MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

VATIKA LIMITED







GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companias, Delhi

Ath Floor JFCH Tower 61, Mehru Place, Mew Delby, Dedn INLIEA, 110070

Caorporala ldenlity Numbar ; UTA18SHR1898PLCO54821
SECTION 13(5) OF THE COMPANIES ACT, 2013
Certification of Registration of Regional Direclor order lor Change of State

M/s VATIKA LIMITED having by spacial resolulion allerad the provislons of Its Memorandum of Assoclation
with respect o the place of the Registered Office by changing il fram the state of Daihi o the Haryana and
such alteration having bean conlirmad by an order of 1ha regional diractor, norihem ragion, noids beanng the
date 13/02/2015,

I hereby corify thal a cerified copy of the said order has this day been regisleraed.

CGiiven under my hand at Delhi this Ninoth day of March Two Thousand Fillean,

Tiainla -
Assislant Registrar of Companies
Registrar of Companies

Dwaslhi
Mailing Addross ng per recard nvalinbla in Reglsirar of Companias affice:
VATIKA LIMITED . i ¥
Valika Trangle, 4ih Floor, Sushant Lok, Phagoe |, Blook A, Mabimauli - Gurgaan Road, !

Gurgaon - 122002,
Haryana, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF COMPARY AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana
|

Fresh Certificate of Incorporation Consequent upon Change of Name |

Lt

Garporéte Idantity Number : UT4B0BDL1988PLC004773
in the mallar of ks VATIKA LANDBASE LIMITED

| haraby corify that VATIKA LANDBASE LIMITED which was originally incorporaled on Second day of July
pinatean Hundred Ninety Eight under the Companlas Act, 1958 (Mo. 1 of 16560) a8 K.J, REALTORS PVT. LTD.
having duly passed tha nacoskary resalution in tams of Sectlon 21 of the Componies Act, 1956 mnd tha approval of
ths Cantral Governmant signifiad In wriling having been accordd tharolo undar Soction 21 of tha Companios Act,
1956, road with Governmant of Indis, Departmant of Company Affalrs, New Dalhi, Motilication No. G.5.R 507 (E)
dated 24/06/1885 vida SRN A14848204 daled 20/0%/2007 the name of the sald company I this day changad i@

VATIKA LIMITED and this Cortificals is Issusd pursuant o Suetion 23{1} of tha sald Act.
’ij——

(TE PRAKASH SHAMI)

wgdl gfge [ Reglstar of Companiog
e ool ey vl v

National Capltal Territory of Delhl and Haryana

wredt wforeeTe o aspaferd siffar 3§ QR TarET W .
Muiling Address us par record availablo in Reglstrar of Companies office; ;

VATIKALIMITED | -
SECOND FLOOR, 89, SANT NAGAR, ,
NEWY DELH - 110048,

Dalbl, INDIA

Givan undsr my hand at Dalhl this Twanty Eighth day of May Two Thousand Savan,

-id-‘\







GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS

Mational Capital Territory of Delhi and
Haryana
B-block Paryavaran Bhawan, CGO Complex, Lodhi Road, , New Delhi - 110003, Dalhi, INDIA

Corporale Identily Number | U748990L.1993PLC094773

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF M/s VATIKA LANDBASE PRIVATE LIMITED

| heraby certify thal VATIKA LANDBASE PRIVATE LIMITED which was aniginally incorparated an
SECOND day of JULY NINETEEN NINETY EIGHT under the Companias Acl, 1956 (Mo, 1 of 1956) as I€.J.
REALTORS PVT, LTD, having duly paased the necessary resolution on 15/01/2007 In terms of Section 31/ 21
raad with Section 44 of the Companlas Act, 18956; the name of tha sald campariy is this day changed 1o VATIKA
LANDBASE LIMITED and this Certifioate is issued pursuant lo Section 23(7) of the said Act.

Given under my hand at Delhi this EIGHTH day of FEBERUARY TWO THOUSAND SEVEN,

i 1
T3}

(HAGR| MANGJ KUMAR)

Jid . Registrar of Companies
Mational Gapital Territory of Oelhi and
Haryana
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Certificate of Incorporation

Mo, 65-94773 of 1008-99

| hereby cerily that K.J. REALTORS PRIVATE LIMITED is this doy
ncorporated under the Companies Act, 1958 (Mo 1 of 1956) and that
thin Campany (5 limited

Given under my hand al MEW DELHI This SECOND day of JULY Ona
Thousand Mine Hundred and NINETY EIGHT,

G-

(E: TIRKEY)
ASSTT. R:glutarm Campaniea
MET DELMI & HARYANA







(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION OF
VATIKA LIMITED

The name of the Company is VATIKA LIMITED,
The Regieterad Office of the Company will be situated In the State of Haryana.
. Tha objects for which the Company is established are;

(A}c THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-

To purchasae, sell own, davalop, Improve, take on lease, exchanga, morlgags, assign, hire or otherwise acquire
andioi dispose ofl lands of any tenure or inlerest therein and to develop, eraci, construct and furnish industrial,
rasidentinl agriculiural, commercial, social, rural and/or urban lownships or estales and lo rebuild, enlarge, aller
and improve axisling struclures and works thereon and o act as town planners and civil contractors and to carry
on the business of colonizers and for such purpese to prepare estimates, designs, plan and specificalions

2. To purchase, sell, own, develop, improve, take on lease, eaxchange, morlgage, assign, hire or otherwise acquire

and/or dispose ofl lands and immovable properties of any tenure or interest therain and to develop, erect,
construct and furnish housa, multistoreyed flats, building, commercial places or shops and 1o rebuild, enlarge,
alter and improve exiing houses, bulldings shop and works thereon and act as bullding contractors

3. To build, plan, establish, maintain, buy sell, colonise, constiuct or otherwise, créale infrastiuctures for public

KRN P

conveniences such as electrification, sanitalion, roads, subways, play ground, play houses, play rooms, achools,
callegas, hospilals and nursery home buildings, shops, officers, crutches, hoslels, Tamily planning and other
center, communily eenters, barat ghar and banguet halls, hotel buildings, parks, post officer, dispensarias,
telephane axchange, power stalions, bus lerminals, depols, ralion and other lair prices shops, petrol pumps,
sefvice slalions waler works, waler ways and such olher services as may be reguired.

To act as civil engineers, architects, consultants for building townships.

Ta buy, sell and develop lands in farm houses, residantial, commarclal colonies.

**To carry on business of running and managing hotels, resorts, motels, restaurants, calé, lavarn, beer hoiise,
pub, reffeshment rooms, guest house, banguels, discolheques, boarding and lodging house Keapers, swimming
pools, clubs, night clubs, baths, dressing rooms, laundries, bakeries, floweriest, reading, writing and newspaper
TEH TS,

**Ta purchase, take on lease, hire, erect or otherwise acquire, establish and equip, acl as collaborators,
technicians or any other holels, resorts, molels, restaurants, canteens, cafes, pubs, bars, refreshment rooms in
India or in any part of the world.

**To acl as agenis of any holel company of as buying and or selling agents of any holel/ company and to do and
perform all duties, services and offices which the agents, buying and selling agents of any hotelfcompany, usually
do and parlorm and undertake and o becoma by conditlon of and agreemeni entarad into for any of the purpose
aforesaid.

“*Ta carry on In India or elsewhere, elther alone or jointly with one ar mare person, govemment, local or othar
bodies the business to manage, confrol, build, construct, aller, mainlain, enlarge, pull down, Turnish, level,
decorale, manage lacilities in, fabricate, reconstruct, remove or replace any commercial complexes, buildings,
office, industries, mills, shopping malls, shops, residential complex, cineplex, mulliplexes, airports, resarts,
restaurants, hotels, bridges, reservoirs, water courses, warehouses, markets, public/private buildings and 1o do
alectric and other works and provide conveniences which may seem caloulatnd directly or indirectly to advance
the interests of the campany,

. **To carry on the business to construct, executa, carry out, aquip, improva, work, develop, administer, manage or

cantiol in India or elsawhera in the world pubhe o private works and conveniences of all kinds including sewage,
drainage, sanitary, water, gas, eleciric, air-conditioning, light, telephonic, lelegraphic, Computer/Cable internet
related, power supply and all conveniences ol public ulllity, weather directly or indirectly, either on its own or
through some agencies.

(B} THE OBRJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS ARE

d
4

To acquire by purchase, lease, exchange or otherwisa any movable or immovable properly and any righls or
privileges which the Company may deem necessary convenient for the main business of the Company.

Ta enter into partnership or any arrangement for sharing profils, union of interesl, joinl venture, reciprocal
concession of co-operalion wilh persons or companies carrying on or engaged in the main business of the
Company.

To impert, buy, axchange, aller, improve, manipulate in all kinds of plant, machinery, apparatus, tools and things,
necessary for camying on the main business of the Company.

Ta invest any movable or immovable property, righls or interests acquired by or 1acaived o balonging 1o the
company, in any person or paisons of company on behall of of for the benafil of the Company and with or withoul
antd declared trust in favour of the Company

** Inserted vide spoecial resolution passed at the Annual General Meeting of the Company held on 25.09,.2008 and
confirmed by the Reglstrar of Companles, Now Dealhl by issulng cortificats of registration dated 07.12.2008,



10,

Te giwchose or olherwine foquite, bulld, earry oot equip, mainian, altir, fmprove dovalap, fitinage,
wink, sontiol and suponntand faclonies, any panis, wiltchvuses work shops aledy, dwoiling s, alfices,
shops. sleres, biildings, llopnonies, slacine pnd ant workn hnd all kinde af weri fachinesry,
ipparalis, fbour linas and hauses, ware hodses and such slhar woi ks fnd convanimoog NBCRREANY [07 Eainying
on (e rrain busifess of the Campany,

T avguirpand tnke over the whols o any parl of the business, goodwill, immde Niaks, proparlios and
hatillien of any person or parsone, firms, coiipanios of undanakings eithol wigling of o, angagod in
O CAYING 0N OF proposing 1o Gy of lha main business which fhis Company in aullionsad io QOy
and possessod of tny praperty ar fghis auitable o he moin buginogs of i Compirw and 1o pay foe
i 8am il in 2anh of |0 shaes o Blirly in slimus opsh fng Pl i abvare,

To undettake or promota sckncilio research reidting to any business o class ef business In whiah ihe
Compnny i angaged in,

To negatfate and entar inio agreemants and eontracls wiltl Indiain g Iuieten indiviauals, compapies,
carporalions and such olhar argnisations fer lachnical, finanelal or any olhar askslance for caving  on
alt or any of the main abjocis of the Gompony  ar for fhe purpose o aclivaling rensarch ang
devalopment ol manuliglunng projecls on the basls of knaw how, finaneinl parlicipiiion or technioal
collataration and soguire nacensay formulae and patent fahts foi fuithisilng the main sbjecis of ihe
L 0 Pyjdann v

Hubjecis 1o Seclion 391 o 194 & 3044 of the Compunios A, V4G, o amalgarate wih Any Bl sl
cenpany oF Campanies having all or gny ClyRCls Siniar 16 the abecis af P COMPary 0 and wmpnne
whesiho with of williout procens of Nigisttion ol the Company,

Sublect te e Gompanion Adl, for (he liw bulng in fore, W indertake o ke Barl of ihe formation,
superviaon or oontial of the maln bifiinies of operation of any puarson (ifon, body, carpornle,
aagacialion, undarlaking camying on tha mai bugdliniens o fle Campany :

- To apply lar, obiain, purehase or viharwise acquite prolong ang jensw any paleniz, patent-

figlils. beevaie delinvenlion, processes, soealific, lechinizal ur such oiber ausistance of il tyis, mnuasiuring,
Arocesses, know-how anid suuh oiipr information dosigna pattoms, copyrighila, Irads-mirks,
lvaican. conoessians mnd fighte o saRlE canliing an exciisivi o nonerdusive o hinled figni ar
bk tharaal, which mayiseem copabile of Bng e fur or in conneclion with (he main olijiréls of b
Company of the saguisilion or wiiek moy suem diiaclly o indicaslly (o benili ihe l'n'fl'lrl'lpnﬂy T oy
menl o pny few, rovally of such offe ot RN of ail lype and 10 use, exercise or disvslng fhe siamn
ur granl licenoes In respeal theraol ang o spend muncy in “Epenimeniing upon, lesling of ifhproving
any auch palEAt, invanlione, fghis of éoncessionn

lo apply fof and obinin Rty arder, thariar privilege, concossion, ikence af aulhorisation of any
Govarnmanl Siatle of euch athar Aulharily for enbishng Ihe campniy lo ¢amy on s main nhjgnts il
clluct of for axtending any of the powers of lihw senpany ef lor alecling nay modilicalion of ihe
aonsltution of tho company of o any ollien such puspann whicl fMay Snom expedienl ond (o oppoge
any proceeding or apphestions whish may sanm ireetly o indirestly (o prgjudics the nlemssls ol tha
LCoinpany,

o ailer into any arangements will any Gavermniml o Aullindias ar ANy BerIong of companios it
oy poom onduciva 1o ha main stecls of ihe conipnny of ily o thani and 1o obiain fiom iy dueh
Eavermenl, Aulhority, Parsans of any COMPANY Nghts, charters, contrants, licences and concessions
wiah ihe ompany sy obiain o 1 EBFfy aul, eaprclee camjly hirowih

- To procure he company regiaterad or fecagnised in or under the livs of mny pacs ulsidy Pl ang 1a

do il acis noceaanry tar Qhirying on i any foreign CEN 1 e Bus e s of fhe GO BT,

To drive, maka, aceopd, discounl, cueeule and issue Biln of SXCRANQEs, promisiot now bills al Inding,
warranis, dobuniures ;nd such etlise neguliable o Farslerable inglruments or saturitiay of all type snd
16 opan Daik Asoounia and o operata (he B 0y 11 ordiiniary courss of business

o idvpnce momny, sliher wilh o withoul sanurity 1a suah HETEDRS A0 upon sueh terms ond cordiiiens
s he eampany, may deem il and alse 1o inves| tha inunoys 6l the company, nol Immedislely required,
i or upon suph investments and In BUEN MANNed ay may be deiermingd. and being nvestivani in
COMPINY'S twn sharea provided that (he company shall naol cary 0 iha maln buziness of banking as
ehefirait i the Bpaking Reguiations Aci, 194p



17 Bubjeel to Seclong 202, a3 205, 020 B BAA of the Companies A, 1050 and ihe iepulsiions made
hereundem ana direciians (asusd by Revorve Bark of nds, o TaCeive monay on depasis o loans and
lo borrow ar mise monoy in suel manne and al such ine @ limes ag iho Comipany may dalennine
and W parteular by the (spue of dubaniuieg, debenlurnslock, parpoiual o olhaiag and (o fecuis
Iheiepayment of any mansy borowad, rased & ovening by morgoge. chivge of flen upen all of niwy al
ihe propiitles or nussts or fivirg and profile af ihe company, bolh presssl and fulime, ineluding iw
uncalied captial and alie by o siminr Mo¢\gagn, charge or llen Y0 secura and guiianion ife purlarm
ditle by ihe company af dny other such prisan or company of any abligution undeiiskon by (b
eampany ol such olle perssn o samply and 1 glve fhe ender e power 1o sall and such oihn
ROWAINE % iy Sbam expontlonl and g R TR T ST TS POy of any such s e

18, To underlake and exoculi any busts, the undertalings ol which iy G00m 10 e company ensfielil
Eilhat pratullously or alheawisg in canfwction with the main buyness of e oIy

fo esiabiliah or preriole or esncui it “lablishing ar promaling any compony far g purpuie of alring

o any of the properties, ignis and liabilitkes of jhe Company

0 To morlgage, exchange, grand loances and oilicr fighis, impmve, managa, develop  dinpose &1 undar Tirkinig,
lmeesimninins, ansels and pifects of the ERARpANY OF Wiy i Hheren] for such conskderalion an iy 1 &csticiiiivi i
fikér main Dusiness of iy SOMAnAY And In padicular for iey shoiis, stosks dlaburiiras of Sueh othe socurilies of
Ay allier company having maln abijedts all logaiber o w1 gimilar o hage of ihe GOy,

To distribule an borus shimg nrony this mombats or (o place 0 mieve or olamage la apply, g tho
ERINPANY fay, from fima o e deem §i, 5 Wy MOneys receival by way of FIENRGM o Gebonras,
lsuad 81 6 premiom by the company and nny money receivad In respect ol  Ierleilad ahares, and
fuhwy Srlsing from the sala by o campany af fodfeled  nhares, subjoct 1o e pEavisiond of Spchion 78
of the Campames A, 1056

42 Yo employ sgents or @xpeils 10 nvosligole wnd akanuie inp s conditian prospocis, valie, charagier
and circumalanees of main DUSINGER concerms and underinkings ane uchorally af any oasals,
prapailics or righla whch lhe CRATPONY injinges o aciin.

1 To civale any wsena fund, sinking fund, fiaurmnoe lurd, o any uitir sich apocial Tunds whisthar lop
depreciation, repaiving, Impraving, reiaaroh, extending o malniaining any of 1he propeiios af |1
company ar for any olfei such puipota cenducive la the mmn abjscts ol (he company,

24, Sijuls to he provinieng of seclion 202203 and 2042608 of lhs Company Adt, 195, 1o diibacnhn,
oohlibule, gift ot donalo any Moy, ilfi:rm_c of ansels for any natlonai, aducalionsl, roligiaus,

“eharilable, scianiifs, publie, gianoral o uselol obiocis o 1o make gifte donationy af MONeys oF sunh
oilior assets o any ingitutions, clubs, anctolien. asabelalions, irels, scentific fERRarEh  ansecialions,
Tt universilies, coliegy o any fndividual, body ol individualy or hadies worporain.

25 To establish and makitain o Procure fur the edtablishment wnd maintenance of any vantibislusy or ag-
eanlibniony pension o suparatnuslion, pevidon of gootaily Tungs for he bonshi of and yiva ar praciieg
thet giving of I donntians grufullies, pansions slliowances bonus o emiliitienis o any porsons who
are or wara al any lima n the employements or Eeiviee al ihe company, of any comziny which Is
subsldiary of the campony of ollivd o asuociaied will the company ar wii iy BUEN subpiginey
senpaAny whi ura and were ol ony line Dlrectors ar oflicers of the Campany or any ailiar sugh
compnny and the wivas, widows, fanilies and depeistinis ol any such porkans and alss o wstaliish
and sulisidise and subsenbe fn MRy Inslilutions, Gssocialions, clubs o furids oi 1o advones ihg
Inteiais and well biing af the company o Ay such ollier company or persons as aforessid and
Maka payments 1o of lowsrds 1 InaLiANEY of oy uch persane sid fo o any olher indlieo sfivar
alana ardn canjuction wilh any olher EanpIIY,

e satablish for any of 1he obijocie af b TOMRERY. Wanahi af 1o ostislish sy firm or i ai JiliE g
iy ar autslde Indis os the company may dalaiming

¥ To pay lor any prepery ar Fahls Bequired by for any saivicar readered ta the LOMDANY 40d 0 parlicular
o remunarate any porsan, lrn o) COMpany lilaliging busivess 1o the vompang oiher i canh o fuly
or parily-paid up shifes wilh of without prafarod ar tilerrad dghie in mespant of dividend or Ay
of tapital or oheiwise o by any socuritics which he cerpEany s (he power (o leeie o e he grant of
any niphts or aptians or panly iy ane mesde ang #nlly i areilier o an such B pn (ho EETRINY My
determing, wubled to provision of sociion v al this At

1
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e

o pay oul the funds of jhe eOmpRny all todlE chorgos and experses of and Insiduatal o the lorilion
and iegidication of the company and pny compliny promalaa by the  company aag alse all posts, charpes,
dulles, damiages and oxponsss of pnd Incidacinl lo the attuisiion by ihe company i Wy praperty o
annals,

Ta send aut 1o forign countries, e diractors, ompluyaas or any olher sUOH PAILONS o Borpons ol
inyeshgaling possiblitios of any busirmss of Wade for mMocuing and buying any megiinem o epiablish
g hiade conngclions of for promening tha maln buginoss o G ComMphisy and o piy 4 exponues
ncuited ineonneciian harewlil .

To compeinli for losa &l offios of any Monaging Directors ar Diisdiors o auah Al officer al ihe
Cumpany within the limiatiers prescnbol undsr this campanies Acl, 1856 Gt such olier sialulos ar
riEs having the forse of law aid to make paymanls o any person whiosa oflics of employameni o
dution, may e delarmingd Ly wirtue of any rnaacion i which ihis SEmpany is engaged in.

