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- .. SCHEME OF ARRANGEMENT
- - P BETWEEN

MARSHALL SONS & COMPANY (INDIA) LIMITED
AND .

IROMAA MANUFACTURING INDUSTRIES LIMITED

| | AND

'THEIR RESPECTIVE SHAREHOLDERS

. PART -1
~ {PRELUMINARY)

1. 'DEﬂm_T'mNs |

For the purp@se o‘f thfs ‘Scheme the foﬂowmg expressmns shatl, unless the corﬁext othe«rwc&e reqwres
have the meamng as&ﬁned herein:- ~

(i) “The 1936 At:t means the Compames Act 19'56 Ur any statutory mod{ﬁcatmn or re~enactmem _
thereof for the time being in force. |

| ) (u) “The 2013 Act” means the Companies Act 2013 read wuth the relevant rules or any statutory
_ - “modification or re-enactment thereof for the time belng in force -

(i) "Demerged tompany" means Marshaﬂ "Sons &ﬁompany {india) Limmed a Company mcmpora{ed
| under the provisions of The Indian Companies Act, 1913 an.d hawng its reg:stered of‘ﬁce at 24, Rue
# ‘ _ ' Deba ssyns De Richmond, Puduchefry 610'5 001 o | - - '

{iv) "AM]L“ means Auromaa Manufacturmg !ndusmes Limited, a company incorporated under the
- provisions of the Companies Act, 2013 havmg its regfs{ered ofﬁce at 24 Rue Desbassyns De
Richmont Pondtcherry- 60’5001] - * |

{v) "Appomted Date” means the 1st day of Apnl 2016 or such other date as the High Court may "
| dirECtorapprove | . . | LR . -

(vi) “Effective Date” rneans the date on whfch the certlﬁed copy of the order of the Hon’ble ngn
Court sanctioning the. scheme Is fﬂed by the Demerged Lompany, AMIL With the Reg!strar of
Compames TAMIL Nadu. ™

_ {vii) "Chennal Dw:suon means the business commtsed in the Chenna: Dwnsmn of Demerged Company
; mcludmg | -

(@)  all propertles and assets, movable and immovable, real and personal. corporeal and
~incorporeal, in possession, or in reversion, present and contmgent of whatsoever
nature, wheresoever situate, as on the Appointed Date and all plant and machinery,
computers, vehicles, equipment, furniture, sundry debtors, inventcries, work in
progress, finished goods, cash and bank balances, investments. ‘bifls of exchanrege,
deposits and loans and 'a_dvan-ces.anﬁ other assets'as'appeariﬂg in the books of dig ...
of Demerged Company and re!ating to the Chennai Division, a Balance Sheet whereOf as
on 31 March 2016 w:th details of ass-ets is set out in Schedule * ‘A" and all other interests

MARSHALL SQNS & CO. (}) LTD.
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{vidii)

2.1

2.2

23

2.4

2.5

2.6

or rights in.or arising out of or relating to the Chennai Division together with all nghls
powers, inmewests, charges, privileges, benefits, entitlements, industrial and other
licenses, registraions, permits, quotas, patents, trademarks, liberties, easements and
- advantages, agpertaiaing to the Chennai Division and/or to which Demerged Company
is entitled 40 in respect of the Chennai Division of whatsoever kind, nature or
- description held, applied foror as may be obtained thereafter together with the benefit
- of all contracts and engagements and all books, papers, documents and records relating
to the Chennai Division including agreements en{ered into by Demerged Company with

other partres for purchase of properties; and

{b)  secured ioens, advances from customers, duties and taxes, sundry creditors and other
“tiabilities of Demerged Company relating to and/for arising out of Chennai Division of
Demerged Company. as specified in Schedole "A P _

“High Court” means the Hagh Court at Chennai. Any such applncahon shall upOn
Sections 230 t0 240 of the 2013 Act becoming ‘effective, shall be deemed to mean the
National Company Law Tribunal. In such event references in this Scheme to the “High
Court” shall be construed as references to the “National: Company Law Tnbunat" and/or

appropriate Seoches thereof as the context may requnr.e

OBIECTS OF THE SCHEME

The Demerged Company is currently engaged in the business of real estate. The Demerged’
Company used to carry on manufacturing activity from its plant at Chennal However the same

has been closed from 2 August 2003.

