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Dear Sir/Madam,

Sub: 'Effective Date' of the Scheme of Arrangement between MIL Industries Limited
("MIL”) and MIL Industries & Aerospace Limited (“MIAL”) and their respective
shareholders under Sections 230 to 232 of the Companies Act, 2013 ("Scheme").

Dear Sir/Madam,

In continuation to our communication dated August 2, 2022, we wish to inform you
that MIL Industries Limited (“MIL”) and MIL Industries & Aerospace Limited
("MIAL”) have in terms of Clause 6.8.4. of the Scheme filed the Certified Copy of the
NCLT Order, sanctioning the Scheme with the Registrar of Companies August 8, 2022.
Accordingly, in terms of the Scheme, the captioned Scheme, effectuating the Demerger
of PTFE business (Demerged Undertaking) of MIL into MIAL has become effective
from August 8, 2022 with appointed date of April 1, 2022.

Certified True copy of the Order passed by the Hon'ble National Company Law
Tribunal, Chennai Bench sanctioning the Scheme, is enclosed herewith for your
records.

We request you to take the same on record.

Yours faithfully,
For MIL INDUSTRIES LIMITED

O P -

U. VISWANATH
COMPANY SECRETARY

Encl: - as above




IN THE NATIONAL COMPANY LAW TRIBUNAL.
DIVISION BENCH - II, CHENNAI

(Filed under Sectfons 230 to 232 of the Companies Act, 2013)

In the matter of Scheme of Arrangement (Demerger)
Between
CP(CAA),’SI{'-(CHE))'2022
CA(CM)[?QB;?CHE]/ZDZU
MIL INDUSTRIES LIMITED
CIN NO: L25199TN1965PLC005397

No.25A, SIDCO INDUSTRIAL ESTATE,

AMBATTUR, CHENNAI - 600 098
- I¥ Petitioner/ Demerged Company

Along with

MIL INDUSTRIES B AEROSPACE LIMITED
CIN NO: U74999TN2018PLC122159
NO.25A, SIDCO INDUSTRIAL ESTATE,
AMBATTUR, CHENMNAI - 600 098
;, 2 Petitioner/Resulting Company

And
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
CORAM
Justice (Retd) S.RAMATHILAGAM, MEMBER (JUDICIAL)
SAMEER KAKAR, MEMBER (TECHNICAL)

CORRIGENDUM

In the order dated 22.07.2022, certain inadvertent
typographical error had crept in and as such in exercise of
powers conferred under Rule 154 of the National Company Law

. Tribunal Rules, 2016, the Order dated 22.07.2022 is rectified as

\
P \‘\under

; & 11?1 In Paras 3.2 and 3.3 of page 3, the following lines shall be
.. L x é
4 - read as follows
(J" _:"

i.h{_f{ﬁ #3.2. Based on such application moved under Sections 230-232
:____ﬁfz/ of the Companies Act, 2013; directions were issued by this




Tribunal, vide order dated 17.11.2021, o convene the meetings
of the Equity Shareholders and Unsecured Creditors of the
Demerged Company on 23.12.2021 at No.25A, SIDCO Industrial
Estate, Ambattur Chennai - 600098 at 11:00 AM & 12:00 Noon
respectively Accordingly, the Tribunal has appointed Mr. Balu
Sridhar, PCS as Chairperson and Ms. Nithya Pasupathy, PCS as
Scrutinizer for the said meetings. Subsequent to the said order,
in the application preferred by the Applicant in
MA(CA)/98(CHE) /2021, this Tribunal had altered the date
of the above-said meetings from 23.12.2021 to
15.03.2022, vide order dated 20.01.2022. Thereafter, the
Demerged Company has filed the present Petition before this
Tribunal on 23.03.2022 for sanction of the Scheme of
Arrangement by this Tribunal.

3.3 The Chairman submitted his Report on the above said
meetings held on 15.03.2022. From the Chairman’s Report, it is

bserved that the Equity Shareholders, Unsecured Creditors of
-ﬁct-j e Demerged Company had consented in favour of the Scheme.
'f‘he said Chairman’'s report is also annexed at “"Annexure 3 and

’Annexure 4" to the typed set filed along with the Petition.”

el v, | i = e T A
Justice (Retd) S.RAMATHILAGAM
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

DATED AT CHENNAI ON THIS 28" DAY OF JULY 2022




IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISIONBENCH - II, CHENNAI

(Filed under Sections 230 to 232 of the Companies Act, 203 3)
In the matter of Scheme of Arrangement (Demerger)

Between
CP(CAA)/51/(CHE)/2022 in CA(CAA)/793/(CHE)/2020

MIL INDUSTRIES LIMITED
CIN NO: L25199TN 1966PLCO05397
No.25A, SIDCO INDUSTRIAL ESTATE,

AMBATTUR, CHENNAT - 600 098
1% Petitioner/ Demerged Cormpany

Along with

MIL INDUSTRIES & AEROSPACE LiMrTED
CIN NO: U74999TN2018PLC1 22159
No.25A, SIDCO INDUSTRIAL ESTATE,
AMBATTUR, CHENNAI ~ 600 098
s 20T Petitioner/Resulting Company

And
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Order Pronounced on 22™ July 2022
ORAM
Justice (Retd) S.RAMATHILAGAM, MEMBER (JUDICIAL)
SAMEER KAKAR, MEMBER (TECHNICAL)

',tf;a._rw 4 _ﬁ h}ﬁ\ For Applicant(s) : Mr.E, Ompraksah Sr. Advocate,

A / ,.,'-\-. Mr.G.V.Mohan Kumar, Advocate
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K CHENNA . Per: Justice (Retd) S-RAMATHILAGAM, MEMBER (JUDICIAL)

& e e &
“rna € .~ Under consideration Joint Company Petition filed by the

el T
Petitioner Companies above named for the purpose 6f the approval

of the Scheme of Arrangement, as contemplated between the

CP/51/CA2022 in CA/CAA/793/CHEI2020 _ ' V
MIL Industries Limited & MIL Industries & Aerospace Limited
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Petitioner Companies viz. MIL INDUSTRIES LIMITED (for berevity
“Demerged Company”) and MIL INDUSTRIES & AEROSPACE
Lmiten(for brevity “Resulting Company)and their respective
shareholders and creditors under Section 230 to 232 and other
applicable provisions of the Companies Act, 2013( hereinafter ‘the
Act) read with Companies (Compromises;, Arrangements and
Amalgamations) Rules, 2016 (hereinafter ‘the Rules’) pursuant to
the Scheme of Arrangement (hereinafter the ‘SCHEME") proposed
between the Companies and the said Scheme is also annexed at
“Annexure -5”" to the typed set filed along with the application in
CP/CAA/51/CHE/2022.

2. The Registered office address of the Demerged Company is
situated at Chennai, Tamil Nadu and falls within the jurisdiction of
NCLT Chennal Bench. The Demerged Company had filed a company
application bearing CA{CAA;’?Q?:{CHE!ZOEG, before the NCLT,
Chennai Bench and directions were issued vide order dated

17812021

3. 1°" MOTION APPLICATION — IN BRIEF

PR 3.1. The Demerged Company had filed its First Motion

vy
.\,,‘;ll-t\\

’:'f_ >\ Application vide CA/CAA/793/CHE/2020, seeking directions for

conducting or convening of meeting of the Equity

Shareholders and Unsecured Creditors of the Demerged

Jytrs A Company and seeking dispensation of meeting of ‘the

iy

| CP/SI/CAAI2022 I CAJCAA) 793/ CHE/ 2020

MIL industries Limited & MIL Industries & Aerospace Limited
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Secured Creditors of Demerged Company and sexeking
Dispensation of the meeting of the Equity Shareholders and
Unsecured Creditors of the Resulting Company and the same

was ordered by this Tribunal dated 17.11.2021,

3.2. Based on such application moved under Sections 230-
232 of the Companies Act, 2013; directions were issued by
this Tribunal, vide order dated 17.1 1.2021, to convene the
meetings of the Equity Shareholders and Unsecured Creditors
of the Demerged Company on 23.12.2021 at No.25A, SIDCO
Industrial Estate, Ambattur, Chennai - 600098 at 11:00 AM
& 12:00 Noon respectively Accordingly, the Tribunal has
appointed Mr. Balu Sridhar, PCS as Chairperson and Ms,
Nithya Pasupathy, PCS as Scrutinizer for the said meetings.
Subsequent to the said order, the Demerged Company has
filed the present Petition before this Tribunal on 23.03.2022

for sanction of the Scheme of Arrangement by this Tribunal.

