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" HIGH COURT, BOMBAY

 AND
(India) Limited and Man lnfra‘ortgje
/"‘\

Called for hearing:

and Creditors. (F‘ﬁ

Mr. Snehal Shah i/b. M/s. Kanga & Cor? a y‘\Advocates for the

-

Pet|t|or1er in Compaﬂy Scheme Petition No 9‘14
Mr. Ajit Anekar i/b. M/s. Auris ‘Leggl %@r the Petlt[oner in
Company Scheme Petition No. & O@b—/

N

Mr. B.M. Chatter]ii, SemorA vo te )Mr——fH P. Chaturvedi for

Regional Dlrector in both the et' ionss

" CORAM: S.J. Kathawalla J.
.- DATE: 20% March2015

?(@‘ c\_gi:lnsel for the partles No ot:_uector has come before

,'. c < (t; e, céurt to oppose the Sci‘leme nor: any part_y has

/

/‘“\ c}nntraverted any averments made |n the Petltmn

\

é”“ .)/\\\_/2 The sanction of the Court is sought to a Scheme of

s

\\/

‘Arrangement betweeo Man Industries (india) Limited and
Man Infraprojects L_imiteo and their respective shareholders’
and creditors under Sections 397 to 394 read with Section 787
{corresponding provisions. u/s 52 of the Companies Act

2013) and Sections 100 to 103 of the Companies Act, 1956
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N THE MATTER = of Scheme 47

Arrangement beiween Man lnduStrre\E

Limited and. their respective S’mareholders



HiGH @@MR{‘H’; BOMBAY . 330269
_(or any correspondlng pro\nsmns of the Companles Act, 20’]3 ' |
as may be notified).
. r\
3. The Learmed Counsels for .the Petitioners state that Man \\\
industries (India) lerted/Transferor Company is the flagsiql\j /
oompany of Man Group and the main business |1ne rncluéeg/

-. rnanufactunng & coating of large d1arneter carrbon 5 elhp‘lpjes
and real estaté and Man: Infrapro_|eots Llr\n\ted/“f"’?nsferee
Company is presently engaged in the busuness oTJréal estate.
and is now forward integrating into the h1gh value realm of T
parks, SEZs, residential cofn'ntb X \—‘\,and < commercial
complexes. The Board of fr\:é\.cftqf . ';f the. Petitioner

. Compames have approvéaﬁ\e S;::hxﬂe of Arrangement by

T

zﬁ Q@ Wii—i/t}:j'!l are -annexed to "the

respective Cornpan \Scf ig_Petitions. The L earned Counsels
for the PetLtloners S nglt that the proposed Scheme of

Arrangement would result ln TWo mdependent llsted

passmg the Board Re

‘ companle r;h would provu:le opportunltles to the
n'respecE busm es to attract different set of investors,
,i/ateg pa’ptfne lenders and other stakeholders and would

en J)‘espectnve manageme"t(s) 1o concentrate on core
e (\b Ingsses and strengthon .Competenmes -and - provide

< Q\ ydependent opportunltles 0. morease scale of operations,
(f’l,/—_\\\\} gte., - resulting in fof:used managament attention to the
//ﬁ‘)/;::\o)/ respective’ businesses and segregation of businesses with
ST .«"“) ) - diis.tinct risk-reward profiles and would-create long term value
) / "by onlocking value of the respective businesses and the
ekisting sharehalders of Man Industries (india) Limited would

"be eligible to get equity shares of Man Infraprojects Limited, in
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addition 1o -their extstlng shareholdmg in ]Vlan Industries

(India} Limited.

4. The Learned Counsels for the Petitioners furthner state that,
Petitioner Companies have complied: wnth all the. dlrectlon;,
passed in the respectlve Company Summons for Direc
and that the Company Scheme Petitions have bee F(U@

consonance w1th the orders passed in respect S
for Dlrectlons ) \j:f

5. The Learned Counsels appearing on pe atfi.g of the Petitioners
state that the Petitioners have complled 1th\,‘li requtrements
‘as per directioris of this Court azﬁdfthaf\“th Petitioners have

Q“}f})&ﬂﬁ in the Court.
Q S undertake to comply with

all. statutory requ1rem E& ny, as reqguired under the
Companies Act '1956 ompames Act, 2013 and the

‘Rules made théceonder as may be appllcabie "The said

filed necessary Afﬂdavn'

Moreaver, the Petltlonez\

undertakmg;skaccep‘ted

o I(‘h m)
8. 'T[r])e@egror\]a/lkl'd"ect has filed an Aff‘"davrt on 17th Novernber

_20‘1’4 tatjn thereln that save ah lexcept as. statéd in para

@
FP@}I icial to the “interest’ of shareholders and public, The

) {c). (“') and (e) it appears "that the Scheme is not

) @ .Said para is reproduced be1ow
”\/::j ,,))\' 6. That the Deponent further submits that :
» \'\'/‘f/ . a) Clause 22.6 of the Scheme states that the d!fference,
i arising out of this Scheme, shall be recorded as
Capital Reserve, if the difference is a C!‘Edit balance ar

as Goodwill, if the difference is a debit balance and

Page 4 of 10

&

330263

j.

“Disclaimer Clause " Authenticated copy is not a Certified Copy”




. - . . , -

r%EGH @@URT B@E‘%ﬁ%ﬁﬁ

.. the. capltal reserve sheh' be aq’;usted egemst the- debit

_balance. of the Profit & lLoss Account of Man
" V.Jnfraprc_)jects In this regard, it is subm:tted that the

Cap.'tal Reserve arrsmg out of the Scheme is not & free ,\\

338"87

SN

SR
AN N
/" V\\ s

N

reserve and therefore not available for ac_!;ustme%

towards reveriue loss'and hence, it is. suggeste

the last sentence .eppear:r_)g in the said cl ﬂ 2\2

.. the scheme, viz. ‘Capital Reserve, if I be

b)

aqjusted agemst the debit balance of the- Loss

Account of Man lnfraprr_yects ", be deleted.

-

\‘
The Stock Exchanges viz, BS“E\ag\A@E vide its letter
dated 78/02/2074 and, V2074 respectfveiy,
has dfrected the Qfﬁ oRe pany to delete /

z’f NG

thé _reference of “family

remove from /be
setr]ement be:ng\\"a’n/\q.tegra! part of the-Scheme”.

However,:

rationa.fe- far the . scheme as wel! as- c!euse 74 of the

_ \ L :
. -"sauj/_g\eheme\ The. pet.' trener cornpames ‘have to remove

‘the said scheme dn this

ther;r !e\ranf)}omon From

' ._f\, /_\ \g( the petrtroner c:empany has given mod;ﬁed

hereto and marked as Exhrb_._,_.D’ It. is therefore

suggested that the Petrtroner company be directed to

‘ suftably amend ‘the said clauses in the s_cheme as

c)

directed by BSE and NSE.

It is observed from the Shareholder's position of the
cempany that the Shares of M/s. Man Industries
(india) Limited are held by Non Resident Indian.

Hence, while giving effect to the Scheme, by issuing

he sa;dvreferences are reﬁer:ted in the.

vide :ts letter dated

" Page50f10
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-
: :.-;u-.-_‘ o ew ‘shares by the Resultmg Company to "the
vuinine o - .~Shareholders of Demerged Company, “the Resu!tmg‘ A
. Company has to comply with thé provisions of FEMA/ ‘/f:‘}\\\ -
RB! regu!atrons as applicable in this regard. AN \_,

- ON \"'\\f
d) Clause 737 of the Scheme pruwdes for issue of \ i

shares upon -scheme becommg effective. ',Zve’“\\.\—/

authorised share capital of Man !nfraprq;ects’/‘r_a}

4
be sufficient to. issue shares as per said clat In thi
P &\/
cts

regard, it is suggested that M/s. Man Infraps

Limited may, if necessary and tg\t?ere&ent required, -
increase ItS Authorised Share \Cag\ it Yo facilitate

issue and allotment of SharE(S 0 ar.this Scheme. In =
By n@% ts Limited may

be directed to comply \%\p\m ezasrjof section 61/64

of the Compames c

' é&k} corresponding to section

94/97 of the Compam Act, 18586, in respect of ﬂhng

this connection, M/s.

fee aqd sta \dut_y as apphcable on the safd forms.

