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FORM NO. CAA. 2

[Pursuant to Section 230 (3) and rule 6 and 7)]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C.A. (CAA)/2926/MB/2019

    IN THE MATTER OF THE COMPANIES ACT, 2013;
 AND

IN THE MATTER OF SCHEME OF ARRANGEMENT PURSUANT TO SECTION 
230 TO 232 READ WITH SECTION 66 AND SECTION 52 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT BETWEEN 
ARSHIYA LIMITED AND ARSHIYA RAIL INFRASTRUCTURE LIMITED AND 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.

Arshiya Limited, a Company incorporated under the 
provisions of Companies Act, 1956 and having its registered 
office at 302, Ceejay House, Level-3, Shiv Sagar Estate, 
F-Block, Dr. Annie Besant Road, Worli, Mumbai- 400018 
Maharashtra, India.
 

--First Applicant Company/ Demerged Company

NOTICE GIVEN PURSUANT TO THE ORDER DATED 09TH DECEMBER, 2019 OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI 
BENCH

To,
The all the Secured Creditors (Including Debenture Holders) and Unsecured Creditors of Arshiya Limited (“Demerged 
Company”)

TAKE NOTICE that by an order dated 09th December, 2019 (“Order”), the Mumbai Bench of the National Company Law Tribunal has 
directed a meeting to be held of the of secured creditors (Including Debenture Holders) and unsecured creditors of Arshiya Limited 
(“Demerged Company”) for the purpose of considering, and if thought fit, approving with or without modification, the arrangement 
proposed to be made between the Arshiya Limited (“Demerged Company”) and Arshiya Rail Infrastructure Limited (“Resulting 
Company”) and their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 read with Section 66 of the 
Companies Act, 2013.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the Secured Creditors (Including 
Debenture Holders) of the said company will be held at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, 
Worli, Mumbai- 400018, Maharashtra on Tuesday, the 14th January, 2020 at 11:00 A.M at which time and place the said Secured 
Creditors (Including Debenture Holders) are requested to attend.

TAKE FURTHER NOTICE THAT, in pursuance of the said Order and as directed therein further notice is hereby given that a meeting 
of the Unsecured Creditors of the said company will be held at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant 
Road, Worli, Mumbai- 400018, Maharashtra on Tuesday, the 14th January, 2020 at 2:00 P.M at which time and place the said Unsecured 
Creditors are requested to attend.

At the meeting, following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable provisions, if any, of the 
Companies Act, 2013, applicable rules and regulations made thereunder (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force), the Securities and Exchange Board of India’s Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 
2017 (as amended from time to time), the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (as may be amended from time to time), No objection letter / observation letters dated 15th Day of July, 2019 and 
12th Day of July, 2019 issued by the National Stock Exchange of India Limited and the BSE Limited, respectively, relevant provisions of 
the Memorandum and Articles of Association of the Company, and subject to sanction/approval(s) of National Company Law Tribunal 
(“NCLT”), and such other approvals, sanctions and permissions of other regulatory or government bodies /tribunals or institutions as 
may be applicable, and subject to such conditions and modification(s) as may be prescribed or imposed by NCLT or by any regulatory 
or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the 
Company/Demerged Company (hereinafter referred to as the “Board”), the Composite Scheme of Arrangement between Arshiya Limited 
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(“Demerged Company”) and Arshiya Rail Infrastructure Limited (“Resulting Company”)(presently wholly owned subsidiary company of 
the Demerged Company) and their respective shareholders and creditors (“Scheme”), which provides for the demerger of the “Domestic 
Business Undertaking” (as defined in the Scheme) and transfer and vesting thereof into the Resulting Company, a copy of which is enclosed 
with this notice and placed before this meeting and initialled by the Chairperson or the Alternate Chairperson of the meeting, as the case 
may be, for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute 
discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the Scheme and 
to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by NCLT while 
sanctioning the Scheme or by any authorities under law, including passing of such accounting entries and/or making such adjustments 
in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper, and to settle any 
question, difficulty or doubt that may arise in respect of aforesaid without being required to seek any further consent or approval of the 
equity shareholders of Company or otherwise to the end and intent that they shall be deemed to have given their approval thereto expressly 
by the authority of this resolution.”

TAKE FURTHER NOTICE that in compliance with the provisions of Section 230-232 of the Companies Act, 2013, the Demerged 
Company has provided the facility of voting by ballot/polling paper at the venue of the meeting to be held on Tuesday, 14th January, 
2020.  

NCLT has appointed Mr. Ajay Shankarlal Mittal, Managing Director of the Demerged Company as the Chairperson and failing him, Mr. 
Ashishkumar Bairagra, Independent Director of the Demerged Company as the Alternate Chairperson of the said Meeting, including 
for any adjournment or adjournments thereof.

Copies of the Scheme and of the Explanatory Statement, under Sections 230, 232 and 102 of the Companies Act, 2013 read with Rule 6 
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, 
can be obtained free of charge at the registered office of the Demerged Company at 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai- 400018, Maharashtra India or at the office of its Authorised Representative, Aabid & 
Co, Company Secretaries, at 302, 3rd Floor, 22 Business Point, Opposite Andheri Subway, Next to DCB Bank, S. V. Road, Andheri (W), 
Mumbai - 400 058, Maharashtra, India.

The above mentioned Scheme, if approved by the meeting, will be subject to subsequent approval of the NCLT.

A copy of the Explanatory Statement, the said Composite Scheme of Arrangement and other enclosures including the Form of Proxy and 
Attendance Slip are enclosed and form part of the notice and can be obtained free of charge from the registered office of the Company. 

For Arshiya Limited. 

Sd/-
Ajay S Mittal

Chairman appointed for the meeting

Date: 10th December, 2019

Place: Mumbai

Registered Office: 302, Ceejay House, Level-3, 
Shiv Sagar Estate, F-Block, Dr. Annie Besant Road,
Worli, Mumbai - 400018
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Notes:

1. Only Secured Creditors (Including Debenture Holders) or Unsecured Creditors of the Applicant Company may attend and 
vote (either in person or by proxy) at the Secured Creditors (Including Debenture Holders) or Unsecured Creditors meeting 
respectively. The representative of body corporate which is a Secured Creditor (Including Debenture Holders) or Unsecured 
Creditor of the applicant Company may attend and vote at Secured Creditors (Including Debenture Holders) or Unsecured 
Creditors Meeting provided a certified true copy of the resolution of the Board of Directors or other governing body of the body 
corporate is deposited at the registered office of the applicant company not less than 48 (forty eight) hours before the time fixed 
for the aforesaid meetings.

2. All alterations made in the form of proxy should be initialed.

3. The Statement under Sections 230(3), 232(1) & (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 is annexed hereto.

4. The notice, Explanatory Statement together with the accompanying documents, is being sent to the Secured and Unsecured 
Creditors as on 30th September, 2019 in electronic form as well as the physical copy of the same by the permitted mode.

5. The quorum of the meeting of the Secured Creditors and Unsecured Creditors of the Company shall be Five (5). In case the 
quorum as noted above for the Meeting is not complete at the scheduled time, then the meeting shall be adjourned by half an hour, 
and thereafter, the person present at the meeting shall be deemed to constitute the quorum. 

6. In terms of the directions contained in the Order and in compliance with Rule 20 of the Companies (Management and 
Administration) Rules 2014, the advertisement will be published in ‘Active Times’ in English language and translation thereof in 
`Mumbai Lakshadeep’ in Marathi Language, circulated in the State of Maharashtra indicating the day, date, place and time of the 
meeting and stating that the copies of the Scheme can be obtained free of charge on all working days (except Saturdays, Sundays 
and public holidays) during 10:00 AM to 5:00 PM from the registered office of the Company.

7. NCLT has appointed, Mr. Mohammed Akram, (ACS 22589 C.P. NO. 9411), Practicing Company Secretaries, as the Scrutinizer to 
scrutinize the voting through e-voting process, through postal ballot and voting at the venue of the Meeting.

8. The Scrutinizer, shall on conclusion of the Meeting, unblock the votes in the presence of at least 2 (two) witnesses not in 
employment of the Company. Thereafter, the Scrutinizer will submit his report to the Chairman of the Meeting, after completion 
of scrutiny of votes cast by the creditors of the Company through Ballot. The Scrutinizer’s decision on the validity of the votes shall 
be final. The results of the voting on the resolution(s) set out in the Notice will be announced on or before 15th January,2020. The 
results, together with the Scrutinizer’s report, will be displayed on the notice board of the Company at its registered office, on the 
website of the Company viz. www.arshiyalimited.com, besides being communicated to BSE Limited and National Stock Exchange 
of India Limited.
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FORM NO. CAA. 2

[Pursuant to Section 230 (3) and rule 6 and 7)]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C.A. (CAA)/ 2926/MB/2019
IN THE MATTER OF THE COMPANIES ACT, 2013;
 AND
IN THE MATTER OF SCHEME OF ARRANGEMENT PURSUANT TO SECTION 230 
TO 232 READ WITH SECTION 66 AND SECTION 52 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT BETWEEN 
ARSHIYA LIMITED AND ARSHIYA RAIL INFRASTRUCTURE LIMITED AND 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Arshiya Limited, a company incorporated under the 
provisions of Companies Act, 1956 and having its registered 
office At 302, Ceejay House, Level-3, Shiv Sagar Estate, 
F-Block, Dr. Annie Besant Road, Worli, Mumbai- 400018 
Maharashtra India
                                      

  ----First Applicant Company/ Demerged   Company

EXPLANATORY STATEMENT UNDER SECTIONS 230, 232 AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OFTHE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“EXPLANATORY STATEMENT”)

1. Pursuant to the order dated 09th December, 2019 (“Order”), passed by the Hon’ble National Company Law Tribunal, Mumbai 
Bench (the “NCLT”) in Company Application Number 2926 of 2019 filed jointly by Arshiya Limited (“Demerged Company”) and 
Arshiya Rail Infrastructure Limited (“Resulting Company”), a meeting of the Secured Creditors (Including Debenture holders) 
and Unsecured Creditors of the Resulting Company, is being convened and is to be held at the registered office of the Resulting 
Company at 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai- 400018 Maharashtra 
India at 11:00 A.M. and 2:00 P.M.on Tuesday, 14th January, 2020 respectively, for the purpose of considering and if thought fit, 
approving, with or without modification(s), the proposed Composite Scheme of Arrangement between the joint applicants (that 
is, the Demerged Company and the Resulting Company) and their respective shareholders and creditors (hereinafter referred to 
as the “Scheme”) under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (the 
“Act”). A copy of the Scheme setting out details of parties involved in the proposed Scheme, Appointed Date, Effective Date, Share 
Entitlement Ratio etc., is enclosed as Annexure A. 

 Capitalised terms used herein but not defined shall have the meaning assigned to them in the Scheme, unless otherwise stated.

2. In terms of the Order, quorum for the said meeting shall be 5 members. In case the quorum as noted above for the meeting is not 
complete at the scheduled time, then the meeting shall be adjourned by half an hour and thereafter, the person(s) present at the 
meeting shall be deemed to constitute the quorum. For the purposes of quorum, valid proxies will also be considered, if the proxy 
in the prescribed form, duly signed by the persons entitled to attend and vote at the meeting is filed with the registered office 
of the Demerged Company at least 48 hours before the meeting. Further, in terms of the Order, the NCLT has appointed Mr. Ajay 
Shankarlal Mittal, Managing Director of the Demerged Company as the Chairperson and failing him, Mr. Ashishkumar Bairagra, 
Independent Director of the Demerged Company as the Alternate Chairperson of the said meeting, including for any adjournment 
or adjournments thereof.

3. This Explanatory Statement is being furnished as required under Sections 230(3), 232(1) & (2) and 102 of the Act read with Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

A. BACKGROUND OF THE COMPANIES

4. Arshiya Limited, (herein after called the “The Demerged Company” or “AL”) is a Listed Public Company, originally incorporated 
under the provisions of Companies Act, 1956 on 3rd July, 1981 as a Private Company under the name and style of IID Forgings 
Private Limited. In the Extra Ordinary General Meeting held on 24th day of August, 1982 consent of the Members of the Company 
has been accorded to change the name of the Company pursuant to conversion from Private Company to Public Company under 
the name and style of “IID Forgings Limited”. Further in the Extra Ordinary General Meeting held on 4th day of May, 2006 
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consent of the Members of the Company has been accorded to change the name of the Company under the name and style 
“Arshiya Technologies International Limited”. Further the Company on 28th day of September, 2007 has changed the name 
to “Arshiya International Limited”. Further the Company on 5th day of September, 2013 the Company has changed the name 
under the name and style of “Arshiya Limited”.

5. The Registered Office, email and website address of the Demerged Company is 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai - 400018 Maharashtra India, Email:info@arshiyalimited.comand Website: www.
arshiyalimited.com, respectively.

6. The main objects for which the Company was formed as set out in the Memorandum of Association are as following:

I. To carry on all or any of the business of designing, manufacturing, developing, improving, hiring, repairing, buying, selling 
and dealing in forgings and castings of ferrous and non-ferrous materials and in any weight for any industry whatsoever, 
including chilled and malleable castings, special alloy castings. Gunmetal castings, steel castings, gunmetal, copper, brass 
and aluminium castings and foundry work.

II. To carry on the business of providing integrated supply chain and demand chain management services which interalia 
includes services of air and ocean freight forwarding, cargo consolidation, project logistics air, sea and surface transportation, 
shipping, chartering of vessels, warehousing, development and providing hubbing facilities at ports and strategic locations 
development and providing port facilities, container freight stations, inventory and order management services, storage, 
drumming, consignments at customs, development and providing import and export documentation services, distribution 
services, analysis and consulting services to enhance supply chain/demand chain logistics, providing information technology 
services to logistics and value added activities and for the aforesaid purposes to acquire or develop software solutions, 
acquire on ownership or lease airplanes and ships, trucks, railway wagons and to build or acquire or take on lease tank 
farms, warehouses, distriparks, container freight stations or develop infrastructure for above services including knowledge 
Centre for imparting educational training for persons to attain, enhance professional competency in global logistics services.

III. To carry on the business of developing, operating and maintaining special economic zones (SEZs)/free trade and 
warehouse zones (FTWZs), inland container depots (ICDs), industrial parks, logistic parks, warehouses, infrastructure or 
infrastructure projects; and to act as contractors, builders, town planners, estate developers, engineers, land developers, 
land consolidators, land scapers, estate agents, immovable property dealers and other allied and/or ancillary activities; 
and to acquire, build, operate, buy, sell, lease, sub-lease, long lease, leave and license basis, consolidate, exchange, hire or 
otherwise; lands, buildings, immovable property of any tenure or any interest in the same, SEZs, FTWZs, ICD, warehouses, 
houses, flats, bungalows, commercial complexes, shopping malls, multiplexes, food courts and other ancillary and/or allied 
activities, on the land of the company or other land or any immovable property whether belonging to the company or not; 
and to pull down, rebuild, enlarge, alter any other conveniences and to deal with and improve, in India or abroad either by 
company or with joint venture or in partnership or on sub-contract basis or otherwise.

IV. To carry on the business of any type of transport/ logistic services including but not limited to setting up of rail infrastructure 
/ network within India and abroad including buy, construct, sale ,operates including movement of containers / goods trains 
using any rail network; and also to acquire, procure, obtain, trade, lease/license or otherwise: container trains, rakes, 
wagons, boggies; and to create, develop, sale, Purchase, trade or obtain on lease/license basis railway sidings, rail yards, 
warehouses required for the business of the company and all allied and ancillary services / products related to that.

V. To carry on the business developing and maintaining container freight stations, warehousing infrastructure and services, 
facilities for customs examination or any other regulator/ regulatory authority or department, EDI, empty container yard for 
storage of shipping containers and other containers or materials; and to carry out repairs and refurbishment of containers, 
truck, cargo and material handling equipment; and to provide transportation, warehousing, IT & IT infrastructure and 
services, cold storage and other allied activities; and to provide services of distribution, reverse logistics, forward logistics, 
supply chain management, value added services, repair and maintenance, manufacture, transportation, consultancy services; 
and also to provide system/ software solutions, data analytics, acquire, take on lease, hire or otherwise, distribution centres, 
trucks and material handling equipment as may be necessary to carry on the aforesaid business in India or abroad.

7. During the last 5 (five) years, there has been no change in the name, however the registered office of the Company was changed 
to Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai - 400018 registered office 29th 
September, 2015. Also, the object clause of the Demerged Company was altered by insertion of addition in object clause on 7th 
November, 2016 which is as stated in point no. 6 above.

8. It may be noted that the Demerged Company is a public limited company and its securities are listed on BSE Limited (“BSE”) and 
National Stock Exchange of India Limited (“NSE”).
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9. The capital structure of the Demerged Company as on March 31, 2018 is as under:
 
Particulars Amount (Rs.) 
Equity Share Capital
Authorized capital
24,75,00,000 Equity Shares of Rs.2 each 49,50,00,000
1,10,00,000 Optionally Convertible Redeemable Preference Shares of Rs. 10 each 11,00,00,000
Issued, subscribed and fully paid-up 
22,82,16,776 Equity Shares of Rs. 2 each fully paid-up 45,64,33,552

 There is no change in the Total Authorised Share Capital of the Company. However on 23rd July, 2019 with the approval of 
shareholders the Authorised capital of the Company is re-classified from Rs. 60,50,00,000 (Rupees Sixty Crores Fifty Lakhs only) 
comprising of 24,75,00,000 (Twenty-Four Crore Seventy – Five Lakhs only) equity Shares of Rs. 2 (Rupees Two only) each and 
1,10,00,000  (One Crore Ten Lakhs only) Zero Percent Optionally Convertible Redeemable Preference Shares of Rs. 10 (Rupees Ten 
only) each to Rs. 60,50,00,000 (Rupees Sixty Crores Fifty Lakhs only) divided into 28,75,00,000 (Twenty – Eight Crores Seventy 
Five Lakhs only) Equity Shares of Rs.2 (Rupees Two) each and 30,00,000 (Thirty Lakhs) Zero Percent Optionally Convertible 
Redeemable Preference Shares of Rs. 10 (Rupees Ten only) each.

 The capital structure of the Demerged Company as on 6th December, 2019 is as under:

Particulars Amount (Rs.) 
Equity Share Capital
Authorized capital
28,75,00,000 Equity Shares of Rs.2 each 57,50,00,000
30,00,000 Optionally Convertible Redeemable Preference Shares of Rs. 10 each 3,00,00,000
Issued, subscribed and fully paid-up 
24,60,44,665 Equity Shares of Rs. 2 each fully paid-up 49,20,89,330

10. The names and addresses of the Promoters of the Demerged Company is provided below:

NAMES ADDRESS
Ajay S Mittal Mittal Bhavan 2, 3rd Floor, 62-A, Peddar Road, Mumbai 400026
Archana A Mittal Mittal Bhavan 2, 3rd Floor, 62-A, Peddar Road, Mumbai 400026

11. The list of directors of the Demerged Company as on 06th December, 2019 along with their names and addresses is provided 
below: 

List Of Director
SR 
No.

Name Of Director DIN Designation Address

1 Ashishkumar Bairagra 00049591 Independent Director 44, Sadhana Building, B Road, Churchgate Mumbai 
400020 Maharashtra India

2 Tara Sankar Bhattacharya 00157305 Independent Director 8e, B-1, Harbor Heights, N A Sawant Road, Colaba, 
Mumbai 400005Maharashtra India

3 Ajay Shankarlal Mittal 00226355 Managing Director Mittal Bhavan 2, 3rd Floor, 62-A, Peddar Road, Mumbai 
400026 Maharashtra India

4 Rishabh Pankaj Shah 00694160 Independent Director Saranam Building, Block No. 7, 7th Road, Prabhat 
Colony, Santacruz (East), Mumbai 400055 Maharashtra 
India

5 Archana Ajay Mittal 00703208 Joint Managing 
Director

Mittal Bhavan 2, 3rd Floor, 62-A, Peddar Road, Mumbai 
400026 Maharashtra India

12. Arshiya Rail Infrastructure Limited, (hereinafter referred to as “The resulting Company” or “ARIL”) is a Public Limited Company 
originally incorporated under the provisions of the Companies Act, 1956 on 7th April, 2008.

