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COMPANY SCHEMB PSTITION NO. 34 OF'2014.
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 7O3

ANAX COM TRADE LIMITED,
.. . . Pe 

!.i.! 99er/ Transferor Cpdtpuy,lt",wi?H \\ :j
coMpANy SCHEME peilTrON NO. 33 Or 2O"S;:..

CONNEC?ED 1i/ITH
coMPANy SUMMoNS FOR DTRECTIB.I {9, 7o2 OF 2013.

YAMINI INVESTMENTS COMPANy LIIr{ITED. "' 
-\,.r

Company.

tn'tha.ltrittEioi\tile Companies Act, I
" 1996;..

'...'>{ND'..'.. ''
\rfrlhe'rnatter of Sections 391 to 394
the.,€otnpanies Act, 1956;

ot

of

ro i'\ AND
.e. rr ,l\- 'i i 16 +1:Erss.Of .lUdr\ ..-''.-'\ In tlie matter of Scheme of Arrangernent

,.- -i3^\ -_:"-{:\ \ between ANAX COM TRADE LIMITED, the
sr.# \%\ ' - \ '"-' \ Transferor company No' 1

if t in i ;,'i' )1' .) i AND
65 }Z i .'., 

,"... 
.\J....- 

' '' FIDELO POWER AND INFRASTRUCTUTTEt ' l i . .. I LIMITED, the Transferor Company No. 2'*1 Y \- "' wrrH.qV .ii. ".,,. .,. 'rrr

'*ii'\.. .' IAMINI . INVES?MENTS COMPANY

"..... '\ \".' LIMITED. the Tra.nsferee Company and
.,'. l\\ ,,\ their respeciive members and creditors

., i '.9alq;d lof hearing
, ,. -1^l*.1;.1{.{-'Rqiesh Shah with Mr. Chandrakant Mhadeshwar i/b Rajesh Shah &
\ :'i."'t i Co., Advocate for the Petitioners in both petitions.
'...' ..,1..r' Mr. R.D. Gupta, Dy. Ofliciai Liquidator, preseflt.in CSp No. 34 of 2014

'' \.. z' Y.. c. J. Joy with Mr. P. I{hosala ilb Dr. H.p.chaturvedi for Regional
Direetor in both petitions.

CORAM; G. S, Patel, J.
DATE :9arMay,2AL4
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1. Heard learned counsel for the parties' No objector has come before

the court to oppose the Scheme and nor arry party has controverted any

averments made in the Petition. 
i:.

2, The sanction gf the Court is sought to s Scheme of AmalgA4-aiibc
il...") \'.. ,,

between ANAX COM TRADD LIMITED, tlre First Transferor;ponfpah-y;'sp6

FIDEILO powER AND INFIiAI-:TRUC'TURE l,lldnED,"..t*he'i$econcl

Transleror compan.v with YAlvtII{I IN\rtisTMENTS CotvlPAny-l,rlalrEo,
' t'. - ,- '. .

the Transleree Compatr-y and tlreir respective hqmbgs and creditors'
,.j' 

t\ '\.

trnder Sections 39 I to 394 of the CornpSnieg'$ct'.i.ql6'

- i-". l.'r'r 
''"' 1'r I

3. Learnecl Counsel for the P"i'ttibtGtu.\.gtilsii'that the Transfeior
\. ""t' r. '

Company No.I is in busines.'oito"itfiodity (including Commodity

,T

I '' tq\-bi-l and trading businesses' The proposed scherne of

' 
4ir;i,,lgu,nntiorr will hnvc llrr: bclrt:fi1 llrnt lllc untolgntnation will etrablc ll'ttr

\ i,-'\ 
.. 

''transferee Compsny to ccursolic{ate the businesses and lead to synergies

in operation and cteate a stronger linancial base and tlre arnalgamation

wilt re ctllt in eaonorny of '.reulc and reduction in overhcads'

administrative, uranagerial ancl ottrcr expencliture and opiimal utllizatiolr

1\a6eZ otT tr
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of resources and the amalgamation will result in significant reduction in 
..

the multiplicity of legal and regulatory comptiances required at Present to .

be carried out by the Transferor Companies and the Transferee Company;"''
.:,' 

..

Transferor Company No. 1 and Transferee Comparry has afg1gl.d:S"

said Scheme of Amalgamation by passing the Board ryc,$&tt3rs *tiictr
t:

:heme eetiuoJg;... * .j.J

4. . Ttre learned Advocate for the PetitioaeJs further states that'

Peti$oner Companies have compliea witrr.lil iQlgr""tions passed in

Company Surnmons for Directioll "f{ ,\1\,nh" Company' Scheme
t. t- _ ;\t '!

Petitions have been liled in cilriSohahc'e siithj the orders passed in

respective Company Summons-Ior'Dir.ei;tions and seeks sahction to the

1\
said proposed Scheme of Amatgarriation.

i\.
S. The iearned coiinitirappearing on behalf of the Petitioners have

,;". \ "". i
stated that the tr'+s{bot.bOmpanies and the Transferee Company have

'\ "'- 
'*t \ i \-/,f-_ \..'-'-.- \.\

complied *\4-r Xti',f,Auirements as per directions of this Court dnd they
'\..i.:.-/ \'_.

have-.-frled \ceisary Aflidavits of compliance in tlre court. Moreover,

'J ".
-f-g-titr\in.' Companies undertAke to coryply with all statutory

'..^..'... :
,. '.fetiuiriments if any, as requiretl under tJre Companies Act, 1956 / 2OL3

HIGH COURT, BOMBAY 0t^79825

'land rute made there under whichever is applicable. The said undertal'ring

is acccpted.

6. The Ollicial Liquidator has liled his report on l6ur April, 2014 in

Cornpany Scheme Petition No. 34 of 2014 stating that the affairs df the

Page 3 of7
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HIG}I COURT, BOMBAY 0L? s'sx 9r

Transferor ComPany hat'e been conducled in a proper manner and that

the Ttansfcror Company may be ordered to be dissolved'

7, The Regionat Director has filed an Aflrdavit on 30th April 2Q{

. --r s-^-** o< eiated it ;a+:Sat'-.'
stating therein, save and except as stated in paragraph 6' it appe, , \ r

--* t\n)ttic'
the Scheme is not prejudicial to the interest of shareholdffP"anc.l-:'--

i\ i:

In paragraph 6 of the said Affrdavit, it is stated as under' t.tt.-:'.."

'6. Thntthe Deponentlttrthersubmits
Ca*rpa4t is

of Deltu.
ion behteen ttw

loi arcounang treatnwnL In
b) Clause 16 of tlte sctiu$te flrol't&s Jor crcr;l

'"' ii["i"iiri, it * li'*[i:, 1'u'i,'y7! -:\:.t -Y^,1*y"*:Z'#ioif"yii|',r*ai$"i,trhiiii.-:dyTo^.shalrpasssuch
arcountirtsentr.its":..i"i'iiy::::*:t::,:tr#:Lm#:
?tr'#';y;;r,ifi''6'i'"fl''"i"ioti"ntiaceountirtsstandnrd's'

{") 
"7h;";Ebi!;i:}r,}t'n; i'i'piiwtls .submits 

that' the tqx

$abni:,.|{Jyns(-stytr'{"F"X.yZl::t;X,X:lin2"##

tlre Company Petition No' 563 of 2O13 for seeking sancdon of proposed

,ffi
'o\ oe"HrKlJ^q,':ili"i#:;;;*--:" it daer the rishts of the
\.7

\ '-' tioatuiql;ryds'Cs bYlo/ tt.t's 3*ne:.il ans::-y:!""'Lv rL'M'

7A de*i;i'{iliid^rh* duthaitv' t'b 
"yl'?",* 

af t?u seherrte

'i\ 'ffi,ffi$#itt ii'sn cou't'-tnis ':r,t liter the 
-rights 

of the

i*cilrncoae\1ffi-;";;;iv-ti"ii'iinethepost'amarsamatiqt
'6 f , |eru,i.l"ff,a 

'iu"tni i'"'*t*"i'cow"!s'on(.thl deasion of

'// . ' ' 1Lu 4."1'^J7&-diinoaty ii uinainq on the petitinner @mpsnv'
il .^ti rura" l"i';;;;;' 1;'i fuj^of the sctiem" the Tanferee compans

. 
". 

p*r,'tn il-rp'ti is ti'ir- ;'':: it i"-. l9l;*,,i,,:]ry ;:&?h

.d,.$ir*'
"NSH*i

I \" propurY tu rj/rr! '!"r*v* :;c;w;"v shall complg with section

'.i,'i')''r"r'!;{f!$,f*{!{f,J,i;;,;-ci,isionctins" 
#:"nii"'gillln"

': * j i' \'* ,' ContPanies Act, 1956'"
\\.":"j j 

so far as the obsewation in paragiaph 6 {a} of the Affidavit of

.\
Regional Director is concemed, the ?ransfer.or company No' 2 has liled

Pa6e 4 of ?
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Scheme before the High Court of Delhi and same is pending for final
'1 i

hearing, 
..,i ,,' 

..1,.,...,

9. So far ae the observation in paragraph 6 (bl of the emaU*itt"il:.)..1,

Regional Director is concerned, the Petitioner /Transfereefqni"t
through its counsel undertakes tha.t in addition fd"#*bbtt "f 

*'
{t fl- *,-

Accounting Standard 14. the Transferee Cornpany\.$itl-,$.dss such .6d*i.i..'\*-z'

accounting entries whieh are necessary i",f",lp{:on with this 9cheme

to comply with any otherAccourrting Stancl'#JS(a+

lo. so far as the observation ma,*e^i{'f3r3\t{;" 6{c) of his Alndavit,
.r,..1. 

