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IN THE HIGH COURT OF DELIil AT NEW
(ORIGiNAI, COMPANY JURISD iC:l'ION)
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IN THE iVIATTER OF TI.IE COTTAI'.q.J'TiES ACT:ITNOEN SECTIONS 39I &
394 OF THE COMPANIES ACT, 1956.' :

AND fot pnvare Us6

iN ll'IE I\4ATTER OF SCHEME OIr ARRANGEMENT Examiner l,f*1i*l,6r"rn

coMpl,Ny purtrloN N0,'55:t of 2.013 FJ.i*l& court} r*fu''
(jO.iNjicl'liD V I l';i
covtpr\Ny A].'PLICATION NL). (t{) lt19 OF 2013

It{ l'HE, li4AT'l-ER OF':

Anr'.x Cortr 'l'ra,Je Ltd.
tl-405,':lhubl,:,m Cr:nter \,''.2. 

.

Cii..i<irla r\rrclhcr, 1 [;:rt),
Mr-rmbtri -400099. Non- Petitioner/ Transferor Company No. 1

Fid;lo Po'.ver ancl Infrastructule Ltd
314, R G ivlall, Opposite Dharautliurrj Apartment
Sccror-9. l{ohini,
NewDeihi 110085. . Petitioner:/T'ransferoirComPpnY No:2 ,..,. 

,.

:...'
with

Yantini irtvestments Company Lttl.,
109, Tnntty lluilcling, Above AI'I'4ariiet. :

261, SS Caikrvad lvlarg,
Dhoiri 'l'alao, Marine L.ines,

Mumbai -400002. ....Non- Petitioner / Tr4nsferee Company,

IIEFOI{II I{ON'BLE NIR .lUSTiC U VIBI{Ur BAKIIRU.
DATIil) T[{IS THE 17'n {]c1'Otr}lilR,20tr4 :
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TheabovePetitioncameupforireaiingon|7l|0l20l4'forsanction.jofrhe1
e Ltd,( hereinafter refdrted to as':nt of Anax Com'Trad

Scheme of Arrangem l

Non_ petitioner / Transferor courpany) and Fidglo'Power and lnfrastru*::

Ltd ( hereinafter referred to as Pctitioner / Transferor Compan:T::l 
#

WithYaminilnvestmentsCompanyLtd.(herqiilafterreferredtoasNon.TT"

Petitioner/ Transferee Conpany)' fhe Court 'examined 
the Petition;' the

(ilricr daLr:d 0i-10912013, passe'j in CA No' (VI)i1C9'OF 20i3; whereby the

:.ecluirementol.con.,gningmeetirrgsol'Ljri-se,curedCreditorsofl,hel}-ransieror

ao*pr", No. 2, lbr the purposrr of considerinB' and if thouglrt fit' approving

i

with or without modification, tire Scltetne of Aqangement a1r-rexed to^ the

affida"'it c|rtcd 3i108/2013 of VIr' 11nse-rhCi"rr'rta; D;rector of 
ltre l'ransfeT

Company No. 2 were clispensed witir (there bein8*n1'::tut"O":,:triitor rn the

,Transf'eror Company No' 2) anci tr ntceting of sharqho:ltt: ":":l:::'::::
Company No. 2 was convened llllr:su3nt to the publicbtion in the Newspapers

Namely "Business Standard" (L:nglish) dated L7'O'9' 20I.3 & 'lDainik

Bhaskar" (Hindi) datetl 18'09' 2013:containing the notice of the said

meel"ing.'TlreReporlofrlreChairi]eisonofthesaid]meetinghasbeenfilect

andtlrenoticecontainingthelrelriLigofpetition:hasbeenpqblishedinthe

newspapersnamelytheqBusinessStandard,(English)and.Dainik'Bbaskar,.

(i{indi) both dated 01i01/201'l'

TheCorrrtalsoexaminedthezrl.ildar,itl'report,dated27lol12014ofthe

Regional Director, Northern l{egion' lvlinistry ' of Corporate Affairs and

approved the scheme of ArrallgeLur,rr.,A-_____--_ 
--r(
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S*rttt?sd to ba f1,1ig 1-1,",
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Upon hearing Mr Rajeev'K Goel ar1c1 MrNar,qdiiKurn'ar, edvoeatesforjhe
, ^^ ^.l,,nagicinatPetitioner, and Mr Atma Sah, Assistant,Registra,r.,of Companies fbt

!.

':i

Director (Northern Region) and Mr Rajiv Bahi, Advbcate for the Official
i

Liquidator and in view of the approval of thE Sc-heme of Arrangenenl -

without any modificalion by the Shareholders,andiCreditors of thelransferor '

Company No. 2 and in,view of the leport, of i6e Officlal Liquida:to'r.,iiated ',

21l0lnll4 stating therein that the alfairs of thejTransferor Companf No 2 
,

has not been conducted in a mannef prej:udiCial toitfhe:inteiest ofi, M.mb"rt, ;

'

Creclitorslor to public interes! and there;being 40 investigation proc-O-edings r

I
pending in relation to the Petitioner Companies irnder section 2J5 to 251 of

the Conpanies Act, 1956. The Bonrbay High Cburt rhas alre4dy,ppproved

Lhe Scherne of Arrangenrent by an order dated 09,05,2014 with regard to the

Transferoi Company No. I and tlic Transferec Coinpany.

THIS COURT DOTH TIEREBY SANCTiON THE SCHEME OF

AIrJ:AIJGEMENT rrnder secL!,rns 3vl -rn.l 314 of the Acr and set forih in

Schedule-l annexed hereto and Doth hereby deciare the same to be binding
'' i"

on all the shareholders & creditors of the Petitioner,Transferor Company No.

2 and allconcerned and doth approve the said Sqheme of Arrangement with
i

effect from the Appointed Date, i.c.. l" April, 2013.

'

AND THIS COURT DOTH FURTHER. ORDER:;.

l. That in term of the Scheme. irll the Droperfy, rights and powers of the!rrv evrrvrrrvt

Transferor Company No. 2. spccitied in Schedule-Il hereto and all other

properly rights and po\.ver oi' the Transf€ror Company, No..2 be

transfered without further lct or cleed to the Transferee Company and

accordingly, the same shall pursuant to Section 394 (2) of the

Companies Act, 1956, be trausflen'ed to and vest in the Transferee

iarit;:

G.*rtlfl€d ta Tru<r (),ogi.y



2 therein but subject nevefiheless to ail jcharges now affecting.the
same;.and

2. I'hat in terms of the Schenre, a[ the liabilities and duties ,of the

Transferor company No. 2 be rransferred without further act or deed to

tlre Transferee company a'd accordingty ltne same shall pursuant to

section 394 (2) of the companies Act, .lp56n be, transferred 1o and

become the liabiiities and d'ties of the,Tranliferee companrt una,,

,:,1,,.
?. lirai aii the proceeding-" 116,u penrJing ir,4 o; against the Transferoi

Company No.

and I

l

2 be continued by,r, ag&ins!the Transferee Co*Bany;

That the T'rrlnsferee C:mpan1' clo :',itJraut iiflinr"el a.1,pliication,ia"llot io

Strtlfl*d ttl bo True coPy

t xami.rfr -lud6f er D*oarf r"r+'rst
r-i. ' N.-.i Dulr,i ui

i.uthor;si- Liiugr Ssct;r:rr ftF
k*'kt 

'vid**c* '*er*'

4:
such members of the Transferor Company X.' ; i. "^.'^ -^,,r,r'.' ^., 1. z as nuu" net,giVen such

notice of dissent as,is required by Clausg: Ltr,',&,,,13 Urren in,the,,scheme

ol'Arrangement herein rhe sharcs in the Transferee company to which

they are entitled under the said An4ligemeni; and

5. Tlrat the Petitioner / Transl'eror company No. 2 within 30 days afi.er

the. dare of this order cause a certi fied copy of this order to, be delivered

to the Registrar of Compariies for.,registralion and on such c'eftified

copy being so delivered, rhe Transferor ,,Company No. 2 shall be

dissolved vrithout undergoi'g the process of winding up and the

concemed Registrar of Cornpanies shall place all documents.relating

to thc Transferor cornpanl, Nr. 2 and registered with him on the file
kept in relation to the Transf'eree company and files relating to the said
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^';IfSrlslefor ,anG,
I

accordingly; and

and

fhut uny person interestecl shall',be at

th;: above maiter for anv directions tli,at

Ss$tnsd to hs Tr.f;,0c.:,pyl
I
\

tx.fi ioer Jrrd)lt.t Do na.r'**
ll:.'.:i, r. - i :lcllri ol :

Arrthotiscll (lltc;-.r Ssctiun F*
a$diba Evkr*rec Ax4"

Iibgrty to apply to the'Court in

rqd.y,be1np.cessary,

r:f}.