3.3 The Chairman submitted his Report on the above said
""‘-\_‘H\
75N meetings held on 23.12.2021. From the Chairman’s Report,
TN

“\it is observed that the Equity Shareholders, Unseciired

=
« « Creditors of the Demerged Company had consented in favour
\ & % CHENNA &

\C&gﬁw ee. / ofthe Scheme. The said Chairman’s report is also annexed at

e "Annexure 3 and Annexure 4” to the typed set filed along

with the Petition. M

CP/51/CAA/2022 in CAICAR/793/CHE 2020
MIL Industries Limited & MIL Industries & Aerospace Limited )
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4, RATIONALE OF THE SCHEME

The Rationale and benefits of the Scheme as submitted by

the Learned -Cuunsei for the Petitioner Companies would jinter

alia resuit in the following benefit;

a)

b)

The proposed segregation will create enhanced
value to the shareholders and creditors and allow a
focussed strategy in operations, which would be in
the best interest of all the stakeholders. The
arrangement proposed by this Scheme will eénable
investors to hold investments in businesses with
different characteristics, thereby enabling them to
select investments which best suit their investment
strategies and risk policies.

The nature of risk and com petition involved in each
of businesses run by the Demerged Company is
distinct from each other and consequently such
business or undertaking is capable of attracting
different set of investors, strategic partners,
lenders and other stakeholders. There are also
differences in the manner in which each of these
businesses are required to be handled and
managed. This Scheme will enable the Demerged
Company and the Resulting Company to manage
the businesses efficiently and independently.

The proposed implementation of this Scheme will
provide:
» enhanced strategic flexibility to bulld a
vibrant industrial platform;

» will provide a dedicated management focus
and accelerate the growth of the respective

businesses: and

CP/51/CAA/2022 In CA/CAA/793/CHE 2020

MIL Industries Limited & MIL Industries & Aerospace Limited
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* access to varled sources of funds for rapid
growth of both the businesses

d) The Scheme would not have any adverse seffect
on either the shareholders, or the employe=es or
the creditors of both the Companies

(e) The transfer and vesting of the Demerged

Undertaking into the Resulting Company wiould
be in the best interests of both the sharehalders
of the Demerged Company and the Resulting

~ Company as it would result in enhanced value for
the shareholders and aliow focussed strategy in
the operation of the Demerged Undertaking and
the remaining business of the Demerged
Company. Pursuant to the Scheme all the
Shareholders of the Demerged Company wil| get
shares in the Resulting Company and there would
be no change in the economic interest of any of
the shareholders of the Demerged Company pre
and post implementation of the Scheme.

5. In the second motion application filed by the Petitioner
Companies, this Tribunal vide order dated 02.05.2022 has directed
the Petitioner Companies to issue notice to the Statutory /
Regulatory Authorities viz, (i) Regional Director (Southern Region),
(i) RoC, Chennai, and (ili) the Jurisdictional Income Tax Office

& \eany M
."Dh Ui P

f bl = 5 L I
m’* g theg‘@_.frfr Ing of the respective companies in relation to the Scheme,

N,

Jurisdiction and other sectoral regulators, who may govern

T

CHENNA!
\C‘&mmahb_nsﬁ’ (Chennal Edition) and “Maalai Mafar” Tamil (Chennai

- =
NG

g
(k ﬂ,, ;as w;éll-._?!s for paper publication to be made in "Business Standard”,
* L
\*

~=  Edition).

CP/51/CAR/2022 In CA/CAA/793/CHE/2020
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6. In compliance to the said directions issued by this Trilbunal,
the Petitioner Companies have filed an affidavit of service before
the Registry of this Tribunal and a perusal of the same discloses
that the Demerged Company has effected paper publication as
directed by the Tribunal in "Business Standard” (Chennai Edition)
in English and "Maalaj Malar® (Chennai Edition) in Tamil on
26.01.2022. It is also seen that notices have been also sefved to
(i) Regional Director (Southern Region) on 17.05.2022, {il) RocC,
Chennai on 17.05.2022, (iii) SEBI on 17.05.2022 (iv) Metropaolitan
Stock Exchange of India Limited (Mumbai) on 17.05.2022 (v) the
Jurisdictional Income Tax Office on 17.05.2022 having Jurisdiction.
Pursuant to the service of notice of the petition the following

statutory authorities have responded as below;
=) STATUTORY AUTHORITIES
7.1. REGIONAL DIRECTOR

The Regional Director, Southern Region(hereinafter
referred to as '‘RD’) to whom the notice was issued in the first

motion, has filed his Report before this Tribunal on

13.06.2022 and has stated in para 7 that clause 6.5 of Part 5
the Scheme provides for the protection of employees of
th\e Demerged Company. All staff and employees of the
/ Demerged-Cnmpany, in service on the effective date, shall Be

deemed to have become Permanent employees c:'n}‘ the

i 7

CP/51/CAA/2022 in CA/CAA/793/CHE/2020 w/
MIL Industries Limited & MIL Industries & Aerospace Limited .
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Resulting Company, with effect from the effective Date

without any break in their service and other benefits,

The RD had further averred in para 3 of the Report
wherein it was submitted that as per Clause (ii) of Park 1 of
the Scheme, the Appointed Date is 15.11.2019, which s
ante- dated beyond a year and is not in accordance with
Section 232(6) of the Companies Act, 2013. It is prayed that
Hon'ble NCLT, Chennaij may direct the applicants to revise
the Appointed Date or may determine an Appointed Date, as
it thinks fit. Tt has been further submitted that as per the
report of the RoC, Chennai, the Demerged Company and the
Resulting Company have filed its statutory returns up to
31.03.2021 and in respect of the Applicant Companies no
prosecution filed, no complaints pending and no inspection/
investigatipn has been conducted. Accordingly, the RD, as
recorded in paragraph 12 of the said report, has declfded not

to make any objection to the scheme.

W \Thus, after examining the Scheme, except the observations

ds made in para 3 of the Report, the Regional Director in

ﬂ'new Report has stated that they have decided not to make

W

any objection to the Scheme.

CR/51/CAA/2022 i WCA&"ZQ.F/CHE;’EG;W
MIL Industries Limited & MIL Industries & Aercspace Limited
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7.4. In relation to the objections raised by the RD, it is seem that

Applicant Companies has filed a Memo dated 14.07..2022
vide SR No. 4295 stating that the Appointed Date in resspect
of the Scheme can be fixed as 1 April 2022 instead of
15.11.2019. The said Affidavit filed by the Petitioner
Company is taken on record and accordingly the Appointed

Date of the Scheme shall be 01.04.2022.

7.5. Despite notice having been served, there is no representation

7.6.

from the Department of Income Tax and other statutory
authorities and this Tribunal in terms of Section 230(5) of the
Companies Act, 2013 presumes that the Department of
Income Tax does not have any objection to the sanction of

the Scheme.

In Company Petition CAA-284/ND/2018 vide Order dated
12.11.2018, the NCLT New Delhi has made the following
observations with regard to the right of the IT Depamnent in
the Scheme of Amalgamation,

“taking into consideration the clauses contained in the
Scheme in relation to liability to tax and also as insisted
upon by the Income Tax and in terms of the decision in
RE: Vodafone Essar Gujarat Limited v. Department of
Income Tax (2013)353 ITR 222 (Guj) and the same
being also affirmed by the Hon'ble Supreme Court and
as reported in (2016) 66 taxmann.com.374(SC) from
which it is seen that at the time of declining rhg SLPs

CP/51/CARI2022 in CA/CAAS793/CHEI2020 = 3
MIL Industries Limited & MiL Industries & Aerospace Limited
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filed by the revenue, however stating to the folliowing
effect vide its order dated April 15,2015 that the
Department is entitled to take out approgoriate
proceedings for recovery of any statutory dues froun the
transferor or transferee or any other person weho is
liable for payment of such tax dues, the said protection
be afforded is granted. With the above observaiions,
the petition stands allowed and the scherre of
amalgamation is sanctioned.”

