IN THE HIGH COURT OF DELHI AT NEW DELHI

ORIGINAL COMPANY JURISDICTION
CO. PETITION NO. 221/2005
CONNECTED WITH CA(M) 60 /2005

In The Matter of Companies Act, 1956

Vatika Landbase Private Limited
308, vishal Bhawan

95, Nehru Place

New Delhi-110 019,

Vatika Greenfield Pvt. Ltd.

a company incorporated under the
provisians of the Companies Act 1956
and having its Registered Office at
308, Vishal Bhawan, 95, Nehru Place,
New Delhi-110 019.

Vatika Greenfield Project Pvt. Ltd.

a company incorporated under the
provisions of the Companies Act 1956
and having its Registered Office at
308, Vishal Bhawan, 95, Nehru Place,
New Delhi-110 019,

Vatika Townships Pvt. Ltd.

a company incorporated under the
provisions of the Companies Act 1956
and having its Registered Office at
308, Vishal Bhawan, 95, Nehru Place,
New Delhi-110019,

Vatika Landmark Projects Pvi. Lid.

a company incorporated under the
provisions of the Companies Act 1956
and having its Registered Office at
308, Vishal Bhawan, 95, Nehru Place,
New Dethi-110019.

Vatika Plantations Pvt. Ltd.

a company incorporated under the
provisions ofthe Companies Act 1956

and having its Registered Office at

308, Vishal Bhawan, 95, Nehru Place, New
Delhi-110019.
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WITH

Vatika Towers Pvt. Ltd.

a company incorporated under the

provisions of the Companies Act 1956

and having its Registered Office at

Farm No. 4, Hyde Park, Sultanpur,

New Deihi-110019. Transferor Company No. 6
Versus

Regional Director (NR),

Department of Company Affairs,

Allen Ganj, Khalasi Lane,

Kanpur (U.P)

AND
Official Liquidator,
A2/W2, Curzon Road Barracks,
K.G. Marg, New Delhi

AND

In the Matter of :

PETITION U/S 391 TO 394 OF THE COMPANIES ACT, 1956 R/W RULE 79 OF THE COMPANIES (COURT) RULES 1959

through

Sdi-

NEW DELHI M.D. JAIN & ASSOCIATES
Dated : 11" July, 2005 Advocates for Petitioners

A-56/A(FF), Lajpat Nagar-II,
New Delhi-110 024.
Tel : 51720778 Mob:9810387561
Email :
28-10-2005

Present: Mr. Sudhanshu Batra with Mr. Bhuwan Gugnani for the Petitioner
Mr. R.D. Kashyap, Dy. ROC
CP No. 221/05

This petition has been filed by the petitioner company under Sections 391(1) and 394 of the Companies Act, 1956
praying for sanction of scheme of amalgamation between Vatika Greenfield Pvt. Ltd. (Transferor company No.1) Vatika
Greenfield Projects Pvt. Ltd. (Transferor company No.2), Vatika Townships Pvt. Ltd. (Transferar company No.3), Vatika
LLandmark Projects Pvt.Ltd.(Transferor Company No.4), Vatika Planta tions Pvt. Ltd. (Transferor Company No.5), Vatika
Towers Pvt. Lid., (Transferor Company No.6) and Vatika Landbase Private Limited (Transferee Comapnay).
The Board of Directors of the transferor as well as transferee companies have passed resolutions
approving the Scheme of Amalgmation.

The petitioner company has placed on record a copy of the scheme of amalgamation. The salient features ofthe scheme
and the circumstances necessitating the scheme have been explained in the petition.
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The Transferor company No.1 was incorporated on 2nd December, 1997. The present authorised share capital of the
company is 1,00,00,000 divided in 10,00,000 equity shares of Rs.10 each. The issued, subscribed and paid up share
capital is Rs. 24,00,000 divided into 2,40,000 equity shares of Rs.10 each.

The transferor company No.2 was incorporated on 14th February, 2003. The present authorised share capital of the
company is 2,00,00,000 divided into 20,00,000 equity shares of Rs.10 each. The issued, subscribed and paid up share
capital is Rs.1,01,00,000 divided into 10,10,000 equity shares of Rs.10 each.

The transferor Company No.3 was incorporated on 10th March, 1989. The present authorised share capital of the
company is 1,00,00,000 divided into 10,00,000 equity shares of Rs.10 each. The issued, subscribed and paid up share
capital is Rs.81,69,000 divided into 81,690 equity shares of Rs.100 each.

The transferor company No.4 was incarporated on 18th December, 1996. The present authorised share capital of the
company is 5,00,000 divided into 50,000 equity shares of Rs.10 each. The issued, subscribed and paid up share capital
is Rs.1,00,000 divided into 10,000 equity shares of Rs.10 each.

The transferor company No.5 was incarporated on 25th July, 1996. The present authorised share capital of the company
is 15,00,000 divided into 1,50,000 equity shares of Rs. 10 each. The issued, subscribed and paid up share capital is Rs.
6,92,000 divided into 69,200 equity shares of Rs. 10 each

The transferor company No. 6 was incorporated on 1% October, 2003. The present authorised share capital of the
company is 1,00,00,000 divided into 10,00,000 equity shares of Rs. 10 each. The issued, subscribed and paid up share
capital is Rs. 1,00,000 divided into 10,000 equity shares of Rs. 10 each.

The Transferse company was incorporated on 2™ July, 1998. The present authorised share capital of the company is
11,00,00,000 divided into 1,10,00,000 equity shares of the Rs. 10 each. The issued, subscribed and paid up share
capital is Rs, 5,25,01,000 divided into 52,50,100 equity shares of Rs. 10 each.

The petitioner company filed application under Section 391(1) and 394 ofthe Companies Act, 1956, which was registered
as C.A. (M) No. 60/2005, praying for directions seeking dispensation/convening and holding ofthe meetings of the equity
shareholders and creditors for the purpose of considering and approving the proposed scheme of amalgamation. The
said application was disposed of by this Court by order dated 23 March, 2005 dispensing with the requirement of
convening and halding the meetings of the shareholders of the transferor and transferee companies and further directing
holding of meetings of secured and unsecured creditors of the transferee company, transferor companies No.2 and 3 and
unsecured creditors of the transferor company no.1 and reports of the chairperson are placed on record.

Therafter, the petitioner company filed the present petition for sanction of the scheme of
amalgamation under Sections 391 (2) to 394 of the Companies Act read with Companies (Court) Rules, 1959.

The petitioner company has also stated in the petition that no proceedings under Sections 235 to 251 of the
Companies Act are pending against the petitioner company.

Notice of this petition was issued and was duly served on the Regional Director, Ministry of Company Affairs, Noida, and
the Official Liquidator attached to this Court. Notice was also advertised in the newpapers in compliance with this Court's
order dated 18th July, 2005. The Official Liquidator and the Regional Director have filed their reports in this Court. OL in
his report has stated that he has no objection to the sanction of the scheme.

In the report of the Regional Director, however, certain observations are made and objections raised
which are to the following effect :-

a) First objection is made to Para 15 (b & c) of Pait IV of the Scheme. The submission of Regional Director opposing
the provision made in the aforesaid para is that the scheme does not seem to be in conformity with the provisions of the
Companies Act, 1956 as well as normally accepted accounting principles, since surplus arising out of the scheme of
amalgamation i.e., "amalgamation reserve" is of capital nature and cannot be considered as general reserve as the same
(general reserve) is free for distribution of the Shareholders of a company in the form of dividend/bonus shares, whereas
‘amalgamation reserve' cannot be utilized for distribution to the Shareholders and therefore this clause be not allowed.

