CIN: L45200MH1986PLC039813

Ref No.: ADL/SE/25-26/110

Date: March 25, 2026

To,

The Manager

Corporate Relationship Department
BSE Limited

Floor 25, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400 001

BSE Scrip Code -544261

Dear Sir/Madam,

{_J  ARKADE DEVELOPERS LTD.

To,

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex
Bandra (East),

Mumbai - 400 051

NSE Symbol :ARKADE

Subject: Scheme of Arrangement Between Filmistan Private Limited and Arkade Developers Limited

Reference - Filing of Form INC-28 with Registrar of Companies

This is further to our letter dated March 16, 2026, informing about approval of the Scheme of Arrangement

between Flimistan Private Limited (Demerged Company) and Arkade Developers Limited (Resulting Company)

under Section 230 to 232 of Companies Act, 2013 by Hon’ble National Company Law Tribunal Bench at
Mumbai (“NCLT”) vide order dated March 16, 2026.

We wish to inform you that we have received the certified copy of the order and the scheme today i.e. March 25,

2026 and a copy of the said NCLT Order is enclosed herewith.

Further, the Appointed Date for the Scheme is 1% August, 2025 and the Scheme shall be effective upon filing of
E-Form INC-28 with Registrar of Companies, Mumbai. (“ROC”).

Accordingly, both the Companies have filed E-Form INC-28 with ROC today March 25, 2026.

Thanking You,
For Arkade Developers Limited

Digitalysigned by SHEETAL HARESH
SOLANI

DN:c=IN, o=Personal, fitle=3974,

25,4 20-64c2329341 3841591623839

HARESH

Sheetal Solani

SOLANI
Date: 2026,03.25 185242 40530

Company Secretary and Compliance Officer

Membership No: A45964

Encl.: As stated above

a | Arkade House, Next to Children’s Academy,
A.S.Marg, Ashok Nagar, Kandivali (E),
Mumbai 400 101, Maharashtra, India

022 40033785 | 022 28874742
022 28874742
info@arkade.in
www.arkade.in
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SCHEME OF ARRANGEMENT
BETWEEN

FILMISTAN PRIVATE LIMITED
(“DEMERGED COMPANY™)

AND

ARKADE DEVELOPERS LIMITED
(“RESULTING COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THF.
COMPANIES ACT, 2013 ;

t.. DESCRIPTION OF COMPANIES

.1 Filmistan Privatc Limited (hereinafter refcrred to as the “Demerged Company * or ~ Fifmistan ™)
is a privare limiled company, incorporated on April 29. 1943 under the provisions of the Companies
Act, VII of 1913, having Corporate [dentity Number (CIN) U68100MH1943PTC003947. The
registered office of the Company is situated at 2nd Floor, Arkade House, Opp. Bhoomi Arkade Near
Children’s Academy A S Marg Ashok Nagar, Kandivali East, Mumbai ~400101, Maharashtra, India.
Filmistan is carrying on the business of manulacturing, production, distribution and exhibition of
Cinematographic films and Pictures and rental business activities in India.

1.2 Arkade Dévelopers Limited (hereinafter referred to as “Resulting Company™ or “Arkade
Developers") is a public limited company, incorparated on May 13, 1986 under the provisions of the
Companies Act. 1956 as Arkade Developers Private Limited. The Company converied itsclf into
Public Limited Company and the name of the Company was changed 1o its current name “Arkade
Developers Limited” vide fresh certificate ol incorporation on July 7, 2023. The Corporate [dentity:
Number (CIN) is L45200MH1986PLCO398153 having registered office at Arkade House, Opp.
Bhoomi Arkade, Near Children's Academy, A S Marg, Ashok Nagar, Kandivali (E). Mumbai,
Maharashtra, India. 400101, Arkade is primarily engaged in the redevelopment of existing structures
and new development projects including all -aspects of real estate development, from the
identification and acquisition of land, ta planning, execution, construction and marketing of
Commercial and residential projects. The Equity shares of Resulting Company are listed on BSE
Limited (“BSE™) and Nationa! Stock Exchange of India Limited (“NSE”).

2. PREAMBLE

-1 This Scheme of Arrangement (as defined hereinafter) is presented under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013, as amended from time to time and the tules
amed thereunder for demerger and transfer of the “Demerged Undertaking™ (as defined hereinafier)
\Filmistan Private Limited (“the Demerged Company™), which is-a wholly owned subsidiary of

Mumbai  Resulting Company into Arkade Developers Limited (“the Resulting Company™) (together.
Maharashtra ¢)*“Parties™) pursuant to the provisions of Section 2 (IB) of the IT Act (as defined hereinafier),
Reg. No. 15220 egtions 230 - 232 and other applicable provisions of the Act (as defiried hereinagfier), the SEBI
Expiry Dt. ular (s defined hereinafier), the Listing Regulations (as defined hereinafter), and Applicable
30-10-2029 w (as defined hereinafier).

The Board of Directors(s) of Demerged Company and the Resulting Company have resolved that the
demerger of Demerged Company into the Resulting Company would be in the best intcrests of the
Partics and their respective sharcholders, creditors, employees and other stakeholders.

2.3 The Scheme does not affect the rights of the creditors of the Demerged Company and the Resulting
Company. There will not be any reduction in the amounts payable to the creditors of the Parties post
sanctioning of the Scheme.
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2.4 The demerger of the Demerged Company with the Resulting Company will be cffective from the

2.5 This Scheme presented under Sections 230 - 232 of the Act for the demerger of thie Demerged

3.

4.

Appointed Date (as defined hereinafier).

Company with the Resulting Company is divided into the following sections:

PART T deals with the definitions' of capitalised terms used in this Scheme, share capilal of the
Parties, date-of taking cffect and implemeutation of this Scheme;

PART II deals with the demerger of Demer

ged Undertaking from the Demerged Company inta the
Resulting Company on a going concern basis: :

PART IIT deals with the general terms and conditions applicable to this Scheme.
RATIONALE AND PURPOSE.OF SCHEME

As a part of an overall strategy for the optimum running, growth and development of the Arkade
Developers in the real estate sector, it is considered desirable to demerge the rental business (as
defined hereingfier) from Filmistan Private Limited ("the Demerged Company") to Arkade
Developers Limited ("the Resulting Company™).

The Scheme is expected, inter alia, to resultin (he following benelits:

(i) The Scheme will streamline management and control in relation to the lcasehold rights of the
property, which will vest in the Resulting Coinpany, which already owns the underlying land,
resulting in a single ownership frani=work by integrating it within the Resulting Company,

thereby achieving administrative efficiencies and rationalizing operations.

: (i) Future Qppertunities: With unified ownership, the Resulting Company will be beter positioned
to-explore the remaining business; : o

(i) The proposed demerger is in the best interest ¢f the shareholders, creditors and other stakeholders
of both the Demerged Company and the Resulting Cempany, and is not prejudicial or detrimental
to their interests in any manner

The Scheme shall not in any manner be prejudicial to the interests of concerned members, creditors
il any and other stakeholders.

COMPLIANCE OF SECTION 2(19AA) OF THE INCOME TAX ACT, 1951

The amangeinent under this Scheme will be effecled under the provisions.of Section 230 to 232 and
other applicable provisions of the Companies Act. 2013. The demerger of the Demerged Undertaking
(s defined hereinafter) of the Demerued Company with the Resulting Company is in accordance
with the provisions of Seetion 2(19AA) of e Income Tax Act, 1961, such that:

(i} AllL the assets & liabilities as defined in Pari I of the Scheme of the Demerged Undertaking, .
immediately befare the demerger being transferred by the Demerged Company become the asséts
of the Resultiniz Company by virtue of the demarger under the Scheme;

(ii) The assets and the liabilities, if any, relatabie to the Demerged Undertaking being transferred by
the Demerged Company are transferred 1o the Resulting company at the values appearing in the
books of account of the Demerged Com pany immediatcly before the demerger under the
Scheme: .