S. VALUATION REPORT

8.1. The Learned Counsel for the Petitioner Companies
Invited the attention of this Tribunal to the Valuation Report
obtained from one Vinay Totla, Registered Valuer dated
02.12.2019, and the Copy of the Valuation Report is placed
at "Annexure 13" at Page Nos. 278 to 286 of the typed set

filed along with the application in CA/CAA/793/CHE/2020.
9.  ACCOUNTING TREATMENT

9.1. The Learned Counsel for the Petitioner Companies have
stated that the Statutory Auditors of the Petitioner

Companies have examined the Scheme and has certified that

€ ,the Petitioner Companies have complied with proviso to
ST!ctmn 230 (7) / Section 232 (3) and the Accounting
*Freatment contained in the proposed Scheme of Arrangement

57 s in. compliance with the Applicable Indian Accounting

2 |

CP!SI.(’CAA,QGL? 0 CAS/CAA/7I3/CHE/2020
MIL Industries Limited & MIL Industries & Aerospace Limited
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Standards. The Certificates issued by the Statutory Awiditors
certifying the Accounting Treatment of Applicant Compamies is
placed at “Annexure 15” to the typed set filed along wikh the

Application in CA/CAA/793/CHE/2020.

10. OBSERVATIONS OF THIS TRIBUNAL

10.1. After analyzing the Scheme in detail, this Tribunal is of the
considered view that the scheme as contemplated amengst
the petitioner companies seems to be prima facie beneficial
to the Company and will not be in any way detrimental to the
interest of the shareholders of the Company. In view of
absence of any other objections having been placed on
record before this Tribunal and since all the requisite
statutory compliances having been fulfilled, this Tribunal
sanctions the Scheme of Arrangement appended as

Annexure “5” along with CP/51/CAA/2022,

10.2. The Learned Counsel for the Petitioner companies submitted
that no investigation proceedings are pending against the

p— Demerged' Company or Resulting Company under the

e

- -|': ?
e -
el sy

,/{u .}:ﬁf;}_;.-.’)-‘*"*’_‘f-f b \-\\ provisions of the Companies Act, 1956 or the Companies Act,
I/ N Sy A, AN
i% § 1 E-?:—__':;":"}IZDlB and no proceedings against the petitioner companies
[15‘\\* *{} h..:i-.,.-,-.;_:q, *; for oppression or mismanagement have been filed before this
‘ @Eﬁ* _# Hon'ble Tribunal or erstwhile Company Law Board. %/

CP/51/CAA/2022 I CA/CAA{TS3/CHE/2020
MIL Industries Limited & MIL Industries & Aerespace Limited
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10.3. Notwithstanding the above, if there is any deficiency found

10.4.

11,

or, violation committed Qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal wi | not
come in the way of action being taken, albeit, in accordance
with law, against the concerned persons, directors and

officials of the petitioners.

While approving the Scheme as above, it is clarified that this
order should not be construed as an order in any way
granting exemption from Payment of stamp duty, taxes or
any other charges, if any, payment is due or required in
accordance  with law or in respect to any
permission/compliance with any other requirement which

may be specifically required under any law.

THIS TRIBUNAL DO FURTHER ORDER:

(i) That all properties, rights and powers of Demerged
undertaking be transferred without further act or deed
to the Resulting Company and accordingly the same
shall pursuant to Section 232 of the Companies Act,
2013 be transferred to and vested in the Resulting
Company for all intents, purposes and interest of the
Demerged undertaking subject nevertheless to all
changes now affecting the same ; and

CP/51/CAA/2022 in CA/CAR/793/CHE/2020
MIL Industries Limited & MIL Industries & Aerospace Limited




(i)

(i)

(iv)

(v)

That all the liabilities, (if any) and powers,
engagements, obligations and duties of the Demrerged
undertaking shall pursuant to Section 232 (3) Of the
Companies Act, 2013 without further act or desd be
transferred to the Resulting Company -and accordingly
the same become the liabilities and duties of the
Resulting Company ; and

That all proceedings now pending by or against the
Demerged undertaking shall be continued by or against
the Resulting Company; and

That all the services of all the employees of the
Demerged Company employed in the Demerged
undertaking shall stand transferred to the Resuilting
Company on the same terms and conditions at which
these employees are engaged by the Demerged
Company without any interruption of service as a result
of the transfer; and

That the Resulting Company do without further
application allot to such members of the Demerged
Company, as have not given such notice of dissent, as
is required by Clause 4 of Part 4 of the SCHEME herein
the shares in the Resulting Company to which they are
entitled under the sald SCHEME,

That the Resulting Company shall file the revised
Memorandum and Articles of Association with the
concerned Registrar of Companies and further make
the requisite payments of the differential fee (if any)

for the enhancement of authorized capital of the
L o

CP/51/CAA/2022 iri CA/CAA/793/CHE/2020 : .~ i
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(vii)

(viin)

Resulting Company after setting off the fees paid by
the Demerged Company.

That the Appointed date for the Scheme shall be
01.04.2022.

That the Petitioner Companies, shall within thirty days
of the date of the receipt of this order cause a certified
copy. of this order to be delivered to the Registrar of
Companies for registration and on such certified copy
being so delivered, the Demerged undertaking shall be
deemed to be transferred; and

That any person interested in the Scheme, shall be at
liberty to apply to the Tribunal in the above matter for
any directions that may be necessary;

Accordingly, the Company Petition stands allowed on the

Gopishankar.D

aforementioned terms.

ity il b

SAMEER KAKAR Justice (Retd) S.RAMATHILAGAM
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

—~

DEFU%’FR% 5 1 ﬂ s

NATIONAL COMPANY LAW TRIBUNaL
CHEMMNAI BENCH
CORPORATE BHAVAN, ard FLGOH
29, RAJAJI SALAI, CHENN Al-5GOC0)

CP/51/CAA/2022 in CA/CAAS793/CHE/2020
MIL Industries Limited & MIL Industries & Aerospace Limited
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SCHEME OF ARRANGEMENT

'UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 . .
BETWEEN
MIL INDUSTRIES LIMITED
AND
MIL INDUSTRIES & AEROSPACE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. PREAMBLE

This Scheme of Arrangement is presented pursuant to the provisions of sections 230 to 232 of the
Compenies Act, 2013 as amended from time to ime (including any statutory modifications or

re-enactment thereof for the time belng in force), on a going concern. basis for the demerger and
vesting of the PTFE Related Business ("Demerged Undertakiqg‘f_) of MIL INDUSTRIES LIMITED

Into MIL INDUSTRIES & AEROSPACE LIMITED ("Resulting Company®).

- Background of the Companies

MIL INDUSTRIES LIMITED, the Demerged Company, is & public limited Company incorporated
under the Companies Act, 1956. It Is isted on the Metropolitan Stock Exchange of India Limited
("MSEI"). The Demerged Company is engaged in the business of anti corrosive lining of plant and
machinery used in heavy chemical and other specified industries. The anti corrosive linlng is being
carried out using rubber and Poly Tetra Fivoro Ethylene (PTFE). The Corporate Identtty Number of
the Company is. L25199TN1966PLC005397. The Regislaened Office of the Demerged Company Is

‘situated at No.25A SIDCO Industrial Estate, Ambattur, Chennai 600096,
MIL INDUSTRIES & AEROSPACE LIMITED, the Resulting Company, is a public limited company'

incorporated under the Companies Act, 2013. The Corporate Identity Number of the Company is
U74599TN2018PLC122159 The Company is formed for the purpose of carry on anti corrosive lin_ing of
equlpment using PTFE and other related activtties such as aerospace industry components and other




MIL Industries Limited, the Demerged Company, has on 12 November 2019 acquired tha .entlre
Issued share capital of MIL Industries & Aerospace Limited, the Resulting Company, and on the
Appointed Date, the Resulting Company is a wholly owned subsidiary of the Demerged Company.

C. Rationale for the Scheme

(] The Scheme provides for the transfer by way of demerger, of the PTFE Related Busingss-

("Pemerged Undertaking”) of the Demetged Company to the Resulting Company, )

consequent issue of shares by the Resiting Company. to the shareholders of the Demerged. ' -

Compary on a proportionate basis in consideration..of the transfer and vesting of the

Demerged Undertaking in the.Resulting_ Company and the cancellation of the Shares held by

the Demerged Company in the Resulting Company as an integral part of the Scheme, '

(i} The implementation of this Scheme is likely to result in the following benefits:

(a). The proposed segregation will create enhanced vaiue to the shareholders and a‘edmors ”
and allow a focussed strategy in operations, which would be In the best intersst of allthe.
stakeholders. The arrangement proposed by this Scheme will enable investors to hold
investments in businesses with different characteristics, thereby enabling. them to select

investments which best suit their investment strategies and risk polides.