It is clarified that,this order will not be cQnstrued'as 4n,6ldei giantin$
'\

exemption from payment of stanlp dury or taxes or any othel charges,

if payable in accordance with any law; olipermission/compliance with

any other department which may:spccificilly requirecl under any law;
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AND THEIR RTSPECTIVE MEN{BEHS AND CREDITORS

this Schetrre cf !rranBcntent prcvides fol

,j!:

1.) Mer8ir/.qmalg;malion of M/s. Arlax com Trade' Limited
. tl; !:':

Infrastructure iimited (FPiL) with M/s, iirrnini lnvestmetts ( ,:'i i

';-

i:,

2.)

3.)

Sub-.iivision of'slrares of YlCl fronr Rs.l.O,to Re, l/- eaclr; rnd

change of Nlana6crneni by actditic,,, r;i ne* rlro,noters ; , ,l

t

f,l
a.

i:
F

PART - :

1.) Definitlons
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,tlitlii:rr',,tiiil,.; -"-,._"..,.**_.,...[L--.1-,.. . ...t ,,, I i " , ,,,.,,;j;;:.1.i. ]." ,".

'ylcl' meJrls : tul/s yan.litli Irtve:itiltin I Cornl,,rnv f intitgLJ,:jj
provisrorrs oi Ule Cornpanies.Ati, tr56 ,il)rl ,,iu;,16 its regisi
Above AP Milfer, 26i,.S S Gaikwacl uarg, Oirobitttaq,

'Tlie court,shall nrein the respcctive court/coun.s
Transferee and Transferot comparies: ,,,

r:i:r,

'

,,, ,
:':ll
..,,:i

i:j:,:-,,-.:'

:,,t,:

"i,,

j, 'Scheme:of Arrangementf or /Sclleme of Merge/ or

t''

r::i:l-

scheme" rneans this Sqhene of Arrlan€emerrr in its present ioni
undcr ClausJ Z5 of the Siheme or mo(iificarlcn as :equired torb[
ilre resp.l(tive Uor),ble High CoLr/t, fJor,lbJy 5toct f..:cnange SiBi I

cil irrtirui or arry other rc6ulatory,5t.,tiltury aflcl govcfnment autl
(lru !iirlat; i

"5wap Ratio/, nteans ilre ratio oi exchange of sh,rres betwetn I

trtnsfL'rF coflrpar)y. Th( sitJre cJpitnl of the :rtnrieror comni,
's and the.

riraichord("s oF the carceire.i iapitar wiir receive shJres of 
'le.tl

aij glt. i'i

nlutually accepted swap ratio by the,trrnsferee cctnpany and the

on the: ,

'NEW pROMOTER,,means the prorilorer of M/s.
infraprojccts pvt. Ltd. and M/s Madhur Builocon pvt.

Transfcree contpany nreans:,ylfL,; : 'l

'i

Trailsferor Company No. 1: nleans ,ACT L,; .

Transferor Conrpany No.2 fieans,FplL, !,

"Undertaking,,shall mean and include: '

(i) ult th,, assets ard proljerly or ,rll thc Unc(rt;kinJs ol
thp Appoint€;(l Dato; , 

. "

,j
(b) all Lhe sccururl and uI.ec,,,tti duli:s. tiaLil,i;es, duties

undertakings of lhe Transfeftir Compariies as on the

lc, wirlrout pfeiudice.to tjte getrcrDliry oi sub clause {a) abov
Tran5feror,Companies shalt include all the, asscrs j"U, 

";;ji

r9{r!!l,thg

I iqno and

.:tii'
::r'::;.
.:;:1;:;

of,,tlr!

immovoble, rcal or persolral. in possession or rg*rrion,.,
IanBible or inraniliblc, prescnr or continlent and including b
building, ait fixed ano.novdUlc plant and mdchinc,ry;

:1

$*rttficci \n t'B True Co$y
\t/

E t* a l.q e r Judietet O.pertmsfr#
- Hr!rtr r 1.. -. _;f lrelhi OlruUror rsc.:_UdJs Sectiu4 ?$iodi|{) €vicsacr. r+f*"

,'r;l it;,'io fowef
work in
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"-,;; i. ii.:j*i

'

-- ^,.- -, . 1

pro3.css, cutrenl di,rjtr . iilvcstlt(:ills: : rgle(Ve-Si

f,reersrralions, 
cqpyriCrr{;, pirerr:,, lradc ":l*t]il

licenses in respect thi:rtot, dfrplicdtiorts for

Itisurance policies, otlice equiprilqrrr

communication tacitiries, dqurprneilf una,nr*ffiffdni
: i r....

nnd other servrcc corrn\'i:(;orts. ur..nelits of A*raia"ntr;

rrrdfks, leases, tenadcy rii;ltts, l,rerlises, gw4elShit

dil angemen s,. lhndillgafi Jngrrnen ts, lcneilirti id

powers. au thorttiei, perrlrtr;, alro rnrerr Ls, gprrrp.ie,iiirri

advanrages, easeme.l: dilJ dil rhc r;gnt, titfe,,.jn!1

advanlage,.deposits, rescrve5, pr eliminary expensep,;.t

agrecments, subsidies, g.Juts, tat cr(Ljits, snles tax, v,

ilnd powers, of wltatsoever naLure allrl

2.) RATIONALE.FOR THE SCHEME OF ARRANGE&1EN-T

2.1 Pu.pose of th€ Scheme:

r':a. lt wbukJ be advantJgeod; to conttr;le 1re actlvities:andlop

namcly Anax Com Trade Lin\itecj (ACfL) ar,d JMA. iiLJclg pqlyef.j

togethor with M/s. yanlini Investmerits Conrprry.l.iynited:;i" r.:
sylergi;ric linkJges dnd Lhe benelit ot (orirljrned t,na,rc.ij1 igi!r,
profitability af tlr'e TfdnsfereL. ConlfianV

:i i.,.::: ;li :

lifril ,i,_
fol 

,

iri"the. l

rl 
- -.r 

,-..,:.. :..;

rjri 
- 

.

a7
''. :

;,it-

x*.

:1
. l ..i:- it , 
t. :::,i

-.or j.niu, l :.t.

,|: :.:'|
':.1

'' 1l 'ib flle txrsl.iilB Proototer' b,;sc- or yrat !!ifl bc c,rtdrUed with:ihe;in
who v!rll act rlong with thc existinu proil,utc.s a\ d sindle giorp. : 1 ..,

c. Thrs Schentc of arranleotert( wJ.llrl ri,;\,lt irt ,ntrger and tliUs coi

ll,L. trJnsfctor con)pitnics tsnd Tfatrstir(c Cont0a[y in onq antity
Conrpany all the sharehotders of rhe nicrBed u"tilrlqr.nr.feiei,,d
r erult oi the inralgdmJtion of gusir

. iess urrLj rvaitrbitiry ofa 1ra!i.qq nta

d. Am;lgantalion of the Transleror Co,irpanies with:the

,'i, : .. :

::.. ' :

#,*rtitlr; r'l 1a h.+ lruq t:,_)le?

\
frrminl Judictt;t rJep?rf mGni

Hi(''1,- q...: i .:. ..)eilri,of ,:
.a.utnof issii t,tr(iJr: Sccti(}h ?#;

ktdir$ E,vid*re€f.l['*.

,3n i



Y

tnrnsferec Companigl i e Reseruer, invcstnrcflrs, gogAwjLlr;l

distributors, brands etc.

g. Tlre arn^lcanrated ConrpJily !vr)ul(l iliso hJve ! ljlBer n"t Worit,

clrp.rci{V, wf,ich woLld provicJe rt ., {orit..til;vr, e.t;c ovcr the' : , ...;..-.,,4
incredsirlg coilprltitioo dui] tb lib-eiriiJ.riittir rrd !jlobatization, !v-hicli.i

onc lvays to both thc Tlansleror:Aitd ilie lfarnt{efcr Conlpany

I . '..
h. Transfcror as wcll as Traniterr..,ii Cor)lpany sharc

philosophies. The Companies aiso shlrc cbmmon cor porate.valu_e!,..

beconre tlre objects of the amilginrutecllt0njpany t,,

L Thure will be no stnmp duty payable:utrder the provilign5tgf:!l.];q

Inoveable ilrt(l Inrnrovable ir5rets ol tira: ftin5feror Conrpanies.l.' i ,rr

,4'i'1w
i''i;il:,';.,' ,

';i:'1,

,!:,
:.'i" 

l

+i:...tl

rl..i . i :

,t.:'; 
t 

-.u
i: tr : r ..rt:; I

;,r.1 ..1.1:. ...;q;l k
.4l: 5::r .l

i::": a1'.:

borrowing

;,"ii'ot l!,ne
:inr'.mofe th:an

comffi

Au!hqrised &,

8s.V- qach

oi.tiie

r. To nrainlain liquicJity anil conniv rrrcci Irre frc" urtue oi ttre equiLy.

wrll lrc re.lucc(l 
'aorn 

l.rce value ul tir Lrl ro ii).-/-rdch fV *aV oftp

lidrd up 5lr.r(e Cdt),tdl ol lhe Trirtsliirr.,,cJ,irllJny ,,ri .iff ir"ipfif.iiii

orr tilc record daLo tlrat wrll be fixcL] orr tlrr.: dpprovdl of the schemei

the lddliiir;lawr. . .' , ,, 1 i.i:
I : : , ,', :.;ltt-]l

k. Upon tlle Schcme bcing elfcclivc, ir,e oLjccts of ti,e.TranSf6,_ .i .:

- . ri:r
Transferor companies will receive based on their entitlements s4qics-o,

fuce value.ot Rs. L/- each based.on tl)c valuatiorr rcpor[ aqd swap.r

j. The ArnJlgamation is in accor(lnr,cc vr;rl' tire Seclion l{lQ) orf.l , ,gSt

rrauslerc,r corrpanies as weli as thr l'r,rr:!fcree cornparry-viiit,tiijli
: t ;t:' ti4 il;.

