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THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 34 OF 2014,

CONNECTED WITH o
; ‘COMPANY SUMMONS FOR DIRECTION NO. 703 OF 2013:-~;;-._'

ANAX LOM TRADE LIMITED, T
_ ...Petitioner/ Transferor Company/%% 1.
WITH
! COMPANY SCHEME PETITION NO. 33 OF 20?4
| ———— L CONNECTED WITH
COMPANY SUMMONS FOR DIRBC‘TIQN NO 702 OF 2013,

YAMINI INVESTMENTS COMPANY LIMITED~  ~_ ™/
F'\.Lmoner/ 'hahs\fer‘ee Company

: In’ the mattcr of"tl‘le Compamcs Act, 1 of
! ' : 1%6 o
' In xthe “Ynatter of Sections 391 to 394 of
the &)rnpames Act, 1956;
AND
In the matter of Scheme of Arrangement
between ANAX COM TRADE LIMITED, the
xransferor Company No.1
: AND
FIDELO POWER AND INFRASTRUCTURE
LIMITED, the Transferor Company No. 2
WITH

'AMINI . INVESTMENTS COMPANY
LIMITED, the Transferee Company and
their respective members and creditors

',2 \Caﬂgd for hearing
b - ME ‘Rajesh Shah with Mr. Chandrakant Mhadeshwar i/b Rajesh Shah &
\‘ :, = 1Co., Advocate for the Petitioners in both Petitions.
N / Mr R.D. Gupta, Dy. Official Liquidator, present in CSP No. 34 of 2014
N, ,/ Mr, C. J. Joy with Mr. P. Khosala i/b Dr. H.P.Chaturvedi for Regional
Director in both Petitions.

CORAM: G. S. Patel, J.
DATE :9% May, 2014

PC:
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1. Heard learned counsel for the parties. No objector has come before |

the court to oppbse the Scheme and nor any party has controverted any

averments made in the Petition.

2. The sanction of the Court is sought to & Scheme of Amalgan}atmn

between ANAX COM TRADE LIMITED, the First Transferor; ’Ccsr(pany and
!

FIDELO POWER AND INFRAS “TRUCTURE LIMITED, ™ \the Second
Transfcror Company with YAMINI ’\I\-’FS’I‘MENTb COMPANY LIMITED,
the Transferce Company and their reapcctlve mqmb@‘s and creditors,

\ \
under Sections 391 to 394 of the Comp 9.."\!(;5 A(,t 1956

.\ \\ 2=
3. Learned Counsel for the Petmox:ners ~staﬂe’s ‘that the Transferor
\
Company No.1 is in business o commodlty (including Commodity
derivatives) brokmg as brokers and tr.iders in commodmes and to act as

market makers, fmancg bx‘o&ers, sub-brokers, underwriters, sub-

underwrxters, provnﬂe; of sp-'v;ce or commodity related activities and the

_____

/m,

ﬁnanCe ‘mdusmal enterprises and to promote Companies engaged in
I&ld\us\t,-ri}al and trading businesses. The proposed scheme of
Amulbunullmn will have the benefit that thie amalgamation will enable the
Transfert,e Compmy to consolidate the businesses and lead to synergies
in operation and create a stronger financial base and the amalgamation
will result in economy of mcalc and reduction in overheads,
administrative, managerial and other expenditure and optimal utilization
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of resources and the amalgamation will result in significant reduction in

the multiplicity of legal and regulatory compliances required at present to -

Transferor Company No. 1 and Transferee Company has app;oved the '

said Scheme of Amalgamation by passing the Board Res‘Iun‘oﬁs whlch
are annexed to the respective Company Scheme Petmon§ ®, \ }

4. | The learned Advocate for the Pe’atxoncrs further states that,

A
N

Petmoner Companies have complied w1th alf \the\\d_;recnons Jpassed in
Company Summons for Dn‘ectxonsP apd tha‘t the Company * Scheme
Petitions have been filed in cons-o‘nénce:.*mthf the orders passed in
respectxve Company Summons for Direttions and seeks sanction to the

said proposed Scheme of Amalgamatnon

5. The 1earne.d cézﬁhs‘e’I‘-\appearing on behalf of the Petitioners have

SN
stated that thc ’l‘rax;sfe Sl C;Smpames and the Transferee Company have
Y

comphed w\i!@ éll xeqmrements as per directions of this Court and they
o~

havq:..»ii(i,ed cessary Affidavits of compliance in the Court Moreover,

f ”

_Petm&nér\ Compames undertake to comply with all statutory

. l ‘\reqmrements if any, as required under the Companies Act, 1956 / 2013

}and rule made there under whichever is applicable. The said undertaking

is accepted.

6. The Official Liquidator has filed his report on 16% April, 2014 in

Company Scheme Petition No. 34 of 2014 stating that the affairs of the
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- Transferor Company have been conducied in a proper manner and that

the Transferor Company may be ordered to be dissolved.

77 The Regional Director has filed an Affidavit on 30% April, 2034
(\ u

stating therein, save and except as stated in paragraph 6, it appe

t

! S
b A b

the Schemie is not prejudicial to the interest of shareho}d?xgaﬁd\/px:lgriédf

In paragraph 6 of the said Affidavit, it is stated as under. L
~

R

i

6. That the Deponent further submits that ;. .
(a) The Registered office of the 2nd Stiansferor Company is

situated in the State of Nationqb‘“&;p?tql erritory of Delhi.
Hence the present scheme of Gmalgamation between the
Transferor and Transfer e";Gofnﬁaaé‘;.\‘ll be- subject fo the
condition of obtaining simitar g Ve rov/i;;l)'__[rom.Hon’bZe Court of
Delhi in respect of Transfejor €0 any” ;

{b} Clause 16 of the schegie provides for accounting treatment. n
this regard, it is further submitted that ‘in addition to
compliance of AS 14 Trarisferee Company shall pass such
accounting entriss as may be necessary in connection with the
scheme to complywith other applicable accounting standards.

{c} The deppnéntx.;}f‘&xher respectfully submits that, the tax
Iiabiliaie%é)r‘uﬁfsi\ng out of this scheme, if any, is subject to final
decision ¢fincome Tax Authority. The approval of the scheme

a’Eyf?his\\gogr'éle High Court may not deter the rights of the
Income) Tax Authority to examine the post amalgamation

¢ ,.jétgrﬁ;?ﬁled by the Transferee Company and the decision of

¢ i the Income Tax Authority is binding on the petitioner company.
A1 (dH) As per clause 12.2 (b} the scheme the Tanferee Company

el N

‘. propose to split its face value of Rs. 10/- each to Rs.1/- each.
e & *In this regard Transferee Company shall comply with section
S ! 61 of Companies Act, 2013 corresponding to Section 94 of the
Bt Companies Act, 1956.%
™, 3 So far as the observation in paragraph 6 (a) of the Affidavit of
Regional Director is concerned, the Transferor Company No. 2 has filed

the Company Petition No. 563 of 2013 for seeking sanction of proposed

Pagedof?
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Schemeé before the High Court of Delhi and same is pending for final

hearing.