(iii) The transfer of the Demerged Undenaking will be on a going concern. basis-cnder the $cheme.

Maharashtra
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PART
DEFINITIONS, SHARE CAPITAL OF THE PARTIES AND DATE OF TAKING EFFECT
AND IMPLEMENTATION OF THIS SCHEME

DEFINITIONS

In this Scheme. unless inconsistent with the subject or context, the following expressions have the
meanings as set out herein below:

“Act” means the Companies Act. 2013, and skall include any other ‘statutory amendment or re-
enactment o restatement and the rules and/or regulations and/or-other guidelines or notifications under
Applicable. Laws, made thereunder from. time to time or the Compames Act, 1956 (lo the extent
applicabic);

“Applicable Law™ or “Law™ mcans any applicable national, foreign, provincial, local or other law
including applicable provisions of all (a) constitutions, decrees, treatics, statutes, laws (inciuding the
common law), codes, notifications, rules. regulations, policics, guidelines,. circulars, ‘directions.
directives, ordinances or orders of any Appropriaic Authority, statutory authority; court, Tribunal (as
defined hereinafier); (b) Permits (as defined hereinafiery, and (c) orders, decisions, injunctions,
Jjudgments, awards and decrees .of or agreements with any Appropriate Authority (as dcf ned
hereinafer) having jurisdiction over the Parties as may be in force [rom time to time;

“Appointed Date™ means the opening business. hours of 1 August, 2025;

“Appropriate Authority™ means the government of any jurisdiction (including any national, state.
municipal or local government or any political or administrative. subdivision thereof) and any
depariment. ministry, agency. instrumentality. court, tribunals, central bank. commission or other
authority thercof and any governmental. quasi-governmental or private body, self-regulatory
organisation, or agency lawfully exercising, or entitled to exercise, any administrative, executive.
judicial, legislative, regulatory, - licensing, competition, Tax, importing; - exporting or ather
governmental or quasi-governmental authority and the Tribunal;

“BoarQ™ in refation to the Parties, means the board of directors of such Party, and shall include a
committee of directors or any person authorized by such board of directors or such committee of
dircetors duly constituted and authorized for the matters pertaining to this Scheme or any other matter
relating hereto; s

“BSLE™ means BSE Limited:

“Competent Authority” means the relevant National Company Law Tribunal, Mumbai Bench having
Jurisdiction over the Demerged Company and the Resulting Company respectively:

*Demerged Undertaking™ means rental business of the Demerged Company comprises of tenancy
rights over land located at Village Pahadi. Goregaon (West), Taluka Borivali, District Mumbai
Suburban. together with. various specialized structures erected thercon, as well as related equipment.
assets; and corresponding liabilities undertaken by the demerged company, including the management
and operations (*Business").

Without prejudice and limilation fo the generality of the above, the:Demerged Undertaking shall mean
and include:

(i) all the assets and propertics (whether movable or immovable, tangible or intangible) including all
computers and accessorics, software, applicaiions and related data, plant and machinery, furniture,
cquipment, machinerics, furniture, fixtures. vehicles. stocks and inventory, leaschald assets and
other properties, real. corporeal and incorporeal. in possession or reversion, present and contingent
assets (whether tangible or intangible) of whatsoever nature, cash in hand, amounts lying in the
banks, investments , escrow accounts, claims, powers, authorities. allotments, approvals, consents,
letters of intent, registrations, contracts. engagements. arrangements, rights, credits, titles,
interests. benefits. advantages. freehold/ leasehold rights, brands, sub-letting tenancy rights, rights
as lessee, leave and license permissions. goodwill. other intangibles, licenses, approvals, Permits,
authorisations, trademarks, trade names. patents, patent rights, copyrights, and other intefjectual
properties and rights of any nature whatsoever including know-how, websitcs, portals, domain
names, or any applications for the above, assignments and grants in respect thereof; right to use
and avail of telephones, cmail, internet, leased lines and other communication facilities,
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connections, installations and equipment. clectricity and electronic and all other services of every:
kind. nature and description whatsoever, provisions, funds, and benefits (incliding all work-in
progress), of all agrecments, arrangements. deposits, advances, recoverable and receivables,
whether from government, semi-government, local authorities or any other Person including
customers, contractors or other counter parties, etc., all earnest monies and/ ar deposits, privileges,
liberties, easements, advantages, benefits. exemptions, licenses, privileges and approvals of
whatsoéver nature and wheresoever situated, belonging to or in the ownership, power or possession
ar control of or vested in or granted in favour of or enjoyed by the Demerged Company in relation
to and pertaining to the Business:

(i) any and all memberships and registrations of the Demerged Company in relation 0 and pertaining
to the business;

(i) all receivables, loans and advances. including accrued interest thereon, all advance payments;
carnest mouies and/ or security deposits. payment against wartants, if any, or other entitlements of
the Demerged Company in relation to and pertaining to the Business: '

(iv) all contructs, agreements, declarations, statcinents, purchase orders service orders, memorandum "
of understanding. tenders, bids, expression of interest, letter of intent, lease agrecments, leave and
license agreenients agreement with customers, purchase and other agreements with the supplier/
service providers, other arrangements, undertakings, deeds, bonds, schemes, insurance covers:and
claims and clearances and other instruments of whatsoever nature and description including all
client registration forms/ KYC (know your customer) records/ POAs (power of attorney) issued
by clients, client records, autharisations, client details, whether written, oral or otherwise and all
rights. title, interests, claims and benefits thereunder pertaining to the Business and all other rights
including sales tax deferrals and exemptions and other benefits, the input credit balances
(including, State Goods & Service Tax (“SGST"), Integrated Goods and Services Tax “IGST")
and Central Goods and Service Tax (“CGST) credits) under the goods and service tax laws, duty : : |
drawback claims, rebate receivables, refund and advance; all customs duty benefits and i
exemptions. export and import incentives and benefits or any other benefits/ incentives/ |
exemptions given under any policy announcements issued or promulgated by the government of
India or statc government or any other government body or autherity or any other like benefits
under any statute) receivables, and liabilities related thereto, licenses, powers and facilities of
. ‘every kind. nature and description whatsoever provisions and benefits of all agreemients, contracts
and arrangements and all other interests in connection with or relating to the Business. whether or
not so recorded in the books of the Demerged Company;

(v

~—

all Tax credits, refunds, reimbursements. claims, concessions, exemptions, benefits. under Tax
Laws including advance taxes. tax.deducted at source, right to carry forwird and set-off
accumulated losses and unabsorbed depreciation, if any, deferred tax assets, poods and service tax
credit, deductions and benefits, or any other Taxation statute enjoyed by the Demerged Company
pertaining to the Business except as specifically stated in Clause 11 herein. below;