-.qrr**zr.; 
)

the Petitioner Company submit fhp.\\i:peffaher is bound to comply
i \! ./..-.:.. a. ..

with all applicable provision oi"fir+e*i f** Act, and all ta:r issues arising

HrGil COURI BOMBAY 017 9820

11. So far as tlre.:obQ\$etion in paragraph 6 {d} of the Allidavit of

that they eire gatistled with the undertaking given by th€ Advocete for the

Petitioner Compeny. The undertaking givcn by the peHdoner companlcs

arc acccpted

Page 6 cl?
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.1'nesion-,tffK($i.pnlr'fned, 

the Petitioner /1\ansferee company

; i! througlits qgfl undertakes to compiy with section 61 of Companies'
'd ii t^ 

>/r;onding to section 94 of the companies Act, 1956.it ^X\qi{
,.r/{arWl,earned Counsel for Regional Director on instnrctions of Mr.

,li!\SJlnunornu Muthu, Joint Director Legnl in the of,ftce of the Regional

z",r'-t \
\ t'Director, Ministry of Corporate Affairs, Westem Region, Mumbai states

.f

.+,o1, ,r;i.
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i3. From the material on record, the Scheme appears to be fair and

reasonable and is not violative of any provisions of law and is not.

contrary to public policy, None of the parties concerned has come forw11$'

to oppose the Scheme in the court 
' \ '

,i-*"-t
.--, t\ \:

14. . Since all the requisite statutory comDliances haveibeed f,ilffrlgd'' { i (1---
Company Scheme Petltlon No. 34 of 2AL4 are made aUsol$Oy'frns of

prayer clauses ta) to (d) and Company Scheme Pe-)Egn No' 33 of 2014 is'
c' \ r' /-\

made absolute in .terrns of prayer clauses .(p"Q,Iclj>tte scheme is
-i "r 

'\

sanctioned. subject to similar approvalyto ffrrF"ptdryt{t Scheme from the

. ^.''.; \. .. r'- '/ 'i\' i
High Court of Delhi in respect 

"t,1..n:_-]*t;\rnfa4V 
No. e.

(.......r7.,.- .t
15. The Petitioner Companies \ l'qdgi''h copy of this order and the

-\. )

of,.thq . SQhYme of Amdgamatloll wltn fne cen'serusq AE6r-uq vr

i'1*'\-i 2

,4)Jgyles, 
electronically, along wit:. E-Form 21 or iNC 28 in addition to

\ r/)dtsical copy as per the relevant provisions of the Companies Act'

,\,r7'' Vigso l2a13 vrhichever is applicable.

HIGH COURT, BOMBAY 0l_? 982 i.

17. The Petitioner Companies io pay costs of Rs'10,000/- each to the

Regional Director, western Region, Mumbal and the Pctitioners ln the

Company Scheme Petition No. 34 of 2014 to pay costir df Rs'10,000/-
Page 6 ot'7 t"
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each to thc Offcial Liquidator, High Court, Bombay. Costs to

within four wecks from the date of the Order.

18, F'iling and issuance of the drawn up order is dlspensed with,

19, All euthorities coircertred,to aet on a eopy of this order

Scheme duly authenticated by the Company Registrar,

eorirbay.

be

,s.),

rrJ*k

rffiEs

ta

Tage? at?

"Disclaimer Clause.: Authenticated copy is not a Certified Cop/'
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SCHIME OF AIIRANGEMENT

' . . 
: ln the matter of Companies Act of 1956

AND

In the matter of the Siheme of arrangement between

ANAXcoMTITAI}ELIMITED'theTransferorCompanyNo.l
. AND

'ND 
INFRASTRUCTURE LIMITED' thc

FIDELO POWETT A

'l'ralsfcror ConrPanY No'2

with

YAMTNI INVItS'fMfN'ffi COMPANy t'lMlTSD' tlrc Tmnsfcret

PART-I

rrrpuBnant to thc nreaning

shall have the meaning

or context thgl6sf' the

a$: mentioned herein

thc ComPanies Act' 1956 as afrendsd tiom lirnr:

a. 'fhr: Att' il{'utls

to timel

ContpanY

,)

p8.sDIIORS.

UNDER $ECTION 3',I T

This Scherne of anangenient provides for:

I,) Merger/Amalgatnation of lWs' Anax Com Trade Lirnited (ACTL)'

M/s. Fidelo Power and lnfrastucture Limited (FPIL) with M/s'

Yarnini lnvestments io'op*y Limited (YICLX

?,) Sub-division of shares of YICL from Rs' 10 * * 
l---tlchl 

and

3. ) Change of Managemcnt by addition of new promoters ;

l.) Delinitionr

ln lhis Scheme ttnlcss

following exPressions

betow:



+j.q'tri6

3Appointed Date' mearis 01.04.2013 or such other date as may

be approved by the High Court of Judicature at Mumbai or such

other appropriate authority;

c. 'ACI[L' means lvl/s Anax Com Trade Limited, a company

incd.rporated under the provisiOns of the Companies Act, 1956

and$aving its registered bffice at B - 405, Shubham Centre No 2,

Chakala, Andheri (Eabt), Mumbai - 400099:

'FPIL' means'lvf/s Fidero power and Infrastructure Limited, a

company incorporated'under the provisions of the Companies

Act, 1956 and having its registered offici at ll4, R.G. Mall,
Opposire Dhararnkunj Appartmcnt. Sector - 9, ltohini, New

'Tlre Court, shall mean the respective court/courts having
jurisdiction in rrrp*i of the Transferee and rransferor
companies; :

'The Effective Date' r# *," Scheme of Arrangement shail mean
the dare on which certified copies of the order of the respective
Hon'ble High court ilnder sections 391 to 394 and other
applicable provisions ofit e Corpanies AcJ, if any, are fited with
the Registrar of companies; and if the certified copies are fired sn
different dates, the last ofsuch dares;

" NEW PROMOTER't, *.ur,, the proinoter of Ws. Anax Corn
Trade Limited i.e. M/s..Surbhi Infraprojects pvt. Ltd. and M/s
Madhur Buildcon pvr. Ltd.

Delhi. I10085.

e' 'YICL' means M/s yamini rnvestrnent company t-imitea,ff,.,,l
cbmpany incorporared under rhe provisions ;;;; ;;ft; . .
Act, 1956 and having its registered offrce st Shop No. {iS*r* , '

Coop Housing Society, Qadabbai Road, Vile parle (Wcst), tr}t.i*\ _

400056; : -!^*j:,, 
',f

-tA.fr-1..r r.-

#
.fr

/l

g.

-l
i
i
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l_iR*"orO Date' is any date aller the E{lbctive Date to be fixed by

the Board of Directors of the Transferee Company for issuing

;, of rransferee company to the sharehorders :: :t"
Transierbr Companies.and as per Clause 15/16 of the Listing

Agreement;

.Scheme of Arrangement' or 'scheme of Merger' or

,,'Schenrc,, Of 'thc Schcme" of 'rthis Schemet' means this

Schene of Anangement in its present form or with any

modifications made under Clause 25 of the Scheme or '

modification as requirecr to be made as per the tlirections of tlte

,!r0"o,"" l-lon'ble l-ligh Court' Bonrbayr Stock Exchange SEBI

(Sccuritics and Dxchurgc llourtl ol'h:dit) or'uny othct rcgulutory'

statutory and govcrnurent authorilies having jurisdiction over the

:

same;

rf shares befween'ihe

k' *Swap Ratio'o means ihe ratio of exchange t

. transferor companies and the transferee company' The share'

capital of the transferor companies shall stand'cancelled and the

shareholders of the cancelled capital will receive shares of the

transferee company based on the mutually accepted swap ratio by

the transferee comPany and the transferor companies;

l. Transferee Company means'YICL':

rn. Transferor Company No' I means'ACTL';

n. Trlnsfcror Conrpany No' 2 means 'FPIL'

o. ,,Undertsking" shall mean and include:

(a) all the assets and property of all the undertakings of the

Transfeqor Cornpanies as on the Appointed Datc;

(b) all thc secured and unsecurcd debts' tiabilities' duties and

obligatiotis of all the undertakings of the Transferor

***a.,a#



p.

