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27th December 2024 
 
 
The General Manager 
Dept. of Corporate Services 
BSE Limited 
P.J. Tower, Dalal Street,  
Mumbai – 400 001 

The Vice-President 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra Kurla Complex, 
Bandra(E), Mumbai – 400 051 
 

 
 

Subject: Intimation under  
Regulation 37(6) of the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (‘SEBI Listing Regulations’) 
 

 
Dear Sir/ Madam,  
 
With reference to our earlier intimation dated 25 October 2024, regarding approval of 
Board of Directors of the Company to the Scheme of Amalgamation of 16 (sixteen) 
wholly-owned subsidiaries of the Company (‘Transferor Companies’) with DLF Limited 
(the ‘Transferee Company’/‘Company’) in terms of Section 230 to 232 of the Companies 
Act, 2013 (‘Scheme’). 
 
Pursuant to Regulation 37(6) of SEBI Listing Regulations read with SEBI Master circular No. 
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June 2023, we are enclosing herewith 
following documents: 
 

(i) copy of the Draft Scheme as Annexure-A; and 
(ii) extracts of the Resolution(s) passed by the Board of Directors of Transferor 

Companies and Transferee Company as Annexure-B. 
 

This is for your kind information and record please.  
 
Thanking you, 
 
Yours faithfully, 
For DLF Limited 
 
 
R. P. Punjani   
Company Secretary  
 

Encl.: As above 
 
For Stock Exchange’s clarifications, please contact:- 
Mr. R. P. Punjani – 09810655115/ punjani-rp@dlf.in 
Ms. Nikita Rinwa – 09069293544/ rinwa-nikita@dlf.in 
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ftnnca.rrnr - A
SCHEME OF AMALGAMATION

OF

AARALYN BUILDERS & DEVELOPERS PRIVATE LIMITED
("Transferor Company No. I")

AND

AFAAF BUILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 2")

AND

AKINA BUILDERS & DEVELOPERS PRIVATE LIMITED
("Transferor Company No. 3")

AND

ARLIE BUILDERS & DEVELOPERS PRJVATE LIMITED

("Transferor Company No. 4")

AND

ATHEROL BUILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 5")

AND

CADENCE REAL ESTATES PRIVATE LIMITED

(('Transferor Company No. 6")

AND

DEMARCO DEVELOPERS AND CONSTRUCTIONS PRIVATE LIMITED

("Transferor Company No. 7")

DLF UNIVERSAL LIMITEI)

("Transferor Company No. 8")

AND

HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 9")

AND

JAYANTI REAL ESTATE DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 10")

AND
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MUFALLAH BUIILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 11")

AND

OPHIRA BUILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 12")

AND

ORIEL REAL ESTATES PRIVATE LIMITED

("Transferor Company No. 13")

AND

SAGARDUTT BUILDERS & DEVELOPERS PRIVATE LIMITEI)

("Transferor Company No. 14")

AND

VAMIL BUILDERS & DEVELOPERS PRIVATE LIMITED

("Transferor Company No. 15")

AND

VERANO BUILDERS & DEVELOPERS PRIVATE LIMITEI)

("Transferor Company No. 16")

WITH

DLF LIMITED

("Transferee Company")

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISONS OF THE

COMPANIES ACT,2013

PREAMBLE

A WHEREAS this Scheme of Merger/Amalgamation (hereinafter referred to as "the

Scheme" or "this Scheme") is presented for the Merger/Amalgamation of Aaralyn

Builders & Developers Private Limited ("Transferor Company No. 1/ Aaralyn"),

Afaaf Builders & Developers Private Limited ("Transferor Company No. 2/ AfaaP'),

Akina Builders & Developers Private Limited ("Transferor Company No. 3/ Akina"),

Arlie Builders & Developers Private Limited ("Transferor Company No. 4/ Arlie"),

Atherol Builders & Developers Private Limited ("Transferor Company No. 5/
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Atherol"), Cadence Real Estates Private Limited (.,Transferor Company No. 6/

Cadence"), Demarco Developers and Constructions Private Limited (..Transferor

Company No. 7/ Demarco"), DLF Universal Limited (,,Transferor Company No. 8/

DUL"), Hoshi Builders & Developers Private Limited (..Transferor Company No.9/

Hoshi"), Jayanti Real Estate Developers Private Limited (,,Transferor Company No.