13. The Registered Office, email and website address of the Demerged Company is 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai - 400018 Maharashtra India, Email:info@arshiyalimited.com and Website: www.
arshiyalimited.comrespectively.
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14. The main objects for which the resulting Company was formed as set out in the Memorandum of Association are as following:

I. To carry on the business of setting up of Rail Infrastructure/Network within India and abroad including operations/
movement of Container/Goods Trains using Indian Railway Network and also to acquire, procure, obtain on lease/licence or 
otherwise Container Trains, Rakes, Wagons, Boggies and Create, Develop or Obtain on lease/licence basis Railway Sidings, 
Rail Yards, Warehouses required for the business of the Company.

II. To carry on the business predominantly in the Northern Region of India, of container freight stations which, inter-alia includes 
setting up of bonded warehousing infrastructure and services, facilities for customs examination, EDI, empty container yard 
for storage of shipping containers, repairs and refurbishment of containers, truck, cargo and material handling equipments, 
transportation, non-bonded warehousing, IT & ITES infrastructure and services, warehousing, cold storage and other cargo 
related activities.

III. To carry on the business of Transport & Handling of Containers/ Goods/ Network within India and abroad including 
operations/movement of Container/Cargo/Goods Trains using India Railway Network and also to acquire, procure, obtain 
on lease/licence or otherwise Container Trains, Rakes, Wagons, Boggies and Create, Develop or obtain on lease/ licence 
basis Railway Sidings, Rail Yards, Warehouses required for the business of the Company.

15. There is no change in the name of the Resulting Company, however the registered office was changed on 27th October, 2015 to 
302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai – 400018 and the objects of the 
Resulting Company was altered on 28th July, 2016 and thereafter on 9th March, 2017 by insertion of additional object clause. The 
altered object clause of the Company is as stated in point No. 14 above.

16. It may be noted that the Resulting Company is a public limited company and its securities are not listed on any stock exchange.

17. The capital structure of the Resulting Company as on the 31st March, 2018 is given below:

Particulars Amount (Rs.) 
Equity Share Capital
Authorized capital
45,000,000 Equity Shares of Rs.10 each 450,000,000
Issued, subscribed and fully paid-up 
42,384,417 Equity Shares of Rs. 10 each fully paid-up 423,844,170

 After March 31, 2018, there has been no change in the authorized, issued, subscribed and paid up share capital of the Resulting 
Company.

 The proposed capital structure of the Resulting Company post the completion of demerger will be as under:

Particulars Amount (Rs.) 
Equity Share Capital
Authorized capital
32,52,50,000 Equity Shares of Rs.2 each 65,05,00,000
Issued, subscribed and fully paid-up 
12,30,22,333 Equity Shares of Rs. 2 each fully paid-up 24,60,44,666

18. The name and address of the Promoter(s) of the Resulting Company is provided below:

NAMES ADDRESS
Arshiya Limited 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai - 400018
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19. The list of Directors of the Resulting Company is provided below:

List Of Director
SR 
No.

Name Of Director DIN Designation Address

1 Ashishkumar Bairagra 00049591 Director 44, Sadhana Building, B Road, Churchgate Mumbai 400020 
Maharashtra India

2 Navnit Jugal Kishore 
Choudhary

00613576 Director Flat No 114, Aakash Wing, Indraprasth Complex, Satya Nagar, 
Borivali West, Mumbai 400092 Maharashtra India

3 Ajay Shankarlal Mittal 00226355 Director Mittal Bhavan 2, 3rd Floor, 62-A, Peddar Road, Mumbai 400026 
Maharashtra India

4 Rishabh Pankaj Shah 00694160 Director Saranam Building, Block No. 7, 7th Road, Prabhat Colony, 
Santacruz (East), Mumbai 400055 Maharashtra India

B. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

20. The Resulting Company is a wholly owned subsidiary of the Demerged Company.

C. BOARD MEETING OF THE DEMERGED COMPANY AND THE RESULTING COMPANY FOR APPROVAL OF THE SCHEME

21. The Scheme has been unanimously approved by the Board of Directors of the Demerged Company vide resolution passed in the 
meeting held on 24th May, 2018. Out of total 6 (Six) Directors of the Demerged Company, 5 (Five) directors were present in the 
Meeting, all of whom voted in favour of the resolution. 

 The details of voting by Directors on the resolution is as under:

NAME OF THE DIRECTORS DESIGNATION VOTED IN FAVOR VOTED AGAINST ABSTAINED FROM 
VOTING

Ashishkumar Bairagra Independent Director Yes NA NA
Tara Sankar Bhattacharya Independent Director Yes NA NA
Ajay Shankarlal Mittal Managing Director Yes NA NA
Mukesh Kacker Independent Director Yes NA NA
Archana Ajay Mittal Joint -Managing 

Director
Yes NA NA

22. The Scheme has been unanimously approved by the Board of Directors of the Resulting Company vide resolution passed in the 
meeting held on May 24, 2018. Out of total 4 (Four) Directors as on that date, 3(three) Directors of the Resulting Company were 
present in the meeting, and voted in favour of the resolution. The details of voting by directors on the resolution is as under:

NAME OF THE DIRECTORS DESIGNATION VOTED IN FAVOR VOTED AGAINST ABSTAINED FROM 
VOTING

Ashishkumar Bairagra Independent Director Yes NA NA
Navnit Jugal Kishore Choudhary Director Yes NA NA
Ajay Shankarlal Mittal Director Yes NA NA

D. DETAILS OF THE SCHEME

23. The parties to the Scheme are the Demerged Company and the Resulting Company along with their respective shareholders and 
creditors.

24. The “Appointed Date” of the Scheme is April 1, 2019. “Effective Date” means the last of the dates, if applicable, on which the 
certified or authenticated copy of the order(s) sanctioning the Scheme passed by the National Company Law Tribunal (“NCLT”) 
of Judicature at Mumbai, is filed with the Registrar of Companies, Mumbai. This date in only drawn to capture references to all 
transactions undertaken between the Appointed Date and date of filing of the NCLT order with Registrar of Companies (“ROC”). 
Thus, the same is not to be construed as the effective date for the purpose of Section 232(6) of the Act. 
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25. Share Exchange Ratio

 The Resulting Company shall, without any further application or deed, for every 2 (two)  fully paid-up equity shares of the 
Demerged Company, issue and allot to each member of the Demerged Company whose name appears in the register of members 
of the Demerged Company as on the Record Date or to his/her heirs, executors, administrators or the successors-in-title, as the 
case may be, 1 (one)  fully paid-up equity share of Rs 2 each, of the Resulting Company (‘New Equity Shares’).

26. Rationale for the Scheme and benefits of the Scheme as perceived by the Board of Directors of the Demerged Company are:

• To integrate / consolidate its DWA, RAIL, PFT & ICD business into ARIL, which would enable Arshiya to focus solely on FTWZ 
Business ;

• To provide more flexibility in terms of creating business synergies in the Resulting Company i.e. ARIL, enable cost savings, 
rationalizing capital requirements and optimizing utilization of valuable resources which will enhance management focus 
on the different businesses being housed under separate entities, thereby leading to higher operational efficiency;

• To enhance value for the shareholders and allow focused strategy on expansion/ operation of both the FTWZ and the 
Domestic Business independently;

• To achieve and fulfill their objectives more efficiently and economically and the same is also in the interest of all the 
stakeholders.

27. Salient Features of the Scheme:

 The Scheme provides for the transfer of the Demerged Undertaking (as defined in the Scheme) to the Resulting Company. 
There will be no change in the shareholding pattern of the Demerged Company. Upon the Scheme becoming effective and in 
consideration of the demerger including the transfer and vesting of the Demerged Undertaking in the Resulting Company, the 
Resulting Company shall, without any further application or deed, for every 2 (two)  fully paid-up equity shares of the Demerged 
Company, issue and allot to each member of the Demerged Company whose name appears in the register of members of the 
Demerged Company as on the Record Date or to his/her heirs, executors, administrators or the successors-in-title, as the case 
may be, subject to the provisions of Clause 7.4 of the Scheme, 1 (one)  fully paid-up equity share of Rs 2 each, of the Resulting 
Company (‘New Equity Shares’).Further, upon issue of the new equity shares to the Shareholders of the Demerged Company 
on the record date, all existing equity shares held by the existing shareholders of the Resulting Company (i.e. not including the 
shareholders of the Demerged Company on the record date), shall stand cancelled, without any further act or deed.

 The equity shares to be issued pursuant to the Scheme in the Resulting Company will be listed with BSE Ltd. and National Stock 
Exchange of India Limited.

28. Details of capital or debt restructuring, if any: Basis the share exchange ratio mentioned above, the shareholders of the Demerged 
Company shall be provided with shares of the Resulting Company in the ratio of 2:1 and the shares held by the Demerged Company 
in the Resulting Company shall be extinguished.

29. Amount due to unsecured creditors as on 30th September, 2019:

CREDITORS NO. OF CREDITORS AMOUNT DUE
Secured Creditors 17 9,98,83,92,045
Unsecured Creditors 128 12,12,96,050

E. APPROVALS/ SANCTIONS/NO-OBJECTIONS FROM REGULATORY OR GOVERNMENTAL AUTHORITY RECEIVED OR PENDING

30. The BSE Limited was appointed as the designated stock exchange by the Demerged Company for the purpose of co-ordinating 
with the SEBI, pursuant to the SEBI Circular.

31. The Demerged Company received “no adverse observation letter” and “no-objection letter” from BSE and NSE respectively, each 
dated 12th Day of July, 2019 and 15th Day of July, 2019 respectively, conveying their “no adverse observations” and “no-objection” 
for filing the Scheme with NCLT.

 Copies of the aforesaid “no-objection letter” and “no adverse observations letter” of NSE and BSE, respectively, are enclosed as 
Annexure B (I) and Annexure B (II).
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32. As required by the SEBI Circular, the Demerged Company had filed the complaint report with BSE and NSE on. The report indicated 
that the Demerged Company has not received any complaints. A copy of the complaint report submitted by the Demerged 
Company to BSE and NSE, dated 17th Day of November, 2018 and 14th Day of May, 2019 is enclosed as Annexure C.

33. The Demerged Company has also filed the compliance report with BSE and NSE and is enclosed as Annexure D.

34. Effect of Scheme on various Parties

A. Directors and Key Managerial Personnel (KMPs) 

 None of the Directors and key managerial personnel of the Demerged Company and the Resulting Company or their 
respective relatives have any interest in the Scheme except to the extent the (i) equity shares held by them in the Demerged 
Company and the Resulting Company directly or as a nominee; and/or (ii) Director(s) are common director(s) in the 
two companies; and/or (iii) the Director(s), key managerial personnel and their respective relatives are the director(s), 
partner(s), member(s) and/or beneficiary(ies) of the companies, firms, association of persons, bodies corporates and/or 
trust, as the case may be, that hold shares in the Demerged Company/ Resulting Company. There will be no adverse effect of 
the Scheme on the directors and key managerial personnel of the Demerged Company and Resulting Company.

B. Promoters and Non – Promoter equity shareholders of the Demerged Company and the Resulting Company

 In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Demerged Company and the 
Resulting Company, in their meetings held on May 24, 2018, have adopted a report, inter alia, explaining the effect of the 
Scheme on each class of shareholders, key managerial personnel, directors, promoters and non-promoter shareholders. 
Copy of the reports adopted by the respective Board of Directors of the Demerged Company and the Resulting Company are 
enclosed as Annexure EI and EII respectively.

C. Depositors

 Neither the Demerged Company nor the Resulting Company have accepted any deposits.

D. Creditors and Debenture – Holders /Debenture Trustees

 The debts pertaining to the Demerged Undertaking are taken over by the Resulting Company. Any charge, security interest, 
lien, statutory lien or statutory charge pertaining to any assets of the Demerged Undertaking shall continue to have effect 
only on the assets of the Demerged Undertaking in the Resulting Company and shall cease to have effect on the assets of the 
Remaining Business. The debts pertaining to the Remaining Business (as defined in the Scheme) continue to be the debts 
or liabilities of the Demerged Company. Accordingly, if any creditor has any charge, security interest, lien, statutory lien 
or statutory charge on any of the assets or properties of Demerged Undertaking of the Demerged Company, such creditor 
shall continue to enjoy and hold such charge, lien or security interest upon the properties of Demerged Undertaking in the 
Resulting Company.

 The rights of the creditors of the Demerged Company or the Resulting Company shall not be affected by the scheme. There 
will be no reduction in their claims on account of the Scheme. The creditors will be paid in the ordinary course of the 
business as and when their dues are payable. There is no likelihood that the creditors would be prejudiced in any manner as 
a result of the Scheme being sanctioned. The Demerged Company or the Resulting Company has not issued any debentures 
and accordingly, do not have any debenture holders.

E. Employees

I. On and from the Effective Date, all permanent employees relating to the Demerged Undertaking, as were employed by 
the Demerged Company, immediately before such date, shall become the employees of the Resulting Company with the 
benefit of continuity of service and without any break or interruption in service. It is clarified that the employees of 
the Demerged Undertaking, who become employees of the Resulting Company by virtue of this Scheme, shall continue 
to be governed by the same terms of employment as were applicable to them immediately before the demerger. The 
Resulting Company undertakes to abide by any agreement/settlement, if any, entered into by the Demerged Company 
with any of its respective employees thereof. The Resulting Company further agrees that for the purpose of payment 
of any retrenchment compensation, or any other benefits and incentives, if any, such past services with the Demerged 
Company shall be taken into account.

II. It is expressly provided that, on the Effective Date, the provident fund, gratuity fund, superannuation fund created 
or any other special fund existing for the benefit of the employees of the Demerged Company, in relation to the 
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Demerged Undertaking shall become the funds of the Resulting Company, for all purposes whatsoever in relation 
to the administration or operation of such fund(s) or in relation to the obligation to make contributions to the said 
fund(s) in accordance with the provisions thereof as per the terms provided in the respective trust deeds, if any, to the 
end and intent that all rights, duties, powers and obligations of the Demerged Company, in relation to the Demerged 
Undertaking in relation to such fund(s) shall become those of the Resulting Company. These funds shall, subject to the 
necessary approvals and permissions and at the discretion of the Resulting Company, either be continued as separate 
funds of the Resulting Company for the benefit of the employees of the Demerged Undertaking or be transferred to 
and merged with other similar funds of the Resulting Company. It is clarified that the services of the employees of 
the Demerged Company, in relation to the Demerged Undertaking shall be treated as having been continuous for the 
purpose of the said fund(s); and

III. With effect from the date of filing of this Scheme with the NCLT and up to and including the Effective Date, the Demerged 
Company shall not vary or modify the terms and conditions of employment of any of its employees, except with the 
prior written consent of the Resulting Company.

35. There are no investigations or proceedings, pending against the Company under the Companies Act, 2013.

36. None of the directors and KMPs or their respective relatives have any material interest in respect of the Scheme.

37. A copy of the Scheme has been filed by the Company with the Registrar of Companies, Mumbai.

38. The following documents will be open for obtaining extract from or for making or obtaining copies of or inspection by the Equity 
Shareholders at the Registered Office of the Demerged Company, during 10:00 a.m. to 5:00 p.m., on all working days (except 
Saturdays, Sundays and Public Holidays) upto the date of the Meeting:

a. Draft of the Scheme which is enclosed as Annexure A.

b. Copy of the Share Entitlement Ratio Report obtained from ZADN & Associates Chartered Accountants, dated May 24, 2018 
which is enclosed as Annexure F.

c. Statutory Auditor’s certificate in respect of the accounting treatment proposed in the Scheme which is enclosed as Annexure 
G.

d. The Fairness opinion obtained from the merchant banker which is enclosed herewith as Annexure H.

e. The audited Accounts of the Demerged Company and the Resulting Company for the Financial Year ended March 31, 2019 
which are enclosed as Annexure I – I and Annexure I - II respectively.

f. Copy of the Order of the National Company Law Tribunal pursuant to which the meeting is to be convened which is enclosed 
as Annexure J.

39. The applicable information of Arshiya Rail Infrastructure Limited in the format specified for abridged prospectus as provided in 
Part D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation, 
2018 which is enclosed as Annexure-K.

40. Dissected Financials (List of Assets and Liabilities of Demerged Company which will be transfer to the Resulting Company) is 
enclosed herewith as Annexure L.

41. The Pre – Scheme and proposed Post-Scheme share capital structure of the Resulting Company is enclosed as Annexure M.

42. Copy of Annual Report of the Demerged & Resulting Companies for the Financial Year 2016-2017, 2017-2018, 2018-2019.

43. Contracts or agreements material to the compromise or arrangement – N/A

44. Any other information or document as the Board believes is necessary – N/A.

45. It is confirmed that the copy of the Scheme has been filed with the Registrar of Companies, Mumbai by both the Demerged 
Company and the Resulting Company.

46. In view of the information provided hereinabove, and the documents attached alongwith this notice and explanatory statement, 
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the requirement of Section 232(2) of the Companies Act, 2013 have been complied with.

47. After the Scheme is approved by the equity shareholders and creditors of the Demerged Company, it will be subject to the 
approval/sanction by NCLT.

For Arshiya Limited. 

Sd/-
Ajay S Mittal

Chairman appointed for the meeting

Date: 10th December, 2019
Place: Mumbai

Registered office: 302, Ceejay House,
Level-3, Shiv Sagar Estate, F-Block, 
Dr. Annie Besant Road, Worli, 
Mumbai- 400018
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Annexure A 
SCHEME OF ARRANGEMENT

BETWEEN

ARSHIYA LIMITED

AND

ARSHIYA RAIL INFRASTRUCTURE LIMITED

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND SECTION 52 AND OTHER 

APPLICABLE PROVISONS OF THE COMPANIES ACT, 2013 

1.  INTRODUCTION

1.1.  Arshiya Limited (hereinafter referred to as “Demerged Company” or “Arshiya”), a company incorporated under the Companies 
Act, 1956 (CIN - L93000MH1981PLC024747) and has its registered office at 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai – 400 018. Arshiya Limited is listed on the BSE and NSE.

1.2.  Arshiya Rail Infrastructure Limited (hereinafter referred to as “Resulting Company” or “ARIL”) is a wholly owned subsidiary 
of Arshiya Limited. ARIL is a company incorporated under the Companies Act, 1956 (CIN - U93000MH2008PLC180907), and 
has its registered office at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai – 400 
018; 

1.3.  This Scheme of arrangement (“Scheme”), inter alia, provides for demerger of the Demerged  Undertaking (hereinafter defined 
in Part III) of the Demerged Company and transfer and vesting thereof into the Resulting Company and utilization of securities 
premium of the Demerged and Resulting Company (hereinafter defined under Part II) including consequential or related 
matters integrally connected therewith.

  PREAMBLE

  The management of Arshiya Group intends to reorganize its corporate structure spread across various group companies in 
order to integrate/ consolidate its operations by housing different businesses into two different entities/ separate verticals. 