Ta ngrea 1o reler 10 ardiimiion any dispiics, pronant of fulire, bitween e coimpany and any such ofhar
sompany, e, individual ar sy ot such budy aid 1o subimil ihe sams lo arblliniion b Indln of abiosd
aifher in nocordies with Indian o Ny foielf sysiem of law,

To appaini ngents, subeagenis, deulars, MAnpgors, LANvasaors, wile repreaentilives of SplGman for
frunsseling I mail buginass of (iils HIMpRRY and o conalitute, agensigy o the ssnpany in dia or in
Ty olhel couniry and to estabiish units 5nd - agancics in dilfarent it of e world,

THE OTHER OBJIECTS ARE :-

Fo cany on the business an (mdais, Imparterd aixl exporior of and aealers in wuminion ulerails, mieal
tldrsils and sl altier suek lypes of diensis ond htiehin renuigites of all ypos

To acl an business consulliels, give advica, to PaGe In dissominalion of inlarmalion in i aupocts of
Buniness erganisolion and indusiry and 16 advine when i néans ond molhsds 1o uilanding nn
fuvilaping eystoms of processes mialing lo praduclion, shaage, distilbution, mirkaling oid smouring
of ardera for snle of goods it Indla and alead andfor reliling o the sandudig of sarvicos
To cairy on the buslaess of neisg molor lames, mntar Brsly, inbind ukes oid cotiviiy nnees of ol kindi
and Lo tranggarl pegsengare and goods dnd o do e Busingas of COMIMION Canisrs
Tes garry on tha busineus of wholpanln of retail, of Blherwlse an interior docoralors, and luimitlogg,
uphalaaleror, und dealars in and hiars Fapainars, elaners, slorers and wershouses of furniiuie,
Garpels, linalaume, fumishing fabics and awely olher liowr govenngs of il el househald ulensis,
G and giiias goods, liirge. curiaing and wuch oilier fauoalioi fudquiniios al il lypes
Yo cany an bugingis ae brewais, dhulillerd, \wtilors, cafnma, Preiervane, coopars, dehyaislon, makiom
And merehints of aod dosleis in frule, herba, vegetables, plints, ang liguars af avary desenplian siah
b fewlian iade forolgn lguors aouhitry liquors ane by products iherelfonn, whelhar Il ating ur o,
fonies, vilamin, barerages, favound dilnks, noclor, punch, nerabed walers and drinks whlher ol o
oifinneg,
T ey on the business of tobaceoniste v all its wranchisn amg o sall, make-up anid manidaciurs
tabinges, cigars, cigamlles and soulf
To nal na cargo apanis, mewonea pgenta, ship brokes, eharia paily. contiactars, ship, agents,
hacking. larwarding and elearing agorts, oalvers. wresk FEMOVERS, wiBok raisers, nuchaniars,
hpectons and obuervers ol qualily canial, Oustdin-hausn aganin, commissien apenis g qainiil
ol agos for ny of the air liners, slenm-shin componiog, faikvays and iranspar COMPUNES OF ity
LR i, .
Tes carry on Ihe business of aoid Slurage of 'miilk, vegelabilas, tecds, finh meal A0l agiiciliural
i dducts. milk, disry procutls and aueh eihor perishable iwms of sl T
10 cany on Ihe businass of production, disiibution of fims and miinn picturgs and the anning of
Wi, difaman, studlon and cinersatu graaphic ahows and el Lt
Te liade, dedl in and undertsko manulactuning of bricks, ties, pipes, cament. v, and building
constiuclion requislion and to caery an ihe business of bildurs, conliantors archileots, desortons big
Irnishers, and to beguita, hold, mortgape | lansa iake on ldune, axehange o alhoiwlse deal in land
buiidings, housas, flate, bungalows, fhops, hereditamants o any lenure o lreehold for vesidentinl ar
Buginmgs puiposes,

A

-
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« T euliivale, grow, produie o danl in Y DEUIRLUTL vogeiallo ar Gt peeducts dnd & caniry oin of lhg

bunineiang of faimar, daliyinan, milk contragipm, dany farmers, tice and Naw milling [HIIvE RO fnd
wendar of mitk products, ooindonsed milk and pawdeiod milk, eieam, ofsaig, buiter, aultrg. fii,
vipaliblin, cadherops ond provisions of sl Kinda

- To cullivale tea, eoflue, rubber and any othor mueh similer produce of ail Iypat and 1o cirry on e

Lusiness of plantera in all jis bianghos, 10 corry on ang dp the bugsinene of culllvoon, winners Arid
bityars of every kind al vegutable minni or bl glhir pratluce of Ihe s, diipbie of and deal in ooy
FUCh produce ellliar in s prepared, maouiaoiored or raw Hute and sithir by wholasala of i)l

- Yo Gary on ine businesa ms manuialues of of danlers i pip and poper ol ol kings gy wilichys i

from paper and pulp, aaid boards, shiaw board and wall colling papers and prekiging carteis and
NEWERUROS and fewsjirinis

. To chidy on the Business ol purchegs antd sile of polralvuin meoduals, b anl os dealors and A Biers

for patiolom companien, 1o fufe pervice slaiions Iod e sepali and sei diehng of aulenohites and (o
nianitach e on de in el oils. culliisg olls and groasos

1o carty an tha buslness as iron-loundurs, inikers of sclanlifis, industrlal and suigieal inaturmials,
maohanieal anginears ond mnulaci e af agrlaulinieal implements gind such othor machinery felaipd
tharre fa, steol castings. arkd forgings and malloabla iion and sieel casting, loal makers, briss faundir,
meal warkera, baller-makers, miil iyl machinisle, ion and sieal canverlens, and (o buy, tail,
manulcture, repair, convar, allar, 1l on hirs and deal in machinary, implaments raling siosk.

. T cany an business ag hoteliers, moweliens, rosiaura dwmend, awes! meal marchionis, rotarnbiminl,

rooim propriglors, relieihmeni oonimelar aid PN AN TN guiagies, shops, st godovens, barg
refrantiment roama, Gulelafian, d'lﬂmhﬂqllu’. reRlaania mea pluces for sale, u“““"?"u hll“"ll‘m.
daponil or proteoiian e walmble ey Bl eovtm od s

Ta carry on ihe businiss of IMUIRG UG R dedlivg 10, assemblig, buying salling, fesalling, ex
aminginii, aliering, repaining, mporting. axpariing, hitieg, letling an Wire, dislributing or dealing i inaior
Eaih. mator cyoles, scooters, mulors bisnes, inolo laffias, moinig vans, wueks, foeomotive BHnin,
tras and #ll olher such mad and corviyanca, of all lyped of ships, banls, bare, lnunchiig, Sonmars
il conveyance of evary descriplion and kg far traspoit of corwevance of passehgers, merehandlue
or goody ol every dosaniplion, whalhor ropelen of moved of ausisted by moans ol ptial, apiril,
senliicily, atanm, oil vapour, pag, polohoun miechanical, anial or any alter s inelive fowar af
all lypes

Te carry on tha Dusiness of manulacturing. dyming, aolouniag, spinmng, waoaving, uying, silling,
impadling, exporling or ofharwize daaling in all lalwics o sueh offer fibrous, subslanoes and
meparationg and manufaciurers of and dealsis in cottun, altk. woolien. lines, bemp, [ie, wyon mylin,
irlificlal silk and such sinos Yo and all kinds ol woollan, cynihatie synihelin blended |exlies
sl ired fro e h yong,

Te worry on The bisiiae ok manulasioisrs of and depisrs n [N [TRERIE machinury biEhinge, epovdg
frduclion unils, pumps, machine lools, agniouliual machinery and Larlh-maving machinery sush o
rond rollors, bull-dogors, dumpers. scrappers loatnrs, shovils and drag lines and Lighl angineering
weails sudh ap cyde and sawing machinos

Te earey an the business ag maiise urers, impories, gxporeis of or deniars In ferfaus or
non-Tarrous melal, gooads iisn and nwee), Muniinimuti, brags, tn, nickal, spacinl siees and ni
puducins

To eafry on the business os manufaciueers, stookisty, imporlere and Gxporiais of and
dealisis In enginoering divwiig nels, bulldersrequsies, sl filgs, moaRuring Inpos, uiling tooly,
hand Winls, precision MERRLING [ools, mueching fools, anrage topls soling tools. Wsirumants, D s
il BLicl ol fillked machingry, plan aquipment gnd pgibaficas hereol.

Te gary ol he busiess s manuliGirers, sioekisls. s ond axportaid of and donlers in bolia,
niiy, palle, hooks and such sliar hardwaie taims of all ypon

Tu ooy on ibe business s Manulaurars, mlockist, mporiers and exopotiens of und donlein i i
qaing, caslings, stamping of sl ey, maehingry parta, powlds, piess loois, jigs, Doliing ol ooi
Prestn modiding,. sl produgks ma o bk poiie
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24

21

40

21

32

33

a4,

o 10 gany on Dusinges s inaauiactuieis, stockiat, imporisra, wEpariers ind yepairers of and deolors i

dynamos, motors, magnets, tertleries, conduclons mnulAto, lannlomiers, convaing, wwiteh-Boarnds,
Cookers, presoes all typos insuliskng mairinia.

To Ghrry on e busineas as manulgeturers Hoagrists, mponery and sipoinace ol s dealein in
wanrabla and unwearabio nbricy high dansily poiyilwlens sed pOlyprapylens, waven sacks and (o
TS

To oy o business ng mamilneiinen of Al dualars in and ny alockisty, inporiers, dnd wxparier of
pagking materials, jointing and beliing mataiials, ssbeston makril oA fibers Innalation malerins
and welding lluxes, cartons, containkrs, boxes and Ldnéa anade of paper, boards, wonds, gisn,
plARlE, plup celluione fiime. PolyEtlivlene ubbor inetalls matol lolis gelatio tin, ewbly, Irpiled ond
baminated of such othor maten s relawd thirrain,

10 cafry 0n Wusiness as manuiasiurers of and dosiss nand ag slockials, inpanes, and axopilery pf
bollels, jam, librile boxes, oofibgated containers, aluininimun lols of il Typorn,  womled diums,
packing  bottels, jorg, Nbrite pexes. Coftugatod containors, aluminimuim isis of sl YRR, wooted dying,
pecking  canos, foda, wiras, repos, siips, conducion  squipimen requiied fur genetalicn, disitdimhan
armd fransmiszion of elecirls gnegry  cablon. molsi, fans, Wmps, lumasces,  billeries and
Beuriatars,

o sell, biged, impor, cxpoil, improve. prapare desl and tiade in caltle, bird poulliy, game, live ona
dond-giook of evary descriplion, sgog, portk-ples, zuusanes, picklos, spices, hinces, jams, jally,
custard, prwan, potlod mials, mocaron, Apaghetil, table delicacivg, braad, Disegils and such oibar
fariisfldfian goods and produsts, coca, selpclionary cilkon and b,

To vary on the Uraders and the Lutinosses of meal nieiulacturers, dealiosg i conuwnnbily ol o
piovisiong of sl Kinds, food siufly, graiis, Nour, seeds, todthar, cane, siln. o, vilienl, whoat prodyeis
slored, visgolable olls, ghaa nng VINERIN psducts

foo carry an (ke busliess as manulaclinets of and dealig 0 and impoiiei and expoon ol atlier
firelriwe hides uind iking,

To cany o the budlnoes as manufaclurom ol and deslors i or s BIOCHIBS [nporgis and aEpariiers of
praetion, synihatic ipsins, polyminr piodusts ane ehaimenls firguired Tof Ing mmsuldiuees. pricnsing
and labrication of piasies and ahiiiare ollier such pioducs lubed, pipes, shams, flims, whgflof nculileg,
Caltimlad, ool farmad of fewmed,

Ta vesl money on personni il oF on the secunly of shores, Bontes, slocks @il pecurilion and
ailier profeily and assole and (o Wid wnd advance inaney wilh of wilhau duenrity 10 guch porson, fema
and sompanius sng upon such fermp andeondilions i may saei wspodient, nol mnoinling o Bankivg
Diiltwige,

To drave, Issie on commmsalen, pubiserion, Anquire, buy mell, invesi i SREHINGE, Lnderwiile, taka up
And hold and deal i whares, sioche, dobonlures, bonds wnd secuitien of ol kinds e description and
10 eatry on the bismiess o8 undarwrilers, Brokors i invesimenl Gompany,

16 Invisad in shaas, debentores and ailier kinds of sacurilien, W vary o o bushipes of Izl andg
Aetor anil general fingnee 0 lndie s abrand subject 1o this fppioval ol BB under Resiive Banl o)
tindia Act 1034, ny aeandpd by RE (Amendmant) Act, 1807,

A6 To cullivate ail types of treas, ctops and oihar produce and to cary on e busiess of culfviling,

et and biiyacs al avary Kind of vegetably, or pilwr {raduci of thie soif o grapare il
render marketable any such produce and 1o coll, dispose of and deol in any  suieh woduce, sliber in s
[ pared ar e slnts and allhor oy vt s darsed ¢ |

3 Toculilvato il kinds of s, vegeliabgs und liownrs |ipes,

37, To nequiie by purchase, lease. axchange, hite or athenmng devalon of opierols land, Duilledlg sl
hereaitaments of any tenure or description nchiding agricultuigl land, mines. quiitigy tas o colice
@randne, tarms, gaidens, orchards, grawves, planiaiiong b Ay aalale or iatorest horn and any ngh
Dwgi or conmaglod laind and biklding =a situsieg  and devatop or fo wen the sive amonnt as My sdem
X penilion| :

N
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* 38, To camy on bhe Lusiness of adwisom, condilinis, agonln andfol coniadions for o - roltive @ planiing, domgning,
comahuelg, focanelnating, dovelping and supplymg  lechnical kaewhow, impraving, allering, opedalig, ndrminiatrating
oiguniving, Booficing, nanaing adior mainiaining pants, manuliclirng snd apar alinns inclding e applicalions of o cikiid
msrurael did Know hiow ochnigues ond methods rolativa tharala,

“inanrted vide order of [he We'bie High Court of Dwihi al New Del daled 20.90.2008 in Ihe Company Poliien no 2212006
daninelsd Witk Gompany Appication o, G002 D65

i% i lislaliily of ihe Mombars s ) imliod

V. The Aulborzsd Ghae Capital of e Capiny = Fu, 64,00,00 0000 (Rupans Sidy Five Crom) diaded frto 5000000 (ky
Lace) Prafasnes Shmes of 20,10 anch and 8,00,00.000 (Six Clorgs) Equilly S es of s 104 augh

NEW Y
BELHI




Weo the severil peraons whose names and address are subscribed balow
it dolfous of being formed inte a Cempany In pursuance of this Memarandum
of Assoclation and wre rospactively agree Lo take the number of shares in the
caplial of the Campany sei opposite our respective numaes:-

Mo, of Equity
Rime, Addressus, occupation Signatiirs of vilnuss
and desoription of subscribars Eh;;n:ut;:m g:_?;ﬂﬁ:,g wilh addrass, descriplion
Subscribar and seciption
1. SANJEEV JUNEJA 108 Sdit
S/0 5h KL Junigja
o A436, Saliidaya
Appatments Paschim Viha
Mow Dolh) - 110063 g o
Profession . Charfsresd =
Aceoutant 5 §
2, AMAN KAPGOR 100 so. | £ <
Sia Shivijay Kapoor " & rﬁ
Réo E - 141, Kalkajl ¥ g -
Rew Dalhi - 110019 E j - 125
Profession Financial : EZ gﬁ
Anlyst o 8 E 2 m
LR
M
vg FHbg
E| g a
e
HEE
A
i %
E :
H 5
2 i
200
Place ol Now Dilni Do s Zdih Day af Juns 1808



]

(The Campanics Aet, 2003)
{COMPANY LIMITED Y SHARES)

ARTICLES OF ASSOCIATION
OF

VATIKA LIMITED

Freliminary )
T Repulations contamiad i Table <8 i the Schedule 110 the Companies Act. 2015,
shnll apply e the Company exipt s G as olhoiwise expressly  incomporated
harreinafier

Interprofiion

10 I these repulutions:
ay “ihe Avl” meong the Compaies Ay, 2003,
By e seal™ means Do cemmon deal of the company.
(Uil the context otherwise requins. words o lfhpl'rﬂﬁlmmIf_lﬂitilliI\Ud m ”"-_?‘-'\'I'}THHL*“i"“H
aliall B thee same menning as in the At or my statitory modification eroolin foree al the
clate ar which these regulations beeome binding on the compiny.

Klisire capitil ired variatlon af riphis

I, "‘:"'l'."'!":t i e prnl.ri,iqiun,-'. al thig At ool these Avieles, the shores in |.|I1I--' I.'IINIIHL althi
compuny shall he under the contrl of ihe Direclors who may e, allot or
alherwisadispose ol the samie o any of them w sich persons, in sueh poportion and on
stichy termsund conditions amd elther uf o preminm or ot par il o sch dine s they mny
{rom fime ot imk G

2008y Eviry person swhose nnme Is enfered ws o member i ihe reglates of members shall e
entitled fo peecive wiildn two months aller fearporation, in cise of subieribions 16
tomemarandin or after alloiment or within one month after the application T the
pepistratbon ol trnster or transmision o within saeloiler period s the conditians of issie
slhiaall b |11‘|'n"|¢.1L‘|.|,.'.

) one cerlifiente for all his shans withont pryment of iy chibs; o
Iy} several certificites, each for one oF more of bis shares, upon payment offwenty
pupes for eaeh corti ewie aller the liest.

() Dvory vertificate dhall e ander e senl and sholl speeily ihe share o which itnelates
il thie ot pabl-upthereon.

fif) I respeet ol any slire o shisnes held jointly by geveril persoms. (he company shill ool
b Bl -t inaue more ithan one corlifcate, pid delivery of s ceriificile Tor o share e ong
of several foint holders sholl be salficient delivery iooall such holdors

3, 00 10 oy share cortifivate o sorn ol dedieed, muotilated oF form oF ifhere be nniul'l.h:.'rl
spce on the hack for endarsement of traisfer, then upon production and surendertheren!
v the compimy. o new certilicate may be dsscd in liew thereof, ad i any cenificaieis lost
i’ destroyid then upian prsnil ] to e satisfaction of th ii"llll.'llll'b_\f.ﬂ”ll onexeuaLian of
such indammity as the comnpany decm sdequate, o new eeriliose e theeol shall be
piven, Pyery et fente under ihis Artiele shall be sl on pryincil sltvwenty mipees fin
aich cerlificote



L=

() The provigions of Articlos (2) and (3) shall wuioris susiancs apply o debenture of the
[RTITRITI

A, Exvept s reguiied by i, no persom shill be rocopnised by the eumpmy as holdingany
share upon any trut, and the eompany shall not be bound by, of be compelled in any way
o recopnise (even when having nolice thereof) any equitable, eotingent, Tulun orpartiol
interest in any shore, of any intercat in any fructional part of o share, or (except only ushy
thuse reguilitions or by lew oiherwise provided) any other rights n respect of any
shureexcept an absolue vight wibe éntivety thercol in the registered holder

5000 The company may exciche thie powers of paving commizsiony eon lerred hysuhe
sewlion (#) of section 40, provided hat the mile per cent. o dhe wmoust of e
cominiasonpaid or agreed o be paid ahall be disclosed inothe mamner requirad by i
sevtion and rukesmade thereundoer.

(i) T vate OF aeciint of the commission shill not exeecd (e rte or nmouni preseribedin
rinlis mde wineder sulsseetion (6) ul section 40,

() The commission may be sutisfivd by die priyment of eash or tie allotment of fullyar
prawvly paid shares or pantly in e one way and parily in e othe,

b ¢ W ab any i e share capital s divided oo differem olasses of shares, the
rightsattuehied to niy cliss (nalead olliorwise provided by e e ol Bse of the shones
ol thokelass h may, subject (o the provigions of section 48, and whether or not the company
i besirgrwoumd up, be varicd wiih the consent in writing of the holders of three-fourths of
the issiedshures of tat cliss, ar with e sanetion of o speclal esolution passed ot o
s mevtimgol thie holders al ihe s of thit eloss,

i) Lo ovory such soparste mectng, ihe providins of these egulitions relating wpeneral
iiectifigs ghall prdvadis srands apply, bl s i the necessary guorum shinll Be atlean
P prersons hididing af bast one=thind of the fasiel shors of he class in fuestion,

e vighis condirred upon the holders of the ghare ol dny class issued withprefered o
other vighia atall not, wnless otherwise expressly prostded by e loms of isuedl e
ahores of il elogs, be desmed o e voried by ihie eicibun of e ol fariber shores
runking griripesn ilcrewith,

K. Subjeet b the prov sms ol seviin 55, any prifererice aliiris iy, willy e sanctionnl’
anaridinary resalution, be dssacd on e woms Dl they are o e sedevmal on such
termgaind in duch manmer as ihe company befiee the issae of the shiors may, by speeiul
vesolution, doterming

Livn
B Phe comapany slindl live o Giestand paranssunt lien:
Gerd om wvery slare (ool being o Wlly pud sharey, o all monies (whiellive
preschitlypayable or not) culled, or payatle wa Gl e, inorespect of that share;
il
(B v all shares Cont being Tolly paid e ) sinndbng regsiered in the e of

aingle porson, for all monied prosently payible by bim or his estile o e
LRIl Y,




pravided that the Roard of dissclors may i any thme declare any shisre o bewholly or i
part exempt T e provizis ol this oloss

i The vanpany's Hen, 10wy, on o share shall exiend 1o all dividel payible
arndlbonises doclared from dme o tme in respeet of such shirs

10, The eompmmy may sell, o such miiing is e Bl Widinkes L oy shires on whichthe
vampuny has o len

Provided Thiast o salc sholl be mnace

(o) umlesss i sunn in respeet of which the lien exiss is presently payable; or

(4 il ihe expiration of loureen doys afler o notice i writing stating anddemanding
payment of sch part of e amomi in repeot of which the lien exige i bspresenily

l'“j‘“hh-'u has heen p,'I\'L.'I'l i the T‘.'ji'.l?"“”—'d liolder For ihe Uine being of tieslire or il
peerson enliflal therers by ransion ol his doeath or meolvency

01, () Tor phve elfect to any such sale, the Board fdy suthorise some perso o iramskerihe
shures solid o the purchisa hiveoed,

(i) The purchaser shall be regisiered a3 the holder of he shares comnprisadd noany
selitinisi,

L} 1he le:I'L'hI'I‘-'l.'I' shall not e Botind 1 see 1o ilie .'I|l|'l“l-'ll”""- af the purchise inoney . ni
whaaald Dy vitli v thve shares be affectad by any meguliity of fivwalidity in the proceedingsin
iclerence (o ihi wale,

12 () The proceeds of the sale shall bie pocuived By (e company and ppplied in poymen
ol sl et of the wmount in eespeet of shich e lien exisis i is presently piyable,

0y The restdine, 1T any. shall, suliject o Tk Hen for sums nol presently payable s lated
apon The shares before the aitlie, e pasied tor thie peison entitled 1o the ahires il thedate of the
sale.

