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1956 (m }ury 2, 1998 as a Private Limited Company undar
the name and styfe of K. Realtors pyt LEg,
5ubsequent1y the name of the campany was changed to

. “Vatika Landbase anam eri!:ed on December 28, 2001,
‘Thamafter the company was wnverted mto a Public
- Limited Company on. Febmary 8, 200?‘ The name of the
’ -lcompany Was vet agam changed toits present name vide

fresh Certifi F{,ata of fncorpura&ron issued by the Re;nstmr of

" ,The authnn&ed share: capxtal of: t:he transferee company is
" Rs 11,00, 00,000/~ divided into 1. 10,00,000 equity share of

iRs. 10[~ each The iSSU&d subscr ibed and paid up share

‘Companies NC“E‘ of Dc«;& hr ang Haryana on May 28, 2{}8!

. capita! of the ccmpany was Ra 10,73,96 40{}f- divided mtﬁ :

.1,07,3-9;64{} ‘etqu ity share of Rs 101« each;fuﬂy p'aad up..

B The if)ff:c:ai Li qurdater In respanse to the not:ce Served on

'm‘ has_ s&ated that he has- éooked into the accouﬁts of both the

transferor and the transferee Companies as on March 31, 2004, 2005,
and. 2006 ‘He has also enclosed the balance sheets of both the

campanies for the Said pﬁrlads

7. o The Oﬁ‘;cia! L:quxdator has stated that he has not receiveq

any camp!amt against the Sc:heme of Amafgamatmn from any

Eperﬁanfpames mterested in the Sctheme, Rather, on the basis of

F‘
r:oﬁduc:!:ed in a- marmer Prejudicial to the interest of the memuem

affairs of ‘the ‘trahgferof-" compa-ny”.de not ‘appear to have beepn .
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8.2 . ?ursuar&f: i::m the aemm of rzetzm on the Regmnai Director

(Nm‘chem Regwn) ha tcn:: has filed & report which Is in the form of an-

aﬁ"dawt of 5;%1:" Raic:mr; (“ﬁamﬁrg Referring to clause 9.1 of part-ll of

'the Scheme o‘f Am} lgamm a:m, itis stated thz»zt a’i the f-.}f"‘{&g} oyeeas of the

panies have stated that no proceedings
| am;:;ending “agal E‘}ﬁéfﬁféifiﬁ%_&ﬁ 2 35&:&3"‘-'22'5&3 of the Companies

Act, 1956

i ML v'ew’m‘*-me averments made in the petition, the materizl

Sac&d m remrd anﬁ t?‘&e az‘*ﬁdav ts filed on behaﬁ” of the petitioners,

--tham 13, no tega mped eﬁi to.sanction the schame of amalgamatio

_.f;bnlggquemty, samctima
‘arﬁa{%gématim under.féez;t;éﬁ 391 and 394 of the Cém;::anieﬁ Act, 1956
The Transferee Campaﬁy@wéii comply with the statutory requirements
i accordance with law. Certified copy of this order shall be filed with

] -‘x’:heﬁifiégiétrar of Camp'aﬁ-‘lézrs within five weeks. ié;%s clarified that this

Vm‘e:i&s w; not i::e canstrueci as ary order grartang ‘examption from

payment’ te s&tam;:ﬁ t&ﬁty {f - payable. Upon the ﬁsmxz:tsm becoming

effef:twe and fropy: t?w apps I”ti‘ﬁd ::izat;, the Traw f‘@rz:;r {:ompam wmh_w

:__._,1f§ -h&re&y, granted to the scheme of

“For VAT LIMITED
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stand dissolveq wWithout

being wound g,

I Cost of Rs.20,000/- be paig by the petitioners which wiy

d‘ebgéited in the Common Pool of the Officia) Liquidator.

12

The petition is disposed of with these directions:
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IN THE HIGH COURT OF DELHI AT NEW DELHI
{ORIGINAL JURISDICTION)
INTHE MATTER OF THE COMPANIES ACT, 1956

_ AND
IN THE MATTER OF SCHEME OF AMALGAMATION
OF -

COMPANY PETITION NO.168/2067
CONNECTED WITH COMPANY APPLICATION (M) NO, 68/2007
INTHE MATTER OF Vatika Space Management Private Limited
having iis registered office at Second Floo, 98, Sant .
MNagar, New Dothi- 110065, ..,
! Petitioner/Transfercr Company

WITH

I THE MATTER OF Vatika Limited (formerly Vatika Landbase Limited)
having its registered office at Second Floor, 98, Sant
Nagar, New Delhi- [10065. ..
Patitionet/Transferee Company

