AND

N THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL COMPANY JURI SDICTIO\I)

IN.-THE MATTER OF THE COMP A]\HES ACT UNDER SECTIONS 391 &
394 OF THE: COMPANIES ACT, 1956." e
Eoz Private Use

IN THE MATTER OF SCHEME OF AR RL\N GEMENT  ggami itar

COMPANY PETITIONNO:563 02013 Bich Coure o Dety”
CO.INECTED WITIL
COMPANY APPLICATION NO. (M) 109 OF 2013

"IN THE MATTER OF:

Anax Com Trade Ltd. .
R-403, ShublL.am Center N2,
Chakala Andheri ( East),

Mumbai -400099. Non- Petitioner/ harwsferor Compan) No. 1

Fidelo Power and Infrastructure Ltd ]

314, R G Mall, Opposite Dharamkunj Apartment
Sector-9, Rohini, , '
Ncw Dl hx 110 085. ... Petitioner / Transferor: Company No. 2

 With

Yamini Investments Company Ltd.,
109, Trinity Building , Above AP Market,
, SS Gaikwad Marg,
1ob1 Talao, Marine Lmes
‘Mumbai -400002. ..Non- Petitioner / Transferee Company.

BEFORE HON’BLE MR JUSTICE v’TBHU%-BAKHRU.
DATED THIS THE 17" OCTOBER, 2014
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‘ORDFR UNDER SECTIONQ 39 4 OF T

1956

The above Petition came up for hearing on 17/’1’0/2014 for sanc.rtioﬁ;iof.}thbe
Scheme of Arrangement of Anax Com Trade Ltd ( hereinafter refe"rred to as
Non- Petitioner / Transferor Company) and Fldelo Power and Infrastructure

Ltd ( hereinafter referred to as Petitioner / Transfe_ror Companies No. 2) ‘

With Yamini Investments Company _Ltd' (hefc,it}after referred to as Non-
Petitioner/ Transferee Company). The Court :examined the Petition; the
Order dated 05/09/2013, passed in CA No.\(M)iIOfﬁ OT 2013; whereby the
requirement of convening meetings of U n-secured Creditors of the Transieror
Compan}'!l No. 2, for the purpose of considering, é;‘md if thought fit, approving

with or without modification, the Scheme of Arrangement annexed to the

Affidavit dated 31/08/2013 of Mr. amesh Li::ntﬁ Lirector of the Transferor

Company No. 2 were dispensed with (mere bemg no Secured Creditor in the

.-'Trans‘feror Company No. 2) and a meeting of shareholders of the Transfer@r
" Company No. 2 was convened pursuant to the publication in the Newspapers

v Namely “Business Standard” (English) dated 17.09. 2013 & -“Dainik

Bhaskar” (Hindi) dated 18.09. 2013 containing the notice of the said
meeting. The Report of the Chairperson of the said meeting has been filed
and the notice containing the hearing of petmon has been published in the

newspapers namely the ‘Business Standard’ (Enghsh) and ‘Dainik Bhaakar_

(Hindi) both dated 01/01/2014.

The Court also examined the alfidavit/report dated 27/01/2014 of the

Regional Director, Northern Region, Ministry. of Corporate Affairs and
approved the Scheme of Arrangement. ; /__/(
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FEsie

Upon hearmg Mr RaJeev K Goel and Mr Na

Petmoner and Mr Atma Sah A551stant Regxstrar of Compames for Reglonal

Director (Northern Reglon) and Mr Rayv Bahl, Advocate for the Official |

Liquidator and in view of the approval of the Scheme of Arrangemcm’-"“

without any modification by the Shar eholdexs and Credltors of the Transferor B

Company No. 2 and in view of the report of the Ofﬁmal quu1dator dated -

21/01/2014 stating therein that the aff: axrs of thej Transferor Com_pany No. 2

has not been conducted in a manner plé_}lldlClal t'_ the interest of its Members,

Creditors’ or to pubhc interest and there. bemg no 'iﬁvejstigationvprooe‘edings T

pending in relation to the Petitioner Compames

the Companies Act, 1956. The Bombay High C

the Scheme of Arrangement by an order:dated 09 05.2014 with regard to the

Transferor Company No. 1 and the Transferee Company

THIS COURT DOTH HEREBY bANCTION THE SCHEME OF
ARKPANGEMENT under sections 391 a "3“4‘ “ﬁ? the Act and vset for*h in’

on all the shareholders & credltors of the Petitio er Transferor Company No.

2 and all concerned and doth approve the said So‘heme'of Arrangement with

effect from the Appointed Date, i.c., 1** April, 201123,.
AND THIS COURT DOTH FURTHER ORDER:E

1. That in term of the Scheme, all the propertéy, rights and powers of the
Transferor Company No. 2 specified in Schedule—I'I hereto and all other
property rights and power of the Transferor Company: No.: 2 be

~ transferred without further act or deed to the Transferee Company and
accordingly, the same shall pursuant to Section 394 (2)-of the

Companies Act, 1956, be transferred to and vest in the Transferee
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Company for allfthe‘-estéte and int

2 therein but subject nevmheless to all; chafgés now affecting .the

same;.and

] That in terms of the Schvme all the 11

ablhtles and dut1es .of the

Transferor Company No. 2 be transfe_rfred-\A,;thogt-"ﬁlzther act o "deed to

section 394 (2) of the Companieé Act, 1956 be transferred to and

L become the liabilities and duties of the Trar;s,zfe_r_ere-‘Comp‘an‘y;.and'