Companies as on the Appointed Date;

(c) Without prejudice ro rh€ generality of sub clause (a)

above. the Undertaking of the Transferor Companies shall

Include oll rhe assets &d prope*ies, whsther movable oii .-

: imrhovable, real or personat, in possession or leyersion,
I eorporeat or incorporeat, tangibte or intangible, present or

1 . contingent and including but not limired to tand and

vehicles, fixed arscb,.work in progrcss, curgnt atsct$,
- investments, reserves, provisions, funds, licenses

(regiskations, copyrighrs,. patents, trade narnes, trade
markg and other rights and llcenses In respect thereof,

apptications for copyrighls, patents, trade names, tade
marks, leases, tenancy rights, premises, ownership flats,

hire purchase and lpase arrangements, tending

powers, authorities. pernits, allotrnents, appiovats,

:corlsslts, privilcges, liberties, ud"untugo, easements and

all the right, tillc inrercsr, goodwill, bonefit and

advantage, tleposits, resetves, prcliminary expenses,

provisicns, fl.dvances. receivabtes, deposits, funds, cash.

bank balances. Rccounts antl all other righs, benefits ofall
agreements. subsidies. grants. tax crediB, sales tax, value

added tax and other claims and powers, of whatsoever

nature and whosesoever siruated belonging to or in the
possession of or granted. in favour of or enjoyed by the

Transferor Companies, as on thc Appointed Date.

l'Amalgamated Company,, means yICL and ..Amalgarnating

Companies" means ACTL and FpIL

arrangements, benefits . of security *rungr "n34fficomputers, insurance policies, oftice eWierry{pl}
telephones, telexes, facsimile connectir

&l',lt
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PART-II

Z.} RATIONALE $ORTHS SC}IEME OF ARRANGEMENT

2.l PurPose of the Schemc:

'dvantageous 
to combine tlre activities and

a. lr would be advanragsuur.,"J;AnaxcomTradelimired

op*iurion' of $".*o corrrpanies nemety A

(ACTL) and M/s' F-ia"to 
po**r and lnfrastructurc Limited OPIL)

togsther'with W'' V*ini lnvestments Company Limited tYICt)

, into a *ingle 
""*o"t]' 

i'"*"11'-'li" linkages and the benEftt of

combined nno*"': '**urces' 
This will be reflected in the

prof*ability of the Transferee Company'

will bc cnlargcd wiilr the'

U. 'it'" Existing Pronrorer basc tt!' tttt 
:::,t"'"" *r,tl*" "-t'O

induction of 
'f''" 

UgW prornoler who will act along with the existing

promoters as'a sirtglc grouP'

result in merger and thus

c' Thil Ssheme of arrhrigenent would

coasolidation of 

-Uu'i*" 
of both the transferor companies and

'Transt'erect;;^;;un"'nrirvi'"'YtcL'YlcL'beingsListetl

Cornpany t" *-''n""holders of the merged entity (Transferor

Companies) will be bcur;lrtcrl * '*'":-lthe 
amalgamatiq'of

Business and availabiliry of atading Flatform'

d' Amalgamation of rhe Transferor Companies with the Transferee

Corrrpany will also provide un opponun'ty 1o leverage combined

asseb and o'"ol Jnon"' sustainable business' Specifrcally' the

$lerser --t ;;";pil'rur utiri"u'ion or existing t":::* "no

provide*"nn"*"'vtorrlrb*""*;:;t*":"":n"rT,1:tttt"''
experience' €xp'ertise and infrasuuctt

e' The Scheme of arrangerne$ will result in cost saving for all the

cornpanies""*'arecapitalizi"';;otherscorecompetencYand

:t
It
I
t
{
F
t:

!:

i
!

lt



msrkst which ls expectcd t0 rc$ult in higher profirabiliry levels snd

cost savings for the Arnalgamated Company.

f. The Amalgarnated Company witt have the benefir of the

combined resources of l'ransferor and Transferee Companies i.e.

Resert'es, investinents, goodwill, manpower, finances, customers,

d istribiiton, brands etc.

g. The amatgamared Company woutd atso have a targer net worth

base, and greater bonowing capaci-f, which would provide it a

competitive edge over the others, especiaily in view of fhe

increasing gompetition due to tiberalization and gtobalization, which
will be beneficial in more than one ways to both the Transferor and

the Transferee Company and their shareholders.

"/#h. Transferor as wetl as Transferee company share common ':i*q
fundamental managemenr phirosophies. The companies arso share T..,.g.

common corporate values. r'.. ;-*'"" 
-.----

i' To maintain liquidity and connivaace the face varue of the equity 
g$i

sharcs of rransferee conpany wifi be reduced from face value of
Rs. l0/- ro Rs'l/- .u.t, uy way of sprit of sharqs. The Auftorised &
Pnid up share cnpitar of rhe Tr*nsferee company firsr wilr be sptir

into face value of of r(s. r/- each on the record oate that wiil be fixed
on the approval of the schcme end the sharehotders of the
Transferor companies will receive 

'based 
on their entitlements shares

of the Transferee Company of face value of ns. V- each basqd on
the valuation report and swap ratio defined urrder this scheme.

j' The Amalgamation is in accordance with the section 208) of rhe
Income Tax Acr, 196l and the liansferor Companies as well as the
Transferee company wilt be able to avail of the benefits avaitable
under ahe Income tax Act, t96l and ar,y other provisions applicab! :
and available under the Indian laws.

,
I\

\
I !..I

(
.l

i

*,

k:;;.1 I
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k. Upon the Scheme being effective, the objects of the Transferee

Company shall automatically becdme the objects of the

arnatgamated .company.

l. There will be no stamp duty payable under the provisions of the

lndian S*mp Aci on transfer of moveable and Immovable assets of

the Transferor ComPan ies'

*. m fu*,"rance of the aforesaid' this Schbme of Arrangement

provides for:

(i) The merger of Transferor Companies with th4' Transferee

ComPanY;

(ii) Split of Sharcs of'the Transferee Company to tnaintain

uniformitY;

(iii) Change /enlatgement of Management by addition of new

Pro$otersi and

(iv) Various other rnatters conqequential or otherwise

intcgrallY conncctecl herewith

3.) DBTAILS OFTRANSFEREE COMPANY

(a) lncorporation of 'l'r*nslercc Company

The'Iransferee Company was incorporated as Yamini lnvestment

Cotnparry l-iuritcrl trtt I 7'l' Jalrtrut'y' I 9ti3'

(b) Prcsent Objccl of ihe Transfcrec Cortpany

l..l.oworkasaninvestmentcompanyandloinvestorcausetob€

invested capital and other funds of the company and to finance

industriar enterprises.and to promote companies engaged in

' lndustrial and trading businesses'

2. To lnvest or cause lo be invested the capital of the company or

funds of the company or any fund raised by rhe company for the

purpose ofthe investment' and to invest in stock' or to acquire' or

t



to hold er sell, of buy or othcrwise deal in shffes, bondi, units,

obligation ancl other sccurirics of any oompetly or sscuritiss

issueO 6y any Oovernnrent or sny lnrvfut authority.

(c) Capital Structure of the Trsusferee Company ar on 3lrl
March,2013

Share Capital

Authorised:

2,50,000 equity shares of Rs. l0/- each

2,40,000 equiry sharcs of Rs.l0l- each

Subscribed

2,40,000 equity shsrcs of lls. l0l- cnch

Paid.up

2,40,000 equity shares ol'lts. I 0/. each

4.) (r) DSTATLS OFTLANSFEITOR COMPANTES

(a) Incorpcration sf Transferor Company No. 1

\.
:;

I '.

t-

The Transferor Compnny No. I

Limited Company with the name

April,20l0.

was incorporated as a public

Anax Com Trride Limited 6n 9h

fi-
I

(b) Present object of tle Traxsfercr Company No. I

I. 'fo do rhe business of commodiry (including Commodiry

derivatives) broking, trading and hedging, to cary on business as

brokers and traders in commodities and to a$ as market makers.

t
I

;

Amount in Rs,

Rs.25,00,000/.

Rs.24,00,000/-

Rs.24,00,000/.