\\ - e,
9. So far as the observation in paragraph 6 (b} of the Afﬁd%\ut of\ “

- Regional Director is concerned, the Petitioner /Transferee /?omp\any

through its counsel undertakes that in addition {t mmpkgcé of -
Accounting Standard 14, the Transferee Company\\wm,zpéss such i
accounting entries which are necessary in connectxon with this Scheme

N\ \
to comply with any other Accounting btandards& “J

10. So far as the observation magle 1{': (pa%ph 6(¢) of h1$ Afﬁdawt
A Y
the Petitioner Company subm\{t (hat\ti;é\l’cﬁ_ﬁener is bound to comply
A

with all applicable provision of In ome 'I‘ax Act, and all tax issues arising
\\

S

A
out of Scheme will be met and answered in accordance with law,

11. So far as the{b\\r%atxon in paragraph 6 (d) of the Affidavit of
\ "‘Reglonal D t (O}b@é

through its ( u )el undertakes to comply with section 61 of Companies

ned, the Petitioner /Transfer¢e Company

X

H
NS

Fepr;,

\o

: Ac;/z({ 13 évej sponding to Section 94 of the Compames Act, 1956,

ANGIN

<A e Learned Counsel for Regional Director on instructions of Mr.
) i),han

o~

i’,‘ N,
7/
\//}’ Director, Ministry of Corporate Affairs, Western Region, Mumbai states

dana Muthu, Joint Director Legal in the office of the Regional

that they are satisfied with the undertaking given by the Advocate for the
Petitioner Company. The undertaking given by the petitioner companics

are accepted.
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13. 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 forward” ™ O
to oppose the Scheme in the court. ‘ /-:\\ )
( \\ \.‘. Rzl

14. Since all the requisite statutory compliances have been ful@eé
Company Scheme Petition No. 34 of 2014 are made absol\<.q\in,l) of
prayer clausee (a) to (d) and Company Scheme Pet%on No. 33 of 2014 is-
made absolute in terms of prayer clauses ga) (Q\tcL)The scheme is
sanctioned subject to similar approval, to the ,:rés\eﬁt Scheme £rom the -

High Court of Delhi in respect of Trahs\farbrﬁomﬁaﬁy No. 2.
¢ x \/ .
5

&%
\\,/

15. The Petitioner Companies to, lngr*‘a copy of this order and the
Scheme duly authentxcatecg/by the Compamy Registrar, High Court (O.S.),
Bombay, with the concerQea\\Supermte'ldent of Stamps, for the purpose

\of adjudication of sﬁaipp (\futy }ayab!e if any, on the same within 60 days

—

d; * Jrom the date. o/f(ﬁé oracr

&
(% Yy

& ’9! /
& 16. Peht(on& £re directed to file a copy of this order along with a copy
pis

of /thP\ \Sgh e of Amalgamation with the concerned Registrar of

//\\ Comp,yxes, electromcally, along with E -Form 21 or INC 28 in addition to
/ e /pl;'ysxcal copy as per the relevant provisions of the Companies Act,

/1 956/2013 whichever is applicable.

17. The Petitioner Companies to pay costs of Rs.10,000/- each to the
Regional Director, Western Region, Mumbai and the Petitioners in tle

Compariy Scheme Petition No. 34 of 2014 to pay costs of Rs.10,000/-
Page 6 of 7 Y
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cach to the Official Liquidator, High Court, Bombay. Costs to be pa1d '

within four weeks from the date of the Order.

18. Filing and issuance of the drawn up order is dispensed with. %&
19, AII authonues concemed to act on a copy of this order @
Scheme duly authenticated by the Company Registrar,

Bo:hbay. :

. 8. Patel, J.)

TRUE-C

’ o \%
Mrs-K.-M. RANE : .
: COMFANY REGISTRAR s«:’ﬁ%nﬁﬁw *
HIGH COURT (0.5.) mc«m«wdm%
BOMBAY . _ Bomibav.

4

Page Tof 7

“Disclaimer Clause : Authenticated copy is nota Cert?fied Copy”




bCHEMh OF ARRANGEMENT
. In the matter of Companies Act of 1956
' AND
In the matter of the Scheme of arrangement between
AN_AX COoOM TRAI_)E LIMITED, the Transferor Company No. 1
AND
FIDELO POWER AND INF RASTRUCTURE LIMITED, the
“F'ransfcror Company No.2

. With

YAMIN! INVESTMENTS (,OM!"ANY LIMITED, the Transferee

Company
AND THEIR RESPECTIVE MEMBERS AND

CREDITORS

A

UNDER SECTION 391 TO 394 OF COMPANIES ACT 1956

This Scheme of arrangenieht provides for:

1) Merger/Amaigamat’xon of Ws. Anax Com Trade Limiied (ACTL).
" M/s. Fidelo Power and Infrastructure Limited (FPIL) with M/s.
Yamml lnvestments C‘ompdnv Limited (YICL)Y ‘
2.) Sub-division of shares of YICL from Rs.10 to Re. 1/~ each; and

3.) Change of Management by addition of new promoters :

PART -1

raRl =2
1.) Definitions

In this Scheme unless repugnant 10 the meaning or context thereof. the

following expressions shall have the meaning as’ mentloned herein

below:

4. ‘The Act' means the Companies Act. 1956 as amended from time

to time;
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. ‘Appointed 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;

. ‘ACTL’ means M/s Anax Com Trade Limited, a -company

incorporated under the provisions of the Companies Act, 1956

; and{lgaving its registeréd office at B ~ 405, Shubham Centre No 2,

Chakala, Andheri (East), Mumbai - 400099

. ‘FPIL’ means’ M/s Fidelo Power and Infrastructure Limited, a

company incorporated 'pnder the provisions of the Companies
Act, 1956 and having its registered office at 314 , R.G, Mall
‘Opposite Dharamkunj Appartment, Sector — 9, Rohml, New
Delhi- 110085.

. ‘YICL’ means M/s Yamxm Investment Company Limited; a\"‘m

company incorporated under the provisions of the Cempames .

Act, 1956 and having its registered office at Shop No. §\§rekh
Coop Housing Socxety, Dadabhai Road, Vile Pasle (West), Mum{;m -

- I Yo
400056; .

w"«m.: b o2

. ‘The Court® shalj mean the respective court/courts having

jurisdiction in respect of the Transferee and Transferor
companies;

. “The Effective Date’ for the Scheme of Arrangement shall mean
" the date on which cemt‘ ed copies of the Order of the respective

Hon’ble High Court under Sections 391 to 394 and other
applicable provisions ot‘ thc Companies Act, if any, are filed with
the Registrar of Companiies; and if the certified copies are filed on
different dates, the last of such dates;

- “ NEW PROMOTER % means the promoter of M/s. Anax Com

Trade Limited i.e. M/s. Surbhi Infraprojects Pvt. Ltd. and M/s
Madhur Buildcon Pvt, Ltd.

i

3
/8
{

B e S S S

et At i AN O gt 1o 1,




 transferor compahies and the transferee company. The share

m.

‘Rccord Date’ is any date after the Effective Date to be’ fixed by

the Board of Directors of the Transferee Company for issuing

shares . of Transferee Company to the shareholders of the
Transferor Companies and as per Clause 15/16 of-the Listing

Agreement;

-¢Scheme of Arrangement’ Of ‘Scheme of Merger or

WScheme" or "“the Scheme or "this Schéme'" means this

Scheme of , Arrangemem in its present form or with any

modifications made under Clause 25 of the Scheme - or.