B e S AR L

e) It is n crfwﬂy ubmrtted that the tax Jmphcatlon if

- any, (f!(lé’j’l OJ‘) of the Sc

"e is subject to final

’f\d Seiginh—of Income Tax Aut
f“\{rg-g.jheme by this Hon ble:u
i S

"rfes The. appraval of
urt ma_y not deter rhe
Igtame Tax Authorlty to scrutmrze the tax returns ﬁ.fed

J.‘

g effec:t to the

Scheme. The dec;smn of the Income Tax Author.'r_y is

binding on the Petitioner companies.”

%/ 7. The Petitioner in Company Scheme Petition No. 659 of 2014
filed an Affidavit dated Bth January 2015 ldéaling with Para
6(a) and (b} of the Affidavit of the Regional Director. In
response, the Regional Director filed further Affidavit inter

alia stating as under:
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. The Learned Counsels

' fdef ta urence of faml

HIGH eeue“r’ %@Rﬁ% ﬁw

ik } ' _ M 333985

At 45 further submrtted that after giving effect to-the scherme,

- while preparmg'the fmancaal statement and the profit and 1055,

account,.of the company; how the said’ capital reserve arising

" out of the scheme can be utilised, lt a matter to. be examme \

by the statutory. audftor mdependenrl_y post amalgamationy” \

: : {/_\
. The Learned Counseis appearmg on behalf %5 e@ger
(a\ef/the

Companies state that in respect of paragw(ap

1

e

Affidavit of Direct titioerC
ffidavit of the Regional Director, the Pe ltlor\\\_ﬂmpany in
Company Scheme Petition No. 659 of 2014 through their

Counsel stbmits that as indlcatxé?:l\pﬂ;;e Regional Director,

after giving effect to the scheme,/(wx aring the f’nanma!
statement and the profit @d \bss Actent of the company the

statutory -auditor will. e"'

' % t how the said capital
LB % can bg utilised.

reserve arising ouj:_s

earmg on behalf of the Petitioner

Compame5 fuﬁher state__ hat m respec:t of paragraph 6(b) o

the A ;156\1’5?{‘3@!’1&: Regional Dlrec:ter -is concerred, the

Pet:ttion ies throug' ""hetr Counsels undertake to

ettlement bemg an integral

he: Scheme from- th ‘aiionale of the Scheme and

C la Ze 14 ofthe said Schemé. The F’etntloner Companies had

[ A
pruor to the Scheme bemg appreved by thear Shareholders

)_ had complied -with BSE & NSE~ \etfers dated 18.2.2014 and

19.2.2014, respectively by deleting the reference to the

Family Settlement being an integral part of the Scheme from

the Rationale. In view of the objections raised by the Regional
Director in the said Affidavit, both the Petitioner Companies
undertake, through their Counsels, to delete in entirety the

last paragraph under the heading the Rationale for the

Page 7 of 10
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: 'Scheme -of:: rArrangement and” the entire Clause 14 and _ - :
. ‘Schedule.. AV, afrom the Scheme which refers to the Share ' _,;\,\; .
S,

. iExchange, At:cordmgly the Petitioner L,ompanles be and are ﬂ("c"\-\\_,\

hereby ~permitted 10 delete the . para relatmg 0 fam:lv AN

™, 2.
arrangement under the heading the Rationale for the Scher e\\ \}\\’ '
of Arrangefnént @nd the entire Clause 14 and Schecit,ti(e_:\/\\J

(%

\ \_'IJ]

A\J

10. The Learned Counsel appéaring. on behalf of tQE\Pett;‘oner

from the Scheme which refers to the Share Exch PaE;”

Company u‘\ Company Scheme Petition No. 65%—of 2014
states that in respect of paragraph B(r; af"the Affidavit of the
Reg!onal Directar, is concerned the \PeQdQer Company in
C.S.P No. 658 of 2014 throu it 93 Reet undertakes that, '

for the allotment of new share

: ’\lﬁfrapro_jects Limited
ta the sharehoiders of Ma :""lmdm\s r:e’s_f(’Fndia) Limited, Man
lnfrapro_jects L1m|ted \.Sl\cci/\y with FEMA/RB! reguiations

'~ as applicabledn thle regard\

11, The Learned @le |- appearmg on- beha!f of the PE‘.tlthﬂer'
Company/f\GQ‘n\pa Yy Scheme Petu:ton No 659 of 2014
'sta es thay, /_/eépect of paragrap !,,(cl) of the Affidavit of the

Re i1 I\D}rector, is concerned?:

j.e: Petitioner Company in
fC(S P Na’/SSQ of 2014 through its - Counsel undertakes to
(Néqr\n)niy with the prowsnons of . SBCtIDﬂ 6'i /64 of the
N mpanies Act, 2013 correspondmg to SECtan 94/97 of the
A \:\;:)/ Companles Act, 1856, in respect of filing of necessary forms

with fthe Registrar of Companies after payment of necessary

“filing fee and’stamp duty as applicable on the said forms, if

reqLJired.

12. The Learned Counsels appearing on behalf of the Petitioner

companies further state that in respect of paragraph 6(e} of

Page 8 of 10
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. L;i:.%‘_;;,:-_.',-- i rzthe“.Aﬁ"dawt of - “che Reglona[ Dlrector JS concerned the -

ata ,c_rtéPetltroner Companles through - thelr Counsel agree and

w3 TR D wacenfirm that the, PEt[thﬂEl’ Companies are: bound to comply C\\J \

< L awith all applicable promsnons of Income Tax Act, and all ta\

issues arising out of the Scheme will ‘be answered\in
' accordance with [aw. : , N

N .
_13. The Learned Counsel for Regional Director cl‘é’ﬂnbstruc ieris of .
oM, Chandanamuthu Jomt Dlrector in th \th% of the:

Reg|onal Dlrector Mlnlstry of Corporate Affairs, Western : :

Region, Mumbai states that twa satisfied with the
_undertaklngs given by the g \Counsels for the
Petitioner Companles. T\he /&Ksaklngs gtven by the
g\\E and the Petitioner

heme of Arrangernent'

amendment ‘of renumbering the

Petltloner Companles

.'*.'

Companies seek
including con__se_quen ia

C!auses afte

Iause 13 of the Scheme. Leave Is granted ta

amend the cwege af Arrangement as mentmned in para 9
-+

,I‘lerema a

< e g@q

fr m ate of the Order

:ng “the consequentlai amendments as

e@):lrnenm to b

arr:ed,oyt within four weeks

‘IfFern the material on record ‘the Scherne appears to be fair

B nd reasonable and - IS not vxoratl\ze of any provisions of law

and is not contrary to pu‘ohc pol:cy

~15. Sir]ce all the reguisite statutory compliancesl have been o | |

 fulfilled, Company Scheme Petition No. 658 of 20714 is made
"absolute in terms of prayers (a) to (c) and Company Scheme A - ,
P.etition'__Nc__J. 65_5_5_of 2074 is made absolute in terms of prayers -
@) to (<) -

Page 8 of 10

- "Disclaimer Clause : Authenticated copy is not a Certified Copy”
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,.t e ML\‘iﬁ The Hetitioner Compames ro !odge a copy of this order and.  2 R ;:i;
L Ui ¢ iomodified /amended "Scheme duly :authentlcatecl by the %{‘ ‘

concerned Supermtnndent of Stamps, for the . purpose 0 .___.x--\ \-.-‘-‘

ad_judlcatlon of stamp duty ‘payable, if any, o theZEmQ\ /

within 60 days from the date of the order.

17. Petitioners are 'dire'ctred to file a copy of this order alongy with

. a copy, of the modified/amended Scheme with' the concerned C

. Registrar af Companies, elec:tronncaky\j wnth E- Form -
INC 28 in addition to physical cc?y e prowsnons of : “

the Compames Act ’1956/20<)'3

%‘mmns to pay .costs of. Rs.