BEFORE HON'BLE MBS, JUSTICE REKHA SHARMA
DATED THIS THE 24" DAY OF OCTOBER 2007

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition coming up for hearing m} 24/10/2007 for sanction of
scheme of amalgamation proposed 1o be made of Vatika Spuce Management Pvt. Lid,
(hereinafier referved to as the Transferor Company) with Vatika Lid, (hereinafter referred
to as the Transferee Company), upon reading the said petition, the order di. 18/4/2007
whereby the requirement of convening and holding the meeting of the equity
shareholders of the Transferor and Transferce companies wag dispensed with and the
meetings of secured and unsecured ereditors of the T ‘ransferor and Transferee Comparies
were ordered to be convened for the purpose of considering and if though fit approving
with or without modification, the scheme of amalgamation annexed to the affidavit of Sh,
Rajat Sharms, authorized signatory of the pefitioner companies filed on 28" day of
Mareh, 2007 and the publication in the newspapers n.ameiyé(l} Seatesman (Fnglish) and
(2) Veer Arjun (Hindi) both dt. 10/5/2007 each containing the advertisement of the said
notice convening the said meetings directed to be held by the said order dt. 18/4/2007, the
affidavit of Sh, Jugal Wadhwa, Chairperson filed on 08/06/2007 showing the publication
and dispateh of the notices convening the said meetings, the report of the Chairperson of

the said meeting as to the result of the said meetings and upon hearing Sh. K.M.
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Rastagi, Advocate for the pﬁtmomrs, 'Ma Manisha Tyagl, fmm aw for lhe Cifficial T Liguidator
and Mr, R. D. K'xshyap, Dy. Re,g,ialmr of Companies in person and it appearing from the report

that the pmpnsed scheme of mnaﬁgamwuﬁ has been approved by requisite majority wztimut auy

(Ej}

miodification by the' said- se(ttm,d amzi wisecured creditors of the Transteror and Transferee

Compauies present and v:mng eﬂber in-person or by proxy and upcm reading the affxdav;t dated
17/972007 ok Sh. Rakesh Chandra Ragmm“i Director, Northern Region, Ministry of Company
r\.fiiam deﬁ cm beimlf of uemral (wvu nment stating mteruaha that the Central Government
has no {rbjggzgmn ,)m;thé.p,rqpqmd sj -nm of am&lgmmen and r”ﬂmtdemng the affidavit of Sh.

y t:t)rs of the Transferor and ‘lransfe;ﬁe Comp&mes and all
aid-scheme of amalgamation with effeci from the appq;pttd

fwﬂw ac:f deed to’ the m CEEIH})BH‘;’ ami a(_wrfimgly the same shall pnn;mam m
Section'394 (2) of the Companies'Act, 1956 be traisferred to and: become the lisbiites and B
duties of: the 'Iranﬁeree Cnmpany. ﬁﬂd
4. l’hat all the pm 's now pending by or against the Trausferor Company be -
comtimed by or. agamfst the: ‘Eramfem Company, and




= antiy) Eg mampﬁen irem pgﬁymm m stamp ﬁ‘&%‘y it Dd‘y ah‘m, ;mé
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4. . That the Transferee Company do without fuxt her ﬁiﬁi)sétd};}(}’; allot o such members

of tie Transferor Company asave ol given such notice of dissent.as 1s tequired by Clanse 11

given in the scheme of smalgamation hierelu the shaves in e Transferee Company to which they
are entitled under, the sald migmﬁmn‘ and ’
5 Thdt the ‘Irans;iug;? Company do within five weeks after the dhate of this order cause

& {,i‘ﬁifle{i ct;;;y of thzs order ts;s be gelivered to- iha Registrar of Companies for ve gzs%mtmn and

- on such’ thhed copy h@ing, aﬁ dejmmﬁ the Transferor C&;ﬂ;}any shind] be digsolved wzmnm

the process 0§ wandmg up anc% the. R&;,_z&;is ar of Compantes: %haﬁ piam: all documents relating to
the ﬁmﬁgmr Cﬁmpzm} ami mgi«,tmu with Eﬁm on the file kept by him in relation to the

evee Companies shall

T mstmeé,nmmny and the: ﬁx;m relating to the said Transferor and Transf
be mmgizﬁteﬁeﬁ ai'wrdm@ly I?ﬁ 15 clarified that this order will not ‘";e comstrued as an order

the ¢ ust of Rs ?() G{}E}i- img to’ bépmﬁ by 3?& gmﬁ%mm"s te‘:} th? {}?fm\z‘i { uﬁ uidator, whzi,h ’MB
wgﬁmmd i the Common paol E‘ Lm:r} of the Official qumd'%‘fm
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2.

2.2

2.3

2.4

SCHEME OF AMALGAMATION
OF

VATIKA SPACE MANAGEMENT PRIVATE LIMITED
(The Transferor Company)
WITH
VATIKA LANDBASE LIMITED
(The Transferee Company)

PART-I

GENERAL AND DEFINITIONS

This Scheme of Amalgamation (hereinafter referred to as the ‘Scheme’)
provides for the merger of Vatika Space Management Private Limited
(Transferor Company) with Vatika Landbase Limited (Transferee Company)
pursuant to the provisions of Sections 391 to 394 and other relevant
provisions of the Companies Act, 1956.

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

“The Act” or “The said Act” means the Companies Act, 1956 or any statutory

modification or re-enactment thereof.

“The Transferor Company” means Vatika Space Management Private Limited.

“Appointed Date” means April 01, 2006.

“The Effective Date” means the day on which the last of the approvals
specified in Clause 18 of the Scheme shall have been obtained.




2.5

2.6

Authoris&d St
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“Scheme" means this Scheme of Amalgamation in its present form with any
amendments/modifications that may be approved or imposed or directed by
the Shareholders/ Hon'ble High Court of Delhi at New Delhi.

