with the Stock Exchanges, and from the date of receipt of this
letter is displayed on the websites of the listed company and the stock exchan ges.”

I “Company shall duly comply with various provisions of the Circular.”

I “Company shall ensure that it will seek approval from the public sharehol ders through
e-voting in terms of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, and
the Scheme shall be acted upon only if the votes cast by the majority of publi c
shareholders are in favour of the Scheme and more than the number of votes cast by
public shareholders against it. Further, the Company shall ensure that de tails in this
regard are disclosed in the Scheme, before filing the same with Hon’ble NCLT.”

¥ “Company shall ensure that the financials of the Companies involved in the Schem e are
not more than 6 months old, before filing the same with the Hon'ble NCLT.”

i “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (N CLT)
and the company is obliged to bring the observations to the notice of NCLT."

I “Itisto be noted that the petitions are filed by the company before NCLT afte r processing
and communication of comments/observations on draft scheme by SEBI/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
/ observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

¥ 7R SURYLGH DGGLWLRQDO LQIRUPDWLRQYDIUDRXYV [B\R FXVWCH/DQRC
Exchange for further dissemination on Exchange website.

¥ 7R HQVXUH WKDW DGGLWLRQDO LQIRUPDWERW KLY DWN\R XIVVGRF¥
are disseminated on their (company) website.

¥ 7R GXO\ FRPSO\ ZLWK YDULRXV SURYLVLRQV RI WKH FLUFXOD

In light of the above, we hereby advise that we have no adverse observations with limited reference to

those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbad1, 406i@
T:+912222728045/8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documegrannts of the proposed schemes through the BSE Listing
Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Nitinkumar Pujari
Senior Manager
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ANNEXURE 5

Ref: NSE/LIST/22928 I March 26, 2021

The Company Secretary
Ajmera Realty & Infra India Limited
Citi Mall, 2nd Floor,
Link Road, Andheri (W),
Mumbai - 400053
Kind Attn.: Ms. Harshini D. Ajmera

Dear Sir,

Sub: Observation Letter for 'UDIW 6FKHPH RI $UUDQJHPHQW EHWZHH(
,QIlUD ,QGLD /LPLWHG DQG 5DGKD 5DPDQ '"HY 9HQWXUHV 3U
shareholders

We are in receipt of th®raft Scheme of Arrangement (‘the Scheme’) involving demerger of
business of development of commercial Project at Wadala (6.5 acres) from Ajmera Realty and
Infra India Limited (‘'Demerged Company') into Radha Raman Dev Ventures Private Limited, a
wholly owned subsidiary of the Demerged Company vide application datechryl7, 2020.

Based on our letter reference no R¢8E/LIST/22928submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company shall ensure that additional information, if any, submitted @ampany,
after filing the Scheme with the Stock Exchanges, and from the date of receipt of this letter
is displayed on the websites of the listed company.

b. The Company shall duly comply with various provisions of the Circular.

c. The Company shall ensure thawill seek approval from the public shareholders through
e-YRWLQJ LQ WHUPV RI 6(%, &LUFXODU 1R &)' ',/ &,5
the Scheme shall laeted upon only if the votes cast by the majority of public shareholders
are in favour ofthe Scheme and more than the number of votes cast by the public
shareholders again it. Further, the Company shall ensure that details in this regard are
GLVFORVHG LQ WKH VFKHPH EHIRUH ILOLQJ WKH VDPI
TULEXQDO pl1&/7¢7

d. The Company shall ensure that the financials of the companies involved in the scheme are
not more than 6 months old, before filing the same with HoON'GIeT.

e. The Company is advised that the observations of SEBI/Stock Exchange(s) shall be
incorporated inthe petition to be filed before NCLT and the company is obliged to bring the
observations to the notice of NCLT.

Confidential
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f. It is to be noted that the petitions are filed by the company before NCLT after processil
and communication of comments/observations on draft scheme by SEBI/ stock exchar
Hence, the company is not required to send notice for representation as mandated un
VHFWLRQ RI &RPSDQLHV $FW WR 6(%, DJD!|
representations.

It is to be noted that the petitionsDUH ILOHG E\ WKH FRPSDQ\ EHIRUH
DQG FRPPXQLFDWLRQ RI FRPPHQWY REVHUYDWLRQV RQ
+HQFH WKH FRPSDQ\ LV QRW UHTXLUHG WR VHQ&X@&RMNU
VHFWLRQ RI &RPSDQLHV $FW WR 1DWLRQDO 6W
IRU LWV FRPPHQW&présenvaidds DWLRQV

Based on the draft scheme and other documents submitted by the Companging
undertaking giverin termsof Regulation 11 of SEBI (LODR) Regulations, 204 hereby
convey our‘No-objection” interms of Regulatio®4 of SEBI(LODR) Regulations, 20150as
to enable the Comparty file the draft scheme with NCLT.

However, the Exchange resenvés rights to raise objectionst any stageif the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for a
contravention of Rules, Byaws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months friblarch 26 2021 within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.S. Checklist for all the Furthé&ssues is available on website of the exchange at the following
URL _http://www.nseindia.com/corporates/content/further_issues.htm

Confidential
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