  As part of the aforesaid overall Group reorganization, the management had also filed a separate scheme of amalgamation of two 
of Arshiya’s wholly owned subsidiaries , i.e. Arshiya Industrial & Distribution Hub Limited (‘AIDHL’) and Arshiya Transport and 
Handling Limited (‘ATHL’) into ARIL (‘merger scheme’) with National Company Law Tribunal and is awaiting its approval. The 
appointed date for the said merger scheme is October 1, 2015. Accordingly, this scheme of arrangement is conditional upon the 
aforesaid merger scheme becoming effective first. In case the said merger scheme is withdrawn or ARIL ceases to be a wholly 
owned subsidiary as on the Record Date (defined hereunder), this Scheme will also be withdrawn. 

  Further, this Scheme is presented under Sections 230 to 232 read with Sections 66 and 52 and other applicable provisions of 
the Companies Act, 2013 for demerger of Domestic business (as defined hereinafter) of Arshiya Limited (hereinafter referred 
to as ‘Arshiya’ or the ‘Demerged Company’) into Arshiya Rail Infrastructure Limited (hereinafter referred to as ‘ARIL’ or 
‘Resulting Company’) and utilization of securities premium of both the entities. 

 
  BACKGROUND AND RATIONALE FOR THE SCHEME

a.  Arshiya, a flagship company of Arshiya Group, is engaged in the business of developing Free Trade Warehousing Zones 
(‘FTWZ’) and Domestic Warehousing Areas (‘DWA’) as mentioned below to improve logistics infrastructure in India.  

  FTWZ Business - FTWZ at Panvel offers over 800,000 Sq. ft. of warehousing space with best in class infrastructure 
which is suitable for clients across industries. The facility is well connected to the National and State Highways and 
situated only 24 kms from the country’s busiest container port and also close to the proposed International Airport in 
Navi Mumbai. 
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  Domestic Business - Domestic Business comprises of Domestic Warehousing activities being carried out by Arshiya at 
land admeasuring 43.42 acres of land situated at Khurja (UP) and investments held in the Resulting Company pertaining 
to Private Freight Terminal (‘PFT’), Rail Transportation Services (‘RAIL’) businesses being carried in the Resulting 
Company and Inland Container Depot (‘ICD’), DWA business being carried in AIDHL.

b.  Brief description of the above mentioned business :   

  PFT: ARIL currently under a PFT license operates Indian Railways traffic business for various customers catering to 
bulk goods movement and bagged cargo at sidings specifically earmarked for the same.

  RAIL: ARIL holds category-I license to run container trains pan-India and is one of the largest Private Container Train 
Operator (PCTO’s) with a rail fleet of 18 rakes and 3,200 owned containers equipped to handle a wide-range of cargo, 
with a pan India presence. ARIL’s service is completely equipped to provide efficient movement of cargo between 
terminals, hubs and warehouses.

  ARIL’s infrastructure consists of rail siding, rail terminal equipped with three loop / blast rail lines and three non-ballast 
rail lines with a capacity to handle up to 20 rakes per day. 

  ICD: The Khurja ICD is co-located with a state-of-the-art Rail Terminal and FTWZ. ICD-Khurja is the only private ICD in 
the country to have exclusive connectivity with 6-lane private rail siding offering regular and prompt rail connectivity 
through owned rakes to all the major gateway ports that service the northern region of India. ICD Khurja is located 
strategically with multiple road approaches from the major 4/6 lane highways providing a congestion-free movement 
of cargo and containers.

  The Group intends to reorganize its corporate structure and integrate / consolidate its operations by housing the 
following businesses into two different entities / separate verticals:

1.3.1. FTWZ business in Arshiya
1.3.2. Domestic business (includes DWA, ICD, Rail and PFT business) in ARIL

1.4.  Though the businesses of all the Group companies complement each other, the Group believes that in the industry, there 
are other companies who are doing consolidated business of offering rail infrastructure, cargo/container handling services, 
providing ICD and Domestic warehousing services. The demand in the market for the entities providing consolidated services 
is higher than the entities providing individual services. In order to earn higher revenue and to cater to the needs of the market, 
the management intends to consolidate the rail infrastructure, transport handling business, DWA and ICD business. Hence, the 
management envisages the transfer of Domestic business of Arshiya into ARIL.

1.5.  Accordingly, the proposed demerger of the Domestic Business (as defined hereinafter) envisaged in this Scheme (‘the 
Demerger’) would be in order to integrate / consolidate its DWA, RAIL, PFT & ICD business into ARIL, which would enable 
Arshiya to focus solely on FTWZ Business. This would provide more flexibility in terms of creating business synergies in the 
Resulting Company i.e. ARIL, enable cost savings, rationalizing capital requirements and optimizing utilization of valuable 
resources which will enhance management focus on the different businesses being housed under separate entities, thereby 
leading to higher operational efficiency.

  Further, the Scheme would be in the best interests of the shareholders, creditors and employees of Arshiya and ARIL, respectively 
as it would result in enhanced value for the shareholders and allow focused strategy on expansion/ operation of both the FTWZ 
and the Domestic Business independently. Pursuant to this Scheme all the shareholders of Arshiya will get shares in ARIL and 
there would be no change in the economic interest for any of the shareholders of Arshiya pre and post implementation of this 
Scheme.

1.6.  Apropos, the Board of Directors of the Demerged Company and the Resulting Company are of the view that the transfer and 
vesting of the Demerged Undertaking (as defined hereinafter) of the Demerged Company with the Resulting Company will 
enable both the companies to achieve and fulfill their objectives more efficiently and economically and the same is also in the 
interest of all the stakeholders.

1.7.  The Scheme has been approved by the Board of Directors of the Demerged Company and the Resulting Company.

1.8.  The transfer of the Demerged Undertaking shall be on a going concern basis.
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2.  PARTS OF THE SCHEME

2.1.  This Scheme of Arrangement is divided into the following parts:

2.1.1. PART I deals with the definitions and share capital of the Demerged Company (defined hereinafter) and the Resulting 
Company;

2.1.2. PART II deals with the utilization of securities premium of the Demerged and the Resulting Company and the 
corresponding accounting treatment in connection therewith;

2.1.3. PART III deals with the demerger of the Demerged Undertaking of Demerged Company and its vesting in the Resulting 
Company;

2.1.4. PART IV deals with the Remaining Business (defined hereinafter) of the Demerged Company (defined hereinafter);

2.1.5. PART V deals with the consideration for the demerger and accounting treatment for the demerger in the books of the 
Demerged Company and the Resulting Company consequent to the demerger; and

2.1.6. PART VI deals with general terms and conditions applicable to this Scheme.

PART – I

DEFINITIONS AND SHARE CAPITAL

1.  DEFINITIONS

  In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall have the meanings 
as set out herein below:

1.1.  “Act” means the Companies Act, 2013 and rules made thereunder, including any statutory modifications, re-enactments or 
amendments thereof for the time being in force as the case may be.

1.2.  “Appointed Date” means 01 April 2019.

1.3.  “Demerged Company” or “Arshiya” means Arshiya Limited, a company incorporated under the Companies Act, 1956, and 
having its registered office at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai – 
400 018.

1.4.  “Domestic Business Undertaking” or “Demerged Undertaking” or “Domestic Business” means Arshiya’s entire 
undertaking, business, activities and operations and domestic business activities pertaining to the DWA Business (including 
Arshiya’s investment in its subsidiary, namely ARIL pertaining to PFT, RAIL businesses being carried ARIL). The term Domestic 
Business Undertaking shall include the following:

1.4.1. All assets (whether movable or immovable, real or personal, corporeal or incorporeal, present, future or contingent, 
tangible or intangible) wherever situated and of whatever nature, pertaining thereto through which Arshiya carries on 
the business, activities and operations relating to the Domestic Business. 

1.4.2. All the debts, duties, obligations, loans and liabilities, whether present or future, whether secured or unsecured, of the 
Demerged Company in relation to the Domestic Business as on the Appointed Date comprising of:

1.4.2.1. All the debts, duties, obligations and liabilities, including contingent liabilities which arise out of the activities or 
operations of the Demerged Company in relation to the Domestic business and all other debts, liabilities, duties 
and obligations of the Demerged Company relating to the Demerged Undertaking which may accrue or arise 
after the appointed date but which related up to the date immediately preceding the Appointed Date;

1.4.2.2. Specific loans and borrowings raised, incurred and / or utilized solely for the activities or operation of the 
Demerged Company in relation to the Domestic Business;
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1.4.2.3. Liabilities other than those referred in clauses 1.4.2.1 and 1.4.2.2 above and not directly relatable to the Domestic 
Business, being the amounts of general or multipurpose borrowings of the Demerged Company as stand in the 
same proportion which the value of the assets transferred under this clause of Domestic Business bears to the 
total value of the assets of the Demerged Company immediately before the Appointed Date.

1.4.3. Without prejudice to the generality of the above, the Domestic Business shall also include in particular:

1.4.3.1. All assets and properties including land, building, plant and machinery, capital work in progress, equipment, 
furniture and fixture, vehicles, computers, electrical installations and any other fixed asset in relation to the 
Domestic Business;

1.4.3.2. All current assets, inventory, stock-in-trade, account receivables, loans and advances, prepaid expenses and 
other assets in relation to the Domestic Business;

1.4.3.3. Cash and cash equivalents, bank balances and bank accounts relating to the Domestic Business including fixed 
deposits;

1.4.3.4. Security deposits, advances, earnest monies, balances, advance lease rentals or other payments made to or 
received from the lessors or suppliers or service providers in relation to the Domestic Business and includes 
deposits and balances with Government, Semi-Government, local and other authorities and bodies, including 
all tax balances or balances with any tax authority or other statutory body pertaining to the Domestic Business, 
customers and other persons earnest moneys and/or security deposits paid or received by Arshiya in connection 
with the Domestic Business;

1.4.3.5. All agreements (including but not limited to agreements with respect to immoveable properties by way of lease, 
license and business arrangements), rights, contracts, entitlements, permits, licenses, registrations, insurance 
policies, approvals, consents, engagements, arrangements, subsidies, concessions, exemptions and all other 
privileges and benefits of every kind, nature and description whatsoever (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., unutilized deposits or credits, benefits under the VAT/ Sales Tax law / Goods and Services Tax (GST), VAT / 
sales tax set off, unutilized deposits or credits, benefits of any unutilized MODVAT / CENVAT / Service tax / GST 
credits, etc.) relating to the Domestic Business;

1.4.3.6. Investments, held by Arshiya in ARIL;  

1.4.3.7. All permanent employees of Arshiya excluding those who are engaged in relation to the Remaining Business;

1.4.3.8. All records, files, documents, reports, papers, computer programs, manuals, data catalogues, quotations, sales 
and advertising materials, list of present and former customers and suppliers, customer credit information, 
customer pricing information and other records, whether in physical form or electronic form in connection with 
or relating to the Domestic Business;

1.4.3.9. All intellectual property (if any) including but not limited to technical know-how, assignment of trademarks and 
other related rights, title and interest vested thereto rights owned or licensed, records, files, papers, data and 
documents in the name of Arshiya and in relation to the Domestic Business, Brand name and domain name;

1.4.3.10.All pending litigations or proceedings filed by or against the Demerged Company pertaining to the Domestic 
Business;

1.4.3.11.All loans and cash credit facilities availed of by the Demerged Company for the purposes of the Domestic 
Business and other liabilities incurred in connection therewith;

  Any question that may arise as to whether a specified asset or liability pertains or does not pertain to the Domestic Business 
or whether it arises out of the activities or operations of the Domestic Business shall be decided by mutual agreement between 
Arshiya and ARIL. Further, it is clarified that the Optionally Convertible Redeemable Preference Share – I  (‘OCRPS-I’) issued 
by Arshiya does not relate to Domestic Business and unless converted into equity shares on or before the Record Date, no 
additional / proportionate consideration shall be payable to its holders pursuant to this Scheme becoming effective. However, 
any Corporate Action relating to the Outstanding OCRPS-I shall be kept in abeyance till the last date upto which the option for 
conversion is exercisable. 
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  The expressions which are used in this Scheme and not defined in this Scheme shall, unless repugnant or contrary to the 
context or meaning hereof, have the same meaning ascribed to them under the Act and other applicable laws, rules, regulations, 
bye-laws, as the case may be, or any statutory modification or re-enactment thereof from time to time.

1.5.  “Effective Date” means the last of the dates, if applicable, on which the certified or authenticated copy of the order(s) 
sanctioning the Scheme passed by the National Company Law Tribunal (“NCLT”) of Judicature at Mumbai, is filed with the 
Registrar of Companies, Mumbai. This date in only drawn to capture references to all transactions undertaken between the 
Appointed Date and date of filing of the NCLT order with Registrar of Companies (“ROC”). Thus, the same is not to be construed 
as the effective date for the purpose of Section 232(6) of the Act. 

1.6.  “Governmental Authority” or “Appropriate Authority” means any applicable central, state or local government, legislative 
body, regulatory or administrative authority, agency or commission or any court, tribunal, board, bureau, instrumentality, 
judicial or arbitral body having jurisdiction over the territory of India.

1.7.  “National Company Law Tribunal” or “NCLT” or “Tribunal” means the competent authority under the provisions of Sections 
230 to 232 and other applicable provisions of the Act and specifically refers to the National Company Law Tribunal, Mumbai 
Bench in respect of Arshiya and ARIL having their registered offices located in Mumbai, Maharashtra.

1.8.  “Record Date” means the date to be fixed jointly by the Board of Directors of Demerged and Resulting Company for the purposes 
of determining the shareholders of Arshiya to whom shares would be issued in accordance with Clause 7 of this Scheme.

1.1.  “Remaining Business” or “Remaining Business of Arshiya” shall mean all undertakings, businesses, activities and operations 
including assets and liabilities of Arshiya pertaining to the FTWZ business and excludes the Domestic Business. 

1.2.  “Resulting Company” or “ARIL” means Arshiya Rail Infrastructure Limited a Company incorporated under the Companies Act, 
1956 and having its registered office at 302, Level 3, Ceejay House, F- Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, 
Mumbai – 400 018.

1.3.  “Scheme” means this Scheme of Arrangement between Arshiya and ARIL, in its present form and / or with any modifications 
and amendments thereto made under Clause 22 of this scheme as approved or directed by the Tribunal.

2.  DATE OF TAKING EFFECT AND OPERATIVE DATE

  This Scheme set out herein in its present form or with any modification(s) and amendment(s) made under Clause 23 of 
this Scheme duly approved or imposed or directed by the Tribunal shall be effective from the Appointed Date but shall be 
operative from the Effective Date. Therefore, for all regulatory and tax purposes, the Demerger would have been deemed to be 
effective from the Appointed Date of this Scheme as per Section 232(6) of the Companies Act 2013. Notwithstanding the above, 
the accounting treatment to be adopted to give effect to the provisions of the Scheme would be in consonance with Indian 
Accounting Standards 103 (“IND AS 103”) and the mere adoption of such accounting treatment will not in any manner effect 
the vesting of the Demerged Undertaking from the Appointed Date. 

 
3.  SHARE CAPITAL

3.1.  The share capital of Arshiya Limited as on 30th April 2018 is as under: 

Particulars Amount (Rs.)
Equity Share Capital
Authorized capital
247,500,000 Equity Shares of Rs 2 each 495,000,000
11,000,000 Preference Shares of Rs. 10 each 110,000,000
Issued, subscribed and fully paid-up
229,716,776 Equity Shares of Rs 2 each 459,433,552
OCRPS - I
57,64,619 OCRPS-I of Rs 10 each 5,76,46,190

  Subsequent to 30th April 2018, there has been no change in the authorized, issued and paid up share capital of Arshiya Limited. 
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3.2.  The share capital of the Resulting Company as on 30th April 2018 is as under: 

Particulars Amount (Rs.) 
Equity Share Capital
Authorized capital
45,000,000 Equity Shares of Rs.10 each 450,000,000
Issued, subscribed and fully paid-up 
42,384,417 Equity Shares of Rs. 10 each fully paid-up 423,844,170

Subsequent to 30th April 2018, there has been no change in the authorized, issued and paid up share capital of Resulting 
Company.

PART II

UTILISATION OF SECURITIES PREMIUM 

4.  UTILISATION OF SECURITIES PREMIUM OF DEMERGED COMPANY AND RESULTING COMPANY

4.1.  It is proposed to write off the aggregate of the balance in Profit and Loss Account as on Appointed Date and the excess of assets 
over liabilities as provided under clause 8.1.3 (‘Arshiya Aggregate Book Losses), against the securities premium account of 
Arshiya.

4.2.  It is also proposed to write off the balance in Profit and Loss Account and any excess of consideration over net assets acquired 
as provided under clause 8.2.4 as on Appointed Date (‘ARIL Book Losses’), against the securities premium account of ARIL. 

4.3.  Consequent upon the re-organization / utilization of securities premium, as mentioned in clause 4.1 and 4.2 above, the Arshiya 
Aggregate Book Losses and ARIL Book Loss as on Appointed Date shall be reduced to NIL.

4.4.  The utilization of Securities Premium as aforesaid of Arshiya and ARIL respectively, shall be effected as an integral part of and in 
terms of this Scheme in accordance with the provisions of Section 230(2)(a) and shall constitute sufficient compliance in terms 
of Section 52 and Section 66 of the Companies Act, 2013 without carrying out separate compliance thereof. Further, the same 
does not involve either diminution of liability in respect of unpaid share capital or payment to any shareholder of any paid-up 
share capital. Accordingly, the order of the Tribunal sanctioning the Scheme shall be deemed to be an order under Section 66 
of the Act as well as other applicable provisions of Companies Act 2013 confirming the reduction of share capital pursuant to 
utilization of the securities premium as aforesaid.

4.5.  The accounting effect of the above sub-clauses shall be directly given in the balance sheet of Arshiya and ARIL respectively.

4.6.  The utilization of securities premium as aforesaid of Arshiya and ARIL as envisaged in the Scheme shall not affect or impair in 
any manner the rights and interests of any of the creditors of Arshiya or ARIL, since Arshiya and ARIL shall, post such reduction, 
continue to be in a position to honor the dues of their respective creditors. Therefore, Arshiya and ARIL seeks liberty of the 
NCLT for dispensation of words “and reduced” to be added as suffix to its name, as contemplated in Section 66 (2) and 66 (3) 
of the Act.

PART – III

DEMERGER OF DOMESTIC BUSINESS UNDERTAKING

5.  TRANSFER AND VESTING OF THE DOMESTIC BUSINESS UNDERTAKING

  On or after the Effective Date and subject to the provisions of this Scheme and with effect from the Appointed Date, the Domestic 
Business Undertaking (including all the estate, assets, rights, claims, title, interest and authorities including accretions and 
appurtenances of the Domestic Business Undertaking) pursuant to the provisions of Sections 230 to 232 and with other 
applicable provisions of the Act shall stand transferred to and vested in or deemed to be transferred to and vested in the 
Resulting Company, as a going concern without any further act, deed, matter or thing in the following manner: 

5.1.  Assets

5.1.1. The whole of the Domestic Business Undertaking shall without any further act, deed, matter or thing, stand transferred 
to and vested in and / or be deemed to be transferred to and vested in the Resulting Company so as to vest in the 
Resulting Company all rights, title and interest pertaining to the Domestic Business Undertaking;
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5.1.2. All assets, investments, right, title or interest acquired by the Demerged Company after the Appointed Date but prior 
to the Effective Date in relation to the Domestic Business Undertaking shall also, without any further act, instrument or 
deed, be and stand transferred to and vested in and be deemed to have been transferred to and vested in the Resulting 
Company upon the Effective date pursuant to the provisions of Sections 230 to 232 and with other applicable provisions 
of the Act; and

5.1.3. All the movable assets of the Domestic Business Undertaking and the assets which are otherwise capable of transfer by 
physical delivery or endorsement and delivery, including cash in hand, shall be so transferred to the Resulting Company 
and deemed to have been physically handed over by physical delivery or by endorsement and delivery, as the case 
may be, to the Resulting Company to the end and intent that the property and benefit therein passes to the Resulting 
Company with effect from the Appointed Date. Such delivery and transfer shall be made on a date mutually agreed upon 
between the Demerged Company and the Resulting Company. However such date of delivery shall be such date as may 
be mutually agreed upon by the Demerged Company and the Resulting Company.   