“Undertaking of the Transferor Company” shall mean and include:

the entire business and undertaking of the Transferor Company:'including all
the properties, assets and liabilities of the Transferor Compan):r, as on the
Appointed Date, including all rights, powers, interests, authoritieé, privileges,
liberties and all properties and assets, movable or immovable, real or
personal, corporeal or incorporeal, in possession or in reversion, present or
contingent of whatsoever nature and wherever situate including lease and
tenancy rights and all other interests, powers, charges, privileges, benefits,
entittements and rights in or arising out of such properties together with all
buildings, plant & machinery, vehicles, equipments, furniture, sundry debtors,
investments, cash & bank balances, bills of exchange, deposits, loans &
advances, including all intellectual property rights, technical know-how, trade
names, privileges, all contracts licenses, permissions, approvals, registration,
permits, import/export entittements and other entitlements, exemptions,
consents certificates and certifications, reliefs, benefits under existing
agreement, if any, held applied for or as may be obtained hereafter by the
Transferor Company or which the Transferor Company is entitled to and all
debts, liabilities, duties and obligations of the Transferor Company of

whatsoever kind;

all the assets including leasehold assets and movable assets together with all
present and future liabilities including any contingent/statutory liabilities and
debts and undertaking of the Transferor Company, as per its respective
records;

all permanent employees of the Transferor Company and the existing
provident fund and pension fund trusts, gratuity, Superannuation Funds and

other terminal benefits created by the Transferor Company;




3.1

all application monies, advance monies, earnest monies andfor security

deposits paid, payments against other- entitlements of the Transferor

Company;

all the debts, liabilities, duties, responsibilites and obligations of the

Transferor Company on the Appointed Date;

PART -
SHARE CAPITAL

The capital structure of the Transferor Company and the Transferee Company
as on March 31, 2006 (the day previous to the appointed Date) as per their

respective Audited Balance Sheets is as under:

The Authorized Share Capital of the Transferor Company is Rs.2,50,00,000
(Rupees Two Crores Fifty Lacs) only divided into 25,00,000 (Twenty-five
Lacs) equity shares of Rs.10/- each. The issued, subscribed and paid up
share capital of the Transferor Company is Rs.2,00,00,000 (Rupees Two
Crores) only divided into 20,00,000 (Twenty Lacs) equity shares of Rs.10/-
each, fully paid up.

The Authorized Share Capital of the Transferee Company is Rs.
11,00,00,000/- (Rupees Eleven Crores) only divided into 1,10,00,000 (One
Crore Ten Lacs) equity shares of Rs.10/- each. The issued subscribed and
paid up share capital of the Transferee Company is Rs. 10,73,96,400/- (Ten
Crores Seventy Three Lacs Ninety Six Thousand Four Hundred) only divided
into 1,07,39,640 (One Crore Seven Lac Thirty Nine Thousand Six Hundred
Forty) equity shares of Rs.10/- each, fully paid up. In addition the Transferee
Company has received share application money of Rs. 3,76,58,000/- (Rupees
Three Crores Seventy Six Lacs Fifty Eight Thousand) only.

The shareholding pattern of the Transferor Company and the Transferee
Company as on the Appointed Date (i.e. 01.04.2008) is as per Annexure —A

hereto.
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PART lll- TRANSFER OF UNDERTAKINGS:

IN CONSIDERATION OF THE RECIPROCAL PROMISES AND THE
ARRANGEMENTS, THE TRANSFEROR COMPANY AND ITS RESPECTIVE
SHAREHOLDERS AND THE TRANSFEREE COMPANY AND ITS
SHAREHOLDERS HAVE PROPOSED THE SCHEME OF AMALGAMATION AS
SET OUT HEREIN:

41  With effect from the Appointed Date and subject to the provisions of the
Scheme in relation to the mode of transfer and vesting, all of the Undertakings
and the entire business of the Transferor Company shall without further act or
deed be transferred to and be vested or deemed to have been transferred to
and vested in the Transferee Company as going concern pursuant to Sections
391 (2) and 394(2) of the Act so as to become as and from the Appointed
Date estates, assets, rights, title, interests and undertakings of the Transferee
Company.

4.2  All the said Liabilities shall, without any further act, instruments or deed, be
and stand transferred to the Transferee Company pursuant to the applicable
provisions of the said Act, so as to become as from the Appointed Date, the
debts, liabilities, duties and obligations of the Transferee Company.

4.3 Subject to Clause 11 of this Scheme, all loans raised and utilized and all
debts, duties, undertakings, liabilities and obligations incurred or undertaken
by the Transferor Company in relation to or in connection with the
Undertakings after the Appointed Date and prior to the extent they are
outstanding on the effective Date, shall, upon the coming into effect of this
Scheme, pursuant to the provisions of the Act, without any further act,
instrument or deed be and stand transferred to or vested in or be deemed to
have been transferred to and vested in the Transferee Company and shall
become the debt, duties, undertakings, liabilities and obligations of the

Transferee Company which shall meet, discharge and satisfy the same.

For VATIKANIMITED
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4.4

4.5
;

4.6

Subject to Clause 11 of this Scheme, all estates, assets, rights, title, interests
and authorization accrued to or acquired by the Transferor Company in
relation to or in connection with the Undertakings after the Appointed Date

and prior to the Effective Date shall have been deemed to have been accrued
to and/or acquired for and on behalf of the Transferee Company and shall,
upon the coming into effect of this Scheme, pursuant to the provisions of the
Act, without any further act, instrument or deed be and stand transferred to or
vested in or be deemed to have been transferred to or vested in the
Transferee Company to that extent and shall become the estates, assets,
rights, title, interest and authorization of the Transferee Company.