Rs.24,t)0,0004
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I
7
t
I

I

:
:

finance brokers, sub-brokers' underwriters' sub-underwriters'

pmvitles. of service for commodity related activities' co' shall not

undertake or carry on any prize scheme which is prohibited 
Y::

the Prize' Chits and Money Circulating Schemes (Banning)

Act"t9?8

ia o*t in, convert, rnodify' add value' trassfer

or otherwise dispose of commodities and commodity derivatives'

' and to caffy on the above business in lndia and abrqad for and on

behalf of the comPanY'

:

3, To apply for and obtain registration as Commodi'* :'::*t::
.membei 9f .any Commodities Exchange anywherc in lndia and

abroad.To Oo'h" g;';ess o.f commodity warehousing' processing

and consumPtion'

te) C*pital S*ucture of the Transfcror Company No'l

-l
I

I

I

I

il
H
!r4

'sl
.ii I

r t..l
.-.-{
:-'tffl

I Si'ilTa-P-i.r"t

Authoriscd:

35$0.00.000 EquitY Shares of l/-

frnount in Rs'

Rs. 35,00,00$00/-

lssuetl, subscribed end Pnid-tP:

34JE,4 l,ooo Equitv snu':o.ll-:u* Rs. 34J8,41'000/-

t

t
(2) DETATLS OF TRANSFEROR COMPANY NO' 2 

':

{a} lncurpor*tion of Transferor Company No' 2

rhe rransferor comp anv * 
". l^l1l T..::r"::ffi ;": J::';

lndia Lirnited on 6e MaY':*t^T-::

shares undertlre provisions of the Companies Act' 1956'



The'Name of the company was changed from Rok Mobiles India

Limited to Fidelo Powei and Infrasructure Limited on ge

November20t l.

(b)?rese{t objeet of the Trnnifcror Company No.2

E
l. To.lenerate elecEicar power by conventional, non conventional

methods including coal, gas, lignite, oil, bio.mass, thermal, solar,
, hydet, geehydel, hydro, wind and tidal waves.

2. Io carry on the business of manufacturcrs, seller, importers,'- exporrers' suppliers and dearers of art kinds of erectrical & power
generation equipmerits, including wind Milrs and rurbines,
Hydro Turbines, Thermal Turbines, Solar Modutes and panels.

3. To promote, own , acguire, erect, sonstruct, establish, maintain,
improve, msnage, operate, atter, cany on control,
hirsllense power phnts, co-gcncrotion power llmts,
Consprvntion projects . powcr housgs,

distribstion systens for generation, distribution,
supply of elecricat power and energy. (' ;dh,{

ri
{
-l
.{
1

:
.i

J
Il
I

I
't

.l

.l
I
I

I

t
I
'1

.i
l

J:tl

4. To provide all rypes of engineering/ infrasrructural facilities
including consrruc.ion, Technicar consuttancy and Architecural
services retated ro the use, application, instattation, erectiorL
operation and maintenance of an kinds of power genefarion and
its related products.

5. To cany on the business of builden and cotonizers, Land Lords
or proprietors. occupiers, Lessers, Managers, Contractors with the
possession of ail kinds of buirdings whether residenriai,
comrnercial, Cinema Houses, Hotels, Motels, Factories ,

. workqhops and estates in India or eisewhere,

6. To purchase , self,,.own, develop, improve, lel qndlordispose off
or Iet out or give on renr lands of any rcndre or interest therein
and to develop. Coton, construct and fumish Industrial,
Residential, Commercial, Social, Rural and/or Urban Townships.
or Estates and to rebuild . entarge, alter and irnprove existing
structures and works thereon and to act as town pranners and civil

q-

IO



contactdrs and to cany on the business of Real Esiate Devclopets

and Colonizdrs and for such'purpose to prepare estimates' desig'ns

, plans and sPecifications'

Sfiarc CaPital

Authoriscdl

30.63,20'000 EquitY Shares of 1/-

Amount in Rs'

Rs. 30'6320,0001-

lssucd, subscribcd and Paid-uP:

,n6r'rr,oo0 EquitY Shares of l/. Rs. 30,63'1?P00/-

I
I
F=+r
FC;er\
I

,'.p.
lr\

EGfi#

I
1

gART-III

" fi:ffH::iJ:tr,n, / resrructure the issued, subscribed

and paid up capiul of rlre Company in rhe following manner:

(ar) TRANSFBR OF UNDERTAI(INC 'i

-l.hc undenakinB of th'; 'rransfcror conrprnics -i1^::

trnnsfsrred 
'o 

unJ"u't'd in or be deemed lo be transfened to and

vested in the Transferee Company in rhe following rnanner:

l. Witlr cli'ect llom rhc Appointed Date' all tiic tlndertaking of

ths 'l'runsfcror Cotnpanies conrprising ali assets and

liabilities o f whilsoevet *'::T;t" 
Hffi:t;'i:::;:

shalt, under rrre provisior: 
:.t:-":"o,*s, if any. of ihe Acr.

. 3g4 and all o*rer aPPlicable Pro

without any further uct or deed isave as provided in Sub-

clauses (tl) and (lll) below)' be transferred to and vested in

and/ or be deemed to be uansferred to and vested in the

lt

ll

(c) Cap'itat Structure of tbc Transfcror Company No'2



l

ll. !

Transferee Company so as to become as from the

Appointed Date the assets and liabilities of the Transferee

Cbrpany and to vest in the Transferee Company all rhe

rights, title, interest or obligations of the Transferor

Companies therein.

All the movuhlc assets including cash in hand, if any, ol.the

Transferor Companios, capablc of passing by mnnutl
delivery or by. endonement and delivery, shail he so ,

delivered or endorsed and detivered, as the case may be, to
the Transferec Company. 'lhe plant and machinery of the
Trsnsfcror comparrics, wrrich $rs fnstencd to land and/<rr

buildings continue ro relnain movable propedes inter alia
because the said plant and machinery are fastened to land
only with a view to have better enjoyment of the movable
properties.

In respeet of rnovables other than those specified in sub_

clause (ll) above. inctuding sundry debtors, outstinding
loans and advances, ifany, recovcrable in cash or in kind or
for value to be received, hank balances and deposits, jfany,
with Government. Semi-Government, Custom,. port, tocal
and other. authorities and bodies, customerc and other
personsr the sams shall, without any funher acL instrument
or deed, be transferred to and itand vested in and /or be
deemed to be transferred to and stand vested in the
rransferee company under the provisions of section 3gr
read wilh Section 394 of the Act.

In relation to *!e axsel.s, if any, helonging to the Transferor
Companies, which require separate documenb of transfer,
thc Transferor Companies and the Transferee Company will
execute the necessary documents, as and when required.

III.

.lI
r..-

.:

IV.

t2
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V. With effeat ftom the Appointed Date' all dcbts' liabilities'

duties and obligatio* oi* Transferor Comnanil slatl

;;;, ;;r ttn" provisions of section 391 read with sectiort

394 of the Act, without any. further act or deed, be

trdnsferred to or be deemed to be transfened to the

Transferee Company so as to become * 1':*-':1:

Appointed Oo" 
'f" 

i"us' liabilities' duties and obliga$ons

of the Transferee company and it sha* not be necessary to

obtain the consent of any third party or other prson who is

a party *o *y "ont** 
or arrangernent by virtue of whieh

such'debts' 
""b'UU*' 

*ties and obligations have arisen' in

order to give effect to the provisions ofthis srtb-clause'

Vt. The transfer and vesling ol' the Undertaking of tltc

Transferor ""tol"n' 
as ufor"'aiu shall be subject to the

'existing "'u'i'i"' 
c}arges and rnortgages' if aoY'

subsisting' over or in respect of rhe propert} and assets or

u"y pun tt"'eof of the Transferor Companies'

Provided however' any reference in anf-secuf documents

or atrangemsnrs 
(to which the Transferor Companies or

Transferee Con''pnn' *'e a party) titl"-^*tt's of the

Transteror Companies or Transferee ColnPan} offered or

agreed to bc ollbrcd as security lbr any iinsncial assisbncc

or obligations' strati continue with suclt assets or part

thereof peraining to tt't UnOtrtaking of the Tmnsferor

Compirnies * u'" ""*U 
in the Transferee Company by'

virrue ofthe aforesaid Clauses or such assets or part thereof

penaining to the Transferce Company tespectiyely' and this

Seheme shall not "n**" 
to enlarge sullflities' charges

or nlortgagus t(r ti' l" ttnd intcnt that such securities'

charges anA n'o'tga'g's sf'att not e$en1 or be deemed io

cxtend, u' ony ur tnJuo*' nr tnt Trqnsferor Companies or

any of the asses of the Traflsferee Company respeoively'

}I

IJ



(b)

WL Loans or other obtigations, if any, due befween or amqngst

the Transferor Cornpanies and fre Transferee Compbny

shall srand discharged and there shail be no liability in that

tjehalf wirh effect from rhe Appointed Date.

AU.FTIORISATION

The Transferee Company shall under the provisions of fte
Scheme be deemed to be authorised to cxecute any such writings
on behalf of the 'Iransferor Companies, to implement and carry
out all formalities and compliances, if required, refened to
above.