(U8

That all the proceedings now pending by or against the Transferor

, Company No. 2 be continued by ¢ against the Transferee Company;

and:

|

4.:, That the Transferce Cempany do ‘A"it'hout »‘Fﬁlﬁ.r'er f%r-nlicatibnf Mot to
bUCh members of the Transferor Company No 2 as have not glven such

notice of dissent as is required by Clause 12 & 13 given inthe. Scheme

of Arrangement herein the shares i 1_n the T sfercc Company tO_;Wthh

they are entitled under the said Arrangement ; and

5. That the Petitioner / Transferor Company. No. 2 -within 30 dgiyg after
the.date of this order cause a certified copy é ;thisr‘vorder to be d"eﬁvered
to the Registrar of Comparn s for: reglstra ion -and on such certlﬁed
copy being so delivered, the Transferor Company No: 2 shall be
dissolved without- undergoing the,process‘__‘of.wmdmg up and the
concerned Registrar of Companies shall pljécé all documents;;revlating
to the Transferor Company No. 2 and régisft:,ered with him on the file

kept in relation to the Transferee Company and files relating to the said

sertified to be True Copy
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the Transferee Company and accordi‘ngily the same shall pursuant to i




Transferor - ,and. Transferce

accc;rdihgly;'and

-any other department w‘hlch lmy %pecrﬁc’ y required unde( an

It is clarifxed that this "order will not be'cé‘n 'tfﬁled .as an d'rdér"g_'ranting’

exemptxon from payment of stamp duty or taxes or any other charges

if payable in accordance with any, law; or ] erm1ssmn/comphance with

and

th~ above maiter for any directions that be necessa
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SCHEME OF ARRANGEMENT
In the'matteri af Cd}npanies Act of 1956
) . AND »/
In'the matter of }.jhe'Sche.rr;é of ar‘ra:‘\geme:f\t, bet
vAm_N lNVi:ESTME_NTS COMPANY LTD
: AND 3 ’_

V:ANI‘\X COM TRADE LIMITED
.‘AND E L

FIDELO POWER AND INFRASTRUCTU

AND THEIR RESPECTIVE MEMBERS AND CREDITORS

UNDER SECTION 39170394 OF COMPANIES Al

This Scheme of arrangement provides for:

1) Mergér/Amalgamﬂion of M/s. Anax Com- Trade Limited {

Infrastructure Lxmned (FPIL) with M/s: vYamml Investments Compan

2.) Sub-division of shares of YiCL from Rs.10;to Re, 1/- each; ani

3) Chanbe of Mana[,unPnt by addition of new promoters ;
- PART = !

1.) Definitions

In this Scheme unless repugnant to the meamng or contexl thereof 1

the meaning as menuonc_d herein below:

3. The Act’ means the Companies Act, 1956 asamended from time:t

s

b. ‘Appointed Date’ means 01.04.2013 or such other date as nay.b

Judicature at Mumbai ar such otfier appropriate authority; -

C. 'ACTL‘ means M/s Anax Com Trade Limited, a company incorpy

Companies Act, 1956 and having its 'régnstered office at B — 405

Andheri (East), Mumbai --400099;

d. ‘FPIL" means M/s'Fidelo Power and Infrastructure Limited,.a

provisicns of the Compahies Act, 1956 and having ‘i{‘s_,re‘g

Opposite Dharamkuﬁj Appartment, Sector - 9, Rohini, New Delhi

' ; Fat Fidots Powef& Infras

*ermena,
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\W

0. "Undertaking" shall mean and include:

B R

e. ’YICL' means /s Yammt lnve‘,lmrnl (_urYlpdn\/ anled
provisions of lhe Comparies; A"l 11956 and havmg its reg

Above AP Market, 261, 55 Galkwad Marg, Dhobndlao M

f. The Court' shall mean the respncnve courl/courts havi

Transferee and Transferor companies;
g ‘The Effective Date’ for the Schems of ;\rmugement s‘h
copies of thé Order of-the respecuve Hon'ble High; LourL un
applicable provisions of the Con.par.n 35 Act if any, dre filad
il the certified copiés are ﬂled on different da(es, the Iast of
h. “ NEW. PROMOTER “ means the promoter of M/s Anax Col

Infraprojects Pvt. Ltd. and M/s Madhur Bmldcon Pyt: Ltd

i.  'Record Date’ js any date after the Effective Date to be fixe
Transteree Company for issuing shares of Tlansleree Com

Transferor Companies and as per Ciduse 15/16 of the Llsung Ag

j. ‘cheme’of Arrangement’ or ‘Scheme of Mergex" or "Sch'em‘
Schemie" means this Scheme of Arrangement in its presentf
unu'er Clause 25 'oi the Scheme or. modmcanan as 'equxr (
.he respactive Hon'ble High Court, Bombay Stock E~change S
ol indiaj or any other regulatory, statutory and govebxv'nmént uthc
the f;.’amu,f :

"

| .
k. “Swap Ratio” means the ratio of ex(h‘mbe of shares betwee_n h
ernsfuree company. The share capnlal of the .mnsleror comp

:na. eholders of the cancelleo ._aprtal will receive shares of the ra

mutually accppted swap ratm by the transferee:company | undt

. Transferee Company means v

m.. Transferor Company No. 1 means ‘ACTL;

n. Transferor Compahy No. 2’means ‘FpiL’ !