(vi). -all debts, borrawings and liabilities, whether present, future or contingent or deferred tax liabilitics,
whether sccured or unsecured, pertaining to the Business;

all Permits, licences, approvals, registrations, powers, authorities, allotments, consents, rights,
benefits. advantages, municipal permissions. trademarks, designs, copyrights, patents and other
intellectual property rights of the Demerged Company pertaining to its Business, whether
registered or unregistered and powers of’ every kind. nature and description ‘whatsoever, whether
from the govemment bodies or otherwise. pertaining to or relating to the Business;,

all books, records, files, papers, records ol standard operating procedures, computer programs
along with their licenses, drawings. manuals. data, catalogues. quotations. sales and advertising
materials, fists ol present and former customers and suppliers. customer credit information,
customer pricing information and other records whether in_physical o electronic form; pertaining
to the Business of the Demerged Comipany,

o

TN

all legal or other proceedings of whatsocver nature that pertain ta the Business; and

;S,

(x) -all employces of the Demerged Company engaged in the Busincss.
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“Permits” means all consents, licences, permits, certificates, permissions, authorisations. s :
- clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions, registrations, ;

filings, no- objections, whether govemmental statutory, regulatory or otherwise as requu'ed under

Applicable Law; ! i

“Person” means and includes a natural person. an association, a corporation, a partnership, a joint
venture. a trust, an unincorporated organization, a joint stock company or other entity or organization,

mcludmg a government or political subdivision, or an agency or instrumentality thercot any- other
legal entity oran Approprmtu Authority:

“Remaining Business™ means all the business. undertakings, assets and liabilities of the Demerged
Company permining to leasehold rights in respect of a property located at Shop no. 5, 2nd floor, 2-12
Richard Building (now known as Botawala Building) Horniman Circle, Fort, Mumbai- 400 023;

“RoC” means the relevant jurisdictional Registrar of Company having jurisdiction over the Parties;

)

“Scheme” or *“this Scheme” means this scheme of arrangement. with or without any modification
approved or imposed or directed by rhe Tribunal:

“Tax Laws™ means all Applicable Laws deahng, with Taxes including but not limited to income tax.
wealth tax. sales tax/ value added tax, service tax, goods and service tax, excise duty, customs duty or
any other Icvy of similar nature;

“Taxation” or “Tax" or “Taxes” means (i) all forms of direct and indirzsct taxes, dnmes.charges levies;
impests. including without limitation corporate income tax, tax deducted at source, tax collected as
source. minimum alternate tax ("“MAT™), equalisation levy, goads & services tax, value added fax; ;
dividend distribution tax. service tax, capital gains tax and other transaction iaxes, real estate taxes,
stamp duty, registration taxes, transfer taxes, environmental taxes. other municipal laxes and duties
and any other type of surcharge, cess, taxes or duties. and (ii) all interest, penalties and fines incidental
or .felaling to-any Taxes falling within paragraph (i} above or which arise as a result of the faiiurc to
pay any ax on the due date or to comply with any obligation relating to Tax;

“Tnb.m'll/Hon’blc NCLT™ means the Mumbai herich of thc Nationa! Comnany Law TrlbLuallmvmg
;unsdu.txor over the anm

In this Scheie, unless the context otherwise requires:

words denoting the singular shall include the plural and vice versa; any Person includes that:Persen’s
legal heirs, administrators. executors, hqmdators. successors, successors-in-interest and’ permitted
assigns, as the case may be; unless atherwise defined. the reference to the word “days” shall mean
Lal'-ndar days: headmgs. sub-headings, fitles. sub-titles to clauses. sub-clauses and paragraphs are for
information and convenience only and shall e igriored for the purposes of interpretaiion. and jthe
words “include™ and “including™ are to be cnnsiried without limitation.

6. DATE OF TAKING EFFECT AND IMPLEMENTATION OF 'FHIS SCHEME

This scheme in its presént torm or with any modification(s) made as per clause 1 of this scheme;
shal! become operative from the effective date and clfective from the appointed dat:.

0O T 4 7. SHARE CAPITAL ‘ ; :

L ..‘I.’artlculars % Tountin INR

Authorised share capital $ ,

/5.00,000 f'ulj paid ugequnty sharcs of INR | uu.h 5,00,000
otal i - 590090

|_Issued and subscribed and paid up sharc capital : :
1,00,000 Equity sharcs of INR Feach - g . 1.60.000
Total 1.00,060

e
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It is intended thar thz delinition of the Demerged Undertaking under this clause would enable the
wanster of 21l properties. assets and liabilitics of the Demerged Undertaking on a going concern basis
from the Demerged Company to the Resulting Company pursuant to the Scheine:

“Effective Date™ means the'date on which last of the conditions specified in Clause 20 of this Scheme
awe camplied with. Reference in this Scheme (¢ the date of “coming into effect of this Scheme™ or
“effectiveness of this Scheme” or “effect of this Scheme™ or “upon the Scheme bevoming effective”
shall mean the Effective Date:

Encumbrance” means (i) encumbrunce. securivy -nterest, lis-pendens. attachment, casement, trust,
claim. mongage, pledgz, charge. hypolhecation. lien. lease., assignment, deed of trust, title retention,
depasit by way of security, beneficial ownership, o any other interest held by a third Person; (ii)
security interest or other encumbrance cF any kind securing, or conferring any priority of payment in
respect of any obligation of'any Person. including without limitation any right granted by a transaction
which, in legal terms, is not the granting of security but which has an economic or Tinancial effect
similar to the granting of security under the Applicable Law: (iii) voting trust agreement, option or
right of pre-emption, right of first offer, or refusal or transfer restriction in favour of any Person; and
ar (iv) any claim including any adverse claim as ta title, possession or use, and shall include any
agreement and or consent Lo create an encumbizance of whatsoever nature; and the term “Encumber”
shall be construed accordingly:

“Governmental Authority™ means: (i) the ‘government of any jurisdiction (including any national,
stawe, municipal or local government or any political or administrative subdivizion thercof) and any
department, ministry. agency, instrumentality, court, tribunals, central bank, commission or ather

~ authority thereof: (ii) any' governmental. quasi-zovernmental or private body. self-regulatory
erganisation, or agency lawfuily exeicising, or entitled to exercise. any adminisirative, cxccutive,
judiciai. legislative. regulatery, statutery. Ticensing, competition, tax, importing. exporting or-other
governmental or quasi-governmental authority; and (iii) the Competent Authority;

“Indian Accounting Standards” means the. applicable accounting principles as prescribed under the
. Companies (Indian Accounting Standards) Rulcs, 2013 and shall include any statutory modifications,
re-enactments or amendments thercof;

“Income Tux Act” means the Income Tax Act. 1961 as amended from time 10 time:

"[ntellectual Property Rights" means all intellectual property rights, including with respect 1o all
patents, patentapplications, and trademarhs. survice marks, trade names, logos, corporate names, brand
names, domain names, all copyrights, designs, and all registrations, applications. and renewals in
connection therewith, and software and all website content (including text, graphics, images, audio,
viden and data), trade secrets, confidential business information and other proprictary information;.

“Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and includes all amendments or statutory modifications thereto or re-enactments
thereof:

“NSE” means the National Stock Exchange of India Limited:

"SEBI" means the Sceuritics and Exchange Board of India;

“SEBI Circular" means (he Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20. 2025 issued by the SEBI; .