The Board of Dlrectors of the Demeﬂged Company have prepared 3 road map to revive the
manufacturing piant at Chennai. in order to enable the Demesged Company to focus on its real
estate business and for efficient and economical management, cantrol and running of the said
business and to explore the commencement of manufacturing operations from its plant at
Chennai with undivided care and attentlon it ‘has consndered it expedient (o dernerge the

: Chenna| Division to AMIL. : CH ' e

AMIL has been mco-rporated for the purpose of undertakmg manufacturmg actlwtues

The proposed scheme will enabie the Demerged Company to concentrate soleiy on its real
estate business. “The rnanufacturmg activity from its Chennaa Givision, - bcmg a completely

separate activity and requiring a complete different approach to business be carried on by AMIL

under a separate umbrella of management having greater focus and atténtion towards the

same. This would enable greater focus and attentlon to the dlfferent busmesses leading to

optimum growth and development thereof. .

The proposed Demerger will enable AMIL to eﬁectuvelv raise fmancsai resources through equity
and debt capital on the basis of independent financials of the Chennai Drwsron for better
Operatron and greater realization of the potentral of the Chennai Division. -

In view of the aforesaid and in order to develop/ restrocture the businesses carried on through
the Chennai Division of the Demerged Company on a stand-alone basis without encumbering
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the remammg “of Gemerged Company, it is considered desurable and expedient to

reorganize and - Hﬂwt ﬁae Demerged Company by transferring the Chennai Division to

AMIL.

ficial results for the two companies, their shareholders and all

The scheme will have '
concemed

~ SHARE CAPITAL

The Authorised, Iss@d S-ubetnbed and Paid up Share Capvtal ef Demerged Company and AMIL are
as follows ~- -

Demerged
Compatty | : , S T L
A. AuthoﬁsedShafetapftal ¥ S - Amount {Rs.)
- 25,000 Cumulative Redeemable Pretefence Shares of Rs QOOGOGOO/ |
 100-each and 17,50,000 £quity Shares of Rs. 10/- each ' -
- B. issued, Subscribed and Paid-up sharecapital S
. -9,07,310 f—qmtySharesef Rs.10/- each fully paid-up =~ -~ - 9@,73;1g0/--
AL Authorlsed Share Capttal -, L | o Amount {Rs.))
. 10,00 OOOEqmty'Shaeesof Rs.10/- each -~ 1,00,00,0007-
B.  tssued, Subscribed and Paid-up sharezcapltai J D o
| - S 10000Equrty5hares of Rs. 10/ each ’fuﬁy pand-up _'; - $1,00,000/-
PART-—-!I

{DEMEﬂGER OFf CHENNAI mwsaom

DEMERGER OF THE CHENNA! DIVISION
With effect from the Appmnted Date, the Chennal Division of Demerged Company shall, pursuant__

to Sectnon 394 of the 1956 Act, be transferced to AMIL for an the estate and m{erest of Demerged |

Company therein, subject however, to afi charges, liens, lispendens, mortgages and .

“encumbrances, if any, affecting the same or any part thereof Specsfu: to the Chennai Division. The
transfer of the movable assets compnsed therein shall be effected by Demerged Company by

dehvenng possession of the same to AMIL and no vesting order under Section 394 of the 1956 Act.
shall be required to be obtained for transfer of movable assets. Altematwely, Demerged Company
and/or AMIL shall be at liberty to execute such deed or nnstmment of transfer as may be neeessary

for effectively conveying such assets to AMIL.