Jvr'lil)l( uildr.r the lncoflr? lar Air, irL, ;ilrd.r,rr, /ltl)cr !iuvi5ions.

itlro'An*,,.",,r, u

:j;,r*r.
r; i: :iiir:ilj::

';r

::1*..-*:-'
:.:;.: :

:.:1:;lr

In lurtlrerance ol the aforesaicl, this gilrrrne of Arrangenteni

(i) The merger of Transleror Corr;ranies wittr tne frairsiiji.

{ii) Split of Shares of the Transicrcc Comp;rhy to nraintain:uni

(iii) Change /enlargcnrent of Manaldnr"nt fry.A,ri11on oiii
(iv) Various otlrer [ratters corrruq!,],)rial or otherwise intbgri

3.1 DETAIIS OF TRANSFEREE coMqANY , l:,:

{a) lrrcorporation o[ Transferee Conrprrll,' '. .::;,

Tlte II3nSlerec COrrrt)aily !!,iS if,coIJ.jr,ll, .t .ii yi,nrflti Investtnent

1983.

{b} present object of the Transferee co;npaqy 
' :: t 

t'',:

To work as an investnlent conrptny Lnd ro'nuost..or:uulc 
l 'g,lg,

Of lhe Conrparry And lo finan(,l :ilij.ljti,iil cnterprisC-S and:
.l|)Ll(l5t,iilIiidttac|r'lAL]u5|l]es.,'''

:;i,

't:..)!

!li

iiNi

..., :
" .' ,li
;:, ' .ii

f,'er"ttrftetl !e h* -frrre Copy
\l

t r*mtn6r .,.,.lNat Dcrrartmorl
+rri'J,;:,o,_ _,,rrr,!"iii,:j;, r" .

l.E Jiarr Evkrsnaar Arri.

:

J:,:j,_._::: i .:-_ .:- _.,:_,: :: :,'.::,::.---



,i l':, i:ri
Io Invejt of cau:e to tic inveiriril th,r,'',pjlal ol thi: coDrpilny oi

fariicd Ly the corrrfj.rnV Ior the pt]f|,,.r.'r ol llle invellrrlellt,

to hold or scll, of buy or otheui
lrlr,, 

,1,.i, n sha, 
"s, 

bondsli

ony conrpany or securiries ilsueu try ariy tiolernrrrent or any;ljw

.t.i.-.:': ..;

capiril 5tructure of the Transferce eo,nprny as on 31":MqiCh, ZOi3

l'" ,"..
(c)

e Capital

Autlrorjsed:

2,50,000 equitY.slrare! of R:itt)l- eiich

lssu ed:

2.40,000 €:quitV siiare; of Rr;10/'t,"cir

5ubscribed

2,40,000 equity shJres of Rs.10/" cii'ri)

Prid-rn

2,40,0!J equity shares of Rsil0/- c,tcl)

: :' ' ... ,

'il:i#.f*
,'fEittr

4.) {1) DITAI\5 oF TRANSf EROR COMPAi\iit j
i
l

(a) lncorIoration ofTransferor cpniPanY No

flre Transferr,r Conpanv No. I was irrcorporated as a Puqliq

con Trade Lirnlted on 9'i'April, 20'10. 
. ,

',.,1
, ,'i

(b) Pre5ent objcct of thc T.Jnsfcror Corr"rJrry No' 1 :

$:*ftiFied io ttdf True Cf\py
\\

fram ;eer Jrrdic lil Dc nartmani
l{i. '.i" a:, :;yt r.f Oe llri of

{.uthuris.-x; urlder S.sctiorr It
lr|diall €v!4r*r*4:rt*

to cnrry on business as brokers ar)il trr.lrls in corrrrrodities 1r

brokert, sub brokers, underlvf!tcli r,rt -urrderwriters, plovi{t

I. lo do the busine'ss of comnoditY (ltcl.lrling

activitic:, co. ihall not undertakc cr cJIiy oll a,,y pii;e sc;'reme

pfocessing and consumPtion.

ritdj:

retq!ed

ih":ffi

2. Tp Iruy, sell, tike hol(l (lcdl ir), ir.r,vrrt. n,odify, add talue; ti

co0)nlodities and cornlllodity dcrivrt ;: r, Jl)l to cJrry ori the

for and on behalf of the conrPrinY

Chits and Moilcy Ciraulating Sihcr'1c5 icarrning) nct,iOZB, 
- 

ii

: :,' 
. ',t],'.1 : ;i*r l

1'o ap1:ly for and obtain registralion as Conrnrodiil.e:r:ql

Exchange Enywhere in India,-and abroad.To'cloi lle:li.

t,:::j " :.,:

i,;;,,',.. i



{c) Capital Si.uctqre ol tlre Trans[er!r c.ofripaIy l']o.1.:;

i Authorised:
II 15,00.00,000.Equity shnres ol l,i -e,r,.i1

sued, subsc.ibad and pai{-up:

4,78,41,000 Equity shrre' ol 1..rii!,1

(2) OETAILS OT TRANSFEROR COMPANY NQ, 2,
' 't 

,'

(a) lncor:poration of Trans:ferorcompanyNo.2

(b) Present objectof theTransferorcgmPoo!rNo. 2

!. To P,eilernte elcctrtcdl pow(:r !j? (.,,ri'r:rltiorl;1. nort conventior'tb!:.
I'ur1'{11. crl, tJio-rllir)r. lll(inrr.,i. rj r' ,rr'lill, nFn I'Y(icl, h./dro,.wl

2. To cirtV on thc bu5iil,. r; L)t tii.r',ili.i. r'i r'r r. )tiller, tn)pottcrs,

all kinds ol electrical & powct'urrr(r,rtroIr ct:ulpr''inLs, inclLid.ifLq

Turbinci, Therm,rl Turbines,,5oiar MoLiulus artcJ to,t",t. ;1' ,:]
: :.::,..1

3. To oronote, owtt , acclqire; ,erect, cbnstruct, eslablistfj

aller, carry on control, tJke o'r. i)itc/l(dle povrel plQn.tsr

Conservation Projectj , powei nou5r:1. trarsnrission aird qisiilQ

drstfibutrorr, tr.lrrsnlis5ion lnd :rpj:ii,.ri,:r.ct,rcrl powc'i ald I
Io pr,JviLlu ill types ul enBirt,', {;, i. ilrlrJstructrrril iaqit tics:rnclu;..,,, 

.=,, 
.,

CoilsdltJncy and Arclritectulal sr:tvries rellted {o the'use; ap
: t ,i

,,r, u[ ,ro*., na'rurtiion u"a i,iopcrJlion Jnd nrairrtL'rrdilce ofilll ir , 
,:,.::.

To carry ou tlre busilress of buildcr;;irtj culorrr:cr:, Land Lolds or-Fr

lvlairagcrs, Contractars vrlth the pjircssio', of iit t<inat

conrmerciil; Cinema flo$ses, ftolti-i, N'lcrtels. Faclorics.,r:,u

et5*vJnL:fe.

To prrcl)d5e,';clf, orvn, cjeveloi;. i,r,i.;,,vti, ltt arrd/orttiipoiE:Llli

Cll ,lny ltrtulc oI rrlcr'0:;l '.r,r'rr:r', 'r',il Lo (lr)vcl-p, Col0n

Hc)id,:nliJl, Contrtt.,tct,,l, ioc,rl. i,r '; .,rlil,'ur tirbiln lowrt5hiBs ,

| : :,r.:
crrlarge, rlter and improvc eiist;,1i1.1:rjLturtS Jr(l workslhtlcon J

civil contractors and to car|y on ti)c Dllsiress of Rcal Estete:Deti

suclr purpose to prepire e5tirytati::, tirr,l11ts, plans arld:t

'llrcTfonslerorCornpirryNo.2!vds,il(urp.r3(.jdrsRokN4oLilestndia t-lmjtidon6hMaV,2O0gasa

pubic comDnny llmited by 5hares uil(jcr til,.' pfuvi>iofls ol thc comPaniel 4+j 1-9lq'

i. :;' :,
The Nanre of the compilnv was ahanged ftom ttok v<jbiles fndl:i.l.:tntdd tolFidelo Power and

lrtrdstructure Lirnited on 8''' Noverttbcr luil. ,1 . .

i,' '.,'
l' 1''::r.ia,i

F

i.

t
b
?:

F
,-
F

Y
i
l

i

r.
F,

llt:

,:j
E!Y:.?4l"nt r3.lds 

::
lndustijal,

',i.,:
' 
tii

t:iu
::1.:,

{?*rtlfle rl to b'e True c'rtr}t
\$-

Ertm in;r .ltrdi''itt l)errartrrerrt
Hi(:lr i'.. - ,.ra16i ol

*utnoiiscJ 1-1,,.1,r1 5961ir>n ?11

llrriiaD Ev iris1** &PA-
i
f

Wivg(: '

,iliGit'u'i,qearers of

K***'/\'rr1":--a



(c) Capital 5tnicture o[-thc TlsnJlL'rgl !-0ir)i ;r'Y tio'2

,i "]iLt"i- .--^.,,,?:'-,ur.-ii..ri:4r!r4@+d+i4 .r,r,!'-!'4!&ui,t&suu*iwl!,lr@. 
.,.:i,.i,;tiri.