"Stock Exchanges™ means the National Stock Exchange of India Limited and the BSE Limited:
*Scheme” or “the Scheme™ or “this Scheme” means this Scheme of Arrangement in its prescnt form

pursuant to Sections 230 - 232 and other relevant provisions of the Act, read with the SEBI Circular, m
as approved by the Board of Directors of the parties, subject to any madification(s) thereto as may § 2N
appraved or imposed or directed by the NCLT or any medification(s) sought by the Companies,
confirmed/approved by the NCLT;

“INR” or “Rupee(s)" means Indian Rupee, the lawful currency of the Republic of India;

“Parties” means collectively the Demerged Company and the Resulting Company (as define
hereinafter) and “Party™ shall- mean each of them. individually:
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Subsequent to the appointed date, the Board of the Demerged Company has-issued and ullofxcd 7415
Equity shares of INR 1 each on 26" Ssptember, 2025. Further, the Demerged Compf'my is Who.Uy
owned subsidiary of Resulting Company. Accordingly, the authorised, issued, subscribed and paid-
up share capital of Demerged Company:as on date is as follows:

o 7T Dattieulars T AmcutinINRE
{ Authorised share capital _
1-5,00,000 fully paid up equity shares of INR | cach 5,00,000

Total 5,00,009

Issued and subscribed and paid up share capital _

1,07.415 Equity shares of INR 1 each 1,07415

Total 1,07,415 |

7.2 The share capital structure of the Rcsulting Company as on appointed date is as follows:

[ T Parliculars . .- Amountin INR -
Authorised share capital [
18.75,00.000 fully paid up equity shares of INK 10 cach 1.87.50.00,000
Total 1,87,50,00,000
Issued and subscribed and paid up sharc capital
18.56.63.617 Equity shares of INR 10 each 1.85,66,36,170
Total " 1,85,66,36,170

Subsequent to the aforesaid date, there has been no ¢hange in the au_illorisgd, issued, subscribgd and
paid-up share capifal of the Resulting Company until the date of approval of the Scheine by the Board
of the Resulting Company. :

PARTII
TRANSFER AND VESTING OF DEMERGED UNDERTAKING

8. UPON COMING INTO EFFECT OF THIS SCHEME AND WITH EFFECT FROM THE.
APPOINTED DATE:

8.1 - Subject (o the provisions of this Scheme and pursuant to the provisions of Act'and Applicable Laws
and in rclation to the made of transfer and vesting. the Demerged Undertaking of the Demerged
Company shall, without any further act, instrument or deed, be and the same shall stand transferred
to and / or vested in or be deemed to have been and stand transferred to or vested in the Resulting
Company. i

8.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at
any time after the coming into effect of this Scheme 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 arrangemients 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 Compuny shall be deemed
to be authorised to execute any such writings on behalf of the Demerged Company and to carry out
or perform all 'such formalities or compliances referred to above on the part of the: Demerged
omipany (o be carried out or performed. el

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Schemc, all consents, permissions, licences, approvals,
certificates. clearances, authorities, rights, titles, interests, benefits, advantages, lease-hold rights and
tenancies and other intangible rights. benefit of any sccurity arrangements, reversions, permits,
quotas, entitlements, registrations, issucd to or exccuted in favour of the Demerged Company shall
stand transferred to the extent it relates to and pertains to the Demerged Undertaking, to the Resultin
Company in which the Demerged Undertaking shall vest by way of the demerger hereunder, asif the
same were originally given by, issued to or executed in favour of the Resulting Company, and t

Resulting " Company shall be bound by the terms thereof, the obligation ‘and duties thereunder, and
the rights and benefits under the same shall be available to the Resulting Company. The Rwullilxé\
Company shall make applications to and obtain relevant approvals, ctc. from' the concerned
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authorili¢s and / or parties as may be necessary in this behalf and the Demerged Company shall
cooperats and provide the required support wherever required.

8.4 ltis clatified that if any assets { estate, claims. rights. title, interest in or authorities relating to such
assets),| arrangements or other instruments of whatsoever nature in relation to the Demerged
Undertgking, which the Demerged Company osns or to which the Demerged Company is a party
and witich cannot be transferred fo the Resulting Company for any reason whatsoever, the
Demerged Company shall hold such assets ete. in trust for the benefit of the Resulting Company to
which'the Demerged Undertaking is being transferred in terms of this Scheme, in so far as it is
permissible so to do, till such time as the tansfer is effected and till such time the Resulting
Company shall be entitled to utilise, aperate, avail the same for the Demerged Undertaking without

. any consideration.

8.5 . Without prejudice to the provisions of the foregoing clauses and upon the efféctiveness of this
Scheme, the Demerged Company and the Resulting Company shall execute such instruments or
documents or do all the acts and deeds as may be required, including the filing of -necessary
particulars and/or modification(s) of charge with the rclevant regulatory authority and
Governmental Authority to give formal effect to the above provisions. if required.

86 It is expressly provided that no other term or condition of the liabilities not transferred to the
Resulting Company is modified by virtue of this Scheine except to the extent that such amendment
is required by necessary implication. :

8.7 Subjectto the necessary consents being ablained in accordance with the terms of this Scheme. the
provisions of the clause 8 shall operale, natwithstanding anything to the contrary contained in any
instrument, deed or writing or the ternms uf sanction or issue or any security document; al} of which
instruments, deeds or writings shall stand modified and / or superseded by the foregaing provisions
with efteet from the' Appointed Date or such other datc as is specified hercin above, as the case may
be: -

9. - CONTRACTS, DEEDS AND OTHER INSTRUMENTS

_Subject to the provisions of this Scheme. all contracts, deeds, bonds, agreements, arrangements and

other instruments of whatsoever nature jn relation fo the Demerged Undertaking to which the

Demerged Company is a party or to the hencfit ot which the Bemerged Company may be eligible.

and which are subsisting or having effect immediately before the Effective: Date. shall continue in

full force and cflect against or in favour of the Resulting Company as the case may be and may be

enforced as fully and effectively as il. instead ol the Demerged Company, the Resulting Company

had been a party or beneficiary thereto. The Resulting Company shall enter into and/or issuc and/or

execute deeds, writings or confirmations or enler into a tripariite arrangement, .confirmation or !
novation. to which the Demerged Company will. il' necessary, also be a party in order to give formal ;
effect Lo this clause. if so required or become necessary,

10. LEGAL PROCEEDINGS

Upon coming into effect of this Scheme, all suits, claims, actions and/ar proceedings by or against
Ahe Demerged Company, pertaining. to the Demerged Undertaking of the Demerged Company,
including those arising after the Appointed Date shall be continued and be enforced by or against the
Resulting Company as effectually as if the same had been pending and / or arising by or against the

Maharashira esulting Company.
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Upon eflectiveness of the Scheme and with eftect from the Appointed Date, by operation of law
pursuant to the order of the Appropriate Autherity and in relation to the Demerged Undentaking of
the Dzmerged Company:

[1.1 All the profits or income taxes (including but not limited to advance tax, tax deducted at source. tax
collected at source, foreign tax credits, dividend distribation tux, any credit for dividend distribution
tax on dividend received by the Demerged Company). all input credit balances (including but not
limited to CENVAT/ MODVAT, sales tax, applicable excise and customs duties, SGST. IGST and
CGST credits under the goods and service tax laws) or any costs, charges, expenditure accruing to
the Demerged Company in India and abread or expenditure or leﬁgﬂinﬂor incurred or suffered
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by ihe Demerged Compaiy shal! for all purpose be treated and be deemed to be'and accrue as the
profits, taxes (namely advance tax, Tax deducted at source, Tax collected at source. dividend
distribution tax & foreign. tax credits), tax losses. dividend distribution tax credit. input credit
baiances (namely CENVAT/ MODVAT. sales tax, applicable excise and-customs duties, SGST,
{GST and CGST credits under the goods and service tax laws), income costs, charges, expenditure
or losses of the Resulting Comparny. as the case may he.