10/ Jayanti"), Mufallah Builders & Developers Private Limited (..Transferor

Company No. 11/ Mufallah"), Ophira Builders & Deveiopers Private Limited

("Transferor Company No. 12l Ophira"), Oriel Real Estates Private Limited

("Transferor Company No. 13/ Oriel"), Sagardutt Builders & Developers Private

Limited ("Transferor Company No. l4l Sagardutt"), Vamil Builders & Developers

Private Limited ("Transferor Company No. 15/ Vamil") and Verano Builders &

Developers Private Limited ("Transferor Company No. 16l Verano") with DLF

Limited ("Transferee Company/ DLF") and their respective Shareholders under

Sections 230-232 of the Companies Act, 2013 ("the Act") read with the relevant Rules

of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

including any statutory amendment(s), modihcation(s) or re-enactment(s) thereof, for the

time being in force.

The management of the Companies have examined the relative business strengths and

the potential commercial and other synergies of the consolidated entity and accordingly,

the possibility of consolidating the business under a single entity was mooted. The

arrangement would result in reduction of costs, pooling of business and strategic

resources, economies of scale and focused management control. The Scheme is in the

interest of all the Companies and witl help in modemization, growlh and expansion of

the businesses.

The Board of Directors of all the Companies are ofthe opinion that the Scheme is in the

interest of all the Companies involved and their respective shareholders, creditors, key

managerial personnel, directors, promoters, non-promoter members, employees,

debenture holders and debenture trustee(s) and all other concemed, if any and shall help

these Companies to achieve and fulfil the objectives more efficiently and offer

opportunities to the management of the Companies to vigorously pursue growth and

expansion of business.

C
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This Scheme shall not in any manner be prejudicial to the interests of concemed

shareholders, directors, creditors, key managerial personnel, employees, vendors,

debenture-holders, debenture trustees, depositors and deposit trustees, if any,

stakeholders or general public at large.

The Scheme provides for the Merger/ Amalgamation of Aaralyn, Afaaf, Akina, Arlie,

Atherol, Cadence, Demarco, DUL, Hoshi, Jayanti, Mufallah, Ophira, Oriel, Sagardutt,

Vamil and Verano with DLF. This Scheme also provides for matters connected therewith

and the Scheme is broadly divided into the following sections:

Section A:

Section B:

Section C:

Section D:

Section E:

General description of Companies and Rationale ofthe Scheme.

Definitions, Share Capital Structure, Financial Position, Directors and

Key Managerial Personnel of the Companies

Transfer and vesting of the businesses of Transferor Companies into

Transferee Company.

Accounting Treatment.

General Terms and Conditions.

SECTION-A

1. GENERAL DESCRIPTION AND RATIONALE

1.1 Aaralyn Builders & Developers Private Limited ("Transferor Company No. 1/

Aaralyn") (CIN: U45201HR2006PTC091946) was incorporated as a Private Limited

Company on 16.03.2006 under the provisions of the Companies Act, 1956. The

Transferor Company No. 1 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office by

shifting it from the State of Delhi to the State of Haryana which was confirmed by an

order ofLd. Regional Director bearing the date 19.11.2020 and such alteration has been

registered vide Certificate of Registration dated 31.12.2020, issued by the Registrar of

Companies (ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Registered

Office of the Transferor Company No. 1 is situated at 1't Floor, Shopping Mall Complex,

Arjun Marg, DLF Phase-l, DLF City, Gurugram-122002, Haryana. The Permanent

Account Number (PAN) of the Transferor Company No. 1 is AAFCA9052L and e-mail

address of the Transferor Company No. 1 is corporateaffairsr'4',dlf'. in. The Transferor

e
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Company No. I is an

Company.

indirect wholly-owned subsidiary Company of Transferee

The Transferor Company No. 1 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. l, as set-

out in Clause III of the Memorandum of Association are, as follows:

(i) To purchase any land, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

(iD To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and lease hold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(r) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

any where in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

t' ,' r.-'..
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irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction. execution. carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.2 Afaaf Builders & Developers Private Limited ("Transferor Company No. 2/ Afaaf')

(CIN: U45201HR2006PTC089505) was incorporated as a Private Limited Company on

16.03.2006 under the provisions ofthe Companies Act, 1956. The Transferor Company

No. 2 by way of Special Resolution, altered the provisions of its Memorandum of

Association with respect to change of place of its Registered Office by shifting it from

the State of Delhi to the State of Haryana, which was confirmed by an order of Ld.