'modlﬂcatxon as required to be made as per ‘the directions of the

respective Hon’ble High Court, Bombay- Stock Exchange SEBI
(Securities and I:xchange Board of India) or-uny other regulatory,
statutory and government authorities having jurisdiction over the

same;

~«Swap Ratio” means the ratio of exchange of shares bgtween-ihe

"capita'l of the transferor companies shall stand.cancellcd and the

shareholders of the cancelled capital will receive shares of the
transferee company based on the mutually dccepted swap ratio by
the transferee company and the transferor companies;

Transferece Company means *YICL™:

Transferor Company No. 1 means *ACTL"

Transferor Company No. 2 means ‘FPIL’

_ wUndertaking" shall mean and include:

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

Transferor Companies as on the Appointed Date;
(b) allthe secured and unsecured debts, liabilities, duties and

obligations of all the undertakings of the Transferor

ERS A R



(c)
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communication facilities, equipment and msta!!atxons-;;m- L,

Companies as on the Appointed Date;

Without prejudice to the generality of sub clause (a)
above, the Undertaking of the Transferor Companies shall
include all the assels and properties, whether movable or
imrovable, real or personal, in possession or re.version,

corporeal or incorporeal, tangible or intangible, present or

- contingent and including but not limited to land and

Fﬁﬁilding, all fixed and movable -plant and machinery,

vehicles, fixed assets, work in progress, current assets,

-'investments, reserves, provisions, funds, licenses

(vegistrations, copyrights, patents, trade names, trade
marks and other rights and licenses In respect thereof,
applications for copyrights, patents, -tradc names, trade

marks, leases, tenancy rights, premises, ownership flats,

hire purchase and lease arrangements,  lending
arrangeménts. benefits . of security arranch
computers, insurance policies, office equip ; OQ'
telephones, telexes, facsimile connebt§o§f

Y <

utilities, electricity, water and other service connéctioﬁS;;_

benefits of agreements, contracts and arrangeinents,
powers, authorities, permits, allotments, apptovals,
:consents, privileges, liberties, advantéges, easements and
all the right, title, interest, ~goodwill, benefit and
advantage, deposits, rcserves,' preliminary expenses,
provisions, advances, receivables, deposits, funds, cash,
bank balances, accounts and all other ri ghts, benefits of all
agreements, subéidics. grants, tax credits, sales tax, value
added tax and other claims and powers, of whatsoever
nature and whosesoever situated belonging to or in the
possession of or granted in favour of or enjoyed by the
Transferor Companies, as on the Appointed Date,

p. “Amalgamated Company” means YICL and “Amalgamating
Companies” means ACTL and FPIL

Bt

[

e




TS——

i

PART“—H
2) RATIONALE FOR THE SCHEME OF ARRANGEMENT
2.1 I’n.rposc of tﬁe Schemes
a. It' would be advantageous 10 combmc the activ'x.ties and

operatlons of the two companies namely Anax Com Trade Limited

(ACTL) and M/s. Fidelo Power and Infrastructure Limited (FPIL)

togethet’ with M/s. Yamini Investments Company Limited (YICL) -

into 2 single Company for synergistxc linkages and the benefit of
combmed financial rcsources This will be reflected in the

: 'pr’oﬂtability of the Transferee Company-

lhe Existing Promoter base of YICL will be cnlarged with the
mductxon of the NEW Promoter who will act along with the existing

promoters a5-2 single group-

c. This Scheme of arrangement would result in merger and thus
consolidation of business of both the transferor companies and
Transferec Company in one entity i Y1CL. YICL, being & Liﬁted
Company all the shareholders of the merged entity (Transferor
Companies) will be penelited by result of the nmalgamatmn of

Business and availability of 8 trading platform.

d. Amalgamation of the Transferor Companizs with the Transferee
Company will also provide an oppormnity 1o leverage combined
assets and build a stronger sustainable business. Spemﬂcally, the
merger will enable optimal utilization of existing resources and
provide an oppoﬂumty to fully leverage strong assets,. capabﬂmes,

experience, expertise and infrastructure of both the companies.

~ ¢. The Scheme of arrangement will result in cost saving for all the

companies as they are capitalizing each others core competency and




market which is expect’cd to result in higher~ profitability levels and

cost savings for the Amalgamated Company.

f. The Amalgamated Company will have the benefit of the
combined resources of Transferor and Transferee Companies i.e.
Resenfgs, idvestmcnts, goodwill, manpower, finances, customers,
distrib{;‘tors, brands etc.

g The émalgamated Company would also have a larger net wbnh
base, and greater borrowing capacity, which would provide it a
competitive edge over the others, especially . in view of the
increasing cohmtition due to liberalization and globalization, which

will be beneficial in more than one ways to both the Transferor and

 the Transferee Company and their shareholders,

h. Transferor as well as Transferee Company share common
fundamental management philosophies. The Companies also share

common corporate values.

i. To maintain liquidity and connivance the face value of the equity

shares of Transferee company will be reduced from face value of
Rs. 10/ to Rs.1/- each by way of split of shares. The Authorised &
Paid up Share Capital of the Transferee company first will be split
into face value of of Rs.1/- each on the record date thai will be fixed
on the approval of the scheme and the shareholders of the

Transferor companies will receive based on their entitlements shares

of the Transferee Company of face value of Rs. 1/- each based on _

the valuation report and swap ratio defined under this scheme.

J. The Amalgamation is in accordance with the Section 2(IB) of the
Income Tax Act, 1961 and the Transferor Companies as well as the
Transf_eree Company will be able to avail of the benefits available
under the Income tax Act, 1961 and ar, y other provisions applicabl :

and available under the Indian Jaws.

[era———
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k. Upon the Scheme being effective, the objects of the Transferee .
Company shall automatically become the objects of the

amalgamated company.
|. There will be no stamp duty payable under the provisions of the
Indian Stamp Act on transfer of moveable and Immovable assets of

the Transferor Companies.

m. In furtherance of the aforesaid, this Scheme of Arrangement

: provides for:

@ The merger of Transferor Companies with thé Transferée
- Company,;

(iiy ~ Split of Shares of the Transferee Company to maintain

' uniformity;

(iii) Change fenlargement of Manage_ment by addition of new

promoters; and

(iv) Various other matters consequential  or otherwise

 integrally connected herewith

3.) DETAILS OF TRANSFEREE COMPANY

(a) Incorporation of Transferce Company
The Transferee Company was incorporated as Yamini Investment

Company Limited on 17" January, 1983, -

(b) Present Object of the Transferec Company

1. To work as an investment company and to invest or cause to be
invested capital and other funds of the company and to finance
industrial enterprises' and 10 promote Companies ‘engaged in

Industrial and trading businesses.

2. To Invest or cause to be invested the capital of the company Or
funds of the company or any fund raised by the company for the

purpose of the investment. and to invest in stock, or to acquire; or

3




to hold or sell, of buy or otherwise deal in shares, bonds, units,
obligmion and other sccuritics of any company or securities

4 0y
issued by any Government or any lawful authority.

(c) Capital Structure of the Transferee Company as on kj
Match, 2013 i '

Share Capital Amount in Rs.

Authorised: A
2,50,000 equity shares of Rs.10/- each | Rs. 25,00,000/-

Issued: -
2,40,000 equity sharcs of Rs.10/- each | Rs. 24,00,000/-

Subscribed - oy
2,40,000 equity sharcs of Rs.10/- cach | Rs. 24,00,000/- { 7 (

= b}
N, -~
; : \
. ; Yo
Paid-up . . ng
12.40,000 equity shares of Rs. 10/- each | Rs. 24,00,000/- -
4.) (1) DETAILS OF TRANSFEROR COMPANIES
(a) Incorporation of Transferor Company No. 1
The Transferor Cdmptmy No. 1 was incorporated as a Public
Limited Company with the name Anax Com Trade Limited on 9"
April, 2010. : ‘ z .

(b) Present object of the Transferor Company No, 1

. To do the business of commodity (including Commodity
derivatives) broking, trading and hedging, to carry on business as

brokers and traders in commodities and to act as market makers,

o
.""
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2. To buy, sell, take hold deal in, convert, modify,
4, To apply for an

(¢) Capital Struct

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

pmvides. of service for commodity related activities, 0. shall not

under_take or carry-on any prize scheme which is prohibited under

the Prize - Chits and Money Circulating Schemes (Banning)

Act,1978.

add value, transfer

or otherwise dispose of commodities and commodity derivatives.