(b) The natwre of risk and corﬁ_petition.in_volved in.gach of businesses run by the Demerged . -
_Compa_ny is distinct from each other and: consequently such business or undertaking is
cabable of attracting different set of investors, strategic partners, lenders and other. -
stakeholders. There are also differences in the manner in which each of these businesses )

are required to be handled and managed. This Scheme  will e_nable--the Demerged
Company and the Resulting Company to .f_nan'ag_;e the businesses efficlently é‘n‘d"
independently, _ |
(€) The proposed implementation of this Schemg will prawde
«  enhanced strategic flexibility to bulld a vibrant industrial platform;
» will provide a dedicated management focus and accelerate the growth of the
respective businesses; and ;

+ access to varied sources of funds for rapid grow_fh-of both the businesses.




{d) The Scheme would not have any adverse effect on elther the shareholders, or the
employees or the creditors of both the Companies

{e) The transfer and vesting of the Demerged Undertaking into the Resulting Company
would be In the best interests of both the sharéholders of the Demerged Company and
the Resulting Company as it would result in enhanced value for the shareholders and

allow focussed strategy in the operation of the Demerged Undertaking and the remaining
business of the Demerged Company. Purstant to.the Scheme alf the Shareholders of the
Demerged Company will get shares in the Resuiting Company and there would be no

change in the economic interest of any of the shareholders of the Demerged Company
pre and post implementation of the Scheme, .
(i) The demerger of the Demerged Undertaking from the Demerged Company to the Resulting

Cospany shall comply with the provisions of section 2(19AA) of the Income tax Act, 1961,.

 such that:

(2) All the properties and assets of the Demerged Undertaking béing transferred by the -
Demerged Company belonging to the Demerged Undertaking as on the Appointed béte
will become the properties and assets of the Resulting Company. _

(6) ANl liabifities relatable to the Demerged Undertaking as on the Appointed Date shall
hecome the liabllties of the Resulting Company. | |

() The properties and fiabilities relatable to the Demerged Undertaking. bei_ﬁ_g transferred by i

the Demerged Company to the Resulting Gompany shall be transferred to the Resulting
Company at .values appearing in the books of accd:ﬁfs of the Demerged Company
immediately before the demerger,
(d) The Resulting Company shall issue in consideration of the demerger, its shares to the
shareholders of the Demerged Cﬁnipany on. a proport:onate basis.
' (e) The shareholders holdi_r'lg.not less than 3/4ths {three fourths) i_n-yalue' of the shares in
the Demerged Company will become the shareholders of the MI;in'g Company by

virtue of the demerger
{f) The transfer of the Danerged Undertaldng shalt be on a golng concern basis.
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{v)  The Scheme shall.be in compliance with the appiicable guidelines issued by the Secuirties -

and Exchange Board of India as may be applicable.

D. GENERAL

This Scheme is divided Into following Parts:

PART 1, which deals with definitions and interpretations.

PART 2, which deals with the demerger.

PART 3, which deals with the reorganisation of the Share Capltal of the Restlting Company.
PART 5, which deals with accounting treatment.

| PART 6, which deals with general terms and conditions.

PART 1.

In this Scheme, unless inconsistent with the subject or context, the following shall have the
meanings as provided herein.

() "Act” means the Companies Act 2013, including any statutory modifications, re-enactments or -

amendments or rules thereof from time to time.

()  TAppointed date” means the date from which this Scheme shall become operative. Viz, °

15" November 2019 and/or such other date as the relevant authority under sections 230 to 232

rnade by the Gentral Government), then the same shatl be the Appointed Date.

(@) “Board of Directors” or “Board” means the Board of Directors of the Demerged Company or the
Resulting Company, as the case may be, and shall incude a duly constituted Committee

(V) “Efféctive Date” mieans the date-on which the Scheme: conﬁrmed by the National Company Law-

Tribunal is filed with the Regimar of Companies, Chenna} by the Demerged and Resulting
Company.

" (v)" “Tribunal® means the National Company Law Tribunal, Chennal ("NCLT") as constituted and.
authorised as per the provisions of the Companies Act, 2013 for approving any scheme of .




| -

(vH_)

{viii}

{ix)

()

o 0d)

(i)

- Company or by the sharehoiders or credlitors andfor d!rected by the Court or any other_

arrangement, compromise or reconstruction of companies undér the: relevant provisions of the
Act,

“Governmental Authority” means any applicable central, state or #ocal government, leglslatwe
body, regu!atory or admmlslrative authority, agency or- comission

"Mew Equlty Shares” means the equity shares to be lssued by the Resulting i |
Company/Transferee Company pursuant to the provisions of Clause 4.

"Record Date” means the date to be fixed by the Board of DireCtors of the Resultlng Company
for the pummose of determining the names of the equity shareholders of the Demergad_ o
Company/Transferor Company, who shall be entitied to receive the New Eqmty Shares of the e

“Scheme of Demerger” or “Scheme” or “The Scheme” or *This Scheme” means this Scheme. of.
Demerger in its present form or with any modifcation(s). approved or imposed by the Board of
Directors of the Demerged Companyfrransfemr Company or the Resulting: Companyrrramferee

appropriate authority,

"Share Exchange Ratic” means the exchange ratio for the equity shareholders of the Demerged
Company;Transferor Company as on the Record Date and as provided for in Clause 4,

“Demerged Company” or Transferor Company" means MIL Industries Limited, a oompany
incorporated under the Companies Adt, 1956 and having:its: eglstered Office at 25A SIDCO

Industnai Estate, Ambatmr, Chennai 600098

"Resulting . Company” or the *Transferee Comparly means MIL INDUSTRIES & AEROSPACE
LIMITED, a company incorporated under the Gompam&s Act, 2013, and having its Registered .
Office .at 25A. SIDCO Industrial Estate, Ambattur, Chennai 600098, The Resulting Compiany’s
Shares are not listed on any Stock Exchange.  However, on the schema becoming effective and

-on the allotment of shares: by the Resuking Company to the sharcholders of the Demergecl

Company, the sharés of the Resulting Company will be fisted on the Metropolitan Stock
Exchange wheretlmsharesofthedemerged Company areilsted o '




{dif) -Demerged Undertaking” means the entire business and the whole of the PTFE related '

b f

employees as on the Appointed Date, mc!uding_ but not_ ln_mited to me followrng

()] All the assets and properties (Incuding immovable - as provided under Schedule Ayand - < -
all movable, tangible or intangible, real or personal in possession of reversion, oowporeal e
or incorporeal, present, future or contingent) of the 'Dememed Company in India,
Including but not Hmited to land (whether freshold or leasehold), bullding, plant and

machinery, computers, equipment, sundry debtors, furniture and fixa.ares vehldes,

purchase contracts and assets, rights and beneﬂts mder any agreement, bemﬁts of any__
security arrangement or under any guarantees, reversions, powers, bids, tenders, letters
of intent, expression of interest, municipal permissions, tenancles, or licenses In refation
to office o residential premises, fixed and other assets, software, trade and service
names, trade marks, patents, right to use and avail of te!ephones, facsimile, emalt and
intemet, leased fine.connections, utilities, electrlclty and: oﬂwer sarvices, reserves, funds
benefits of assets or pmperﬁesoroti'lerlnterestheld inl:'ust, registrations, contracts

other beneﬁts (indudmg tax benefits) heid by or. rel@ti__r_)g to the Transferor Compa.nv,
employee benefit plans, minimum altemative tax credit entitlements, tax losses,
depreciation lasses, approvals from appropriate authofities, rights, easements, priviieges,
liberties and advantages of whatsoever nature and whéresoever stuate belonging to o
in the ownership, power or passession or in the control of or Vested in or granted in
favour of or enjoyed by the Demerged Company and.all, other Interests of whatsoever
nature belonging to or in the ownership, power or possession. or the control of the
Transferor Company, In india.