+gl

1

I

,i

t
I

!
!.:
F.t
I
,t

I
t
,t

!
t

.r1:l:::-

i,la

,.:_ .-: 
lf,1,.' '. 
i'", j.,, 
f

"' ' ' I

't
' '.,1 .: ... , :,. , t..'l::..1 ;.' t::..1..,,: .. ::.'i li
;',; :i. ',: .:.: F

- :. .,:. I 1:i, i

[-'ar;
I nuthorised:

i ro,ol,zo,otlo Equitv sl\irelo! :l'/-B;(r

tssued, Subscribed and Paid-uir::

i :o,e:,rl,ooo tquitY slritrc:t ol 1/':

L=- -----

{\s,30,63,I7;0001;i

pAttT _il1

for value to bt t€ftivr)d. lliilk irirl'nces aild; lcposllfi

Govelnflrellt, Cu5[o'll, I'urL, lu!'11 iltrd utlrt( ruthorities

persons, the 5J!fle lhilll. wirhu(rt lrrY lurlhu-ilct' tnstru"l

and Stand volLf'd ifl nrtd /o' l;c rJccrrr'ltJ lo bc it

TrdrlJlerLrC Currrl),illy Ltilr''r lr'| l'r('vrirurl; Of 5C{;tiOn
ildil)rerL:u ,, ,, :r..,:

Act 
i !i iidolo i'-owic,l

Rs 30,b3,20,000/.

t... .:
., 

- 
,'

(a) TRANsFER Ot UNOERTAI(ri'IG l 1 
.

Th.. Undcitakiog ol illc Ttdrriii:iur r'c111l'irlici jhdll b! tr

dcgnecl ro be translertutj [ll 'rnd 
v'i:tcij iti IlrellJtrslcice

l. with etlect tronr the:Appoinitd Ddtc; all thir

coilrfirrslrlS all 'li'r:fS;lrri: l"ii' :''5 Jl wltit'o'rvqr ]'itt!f-q'ql

ulrtclur tltc pl(rv:.\'t'rl; 'l ;tii"" jJi rt''J rith'Section i

! ., .:,r,.i,,r :rr:v lrirther actldrr.dl
irouisio,r,, il Jrl/, ol llrt' Aci ?'rtrrurtt 'rriy lLrrther ott e1.l1"t

clauscs (ll) dnd illl) b('l')r')' Iu rr';rrjlcrrctl lo ilrrd ves!9d:lq

transferred to and \.e5tr:il ir\ llr,,"Tlnrrelcrce coNpailv 5o

rlichinery are las[cr]t:d io l'i:td utrly wittr a vleW i9:

nlovrble Properti{l\ '

lo fcspect ot r:iov.rblrs oiii\i':iir'rr rrosu lrirlgrtic{iq

sundry ciebldr:, oul5tJll(li'll'l ir":':' drrL'l ildv')nces' ll anY;

Appointed Ddto thc assell ;nli iiilblllr:e5 ol llrc Trdnsler'

Transferec Contplrry ;li li\j I riilrl\' litl(' illterest or'

ConlPailies ttrert:i'i

,,i
ll. All thP illoviii)ll: J,\r:ti "i' i'""'; "''n 'tt 

ttt 
1d1,1l 

ull

cipdille ol ti,l,rtili-i Il'/ rL:r:r"'; crr:iiri:tY rtr by

clelivercd or erior5ird iiird tirr'iv{rrcd' dj Lh}'r::1-'l5i: [llY:] -:ljl t,'

TIre plant and rrlcliir relrY ul (i'r' i i io r5i t)iot Cc'l]lPlnreJr,

companies

shall;

ii'to vist in the - :

qomp.aiyl

Jahd aildlor

buildings iontirnre ro leji'irrrr rirovrule pro;iertieS i^!ef:i .,:planl.and

o!rthe

and other

glJn;.ie1r"oli"

1i*i* 
lso "tt't.

ud,,

Gtrtlllrr! tt) hf fru€ Gr-lBy
\\

tx r irLi r,:f 
.f X: i';; 3:'?: if T

.r,i,*,--.,-i.g[}o'*f " 
*

;ii 1. :: ; :j,:ii$



--.*;-;:.,*,:I:,;";-.1;r::j . " ",., i ;._Ia'.;;i*. _ I j;;.,_jij

lV, ln rielation rn tlre ii;:.'t:;. il ,r,r;; rrlongirrg to lhe

se-pdrate docunrentr qf tirnri(r. Li,c trarrilcioi CorJifa

wil/exeirtc tlre l,,jrlr,ir'/ ciL,-.:r, ;., ,, ,,, .' uL *f;!t,;i

vl. Tlre ttdnSler drr.l v,rttl, u, i:,.. Ljlitirt.rtlrlf ol tlre Tian5feig

slr,'ll be JulJJecL ro rl)('1...)t,,,.. ..,.ruiiLir:s, clrilrlcs and nroAgad

'or irl respricl ol tltC fJt Dpui t, .ir;d,r, ;ct: or ilr ry pilrt thereOi oi
Providecl howover, tr)y r!tertrx:ri i,,,,,,y rc,:utity' dgcunlenii.

:. ..: ,':lhe Transferor Conrparriirs ur tr,rr:t,jTce Conrpany irq..-a.

Transferor Conll)Jftiit! cj't tirri:i,jit$ COrulrrrry oflefc-d:or

,i,r ,tto,r1. :,tr,ril ,?fti111r. *1

iirilrlr{elL'e dwrrr,r.r, ! ri. ..rl

';,., . ..,". .

wiih efrr:ct r.oilr rlrc AFijoj,liori D.r(., cil deb(s, tidbillii"lr:Oii1;:...1C.,gEsarions of the

Trirsrcrirr c.rtri,.rr',r.r1.i. tii oi,,... rrrJ':r rr'L p'qrvi:ions of,..s*i..1,r'1,,1?1ya*i.c-,tt' sa.trun

3'ii ol tnr At.r. r,,1.,.,,'r .,,, i;,,,,.., ,,.r ,rr clcciJ, bc irrnrfgfr.u,'ii:io,oi [i.delemed to 6e
I ., r;-:i{t:',:;l : 

.tr.rrrslcrrcLl lo ?l,i r,(;,:.trr,. . .: ,,.,ri\ .,r il ro bccornc'al tig,qiltig:4ppqinted Date the

oeirts, liabilitrei, llLriri.r .,I(: :,.:. ..:,,-,rrs ul rrr* ftanslcrge rqo_i;.,ia'ay 3nd':if shall not be

ldccs5ilry to olrt,ilr tir.r itil;,.:i , :)r ur'y 11r,1,1 O,ri, 
";.0,f,910q,i.,{"n*1,0 i! "O"r,r,o "n,

coIUacr or rfrilnr'Lirlrfirir ry viirt.,,,Dt wtrrch :.uch,dgbrs,.:li:bilitigi.4ltjej.?nq obligatign-s

h,rve a(isen, in o{iier tci Divc uit!cr rt) rlrc pr ovirions oI tlifS!Uftj9ui;e . 
,,:1.,1 ,

"',,,;t ttittt '

for aoy iirr;tnciul. as:itlrrl

{,tltarnrn! tq I i rr Ll:r;r
li,llr!.f":ilf i

I

i
l
r
l1

it:.the:

iLlaule .i"rr,n",uot

.:,1*'Pfl
: securitieSr:

cllartles anrl nrorlgafjes slr.ili {,.r1 urki,tJ or t)c deenltd.!g e} li5etsra!
tlle Trilnslcror ticrr,p.r',i.,' ur ,,',, ,,, ,t,".,si,uLr of it,,: ti lvely

{p.rtti,,i',51 
lo tl,' ir,'tr.,rL',:(: 

".,,, 
,"rp..,,ruiy, j id th

enlarBe sucl) 5(C(irti\,j, .r,.r'1;,., o' rilurtUdBes to tne cncliai

\.r.dcr Saqtion 1S
Evid*$PP n*f-

*

lit
!,

IB

i:

RJ

4

F

F

q,

tt

t
r

ii
5.