Itis, inter alia, provided that difference between the amount recorded as share capital issued and the amount of share
capital of the transferor company is to be adjusted in reserve in the financial statement of the transferee company. Thus,
whenever there is such a difference, reserve account can be opened and maintained in the books of accounts. Thisis
what precisely aforesaid para in the scheme provides as per which "amalgamation reserve account” is o be credited with
the said scheme. Since para relates to reserve of amalgamation and entitles the companies to adjust the difference in

a reserve account nomenclature which is given in the scheme i.e., amalgamation reserve account is apposite

in the scheme of natures.
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| am of the opinion that aforesaid para is nol objectionable and is in conformity with the aforesald accounting standard of
the Institute of Chartered Accountants of India.

b) Anotther observation is with respect to para 12 of Part-IV of the Scheme which provides as under:-

"In terms of sub-clause 10(a) and 11, within 30 days from the effective date, the Transfree Company
shall issue 22,39,540 fresh equity shares of Rs. 10/- each fully paid-up and allot the same to the
members of the Transferor Companies and register Transfer of its 9,75,000 existing equity shares of
Rs. 10/- each fully paid up w.e.f. Appointed Date, held by the Transferor Company No.3, its
members."
Submission of the Regional Director is that in a scheme of amalgamation the shares held by the transferor Company in
the Transfree Company should be cancelled. Leamed counsel for the petitioner cancedes this position and clarifies that
9,75,000 shares in the Transferor companies shall be cancelled and transfree comapny shall issue 22,39,540 fresh
equity shares, as provided in the scheme plus 9,75,000 equity shares i.e., fransfree company shall be issuing 32,14,540
fresh equity shares to the members of the transfree Company.

In the aforesaid circumstances and having regard to the averments made in this petition and the materials places on
record and the affidavits filled by the Regional Director, Ministry of Company Affairs, Noida, and the Official Liquidator, |
am satisfied that the prayer made in the petition deserves to be allowed. | also do nat find any legal impediment to the
grant of sanction to the Scheme of Amalgarmation under Section 391(2) read with Section 394 of the Companies Act,
1956 subject to the aforesaid modification. Consequent upon the merger/amalgamation of the Companies. the Transferor
Companies shall stand dissolved without resorting to the process of winding up.

The petition stand disposed of in terms of the aforesaid order

DASTI

Sd/-

AK.SIKRI, J
Qctober 28, 2005
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Aulharised Signatory




IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)

IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
COMPANY PETITION NO. 221/2005 CONNECTED WITH
COMPANY APPLICATION (M) NO. 60/2005

In the matter of Vatika Greenfield Pvt. Ltd. having its Regd. office at 308, Vishal Bhawan,
95, Nehru Place, New Delhi-110019

eereeeenn.Petitioner/Transferor Company No. 1

In the matter of Vatika Greenfield Projects Pvt. Ltd. having its Regd. office at 308, Vishal
Bhawan, 95, Nehru Place, New Delhi-110019

................. Petitioner/Transferor Company No. 2

In the matter of Vatika Townships Pvt. Ltd. having its Regd. office at 308, Vishal Bhawan,
95, Nehru Place, New Delhi-110019
e Petitioner/Transferor Company No. 3

In the matter of Vatika Landmarks Projects Pvt. Ltd. having its Regd. office at 308, Vishal
Bhawan, 95, Nehru Place, New Delhi-110019

.................. Petitioner/Transferor Company No. 4

In the matter of Vatika Plantations Pvt. Ltd. having its Regd. office at 308, Vishal Bhawan,
95, Nehru Place, New Delhi-110019

.................. Petitioner/Transferor Company No. §

In the matter of Watika Towers Pvt. Ltd. having its Regd. office at 308, Vishal Bhawan,
95, Nehru Place, New Delhi-110019

<eerenPetitionerfTransferor Company No. 6
WITH

In the matter of Vatika Landbase Pvt. Ltd. having its Regd. office at 308, Vishal Bhawan,
95, Nehru Place, New Delhi-110019
.................. Petitioner/Transferor Company No. 7




BEFORE HON'BLE MR. JUSTICE A.K. SIKRI
DATED THIS 28TH DAY OF OCTOBER, 2005

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The ahove petiton coming up for hearing on 28/10/05 for sanction of scheme of amalgamation proposed to be made of
Vatika Greenfield Pvt. Ltd., Vatika Greenfield Projects Pvt. Ltd., Vatika Townships Pvt. Ltd., Vatika Landmark Projecis
Pyt Lid., Vatika Plantations Pvi. Lid., Vatika Towers Pvt. Ltd., (hereinafter referred to as the Transferor Companies) with
Vatika Landbase Pvi. Ltd. (hereinafter referred to as the Transferee Company), upon reading the said petition, the order
dated 23/3/05 whereby the requirement of convening the meeting of the shareholders, secured & unsecured creditors of
the Transferor Comppanies No. 4, § & 6 & Transeree Company was dispensed with and the meetings of secured and
unsecured creditors of the Transferee Company & Transfreror Comapnies No. 2 & 3 and unsecured creditors of the
Transferor Company No. 1 was ordered to be convened for the purpose of considering, and if thought fit approving, with or
without modification, the Scheme of Amalgamation, annexed to the affidavit of Sh. Anil Bhalla, Director of the petitioner
companies filed on the 7th day of March, 2005 and the publication in the newspapers namely (1) Statesmen (English)
and (2) Jansatta (Hindi) dt. 23/5/05, each containing the advertisement of the said notice convening the said mesting
directed to be held by the said order dt. 20/3/05, the affidavit of Sh. Anil Bhalla, filed on 4/6/05 showing the publication
and despalch of the notices convening the said meetings, the reporis of the Chairpersans of the said meetings as to the
result of the said meetings and upon hearing Sh. Sudhanshu Batra with Mr. Bhuwan Gurnani, Advocates for the
petitioner and Mr. R.D. Kashyap, Dy. Registrar of Companies in person and it appearing from the reports of that the
proposed scheme of amalgamation has been approved unanimously without any madification by the said secured &
unsecured creditors of the Transferee Company and Transferor Companies No. 2 & 3 and unsecured creditors of Transferor
Company No. 1 present and voting eitherin person or by proxy and upon reading the affidavit dated 20/10/05 of Sh. U.C.
Nahta, Regional Director, Northern Region, Department Of Company Affairs, Noida on behalf of Central Goverment
whereby he raised certain objections: (a) First abjection is to Para 15 (b&c) of part IV of the scheme. The submission of
Regional Director oppossig the provision made in the aforesaid para is that the scheme does not seem to be in conform-
ity with the provisions of the Companies Act, 1956 as well as normaly accepted accounting principles, since surplus
arising out of the scheme of amalgamation i.e. "amalgamation reserve" is of capital nature and cannot be considered as
general reserve as the same (general reserve) is free for distribution of the shareholders of a campany in the form of
dividend/bonus shares, whereas 'amalgamation reserve' canot be utilized for distribution to the shareholders and there-
fore this clause be not allowed. itis, inter-alia, provided that difference between the amount recorded as share capital
issued and the amount of share capital of the Transferor Company is to be adjusted in reserve in the financial statement
of the Transfree Company. Thus, wherever there is such a difference, reserve account can be opened and maintained in
the books of accounts. That is what precisely aforesaid para in the scheme provides as per which "amalgamation
reserve account” is to be credited with the said scheme. Since para relates to reserve ofamalgamation and entitles the
campaines to adjust the difference in a reserve account nomenclature which is given in the scheme i.e. amalgamation
reserve account is appasite in the scheme of natures. The Court is of the opinion that aforesaid para is not objectionable
and is in canformity with the aforesaid accounting standards of the Institute of Chartered Accountants of India and
overruled the same. (b) Another objection is with regard to Para 12 of part IV of the Scheme. Submission of the Regional
Director is that in a scheme of amalgamation the shares held by the Transferor Company in the Transferee Company
should be cancelled. Counsel for the petitioner concedes this position and dlarifies that 9,75,000 shares in the Transferor
Companies shall be cancelled and Transferee Company shall issue 22,39,540 fresh equity shares as provided in the
scheme plus 9,75,000 equity shares i.e. Transfree Company shall be issuing 32,14,540 fresh equity shares to the
members of the Transfree Company, which met the said objection of Regional Director, and the report of Sh. Alok
Samantarai, official Liquidator filled on 6/10/05 stating therein that the affais of the Transferor Companies have not been
conducted in a manner prejudicial to the interest of its shareholders or creditors or to public interest, and there being no
investigation proceedings pending in relation to the petitioner companies under Section 235 to 251 of the Companies
Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION setforth in Schedule-1 annexed hereta
subject to aforesaid modification and DOTH HEREBY DEGLARE the same to be binding on all the shareholders and
creditors of the Transferor and Transferee Companies and all concerned and doth approve the said scheme of

amalgamation with effect from the appointed date i.e. 1.4.2004
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AND THIS COURT DOTH FURTHER ORDER:

1. That all the property, rights and powers of the Transferor Companies specified in the First, Second and Third parts
of the Schedule-1l hereto and all other property, rights and powers of the Transferor Companies 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 Transfree Company for all the estate and interest of the Transferor
Companies therein but subject nevertheless to all charges now affecting the same, and

2. That all the liabilities and duties of the Transferor Companies be transferred without further act or deed to the
Transfree Company and accordingly the same shall pursuant to Section 394 (2) of the Companies Act, 1956 he
Transferred to and hecome the liabilities and duties of the Transferee Company, and

3. That all the proceedings now pending by or against the Transferor Companies be continued by or against the
Transferee Company, and

4. That the Transferee Company do without further application allot to such members ofthe Transferor Companies as
have not given such notice of dissent as is required by Clause 10 of Part [V given in the scheme of amalgamation herein
the shares in the Transferee Company to which they are entitled under the said amalgamation, said

5. That the Transferpr Companies do within 30 days after the date of this order cause a certified copy of this order to
be delivered to the Registrer of Companies for registration and on such certified copy being so delivered, the Transferor
Companies shall be dissolved without the process of winding up and the Registrar of Companies shall place all docu-~
ments relating to the Transferor Companies and registered with him on the file kept by himin relation to the Transferee
Company and the files relating to the said Transferor and Transferee Companies shall be consolidated accardingly, and
6. That any person interested shall be atliberty to apply to the Court in the above matter for any directions that may
he necessary.
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SCHEME OF AMALGAMATION OF

Vatika Greenfield Private Limited
(The Transferor Company-1)

And

Vatika Greenfield Projects Private Limited
(The Transferor Company-2)

And

Vatika Townships Private Limited
(The Transferor Company-3)

And

Vatika Landmark Projects Private Limited
(The Transferor Company-4)

And

Vatika Plantations Private Limited
{(The Transferor Company-5)

And

Vatika Towers Private Limited
(The Transferor Company-6)

And

Vatika Landbase Private Limited
(The Transferee Company)

PART-1 (GENERAL)

DEFINITIONS:

For the purpose of this scheme, the following expressions shall have the following meanings ;-

1.

o

"The Act™ means the Companies Act, 1956 or any satutory modification or re-enactment thereof for the time
being in force.

"The Appointed Date" means the commencement of business on 1st day of April, 2004 or such
other date as Hon'ble High Court of Delhi at New Delhi may direct or approve,

"The Effective Date" shall mean the last of the dates when the certified copies of the orders of the
Hon'ble High Court of Delhi at New Delhi are filed with the Registrar of Companies, NCT of Delhi and
Haryana at New Delhi, by the Transferor Companies and the Transferee Company.

"The Transferor Company-1" means Vatika Greenfield Private Limited, (being in the process of
conversion fram public to private limited company) a Company incorporated under the provisions of
the Companies Act, 1956 bearing registration no : 55-90962, dated 02/12/1997 and having its
registered office at 308, Vishal Bhawan, 95, Nehru Place, New Delhi-110019.

"The Transferor Company-2" means Vatika Greenfield Projects Private Limited a
Company incorporated under the provisions of the Companies Act, 1956 bearing registration no : 55-
118956, dated 14/02/2003 and having its registered office at 308, Vishal Bhawan,95, Nehru Place,
New Delhi-110019.




10.

11.
12.

“"The Transferor Company-3" means Vatika Townships Private Limited, a Company incorporated under the
provisions of the Companies Act, 1956 hearing registration no : 55-35436, dated 10/03/1289 and having its
registered office at 308, Vishal Bhawan, 35, Nehru Place, New Delhi-110019.

"The Transferor Company-4" means Vatika Landmark Projects Private Limited,

a Company incorporated under the provisions of the Companies Act, 1956 as Red Rose Builders Private Limited
on 18/12/1996, bearing Registration No. 55-83908 the name of which was consequently changed to Baani
Technologies Private Limited on 08/03/1999 and further changed to Vatika Landmark Projects Private Limited on
25/03/2003 and having its registered office at 308, Vishal Bhawan, 95, Nehru Place, New Delhi-110019.

"The Transferor Company-5" means Vatika Plantations Private Limited, a Company incorporated under the
provisions of the Companies Act, 1956 bearing registered no : 55-24934, dated 25/07/1986 and having its
registrered ofiice at 308, Vishal Bhawan, 95, Nehru Place, New Delhi-110019.

"The Transferor Company-6" means Vatika Towers Private Limited, a Company incorporated
under the provisions of the Companies Act, 1956 as M.V.G.G. Builders Private Limited on 01/10/2003,
bearing Registration No. 55-122450, the name of which was consequently changed to Vatika Towers
Private Limited on 19.10.2004 and having its registered office at 4, Hyde Park, Bandh Road, Sultanpur,
Mehrauli, New Delhi-110030.

“The Transferee Company” means Vatika Landbase Private Limited, a Company incorporated under the
provisions of the Companies Act, 1956 as K.J Realtors Private Limited on 02/07/1998, bezring Registration No.
55.94773, the name of which was consequently changed to Vatika Landbase Private Limited on 28/12/2001 and
having its registered office at 308, Vishal Bhawan, 95, Nehru Place, New Delhi-110019.

“The Transferee Companies" means together Transferor Company 110 6

"The Scheme" means this Scheme of Amalgamation where under the Transferar Companies ate
to be amalgamated with the Transferee Company in its present from ar with any modifications(s)
approved or imposed ar directed by the members or Board of Directors of any of the Comapnies and/
or the shareholders of any of the Companies and/or by the Court and/or by any other authority.

PART-lIl (PREAMBLE)

The Transferee Company has been in the real state business since incorporation and a well known
company in its field. The Transferor Companies are the group Companies of the Transferee
Company and are in similar & complimentary line of business.

As part of restructuring and re-organization with in the group, it is proposed to consolidate the
business of Transferor Companies with the Transfree Company so as to make the group highly
competitive and globally efficient.

The Transferor Companies and the Transferee Company being under common management and
cantrol, for the purpase of better, efficient and economical management. control and running of their
businesses and for further development and growth of the business of the Companies and for
administrative convenience, and in the public interest the present Scheme is proposed to
amalgamate the Transferor Companies with the Transferee Company.