With. effect from the Effective Date, and subject to any corrections and
adjustments as may, in the opinion of the Board of Directors of the Transferee
Company be required, the reserves of the Transferor Company will be
merged with those of the Transferee Company in the same form as they
appeared in the financial statements of the Transferor Company. In other
words, the identity of the reserves of the Transferor Company will be

preserved in the hands of the Transferee Company.

The difference between the amounts recorded, as fresh share capital issued
by the Transferee Company on amalgamation and the amount of share
capital of the Transferor Company will be reflected in the Revenue Reserve of

the Transferee Company.

In case of any differences in accounting policy between the Transferor
Company & the Transferee Company, the impact of the same till the
amalgamation will be quantified and adjusted in the Revenue Reserves
mentioned earlier to ensure that the financial statements of the Transferee

Company reflected the financial position on the basis of consistent accounting

policy.

All assets and liabilities including reserves, of the Transferor Company

transferred to the Transferee Company under the Scheme shall be recorded

For VVATI LII:?ITF:L)
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in the books of account of the Transferee Company at the book value as

recorded in the Transferor Company's books of account.

4.7 The transfer and vesting of the undertakings of the Transferor Company
under above mentioned Clause(s) and the continuance of the proceedings by
the Transferee Company under Clause 10 hereof shall not affect any
transactions or proceedings already concluded by the Transferor Company in
the ordinary course of business on and after the Appointed Date to the end
and intent that the Transferee Company accepts on behalf of itself all acts,
deeds and things done executed and all transactions of proceedings already

concluded by the Transferor Company.

4.8 The Transferee Compahy shall make suitable additions/changes/alterations to
its Memorandum and Articles of Association (if necessary) for proper

implementation of this Scheme.

4.9 It is clarified that upon coming into effect of the Scheme the assets and
liabilities of the Transferor Company as on the Appointed Date which are part
of the undertakings of the Transferor Company shall without any further act or
deed be vested and stand transferred to the Transferee Company and shall
become the assets, liabilities and abligations of the Transferee Company who
shall meet, discharge and satisfy the same.

5. OBJECTS OF TRANSFEROR & TRANSFEREE COMPANIES:
TRANSFEROR COMPANY

VATIKA SPACE MANAGEMENT PRIVATE LIMITED

5.1. Vatika Space Management Private Limited, having its registered office at
Second Floor, 98, Sant Nagar, New Delhi — 110065, was incorporated on 27"
day of February 2002 and is engaged inter alia in the following business-

5.1.1. To carry on in India or elsewhere, either alone or jointly with one or more
person, government, local or other bodies the business to manage, control,

build, construct, alter, maintain enlarge, pull down, furnish, level, decorate,
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6.1.2.

5.1.3.

manage facilities in, fabricate, reconstruct, remove or replace any Commercial

Complexes, buildings, office, Industries, mills, Shopping Malls, Shops,
residential complex, Cineplex's, multiplexes, airports, resorts, restaurants,
hotels, bridges, reservoirs, water courses, warehouses, markets,
public/private buildings and to do electric and other works and provide
conveniences which may seem calculated directly or indirectly to advance the

interests of the company.

To carry on the business to construct, execute, carry out, equip, improve,
work, develop, administer, manage or control in India or elsewhere in the
world public or private works and conveniences of all kinds including sewage,
drainage, sanitary, water, gas, electric, air-conditioning, light, telephonic,
telegraphic, Computer/Cable internet related, power supply and all
conveniences of public utility, whether directly or indirectly either on its own or

through some agencies.

To build, plan, establish, maintain, buy, sell, colonise, construct or otherwise,
create infrastructures for public conveniences such as electrification,
sanitation, roads, subway, play ground, play houses, play rooms, school's and
college’s building, hospitals and nursing home's building, crutches, hostel's
building, community centers, barat ghars and banquet halls, hotels, parks,
power stations, bus terminals and such other services as may be required.

TRANSFEREE COMPANY

VATIKA LANDBASE LIMITED

5.2.

Vatika Landbase Limited, having its registered office at Second Floor, 98,
Sant Nagar, New Delhi-110065, was incorporated on 2™ day of July 1998
under the name K. J. Realtors Private Limited which was changed to its
current name by the order of Central Government vide letter No.
ROC/Approval/21/55-94773/13358 dated 28/12/2001 and became a public
Company on February 08, 2007 and is engaged inter afia in the following

business-
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5.2.1.

522,

52.3.

5.2.4.
5.2.5.

8.1,

To purchase, sell, own, develop, improve, take on lease, exchange,
mortgage, assign, hire or otherwise acquire and/or dispose off lands of any
tenure or interest therein and to develop, erect, construct and furnish
industrial, residential, agricultural, commercial, social, rural and/or urban
townships or estates and to rebuild, enlarge, alter and improve existing
structures and works therson and to act as town planners and civil contractars
and to carry on the business of colonizers and for such purpose to prepara
estimates, designs, plan and specifications.