(a) all the assets and property of all the unccrtakmga of !

the Appointed Date;

(b) all the secured and unsecired debts, liabilll'ies dulie

undertakings of the Tmmferor Companies as on the App’ nted
(c) Without p[e;udnce to the gencramy of sub clause (a)-a
Transreror ‘Companies shall mclude all the asscxs and p

immovable, real or persond[ in possession or reversi

building, all fixed ang movable plant and m

achmcrv Vv

(8]
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progress,  current

(registrations,

licenses in respect thumt unphmuons fo

mdnks, leESLS, 1 ancy n shts, prem

drrangements lendmg drrdng\'mems bene1

lnsumnce‘pohcngs, otfug qupmcnt leleph

communication facilities, \.qulpmem and "..

and other servsce'comw\,um‘s, hlznems of agr_

powers, aulhorit:., permits, allotments, appraval

advantages, ea,emenu and all the nght

advantage,-deposits, reseryes, pxeliminarv expe

deposits, funds, cash, baik balances, ‘accounts'a

agreements, subéic}ies, grants, tax credits, 'sé;les

and powers, of whatsoever: nature and whosesoeve

passession of or granted in-fivour of or enjoy

‘the Appo‘inlea‘lDaté1 :

p. “Amalgamated C,omp‘any“ r‘nteans ){jICL and "Ams.iga.matl

' me—_u

2.) RATK')NALEAFOR "l"HE SCHEME OF ARR;\NG‘EI\AENT

2.1 Purpose of the Scheme:
5

a. It wlould be ad‘vantageou's' /to_‘ compine the ac(iyiﬁésl‘

namely Anax'Com Trade Limivtedv(ACTL‘) and M/s. Fidel

together with M/s, -Yamini lnvestr*\cr:ls Company - L'mitéd

synergistic linkages and the beneft ol wmomed fman i:

profitability of the Transferae Comp.any

b, The Existing Promoter base of VI will be enlarged

who will act along with the existing promolers as a single:grou

¢ This Scheme of arranbemen( would resyltin merger and
the transferor companies and Tlans{uee Company:in ‘on

Company all the shareholders of the n\ugcd entlLy (Tran f'

result of the amalgumatnon of Busmess and avdllabxl.ty of a tra

d. Amalgamation of the Trans(erm Comysanies with' the Tra
- opportunity to leverage combmcd‘assets and build a slronger
merger will enable optlmal utmzauon of existing resources

leverage strong assets,‘capabrht;cs, cxperl_mce, experlise and infrast

€. The Scheme of arrangement will resull in cost saving: for-all
Capitalizing each others core competency and market whij

profitability levels and cost savings for Ui Analgamated Company.
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Cartlfied to be Trae Copy- .
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Authouriscu under Section 7§
Row Ak

increasing competition dup tor liberaiiz patitin and dluhahzauon

f.. .The Amalgamated: Cbnt\[‘)ar'xyi\"A/ill have the benefit of:t
Transferee. Companles te Reseuv..a, investments

distributors, brands etc.

g.  The amalgamated Company would aiso have a laxge_r

capacity, which would provide. it o' competitive edge ovu the

one ways to bath the T(dnsfwor and \lm Trans leree Company

h. Transfcror as well Ty Tranmrm* ‘Company . sh.m.

phnlosophnes The Companxes also share common corporata va

i, To maintain liquidity and connivance’the face value of‘lhe €

will be reduced (rom face value of &s. L0/~ 1o Rs.1/- each by Wi

Paid up Share Capital of the Traml( s company fnsl wi
on the record date that will be fixed on.the: approval of th

Transferor companies will recéi & based on their entitleme;

face value.of Rs. 1/- each based-on the valuation report and swap ra

jo The Amalgamation is in éccorgmncu with the S_ecLlun;kIl_}

Transferor Companies as well as the Transferee Cornpa.:\y/\}.t

avatlable under the Income Llax-Act, i%"a and any c{vher 'ﬁmyl

the ln‘dianl“lawa.
: iy

(. .

k. Upon the Scheme being effective, the objects-of ¢

become the objects of the amalgamated coripany.

I There will be no stamp duty payable;under the provisions qf'the‘

moveable and Immovable assets of the Transferor Companies.

m. In furtherance of the aforesaid, this Scheme ofA(rang_e.m
(i)  The merger of Trans(eror Com,)ames with the Trans
(i) Split of Shares of the- Translete( Company ta mamta
(ili) Change /enlargement of Manabunem by uddtuon of
(iv>) Various other n]alter_svgqnxqugnLml or olherw1 e i

h

DETAILS OF TRANSFEREE COMPANY

(a) Incorporation of Transferee Company

The Transferee Company was incorgoraled b5 Yamini Investme

1983.

(b) Present Object of the Transferee Co;npany

1. To work asan mvestmenr company and to invest or cause

of the company and to ﬂnanm industrial enterprises a

“Industrial ‘md (radmg businessé:,

al Departmens
b s Delhi of :

A iaany B videnge




e 2. Tolnvest or cause to bie inves|
- raised by the company for t
to hold or sell, of buy or qtﬁ
any company.or securitieg is
(c) Capital Structure of the Transferee Company as on31%M

promes T MRS COMCTA
Authorised: :
2,50,000 equity shares of Rs:10/- each
Issued:
2,40,000 equity si'iares of R§.10/- each
Subscribed N
2,40,000 equity shares of Rs:10/- each
paid-up - :
2,40,000 equity shares of Rs:10/: each

a.) (1) DETAILS OF TRANSFEROR COMPANIES

‘ . - ]
' {a) Incorﬁoration of Transferor Conipany No. 1

The Transfercr Compary No. 1.was incorporated as a Publ

Com Trade Limited on 9" April, 2010.

(b) Presentobject of the Transferor Company No. 1

1. To do the business of com,mbd?;y v(inckixuing Commodi
to carry on business as brokers ;l-md traders in corn_miﬁ
brokers, sub-brokers, underwriters, r,np-underwrivle‘rs; p
Aaglivities, co. shall not undertz1'ké or r_an'y SH any-prize

Chits and Maney Circulating Schiemes {Banning) A;l,197_

. Tp buy, sell, také hold deal in, ‘convert, modify, add

[N}

commodities and commodity dérivati

far and on behalf of the con\pzi]ﬁy.'

3. To apply for and obtain registration as Commogﬁtiés
Exchange anywhere in India and abroad.To do-t

processing and consumption. -

Lartified to be True Copy
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(c) Capital Structure of the Traasferor Coimpany No.17

{2) DETAILS OF TRANSFEROR COMPANY NO. 2,
(a) Incorporation of Transferor Company Mo. 2

The Transferor Company No. 2 was incorpdrated as Rok Mobiles'Ind

pubic company limited by shares under lin_‘ provisions of thq Comp

The Name of the company was é

[ntrasrruclure Limited on 8 November 2011,

o

1.