" and to carry on the above business in India and abroad for and on

behalf of the company.

d obtain registration as Commodities Broker or

.member of any Commodities Exchange anywhere in India and

abroad.To do the Business of commodity warehousing, processing

and consumption.

ure of the Transferor Company No.l

e

S
Share Capital Amount in Rs.

Authorised:
35,00.00.000 Equity Shares of V-

|

‘ Issued, subscribed and paid-up:

\i Rs. 35,00,00,000/-
i

34,78,41,000 Equity Shares of J-each | Rs. 34,78,41,000/-

(2) DETAILS OF TRANSFEROR COMPANY NO. 2 b

(2) Incorporation of Transferor Company No. 2

0. 2 was incorporated as Rok Mobiles

The Transferor Company N
limited by

lndia Limited on 6_lh May, 2009 as & pubic company

shares under-the provisions of the Companies Act, 1956.




The Name of the ccﬁnpany was changed from Rok Mobiles India

Limited to Fidelo Power and Infrastructure Limited on 8%

November 2011,

) Presei;;t object of the Transferor Company No. 2
1, Toé{g'enerate electrical power by com)emional non conventional
methods including coal, gas, lignite, oxl bio-mass, thermal, SOIar,
- hydel, geo-hydel, hydro, wind and tida] waves.

2. To carry on the business of manufacturers, seller, importers,
" exporters, suppliers and dealers of all kinds of electrical & power
generation equipments, including Wind Mills and Turbines,

Hydro Turbines, Thermal Turbines, Solar Modules and Panels.
3. To promote, own , acquire, erect, construct establish, maintain,
improve, manage, operate, alter, carry on control, tak
hire/lease power plants, co- -generation  power plants,

Conservation Projects power  houses, transm:ssx

o

distribution systems for generation, distribution, transmlssm,
supply of electrical power and energy. :

4. To provide all types of engineering/ . infrastructural facilities
including construction, Technical Consu!taﬁcy and Architectural
services related to tﬁe use, éppiication, installation, erection,
operation and maintenance of all kinds of power generation and
its related products, ,

5. To carry on the business of builders and colonizers, Land Lords

or proprietors, occupiers, Lessers, Manage;s, Contractors with the

possession of all kinds of buildings whether residentia;,
commercial, Cinema Houses, Hotels, Motels, Factories
workshops and estates in India or elsewhere,

6; To purchase , self,.own, develop, i improve, let and/or dxspose off
or let out or give on rent lands of any tenure or interest therem
and 1o develop, Colon, construct and furnish Industrial,
Residential, Commercial, Social, Rural and/or Urban Townships.
or Estates and to rebuilg . enlarge, alter and improve ex1stmg

- structures and works thereon and to act as town planners and civil

10
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T ot

cgmractdrs and 1o carry on the business of Real Estate Developers
and Colonizers and for such: purpose to prepare estimates, designs

, plans and specifications.

vl o 1 —a R

(c) Capital Structure of the Transferor Company No.2

Share Capital

t : Authorised: : ,
*.130,63,20,000 Equity Shares of 1/- | Rs. 30,63,20,000/- l‘
. {

\

\ Issued, subscribed and paid-up:
30,63,17,000 Equity Shares of /-

Rs. 30,63,17,000"-

ea

PART -111

P T

5) THE SCHEME OF MERGER

This Scheme seeks to reconstruct / re

and paid up éapital of the Company in the following manner:

° sy =
Py

structure the issued, subscribed

(a) TRANSFER OF UNDERTAKING

The Undertaking of the ‘Transferor Compunies shall be

transferred t@ and vested in or be deemed to be transferred to and

|

vested in the Transferee Company in the following manner:

g ‘
, 1. With cffect from the Appointed Date, all the Qndertaking of

" . e e« 9
the Transferor Companics comprising all assets and

x’ liabilities of whatsoever nature and W
isions of gection 391 read with Section
if any. of the Act.

heresoever situated.

shall, under the prov

304 and all other applicable provisions,

without any further act or deed (save a8 provided in Sub-

111) below), be transferred to and vested in
4 vested in the

clauses (11) and (
and/ or be deemed to be transferred to an

il
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Iv.

Transferee Company so as to become as from the
Appointed Date the assets and liabilities of the Transferee
éompany and to vest in the Transferee Company all the
rights, title, interest or obligations of the Transferor
Companies therein. ‘

Y All the movahle asscts including cash in hand, if any, of the
'I‘ransferor Companics, capable of passing by manual
delivery or by endorsement and delivery, shall he so -
delivered or enddrsed and delivered, as the case may be, to

 the Transfex_'cc Company. The plant and machinery of the

Transferor Compunies, which sre fastened to land and/or .
buildings continue to remain movable properties inter alia -
because the said plant and machinery are fastened to land
only with a view to have better enjoyment of thc movable
propemes

In respect of movables other than those specified i in sub-
clause (1I) above, including sundry debtors, outstandmg
loans and advances, if any, recoverable in cash or in kind or
for value to be received, hank balances and deposxts if any,
with Government, Seml-Govemmem, Custom, Port, local
and other authorities and bodies, customers and other
persons, the same shall, without any further act, instrument
or deed, be transferred to and stand vested in and for be
deemed to be transferred to and stand vested in the
Transferee Company under the provisions of Sect:on 391
réad with Sectlon 394 of the Act, '

In relation to the assets, if any, helonging to the Transferor
Companies, which require separate documents of transfer,
the Transferor Companies and the Transferee Company will

execute the necessary documénts, as and when required.

T A N
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With effect from the Appointed Date, all debts, liabilities,
-dutxes and obhgattons of the Transferor Compames shall
also, under the provisions of Section 391 read with Section
394 of the Act without any. further act Of deed, be
transferred 10 Of be deemed to be transferred t0 the
Transferee Company so as to become a5 from the
Appointed Date the debts, lxablhnes, duties and obligations
of the Transferee Company and it shall not be necessary 10
obtain the consent of any third party or other person who is
a party to any contract Of arrangement by virtue of which
such debts, liabilities, ‘duties and obligations have a'risen,' in

order t0 give effect to the provisions of this sub-clause.

The transfer and vesting of the Undertaking of the
Transferor Companies as aforesaid shall be subject to the
existing securities, "charges and mortgages if  any,
subsisting, over of in respect of the property and assets OF

any pért thereof of the Transferor Companies.

Providéd however, any reference in any security documents
or arrangements (to which the Transferor Companies OF
Transferee Company are a party) to the assets of the
Transferor Companies 0f TranSferee Company offered of
agreed to be offercd us security for any financial assistance
or obligations, shall continue with such assets or part
thereof pertaining 10 the Undertaking of the Transferor
Companies as are vested in the Transferee Company by~
virtue of the aforesaid Clauses OF such assets or part thereof
pertaining 0 the Transferce Company respectivelys and this
Scheme shall not opcratc {o enlarge such secu'x:ities, charges
or mortgages 10 {he end and intent that such securities.
charges and mortgages shall not extend or be deemed 10
extend, L0 zmy of the assets of the Transferor Companies OF

any of the assets of the Transferee Company respectively.
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Loans or other obligations, if any, due between or amongst
the Transferor Companies and the Transferee Company
shall staﬁd discharged and there shall be no liability in that
behalf with effect from the Appointed Date.

(b) AUTHORISATION
i

The Transferee  Company shall under the provisions of the

Scheme be deemed to be authorised to execute any such writings

on behalf of the Transferor Companies, to implement and carry

out all formalities and compliances, if required, referred to

above.