5.1.4. Pursuant to the Effective Date and with effect from the Appointed Date, all immovable property (including as per 
Schedule I to this scheme), whether freehold or leasehold, (including but not limited to land, buildings, offices, factories, 
sites and any other immovable property, including accretions and appurtenances) relating to the Domestic Business 
Undertaking of the Demerged Company, and any document of title, rights, interest and easements in relation thereto 
shall stand transferred to and be vested in the Resulting Company, without any act or deed to be done by the Demerged 
Company and/ or the Resulting Company and/or any other Appropriate Authority. The Resulting Company shall be 
entitled to exercise all rights and privileges and be liable to pay all taxes and charges and fulfil all obligations, in relation 
to or applicable to such immovable properties. The mutation and/ or substitution of the title to the immovable properties 
shall be made and duly recorded in the name of the Resulting Company by the appropriate governmental authorities 
and third parties pursuant to the sanction of the Scheme by the Tribunal and upon the Effective Date in accordance with 
the terms hereof without any further act or deed on part of the Demerged Company and/ or the Resulting Company. It is 
clarified that the Resulting Company shall be entitled to engage in such correspondence and make such representations 
as may be necessary for the purposes of the aforesaid mutation and/or substitution.

 

5.2.  Contracts

5.2.1. All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in 
relation to the Domestic Business Undertaking to which the Demerged Company is a party or to the benefit of which 
the Demerged Company may be eligible, and which are subsisting or have effect immediately before the Effective date, 
shall continue in full force and effect against or in favour of, as the case may be, the Resulting Company in which the 
Domestic Business Undertaking vests by way of demerger hereunder and may be enforced as fully and effectually 
as if, instead of the Demerged Company, the Resulting Company had been a party or beneficiary or obligee thereto or 
thereunder; and

5.2.2. Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Domestic 
Business Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after the Effective 
date in accordance with the provisions hereof, if so required under any law or otherwise, take such actions and execute 
such deeds (including deeds of adherence), confirmations or other writings or tripartite arrangements with any party 
to any contract or arrangement to which the Demerged Company is a party or any writings as may be necessary in 
order to give formal effect to the provisions of this Scheme. The Resulting Company shall, under the provisions of this 
Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged Company in relation to the 
Domestic Business Undertaking and to carry out or perform all such formalities or compliances referred to above on the 
part of the Demerged Company to be carried out or performed.

5.3.  Liabilities

5.3.1. All debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and description of the Domestic 
Business Undertaking shall also, under the provisions of Sections 230 to 232 and all other applicable provisions, if 
any, of the Act, without any further act or deed, be transferred to or be deemed to be transferred to the Resulting 
Company, so as to become from the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations 
of the Resulting Company and it shall not be necessary to obtain the consent of any third party or other person who 
is a party to any contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and 
obligations have arisen in order to give effect to the provisions of this sub-clause;

5.3.2. Where any of the loans raised and used, liabilities and obligations incurred, duties and obligations of the Demerged 
Company as on the Appointed Date deemed to be transferred to the Resulting Company, have been discharged by the 
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Demerged Company after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have 
been for and on account of the Resulting Company; and

5.3.3. All loans raised and used and all liabilities and obligations incurred by the Demerged Company for the operations of 
the Domestic Business Undertaking with prior approval of the Resulting Company after the Appointed Date and prior 
to the Effective Date, shall, subject to the terms of this Scheme, be deemed to have been raised, used or incurred for and 
on behalf of the Resulting Company and to the extent they are outstanding on the Effective Date, shall also without any 
further act or deed be and stand transferred to and be deemed to be transferred to the Resulting Company and shall 
become the debts, liabilities, duties and obligations of the Resulting Company which shall meet, discharge and satisfy 
the same.

5.4.  Licenses and Permissions

  Any statutory licenses, permissions or approvals or consents held by the Demerged Company required to carry on operations 
of the Domestic Business Undertaking shall stand vested in or transferred to the Resulting Company without any further 
act or deed, and shall be appropriately mutated by the statutory authorities concerned therewith in favour of the Resulting 
Company and the benefit of all statutory and regulatory permissions, environmental approvals and consents, registration or 
other licenses, and consents shall vest in and become available to the Resulting Company as if they were originally obtained by 
the Resulting Company. In so far as the various incentives, subsidies, rehabilitation schemes, special status and other benefits 
or privileges enjoyed, granted by any Governmental Authority or by any other person, or availed of by the Demerged Company 
relating to the Domestic Business Undertaking, are concerned, the same shall vest with and be available to the Resulting 
Company on the same terms and conditions as applicable to the Demerged Company, as if the same had been allotted and/or 
granted and/or sanctioned and/or allowed to the Resulting Company.

PART – IV

REMAINING BUSINESS

6.  REMAINING BUSINESS OF THE DEMERGED COMPANY

6.1.  The Remaining Business of the Demerged Company and all other assets, liabilities, incentives, rights and obligations pertaining 
thereto shall continue to be vested in and managed by the Demerged Company in the manner as provided below.

6.2.  All legal and other proceedings including any insurance claims by or against the Demerged Company under any statute, whether 
pending on the Appointed Date or which may be instituted in future, whether or not in respect of any matter arising before 
the Effective date and relating to the Remaining Business of the Demerged Company (including those relating to any property, 
right, power, liability, obligation or duty, of the Demerged Company in respect of the Remaining Business of the Demerged 
Company) shall be continued and enforced by or against the Demerged Company.

6.3.  With effect from the Appointed Date:

6.3.1. The Demerged Company shall be deemed to have been carrying on and to be carrying on all business and activities 
relating to the Remaining Business of the Demerged Company for and on its own behalf;

6.3.2. The Demerged Company may enter into such contracts as the Demerged Company may deem necessary in respect of 
the Remaining Business;

6.3.3. All profits accruing to the Demerged Company thereon or losses arising or incurred by it relating to the Remaining 
Business of the Demerged Company shall, for all purposes, be treated as the profits, or losses, as the case may be, of the 
Demerged Company;

6.3.4. All assets and properties acquired by the Demerged Company in relation to the Remaining Business on and after the 
Appointed Date shall belong to and continue to remain vested in the Demerged Company; and

6.3.5. All liabilities (including contingent liabilities) loans, debts (whether secured or unsecured) raised or incurred, duties 
and obligations of every kind, nature and description whatsoever and howsoever arising or accruing in relation to the 
Remaining Business shall belong to and continue to remain vested in the Demerged Company.
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PART V

CONSIDERATION AND ACCOUNTING TREATMENT

7.  CONSIDERATION

7.1.  In consideration of the transfer and vesting of the Demerged Undertaking in accordance with the provisions of this Scheme, the 
paid-up share capital of the Resulting Company shall be increased in the manner set out in this Clause.

7.2.  Upon the Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged 
Undertaking in the Resulting Company, the Resulting Company shall, without any further application or deed, for every 2 
(two)  fully paid-up equity shares of the Demerged Company, issue and allot to each member of the Demerged Company whose 
name appears in the register of members of the Demerged Company as on the Record Date or to his/her heirs, executors, 
administrators or the successors-in-title, as the case may be, subject to the provisions of Clause 7.4 below, 1 (one)  fully paid-up 
equity share of Rs 2 each, of the Resulting Company (‘New Equity Shares’). 

7.3.  In case of any member’s shareholding in the Demerged Company is such that such member becomes entitled to a fraction of 1 
(one) equity share of the Resulting Company, the Resulting Company shall not issue fractional share certificate to such member 
and shall consolidate such fractions and issue the consolidated shares to a trustee nominated by the Board of Directors of the 
Demerged Company in that behalf, who shall sell such shares and distribute the net sale proceeds (after deduction of expenses 
incurred) to such members in proportion to their respective fractional entitlements. During consolidation of fractional shares, 
if the sum of fractional shares is not a whole integer, the Resulting Company shall issue such additional fractional share to 
the trustee, such that the total shares so issued shall be rounded off to the next whole integer. The issue of fractional share by 
the Resulting Company to the Trustee, shall form an integral part of the consideration to be paid under the Scheme and that 
no separate process as may be applicable under the Applicable Law, to that extent, shall be required to be followed by the 
Resulting Company.

7.4.  The New Equity Shares issued in terms of clause 7.2 above, shall be listed and / or admitted to trading on the relevant stock 
exchange/s in India where the equity shares of the Demerged Company are listed and / or admitted to trading.

7.5.  Upon the Scheme coming to effect, the shares to be allotted to the members of the Demerged Company by the Resulting 
Company shall be listed and / or admitted to trading on the relevant stock exchange/s in India where the equity shares of 
the Arshiya are listed and / or admitted to trading as on effective date. Accordingly, the Resulting Company shall take steps 
for listing simultaneously on all such stock exchange(s) within a reasonable period of the receipt of the final NCLT order 
sanctioning the Scheme. The Resulting Company shall make necessary applications with the provisions of Applicable Laws, 
including, as applicable, the provisions of SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI Circular No. CFD/DIL3/CIR/2017/105 dated September 21, 2017, 
SEBI Circular No. CFD/DIL3/CIR/2018/2 dated January 03, 2018 and as amended from time to time. The equity shares allotted 
pursuant to this Scheme shall remain frozen in the depositaries system till relevant directions in relation to listing / trading are 
provided by the stock exchanges. The Resulting Company shall apply to Securities and Exchange Board of India through Stock 
Exchange for seeking relaxation under Section 19(2)(b) of Securities Contract (Regulation) Rules, 1957. 

7.6.  The New Equity Shares of the Resulting Company to be issued to the members of the Demerged Company pursuant to Clause 
7.2 above shall be subject to the memorandum and articles of association of the Resulting Company and shall rank pari-passu 
in all respects, including dividend, with the existing equity shares of the Resulting Company.

7.7.  The issue and allotment of New Equity Shares by the Resulting Company, to the shareholders of Demerged Company as provided 
in Clause 7.2 is an integral part of the Scheme and shall be deemed to have been carried out as if the procedure laid down under 
Section 62(1)(c) of the Act and all other relevant Rules, Regulations and Laws for the time being in force were duly complied 
with.

7.8.  Upon the scheme becoming effective, the existing equity shares held by the Demerged Company or its nominee in the Resulting 
Company shall stand cancelled, extinguished and annulled and from the Effective Date. The cancellation, as aforesaid, which 
amounts to reduction of share capital of the Resulting Company, shall be effected as an integral part of this Scheme itself in 
accordance with the provisions of Section 66 of the Act and the order of the Tribunal sanctioning the scheme shall be deemed 
to be also the order under Section 66 of the Act for the purpose of confirming the reduction. The reduction would not involve 
either a diminution of liability in respect of unpaid share capital or payment of paid-up share capital. Notwithstanding the 
reduction as aforesaid, the Resulting Company shall not be required to add “and reduced” as suffix to its name and the Resulting 
Company shall continue in its existing name.       
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8.  ACCOUNTING TREATMENT 

  The Demerged Company and the Resulting Company shall account for the Scheme in their respective books / financial 
statements in accordance with applicable Indian Accounting Standards (IND AS) notified under the Companies (Indian 
Accounting Standards) Rules, 2015 as amended from time to time including as provided herein below:   

8.1.  ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

8.1.1. Upon the Scheme becoming effective, the value of assets, liabilities, profits/losses or reserves pertaining to the 
Demerged Undertaking of the Demerged Company as appearing in the books of accounts of the Demerged Company are 
to be transferred to the Resulting Company in terms of clause 2 of this Scheme and shall be reduced from the respective 
book value of assets and liabilities of the Demerged Company. 

8.1.2. Inter-company balances and investments (including Demerged Company’s investment in Resulting Company), if any, 
between Demerged Company and the Resulting Company shall stand cancelled. Further, any receivables or payables, 
which pertains to the Demerged Undertaking, arising thereon between the Demerged Company and the Resulting 
Company, inter-corporate loans or balances pertaining to the Demerged Undertaking as arising between the Demerged 
Company and the Resulting Company or vice-versa shall also stand nullified upon the Scheme becoming effective and 
the Demerged Company shall pass necessary entries in its books of accounts;

8.1.3. The excess of assets over liabilities transferred under clause 8.1.1 and after giving effect to clause 8.1.2 above shall be 
adjusted against Retained Earnings. In case of deficit, the same shall be credited to capital reserve.

8.1.4. Notwithstanding the above, the Board of Directors of the Demerged Company are authorized to account for any of these 
balances in any manner whatsoever, as may be deemed fit, in accordance with accounting principle generally accepted 
in India, including the Indian Accounting Standards (IND AS) specified under Section 133 of the Companies Act 2013 
read with Companies (Indian Accounting Standards) (Amendment) Rules, 2016.      

 

8.2.  ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

  Upon the Scheme coming into effect and with effect from the Effective Date: 

8.2.1. The Resulting Company shall record all assets and liabilities of the Demerged Undertaking vested in it pursuant to this 
Scheme, at the respective values thereof, as appearing in the books of account of the Demerged Company with effect 
from the Effective Date. 

8.2.2. Any receivables or payables, which pertains to the Demerged Undertaking, arising thereon between the Demerged 
Company and the Resulting Company, inter-corporate loans or balances pertaining to the Demerged Undertaking as 
arising between the Demerged Company and the Resulting Company or vice-versa shall also stand nullified upon the 
Scheme becoming effective and the Resulting Company shall pass necessary entries in its books of accounts;

8.2.3. Upon cancellation of the shares held by the Demerged Company in the Resulting Company, the Resulting Company 
shall debit to its equity share capital account, the aggregate face value of existing equity shares held by the Demerged 
Company, which stands cancelled hereof. Further, the Resulting Company shall credit the aggregate face value of the 
new equity shares issued by it to the members of the Demerged Company pursuant to this Scheme to the share capital 
account in its books of accounts;

8.2.4. The surplus / deficit arising on recording of the assets and liabilities as per clause 8.2.1 and 8.2.2 over the shares 
cancelled and consideration recorded as per clause 8.2.3 above shall be transferred to Capital Reserve / Goodwill in the 
balance sheet of the Resulting Company;

8.2.5. In case of any differences in accounting policies between the Resulting Company and the Demerged Company, the 
impact of such differences shall be quantified and adjusted in accordance with the applicable accounting principles;  

8.2.6. To the extent there are any obligations of the Resulting Company towards the Demerged Undertaking, the obligations 
in respect thereof shall come to an end and corresponding effect shall be given in the books of account of the Resulting 
Company.
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8.2.7. All costs and expenses incurred by the Resulting Company in connection with the Scheme and to put it into operation 
and any other expenses or charges attributable to the implementation of the Scheme shall be debited to the profit & loss 
account of the Resulting Company. However, costs pertaining to issue of equity shares shall be directly debited to the 
reserves of the Resulting Company.

8.2.8. Notwithstanding the above, the Board of Directors of the Resulting Company are authorized to account for any of these 
balances in any manner whatsoever, as may be deemed fit, in accordance with accounting principle generally accepted 
in India, including the Indian Accounting Standards (IND AS) specified under Section 133 of the Companies Act 2013 
read with Companies (Indian Accounting Standards) (Amendment) Rules, 2016.

PART VI

GENERAL TERMS & CONDITIONS

9.  RECLASSIFICATION OF AUTHORISED SHARE CAPITAL 

9.1.  Upon the Scheme being effective, the Authorised Share Capital of the Resulting Company existing on the Effective Date, without 
any further application, act, instrument or deed, shall be reclassified from equity shares of face value of Rs 10/- each into 
corresponding number of equity shares of face value of Rs. 2/- each.    

9.2.  Consequent upon the reclassification of Authorised Share Capital under Clause 9.1 above and upon the Scheme being effective, 
Clause V of the Memorandum of Association of the Company (relating to the Authorised Share Capital) shall, without any 
further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 13, 14, 61 and 230-232 and 
other applicable provisions of the Act.

9.3.  It is hereby clarified that for the purposes of clause 9.2 above, the consent of the shareholders to the Scheme shall be deemed 
to be sufficient for the purposes of effecting the above reclassification in Authorised Share Capital of the Resulting Company, 
and no further resolution would be required to be separately passed. Upon the Scheme being effective, the Company shall file 
necessary form for the reclassification of the Authorised Share Capital with the Registrar of Companies, Mumbai. Further, there 
would be no requirement for any further payment of stamp duty and/or fee (including registration fee) by the Company for the 
reclassification to the Authorised Share Capital.

10.  TAX ASPECTS 

  It is intended that this Scheme will be in compliance with the conditions relating to “Demerger” as specified under Section 
2(19AA) and Section 72A(4) of the Income-tax Act, 1961 such that: 

10.1.  The transfer of the Domestic Business Undertaking will be on a going concern basis with effect from the Appointed Date.

10.2.  Subject to clause 10.1 above, if any terms or provisions of the Scheme is/are inconsistent with the provisions of Section 2(19AA) 
and Section 72A(4) of the Income-tax Act, 1961, the provisions of Section 2(19AA) and Section 72A(4) of the Income-tax Act, 
1961 shall prevail and the Scheme shall stand modified to the extent necessary to comply with Section 2(19AA) and Section 
72A(4) of the Income-tax Act, 1961 as on the Appointed Date; such modification shall not affect other parts of the Scheme. 
Upon the Effective Date, the Demerged Company and the Resulting Company are expressly permitted to file / revise their 
income-tax, service tax, GST, value added tax, withholding tax and other statutory returns, notwithstanding that the period 
for filing / revising such returns may have lapsed. Each of the Demerged Company and the Resulting Company are expressly 
permitted to amend tax deduction at source and other statutory certificates and shall have the right to claim refunds, advance 
tax credits, set offs and adjustments relating to their respective incomes / transactions from the Appointed Date.

11.  LISTING AGREEMENT AND SEBI COMPLIANCE

11.1.  Since the Demerged Company is listed company, this scheme is subject to the compliances by the Demerged Company of all 
requirements under the Listing Regulations and all statutory directives of the Securities Exchange Board of India (‘SEBI’) 
through its circulars insofar as they relate to sanction and implementation of the scheme.

11.2.  The Demerged Company in compliance with Listing Regulations shall apply for the “Observation Letter” to BSE and NSE where 
its shares are listed.

11.3.  The Demerged Company shall also comply with the directives of SEBI contained in circular no CFD/DIL3/CIR/2017/21 dated 
March 10, 2017 (as amended from time to time) issued by SEBI in terms of Regulations 37 of the Listing Regulations.
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12.  LISTING OF EQUITY SHARES OF RESULTING COMPANY

12.1.  Scheme of Demerger is in conformity with the requirements as laid down in sub-rule 19(7) of Securities Contract (Regulation) 
Rules, 1957 and in terms of the said sub-rule after allotment of New Equity Shares in Resulting Company, Resulting Company 
shall comply with relevant provisions under SEBI Regulations, as may be applicable in relation to listing of shares allotted, 
simultaneously on all stock exchanges where the equity shares of Demerged Company are listed.

  Resulting Company shall make application to the SEBI in terms of Rule 19(7) of Securities Contract (Regulation) Rules, 1957 for 
listing of equity shares at all the stock exchanges where the equity shares of Demerged Company are listed on the Appointed 
Date without complying with the requirements of Rule 19(2)(b) of Securities Contract (Regulation) Rules, 1957.        