‘IB.:The Petltloners in b 1‘:?1 ti'
10,000/- each to i:he

onal Director, Western Region,

Mumbai. (‘osts t:o be paid wn:hln four. weeks from the date of

KA, -

e /\ i
- 18, Fll;'r{g?nc\i/%{—apceéf)the drawn UE

N

the ordgr., :

rder is dispensed with.- -

20, kCo>E§,rned regulatory authorlty ‘to act on a copy. of this

(xl(“m:dﬂr along with-.the Scheme dul_y authentlcated by the

@\G@\rﬁpany Registrar, High Court [O S Bombay
N -
\\\/ . '

(S.J: Kathawalla J.)
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SCHEME OF ARRANGEMENT

BETWEEN

MAN INDUSTRIES (INDIA) LIMITED

MAN INFRAPROJECTS LIMITED

=)

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

X SECTIONS 391 TO 394 READ WITH SECTION 78 AND SECTIONS 100 TO 103 OF
THE COMPANIES ACT, 1956

- —————rET T




SCHEME OF ARRANGEMENT
BETWEEN
. MAN INDUSTRIES (INDIA) LIMITED

AND

MAN INFRAPROJECTS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 5

UNDER SECTIONS 391 TO 3%4 READ WITH SECTION 78 AND SECTIONS 100 TO 103 OF

THE COMPANIES ACT, 1956
37
.r'\‘\—,_:-t .L..:: -JL
. * . ch;‘/‘ RS t
A. DESCRIPTION OF COMPANIES z ey
i) Man Industries (India) Limited (hereinafter referred to as «“Man Industries™) is a ﬁ,uEliLklimi ‘;:Qg

company incorporated on 19" May, 1988 under the provisions of the Compauies'f‘;{gctk,\ll;@/
The registered office of Man Industries is situated at 101, Man House, Opp. Pawan I—I\:ln*i%__{i!;}‘,
Road, Vile Parle (West), Mumbai — 400 056. ' T

i_i) Man Infraprojects Limited (hereinafter referred to as “Man Infraprojects”) isa public limited
cémpa’ny and is a wholly-owned subsidiary of Man Industries, incorporated on 26" September,

2006 under the provisions of the Companies Act, 1956. The registered office of Man

Infraprajects is situated at 102, Man House, Opp. Pawan Hans, 3. V. Road, Vile Parle (West},
Murmbai — 400 056. |

B. RATIONALE FOR THE SCHEME OF ARRANGEMENT

e Man Industries is the flagship company of Man Group. The main business line of Man
I[ndustries includes manufacfuring & coating of large diameter carbon steel pipes and real estate.

The real estate business of Man Group is being conducted through Man Infraprojects, a wholly



wholly owned subsidiary of Man Industries, which is now forward integrating into the higI{

value realm of IT parks, SEZ's, residential complexes and commercial complexes,

@ The Pipe Business and Real Estate Construction / Deve'lopme'r}tr -Busineés each have
tremendous growth and profitability potential and require _fo:cused leadership and
management attention. The nature of risk and competition involved in the respective
businesses is distinct and both businesses are capable of attracting a different set of investors,

strategic partners, lenders and other stakeholders.

e The management proposes to restructure the businesses into two separate listed comfaanies
pursuant to Scheme of Arrangement under Sections 391 to 394 of the Companies Act, 1956.
The circumstances and / or reasons and / or grounds that have necessitated and / or justified
the Scheme and the advantages thereof are, inter alia, as follows:

a) Re-structuring would result in two independent listed companies, which would provide
opportunities to the respective businesses to attract different set of investors, strategic
partners, lenders and other stakeholders.

b)‘ Re-structuring of businesses would enable respective management(s) to concentrate on
core businesses and strengthen competencies and provide independent opportunities to
increase scale of operations, etc.

¢) Re-structuring would result in focused management attention to the respective businesses
and segregation of businesses with distinct risk-reward profiles.

d) Re-structuring would create long term value by unlocking value of the respective

‘businesses and the existing shareholders of Man Industries would be eligible to get equity

" g e st

shares of Man Infraprojects in addition to their existing shareholding in Man Industries.

C. PARTS OF THE SCHEME
This Scheme of Arrangement between Man Industries and Man Infraprojects and their respective
shareholders and creditors (“the Scheme®) is presented pursuant to the provisions of Sections 391
to 394 read with Settion 78 and Sections 100 to 103 and other applicable provisions of the
Companies Act, 1956 for (a) transfer of Demerged Undertaking 1 -from Man Infraprojects to Man
Industries; and (b) transfer of Demerged Undertaking 2 from Man Industries to Man Infraprojects.

This Scheme is divided inio the following parts:

— Part A — deals with Definitions and Share Capital

— Part B — deals with Transfer of Demerged Undertaking 1 to Man Industries;

— Part C— deals with Transfer of Demerged Undertaking 2 to Man Infraprojects;
~ Part D — deals with Accounting Treatment and Ré«organisation of Share Capital;

~ Part E — deals with General Terms and Conditions that would be applicable to the Scheme.



1.1

1.2
1.3

1.4

PART A
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meaning:

'
'

“Act” or “the Act” means the Compame.s Act, 1956 any rules macle there under and shall
include any statutory meodification or re-enactment or successor enactment or amendments
thereof.

“Appointed Date” means the 1st day of April 2013.

“Board of Directors” or “Board” means and includes the respective Board of Directors of
Man Industries and Man Infraprojects or any committee constituted by such Board of
Directors for the purpose of this Scheme.

“Demerged Undertaking 1" means the business division of Man Infraprojects engaged in
construction / development of residential projects on a going concern basis including assets &
liabilities more particularly set-out in Schedule T to this Scheme. Without limiting generality
of the foregomg, Demerged Undertaking 1 shall include:

(a) all statutory licenses, approvals, penmssmns no-objection certificates, permits, consents, .-

patents trademarks, tenancies, offices, quotas, rights, entitlements, prlwleges benefit O\'

all contracts / agreements (including, but not limited fo, contracts / agreements
vendors, customers, government etc.), all other rights (including, but not limited to,
to use and avail electricity connections, water connections, environmental clearanis, )
telephone connections, facsimile connections, telexes, e-mail, intermet, leased lul{;
connections and installations, lease rights, easements, powers and facilities), relating to or
pertaining to the assets / liabilities referred to in Schedule ;

(b) all rights and licenses, all assignments and grants thereof, all permits, registrations, rights
(including rights under any agreement, contracts, applications, letters of intent, or any
other contracts), regulatory approvals, entitlements, licenses, municipal permissions,
goodwill, approvals, consents, tenancies, easements, advantages, financial assets, hire
purchase and lease arrangements, the benefits of guarantees, privileges, all other claims,
rights and benefits, powers and facilities of every kind, nature and description whatsoever,
rights to use and avail of telephones, telexes, facsimile connections and installations,

utilities, electricity, water and other services, provisions, funds, benefits of ail agreements,



contracts and arrangements and all other interests relating to or pertaining to the assets /
liabilities referred to in Schedule I ;
(c) all investments in equity shares and / or preference shares and / or debentures of, loans
and / or advances (including interest thereon) to, Merino Sheiters Private Lifnited;
(d) permanent employees of Man Infraprojects, if any, relating to or pertaining to Demerged
Undertaking 1; = ‘
(e) all eamest monies and / or security deposits in connecltion with or relating to Demerged
Undertaking 1; ) ‘
(f) all records, files, papers, engineering and process information, computer programs,
manuals, data catalogues, ciuotatiéns, sales and advertising materials, list .of present and
former customers and suppliers, customers credit information, customers pricing’
information and other records, whether in physical form or electronic form in connection
with or pertaining t(.) the business referred to in Schedule I
1.5 “Demerged T.Indertalcing 2" means the real estate business of Man Industries on a going
concern basis carried on anywhere in India or outside India, inter alia including the business
activity of investing, lending, purchase, sale, rent of real estate, participatling in various real
estate ventures, or other activities relating to such business being carried on by Man Industries
on a going concern basis, along with all related assets, liabilities, employees, rights, powers
and shall include (without limitation) and in particular the following:
‘. (a) immovable propertigs (whether freehold, leasehold or otherwise) more specifically
described in Schedule I1 to the Scheme; -
all assets and properties, whether movabie or immavable, tangible or intangible, including
all rights, title and interest in corinection with the land and buildings thereon whether

corpareal or incorporeal, leasehold or otherwise, plant and machinery, capital work in

progress, advances, deposits, sundry debtors, inventories, cash and bank balances, bills of

exchange, other fixed assets, trademarks, brands, anld other investments specifically

relating to real estate business, Development Rights, advances paid to any parties for
acquisition of development rights, loans, inventory and work in progress pertaining to or
relatable to Demerged Undertaking 2; -

{c) all known and disclosed debts, borrowings and liabilities as appearing in the books of
accounts of Man Industries as on the Appointed Date and relating to Demerged
Undertaking 2, and any undisclosed or contingent liabilities arising on and after the
Appointed Date till the Effective Date (excluding contingent liabilities pertaining to a
period prior to the Appointed Date) and relating to Demerged Undertaking 2;

(d) all investments iﬁ, loans and / or advances (including interest thereon) to, Man

A Infraprojects Limited;