6. LEGAL PROCEEDINGS

(a) Alllegal proceedings of whatsoever nature by or against the

(b)

(©

Transferor Companies pending and/or arising at the
Appointed Daté and relating to the Transferor Companies
shall be continued and/or enfbrced until the Effective Date
as desired .by the Transferee Company. As and from the
Effective ljate, the legal proceedings shall be continued and

enforced by or against the Transferee 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. } o

Further, the aforementioned proceedings shall not abate or
be discontinued nor be in any waj prejudicially affected by
reason of the amalgamation 6f the Transferor Compaﬁies
with the Transferee Company or a_nything'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 same manner

>y
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Date, to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things done and executed by the
Transferor Companics in respeet thereto as done and executed on

~ behalf of ftself.

9, STAFF, WORKMEN AND EMPLOYEES ' {
(a) On the Scheme coming into effect, all staff, workmen and
employees of the Transferor Companies in service on the
Effective Date shall be deemed to have become staff,
workmen and employees of th: Transferce Company witt

effect from the Effective Date without any break in their

service and the terms and conditions of their employment

with the.Transferee Company shall not be less favorable than

those applicable to them with reference to the Transferor

Companies on the Effective Date.

(b) It is expressly 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 other Fund created or existing for the benefit of the stall,
workmen and employees of the Transferor Cdmpanies are
concerned, upon the Scheme coming into effect, the
~ Transferee Company shall stand substituted for the
5 Transferor Companies for all purposes Whawoever in relation
to the administration or operation of such Fund or Funds or in
relation to the obligation to make contributions to';he_'Said :
Fund or Funds in accordance with the provisions thereof as _
per the terms provided in the respective Trust Deeds, if any, a
to the 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 all the rights, duties and benefits of the
employees of the Transferor ACompanies under such Funds

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




: for the time being in force. Itis clarified that the services of
the stalf, workmen and cmployees of the Transferor
Companies will be treated as having been continuous for the

' purpose.of the said Fund or Funds.

'10. BUSINESS AND PROPERTY IN TRUST FOR

TRANSFEREE COMPANY |

As and from the Appointed Date up to and including 'the

Effective Date:

(a) The Transferor Companies shall carry on and be deemed
to have carried on its business and activities and shall
stand possessed of all its Undertakings, in trust for the

- Transferee Company and shall account for the same 10 the

Transferee Company.

(b)  Any income of profit accruing or arising to the Transferor
' Companies and all costs, charges, expenses and losses of
~ taxes, (including but not limited to advance taX, tax

de'ducted‘ at source, Minimum Alternate Tax credit, taxes
© withheld/paid in é foreign country, etc), incurred by the
Transferor Company shall for all purposes be {reated as
the incomé, profits, costs, charges, €Xpenses and losses or
taxes, as the case may be, of the Transferee Company and
shall be available to the Transferee Company for being

disposed off in any manner as it thinks fit.

11. CONDUCT OF I}USINESS BY Tli;\NSFEROR
COMPANIES TILL EFFECTIVE DATE: :
With effect from the Appointed Date, and upto the Effective Date:
(a) The Transferot Companies shall carry on, and shall be
deemed to have carried on all its business and activities as

hitherto and shall be deemed to have held and stood

17




possessed of the Undertaking on account of, and for the
benefit of and in trust for the Transferee Company.

(b) All the profits or incomes accruing or arisihg to the
Transferor Companies or expenditure or losses arising or
_incurred (including the effect of taxes, if any, thereon) by the
Transferor Companies shall, for all purposes be treated and
"be deemed to be and accrued as the profits or incomes or
expenditure or losses or taxes of the Transferee Company, as
the case may be. '

(¢} The Transferor Companies shall carry on its business and
activities with reasonable dxl:gence, business prudence and
shall not, alienate, charge, mortgage, encumber or otherwise
deal with the said assets or any part thereof except in the
ordinary course of business or if the same is expressly
permined-by this Scheme or pursuant to any pre-existing

- obligation undertaken by the Transféror Companies prior to
the Appointed Date, except with prior written consent of the
Transferee Company.

Provided that as far as the obligations referred as above are

concerned, the restrictions hercunder shall be applicable from .

the date of the acceptance of the present Scheme by the
respective Board of Directors of the Transferor Companies
and Transferee Company even if the same are prior to the

Appointed Date.

(d) The Transfercr Companies may not vary the terms and
condmons and employment of permanent employees, if any,
except in ordinary course of business.

(e) The Transferor Companies shall not, wnthout prior written

consent of the Transferee Company; undertake any new
business.

18
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(f) The Transferor ‘Companies shall not, without prior written }

(2)
i
!
0
(c)

consent of the Transferee Company, lake any major policy
decisions in respect of management of the Company and for

business of the Company and shall not change its present

~ Capital Structurc.

(g) The Transferor Companies and the Transferee Company shall

not make any chdnge in their respective capital structure aﬁer
the Scheme is approved by the Board of Directors of both the
companies, either by any increase, (by issue of equity shares -
on a right basis, bonus shares, convertible debentureé‘ or
otherwise) decrease, reduction. rcclassiﬁcation, sub-division
or consohdation re-orgamzatxon, or in any. other manner
which ‘may, in any way. affiect the Share Swap Ratio except
by mutual consent of the respective Board of Directors of the
Transferor Companies and the Transferee Company or exeept

as has been expressly disclosed under this Scheme.

PART -1V

12. CONSIDERAT[ON/EXCHANGE (SWAP RATIO)

The networth of the wansferee company based on the
valuation report of the Independent Chartered Accountant
of Rs. 26.74,792/- (Rupees Twenty Six Lakhs Seventy Four
Thousand Seven Hundred and Ninety Two on[}f).

The paid up value per share of the Transferee company is of

Rs10/- each, fully paid up.

The networth of the Transferor Company No. 1 as per the

valuation report of Independent Chartered Accountant is of




Rs. 34,81,84,137/ (Rupees Thirty Four Crores Eighty One
Lacs Eighty Four Thousand One Hundred Thirty Seven Only)

(d) The paid up value pér shares of the Transferor Company No.
| is of Re 1/- cach, fully paid up.

(¢) "The networth of the Transferor Company No. 2 as per the

valuation report of Independent Chartered Accountant is of

s ey Rs. 30,35,22,177/- (Rupees Thirty Crores Thirty Five Lacs
Twenty Two Thousand One Hundred Seventy Seven Only)'

(f)  The paid up value per shares in the Transferor Company No.
2 is of Re 1/- each, fully paid up.

12.1.SWAP RATIO:
(a) The fair exchange (swap) ratio based on the valuation as

stated hereinabove comes to 1:0.83 for Transferor Company

No. | and 1:0.83 for Transferor Company No. 2,

(b)0.83 Equity shares of Transferee Compﬁny to be issued .

against 1 share of the transferor.company No. 1 and 0.83
Equity shares of Transferee Company to be issued against 1

share of the transferor company No. 2

(c) However, considering parameters like options of listing. of the

company, wider market accessibility, easy liquidity; etc the

shareholders of the transferor companies have agreed to

accept the shares in the following ratio:

L. The shareholders of the Transferor Company No. 1 have
agreed to accept Eight shares for every ten equity shares
held of Re. 1/- each held by them as fully paid-up in the
Equity Sharc Capital of the Transferee Company;

~

o e,




11, The shareholders of the Transferor Company No. 2 have
agreed to accept ‘Eight shares for every ten equity shares
held of Rs. 1/- each held by them as fully paid-up in the

_ Equi_.ty Share Capital of the Transferée Company; .