To purchase, sell, own, develop, Improve, take on lease, exchange,
morlgage, assign, hire or otherwise acquire and/or dispose off lands and
immovable properties of any tenure or interest therein and to develop, erect,
construct and furnish house, multistoried flats, building, commercial places or
shops and to rebuild, enlarge, alter and improve exiting houses, buildings
shop and works thereon and act as building contractaors.,

To build, plan, establish, maintain, buy, sell, colonise, construct or otherwise,
create infrastructures for public conveniences such as electrification,
sanitation, roads, subways, play ground, play houses, play rooms, schaals,
colleges, hospitals and nursing home buildings, shops, offices, crutches,
hostels, family planning and other centre, community centres, barat ghar and
banquet halls, hotel buildings, parks, post offices, dispensaries, telephone
exchange, power stations, bus terminals, depots, ration and other fair prices
shops, petrol pumps, service stations water works, water ways and such other
services as may be required.

To act as civil engineers, architects, consultants for building townships.
To buy, sell and develop lands in farmhouses, residential, commercial

colonies,

BENEFIT OF AMALGAMATION:

The businesses of the Transferor Company and of the Transferee Company
could be combined in such a manner so as to take up the activities, which
relate to the business of the Transferee Company.
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

The proposed scheme will result in reduction in overheads and other

expenses, reduction in administrative and procedural work, eliminate
duplication of work, better and more productive utilization of various resources
and will enable the undertakings concerned to effect internal economies and

optimize productivity.

The proposed Scheme will result in formation or a larger Company with a
larger capital and financial base enabling further growth and development of
the businesses of the said companies. The said Scheme will enable the
undertakings and business of the said companies to obtain greater facilities
possessed and enjoyed by one large Company compared to a number of
small companies for raising capital securing and conducting trade and
business on favorable terms and other related benefits.

The Scheme will enable the Companies concerned to rationalize and
streamline their management, business and finances and lead to a better and
more economic control, over the running and management of the businesses
and undertakihgs of the said Companies. |

The proposed Scheme will strengthen and consolidate the position of the
Transferee Company upon merger to participate more vigorously and
profitably in the competitive market.

The business of the Transferor Company and the Transferee Company can
be combined conveniently and advantageously and in general, the said
business will be carried on more economically and profitably after the

proposed amalgamation, under the proposed Scheme.

It would be advantageous to combine the activities of the companies involved
in the amalgamation / merger into a single Company. The amalgamation
should provide synergistic linkages, besides economies in costs by combining
the total business functions and the related activities and thus contribute to

the profitability of the amalgamated Company.
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6.8. The proposed Scheme will contribute in furthering and fulfilling the objects of
the companies concerned and enabling the optimum growth and development

of their combined business.

6.9. With the enhanced capabilites and resources at its disposal, the
amalgamated Company will have greater flexibility to market and meet

customer needs, and will be able to compete more effectively.

6.10. The proposed Scheme will thus have beneficial results for all the Companies

and all concerned.

7. CONTRACTS, DEEDS, BONDS, OTHER INSTRUMENTS AND BENEFITS
OR PRIVILEGES:

7.1.  Upon the coming into effect of this Scheme, and subject to the pravisions of
this Scheme, all contracts, deeds, bonds, agreements, arrangements and
other instruments (including all tenancies, leases, licenses, and other
assurances in favour of the Transferor Company or powers of authorities
granted by or to it) of whatsoever nature to which the Transferor Company is
party or to the benefit of which the Transferor Company may be eligible, and
instrument or deed, be in full force and effect against or in favour of the
Transferee Company, as the case may be, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary or obligee thereto. The Transferee Company
shall, at any time prior to the Effective Date, wherever necessary, enter into,
and/or issue and/or execute deeds, writings, confirmations, any tripartite
arrangements or novations to which the transferor Company will, if necessary,

also be a party in order to give formal effect to the provisions of this Clause.

7.2.  Any inter se contacts between the Transferor Company and the Transferee
Company shall stand adjusted and vest in the Transferee Company upon the
sanction of the Scheme and upon the Scheme becoming effective. The share
application money if any paid by the Transferee Company to the transferor
Company shall accordingly stand nullified.
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3.

7.4.

7.5.

The Transferee Company may, at any time after the coming into effect of this

Scheme in accordance with the provisions hereof, if so required, under any
law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, novations, declarations, or other documents with, or in favour
of any party to any contracts or arrangement to which the Transferor is a party
or any writings as may be necessary to be executed in order to give formal
effeéi to the above provisions. The Transferee Company shall, be deemed to
be %uthorized to execute any such writings on behalf of the Transferor
Corhpany to carry out or perform all such formalities or compliances required
for the purposes referred to above on the part of the Transferor Company.

All the licenses, permits, quotas, approvals, permissions, incentives, sales tax
deferrals, loans, subsidies, concéssions, grants, rights, claims, leases,
tenancy rights, liberties, rehabilitation schemes, special status and other
benefits or privileges enjoyed or conferred upon or held or availed of by and
all rights and benefits that have accrued, which may accrue to the Transferor
Companies shall, pursuant to the provisions of the Act, without any further act
or deed, be transferred to and vested in and/or be deemed to have been
transferred to and vested in and be available to the Transferee Company so
as to become as and from the Appointed Date the licenses, permits, quotas,
approvals, permissions, incentives, sales tax deferrals, loans, subsidies
concessions, grants, rights, claims, leases, tenancy rights, liberties,
rehabilitation schemes, special status and other benefits or privileges of the
Transferee Company and shall remain valid, effective and enforceable on the

same terms and conditions to the extent permissible under law.