Sertificd to b True Copy
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Present object of the Transferor Cummn-,-‘ No.2

_hg,mtd oil, bio-mass , thermat, sutar iy doel, geo-hydel; hydro w

Managers, - Contractors. with ‘the possussion -of “a

Share Capital .

Authorised:
35,00,00,000 Equity Shares of 1/-each

issued, subscribed and paid-up:

1nged from RoK Mobues Indl

th

To penerate electrical powor by ot ﬂ.\‘HlIOHul nan. conve

To carry on (he business of muns
all. kinds of electrical & povJ:er getierabion ecuipments
Turbines, Thermal Turbmes Solur r\.1uuulu> and Panels

To promote, own , quUIfE eru,l, ..onstruct leabhs

commercial, Cinema Houses, Holel

elsewher: e

ol any tenure or uiterest theen and. lo develop, Coio

S0¢ud

Residential, Commercial,

\\. ; 0
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(c) Capital Structure of the Transferar Comp.iny Ho.2

["share Capital

) Authorised:
‘ 30,153;20,000 Equity Shares ol Li-gady
¢ Issuéd, subscribed and pa-u s

| 36,63,17,000 Equity Shary ,01 {,«"= SG05

PART =1
5) THE SCHEME OF MERGER

This Scheme seeks 10 reconstrict, / rv,\.-.ctme the issued, subscrl ypital of the.-'j’ :

Company in the following manners.

(a) TRANSFER OF UNDERTAKING.

The Undertaking of the Transteror Gompanies shall: be tra

deemed to be transferred to and.vested in the Transferee Co

I with effect from the Appoinied D(\lt.‘ all the Underta

comprising all assets antskaudies ol whm.:,uever __nat e
u"ndm the proviaiong. st ‘;:-:;»,:. 391 read ‘.vi\h.;Se
érovi‘siom, il any, of Wie Act, withoul aty !urlher adl
clauses (1) and (i) below), b ‘lansferred Lo ar\d vest
transferred to and vested in the Transferee Compa
Appointed Date the assets and labities of the: T[oﬂSfeI‘

_ Transferee ‘Con‘\pﬁny il the rghts, - title, inte»rves

Companies therein.

. All the movable dssuty Ix{i_i\l:.zglxg_ﬂ (.um in hand;

capable of passing by
delivered or enuul sed and gueivered, as thf Case.

The plant and nn.;Jmmy Gl A, mmm.ol (,ompanms,
buildings continue 1o e nnmlm propert :
machmery are faslened o load only with 3

movable properties.

Wi In |Lsp¢_c1 ol n.wublm Ol

sundry dcbtom ouls mnu.ny fuans and .wvanu_
for value to be received, bank balances and dcp051
Government, Custom, Puit, local and other duthorl es
persons, the same shall, withuut any (u(thmj
and stand vested in and /G lie deemed (o) DL 1rax.hfer ested in the
Transleree Company: Grges e provisions oF Seclio

Act
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Transferoy Congs.

394 of the Act, v

hudt an,

translerred-16 the 7o

debts, liabifities, du

NI

necessary to obmin thé consuesd ol any. tird par’i,y or, otf

V.

; 5 - sor s fR
shall be subject to the ex sarities, charges and. mortgage

iorin respect of the progurty ane vusets or any part thereo

Provided howaver, any refersace in any securily documen

the Transferor Companies oc Transferee: Compan

. Transferor Companies i Trasivive Company offered or agr

1005, sh: )I[ cornt u

for any financial agsistance o: +

pertaining (o e Usiis lan.., ol the

Fransferce Contipany By vt e ol

pertaining Lo the Transisiec

VIl Loans or other pbligativiis, i sy, due bolwe

and the Transfe e

) behalf withellect fromtie 7

(b)  AUTHORISATION

e utﬁoriséd» g

6. LEGAL 5 nUCLLDINGS

(a) Al legal Procusdiigs ul winsd L nature bycor

pending and/or arising it Appointed Date and T

shall be continuéd ant/ai eniirced until the El!'eqlive—Dal'

. Company. As and from the £ective Date, the le";al

enforced by or-againstithe 1 il ree \om,,.my m the same

extent as wouid or

Companies.
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‘(b)  Further, the alore
N any. Way  prejuddiciaiy o

Companies with the T

({c) On and from the Effc

initiate any_legal p in:relation 1o

manner and to:the sam ¢ o would or

Companies. -

7. CONTRACTS, DEEDS AND OTHER INS{RUMENTS

Subject to the other prov Ui isis Schen

incentives, licenses, en

eifect.on the Elfective Gute i

Comipany, as the case iay iz

fully and effectually as if, inylead ot e Transleror:

been a party thereto. The Transfeico Company i

daeds, writings or; conficmations u e into.any

notations, to which the Trangleror Companies will,

saf-thaschieme, 11,50

formal effect to the provis

< e authie

P
Trangferee Conpany il
@ 4
confirmations on: beduil, i die 00

e Comp,

farmalities required on the part of 1 fruferor O

4 : this Scheme,

8. SAVING OF CONCLUDED TRI{NSACT;E.JS

i Claus

sl atlect an

P deeds already conciuded e Fiocds

after the Appointed Gate il the £

. Company accepts and adog

Companies in respect thereln us dus il
9. STAFF, WORKMEN ARND EivietUfEE . |

(a) On the Scheme caming into i
Companies in_service .gii the .
workmen and employees of

without any break in theirseni

the Transferee Compiny

reference to the Tiansiciai Con

mprdfied 1o be True Copy
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10.