Caplly o e

03, () The Toard may, from time W ine, moke calls upon the meribers in respect of
anymunics unptid on their shares (whether on acemnt ol the nominal value of the shires
or byway of preiiium) and not by the conditions ol allotment thereal mode payalile it
flized fimes

Provided ihat no call ahall exceed one-fourth of the nomimal value of the ahaie o
bepayilile ol less on one month Fom (he daie fixed or (he paynent ol the last preceding
call,

(jiy Paeh member shall, subjeet o reeciving al least fourieen days” notice apecityingtho

e or Cimes sl place of payinent, pay to the compiny, o ihe time or dimes and plive
sspevifcd, the amount culled on s shores,

(i A eall may be reveked or posiponed il the diserction ol the Board.

P A sl shall be deemied 16 have bien made ot the time when the vesolution of thebonrd
authorising the call was pussed and mny be required to be pariil 1y instiniments,



15. The joim holders of o share shall b jointly wd severally linbke 1o paiv all ealls
inrespec theresl,

Vo 440 1 a0 st ealled n rospect of o sluare s pol ik betare ar on ihe diiy appinicd
forpayment therenf, the person from whom the sum is due ahall poy interest therean rom
theday appoinied for payvimen! thereod 0 the lime of aetil [raymenl al ten por el per
anmimgor b sueh loseer rabe, o any, ax ihe Booaed iy deterniinge,

(i) The Board shall be at liberty 1o waive puviment of uny such interest wholly or inpar,

I7. 0y Ay sumi which by ihe ferms of issme of 8 dhare becimes vl on allotmenor o
any fixed date, whether on account of the pominal value of the share ar by way
ofpremium, shall, for the puposes of these regulations, be deemed to be g call duly madc
andpayuble on e date on which by e lemms of Dsoe sich sum becomes pavible,

g I e of nan-paymant of sueh sam, all the relevant provisions of ese repnililionsns

tu payment of interest and expenses, orfeiture or otherwise shall apply ds 40 sch som
hudbevonme payabste by vietne of i call duly msde and ot fied,

T8, The Hioard;

(a1} My, i tinks i, reccivie Tron sy memilic willing 1o sdvinee the s,
wllor any part of the monies uneslled and unpaid upon any thars held by i ol

(4 upon all or any of the monies 5o udvanced, mny (it the sme swould, bt
lorsuch udvinee, become presently puvable) pay interedt 8¢ auch rale nol
chieetingunless (e eompany in genceal meeting shall ofwrswise direol. twolve
W getil, por anni, as iy be agrecd upon between the B and e momber
rvang e sumin advinee,

Fravsfor of shares

P9 40y The nstrment of iransker of ny whare in (he coiipany shall be execiial by aron
behall ol bodh il ranseror ind ransiacy

4y The transkeror plqu" b ddeomied i reimiitn 3 linlder of ||H_. e wnhil the nome of
thetransleree Is enterel in the register of members in respect thereol

0. The Boord may, subjeet w the right of appeal confrred by scetion 58 decline 1o
Pt

{ar) the trnaler of o ahare, not being o fully paid share, 1o g pernan il i
heyilo il apprive; o

Ur) sy tanser of shores on which ihe company hax o lien,

21 The Board iiay decline o recogitise wiy instrument of’ iransfer anles:

ferd the tnatsinient of transier i i ihe form o presciibod in riles mude udersuh-
sevtion (£) ol section So;



i e instromend of fransdee s aecomjuingd by e certilente of e shane
ivhich it relates, nnd el olher evidence s the Board oy ieioniably
require 1o showtlie pght of e tmnabere o make Oy trmsfer; ad

feed e Instanment of iansie b pespect ofonly ane class ol shines,

22, O plviing noi less thim soven diys” previous notiee i secordbnee with section 9T
pules nuwde terenndor, the regisoration of wansivrs may be susponded ai soch Hmes finiel o
sneh perid s o5 the Doand naay Grom tine e ime defeiiniie

Prosviddd ihai soch regisiration slall net be sispendod for more than iy days atiny o
timc or for more than Enty-lve doys i thic apgregaic in ony yoar

Tramimisvion of shares

2144 O thie denth of 5 member, the survivor or survivors where the member wags ijomt
ligslader, mind his pominee or nominees or logal representatives where be was o soleholder,
ahll be the only persons recopnised by the company s having any Gille 1o Tisilerest in
thie hinies,

{1y Mothing in eloge 1) shall releabk ihe entuile of 0 decensed joant holder rom llil}'hllh“i'}r
in respen ol iy share which had beci _Ihihll_p Tzl 1'-)' D witli ol peesions.

24, ) Any peraon hecoming cotithed to a share in consequence of the death orinsilveney
al o mamber iy, opoi such evidence being produced o may from tme ia timproperly
T vequbred by the Board andd subject as horcinafler providel, cleet, either

(ery o b pepistored hmeael g hokder of the share; o

i) o muke zuch st of ihe shore ns the decoased oF insolvent inember
v lddhave made

U1 Thie Besared shall, s either cose, hove the some right 1o decline o aisprend vegiatrilon
as it would have had, Wihe decensed or insolvont member hoed iransferred the share
betivrehin ez ur fnsulveney,

25,40 1 e person so hecoming entitled shall elect (o be fepistered a3 holder of theshare
Bienscll, hie shall deliver or send 1o the company i notice In writing signed by himstating
il D s elects,

(i) 11 the persim wloresaid shall gl o tmnsli the shure, he shall (aify Tis electionby
exevuling i inmslir of the share,

(i) Al e imitations, resteictions and provisions of these repaliioms relaing 1o theripht
b trarisfon amd the replsteation of rnnafers of shores shall T applicahle o any suchnotive
ar transder we aluresadd s 1 the deaih or insolvency of the weiniber hod not sceorredand
the i OF lansler were o trnster signed by et member,

26, A person becoming enfitled 10 0 share by reison ol the death or insohincy of
theholder ghull be cntitlod T ihe same dividemds i vty III|'|‘I1I11|II!‘J|."§ 1oy whieh e widilil
beentitled i lie were ihe vopisteral holder of the shaie, exuepl that he .'I|1=1_|§ i, |‘l=1=j'1‘-'
Belngrepisierad as a pember in respeet of e ghare, be entitled in respact of 110 exedise
oy righcondirred by membership in rolaiion to meetings of the company:



Provided that the Boord may, ol any Uime, give notive requiring sny such person toclecl
cither o be repiatered himselUor to tanster the share, amd iF the noifee 1 not complicdwith
within nindy diys, the Bowrd may therculler withhold payment ol all dividends, Bonusesor
other monies pyvible in respeet of the share, until the requirements of ihe notice lavebedn
complied with,

Farfeiture af shires

2000 mumber Tuils (o puy any eall, ur instalmeni of & call, on the diy dppalisied
foiiyment thereof, e Board nuy, ot any tme therealier dising sueh time o any part of
ihe eallor instalment remaing unpakd, serve wnotice on him requiring puyment of s gl
ol the callor nsiadment a5 s unpabd, ogethe with wny indereat which may have ncenial,

28 The notice foresail shall;

Gy naiine a Foether day (ool Being carlicr G he expliy of Barieen dovs fromile
diile of service of the notiee) o or before whigh the iyt fegquiral by ihe
inticets o e iade: and

() state that, in the event of nonspayment on or belore the day 5o pamed,
theshores in respeet of which the onll wis sade ghall be Tiable (o e forfeiied

11 the requirements ol any such nitice as afresiid sre pot complied with, anyshare in
respect of which the notice has been given may, at any time hereafler, before thepiyment
tequinad by the nofice has beea made, be forfeited by o resolution of the Bowd totliag
el

A0 A lorfeited shore iy e sokd o otherwine dispesed of vn gneh ferms and nsuch
i a4 the Board thinks {ii.

(i) At any time hefire o sule or disposal as aforosaid, the Tioard imay eoncd heforfeiture
om el terms as i thinks i

S0 A person whene shans huve heen Goreled ahall cease i be s siicriiber firespoet of
the Forfeited shisre, but shall, potwithsunding the Torfeitre, remain lable i pasts the
compiny 4l manies which, 4t (he date of farfeiture, were presently payatile by him toihe
vompimy i respect ol thie shares,

() The Bability of sueh person shall ecise 00 and when the company shili huveresyived
: | P
paryencnd i Bl ol all such wonkes nrespect of the shinie

32 A duly verified decluration in writing tat the declarmnt i 4 dirovior, the TR
ihe sccretary, of the commpiny, uined thita shor in the company las bean tly forfeiisl sna
diie atites] i ihe deelaruiion, aball be conclusive evidenee of the Jacls therein At
ssngabiat all persons <laiming o he eilitled 1o the share:

(o The compuny iy receive the conslderition, Fany, given for the @i on any salear
dispial thereol wnd miy execute n teanafir ol the share in Givour of the person (o
whomihie share s solil o disposed ol

i) The trans e shall theroupon be reglsiered s e hobder of e share and



pred e teansderee shall oo be Boud tesee w the applieation of e pirchiose maneyal

any, oor shall Wis dide o e shore be offeciod by ony irenilaniy o mvalidity in
l|l|.'|$l'm.'|.'.u£] ITERTY refienee W the forleiure, wile or digposal Gl e ghire

3 e provisims of hese regulitions os o forfeiire shall apply i the diige of pons
payinent ol uny suim whicl, by the lermis of bssue ol o share, becomes poyilble oo lxed
timewlicther on acoomm of e sominal viloe of the shire o By sy of prentium, as i the
simehad been payable by vire of a call duby made and notilied

Afterndion of copital

34, The CHITPINY iy, TEom Line i, t'hy vy vesoluison inerease the shireapaial
by sich sum, (0 b divided bo shares of auch wmoint, @ pey beospecifiad in
iheresolialion.

35 Subject G dhe provisions ol section 61, ithe compiy moy, by ordinary resalinion:

() comsulicdoie and divide all or o any ol s slire copiinl inlo shores of
larperarmonm] Uaein 105 exisiing shiros:

1Ay convert all o any ol i Illlllﬁl puiiiad=nprabinres o ik, aned reeonvern thaddioek
itk f'l.]]l:,‘ ‘mhl-llp Al o dny e il

(o} aubedivide s exlating sl or oy of ot oto shanes of smalier iouniibong
is fjvedd by the memonindiim:

{ef) cumcel my shores which, ot the doio of the passing of the resalution. hivenat
e Laken or apoeed (0 be taken by any porson,

A Where alared e convertod inlo slogk:

(e} the holders of swek iy lransler s wne on any iliereal o e
svcimainey ag, aid suliject W the saine repilabions uisder shich, ihie sligies lrom
whinch theatuek sioae inight before (he cotverson ave Becn trnsdeimsd, oF gy pear
therclo nsoircimstnnes ndmit

Prowided that the Board may. Trom time to tme, T the nimimum amount of
stocktranskrabhe, su, hiswever, thot such minimam shall not exceed the nomin
wmaint olihe dlisres rom which the sioek oo,

(A e hodder ol 2toek shall, aevaling wh e aivvetant of stock beld [y thetm, lave
the wanmie fphts, privileper and sdvintages o repandy dividendy, voting ai
et ol the compiny, ol e matters, on 10 ey Beld the shared from shich
fhesioek arose: but me dueh privilege o advaniape (cseepl parieipation o ihe
dbvicdedanind prolits of e eoimpainy i 0 e assets an winding upd sholl be
condered by anamount of stock which would nei, 17 existing in shares, hove
canlerred thut privilege orudvintnge.

o) such of e repulofions of the vompony s arg apphoable o poidsup shunesholl
apply i stick and the words “share™ and “shavehioller™ i e repalitivnsshl]
felinde “pteck™ el “niock-holder” espeetivily

A7, The wompany may, by specinl resolution, redvee in any manme and swith, mdsubjocl
fov, iy aiieadent duthorscd i et reguireid by e




(i) s alire capital;
(43 iy clpital redumption rescrve necaiing of
(') uny share preniuim avcoinl,

Capitatisan af prifis

JRA The company in peseral meeling may. upon e recammonidition ol (he Thoanl,
failve

ferd that 01 as desiruble 1 capitilise any part of ihe amount for e tme
Betitpstanddnge to e crodit ul any of the company's reserve aceounts, or w the
eredit ol theprodit ol e aevonmi, or stherwise available G disteibitiong and

(4t sl s e sccordingly sel froe Tor disieboiion in the manner spovificdin
chiie (i) wongst the members who woild hive been entitled  therete, i
ist ihllir.‘t"‘lb' Wity il elividend i i the 2ome v iong,

(i) The suin aforesaid sholl sl be paid i ensh bt shall be applied, gubkeel o Ueprovision
containel in clauge (A7), either oo iownrds:

(A paying up any amounts for (he time being anpaid on oy shaies beld by
st hmombers respectively;

() paying up in It unissned shanes of the company o be alloted anddisiebaad,
crighitesl  an (ully  paid=up, W oand amongst sech membors i e
e ionsa liresanl:

(0 pantly b ihe sy specitied i saleclsise G ond partly in ot spocilivd insub-
el (M)

N A seeuarities premam aeeound amd a capiial medemption reservie accountimny,
for the prirposes of this regulation, be apphed i the payving op ol unissocdshanes
1y bee L to members of the eompay s [l paid oms shines:

U The Bonrd shiall gi'd'l.' elleet o the iesalition |l|l,74.:-||,1;1 |'!J e campny
inpuisdinee of this regalation.

200 Whenever s resolution as aforesid shall have been possad, the Boond shall

teed ke all appraprintions and applicaisis of the undivided profit resolvied wls:
eapritalized therety, aod all allitments and issoes of fully paid share i Cany; ond

{80 penerally doall aetn ancd iings Fegquieed 1o ive offeul thereti,
{id1 The Board shall linve pHAWIET

faird 1a make suel v, by e soe ol Daetional corlilicales o |:'.y
'|'.IlI)F'J1'|EI1||I'I ciish or otherwlse ae (1 tuanka 10, Tor the case of slipreos |1||,;|,'.1,||'||[1'1|'1I
distribunble infenctong: aid

fh o authorize Gmy person oo ender, ot behall ol all e dcmbers entilled
harchmindo an agrecmient with the compony providing for the alloiment s
them respectivelyeredited o Dully paddaup, of any larther sl o swhich
they may b onditled upoisueh vapitilisation, or as (the cise oy egiiie, Top
the pavment by the company sontheir behalll by the spplication thereto of their



n_‘:tpn:i_'l'i\iu |||'q'11u|'|i|n'|gi. il ||1'u1'“'|¢ rezolvedio be L'u|'|i|!nll:.u|, ol ihe amini or
oy paart of the meunts vemmining anpaid on theliesising shores;

Ui Any apreement mnde under such autharily sholl be effoctive and binding: on
suchmurnb e,

Mip-fack of shires

Al Moiwithsimding myihing contnined o these articles bt aibjeen w e provisionsael
sociione A% 1o T nnd any siher applicalbile rlﬂwiu'mu ol thie At or fivy other law Tor the

timeheing in force. the company may purchise its own ahire oF ofler specified seourities

Genvral neclings

Ai, Al peneral  mectngs ofber i anmunl general eeting dhall e silled
extrmorilinurypeneral meciing.

A2, {7y The Hoord oy, whenever i hinks G eall pi extraordinary peneral meeiing.

(y 10 @t any timie divcelors capabile of aeting who we sotlicient in nomber o fom
aagguorm are nol within lndia, any divietor oF iy o ingmbiors of the compmy may call
anestegdinary peioral meeting o ihe some monncr. os nearly s possible as that i
whiehsueh i meetng miy be culled by the Boord,

Provecidings of general pwedngs

A3 073 Mo business sholl be trnnssvicd ol any ponerl meeting unless s gquorim olinembers
i present af the fime when the mecting procsods e buiginess,

G Buve os olhorwise provided heérein, the gquorim Tor the generdl meetings shall be
siaproviiloal in scvtion 13

M The chairperon, B oy, of e Boord shall preside s Chairperon gt every
generalmeetiog of the vompany,

A5 00 here s e suel Clairperson, or i he s nol present within Gilleen mimies aflenbe
time uppuinicd Tor holding the mecting, or 5 onwilling ol ae chimperson ol
themecting, the directors presont shall eleet one of ther nember (o be Chaimperson of
ihemeeling.

Ats 1w uny mieeting oo diregior iz willing to uel as Clinirperson o 15 no dircetor spresent
within  (iflcen winuies alier the e appeited  for bolding e meeting. e
mamberspresent shall ehoose sne ol et members w be Chalrperson of the mecting,

Adlernmorit of mveting

17,40 The Chuirpason oy, with the consamt ol any mecting ot which o quorum
fpresent. umd shll, i1 o dinciod by ihe mectinge, adjous e meeting from fme o lme
unid frim place o plice.



1

() P Biginiess shall be irisaciod o ony adjsamed meeting other i fhe businessledi
anfimished at the meetng, from which e adjourmment took plice.

Cidy When uomeeting b5 adjouned Tor thiny days or maore, nolice of e adjoumadneing
hill be given as i the case of on orgingl mecting,

(1) Save s aforesaid, anid is provided nseetion 103 of the Act, it shull not benecessary jo
pive any notice of an adjoamiment of of the Buginess fo b ransciad of omdjomed
meeling.

Vol rigehiny
AR, Sulrgeet W any vights or restrictions for the e beting atigelial o oany class or cligses
ol slures

{ord om g show of hunds, overy member prosent i person shull bave one voteind

{80 o poll, e voling, rights ol members shall be in proporton w s share inthe
Pkl oty share capital sf the company.

AU A ember may exercise Dig vole ol o mceting by electrmic medng in neeordangewih
section T8 ml shall vote only once

Sty Inthe cose of Joint holders, ihe vaie of the sonior who tenders o vore, whetien
inperson or by prosy, shull be deceprod toohe exelugion of the voies of the alher join
hitliiors,

(i} o s P, senbority shall be dewrmined h'." the vrder i wlhiel the namesstamd in
the repisivr of membors,

S A momber of unsound mind, or o orespect of whom s order bay been inade by
anyennrt having pirisdiction in lunacy, may voie, wheiber on o show of hondsor on o pall,
by Iiecenmmintes o siber logzal poardion, and uny sueh comminies or poardian iy, on s
|'I|'.I|1, willely piraxy

LAy biness other than el wpon sohiel i poll his been demonded mny beprococdesd
with, peniding the tilang of the poll

A5 Mo member shall be cntithial e vole at any peneril meeting unliess all calls
athersims presenily poyible by T in respeet of ghares in the company Tive been paid,

S, o objection shill be ridsed he guslilennon of sy viler exeepl of themiceling ur
adfourned moecting ut which (he voie objected o g piven or tendercd, and cvieryviole nol
displlowved ol such meeting shall be valid for oll piirposes

(i Any such objection mide i due dine sholl e referied o ibe Chiirporson ol
themeeting, whose docision shall be linul gind conclusive,

Fraxy

S3 The insteaiient appomtig, i prosy and the power=ol=otiomey oF olher authoriiy il any,
aniler whieh i s signed or g notarised copy of that pewer or authority, shail bedeposdiod w
the registered office of Ui company ool e an AR hoves belore the time Roeholding the
mecting of sdjoumed mecting w0 which e person nomed n Qe instumentpropssed o
vole, wr, 10 the cise of o poll, not kess than M4 bows before (e tme appoinied forilic
Likinige ol the polly wnd o detialt the st of prosy shall pot be ircated 54 valkd,



L

Fienwirver, i cose (e iiceling s callod o ghorer notoe, the regoiement of depositing
thee prowy mied /o power of aitormey g st 48 Lours £ 24 howes belore ihee time for
Bolding the meeting sholl nal apply

56, An Instrmment appointing & proxy shill be in the form as preseribed i ihe rulesmade
inde sechion 105,

&9 A wole piven in aecomdinees wiith the lenmg of i thatriment ol proxy dhall (It
validnotsithstand ing the previous death or msanity of the principal or the revocilion ol
|.|II|.'|'IN1"._‘-' uf ol the :1LH|IuI'I1‘_\" under which ihe Prosy wis evirendind o The h'tlll.'\.'j:.']' il the
shiris anres et ol shich the proxy is given:

Frovided thal no intimation in welting of such death, freanity, revouation of ironsfeeshall
fave Bien roceived by the company il lis olfice befre the commencement of themeeting,
o s meeting ol which e prisy §s used,

Hanrd of Pireviors
a8 The followiing hiull be ihe first dirctors of the Campany

1. M. Sunigeey Jumeji
2. Mr Aman Kapour

58 T sniber of e diresiors and e aames of the G direcior shindl be determinedin
swriting by the subseribers of the mesmorndum or @ magonty il L,

o1, (43 The remuneration of the direciors shall, in so fae os 0 consists of o mimthily puyment,
bie dduomed o e o day e iy,

Gy I sddition 1o the remuneration payable 1 them in pursoanes of the Act thedireciorn
sty B pddd gl pravelting, hotel wod other expenses proporly invurread by ient:

ta) i nitending and retiiinbig from mestings of e Board of Directors or
pycommitior (hereol o penernl meetings: of th company, o

(A in commaction witl e busines of (he company,
G, The Toard miy pay all expenses meurrad in geiting ap and regisicring the camjgny.