(I} Al debts, secured and unsecured, liabilities Incuding:contingent Hiabilities, dubies, .taxes _
of the Demerged Company and-alf other obligations: of whatsoever kind, nature and
description, wheresoever and howsoever arising, raised, or incurred or utilised, Provided
thatlftheree:dsls any reference homesewritydocumentsoran'angementsentered into
by the Demerged Company under which the assets of the Transferor Company stand
offered as a security. for any finandiat assistance or obligation, the sald réference eh_a_ll be
construed as a reference to the assets pertaining to the business of the Transferor
Company vested in the Transferee Company by virtue of this Schefne. This Scheme shall -
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not operate to enlarge the security for any loan, deposit or facility created by the
Transferor Company which shall vest in the Resulting Company by virtue of this Scheme,
The Resulting Company shall not be obliged to create any further or additional security
thereof after the Demerger has become effective.

(i) Al other obligations of whatsoever kind, includlng liabilities of the Demerged Company _
with regard to their employees, staff and workmen with respect to payment of gratuity, .
pension benefits and the provident fund or other compensation benefits, if any, whether.
in the event of resignation, death, voluntary retirement or re_i:z-enmmnt of otherwise.

(iv) Al permanent staff and workmen engaged by the Demerged Company at various
locations,

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning as ascribed to them under the Act and other applicable Jaws,
rules, regulations and byelaws as the case may be, induding any statutory modification or re-enactment
therecf from tme to time,

CAPITAL STRUCTURE

1. The Share Capital of the Demerged Company is as under:

A. Authorised Capital
49,00,000 Equity Shares of Rs.10/- each Rs.4,90,00,000
1,00,000 Preference Shares of Rs.10/-each  ~ Rs.10,00,000 -
2,50,000 Cumulative Preference Shares of Rs.10/- ‘Rs.25;00,000
Total Authorised Capital " Rs.5,25,00,000
B. Issued, Subscribed and Paid up Capital ' _ :
31,50,000 Equity Shares of Rs.10/- each fully paid up ' Rs.3,15,00,000

- The Equity Shares of the Demerged Company are listed in the Metropolitan Stock Exchange. The
Company is in oompliance with the Minimum Pubtic Shareholdmg ona fuliy diluted basis,

2. The Share Capital of the Resulting Company Is as under:
- A Authorised Capital
20,00,000 Equity Shares of Rs,10/- each R5.2,00,00,000
B. Issued, Subscribed and Paid up Capital .
©2,00,000 Equlty Shares of Rs.10/- each full paid up,  s.20,00,000




The entire. issued capital of the Resulting Company has:been acquired by the -Demergad.j
Company on 12" November 2019 and the Resulting Company has become 2 wholly owned
subsidiary of the Demerged Company with effect from. that date, -

The Equity Shares.of the Resulting Company are presently not listed q_n‘s_:a__ny Stock Exchange,

PART 2

COMPANY INTO THE RESULT.[N'

2. Transfer of Undertaking

2.1,  The PTFE Undertaking {Demerged Undertaking) of the Demerged Company shall be transferred
to and vested in or be deemed to be transferred to and vested in the Resilting Company in the
following manner: :
{a) With effect from the Appomted Date, the whole of the PTFE Underl:akmg of the aemaged i

wheresoever situated, 1ncludang the mmovable properti&s,.if any, sh_all. un;_der the prawsi_ons
of sections 230 to 232 and all other applicable provisions of the Act, without any further act
or deedbe transferred to and vested in and be deemed to be transferred to and ve;ted:iq R
the Resulting Company as a going concern, so as to become, as fiom the Appointed_Date;.
the Undertaking of the Resulting Company and to vest in the Transferee Company all the
rights, title, interest or obligations of the Transferor Company therein.

pursuant to the Orders of this Scheme be entltled to get the: recordal of t‘he change inthe
title and the appurtenant tegal rights upon the vesting of such assets of the Transf_gree
Company in accordance with the provisions of the Act, at the: Office of the respective
Registrar of Assurances or any other concerned authority, where any such property is
situated.

(b} All- movable assets incfudmg cash in hand, if any, of the Demerged Undertakmg of the
Demerged C.ompany, capable of passing by manual deiwew or by endorsement and delivery,

Directors of the Teansferor Company and the Transferee Company

(@ In respect _of mbvabﬁ_es other than those specified In dlause {b) above, including sundry-
_ debtors, outs:andmg .'1533:5'3091 advances, if any, recoverable in cash or in kind or for valueto -




be received, bank balances and depostts, if any, with Government, semi-Govermnment, local
and other authorities, and bodies, customers and other persons, the following modus
operandi for Infonning third parties shall, to the extent poss!ble,
() The Resuiting Company shall give notice in such form it may dee

each person, debtor, Ioaneeorthedepos‘heeofﬂ;e'l‘ransferbr Cbiﬁpany, as the case

may be, that pursuant to the Central Govemment/Tribunal, as the case may.be, . . U

having sanctioned this Scheme, the said debts, Toans, advanoes, bank ba!ances or-'-'

Company to recover or realise the same.: ds ___extingl.ushed and that the
appropriate entry should be passed in the books to record the aforesaid change.

(D The Demerged Company shall also give rotice fn such: form as It deems fit and:.
proper to each person, debtor, loanes, depositeeofﬂmTransferorCompanyﬂaat;

_pursuant. to the Central Government/Tribunal, as the case may be sanctioning. ljns.-:i

Scheme, the said debt, loan, advance or deposit be paid or made good or held on
aocount of the Transferee Company and that the right qf;meﬁ@ng.fer_ee Company to
fecover or realise the same stands extinguished.

(d) Fn relation to the assets, if any, belonging to the | d. Undertaking of the Demerged::
Company, which require separate documents for transfer, the respective Demerged Company
and Resutlting Company will execute necessary documents, as and when required.

() With effect from the Appointed Date, all debts, Ilabilitles, contingent. liabilities, duties and
obligations of any kind, nature, description, whether or not. provided for In the books of
acoounts and whether disclosed or undisclosed in the financial statements of the Demerged
Gompany in relation to the Demerged Undertakﬁng, shall aiso, under the provisions of the

deemed to be transferred to the

ointed Date, the. debts, tabiies,

: arrangement by virtue of which such debts Iiabal:tles oontingent lisbilities, duties and
obligations have arisen, in ordermgiveeffacttome provlsiomofthissmeme However, the
Transferee Company shall, at any time, after the coming Into effect of this Scheme In
acnordanoe hereof, if 50 required, under Iaw or otherwise execute deeds of confirmation in
favowofme secured a'editorsofmeTransfeerbmpanyorinfamofanyotherpartyto

- the contract or arrangement to which the Transferor Company:is a party or any writing, as

' ‘may be. necessarv, in order to. gwe formaf efrea to the above pmvlsions;;lhe _Transferor'




(/) The transfer and. vesting of the Demerged Undertaking of the o
aforesald shalt be subject to the existing securities, charges and mortgages, ifany su.bsisﬁng,.-;' _
over or in respect of the property and assets or any part thereof ofme.respecme Trensferor. . .

{g) WIth effect from the Appointed Date and upon the Scheme beoomlng ef’fective, all permits,

any such writings on-behalf of the Transferor Company as well as to implement and canry out

such formatities and compliances referred to above,

Company.

the Demerged Coffpany s a party) pertaining to the assets of the Demerged Undertaklng__qf :_' o
the Demerged Company offered, or agreed to be offered, as security for any finaricial -

assistance or obligations, shall be construed as reference only to the assets pertaining to the

Undertaking of the Transferor Company as are vested in the Transferee Company by virtue . .

of the aforesaid clause, to the extent thet, such security, charge and mortgage shal

- extend ordeemedtoextendtoanyoftheotherassetsofthesaidTransfeerompanyor___

any of the assets of the Transferee Company,

Provided further that the securities, charges, mortgages (If any subsisting) over and ln
respect of the assets or any part thereof of the Demerged Company shall continue with all
respect to such assets or part thereof and this Schéme shall. not. operate to enlarge suc'h
securities, charges and mortgag&r. to the end and intent that such securities, charg&s and

Company vested with the Transferee Company.