11.

Gartified to be Trus Céﬁ-y
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(b) It is expressly provided 1hat, in:so far as: me

Annuation: Fund Emp(ov State Insurance
Fund orany other- Fund c ated or exnstmg fo

u’rployees of the Transferor Compames are. ‘concel

e{fect the Transferee Company shall stand subsr
purposes whatsoever in relatlon lo the administra

or in relation to-“the obh gation to’ make contrlbu

accordance with the pro ¢ thereof as per | lhe t
Deeds, if any', to the end and intent {hat all nLhK g
“Transferor Companies -in’ ‘relation to such™ Fund

all lhe rights, dulles

Transferee Company and
Transferor- Companies under ‘such Funds and
provisions of law for the nme bcmg in force.” It

wo(kmen and emplovces of [he Transferor Companle

continuous for the purpos of the sznd Fund or Fund

BUSINESS AND PRDFERTY IN TRUST FOR I'RAI\SFERFE COIV'P

As and from the Appomted Date up to: and |ncludmg th

(a)

(b)

the |ransferee Company and shall be uvallab e

disposed off in any manner a§ it thinks fit...

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL FFEQ[
\/Vlth effect from the Appomted Date, and upto the Effec

(a) The Transfe_ror Compan1e§ shall .carry on and,sha!l be. ried .on. all ?i(s

business and activities as hitherto and shall be deemed t od: possessed

Transferee :

of the Undertaking on account of, and for the bene
Company. | :
or'expenditure or

=

All the profits or incomes actrumg or arising to the Transfe
losses arising or incurred: (including the effect of taxes, i

Companies shally for all ‘purposes be treated and;bv  dee

profits or incomes or expenditure ar losses or taxes.of the'Ti
may be,

The. Transferor Com_parﬂes shall carry on its: bt

(c

diligence, business prudencewhd shall not, aliena
olherwise deal with the said assets or any. par‘l,lbhere

business or if the same’is expressly permitted "bif thi

i, ot of Delhi of
sed Unaer Section 78
ndian €vidanga At




A e

-, i exishng"obligation unde

¢ en by the Transferor

except with prier wmten v_onsenl oth Transfer

Provided: that- as far as;the obligations’ referred

hereunder shall be applicak é from the date of th
{he respective Board of Dxrcctms of the Transfer

even if the'same are pnor fo the Appumted Dale

(d) The Transferor Companies. may not vary the-tg m ani

permanent employees, if any, except.in ordinary course

(e

_The Transferor Com’pahigs_ shall ‘not,; without .

Company, undertake any néw business.

(f

The Transferor Companies and the Transferee Compan

&

i respectlve Capital structure after the Schemc IS approved V.
the companies, either by any increase, (by i nssue of equ

. . sha:es convertible debenlures Uv \_lherWISE) decrea

dnvnsron or. consolidation, re-organization, orin an othe m
affect the Share Swap Ratlo exwpt by mutual cons

of the Transferor Companles and U')k. Transferee

aen expressly -
disclosed under this_ScHerﬁé. f

PART =V /-

12.  CONSIDERATION/EXCHANGE [SWAP RATIO)

(a) The networth of the transvferee company-based o thé
_Chartered Accountant js' of Rs.: 26 74 792/ (Rup ‘

Thousand Seven Hundred and N/nely Two only).

< (b) The paid up value per share of the Transferee company

(c) The networth of the Transferor Company No. 1 as B ndependent :

Chartered Accountant is of Rs. 34,81,84,137/- {Rupees Th One Lats

Eighty. Four Thousand One Hundred Thirty Seven Only)

(d

The paid up value per shares of the Transferor'Company.

up.

The networth af the Transferor. C(j)mpnny No: 2 %is )

o

Chartered Accountant is of Rs..30; 35 22,177/ (Rupee wenty.

Two Thousand One Hundred Seventy Seven On//)

: p!rectar
Certified 1o be rrye Copy !
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(f)' The paid up value per's \"res’irg g.he,TransferorA Cor

up.

12.1.SWAP RATIO:

of the transferor company No 2

(c) However, conslderlng parameters like opuons of hsu

for every ten equity shares held of Rs. 1/- cach held by th

Equity Share Capital of the Transferee Con pany;.

12.2.  {AUTHORISED CAPITAL:
','

(a) The Authorized share,\cap‘[f.al ‘:ofvthe Transfer‘or",ﬁpn ;

13 ISSUE OF SHARES BY THE TRANSFEREE COMPANY TO. THE
COMPANIES

ﬁ&ﬂ”kdtcb&;ﬁwéCopy

Examiner Jud!cki Departmens
High Court of Delhi of
Adutioriscd Uaaer Section T ’
ingiae Evideasee ok
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as »fu!!y paid-up in the




(e)

(d)

* 13.1LISTING & TRADING OF SHARES

(a) The said new Equity Shares issuud and a’lotted by the-Tran

Transferee Company’s" Equity shareu to thc Equx

Compames pursuant to thL approval of the Scheme

(b

admmed to tradmg on the. fv’umbm Stock I:xchanﬂe and
where the shares ofTransferee Compuny are hsted ne

the applicable laws and IL;,UIJ\I()(H..