11.2 [fthe Demerged Company is entitled to any benefits under incentive schemes and policies under Tax
Laws. such as 1ax deferrals, exemptions. benziits and subsidies, concessions, grants. rights, claims.,
leases. tenancy rights. libertics. special status and alt such benefits under all such incentive schemes
and policies as mentioned above shalf be available and stand vested in the Resulting Company-and
shall remain valid. effective and enforceable on the same werms and.conditions.

11.3  Upon the Schen:e becoming eftective, the Demerged Company and/or the Resulting Company shall
have the right to revise their respective financial statements, income tax retums, tax deducted at
source (TDS) returns and other statutory returns along with prescribed forms, filings and anaexures
under the Tax Laws and 1o claim refunds. ercdit of Tax deducted at source, credit of foreign taxes
paid/withheld, carrv forward of tax losses. credits in respect of sales tax, value added tax, scrvice tax.
goods and services tax and other indirect laxes ¢tc.. and for matters incidental thereto. if required, to
give effect to the provisions of the Scheme. It is further clarified that the Resulting Company shall
be entitled 10 claim deduction under Section 43B of the Income Tax Act in respect of unpaid liabilities
. transferred to it as part of the Demerged Undertaking to the extent not claimed by the Demerged :
Company. ' i

T4 It is hereby claritted that in case of any refunds. benefits, incentives (inciuding any profit linked
deductions). grants, subsidies. etc., the Demerged Company, shall, if so required by the Resulling
Company. issue rotices in such lorm zs the Resulting Company may deem fitand proper stating that
pursuant to the Appropriate Authority having sanctioned this Scheme under Sections 23C 10232 of
the Act. the reievant refund, benefit, incentive. zrant. subsidies, be paid or made good or held on
account of the Resulting Company. as the Person entitled thereto. to the end and intent that the right
of the Demerged Company. to recover or realise the same, stands transferred o the Resuiting
Company. ’

11.5 Upon coming into effect of this Scheme and as per the provisions of Section 72A(4) and other ]
applicable provisions of the Income Tax Act, all accumulated tax losses, if any and unabsorbed i

_ depreciation, if any of the Demerged Company as pertaining to the Demerged Undertaking shall be 1
transferred to the Resulting Company. ) i

12. EMPLOYEES :

12,1 With effect from the Effective Date, the Resulting Company undertakes to engage, without any
interruption in service. all employees of the Demierged Company, engaged in ot in relation te the
Demerged Undertaking, on the terms and conditions noi less favourable than those on which they arc
engaged by the Demerged Company. The Resulting Company: agrees that the services of all such
employees with the Demerged Company prior ia the demerger-shall be taken into account for the
purposes of all existing benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compsnsation, gratuity and other refiral/ terminal benefits.
The decision on whether or not an employee is part of the Demerged Undertaking, be decided jointly
y ‘the Demerged Company and the Resulting Company and shall be final and binding on all
ncerned.

on the Scheme coming into effect and with effect from the Appointed Date, employment
rmation, including personnel files (including hiring documients, existing employment contracts,
aljd documents reflecting changes in an employee’s position, compensation, or bencfits), payroll
tcords, medical documents (including documents relating to past or on-going leaves of absence, on
he job injuries or illness, or fitness for work examinations), disciplinary records, supervisory files
relating 1o the employees of the Demerged Undertaking and all forms, notifications. orders and
contribution / identity cards issued by the concerned authorities relating to bencfits shall be deemed
to have been transferred to the Resulting Company.

N .
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12.3. “The accumulated balances, if any, standing to the credit-of the aforcsaid emplayees in the existing
provident fund, gratuity fund and superannuation fund of which they are members, as the cas¢- may
be, will be transferred respectively to such provident fund, gratuity fund and superannuation funds
nominated by the. Resulting Company and/or such new provident fund, gratuity fund and
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superannuation fund to be established in accordance with Applicable Law and caused to be
recognized by the Appropriate Authorities. by the Resulting Company. Pending the transfer as
aforesaid, .the provident fund, gratuity fund and superannuation fund dues of the said employees
would be contintied to be deposited in the existing provident fund, gratuity fund and superannuation
fund respectively of the Demerged Company.

. CONSIDERATION

Since the entire issued, subscribed, and paid-up share capital of the Demerged Company is held by
the Resulting Campany and/or its nominee/s. no shares will be issued pursuant to the transfer of the
Demerged Undertaking by the Demerged Company to the Resulting Company. The transfer of the
Denterged Undedaking shall be recorded as an internal reorganization within the group.

ACCOUNTING TREATMENT

Upon the Scheme becoming effective. the Demerged Company and Resulting Company shall comply
with generally accepted accounting practices in India, provisions of the Act and accounting standards
as notified by Section 133 of the Act under the Company (Indian Accounting Standards) Rules. 2015
as amended trom time (o time. in relation to the underlying transactions in the Scheme.

Accounting treatment in the books of the Demerged Campiny:

Upon-coming into effect of this Scheme and. with elfect from the Appointed Date, the' Demerged
Company shall reduce the book value of all ussets, liabilities and reserves if any pertaining to the
Demerged Undertaking, as identified by the Board of the Demerged Company, transferred ta the
Resulting Company from its books of accounts.

The difference i.e., the excess or shortfall, as the case inay be between the value of the assets retained
in the Demerged Company and the share capital of the’ Demerged Company will be adjusted: agamsl
capital reserve or goodwill. as the case niay be af the Demerged Company.

Accounting treatment in the bogks of the Resulting Company:

The Resulting Company shall record the assets, liabilities and reserves cemprised in the Demerged
Undenaking transterred to and vested in it pursuant te this Scheme, at the book vilue us appearing
in'the books of the Demerged Company.

The diflerence between the assets and liabilities ransferred to-and recorded by Resulting Company

in terms of Clause 14.4 above shall be accounted based on the accounting principles prescribed under
the applicable accounting standards.

For Filinigtan Pyy. Lid,
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PART II
GENERAL TERMS AND CONDITIONS

15. REMAINING BUSINESSES

The Remaining Business of the Demerged Company shall continue to belong to and be owned and
managed by the Demerged Company. The Demerged Compaity shall continue to be liable ta perform
and discharge all its liabilitics and obligations in relatior: to the Remaining Business of the Demerged ™
Company and the Resulting Company shall not have any liability or obligation in rcfation (o the
Remaining Business of the Demerged Company.

16. YALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon this Scheme becoming effective. the resolutions and the power of attorney(s) execuied by the
Demerged Company in relation to the Demerged 1indertaking, as the case may be, as ate-considered
necessary by the Board of the Demerged Company in relation to the Demerged Ux:dcrtak;ing, and
that are valid and subsisting on the Effective Date. shall continue to be valid and sgbsisting and be
considered as resolutions and poser of attorney(s) passed/ executed by the Resultin Company and
if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other Applicable Laws. then the said limits as are considered necessary by the Board of the Demerged
Company. shall be added to the limits. if any. under like resolutions passed by the Demerged
Company, and shall constitute the aggregate of the said limits in the Resulting Company.
2

17. BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

17.1' With effect from the date of approval of the Scheme by the respective Board of the Parties and up L
to and including the Appointed Date. the Demerged Company with respect to Demerged
Undertaking shall be deemed to have been carryinig on and shall carry on its business and activities
and shall be deemed to have held and stood possessed of and shall hold and stand possessed of the
assets for and on account of. and in st for the Resulting Company. The Demerged Company
hereby undertakes to hold its said assets with utmost prudence until the Etfective Date.