  ARIL shall enter into such arrangements and give such confirmations and / or undertakings as may be necessary in accordance 
with the applicable laws or regulations for complying with the formalities of the aforesaid stock exchanges. On such formalities 
being fulfilled, the stock exchanges shall list and / or admit such New Equity Shares also for the purpose of trading. The New 
Equity Shares allotted by ARIL, pursuant to this Scheme, shall remain frozen in the depositories system till the listing / trading 
permission is given by the BSE.

      
13.  APPROVAL OF SCHEME BY PUBLIC SHAREHOLDERS 

13.1.  The Approval to this Scheme of Arrangement shall be obtained from the shareholders of the Demerged Company i.e. Arshiya 
in accordance with SEBI circular no CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended from time to time) issued by 
SEBI in terms of Regulations 37 of the Listing Regulations.

13.2.  The Scheme shall be acted upon only if the votes cast by the public shareholders in favor of the proposal are more than the 
number of votes cast by the public shareholders against it.

14.  SECURITY

14.1.  The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the existing securities, charges, mortgage 
and other encumbrances if any, subsisting over or in respect of the property and assets or any part thereof to the extent 
that such securities, charges, mortgages, encumbrances are created to secure the liabilities forming part of the Demerged 
Undertaking. It is agreed by and between the Demerged Company and the Resulting Company, that pursuant to the demerger, 
necessary steps shall be taken in order to effect the change/ modification of charges, if any, in the records of the Registrar of 
Companies.

14.2.  It is clarified that unless otherwise determined by the Board of Directors of the Resulting Company, in so far as the assets 
comprising the Demerged Undertaking are concerned the security or charge relating to loans or borrowings of the Demerged 
Company, in relation to the Demerged Undertaking, shall without any further act or deed continue to relate to the said assets 
only after the Appointed Date and the said assets shall not relate to or be available as security in relation to any other borrowings 
of the Demerged Company; 

14.2.1. Similarly, the security or charge relating to loans or borrowings of the Demerged Company, in relation to the Demerged 
Undertaking, shall continue to relate to the said assets only after the Appointed Date and shall not relate to or be 
available as security in relation to any other borrowings of the Resulting Company and vice-versa; 

14.3.  The other assets of the Demerged Company shall not relate to or be available as security in relation to the said borrowings of 
the Demerged Company, in relation to the Demerged Undertaking; and 

14.4.  The Demerged Company may enter into such alternate arrangements with the lenders pursuant to the release of security as per 
the provisions mentioned herein.

15.  EMPLOYEES

15.1.  On and from the Effective Date, all permanent employees relating to the Demerged Undertaking, as were employed by the 
Demerged Company, immediately before such date, shall become the employees of the Resulting Company with the benefit 
of continuity of service and without any break or interruption in service. It is clarified that the employees of the Demerged 
Undertaking, who become employees of the Resulting Company by virtue of this Scheme, shall continue to be governed by the 
same terms of employment as were applicable to them immediately before the demerger. The Resulting Company undertakes 
to abide by any agreement/settlement, if any, entered into by the Demerged Company with any of its respective employees 
thereof. The Resulting Company further agrees that for the purpose of payment of any retrenchment compensation, or any 
other benefits and incentives, if any, such past services with the Demerged Company shall be taken into account.

15.2.  It is expressly provided that, on the Effective Date, the provident fund, gratuity fund, superannuation fund created or any other 
special fund existing for the benefit of the employees of the Demerged Company, in relation to the Demerged Undertaking 
shall become the funds of the Resulting Company, for all purposes whatsoever in relation to the administration or operation 
of such fund(s) or in relation to the obligation to make contributions to the said fund(s) in accordance with the provisions 
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thereof as per the terms provided in the respective trust deeds, if any, to the end and intent that all rights, duties, powers and 
obligations of the Demerged Company, in relation to the Demerged Undertaking in relation to such fund(s) shall become those 
of the Resulting Company. These funds shall, subject to the necessary approvals and permissions and at the discretion of the 
Resulting Company, either be continued as separate funds of the Resulting Company for the benefit of the employees of the 
Demerged Undertaking or be transferred to and merged with other similar funds of the Resulting Company. It is clarified that 
the services of the employees of the Demerged Company, in relation to the Demerged Undertaking shall be treated as having 
been continuous for the purpose of the said fund(s); and

15.3.  With effect from the date of filing of this Scheme with the NCLT and up to and including the Effective Date, the Demerged 
Company shall not vary or modify the terms and conditions of employment of any of its employees, except with the prior 
written consent of the Resulting Company.

16.  BUSINESS AND PROPERTY IN TRUST

16.1.  During the period between the Appointed Date and up to and including the Effective Date:

16.2.  The Demerged Company shall be deemed to have been carrying on all the business and activities relating to the Demerged 
Undertaking and shall be deemed to hold and stand possessed of the entire business and undertakings in relation to the 
Demerged Undertaking for and on account of and in trust, on behalf of the Resulting Company.

16.3.  All the income or profits accruing or arising to the Demerged Company and all costs, charges, expenses or losses incurred by 
the Demerged Company, in relation to the Demerged Undertaking shall for all purposes of this demerger be treated as the 
income, profits, costs, charges, expenses and losses of the Resulting Company, as the case may be.

16.4.  Any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged Undertaking exercised by the 
Demerged Company shall be deemed to have been exercised by the Demerged Company for and on behalf of, and in trust for 
and as an agent of the Resulting Company; and

16.5.  The Demerged Company shall carry on the business pertaining to the Domestic Business Undertaking with reasonable diligence 
and business prudence and shall not alter or diversify business within the Domestic Business Undertaking nor venture into 
any new business (except for Remaining Business), nor alienate, charge, mortgage, encumber or otherwise deal with the assets 
or any part thereof except in the ordinary course of business without the prior written consent of the Resulting Company or 
pursuant to any pre-existing obligation undertaken prior to the date of acceptance of this Scheme by the respective boards of 
directors of the Demerged Company and the Resulting Company.

16.6.  The Demerged Company shall not utilize the profits or income in relation to the Demerged Undertaking for the purpose of 
declaring or paying any dividend in respect of the period falling on and after the Appointed Date, without the prior written 
consent of the Resulting Company.

16.7.  The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the Governmental Authorities or 
other appropriate forums as may be required under any applicable law, for such consents, approvals and sanctions which the 
Resulting Company may require.

17.  LEGAL PROCEEDINGS

17.1.  All legal, administrative and other proceedings, of whatsoever nature pending in any court or before any authority, judicial, 
quasi-judicial or administrative or any adjudicating authority and/or arising after the Appointed Date and relating to the 
Demerged Undertaking, or its respective properties, assets, debts, liabilities, duties and obligations shall be continued and/
or enforced until the Effective date by or against the Demerged Company; and from the Effective Date, shall be continued 
and enforced by or against the Resulting Company in the same manner and to the same extent as would or might have been 
continued and enforced by or against the Demerged Company, had the Scheme not been made. On and from the Effective 
Date, the Resulting Company shall have the right to initiate, defend, compromise or otherwise deal with any legal proceedings 
relating to the Demerged Undertaking, in the same manner and to the same extent as would or might have been initiated by the 
Demerged Company as the case may be, had the Scheme not been made; and if any suit, appeal or other proceedings relating to 
the Demerged Undertaking, of whatever nature by or against the Demerged Company be pending, the same shall not abate or 
be discontinued or in any way be prejudicially affected by reason of the demerger of the Demerged Undertaking or by anything 
contained in this Scheme but the proceedings may be continued, prosecuted and enforced by or against the Resulting Company 
in the same manner and to the same extent as it would or might have been continued, prosecuted and enforced by or against 
the Demerged Company as if this Scheme had not been made.

18.  SAVING OF CONCLUDED TRANSACTIONS

  The transfer of properties and liabilities and the continuance of proceedings by or against the Resulting Company, as envisaged 
under this Scheme, shall not affect any transaction or proceedings already concluded by the Demerged Company, in relation 
to the Demerged Undertaking on or after the Appointed Date till the Effective Date, to the end and intent that the Resulting 
Company accepts and adopts all acts, deeds and things done and executed by the Demerged Company, in relation to the 
Demerged Undertaking, as done and executed on behalf of itself.
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19.  VALIDITY OF EXISTING RESOLUTIONS, ADJUSTMENTS ETC.

  All resolutions passed by the Demerged Company so far as they relate to or to be done or caused to be done in relation to the 
Demerged Undertaking, shall be deemed to have authorized any Director of the Resulting Company or such other person(s) 
as authorized by any two Directors of the Resulting Company to do all acts, deeds, things as may be necessary to give effect to 
these Resolutions.

20.  DECLARATION OF DIVIDEND

  For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent the Resulting Company from declaring 
and paying dividends, whether interim or final, to its equity shareholders.

21.  APPLICATION TO THE TRIBUNAL

21.1.  The Demerged Company shall and the Resulting Company, if required, shall make applications/ petitions to the NCLT for 
sanction of this Scheme, under Sections 230 to 232 read with Sections 66 and 52 and other applicable provisions of the Act; and

21.2.  Any dispute arising out of this Scheme shall be subject to the jurisdiction of the NCLT, Mumbai Bench.

22.  MODIFICATION OR AMENDMENTS TO THE SCHEME

  The Demerged Company and the Resulting Company (acting through their Board of Directors, Committee thereof or any director 
or any other person authorized by the Board of Directors, Committee thereof to this effect) may assent to any modifications 
or amendments to this Scheme or to any conditions or limitations that the Tribunal may deem fit to direct or impose or 
which may otherwise be considered necessary, desirable or appropriate by the respective Demerged Company and Resulting 
Company, including pursuant to the orders of the NCLT and/or any other authorities as they may deem fit to direct or impose 
or which may otherwise be considered necessary or desirable for settling any question or doubt or difficulty that may arise 
for implementing and/or carrying out the Scheme. The Demerged Company and the Resulting Company (acting through their 
Board of Directors, Committee thereof or any director or any other person authorized by the Board of Directors, Committee 
thereof to this effect) shall be authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and to resolve any doubts, difficulties or questions whether by reason of any orders of the 
Tribunal or of any directions given by any other appropriate authorities or for any reason otherwise arising out of this Scheme 
and/or any matters concerning or connected herewith.

  If any part of the Scheme is held invalid or is ruled illegal by the Tribunal or becomes unenforceable for any reason, whatsoever 
whether under present or future laws, then it is the intention of the Companies that such part in the opinion of the board of any 
companies, shall be severable from the remainder of the Scheme and the remaining part of this Scheme shall not be affected 
thereby, unless the deletion of such part, in the opinion of Board of either of the companies, shall cause this Scheme to become 
materially adverse to either of the companies in which case companies shall attempt to bring about a modification in this 
Scheme, which will best preserve the benefits and obligations of this Scheme for companies, including but not limited to such 
part.         

23.  EFFECT OF NON-RECEIPT OF APPROVALS

23.1.  In case the Scheme is not approved by the Tribunal or any of the approvals or conditions enumerated in the Scheme have not 
been obtained or complied with, or for any other reason, if this Scheme cannot be implemented, then the board of directors 
of the Demerged Company and the Resulting Company shall mutually waive such conditions as they consider appropriate 
to give effect, as far as possible, to this Scheme and failing such mutual agreement, the Scheme shall become null and void 
and in such event no rights or liabilities whatsoever shall accrue to or be incurred by either the Resulting Company or the 
Demerged Company and each party shall bear their respective costs, charges and expenses in connection with this Scheme 
unless otherwise mutually agreed upon.

23.2.  If any part of this Scheme hereof is invalid, held illegal by Tribunal, or unenforceable under any present or future laws, then it 
is the intention of the parties that such part shall be severable from the remainder of the Scheme, and the Scheme shall not be 
affected thereby, unless the deletion of such part shall cause this Scheme to become materially adverse to any party, in which 
case the parties shall  attempt to bring about a modification in the Scheme, as will best preserve for the parties the benefits and 
obligations of the Scheme, including but not limited to such part.

24.  COSTS, CHARGES AND EXPENSES

  Save and except as provided otherwise, all costs, charges, expenses, taxes including duties, levies in connection with the Scheme 
and its implementation thereof, and matters incidental thereto, shall be borne by the Demerged Company and the Resulting 
Company respectively.



29

Annexure BI



30



31



32

 

 

Ref: NSE/LIST/18881_I                                 July 15, 2019 

The Company Secretary 
Arshiya Limited 
302, Level-3, Ceejay House, 
Shiv Sagar Estate, F-Block, 
Dr. Annie Besant Road, 
Worli, Mumbai - 400018  

Kind Attn.: Ms. Savita Dalal 
Dear Madam, 
 
Sub:  Observation Letter for Scheme of Arrangement between Arshiya Limited and Arshiya 
Rail Infrastructure Limited 
 
We are in receipt of Scheme of Arrangement between Arshiya Limited (“Demerged Company” or 
“Arshiya”) and Arshiya Rail Infrastructure Limited (“Resulting Company” or “ARIL”). The 
Scheme of Arrangement provides for Demerger of Domestic Business Undertaking which includes 
Domestic Warehousing activities (Demerged Undertaking) from Arshiya Limited (“Demerged 
Company” or “Arshiya”) into Arshiya Rail Infrastructure Limited (“Resulting Company” or 
“ARIL”). 
 
Based on our letter reference no Ref: NSE/LIST/18881submitted to SEBI and pursuant to SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated 
July 12, 2019, has given following comments:  
 
a. The Company shall ensure that additional information, if any submitted by the Company, after 

filing the Scheme with the Stock Exchange and from the date of the receipt of this letter is 
displayed on the website of the listed company. 
 

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

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

d. It is to be noted that the petitions are filed by the company before NCLT after 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. 

It is to be noted that the petitions are filed by the company before NCLT after 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 National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
 This Document is Digitally Signed

Signer: Rajendra P Bhosale
Date: Mon, Jul 15, 2019 19:00:11 IST
Location: NSE
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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 
companies involved in the format prescribed for abridged prospectus as specified in the circular 
dated March 10, 2017. 
 
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the 
Company to file the draft scheme with NCLT. 
 
However, the Exchange reserves its rights to raise objections 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 Regulations, 
Guidelines / Regulations issued by statutory authorities. 
 
The validity of this “Observation Letter” shall be six months from July 15, 2019, within which the 
scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
 
Rajendra Bhosale 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 

This Document is Digitally Signed

Signer: Rajendra P Bhosale
Date: Mon, Jul 15, 2019 19:00:11 IST
Location: NSE
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ANNEXURE- EI

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ARSHIYA LIMITED AT ITS MEETING HELD ON THURSDAY THE 24th DAY 
OF MAY, 2018 EXPLAINING THE EFFECT OF SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS 
AND NON-PROMOTER SHAREHOLDER

Background:

1. The proposed Scheme of arrangement is between Arshiya Limited (“Demerged company”) and Arshiya Rail Infrastructure 
Limited (“Resulting company”) and their respective shareholders and creditors (“Scheme”) had been approved by the board of 
directors of the Demerged Company (“Board”) vide the resolution passed at its meeting on May 24, 2018.

2. The provision of Section 230(2)(c) of the Companies Act, 2013 requires the Board to adopt a report explaining effect of the 
Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders, laying out in 
particular share exchange ratio and specifying and special valuation difficulties. The said report adopted by the Board is required 
to be circulated to the shareholders and creditors along with the notice convening the meeting of members/creditors. 

3. This report of the Board is accordingly prepared in accordance with the requirements specified under Section 230(3) (c) of the 
Companies Act, 2013.

4. The following documents were considered by the Board for the purpose of issuing this report:

a. The draft of the Scheme
b. Report by ZADN & Associates, Chartered Accountants in respect of share entitlement ratio. 
c. Fairness opinion dated May 28, 2018 provided by the Marchant Banker in respect of the fairness of the share entitlement 

ratio.
d. Report of the Audit Committee of the Demerged Company, recommending the draft scheme to the Board for approval.
e. Certificate dated 24th day of May, 2018 issued by Chaturvedi & Shah, Chartered Accountants the statutory auditors of the 

company as required under section 232(3) of the companies Act, 2013 certifying that the accounting treatment in the draft 
scheme is in accordance with the accounting standards and applicable law.

Report:

1. The Scheme provides for the transfer of the Demerged Undertaking (as defined in the scheme) to the Resulting Company. There 
will be no change in the shareholding pattern of the Demerged Company.

2. Upon the Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged 
Undertaking in the Resulting Company, the Resulting Company shall, without any further application or deed, for every 2 (two)  
fully paid-up equity shares of the Demerged Company, issue and allot to each member of the Demerged Company whose name 
appears in the register of members of the Demerged Company as on the Record Date or to his/her heirs, executors, administrators 
or the successors-in-title, as the case may be, 1 (one)  fully paid-up equity share of Rs 2 each, of the Resulting Company (‘New 
Equity Shares’).

Effect of the Scheme on the Equity Shareholders (the only class of Shareholders) and promoters, and Non-Promoter 
Shareholders of the Demerged Company:

1. Basis the share exchange ration mentioned above, the Resulting Company shall issue shares to the shareholders of the Demerged 
Company in the ratio of 2:1 and the shares held by the Demerged Company in the Resulting Company shall be extinguished.

2. Upon the Scheme coming to effect, the shares to be allotted to the members of the Demerged Company by the Resulting Company 
shall be listed and / or admitted to trading on the relevant stock exchange/s in India where the equity shares of the Arshiya 
are listed and / or admitted to trading as on effective date. Accordingly, the Resulting Company shall take steps for listing 
simultaneously on all such stock exchange(s) within a reasonable period of the receipt of the final NCLT order sanctioning the 
Scheme.

3. Pursuant to the Scheme, all shareholders of the Demerged Company as on the Record Date (as defined in the scheme) will receive 
equity shares in the Resulting Company and subsequently, such shareholders of the Demerged Company will hold equity shares 
in both, the Demerged Company and Resulting Company, it will give such shareholders of the Demerged Company the ability to 
continue to remain invested in both or either of the Companies, giving them greater flexibility in managing and/or dealing with 
their investments.



41

4. The Scheme is beneficial to the respective shareholders, creditors, employees and all stakeholders of the Demerged Company and 
Resulting Company. The Scheme is expected to contribute in furthering and fulfilling the objectives of both the companies and in 
the growth and development of their respective businesses.

 Basis the aforesaid, we understand that there will be no adverse effect of the scheme on the equity shareholders, directors, 
promoters and non-promoter shareholders of the Demerged Company.

Effect of the Scheme on the Directors and Key Managerial personnel of the Demerged Company:

5. None of the Directors and Key Managerial Personnel of the Demerged Company and their respective relatives have any interest in 
the scheme except to the extent the (i) equity shares held by them in the Demerged Company and the resulting Company directly 
or as nominee; and /or (ii) Director(s) are common director(s)in the two companies; and/or (iii) the Director(s), key managerial 
personnel and their respective relatives are the director(s), partner(s), members(s) and/or beneficiary(ies) of the companies, 
firms, association of persons, body corporates and/or trust, as the case may be, that hold shares into the Demerged Company/ 
Resulting Company. There will be no adverse effect of the scheme on the directors and key managerial personnel of the Demerged 
Company 

For Arshiya Limited. 

Sd/-
Ajay S Mittal

Chairman appointed for the meeting

Date: 10th December, 2019
Place: Mumbai
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ANNEXURE- EII

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ARSHIYA RAIL INFRASTRUCTURE LIMITED AT ITS MEETING HELD ON 
THURSDAY THE 24th DAY OF MAY, 2018 EXPLAINING THE EFFECT OF SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL 
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDER

Background:

1. The proposed Scheme of arrangement is between Arshiya Limited (“Demerged company”) and Arshiya Rail Infrastructure 
Limited (“Resulting company”) and their respective shareholders and creditors (“Scheme”) had been approved by the board of 
directors of the Demerged Company (“Board”) vide the resolution passed at its meeting on May 24, 2018.