LEGAL PROCEEDINGS

All legal proceedings of what$oeycr nature by or against the
Transferor Companies pending and/or arising at the
Appointed Dari and relating to the Transferor Companies
shall be continued andlor enforced until the Effective Date
as desired.by the Transferec Company. As and from the
Effective Date, rhe legal proceedings shall be continued and

enforced by or against the'Iransfer€e Company in the same

manner and to the same extent as would or might have been
continued and enforced by or against the Transferor
Companies.

Further, the aforementioned proceedings shall not abate or
be disconrinued nor be in any way prejudicially affected by
rcason of the amalgamation of the Transferor Companies
with the Transferee Company dr anything contained in the
Scheme.

On and from the Effective Date, the Transferee Company
shall and may, if required, initiate any legal proceedings in
relation to the Transferor Companies in the samc manner

6.
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tI9,

Dstc, to the cnd and intEnt thfit lhe'frgns&ree Compnny $ccePt$

and adopts all aets, decds and things done and executgd by the

Transferor Compaltics itt rcspcct thcrcto us tlonc ttnd cxccutsd on

behalf of itscltl

STAtrF, WORKMIN AND EMPLOYOES
tr.

(n) On ttre Schemc corning into effect, all stsff, workmen arrd

ernployees of the Transferor Companies in service on the

Effective Date shall be deemed to have become staft,

workmen and employees of the Transferee Company witl

effect from the Effective Date without any break in their

service and the lerms and conditions of their employment

with the Transferee Company shatl not be tess favorable than

those applicable to them with reference to the Transferor

Companies on the EffectivgDate.

(b) It is expressty provided that" in so far as the Gratuity Fund,

Provident Fund, Super Annuation Fund, Employee's State

Insurance Corporation Contribution, Labour Welfare Fund or

any othcr !'untl creatcd or existing for the benefit ol'the stall.

workmen and emptoyees of the Transferor Companies are

cgncerned, upon thc Schcme coming into effect, thc

Transferee Cornpany shall stand substitut€d for the

Transferor Cornpanies for all purposes whatsoevsr in relation

tc the administration or operation of such Fund or Funds or in

relation to the obligation to rnake coirtributions to the. said

Fund or Funds in accordance with the provisions theieof as

per the terms provided in the respective Trust Deeds, if any,

to ths end and intent that all rights, 'duties, powers and

obligations of the Transferor Companies in relation to such

Fund or Funds shall become those of the Transferee

Company and atl the rights. duties and benefits of the

employees of the .fransferor Companies undQr such Funds

and Trusts shall be protected, subject to the provisions of law

'oF

€./P, tTii
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lbr tho tinre bcing irr lbrcc' lt is clarifictl that ths services of

t!" stall, workrnctt intl ctnptoyccs of the Transferor

Companies will be treated as having been continuous for the

purpose.of tlie said Fund qr Funds'

TO. BUSINESS AND FROPNRTY

TITANStrERES COMPANY

As and Aorn the APPointed Date uP

Effective Date:

IN TRUST FOR

to and including the

..#
OF

:

iEr

fnj-'t
''.b 

1
$,€A :-:|l.*r

(a)

(b)

The Transferor Companies shall carry on and be deemed

to have carried on its business and activities and shall

stanil possesSed df all its Unde*akings' in trust for the

Transferse Company and shall aecount for the same to the

Transferec ComP11tY'

Arry income or profit accruing or arising to the Transferor

Companies antt all cosis, charges, expqnses and losses or

' taxes (includirrg but not limited to advance tali' rax

deductsd. at source' Minirnum Alternate Tax credit' taxes

withheld/paidinaforeigncou[try,etc),incurredbythe

TransferorCompanyshal}forallpurposesbetreatedas

the ingomc, profits, costs' charges' €xpensgs and losses or

' taxes, as the case may be' of the Transhree Company and

shall be available to the Transferee Company for being

disposctl off in any nanner as it thinks fit'

11.t
l'

CONDUCT OF SUSINESS BY TRANSFEROR

COMPANIES TILL EFFECTIVE DATE:

d;;;.;rrtn tr't Appointed Date' 6nd upio the Effective Date:

ta) The Transferor Companies shall canY on' and shall be

ileemed lo have carried on all is business and activities as

hitherto and shall be deemed to have held and s$od

l't
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possessed of the Undeftaking on account of, and for the

benefit of and in trust for the'fransferee Cornpany.

(b) All the profils or incomes accruing or arising to the

Transferor Companies or expenditure or losses arising or

. incurred (including the.effect oftaxes, ifann thereon) by rhe
t Trsnsferor Companies shall, for all purposes be treated and
''be deemed to be and acsrued as the profits or incomes t r
expenditure or losses or taxes of the Transferee Company, as

the case may be.

(c) The Transferor Companies shall earry on its business and

activities with reasonable diligence, business prudence and

shall not, alienate, charge, mortgage, encurnber or otherwise

deal with the .said assets or any part thereof except in the

ordinary course of business or if the same 'is expressly

permitted by this Scheme or pursuanr to any piaexisting
obligation underraken by the Transf€ror compani"s prior ti
the Appointed l)ate, except with prior written lonsent of the

Transferee Company.

Provid€d thai as far as rhe bbrigations referred as above are

concerned, the resrrictions hereundcr shail bc applicable from
the date of the acceptance of the present Scheme by the
respective Board of Direclors of the Transferor Companies

and Transferee Company even if the same are prior to the
Appointed Dare.

(d) The Transferor Companies may not vary the terms and
!.

conditions and employment of permanent emptoyees, if any,
e*cept in ordiuary course ofbusiness. .

(e) The Transferor companies shal not, without prior written
consent of the Transferee 

.Company; undertake any new
business.

l8
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(0 The 'l'ransferor'Companies shall not' without Prior written

. consent of the Transferee Company' take any major Policy

deoisions i& respect of management of the Company and lbr

business of the Cornpany ancl sbatl not change its present

. 
Capital Structurc.

(g) The Transferor Companies and the Transferee Company shall

not mahe any change. in their respective capital struc$re after

the Scheme is approved by the Board of Directors of br*h the

companies, either by any increase' (by issue of equitY shares

on a right basis, bonus shares' eonvertible debentures or

otherwise) decrease, .reduction' 
reolassifi cation' subdivision

or consotidation, re-organization' or in any'other manner

*hich may, in any way' affect the'Share Swap Ratio excepr

by rnutual consent qf the respective Board of Directors of the

Transferor Companies and the Transferee Company ot exeept

as has bi:en expressly disclosed under tiris Scheme'

PART-IV

t2. C0NSIDERATION/EXCHANGE 
(swAP RATIO)

(a) The networth of the transferee company based on tltc

valuation rePort of the Independent Chanered Accountant is

, 
of Rs. 26.74,79 2t- (Rufees Twenty Six Lalhs Seventy Four

Thousand Seven llundred dnd Ninety Two onlY'l'

lnsfereacornPanY is of
(b) The puid up value per share of the Tn

Rs I 0/- each' fullY Paid uP'

{c) The networth of the Transferor Company No' 1 as t::^i:

valuation report of Independent Chanered Accountant ts oI

$

t9



(d)

(e)

Rs. 34,81,84,137/- (Rupees Thirty Four Crores Eighty One

Lacs Etghty Four Thousend One Hundred Thlrty Seven Only)

The paid up value pir shares of the Transferor Company No.

I is of Re I/' each, lully paid up.

;lThe networth of the Transferor Company No. 2 as per the

valuation report of Independent Chartered Accountant is of
Rs. 30,35,22,177/- (Rupees Thirty Crores Thirty Five Lacs

Twenty Two Thousand One Hunclred Seventy Seven Onty)

The paid up value per shares in the Transferor Company No.

2 is of Re l/- cach. fully paid up.

I2.l.SWAP RATIO:

(a) The fair exchange (swap) raiio based on the vatuation as

stated hereinabove comes to l:0.g3 for Transferor Company

No. I and l:0.83 fbr TransferorCompanyNo.2.