All  benefits/refund/credits under Income Tax, Excise (including
Modvat/Cenvat), Sales Tax (including deferment of Sales Tax), Value Added
Tax and Service Tax etc. to which the Transferor Company is entitled to in
terms of the various Statutes and/or Schemes of Union and State
Governments, shall be available to and vest in the Transferee Company,
without any further act or deed. Further, the Transferee Company is also

permitted to revise Tax Returns and related TDS Certificates.

For VATI

LIMITEL

, J
Autborj 'a»g{r:‘a;y

-

meme———tan S AEESSIESSS R

—

C—



8.1.

9.1.

9.2.

For VATIK
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OPERATIVE DATE OF THE SCHEME:

The Scheme, although operative from the Appointed Date, shall become
effective from the Effective Date.

TRANSFEROR COMPANYS’ STAFF, WORKMEN & EMPLOYEEl'S:

All the staff, workmen and other employees in the service of the Transferor

Company as on the basis that::

their service shall have been continuous and shall not have been interrupted
by reason of the transfer of the Undertakings and that the terms and
conditions of service applicable to the said staff, workmen or employees on
the Effective Date as aforesaid shall not in any way be less favourable to
them than those applicable to them immediately before the Effective Date;
and

It is expressly provided that as far as Provident Fund, Gratuity Fund,
Superannuation Fund or any other Special Fund/Trust created or existing for
the benefit of the staff, workmen and other employees of the Transferor
Company are concerned, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Company for
all purposes whatsoever related to the administration or operation of such
Funds or in relation to the obligation to make contributions to the said Funds
in accordance with provisions of such funds as per the terms provided in the
respective Trust Deeds. It is the aim and intent that all the rights, duties,
powers and obligations of the Transferor Company in relation to such
Funds/Trusts shall become those of the Transferee Company and all the
rights, duties and benefits of the employees employed in different units of the
Transferor Company under such Funds and Trusts shall be protected. It is
further clarified that the services of the employees of the Transferor Company
will also be treated as having been continuous for the purpose of the

aforesaid Funds/Trusts.

Signatary



10.

10.1.

11.

LEGAL PROCEEDINGS:

If any suit, writ petition, appeal, revision or other proceedings of whatever
nature (hereinafter called “the Proceedings”) by or against the Transferor
Company be pending, the same shalil not abate, be discontinued or be in any
way prejudicially affected by reason of the transfer of the Undertakings of the
Transferor Company or of anything contained in the scheme, but the
Proceedings may be continued prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would
or might have been continued, prosecuted and enforced by or against the
Transferor Company as if the Scheme had not been made. On and from the
Effective Date, the Transferee Company shall and may, if required, initiate
any legal proceedings for and on behalf of the Transferor Company.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE
DATE:

With effect from the Appointed Date and upto and including the Effective
Date, the Transferor Company:

. shall carry on and be deemed to carry on all its business and activities and

stand possessed of its properties and assets for and on account of and in
trust for the Transferee Company and all the profit or incomes accruing or
arising to the Transferor Company, or expenditure or losses arising or
incurred (including the effect of taxes, if any thereon) by the Transferor
Company shall, for all purposes, be treated and be deemed to be and accrue
as the profits or income or expenditure or losses or taxes of the Transferee
Company, as the case may be (it is clarified that any advance tax paid/TDS
Certificates received by the Transferor Company be treated and be deemed
to be and accrue as taxes paid by the Transferee Company).

. shall not without the written consent of the Transferee Company, undertake

any new business;




11.3. hereby undertake to carry on its businesses with reasonable diligence and
shall not undertake any additional financial commitments of any nature
whatsoever, borrow any amounts or incur any other liabilities or expenditure,
issue any additional guarantee, indemnities, letter of comfort or commitments,
either for itself or any third party save as expressly permitted by this Scheme,
alienate, charge, mortgage, encumber or otherwise deal with the said Assets
or any part thereof, except in the ordinary course of business, or without the
prior written consent of the Transferee Company or pursuant to any pre-
existing obligation undertaken by the Transferor Company prior to the
Appointed Date;

11.4. shall discharge all their liabilities and obligations for and on account of the
Transferee Company;

11.5. shall not vary the terms and conditions of the employment of its employees

except in the ordinary course of business;

11.6. undertake and confirm that the all their profits or incomes accruing or arising
or expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by Transferor Company shall for all purposes be treated and be
deemed to be and accrued as, the profits, or incomes or expenditures or

losses of the Transferee Company, as the case may be,;
12. SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the Undertakings of the Transferor Company under 4 above,
the continuance of the proceedings under clause 10 & 11 above and the
effectiveness of contacts and deeds under clause 7 above, shall not affect
any transaction or the Proceedings already concluded by the Transferor
Company on or before the Effective Date and shall be deemed to have been

done and executed for and on behalf of the Transferee Company.