Cureiie

Exuminer Ju"x},hy

’Hpaﬂ,'mam-
H!(J LTS R TCTHE of
Auumn:. (R Section #g
lndun EVW SO

Scheme shall be subject :tq_thu provisions of the Memo an
of the Transferee Company and shall.rank for vollng rig
passu with the existing:Equity Shares ufthe Transfere C
owners of such Equlty Shares shall be ent rtled to:divide

Transferee Company only after the Record Da[e Tor the

Equity shares of the Transféree (_ompuny lSSUEd unde

Transferor Companies, whnm names appear ‘inftﬁe
Compdmes on Reccrd Da(s m !us/hu hurs cx
ulfe, as the case may ;

ln respect of. ever 10

In respect of every: 10 Equity Share of Re. 1/ (Rup

- Transferor Compamf‘s No 8 Fquny _»hwres uf Rs:

Company, as notified in. wntmg by the shareholder

Transferee Company onor befo«e ,uch daxe as mdy b,
of Transferee Company Thus, the Tr.m)ferec Compa

Two Crores Thirty Three Lacs Twenly Six Thousand and Four
Thousand and Four Hundred oaly ] te the sha(gho(ders g(Tr

Il Of the said shares 27,82,72,800 (Twenty Sev
Two Thousand-and Eight Hundred) Eqmty Sha_ s

i shall be allotted
, ta the shareholders of Tnmferor Company N 1 »

I 24,50,53,600 (Twenty Four Crores Fifty Lacs Fiffy Thre housand and Six Hundred

only) Equity Shares of Re 1/~ each-shall be all“ he shareholders™ of

Transferor Company Na. 2

ll. - In_the event that the Transferee Company res ;'uctur
way of share split / corisolidatian’/ (ssue of bonu
the Scheme,: the Share Exchange Ratio shall:

account the effect of uuch corporate actions.

l@siliirlu/c .
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Ao b Tege (.(‘)py 13




R e e e ;
arrangements: and give ‘such  copfirmations - and

accordance with the applicable Iéws or regulatio

said Stock Exchanges, On such lUHllqulL’) bung ulhlle

_and/ or admit such oqmry shares <)I50 tor the purpose ftra

(c) The Equity shares to be issued by the 1ransfe1ee Ccmpany vthi,s Scheme_jn
espect of any Equity shares of Tmn teror Company. v beyénc_e (if af\y)
under the provisions of Section ZOGA of the Ac_t _‘or atherw _all‘otmeht‘;olr'
settlement of dispdte by order of-Court. or on‘xerv;j ab_eyfan'q'e by.'the
. Transferee Company. 2 . :
"v
) (d) The Equity Shdres to betissued by the Transfereu ompany: Scheme iﬁ
respect of Equny Shares of Transfuor Compames ’h'a{I also'be i
kept in abeyance and dealt with vby'the Transf_eree 0 m‘g‘fulllyrpa;id‘- »
up, based on informa\tidn periodjcally provided by ! i; : . e
Company. \ e ;
(¢) Unless otherwise determined by the Board of Direct ee. thereof, of

Transferor Companies and the' Bowd of Direcléc‘ls» or:
Transferee Company, issuance of Equity.shares shall be-dor 5 ffo’m the date
of sanction cf this scheme by the Hon'ble Court s) oras ear le depending upon-

the situation,

- i de 1 ALLOTMENT OF SHARES & INCOME TAX .
a. Forthe purpose of Income Tax as par the expe:rt'c‘)pjnqo

f - 1) The cost of acquisition of the shares of the Tians'f
- shareholders of Transfmur (\JﬂlpdllICS shiall be the

acquisition of shaxes held by the shareholder i the Trai

proportion as the net book value of the assc;g‘gtr'a

Transferee Company bears ito the net worth'of
before the amalgamation hereunder,

2) The period for which the share(s) in theb

Scheme shall be deémed 10 have been carri

down under Sec(ionzvsvl(lf«) dnd other appzli_C L
PART-V:
.14, SCHEME OF CHANGE/ENLRAC;EMENI OF MANAGE!\%ivEI;QjT[ {6]
(a} There shall be no chan.ge in the sflax'elxoldirwg pa‘ttervn g'r.
between the record date and the date of listing of thé sh

pursuant to, the Scheme, save and except pursuant 'tqigl

Scheme.

sartificd to be Trua Copy

H X\\ Dapartmand
Exeminer Judic a‘ s

High Qo :
Authorised unaer Section bid
indian £ Videmce et

£



‘(b) "The Control of the Majnjagemént of the Transferee

.(c

15.  FRACTION OF SHARES & CROSS HOLDINGS:

N s . e %
(a) Fraction of Shares: The fractions arising due to the.ab

(b] Upon issuance and dllotment of the Equity. Shares | impény to the

(c) Insofarasthe Equity Shares of the Transferor Comp: 7

of new promoters andbt_heyvaré the present prom

PVL. Lid. have expressed their desire 19 act along wit

of the Transferee Company. o

After the scheme or arranbelngnt being approved b

of the Transferee company will be cmmstmg of new pr

PART =V

‘as under:

i Né fractional entitlements slmllbu issued "by the Tv ’ in eépecl of the
Iractional entitlements, if @ny, to wiuch the mgmb
be entitled on issue of allotment of the shares, .:‘

ii.;' The fractional shares will be rounded up to:ithe r%earé:

]

{ i ' A

members of the Transferor Companies as prowded
'Shares -held by the members iof the Transrercr C

cancelled / exungunshed

if any, on the Effective Date are concerned, such'sh;resw ul

extent the Transferee Company is required to issue less

15 ACCOUNTING TREATMENTS OF~ ASSETS LIABILITIES AND RE.

COMPANIES:

(b

merger” as defined by}p’aragvabh " 29 of the

Companies shall be governed .:LID]&C[ to the pr ccordance

>
&
)
s
=
?
>
°
T
<]
E)
@
a
O
o
]
Y
2
2
£
T
it
S
o
>
2

the Transferor Compames will be merged with thE\ i€ m‘pa_ny:-in .

the same form:as they ap_peareu in the (m_unm_al statem

& 5 ’!I%(ﬂﬂfucwh L n~‘ d

#3 /
. . ™
Cartifled to ha Trus Copy
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(c) Further, in case of any erence in accou

and Transferee Company, the impactiof Lhe
and adjusted |n the REVGHUL RcservL(q
sldrcmenls of the Tnnslm- \_ompm)y refl
consistency in the accounting policy.