Al debts habnhtues duttes and obhgatlons of Demerged Company spec:ﬁcaiiv fEIE’W% to the. _'

Chennai Dwrsnon as detailed in the statement of account to be prepared in terms of this Scheme, _
shall be transferred, wsthout recourse, to and become the debts Ilabllutles duties and obirgat:om ol 1

AMIL pursuant to the prowgons of Section 394(2) of the 1956 Act. AMIL undertakes to meet,

dlscharge and satls’fy the same to the exclusion of Demefged Company and to keep Demerged

- COﬂ’ipany indemnifi ed at all times from and agamst all such debts ligbilities, dutues and obhg&iIOﬂS

26
3.
{i)
a.
41
42
5.

and from and agamst all actions, demands and proceedmgs in respect thereof

: = MPLOYEEES

On and from the Effectwe Date all the emplwees of the Demerged Company relatmg to. the
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Chennai Division to which Demerged Company iS a party subsisting or having eﬁect immedat
before this Scheme becomes operative shall remain in full force and effect-agamst or n favour of

AMIL, as the case may be and may be enfmced as fully and effectually as ;f m&{ead nf Deﬂwfge{j

m serwce fm the Effectwe Date shall become the employees nf MIFPL on the
s and conditi en wh«:h they are engaged by the Demerged Company withoul iy

LEGAL PROCEDMS

- All degal or other pmceedmgs hy Dr agamst Bemerged Company in ::eiatlon to the Chennai Dwns*on_ .

shall be continued and enforced by or against AMIL. if proceedsngs or actions are taken agamst.
Demerged Company, Deme:ged Company will defend on .notice or as per advice of AMIL at the cost

~of AMIL. AMIL wiHl mdemmfy and keep. mdernmﬁed Demrged Company from and agamst all -

habmt:es ob!gatnons actsons claims and demands in feﬁpect thereof

CONDUCI' OF BU%S

| With effect from the Appomted Date and upto and um:iudmg the Date on whx:h thls Scheme

becomes operatwe

'(a) | The Oemtged Company undeﬂakes {0 carrv on the busmess of the Chennai Dw:s:on n the .

~ ordinary course of business and Demerged Company shall be deemed to have carried on _.
and to be carrymg on all business and activities relatlng to the Chennai Dmsunn fo»r and on

account of and N trust for AMIL.

- {b)  Altprofits accrumg to Demerged Conmany or Iosses .arrsmg or mcurfed by it reia{mg to the Ea

Chennai Division for the period falling on and after the Appointed Date shall fm all
purposes betfea'ted asthe proflts orlosses as thecase maybe ofAMu. - 3 |

F

| (C)' The Demerged Company shall be deemed to have held and stood possessed of the |

properties so to be transferred to AMIL under this Scheme for and on account of and in

trust for AMIL and, accordingly, _Demerged Company ‘shal not {except with the prior
written consent of AMIL) alienate, charge or otherwise deal with or dispose of the Chenna:

'Dswsnon of any part thereofencept m the usuatl course of bwsmess .

The transfer of the prOpemes and Ilabulmes of the Chennai Dwrsmn and the £ont|nuance of the

'proceedmgs 'by or against AMIL shall not affect any transaction or. nmceeﬂmg already comnleted oy

the Demerged Company on and after the Appointed Date and prior to this Scheme becoming
operative to the end and intent that AMIL accepts all acts, deeds and things done and emecuted by -
andfor on behalf of the Demerged Company in relation to Chennai Dmsron fespectwely as acts |

deeds and thmgs done. z—md executed by and on behalf of AMIL

CONTRACI' S, LICENSES APPRGVALS
On the Effectwe Da’te | |

aH contracts, deeds bonds agreements and other instruments of whatsnever natwe relanng to the -
ety

Compa ny AMIL had been a. party thereto




8.2  all licenses, pe maisco nsents etc. issued directly to Demerged Company under
any. nottﬁc r government order or order of any competent authority or local body in

B ‘Chiennai Division shall stand transferred in the name of AMIL or become

- applicable to it aﬂd AWML ‘shatt accordingly be entitled to avail benefits of and act upon the said

licenses, consents and apwa*s permissions, etc, as if the sa:d iwenses consents, a:pprovam
permrss:onsetc were ongmaﬂygranted to-AMIL. B B A -

9. CONSIDERATION — ISSUE OF SHARES
9.1 Upon the Scheme beccmm opevative AMIL shal! in comfdera{m of the transfer of 1he (Ihenna: )

" Division, wutheut further application, issue and allot to the shareholders of Demerged Cﬂmpany 1