T

t;

F

$

E:

{ir J

(b)

:. I t:.jrr,-

Loins or Otlttt ;rirliU.rLroiir, j ,i,t, dlr Orrt{ecn o;amol

rrrd thJ Jran:;l( rr,.i!,jr., .r, , ..., ,i.i,,J ri,:cl,,rrrled rnj t
. ..-;,.. i :i

behrlf wirh cll(-r.l lrtrrir rir,'r,,,.,. .r,i,:it O,,r* i,, j .t:t.,:rl

LLUAL T',,!,(LLulN6S 
. 
,: , 

r, il:i:it:

,,\ll IeBdl prLa,i,atiti,:r .rr rr.... .. , ..:,r |;)lt.t(. fry o, ggniirrt

I
f tarnln er Jrrc{Plel D DPartmsrrt

i' ' . 'lt* c! Celhi of

i iii,
i:', :.:i.:::,1

pcndirrg and/or.rt.il, ..' t , .\r,i,illltc0 U,,tt anci rcipting ic

shall bc continurrd:rrrij,rur r'r,r, r.(r{i ult,l tlru Lllcctrve Date-

Conrp,rny. A: alril lrtrrr tirr..rr ,,r.iirr.O.rt.., tt.ltrl!al pioceed'

erllutC&i by dr Jlj.r.r;l t1,,...,, ..',.,.,r.e (ul.l)i)ny il tlre

eit{::nt aS !vt)Uiij lr rrirr,ll hili,,t!,,,:l (,OtltittUIdlAnd

ConrpJlie5. ::

*6rtttlcd tt} hc 'Irue C$FF

.., :.., l.r -,

Aull . :: , r:;i t.l
. {qeiierr

r,,lj
,xjj



{u)

ii : , ;r::.:t:,',.:'
not Qq:rtn:,

c.onrpanies wirh rii; r,1ii;,1o, ,."i , ,r i p,,,,r 

lltr i]:.:ioj; 'j1, .'

(c) on and fronr tlre.Lffrct're Li.'i., rh{' lr.rrs[{}rtciCort]p-: ii,l i.qrrrea,

rritiJte any li:i,jlrt pru(r.'.tiir,,:r, rrr rr:l.ttiort to tlic l't jq;l!hdgegq

irJIner and to,tl]e t;iririf \:r1..;ir ,r', w,rulLl ot tlqi11l1t lt3v9 transreiir

Con)pdt ric!.

CONTRACTS, DFEDS AND OTTIIiIt IFiS 1 iIUi',!LNTS

Fuilircr, thd alori:|ii:ii1jr l1tir

anV Way piL,jurlii:i.iiIir'r :,il(ii

Tlle trdnSle'r ol Und.jr l.'iriilrj F,,:icl

Ol JC.rrrl5( Ine lrSlril' rvr i.:ri,:i. rrr'

J.lrJ (lccd). undc,r C1.,,' r / .illr'i( .i.

detds already corici!,!ir:d ifr' ,t,,' ,,. i

after the Appoitrled Dillr,r till flre i-;,

Company accepti rnd adopc irtl rJi l

Cotnparries in respcct Lrereiu..r:,.rt'

S fAFF, WORKMEN Ai'iU Eivli/tUitr.

{a) Orr tlte 5chenrt c'irrr;ri: r',ru ' .

Conlpanies irt. srrvic', tr,, ilr.,

wutkmcn and crr,.rloyee: rlf l:.

w;tllout any bil',,( in ili(i, :,,1r .,

the Trensfercc ( (J,lp.ilrr r:)Jt,

le{urerrcri to tlr,. i,,ril!i{',,,, i.u,.

,,,i,),,'! (ii,,rrs 
:lltl ,tgfiil

,.: ;,,, i(,rrirr ,,,i,iflie:;t,

,.,, tl.lr:;ii tr.

'f,,i CorrrpJnie5 un_

I ranSreror

".ir.:i:1 ' .

!o'1il, .3ett"tents'

ioCeiltives. liCerlscs, Fjnrl,rtirjor,lirts;ii',. iilliut rrrrtrurrents, if iny, ts,wniih

the Trinsferor Contpir,'r,.il, .! tlil:. .',,:t utlrclir trivcirot lapi or h4ving

trldcturllllcEllecL;v, i..,i .i,..iLi :,t,r,t' rrrLlr:!lc'ct
j' l

'iire 
transfeibe

.',''.'
Corltpdrty, as the ci:ic ilidY i.ir:. .rtir,: .J.;,' ;;rr ,l ilol(.c:li]l:

lr.rtly arrci cffecruallv n5 i[, ir):.l.f,rd ,,,' ,,, 1t,,',t1,,,'oi'ftii
, : f.it,:!,

been a piirty lhereto. l hir . lri'irrlsi,.',,., rlofl rparry 1111iy,;gqi!r.;

deeds, writings or c,rflfrrn'iriiilJr5 ir. .ri,il. rlllo ariy trill;rit
.''..''.'...'

DoIations, to whicll tit,'Iriniti'ror , .rr.lt.rrtics r!rll, il necessa
].]

fornlal sllect to tht' lrruvirii:i' Ll l;' 
. 
:L:ltrrrJu' t tV,"1;ite!ri

Trdr,.ilrr.c!!: Contp,r,r, .i..':l i;.' ,,. , ' ,, r,rl'rt,r:.9j to,n'xer

contIr.rarions ol l)ur,,'t ,-'r .i"-' ,. ' r:, Lo,rtpanics arrd,

Subjcct to Lhc othr'r proJri,,,nj L, (j...5Lrl(rllc; nll.aqlllP::

fofmalilies required orr lhr lli'at ,i ir,, ir;iriilcrqi (

tlris Schcrne. ' ':

SAVING OF CONCLUDED TRAT.{5ACT:(.i.:5 !

f.:;'

F

I
F

r
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yr
E

o[.cont?aits
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. ,' 
"r..:urctt 
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::lranstelee -, 

l
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*.;.^*-.':*";,,*'!d-df*iiri,i,&!{&LeJ;;$tuuA;,;;,id,!* .] ..1-iii-.;j-;";;;-!.jdiiJ

(tr) ll is expressly pr0vided that; In s0 {ar as tlle Gi'luil].ji,tv.*

An0uation Fund, Emplovee's state Insurarrce Cgtp?ra"ll.qq t

Fund or any other Fund iieated :or existing f"l lnl 9:n9.1

' rr' ' l':
purposes wltatsoever in.r'elation to thc admillistra!iqn iirrl qqni o, runou

fctive Trust' :

ilccordJoce with tfrc provision: tht:rt,>l as pe( tlle tcr0ls pI!

DeerJs, if any, Io the eird and interlt lllat dll ridhts. dutiet of the

:of tltd:[r;,nsferor companies in telatiori to such fJnd dr tl.,''191:.hi

Transferee CofttpanY and all tlrc; riilllls, duties ald qgl-etiil ees of ttie

or in relation to the obliflalion to make contrrqUtioos l9.rl

. . _ : ; ,,,i,.

Trnilsferor Cornprnies uuder such Funds and lr,usti :hllt q

provisions ot law for Lhe tinre btinli in force. It is clarified

workrnen and employees, 
:of the, lran5lcror: 9on]p'anle,qi

c.ontinrious for.the purpor'eof ti,* sail Fund qr'Findi' ::.{:

or- Funds ih

rtq!{1"
.-

the st3l1,:

,been ,

iiili

i;;;
':+.i"i:

t',,; :,..i,
i.t,'.
'';

BUSINEsS AND PROPERTY lN TRUST FORTRANSFEREE E9Ml

As and from the Appointgd date up to and includinB the Eff-ect

(a) rhe TrDnsferor compinies slrall corry cn anJ'be:deemed

and acliviLies and 5lldll itiind posse5sed of all its

-transferee compatry'ai,t shnll account for !ne,slme,

{b} I Anv income or 0rofil dtcr uir)A o' .lrising lo the

clrJrBes, expenses and lo;:es of tilxcs {includirlB but

dcduEteC,at sourqe, viuin',lnt,a;o*.* l:ii'"ffiI
country, etc), incurred by thc Transfcror Corrrpany

thc income, profits, costs, chnrges, cipenscs and losii

the Transferee Coinpany anci shall be availabli td

disposed off in any m;nnEt as it rhinks fit. '.; ]t 

: 
'

all costs,

-aa 
trr, tar,

a foreign

"tfeated'as

be,, qf

{or 6eing

:.:ir'

. .':
;',li

:'i,
t.

.:; |:

#'*nlnrd (0 Sa'frun COFt

I

trr..ri'rc r .fu r.Jkat Cr€Dartrnerx
i |,..;i | :: .; r.t of Dcltr i o!