62, The comipany miy exervise the powers conferred on [0 by section BR wilh icgard tothe
keeping of o forelpn regisier; and the Houed may (subject w e provision of thatsection)
ke sl vary such regulitions as it may hinks G0 respecting the keepiig al miysiich
Fpisle

63, All cheques, promissory noles, dvafls, bemhs. bills of exchang: and other
pepotinbleinstruments, sl wll reecipts for monics piid 1 the company, shall bo signed,
drnwn, necepiod endorsed, or oiherwise exeauted, ws he wee may be, by sich person and
b sueh maner asthe e shall From tme to time by resolution determing

fol . vy diveetor present ol any meeting of the Board or of o commitice treol shalluipm
Biie nme i Book G b kept for fad pripsose

65, (/) Subjeet 1w the provisions of section 149, the Board sholl hive poswer of any time,and
froim Gne 1o me, 1o uppoint o person as an additiona) direetor, provided the number vl



iz

the dieciors and ndilivonst diccctors (opetlior shall not pi miy e oxcord the
miasimumatrongth fixed for the Boord by the ariiles

{#) Bl persan shall hold affice only up o e date of e mext i gl gronogal meeiingol
the company but shall ba aligible for ippomtmgni by ile canspany on 8 diveciar a1 fhai
meciing subiject 1o e piovisions of the Ag)

63A. [} Motwithutaniding suything te the oonteary cantaine i ihese Arliclos, for miy
debontres isnied by the Compuny, so log a5 any mancys ramaln owing by the
Campiiny i e debonture hioldor or their agonis o triitees) o 1o the term of
the debodure dozuments, abih 58l of dboniuro hilias {"Twbonlure Holdeis™ or the
debenture tustee of Dobilure Holilers shall hove o sight 16 appoint fom time to {ima
iny person an g Disecin (which Direelor (s lwreinafier rofbrred 10 68 "Nominoe
Unrecton”) om the Doand of the Compiny upon ihe oceummes of o event afl dalnult
(howsnever daseribod i uny debentur document) and 1o removs fram sich offios sy
petion &0 appotiied mni (o appoint any parson in bis place, The Boud of Dirctar of
the Company shll hive o power to reineve Tom office the Momines Direcior, Al the
apiian of ihe Debentire Holders such Mominey Dirgotor shll il b miised o hold
any slie guolifieation in e Coitijuiy s shall be appointed a8 member of
cominiliees of thy Huard, [F 40 desired by the Debeniure Holiers. Also af (he aplion of
the ebeniiiic Holdors sueh Meminee Direeior aball not be ligble to reliremont by
#ntation of Direciors, Hubiject oy nforesoid, the Momin Directon shall e enttod i fie
shenic: rights and privilepes mnd bo sibjeat 1o the game obligations us uny other Direétar
ul lhw Compiiny,

i} The Mominen Dirpctor appnited under this Article shall bo oniitled 1o reesiva ull
tisticed ol and sitond all geoeral mectings, board mectings and of (e metingy of il
connimitizng uf ihe hoard of the Company uf whicl) e Momines Tliector iy o memil
i aibeo the nuouies of such numlinr,q, Thie Debendore Holders ahall glee bo antitled i
receive Al sisoli notices sl minues,

1ii} The Company whill poy o he Momines Direcror sitlig Tevn and expenses do which
the ohicr Diteclons of the Company aro cititlad, sid mw oilier feis, emminision
MOlEs of fembnerndion in ony e which is payable o e Dircators of e Coampiny,
Tt Mewee Direciar shall be entitiod o the Divector: and OiTiger Linbility Wnsuiaios
Pulicy, The Momines Direetor sholl be aiiled 1o pook nppoiniinent of an wliersile
tirector for itsel | Any expendilore incurred by tho Dobenture |Iolders (or their nfenis
ur lntecs) amlor tha Momimen Diretor in conmoctlon with tho appolsiment of
dirzciorahifs shal| e birme and payabie by o Compang,

i) The Momineo Diregwr ahall nal bo pernnidly labie and respannthle i day 1o diy
managemant oF affuiri of the Company, i e publie o miy dyoctun, misbiko of i
campliance seliting i the yagement of the alfhin of the Company by the Doad, o
ofliviwlie”

Mravegillaps of e Bowcd

66, (/) The: Rosrd ol Diroctors may meet Tor the conducl of bisiness, whjourn andutherwise
vefiuilake ila aaelings, s i thinks 1

{0 A divoctor moy, and the manager o1 secreloy on the reqmsiiion of 4 disotor il il
any twe, sunimin & meeting of tho Domid,

07, (1) Sve s wthorwise oxpressly provided in the Act, questions mising of aoysweting of
iha Baoaid sl be dochlod by a majority of valos,
fianhes




G0 T case of an equility el vales, the Chairperson ol the Bood. 0oy, shall e e
o caslmg vole,

6%, The contioning dirceiors may set notwithstuding sy vasaney in the Boud: bulil and
a0 long as their number s reduced Below the quorim fixed by the Act lor & meeting oiihe
Howd, the confinuing dircelort or dircetor may uet for the porpese ol inereasing
thenimber of directors fo il fxed Tor e quoram, v of summeoniog o ponerl meeting of
ihccompiny, hul i ie ollier piipose,

G, () The Boand may eleet o Cladmperson of s micetings and detenmine the period
forwhilel D is 1o hold sllice.

(0 11 wa such Chalrperson i elecied, w11 al any meeting fhe Chislipason s notpresod
within five minuios aller e tiie sppaiited for hokding e meeting, the directimgpreent
iy chiciose omi of their ks o he f.'h.'lirpu'mm of The "l“f-‘”ﬂil_k

F0. 40 The Baard may, gubjeet 1o the provisions of the Aet, delegaie any ol il powersio
commiiives congiing of sueh member or membees of s body us it tinks fi

(4} Any commitioe s formed shall, in Uie exerebe of the powers so delegated. conformio
pnry reppulitivine (ot my be fmposed on i by e Paoard,

140 A vommites may clect o Chnrpesson of jisomeetings,

(1) H e such Clirpanron g ;'ll.L'Ilti.l, ar i ol uny IIll.Tl'iH-]-P_ 1 i ¢'|1ﬂll'|1m'!“!ll 1%l preseng
swithin Mve minates afler e tine appoinicd Tor holding he meeting, th members preamt
iy ehoose one of el members o be Clisirparsan ol the meeting.

T34 A et miay mee and audjoun as i thinks fi

(i) Questinns aetsing at iy meeling of o vonimittee shall be determined by o majority of
voles of the members present, and in cise of an cquality of votes, the Chairperson shall
hive 6 second or ciisling vole,

T4, Al nels done in gy mesing ol the Board or of o conmitice thereol or by anyperson
peiing o o direcior, shall, notwathitanding that it may be pheewards discovered thatther
swits some defisel i e appadatment of mny one ar e ol such direcions or GF sy petson
peting s aforesaid, or that they or any of them were disgualified, be s valid ox ifevery
such divcetor or such person il beon duly sppeinial and wis qualificd G e awliveeio,

74, Save as oilierwise expressly provided in the Aet, o resolution in writing, sigied byl
(e memberd of the Ronnd or of o committee thereal. for the time being entitled (o
peveivenstice of 0 mecting of (o Boand or commitiee, shill be valid and cflective as il il
funad Beenpissad it o meeting of the Beand or cammitice, duly comened and held

Chivf Execuibve @ffices, Mapnper, Company Secretury or Chic Fiianclal Offfcer

14, thl|u|,'| in e provigims ul the Aris

{1y A el exeeutive officer, manuper, company seeretary or chicl financial offieerinay be
appointcd by tie Bogrd for such term, of sweh remunertion and upon sichemditons s it

gy thinks [0 and any chicl excenlive ollieer, miniger, companysecreiany o chicl
financial ofTicer so appointcd may be removed by means ol arcsolution af the Daard;



i A direcior iy be: apparntied i el f execitive ol oy, T, COMPINYSCCTEiny or
eliel financinl olleer

Tir A provision of the Actor these regulabions requiring or authorizlng a thing o bedone
by or oo direets aid ehicl executive offieer. MUNAPER, Company  sccrelury oF
chielfinancinl officer shull nol by sitisfied by dts Baing done by o 1o e same P
neting bothas director und s, of in place of, chilel esevulive alfiver, manager, company
secretury of chivlfinancinl olficer,

The Xeal

77 4ah The Common Seal of the Coinpany moy be made either of metil oF of fubber
s the dircciors may deaide,

ih} Ve Board shall provide tor e sale custody ol ihe Compiny's Common el

(8] The Seal shall ol be ailised io A msinimen exiepl |a,_\_. the llL:tl'ulI'llju of &
resulution of the Boand ar of' o Commitie of the Boord suthorized by if i har
buhalt and except in the presence of'at Taast une Dircetor who shall sign every
uistruments o which the seal of the Company it 5o offixed. A contificate of
Soeuritics. will, however, he sipned and sealed i accordunce with the
provisions ol the Al

fhividenid qnd Resvrve

7B The vompany in general mecting may deckine dividends, but ne dividend shall oxeced
the ameiil recommendisd by e Boad

74, Subypect in (e provisions ol seevion 123, the Tiound may Tram time o tine pay (o the
mashers such i dividends os appear 10 0 1o be justified by ihe profits of the
ERTHRHITIS

B G The Donrd may, Before recommending any dividend, set asids oul o' the pruiiis of
the conpuny such sums os it thinks G0 6s 0 reserve o reserves which shall, ai e
dincnction of e oo, be applicabbe for iy purpose o which (he proliis of ihe company
My b proporly upphied, inchading privision ke meeting vontingencics or far equilising
divndends: and |'|l.'|'l|.”m:,l_ Aueh application, iy, ihe Tike digoretion, cilier he empliyad
Inth business of the company or b invested in sl investments (olher than shires. of
thecompaiyas the Beard may, Trom time o e, ks 1

(42} The Boand inay also carry Tarwand iy profits which i ny onsider BeEessIry nolio
divide, wiilin retbinnge Ui sl as 6 Fosorve,

B 14y Subseet o il righis of persons, i iny, entitled o shares with specal sights wsto
dividends, all dividends shall be decled amd paid pecarding i thie sinountd paid
ovcradited ox padd i the shires in respedt whereol ihe dividend i patiel. Bt 11 el s g
minothing is paid upon any of the shirea in the company, dividends may be decliied wnd
paidaccording o ihe amonnts of the sharg,

{7 Mo amonnt paid or ervdited ns pild on 6 shane in pdvimee of clls shall be reatelfor
ihe purpueses of this regulinion as potid o the sl

Gl AN dividenads shll e |1.1'||1|u-1'iu|1|_'d nndd ;'N"II |‘T“|'H‘]1]C:'|||'I|I.‘T_'|' 1w tlie amounls prsdoi
eraditedd ax paid on the shores during any portion o portions of e period in TPt
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ofwhich thy dividend v pasd; but iy ahiie s fssned o terms providing tt shall ink
fordiviilimd st a particalor diie such shore shall rink lo dividend neconbingly.

2. The Board may deduel from any dividend payablke 1o any iember oll s ofmoney, il
any, presently pryable by him to the company on eeoin ol ciills or othierwise inmdation
tan i sibies ol the ciinpnny.

83, (1) Any dividenil, interest or olher monies payable in cash in respeet of shares mayhe
paid by cheque or warrsit sent thiough the post directal e repistered wddress of
phebodedir o in tho ease ol ol bolders, o the registered address of thii sie of ihe joint
Birlderswhi s Girnt pamed on the regisior of members, or o such perg and 1o such
address as ilieliolder or joint olders may inowriting direet,

(i) Eveery siich clisgue oF warrnt shall b mmde payable (0 the osder of the person towhom
I s i,

B4, Ay e of twi or more joint heklers ol i shure moy give elfoctive recaipiz o
unydividends, hontses or ofher monled payable o respect of such share,

BS Motice of ooy dividend ot moy bove been declered aball be plven o the
personscnbithed to sl theredin i the manner mentioned in the Act

#6 Mo dividend Sl bear intorest ngaing) (he campany

Acennnis

#7460 The Hoard shall frons time e vime determine whither and o st extet anil it
Gtz oo places and onder what comditions or repulations, the pecomniz ad booka ol the
gompny, or any of tem, shall he open 1o the inspeetion of mombers n being dircotors.

iy Mo memibaer (ool bemp a divectir] sholl hive any right of inspeoting any aceount or
bk aheniient of ihe company excepl s conliread by law or nuthorised by the Board
arly e compny o pencrnl meeting,

Winifireg upe
44, Subject to e provisions of Chapie XX of the Act und rulos mide thervuider

() 11 the company shall be wound up, the Tiguidaior may. with the saneiion of aspecial
resslution ol the company and any other sanetion reguined by e Acl, dividenmaongst the
nembiees, in speete o khind, the while or any part of the assets of thecompony, whether
ey ghill comarat of properrs of the sume kind or v

() For the purpose aforesuid. the Hogwidator may sel soeh value os he deems Taimapon iy
prperty (o e divided us aforesid and may deteenine how such divisionshall be carrial
ol s hetween the members or different elusses of members.

{4} Thie liguidator may, with e Hike sanction, vest the whole or amy part of sudhsscs in
brusdees upon such rusts Tor the Benelii of the conirbuiories i e considermecesany, bl
sir Aot o member shnll be compelled W oneoepl any shares or sileseciniies whereon
thore is any lidbility,

fndenity



B2, Bviery officer of the compony shall be dndomnifed ou of the aaies of the
sompanyagaing !y lability incorred by lim i defomding any procesdings, whether civil
o erliminnlin which judpment is given in his lvour or (o which he s osequited or i
slieh reliel tegrited o i by the court or the Tribunal,
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IN THE HIGH COURT OF DELHIAT NEW DELHI

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

In The Mntier of Compamag Act 1050

Wallko Londbase Private Limited
308, wighil Bhawan

14, Mashirii Place

Mizw Delhi- 110019

Vatika Grecnfield Py, Lid

i eompany ncarporaled undor Ihe
provisions ol the Companing Act 1056
and having it Regislerod Offlooe ol
308, Vishnl Bhawan, 55, Nebii Placo,
Fdoy Daistly}- 110 0748

Wallka Graonfield Project P, Lid

a company Incorporated under he
provisions of he Companies Al 1950
and laving (s Regisiored Office ol
200, Vishal Rhawan, 85, Mehra Place,
P Dl 110018

Sallka Townships Fet Lid,

a pompany incarparaled undlon tho
pramigions ol tho Companiog Acl 1056
and having ils Registared Offico ol
08, Wighal Bhawan, 98, Nehru Placs,
Miswe Dbl 10 019

Wallkn Landmark Prajects P, Lid,

i compuny incorparalod undan the
presvisions of the Companies Acl 1056
and hiwing it Regislered Otlice at
04, Vishal Bhowan, 95, Mebru Mo
Mew Dalhi-110 0140

Vatika Planialions Pyl Lia,

A gampany noorporated under tha
provinions of ihe Companios Acl 1950

and Baving ils Roepislered Office al

308, Vishal Bhawan, 05, beli Place, Mew
Diihi- 110018,

MEMO OF PARTIES

WITH

WITH

WITH

WITH

WITH

Potiticnod Transforses Comipiiy

Transferor Company Mo, 1

Tranaloeror Campany ko, 2

Trntmdoror Compnny Mo, 3

Transternr Company Mo 4

Translorar Company Mo &



ViTH

Valika Towars Pyl Lid,

A compiny nesl porated under e

provisionn of the Companios Acl 1950

and having s Regisiered Offics at

Farm Mo, 4, Hyde Paik, Sultanpur,

Fir Dl 1009 B Transioror Company e ©
Virriun

Remional Direcion (M),

Crapartmani of Company Allair,

Adlgir Gang. Khslos) Lane,

Kanpur (LLP)

AN
Official Liguidalig,
AZAWZ Curzon Road Barracks,
K.G Marg, Mew Delhi

AN

In tho Matler of ;

FETITION L3 191 TO 104 OF THE COMPANIES ACT, 1960 RAN AULE 79 OF THE COMPANIES (COURT) RULES 1089

Ihicuigh

Hidf-

MEW DELHI M.0. JAIN & ASBOCIATES
Dated : 11" July, 2006 Adhvotalan for Patitiona s

AebldF ), Lajpal Magar-ll,
Mow Delhi-110 024
Tol - B1720070 Mob: a0 0307561
Email
0= T0-200%

Prasant ;.  Mr, Sudhanshu Baira with Mr, Bhuwan Cugnani for the Petllioner
Mr. R.D: Kashyap. Dy, ROC
GP Mo, 221/05

Thia potitian las bean Hed by the patilione compaily Undar Sections 301(1) and 384 of the Companlzs Acl, 1966
praying for sanchion of sehome of amalgamalion hekiean Vallka Qresnfield P L (Tiansioor company Mo, 1) Vitika
Geenfiold Projects Py Lid. (Transieror company Mo.2), Valika Townships Pyl Lid. (Transferor company Mo, Valika
Landmark Projocis Pyl Lid (Translaror Comipany Mo 4y, WYallka Planta o P Lld (Tiansteron Company Mo Sy, valikia
Towers Pl Lid,, (Transleror Company Me.G) and Vatika Landbase Privale Limiled (Transloree Comiapnay),
Tho Board of Dueciors of (the bansferor ps well a8 irangfpres companies hive passad resoluliong
npproving his Schame of Amilgmalion

The palitionsr oompany has placed on meaord 3 copy of the seheme of amalgamalion, Th salioni lnaturos of e schoma
and e aircumalances necassilating ihe schame have boon explaingd in ihe pelilion




The Translore company Me 1 was mesrporalod on 2od Decamber, 19897, The presant suthorised share coplinl of the
company (s 1,00,00,000 divided in 10,00,000 aqguity shares of Ra 10 each. Tha isaued, aubaeribed and paid up shan
capiial is Fe 24 00 000 divided mio 2 40,000 equily shores of Re 10 sach.

Thit transteror aompany Mo 2 was incorporntod on 1410 Fobruary, 2008 The piesent aulhonsaed share capital of the
coimphany i 2 00,00,000 dividod inte 20,000,000 equily sharss of B 10 each. The meuad, subseribod and paid up share
capital s [8.1,01,00,000 divided inlo 10,710,000 squily sharos of Rs 10 each

Iha irpneiare Company Mo 3 was incorporated on 101 March, 1986 The prasont authorlsed shis capital of (he
company (s 1,00,00,000 didad inlo 10,00 000 aquily shares of Ra 10 each, The maued, aubscribod and paid up sharo
capilal is Ta.01.60.000 divided inlo 871,000 equity shares of Fs 100 aach.