17.2°_All prafits or income arising or accruing 1o Demerged Company (with respect to the Demerged
Undertaking) and all taxes paid thereon (including but not limited:to.advance tax, 1ax dediicted or
collected at source. dividend distribution tax. securities transaction tax, taxes withheld/ paid in a
foreign country, etc.) or losses arising or incurred by Demerged Company (with-respect to the
Demerged Undertaking) shall. tor all purposes. be weated as and deemed to be the profits orinconie,
Taxes or losscs, as the case may be, of llic Resulting Com pany;

17.3 Al loans raised and all liabilitics and obligations incurred by Demerged Company (with respect to
the Demerged Undertaking, if any) after the Appointed Date and prior to the Effective Date, shall,
subject ta the terms.of this Scheme, be deemed to have been raised, used or incurred for and on
behallof the Resulting Company, and to the extent they are outstanding on the Effective Date, shall
also, without any further act or deed be and be deemed to become the debts, liabilities, duties and
obligations of the Resulting Company. '

sanction of the Scheme, to apply to the Appropriate Authorities concerncd as necessary under -
pplicable Law for such consents, approvals and sanctions which the Resulting Company, may
quire 1o carry on the relevant business of the Demerged Company and to give effect to- the
cheme.

Thc Resulting Company (with respect to the Demerged Undertaking) shall be entitled, pending the
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or the purposc of giving effect to the order passed under Sections 230 10 232 and other applicable
provisions of the Act in respect of this Scheme by the Tribunal, the Resulling Company- shall, at
any time pursuant to the orders approving this Scheme, be entitled to get the record of the change
in the legal right(s) upon demerger of the Demerged Undertaking in accordance with the provisions
of Sections 230 to 232 of the Act. The Resulting Company shall always be deemed to have been
authorized to execute any pleadings, applications, forms, etc., as may be required to remove any
difficulties and facilitate and carry out any formalities or compliances as-are necessary for the
implementation of this Scheme. For the purpose of giving effect to the vesting order passed under
Section 232 of the Act in respect of this Scheme, the Resulting Company shall be cotitled to exercise
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all rights and privileges. and be liable to pay all taxes and charges and.fulfil all its obligations, in
relation to or applicable to all inmovable propertics if any, including mutation and/ or substitution
of the ownership or the title to. or interest in the immavable properties which shall be made and
duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company pursuant to
the sanction of the Scheme by the Tribunal and upon the etfectiveness of this Scheme in accordance
with the terms hereof. without any [urther act or deed to be done or executed by 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.

18. APPLICATIONS/ PETITIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

The Parties shall make and file all applications and petitions under sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions
of the Act.

19. MODIFICATION OR AMENDMENTS TO THIS SCHEME

19.1  The Board of the Parties may make any modifications or amendments to this Scheme at any lime
and for any reason whatsoever. or which may otherwise be considered necessary, desirable or
appropriate. The Board of the Parties may consent to any conditions or limitations that the Tribunal
or any other Appropriate Authority may impose:

19.2 For the purposes of giving effect to this Scheme, the Board. of the Parties may give such directions
including directions for settling any question or difTiculty that may arise and such directions shall be
binding on all Parties as if the same were specifically incorporated in this Scheme.

20. CONDITIONS PRECEDENT

The Scheme is conditional upon and subject to the following conditions precedent:

20.1 This Scheme being approved by the requisite majoritics of the class/classes of members and
creditors (where applicable) ol the Company as required under the Act-and the requisite orders of
the NCLT, or dispensation having been received from NCLT in relation to obtaining such-approval
from the sharcholders and / or creditors:

The sanction of the Hon'ble Tribunal under applicable provisions of the-Act, in favour of the
Demerged Company and to the necessary Order or Orders under Sections 230- to 232 of the said
Act, being abtained;

203 Any other sanction or approval of the appropriate authorities concemed, as miy be considered
necessary and appropriate by the respective Boards.of Directors of the Demerged Company and the
Resulting Company being obtained and granted in respect of any of the matters for which such
sanction or approval is required, g

Certified or authenticated copies of the order(s) of the: Hon’ble Tribunal sanctioning the scheme,
being filed by the Demerged Company and the Resulting Company with their respective Registrar
of' Company: .

* [ Mahp
4 ara . s
eg. No ;’gtra The requisite consent, approval or permission of the Centrai Government or any other statutory or
Exp,-n; thzo regulatory authority, which by Taw may be necessary for the implementation of this Scheme.

" WITHDRAWAL OF THIS SCHEME, NON-RECEIPT OF APPROVALS AND
SEVERABILITY

21,1 The Partics. acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme is
cffective. . :

212 In the event of withdrawal of the Scheme under Clause 21.1 above, no rights and fiabililies
whatsoever under this scheme shall accrue to or. be incurred inter s the Parties or their respective
sharcholders or creditors or employtes or any other Person.
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In the event of any of the requisite sanctions and approvals not being obtained on or before such date
as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme shall become null
and void and each Party shall bear and pay its respective costs. charges and expenses for and/ or in
connection with this Scheme. :

In the event of revocation/ withdrawa! of the $cheme under Clause 21.1 above, no rights and
liabilities whatsoever shall accrue to or bie incurred inter se the Parties or their respective shareholders
or creditors or enpioyees or any other Person. suve and except in respest of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability or obligatiop which has arisen
or accrued pursuant thercto and which shail be governed and be preserved or worked out as is
specifically pravided in the Scheme or in accordsnce with Applicable Law and in such case, each
Party shall bear its own costs. uniess olhcr\I\-i,\'c mateally agreed.

Further, it is the intention of the Parties that cach pait shall be severabic from the remainder of this
Scheme and the Scheme shall not be afiected il any pan of this Scheme is found to be unworkable

- for any reason whatsoever unless the deletion of such part shall cause this Scheme to ‘become

materially averse to any Party, in which case the Partics shalf attempt to bring about a modification
in this Scheme or cause such pant to be nuil and void. including but not limited to such part.

In the event of any inconsistency between any of the terms and conditions of any carlier arrangement
between the Demerged Company and the Resulting Company and their respective shareholders and
the terms, and conditions of this Scheme. this Scheme shall prevail.

The Demerged Company and / or the Resulting Company by their respective Board shali be
authorised to take all such steps as may be necessary, desirable or proper to.resolve any doubts,
difficultics or questions whether by reasen of any directive or order of any other authority or
otherwise however arising out o’ or under or by virtue ¢f the Scheme and/or any matter concerned

- or connected therewith.