13. REORGANISATION OF CAPITAL

For VATIKA LIMITED
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13.1

(a)

13.2

13.3

Upon the Scheme becoming finally effective, in consideration of the transfer

and vesting of the said assets and liabilities of Transferor Company in the
Transferee Company in terms of the Scheme, the Transferee Cbmpany shall,
without any further application, act or deed, issue and allot to the
Shareholders (except to the extent shares held by the Transferee Company,

which shall be automatically cancelled) of the Transferor Company as follows:

One (1) Equity Share of Rs. 10/- each credited as fully paid-up in the
Transferee Company for every Two (2) Equity Shares of Rs. 10/- each fully
paid-up held by such Shareholder in the Transferor Company.

The Shareholders of the Transferor Company shall surrender their share

certificates for cancellation thereof to the Transferee Company.

Upon the coming into effect of this Scheme, the Authorised Share Capital of
the Transferee Company shall, without any further act or deed, stand
enhanced by the amount of Authorised Share Capital of the Transferor
Company. The fees/duty paid by the Transferor Company for its
authorized share capital shall be deemed to have been paid by the
Transferee Company. Accordingly, upon the coming into effect of the
Scheme, the Clause V of the Memorandum of Association of the
Transferee Company shall, without any further act or deed, be substituted
by the following Clause:

“The Authorised Share Capital of the Company is Rs. 13,50,00,000/-
(Rupees Thirteen Crores Fifty Lacs only) divided into 1,35,00,000 equity
shares of Rs. 10/- each.”

13.1.1 The said Equity Shares in the Transferee Company to be issued to the

shareholders of Transferor Company shall rank pari passu in all respect to the
existing equity shares in the Transferee Company from the Effective
Date/Transfer Date.

For VATI LIMITED
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13.1.2 The shareholding structure of the Transferee Company, as on the Appointed
Date pursuant to the said Scheme of Amalgamation coming into effect, will be

as per Annexure-A hereto.

14. DIVIDENDS, PROFITS, BONUS/RIGHT SHARES:

14.1. Subject to the provisions of this Scheme, the profits of the Transferor
Company for the period beginning from the Appointed Date shall be deemed
to belong to and be the profits of the Transferee Company and will be
available to the Transferee Company for being dealt with/disposed of in any
manner as it thinks fit including declaration of dividend, issue of Bonus, or for

the purpose of issue of right shares by the Transferee Company.

14.2. The opening Balance Sheet shall constitute the restructured balance sheet of
the Transferee Company as on the appointed date.

15. GENERAL TERMS AND CONDITIONS

15.1. Upon the coming into effect of this Scheme, the resolutions, if any, of the
Transferor Company, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of
the Transferee Company and if such resolutions have upper monetary or
other limits being imposed under the provisions of the Act, or any other
applicable provisions, then the said limits shall be added and shall constitute

the aggregate of the said limits in the Transferee Company.

15.2. Upon the coming into effect of this Scheme, the Board of Directors (or any
committee thereof) of the Transferor Company shall without any further, act,

instrument or deed be and stand dissolved.

15.3. Upon the Scheme becoming effective, the Transferee Company is expressly
permitted to revise the sales tax returns and to claim refund/credits etc. on the
basis of the Opening Balance Sheet, becoming effective on the Appointed
Date pursuant to the terms of this Scheme and its right to make such

For VATIK
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15.4.

15.5.

15.6.

15.7.

15.8.

revisions in the Sales Tax returns and to claim refund/credits is expressly

reserved.

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by the Transferor Company from the Appointed Date onwards
including all or any refunds of the claims shall be treated as the tax liability or
refunds/claims as the case may be of the Transferee Company.

On the Effective Date all the loans, advances and trade dues extended or
promissory notes issued by the Transferee Company to the Transferor
Company and vice-versa shall stand cancelled and the Transferor Company
and the Transferee Company, as the case may be, shall have no further
obligation in that behalf.

If any part of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
company and the Transferee Company effect the validity or implementation of
the other parts and/or provisions of this Scheme.

Upon the Scheme becoming effective and without any further act or deed on
the part of the Transferor and/or Transferee Company all entittements as are
available/admissible to the Transferor Company, in terms of any scheme of
the Government of India/State Governments/ any other body and subsequent
modifications/amendments thereto from time to time, shall stand transferred in
the name of the Transferee Company and the Transferee Company shall be
entitled to enjoy the rights to such entitlements as if the same were originally
admissible to the Transferee Company. Further, all guarantees given by the
Transferor Company in favour of the said Authorities shall also be deemed to
have been given by the Transferee Company upon the Scheme becoming
effective.

The Transferee Company is expressly permitted to file and/or revise its
Income-tax returns and related TDS Certificates and to claim refunds,
advance tax credits etc. on the basis of the Opening Balance Sheet as above,
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15.9.

16.

16.1.

17.

17.1.

17.2.

AU{hO;

becoming effective on the Appointed Date and its right to make such revisions
in the Income-tax returns and related TDS Certificates and the right to claim
refunds advance tax credits pursuant to the sanction of this Scheme and the

Scheme becoming effective to expressly granted.

With effect from the Effective Date and till such time the names of the banks
accounts of the Transferor Company are replaced with that of the Transferee
Company, the Transferee Company shall be entitled to operate the bank
accounts of the Transferor Company in the name of the Transferor Company

in so far as may be necessary.