(e) all statutory licenses, approvals, permissions, no-objec':tim certificates, permits, consents,
patents, trademarks, tenancies, offices, depots, quotas, rights, entitlements, privileges,
benefits of all contracts / agreements (including; but not limited to, contracts / agreements
with vendors, customers, government eic.), all other rights (including, but not limited to,
right to use and avail electricity connections, water connections, environmental clearances,
telephone connections, facsimile connections, telexes, e-mail, internet, leased line
cqnnections and installations, lease rights, easements, powers and facilities), relating to
Demerged Undertaking 2; _

(f) all rights and licenses, all assignments and grants thereof, all permits, registrations, rights
(including rights under any agreement, contraets, appli_cations, letters of .intent, or any .
qthér contracts), regulatory approvals, entitlements, licenses, municipal‘per;nislsions,
goodwill, ap;‘nrovals, con‘sents, tenancies, easements, advantages, financial assets, hire
purchase and lease arrangements, the benefits of guarantees in relation to the real estate
business, privileges, all other claims, rights and benefits, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity, water and other services,
provisions, funds, benefits of all agreements, contracts and arrangements and all other
interests in connection with or relating to Demerged Undertaking 2;

(g) all permanent employees and labour (including contractual staff) of Man Industries
relating to'f)r pertaining to Demerged Undertaking 2; /’J’,{ﬁ

(h) all earnest monies and / or security deposits in connection with or relating to D :é?'\g)ed -
Undertaking2; ' (g |

(i) all recdrds, files, papers, engineering and process information, computer 'rﬁg‘;ams

information and other records, whether in physical form or electronic form in connection
with or relating to Demerged'Undertaking 2. -

(i) Whether any particular asset or liability should be included as asset or liability of
Demerged Undertaking 2 or otherwise shall be decided mutually by the Directors or any
committee thereof of Man Industries and Man Infraprojects. |
The Reference Balance Sheet of Man Industries and Man Infraprojects as on st April
2013, assuming that the Scheme has become eff‘ec;tiv;:, is attached as Schedule I to this
Scheme. The financial values of the Reference Balance Sheet as per Schedule 111 shall be
adjusted, if required, to give effect to Clause 1.5(j) above.

1.6 “Effective Date” means the date on which the last of the orders, sanctions, approvals,
consents, conditions, matters or filings referred to in Clause 27 of this Scheme is complied

with or obtained or waived, as the case maybe. Any references in this Scheme to the “date of




coming into effect of this Scheme” or “effectiveness c;f this Scheme” or “Scheme taking
effect” shall mean the Effective Date. |

1.7 “High Court” means the ngh Court of Judicature at Bombay and shall include the National
Company Law Tribunal, if applicable.

1.8 “Man Industries” means Man Industries (India) Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at 101, Man House,
Opp Pawan Hans, S. V. Road, V1Ie Parle (West), Mumbai — 400 056.

1.9 “Man Infraprojects” means Man Infraprojects Limited, a company incorporated under the

prowsmns of the Companies Act, 1956 and having its registered office at 102, Man House,
. Opp. Pawan Hans, 8. V. Road, Vile Parle (West), Ml_lmbail“- 400 056.

1.10 “Rgcdrd Date” means the date to be fixed by the Board -of Directors of Man Industries in
consultation with the Board of Directors of Man Infraprojects for the purpose of détermining
the shareholders of Man Industries who shall be entitled to receive consideration as per
Clause 13, ‘

1.11  “Remaining Business of Man Industries” means all the activities, (;perations, businesses,

divisions and / or strategic business units of Man Industries excluding Demerged Undertaking

2 as defined under this Scheme. It is clarified that all the assets and liabilities transferred to

Man Industries pursuant to Part A of this Scheme shall continue to remain with Man

Industries.

“Remaining Business of Man Infraprojects” means all the activities, operations, businesses,

divisions and / or. strz&’egic business units of Man Infraprojects excluding Demerged

Undertaking 1 as defined under this Scheme. ‘

“Schedule” shall mean the schedule to this Scheme.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its

present form submitted to the High Court or with any meodification(s) made under Clause 26

of this Scheme, or with such other modifications / amendments as the High Court may direct.

1.15  All terms and words not defined in this Scheme shall, tnless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye laws, as the case may be, ?ncluding any statutory

modification or re-enactment thereof from time to time,

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court or in terms of this Scheme shall take effect from the

Appointed Date but shall be operative from the Effective Date.



3.2

SHARE CAPITAL

The share capital structure of Man Industries as on 3 1* March 2013 is as follows:

PARTICULARS AMOUNT (Rs.)
Authorized C‘nbital
8,00,00,000 Equity Shares of Rs. 5/~ each 40,00,00,000
TOTAL 40,00,06,000
Issued, Subscribed and Paid-up Capital
5,97,67,055 Equity Shares of Rs, 5/- each fully paid-up ' 29,88,35,275
TOTAL | 29,88,35,275

Subsequent to 31% March, 2013, 26,64,000 equity shares of Rs. 5/- each issued to Emp!oyeé
Welfare Trust under ESOP/ESOS Scheme have been cancelled.

The share capital structure of Man Industries as on 30" June 2013 is as follows:

PARTICULARS = = L AMOUNT (Rs.)
Authorized Capital
8,00,00,000 Equity Shares of Rs. 5/- each 40,00,00,000
v TOTAL 40,00,00,000
Issued, Subscribed and Paid-up Capital B
5,71,03,055 équity Shares of Rs. 5/- each fully paid-up ' * 28,55,15,27?.—4 N )
TOTAL 28,55,15,27%':} -
A o
N,

_ . ) NG
Subsequent to 30" June, 2013, there has been no change in the issued, subscribed and pald-upl.x.,zt

1
L

capital of Man Industries.

The share capital structure of Man Infraprojects as on 31 March 2013 is as follows:

PARTICULARS AMOUNT (Rs.)

Authorized Capital
5,00,00,000 Equity Shares of Rs.10/- each 50,00,00,000
| TOTAL 50,00,06,000

Issued, Subscribed and Paid-up Capital
4,54,50,000 Equity Shares of Rs.10/- each fully paid-up ] 45,45,00,000

TOTAL "45,45,00,000




b

4.1

4.2

Subsequent to 31% March 2013, there has been no change in the issued, subscribed and paid-
up capital of Man Infraprojects. The entire share capital of Man Infraprojects is held by Man

Industnes and its nominees.

: . PARTH
TRANSFER OF DEMERGED UNDERTAKING 1 TO MAN INDUSTRIES

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 TO MAN
INDUSTRIES |

Upon this Scheme coming intg effect, and with effect from the Appointed Date, and subject to
the provisions of tl;is Scheme in relation to the mode of ‘transfer and vesting, Demerged
Undertaking 1 shall, without any further act, instrument or deed, be and stand de-merged from
Man Infraprojects and transferred to and vested in or be deemed to be transferred to and
vested in Man Industries as a going concern, so as to vest in Man Industries, all the rights,
titles and interests pertaining to Demerged Uﬁdertaking 1, pursuant to Sections 391 to 394 of
the Act and any other relevant provisions of the Act and the order of the High Court
sanctioning the Scheme, subject however, to subsisting charges,‘if' any.

Without prejudice to the provisions of Clause 4.1 above, in respect of such of the assets and

properties (whether movable or immovable, tangible or intangible) of Demerged Undertaking

"*&%\1, including cash in hand, capable of passing by manual delivery or by endorsement and

':-:"";'r\apl-ivery shall be so delivéred or endorsed and delivered, as the case may be, and shall upon

43

_ bHi delivery or andorsement and’ delivery, become the assets and properties of Man

} 'Inf:lustnes without requmng any deed or instrument or conveyance for the same.

In respect of movable assets other than those specified in Clause 4.2 above, including sundry

debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Government, Semi-Government, local
and other authorities and bodies, customers and other persons, the following methodology
shall to the extent possible be followed:

Man Infraprojects shall give notice in such form as it may deem fit and proper to each person,
debtor or depositee that pursuant to the Hiéh Court having sanctioned this Scheme, the said
debt, loan, advance or deposit be paid to or made good to or held on account of Man
Industries and t‘hat the right of Man Infraprojects to recover or realise the same stands
extinguished. '

Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to
the provisions of this Scheme, all debts, liabilities, contingent liabilities, duties and
obligationslof every kind, nature and description of Man Infraprojects pertaining or relating to

Demerged Undertaking 1 shall, without any further act, instrument or deed, be and stand
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4.6

* This part of the Scheme has been drawn up to comply. with the conditions relati

fransferred from Man Infraprojects and transferred fo and vested in or be deemed to be
transferred to and vested in and assumed by Man Tndustries so as to become as and from the

Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of Man

" Industries, pursuant to Sections 391 to 394 of the Act and any other relevant provisions of the

Act and the order of the High Court sanctioning the Scheme, and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or

arranigement by virtue of which such debts, liabilities, contingent liabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause.