(b)0.S3 Equiry shares of Transferee Company to be.issued

against I share of the transferor cornpany No. I aitd 0.g3

Equity shares of Transferee Company to be issued against t

share of the transferor company No. 2

(c) However, considering paramet€rs like options of tisting of the

company,.wider market accessibility, easy liquidity: etc., the

shareholdErs of the transferor companies have agreed to
accept the shares in rhe following ratio:

I. The shareholders of the Transferor Company No. I have

*greed to accepr Eight shares for every ten eguity shares

held of Rc. l/- each lreld by thern as fulty paid-up in the

Equiry Sharc Capirat of the Transferee Company:

(f)

,R'
r
"7rir
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ti, rhe sharehorders "t 
*' l*::t"::::Tffil1;illi

ag;reed to. accept Eight th"ttt for everl

held of O' 
""tU* 

neld by ihem as fully paid'up in the

Equity Share Capital of the Transferee Company '

122. AUTHORTSED CAPITAL;

(tr) Thc Authoriz'ed share capital of the Transferor Companies

shall stancl cancellcd and without any furthcr act or deeds

alrd without t"' 
'1** 

payment of the stamp duty or the

registration ;;;t u' uoa"o to the Authorised share

Capital of tlre Transferee Company'

$)The Transferee Company as on record date as defined i{t

this *nt*" *til;t';' equitv share of face vatue of

' Rs'10 /i each 16 fxc'e value of Re'l /- each'

13 TSSIJE OF SHARSS BY THE TRANSS'ENEE 
COMFANY TO

rrIE strAREH";;* ;t TRANSFERoR 
coMPANIES:

' Upon the Scheme becoming finattl effeotivf in consideration of the

transfer of and ";;;;; 
l' tn" Undertaking of the Transferor

Companies in ti'" r'un''i'ree Company in tenrrs sf the schetlte:

(a) The Transferee conpany shall 
lubiect 

to the provisions of

the Schenrc and *ithout uny further application' tct'

insuume"t * U"*' issre agd allot to its shareholds6' 
who'se

narrtes -o;;' i" dre Reg'rster of members on Recoid Dafe to

hidher r''tio' "**"otors' 
administrators' 

or s€ successors in

t't$e' as *- -"* *"' be SHAITES OF fACb' VALUE oF

Rs'l'/each End accordingly new set'of shares will be issued tc

ilrcm'

nsferee ComP6ny shall' subject to the provisions of

(bl The Transtert:-:"';:r; 
any further application, act'

the Scheme and witlrout an

$
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instrurnenl or deed, issue and allot to the shareholders of the

Transferor Companies, whose names appear in the Register of
memben of Transferor Companies on Record Date to his&er

heirs, executors. administralors, or the successors in title, as

rhe case may be, in the following proportion

(c) ;In respeot of every I0 Equity Share of Re.l/-(Rupee One

Bnty) each held by him in the Transferor Companies No. I , I
Equity Shares of I{e. l/- (Rupee One Only) each credited es

futly paid-up in rhe Equity Share Capital of the Transferee

Company;

In respect of every l0 Equity Share of Re.ll-(Rupee One

only) each held by hirn in the Transferor Companies No. 2 , g

. $quity Shares of Rs. tt (Rupee One Onli) each credited as

fully paid-up in the Equity Share Capiral of the Transfer.ee

Company;

(d) The said shares shatt be issued in demateriarized form or in
. physical form by rhe Transferee Company, as ilotified in

writing by lhe shareholders of the Transferor Companies to

tlie Transferee Cornpany en or before such date as may be

derernined by rhe Board of Directors of Transferee Company.

Thus, the Transferee Company shatt issue rctal 52,13;26,4A0

(Fiftf Two Crores Thirty Three Lacs Twenty Six Thousand

and Four Hundred only ) Equity Shares of Re. l/- each

aggregating ro Rs. 52,33,26,4A0 gifty Two Crores Thirty
Three Lacs Twenty Six Thousand and Four Hundred only ) to
the Shareholderc of 't ransferor Companies.

I. Of thc sirid sharcs 27,tl,72,gh0{Twenry Sevcn Crorcs

Fighty Two Lncs Scvcnry Two Thousand ond Eighr

Hundrcd) Hquity Shares of Re. Il: each shall be

allotted ro the shareholders of Transferor Company

No. I;

t
L

I
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13.l

n. ,o'r0,,',U00 (Twenty Four Crores |l 
t*t":::"

Three Thausand and Six Hundred only) Equity Shares

of Re' ll' 'o"t' '*tt 
be allo$ed to the shareholders of

Transferor CornPanY No' 2 ;

flt. tn the event that the Transferee Company restructures

its equiry st'u" copitut by way of sharc split /

consolidation 1 issue of bonus shares during the

. pendency of tn" S"t'erne' the Share Exchange Ratio

sha* be adjusted accordingry to take into accolxlt the

cffcct of such corPorate ac$ons'

LISTING & TRADING OF SHARES

(a)'rhe 
T,c "::::;,ffi;:':-il:J:T:.::':::

:T5":;f:'t'* *"'orandum and Articres or

Assoc'ration of the Transferee Company and shall-rank for

voiing rights and in all other respects Pan-Passu 
with tlte

existing Equity *"* "t 
*" f'un'f"'"" Cornpany' save and

except that rhe "*;"; 
of s*ch Equity shares shall be entitled

to dividend u""'-*;; pola uv the Transferee Company

only after the Record Date for *re purpose of allotment of the

Transferee co*p*y'' Eq"i'v- s::: to the Equitv

shareholders "f 
;; T'*'f"'o' Companies pursuant to thc

aPProval of ttre Scher'ne'

(b) Equity sharcs of the Transferee Comlany issued under th9

schsme may be i'* '* 
/ or admittecl td trading on tne

*u**' *t"'* e*n'--*- T- 
t ":::T[:T;f::T::

where the shares of transferee Compa

admitted '" ";;;; 
in terms of the applicable lavrs and

re gu rations' rr' u i'1"to* t:-i}.'::: J:"'J :"";
arrangements and give such con

.'.'f,l. .;
rlj .).

i,, 
".

;i .,y'
i.-.1
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undcrtaking as mry bc necessary in accordance with the

applioable laws or regularions for complying with the

fortnalities of thc snicl Stock Exchanges. On such formalirles

being fulfilled rhe said Stock exchanges shatt list and / or

-admir 
such cquity shnros nlso for the purposc of trading.

(c)'The Eguity shares to be issued by the Transferee Company
pursuant to this Scherne in rcspcct of ani Equity sharss of
Transferor.Conpany which are held in abeyance (if any)
under the provisions of section 2064 of the Act or orherwise
shall, pending a[otment or settlement of dispute by order of
Court or otherwise, be held in abeyance by the Transferee
Company.

(d) The Equity Shares ro be issued by rhe Transferee Company
pursuant lo this Scheme in respect of Equity Shares of
Transferor Companies; which are not fuily paid up shall also
be kept in abeyance and dEalt with by the Transferee
Cornpany when they become fully paid_up, based on
iafonnarion periodical ly provided by Trans feror Compariies
to the Transferee Company.

(c) U*less othcrwisc dcrunnined by trrc Board 
'f' 

Dirccrrrs or
any committec thcreol' ol. I'ranslbror Companies and the
Bonrd of {)ircctors or flny cornmittcc thoreof of thc
Transferee Company, issuance ofEquity shares shail be done
within 90 days from rhe date of sanction of this scherne bv
the Hon'bte Court{s) or as early as possibte aepenAing upon
the situation.

I3.2 ALLOTMENTOFSHARES& INCOMETAX

a. For the purpose ofl Income Tax as per the expen opinion
received by Transferor Companies;

m--..
,

\:
.d."

a;

t
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1) Thg cost of acquisition of the shares of the Transferee

' 
Company in the hands of the shareholders of Transferor

. Companies shall be the amount which bears to the cost of

acquisition'of shares held by the shareholder in'the

TransferorCompiniesthesameproportionasthelet

to the Transferee Company bears to the net worth 
:f

Transfpror Companies immediately before the

amalgamati on hereunder;
'forwhichtheshare(s)intheTrangferor

2) The period 
lers shall be included

Companies are held by the sharehold

in determining the period for which the shares in the

shareholder'

3) The issue und ullotm"nt of Equity Shares by Transferee

Company as provided in the Scheme shall be deemed to

, have been "u"ita 
out by following the procedure laid

down under Section 8l(lA) and other applicable

Provisions of the *tr^* 
*

I4. SCHDMB OF CHANGE/ENLRAGEMENT 
OF

MANAGEMENT /PROM

:..

(a) Therc shall be *.'g""'" in the shareholding p3rttern or

control in the TransGree Company beNveen the record dale

and tn" outt ;;i;"t or tr'" shares of the Transl:'::e

Company pursuant to the Scheme' save and:xcePt pursuant

to the issuance of shires under this Scheme' ':

(b)The Control of the Management of the Transferee CompanY

will be widened by induction of new promoters and they are

the present promoter of the transferor company No

\a'

w

,1<



(c) The Present promotcr of the TransGrie Company is Ms.
Vandana Agarawat. The promoters of .l.ransferor 

Company
No !, lr,I/s. Surbhi Infraprojects. pvt. Ltd. and lWs Madhur
Buildcon pvt. Ltd. haVe expressed their desire to act along
with the existing promoters as promoter of the Transferel
Company.

After the scheme or arrangement being approved by the
Hon'ble High Court; the promoter sf the Transferee Companywill be consisting oi ne* promoters and the existing
promoters.