An amount equal to the bilance lying Lo the ¢r

(d)
books of the Transferor. Companies shall be
Transferee Company and credited by the, Tra -own:earned and
distributable profits,

(e) The difference between Net Assels Value i.e. B

(including Reserves) of the Transferor Compani

- Capital issued: to the shareholders of Trans

Transferee Company shall be-credited/ debit

- Reserve/ Goodwill'Account as the case may be.

17 DIVIDEND, PROFIT, BONUS, RIGHT SHARES:

| Atany time upta the Effective Dale:

or after the Appointed Date unless 'f.greed,-ljto:‘b_y tl

Transferor Conipanies and the Transleree Company.

(b

|
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o
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(23
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o
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3
°
W
&l

al, unless’

agreed to by the B,oar,d of Directors of thg; v ;}Tra_nsfer'ee”_

Company.

(¢

The resoluuons of the Transferor Com panies, wh h ar e‘ cb‘nsideréd'
as resolunon of the Tnans(m._L Company and |t an :
or-other limits bemg lmposen under. the prows
pravisions, t_he_n ghe_vsa\_d,,llm_ns shall be, vali

Company. . '

(d

-The borrowing limits of ‘t‘h"e' Transferee Comp
shall, without any further act, instrument?
equivalent to the aggregate value of the pa ;
Transferee Company (abz;r( lrom temporar
ordinary course of busil%e’ss) over and above ti

Company.

Bartilied to Be Troe Copy »
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18 AMENDMENT TO MEMORANDUM "AND - ARTICLES OF ASSOCIATI

COMPANY -

(a) Increase of Autharised Sharbé,r Capital

1) Asan integral pau of Scheme; and, upon cor‘: e Scheme, the
Authorised Share Capital of the Transluor C t
shall be a_dded to the Authorised Share:(:apﬂ pahy, asL‘on
the Effectiye D:;tc, wit;hout any furlheriact or t: any further

payment of thefstamp duly orthe regis he Authorrsed, i

Share Capital ol "the Tnansferee company

e 65, 08 20,000/ (Rupees: Sixtyfive Crore e»ghty eig
comprising of 65,88,20,000 (Rupees Slx;y ve

Thousand) Equity Shares of Rs. 1/- each.’

: ©2) No further permission/sanction wil b'e'vré'quirl 4 andjor other |

applicable provisions of.the conipanies Ae:t; 195

Upon the sanction: ol the bchtmc‘, the Aulhonsed hai

Company shall stand incres <ui la.Rs, 65 88,20 000/ E'éighty-éighf

I' Lakhs twenty Thousand wniy) and Clause V vof lhe As,so’ciatioryand ;

Clause will be read as:
MOA

V. The Authorised Share Capital of the Corﬁp_aﬁ

\ force in‘that behalf:

ACA

3(a) The .Authorised Share Capital.of the: Compan Clause V. of ‘the:

Memorandum of Association of the Company.”

ifty Two Crores Fifty
hares :of :Rs. 1/--each .

19. ' The Paid Up Capital of the company post inerger shall be 5.
Seven Lacs Twenty Six Thousand;and Four Hundred ;;nl
agaregating to Rs. 52,57,26,400 (Filly Two Crores Filty Seven housand and:Four *

Hundred anly).

Rertlfled t6 Ba True Coﬂy
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20.

21.

22.

23,

24,

25.

Certlfled to be True Copy '8
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Bahian Evidence Aot

“Honourable High Courts or any autliorities under the qu n

The consent of sharehalders.1a the Scheme shall be’déeme

effecting the above amendments for increase in’authorise
and split of sharesiand no fur er re%olution under:Section

any other applicable provisions of the Act, would tiie‘re‘qpir

transferor companies.
PARTLY PAID UP SHARES

i S
The Transteree or transferor companies do not have any

CONSEQUENTIAL CHANGES IN' SHAREHOLDING PATTER._N C

Particulars Pre : %ot
_\ -Shareholding
(No of Shares)

I. Promoters

indian promoters 28,550 1390% %

0.05%

New Promoter . =

17.30%

Il. Public Shareholding
{

1. Mutual Funds -

2. Financial Institutions

3. Body Corporate '22,050

19.16%

4, Individual 1,68,650

56.39% |

5. Others 20,750

7.10% |

6. NRI -

TOTAL EQUITY SHARES 240,000

100%

PART VIl
DISSOLUTION OF THE TRANSFEROR COMPANIES: -

The Transferor Companies shall be dissoived with‘outiwin_,

Respectlive High Courts under Sectiorn: 394 of the Combaihie Ac

IMODIFICATIONS, AMENDMENTS TO THE SCHEME:

amendments or, addition to this Scheme ar to any c’ondllti’o

2 Deithi of

fér made by the | =

el Directors)

of or impose. .
frastrliclure wi=:
Sy

s

e



27. EFFECTIVE DATE OF THE SCHEMIE:

‘fertifled 10 he True Copy 19

\

and’ (o resolve any doubt of ‘diffichlties that may arise i"o;,

and execule all such acts, deeds, iatters and thingé

~for carrying the Scheme into effec |

For the purpose of giving effect of this Scheme-or to any mo
the Directors of the Transferor Companies . and Transferee
Authorised to give all such directions that are i\ecessafy }

seltling any doubls or diffictlties thal may arise.

26. SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS:

This Scheme is specifically conditional upon and subjeét to:

(a) The approval of and agreement to the Scheme by the ‘reqijisite_“,majorit'y of ‘such- Classes of

persons of the Transferor Companies and the Transferee, Company.as'may be directed by the

respective High Court for Transferor-and the Transferee compan e‘applications made for.

directions under Section 391 ol the sdid Act for tajlingi nd necessary resolutions

being passed under the Act for the purpose.