PART-lli (SHARE CAPITAL)

Share Capital of Transferor Company - 1

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferor Company-
1 as on March 31, 2004 is as follows:

Authorised Share Capital

10,00,000 Equity Shares of Rs. 10/- each: Rs. 1,00,00,000/-
Issued, Subscribed & Paid up Share Capital

2,40,000 Equity Shares of Rs. 10/- each: Rs. 24,00,000/-
Share Capital of Transferor Company - 2

The Authorised Share Capital, lIssued, Subscribed and Paid up Share Capital of
Transferor Company-2 as on March 31, 2004 is as follows:
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Authorised Share Capital

20,00,000 Equily Shares of Rs. 10/- each: Rs. 2,00,00,000/-
Issued, Subscribed & Paid up Share Capital

10,10,000 Equity Shares of Rs. 10/- each: Rs. 1,01,00,000/-

Share Capital of Transferor Company - 3

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferor
Company-3 as on March 31, 2004 is as follows:

Authorised Share Capital

1,00,000 Equity Shares of Rs. 100/- each: Rs. 1,00,00,000/-
Issued, Subscribed & Paid up Share Capital
81,690 Equity Shares of Rs. 100/- each: Rs, 81,69,000/-

Share Capital of Transferor Company - 4

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferor Company-
4 as on March 31, 2004 is as follows:
Authorised Share Capital

50,000 Equity Shares of Rs. 10/- each: Rs. 5,00,000/-
Issued, Subscribed & Paid up Share Capital
10,000 Equity Shares of Rs. 10/- each: Rs, 1,00,000/-

Share Capital of Transferor Company - 5

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferor Company-
5 as on March 31, 2004 is as follows:
Authorised Share Capital

1,50,000 Equity Shares of Rs. 10/- each: Rs. 15,00,000/-
Issued, Subscribed & Paid up Share Capital
69,200 Equity Shares of Rs. 10/~ each: Rs. 6,92,000/-

Share Capital of Transferor Company - 6

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferor Company-
6 as on March 31, 2004 is as follows:
Authorised Share Capital

10,00,000 Equity Shares of Rs. 10/- each: Rs. 1,00,00,000/-
Issued, Subscribed & Paid up Share Capital

10,000 Equity Shares of Rs. 10/- each: Rs. 1,00,000/-
Share Capital of Transferee Company

The Authorised Share Capital, Issued, Subscribed and Paid up Share Capital of Transferee Company
as on March 31, 2004 is as follows:
Authorised Share Capital

1,10,00,000 Equity Shares of Rs. 10/- each: Rs. 11,00,00,000/-
Issued, Subscribed & Paid up Share Capital
52,50,100 Equity Shares of Rs. 10/-each: Rs. 5,25,01,000/-

PART - IV (TRANSFEER AND VESTING)

Obligation of the Transferee Company after Merger:

1.

(8 Upon the coming into effect of his scheme and with effect from the Appointed Date and subject
to the provisions of this Scheme in relation to the modalities of Transfer and vesting, the under-
taking and the entire business and all immovable properties of the Transferor Company, where
so ever situated and in capable of passing by physical delivery as also all other assets, capital,
work-in- progress, current assets, investments, powers, authorities, allotments, approvals and
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consents, licenses, registration, contracts, exemptions, engagements, arrangements, rights,
titles, interests, benefits and advantages of whatsoever nature belonging to or in the ownership,
power or possessian and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Companies, including but without being limited to all patents, trade names, trade
marks and othe industrial rights of any nature whatsoever and licenses in respect thereof,
liberties, easements, advantages, benefits, privileges, lease, tenancy rights, ownership flats,
quota rights, subsidies, concessions, approvals, authorizations, utilities, electricity, water,
electronics, computer link-ups, services of all types, reserves, provisions, funds, henefit of all
agreements and all other interests arising to the Transferor Companies (hereinafter collectivelly
reffered to as "the said assets") shall, without any further act, instrument or deed, be and
stand transferred to and vested in the Transfree Company pursuant to the provisions of Section
394(2) of the Act, for all the estate, right, title and interest of the Transferor Companies therein
s0 as to become the properly of the Transferee Company but, subject to the mortgage, charges
and encumbrances, if any, then effecting the undertaking of the Transferor Companies without
such charges in any way extending to the undertaking of the Transfree Company.

(b)  Notwithstanding what is provided in clause 1(a) above, it is expressly provided that in respect of
the said assets as are moveable in nature or are otherwise capable of transfer by physical
delivery or by endorsement and delivery, the same shall be so transferred by the Transferor
Companies to the Transferee Company after the Scheme is sanctioned by the High Court of
Delhi at New Delhi without requiring any order of the Court or any deed or instrument of
Conveyance for the same and shall become the property, estates, assets, title, interest and
authorities of the transfree Company accordingly.

On and from the Appointed Date all debts, liabilities, duties and obligations of every kind, nature and

description of the Transferor Companies shall devolve and shallstand  transferred or be deemed to

be transferred without any further act, instrument or deed, to the Transferee Company pursuant to the
provisions of Section 394 (2) of the Act, so as to become the debts, liabilities, duties and obligations of
the Transferee Company with effect from the Appointed Date.

Subject to the provisions of the Scheme, all contracts, deeds, bonds, agreements and other

instruments of whatsoever nature to which the Transferor companies are party, subsisting or having

effect immediately before the effective date shall remain in full force and effect against or in favour of
the transfree Company and may be enforced fully and as effectually as if, instead of the Transferor

Companies, the Transferee Company had been a party thereto.

The transfer of the said assets and liahilities of the Transferor Companies to the Transferee

Company and the continuance of all the contracts or legal proccedings by or against the Transferee

Company shall not affect any contract or proceedings relating to the said assets or the liabilities

already concluded by the Transferor Companies on or after the Appointed Date to the end and intent that the

Transferee Company accepts and adopis all act, deeds and things done, executed for and on

behalf of the Transferor Companies as acls, deeds and things done, executed for and on behalf of the

Transfreree Company.

All legal proceedings of whatever nature by or against the Transferor Companies, if pending, on

effective date, the same shall not abate, be discontinued or be in any was prejudicially affected by

reason of the transfer of the endertaking of the Transferor Companies or of any thing contained in this

Scheme but the proceedings may be continued, prosecuted and enforced by or against the

Transferee Gompany 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 Companies as if this Scheme

had not been made.

After the amalgamation, the Transferee Company shall amend its Memorandum of Association to

incorporate the main object of Transferor Company - 5 as mentioned in its Memorandum of

Association in its other objects so as to carry on, in addition to its other business, the business of the

Transferor Company-5.

All the employees, if any, of the Transferor Companies in service on the date immediataly preceding

the date on which this Scheme finally takes effect, i.e the effective date, shall hecome the employees

of the Transferee Company on such date without any break or interruption in service and upon terms
and conditions not less favorable to them than those subsisting with reference to the Transferor

Companies on the Effective Date. 11
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The exitings Provident fund, gratuity and pension fund or trusts created by the Transferor Companies
or any other special fund for the benefit of the employees of the Transferor Companies shall at an
appropriate stage be transferred to the relevent funds of the Transferee Company.
The Transferor Companies shall be dissolved without winding up.

Issued of Capital:

Upon this Scheme coming into effect and in consideration of the transfer of ail the said assets and

liabilities of the Transferor Companies to the Transferee Company in terms of this Scheme:-

The Transferee Company shall without further application, act, instrument or deed on such date

as may be determined as the record date for such purpose by the Board of Directors of the
Transferee Company, issue and allot to the Equity Shareholders as on Appointed date (Herein
after called as members) of the Transferor Companies, except the shares held by Transferee
Company in the Transeror Company-2 & 4, or inter Camapny holding of shares by Transferee
Companies, and/or their nominees, on the following exchange ratio, provided that the fraction of
exchanges ration shall be rounded off to the nearest one. Further any fraction shares (if any)
arising from from the below mentioned ratios, shall be settled by Transferee Company through
payment of cash. The cash payable shall be determined hy multiplying the fractional part of
shareswith face value of new shares to be allotted to the members of the Transferor
Companies i.e. Rs. 10/-.
1 (One) Equity Shares of Rs. 10/~ each in the Transferee Company, credited as fully paid up, for every
1(One) Equity Shares of Rs. 10/- each fully paid up held by them in the Transferor Company - 1
2 (Two) Equity Shares of Rs. 10/- each in the Transferee Company, credited as fully paid up, for
every 1(One) Equity Shares of Rs. 10/- each fully paid up held by them in the Transferor Company - 2
22 (Twenty Two) Equity Shares of Rs. 10/- each in the Transferee Company, credited asfully paid up, for
every 1(One) Equity Shares of Rs. 100/- each fully paid up held by them in the Transferor Company - 3
6 (Six) Equity Shares of Rs. 10/- each in the Transferee Company, credited as fully paid up, for
every 1(One) Equity Shares of Rs. 10/- each fully paid up held by them in the Transferor Company - 4
5 (Five) Equity Shares of Rs. 10/- each in the Transferee Company, credited as fully paid up, for
every 1(One) Equity Shares of Rs. 10/- each fully paid up held by them in the Transferor Company - 5
118 (One Hundred and Eighteen) Equity Shares of Rs. 10/-each in the Transferee Company, credited as
fully paid up, for every 1(One) Equity Shares of Rs. 10/- each fully paid up held by them in the Transferor
Company -6

All the Equity Shares to be issued and allotted in terms of sub-clause 10(a) aforesaid shall rank pari

passu in all respects with exitings Equity Shares of the Transferee Comapny, excepting that the same

shall rank for dividend, if any, pro-rata from the date of allotement.