PART-VI

I5. FRACTION OF SI{AIIES & CROSS HOLDINGS:

(a) Fraction of Shares: The fractions arising due to ihe above
Exchange Ratio shall be treatcd as under:

i. No fractional entitlemenm shall be issued by the Transferee
Company, in respect of the fractional entitlemenb, if any, towhich the members of the Transferor Cornpanies may be
entitled on issue of allotment of the shares.

ii. The fractional shares will,be rounded uO ,o the nearest
entitlements.

.r,;r\

tr
\;.,t 

xft
'N*
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(b) Upon issuance and allotment of the Equity Shares by theTransferee Comfany to the members of the Transferor
Companies as providetl in the Scheme, the existing Equity
Shares held by the members of the Transferor Companies
shall automatically srand cancelled / extinguished:

(c) In so far as the Equity shares of the Transferor companies
held by the Transferee company if any, on the Effective Date

L

S'i -
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are concemed, such shares would atso be cancelled and to

that cxtcnt the Transfcree Company is required to isspe less

number ofshares.

16ACCOUNTINGTREATMENTSOFASSETS,LIABILITIES

AND RESERVES OF THE TRANSFEROR COMPANI$S:

' (a) Recggnizing rhat the amalgarnation is to be considered as an

"amalgamation in nature of merger" as defined by paragraph

29 of the Acco.unting Standard on "Accounting for

Amalgamations" issued by the lnstitute of Cha*ered

Accountanrs of India (lCAt), As'14' the accounting treatment

in respect of assets, liabilities and reserves of the Trans&ror

Companies shall be govemed' subject to the provisions of

this paragraph, in accordance with what is described in As-l4

as "the Pooling of interests Methbd''

(b) As on the Appointed Date' and subject to any sorr€ctions

and.adjuitments as may' in the opi*ion of the Board of

: Directors of the Transferor Companies be required' the

Reserves of the Transferor Companies will be merged with

the Reserves of ilre Transferee company in the same lbrnt as

tlcy *ppcttt't'tl in lhc finlncinl stglcmcnts of thc Trltnsfcror

CornPanies'

f

(c) further, in case of any ditference in accotniing policy

bctweett|hc.t'rrrrrulbrtrrConrprrnic.lnndTrnnr|greecotnpuny'

tlrc inrpacl ol' tltc sltrr': rill thc *nrnlgnmollotl vill l'xr

quantified and adjusted in rhe Revenud'l Reservc(s) as

nrcnlitxted carlicr to snstrnt that the financial statements ol-

the 'fransl'eree Company rellect the tinancial position on tlrr:

bisis ol consistency in the accounting policy'

(d) An arirount equal to the balance lying to tf'" *'aiv debit of

Profit and Loss Account in the books of the Transferor

27



Companies shall be credited/ debited by the Transferee

Company to its profit and Loss Account and shail constitute
(or reduce, as the case may be) the Transferee Company,s
free reserves as effcctivety as if the samc were created by the

.Transferee Company and credired by the Transferee
Company out of it.s own currred nnd distrihutahle profils.

(e) The difference berween Net Assets Var*e i.e. Book value of
Assets minus liabiljties (including Reserves) of the
Transl?ror Cornp*nies as on Appointed Date ahd Equity
Sharc Ctpitsl issucd to tttc shursholdurs ol. .liunsl.cror

Compenies on Amalgamation by thc Transferee Company
shall.be creditecl/ tlcbited by rhc .liansferee 

Cornpany to its
Capital Reserve./ Goodwill Account as the case may be.

t7 DI\4DEND, pROFtT, BONUS, RIG$TSHARES:

At any time upto the tjffective Date:

' (a) The Transferor Companies end thb Transferee Company shall
not declar€/or pay dividends, which are interim or final to the
respec$ve lnembcrs relating to any period ."**r"r,;;;;;
after the Appoinred Date unless agreed ro by the Board of. Directors of hoth' the Transferor Companies and the
Transleree Cornpany.

(b) The Transferor Companies and the Transferee Co*p*y ,f,utt
not issue or ailot rny right shares, or Bonus shares or any
other securiry convcrring into Equity or other Share. Capital
or obtain any other finaneial assistance converting into
Equity or other Share Capital, unless egreed to by the Board
of Diregors of the'lransferor Companies and the Transferee
Company'.

ffm
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(c) The resolutions of the Transferor Companies, which are valid

Company and if any such rqsolutions have upper monetary or

other limits being imposed under the provisions of the Act, or

. any other applicable provisions, then the said limits shall be

(d) Ihe borrowing limits of the Transferee Company in terms of

Section 293(lxd) of the Act shatl, without any further act,

in$trument or deed,.stand enhanced by an amount equivalent

' to the aggregate value of the paid up share capital'and free

rescrvcs of thc Translbrcc Con'lpany (apart from tcmporary

loans obtained frorn the bankers in the ordinary course ol'

husiness). over ahd abovc the existing borrowing limits of thc

. Transferee ComPanY.

..:
18 AMENDMENT TO MEMORANDUM AND ARTICLES OF

ASSOCTATION OF THE TRANSFEREE COMPANY

(a) Increase of Authoriscd Share Capital

l) As an int"g'ui'pu't of Scheme, and' uPon coming into

"gest 
of the-Schenre, the Authorised Share Capital of

theTransfercjr.Companies'asontheEffectiveDate'

shatl bc acldcd to the Authorised Share Capital of t[c

Transferee Company, as on the Effective Date'

without any l'urther act or decd and without any further

,o 
paymcnt of the stanrp duty or the registration fecs und

-fft accordilgty thc Authorised Share Capitul ol' tltc
1'1 .

'fr.1nsli:rg contpiur.y shtrlt stnncl inctcusect to lts

(r5.ttl{.2(1.(1001' (ltupccs Sixtyfivc Crorc eighty'ciglrt

Lakhs twenty Thousand only) comprising of

b5.,\t{.20.0UU (ttupccs Sixtyllve Crore eightv'erglrt

29



Lakhs twehty Thousand) Equity Shares of Rs. LL

eEch,

2) No l'urther pcrrnission/sunction lvill be requir0cl undcr

seetion 3 | , 94 nnd/or other npplicoblo provisions of the

companies Act, 1956.

Upon the sanction of the Scheme, the Authorised Share

Capital of the liansferee Company sha[ stand increased to

Rs. 65,88,20,000/- (Rupees Sixtyfive Crore eighty-eight

Lakhs rwenty Thousand onty) .and Clause V of .the

Memorandum of Association and Clause will be read as:

MOA

V. The Authorised Share Capital of the Company is Rs.

65, 8 8,20,000/- (Rupees Sixtyfqve Crore ei ghty_ei ght Lakhs
twenty Thousand onty)consisting of 65,gg,20,000/-
(Rupees Sixtyfive Crore eighty-eight Lakhs twenry
Thousand only) equity shares of Rs.t/_ each, The
Company has power frorn time to time to increase or
reduce its capital and ro divicle the'shares in such capital
for the time being into secured crasses and ro attach thereto
rcspcctivcly such prcfercntial, deferred, qualified or other
special rights, privileges, conditions or rcstrictions, as may
be detcrminecl by or in accordancc with the Articles.of
Association of the Company and to vary, modiff or
abrogate any such right, privileges or conditions or
resbictions in such manner as may for the time being be
permitted by the Articles of Association of the Company or
the legistative provision for the time being in force in that
behalf.

AOA

ifiA'

e
l(lr^t
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19.

i(l) 'fhc Authorisctt 5h;11g Capital of the Company is as

per Clausc V of .the Memorandum of Association of the

. Company,"

The Paid Up Capitat of the conPany post merger shall be

52,57;26,4A0 (Fifty Two Crores F'ifty Seven.Lacs Twenty Six

Thousand and Four Hundred only) Equity Shares of Rs. l/- each

aggregating to Rs. 52,5?,26,4A0 Gifty Two Crores Fifty Seven

Lags Twenty Six Thousand and Four Hundred only)'

The consent of'sharelrolders to the Scheme shall be deemed ts be

sufficient for the purpose of effecting the above arsendments for

increase in authorised capital of the Transferee Company and split

of ihares and no.further resolution under Section 31, Section 94

and Section SitlA) or any other applicable provisions of the Acl

would be required to be separately passed'

PENDING CONVERTII}LE WARRANTS INTO EQUITY

SHARES

1'herc wcrc uo corrvcrtiblc rvarralrLr in to equity shares pending

for allotment in transfcre; or $ansferor companies.
:'-

PARTLY PAID UP SHARES

The Transferee or transferor companies do not have any partly

paid up shares as on date.

CONSEQUENTIAL...CHANGES IN SHARAHOLDING

PATTERN OFTHE TRANSFEREE COMPANY:

20,

71.