12.2. AUTHORISED CAPITAL:

(@) The Authorized share capital of the Transferor Companies
“shall stand cancelled and without amy further act or deeds |
- and without any further payment of the stamp duty of the

registratioﬁ fees s:hali be added to the Authorised Share

Capital of the Transferce Company.

W) The Transferee Company 8 on record date s defined in
this scheme will split .its equity share of face value of

Rs.10 /- each to face value of Re.1 /- each.

13 ISSUE OF SHAI_{ES BY THE TRANSFEREE COMPANY TO

THE SHAREHOLDERS OF TRANSF ROR COMPANIES:

Upon the Scheme becoming finally effective, in consideration of the
transfer of and vesting of the Undertaking of the Transferor'

Companies in the Tr_ansferee Company in terms of the Scheme:

(@) The Transferee Com;;any shall, subject 10 the provisions of
the Scheme and »;'*:ilhout any further appiicaﬁon, act.
instrument OF deed, issue and allot to its shareholders, whose
pnames appeat in the Register of members §n Record Date to
his/her heirs. executors, admini;trators, or thg successors N

title, as the case may be SHARES OF FACi_S VALUE OF
Rs.1-/each and accor{iing\y new set of shares will be issued tC

them.

(by The Transferee Company shall, subject 10 {he provisions of

{he Scheme and without any fusther application. act.




(c)

@

instrument or deed, issue and allot to the shareholders of the
Transferor Companies, whose names appear in the Register of
members of Transferor Companies on Record Date to his/her
heirs, evxecutors. administrators, or the successors in title, as
the case may be, in the following proportion '

?"In respect of every 10 Equity Share of Re.l/-(Rupee One
gn!y) each held by him in the Transferor Companies No. 1, 8

. Equity Shares of Re. 1/- (Rupee One Only) each credited as

fully paid-up in the Equity’ Share Capital of the Transferce

Company;

In respect of every 10 Equity Shafe of Re.l/<(Rupee One
only) each held by him in the Transferor Companies No. 2 , §
Equity Shares of Rs. 1/~ (Rupee One Only) each credited as
fully paid-up in the Equity Share Capual of the Transferee

- Company;

The said shares shall be issued in dematerialized form or in
physical form by the Transferee Company, as notified in
writing by the shareholders of the Transferor Compénies to
the Transferee Company on or before such date as may be
determined by the Board of Directors of Transferee Company,
Thus, the Transferee Company shall issue total 52,33,26,400
(Fifty Two Crores Thirty Three Lacs Twénty Six Thousand
and Four Hundred only ) Equity Shares of Re. 1/- each
aggregating to Rs. 52,33,26,400 (Fifty Two Crores Thirty

Three Lacs Twenty Six Thousand and Four Hundred oniy Yo

the shareholders of T ransferor Companies.

L Of the said shares 27,82,72,800 {Twenty Seven Crores
Eighty Two Lacs Seventy Twé Thousand and Eight
Hundred) Equity Shares of Re. 1/- each shall be
allotted to the shareholders of Transferor Company
No. I;

22
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L 24.50,53,600 (Twenty Four Crores Fifty Lacs Fifty
Three Thousand and Six Hundred only) Equity Shares
of Re. 1/- each shall be allotted 10 the shareholders of

Transferor Company No.2;

11 In the event that the Transferee Company restructures
~jts equity share capital by way of share split /
consolidation / issue of bonus shares during the
_pendency of the Scheme, the Share Exchange Ratio
shall be adjus{ed accordingly to take into account the

effect of such corporate actions.

{ ;
‘ o T3 LISTING & TRADING OF SHARES
i : .

tFE?\ L@ 'fhe said new Equity Shares issued and allotted bj' the
L Transferee Company in terms of this Scheme shall be subject
to the provisions of the Memorandum and Amicles of

‘Association of the Transferee Company and shall rank for

voting rights and in all other respects pari-passu with the '
existing Equity Shareis of the Transferee Compahy, sa\?e and
except that the owners of such Equity Shares shall be entitled
1o dividend declared and paid by the Transferee Company
only after the Rccord‘Date for the purpose of allotment of the
. Transferee Company's Equity shares 10 the Equity
Shareholders of the Transferor Companies pursuant 10 the .

approval of the Scheme-

(b) Equity sharcs of the Transferee Company §§sued under the

i

d2 scheme may be tisted and / of admitted to trading on the

1 , Mumbai ‘Stock Exchange and / or any other'Stock Exchang¢
where the shares of Transferee Company ar€ listed and / OF

" admitted 10 trading in terms of the applicable laws and

o aen e N

regulations. The Transferee Company shall enter into such

; arrangements and give such confirmations and ¢ f




undertaking as may be necessary in accordance with the
apphcable laws or regulations for complymg with. the
formalities of the suid Stock Exchanges. On such formalities
being fulfilled the said Stock exchanges shall list and / or
admit such cquity shares also for the purpose of trading.

-

/
i

(c)"The Equity shares to be issued by the Transferee Company
pursuant to this Scheme in respect of any Equity shares of
Transferor Company which are held in abeyance (if any)
under the p'roviéiOns of Section 206A of the Act or otherwise
shall, pending al!dtmenl or settlement of dispute by order of
Court or otherwise, be held in abeyance by the Transferee
Company.

(d) The thity Shares to be issued by the Transferee Company
pursuant to this Scheme in respect of Eqizity Shares of
Transferor Companies, which are not fully paid up shall also
be kept in abeyance and dealt with by the Trgnsfetee
Company when they become fully paid-up, based on
information periodically provided by Transferor Companies

to the Transferee Company.

{¢) Unless otherwise determined by the Board of Directors or -
any committee thereol of Transferor Companies and the
Board of Dircctors or any committee thercol of the
Transferee Company, issuance of EQuity shares shall be done ,
within 90 days from the date of sanction of this scheme by

the Hon'ble Court(s) or as early as possible dependmg upon

the situation. Q\
‘ \

13.2 ALLOTMENT OF SHARES & INCOME TAX

a. For the purpose of Income Tax as per the expert opinion
received by Transferor Companies;

24
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1) The cost of acquxsmon of the shares of the Transferee

4 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 sharcholder in the

2).

'Transferor Compames the same -proportion as the net

book value of the assets transferred in the amalgamatlon
1o the Transferee Company bears to the net worth of

Transferor Compames_ immediately before the

amalgamatic on hereunder:

The period for whxch the share(s) in the - Transferor
Companies are held by the shareholders shall be included

in determining the period for which the shares in the

Transferee Company have been held by the respectlve

: shareholder.
3)

The issue and allotment of Equity Shares by Transferee

‘Company as provided in- the Scheme shall be deemed to

have beeri carried out by following the pracedure laid

down_ under Seetion g1(1A) and other applicable

prowsxons of the Act.
PART -V

P e T

SCHEME OF CHANGE/ENLRAGEMENT OF
MANAGEMENT /PROMOTER

(a) There shall be no ch‘m;,e in the shareholding pgttern or

control in the Transferee Company between the record date

and the date of hstmg of the shares of the Transferee

Company pursuant to the Scheme, save and except pursuant

to the issuance of shares 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 Nol




(c) The Present promoter of the Transf‘eree Company is Ms.
Vendana Agarawal. The Promoters of Transferor Company
No 1, My, Su.rbhi Infraprojects Pvt. Ltd. and M/s Madhur
Buildcon Pvt, Ltd. have expressed their desire to act along
with' the existing promoters as promotér of the Transferee

- Company. ‘

-

After the scheme or arrangement being approved by the
- Hon’ble High Court, the promoter of the Transferee Company
will be consisting of new promoters and the existing

promoters.