In terms of sub clause 10(a) and 11, within 30 days from the effective date, the Transferee Company

shall issue 2239540 fresh Equity shares of Rs. 10 each fully paid up and allot the same to the

members of the Transferor Companies and register Transfer of its 975000 exiting equily shares of

Rs. 10/~ each fully paid up, w.e.f.

Appointed date, held by the Transferor Company-3, ot its members. Further, on merger, the

Authorised, Issued, Subscribed and Paid Up Share Capital of Transferee Company shall be as

Follows:

Authorised Share Capital

1,10,00,000 Equity Shares of Rs. 10/- each Rs. 11,00,00,000/-

Issued, Subscribed & Paid Up Share Capital
74,89,640 Equity Share of Rs. 10/- each: Rs. 7,48,96,400/-

All the members of the Transeror Companies shall surrender to the Transferee Company for
cancellation, all the share certificates held by them in the Transfeoro Companies & take all sieps to
obtain from the Transfree Company Certificate for the share(s) in the Transferee Company to which
they may be entitled to under sub-clause 10(a) aforesaid.

Conduct of Business by the Transferor Companies Till The Effective Date:

12
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From the Appointed Date Until the Effective Date, th Transferor Companies:-

(@ shall stand possessed of all its properties and assets in trust for the Transfree Company; and

(b) shall be deemed to have caried on its business and activities as and from the Appainted Date
for and on behalf of and for the benefit and on account of the Transferee Companies. Any
income or profit accruing to the Transferor Companies and all costs, charges and expenses or
loss arising or incurred by the Transferor Company on and from the Appainted Date, shall for all
the purposes and intents be treated as the income, profits, costs, charges and exepenses or
loss, as the case may be, of the Transferee Company.

(a) The assets and liablities of the Transferor Companies shall be incorported in the Books of
Accounts of the Transferee Company on the basis of thier respective Book Values as on the
Appointed Date.

(b)  The surplus, if any, shall be credited by the Transferee Company to General Reserve / Profit
and Loss account and shall be considered as free reserve and shall from part of the net worth
ofthe Transferee Company.

(c)  The deficit, if any, shall be debited by the Transferee Company to General Reserve / Profit and

loss account and shall be considered as free reserve and shall from part of the net worth of the
Transferee Company.

PART -V (GENERAL TERMS AND CONDITIONS)

The Transferor Companies and the Transferee Company shall make necessary applications under
the provisions of Sections 391 to 394 and other applicable provisions, if any, of the act to the Hon'ble
High Court of Delhi at New Delhi for sanction of this Scheme and for the consequent dissolution
without winding up of the Transferor Campanies.

The Transferor Companies (by its Board of Directors) and the Transferee Company (by its Board of
Directors) may make or assent from time to time on behalf of all persons concerned to any
modifications or amendment to this Scheme or to any conditions or alterations which the court and/
or any authorities under the law may deem fit to approve or impose and also may resolve ali doubts or
difficulties that may arise in carrying out this Scheme and also to do and execute all acts, deeds,
matters and things as may he necessary for carrying out this Scheme into effect.

All costs, charges and expenses in relation ta or in connection with this Scheme and incidental to the
completion of the Amalgamation of the Transferor Companies with the Transferee Company in
pursuance of this Scheme, shall be borne and paid by the Transferee Company.

The Transfeora Companies and the Transferee Company shall also take such other steps, as may be
necessary or expendient to give full and formal effectto the provisions, of this Scheme.

13
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SCHEDULE A

VATIKA GREENFEILD PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 1)

PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA GREENFIELD PRIVATE LIMITED (TRANSFEROR
COMPANY NO. 1) TO BE TRANSFERRED TOVATIKA LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES
Ereehold Building:

Freehold Space and Building named as First India Place, situated at Sushant Lok Phase-l, M.G. Road, Gurgaan,
Haryana, admeasuring 507549 sq. fi. The said Building is bound as under:

North: M G Road, Gurgaon

South: Maruti Vihar Colony, Gurgaon.

West: Empty Plot

East: Link Poad going to Saraswati Vihar, Gurgaon.
MOVABLE PROPERTIES

The entire movable properties or assets of the company whether owned, leased, hired or licensed or otherwise includ-

ing but without limitation:

(i) All Plants & Machinery, Fumiture & Fixture, Construction Equipment & Computers currently used by the
Company and appurtenant thereto and those separetely identified, whether fixed or attached to allimmovable or
movable properties specified above.

(i)  Allvehicles identified as belongings to the Company and all those appurtenant thereto

(i) Inventary of stocks, stores and other operating assets pertaining to the Company wherever situated including
commercial space at First India Place situated at Sushant Lok Phase-1 M. G. Road, Gurgaon, Haryana.

(v)  Sundry Debtor, Loan & Advances & other Current assets pertaining to the Company.

(v Allnecessary records, files, papers, process information, drawings, date catalogues, quotations, list of present &

former customer, clients and suppliesrs, customer credit information, customer pricing information and other
records in connection with ar relating to the real estate development activities.

PART- I

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA GREENFIELD PRIVATE LIMITED (TRANSFEROR
COMPANY NO. 1) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)
NIL,

PART - lll
SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED IN ACTION OF VATIKA

GREENFIELD PRIVATE LIMITED (TRANSFEROR COMPANY NO. 1) TO BE TRANSFERRED TO VATIKA LANDBASE
PRIVATE LIMITED (TRANSFEREE COMPANY)

NIL,
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SCHEDULEB
VATIKA GREENFIELD PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2}
PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA GREENFIELD PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES
Ereehold Land

Freehold Land situated at Village Badshahpur, Sector-49, Gurgaon-Sohna Road, Gurgaon, Haryana, admeasuring 53
Acres. The Said Land is bound as under:

North: Bandh

South: Sector Road.

West: Sohna Road

East: Commercial Complex (SS Group)

Ereehold Building

Free hold building built on the above mentioned land.
MOVABLE PROPERTIES

The entire movable properties or assets of the company whether owned, leased, hired or licensed or otherwise including

but without limition:

0} All Plants & Machinery, Furiture & Fixture, Construction Equipment & Computers currently used by the
Company and appurtenant thereto and those separetely identified, whether fixed or attached to allimmovable or
movable properties specified above.

@iy Al Vehicles identified as belongings to the Company and all those appurtenant thereto

(i)  Inventory of stocks, stores and other operating assets pertaining to the Company wherever situated including
53-Acre construction site at Badshahpur, Gurgaon-Shona Road, Gurgaon

() Sundry Debtor, Loan & Advances & other Current assets pertaining to the Company.

() All necessary records, files, papers, process information, drawings, date catalogues, quotations, list of present &
former customer, clients and suppliesrs, customer credit information, customer pricing information and other
records in connection with or relating to the real estate development activities.