The transferar company Mo 4 was incorporated on 1 BIh Dacembar, 1996, The prasont aulhonsad share chpilal of tha
compiry s 5,00,000 dividud inle 50 000 aquity shares of B 10 cach Tho lpsood subscribod and pad up share capilal
% R&,1,00,000 divided into 10,000 aquity shares of Rs. 10 each

Tha ianateiol company Mo 5 was (ncoipotated on 25(h July, 1996, The prasent authorisad ehore capilal of the company
(8 16,00,000 divided nte 1,50 000 equily shams ol Rs 10 eaah. The issued, subsoibed and paid up share capiial is Ra
002,000 dividod into 89,200 egquily shoros of e, 10 gaeh

The translerar company Mo, 6 was incorporaled on 19 Oduber, 2002, The piesent authoiissd shae capital of he
company s 1,00,00,000 divdsd into 10,000,000 oquiy tharos of B, 10 eaeh Th issucd, subeeribod and pad up share
eapital s Fs. 100,000 divided inlo 10,000 equily shares of Bs 10 aach

The Transheras company whs incorporatod on 2 duly, THRH, The présent aullohsed share capilal ol ihe company 15
11,00,00,000 divided info 1,10,00,000 equily shares of the Fs. 10 each The issued, subseribad and paid up sharm
capilnl in Fa 5 28,01,000 dividod inte 52 50,100 aguily sharas of Rs 10 8ach

Thas pelifionor company Hled application under Section 36701) and 394 of the Companies Aot 1950, which was reglsiered
as GA () Mo, BOZ008, praying for direetions seoking disponsalion/convaning and holding of the mestings of fhe squity
sharahieldors apd aredilor: [or the purpose of considanng and  approving the proposed scheme of amalgamation The
sald apphcalion was disposed ol by this Caurt by arder dited 237 March, 2000 disponaing with e iequiismint of
coanvening and hokding e meetings of the shoreholders of the translaror and irnnsioroo companios and furibe: direciing
hiaslding of meatings of socind and inaocuied craditors of 1o tanafemse campany, anafoar coimphnies Mo, 2 and 3 and
insecurad dreditord of 1he Waneferor company no 1 and reports of the charporson are placed on ecord
Thurafter the petilioner company filed ihe  presonl pelition far sanetion of the sehamo af
amalgamation under Seclions 301 (2) 1o 304 ol (he Companies Aol iead with Companios {Cour) Rulss, 1058,
The pelitioner company has also sialed 0 ihe pellilon thal o proceedings under Soclions 235 10 281 ol iha
Comparias At ara ponding againe e peliione cormpany

Motica of this potition was issucd and was duly sorved on this Regional Diieclon, Minkley of Campany Atlais, Molda, and
th Officzial Liguidalor allachad la his Cour. Matice was also adveised in the newpapers in compliance with (his Cour's
ardardatod 1B July, 2006, Tha Official Liguidaior and (he BEagional Direclor have led el iopans indivs Cout, OL in
s rapart hag slated hal b had no objeclion o (he sanctioh of e schaime,

In the roport of the Regional Directon, however, cerlnin observalions aie made and ebjoclions (aised
which ares 1o the failowing eilect -

a) Firat objnction is made o Para 16 {0 & o of Parl 1V of the Schermis. The subimiasion al Regional Dirclon opposing
thee provigion made | e alorosaid poriis that he schaoma doos net soam (o be in conformily with ihe provisions of tha
Companios Act, 1956 a5 well os nommally accepled nccolnting pinciples, Since Suplis ansing out of (he sciome of
amalgarmation Lu,, "amalgamahion resena™ woal sapitsl naluio and cannol bo considarod as gonoral regee g the samda
{gomoral resorve) is froo for distribulion of the Sharcholders of & company in the form ol dividend(honus shares, whereas
‘amalgnimaiion ieaers’ canngt e ulilized far distibation to he Sharahaldarm and tarolano this clause be nol sllowed

I I3, inteer alin, provided that difference between the amount recorded as share capiial issued and ihe amouni of share
capiinl of e tansleror company s lo ko adpsied in oo indho Inansol siatemont ol he ranslres company. Thus,
whonevir there (s such a difference, resarve acoount oan ba openied and maintained in the hooks of accounts, This is
whil precisoly alomesaid por in the schorme provides od porwinch “smalgamation resoree aceour® 1o be creditisd with
thir aaid soheme. Since para relales to resorve of amalgamalion and snlitles the companies to adjus) the differance in
i reservi nocoinl nomenclalure which is given in ihe achaimae Le, amalgaimalion rsorve aceounl s apposiie
in lha kehoma of nalures.



| ol the epinion (it aloresaid para s nol ohjocionoble and s inconfanmity with (he aloresaid accounting standaid ol

Iha nahiuto of Charsed Accouniants of india

by Anoiiher observalion ls with respecl 1o para 12 of Par-Y ol the Sehoeme which provides as under-
“In terms of sub-elavae 10(a) and 11, within 30 days from the effoclive date, the  Transleo Company
shall |ssue 22,90 6540 fresh equily shores of 28 1040 aaeh fully ppid-up and allol [he same (o The
mambarg of the Tranaleror Companies and register Transfor of s 076 000 oxsting equily ahares of
RE: 10/- gnch Iully paid up w.e.l Appointed Dpte, hald by Ihe Transfsror Coampany Mo 4 s
fambam "

ESubmission of the Raplonal Diecian i@ Ihal o a schama of amalgamation the ahimres Reld by e ransleron Campany in

ihiz Transires Company should be cancelled, Laamed caunsal fof he palitionan concades this posilion and clarnlies thil

8,746,000 sharas in (he Translemsr companiea shall be cancelled and ranstee comapny shall ssue 22,509,540 frosh

wijuiily shares, as provided in the schisme plus 8,785,000 equily shaies e, ranslioo company sholl be issuing 32,14,540

fressh aquity shires 1o he membors ol e iransliee Compony.

I fhies aloiesald circumstances and Basng regard 1o e avaiments made inihis paliion and (he matorials places on

record and Ihi aflidaviis lled by the Regional Director, Ministry of Company Affaire, Motda, and the Ofeinl Liguidmer |

amn safisfied that tho proyer made in e pelilion desere 1B be allowed. | also do nol ind any legal impadimant to the

grant of ganclion lo tha Scheme of Amalgarmalion undor Section 39102} read with Seclion 394 af ihe Companies Act,

1940 subjocl o the aloresad modiicalion. Congsquent upon ihe mergeramalgamalion of the Companias. (he Transiorar

Gampanios shall sland disspived withoul resorling 1o the process of winding up

I hi polition stand disposod af i larma of ho aforesald ardar

PAST

St
AR BIKRI,
Qetobor 26, 20046
I&



IN THE HIGH COURT OF DELHI AT NEW DEL HI
{ORIGINAL JURISDICTION)

M THE MATTER OF THE COMPANIES ACT, 1658
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
COMPANY PETITION NO. 221/2008 CONNECTED WITH
COMPANY APPLICATION (M) NO. 60/20058

In the mallor of VYatlka Greenfield Pyl Ltd, hoving s Regd, office nl 308, Vishal Dhowan,
05, Mty Ploce, Mew Delhl- 110019
Petilioner Translofor Company Ne, 1

In the mailer of Vailka Greenileld Projocts Pve. Lid, having its Regd, oflice ot 308, Vishal
Bhaw i, 95, Mehro Plooo, Mew Delhi-110010
PettionerTranalaiar Company No, 2

fn the matler of Vatlks Tewnships Pyl Lid. having ils Regd oflice al 308, Vishal Bhawan,
95, Mabyu Mace, Mew Dolli-110014
........... Palitioner! Transloror Company Na, 3

In the mafter ol Vatika Landmarks Projects Pyt Lid, having s Regd. office &l 308, Vishal
Ehavearn, 85 Nehin Place, Mov Dall 010019
i Palitionar T ransforor Company No. 4

In ihe matter of Valika Plantations Pvl Lid. liaving 12 Regd. alflce al 308, Vishol Bliawan,
5. Mz Plicis, Mew Delhi- 110019
PulilionerfTranaimor Company No, &

I the matler of  Vallks Towers Pyt Lid, having s Regd. offics 4f 408, Vishal Bhawan,
Ha, Mehr Place, Mow Dalli- 110019
Patilianer/ Transteror Company Mo. B

WITH

In the malter of  Vatika Landbaso Pvi. Ltd. having s Regd office al 300, Viehal Bhawan,
05, Mahiru Place, New Delbl 110019
s Petitioner Transferor Company No. 7



MEFORE HON'BLE MR, JUSTIGH A, K, SIKRI
CATED THIS 28TH DAY OF OCTOBER, 2005

ORDER UNDER SECTION 394 OF THE COMPANIES AGT. 1958

Thi abowa paiiton coming up for hoaring an 2001 105 fai aanctlon of scheme of amalgamation propotod (o e made ol
watila Grosnfiold Pyt Lid,, Valiks Greentiold Projects Pyl Lid., Vatika Townghips P, Lid,, Valika Landmark Projecis
ot L, Wailks Planintions B e Vatika Tavsra Pyl Lid. - (hereinafer referrad 10 as the Transfuror Companies) wilh
Waillka Landbane P, Lid, (hetainalen refemed to as ihe Transfores Comparty), upon reading [he snid peliiion, e ordor
dalad 23505 whoraby the rmguirmmont of somvaning the mesiing of the shomholdors, secured & unsscurod eiediton of
ihe Traneleror Comppantes Mo, 4, 5 8 6 £ Tranoeron Company was dispensed with and the meslings af secumd and
unsscured croditors of Ihe Tranaleres Company & Tansireror Comapnios Mo 2 & 3 and unaecuned crediions of the
[ angisror Company Mo, 1 was ordomd Io be sonvaned fof ihe puipose of considenng, and i thoughl it appsaing, Wil of
writhoit modification, e Schame of Amalgamation, annoxod to the affidavil of Sh Anil Bhalla, Diveclor ol the pelilono
companies fad on ihe 7i day ol March, 2008 and the publication in the newspapars namely (1) Slalesman [Engliah
and (25 dansatta (Hindly di, 22505, nach containing he advartisemant of he aaid nolice convening the said mooling
diructod 1o b held by thi smd ordar di. 206008, the allidavil of Sh. Anil Bholla, fled on 4/0/08 showing e publication
and despalch ol ke nollees convening (he sald mootings, the reparts of Ihe Ghairpersons of thi said mostings as 1o the
foaiill of the sald mootings and upon hoorng Sh Sudhanshu Bairm with Me, Bhewan Giirmanl, Advocales lor the
potitioner and M 7.0, Kashyap, Dy, Regisirar of Companios [n prison and (| appearing from ha reports of it (e
proposed schieme of amalgamation has boan appoved unsnimously withaut any modification by ihe said secured &
urisasiuiend cidiion of e Transleree Company sid Tranelor Companies Mo, 2 & 3 and undocuied oroclitors of Trars oo
Company Mo, 1 present and voling aither i peison or by prosy and apon rading the aldavil daled 2001 005 of 5h, LG,
pdahta, Regional Direcion Morthem Rogion, Depaimant OF Campany Atlairs, Noida on behall of Cenlral Govarman
wharaby ho raised serain objoctions: () First objochion & 1o Para 15 thie) of pait 1Y ol ihe schame. The submission of
Fogienal Direclor oppassig the provisian made 0 e aforesald para s that the scherme does Aol Seaif b be i confenm-
iy waill Iher provisions of the Companios Ao, 1066 as waoll as normaly secepied agcounling principles, since surplus
ariaing oul of Ihe schome of amalgamation Le, “amalgamalion reserve” is of coplial nature aod cannal ba conswdored as
genaral resntve 5 ha same igenerml resarvea) s (rea far distibulion of ihe shoreholders of @ compiny in the form al
dividendibonus shares, whireas ‘amalgamalion feservie canol be ulilized far distribution 1o tho shareholders and there
fore this elause e ol allowed, | s, inter-alln, provided thal dilfaiance betwesn Iho amouni recordad as shar capital
waLnd and tha amount of share capital of the Transferor Company is 1o b adjusted o resorvi in fhe inancisl sialemanl
af tha Tranglioe Compiny, |his, whrever there b sueh o dilferonce, mserve account can bs apanod ond malitained in
thie boaks of accounts. Thal is what precisely aforosaid para in ihe schoma provides as per which "amalgamation
joRerve fecoiiil” s W b credited wilh the sad sehom, Since pana relates o resorvo ofamalgamastion and aitilles (he
campalnes o adjust e difafang 08 reserve account nomonclstum which is given in the schama Le. amalgamation
pemerve AGEOUNE 5 npposio in he schime of natlues, This Covirt is of the opinion thal sfomaaid para is tol bjeclionable
and 15 in confarmily wiih the Sloresnid accounting standaide of ho Institule of Chartersd Accountants  of indla and
pverruled tha same ib) Anciher abjuction s willh egard lo Pora 12 of part 1V of the Schome, Sutiigsion of ihe Reglonal
Diraetor ik thal in s scheme of amalgamation the shares Beld by ihe Tiansferor Gompany i ihe Transforoe Company
should hie eancelied, Goune for i peiiioner concedees this posilion and clanfies hat 9,75 000 shares i the Transforar
Compnnies shall be canceliod and Transferee Company shall lssue 22,308,540 fresh equily shices as pravided in the
schome plus 9,785,000 equity shares i.e Transires Company ahall b (ssuing 32,14 540 fresh aquily shares to the
mombirs of the Transiea Company, which mal the said abjoction of Reglonal Cireclor, and the repeil ol Sho Alak
Snmantaral, afficial |iguidaton Ted on 64 005 staling tharein that the affais of the Tranaleror Gompanies have not been
conduciod in a mannar prejudicial a he interast ol its sharcholders of aredilors o o public intaraet, and there boeing ne
investigation procmedings panding in relalion (o the pelilioner companiss under Soction 235 10 251 af tha Companiis
Al 1958

THIS COLRT BOTH HERERY SANCTION THE SCHEME OF AMALGAMATION seforth in Sthedule- onnexed herelo
subject 1o aforesaid modiiicalion and DOTH HEREHY DECLARE ihe sama ta be binding of all e shafeholders and
ciodiionn f e Transleror and Transterss Companies and all concemied and doth approve the said scheme of

amalgamation wilh offac from the appanted date o 142004



AND THIS COURT DOTH FURTHER ORDIER:

1. I'hal all the property, righls and powers of the Transferor Companies spocified in the First, Second and Third pars
of the Sehadile-11 herela and all olher propey, ights and powerd of the Tronsiaior Cempanios Bo ansfared wilhout
lurthar act or desd 1o the Transleme Compary and accordingly the sama shall pursuant o Seclion 394 (2) of the
Comjpaites Act, 1950 ba franglamed o and voal in the Trnnalioe Company for all the ealate and intensl of the Translaol
Campanies Iherein bul subject neveriheless (o all charpes now sflecting the same, and

2. That all (e labilties and duties of e Transteror Companies be rmnaforad witheut lurther act ar dead 10 e
Transime Company and acoordingly the same shall pursuant to Seclion 394 (2) of the Companies Act, 1950 be
Tranalarmad 1o and bacems ihe liabililies and dulias of the Tranaleres Company and

3 Thnl all the procosdings now pending by ar sgams! the Transforor Companies be canlinued by or against thoe
Tranaforoa Company, and

4 That Ihe Transferes Company do wilhaut Turthiar applicalion allel to such membars of the Transferar Companies s
R mal given auch notiee of dissent as s mguirad by Clanse 10 af Par IV givon in tha sehaime of amakgamalion Rerain
the whoargs 0 the Tronsleros Company 1o which they are antilied under the said amalgamation, smid
B. Thal the Transimg Companies do willin 30 days alon i date of Ihis order cause a corliind copy of il arder o
e dislivared (o ihe Reaisier of Companies lon registration and on such ceiied copy being so delvered, the Transferor
Companies shall bo dissolved withoul the process of winding up and the Regisiiar of Campaning shall place all docu-
oy relating to iha Transferor Companies and registared with him on e Gle kepl by min relalion to the Transleros
Campany and Ihe Nles relabing (o the sad Transteror and Transferee Companies shall be consalidaled sccordingly, and
[t} That any poraon intereutad sholl be ab (Becy o apply (o e Courd i ihe above malla for any direchions thal may
ho necasanry.



SCHEME OF AMALGAMATION OF

Vatika Greenfleld Privaie Limitad
{The Transferor Company-1)

And

Valika Greanfield Projects Privais Limitad
(The Transferor Company-2)

Anil

Vatika Townships Private Limited
{The Transferor Company 5

Anid

Valika Landmark Projects Private Limited
{The Transferor Company-4)

And

Vatlka Plantations Privato Limitad
{The Tranaferor Company-b)

And

Valika Towers Private Limited
(The Transferof Company-§)

And

Vatika Landbase Privaie Limited
{Tha Transferoe Company}

PART-1 (GENERAL)

DEFINITIONS!

For (he purpesa of Ihis scheind, ihe Tollowing axprasalon

1

F 3

3

s shall hove (ho following meanings -

Fho Act” means the Companios A, 1686 oF any satiipry modification ar 1@ gnaciment thareof for the lna

fing in foree.

“The Appolnted Date” maans the commanoomant i BusineEse on
othor date as Mol High Cour af Dl al Maw Dolhl may direcl of approve
“The Effoctive Date” shall mann the lnsi of the dates when tho perilied copies of the ordors of tho
Hor'bie High Court of Delhi at Mew Delhl ma filnd witli the Regisirar of Companies, NCT of et andd
flaryann at How Dl by e Transturor Gompanios and the Trasforeo Conparny

nThe Transferor Compaity-1" maing Vatika Groonfield Pelvate Limited, {baing in the procais ol
canversion [rom publio o private fimited company) a Company incarporaiod under thi provisions of
the Companios Act, 1956 bearing regisiration no : 55-90962, datod 02442987 and having lte
pogiatersd office ol 306, Vigival Bhawan, 95, Mehru Placs, How Calhi=11004 4.

wihe Tronsioror Company-2" mebns vatila Greeniield Projecis Privale Limiled o
Company inoorparated under the provisions ol tho Compantes Acl, 1850 pooring opistralion no fif=
11ROGG, dalod 14/02/2000 anid having e regieiered office ot 400, Vishol Bhawon 05, Rehi Plans,

e Dhesilyi= 110018,

inl day of Apdl, 2004 o such
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"The Transforar Company-2* means Vatika Tawnshlps Private Limitad, u Lompany incorpormled undor (e
provisions of the Companies Acl, 1958 haaring regisication no © 55-95436, dafed VOAZG8G andd having (s
Fesgislerod offico al 308, Vishal Bhawan, 0%, Nehi Place, Naw Delhi-110019

"The Transferor Company=-4" moars Vatiks Landmark Projocts Private Limited,

i Company ineoiporated undar the provigons of ihe Campaning Acl, 1956 as 1led Rose Builders Frivato Limited
on 1811216486, beating Registration No. 548-83008 he names of which was consaquently changed 1o Blaan)
Teehnolagies Private Limited on 0803969 and lifther changod to Yatia L andmark Projocts Privale Limilod on
250372002 and having its registored office aj 308, Vishal Bhawan, 95, Nohru Placs, New Deli. 1 10010

"Thé Transferor Company-5" means Vatika Plaritations Private Limited, i Company incorporaiid undar fhe
provisions of tho Companies Acl, 1046 benfing  registorad no S5-24834, dated 25/071 086 and himving its
ragistrered ofiics ot 308, Vishal Bhawan, 95, Nohiu Place. Nisw Dielhi- 110014,

“The Transferor Company-8" means Vailks Towers Privata Limited, a Company incoiparaied
undat the provisions of the Gompanios Acl, 1068 an MV .G & Builders Private Litniled an 01/0/2003,
baring Registration Me, 55 122450, the namo of which wag cansoquently changod ta Vatikn Towers
Private Limited on 19 902004 and having s rogiglered office at 4, Hyde Park, Fandh Road, Sullanpr,
eshrauli, Mew Dalbi-1 10040,

"The Transforen Company” maans Vatika Landbase Private Limited, a Gompany Incerporated undar ihn
provislons of ife Gompanies Act, 1956 as K Raallars Privaio Limiled on 020771998, bonning Regisiraiion Mo,
LEB4773, the nnimio of which was consequently chanpod o vatike L andbaso Private Limilod on 281 2/2001 and
having s regisierod oftice ai JOB, Vishal Bhawan, 95 Nehru Place, Now Dalhi- 110018,

"The Transfores Companies™ moang legrathor Trand i Company 1 né

"The Scheme” meann thi Scheme of Amalgamation whore e the Tradslsror Campanlon fle
to ba amalgamated with the Transloros Campany in ila present from of with any modifications(s)
Approved of Imposed or dirocled by he mombers or Board of Dirtctars of any of iho Comapnies an
or tha sharahalders of any of the Gafipanios andfor by the Courl aniior by nny other authority

PARTJI (PHEAMELE)

Tha Transiores Company has been in the real siale business lnc incarporation and o woll known
campany in it flold. The Tranaiare: Companies ara e aroup Compantes of (he Transiores
Company and ane in similar & complimeniary ling of busiioss,

As pail of rextructuring aid fe-uiganization with in thie group, it is proposed fo consalidnlg (lia
Businiess of Tronglorar Campanies wilh the Trangires Company 20 aa e mako the group highiy
compalilive aml glabaily oificinn

The Tronsioror Companies and  1he Tranaferoe Company being under common managemeni and
canirol, for tha purposa of bullar, efficiont und weanemical managemont. contiel and running of (heir
businuasss and for fuilher development and growih of tha business of ihe Companies and ios
adeninistrative convanlence, and in jhe Public intaresi the present Schemo i preposad o
amalgamate tho Transtoror Companies with ihs Transfarss Coinpuny,

PART-I{SHARE CAPITAL)
Share Capital of Transferor Gompany - 1

The Aulhorised Shae Capilal, lssued, Subsoribed and Poid up Share Capilal ol Translsior Campany-
14 on March 34, 2004 ja ag (ollows:

Authorised Sharo Gapiial

10,00,000 Equily Shares of s 10/-aach: 2. 1,00,00,0004-
Isfued, Subsoribed & Pald up Share Caplial

240,000 Equity Shares of e 10/ eac: 15, 24000007
Share Capltal of Tranzisror Gompany - 2

The  Authorised Share Lapiinl, Issued, Subscribed and Pad up Share Coapllal ol
Transfaior Company-2 ns on Mareh 17 L2004 12 a5 lollows
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Authorigod Share Caplial

20, 00,000 Equity Shares ol Fs. 104 sacl [ 2,00 00, 000

inaued, Subseribed & Paid up Share Gapial

10,10,000 Equity Shares of Ho. 10/- aach: Hs 1,01,00,000/

Share Capital of Transleror Gompany - 3

The Aulhorisod SBhare Caplial, Issued, Subscribad  and Pald up Share Capiial of Transtero

Compuiiy-3 as on March 31, 2004 2 ag Tesllonars:
Authorised Share Caplial

1,00,000 Equily Shores of Rs. 1004 aach) R 000,00, DO
isaued, Subserilod & Pald up Share Capital
11,660 Equily Sharos of Re 1000 cach. Ro i1 %, 000

Share Capital of Transferar Company -4

The Aulhorlsed Share Gapital, lisued, Subscribied and Faid up Share Capital of Tranaferor Company-
4 ar on March 31, 2004 I8 a5 follows:

Authorised Share Gapiial

50,000 Fauily Shares of 4. 104 sach; [a. &5,00,000

janiued, Subseribed & Pald up Share Capital

10,000 Equity Shares of Rs, 10/ nach s 1,00,000/-

Sharn Gaplial of Transforor Company - &

[he Aulhorsed Shore Capital, lssued, Subseribed and Paid up Share Copiial of Trankfaton Company-