2. The provision of Section 230(2)(c) of the Companies Act, 2013 requires the Board to adopt a report explaining effect of the 
Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders, laying out in 
particular share exchange ratio and specifying and special valuation difficulties. The said report adopted by the Board is required 
to be circulated to the shareholders and creditors along with the notice convening the meeting of members/creditors. 

3. This report of the Board is accordingly prepared in accordance with the requirements specified under Section 230(3) (c) of the 
Companies Act, 2013.

4. The following documents were considered by the Board for the purpose of issuing this report:

a. The draft of the Scheme
b. Report by ZADN & Associates, Chartered Accountants in respect of share entitlement ratio. 
c. Fairness opinion dated May 28, 2018 provided by the Marchant Banker in respect of the fairness of the share entitlement 

ratio.
d. Report of the Audit Committee of the Resulting Company, recommending the draft scheme to the Board for approval.
e. Certificate dated 24th day of May, 2018 issued by Chaturvedi & Shah, Chartered Accountants the statutory auditors of the 

company as required under section 232(3) of the companies Act, 2013 certifying that the accounting treatment in the draft 
scheme is in accordance with the accounting standards and applicable law.

Report:

1. The Scheme provides for the transfer of the Demerged Undertaking (as defined in the scheme) to the Resulting Company. There 
will be no change in the shareholding pattern of the Demerged Company.

2. Upon the Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged 
Undertaking in the Resulting Company, the Resulting Company shall, without any further application or deed, for every 2 (two)  
fully paid-up equity shares of the Demerged Company, issue and allot to each member of the Demerged Company whose name 
appears in the register of members of the Demerged Company as on the Record Date or to his/her heirs, executors, administrators 
or the successors-in-title, as the case may be, 1 (one)  fully paid-up equity share of Rs 2 each, of the Resulting Company (‘New 
Equity Shares’).

Effect of the Scheme on the Equity Shareholders (the only class of Shareholders) and promoters, and Non-Promoter 
Shareholders of the Resulting Company:

1. Basis the share exchange ration mentioned above, the Resulting Company shall issue shares to the shareholders of the Demerged 
Company in the ratio of 2:1 and the shares held by the Demerged Company in the Resulting Company shall be extinguished.

2. Upon the Scheme coming to effect, the shares to be allotted to the members of the Demerged Company by the Resulting Company 
shall be listed and / or admitted to trading on the relevant stock exchange/s in India where the equity shares of the Arshiya 
are listed and / or admitted to trading as on effective date. Accordingly, the Resulting Company shall take steps for listing 
simultaneously on all such stock exchange(s) within a reasonable period of the receipt of the final NCLT order sanctioning the 
Scheme.

3. Pursuant to the Scheme, all shareholders of the Demerged Company as on the Record Date (as defined in the scheme) will receive 
equity shares in the Resulting Company and subsequently, such shareholders of the Demerged Company will hold equity shares 
in both, the Demerged Company and Resulting Company, it will give such shareholders of the Demerged Company the ability to 
continue to remain invested in both or either of the Companies, giving them greater flexibility in managing and/or dealing with 
their investments.
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4. The Scheme is beneficial to the respective shareholders, creditors, employees and all stakeholders of the Demerged Company and 
Resulting Company. The Scheme is expected to contribute in furthering and fulfilling the objectives of both the companies and in 
the growth and development of their respective businesses.

Basis the aforesaid, we understand that there will be no adverse effect of the scheme on the equity shareholders, directors, promoters 
and non-promoter shareholders of the Demerged Company.

Effect of the Scheme on the Directors and Key Managerial personnel of the Resulting Company:

5. None of the Directors and Key Managerial Personnel of the Resulting Company and their respective relatives have any interest in 
the scheme except to the extent the (i) equity shares held by them in the Demerged Company and the resulting Company directly 
or as nominee; and /or (ii) Director(s) are common director(s)in the two companies; and/or (iii) the Director(s), key managerial 
personnel and their respective relatives are the director(s), partner(s), members(s) and/or beneficiary(ies) of the companies, 
firms, association of persons, body corporates and/or trust, as the case may be, that hold shares into the Demerged Company/ 
Resulting Company. There will be no adverse effect of the scheme on the directors and key managerial personnel of the Resulting 
Company. 

For Arshiya Rail Infrastructure Limited. 

Sd/-
Ajay S Mittal

Chairman appointed for the meeting

Date: 10th December, 2019
Place: Mumbai
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH 

C.A. (CAA)/2926/MB/2019 

                                                                       Under Section 230 to 232 read with section 66 and 

section 52 and other applicable provisions of the 

Companies Act, 2013  

In the matter of Scheme of Arrangement between 

Arshiya Limited bearing CIN: 

L93000MH1981PLC024747 (Demerged 

Company/Applicant Company 1) And Arshiya 

Rail Infrastructure Limited bearing CIN: 

U93000MH2008PLC180907 (Resulting 

Company/Applicant Company 2) And Their 

Respective Shareholders. 

ARSHIYA LIMITED 

302, Ceejay House, Level-3, Shiv Sagar 

Estate, F-Block, Dr. Annie Besant Road, 

Worli, Mumbai  400018 Maharashtra India 

) 

) 

) 

) 

)…  Demerged Company/Applicant Company 1 

 

ARSHIYA RAIL INFRASTRUCTURE 

LIMITED 

302, Ceejay House, Level-3, Shiv Sagar 

Estate, F-Block, Dr. Annie Besant Road, 

Worli, Mumbai  400018 Maharashtra India 

 

) 

) 

) 

) 

) 

)… Resulting  Company/Applicant Company 2 

 

 (Hereinafter collectively referred to as ‘the Applicant Companies’) 

   

 

ANNEXURE J
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Order delivered on: 09.12.2019 

 

CORAM: Hon’ble M. K. Shrawat, Member (J) 

[     
For the Applicants: Adv Gauraj Shah A/W CS Siddharth Doshi i/b. Aabid & Co. Practicing 

Company Secretaries 

 

Per:   M. K. Shrawat, Member (J) 

 

ORDER 

UPON the application of the Applicant Companies above named by a Company Notice of 

Admission AND UPON HEARING Advocate for the Applicant Companies AND UPON 

READING the Application along with the Notice of Admission dated 27th July, 2019, of Mr. 

Ajay Shankarlal Mittal, Director in the Applicant Companies, in support of Notice of 

Admission along with Application and Exhibits therein referred to, IT IS ORDERED THAT: 

1. The Counsel for the Applicants states that the present Scheme is a Scheme of Demerger 

by Demerger of “Domestic Business Undertaking” of Arshiya Limited into Arshiya 

Rail Infrastructure Limited and their respective shareholders under the provisions of 

Sections 230 to 232 read with section 66 and section 52 and other applicable provisions 

of the Companies Act, 2013 . 

2. The Counsel for the Applicants Companies further submits that the Applicant Company 

1 is engaged in the business of developing, operating and maintaining special economic 

zones (SEZs)/free trade and warehouse zones (FTWZs), inland container depots (ICDs), 

industrial parks, logistic parks, warehouses, infrastructure or infrastructure projects and 

the Applicant Company 2 is engaged in the business of setting up of Rail 

Infrastructure/Network within India and abroad including operations/movement of 

Container/Goods Trains using Indian Railway Network and also to acquire, procure, 

obtain on lease/licence or otherwise Container Trains, Rakes, Wagons, Boggies and 

Create, Develop or Obtain on lease/licence basis Railway Sidings, Rail Yards, 

Warehouses required for the business of the Company. 
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3. BACKGROUND AND RATIONALE FOR THE SCHEME 

Arshiya, a flagship company of Arshiya Group, is engaged in the business of developing 

Free Trade Warehousing Zones (‘FTWZ’) and Domestic Warehousing Areas (‘DWA’) 

as mentioned below to improve logistics infrastructure in India.   

FTWZ Business - FTWZ at Panvel offers over 800,000 Sq. ft. of warehousing space 

with best in class infrastructure which is suitable for clients across industries. The 

facility is well connected to the National and State Highways and situated only 24 kms 

from the country’s busiest container port and also close to the proposed International 

Airport in Navi Mumbai.  

Domestic Business - Domestic Business comprises of Domestic Warehousing activities 

being carried out by Arshiya at land admeasuring 43.42 acres of land situated at Khurja 

(UP) and investments held in the Resulting Company pertaining to Private Freight 

Terminal (‘PFT’), Rail Transportation Services (‘RAIL’) businesses being carried in the 

Resulting Company and Inland Container Depot (‘ICD’), DWA business being carried 

in AIDHL. 

Brief description of the above mentioned business :    

PFT: ARIL currently under a PFT license operates Indian Railways traffic business for 

various customers catering to bulk goods movement and bagged cargo at sidings 

specifically earmarked for the same. 

RAIL: ARIL holds category-I license to run container trains pan-India and is one of the 

largest Private Container Train Operator (PCTO’s) with a rail fleet of 18 rakes and 3,200 

owned containers equipped to handle a wide-range of cargo, with a pan India presence. 

ARIL’s service is completely equipped to provide efficient movement of cargo between 

terminals, hubs and warehouses. 

 

ARIL’s infrastructure consists of rail siding, rail terminal equipped with three loop / 

blast rail lines and three non-ballast rail lines with a capacity to handle up to 20 rakes per 

day.  
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ICD: The Khurja ICD is co-located with a state-of-the-art Rail Terminal and FTWZ. 

ICD-Khurja is the only private ICD in the country to have exclusive connectivity with 6-

lane private rail siding offering regular and prompt rail connectivity through owned 

rakes to all the major gateway ports that service the northern region of India. ICD Khurja 

is located strategically with multiple road approaches from the major 4/6 lane highways 

providing a congestion-free movement of cargo and containers. 

 

The Group intends to reorganize its corporate structure and integrate / consolidate its 

operations by housing the following businesses into two different entities / separate 

verticals: 

FTWZ business in Arshiya Domestic business (includes DWA, ICD, Rail and PFT 

business) in ARIL 

 

Though the businesses of all the Group companies complement each other, the Group 

believes that in the industry, there are other companies who are doing consolidated 

business of offering rail infrastructure, cargo/container handling services, providing ICD 

and Domestic warehousing services. The demand in the market for the entities providing 

consolidated services is higher than the entities providing individual services. In order to 

earn higher revenue and to cater to the needs of the market, the management intends to 

consolidate the rail infrastructure, transport handling business, DWA and ICD business. 

Hence, the management envisages the transfer of Domestic business of Arshiya into 

ARIL. 

Accordingly, the proposed demerger of the Domestic Business (as defined hereinafter) 

envisaged in this Scheme (‘the Demerger’) would be in order to integrate / consolidate 

its DWA, RAIL, PFT & ICD business into ARIL, which would enable Arshiya to focus 

solely on FTWZ Business. This would provide more flexibility in terms of creating 

business synergies in the Resulting Company i.e. ARIL, enable cost savings, 

rationalizing capital requirements and optimizing utilization of valuable resources which 

will enhance management focus on the different businesses being housed under separate 

entities, thereby leading to higher operational efficiency. 
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Further, the Scheme would be in the best interests of the shareholders, creditors and 

employees of Arshiya and ARIL, respectively as it would result in enhanced value for 

the shareholders and allow focused strategy on expansion/ operation of both the FTWZ 

and the Domestic Business independently. Pursuant to this Scheme all the shareholders 

of Arshiya will get shares in ARIL and there would be no change in the economic 

interest for any of the shareholders of Arshiya pre and post implementation of this 

Scheme. 

 

4. The Counsel for the Applicant Companies submits that the Board of Directors of the 

Applicant Companies at their respective meetings held on 24th May, 2018 have 

considered and approved the proposed Composite Scheme of Arrangement for the 

reduction of Equity Share Capital of the Resulting Company and transfer of the 

“Domestic Business Undertaking”  of the Demerged Company to the Resulting 

Company subject to necessary statutory approvals, in order to benefit the stakeholders of 

the Demerged Company and Resulting Company. The Board Resolutions approving the 

Scheme for the Applicant Company 1 and  Applicant Company 2 are annexed 

respectively as Annexure I and II to the Company Scheme Application. 

 

5. Upon the Scheme becoming effective and in consideration of the demerger including the 

transfer and vesting of the Demerged Undertaking in the Resulting Company, the 

Resulting Company shall, without any further application or deed, for every 2 (two)  

fully paid-up equity shares of the Demerged Company, issue and allot to each member 

of the Demerged Company whose name appears in the register of members of the 

Demerged Company as on the Record Date or to his/her heirs, executors, administrators 

or the successors-in-title, as the case may be, subject to the provisions of Clause 7.4 

below, 1 (one)  fully paid-up equity share of Rs 2 each, of the Resulting Company (‘New 

Equity Shares’).  

 

6. That the meeting of the Equity Shareholders of the Applicant Company 1  be convened 

and held at Nehru Centre, Doctor Annie Besant Road, Worli, Mumbai, Maharashtra 

400018 at 11.00 am on Monday, 13th January, 2020 for the purpose of considering and, 
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if thought fit, approving with or without modification(s) the proposed arrangement 

embodied in the Scheme of Arrangement  of  “Domestic Business Undertaking” of 

Arshiya Limited into Arshiya Rail Infrastructure Limited and their respective 

shareholders.  

7. That the meeting of the Equity Shareholders of the Applicant Company 2 be convened 

and held at 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant 

Road, Worli, Mumbai  400018 at 4.00 pm on Monday, 13th January, 2020 for the 

purpose of considering and, if thought fit, approving with or without modification(s) the 

proposed arrangement embodied in the Scheme of Arrangement  of  “Domestic 

Business Undertaking” of Arshiya Limited into Arshiya Rail Infrastructure 

Limited and their respective shareholders. 

8. The Counsel for the Applicant Companies submits that Applicant Companies have both 

the Creditors i.e. Secured Creditors and Unsecured Creditors. The Counsel for the 

Applicant Companies submits that as on 30th September, 2019, the total number of 

Secured Creditors of Demerged Company and Resulting Company are 17 (Seventeen 

only) amounting to Rs. 9,98,83,92,045 (Rupees Nine Hundred Ninety Eight Crore 

Eighty Three Lakhs Ninety Two Thousand Forty Five Only) and 15 (Fifteen only) 

amounting to Rs. 9,96,73,53,168 (Rupees Nine Hundred Ninety Six Crore Seventy 

Three Lakhs Fifty Three Thousand One Hundred Sixty Eight Only)  respectively and 

total number of Unsecured Creditors of Demerged Company and Resulting Company 

are  128 (One Hundred and twenty eight only) amounting to Rs. 12,12,96,050 (Rupees 

Twelve Crore Twelve Lakhs Ninety Six Thousand Fifty Only) and 77 (Seventy Seven 

only) amounting to Rs. 1,90,22,29,065/- (Rupees One Hundred Ninety Crore Twenty 

Two Lakhs Twenty Nine Thousand and Sixty Five Only) respectively.  List where of is 

annexed as Annexure –A, Annexure-B, Annexure-C and Annexure-D. 

9. That the meeting of the Secured Creditors of the Applicant Company 1  be convened and 

held at 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, 

Worli, Mumbai 400018 at 11:00 am on Tuesday, 14th January, 2020 for the purpose of 

considering and, if thought fit, approving with or without modification(s) the proposed 

arrangement embodied in the Scheme of Arrangement  of  “Domestic Business 
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Undertaking” of Arshiya Limited into Arshiya Rail Infrastructure Limited and their 

respective shareholders.  

10. That the meeting of the Secured Creditors of the Applicant Company 2 be convened and 

held 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, 

Worli, Mumbai 400018 at 1:00 pm on Tuesday, 14th January, 2020 for the purpose of 

considering and, if thought fit, approving with or without modification(s) the proposed 

arrangement embodied in the Scheme of Arrangement  of  “Domestic Business 

Undertaking” of Arshiya Limited into Arshiya Rail Infrastructure Limited and their 

respective shareholders. 

11. That the meeting of the Unsecured Secured Creditors of the Applicant Company 1  be 

convened and held at 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. 

Annie Besant Road, Worli, Mumbai 400018 at 2:00 pm on Tuesday, 14th January, 2020 

for the purpose of considering and, if thought fit, approving with or without 

modification(s) the proposed arrangement embodied in the Scheme of Arrangement  of  

“Domestic Business Undertaking” of Arshiya Limited into Arshiya Rail 

Infrastructure Limited and their respective shareholders.  

12. That the meeting of the Unsecured Secured Creditors of the Applicant Company 2 be 

convened and held 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie 

Besant Road, Worli, Mumbai 400018 at 4:00 pm on Tuesday, 14th January, 2020 for the 

purpose of considering and, if thought fit, approving with or without modification(s) the 

proposed arrangement embodied in the Scheme of Arrangement  of  “Domestic 

Business Undertaking” of Arshiya Limited into Arshiya Rail Infrastructure 

Limited and their respective shareholders. 

13. The counsel for the Applicant Companies submits that the Resulting Company being an 

Unlisted Public Limited Company, the shares of the same are not listed in any stock 

exchange. Further the equity shares of the Demerged Company are listed with BSE 

Limited and NSE Limited with around 9323 number of equity shareholders as on date of 

the Application. Further as per the requirement of SEBI Circular No. 

CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the Demerged Company received No 

Objection Certificate for draft Scheme of Arrangement and Amalgamation from BSE 
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Limited on 12th Day of July, 2019 and from NSE Limited on 15th Day of July, 2019 the 

same has been disseminated by BSE Limited and NSE Limited on its website and the 

acknowledgement is annexed at Exhibit- 17 and Exhibit-18 to the Application.  

 

14. That at least 30 days clear notice before the said Meetings of the Equity Shareholders, 

Secured Creditors and Unsecured Creditors of the  Applicant Companies to be held as 

aforesaid, a notice convening the said Meeting at the place, day, date and time as 

aforesaid, together with a copy of the Scheme, a copy of statement disclosing all 

material facts as required under Section 230(3) of the Companies Act 2013 read with  

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rule, 2016  

and the prescribed Form of Proxy, shall be sent by Registered Post or by courier or by 

speed post or by hand delivery to each of the Equity Shareholders of the Applicant 

Companies as aforesaid at their respective registered or last known addresses or by e-

mail to the registered e-mail address of the Equity Shareholders, Secured Creditors and 

Unsecured Creditors as per the records of the Applicant Companies.  

 

15. That at least 30 clear days before the Meetings of the Equity Shareholders, Secured 

Creditors and Unsecured Creditors of the Applicant Companies to be held as aforesaid, a 

joint notice convening the said meetings indicating the place, date and time aforesaid 

and stating that copies of the Scheme and the statement required to be furnished pursuant 

to Section 230 (3) of the Companies Act, 2013 read with Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rule, 2016 and that the form of 

Proxy can be obtained free of charge at the respective Registered Offices of the 

Applicant Companies as aforesaid, be published once each in  ‘Active Times’ in English 

and `Mumbai Lakshadeep' in Marathi, both circulated in Mumbai not less than thirty(30) 

days before the date fixed for the meeting.  

16. The Applicant Companies are directed to:  

i. Issue Notice convening meeting of the Equity shareholders, Secured Creditors 

and Unsecured Creditors in Form No. CAA.2 as per Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016; 
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ii.  Issue Statement containing all the particulars as per Section 230(3) of the 

Companies Act, 2013; 

iii.  Issue Form of Proxy in Form No. MGT-11 as per Rule 19 of the Companies 

(Management and Administration) Rules, 2014; and 

iv.  Advertise the Notice convening meeting in Form No. CAA.2 as per Rule 7 of 

the Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016. 