All permits, no objection certificates, contracts, penmssmns approvals, consents, nghts
entltlements licenses, including those relating to tenancies, copyrights, intellectual property
rights, pn\nleges powers, facilities of every kind and descnptlon of whatsoever nature in

relation to Demerged Undertaking 1 to which Man Infraprcuects is a party or to the benefit of
which Man Infraprojects may be eligible and which are subsisting or having effect on the.
Effective Date, shall stand transfe.fred to and vested in Man Industries without any further act
or deed, and shall be appropriately mutated by the statutory authorities concerned therewith in
favour of Man Industries upon the vesting and transfer of Demerged Undertaking 1 pursuant
to this Scheme, and shall be and remain in full force, operative and effectual for the benefit of
Man Industries, and may be enforced by Man Industries as fully and effectually as if, instead
of Man Infraprojects, Man Industries had been the original party or beneficiary or obligee

thereto.

[

“Demerger” as specified under Section 2(19AA) of the Income-tax Act, 1961. If any terfps of

provisions of the Scheme is / are inconsistent with the provisions of Sectlon 2(19AA) of the ™.

Income-tax Act, 1961, the provisions of Section 2(19AA) of the Income-tax Act, 1961 shalt-.

prevail and the Seheme shall stand modified to the extent necessary to comply with Section
2(19AA) of the Income-tax Act, 1961; such modification to not affect other parts of the

Scheme.

CONSIDERATION
The entire equity share capital of Man Infraprojects is held by Man Industries. Accordingly,
there- would be no issue of shares or payment of any consideration by Man Industries for

transfer of Demerged Undertaking 1.

CONTRACTS, DEEDS, ETC.
Upon this Scheme coming into effect, and subject to the provisions of this Scheme, all
contracts, licenses, deeds, bonds, agreements, incentives, benefits, exemptions, entitlements,

arrangements of whatsoever nature relating to Demerged Undertaking 1 to which Man

-10-
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6.2

7.

7.1
T
OF

Infraprojects is a party or to the benefit of which Man Infraprojects may be eligible and which
are subsisting or having effect immediately before the Effective Date, shall'be in full force
and effect on or against or in favour, as the case may be, of Man Industries and may be

enforced as fully and effectually as if, instead of Man Infrﬁprojects, Man Industries had been

" a party or beneficiary or obligee thereto.

Man Industries may, at any time after coming into effect of this Scheme in accordance with
the provisions hefeof, if ‘ so - required, under any law or otherwise, e#ecute deeds,
confirmations or other writings, confirmations or novations or tripartite arrangements with
ény‘part}' to any contract or arrangement fo which Man Infraprojects is a party orany writings
as may be necessary to be executed in order to give formal effect to the above provisions.
Man Industries shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such deeds, writings or confirmations on behalf of Min Infraprojects and relating
to Demerged Undertaking 1 and to carry out or perform all such formalities or compliance
referred to above on the part of Man Infraprojects to be carried out or performed, to give

effect to the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES
On the Scheme becoming effective, all staff, workmen and employees of Man Infraprojects

(exc[udmg the contractual ,staff) relating to Demerged Undertaking 1 and in service on the

- "‘“\ Effectlve Date shall be deemed to have become staff, workmen and employees of Man

-1
;‘;_‘,’.J

3 Inc}ustrles with effect from the Effective Date or joining date whichever is later, without any

/ rl:;r/éal(, discontinuance or interruption in their service and on the basis of continuity of service,

J/, ;Ad the terms and conditions of their employment with Man Industries shall not be less

i‘;/ favourable than those applicable to them with reference to Man Infraprojects on the Effective

12

7.3

Date. , )

It is expressly providéd that, on the Scheme becoming effective, the Provident Fund, Gratuity
Fund, Superannuation Fund or any other Special Fund or Trusts created or existing for the
benefit of such staff, workmen and employees of Man Infraprojects relating to Demerged

Undertaking 1 shall become trusts / funds of Man Industries for all purposes whatsoever in

relation to the administration or operation of such Fund or Funds or in relation to the

obligation to make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers and obligations of Man Infraprojects in relation to such Fund or
Funds shall become those of Man I[ndustries.

It is clarified that the services of the staff, workmen and employees of Demerged Undertaking

1 will be treated as having been continuous for the purpose of the said Fund or Funds.

-11-



8.2

9.2

10.

LEGAL PROCEEDINGS ) _

if any suit, appeal, action or legal proceeding of whatever nature by or against Man

Infraprojects and relating to Demerged Undertaking 1 is pending on or before the Effective

Date, the same shall not abate or be discontinued or in any way be prejudicially affected by -
reason of the demerger dr by ﬁnything contained in this Scheme, but the said suit, appeal,

action or legal proceeding may be continued, prosecuted and enforced by or against Man

Industries in the same manner and to the same extent as it would or might have been

continued, prosecuted and enforced by or against Man Infraprojects as if this Scheme had not

" been made.

On and from the Effective Date, Man Industries shall and may, if required, initiate any.legal

proceedings in relation to Demerged Undertaking 1.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the Effective Date, Man

Infraprojects; ‘

i) shall be deemed to have been carrying on all business activities relating to Demerged
Undertaking | and stand possessed of all the assets, rights, title, interest and
authorities of Demerged Undertaking 1 for and on account of, and in trust for Man

Inc'!ustries;

ii) shall ensure that all profits or incomes accruing or losses or expenditures arising
--iﬂcurred by it from the Appointed Date till the Effective Date, relating to Dfé:r'n_'p'
Undertaking 1, shall for all purposes, be treated as the proﬁts, incomes, tax
losses or expenditures as the case may be, of Man Industries; and
iii) shall carry on the business of Demerged Undertaking 1 with reasonable care an;&*ff
diligence in the ordinary course of business, and in the same manner as it had been
doing hitherto and Man Infraprojects shall not alienate, charge, mortgage, encumber
or otherwise deal with the assets or any part thereof of Demerged Undertaking 1
except in the ordinary course of business without the prior consent of Man Industries.
Man Industries shall be entitled, pending the sanction of the Scheme, to apply to the Central
Government, and all other agencies, departments and authorities concerned as are necessarj

under any law for such registrations, consents, approvals and sanctions which Man Industries

may require to carry on the business of Demerged Undertaking 1.

SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of Demerged Undertaking 1 under Clause 4 of this Scheme shall not
affect any transactions or proceedings already concluded by Man Infraprojects relating to

Demerged Undertaking 1 on or before the Appointed Date or after the Appointed Date till the



Effective Date, to the end and intent that Man Industries accepts and adopts all acts, deeds
and things made, done and executed by Man Infraprojects as acts, deeds and things made,

done and executed by or on behalf of Man Industries.

11. REMAINING BUSINESS

Man Infraprojects shall continue to carry on its business activities, other than Demerged
6) Undertaking 1, and all the assets, liabilities and obligations pertaining to the businesses other
: than Demerged Undertaking 1 arising prior to, on or after the Appointed Date shall continue
to belong to, be vested in and be managed by Man Inf'raprojects.

_ PART C ‘
TRANSFER OF DEMERGED UNDERTAKING 2 TO MAN INFRAPROJECTS

12. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 TO MAN
INFRAPROJECTS

12.1  Upon this Scheme coming into effect, and with effect ftom the Appointed Date, and subject to
the provisions of this Scheme in relation to the mode of transfer and vesting, Demerged
Undertaking 2 shall, without any further act, instrument or deed, be and stand de-merged from

Sy Man Industries and transferred to and vested in or be deemed to be transferred to and vested
T Or \\
U'Z/

in Man Infraprojects as a gomg concern, so as to vest in Man Infraprojects, all the rights, titles

~"\( :Snd interests pertaining to Demerged Undertaking 2, pursuant to Sections 391 to 394 of the

} .,JAct and any other relevant provisions of the Act and the order of the High Court sanct:omng

"T“" / ‘ihe Schemc subject however, to subsisting charges if any.
J/ Without prejudice to the provisions of Clause 12.1 above, in respect of such-of the assets and
properties (whether movable or immovable, tangible or intangible) of Demerged Undertaking
2, including cash in hand, capable of passing by manual delivery or by endorsement and
delivery shall be so deliveréd or endorsed and delivéred, as the case may be, and shall upon
such delivery or endorsement and delivery, become the assets and properties of Man
Infraprojects, without requiring any deed or instrument or conveyance for the same.