COSTS CHARGES AND EXPENSES

All costs. charges, fees, taxes. duties and expenses (including the stamp duty and/or transfer charges,
il any, applicable in relation to this Scheme) levied and all other expenses, if any (suve as expressly
otherwise agreed benveen the Parties) arising out of or incurred in carrying out and implementing
the terms and conditions of this Schenie and matters incidental thereto shall be borne and paid by the
Resulting Company. :

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any wansacticn or proceedings already concluded or liabilities
incurred by Demerged Company (with respect to the Demerged Undertaking). until the Appointed
Date, to the end and intent that the Resulting Company. shall accept and adopt all acts. deeds and
things done and exccuted by Demerged Company (with respect (o the Demerged Undertaking) in
respect thereto as done and executed on behalf of the Resulting Company. )
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT- IV

C.P.(CAA)/263(MB)2025
IN
C.A.(CAA)/247(MB)2025

In the matter of
the Companies Act, 2013

AND
In the Matter of

Section 230-232 of the Companies Act,
2013

AND

In the Scheme of Arrangement
Between

FILMISTAN PRIVATE LIMITED
(Demerged Company)
And

ARKADE DEVELOPERS LIMITED
(Resulting Company)
And

Their Respective Shareholders and Creditors

Filmistan Private Limited
[CIN: U68100MH1943PTC003947]

...First Applicant Company

Arkade Developers Limited
[CIN: L45200MH1986PLC039813] ...Second Applicant Company

Pronounced: 16.03.2026
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT- IV, MUMBAI BENCH

C.P.(CAA)/263(MB)2025
IN
C.A.(CAA)/247(MB)2025
CORAM:
SHRI ANIL RAJ CHELLAN SHRI K. R. SAJI KUMAR
HON’BLE MEMBER (TECHNICAL) HON’BLE MEMBER (JUDICIAL)
Appearance : (Hybrid)
For the Applicant Companies: Mr. Ahmed Chunawala, Advocate for the
Applicant Companies
For Regional Director (WR): Mr Tushar Wagh, Deputy Regional Director,

Western Region

ORDER

1. Sanction of this Tribunal is sought under Sections 230 to 232 of the Companies
Act, 2013 (Act) to the Scheme of Arrangement (Scheme) between Filmistan
Private Limited (Demerged Company) and Arkade Developers Limited
(Resulting Company) and their respective shareholders and Creditors. The
Scheme provides for the demerger, transfer, and vesting of the Demerged
Undertaking from the Demerged Company into the Resulting Company on a
going concern basis. The Scheme also provides for various other matters

consequent and incidental thereto.

2. Heard the Ld. Counsel for the Applicant Companies and the Authorised
Representative of the Regional Director (RD), Western Region. Neither any
objection has been received by the Tribunal opposing the Company Scheme
Application, nor has any party controverted any averments made in the

Company Scheme Application.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

COURT- IV, MUMBAI BENCH
C.P.(CAA)/263(MB)2025

IN

C.A.(CAA)/247(MB)2025
3. The registered offices of the Applicant Companies are situated in the State of
Maharashtra, and hence the subject matter of the Application is within the

jurisdiction of the National Company Law Tribunal, Mumbai Bench.

4. The Ld. Counsel for the Applicant Companies submits that the First Applicant
Company, is engaged in the business of manufacturing, production, distribution
and exhibition of Cinematographic films and Pictures and rental business
activities in India and the Second Applicant Company is, inter alia, in the
business of redevelopment of existing structures and new development
projects including all aspects of real estate development, from the identification
and acquisition of land, to planning, execution, construction and marketing of

Commercial and residential projects.

5. The Ld. Counsel for the Applicant Companies submits that the equity shares of
the Resulting Company are listed on BSE Limited and NSE of India Limited.

6. It is observed that the Board of Directors of the Applicant Companies, in their
respective Board meetings held on 29.09.2025, have approved the Scheme,
and the relevant Board Resolutions are annexed to the Company Scheme

Application.

7. The Ld. Counsel for the Applicant Companies submits that the rationale and

benefits of the Scheme are inter alia as follows:

Rationale for the Scheme

As a part of an overall strategy for the optimum running, growth and development
of the Arkade Developers in the real estate sector, it is considered desirable to
demerge the rental business (as defined hereinafter) from Filmistan Private
Limited (the Demerged Company) to Arkade Developers Limited (the Resulting
Company). '
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT- IV, MUMBAI BENCH

C.P.(CAA)/263(MB)2025

c.A.(CAA)/247zrnB)2025
i. The Scheme will streamline management and control in relation to the
leasehold rights of the property, which will vest in the Resulting Company,
which already owns the underlying land, resulting in a single ownership
framework by integrating it within the Resulting Company, thereby achieving

‘administrative efficiencies and rationalizing operations;

ii. Future Opportunities: With unified ownership, the Resulting Company will be
better positioned to explore the remaining business;

ii. The proposed demerger is in the best interest of the shareholders, creditors
and other stakeholders of both the Demerged Company and the Resulting
Company, and is not prejudicial or detrimental to their interests in any

manner

iv. The Scheme shall not in any manner be prejudicial to the interests of
concerned members, creditors if any and other stakeholders

8. The Application is filed in consonance with Section 230 to 232 and other
applicable provisions of the Companies Act, 2013 and the order dated 27.11.
2025 passed in the CA(CAA)/247/MB-IV/2025 by this Tribunal.

9. It is submitted that the Applicant Companies have complied with all the
requirements as per the directions of this Tribunal. Moreover, the Applicant
Companies undertake to comply with all statutory requirements, if any, as
required under the Act and the rules and regulations made thereunder. The
said undertaking is taken on record.

10.The Regional Director, Western Region, on behalf of the Central Government,
has filed his Report dated 11.02.2026, inter alia, stating the observations on the
Scheme in Paragraphs 2(a) to (i) of the Report. In response to the observations
made by the Regional Director, the Applicant Companies have filed an affidavit
in rejoinder dated 17.02.2026 and have given necessary clarifications and

undertakings as shown in the table below:
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

COURT- IV, MUMBAI BENCH

C.P.(CAA)/263(MB)2025
IN
C.A.(CAA)/247(MB)2025

Para

Observation by the Regional Director

Undertaking of the Petitioner
Company/Rejoinder

That on examination of the report of the
Registrar of Companies, Mumbai dated
22.01.2026  for the
Companies (Annexed as Annexure A-1)

Petitioner

that the Petitioner companies fall within
the jurisdiction of ROC, Mumbai. It is
stated in the ROC Mumbai Report that
as per the record available and maintain
by the officer of Registrar no such
inquiry or inquiry follow up or inspection
follow up or investigation follow up,
complaint, prosecution was found to be
pending against the Company. Further,
the Petitioner Companies have filed
Financial Statements up to 31.03.2024

The ROC has further submitted that in
its report dated 22.01.2026 which are

as under-;

i. From the financials of the
Demerged Company as at
31.03.2025, it is observed that the
company is having negative
networth. Even when the company
networth  the

Financials are prepared on going

has negative

concern basis

The Applicant Companies
submits that the concept of
going concern is related to the
continuation of the business
operations of the company
and Management's
confidence in the business. A
subsidiary company with
negative net worth does not

automatically
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
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ii. Interest of the creditors &;
Employees should be protected.

Petitioner Companies shall undertake
to provide detailed reply to the
observations pointed out by the ROC in
his report.

as a going concern, if the
parent company provides
financial support. As of 31st
March 2025, Arkade
developers  Limited, the
holding company, had a net
worth of Rs. 88,370.20 lakhs.
Post submission of application
for Demerger, the Holding
Company, Arkade Developers
limited on 26 September 2025
has infused Capital of Rs.
1,260.55 lakhs in Filmistan
Private  Limited ‘through
conversion of outstanding
loan amount. After the
infusion of Capital, the Net
worth of the Demerged
Company became positive as
on 26 September 2025.

The Applicant Companies
submit that they will protect
the interests of creditors and

employees.
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b)

In Compliance of Accounting Standard-
14 or IND-AS 103,
applicable, the resultant company shall

pass on such accounting entries which

as may be

are necessary in connection with the
scheme to comply with other applicable
Accounting Standard including AS-5 or
IND AS-8 etc.

The Applicant Companies
that it

necessary accounting entries

submit will pass
as stated in the Scheme and |
with
principles as prescribed under

comply accounting

generally accepted
accounting practices in India,
provisions of the Act and
accounting standards as
notified by the Companies
(Indian Accounting
Standards) Rules, 2015, as
amended or restated, from

time to time.