PART -VI
1S.  FRACTION oF SHARES & CROSS HOLDINGS:

-(a) Fraction of Shares: The fractions arising due to the above

Exchange Ratio shall be treated as under:

i. No fractional entitlements shall be jssued by the Transferee
Company, in respect of the fractiona) entitlements, if any, to
Wwhich the members of the Transferor Companies may be
entitled on issue of allotment of the shares. . '

ii. The fractional shares will - be rounded up to the nearest
entitlements.

(b) Upon issuance and allotment of the Equity Shares l;y the
Transferee Comﬁany to the members of the Transferor

Companies as provided in the Scheme, the existing Equity

Shares held by the members of the Transferor Companies -

shall automatically stand cancelled / exfinguished:

(¢) In so far as the Equity Shares of the Transferor Companies

held by the Transferee Company if any, on the Effective Date
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are concetned, such §hares would also be cancelled and to
that cxtent the Transferee Company is required to issue less
number of shares,

16 ACCOUNTING 'TREATMENTS OF ASSETS, LIABILITIES
AND. RESERVES OF THE TRANSFEROR COMPANIES:

() Recognizing that the amalgamation is to be considered as an
“amalgamation in nature of‘merger"’ as defined by paragraph
29 of the Accounting Standard on “Accounting for
Amalgamations” issued by the Institute of -Chartered
Accountants of India (ICAI), As-14, the accounting treatment
in respect of assets, liabilities and reserves of the Transferor
Companies shall be governed, subject to the provisions of
this paragraph, in accordance with what is described in As-14

as “the Pooling of interests Method”.

) As on the Appomled Date, and subject to any corrections
and. adjustmcnts as may, in the opinion of the Board of
Directors of the Transfcror Companies be requited, the
Reserves of the 'Iransferor Companies will be merged with
the Reserves of the Transferee Company in the same form as
they appenred in the financial statements of the Transferor

Companies.

(c) Further, in case of any difference in accounting policy
between the Trangleror Companies and Transferee Compuny.,
the impact ol the same iill the m'n'xlgamanon will be

quantified and dd}usted in the Revenue Reserve(s) as

mentioned catlier to ensure that the ﬁnancxa! statements ol

the Transferee Company reflect the financial position on the

basis of consistency in the accounting policy.

(d) An amount equal to the balance lying to the c:feditl debit of

Profit and Loss Account in the books of the Transferor

e




Companies shall be credited/ debited by the Transferce

Company to its Profit and Loss Account and shall constitute -

(or reduce, as the case may be) the Transferee Company’s
free reserves as ef fectively as if the same were created by the
Transferee Company and credited by the Transferee

'Company out of its own carned and distributable profits.

LR
[

(e) The difference between Net Assets Value i.c. Book value of -

Assets minus liabilities (including Reserves) of the
Transferor Companies as on Appointed Date and Equity
Share Cupital issued 10 the shurcholders  of “Trunsferor
Companies on Amalgamation by the Transferee Company
shall be credited/ debited by the Transferee Company to its
Capifa] Reserve/ Goodwill Account as the case may be,

17 DIVIDEND, PROFIT, BONUS, RIGHT SHARES:
At any time upto the Effective Date:

(2) The Transferor Companies and the Transferee Company shall
not declare/or pay dividends, which are interim or final to the
respective members relating to any period commencing on or
after the Appointed Date unless agreed 0 by the Board of
Directors of both the Transferor Companies and the
Transferee Company.

(b) The Transferor Cdmpanic;s and the Transferee Company shall

not issue or allot any right shares, or Bonus Shares or any

other security cohizcm‘ng into Equity or other Share Capital

or obtain any other financjal assistance converting into
Equity or other Share Capital, unless agreed to by the Board

of Directors of the Transferor Companies and the Transferee |

Company.

28

3




(c) The resolutlons of the Transferor Compames which are valid

~ and'subsisting be consndcrcd as resolutions of the Transferee

Company and if any such resolutions have upper monetary or

other limits being imposéd under the provisions of tﬁe Aéf, or

. any other applicable provisions, then the said limits shall be
. valid and shall-contihuc for the Transferee Company.

- (d) The borrowing limits of the Transferee Company in terms of
Section 293(1)(d) of the Act shall, without any further act,
ins,trﬁment or deed, stand enhanced by an amount equivalent

" “to the aggregaté vélﬁe of the paid up share capital -and free
reserves of the Transferece Company (apart from temporary
ioans obtained from the bankers in the ordinary course of

) busiﬁcss):ovcr and above the existing borrowing limits of the

Transferee Company.

'~ 18 AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF THE TRANSFEREE COMPANY

(a) Increase of Authorised Share Capital

1) Asan mlegral part of Scheme, and, upon commg into
effect of the Scheme, the Authorised.Share Capital of
the Transferor, Companies, as on the Effective Date,
shall be added to the Authorised Share Capital of the
Transferee Company, as on the Effective Date.
without any further act or deed and thhout any further

_payment of the stamp duty or the regxstrauon fees-and

$ : accordingly the Authorised Share Capital of the
Transleree c;)iﬁpany shall stand increased to Rs
65.88.20,000/- (Rupees Sixtyfive Crore cighty-cight
Lakhs tweﬁ_t-y Thousand only) comprising of

05.88.20.000 (Rupees SixtyHive Crore eighty-eght




v Lakhs twenty Thousand) Equity Shares‘ of Rs, 1/-
each,

2) No further permission/sanction will be required under
: section 31, 94 and/or other applicable provisions of the

companies Act, 1956, o

.Upon the sanction of the Scheme, the Authorised Share
Capital of the Transferee Compémy- shall stand ihqreased to
Rs. 65,88,20,000/- (Rupees Sixtyfive Crore eighty-eight
Lakhs twenty Thousand only) '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.
65,88,20,000/- (Rupees Sixtyfive Crore eighty-eight Lakhs
twenty - Thousand only)consisting of"- 65,88,20,000/-
.(Rupees' Sixtyfive Crore eighty-eight "Lakhs twenty

Thousand only) equity shares of Rs.1/- each. The
Company has power from time to tin;e: to increase or
reduce its capital and 1o divide the shares in such capital
for the time being into secured classes and to attach thereto
respectively such preferential, deferred, qualified or other

* special rights, privileges, conditions or restrictions, as may
be determined by or in accordance with the  Articles of
Association of the Company and to vary, mod'ify or
abrogate any such right, privileges or conditions or

restrictions in such manner as may for the time being be

al

permitted by the Articles of Association of the Company or

the legislative provision for the time being in force in tha
behalf, '

AOA
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3(a) "The Authoriscd Sharc Capital of the Company is as
per Clause V of the Memorandum of Association of the

Company.”

The Paid Up Capital of the company post merger shall be

" 52,57,26,400 (Fifty Two Crores Fifty Seven Lacs Twenty Six

Thousand and Four Hundred only) Equity Shares of Rs. 1/~ each

- aggregating to Rs. 52,57,26,400 (Fifty Two Crores Fifty Seven

Lacs Twenty Six Thousand and Four Hundred only). -

The consgnt of 'share_hol'ders to the Scheme shall be deemed to be .

sufficient for the purpose of effecting the above amendments for

increase in authorised capital of the Transferee Compm\y and split

- of shares and no further resolution under Section 31, Section 94

and Section 81(1A) or any other applicable provisions of the Act.

would be required to be separately passed.

PENDING CONVERTIBLE WARRANTS INTO EQUITY

- SHARES

There were no convertible warrants in to equity shares pending

for allotment in transferee or transferor companies.