.|ftt[llu. isc{.i Urt!|cr Sectiort ]tt
trttilr € vii-{a:n .Aai-
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ffi

\j$st'ilB obligation undertaken by the Transtcror

except wtth pfior \iritten conse,rt of tt,e irrnrt"rec
'!. r":

,lr l,:'tl? 
'''\:../

)":,;."\i1
, ,i*:

iii,,,

Provided that as far. as, thb oblirldrions lefered qs:,above

lwrcunder stntl be applicabli fronr tire dare of riraiaccept

:l:

p!'l9r(e)

ihe respective Board of Diiecro15 of lhe rranlferqlii#
crven if the same afe prior ti: rhe fippoi,tte,J Dtfe. i,i:l

Thc Transferor Companies shall noU without

ConlpanV, uridettake any neu, bisine! j.

ol

ly Fqyt

.', !'

..: .

i.'rr"i,i;'

Fi,

E

F
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PART -IV

CONSIOERATION/EXCHANGE (5WAP R,ATIO)

*" 
'rr"or^0.,u

i.
E

3:..

g'

t*
v
E.

i.I
?

L
L

r
it.
Fi

L

t-l

*.
I

t:

all

I , . ,i i:j ,r ..:,:,
(b) Thc paid up value per share'of the Transleree company iil

.:

'.:: I

/./ l'he netwonh of Ure lrangfsfor Compa,ry No. 1 a1 Bgrl

Chartored Accountant is of Rs. 34,8t,84,13://.:,8:!pees

Eighty Fout Thousgnd orte.ltundred fttit-ty scven O:;tlM ))

I I rr 
' 
::j: i:ii:

(d) The paid lrp v?!ue per shar-gj of r.lje Transierol cgmpa{y,

up. .:. i"'l-:1

- ,:::t,
r,at:r

C,ldrtpre(l Accountalt is ol Rs..30,35,:Z,i?'11- (nnptes rtin[y
l!!,? !?,s '*",.r,,Ttro Thousdnd One Itundrcd Sev!nty;Sevcn Aniy)

s*rrirlert i<! rr+ frsg 6-szpy ll

rrl4fCr,ire .11C.

"'""-'t)t/jt"'-'1
j okcclal 

,. .' 
,

: - - :, ,, ,: : r..:ir..;r, . r",,,*.

tt" t*' t n',',r.['r 
g 

'.r.f -Ds 
p-",ril,'j'r:J.lJ#J*ii;' :

F!

--, .""***";-*-'r:"w*=*;**'.-n - - - a-
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I55UE OF SHARES BY THE

COMPANIES:

TRANsFEREE COMPANY TO: TIJE

*"t*'_* *_l-_.,.., J"Ll

r) t.i

:'rt

t2,2.

(a)

,lUTttORtSEo Cnpitnt:

t3

{bJ Ilre Triinslcree Company shall, !i,bjccl

lurlrrer .rppliciltiuD, tc(, jnstrndrcill ,r

C*fl.lflnrl 1,1 he frt;+ Cr;pB

I
R

lE rr min cr Judlclll tf € Ferllnefir
l-tr11ls r;n'1ai of {Jelhi O{

Auliroris.r(l Urrrlur S€ction tll
{.'r.xaar} F vid*rry,ld- f:

b.

€u

,:t

Ltd

l*e@:?--iri

plr.gctor



t
i
t
i,
s

f,
5-

l
I
F

4

I !'or)sf er or .Conrpalri,e,i;, whose n;r, n",,,1rpe..r.,1n, i1qi;
Cornpanies on Hecord DEtc ro lrs/hc, ,,",rr, a^aau,ofi, ,
title, as the case nray bg, in rlic futto*,n11 lrroporl;o;!:.1..+

k) ln rerpcct qr' everyilO,fquiry slilre of Rc,t/

fransferor Companics'No.- 1 , g gqLiity Strares o!, Re, V.
fully baid-up in the. Equity Slrare.Cirp;tat ot tlre tranderee

lll. In the event that thc.fransferee ConlpJnV

way of share sp.lir / corisqlida!!on / isluerof Oilu!.st
the scheme,, th-e. share.Exchange Raii" $rrf:le,;;ji
accounl the effeat of:uch corporate actioils.

13.ruslNc & TRADING oF s6AREs i , ,..'
(a) The said new Equi.ty Share! i:surd:anct altotqeO bf tne.fi

Schcrne shJll be subject io rhc provisidns ol rhe Memorant
of Lhe Transferee Conrpany anrJ sha||. rank ior 

"o, 
ng ,,gh,;i

pDssu with the existing Equiry Shafes of the Iransferee Co6p
orvrrers of srich Equity Sltros shall ue entirreoiio,iiv#
Iransferee Contpaity only afrcr llti ,tecorJ Oite tor ttu

ln rr5pecr of every t0 Eqr,irY sharc or ne t/_{Rupee.Oqg.9.X..|i1.1;gf lelO Uv him in the.. Trarrsicror Compan;es No. .j j 8 Fquiry snares of Rs..17_ fa9,o"rlio;..d" rt qach creoited as;..
fullypaid-uprnrheEquirysrrare.rtrpirar or ther,i"rt.i.ia"J;1^r; ,.":"' 

-.^:."".

rhe said shares shalt beissued in dcnrarerialized ,.r"r"." rj;* O,''t"rn" *.nrrr.*i,
Company, as notiUed in w{iring by thc snaielrotcterr, 

"f,tf.e..-i19n;iuigi Cfrpuni". ,o:,t"
Trarsferec company on or beforL; ruch ,iar" os n,;,y be:dct-irr1ifr{o UV 15" ,o.ro of Directoru
of Transfe(ee company. T'Lrs, rlre Trir'rrsiercc corirpany ri.,i,iii" ,o,.,,rr,:l,zo,qoo.trirrv
Two cror*s Thirry Tlree iacs l.werty jrr rr,o*nno qn,j,iJ;1 rrril;Urfii;;Ur,rr.r;; ;, .:
R.. l./- L:dch aBBreBarrng rcr rr:. :.,.1j.:r).400 ir,try fwo Cruc!.fhi^y fhree ,u.r rr"n,y ,*
ThousJndirndFoLlrHundrecJonly]tct||esI|Jlll|olde6ofTransf;i91companies

l. Ot the said shares 27,B2,i2,BnO(Twenry sewn Crqir, ,UniV,r*o tacs Sevbirtv
rwo Thousand ancl !iurlt rtundreo) Equiry shares:of:ie; r7. u."ti shail be ailotted

': i{!

l:, l:f
''.;'1;:
1] t,,,'lr:

r',1'.,i:

t,,

to the shnreholders of Iransfifror Contpaay f,lo, 1;.. -j 
:

i:
24,50,53,{i00 (TwenLy Four Crores FilLy Lacs FiftyThree,Thqusdnd and Si.x Hundfed
onlv) Equiry sharcr or Ac i./- edch shail be ailoti;q io the.sharehotders of
Iransfcror Compar)y No. ? j

' ., .,,,,',,,i;, - .'..,, .

take, into

Tlansferee Company's Equity rrrarr: to thc Equiry..S.lrarr

€ontpanies pursuant to ilic approvrl ot the schcme, , . 
. 

i-.,'' '' "', :::' :.:,' 
,:

: i::':.'
:a!ti:)

{b)
, . :. ..',Equity shares of the Transterec colrp!ny is)ued uno"iitnu rci

admittpd r^ rrrdino ^^ : : ':.. :admitted to tradinB on the [4urnlri Stock txchan6e and,l
where the sh.rres of Transferec ConrpJny are t;stea inO 7:oif:
the ;pplicablc Iavr's and rL,itulJtroflr. The'ff.i ri.rlu

ti

l5f6clnrtr,ra rlii

,Se:li
,:::' Dlretlit

Crrtitie,l to hi lrprj 6r)r,
I
IClirqiner Ju*hi

Hi<rr, ,.. , _ -. 
l-l t) rDartmard

rrtr.,i,ri.: _ -, 
",,r'lri of

.r*"iei'i"il*el".g" o

ry-**="-,";^.-=.=-_..-,@*r@;+***;-*;.u-;* 
-

-= 
''.':li:'""""- '-t-

, :,rt, f.i
.;

. _'._-,+'_--_J:..i



.rrrangements and give such cohl ,:naluqruf ,.tnl

.rai:or(t,rnC0 witlt thC dpplic.lbtc rdws (tr regulalions. for
l';lhe-
shall'lisi

ano / or a(lnrit such cquity ,tr,,r"i ntro rrr rtr" prrpose.ot triOi,

5ii(,' Stock €xch,lngu-s Ofl :;!rcii lur r,.ii;L,Lij t 
"ing 

i:lt,tteO thl s

l

13.2 ALLOTMEf\iT OF SHARES & tNCOI\4E TAX

5hilrelrolders of Trarlslcr,Jr C,rlrp.,1;6, str.ril be theiimoLr

acquisition of shares lrcl(l L)y thc \nilcholderlin rne frari

Ira,isleree Company hrv.,btcr trclcl oy tlre re5pectivcl:

The iss(re an(l allotrlenl or Lrlu,ry Sl,rrcs oy rransfeii
,, i'i

Sclrcme shall be deerr.cd !o llJvp b:en ctrried.out b11.

down under Section 81(1l.);idd orher

SCHEME OF CHANGE/ENtRAqEMENT OT MANAGEME.ryT

(a) Thcre shall be no change in ttre jtrJ!cjtoldind pJtrern dr

(c) Ilrc Equiry shJres ro be iis.c(t by rhr trdnsreree tufnp.ny:pqrcuant.tg this Scheme in

reipect of any Equity shares crf tlar,rtcror Cornpany.wlrich .ri;t
u nd e r rh e p rovis ons o r r*. 