PART - Il

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA GREENFIELD PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)

NIL,

PART - 1l
SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGES IN ACTION OF VATIKA
GREENFIELD PROJECTS PRIVATE LIMITED (TRANSFEROR COMPANY NO. 2) TO BE TRANSFERRED TO VATIKA
LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

1656.459 units of Franklin Templeton Investments Mutual Fund @ Rs. 1511.9627 per unit,

NIL,
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CHEDULE C

VATIKA TOWNSHIPS PRIVATE LIMITED
TRANSFEROR COMPANY NO. 3

PART -1

SHORT DESCRIPTION OF FREE HOLD PROPERTY OF VATIKA TOWNSHIPS PRIVATE LIMITED (TRANSFEROR
COMPANY NO, 3) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES

Ereehold Land

441.08 Acres of Freehold Agricultural Land situated at villages Bhondsi, Khori Jamalpur, Bijupur and Karanki situated in
the District of Gurgaon, Haryana

Freehold Building
Farmhouse and Club Comples constructed at the abovementioned Land.

MOVABLE PROPERTIES

The entire movable properties or assets of the company whether owned, leased, hired or
licensed or otherwise including but without limition:

(i) All Plants & Machinery, Furniture & Fixture, Construction Equipment & Computers currently used by the
Company and appurtenant thereto and those separetely identified, whether fixed or attached to allimmovable or
movable properties specified above.

(i) All Vehicles identified as belongings to the Company and all those appurtenant thereto

(ify  Inventory of stocks, stores and other operating assets pertaining to the Company wherever situated including land
situated at Bhondsi, Khori Jamalpur, Bijupur, Karanki and Fram Houses at different places.

(iv)  Sundry Debtor, Loan & Advances & other Current assets pertaining to the Company.

v) All necessary records, files, papers, process information, drawings, data catalogues, quotations, list of present &

former customer, clients and suppliesrs, customer credit infoermation, customer pricing information and other
records in cannection with or relating to the real estate development activities.

PART - Il

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA TOWNSHIPS PRIVATE LIMITED (TRANSFEROR
GOMPANY NO., 3) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

NIL,

PART -1l

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED IN ACTION OF VATIKA
TOWNSHIPS PRIVATE LIMITED (TRANSFEROR COMPANY NO. 1) TO BE TRANSFERRED TO VATIKA LANDBASE

PRIVATE LIMITED
(TRANSFEREE COMPANY)

it 7,100 Equity Shares of Rs. 10/- each fully paid up in Haryana Financial Corporation Limited
2. 1,500 Equity Shares of Rs. 10/- each fully paid up in The Sohna Co-Op. Society Bank Limited.
3 1,41,000 Equity Shares of Rs. 100/- each fully paid up in Vatika Hospitality Private Limited
4. 13,434 Equity Shares of Rs. 10/- each fully paid up in Vatika Greenfield Private Limited (Transfercr Company-1)
5, 9,75,000 Equity Shares of Rs. 10/- each fully paid up in Vatika Land base Private Limited (Transferee Company)
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SCHEDULED
VATIKA LANDMARK PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2)
PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA LANDMARK PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 4) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES

Ereehold Land

Freehold Land situated at Sector-53, Main Sector Road, Gurgaon, Haryana, admeasuring 2.36 Acres. The Said Land is
bound as under:

North: Sector Road

South: Saraswali Kunj

West: Vipul Group Housing

East: Saraswali Kunj

Ereehold Building

Free hold building built on the above mentioned land.
MOVABLE PROPERTIES

The entire movable properties or assets of the company whether owned, leased, hired or licensed or otherwise including
but without limition:

(i) All Plants & Machinery, Furniture & Fixture, Construction Equipment & Computers currently used by the
Company and appurtenant thereto and those separetely identified, whether fixed or attached to allimmovable or
movable properties specified above.

(i) Al Vehicles identified as belongings to the Company and all those appurtenant thereto

(i)  Inventory of stocks, stores and other operating assets pertaining to the Company wherever situated including 2.36
Acres construction site at Sectors-53, Main Sector Road, Gurgaon, Haryana.

{iv)  Sundry Debtor, Loan & Advances & other Current assets pertaining to the Company.

()  Allnecessary records, files, papers, process information, drawings, date catalogues, quotations, list of present &
former customer, clients and suppliesrs, customer credit information, customer pricing information and cther
records in connection with or relating to the real estate development activities.

PART - I
SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA LANDMARK PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 4) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)
NIL,

PART -l
SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED IN ACTION OF VATIKA

LANDMARK PROJECTS PRIVATE LIMITED (TRANSFEROR COMPANY NO. 4) TO BE TRANSFERRED TO VATIKA
LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

NIL,
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SCHEDULE E
VATIKA PLANTATIONS PRIVATE LIMITED
TRANSFEROR COMPANY NO. 5
PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA PLANTATIONS PRIVATE
LIMITED (TRANSFEROR COMPANY NO, ) TO BE TRANSFERRED TO VATIKA LANDBASE
PRIVATE LIMITED (TRANSFEREE COMPANY)

MMOVABLE PR T
NIL,

MOVABLE PROPERTIES

The entire movable properties or assets of the company whether owned, leased, hired or
licensed or otherwise including but without limition:

(I}  Sundry Dabtor, Loan & Advances & other Current assets pertaining to the Company.

() All necessary records, files, papers, process information, drawings, date catalogues,
quotations, list of present & former customer, clients and suppliesrs, customer credit
information, customer pricing information and other records in connection with or
relating to the real estate development activities.

PART-1I
SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA PLANTATIONS PRIVATE

LIMITED (TRANSFEROR COMPANY NO. 5) TO BE TRANSFERRED TO VATIKA LANDBASE
PRIVATE LIMITED (TRANSFEREE COMPANY)

Nie.

PART-1ll

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED IN AC-
TION OF VATIKA PLANTATION PRIVATE LIMITED (TRANSFEROR COMPANY NO. 5) TO BE TRANS-
FERRED TO VATIKA LANDBASE PRIVATE
LIMITED (TRANSFEREE COMPANY)

NIL
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SCHEDULET

VATIKA TOWERS PRIVATE LIMITED
TRANSFEROR COMPANY NO. 6

PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA TOWERS PRIVATE LIMITED (TRANSFEROR
COMPANY NO. 6) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES
Freehold Land

Freehold Land situated at Sector-56, Main Sector Road, Gurgaon, Haryana, admeasuring 4.03 Acres. The Said Land is
bound as under:-

North: Private Land (Wazirabad)
South: Sector Road.

West: Serswati Kunj

East: Sector Road.
MOVABLE PROPERTIES

The entire movable praoperties or assets of the company whether owned, leased, hired or licensed or otherwise including
but without limitation:

(i) All Plants & Machinery, Furniture & Fixture, Construction Equipment & Computers currently used by the
Company and appurtenant thereto and those separetely identified, whether fixed or attached to allimmovable or
movable properties spedified above.

(i)  All Vehicles identified as belongings to the Company and all those appurtenant thereto

(i)  Inventory of stacks, stores and other operating assets pertaining to the Company wherever situated including
4.03-Acre constructuion site at Sector-56, Main Sector Road, Gurgaon, Haryana.

(V)  Sundry Debtors, Loan & Advances & other Current assets pertaining to the Company.

() All necessary records, files, papers, process information, drawings, date catalogues, quotations, list of present &

former customer, clients and suppliesrs, customer credit information, customer pricing information and other
records in connection with or relating to the real estate development activities.

PART - Il
SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA TOWERS PRIVATE LIMITED (TRANSFEROR

COMPANY NO., 6) TO BE TRANSFERRED -TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE COMPANY)

NIL.

PART -1l

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED IN ACTION OF VATIKA
TOWERS PRIVATE LIMITED (TRANSFEROR COMPANY NO. 6) TO BE TRANSFERRED TO VATIKA LANDBASE
PRIVATE LIMITED (TRANSFEREE COMPANY)

NIL.

Dated this the 28" October, 2005. Sdi-
(By order of this Court) Joint Registrar (Co.)