22. PARTLY PAID UP SHARES
The Transferee or tran§feror companies do not have any partly
paid up shares as on date.'
23. CONSEQUENTIAL 'CHANGES IN SHAREHOLDING
PATTERN OF THE TRANSFEREE COMPANY :
F4 |
Particulars ; Pr_: : | % Sharcholding | %
! Sharcholdi (Post merger) |
ng ! (No of Shares)
! (Noof . | |
[l ; i
i : :

: Shares)

s




1. Promoters

Indian promoters 28,5501 11.90. 2,85,500( 0.05%
‘ %
New Promoter = 9,09,60,000 | 17.30%

I1. Public.Shareholding

1. Mutual Funds - . . B

2. Financial Institutions -4 ; s

3. Body Corporate 22,050 9.19% |  10,07,24,500 | 19.16%
4, Individual 1.68.650 | 7026 | 29,64.36.100 | 56.3%%
: %
5. Others T 20,750 865% | 3.73,20300 | 7.10%
6. NRI _
TOTAL EQUITY 240,000 100% | 52.57.26.400 100% )
| SHARES | | z
PART -VII . gézl
. B YR

24.  DISSOLUTION OF THE TRANSFEROR COMPANIES:

The Transferor Companies shall be dissolved without winding

up on an order made by the Respective High Courts under
Section 394 of the Companies Act..

25, MODIFICATIONS, AMENDMENTS TO THE SCHEME:

The Transferor Companies (by their Directors) and Transferee
Company (by their Directors) may assent from time to time on
behalf of all persons concerned to any modifications or
amendments or addition to this Scheme. or to any conditions or
limitations which the respective Honourable High Courts or any
authorities under the Law may deem fit to approve of or impose
and to resolve any doubt or difficulties that may arise for

carrying out this Scheme and to do and execute all such acts,

32

m’c



15%

10%

Y
39% |

10%

deeds, matters and things as may be necessary, desirable or

- proper for cafrying the Scheme into effect.

27. EFFEC

' modxﬁcatlon
lmnsluor Companics and Transleree Company may give and

SCHEME CONDITIONAL UPON APPROVALS/

26.

(a) The approval of and agreemen

(b) I'he sanctions ol the High

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

s or amendments, thereof the Directors of the

are Aulhonscd to give all such directions that are necessary of

are desirable including directions for scltlmg, uny doubts or

 difficulties that may arise.

SANCTIONS:

This Sche:ﬁe is spgciﬁcal_ly conditional upon and subject to:

t to the Scheme by the. requisite

majority -of such Classes of persons of the Transferor

ompany as may be directed by

, Compames and the Transferee C
feror z_md the Transferee

the respectwe ngh Court for Trans

wmpany on the apphcahons made for directions under Section

391 of the said Act for cal
the Act for the purpose.

ling meetings and necessary

resolutions being passed under

Court obtained under Secetions
394 and other applicable provisions of the Act, if so required

behall of the ‘Fransferor Companics and Transferee (mnpdnv

- (¢) Filing certified uopncs ot the ¢

Scheme with the l{q,mmr of Companics.

[IVE DATE OF THE SCHEME:

301 e

ourt orders referred to in this



This Scheme although to come into operation from Appointed
Date shall not come into effect until the last of the following

dates viz,

() The date on which the last of all the consents, approvals,

permissions, resolutions, sanctions and/or orders as are
‘hereinabove referred to have been obtained or passed; and

(b) The daté on which all necessary certified copies of the order
under sections 391 and 394 of the Act are duly filed with the
Registrar of Companies and such date shall be referred to as

Effective Date for the purpose of the Scheme,

'28.  REVOCATION OF THE SCHEME

(a) In the event of any of the said sanctions and approvals

referred to in Clause 26 above not being obtained and/or

complied with and/or satisfied and/or this Scheme not being
sanctioned by any of the Hon'ble High Court or such other
appropriate authority and/or order or orders not being
passed as’aforesaid before 31.03.2014 ’or such other date as
may be mutually agreed upon by the respective Board of
Directors of the Transferor Companies and the Transferee
Company who are hereby empowered and authorised to
agree 1o and extend the aforesaid period from time to time
=5 without any limitations in exercise of their powers through
and by their respective deieg.ate(s). this Scheme shall ‘stand

revoked, cancelled and be of no effect.

(b) In the event of revocation under clause 28 no rights and
liabilities whatsoever shall acerue 10 or he Incurred inter so
the Transferor Companics and the Transferce Company or

their respective sharcholders or employces or any other

person and in respect of any act or deed done prior thereto

I}\




as is contemplated hercundcr or as to ax;xy right, liability or
obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out in
accordance thh the applicable law and in such case, each
Company shall bear its own costs unless otherwise mutually

agreed.

- Ae) _Further, the Board of Directors  of the Transferor
_Companies and the Transferee Company shall be entitled t0
revoke, cancel and dectare the Scheme of no effect A! such
poards are ol view that the coming into effect “of the
Schemy in lenns of the provisions of this Scheme or filing
of the drawn up orders with any authority could have

adverse implication oniny of the companics.

29. Pursuant 10 this Scheme, the Transferee Company shall file the

requisite forms with the Registrar of Companies
50, COSTS, CHARGES AND EXPENSES

All costs, charges, 1axes mcludmg duties (including the stamp duty.
il any. applicable in rclation 0 this Scheme), levies and all other
expenses, if any (save @8 expressly otherwise agreed) of the
Transferor Companics mﬂ the Transferee Company arising out of
or incurred in carrymg out and 1mplementmg this Scheme and

matters incidental thereto shau be borne and p'ud by the Tr'm:fuu

v Company.
31. APPLICATION TO THE HIGH COURT

The Transferor (,ompanie'q. shall make all applicat‘tonsipetitions
under Sections 391 to 394 dnd other applicable provisions of the Act
to the respective High Couns Judicature at Maharashtrai Delhi for

sanctionmg of {his Seleme und  for dtssu}mwn of lransferv
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Company without winding up under the Provisions of Act and

‘obtain all approvals as may be required under law.

The Transferee Company shall also with reasonable dispatch make

all apphcanons/pcmxons under Sections 391 to 394 and other

apphcablc provisions of the Act to the High Court of Judicature at
Mahar shtra for sanctioning of this Scheme under the Provisions of

Act anq-‘abtain all approvals as may be required under law.,

MFs. .5 - NE
: con. T A8TRAR
HIGH COUE (0.8, )
BOMBAY
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL ClViL JURiSDlC‘TlON

COMPANY § SCHEME PEﬂTloN NO. 33 OF 2013.

CONNECT ED WT I'H

COMPANY SUMMONS FOR DXRECT‘ON NO. 702 OF 2013.

: ﬂ ; ’
appUm B - NP —E.U-B-—-'—'
B:!oﬂ&d Off coemsoem? \. .Q-\S\‘HW——M
fscnon wrint: e caruseemman TS
Roltos .-t

In the matter of the Companies Act,

1n the matter of Sectioﬁs 391 to 394 of the

_ Companies Act., 1956

1956 (1 of

1956);
~ AND

AND

In the matter of Scheme of Arrangement between

ANAX coM TRADE LIMITED. the Transferor

Corhpany No.l
AND
FIDELO. POWER AND INFRASTRUCTU e
~ LIMITED. the Transferor Company No. 2 éf):
WITH » T

YAMINI INVESTMENTS COMPANY LIMI »EDb\_"'_

the Trans f_ereé- Company

YAMINI INVESTMENTS COMPANY LIMITED,

...... Petitioner Company-

Authenticated €opY of the Minutes of the Order

dated 9" May, 2014 alongwith Scheme

M/5.RAJESH SHAH & CO
Advocates for the Petitioner
16, Oriental Building,
30. Nagindas Master Road,
“Flora Fountain.

Mumbai-400 001.