Provided always that this Scheme shall not operate to enlarge the security for any loan or - .
deposit or facllity created by the Transferor Company which shall vest in the Transferee

Company by virtue of the amalgamation of the Tr_angfe;p;i'Company with the Transferﬁé
Company and the Transferee Company shalf not be obliged. to create any further.

quotas, rights, entittgments,_ licences {induding software licenses), accreditations to trade

and industrial bodies, privileges, powers, facilities, subsidies, réhabilitation schemes, spetial

status and other benefits or pnvﬁeg&s (granted by any Government body, local authority or
by any other person) ofevery kind and description of whatsoever nature In relatlon to the

 Demerged Undertaking of the Demerged Company, or the benefit of which the Demerged
Company may be e!lglble, or having effect immediately:before the. Effective Date, shall be,
and remain in full forcg: anr.t effect in favom of the Resultin '
fully and effectually as. if, Instead of the Demerged Company the'|
been a beneficlary thereto.

{(h) In so far as various incentives, -subsidies, spedal status or other benefits or pr[vileg&s _
enjoyed, gran!aed by any Government body local auﬂmﬂty or by any other person and '_




. availed by the Transferor Company are concerned, the same shall vest with and be avallable
to the Transferee Company on the same terms and conditions.,

(i) The Demerged Company shall have taken all steps as may be necessary to ensure that

vacant, lawful, peaceful and unencumbered possession, right, title, interest of its immovable
property is given to the Resulting Company.

{; Where any of the Eabilities and cbligations/assets attributed to the Demerged Company on
the Appolnted Date has been discharged/sold by the Demerged Company after the Appoinhed
Date and prior to the Effective Date, such discharge/sale shali be deemed to be have been
for and on behalf of the Resulting Company.

(k) From the Effective Date till such time that the names of the bank accounts In respect of the
Demerged: Undertaking of the Demerged Company are replaced with that of the Resuiting
Company, the Resulting Company shall be entitled to operate the bank accounts of the
Transferor Company, in its name, in so far as may be necessary,
PART 3
REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY
3. Increase in Authorised Capital of the Resulting Company
3.1. On the Scheme belng sanctioned by the National Company Law Tribunal andfor such other

authorities as may be required under the Companles Act, 2013 or any other regulations In force, the .. .7

Authorised Share Capital of the Company. shall be Increased to Rs, 3;50,00 000)'- (Rupees three crore fifty
Takhs) divided into 35,00,000 {Thirty five iakhs) Equity Shares of Rs.10 sach.
The existing Clause V of the Memorandum of Assodation-of the Resultlng Company shall be substitutad
by the following Clause V:;

Clause V = The Authorised Share Capital of the Company is Rs.3 50,00,000/- (Rupees three crore fitty
lakhs only) divided into 35,00,000 (Thirty five Iakhs) Equity Shares of Rs.10/- each with power to increase
‘or reduce its capital and divide the shares in the capital for the time being into several classes and attach
thereto respectively such preferentlal, qualified or special rights and privileges as may be determined in
accordance with the provlsions of the Companies Act, 2013,

NCI.T in terms of section 230 to 232 of the Companles Act, 2013 shall be deemad to me oompllanne wlth_
.the provisions of the Compani& Act, 2013 in mpect of increase of Authorised Capital

PART 4
ISSUE OF SHARES BY THE RESULTING COMPANY
4. ISSUANCE MD ALLOTMENT OF SECURIYIES

3. In consnderaﬁon of the Demerger, mdudung the transfer and vesting of the Demerged o

Undertakmg in the Resulting Company pursuant to this Scheme, the Resulting Company shall

T
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Issue and aliot to.each member of the-Demerged Company whose names Is recorded in the
register of members on the Record Date {the “Eligible Members”), One Equity Share of Rs.

10/- (Rupees Ten only) each for one Equity Shares of Rs, 10/- each held by the Eligible Membeu's -
of the Demerged Company on the Record Date.

Résulting Gompanv and shail rank pari passu inter—se in all respects including dwidends dedared :

voting and other rights. The issue and allotment of Equity: Shares of Resulting Company In terms

f.

-.formallties bang fl.ll_flll_e_d_ the Metmpolrtan Stock Exchang___

of this Scheme shall be deemed to have been carried out as.if-the procedure laid down under
Section 62(1)(c) of the Companies Act, 2013 and any other applicable provislons of the Act have
been complied with. _

Unless otherwise determined by the Board of the Demerged Company and the Resulting
Company allotment of shares-under this Scheme shall be comp!e'tect.wlthln 30 (thirty} days from
the date of receipt of the order of the National Compaiy Law Tribunal,

The Scheme shall be presented before the public shareholders for voting through postal ballot
and e-voting, after disclosure of all - materiai facts in the e@lénatory statement sent to the

time to tlme by the Secunties and Exchange Board of India.

. The new Equity Shares to be issued by the Resulting Company,:In terms:of this Scheme, will be

lsted and/or admitted to lising on the Metropolitan Stock Exchangs, where the shares of the'

Demerged Oornpany are listed in terms of the provisions of Securl‘t!es and Exchange Board.of _
India (issue of Capital and Disclosure Requirements)- Regulations and other applica_l_)le_'
* regulations, The Resulting Company shall enter into such arrangements and give such
conﬁrmatlons andfor undertakings as may be necessary in acoordance with applkcable laws and'

equity shares for the purposes of trading.

diluted. basls

. The new equity-shares allotted pursuant to the scheme shall remain frozen in the depository(les)

system, till fisting/trading permission is given by the MSEL

There: Shall be no change in the shareholding pattern. of the. Resultlng Gnrnpqny between the '
record date and the date of- listmg




PART S
ACCOUNTING TREATMENT
5. ACCOUNTING TREATMENT
5.. Inthe Books of the Demerged Company

Upon the Scheme becoming effective but from the Appointed Date, the Demerged Company .shall
account for the demerger of the Demerged Undertaking in its books of account in accordance with. the
Indian Aooounting Standards (IND AS) prescribed under section 133 of the Companies Adt, 2013 as
notified under the Companies (Indian Accounting Standard) Rules 2015 and generally au:epted
" accolinting principles as amended from tirme to time as under:”

2) Al the assets and iabiltes of the Demerged Undertaking shall b i thelr book values;

Demerged Undertaking shall be adjusted against the free reserves of the Demerged Company

-€)  Upon the Scheme becoming effective, the investment of the Demerged Company in the Resulting :
Company amounting to Rs,20 lakhs shall stand cancelled. Upon such canceflation the Demerged A
Company shall credit the investments in the Resulting Company and the:same shall be adjusted e

- In the books of the Resulting Company _

52.  Upon the Scheme becoming effective but from the Appointed Date Since the transdction involvas:
entities which are controlled by the same party before and after the transaetion the Resulting
Company shall account for the demerger of the Demerged Undertaking in the books of account in
accordance with the provisions of Ind AS 103 presmbed under section 133 of the Companies Act,
2013 and generally accepted accounting principles, as may be. amended from time to time as
under; _

()  The Resulting Company shall record the assets and liabilities. of the Demerged Undertaki_ng--
vested pursuant to this Scheme at the respective book values thereof,. _

{ii) . .The Resulting Company shall credit the Share Capital account with the aggregate value of the
new equity shares lssued by it to the members of the Demerged Company pursuant to -
Clause 4 of this Scheme,

(iii)"' In respect of cancellation of shares issued by the Resu!tlng Company and held by the

- Demerged Cmnpany the Resulting Company shall debit It to its Equity Share Capitat Account
with corresponding credit to the Capital Reserve of ﬂ'ue_Resultmg Company.,
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(v)  The difference between Clause {i) and (ii) above shall be recorded as capital reservé by the..
Resulting Company.

V) If considered appropriate for the purposes of application of uniform accounting policies and
method for compliance with applicable Accounting Standards, the Resulting Company may
make suitable adjustments and adjust the effect thereof in the manner determined by the _
Board of Directors of the Resulting Company.