19

\ M

At@éd Signatary

For VAT !"(Q}L IMITED
\\ B






N THE HIG f“% COURY OF DELHI AT NEW DELHI

mgmmi JURISDICTION
COMPANY PETITION.NO. m%; OF 2007
3 ﬁﬁwwﬁai "”
COMPANY ﬁa%éﬂ_ "-;m _;:;3

in ‘zh&-s’ﬁamm of The fsiig‘:am;}gmiﬁﬁz.ﬂ&a%;-wﬁ%;.
- And !

Petition under d%‘*iﬁiﬁf‘% 381(2) and 394 of the Companles Act,
lﬁ%ﬁﬁf ‘ ‘

- Scheme-of Amalgamation of

M/s Vatika Space Management Private Limited

«Petitioner/Transferor Company

WITH
M/ Vatika Limited |
aeePetitloner/Transferee Company
Through: K.M.Rustagl, Advocate for the petitioner,

Mr. R.D.Kashyap, Dy. RoC.
Ms. Manisha Tyagi, Advocate for the official iquidator

REKHA SHARMA, 1. (ORAL)

1. ~ This Is & petition under Sections 391(2) and 394 of the -
Ci’}m;}aﬁmﬁ Act, 1956 seeking sanction of the scheme of amalgamation
of “Vat;km Space Management Pyt Ltd” {(Transferor companyl, with

atika L (Transferse companyl,
e The registered offices of both the Transfersr and the
For VATI LIMITED
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Transferee Companies are situated at Delh within the

thls Court.

3. The petitioner Compania

5 had filed Company Application
{M) No.: 68!200? which was ajl

Howed by order dated Aprii 18, 2007

While allowing the abp'ic‘rcat.mm, the requirement of conducting statutary

?harmmfﬁ&%m of b{}i‘h the Transferor and me
Transﬁam& Ccmpmlm Wis

meetings of the equity

dmpens@d w;th on the ground that thejr

mnsentsf no objection in writ) iNg had been ‘Obtained, Hewemr, the,

moet:ng of secured and unsecured cs‘ed:tmrs of. the Transferor and the

_Transferee Company was directed to be heid

4. The Chairperson hc:mi Ing the statumry meetings of E:ha

sécureﬁ am:i the unsecurid, creditors of the tranaf@mr mmpany a5 well

as the Transfer@e Cammny has. filed his Feport stating .that thef

meie‘ting,was held on June i, 2007 at Claramount. Convention Lentre‘:

Menrauli-Gurgaon | Road, Aayva Nagar, Delhi-110030. Is stated that the

Scheme has been approved by the mqu:&s te majcmty in num
value.

ber and

5. - After the present petition was filed

&l 2(?0?- citations were directed to be published in the Newspapers

(English) and “Veer Arjun”
Cafﬁpa-niés {Court) Rulesg,

“The Statesman” {Hindty,  in terms of

1959, An affidavit t dated September 20,

2007 -h'a.srbe..en filed stating that publication as directed wag effected

on August 27, 2007. The Paper cuttings containing the publication of

the said citations were alsg filed along with the affidavir. For VATI

e PR e L WEOH PR

jurisdietion of

vide order dated July




6. Vide arder =tk July 11, 2007 notices were directad to be

Issued to the sé”w ial Liguidator and the Reglonal Director (Northern
Region). Pursuant to the service éz? notices, a report dated September
1‘?,_260? has been filed by the Officlal Liquidator. It has been stated
*s::sy' the - Official %:%ii_gmiﬁatfkf‘ that - he - had wvide Ef:%!’%!’ No,
,@Lﬁ‘&mmma GajG3 i}*ia;?éssz?;{i s&ggz_zﬁ 29, ﬁf}? ma%s:;?ét some information
: f_;f}';mfipet_:;teméf g-a:&rjz'*g‘;’s&?‘;ﬁééf;w 'iﬁﬁ?}%’%ﬁ_ﬁﬁ@_ﬁ?ﬁi-tﬁ&f%f{}, following information

was furnished:-

{1} The Transferor Company, Natilea Space Management
Py, Ltd" a&w !s‘*zf::fzi“g‘éa}f“m?ei under the provisions of the
Companies  Act 1956; on February 27, 2002 with the
Rém;mf e«f (Lamgsa;: ,-Nu‘{‘ mé"-é%%h% and Harvana., The
ﬁai'{f?“sfj%rfﬁ‘-f*"‘ (’3 g - Capital | of  the company s &
250,00 ?\’Ca}f divi Cfﬁ?{‘é 5,060,000 equity share 3%“"-'53“\@'.

Sy g

10/ each; The issued, subscribed share capital of the

i

company-JsRs, }2%{3 %i*i:} 000/~ divided into 20,00,000 equity

-:;é*zsss{s:;zs;:--_mj s, 10/~ each fully pald up. The Transferor

Ca:rzz;f;m*;w m a subsidiary company. of the Transfers
{mm«my w*"s%aﬁ‘%‘é holds Q9% of the paid up share capital of

the 'E”rémﬁfézma" Company, According to Clause 13 of the

A Lk

i

?5{;2“1@3‘{&%3 ‘{}fi’_»%;;ﬁﬁimak;am&?:mﬁ the said shareholding of the
Trangf {Mc}mg}ary in. the pald up capital of the

£ B

Transferor s’::-m*e'igtzaﬁg shall stand cancelled.

{iiy Tne Transferee Company “Vatika Lbd"  owas

W*f“{s%“f“zu;“séiwgi mnder the provisions of the Companies Ac

bk i
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~infot matmn.rsubmﬁtﬁzd by fhe Companles he has observed that the

1956 on july 2, 1998 as & Private Limitec Company urider
the name ang stfy!é of K. Realtors pyt. Lt
Suhmcgu@nt!y_ the name of the tompany was changed to
- “Vatika Landbase Private Limiteg® an-,mecmw 28, 2001,
Thereatter the cmm;}iany was cersvw@ecﬁ into a Public
timéto«:e:;i a‘i‘z}mpany on- F*ebruary 8, 2007, The name of the

. m‘mpaﬁy was yet again Changed to jrs present name v
Wgh Certificate of | mc}ryoraiaa 1 issued by the H%’}mfrdf of
Cg-mpanj'e? NCT of f:)e!h; and %»faryarza on May 28, 2007
The suthor :set:i smra capital of the transferee company is
‘Rs 11,00,@&,&&0/— divided into 1, 1%3 00,000 equity share of
Rs 10/ eéf‘h T‘he issu@d Subscribed and paid up share
La;artai of the company was Rs. 10,7396 400/ divided it

1.07,39,640 equity share of Rs L0/ each: fully paid up..

gl The tﬁff;u&f Liguidator m response to the nctrce s@rvecf on

h;m has stateﬁ that he has mcke»d into the accounts of both the

trangfemr and the transferea Lompanies as on March 31, 2004, 2005

and 2006, He has alse e enclosed the balance Sheets of both the

wmpanres for the said periods,

7, - The Official Liquidator has stated that he has not received
any complaint against the, Scheme of Amalgamation fram any

p@mnf;)artmg mter@stefj in the schemea Rather, on the basis of

affairs of the f?!‘aﬂgfi?f‘{}i” wmpany do not appear to Have . ‘been

A

A ed Signatory

For VATIKA Lﬁj&.,lj TED
conducted in a mm:mer prejudicial to the interest of the members,




credi mm or public Interest,

8. Puf%a amt af} a?ﬁﬁ% service of notice on the ngmmﬁ Director
{Northern Regiamf%;ﬁ é:_&{i-%‘:ms filed & report which I in the form of an
aﬁscﬁmzz of Shri- Ragﬂmz Chandra. Referring to rieﬁuw 9.1 of part