17. That the value and number of the shares of each Equity Shareholder shall be in 

accordance with the books/ register of the Applicant Companies where the entries in the 

books/ register are disputed, the chairman of the Meeting shall determine the value for 

the purpose of the aforesaid meeting and his decision in that behalf would be final.  

 

18. Mr. Ajay Shankarlal Mittal, Director failing whom Mr. Ashishkumar Bairagra, Directors 

of the Applicant Companies, shall be the Chairman for each of the aforesaid meetings to 

be held as aforesaid of the Applicant Companies or any adjournments thereof.  

 

19. The Scrutinizer for the each of the meetings or any adjournments thereof shall be Mr. 

Mohammed Akram, (ACS - 9411) Companies Secretary in practice having its office at R 

34, 3rd Floor, Shanti Bhawan, 198 Kalbadevi Road, Mumbai – 400002. 

 

20. The Chairman appointed for the aforesaid Meetings of the Applicant Companies to issue 

the notices of the Meeting of the Equity Shareholders, Secured Creditors and Unsecured 

Creditors as the case may be, referred to above. The said Chairman shall have all powers 

under the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in 

relation to the conduct of the meeting(s), including for deciding procedural questions 

that may arise or at any adjournment thereof or any other matter including an 

amendment to the Scheme or resolution, if any, proposed at the meeting by any 

person(s).  

 

21. The quorum for the aforesaid meeting of the Equity Shareholders of the Applicant 

Companies shall be as prescribed under Section 103 of the Companies Act, 2013.  



202

C.A (C.A.A.) 2926/ MB/ 2019 
 

10 
 

 
22. That the quorum of the aforesaid meetings of the secured the unsecured creditors of the 

Applicant 1 and 2 shall be five present in person or through proxy. 

 

23. That the voting shall be allowed on the proposed Scheme by voting in person or by 

proxy. The voting by proxy or authorised representative in case of body corporate be 

permitted, provided that a proxy in the prescribed form / authorization duly signed by 

the person entitled to attend and vote at the meeting, is filed with the respective 

Applicant Companies at its respective Registered Offices not later than, 48 hours before 

the aforesaid meeting as required under Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016.  

 

24. That the voting shall be allowed on the proposed Scheme in case of the Equity 

Shareholders, Secured Creditors and Unsecured Creditors of the Applicant Companies 

by voting through electronic means and Postal Ballot also.  

 

25. The Chairman to file an affidavit not less than seven days before the date fixed for the 

holding of the meetings of the Applicant Companies and do report this Tribunal that the 

direction regarding the issue of notices and advertisement have been duly complied with 

as per Rule 12 of the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016.  

 

26. The Chairman to report to this Tribunal, the result of the aforesaid meeting within ten 

days of the conclusion of the meetings of the Applicant Companies and the said report 

shall be verified by his Affidavit as per Rule 14 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016.  

 

27. That the Chairman of the meetings to report to this Tribunal, the results of the aforesaid 

meetings within thirty days of the conclusion of the meetings. 
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28. That this bench hereby directs the Applicant Companies to issue notices for equity 

shareholders meeting, unsecured creditors meeting and secured creditors meeting to all 

respective shareholders, unsecured Creditors and secured creditors as on 30th September, 

2019 by Registered Post /Speed Post / courier / Airmail / email / hand-delivery as 

required under section 230 (3) of the Companies Act, 2013 with a direction that they 

may submit their representations, if any, to the Tribunal and copy of such 

representations shall simultaneously be served upon the Applicant Companies 

respectively.  

 

29. The Applicant Companies are directed to serve the notice upon the Regional Director, 

Western Region, Ministry of Corporate Affairs, Mumbai Maharashtra, pursuant to 

Section 230(5) of the Companies Act, 2013 as per Rule 8 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016. If no response is 

received by the Tribunal from Regional Director within 30 days of the date of receipt of 

the notice it will be presumed that Regional Director and/ or Central Government has no 

objection to the proposed Scheme as per Rule 8 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016.  

 

30. The Applicant Companies are directed to serve the notice upon the concerned Registrar 

of Companies, pursuant to Section 230(5) of the Companies Act, 2013 as per Rule 8 of 

the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. If no 

response is received by the Tribunal from the Registrar of Companies within 30 days of 

the date of receipt of the notice it will be presumed that Registrar of Companies has no 

objection to the proposed Scheme as per Rule 8 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016.  

 

31. The Applicant Companies are directed to serve notices along with copy of scheme upon 

the concerned Income Tax Authority enlisted below, within whose jurisdiction 

respective assessments of the Applicant Companies are made pursuant to Section 230(5) 

of the Companies Act, 2013 as per Rule 8 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016:-  
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Name of the Company  PAN No.  Address  

ARSHIYA LIMITED AAACI2679A DCIT Central Circle 6(4) 

ARSHIYA RAIL 

INFRASTRUCTURE 

LIMITED 

AAACI2679A DCIT Central Circle 6(4) 

 

If no response is received by the Tribunal from the Income Tax Authorities within 30 

days of the date of receipt of the notice it will be presumed that Income Tax Authorities 

has no objection to the proposed Scheme as per Rule 8 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016. 

 

32. The Demerged Company/ Applicant Company 1 to serve the notice upon the Securities 

and Exchange Board of India (SEBI) and BSE Limited and NSE Limited and pursuant to 

Section 230(5) of the Companies Act, 2013 as per Rule 8 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016. If no response is 

received by the Tribunal from the Securities and Exchange Board of India (SEBI) and 

BSE Limited and NSE Limited within 30 days of the date of receipt of the notice it will 

be presumed that the Securities and Exchange Board of India, BSE Limited and the NSE 

Limited has no objection to the proposed Scheme as per Rule 8 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016.   

 

33. The Appointed date is 1st April, 2019  

 

               Sd/- 

M.K. Shrawat, Member (J) 

Dated: 09.12.2019 

SS 
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Annexure K

INFORMATION DOCUMENT OF ARSHIYA RAIL INFRASTRUCTURE LIMITED IN TERMS OF SEBI CIRCULAR NO. CFD/DIL3/
CIR/2017/21 DATED MARCH 10, 2017 IN RELATION TO THE SCHEME OF ARRANGEMENT BETWEEN ARSHIYA LIMITED (HERE 
IN AFTER REFERRED TO AS THE “DEMERGED COMPANY” OR “AL”) AND ARSHIYA RAIL INFRASTRUCTURE LIMITED (HEREIN 
AFTER REFERRED TO AS THE “RESULTING COMPANY” OR “ARIL” OR “COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS 
AND CREDITORS (“SCHEME”)

 

ARSHIYA RAIL INFRASTRUCTURE LIMITED
CIN: U93000MH2008PLC180907

Reg Off: 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai - 400018
T: +91 22 42305500/02 F: +91 22 4230 5555

E-mail: info@arshiyalimited.com /Website: www.arshiyalimited.com

PROMOTERS OF THE COMPANY

 ARSHIYA LIMITED  (Refer Part I of this Document i.e Promoters of the Company)

SCHEME DETAILS, LISTING AND PROCEDURE

The Board of Directors of the Company is proposing the Scheme of Arrangement between Arshiya Limited (here in after referred to 
as the “Demerged Company” or “AL”) and Arshiya Rail Infrastructure Limited (here in after referred to as the “Resulting Company” 
or “ARIL” or “Company”) and their Respective Shareholders and Creditors (“Scheme”) under sections 230 to 232 read with Section 
66 And Section 52 and other applicable Provisions of the Companies Act, 2013. On the Scheme becoming effective the shareholders 
of AL would be allotted equity shares in the Company and would become shareholders of the Company as on the determined record 
date. The shares of AL are listed on BSE Limited (“BSE”), National Stock Exchange of India Limited (“NSE”). The equity shares so issued 
pursuant to the Scheme to the shareholders of AL would be listed on stock exchanges in terms of Rule 19 of the Securities Contract 
(Regulation) Rules, 1957. Therefore this Information Document be read accordingly. The shareholders of ARIL may also download 
from the website of AL this Information Document, the Scheme as approved by the Board of Directors of AL and ARIL, the valuation 
report dated May 24, 2018 issued by ZADN & Associates, Chartered Accountants, the fairness opinion dated May 24, 2018 issued by 
Chartered Capital and Investment Limited and other relevant documents related to the Scheme.

Post sanction of the Scheme, the equity shares of the Company are proposed to be listed on BSE and NSE. For the purposes of this 
listing, the Designated Stock Exchange is BSE.

ELIGIBILITY CRITERIA

There being no initial public offering or rights issue, the eligibility criteria of SEBI (ICDR) Regulations, 2018, as amended (‘ICDR 
Regulations’) does not become applicable. 

However, SEBI vide its Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 stated that the listed entity shall include the 
applicable information pertaining to unlisted entities involved in the scheme in the format prescribed for abridged prospectus as 
provided in Part E of Schedule VI of Securities Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018, as amended, and the same has to be annexed with the Notice or explanatory statement or proposal accompanying resolution to 
be sent to and passed by the shareholders while seeking approval of the scheme.

Accordingly in compliance with Regulation 37 of SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 read with 
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 the Company has submitted the relevant information, as and where 
applicable to an Unlisted Company, in line with the format for Abridged Prospectus specified in Part E of Schedule VI of Securities 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

GENERAL RISKS

Investment in equity and equity related securities involve a degree of risk and investors should not invest any funds unless they can 
afford to take the risk of losing their investment. Specific attention of the shareholders is invited to the section titled “Internal 
Risk Factors” on page 8 of this Information Document.
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PRICE INFORMATION OF MERCHANT BANKER

Not Applicable (Since there is no invitation to Public for Subscription  by way of  this Document)

COMPANY’S ABSOLUTE RESPONSIBILTY

The Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Information Document contains 
all information with regard to the Company, which is material, that the information contained in this Information Document is true 
and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein 
are honestly held and that there are no other facts, the omission of which makes this Information Document as a whole or any of such 
information or the expression of any such opinions or intentions misleading in any material respect.
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I.  PROMOTER OF THE COMPANY

ARSHIYA LIMITED
Name of the Company : Arshiya Limited
Date of Incorporation : July 03, 1981
CIN : L93000MH1981PLC024747
Registered Office : 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, 

Mumbai - 400018
Nature of Business : The Company is engaged in the business of developing, operating and maintaining 

special economic zones (SEZs)/free trade and warehouse zones (FTWZs), inland 
container depots (ICDs), industrial parks, logistic parks, warehouses, infrastructure or 
infrastructure projects.

Names of Stock Exchanges where 
Equity Shares of the Company are 
Listed

:  BSE Limited
 National Stock Exchange of India Limited

II. BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

 Business Overview

• Arshiya Rail Infrastructure Limited is a Public Limited Company originally incorporated under the provisions of the 
Companies Act, 1956 on April 07, 2008 as Public Company Limited by Shares. It is a wholly owned subsidiary of Arshiya 
Limited. The registered office of Arshiya Rail Infrastructure Limited is located at 302, Level 3, Ceejay House, F- Block, Shiv 
Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai- 400018, Maharashtra.
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• The main objects of the Company as set out in its Memorandum of Association inter alia include:

1. To carry on the business of setting up of Rail Infrastructure/Network within India and abroad including operations/
movement of Container/Goods Trains using Indian Railway Network and also to acquire, procure, obtain on lease/
licence or otherwise Container Trains, Rakes, Wagons, Boggies and Create, Develop or Obtain on lease/licence basis 
Railway Sidings, Rail Yards, Warehouses required for the business of the Company.  

2. To carry on the business predominantly in the Northern Region of India, of container freight stations which, inter-alia 
includes setting up of bonded warehousing infrastructure and services, facilities for customs examination, EDI, empty 
container yard for storage of shipping containers, repairs and refurbishment of containers, truck, cargo and material 
handling equipments, transportation, non-bonded warehousing, IT & ITES infrastructure and services, warehousing, 
cold storage and other cargo related activities. 

3. To carry on the business of Transport & Handling of Containers/ Goods/ Network within India and abroad including 
operations/movement of Container/Cargo/Goods Trains using India Railway Network and also to acquire, procure, 
obtain on lease/licence or otherwise Container Trains, Rakes, Wagons, Boggies and Create, Develop or obtain on lease/ 
licence basis Railway Sidings, Rail Yards, Warehouses required for the business of the Company. 

• The Company is engaged in the business of setting up of Rail Infrastructure/Network within India and abroad including 
operations/movement of Container/Goods Trains using Indian Railway Network and also to acquire, procure, obtain on 
lease/licence or otherwise Container Trains, Rakes, Wagons, Boggies and Create, Develop or Obtain on lease/licence basis 
Railway Sidings, Rail Yards, Warehouses required for the business of the Company.

 Business Strategy

 Sharpening focus on railway business combined with Inland Container Depot (ICD) and Domestic Warehousing Business to 
provide excellent logistic facility. The company’s ICD at Khurja is co-located with a state-of-the-art Rail Terminal. ICD-Khurja is 
the only private ICD in the country to have exclusive connectivity with 6-lane private rail siding offering regular and prompt rail 
connectivity through owned rakes to all the major gateway ports that service the northern region of India. ICD Khurja is located 
strategically with multiple road approaches from the major 4/6 lane highways providing a congestion-free movement of cargo 
and containers.

III. BOARD OF DIRECTORS OF THE COMPANY

Sr. 
No.

Name of the Director Designation 
(Independent / Whole 

time / Executive / 
Nominee)

Experience including current/past position held in 
other firms

1. Mr. Ajay Shankarlal Mittal Director Mr. Mittal is the key driving force behind Arshiya’s growth 
as an integrated supply chain management and logistics 
infrastructure solutions company. With over three decades of 
experience, Mr. Mittal has successfully scaled Arshiya Limited 
by developing Free Trade Warehousing Zones (FTWZs), 
Rail & Rail Infrastructure, Industrial & Domestic Hub, and 
Transport & Handling to its unified business portfolio.

2. Mr. Navnit Jugal Kishore 
Choudhary

Director Mr. Navnit Choudhary, a Chartered Accountant, looks after 
the Commercial and Taxation aspects of the company. He 
is associated with the Arshiya group since last 10 years. 
During his 20 years of career, he was associated with many 
organisations like KK Birla group. RPG Group, Future Group.

3. Mr. Ashishkumar Bairagra Independent Director Mr. Ashishkumar Bairagra has extensive experience in 
handling internal audits, statutory audits, management 
audits, tax advisory and business advisory assignments. 
He is a Partner of M. L. Bhuwania & Co LLP, Chartered 
Accountants, which is an independent member of Geneva 
Group International (GGI).

4. Mr. Rishabh Pankaj Shah Independent Director Mr. Rishabh Shah is a practicing legal counsel and a legal 
consultant who advises on several areas of Civil Law.  He has 
over 20 years of experience representing major corporations 
as legal counsel.
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IV. OBJECTS OF THE SCHEME

(A) General Objects of the Scheme

 The Board of Directors of the Company is proposing the Scheme of Arrangement between Arshiya Limited (here in after 
referred to as the “Demerged Company” or “AL”) and Arshiya Rail Infrastructure Limited (here in after referred to as 
the “Resulting Company” or “ARIL” or “Company”) and their Respective Shareholders and Creditors (“Scheme”) under 
sections 230 to 232 read with Section 66 And Section 52 and other applicable Provisions of the Companies Act, 2013.

 The proposed demerger of the Domestic Business Undertaking of Arshiya Limited into Arshiya Rail Infrastructure Limited 
as envisaged in the Scheme would be:

• To integrate / consolidate its DWA, RAIL, PFT & ICD business into ARIL, which would enable Arshiya to focus solely on 
FTWZ Business ;

• To provide more flexibility in terms of creating business synergies in the Resulting Company i.e. ARIL, enable cost 
savings, rationalizing capital requirements and optimizing utilization of valuable resources which will enhance 
management focus on the different businesses being housed under separate entities, thereby leading to higher 
operational efficiency;

• To enhance value for the shareholders and allow focused strategy on expansion/ operation of both the FTWZ and the 
Domestic Business independently;

• To achieve and fulfill their objectives more efficiently and economically and the same is also in the interest of all the 
stakeholders.

 On the Scheme becoming effective the shareholders of AL would be allotted equity shares in the Company and would 
become shareholders of the Company as on the determined record date. The shares of AL are listed on BSE Limited 
(“BSE”), National Stock Exchange of India Limited (“NSE”). The equity shares so issued pursuant to the Scheme to the 
shareholders of AL would be listed on stock exchanges in terms of Rule 19 of the Securities Contract (Regulation) Rules, 
1957. Post sanction of the Scheme, the equity shares of the Company are proposed to be listed on BSE and NSE.

(B) Means of financing: Not Applicable

(C) Schedule of Deployment of Issue Proceeds: Not Applicable

(D) Name of Monitoring Agency: Not Applicable 

(E) Terms of Issuance of convertible security: Not Applicable

(F) Shareholding Pattern as on December 10, 2019

Sr. 
no.

Particulars Pre – Issue 
Number of equity 

shares

% Holding of Pre 
Issue

1. Promoter & Promoter Group* 4,23,84,417 100.00
2. Public 0 0.00

Total 4,23,84,417 100.00

*Note: Promoter and Promoter Group Shareholding include shares being held jointly or through nominee.

(G) Number/amount of equity shares proposed to be sold by Selling Shareholders, if any – Not Applicable
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V. AUDITED FINANCIALS STATEMENTS OF THE COMPANY
      (Rs. in Lakhs)

PARTICULARS F.Y 2018-19* F.Y 2017-18* F.Y 2016-17* F.Y 2015-16 F.Y 2014-15
Total income from operations (net) 13,614.83 13,598.32 15,539.26 19,758.55 23,823.90
Net Profit / (Loss) before tax and 
extraordinary items 

(4,159.12) (10,745.75) (8,275.22) (6,819.48) (10,328.81)

Net Profit / (Loss) after tax and 
extraordinary items 

(4,159.12) (10,745.75) (9,233.34) (8,330.30) (10,409.61)

Equity Share Capital 4,238.44 4,238.44 4,238.44 4,088.92 4,088.92
Reserves and Surplus / Other Equity  (18,197.13) (14,073.62) (3,330.44) (9,573.12) (1,066.62)
Net worth (13,958.69) (9,835.18) 908.00 (5484.20) 3,022.29
Basic earnings per share (Rs.) (9.81) (25.35) (22.58) (20.37) (25.46)
Diluted earnings per share (Rs.) (9.81) (25.35) (22.58) (20.37) (25.46)
Return on net worth (%) (29.80) (109.26) (1016.89) (151.90) (344.43)
Net asset value per share (Rs.) (32.93) (23.20) 2.14 (13.41) 7.39

*Figures are based on the statutory financial statements prepared in accordance with the Ind AS as prescribed u/s 133 of the Companies 
Act, 2013.

VI. INTERNAL RISK FACTORS

 The below mentioned risks are the top 6 risk factors:

1. The Resulting Company is party to certain litigations which if determined against it could adversely affects its financial 
position and business operation.

2. The Resulting Company is required to obtain certain approvals, licenses and permits in the ordinary course of business and 
is required to comply with certain rules and regulations to operate the business and failure to obtain any such approvals, 
licenses and permits or to comply with the rules and regulations in a timely manner may adversely affect the operations.

3. The success of the Resulting Company is largely dependent upon the knowledge and experience of its Promoters and Key 
Management Personnel. Any loss of Key Management Personnel could adversely affect the business, operation and financial 
conditions of the Resulting Company.

4. The Resulting Company is exposed to foreign currency exchange rate fluctuations which may impact its cash flow and 
operating and financial results.

5. If the Resulting Company is unable to identify expansion opportunities or if the Resulting Company experiences delays 
or other problems in implementing such projects, the Company’s growth, financial condition, cash flows and results of 
operations may be adversely affected.