" 
l,;r; :::i ilT:il;;l,hfii';rr:ffi i:;:]

serrtcrnenr of rtispute bv oriirr 0t {-ourt or otherwjj.; qa;hAfOini.u"yane by the

' rfinsfcreeconlpdnv.' 
: .t , .; 

:,trtti'ii,",..' ' ;.,,''. 
,., 

,, 
,,

{d) lhe Equiry Shares to be is5u{jd by tlrc T.ansferee Compaly ff)-iSqant:io.this Schene in

respect of Equity Shares oi Trnnjfdror Conrprnies, whiclt ar.ingif"ffy pp,O up.shail atso be

kept In abeyance and dealt wilh bv rhc Tr ansfereeito-o"i.r*fil. .t1r9y qqcomg fuily pajd-

up, based on informatidn pcriodicaily prcvictca uy franifer; a6"nnn;t; ro ,h" tranrf"ree

Company.

" 

I 
,,,:,, ,..,,:, ,.:,:,j.:,.ii.lt:,.')r.n. .. ' ,.,.

I
hands of the

ihe, coii:,ot

to lhe

:iminediately.

.,:ij,

i".;'f
,;l t

,::;li

t. :Dltgttnr

fcrtlficrJ tn bt Tru.4 f;ofllt
t'
\,

trrmlnar Jur{lcf$\ D{trl irtmOt* '

-^--;,;:;',!^ ." oc'hi of
e rrtn.'.i ".1.f 

ur,trtri Sectirr|r lfl
rndian gYtcds4s Ao'

i ,''',.,bcfore the amalgautation hLr eurrrlcr. . . .l . 
-:. 'l 

.:

2) llre period for which the strdre(si tn tne traniferoi.Ci
.i,.,5hnreholders slrall bc.in.turjL'd irr dgrernrining thb bcii ,;,: ,

-.".-*P"!-%EE;;* 
:-=::=;_., -,_. . _;ijiffiE#i*ne

.i'

I

ri'

{:s
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,
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t
{b}

: ja.i. : :t:::r::::ia.;i
Th€ Control of the Mahagement ol tlrd Transfetee Compal b'/ indu-qt!on

ol new promoters and lfley arq rtlc pre,""t n.*t.r.f1ti

llre Present promotar dl thc irirrriierr,,: Compaly is MMS::Vui
,,.::ii.i$.

ol Trunsferor Cornparry i\o 1, M/5. 5urblri Inlraprojccts:Pv_t:

' ': :: tj:: !'

Pvt: Ltd. have expressed their (ie.\irc Lo act alonB.with-ithe

$$tffi','o,"i,.,, 
l'rl"

iFri4. M/r. Madhur Bqildcon

f.fo f.:r

irromotqrs as prornoter

in nalure of

ti19.:;61

A$14, the

',
{cl

15.

0f the Transfere€ Cohtpany

PART:VI

FRACTION OF SHARES & CROSS TtOLOIN65:

ACCOUNTING TREATMENTS OF::ASSETs, tIABitITIIS

COMPANIE5:

{c) In so far as the Equlty Shares of the Transferor.Corilpatlj

if any, on the Effective Date are coocefncd, such sf-rares worqi!t

extert the Transferee Comp3ny is requrred to issue less nu;bel

(a) nccogn;zrng that Lhe afiatgdnrJtr0r, i\ [o be ronsidered as air.i
') :': l 

'a ' 
:"1)

nrcrger" as defined by p.rragraph 2') of the Accouritihg

Arna.Bantatrons" issued by thc ,rt.;rirute oI Chrrtered Accour

accounting treatnrent irr respett of asscts, l;abilitiesian:d ;the . Transfeio,

Conrpanies shall be goverilecl, 5ubjcct to ttre provisjons of-ii ,.,in accordance

wil lr what is descr ibed in A: .11 is ',rr,r.. t,ooling of lritercsis M. .:..,..,. ::
{b) As orr the Appointed Date, a,ld iubjecr to ,ny.orr".!ionria, r

opinion of the Board of Directo$ of the Transferor

the Transferor Companies will be mcrdecl wirh

the sJme lorrn as thcy apperreo in ilri iinanciJi staienrents of

fi*rtlflert tfi b6 frus C$p!-
l5

tr:.rn tn e r JLctlcta I Dooarimor*
F.,cr!. rl,r')lrl Deth; of

Au(hoiisecl Urlusr Sscii6n,E
kr4Li"F*! Evi'da}tt*c "&.a4. :

'@F

e",



lc) Further, in casc of any diflcrcncc i,r . r;ounting

anrJ Transfereb Compony, iire inrp,]cr of ,f.1. *-",}ill
tnd adjusted in the Revenud RL5trvc{s) as mentidne if tri" r."niiut

p,el cuantified

5tnlcrnent5 of Ihe Tlan:t,rIr: ,-6,n,u',,ry rtiieif .ltre

: Reserve/ Goodwill Acccunt as the ca:e rlay be

DIVIDEND, PROFIT, SONUS, RIGHT SHARIS:

I

j At any tinie dpto the Effecrive-DJrc:

co|rsisten(yi[|heaCcoufltin8pol|(Y.l|:::.:':':
: : 

,': ,:.1 : :l

(d) Antnrount"orri *,n",ruio,r.clvi{ritrorheiredir/ogl.ig,"tn.oi.t#glo:iAcco.ul.rt nthe
books of thc Transferor Corrrprrres ltrdll be .iqgiteal iiebited py.1hi fratsferqq Company
ro its profir and toss Aceourr;incr:trail conltitute f9f,i.O".96g1,f.n".rl",", O"i,tru
Transferee Company's frec re:i,r,,cs irs elfecrively.Sif,tle,r.jinu Wur.direated by the
Tratlsferee Company aod crr(lir.fl i,v rt,d TrahsFeree Cofnp*yrjrt oins owD earned and

. distributableprofits: :l . . . jr ...rr , ,.r. .. .

(e) lhe difterence betweerr r,,rer A5!cr, Value i.e Bogk,vq!ge qf..45g1s:m1n99 liqLrilities

{includirig Reserves) of tle franrreru,: Cornpanies as on ippoinied qate and Equity Share

.Capital issued tg the sharetrolcjcro ol TransferOr Comp.nl"S.bn e.ilgamation hy the
T.ansfcree Conrpany shail l)D cre(lired/ debired by lh" ,rlnrrur!" a.orpiny to its Capltat

oitlJir'tt,e basis of

77

, 
,'., . 

',1.,t: .,, . : .,

' i: I t ''"::t1t:: "'.'_',"';:r' 
:t' :

(a) The Transfcror companics .rnd rt,c L rnsleree compaay-;tr,a.1'nofbgcllllglor pay dividends,

which are interim or final to rlrr: ,.esptcrvc,n"rnO.rr rutaiingilo 1^.y C911od;g.gmme1cing on

or afrer the Appointed Darc iln.ej, ;rgreed to by tl:,eiaoErd J;i oiie.tors oi borh rhe

tr.tnsieror Contpanies anrj tlr, .lr:,11:iri,Ee 
Con e.ny, ..., . I,

(b)

ft*r.tlIi{d l$ tis .Ir$e 
Cnp..t

\\
. 

^ " T i I :' -..r r<tic fL\ Dc na,rm+n*

^""ui*:l,u##l*

%;rry :ir:_.{ r_,._=a*rqE*e%w@r

:_- l -:+:;i:?ry;fF;firerry€. ;*: __ :.- - .-.*-'.-

*^;*;.r. .., ... .". .i,, ,,:,i . t".-" l r "uililJ;
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AMENOMENT TO MEMORANDUM AND ARTICLES,

COMPANY

(a) lrlcrea5e of Authorised shire carrital

As an inteBra! paft of Scherl(:; anq, qp04

Autliorised share cnpit!l oi tlre Tr.nslqlor
'_ ': :: ':l:::::

stratf Ue aaAe! to:the.a,utlr<rrised Share,CqpitAf:t

the E{fective Datc, without any further act or

65,4E,20,000/- {Rupets sirtyiivc crore ei8hty-ei6l

comprising of 65,88,?0,000 (Rupees :sixlyfive.:

Thousand) Ebuity Share! of R:. i/- each.

payment of the sianrp.duty or the registratioo fee

Share capital of'the Trrnsleree **ninv,-11

jtlie Scheme, lhe

Ef{ective Date,

as:on

.!ny further

;Authqri:eC. '

MOA

#*rtlflcd tc fr* True Copy\
\r

Q*arnir rer Jtrcilclal Oe f)artmerfl.
- H;.r!, .t ,t t of trelhiol
Autltsrrr;e u UirtJe,r Section ffVraiar E vi,l€tja.. ,A{,{.

t1

ffi:- a,t
F'

i-
I

r
'L .1.:

fl

rt
F,
*

g.

i:,t

F
t.-
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Erqi,

il

!
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F
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F

I

i
i
i
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i:
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^" ^r--. ;;*.*jlij

1i

,,; rt)

rhe conscni of shireholdels'.ro.rhe ichcrrr: sh:ll be

eftrctiug the above amenclmen(s foi incrc.rse in iuthor

anct s[lit pi sfiares,and no i;tbbr relotrtion uniei

any otlrer applitable provisioins bl fhe Act, would tjc

PENDING CONVERTIBLE WARRANTS INTO EQUITY SHARES . .''''