{one) tquity Share of Rs. 10/- each, credited as fully paid up {“New AMIL Shares”) for ever
(TWO) tquity %m of Rs. 10/- each credzted as fully pa:d up held by them in Demerged fcmpany _-‘

9.2 The New AWL’Shafes to be issuéd by AMIL under Clause 9. 1 sha'll' in all respects rank pari paSsu
- with the emstmg shares of AMIL mspectwely and shall rank for dmdends from the date of the:r _
aHotment | - | - A

93 - Fractlonal shares if any, aﬂsmg on allotment of New AMﬂ. Shafes b»v AMIL shaﬂ be rounded of |
to the next ﬂearest mteger and lSSUeEd and allotted to the shafehoiders of Demerged Company

'by AMIL

9.4*' Notwnthstandmg anythmg contamed in: ClauSe 9.1, AMH. shail be entat&ed to drscharge the L
~ consideration in fespect of the £quity Shaf-eholdefs of the Demerged Company who hold less

B than 500 equ:ty shares in-the Demerged Company, by payment.in cash to the extent of their
entitlements in AMIL at a value to be determined by Chartered Accountants. CAMIL shaf send

__'no»ttée to such sharehotders of the Demerged Company in this regafd enntlmg them to exescise
their option to receive cash in fieu of their entitlements to shares. Payment in cash shall be

. made only to those sharehoiders of the Demerged C{)mpany, who agree to receive cash in
- dlscharge of obllgatlon of AMIL to issue shares under Clause 9.1 of thss Scheme. In the event no -
-notice is. received by AMIL AMIL shall discharge the consudefatlnn by sendmg cheques in

| :'d:schargeofthewobhgatlon underCla«segl T e T L e, e g

10, _.ACCOU NTING TREATMENT

10.1.  Inthe —— Demrged Company o) | .
- @) Upon the coming into effect of thlS Scheme with e«'ffect from the Appomted Dat:e all.'_
assets and liabilities relatmg to the Chennai Dmsmn of the Demevged Company shall stand

transferred to AMIL.

{b) - The difference between the assets and liabilities as reduced by the amount of Reserves & -
Surplus. relatmg to the Chennau Dmsmn shall be ad;ust-ed against the ﬂeserves Of the |
3 | Demerged Company - - - _ o
| 10.2. l_nthe booksbf-AMlt:‘ | - : |
MARS AL SONS & 00, (AL -
A o o
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(a)} 3 MYV affect of this Scheme, AMIL shall record all the assets and liabilities
: ' vad 40 It in pursuance of this Scheme at their respective book values as appearing

11,

12.

- 13,

L. a.

t .. o s of the Demerged Co mpany immediately before the Appomted
' Da-tfe. S |

{b) -Pursuaﬁt to the pmmmd Demerger in accordance with the Scheme, the differéﬂce', if any,

ansmg in the books of AMIL between: F ST, ' |

i ﬂE aggregate ﬁf the face value of the equ:ty shaare capltal :swed by AM!L in .
| terms of sub-clause 9. 1{a) above; and . |

| u o the amount representmg the surplus of assets over habmttes of the Chennan .
Division  {net assets of the Chennan Division) of the Demerged Campany

recorded in its baoks of accounts as per provisions of sub— clause 10.2. (ag

shali be credn:ed to Reserves of AMJL

{c) 'lt IS hereby clarified that pursuant to thns Scheme all transactuons dmmg the period

between the Appomted Date and the Effective Date relating to thethermai Division of the
-DemEfged Company would be duly refler:ted in the financial statements of AMIL, upon the

B Scheme acommg into effect.

| INCREASE Ot AUTHORISED SHA& CAPITAL OF AMIL

Upon this scheme becoming effective, AMIL shall take steps to mcrease its Authonsed Sham C apatal .

~ suitably to enable it to issue and allot shares to the shareholders of Demerged Company pursuant

to clause 9 1.