(b) The sanctions of the High Court obtained under;‘Séactio » nd other applicable

provisions of the Act, if 50 required on behalf of the Tran ompanies and Transferee

Company.
{
{c] Filing certified copies of the cuurl ordecs referred:to in this:S

Companies.

This Scheme although to come into operation (rom‘Appbin‘lg

until the last of the following dates viz

(a) The date on which the last of ail fhe consents, appiﬁovél‘s

and/ar orders as are hereinabove reierred to have béen‘ob

(b) The date on which all necessary certified copies of the
Act are duly filed with the Registrar of Companié$ i

Effective Date far the purpose of the Scheme,

28. REVOCATION OF THE SCHEME

(a) - Inthe event of any of the said sanctions and approvals
being ‘obtained and/or complied with aﬁd/

sanctioned by any of the Hon'ble High Court or'such

order or orders not being passed as aforesa

may be mutually agreed upon by Lhe respective he Trénéferor

Vlatrastricture Ltd.
o ’5 i »e&h—f’
Director

' Dapartsngng
souet ad Dalhiof R
D oaacr Section T
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exercise of t:heif powe
stand revoked, cancelll and be.of no effe
(b) In the event of revocation under clause 28 —ngii‘right
accrue to or besincirred inter se the Transfero QOm

- ar their respective shareholders or émployeé‘s: or:a n

act or deed done prior thereto as is cumempgétgd here

or obligation whicﬁ has.arisen or egcrued py.rsi;g;'\tt : :be governed

and-be preserved or worked oul in accordance with. \diin such case, -

each Company. shall.bear.its own costs unless otherw

(c)  Further, the Board of .Directors of the Tr_ans:fer the Transferee

Company shall be entitled to revoke, cancel and’ effect if such

boards are of view that the coming into effect of i_he sche of the provisions of
this Scheme or filing of the drawn up orders withian d have adverse
implication on any of the companies. '

29.  Pursuant:to this Scheme, the Transferee Company shallz‘file the with the Reglstrar

1
of Companies

30. COSTS, CHARGES AND EXPENSES.

All costs, charges, taxes including duties (including the ;ta,rjm dil,t

relation to
this Scheme), levies and all other expenses, if any (sqvéQ‘as‘ex 1t reed)-of the
Transleror-Companies and the Transieree Cutnpany arisin'g»o | ‘
implementing this Scheme and m;ulel:n incidental uiéé,éfa shal

Transferee Company.

w

1. APPLICATION TO THE HIGH COURT

The Transleror Companies shall make all applications/petitip"ns und
applicable provisions of the Act.to the respective High;CoLer_ts'J di
sanctioning of this Scheme and for dissolution of Transferor Co

Provisions of Act and obtain all approvals as may be requiredf,un |

may be required under law.

GawrverERE
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AandeIo Power &»;_Infrqstructure lelted , .
£ : Transferor Cmnpany ‘ ;[

Schedule of Pmpertles
(As on 30“’,/ '

'Rabqtig:u_lé’rs;_j ey 5 4 - | Amount i
R THONA: I BN o (Rs) )

PART-I -

Transferor Compan{r No 1 _ Nil .

. PART-II ._'. '

Short Descrlptlen of the iLease ‘hold Property of ithe |
Transferor Company No. Dot e Nil

PA‘R-T-II’I“;- h o
Short Descrlptlon of all thé_ Stcm{:», Shares,
Debentures and : other Charges in ‘Action of the
Transferor Company Ne. Q.

e

| Eixed A§§et : ; o7
Computers’ ' i , 35,246
Office Equlpments 1 b 7,291
Furniture-and Fixtures / ‘ g ' 72,396

Curre'nf'vAssets '

3, Investment in Slha"’ es : g 7 R o ? B
o 6% Non- Cumulati Compulsory . Redeemabla Rre{_ference 20,00,00,000.| - :
Shares (_20,00,000 ares @Rs.100/- each) P : ' ‘

i . . L
| Loans &*Advances ls ; ' kb 9,85, 08 710
Tax Deducted at Source : ; E £i 2 58’879
VAT Refundable 2 ’ LT 244014 |

il
!
1
i
B
!:

Cash &Bank balances £ I X s AR : -
CashinHand =~ . e Do tio ] 46,31,664 |
Bank Balance: 1 - HE R
Axis Bank, Prashant Vihar Branch, Delhi : © 8,539
| Current Account No. 912020029998405 o ‘

Dated this 17" Day of October,2014. : Reglstrar(Co;) 5
By order of the Couetrifled 1o ba True Cosnmn HUBAR Fﬁf}LRéélstrar General. nh
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARYl ORIGINAL CIVIL JURISDICTXON‘
COMPANY SCHEME PETITION NO. 34 OF 2013.
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 703 OF 2013.

In the matter- of the Companies Act; 1956 (1 of
i 1956);
AND
In the matter of Secti.ons 391 to. 394 of the
Companies Act. 1956
'AND
in the mater of Scheme of Arrangement between

ANAX COM TRADE LIMITED, the Transferor
Company No.1 ‘

AND .
FIDELO POWER AND INFRASTRUCTURE

LIMITED, the Transferor Company No. 2
' WITH
YAMINI INVESTMENTS COMPANY LIMITED,

the Trunsferee Company

ANAX COM TRADE LIMITED.
Petitioner Company.

......

Authenticated copy of the Minutes, of the Order

dated 9" May, 2014 alongwith Scheme

’

M/S.RAJESH SHAH & CO

‘”m “ by P9 o 244
1] g S'IJ..‘.t._,_____ Advocates for the Petitioner

secton Writer
kotroe .. ......

lalsley.

ceiraie,.

16, Oriental Building,
30. Nagindas Master Road,

Bxamizzgd by @A/ P
o e U SN —— Flora Fountain.

Cowpared with ........ oY el
Beady ca el s Mumbui-400 001.
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