5 as or Mareh 31, 2004 16 a8 lollows:
Authorised Share Capltal

1,560,000 Equity Shares of Rs. 10/ each: Ra. 15,00,000/-

lusued, Subseribed & Paid up Share Caphal

69 200 Fquity Shoras of Ra 10/ sach Ha 0,02, 000/

Share Gapital of Transleror Company - &

The Authorsed Share Gapilal, saued, Subscribed nnd Pald up Sharm Caplial ol Transfored Gompany-

0 o6 on March 31, 2004 & a8 folows:
Authoriaod Share Capital

10.00,000 Equily Shares of Ra. 10/ cach; Re, 1,00,00,000/

jszupd, Subscribed & Poid up Share Capital

10,000 Fquily Shates of i#n, 100 each: Ra. 1,00 000/~

Share Capltal of Transforoe Company

The Authorised Shore Capilal, lssued, Subscribed and Pad up Sharn Capilal af Transferse Company
i on March 31, 2004 s as follows

Autharized Share Capital

1,10,00,000 Fauity Shares of s 10/ each: [is. 1 1,00,00,0004

Issued, Subaoribed & Paid up Share Capital

&2 50,100 Equily Sharos of Ra. 10/ each: Rs, 525,01 00

PART - IV {TRANSFEER AND VESTING)

Oibligaiion of the Transforos Company allar Maigor:

1

@) Upon Ihi coming nto effeat of his schema and with effacl fram (he Appainted Date and subject
lo i proviglons of this Schime n relation {6 the modaliies of Transfor and vesling, the under-
faking and the antire business and all immovable proparies of e Transleror Compiny, whore
s ever slualed and in capable of passing by physical dolivery as aka all other ansois, capiial,
work-in- progioss, curenl assels, investments, power, autharifies, allolments, approvals and

il
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Eanggnts, licenaoda, fogisiralion, coniracis, ERemplions, enfiagomonis, amongements, fighls,
itles, intereals, benefits and advanlages of whatsoever nifure belonging 1o or in the awnership,
powon or porsassion and in the caniral of or vested in or granted i favour of or anjoyead by The
Tranuforor Companies, ncliding bul wilhaul being limited ta all patents, trade naines, linde
marks and othe industidal rights of any nalure whalsopyer and licanses in fespoal tharaof,
libories, easomonle, advaniages, banefita, priviloges, lnase, tonancy righis, ownarship flals,
quola fighls, subsidies, conopsiians, approvials, autharizations, ulilitieg, alnclricily, waler,
oloctronics, computer link-ups, sarvices of all types, fesorves, provisions, funda, banafil of all
agreaments and all ethar interests aising to the Transieror Campanles (haminaitor colleciivelly
faffared to as “tho said asse1s®) shall, wilhoul any liffher acl, inalrument of desd. be and
sland Iransferred to and vesled in the Tronsirea Company pursuant o tho provisions of Seetion
394(2) of the Act, for all the astate, right, e and inforest of the Transferor Companies thersin
Lo as (o haceme the properiy of the Transfarce Company bul, subjeci 10 The morgape, chargus
and encumbrances, il any, thon affecting e underoking of the Tranafaior sompanies wilhout
such charfjes in any way oxtending to lhe undartaking of lhe Tiansiron Company,

) Nowithslanding whal is provided in clause Hap above, i s axpressly provided that in rspact of
tha said asawts as are moveablo in nature or are olherwise capabila of transler by physical
delivery or by endarsement and dolivery, the sama shall b so iransfarmod by Ihe Transieror
Companies 1o (he Transleioe Company afler the Schome is saneiionad by ihe High Gourt of
Belhi ol Mow Delhi wilhol reguiring any oidei of the Coufl or any daed ar instrument of
Conveyance for the same and shall become [he preporty, oslates, aesols, liife, intores! and
authantics of the franalos Company accardingly,

On and  from the Appaointed Caie all dobis, labillties, duties and abligations of svery kind, nature and

dasaription of ihe Transtoror Companies shall develve and shallsland  iransfermd of bo  deemed o

ber Iransferred withoul any further acl, inatrument of deed, (o the Transferaa Compuny pursuant io ihe

provisions of Section 384 (2) ol the Adl, 50 oe o hecome the debls, kabifiles, duies and ohligatione of
the Tranufifon Company with effeal from ihe Appointed Dats,

Gubject to ihe pravislons of the Schemae, ai) contracls, deeds, bonds, agresments and olher

Insfrumanis of whalsoever nature 10 which the Trangferar companien are parly. subsisting or having

affoct immedinialy before iho sifective dnle shall remnin i full force and effocl againgl or in faveur af

the Wanalies Company and may b enforced tully and as  effechially as I insiead of the Transleror

Campanios, the Transtures Company had baon o pary thsreli

The tranafer of the said assots and liablilies af the Transforsr Companies (o the Translores

Campany and the continunnce af all the ceniracts or legal proceedings by or agaiisl he Transloios

Company shall not afiec any conlrael of proceedings ralating 1o the sald assels or ihe labililos

alraindy concluded by 1he Trongfa Companiea an o allar Ihes Appainted Dita 16 the snd and (pleni ihai 1ha

fransforen Company accepls and adepte all act, deeds and things dong, xeculed Tor and on

Betull ol the Transfomr Companies a8 acis, deads and thinié done, oxecuied for and an behal of e

Translome Company

Al logal proceedings of whalevei nalure by or agalnst iha Transteror Companias, if pending, on

efloclive dite. the same ahall nol abate, bo discontinaed ar be in any was prajudicially affectad by

reason of the transfor of the ondotiaking of he Tianslaror Companies or of any thing contained in this

Schampo bii e proceadings may e conlinued, prosecuted and enforcod by or ngaimnsl (he

Transterse Company in the same manner and 1o Ihe same extont as il would or might have been

canlinuad, pipdecuied and onforced by ar against (he Transferor Companies ag if this Schone

hind nol beon mado

Afler the amalpamation, the Transferos Company shall amend its Mamorandum of Azsocinlian to

incorporale the main objeol of Transiorar Gampany - 5 as mentionad in s Memarandum ol

Ansociation In ity olher pbjecis so as 1o airy on, In addifion 1o s olhar business, (he businoss of the

Trangtoror Company-5.

All the employies, if any, of tho Transteror Companias in service of e date immaediataly preceding

tho dale on which this Sehema finally takos oifect, Lo the eflective daln, shall becoms the nmployees

of the Transtoiee Company on such dale wilhout any break of nterrupiton in serves and Upon temme
and conditions nol less favarabio o hem Ihan Ihose subsisting with referonce to tha Tranelaror

Companios on ihe Efeelivis Dale, 1
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Tha exilings Provideni fund, gratuily and ponsion lund of gt craated hy ihe Transferor Companies
ar nny olhor spogial fund far tha benehi of the cmployees of the Transheror Gompanias ghall ol an
appropriate siage be iransforred fo ihe jeleveni Tunds of the Trapsfares Company
T Translifar Coimpaniag alinl bi diasolvid wilhoul winding up

Issund of Caphal;

tpan thin Sehame coming info effect and in conslderation of fhe ransfer of all the said assets and

linhilities of the Transterar Companes W hs Transtems Company in terms of this Schomn -

The Transleren Company sholl withoul furthor application, act, inatiument af deed on such date
e may bio dolarmined as tha meord date for such purpose by the Boad of Qireclore of the
Tranalaren Company, Issus and allel 1o he Equily Sharboldors os on Appointed dale (Herein
aftor called as mambera) of the Trapsleror Compnnies, excapt the shafes hild By Transforme
Compony in tho Transeror Company 2 & 4, o e Gomapny holding of shares by Transferos
Campanies, andioi thaif nominees, on tha lollowing axchange ralie, provided thal the iaction of
prchanges rulion ehall be reundied olf 1o 1he nenieal ane. Furthor any fraction shas (F any)
araing from from fhe below montioned ratios, &hall be sellled by Transteres Company hrough
paymani ol cashi, The coeh payable ahall be doleimined by mulliplying the fraciional par of
whargawith Tace value of new shares lo be alieliod o ihe mombers of the Trans{oror
Campanise Le 45 100
1 i0ne) Equity Shands of Fe. 108 ench in fhe Transfoms Conpany, eredlied as lly paid up, for overy
HOne) Equity Sharas ol Ra, 108 each wlly paid up hobkd by them in e Transferor Conpany - 1
2 (Two) Equily Shares ol Be 104- each in the Transferes Company, crediled o lully paid op, 1o
avory 1{0ne) Equily Shares of Re. 104 sach fully paid up bald by iham in ihe Transleror Company - 2
22 (Twenly Twol Eouily Shares of 2, 100 aach i the Tiansleres Compony, credited asfully paid up. Tof
auary 1(0ne) Equily Shaies of Bs, 1004 soch fully paid up beld by theini i the Transleror Company - 3
G (Gikp Equily Shares of Re 10k each in ihe Transferee Company, erodiled an fully paid up, lot
pvery 1(0ne) Equily Sharos of B, 10/ each fully paid up held by them in the Transferor Gompany - 4
4 (Five) Pquity Shares al Rs 106 each in ihe Transforoe Company, credited as fully paid up, for
pvary 1(0ne) Equity Shares of s, 10/~ each fully paid up hold by them in the Transfaror Company -
110 On Mundrod and Elghileen) Equily Shares ol s, 1070 cach in he Transforos Campany, cnediled as
fully prsidd i, for evary 1(One) Cguily Sharos of Ry, 10/ sach Rilly paid up bedd by hem in the Transtoo
Company - 6

All the Equily Sharas 1o be issued and allotiod in lerims of sub-clause 10(a) aforosaid shall rank pari

passu ol respacts with exitings Equity Shares of the Transferes Comapny, excepling (hal the same

ahnll rark (or divdand, (| any, prorala from e daie of allofement

i terms of sul elause 10(a) and 11, within 30 days from Ihe elleclive dale, the Transferon Company

shall issue 2230540 fresh Equily shares of Ra. 10 each fully paid up and allol the same (o he

maimbiars af thie Transforor Companias and raglster Translee of ils 975000 exiiing equily shores of

[, 106 each Tully padd up, woal

Appoinied date, held by the Transfuror Company-3, ol ils members Furlther, on merger, Ihe

Authoripod, 1esued, Subseibed and Pald Up Share Capifal of Transteren Company shall be as

Follows:

Autharined Share Capital

1.10,00,000 Equily Sharas of Hs. 10/ nach B, 11.00,00,000/

mntiad, Subseribed & Paid Up Share Capital

74,08 640 Couity Share of B, 100~ cach Ra 746,08 400/

Al e membera of the Transarar Companias shall surrandos o ihe Transleree Compnny lor
conceliatian, all the sharo cortificales held by them in the Transleors Companies & fake all sleps o
abtain from tha Transfros Company Cortificate for the share(s) in he Transteree Company 1o which
Iy iy b enlithad To undis sub-clause 10(0) oresald

Canduci of Busineas by the Transferor Companios Till The Effective Data:
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Fram tha Appoiitied Dale Until the: ©lective Dale, h Transleror Companies:

{n shall e possessed ol all its properlies and assels (6 wisl for ihe Tiansfree Company; mnd

(h)  shall be desmed 10 have eafed on s business and pclivities ns and from iho Appeinted Dale
foi and of bohall of and for tho bepafil and on aceouni of ihe Transfores Gomponies, Any
income or profit accruing to the Tianatoror Companies and all costs, charges apd axpsnsos of
logs ariging of ineurred by the Transferor Company on and from the Appointed Dato, shall for all
the  purposes ond inlents be loatod as (he income, profils, costs, charges and oxepsisas o
losns, na the cars may be, ol the Transferee Compiny,

(a)  The assals and labliles of he Tranaferer Campanies shall be incorporied in the Beoks of
Accounts of the Transferse Company on the bosis of ihier respeciive Book Values ne on the
Appomied Dale.

(L) The surphus, if any, shall be coeditod by the Transieros Company to General Resaree | Prafi)
and Loss account and shall be considersd as (roo ieservs and shall from por of Ihe net worh
of ihe Tranalore Campany

(&) The daficit, it any, shall bo debited by he Transferee Company 1o General Ronerve { Profil and

loss account and shall e considered as {ree rasorve and shall from pan of the pol weih ol tha
Traneforee Company

PART -V (GENERAL TERMS AND CONDITIONS)

The Traneleror Companios and the Transteroo Company shall make necessary  applications undai
the provisions of Soclions 391 o 304 and olher applicabils  provisions, if any, ol the acl o the Hom'blo
High Gourl of Delbl al Mew Delihi for sanction of this Seheme and for Ihe consequen] dissolution
wilhoul winding up of the Tranaleros Companios
The Trneleror Companies (by ils Board of Director) and he Translares Company (by its Hoard of
Dirsctors) may moke of assani from fime to lime on behall pf all persons concomed lo any
madifications or amendment (o this Scheme or to any  condilions o altaratlons which the courl and/
or any nuthorities under ihe law may deam i o approve o imposa and also may rosolve all doubls or
chifficaltios thal may  arjse in canying out this Scheme and also 1o do and execule all acls, desds,
rmnters and things as may be necessary for carying oul this Schamn nio offec)
All woris, charges and expenses 0 ralation 10 oF in connecten wilh hig Schome and Incidanial o ihe
completion af tho Amslgamation of the Tranafaror Compantes wilth the Transteree Company in
puisciaice of this Schema, shall be borme and paid by the Tranafeme Company.

The Transiooro Companles and the Tiansleise Gompany shall also ke such other sieps, as may b
natassary of expendian w give lull and formal effecl (o the provisians, of ihis Schomo
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HOHEDULE A

VATIKA IREENFEILD PRIVATE LIMITED
[TRANSPEROR COMPANY 1O, 1)

PART -1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIIGA GHEENFIELD PRIVATE LIMIT El [TRANSFEROR
COMPANY NO. 1) TO BE TRANSFERRED TOVATIKA LANDDASE PRIVATE LIMITED (TRANSFEREE COMPANY)

IMMOVABLE PROPERTIES
Ered ol Biilding:

Fraehold Space and Bullding named as Fimi ndia Flace, situatod 6l Sl Lok Phase-l, MG Faad, Gurgnon,
Flaryana, ndmeasuring S07549 8 1 The sald Building is bound as indor

Flarih: M G Hoad, Gurgnon

South tnrull Vihar Golimy, Gurgaon

Vot Emply Flot

Easl Lirk Poad going I Saraswali Vibar, Gurgaen,
MOVARLE PROPERTIES

Thies enlire movable propaies or assels of he company whelher owned, leasod, uied or lconsod o alliirwiie inciid-

ing bl wdifioul imitatian:

@ Al Plants & Machinery, Furniture & Fixiure, Construclion Equipment & Gompulars currenily used by the
Company and appurtenint iheeio and those separainly (deniiied, whither fxd o ailached o all immovable or
movahile propeiios spociisd alinus

iy Allvehicles identified a3 belongings 1o Ihe Company and all those appurtenant herelo

diy inveniory of stocks, slores and alher sperating nssets portaining 1o o Company whetevor situated including
commurelal pacs at First India Place siliated al Sustant Lok Phase-1 M. G Road, Guigaon. Haryana,

) Sundiy Deblor, Loan & Adanees & ether Curronl assats partaining fo the Campny
{h All necassary records, flles, papers, piocos informition, drawings, dale calalogues, qualalions, sl of present &
foimer customer, elionis and supplinsrs, customer eredil information, customer pricing information and ofhor
rGords i conneclion with o felating to ihe ool esinle developmail activilis
FART - 1|

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA GREENFIELD PRIVATE LIMITED [TRANSFEROR
COMPANY NO. 1) TO BIE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED (TRANSFERTIE COMPANY)
Ml

PART - I

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER GHARGED IN ACTION OF VATIKA
GREENFIELD PIRIVATE LIMITED (TRANSFEROR COMPANY NO. 1) 10 RE TRANSFERRED TO VATIKA LANDBASE

PHIVATE LIMITED (TRANSIEREE COMPANY|

L ——

id



SCHEDULER
VATIKA GREENFIZLD PROJECTS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2)
PART -1

EHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA GREENFIELD PROJECTS PRIVATE LIMITED
{TRANSFEROR COMPANY NO. 2) TO BII TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE GOMPANY)

IMMOVABLE PROPERTIES
Erauhiokl Land

Frachald [and silualed ol Village Badshabipur, Sestor-40, Gurgaon-Sohia Rosd. Gurgaon, Haryana, admessuring 53
Actaf, Tho Sald Land is bound as under:

Motk Hardh

Soiilly; Seclur Romd,

Wenl: Sohna Road

Easl; Commeralal Complox {55 Group)
Freshold Bujlding

Froes lasld huilding built on ihe ahove menlionod land.
MOVABLE PROPERTICS

The entive movalle prperies or assots of e campuny whelhed ownod, leasoed, red or leensed o oiliomise including

it withaul limition

0 Al Planis & Machinery, Furiture & Fiktore, Consluetion Equipment & Coampuiers eurrently used by ihe
Company and appurtonant horelo and ihose separelely identilied, whelber ixed or allachad (o sl inmevable or
meuable properios speailisd alowe

iy Al Vehicles identified as belongings 1o e Company and all those appurianint hereto

fily Invantory of stocks, sterea and ether operating nssels panainiig o the Compuny whatewsi sliuatad including
S3-Anra cotatiuction slle al Badshahpur, Guigaan-Shona [<aad, Gumgnon

fp  Sundry Dabion, Loan & Advimces & alive Curdeni nsuets partainiing b (e Company

0 Al necessary racords, files, papors. process infomalian, drawings, date calalogues, quolations, list of prsant &
Tormar eustomar, olisnts nnd suppliosrs, customar cradil infarmition, custamer pricing infaimalion and olhur
foecords in connection with o relating 1o the feal salale devislopment aotivilies

FART - 1

EHORT DESGRIFTION OF LEASE HOLD PROPERTY OF VATIKA GREENFIELD PROJFETS PRIVATE LIMITED
(TRANSFEROR COMPANY NO, 2) TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
{TRANSFEREE COMPANY)

NIL

PART - Il
SHORT DESCRIPTION OF ALL 5TOCKS, SHARES, DEBETURES AND OTHER CHARGES (N 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 Invosiments Mulual Fund &0 Bs. 1511 9627 it unil

NIL,
16




SCHEDULEC
VATIEA TOWNSHIPS PRIVATI LIMITED
TRANEFEROR COMPANY HO. 3
PART -1

SHORT DESCRIPTION OF FREE HOLD PROPERTY OF VATIKA TOWNSHIPS PRIVATE LIMITED {TRANSFEROR
COMPANY WO, 3) TO BE TRANSFERRED TO VATIKA LANDEASE PRIVATE LIMITED (1 HANSFEREE COMPARNY|

IMMOVAHLE PROPLETIES
Fraiheld Land

441 O Acros of Tipanold Agriculiural Land siuatod at villages fhonds), Khon damaipur, Bijupurand Karanki situaind in
fhes District ol Gurgaon, Haryana

Ergahotd Auiiding
Farmhouno and Club Gomplos consimugiad al the abovemeniionad Land.

MOVABLE PROPERTIES

{ho ontire movahls preperiies or assmlts of thoe company whelher owned, |eased, hired o
licenaed or olhemnyise inaluding but willioul lmition:

i Al Planis & Maechinery, Furnilure & Fixture, Construgtion Lguipment & Compuiers currently used by he
Compnny and sppurienant hareio and ihosa saparelaly ideniified, wholhor Gred or altichiod o allimmadabie o
muvalilo piapeities apacilicd abave

(i Al Vehides idantified as bilongligs 10 ihe Company and all thoss appurieniant tharelo

() lovontory of slocks, stores and ofher oparaling assels pensainng o the Company wherever siiualed including land
situaied ol Mhandai, Khod damalpur, Bijupar Karankl and From Fousos al dilfamni plices

(W) Bundry Debior, Lonn & Advances & aller Cuirent asaeia porlaining lo ihe Gompany.

)  Allnocossary iecords, files, papers, process information, dravwings, data calalogues, guatitions, list of present &
farmer customer, clisnle and suppliose, cusiomer cradil information, customer pricing infermation and sl
raards in connpelion with or relaling 1o ihe eal ostale developmant aclivilias

FART =1l

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA TOWNSHIPS PRIVATE LIMITED (TRANSFERDR
COMPANY NO., 1) TO B3I TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED {TRANSFEREE COMPANY|

HiL

FART -1l

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGED i ACTION OF VATIKA
TOWNSHIFS PRIVATE LIMITED (TRANSIIRO R COMPANY NO. 1) TO BE TRANSFERRED TO VATIKA LANDBASE
PRIVATIL LIMITED

[TRANSFEREE COMPANY)

i 7,100 Equity Shares of Re 106 soeh fully paid up in Haryana Financial Carporalion Limiled
2 1400 Fquily Sharen ol Ra. 10/ each fully paid up in The Sehna Go-Op Sociely - Bank Limiied
1. 141,000 Equily Sharea ol Ra, 1004 onah fully pald up in Vallka Hospilality  Privale Limiled
i, 13,434 Equity Shares of s, 106 sach fuily pad up i Yaiilio Greentield Private Limitod (Transferof Caimpany-1)

8, 4, 75,000 Equity Shares of Ra 104 aach fully pald up in Vatika | ard base Pivato Limiled {(Tansferes Company)
16



SCHEDULED
VATIKA LANDMARK PROJECTS PRIVATE LIMITED
{TRANSFERCR COMPANY NO. Z)
PART - |

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

IMMOVABLE PROPERTIES
Cizahold Land

Frooholl Land siunted al Sacioi-53, Main Seclor Road, Guigaon, Haiyana, admeasuring 2,36 Acren. The Said Land is
sl 208 undi:

Morth; Saclol Road

S Sarmnwall 15uny]

Wil Vipl Granap Hinging

Eaal: Sarmswali Kuny

Ermsshald Building

[Frazi Bsesied bulleing bl on the above menlioned land
MOVABLE PROFPERTIES

The entira movable proportieg or assets of (he company whlher owned, leased. hired or licensed or albheiwise induding

Lubwitbioul liimition:

b Al Plante & Machinery, Furmilure & Fistune, Constuction Equipment & Gomputers curmently used by the
Company and nppuidenant thereto and thoso separcioly wontified, whother feed o aiachad o Al immaovable or
mavable prapaios spocliad above

iy Al Vehloles dentilled o8 balongings to the Company and a8l hess appuarienat Homlo

iy Invantory of slocks, slores and oftws operaling asssls petaining o the Company whamver slluated including 2 36
Agras conitiuction sia af Sectors-53, Main Sealor Road, Durgaon, Haryana

vy Sundiy Detidor, Loan & Advances & lher Currenl assels partaining to the Company.