27,

23,

Parliculars
. .r !'-

P;a i o/o | $hareholding I 
o/o 

iilliSharcholdil l(Postmerger)i irr-_.rlns I | (No of Shares) |..r,... i I | |

l(No.or i i , i

iii;t .r!
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I. Promoters

Indian promotcrs 28,550 I 1.90

o/o

2,95,500 A,Q'OA

New Promoter 9,09,60,000 fi 3Ao/o

II. Public..Sbareholding

I. Mutual.Funds

2. Finaneial Institutions

3. Body Corporate 22.A5A 9.l9o/o 10,07,24,500 19.160/o

4, Individual r.68.650 70.26

o/o

29,64.36.100 56.39%

5. Othcrs 20,754 8.65% 3.73,20,300 7.10%'

6. NRI

TO"TAL llQUrTY

SHAITNS

?40.000 lO0Yo 52.57,26,400 I nn0r.

0'

PART-VII
i? r

(J1
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DISSOLUTION OF THE TI{ANSFEROR COMPANIES:

The 'fransferor Companies shall be dissolved without winding

up on an order made by the Respective High Courts under

Section 394 of the Companies Acr..

MODIFICATIONS, AMENDMENTS TO THE SCHEME:

The Transferor Companies (by their Direcrors) and Tran$feree

Company {by their Directors) may assent from time to time on

behalf of all peaons concerned ro any modifications ,or

amendments or addirion to this Scheme. or to any conditions or

limitations which the respective Honourable High Courts or any

authorities under the l.aw may deem fit to approve of or impose

and to resolve any doubt or difficulties that may arise for

carrying out thh Scheme and ro do and execure all such acts,

Y'lFt



deeds, matiers and things a3 may be necessary' desirable

proper for cairying the Scheme into effect'

For the purpose of giving effect of this Scheme or to any

modifications or atnendtnents' thereof' the Directors of the

],i",*to*, Cotnpanics ancl'l'ransl'ciee Company may give and

arc Autlrorisctl to give ull such dircctiont tl.1t are necessary or

urc tlcsirablc irrclutling dircctiuns lbr scttling ully. doubts {tr

difFrculties that maY arisc'

26t. SCHEME CONDITIONALUPON APPROVALS/ '

SANCTIONS:

This Scheme is specifrlally conditional upon and subject to:

(a) The approval of and agreement to the Scheme by the requisite

majority of such Classes of persons of the Transferor

Companies and the Transferee Company as may be directed by'

the respective *t*U C;"" for Transferor and the Transferee

. company on the iptications made for directions undei Section

391 of the said RCi for calling meetings and necessary

resolutiotrs bcing passed untlcr the Act for the purposc'

'' --"' ':l' thc lligh Uuurt obtilitrod untlcr Sccticurs J9 l tt'
(b) l'he sttll{Jtlolls ( 

the Act. if so required on

394 and othcr applicablc provisions of

trclrull.ol.rlrc 
.l.riilrslcr'r (l,rrrrPtuics irntt 'l'rirnsl'cfcc ctxnpanY'

piting certitied copies'of rhe court orders referred to in this

Scltcmc with thc ltcgistinr ol'Cotnpnnics'

EFFECTIVE DATE OFTTTE SCHEME:

(c)

s
27.
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28.

This Scheme atthough lo come into operation frorn Appointed
Date shall not come into effecr untit thE tast of the foltowing
dates viz.

(a) The date on which the tast of all the consents, approvals,
peirnissions, resorutions, sanctions and/or orders as are
hereinabove rcfened to have been obtained or passed; and

(b) The date on which all necessary certified copies qf the order
under secrions 391 and 394 of the Act are duty filed with rhe
Registrar of Companies and such date shall be referred to as
Eflective Da:e lbr rhe purpose of thc Scheme.

:

REVOCATION OF' TI{N SCHEME

(a) In the evenr of any of the said sanctions and approvals 1j
refened to in Ctause 26 above nor being obtain"a'*a;; i;
complied with and/or sadsfied and/otthis Scheme not being
sancrioned by any of thc Flon,ble High Courr or such olher
appropriate authority and/or order or orders not being
passed as aforesaid before 31,03.2014 orsuch other date as
may be mu.tually agrccd upon by the respective Board of
Directors of the Transferor Cornpanies and the Transferee
Company who are hereby ernpowered and authorised to
agree to and exrend rhe aloresaid period from fime to rirne
without any liminrions in exercise of their powers through
and by their respectivc clctegare(s). rhi.s .Scheme shall,.stand
revoked, canccilcd and be ofno eflbct.

(b) In the eveut ol.revocation under clause 2g no rights and
liobiririe'q wrrirtsocvcr srrrrf r acc*rc ro or hc inrurra,r int.r'*,
the Transferor Compnnics antl the Transferce Cornpany or
their re,spective sharcholdcrs or employges or *; ;,r;;
person and in re.spect of any act or deed done prior thereto

fin
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as is contcnrplltcd hereundcr or as to.any right' liability or

' obligation rvhich has arisen or accrued pursuant tbererc and

whish shall bc governed and be preserved or worked out in

accordance with the applicable law arrd in such case, each

Ccmpany shall boar its own costs unless otherwise mutually

agreed'

{c} Further, rhe Board of Directors of &e Transferor

companies and the Transferee company shalr be entitled to

tcvokc' *n"'l ontl rlgslarc thc Sshemc of no effect'tf 
'stl'{;'l1-

boatds art' ol' view ilrat rhe coming into effect of ths

Scltsnts itr tsrtttx a[ tlrr: prtlvisiotts of this ticherne or lilirtg

of the drawn !P orders with any authority could have

ttdvtlrsg implicirtitln tln illlY of' tlrc' r;ompirnics'

29' Pursuant to this Schetne' the Transferee Company shall file the

3r' 
oorrt,n' forms with the'Regisuar of Companie

;ES AND EXPSNSgS
30. COSTS, CHARC

All costs- charges' taxes including duties (including the stamp duty'

il'any' appticnble irr rclatiou to this Schcme)' levies and all other

expenses' if any O*" 1' "*P*'l: 
otherwise ageed) of the

l'rarrsfsror Con'1""*i"i ancl thc Transleree Company arising out o[

or incurred 
'" 

tt*'*' "* 
anO 

]mnf;menting 

this Scheme and

' mattefs incidcntril thercro-ihtll bc borrrc nnd paid by the Transfctt:c

CotnPanY'

3I. API'LTCATION TO THE HIGH COURT

rhe'Iransferor compani*' 
.*1t 

*:::"11-HH:ffi:I]
undct Ssctio$s 19l to 194 anrl "Ut::tf:
to the respective High Cou*' Judicature at Maharashtral Dehi for

$ncriouurg "r 
,i,i*- selrctrrr: 'iltd 

lilr ttissoiutio0 of 'l'ruttsl(rtx

?s



Company without winding up under lhe Provisions of Act and

obtain all approvais as may be required under law'

Thc Transferee Company shall also with reasonable dispatch make

all applicatibns/petitions under Sections 391 to 394 and other

appliclble provisions of the Act to the High Court of Judicaturs at

Maharq;htra for sanctioning of this Scheme under the Provlsions of
t-.

Act and obtain all approvals as may be required under law.

Certified to be TRUE COpy
For R4,IISH S;.i,ti-l ,t CO.

,1*r\* ( s Ll
AdvocatE for dre p€titioner/Appticant
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OF JUDICATURE 
AT BOMBAY

IN THE HIGH COURT

oRDtN ARY ollrc tN AL clY r J u:ls.:lcrloN

COMPANY 
SCHEME PETIT1ON 

NO' 33 OF 2OI3'

coNNEcTED 
wl'fl{ '

COMPANY SUMI'{ONS 
FoR DIRECTION 

NO 702 OF 20i3'

tn tbe matter of tl're Companies Act' 1956 (l of

i 
le56); 

AND

\,'. ln the matter of Sections 391 to 394 of the

-: j ' Conrpanies ott' tntu 
o*o

In the natter of Scheme :-t"1"-t"t"nt 
between

ANAxt'c;-t*t 
LIMITED' tire Transferor

ComPanY No'l

FIDELO POWER AND lNrrtrrg'

LIMITED. the Transferor Cornpany No' 2

AND

WITH

YAMINI INVESTMENTS 
COMPANY

the Transfgree ComPanY

Y AMINI lNv ESTMENTS coMPANl"ti:::
Petitioner ComPanY'

rcl5J!9--*
.rD!F n -- -"T-ffit*-p
u$"1,4 '".--::: ':- .......---e
&rcncn -"" _ ,/ ..-.-..-ie*

Authenticated 
copy of the Minutes of the Order

dated grl' May, 201 4 alongwith scheme

M/S.RAJESH SHAH & CO

Advocates for the Petitioner

'16, Oriental Building'

30. Nagindas Ma$er Road'

Flora Fountain'

Mumbai'40O 001'

rrrrnrocd 
L'{'-'\':"u'fiK}

eooucrcd sllb " """'iA'

totlot

tedl oo -'-"'""' I
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