6. The Resulting Company has certain contingent liabilities which if materializes may adversely affect the financial position of 
the Resulting Company.

VII. SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

 A. Total number of outstanding litigations against the Company and amount involved

 ARIL is involved in 3 litigations against them. Total Amount involved in all the litigations, wherever quantifiable is Rs. 204.10 
Crores.
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 B. Brief Details of top 5 material outstanding litigation against the Company and amount involved

Sr. 
No

Particulars Litigation Filed 
by

Current Status Amount Involved 
(Rs. In Crores)

1. Default in Repayment of loans Corporation Bank The next date of the 
matter is scheduled dated 
19.12.2019 in National 
Company Law Tribunal, 
Mumbai. 

81.24

2. Non-Payment of service charges and 
Dishonour of Cheques for the services availed 
by the Company.

Kalindee Rail 
Nirman

The next date of the 
matter is scheduled dated 
18.12.2019 in National 
Company Law Tribunal, 
Mumbai.

5.86

3. Default in Repayment of loans Bank of India The next date of the 
matter is scheduled 
dated 13.01.2020 in Debt 
Recovery Tribunal, Delhi.

117

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / Group 
companies in last 5 financial years including outstanding action, if any

 Nil

D. Brief details of outstanding criminal proceedings against Promoters

 Nil

VIII. OTHER REGULATORY AND STATUTORY DISCLOSURES

• Authority for the Scheme:

 The Scheme has been approved by the Board of Directors of the Company in their meeting held on May 24, 2018. The same 
is subject to the approval from the SEBI, Shareholders, Stock Exchanges, National Company Law Tribunal, Mumbai Branch, 
Regional Director, Registrar of Companies, Official Liquidator and such other regulatory authorities, as may be applicable.

• Expert opinion obtained, if any:

 Valuation Report and Fairness Opinion

• Documents for Inspection:

1. Memorandum and Articles of Association of the Company
2. Audited Financial Statement for the last five Financial Years
3. Shareholding Pattern of the Company as on December 10, 2019
4. Draft Scheme of Amalgamation
5. Valuation Report issued by  ZADN & Associates, Chartered Accountants
6. Fairness Opinion on Valuation Report issued by Chartered Capital and Investment Limited, SEBI registered Category I 

Merchant Banker, having SEBI Permanent Registration No. INM000004018
7. Networth Certificate Pre and Post Scheme

• Time and Place of Inspection of Documents:

 Copies of the above mentioned Documents may be inspected at the Registered Office of our Company situated at 302, Ceejay 
House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai - 400018 between 10.00 a.m. and 2.00 p.m. 
from Monday to Friday, except public holidays from the date of this Information Document until the Listing Approval.
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IX. DECLARATION 

 We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the guidelines/
regulations issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India, 
established under Section 3 of the Securities and Exchange Board of India Act 1992, as the case may be, have been complied with 
and no statement made in this disclosure document is contrary to the provisions of the Companies Act, 1956, the Companies Act, 
2013, the Securities and Exchange Board of India Act, 1992, or rules made or guidelines or regulations issued there under, as the 
case may be. We further certify that all statements in this disclosure document are true and correct.

For Arshiya Limited

Sd/-
Ajay Shankarlal Mittal
Managing Director
DIN: 00226355

Date  : 10th December, 2019
Place : Mumbai



212

ANNEXURE L

Following additional documents are required to be submitted for Demerger cases wherein a division of a listed company is 
hived off into an unlisted company or where listed company is getting merged with an unlisted company:

1. Clarification as to what will be listing status of the Resulting/Transferee Company/ies.

 The New Equity Shares to be issued in terms of Scheme of Arrangement shall be listed and / or admitted to trading on the BSE 
Limited and National Stock Exchange of India Limited where the equity shares of the Demerged Company are listed.

 Also Attached as an Annexure – XIII-A

2. Details of Assets and Liabilities of the Demerged division that are being transferred.
(In Crores)

Demerged division FY 2017-18
Assets:
a. Land 74.99
b. Trade Receivable: 00.24

Sundry Debtors
Total Assets 75.23

Liabilities:
a. GST Liabilities 00.04
b. Inter Division Loans 74.99
c. Profit & Loss retained earnings 00.20

Total Liabilities 75.23

 Also Attached as an Annexure – XIII-B

3. Confirmation from the Managing Director/ Company Secretary, that: 

a) There will be no change in Share Capital of the resulting/transferee company till the listing of the equity shares of the 
company on BSE Limited. 

b) The shares allotted by the resulting company pursuant to the Scheme shall remain frozen in the depositories system till 
listing/trading permission is given by the designated stock exchange.

Attached as an Annexure – XIII-C

4. Confirmation by the Managing Director/ Company Secretary of the resulting/transferee company on the letter head of resulting 
company that: 

a) Equity shares issued by the company pursuant to the scheme of amalgamation/ arrangement shall be listed on the BSE 
Limited, subject to SEBI granting relaxation from applicability under Rule 19(2) (b) of the Securities Contract (Regulation) 
Rules, 1957. 

b) The company shall comply with all the provisions contained in SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 
2017.

c) The company shall also fulfill the Exchange’s criteria for listing and shall also comply with Rules, Byelaws, and Regulations 
of the Exchange and other applicable statutory requirements. 

 Attached as an Annexure – XIII-D
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5.  Percentage of Net Worth of the company, that is being transferred in the form of demerged undertaking and percentage wise 
contribution of the Demerged division to the total turnover and income of the company in the last two years as per the following 
format:

                                                                                                                          (Rs. in crores)
Particulars Financial 

Year
Net worth % to total Turnover % to total Profit after 

Tax 
% to total

Demerged 
division

2017-18       75.19 6.41%          0.20 0.23%          0.20 0.38%
2016-17             -   0.00%             -   0.00%              -   0.00%

FTWZ 
divisions

2017-18 1,097.71 93.59%        85.22 99.77%        51.79 99.62%
2016-17    (102.50) 100.00%        75.81 100.00%     (105.35) 100.00%

Total 2017-18 1,172.91 100.00%        85.42 100.00%        51.99 100.00%
2016-17    (102.50) 100.00%        75.81 100.00%     (105.35) 100.00%

FOR ARSHIYA RAIL INFRASTRUCTURE LIMITED

Navnit Choudhary
Director
DIN: 00613576

Date: 4th February, 2019
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Annexure M

Pre De-merger Shareholding Pattern of Resulting Company
(Arshiya Rail Infrastructure Limited)

Sr.  
No.

Name of the Shareholders Address Number of 
Shares

% of 
Holding

Amount per 
share

 (In Rs.)
1 Arshiya Limited 302, Level-3, Ceejay House, Shiv Sagar 

Estate, F-Block, Dr. A. B. Road, Worli, 
Mumbai- 400 018

4,23,83,817 100.00 10

2 Mr. Ajay S Mittal
(Nominee of Arshiya Limited)

Mittal Bhavan, 62-A ,Pedder Road, 
Mumbai-400 026

100 - 10

3 Mrs. Archana A Mittal
(Nominee of Arshiya Limited)

Mittal Bhavan, 62-A ,Pedder Road, 
Mumbai-400 026

100 - 10

4 Arshiya Limited jointly with Mr. Navnit 
Choudhary

302, Level-3, Ceejay House, Shiv Sagar 
Estate, F-Block, Dr. A. B. Road, Worli, 
Mumbai- 400 018

100 - 10

5 Arshiya Limited jointly with Mr. Navin 
Saraf

302, Level-3, Ceejay House, Shiv Sagar 
Estate, F-Block, Dr. A. B. Road, Worli, 
Mumbai- 400 018

100 - 10

6 Arshiya Limited jointly with Mrs. Joyce 
Collaco

302, Level-3, Ceejay House, Shiv Sagar 
Estate, F-Block, Dr. A. B. Road, Worli, 
Mumbai- 400 018

100 - 10

7 Arshiya Limited jointly with Mrs. Mini 
Suresh

302, Level-3, Ceejay House, Shiv Sagar 
Estate, F-Block, Dr. A. B. Road, Worli, 
Mumbai- 400 018

100 - 10

Total 4,23,84,417 100.00 

For ARSHIYA RAIL INFRASTRUCTURE LIMITED

Navnit Choudhary
Director
DIN: 00613576
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Post De-merger Shareholding Pattern of Resulting Company
(Arshiya Rail Infrastructure Limited)
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ARSHIYA LIMITED
CIN: L93000MH1981PLC024747

Registered Office: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-block,
Dr. Annie Besant Road, Worli, Mumbai-400018

FORM NO. MGT-11 (PROXY FORM)
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 

(Management and Administration) Rules, 2014]

Meeting of all the Secured Creditors (including Debenture Holders) of Arshiya Limited (“the Company”) 

(Convened Pursuant to The Order Dated 9th Day Of December, 2019 Passed By The Hon’ble National 
Company Law Tribunal, Mumbai Bench)

Time & Date: 11:00 a.m.(1100 Hrs), Tuesday, 14th January, 2020

Venue: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-block,
Dr. Annie Besant Road, Worli, Mumbai-400018

Name of the Secured Creditor (s):

Registered Address:

E-mail Id:

I/We, being the Secured Creditor (s) for Rs_________________________ of the above-named company, hereby appoint

1. Name: …………………………………………………………………………………………………………………………………………………………………………...............

 Email ID: ……………………………………………………………………………………………………………………………………………………………………….............

 Address: ………………………………………………………………………………………………………………………………………………………………………..............

 Signature: ………………………………………………………………………………………………………………………………………............. , Or failing him/her

2. Name: …………………………………………………………………………………………………………………………………………………………………………................

 Email ID: …………………………………………………………………………………………………………………………………………………………………….................

 Address: ……………………………………………………………………………………………………………………………………………………………………..................

 Signature: ……………………………………………………………………………………………………………………………………….. .............Or failing him/her

3. Name: …………………………………………………………………………………………………………………………………………………………………………...............

 Email ID: …………………………………………………………………………………………………………………………………………………………………….................

 Address: …………………………………………………………………………………………………………………………………………………………………….................

 Signature:……………………………………………………………………………………..……………………………………………………………………………..................
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as my/our proxy to attend and vote, in case of a poll, for me/us and on my/our behalf at the said Meeting of the Company, to be held on 
Tuesday, the 14th January, 2020 at 11.00 a.m. (1100 Hrs) at Hall of Culture (Nehru Centre), Dr. Annie Besant Road, Worli, Mumbai- 400 
018 and at any adjournment thereof in respect of resolutions are indicated below:

Item 
No. 

Resolutions Outstanding 
Amount owed 

I assent to the 
resolution

I dissent from the 
resolution

SPECIAL BUSINESS:
1 Approval of Composite Scheme of Arrangement Between 

Arshiya Limited And Arshiya Rail Infrastructure Limited 
And Their Respective Shareholders And Creditors. 

                      

**This is only optional Please put a √ in the appropriate column against the resolutions indicated in the Box. Alternatively you may 
mention the Outstanding amount owed to you in the appropriate column in respect of which you would like your proxy to vote, if 
you leave all the columns blank against any or all the resolutions your proxy will be entitled to vote in the manner as he/she thinks 
appropriate.

Signed _____________ this day of _________2020
 

Signature of Secured Creditor: _____________________                  

Signature of Proxy holder(s): __________________                                                         

Notes:

1)	 This	form	of	proxy	in	order	to	be	effective	should	be	duly	completed	and	deposited	at	the	Registered	Office	of	the	Company	
not less than 48 hours before the commencement of the said meeting 

 A proxy need not be a Secured Creditor of the company.
2) In case the appointer is a body corporate the proxy form should be signed under its seal or be signed by an office or an attorney 

duly authorized by it and an authenticated copy of such authorization should be attached to the proxy form.

Affix
Revenue

Stamp
Rs.1/-
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ARSHIYA LIMITED
CIN: L93000MH1981PLC024747

Registered Office: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-block,
Dr. Annie Besant Road, Worli, Mumbai-400018

FORM NO. MGT-11 (PROXY FORM)
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies

 (Management and Administration) Rules, 2014]

Meeting of all the Unsecured Creditors of Arshiya Limited (“the Company”) 

(Convened Pursuant to The Order Dated 9th Day Of December, 2019 Passed By The Hon’ble 
National Company Law Tribunal, Mumbai Bench)

Time & Date: 02:00 a.m.(1400 Hrs), Tuesday, 14th January, 2020

Venue: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-block,
Dr. Annie Besant Road, Worli, Mumbai-400018

Name of the Unsecured Creditor (s):

Registered Address:

E-mail Id:

I/We, being the Unsecured Creditor (s) for Rs_________________________ of the above-named company, hereby appoint

1. Name: …………………………………………………………………………………………………………………………………………………………………………...............

 Email ID: ……………………………………………………………………………………………………………………………………………………………………….............

 Address: ………………………………………………………………………………………………………………………………………………………………………..............

 Signature: ……………………………………………………………………………………………………………………………………….............. , Or failing him/her

2. Name: …………………………………………………………………………………………………………………………………………………………………………...............

 Email ID: …………………………………………………………………………………………………………………………………………………………………….................

 Address: ……………………………………………………………………………………………………………………………………………………………………..................

 Signature: ………………………………………………………………………………………………………………………………………................ Or failing him/her

3. Name: …………………………………………………………………………………………………………………………………………………………………………...............

 Email ID: …………………………………………………………………………………………………………………………………………………………………….................

 Address: ……………………………………………………………………………………………………………………………………………………………………..................

 Signature:……………………………………………………………………………………..……………………………………………………………………………...................
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as my/our proxy to attend and vote, in case of a poll, for me/us and on my/our behalf at the said Meeting of the Company, to be held on 
Tuesday, the 14th January, 2020 at 02.00 p.m. (1400 Hrs) at Hall of Culture (Nehru Centre), Dr. Annie Besant Road, Worli, Mumbai- 400 
018 and at any adjournment thereof in respect of resolutions are indicated below:

Item 
No. 

Resolutions Outstanding 
Amount owed 

I assent to the 
resolution

I dissent from the 
resolution

SPECIAL BUSINESS:
1 Approval of Composite Scheme of Arrangement Between 

Arshiya Limited And Arshiya Rail Infrastructure Limited 
And Their Respective Shareholders And Creditors. 

**This is only optional Please put a √ in the appropriate column against the resolutions indicated in the Box. Alternatively you may 
mention the Outstanding amount owed to you in the appropriate column in respect of which you would like your proxy to vote, if 
you leave all the columns blank against any or all the resolutions your proxy will be entitled to vote in the manner as he/she thinks 
appropriate.

Signed _____________ this day of _________2020
 
Signature of Unsecured Creditor: _____________________                  

Signature of Proxy holder(s): __________________                                                         

Notes:

1)	 This	form	of	proxy	in	order	to	be	effective	should	be	duly	completed	and	deposited	at	the	Registered	Office	of	the	Company	
not less than 48 hours before the commencement of the said meeting 

 A proxy need not be a Unsecured Creditor of the company.
2) In case the appointer is a body corporate the proxy form should be signed under its seal or be signed by an office or an attorney 

duly authorized by it and an authenticated copy of such authorization should be attached to the proxy form.

Affix
Revenue

Stamp
Rs.1/-
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ARSHIYA LIMITED
CIN: L93000MH1981PLC024747

Reg. Off: 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai- 400018
T: +91 22 42305500/02 F: +91 22 4230 5555

     E-mail: info@arshiyalimited.com I Website: www.arshiyalimited.com

Attendance Slip for Meeting of all the Secured Creditors (including Debenture holders) of Arshiya Limited (“the Company”).

(Convened Pursuant to The Order Dated 9th Day Of December, 2019 Passed By The Hon’ble 
National Company Law Tribunal, Mumbai Bench)

I, a Secured Creditor/ proxy / authorised representative for a such Creditor of the Company, hereby record my presence at the said 
Meeting of the Company on Tuesday, the 14th January, 2020 at 11:00 a.m.(1100 Hrs) at 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai- 400018, Maharashtra.

Name and Address of the Secured Creditor           :

If Secured Creditor(s) please sign here If Proxy, please mention name and sign here
Name of Proxy Signature

  

Notes:

(1) Secured Creditors / Proxy holders as the case may be are requested to produce the attendance slip duly signed at the Meeting 
entrance.

(2) Said creditors holding slip in physical form, are requested to advise change in their address, if any, to the Registered address of 
the Company as mentioned above.
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ARSHIYA LIMITED
CIN: L93000MH1981PLC024747

Reg. Off: 302, Ceejay House, Level-3, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, Mumbai- 400018
T: +91 22 42305500/02 F: +91 22 4230 5555

     E-mail: info@arshiyalimited.com I Website: www.arshiyalimited.com

Attendance Slip for Meeting of all the Unsecured Creditors of Arshiya Limited (“the Company”).

(Convened Pursuant to The Order Dated 9th Day Of December, 2019 Passed By The Hon’ble 
National Company Law Tribunal, Mumbai Bench)

I, a Unsecured Creditor/ proxy / authorised representative for a such Creditor of the Company, hereby record my presence at the said 
Meeting of the Company on Tuesday, the 14th January, 2020 at 02:00 p.m.(1400 Hrs) at 302, Level 3, Ceejay House, F- Block, Shiv Sagar 
Estate, Dr. Annie Besant Road, Worli, Mumbai- 400018, Maharashtra.

Name and Address of the Unsecured Creditor           :

If Unsecured Creditor(s) please sign here If Proxy, please mention name and sign here
Name of Proxy Signature

  

Notes:

(1) Unsecured Creditors / Proxy holders as the case may be are requested to produce the attendance slip duly signed at the Meeting 
entrance.

(2) Said creditors holding slip in physical form, are requested to advise change in their address, if any, to the Registered address of 
the Company as mentioned above.



ARSHIYA LIMITED
CIN: L93000MH1981PLC024747

Regd Off: - 302, Level-3, Ceejay House, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, 
Worli, Mumbai- 400 018 Tel: 022 4230 5500 Fax: 022 4230 5555

E-mail: info@arshiyalimited.com Website: www.arshiyalimited.com

Meeting of all the Secured (including Debenture holders) /Unsecured Creditors of Arshiya Limited (“the Company”) 
(Convened Pursuant to The Order Dated 9th Day Of December, 2019 Passed By The Hon’ble National Company Law Tribunal, 

Mumbai Bench)

Time & Date for Secured Creditors: 11:00 a.m (1100 Hrs)., Tuesday, 14th January, 2020
Time & Date for Unsecured Creditors: 02:00 p.m (1400 Hrs)., Tuesday, 14th January, 2020

Venue: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, 
                                     Mumbai- 400 018.

BALLOT PAPER 
[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1) (c) of the Companies

(Management and Administration) Rules, 2014]

Name of the Company: Arshiya Limited
Registered office: 302, Level-3, Ceejay House, Shiv Sagar Estate, F-Block, Dr. Annie Besant Road, Worli, 
                                     Mumbai- 400 018

S l . 
No.

 Particulars  Details 

1. Name of the Secured/unsecured Creditor 
(In block letters)

2. Postal address
3. Class of Creditor

(Please tick appropriate box)
Secured Unsecured

I hereby exercise my vote in respect of Special resolutions enumerated below by recording my assent or dissent to the said resolution 
in the following manner: 
Item 
No. 

Resolutions Outstanding 
Amount owed 

I assent to the 
resolution

I dissent from the 
resolution

SPECIAL BUSINESS:
1 Approval of Composite Scheme of Arrangement Between 

Arshiya Limited and Arshiya Rail Infrastructure Limited 
and Their Respective Shareholders And Creditors. 

Date:        
                                                                                                                                                                        
Place:  
 

(Signature of the Secured/Unsecured Creditor)
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