%he Sa,ﬁe e of Ammgamaﬁ o, it is stated that all the employess of the

‘“iramiemr i”“::;?*ﬁg:z& s bz\ ome the. empl me of- %:hf:, Translorse

a":gmpa;fiyw%i;hc;m; Chreake i::f;” %n’tz;vsf“mgaiizm’ér;-ﬁ %:z‘e{a;%* services on

sanctioning of the éé{':;?ammﬂ;}‘ﬁaf;‘m%i;;es;m tion. [t has beer further s

that %:%ée' Central sg;smﬁmmi has no objection to the proposed Sche

oA e
of zﬁama%g:}mmzw ;
< By 'Tirg@..;:ﬁéf’t"@ g}an &5} nave stated L?;a%: 1o proceedings

are pending againgt ?;%7}@;:‘}.;-1;:;;%?’ Sectlon 235 16 25% of the Companias

Act, 1955

¢ i viewm?tm averments made in the petition, the materiy
p%a;:egég:ﬁ on record zmﬁ i:?“:&.‘a*‘fﬁ{iwéi{ﬁ filed on behalf of the petiticners,
i’%m’t‘?@-% ;w legal ;m;m;% man&: to sanction the scheme of amalgamation.
(‘s}:w&quemi S‘ﬁi’?ﬁiiﬁ?‘%. i.fsf_z “hereby granted to the scheme of

amalgamation under Section 391 arid 394 of the Companies Act, 1956,

The Transferes Cmrmmy will comply with the statutory require

i accordance with law, {,E‘fii'fﬁ d copy of *h is arder shall be filed with
f?’s%ﬁ.’fiﬁ{}iSif’&f of Compa ‘:xw w;mw& five weeks. Itis clarified that this
@;fé:%@'r “will not be .construed as an order granting exemption from

payment to stamp: {iis?;y??s‘“ payable. Upon the sanction becoming

o
g ?"z i é

effective and from the wg::mrz?ﬁ@ mt@, the E‘ P ,{;a - Cormny ; 7

For \/ATI

L!MiTED

Au ed Signatory

P



stand dissohved

without Being wound up

i Cost of R$.20,000/- be paid by the pelitioners whieh will be

deposited in the Commeon Pool gf the Official Ligui ﬁatdxx

12, The petition is disposed of with thess diractions,

% 3

i B 2
OCTOBER 24, 2007

agﬁ;m,ssmm J
For VATIKA LIMITED

Aut ed(Signatory

s o5
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INTHE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
THE MATTER OF SCHEME OF AMALGAMATION
OF
COMPANY PETITION MNOLL68/2007
CONNECTED WITH COMPANY APPLICATION (M) NO. 68/2007
I THE MATTER OF Yatika Space Management Private Limied
having s re ved office ot Second Flooy, 98, Sant
Nagar, New Dathi- 1100635, .
Petitioner! Transferor Cotpany

WITH

RNTHE MATTER OF Yatika Limited {formerly Vatika Landbase ;::z;z?wd.}
having its vegistered office st Second Floor, 98, Sant
Magar, New Delhi- 110063, ..
Petitioney/Transferee Compuny

BEFORE HON'BLE MS, JUSTICE REKHA SHARMA
DATED THIS THE 24™ DAY OF OCTOBRER 2007

ORDER UNDER 5

TION 394 OF THE COMPANITS ACT, 1926

f

The abave petition coming up for beasing on 24172007 for sanction of
eme of amalgamation proposed to be made of Vatika Space Management Pvt. Lix

(hereinafter reforred to as the Transforor Company) with Vatika Lud, (Gerelnatter refeored

to as the Transferee Company), upon reading the said petition, the order dt. 18/4/2007

wherehy the requirement of convening and holding the meeting of the equity

o
AR

shareholders of the Transforor and Translerse compunies was a’i%spms:::f;é with asd the
meetings of secured and unsecined creditors of the Transteror and Transterve Companies
were ordered 1o be convened for the purpose of considering and if though it approving
with or without modification, the scheme of amalgamation annexed to the aflidavit of Sh

Rajat Sharma, authorized signatory of the petitioner companies filed on 287 day of
March, 2607 and the publication in the newspapers hame by (1) Statesman ( (Fnglishy and
{2) Veer Arjun (Hindi) both de, 10/5/2007 each containing the advertiscment of the said
notice convening the said meetings directed to be held by the said order di. 18472007, the
affidavit of Sh. Jugal Wadhwa, Chairperson filed on 08/06/2007 showing the publication
and dispatch of the notices convening the said meetings, the report of the Chairperson of

the said meeting s 1o the result of the said meetings and upon hearing Sh. K.M.




astogt, Advocate for the petitioners, Ms. Manishs |

and Mr R D, Kashyap, Dy. Registrar of Companies in person and it appearing from the report

that the i}m}%mnﬁ 5cheme ai amaigamam has been ip“““%\ Fby requisite majority without ay

iE

Compagies gmswt and votmg (f:ilher in person or by proxy and upon reading the a‘rh{ia\m deﬁed
171972007 of Sh. Me&h Chaud:a RLg}ngg; Director, Noithern Region, Ministry of Company
Alfar us, %i{isl on behalf of Ceﬁfr.ﬁ Government stating inter-aiia that the Ceatral Government
has no (}bj{,ﬁ:ﬁ(m EO the pmpmed 5cimw of amalgamation; and considering the alfidavit ef &h,
AKX (‘hd;m',rgdj (}ﬁma} fo 1(13101’ H o on 17972007 siaking. fh(*mn that the affairs (}i the

i'z msfmr (ﬁumpamfh&.ftmxi&fﬁ*rred without ﬁﬁ‘ﬁm act or deed to the Transferee .
ﬂ.mnptmy emd acmrcﬁngly {he game shail zmzsmm to bection 304 {a) of the Cm'npﬁmm Acz

asﬁmo Eomp&my ahdl ammimgly zhe same shall pmuant m '
t,smgn 3’;34 ) (sf the Lﬂmpames Act, 1956 be transferred to and become the liabilities and “
duties of-the fransfaree {Z{}mpaﬁy‘ and

.faﬁhm" ﬁ{;t or deeei to tiie

3 That all the pmveadmg& tow. pending by or agalnst the Transferor (.Zémpamy be -
continued by or against the Transferee Company; and

For VATI IMITED

/
Authorised Signatory




 grantdng {mmpﬁm; from pay

epm———" I

¥
« %

4, That the Transferee Company do withous forther application o such members

of the Traasferor Compaiy ?séé,,ﬁi&%’e? i by Clange 13

given in the scheme of amelg ramation hesein the to which they

are entitled under the sald amalgamation; wx

5 }hat the Tr: mséf&mr Company do within fve weeks after the date of this order cause
a certified copy. of this order i be délivered mf Registrar of Companies for repistration and
on sugh umimd copy being. so wé&\ reved, the Transferor Company. shall be dissolved without
the process of windisig up am:i the Hegistrar of Companies shall place all documents relating to

5

the i-m&afg;a;r@mmpmgﬁ and registered with %m o the file kept by him in relstion 0 the

nies shail

‘Transferee Company and the files relating 10 the said Transferor and Trax

.?

he consolidated '&C‘cm‘iiiwi:g. it i clarified that this ordér will not be constued as an order

et {o stamp f.iékﬁff if payable; and

. Thatrany ;}e:wxmatumus shiall i:zg, at aﬁhﬁi*&}i s aggi o the Court in the fi}m
matter farﬁny ﬂiﬂ:iﬁiﬁﬁm ihat iy e Hecassary;| and |
¥ A ’3‘?%1&?: the :sc,hﬁme {;E mm eas:ﬁmzmi as ?:wszz; ‘Sﬁmﬁimié*{i and it by been ordered that

the cost of E{g 20,000/ has 0 %&s, paid by the w%t%{;ﬁ%wm fiii} Official Lianidator. which will be

S O |

i’fé’%g‘fi’éﬁii{ic’i i the Common Pool Fund of the Official Lig widator,

For VATIKA, LIMITED

ofised Signatory