{vi) Reduction of Share Capital of the Resulting Company

a) With the Issue and allotment of equtty shares by the Resultmg Company to the shareholders of
and held by the Demerged Company, shall stand cance!led, ulshed and annulled on the
Effective Date but fram the appointed date as an integrat part of the Scheme,

b} The cancellation as aforesakl, which amounts to reduction of capital of the Resulting Company,
shall be effected as an integral part of the Scheme itself in accordance with the provisions of
section 66 of the Companies Act, 2013 and the order of the NCLT sanctioning the Scheme shall
be deemed to be also the erder under section 66 of the Companies Act, 2013 for the purpose of
confirming the reduction,

)
to add “and reduced” as su!‘fm to l’s name- and the res_ulhng Co_mpany. s_h_a_nll continue with the _
existing name. '

5.3. TAXTREATMENT

All taxes (induding tax, sales tax, excise duty, custom duty, service tax, value added tax etc.) paid or

Undertaking before the Appoinmd Date, shall be on aocount of the Demerged Company and Insofar asit
relates to the tax payment (indudang, without limitation, income tax, sales ta, . excisé duty, custom duty,
service tax, value added tax, GST, etc.), whether by way of deduction at source, advance tax or
 otherwise howsoever, by the Demerged Company in respect of the profits or activities or operation of the
Demerged Undeftalang after the Appointed Date, the same shall be deerned to be the corresponding item
paid by the R&sultmg Company and shall, nal pameedings, be dealt wlth accordingly

 PARTS
. GENERAL TERMS AND CONDITIONS
6.1, couszqusunu MATTERS RELATING TO TAX

6.1.2. Upon.the Scheme coming into effect, all taxes} tmsl dutlec, direa__'ndfor indirect, pavable by or.
on behalf of the Demerged Company from the Appolnted Date onwards including-all er any




6.1.3.

6.14.

6!2‘ )

reﬁ.mds and ciaims including refunds or dalms: pending with:the. Revenue Authorlties and -

lossés, in relation to the Demerged Undertakmg, shall, for ali purposes, be treated as the taxf
cess/ duty, liabilities or refunds, daims, credits and accumulated losses of the Resulting
Company.  Accordingly, upon the Scheme becomling effectwe the Transferee Company is
expressly permitted to revise, if it becomes necessary, its Income tax retums, Sales tax retums,
Excise & Cenvat returns, service tax returns, GST retumns other tax returns, and to dalm refunds/

credits, pursa.uant to the provisions of this Scheme. The. Transferee Company Is also expressly

permitted to claim refunds / credits in respect of any fransaction:between or amongst any
Transferor Company and the Transferee Company or inter se amongst the Transferor Company.

Provided firther that upon the Scheme beoomlng effective, the Demerged Company and. the

Resulting Company are also expressly permitted to:revise, if it becomes Recessary, its income tax ' _

- returns and related TDS Certificates, induding TDS Certificates relating to transactions between

or amongst any Transferor Company and the Transferce Company or inter se amongst thé
credit for minimum alternate tax and carry forward of aoa.unufated losses etc., pursuant to the
provisions of this Scheme,

Effective. Date, ‘the unutilized credits, If any, reiating to VAT!GST paid on B}putsfoapntat goods
lying hmeaooountsofthe[)emergeoljndertakingshall bepmnrttedhobetransfetredhothe

Tlansferee Company. The Transferee Company shall aooorﬂingly be enhtied to set oﬂ‘ all such
unutilized credits against the VAT/ CST payable by it

Upon the Scheme coming into effect, any refunds andfor credits due from any CenthState

_Gmmment departmemts Induding from Income tax department, Sales Tax departmmt, Central

- respect to the undertakings of the Transferor Cornpany shall be permitted to be h-ansferred to

the credit of the Transfa'oe Company and the Transferee- Company shall be entitled to claim such .
refunds and/or credits from.the respective Central/State Government departments as if all such
refunds and/or credits were lying to the acoount of the Transferee Company The Transferee
Company shall accordingly be entitled to ‘all suich refunds and credits. :

Con_duct of Business i.mtil the Effective Date




company anq_b_e entitled to be indemrﬁﬂed aeoprdlngly.
b. Al profits or income aoc:uing or arising to the Demerged Gor'nﬁany or bsaes arlsi_ '

€ Alttaxes (incuding income tax, sales tax, exdse duty, cugtoms duty, service tax, VAT,.etc.) -~
paid or payable by the Transferor Company in respect of the operations andfor the profits..
of the business after the Appointed Date, shall be on acoount of the Transferee Company
and, insofar as it relates to the tax payment {including, without limitation, sales tax, excise -
duty, custom duty, Income tax, service tax, VAT, etc.), whether by way of deduction at .
source, advance tax or otherwise howsoever, by the Transferor Company in respect of the . .
profits or acivitles or operation of the business after the Appointed Date, the same sh'éﬂ bé
deemed to be the cormesponding item paid by the Transferes. Company, and, mau___;_r_a__gu o
proceedings, be dealt with accordingly. : :

d.  The Transferor Company shall not make any modification to its capital stmctua'e inany -

' manner whatsoever except with written consent of the Transferee Company.

6.2.2. The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the

Central/ State Government(s} and all other agencies, d ts and-authorities concerned as

are ‘necessary under any law for such consents, approvals ai sanctions whid_'o the Resulting

Company may require to carry on the business of the Demerged Undertaking, - . '

6.2.3.  From the Date of filing of the Scheme and upto and including the Effective Date (25 dafined in the
clause 1.4) the Demerged Company shall not without the written concurrence of lhe Resmtlng' _
 Company alienate, charge, or encumber or otherwise deal with any. of thelr properties.or assets .

powers and assets as pwv}ded in Clause 3 hereof;

6.3. LEGAL PROCEEDINGS

‘631, All legal prweedhgsdanym&wewhaisoeverhywagainstﬂsebmwergad@mpanypatainhgm .
the. Demerged Undertaking, pending on the Mpointed Date shalt not abate or be discontinued but
the same sha!i be: eanﬁnued and enforoad by ar against the Transferee Company in the same.

agalnst the Resuitlng Oompanv,
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Resulting Company and the R&sulting Company shall reimburse and indemnjfy the Deme:ged
Company against all liabilities and obligations incurred by the nemerged Company.

Demerged Oompany reiatlng to the Demerged Undertaklng, transferred into Its name and to have
the same continued, pmsecmed and enforced by o against the Transferee Company,

6.4. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS '

6.4,1, Subjed: to the other provisrons of this Scheme, alk oontracts deeds bends, agreements 5

Transferor Company may be enforced by or against the Transferee Company 2 fully and
effectively as if instead. of the Demerged Company, the Resulting. Company had been a pa,-ty::-i._ ;

~ 6.4.2. As a consequence of the demerger of the Desmierged Undertaking in. favour of the Resultmg
Company, in aocm*dame with this Scheme the reoording of change in name from the Demefged

reason,shalfbecarﬂadoutbytheoonwnedstammryorregu towyoranyqth_a'a_

without the requirement - of payment of any transfer or registratlmi fee or any other charge or
imposition whatsoever,

6.43. The Resulting Company may, at any time, after the comning into the. effect of this Scheme in -

accordance with the provisions hereof, if so required, under any law or otherwise, execute deeds
of confirmation in favour of any party to any contract or arrangement to which the Transferor
Company is a party or any writings, as may be necessary, to be executed In order to give formal
effect to the abave provisions. The Transferee Company shall under the provisions of the Scheme
be deemed to be authorised to execute any. such writings on hehalf of the Transferor Cornpany,

'l‘ransferorcompaﬂy,astl'temsemaybe hobecarriedoutorperfonned

6.5 EMPLDYEES Ol'-‘ THE TRANSFEROR COMPANY

6.5.1. Allt!'leemployeesofme Demerged Undertaidngofthebemerged&mpany, whoareinservioeon ’
the date immediately. preceding the Effective Date shafl, unless otherwise demired by any of the E
employees, beoometheemployeesofﬂ\ekmuiﬁng&mpanyonme&fectwe Date, '




6.3.2. On the Scheme finally taking effect as hereinafter provided: :
(a)  The employees of the Demerged Undertaking of the Demerged Company shall become
the employees of the R&sulﬁng Company, without any break or interruption in service and

on terms and conditions not less favourable than those on which they are engaged by the

Trensferor Company as on the Effective Date. Services of all employees with the

Demerged Company up to the Effective Date shall be taken into account from the date of - -