M Allneconaory records, files, popers, pracess nfonnation, drvengs, date calalogues, quotalions, sl of pesen &
Tamviar customer, clienle and suppliess, customer crasdil informailon, customer pricing information and of e
records in conneclion with or relaling to Iha real oatate developmant aclivilies

PART -1

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIHA LANDMARK PROJECTS PRIVATE LIMITED

(TRANSFEROR GOMPANY HO. 4) TO AF TRANSFERRED TO VATIKA LANDBASE FRIVATE LIMITED

(TRANSFEREE COMPANY)

Mil.

PART - 11l
SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND OTHER CHARGLED IN ACTION OF VATIKA

LANDMARK PROJECTS PRIVATE LIMITED (TRANSFEROR COMPANY ND. 4) TO BE TRANSFERRED TO VATIKA
LANDBASE PRIVATE LIMITED (TRANSFEREE COMPANY)

MIL.
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SCHEDULE E
VATIKA PLANTATIONS PRIVATE LIWITED
TRANSFEROR COMPANY NO. 5
FART -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)

IMMOVABLE EROPERTIES
NIL

MOVAELE PROPERTIES

The entire mavable propafiies of assels of tha company whelthar awned, |leased, hired or
licensad or otherwise including but wilhoul limition:

{1 Sundry Dablor, Loan & Advancos & other Current assels portaring to the Cormpany.

() Al necessary records, files, papers, process Information, drawings, date catalogues,
guolalions, list of prosent & former custamer, clients and suppliasrs, customer credit
information, cuslomer pricing information and other records in conpochion wilh or
relating 1o thi real estale devalopmenl aclivities,

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

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

NIL

PART -1il

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBETURES AND DTHER 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,

10



BCHEDULE T

VATIKA TOWERE PRIVATE LIMITED
TRANSFEROR COMPANY NO, &
PART =1

SHORT DESCROPTION OF FREE HOLD PROPERTY OF VATIKA TOWERS PRIVATE LIMITED (TRANSFERDR
COMPANY WNO. &) TO BE TRANSFERRED TO VATIKA LANDHASE PRIVATE LIMITED
{TRANSFEREE COMPANY)

IMMOVALLE PROPERTIES
Ereohokl Lind

Freehald Land situated at Sactor-66, Main Sootor Road, Gurgaon, Haryana, admensuing 4 03 Acres Tha Said Land (s
Baune as nder -

Tl Private Land (Wazirabnd)
South: Spector Road

Wanl Surswall Kunj

Ensi: Soolol Ropd
MOVADLE PROPERTIES

Tha endire movable propenies or aasats of 1he eompany whaiher owned, leased, Hived o lisansod or sthereise including
bt wit houl limitition:

] All Plants & Machinery, Furniturg & Fixtum, Conslruction Cquipment & Computars curmently used by the
Company and appurtanant thorelo and thove separetaly identifind, whother Dzed or fitiched fo all immovatsde o
miovable propeies specilind above

iy Al Vehiclos idanfified ag boionpings lo the Company and all thoso appurienani thereto

i Invenlory of stocks, siores and other operating assels parisining o the Company whorever siualsd incuding
4. 0%-Aate conalructulon sila al Soclar-06, Main Sector Read, Gurgnon, Haryani.

v Sundry Deblors. Loan & Advances & athisp Cuiienl assols patlaiming fo the Company

) Allnueensary oenids, Qe papars, process infarmalion, drawings. dato calalogues, quotations, lish of piesen &

formor customar, cllents and supplinsis, customa cradil mloimmation, cuslomer pocing infoimaiion and ofher
rucods nconnaction wilhor rlating la (e real eslate developmant aolivitien.

FART -1

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF VATIKA TOWERS PRIVATE LIMITED (TRANSFEROR
COMPANY NO. 6} TO BE TRANSFERRED TO VATIKA LANDBASE PRIVATE LIMITED
(TRANSFEREE CORMPANY)

HIL,
PART - 11l

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

ML,

Dated this the 20" Octabior, 2008, L
{fy arder of this Court) Joint Registrar {Co.)

1%






IN THE HILUK COURT OF DELMI AT NEW Dziiy
ORIGINAL JURISDICTION

M&MMM

mmmumwm
D&EMMMMEZ

In the marier of The companiss Act, 15958;

And

il:‘:;;itlpn under Sectiong 381(2) and 384 of tne Campanies Act,
{:H

S5cheme of Amalgaination of ;

M/s Vatlka Space Munaoement Privats L iitad

« Pettioner Tiey sferar ol Mipiy
WITH
M/5 Vatlks Limltad

...... «PetitloreyTransferse Company

TArsugn:  Mr kK MRustagl, Advecate for the patitioner
Mr B.BLKashyap, Dy, RoC
Ms. Manisha Tyeql, Advorate for the alfieial iguidsie:

1. This is a petition under Sections 391(2) any 299 of the
Comparles Act, 1953 satking sanction of he schame of amaigamation
of "Vatlka Spacs Management B, Ltd" (Transfrror company), with
"Vatlka Ltd" (Tranzierss company).

2, The teglstared offices of botn thae fransfsror and tha

A

!



-

frenstaree Compdnles sry situnten By Dalnl within the 1Usisdiction of
this Court.

3 The patiticier Eampanies: kag e Company Applicatian

M) No. 68/2007 whicr wae il Wwed Ly urder datey Aprll 18 2007

While mlnwing the applicntian, ehe requirarient of LanHmting stazutory

meetiligs of .“"e Equity anarenoldsrs of boy Ln& Transfarer and tha

Transferée Companlds wag dizpenged with on the greund that their

consents/ no ohlectlsy |4 Wl had been nbtalred Mewwver, (e,

Meeting of secured 3l dnsecurad crediters of the Transfarar ang the

iransferee Company was drected Lo be helg,

4. The Cheliparion ~olding tne Stetutory mestings of (he

hecured and-the unsecure  raaliorg of the transferor COmpany as well
ag the Transferes Camot, nas flled Ws repor stating that fhp
meeting was hatd on jurs | 2007 ar Claramount Conventlan Centra,
Menraull-Gurgson Rend, Agye Megar, Delll- 110030 it 4 stutos shil tle
Schame |1 paen GpRTVET iy the reguisite MBI [ Aumbsl ans
value,

3 Aftar the DreaeliL pertion wEs Hied vide order gated uly

LE 2007 cltations wais dirseted ta pe PuBlished n the newspsners

“The Statesman® (Engieh) a4 "Veer arjun” (MIngl), in terms of

Ceinpanles (Court) Aulas, 19799 An atfidevls dated Septempar 20,
2007 kas been filuy FEEN thut puolicstion i dlractey was #fectad
N August 27, 2007 ) Ride’ CUblngs cofBinire e Eublicatius uf

‘NE Zaid Cationt wa'e b o Njug 2l i AEh the ahanyie

L
~
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5. Vide order dstad July 11, 2007 Aotices ware direcies to be
issuad to the Officlyl Liguidator and 1he Regional Directer (Narther
Reglon), Pursuant o the service of nétices, & rasor dates Septambor

17! 29@? has baen fled by rhe Official Liquldstar. It has baen steted

by the Oficial Llgulgater thst he had vida lettar  No.

Ol/Tech/Amal/G4/538 datad August 29, 2007 EOUGNT some informmatiern
frqm-pintlr[i:-nu'w coripenizs  Comsaguant, thereto, following informmtisn
was furplshad:-

() The Trassferor Company, “Vatiks Space lﬂanagemt—'nr.
A T . vu,flﬁﬁ Incorppratad ulder the provisions of (he
womranies At 1936, on Februsre 27, 2002 with the
Ragistrar c-f_ tmnnlar*-!éé, NET af Delhl and Haryars. The
malherleat dhbrg' capital of tha company s e,
2.30.00,0005~ dividesd Iinta 25,00,000 equity Alsre !-:".' Bt
1If}f ach, The lssued; subscribed share capltal of thy
camgpaliy 15 Rs, 2,00.00,000/- divided o 20,00,060 ity
ANeIas n'r'-;i?és. 10/~ eash fully paid up. The Transtarer
Company fs 2 supsidiary compary of the Transteres
Camouny. which holds 99% of the pald up share capltal of
the Transferor Compony. Accarding to Clause 13 of e
Scheme of Amalgamatlon the zald sharebolalng of the
Tiansiera Company In the paid up capital of bie

Tranaleror Campany shali stand cancelled,

() The Transterse Company ‘Vatlks  1dY  was

Incarporated under the piavitions of tha Cernpanias Axt

N\
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1858 om Juiv 3, 1028 0z & Prusta Li*nres LTV E RTINS
the  reme  sne gyle of wic, Asaltara oy, g

Fubg&:tuaml;,' fha neme of tha COITBENY. was thangey

"Vatika Lancbazs priys

w
@ Linftad” on December 28, 200,

Thersaftar ke COMBAnY wae Cqavarted Intn & Fuphe

2 Coinpany on Febiruary & 2087 e anene of sha
COmbeny was vet agnlrn onengsy o

Liml

its present hamp e
fiash sanllicare o IneorporEtitn |isuag Dy the flesistiar | ¢

Companies, NeT
Tng wu

af Delhy g Maryans or May 24, 2007

thortaed dhare chpltal of the transfares

Camphny 15
A5 11,00,00.0000 alvided Inte 1,

10.00,000 BQUIty sfiaine o

Rs 104 serh The lszuzy, shbstribed snd pa)g L sy

capital ol by COMPRAY was Ry | G.'c'ﬁ,{&&,dt_qw— divigad (mtg

1.07,32, 344 ULy share of Rs 10/ sack fully patd up.

B. . Tha Dffictal Liguldater |n response to the nokes EBrv| or

ik has stated thal he hes ldoker ke the scceunts of both tha

transfersr and the March 31 2000, 200

fransreres cormpanies ss o
and 2008 Ha hag ale

riciosec sha Gilanse enEute Gl oorh ifje

SCpETIEs o tha saly Eenoas

7, The Ofizlal Uguigater hae stated that he nag npr reeaived

WY complaint against the g

ene of A"Tﬁ“]ﬂ'ﬂﬂ"ﬂﬁﬂﬂ r'n;',n'. Aty
Rerson/panles fmiersisd

the szhama, Rather, on ms DEly et

5 By e Combenies e Mg

larmation subsnlix s ehserved mar s

affalrs of the Ureraraii SHTRERDY. Qo Kot apaens i Ve by
TICCURTES I a Hikiler e ¥

lul'-"I..

i
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craditors or publlc Interast,

8. Purstent to the sarvice of ratice an the Regional Diracter

\Northern Reglon) fe too has fMied & report which Is in the fars of an

affidavit-of Shrl Rakesh Changra. Refarring to clause 9.1 of part-| of

the Scheme or Amuigamation, it s stated that zll the employes: of the
Tr_anmfémr' Company ﬁhﬁ,u Recomie e employéss of the Transteras
Company without any break or Interruptlon in thair Earvices an ihe
sanctloiing of the seheine of amalgamation. 1t nas besn furthar <t
that the Cantral Sovernmant Fac Ay objastion te Hhe praposea Schiene

af Amalgamesian.

= The petitioner u:n-rrpn--ue_'i nave steted that ne praceeuiigs
are pending against \ham under Section 235 Lo 281 of the Companing

ALt 15586

10, In view of the avermeats meaga | the petition, tha mata ul
placed on record and the sffidavits fllsd o behalf of tha pelltiong s
where 15 qo legal Impadirent to sancwon the schéme af amalgamatices,
Consequantly, sanchion I hersby granted o the schame o
amalgamation under Saction 391 and 354 of the Companies &z 1955
The Transteree Compeny will comply with the statutory reguirenier iy
In accerdance with lzw, Ceriified topy ol bvs order ehali be filec with
tha Reglstrar of Companles within ilve waske I 1% clarifisd thal nie
arf'ier it nol be construed as an ordar aranilng examotlon o
Pi;}'h'l%!ﬂt ko stamp duty if payable, upon the sanctioh BECITIAY

effective ona ram the aopélnted cete, Ihe Transteror Comipars b

A

|

e |

L.



l-,r"i"J'l =

-
* &
AN it Jen wirh Ml Mg A
1i. -ont of Rs. g P |
Loat of Hj...'u.m'!m- B pale 1 tha agtivionsrs whiet, will b
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12, The petition I dispesed of vith 1+ pes dlrectans
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INTHE HIGH COURT OF DELHI AT NEW DELH]
(ORICNAL JURISDICTION)

INTHE MATTER OF THE COMPANIES ACT, 1936

AND
I THE MATTER OF SCHEME OF AMALGAMATION
0F
, COMIPANY PETITION NOL 1682007
CONNEGTED WITH COMPANY APFLICATION (M) NO, 4872007
INTHE MATTER OF Vatika Space Monogement Private | imised
having ity jegistered office a1 Second Flooy, 98, Sant
Nager, New Dl 110068, ..
Petitioner/ Transferor Compuny

WITH
INTHE MATTER OF Vasiks Limited (formerly Vatika Landbase Limited)
liavirtg its reglstered office ot Second Floor, 9%, Sant
Nogut, New Delll= 110045,
PetillonenTrensleree Company

BEFORE HON'BLE MS. FUSTICE REKITA SHARMA
DATED THIS THE 24" DAY OF OCTOBER 2007

QRLELUNDER SECTIGN 3% OF THE COMPEANIER ADT, 135

The abive petlton coming ap 1o ey, on 28000007 far kancton of

sulskrnte of malgumatiog propesed 19 be madic af Vil Space Munngeen! Pel Ly,
therelnatier reftrred fo g vhe Trunsteror ¢ ampaiiy ) with Vatike Lid (hepelialier veforred
10 a8 the Transteree Compuay) upon réaclng the setd peiliton, the erder Ui, | 842007
whereby the requirement of convenlag and helding the meetlng of the equisy
sharehoiders of the Tranaterey and Trannlers eomipuinies way Jlispansed with and the
meetings af securod and uneeured eroditon of the Transfercr and Tmnstires Companios
weere aridared 1 by vonvened (ot the purpose of sansidering and i though it appioving
With or whthout imodification, o soherne of anslgamation annexed 10 ihe siTidavit of Sh.
Rujat Sharma. authorteod signmory of the pethivner compiiies led on 38" dny of
wareh, 2007 and the publication in the tewiapapers nacwely (11 Suwesman (English) and
(2) Veur Arhun (Hindi) both dt. 10/872007 encl contalnling the adverdssment of the gaid
nutice eonvening the suld meetings dlraeted 1o b held by the suld order di, 18421007, the

afficdavit of Sh. Jugul Wadhwa, Chuirparion fed on 08062007 whewing the publleation

und disputeh of the netices eonvening the rahd m exlings, e report of the Chuirperson of
the  sald meeting au 1o the result of e gid meatings and upan heasing Sh, KM,

\



By, Adbvadlite T -.JLpl.l'Hl"f-"l“ i At | = i Gy Wl Ll
""l n, (0, Nakbvun By Paplatemr of COn{inan s, peten AN wongpmastag e i fubifivt
(e g rpoded SIS of amplyamati bl Lit JEETael by rigave magomty withoul aoy
sqeticada by the sadd mlf.ﬂj N0 T J uidiers of L Teaosdersr aad Trak{ome
iitin s e and vodng either fa perivi o P (s Y e Lpes veafling (he fttitavit dnted
{77 b She Rakesh Changra, Regiend Tiie=gr Mordire Magioh, Mty ol Campiny
Al f*"ﬂ”l on beiaalt oF Contrad Cruvnrmmi|E Wt ipteri Vit bl Crerttinl Lo el
ha o objeution fo the prupgsad schiome (WL JoadL; i oosidiming (e aifidevit of Sh
Al -*mrmrtrl! Etﬂnlﬂ Uquldnln (it 20y L7200 sty dieretn thue the affans of the
) Troslaor. G pu-pﬁm* bm: ﬂut bf:t.n 6‘“-:-11' oA e s monne prejudiely] o the hitersst ol its
shire e o graditors qr 10 D‘Lﬂ.ﬁli. ittty sl Ut belog dy Lyt qutlen ptbtaf.‘-.rﬂ:m

prending L3 relation 1o tie nﬁ!}uq{:;;lmuum..,. yartuher Suimion 235 1y 251 of e anmnles Am
LOGE

e

TERS COURY bnmﬁa:am SANL TGN THE SCHEME UF AMALGAMATION
’ﬂ st e SJ:h&mlenumLhmm daul DO HERER Y DECLAEE the sune 1o he hmullm
e ill dhe :hh.l‘:huldm ﬂhd mduup of e TiGaaferle and Trunsfessn Compantes and al)

cooveriedl mﬂJnmh uppmve_ khu.- salid st ol wnetpuctuden swith mffesr L the uppotiled
i it H.dﬁﬂﬁ

ARD THIS COURTDIOTI FUKTHER ORLEY: !
i That all dmpw gt und poveess ol hie Trans{eror Conmptiny specitied i e
Find, Facapd ‘nad Third M‘ﬂ B the Schivrwe heres and all olher propisty, aghis ood powers
o ol the Trahsteror Compasty be mnsleral witioal fusther act or dewd 10 ibe Trausferee
Cotsienys all mrdmgly ;I:a: angne 2l plusiill o Sectiog 354G ot e Culpanies A,
5L bq-mmd i and vest tn the 1riusfuren Coppany lor all the eatsie and arerest ol the
Y s feror mm&mﬂnbu‘r wlﬂﬂ: pevierihlbes 'o el eharges uow allbetiog the sum; and
m P © Tha all the 'Ihhﬂﬁiﬂ antl duttes of the Translersr Chmjiany ke ransfeed without
Turiivoe, m or et to the Jrrpgfmw Crmpeay and wosordingly the samg slisl) st oto
4oriten 304 (2) of the Companity Act 1958 bo walistersat 16 ahd beriegt i lnrtatiitiess wmn)
H : Huttra ol the Transliree ﬂbﬁpﬁllﬁ apul
. 5 Phat ath fie procecdings W pering Ly or el g e gy b

| Gt by of wging (e Treaalone: Caabime mi

A\




|

. ‘aae e T feres Company do solibut fanlisy sppllit los abit 1 4 by e
of (i Translertr Company asdave nes ylven waeh nution o) dismien 20 W regurad By ek b
plve 3 e selivgme of muklguitiol hesatn de s in i Tramsleree Comuany 16 which they
i enttthed unfler the sa) wmalganniio, wd

B That t.hg-'rmm.twlcﬂmpmﬁ{ gy withiz flvs weeks after the dae of thie oydir cause
o ceriifiad copy of this order fo Ty dellvaeu i the Reglemar of Compuities for reglatration aid
oy such certilies copy being 5o deliyered, the fransteror Company gl b= dissulved without
tfue proess of winding ug md Gie Tegetear of Compiiiles shall place ol docamins relating to
the Truferer Company e repittered with him on die D kept by han A setalion Lo the
Triinglerce :qmpu:ug' und the fhus pelating be e sald Tikneteror and Vinnaloee Cuttynanies ) utl
ot consolideted acqurﬂ[ug,};y. It 15 claniliod thay (s onles il ot by consimied o an ordet
gresiting eiemption [rom Layment 10 pmp duly i paville; il

é. it any pecson’ Brtesesond shall be nt dbary (o apply 1o e Conn o the diove
wtter for gy directiony thal way bg nicersiny) und
? Thiit the schome of snulgimatius fag bt spmetioned sl o ons Leen andesed thot

i et of F8.20,0007 D G b pitle by Ve serby oo ¢ the CE1elA 1 ldagur, whic wil) Y
demontted th e Lopumon Ton! Fund of 1 Sl fal Ligudinsy



1.

2.1

22

23

2.4

SCHEME OF AMALGAMATION
OF

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

PART-l

GENERAL AND DEFINITIONS

This Scheme of Amalgamation (hereinafler referred lo as the '‘Scheme)
provides for the merger of Vatika Space Management Private Limited
(Transferar Company) with Vatika Landbase Limited (Transferee Company)
pursuant to the provisions of Sections 391 to 394 and other relevant
provisions of the Companies Acl, 1956,

in this Scheme unless rapugnant to the meaning and context thereol, the
following expressions shall have the following meaning:-

"“The Act’ or “The said Act” means the Companies Act, 1956 or any statutory
maodification or re-enactment thereaf,

“I'he Transferor Company” means Vatika Space Managemen! 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 bean obtained.