The Hon’ble Tribunal may kindly direct
the Petitioner Companies to file an
affidavit to the extent that the Scheme
enclosed to the Company Applicétion
and Company Petition are one and
same and there is no discrepancy, or no

change is made.

The Applicant Companies
that

enclosed with the Company

submit the Scheme
Application and the Company
Scheme Petition is one and
the same, that there is no
that no

discrepancy, and

changes have been made.

d)

The Petitioner under

provisions of section 230(5) of the

Companies

Companies Act 2013 have to serve
notices to concerned authorities which
are likely to be affected by the
Amalgamation or arrangement. Further,
the approval of the scheme by the

Hon’ble Tribunal may not deter such

The Applicant Companies
submit that they have served
notices to all the concerned
regulatory authorities; which
are likely to be affected by the
Scheme under the provisions
of Section 230(5) of the

13, in

Companies Act,
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authorities from dealing with any of the
issues arising after giving effect to the
scheme. The
authorities shall be binding on the

decision of such

petitioner companies concerned.

accordance with directions of
the Tribunal. Further, the
Applicant Companies submit

that the approval of the
Scheme by this Tribunal
would not deter such

authorities from dealing with
any of the issues arising after
giving effect to the Scheme,
and the decision of such
authorities would be binding
on the Applicant Companies,
subject to appropriate rights
and remedies available to the
and

Applicant Companies

under the applicable law.

As per Definition of the Scheme: -

the
opening business hours of 1st
August, 2025 to the Scheme. this

scheme in its present form or with

i.“Appointed Date” means

any modifications made as per
clause 19 of this scheme, shall
become operative from the effective
date the
appointed date.

and effective from

ii.“Effective Date” "Effective Date"
means the date on which last of the
conditions specified in Clause 20 of
this Scheme are complied with.

The Applicant Companies
submit that the Appointed

date means the 1t August,

2025. The Applicant
Companies further
undertakes that Applicant

Companies have complied
with the
clarified vide circular no. F.
No.7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate Affairs.

requirements as
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Reference in this Scheme to the date
of "coming into effect of this
Scheme" or "effectiveness of this
Scheme" or "effect of this Scheme"
or "effect of this Scheme" or "upon
the scheme becoming effective"
shall mean the Effective Date.

iii."Record Date" means the date to be
fixed by the Board of Directors of the
Demerged Company in consultation
with the Resulting Company for the
purpose of issue and allotment of
equity shares by the Resulting
Company to the shareholders of the
Demerged Company.

It is submitted that the Petitioner
Companies may be asked to comply
with the requirements with regards to
the appointed date as clarified vide
circular no. F. No. 7/12/2019/CL-| dated
21.08.2019 issued by the Ministry of
Corporate Affairs.

f) The Petitioner Companies shall | The Applicant Companies
undertake to comply with the directions | undertake to comply with the
of the Income Tax Department and GST | law and the directions of the
Authorities, if any. Income Tax Department and
GST Department, if any.

g Petitioner Companies shall undertake | The Applicant Companies
to provide statements of Assets and | have provided the statement

of Assets/end\Liabilities
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Liabilities to protect the interest of the

creditors and shareholders.

through the Affidavit of

Rejoinder. Further, the
Applicant Companies
undertake to protect the

interests of the Creditors and

Shareholders.

h)

As the Petitioner Resulting Company is
listed company, Since the
NOC/Observation of BSE & NSE is not
provided by the Petitioner Resulting
Company, hence Petitioner Resulting
Company shall undertake to comply
with BSE & NSE observations as well
as SEBI (LODR) Regulations, 2015.

The Applicant Companies

submit that the Resulting
Company is a listed company.
Further, the

Company submits that this is

Resulting

an arrangement between the
Holding and its wholly owned
Subsidiary, and as per the
SEBI regulation 37 (6), the
had
Securities

Resulting Company
the
Exchange Board of
(“SEBI”) about the Scheme of

Arrangement for the purpose

intimated
India

of disclosures. A copy of the
Letter dated 30t September,
2025, to SEBI, intimating the
Scheme of Arrangement, is
annexed to the Affidavit of
Rejoinder.

It is observed from the financial
statements of the Petitioner Resulting
Company as on 31.03.2025 that the

Petitioner Companies issued shares at

the

has

that
Company

It is submitted
Resulting
issued shares at Premium and
filed all
allotments with the Registrar

has return of
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Security Premium and collected total | of Companies and the same

premium as follows:- are availablé on MCA21

Sr. | Name of the Total Portal. Details thereof are

no. | Company Amount of annexed to the Rejoinder
Securities It is confirmed that the
Premium Resulting Company is in
Collected compliance of Section 68 of

the Income Tax Act, 1961 for

1 ARKADE Rs. the issue of shares at fair
DEVELOPER 36979.9 value and there are no
S LIMITED 1 Lakhs pending assessments.

Petitioner Resulting Company shall
clarify regarding filling of Form-2/ PAS-
3 with regard to issue of shares on
premium as complete Form-2/PAS-3
are available on MCA21 Portal and also
comply with section 68 of Income Tax
Act, 1961. Further Hon'ble Tribunal, if
deems fit, may seek the comments of
Chief Principal Commissioner of
Income Tax Department, Mumbai,
before deciding the matter on merit of

the case.

11. The Ld. Authorised Representative for RD, Western Region, Mumbai submitted
that the above explanations and clarifications given by the Applicant Companies
in reply are satisfactory and that they have no further objection to the Scheme.
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12. We observe that no adverse comments have been made regarding the state of
affairs of the Transferor Company. Accordingly, the reply filed by the Applicant
Companies to the aforementioned report is taken on record. We conclude that
the objections/ observations to the scheme raised by the RD, ROC have been

adequately replied.

13. That the Income Tax Department will be at liberty to examine the aspect of any
tax payable as a result of this Scheme, and it shall be open to the Income Tax

authorities to take necessary action as possible under the Income-tax Act, 1961.

14. From the material on record, the Scheme appears to be fair and reasonable and
is not violative of any provisions of law and is not contrary to public policy.

15. The Applicant Companies are directed to file a certified copy of this Order along
with a copy of the Scheme of Amalgamation with the concerned Registrar of
Companies, electronically along with E- Form INC — 28, in addition to a physical
copy within 30 days from the date of receipt of the Order from the Registry of this
Tribunal.

16. The Applicant Companies are further directed to provide a copy of this Order,
along with the Scheme duly certified by the Designated Registrar of this Tribunal,
with the concerned Superintendent of Stamps for the purpose of adjudication of
stamp duty payable, within a period of 60 days from the date of receipt of the
certified Order from the Registry of this Tribunal. '

17.  All concerned regulatory authorities to act on a copy of this Order along with the
Scheme duly certified by the Designated Registrar of this Tribunal.

18. Any person interested shall be at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.
19. The Appointed Date of the Scheme is 01.08.2025.
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20. Accordingly, the above C.P.(CAA)263/MB/2025 is allowed and disposed of.

Sd/- Sd/-
ANIL RAJ CHELLAN K. R. SAJI KUMAR
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Sanika, LRA

Certified True Copy ‘
Date of Application |9 /3 [0e
MNumber of Pagss — . L2 .
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Applicant called for »[,'W

Copy pregparcd o 2213 =7
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c

Deputy Registrar ‘
Natisnal Company Law Tribunal, Mumbai Bench
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