(b)  The services of sucb emp!oyees shall not be treated as having been broken or interrupted
for the purpose of Provident Fund or Gratuity or Superannuation or other statl.mory
purposes and for all purposes will be reckoned from. the date of their respective
appointments with the Demerged Company;
() T is provided that as far as the Provident Fund, Gratulty Fund and Pension and/ or
Superannuation Fund or any other spedal fund created or existing for t_hei.beneﬁt of the
staf, workmen and other employees of the Demerged Company are concerned; upon the
Scheme becoming finally effective, the Resulting Company shall stand 'ubstitubed r the

purpos&s whatsoever relatmg to the administration or operation of such Funds o .

or in relation to the cbligation to make contribution to the said Funds or Trusts in

Trust Deeds or other documents. Tt is the aim and the inbent of the Scheme that all the

rights, duties, powers and obligations of the: Transferor Company in relation to such

Funds or 111_:_5;5 shall become those of the Resulting Company. The Trustees induding

the Board of Directors of the Demerged Company and the. Reéultlng Company shall be 3_

ﬂmere shali be no discontinuation or breakage in the sewlces of the employees of: the-

Transferor Cmnpany
_6,6. SAVING OF CONCLUDED TRANSACTIONS :

' The transfer of properties and lizbilities and the continuance of proceedings by or against the
_Deme:ged Company shall not affect any transaction or proceedings already concluded by the
Demerged Company on or after the. Appolnted Date till the Effective Date, to the end and intent. )

. that the. R&cuiting Companv aewpts and-adopts all acts, deeds and things done and executed by
the Demerged Company in respect thereto as done and execz.rted on behalf of itself,




. 6.7. MODIFICATION OR AMENDMENTS TO THE SCHEME AND. GENERA!.. TERMS AND
CONDITIONS :
6.7. 1 The. Demerged Company and the Resulting Company thr lhelr respective Boards of Dlrectors in
' their full and absolute discretion .may assent 10:any m '

which the Tribunal, shareholders of the Transferor Company and / 65 the Transferee Company -

andforanyomercompebentaumontymaydeem fit to approve / Irrmoseand effectanvoﬂmer
modification or- amendment which the Boards in the best Interests.of the Transferor Company -or
the Transferee Company may consider necessary or desirable and give such diréctions as they
may consider necessary or desirable for settl:ng any question, doubt or difficulty arising under the
Scheme or in regard to its implementstion or in any matter connectad there with and to do afl

acts, deeds and things as may be necesary, desirable or expedfent for carrying the Schemie into

Demerged Company and / or the R&suh:ing Company far anv reason whabsoever the Demerged_ '

Company anid j or Resulting Company shafl be at liberty to withdraw from the Sdzema &t any.
time,

6.7.2. For the purpose of giving effect to the Scheme or to carry out any modification or amendment
thereto, the Boards of Directors of the Demerged Company and the Resulting Company or any
Committee thereof Is authorized to give such directions and / or to take such steps as may be

_Necessary or desirable induding any directions for settling any question, doubt or dlfﬂml’ty :

whatsoever that may arise.
6.8, CONDITIONALITY OF THE SCHEME
6.8.1. This Scheme s and shall be conditional upon.and subject to:
The requisite, consent, approval or permiwon of the Central Government or any other statutory
or regulabory authority, which by law may be necessary for the implementation of this Scheme,
6.8.2. The Scheme being agreed to by the respective requisite majorlties of the membarsfcredlbors of the

Transferor and Transferee Cornpany by way of a meeting or dispensation as pmvided for under
_ the provisions of the Companies Act, 2013 and the Secunﬁ&s and Exc.hange Board of India

clreulars, rules and regufations as may be applicable.

6.8.3. The sanction by the Central Government under section 233 or the Tribunal under section 232 and
other applicable provisions of the Act belng obtanned by the. Transferor Company and the
Transferee Company.

6:8.4. The fillng with.the Registra of Companles ("ROC™) of cer:med copics of the order sand:uomng the

Scheme by the Dema'ged Company and the Resulting Company




6.9, EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to In the preceding Clause not
being obtained and / or the Scheme not being sanctioned by the Cenbral Government andfor
Tribunal and / or the Order or Orders not being pa&eed as aforesald this Scheme shall stand

the_reto as is contemplated hereunder or as to any rlght_s a_ndj or llabiliftu&s w_hlch might ‘have
arisen or accrued pursuant thereto and which shall be governed and be preserved.or worked out
as Is specifically provided in the Scheme or as may otherwise arise’ in- iaw In such event, each

party shall bear and pay its respective costs, ‘charges and expenses for. andfor.l conned:ton wiﬁr _
thé Scheme, '

6.10 COSTS, CHARGES & EXPENSES _
Al costs, charges, taxes Including duties, levies and all other.expenses, if any arising out of or
incurred In camying out and fmplementing this Scheme and matters incidental theretd shall be
bor'ne.py the Demerg_ed Company and the Resulting Company e_ﬁualty. .

SCHEDULE A

IMMOVABLE PROPERTY OF THE DEMERGED. UNDERTAK

 .TO :BE.VESTED WITH: THE

' RESULTING COMPANY
{1} Factory at Gummidipoondi
Al that piece. and parcel of land situated at Plot No. F-65 in the SIPCOT Industrial Lomplex at

Gummidipoondi measuring about 1.31 acres situated in Survey No.14 (pt)'.‘lnf-'smthalakqppam Village and .
Survey No. 264 {pt) In Pappankuppam village and bounded.
On the North by Plot No, B 51 |
On the South by 18M Road
On the East by-.Ploi No.F 64
On the West by 28M Road
LINEAR MEASUREMENTS:
East to West on the North 71.00 M
_East to West on the South 80.00 M
North to South on the East 68.00 M
- North to South on the West 73.00 M




All that plece and parc—aloflandMg Plot No. 25 A/1,
Thiruvallur District admeasuring about 1.855 ac

 7S/part, 80/part, 81jpart, 83/part, S4/part, 85/part, 89/part,
Village , bounded on the ——-

North by : 503 feet ~ 11 inch long Railway Line )
Eastby : 182 feet bounded by - STDCO Shed No. 128 Owned by Switzer Process Instrumants Pt Ltd -
South by : 500 feet 11inch (with offset of 41 feet) bounded by-MIL Industries Limited Factory
West by : 164 feet bounded by 120 Road -
and bulldingsonit
AND

(3) Ambattur Office Premises

Mbﬁsed in Survey No
1jpart of Patuavald<am .

90{pa. :

All that plece and parcel of land bearing Plot No, 25 Af1 /6 at Ambattur ndustria
Taluk , Thirivallur District ad g about 6.738 grounds { 161 ft)
No ?SIPaI't. BUfpart,'Slf.

] rlse'd' in Sm'v
“83/part, 84/part, 85/part, 89fpart, 90}part and ngpart of Pattravald<am

Northby : 141 feet bounded by Common Private Road

East by : 119 feet 6 inch bounded by Plot No. 254 /1/5 owned by Rams: Engineering Industries
Southby  : 120 feet bounded by Plots Owned by AKh Industries and Predision Products

West by @ 119 feet 6 inch bounded by MIL Industries Limited Office and buildings on it .

(4) Other Immovable Property

~ 2) Al that piece and parcel of Vacant land comprised in Survey No. 292/10, in HADHARPAKKAM Village,
Gummidipoondi Taluk, Thiruvallur District, measuﬁng an extent of 5'Acres. or thereabouts, delmeated
and coloured RED.in the PLAN attached herewith, and the, salc! Iand bounded on the-

“ North by: Poramboke land

South by: Gummidipoond! to Madharpakkam Road
East by: Property comprised in Survey No. 202/11
West by: Property comprised in Survey No. 292/9
And admeasuring

East to.West on.the North 211.2 M
" East to West on the South 212.5 M

North togséu_th on the East 84.6 M
. North to South on the West 100,6 M




b) Aﬂzﬁ\at piece and parcet of Vacant land 1 ground (2400 Sq. Ft.) (Piot No.35) in Survey No. 15/1, 2, 3,
4,5, 7, 8in . No. 47, Chenthalakuppam village, Gummidpoondi Taluk, situate within the Sub-Registration
District of Gummiddipoondi and Revenue District of Thiruvallur bounded of

North by : 24’ Road
South by : Park
East by : Vagant Land
West by : Plot Mo, 36

And admeasuring North to South 60°  East to West 40" }
€) Office premises with bulldings measuring about 328 sa.ft area situated at 514, centre point, R.C, Dutt
Road, Alkpuri, Baroda-390005. State of Gujarat