2.5

2.6

"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 underlaking of the Transferor Company including all
the properties, assets and labilities of the Transferor Company, as on the
Appointed Date, including all rights, powers, inlerasts, authorities, privileges,
liberties and all properties and assets, movable or immovable, real or
personal, corporeal or incorporeal, in possession or in reversion, presenl or
contingent of whatsoever nalure and wherever situate including lease and
tenancy rights and all other interests, powers, charges, privileges, benefits,
antitlements 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, Imporexporl entifements and other antittements, examplions,
consents certificates and cerliications, reliels, benefitls under existing
agreement, il any, held applied for or as may be oblained hereafter by the
Transferor Company or which the Transferor Company is entilled to and all
debis, liabilities, duties and abligations of the Transferor Company aof
whatsoever kind,

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

records,;

all permanent employees of the Transferor Company and the axisling
provident fund and pension fund trusts, gratuity, Superannuation Funds and
other terminal benefils created by the Transferor Company;
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all application monies, advance monies, eamest monies and/or security
deposils paid, payments againslt other entitements of the Transleror
Company,

all the debls, habllities, duties, responsibiliies and obligations of the
Transieror Company on the Appointed Date;

PART =l
SHARE CAPITAL

The capital structure of the Transferor Company and the Transferee Company
as an March 31, 2008 (the day previous to the appointed Date) as per their
respective Audited Balance Sheels is as under.

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

The Aulhorized Share Capital of the Transferee Company is Rs.
11,00,00,000/- {(Rupees Eleven Crores) only divided info 1,10,00,000 (One
Crore Ten Lacs) equity shares of Rs.10/- each. The issued subscribed and
paid up share capital of the Transleree Company is Rs. 10,73,96,400/ (Ten
Crores Sevenly 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
Threa Croras Sevenly Six Lacs Fifty Eight Thousand) only.

The shareholding pattern of the Transferor Company and the Transleree
Company as on the Appainted Date (i.e. D1.04.2006) is as per Annexure -A
harato.



PART lll- TRANSFER OF UNDERTAKINGS:

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

4.1 With eflect from the Appointed Date and subject to the provisions of the
Scheme in relation lo the mode of transfer and vesting, all of the Undertakings
and the entire business of the Transferor Company shall withaut further act or
deed ba transferred to and be vested or deemed to have been transferrad 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, nghts, tile, interests and undertakings of the Transferee
Company.

4.2 All the said Liabilities shall, without any further act, instruments or deed, be
and stand Iransferred to the Transfaree Company pursuant 1o the applicabla
provisions of the said Act, so as lo become as from the Appointed Dale, the
debts, liabilities, duties and obligations of the Transleree Company

4.3  Subject to Clause 11 of this Seheme, all loans raised and utilized and all
debts, dulies, undertakings, liabilities and obligations incurred or underlaken
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 Dale, shall, upon the coming into effect of this
Scheme, pursuant to the provisions of the Acl, without any further act,
instrument or deed be and stand transfarred to or vested in or be deemed to
have been transferred lo and vested in the Transferee Company and shall
become the debt, dutles, undertakings, liabiliies and obligations of the
Transteree Company which shall meat, discharge and satisfy the same.
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Subject to Clause 11 of this Scheme, all estates, assels, rights, title, interests
and authorization accrued to or acquired by the Transferor Company in
relation lo or in connaction with the Undertakings afler the Appointed Dale
and prior to the Effective Date shall have been desmed to have been accrued
to and/or acquired for and on behall of the Transleree Company and shall,
upon the coming into affect 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 lransferred to or vested in the
Transleree Company to that extent and shall becoma the estates, assets,
rights, title, interest and authorization of the Transferee Company.

With effect from the Effective Dale, and subjecl to any corrections and
adjustments as may, in the opinion of the Board of Directors of the Transfarea
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
presarved in the hands of the Transleree Company.

The dilferance 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 lill the
amalgamation will be quantified and adjusted in the Revenue Reserves
mentioned earlier to ensure thal the financial statements of the Transferes

Company reflected the financial position on the basis of consistent accounting
policy.

All assets and liabiliies including reserves, of the Transferor Company

transferred to the Transferee Company under the Scheme shall be recorded
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4.8

4.9

5.

in the books of account of the Transferee Company at the book value as
recorded in the Transferor Company's books of account,

The transfer and vesting of the undertakings of the Transferor Company
under above mantionad Clause(s) and the continuance of the proceedings by
lhe Transferee Company under Clause 10 hereof shall not affect any
iransactions or proceedings already concluded by the Transferor Campany in
the ordinary course of business on and afler the Appointed Dale to the end
and Intent that the Transferee Company accepts on behall of itself all acts,
deeds and things dona executed and all transactions of proceedings already
concluded by the Transferor Company,

The Transieres Company shall make suitable additions/changes/altarations to
itz Memorandum and Articles of Association (if necessary) for proper
implementation of this Scheme.

It iz clarified that upon coming into effect of the Scheme the assels 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
dead ba vested and stand transferred to the Transferee Company and shall
become the assels, liabilities and obligations of the Transleree Company who
shall meel, discharge and satisty tha same.

OBJECTS OF TRANSFEROR & TRANSFEREE COMPANIES:

TRANSFEROR COMPANY

VATIKA SPACE MANAGEMENT P ITED

5.1.

5.1.1.

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

To carry on In India or elsewhare, either alone or jointly with one or more
person, governmenl, local or other bodies the business to manage, confral,
build, construct, alter, maintain enlarge, pull down, furnish, level, decorate,
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manage facilities in, fabricale, reconstruct, remove or replace any Commaercial
Complexes, buildings, office, Indusiries, mills, Shopping Malls, Shops,
residential complex, Cineplex's, multiplexes, alrporls, resorts, restaurants,
hotels, bridges, reservolrs, water courses, warchouses, markets,
public/private bulldings and to do electric and other works and provide
conveniences which may seem calculated directly or indireclly to advance the
interests of the company.

. To camry on the business lo construct, execule, carry out, aqulp, 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, sanilary, water, gas, eleciric, air-conditioning, light, telephonic,
telegraphic, Computer/Cable intemet related, power supply and  all
conveniences of public utility, whether directly or indireclly 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 banquel halls, hotels, parks,
power stations, bus terminals and such other services as may be required,

TRANSFEREE COMPANY

VATIKA LANDBASE LIMITED

5.2

Valika Landbase Limiled, having its registered office at Second Floor, 98,
Sanl MNagar, New Delhi-110085, was incorporated on 2™ day of July 1998
under the name K. J. Realtors Private Limited which was changed to ils
current name by the order of Central Gevemmenl vide letter No,
ROC/Approvali21/55-94773/13358 dated 28/12/2001 and became a public
Company on February 08, 2007 and is engaged /nfer alia in the following
business-
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6.1,

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, agriculiural, commercial, social, rural and/or urban
townships or estates and to rebuild, enlarge, alter and improve exisling
structures and works thereon and to act as tewn planners and civil contraclors
and to carry on the business of colonizers and for such purpose to prepare
estimates, designs, plan and specifications,

To purchase, sell, own, develop, improve, take on lease, exchange,
mortgage, assign, hire or otherwise acquire andlor dispose off lands and
immaovable properties of any tenure or interest therein and to devalop, erect,
construct and furnish house, multistoned flats, building, commercial places or
shops and o rebuild, enlarge, alter and improve exiting houses, buildings
shop and works thereon and act as bullding contractors.

3. 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, schoals,
colleges, hospitals and nursing home buildings, shops, offices, crutchas,
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, depols, ration and other fair prices
shops, pelrol 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 fo take up the activities, which
relate to the business of the Transferee Company.
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6.3

6.4,

6.5,

‘ 6.6,

The proposed scheme will resull in reduction in overhaads and other
expenses, reduction in administrative and procedural work, eliminata
duplication of work, batter and mora productive utilization of various resources
and will enable the undertakings concerned to effect intemal sconomias and
oplimize productivity.

The proposed Scheme will resull in formation or a larger Company with a
larger capital and financial base enabling further growth and development of
the businesses of tha said companies. The said Schame will enable the
undertakings and business of the sald companies to obfain gieater lacilities
possessed and enjoyed by one large Company compared 1o a number of
small companies for raising capital secunng and conducting trade and
business on laverable lerms and other related benelits.

The Scheme will enable the Companies concerned lo ralionalize and
streamline their managemenl, business and finances and lead to a beller and
maore economic control, over the running and management of the businesses
and underakings of the said Companies.

The proposed Scheme will stienglhen 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 carrled on more economically and profitably after the
proposed amalgamation, under the proposed Scheme.

It would be advantageous o combine the aclivilies of the companies involved
in the amalgamation / merger inlo a single Company. The amalgamation
should provide synergistic linkages, besides aconomies 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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6.10.

7.1.

7.2,

The proposed Scheme will contribute in furthering and fulfilling the objects of
the companies concerned and enabling the oplimum growth and development
of their combined businass.

With the enhanced capabilities and resources al its disposal, the
amalgamated Company will have greater flexibility to market and meet
customer needs, and will be able to compete more effectively,

The proposed Scheme will thus have beneficial results for all the Companies
and all concemed,

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

Upon the coming into effect of this Scheme, and subject to the provisions of
this Scheme, all contracts, decds, bonds, agreements, arrangements and
other inslruments (including all tenancies, leases, licenses, and other
assurances in favour of the Transferor Company or powers of authorities
granted by ar to it) of whatsoever nature to which the Transferor Company is
party or 1o the benefil of which the Transferor Company may be eligible, and
Instrument or deed, be in full lorce and effect against or in favour of the
Transleree Company, as the case may be, and may be enforced as fully and
effectually as if, instead of the Transleror 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/er issue andfor execute deeds, writings, confirmations, any tripartite
arrangements or novations lo which the transferor Company will, if necessary,
also be a parly in order to give formal effect to the provisions of this Clause

Any inter se conlacts belween 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 becaming affective, Thae share
application money if any paid by the Transferee Company lo the transferor
Company shall accordingly stand nullified.
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The Translerea Company may, al any lime after the coming into aflect of this
Scheme in accordance with the provisions hereof, if so required, under any
law or olherwise, enler into, or issue or execule deeds, wrilings,
confirmallens, novations, declarations, or other documents with, or in favour
of any party to any contracts or arrangement to which the Transferon is 4 paily
or any writings as may be necessary to be executed In order to give formal
affect to the above provisions. The Transferee Company shall, be deemed fo
be authorized to execule any such writings on behall of the Transferor
Gompany to carry oul or perform all such formalities or compliances required
for the purposes relerred to above on the part of the Transferor Company

All the licenses, permits, quotas, approvals, permissions, incentives, sales tax
deferrals, loans, subsidies, concessions, grants, rights, claims, leases,
tenancy righls, liberties, rehabilitation schemes, special slatus and ather
benefits or privileges enjoyed or conferrad upon or hald or availed of by and
all rights and benefits that have accrued, which may accrue 1o the Transferor
Companies shall, pursuant to the provisions of the Act, without any further act
ot deed, be transferred ta and vested in and/or be deemed to have been
transferred to and vested in and be available to the Transferee Company so
as 1o become as and from the Appointed Date the licenses, permits, quotas,
approvals, permissions, incentives, sales tax delerrals, loans, subsidies
concessions, grants, rights, claims, leases, tenancy rights, liberties,
rehabilitation schemes, special stalus and other benefits or privileges of the
Tranaferee Company and shall remain valid, effective and enforceable on the
same terms and conditions to the extent permissible under law.

Al benelitsfrelund/credits  under  Income  Tax, Excise  (including
Modvat/Cenval), Sales Tax (including deferment of Sales Tax), Value Added
Tax and Sewice Tax ete. to which the Transleror Company is enlifled to in
lerms of the various Statutes andfor Schemes of Union and State
Governments, shall be available o and vest in tha Translerss Company,
without any further act or deed. Further, the Transleree Company s also
permilled 1o revise Tax Returns and related TDS Certificates.
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9.2,

OPERATIVE DATE OF THE SCHEME:

The Schema, although operative from the Appointed Date, shall become
affective from the Effective Date.

TRANSFEROR COMPANYS' STAFF, WORKMEN & EMPLOYEES:

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 Underlakings 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 Dale:
and

It I1s expressly provided that as far as Provident Fund, Gratuity Fund,
Superannualion 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
Transleree Company shall stand substituted for the Transferar Company foi
all purposes whatsoever related {o the administration or operation of such
Funds or in relation to the obligation to make conltributions to the said Funds
iy accordance with provisions of such funds as per the terms provided In the
respaclive 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 bacome those of the Transleree Company and all the
rghts, dulies and benefits of the employees employed in different units of the
Transteror Company under such Funds and Trusts shall be protected. It is
turther clarified that the services of the employees of the Transferor Company
will also be treated as having been continuous for the purpose of the
aloresaid Funds/Trusts,
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LEGAL PROCEEDINGS:

If any suil, wril pelillon, appeal, revision or other proceedings of whatever
nature (hereinafter called "the Proceedings') by or against the Transleror
Company be pending, the same shall not abale, be disconlinued or ba in any
way prejudicially affected by reason of the transfer of the Undertakings of the
Transleror Company or of anything conlained In the scheme, but the
Proceedings may be continued prosecuted and enforced by or against the
Transferea Company in the sama manner and to the same extent as it would
or might have been conlinued, 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, iniliate
any legal proceedings for and on behall of the Translaror Company.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE
DATE:

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

. shall carry on and be deemed ta carry on all its business and aclivibes and

sland possessed of ils properfies and assets for and on account of and in
trust for the Transleree 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 lreated and be deemed (o be and accrue
as the profits or income or expenditure or losses or taxes of the Transferee
Company, as the case may ba (it is clarified thal any advance tax paid/TDS
Certificates raceived by the Transferor Company bé treated and be deemead
to bé and accorue as laxes paid by the Transleree Company).

shall not without the wrillen consent of the Transleree Company, undertake

any new busineas;



11.3.

11.4.

12,

13,

hereby undertake to carry on ils businesses with reasonable diligence and
shall not undertake any addilional financial commitments of any nature
whatsoever, horrow any amounls or incur any other liabilities or expenditure,
issue any additional guarantee, indemnities, letter of comfort or commitments,
aither for itself or any third party save as expressly permitted by this Schema,
alienate, charge, mortgage, encumber or otherwise deal with the said Assets
or any part thereof, excepl in the ordinary course of business, or without the
prior written consent of the Transleree Company or pursuani lo any pre-
existing obligation undertaken by the Transferor Company prior lo the
Appaointed Date;

shall discharge all their liabilities and obligations for and on account of the
Transferee Company,

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

excepl in the ordinary course of business,;

underlake and confirm that the all their profits or incomes accruing or arising
or expenditure or lossas arising or incurred (including the effect of taxes, if
any, thereon) by Transferor Company shall for all purposes be trealed and be
deemed lo be and accrued as, the profits, or incomes or expenditures or
losses of the Transieree Company, as the case may be,

SAVING OF CONCLUDED TRANSACTIONS:

The franster of the Underlakings of the Transferor Company under 4 above,
the continuance of the proceedings under clause 10 & 11 above and the
affectiveness of contacts and deeds under clause 7 above, shall not affect
any fransaction or the Proceedings already concluded by the Transferor
Company on of before the Effective Date and shall be deemed to have been
done and execuled for and on behalf of the Transleree Company.

REORGANISATION OF CAPITAL
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Lpon the Scheme becoming finally effective, in consideration of the transfer
and vesting of the said assets and liabilities of Transferor Company in the
Transferea Company in lerms of the Scheme, the Transferea Company shall,
without any further application, acl or deed, issue and allot to the
Shareholders (except 1o the extent shares held by the Translerae Company,
which shall be automalically cancelled) of the Transferor Company as [ollows.

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 Transferes 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 Transteror
Company. The lees/duly paid by the Transferor Company for its
authonized share capital shall be deemed to have been paid by the
Transleree Company, Accordingly, upon the coming into effact of the
Scheme, the Clause V of the Memorandum of Association of lhe
Transferee Company shall, without any further act or tdeed, be substituted
by the following Clause:

“The Authorised Share Capital of the Company s 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 Equily Shares in the Transleree Company lo be issued to the

sharaholders of Transferor Company shall rank parl passu in all respect to the
existing equity shares in the Transferee Company from the Effective

DatafTransfer Date.




13.1.2 The shareholding structure of the Transferee Company, as on the Appoinled

14,

14.1,

14.2,

15.1.

15.2,

15.3,

Date pursuant to the said Scheme of Amalgamation coming into effect, will be

as par Annaxura-A herato

DIVIDENDS, PROFITS, BONUS/RIGHT SHARES:

Subject to the provisions of this Scheme, the profits of the Transferor
Company for the period beginning from the Appeinted Date shall be deemed
lo belong to and be the profils 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.

Tha opening Balance Sheal shall constitute the restruclured balance sheet of
the Transferee Company as on the appointed date.

GENERAL TERMS AND CONDITIONS

Upon the coming into effect of this Scheme, the resolutions, i 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 ol
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,

Upon the coming into effect of this Scheme, the Board of Directors (or any
committee thereofl) of the Transferor Company shall without any further, act,
instrument or deed be and stand dissolved

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



16.5.

15.6,

15.7.
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revisions in the Sales Tax returns and to claim refund/credits is expressly

raserved.

It is expressly clarified that upon the Scheme becoming effective all laxes
payable by tha I|ransferor 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 Transfaree 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, tha 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 parl of the Transferor and/or Transteree Company all entitlements as ara
avallable/admissible to the Transferor Company, in terms of any schame of
the Governmenl of India/State Governments/ any olher 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 guaraniees given by the
Transferor Company in favour of the said Authorities shall also be deemad to
have been given by the Transfereea Company upon the Schame bacoming

effectiva,

The Transferee Company is expressly permitted to file and/or revise ils
Income-lax returns and related TDS Cerdificales and to daim  refunds,

advance tax credils etc. on the basis of the Opening Balance Sheel as above,
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16,

16.1.

17.

17.1.

17.2.

becoming effective on the Appointed Date and its right to make such revisions
in the Income-tax returns and relaled TDS Cerificates and the right to claim
refunds advance tax credits pursuant to the sanction of this Scheme and the
Schame bacoming effective to expressly granted.

With effect from the Effective Date and till such time the names of the banks
aceounis of the Transferor Company are replaced with that of the Transferee
Company, the Transferee Company shall be entitlted to operate the bank
accotnts of the Transferor Company in the name of the Transferor Company
in 50 lar as may be necessary.

APPLICATIONS TO HON'BLE HIGH COURT:

The Transferse Company and the Transferor Company shall, with all
reasonable dispalch, make necessary applications o the Hon'ble High Court
at Delhi, New Delhi for sanction and carrying out of the Scheme and for
consequent dissolution of the Transleror Company without winding up or
liquidation and apply for and obtain such other approvals, as requirad by law.

MODIFICATIONS! AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Direclors/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 doubl or difficulty that may
arise for implementing and/or carrying out the Scheme and do all acls, 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 1o any modification thereof,
the Directors/Authorised Representatives of the Transferee Company are



18,

hereby authorized to give such directions and/or to take such sleps as may be
necessary or desirable including any directions for sefling any question o
doubt o difficulty whalsoever that may arise

SCHEME CONDITIONAL ON APPROVALS/ISANCTIONS:

The Scheme is conditional upon and subject to;

18.1.

18.2.

18.3.

18.4

18.5.

19,

18.1.

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

Consent of all shareholders of the Transferor Company obtaining through
letler of consent given by them,

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

Such other sanctions and approvals including sanclions of any Governmental
of Regulatory Authority, as may be required by Law in respect of the Scheme.

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

EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges and expenses of the Transteror Company and thal
Transleree 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 andlor incidental {o the completion of amalgamation
of the said Undertakings of the Transferor Company in pursuance of the
Schemea shall be borne and pald solely by the Transferee Company



20,

201,

21,

EFFECT OF NON-RECEIPT OF APPROVALS:

In case the scheme is not sanctioned by the Hon'ble High Couit of Delhi at
New Delhi or in case any of the consents, approvals, permissions, resolutions,
agreements, of 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 labilities whatsoever shall accrue 1o 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 conneclion with the scheme unless otherwise mutually
agreed,

DISSOLUTION OF TRANSFEROR COMPANIES:

The Transteror Company shall stand dissolved upon the sanction of the
Scheme without the process of winding up.



Vatika Space Management Pvt. Lid,
Fart-|

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

1) Free Hald Proparty: - NIl

?) Fixed Assels : Rs,7,098,28, 751/ (Rupees Seven Crores Ninaty 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 Assats: Rs 6,13,74,023/- (Rs Six Crores Thirteen Lacs Seventy Four
Thousands Twenty Thrae Only)

§.No | Particulars Amount {in Rs)
1 Inventories W
2| Sundry Deblors | 16883330
3 Cash and Bank Balances 13,140,670
4 | Loans and Advances ] 31,250,023
| Total _61,374,023 |
Part-11

Description of the Leasehold Property

Laase hold Property . MNIL
Fart-111

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 Sharas of Rs.10/-
each)



Debanturas

Other Charges (Secured Loan)

Unsecured Loans

Issues, Subscribed and Paid-up
Share Capltal:

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

M.A,

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

Rs.34,02, 469/

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

Y\