. 12.3  In respect of movable assets other than those specified in Clause 12.2 above, including sundry
debtoars, outstanding loans and advanges, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Government, Semi-Government, local

L' and other authorities and bodies, customers and other persons, the following methodology
[ shall to the extent possible be followed:

‘ Man Industries shall give notice in such form as it may deem fit and proper to each person,
! debtor or depositee that pursuant to the High Court having sanctioned this Scheme, the said

debt, loan, advance or deposit be paid to or made good to or held on account of Man

-13 -



12.4

12.5

12.6

13.
13.1

Infraprojects and that the right of Man Industries to recover or realise the same stands

extinguished.

Upon this Scheme coming into effect, and with effect from the Appointed Date, and subject to

the provisions of this Scheme, debts and liabilities (as provided in Clause 1.5(c)), duties and

obligations of every kind, nature and description of Man Industries pertaining or relating to

‘Demerged Undertaking 2 shall, without any further act, instrument or decd,lbe and stand

transferred from Man Industries and transferred to and vested in or be deemed to be
transferred to and vested in and assumed by Man Infraprojects so as to become as and from
the Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of Man
Infraprojects, pursuant to Sections 391 to 394 of the Act and any other relevant provisions of
the Act and the order of the High Court sanctio‘ning the Scheme, and it shall not be necessary
to obtain the consent of any third party or other person who is a party to any contract or
arraﬁgement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to éive effect to the provisions of this sub-clause.

All permits, no objection certificates, contracts, permissions, approvals, consents, rights,
entitlements, licenses, including those relating to tenancies, copyrights, intellectual property
rights, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to Demerged Undertaking 2 to which Man Industries is a party or to the benefit of

which Man Industries may be eligible and which are subsisting or having effect on t

EffectivéJDate shall stand transferred to and vested in Man Infraprojects without any fu
act or deed and -shall be appropriately mutated by the statutoty authorities ‘concer e‘d‘
therew:th in favour of Man Infraprojects upon the vesting and transfer of Demerged:
Undertaking 2 pursuant to this Scheme, and shall be and remain in full force, operatwa_and;
effectual for the benefit of Man Infraprojects, and may be enforced by Man Infraprojects as
fully and effectually as if, instead of Man Industries, Man Infraprojects had been the original
party or beneficiary or obligee thereto,

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

Scheme.
CONSIDERATION
Upon this Scheme coming into effect, and in consideration of the transfer, Man Infraprojects

shall, without any further application or deed, issue and allot its fully paid-up equity shares,

-14-



13.2
13.3
-

AUy
AP, v p_t:ysxcal form.

after sub-division of its equity shares as per Clause 23 of the Scheme, on a proportionate basis
to all the shareholders of Man Industries whose names appear in the register of members of
Man Industries as on the Record Date, or his / her heirs, executors, administrators or

successors-in-title, as the case may be, on the following basis:

“For every 1 (One) fully paid-up equity share of Rs. 5/- each held by the equity shareholders

in Man Industries on the Record Date, 1 (One) fully paid-up equity share of Rs. 5/- each of
Man Inﬁ ‘aprojects .

The Equity Shares to be issued to the members of Man Industries under Clause 13.1 shall be
subject to the terms of the Memorandum and Articles of Association of Man Infraprojects and
shall rank pari passu with the existing equity shares of Man Infraprojects in all respects.

The equity shares shall be issued in dematerialized form to those shareholders who hold
shares of Man Industries in dematerialized form, in‘to the account in which Man Industries
shares are held or such other account as is intimated by the shareholders to Man Industries
and / or ilts Registrar before the Record Date. All those shareholders who hold shares of M‘an
Industries in physical form shall also ha;/e the option to receive the equity shares, as the case
may be, in demnterialized_form provided the details of their account with the Depository
Participant are intimated in writing to Man Industries and / or its Registrar before the Record

Date. The sharcholders who fail to provide such details shall be issued equity shares in

~13.4 | Th&? Board of Directors of Man Infraprojects shall, if and to the extent required, apply for and

&

‘ obtam any approvals from Reserve Bank of India, Foreign Investment Promotion Board, and /

orr concerned Government 7 Regulatory authorities and undertake necessary compliance for

v the issue and allotment-of equity shares to the members (including non-reszdent shareholders)

of Man Industries pursuant to Clause 13.1 of the Scheme.

The equity shares of Man Infraprojects to be issued to the members of Man Industries
pursuant to Clanse 13.1 of this Scheme will be listed and / or admitted to trading in terms of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 on all the Stock Exchanges on which shares of Man Industries are listed on
the Effective Date. Man Infraprgjects shail enter into such arrangements and give such
confirmations and / or undertakings as may be necessary in accordance with the applicable
laws or regulations for Man Infraprojects with the formalities of the said Stock Exchanges.
The equity shares of Man Infraprojects allotted pursuant to the Scheme shall remain frozcn‘in
the depositories system till listing and trading permission is given by thc designated Stock
Exchange(s). There shall be no change in the shareholding pattern or control in Man
Infraprojects between the Record Date and the listing which may affect the status of

approvals received from the Stock Exchanges.

-15-



13.6

13.7

14,
14.1

14.2

15.
15.1

The equity shares issued pursuant to Clause 13.1 above is an integrairpart hereof and shall be
deemed to have been carried out without any further act or deed by Man Infraprojects as if the
procedure laid down under Section 81(1A) of the Act or corresponding provisions under the
Companies Act, 2013, as may be applicable, and any other applicable provisions of the Act
were duly complied with. ' .

It is hereby clarified that Man Infraprojects shall comply with the lock-in requxrements as
may be applicable, as provided in Part B of Annexure 1 of SEBI Circular No.
CIR/CFD/DIL/5/2013 dated February 04, 2013.

REDUCTION IN SHARE CAPITAL OF MAN INFRAPROJECTS

Upon this Scheme coming into effect and upon issue of equity shares in accordance with
Clause 13 above, investments made by Man Industries in Man Infraprojects in the form of
equity shares shall automaticaily stand cancelled, without any further act or deed.

The reduction of equity shares of Man Infraprojects shall be effected as an integral part of the
Scheme in accordance with the provisions of Sections 100 to 103 and any other applicable
provisions of the Act and the order of the jurisdictional High Court sanctioning the Scheme
shall be deemed to be an order under Section 102 of the Act for the purpose of confirming tl}g;a

K]
reduction. The reduction would not involve either a diminution of llabihty in respect of fhe

of doubt that Man Infrapro_]ects shall not be required to add "And Reduced" as sufﬁx t0 it’?.

name.

CONTRACTS, DEEDS, ETC.

Upon this Scheme coming into effect, and subject to the provisions of this Scheme, all
contracts, licenses, deeds, bonds, agreements, incentives, benefits, exemptions, entitlements,
arrangements pertaining to Demerged Undertaking 2 to which Man Industries is a party or to
the benefit of which Man Industries may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect on or against or in
favour, as the case may be, of Man Infraprojects and may be enforced as fully and effectually
as if, instead of Man Industries, Man Infraprojects had been a party or beneficiary or obligee

thereto.

S 16-



152 Man Infraprojects may, at any time after coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any law or otherwise, execute deeds,
confirmations or other wrltmgs confirmations or novations or tripartite arrangements with
any party to any contract or arrangement pertaining to Demerged Undertaking 2 to which

**Man Industries is a party or any writings as may be necessary to be executed in order to give
fqrrpal effect to the above provisions. Man Infraprojects shall, under the provisions of this
Scheme, be deemed to be authorised to execute any such deeds, writings or confirmations on
behalf of Man Industries and relating to- Demerged Undertaking 2 and to carry out or perform
all such formalities or compliance referred to above on the part of Man Industries to be

carried out or performed, to give effect to the provisions of this Scheme.

16.  STAF F,‘ WORKMEN AND EMPLOYEES

16.1  On the Scheme becoming effective, all staff, workmen and employees of Man Industries
(including the contractual staff) relating to Demerged Undertaking 2 and in service on the
Effective Date shall be deemed to have become staff, workmen and employees of Man

Infraprojects with effect from the Effective Date or joining date whichever is later, without

a2 SO
:FLT,?; o Any break, discontinuance or interruption in their service and on the basis of continuity of

—r—

o _«‘&;erwce and the terms and conditions of their employment with Man Infraprojects shall not be

\:J‘.q:ss favourable than those apphcable to them with reference to Man Industries on the

éa. R Effectwe Date.