APPLICATIONS TO HON’BLE HIGH COURT:

The Transferee Company and the Transferor Company shall, with all
reasonable dispatch, make necessary applications to the Horn’ble High Court
at Delhi, New Delhi for sanction and carrying out of the Scheme and for
consequent dissolution of the Transferor Company without winding up or

liquidation and apply for and obtain such other approvals, as required by law.
MODIFICATIONS/ AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Directors/Authorised Representatives) and
the Transferee Company (by its Directors/Authorised Representatives) may
assent to any modification or amendment to the Scheme or agree to any
terms and/or conditions which the court and/or any other authorities under
Law may deem fit to direct or impose or which may otherwise be considered
necessary or desirable for setting any question or doubt or difficulty that may
arise for implementing and/or carrying out the Scheme and do all acts, deeds
and things as may be necessary, desirable or expedient for putting the

Scheme into effect.

For the purpose of giving effect to the Scheme or to any modification thereof,

the Directors/Authorised Representatives of the Transferee Company are

IMITED
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18.

hereby authorized to give such directions and/or to take such steps as may be

necessary or desirable including any directions for setting any question o
doubt o difficulty whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS:

The Scheme is conditional upon and subject to:

18.1.

18.2.

18.3.

18.4.

18.5.

19.

19.1.

Approval of the Scheme by the requisite majority of the members of the
Transferee Company.

Consent of all shareholders of the Transferor Company obtaining through
letter of consent given by them.

Sanction of the Scheme by the Hon'ble High Court of Delhi, New Delhi.

Such other sanctions and approvals including sanctions of any Governmental

of Regulatory Authority, as may be required by Law in respect of the Scheme.

The certified copies of the Orders of the Hon'ble High Court at Delhi, New
Delhi being filed with the Registrar of Companies, NCT of Delhi and Haryana,
New Delhi.

EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges and expenses of the Transferor Company and that
Transferee Company respectively in relation to or in connection with the
Scheme and of carrying out and implementing/ completing the terms and
provisions of the Scheme and/or incidental to the completion of amalgamation
of the said Undertakings of the Transferor Company in pursuance of the
Scheme shall be borne and paid solely by the Transferee Company

For VATI

Aut

LIMITED

U,
Signatory

S e & T R T Lo e Rt ey T




20.

20.1.

21.

21.1.

For \VATIK

EFFECT OF NON-RECEIPT OF APPROVALS:

In case the scheme is not sanctioned by the Hon'ble High Court of Delhi at
New Delhi or in case any of the consents, approvals, permissions, resolutions,
agreements, or conditions enumerated in the scheme not being obtained or
complied or compiled or for any other reason the scheme cannot be
implemented, the scheme shall become null and void, and in that event no
rights and liabilities whatsoever shall accrue to or be incurred to or be incurred
inter-se by the parties or their shareholders or creditors or employees or any
other person. In such a case each Company shall bear its own cost, charges
and expenses in connection with the scheme unless otherwise mutually

agreed.
DISSOLUTION OF TRANSFEROR COMPANIES:

The Transferor Company shall stand dissolved upon the sanction of the

Scheme without the process of winding up.
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Vatika Space Management Pvt. Ltd.

Part-I
Description of the Freehold Property, Fixed Assets, Investments and Current Assets
of Vatika Space Management Pvt Ltd. as on 01.04.2006 is as under

1) Free Hold Property: - NIL

2) Fixed Assets : Rs.7,98,28,751/- (Rupees Seven Crores Ninety Eight Lacs Twenty
Eight Thousands Seven Fifty One Only)

S.No | Particulars Amount (in
Rs)

1 Plant and Machinery 52,371,691

2 Vehicle 3,423,533

3 Furniture and Fixture 23,743,309

4 Computer 290,218

Total 79,828,751

3) Investments: - Rs Nil

4) Current Assets: Rs 6,13,74,023/- (Rs Six Crores Thirteen Lacs Seventy Four
Thousands Twenty Three Only)

S.No | Particulars Amount (in Rs)
1 Inventories Nil
2 Sundry Debtors 16,983,330
3 Cash and Bank Balances 13,140,670
4 Loans and Advances 31,250,023
Total 61,374,023
Part-Il

Description of the Leasehold Property

Lease hold Property : NIL

Part-lll

Description of Shares, Debentures, Other Charges, Unsecured Loans as on
01.04.2006 is as under

PARTICULARS AMOUNT (RS.)
Shares Authorised Share Capital:

Rs.2,50,00,000/- (Rupees Two
Crores Fifty Lacs Only divided into
25,00,000 Equity Shares of Rs.10/-
each)

For VATI IMITED
' ~J

Auth drSig/natory




Debentures

Other Charges (Secured Loan)

Unsecured Loans

For VATEKL\K%EM!TED
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Issues, Subscribed and Paid-up
Share Capital:

Rs.2,00,00,000/~(Rupees Two Crores
Only divided into 20,00,000 Equity
Shares of Rs.10/- each)

N.A.

Rs. 5,75,53,868/- (Rupees Five
Crores Seventy Five Lacs Fifty Three
Thousand Eight Hundred and Sixty
Eight Only)

Rs.34,02,469/-

(Rupees Thirty Four Lacs Two
Thousands Four Hundred Sixty Nine
Only)