25. MODIFICATIONS. AMENDMENTS TO ]-HE SCHEME;

The Iraosferor Companies (by rhei( Diructors) andrT

nlay assent from time to time on behalf of all perSfns:

.rmPndrylcnts oI addition to this Schcnre or to any

lionourabld High Courts or,any iuLirlfities under ihe -La^w

.,itt'

+i

':;; .[aitffi;,
S*rtlfted lo

the-purpoqe of

CONsEQUENTIAL CHANGES IN SHAREHOLDING PATTERN OE::]

NRI

PART-V|I l i

' ' 
' 

t'' ;i''":
' I '1': -;'' jr': '-t:l: ': "DlssoluroN oi rHe rRrruirrnoR coMpANrEs: 

. ,.. .. ,. ,.1. . , . ... ,

,' ,. .."...;. . , .'
Il'L.Translcror Comt)anie! shiil be dr:loivcd wittrout'wirq{ing'irf;pn an grger mqde by the

. :.'.:..:. i:i 1 : r-

Respecrive Fliuh Courrs under Secl,ori 39.t uf rhe Cornpanies.Acl.,, 
'r:1 L-,- , 

,

l. Promoters

Il-!4 93tr{,

ltl,:i:ll

-. '-.,4.1+-c*,

e



r. ,r.x )'Ji'! ,:i.
nnd to fesolve irny doubl bi.diflkfkirs tfr.rr nray ar'fierfol

arrd execute all such acts, clged:, rhrtieri ,,,r,t trr;n6ii"9 ni

For the purpose of divlng efflct of tliis sclrcme or to any

Ilre Director5 of thb Transferor conrt]an,cs 
"r,a'fra,ts1e19i

Autlrorised to Bive all such direcrioos thai are oecessary or.alc

sultli'rg nnv doobLsor difficirltir'i tiriil rr.'y irist. 
.:. ., ,i,"

ior carryir s thil sclrur:,*j*rr, 

i

lovALs / sAtJcrlo*r, tscHEtME CONDTTTONAL UPON APPI . 
i..

:.: : . '.::'::,
This schenre is specificallyconditional upor dnd subject,ot

thel ,

.give dnd. arc

directioni for

(a) The approval of and agreemeni to tlie scheme by ,n";;r;tui.r,"rity of sucfr classes of

persons of the Transferor companies and the Transfered;Sornca,.ryfs,.1if 
,ttS 

directed by the

rcspc!tive High coqrt for Tran;fciut arrd the lransfeiee iompany gnfleappllcations made tor

dirccrions under Sectioo 391 ol lh'j s.rrcl r\ct for ca.llinS:meeringl and necessarY resolutions

being passed uncler the Act f{)f tl ,, pui por.. ' 
t" : '': t ,

F:

a
s,,
6

ir'

F'
fi
\,f
t

(b)

(c)

The sanctions of the High:

prpvisions of the Act, if so
!

CdrrpJrly.
I

Filing certified copie-c ot

LOmpanrDS-

EFf ECIIVE D.ATE OF THE sCHEM€

REVOCATION OF TI.IE SCHEME

Couri bbtdrncd under Settions 391 i9.?94:'and other appligable

requircd or [,ehalf of the tro*t"roaCt mpanls and Transferee

. rj.

tlrr,(iurt riftj(:'; reltired:to in this SChems'with the ReBistrar of

,.:1lt:;:
Thi5 scheme although to come into opir.,l,orr f,oq npp9in194 Ouf.plltinpl*te into effect

untrl thc l.rst of the following ciaie! ?ir 'i '

(4,

(b)

tl*trttfled ?t hs True oirrly t9
\
N

EXamlner .lr;'f i1 i:r,'.f.9pa..tnift!l
11ir;ii ...i :.i1 :r: l;alfri 9f '

Autnr';is.,l .r;,.r-r Section ?f
trrrtrarr t- v ido.r{a ta.L

In lhe event of any ol the gaid 5nnctions and uboue noi , ,

li', hrlg.r,i

itV anO/oi.,i;

being obtained and/or corrplicrj wilh and/ol:

sanctioned by any of thr' Hon'lJlc I ligh Court or

order or orders not bcin6 pd55r'Ll di riolesaid'bef#
'd/;i, ii. :

titii,lt,nu t,r*'.,' ,

ateltor

#w:?j:F:a'.



Companic'sandthe.Transf erceCorfranV,iVtto,llre:l_r!!_e,,rbt,! artthorised to

l}Bree to lind ersend, tlrg prorqrsaiq perioq {iol],ijilllsii

!e h,,eme

,!t -,,
:',:J.'

'iD

exefcise o{ their poyel) il,iouBr, df,,i by thetriqipgc!].y.f

stdild r(rvok.-d, cancelled and bc oi rro cffcct: : ::1r': i

shall

| :rll

I
t..
[.r&.
!::
f'r
g

t
F,

i.

(."q )

tgs
$;

I
I

F.

31. APPIICATION TO THE HIGH COURT

.:,.'
snnctioning of this Scherne and ior dissotuiion ol Transtcrgl 

-Compgii,7rr11
Wirigi?g trp under tlre I

Provisions oi Act and obtain all approv,tlj n9 nruy be required.under lay.

The Tlansleror Conrpanies shall make il)l JpDticJtions/petitions undgr.s

npplicable provisions of the Act to tlre rcspecrive Highrcourts

nray be.ecluir0d urlder Iaw

Delhl f9r

i ...::

rf

,,

'[he Transferee Cornpany shall also rvrrh reasonable 0isprtch make.ali 4p.B1(ica1

Sections 391 to 394 and other applicablerprovisions of
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Dated this i17lh
';'l

By order of ;the
Dayof October ,2014.
Cotrstri fl c c ro b* rru e c"ryry 
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Autlrurisq(i Urrdrtr Se.ctios 2*,

r

Att1ount
(Rs)

,.:

PART-I:;
lll

Nil

PART:II
'.,

!h..ort _ppscription, of the ilea6
Transferor COmpany.No: | . Nil

PART.III

short pqgcription of att t@
Debenturqs and . other Charges in Actlon of the
Transferor,Co;npany No, 2

,: i.i ,

rixed AiFq,Isl
Computdr:si , '.

' I -,

Office Equipments
Furniture.'bnd Fixturej : 

l

f : ri :

!:

CurrentiAssets

:.,..
l:y".:*."_ut in Qh1;e1 

:

60lo Non-Cumulativq lpompulsory Redeemable preference
Shares (20,00,000 ;S_li'ares @Rs.100/- each)

''::..
Logns &,$dvances ,

Tax Deduc-ted atrsoqrce
VATRefundable : , ' ; ,,

:' : ,,' ' j : - 
;l:''' ::' :

Cpsh_&Eank:bqf an-ces
CashinHand , : j i'
--- . "''i'-'.'- l, .t 1. ; i ,! ' "

Bank Balance: ' ,i .. '' ., ; , : ' "
: . r, I

Axis'Bank, PrashantLVihar Branch, Delhi
Current Account No.i:.9I20:2OA29998405 ,

3si;la6
7;291

72,:!86

20,00,00r000

r : l,:'i.:
. li.i

9i85.08;210
, 2;581879'':. '24fiL4

,l

,463ti664
' ,l: .

' q;sgg
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IN THE HICII COUI{'I OT JUDICATT'RE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION.

COMPANY SCIIEME, PETITION NO. 34 OF 2OI3'

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO' 703 OF 2OI3'

ln the rnatter.of the Conrpanies Acr; 1956 (l of

I 956);

AND

:. ln the matter of Sections 391 to 394 of the

ComPanies Act' 1956

AND

llr thc lrrattcr ol' Schcnrc o[ Artangettlenl betweeo

ANAX COM TMDE LIMITED' the Transferor

ComPanY No'l

AND

FIDELO POWER AND TNFRASTRUCTURE

LIMITED. the Transferor companv No' 3

WITH

YAMJNI INVESTMENTS COMPANY LIMITED'

the'l'runsferee ComPanY

ANAX COM TI{ADE LlMlTEp.

.. . . .. Pctitioner CotnPttt.Y'

Aurhenricared copy of the Minutes' of the Order

dateC aih May,2014 alongwith Scheme

I"{/S.RAJESH SHAH & CO

Advocates for the Petitioner

16, Oriental Building'

30. Nagindas Master Road.

Flora Founiain.

Mumbai-400 001.
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