H.,«H'J( 2 It is expressly provnded that, on the Scheme becoming effective, the Provident Fund, Gratuity
MEN 7

%’

Fund, Superannuatlon Fund or any other Special Fund or Trusts created or existing for the
benefit of such staff, workmen and employees of Man Industries relating to Demerged
Undertaking 2 shall become trusts / funds of Man Infraprojects for all purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in rellaticm to the
obligation to make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided. in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers of Man Inciustries in relation to such Fund or Funds shall
become those of Man Infraprojects. )

16.3 It is clarified that services of the staff, workmen and employees of Demerged Undertaking 2
of Man Industries will be treated as having been continuous for the purpose of the said Fund

or Funds.
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17.
17.1

172

18.
18.1

18.2

19.

LEGAL PROCEEDINGS

Ifany suit, appeal, action or legal proceeding of whatever nature by or against Man Industries
and relating to Demerged Undertaking 2 is pending on or before the Effective Date, the same
shall not abate or be discontinued or in any way be prejudicially affected by reason of the
demerger or by anything contained in this Scheme, but the said suit, appeal, action or legal
praceeding may be continued, prosecuted and enforced by c‘.r against Man Infraprojects in the
same manner and to the sarﬁe extent as it would or might have been continued, prosecuted
and enforced by or against Man Industries as if this Scheme had not been made.

On and from the Effective Date, Man Infraprojects shall and may, if required, mmate any

1ega[ proceedings in relation to Demerged Undertakmg 2.

CONDUCT dF BUSIMNESS

With effect from the Appointed Date and up to and including the Effective Date, Man

Industries; '

i} shall be deemed to have been carrying on all business activities relating to Demerged
Undertaking 2 and stand possessed of all the assets, rights, title, interest and
authormes of Demerged Undertaking 2 for and on account of, and in trust for yan —

Infrapro_j ects;

. N h —-"h v
ii) shall ensure that all profits or incomes accrumg or losses or expenditures hs:ng of &

incurred by it from the Appomted Date till the Effective Date, relatmg to ngerged
Undertaking 2, shall for all purposes, be treated as the profits, incomes, taxes. G

i

ns I‘

T T
WA

losses or expenditures as the case may be, of Man Infraprojects; and s

iii) shall carry on the business of Demerged Undertaking 2 with reasonable care and

) diligence in the ordinary course of business, aﬁd in the same manner as it had been .

doing hitherto and Man Industries shall not alienate, charge, mortgage, encumber or
otherwise deal with the assets or any part thereof Demerged Undertaking 2 except in .
the ordinary course of business without the prior consent of Man Infraprojects.

Man Infraprojects shall be entitled, pending the sanction of the Scheme, to apply to the

Central Government, and all other agencies, departments and authorities coﬁcerned as are

necessary under any law for such registrations, consents, approvals and sanctions which Man

Infraprojects may require to carry on the business of Demerged Undertaking 2.
SAVING OF CONCLUDED TRANSACTIONS

S18-



20,

21.3
214

215

21.6

The transfer and vesting of Demerged Undertaking 2 under Clause 12 of this Scheme shall
not affect any transactions or proceedings already concluded by Man Industries relating to
Demerged Undertaking 2 on or before the Appointed Date or after the Appointed Date til] the
Effective Date, to the end and intent that Man Infraprojects accepts and adopts all acts, deeds

and things made, done and executed by Man Industries as acts, deeds and things made, done

~ and executed by or on behalf of Man Infraprojects.

REMAINING BUSINESS _

Man Industr:es shall continue to carry on its business activities, other than Demerged
Undertakmg 2, and all the assets, liabilities and obligatlons pertaining to the businesses other
than Demerged Undertaking 2 arising’ prlor to, on or after the Appointed Date shall continue

to belong to, be vested in and be managed by Man Industries.

PART D
ACCOUNTING TREATMENT AND RE-ORGANISATION OF SHARE CAPITAL

ACCOUNTING TREATMENT IN THE BOOKS OF MAN INFRAPROJECTS

On the Scheme becoming effective, Man Infraprojects shall provide for the following
accounting treatment in its books of accounts:-

Man Infraprojects shall’ deduct the book values of the assets and liabilities pertaining to
Demerged Undertaking 1 vested in Man Industries from the respective assets and liabilities i in
its books of account, - )

Man Infraprojects shall record the assets and liabilities (including any adﬁitions and
accretions thereto) pertaining to Demerged Undertaking 2 vested in it pursuant to this Scheme,
at their respective book values thereof, as appearing in the books of Man Industnes
(excluding revaluation, if any);

Man Infraprojects shall reduce its share capital pursuant to Clause 14 of this Scheme;

Man Infraprajects shall credit to its share capital account, the aggregate face value of the-
equity shares issued by ‘it pursuant to Clause 13 of this Scheme; '
Inter-corporate. deposits / loans and advances / investments / balance, if any, arising pursuant -
to Clause 21.1, Clause 21.2 and Clause 21 .3, shall stand cancelled and there shall be no
further obligation / outstanding in that behalf:

The difference between the Net Assets as per Clause 21.1 and I;Iet Assets as per Clause 21.2,
after adjusting for Clause 21.4 and Clause 21.5, shall be recorded as Capital Reserve, if the

difference is a credit balance, or as Goodwirl], if the difference is a debit balance. Capital

-19-



22.

22.1

222

223

22.4

23.
23.1

Reserve, if any, shall be adjusted apainst the debit balance of the Profit & Loss Account of

Man Infraprojects.

ACCOUNTING TREATMENT IN THE BdOKS OF THE MAN INDUSTRIES

On the Scheme becoming effective, ‘M'an Industries shall provide for the following accounting
treatment in its books of accounts:

Man Industries shall deduct the book values of assets and liabilities pertaining to Derﬁerged
Undertaking 2 vested in Man Infraprojects from the ‘respeétive assets and [iabilities in its
Books of accoun}; ‘ ‘ _ '
Man Industries shall record the assets and liabilities (including any additions and accretions
thereto) pertaining to Demerged Undertgking 1 vested in it pursuant to this Scheme, at their

respective book values thereof, as appean:ng in the books of Man Infraprojects (excluding

.

revaluation, if any);

Inter—corpor_aﬁa deposits / loans and advances / investments / balance if any, arising pursuant
to Clause 22.1 and Clause 22.2, shall stand cancelled and there shall be no further obligation /
outstanding in that behalf;

The difference between the Net Assets as per Clause 22.1 and Net Assets as per Clause 22.2,
after adjusting for Clause 22.3, shall, if the difference is a debit balance, be adjusted against

e

Securities ‘Premium Account to the extent available, followed by balance in the General
Reserve Account to the extent available, followed by balance in the Profit & Loss Accoyft, -

If the difference is a.credit balance, the same shall be recoyded as Capital Reserve. .+ -

RE-ORGANISATION OF SHARE CAPITAL OF MAN INFRAPROJECTS ‘1,;__'&:‘{.\‘:

Upon the Scheme becoming effective, the equity shares of Man Infraprojects shall be sub-

 divided from Rs. 10/ each to Rs. 5/- each pursuant to provisions of Section 94, 394 of the Act

or corresponding provisions under the Companies Act, 2013, as may be applicable, and other

-applicable provisions of the Act. Accordingly, the Authorised Capital of Man Infraprojects

shall be modified to that effect by just filing requisite forms and no separate procedure shall
be followed under the Act. ‘

Consequently, the Memorandum & Articles of Association of Man Infraprojects shall without
any act, instrument or deed be and stand altered, modified and amended pursuart to Sections
16, 31, 94, 394 of the Act or corresponding provisions under the Companies Act, 2'013, as

may be applicable, and other applicable provisions of the Act as follows:



e

(a) The existing capital Clause V.(a) contained in the Memorandum of Association of Man

Infraprojects shall read as under:

"“The Authorised Share Capital of the Company is Rs. 50,00,00,000/- (Rupees
Fifty Crores Only) divided into 10,00,00,000 (Ten Crores) Equity Shares of
Rs.5/- (Rupees Five) each..” ‘

(b) The existing capital Clause 3(a) contained in the Articles of Association of Man

Infraprojects shall read as under:

[

"The Authorised Share Capital of the Company is Rs 50,00, 00,000/-(Rupees’
Fifty Crores Only) divided into 10,00,00,000 (Ten Crores Only) Equity Shares
of Rs.5/- (Rupees Five Only) each, with power to increase and reduce the capital
and to divided the shares in the capital for the time being into several classes
and to attach thereto respectively any preferential, qualified or special rights,
privileges or conditions, as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as such may be for the time being

provided by the regulations of the Company. "
e,

T /ﬂ‘!t i
'""23‘.2:','.’,‘:'Egrsuant to this Scheme, Man Infraprojects shall file the requisite forms with the Registrar of

"f;@.c;;\'npany, Maharashtra at Mumbai for alteration of its authorised capital in accordance with

f," gjfu}@-dause 23.1 of thié Scheme.

d ibis hereby clarified that for the purposes of Clause 23, the consent of the shareholders to the

OkiP 4 Scheme shall be deemed to be sufficient for the purposes of effecting the above amendment

T

or increase in authorised share capital of Man Infraprojects, and no further resolution under
Section 16, 31, 94 and 394 of the Act or corresponding provisions under the Companies Act,
2013, as may be applicable, or any other applicable provisions of the Act, would be required

to be separately passed.