-_-STATUTORY APPROVALS e -
~On the approval of the Scheme by the Equity ‘Shareholders of the Demrged Company and AMIL, 1t

~shall be deemed that the said shareholders have also accorded all relevant consents under Sections - "
61 and 62 of the 2013 Act or any othef pmwsuons of the sald Act to the extent the same may be

consudered applrcab%e e, Ttw - - | " BTy Lo

* OPERATION OF BANK ACCOUNT . | |
After this Scheme becomes operative, AMIL shail be entutled to opemte Bank Accounts relating tq

the Chennai Division and realize all monies and complete and enforce alf pendmg contracts and ~
transactions in respect of the Chennai Division in the name- of Demer&ed Company in so far as may

be necessary until the transfer of nghts and obhgattons of Demerged Company to AMIL Lmder thas
Scheme is formally accepted by the pames concemed - o F o, _ -

PART - It |
(MISCELLANEOUS)

'APPLICATlON TD HIGH COURT - - - I
The De merged Company and - AMIL shal‘l with ail reamnable d:spatch make necessary

- -application to the High Court pursuant to Sections 391 and 394 of the 1956 Act, for obt

aining.

sanction of this Scheme and shail apply for and obtam such other approvals as i&QU!fﬁd DY law.
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the Chennai Division; as specified
Scheme of Arrar @ntamed in this Scheme of Arra nge ment shalt affect the rest of +
 the assets, hebﬂ&ﬁo s {including any contingent liability and/or any: other claim or
liability, which. may arise ?n the future) of Demerged Company which shall continue to belong to

~and be vested in and be manam by Demerged Company and Demerged Compaﬂy agrees and
undertakes to kEEp AM“_ m&emnﬁed in respect thereof. - - o |

16, MODIFICATIONS YO THE SCHEME -
- The Board of Directors of Wmmd Company and AM!L or any person authorised by them may

~ assent to any alteration or modiﬂcatron to this Scheme which the Court and/or any other Authority

may deem fit to approve or impose or which the said Board of Directors may, in their sole

~ discretion, think fit and the Board of Directors may do all such acts, things and deeds as- may be

necessary, desirable, expedrent and/or appropnate for the purpose of implementing this Scheme
and/or to settle any question, doubt or drfﬁculty regarding the 1mplen1entatron of thrs Scheme or

otherwise arising under thrs Scheme or in any manner connected therewrth

17. «CONDI‘I’IONALITY OF SCl-lEME
This Scheme iS condrttonai upon and sub;er:t to:

17.1 'approval of thls Scheme by the I’EQUI‘SIIE ma;omy of Ihe members as may be requrred of
Demerged Company and AMIL ' - R - .

f _ 17.2° sanctlon of the Scheme by the Hrgh Court under Sectrons 391 and 394 and other applrcabie -
| .pfovrsrons of the 1956 Act | - S . .

17.3 ~ such other sanctrons and approvals, mcludmg sanchons of any governmental or reguiatory-
' -authonty, as maybereqmred and - | - SN

17.4 the certified c0p|-es of the order of the ngh Court sanctuomng this Scheme bemg ﬁied wrth t‘he'
- Registrar of Compames Tamll Nadu S - I ‘ - |

_Accordmgly, this Scheme although Operatwe from he Appomted Date shall become efﬁecuve on the
Effectrve Date bemg the {ast of the dates on which the condrtrons referred to above have been fu l‘hueci |

18 COSTS CHARGES AND E)(P'ENSES . e
' ~ All costs, charges and expenses incurred in carrymg out and :mplementmg the terms and provisions

£ of this Scheme and incidentats thereto including those mcurred durmg negotratrons leadmg to the
TR Scheme to be borne by the Demerged Company. | - .

19.  RESIDUAL PROVISIONS 2 -
191 Inthe event of this Scheme faﬂmg to take effect fmaﬂy th:s Scheme shail become nulfl and voict

o ~and in that case no rights or liabilities whatsoever shall accrue to or be mcurfred mrer se by the
: ' L. partres or the:r shareholders or credrtors or empdoyees of any other person ' | o

%r 19.2 If any doubt or dtfference or issue shall arise between the partres hereto or any Of their
shareholders, creditors, employees aod/or any other person as to the constructron hereof Of 25
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| ﬂfrt:onment to be taken or made of any asset or li'a'bilit-y |

on all concerned.
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