24, AGREEMENT
Man Infraprojects will have the right to use “Man Infraprojects” logo upto the Effective Date

and suitable agreement may be entered into in this regard.

PART E
GENERAL TERMS AND CONDITIONS




15,

26.

27.

27.1

272

273

274

The Schemie is conditional upon and subject to:

APPLICATIONS TO THE HIGH COURT

Man Infraprojects and Man Industries shéll, with all reasonable dispatch, make necessary
applications / petitions, under Sections 391 to 394 read with Section 78 of the Act or
corresponding provisions under the Companies Act, 2013, as may be applicable, and Sections
100 to 103 of the Act and other applicable provisions of the Act to the High Court(s) for

seeking sanction of this Scheme.

MODIFICATIONS / AMENDMENTS TO THE. SCHEME
Man Infraprojects and Man Industries by their respective Boards of Directors or such other

person or persons, as the respective Boards of Directors may authunze Jincluding any

" committee or sub-committee thereof, may make and / or consent to any modifications /

amendments to this Scheme or to any conditions or 'limitations that the court or any other
authority may deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them or the Board, including the withdrawal of this Scheme and to
take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith. The power of the Board to madify / amend the Scheme shall be subject

to the approval of the High Court,
-

SCHEME CON’DITIONAL ON APPROVALS / SANCTIONS

The requisite consent, appraval or permission of the Central Government, SEBI, concern
Stock Exchanges and any other statutory or regulatory authority, which by law may be
necessary for the implementation of this Scheme;

Approval of the Scheme by the requisiie majority of the respective shareholders and / or
creditors of Man Infraprojects and Man Industries as required under the Act and as may be
directed by the High Court. Further, as per goidelines {ssued by SEBI, as amended and
updated from time to time, Man Industries will provide for e-vating by public shareholders
through postal ballot and that the Scheme shall be acted ﬁpon only if the votes cast by public
shareholders in favor of the Scheme are more than. the number of votes cast by public
shareholders against it;

Sanctions and Orders under the provisions of the Act being obtained by Man Infraprojects
and Man Industries from the High Court;

Certified copies of the orders of the High Court, sanctioning the Scheme being filed w:th the
Registrar of Companies, Maharashtra at Mumbaj by Man Infraprojects and Man lndustnes

-22-



28. COSTS
The Stamp Duty payable on the Order of the High Court sanctioning the Scheme will be paid
by Man Infraprojects. However, Man Industries and Man Infraprojects shall bear & pay all
the legal fees, charges and compliance costs (including fees to High Court, Corporate Law

authorities, fees of Merchant Bankers etc.) in regard to the Scheme in 60:40 proportion.

29, GENERAL '
' Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred on the Appointed Date and become effective and operative
_only in the sequence and in the order mentio‘ned hereunder:
1) Transfer of Demerged Undertaking 1 mto Man Industries contemplated under Part B of ‘
this Scheme;

i) Transfer of Demerged Undertaking 2 into Man Infraprojects contemplated under Part C

of this Scheme. l ‘

iii) Reduction in share capital of Man Infraprojects contemplated under Part C of this

Scheme,

__19.\ EFFECT OF NON-RECEIPT OF APPROVALS
r ool ."": In the event of any of the said sanctions and approvals referred to in Clause 27 above not
'.‘ - being obtained (unless otherwxse released by the Board of Directors) and / or the Scheme not

R

ing sanctioned by the ngh Court or such other competent authority as aforesaid, thls

heme shall stand revoked, cancelled and be of no effect, save and except in respect of any
act or deed done prior-thereto as is contemplated hereunder or as to any rights and / or
liabilities which 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 law.

Cunlray 1'—Gf‘-‘TRAH
HIGH u‘URs (0.3,
BOMBAY
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SCHEDULE I
Assets and Liabilities of Demerged Undertaking 1 to be transferred to Man

Industries
| Particulars Bs. In lakhs
Non-Current Liabilities ' '
- Other Long Term Liabilities 28.64
- Long Term Provision ' 3.40
Current Lia.bilities
- Trade Payable 42.59
- Other Current Liabilities | 805.51
- Short Term Provision - 0.09
Non-Current Assets
| - Tangible Assets 177.62 ’ /,,,-;_—
- Non—E?urrent Investments . 10,011.46 -
- Long Term Loans & Advances ' . 5,546.64 |
- Othe; Nono-Current Assets 1,793.46. F}\:*-ni(z
Current As_sets
- Inventories 1,108.80
- Trade Receivables * . _ 600.56
.- Short Term Loans & Advances 52.92
Approximate
Particulars Area in Sq.
Mirs,
Man Dune, 6th & 7th Floor, F. P. No. 455, TPS I, 2,564 Sq. Ft.
CTS No. F/414, 24th Road, Bandra (West), Mumbai.




SCHEDULE I1

Details of Assets Pertaining to Demerged Undertaking 2 and to be

transferred to Man Infraprojects Ltd,

Particulars App roximate Rs. In'lakhsj
v Area

15-PU-3, Scheme No.-54, A. B. Road, Indore-

452008 (M.P.) ' . 504 Sq. Mtrs. 162.87

Furniture & Fixture at Man House 71.62 -

Motor Car-Jaguar 34.07

Immovable property 742 Sq Ft. situated at Man

Excellenza, Plot 1n0.106, S.V. Road, Vile Pare .

West, Mumbai 400056 742 8q. Ft. - 256.00

Cash and Bank Balance 721.06

Short Term Loans and advances 17.00

Details of Liability pertaining to Demerged Undertaking 2 and to be transferred to

Man Infraprojects Ltd.
Particulars Rs. In lakhs 1
LOther Long Term Liability 36.45 I
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SCHEDULE Il

Referencé Balance Sheet of Man Industries and

Scheme of Arrangement as on 15t April 2013

Man Infraprojects pursuant to th,

r Man Industries Man Infraprojects -
Particulars " Rs.iniakhs Rs. in lakhs
Equity & Liabilities
Share Capital- 2,988.35 2,855.15
Reserves and Surplus \
- Securities Premium‘Account -- 120.00
- General Reserve 808.32 -
- Capital Reserve . - 14,876.35
- Surplus in Profit & Loss Account 46,964.67 -
Nt;n-Current Liabilities
- Long Term Borfowings 29,856.75 -
- Deferred Tax Liability 5,258.78 -
- Other Long Term ‘Liabilities 326 .41 86.31
- Long Term Provision 1,296.43 0.50 r”"sj
Current Liabilities ’
- Short Term Borrowings 23,765.94
- Trade Payables 22,401.57
- Other Current Liabilities 7,406.62 ‘
- Short Term Provision 2,086.46 -
Total 1,43,260.30 18,340.13
Non-Current Assets .
- Tangible & Intangible Assets 39,247.60 277.73
- Capital Work in Progress 326.43 o
- Non-Current Investments 19,087.61 .256.00
- Long Term Loans & Advances 14,431.,52 1,783.54
- Other Non-Current Assets 7,092.00 | 0.53
Current Assets
- Current Investments 1,070.59 -
- Inventories 18,379.05 13,719.62
- Trade Receivables 30,435.57 1,252.511



- Cash & Bank Balance 16,152,536 724,22
- Short Term Loans & Advances 5,104.62 325.03
- Other Current Assets 93275 0.89
' Total - 1,43,260.30 18,340.13
TR ,
' K& i
| olf\\‘l'o{ &
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