Regional Director bearing the date 11.08.2020 and such alteration has been registered

vide Certificate of Registration dated 2L09.2020, issued by the Registrar of Companies

(ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Registered OIfice of the

Transferor Company No.2 is situated at 1't Floor, Shopping Mall Complex, Arjun Marg,

DLF Phase-1, DLF City, Gurugram- l22002,Haryata. The Permanent Account Number

(PAN) of the Transferor Company No. 2 is AAGCA3216R and e-mail address of the

Transferor Company No. 2 is corporateaffairs@dlf.in. The Transferor Company No.2 is

a direct wholly-owned subsidiary Company of Transferee Company.

The Transferor Company No. 2 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. 2, as set-

out in Clause III of the Memorandum of Association are. as follows:

(0 To purchase any [and, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

,l-',\J1
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(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial nrnways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements. sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or confol of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.3 Akina Builders & Developers Private Limited ("Transferor Company No. 3/

Akina") (CIN: U45201HR2006PTC089506) was incorporated as a Private Limited

Company on 23 .03.2006 under the provisions of the Companies Act, 1956. The

Transferor Company No. 3 by way of Special Resolution, altered the provisions of its

i_,, ,i-9
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Memorandum of Association with respect to change of place of its Registered Office by

shifting it from the State of Delhi to the State of Haryana, which was confirmed by an

order of Ld. Regional Director bearing date 31.07.2020 and such alteration has been

registered vide Certificate of Registration dated 21.09.2020, issued by the Registrar of

Companies (ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Registered

Office of the Transferor Company No. 3 is situated at 1't Floor, Shopping Mall Complex,

Arjun Marg, DLF Phase-l, DLF City, Gurugram-122002, Haryana. The Permanent

Account Number (PAN) of the Transferor Company No. 3 is AAGCA3305B and e-mail

address of the Transferor Company No. 3 is corporateaffairs @dlf.in. The Transferor

Company No. 3 is a direct wholly-owned subsidiary Company of Transferee Company

The Transferor Company No. 3 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. 3, as set-

out in Clause III of the Memorandum of Association are, as follows:

(D To purchase any land, plot(s) olland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by lening out individual units comprised in such building(s).

(iD To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for buildingi constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, setl and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or
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otherwise with land and house property and any other immovable property whether

real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

inigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.4 Arlie Builders & Developers Private Limited ("Transferor Company No. 4/ Arlie")

(CIN: U45201HR2006PTC091949) was incorporated as a Private Limited Company on

24.03.2006 under the provisions of the Companies Act, 1956. The Transferor Company

No. 4 by way of Special Resolution, altered the provisions of its Memorandum of

Association with respect to change of place of its Registered Office by shifting it from

the State of Delhi to the State of Haryana, which was confirmed by the order of Ld.

Regional Director bearing the dale 19.11.2020 and such alteration has been registered

vide Certificate of Registration dated,31.12.2020, issued by the Registrar of Companies

(ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Registered Office of the

Transferor Company No. 4 is situated at lst Floor, Shopping Mall Complex, Arjun Marg,

DLF Phase-l, DLF City, Gurugram- 1220 02, Hryar,a. The Permanent Account Number

(PAN) of the Transferor Company No. 4 is AAFCA905IK and e-mail address of the

Transferor Company No. 4 is corporateaffairs?.dlt-. in. The Transferor Company No. 4 is

a direct wholly-owned subsidiary Company of Transferee Company.

The Transferor Company No. 4 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No.4, as set-out

in Clause III of the Memorandum of Association are. as follows:

,4,,
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(D To purchase any land, plot(s) of land or immovable property or any right or

interest therein either singly or jointly or in Partnership with any person(s) or

Body corporate or partnership Firm and to develop and construct thereon

residential, commercial complex or complex(es) either singly or jointly or in

partnership as aforesaid, comprising offices for sale or self use or for eaming

rental income thereon by letting out individual units comprised in such

building(s).

(iD To purchase any movable or immovable property including industrial,

commercial, residential, or farm lands, plots, buildings, houses, apartments, flats

or areas within or outside the limits of Municipal Corporation or other local

bodies, anywhere within the Domain of India, to divide the same into suitable

plots, and to rent or sell the plots for building/constructing residential houses,

bungalows, business premises, and colonies and rent or sell the same and realize

cost in lumpsum or easy installments or by hire purchase system and otherwise.

(iiD To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(i") To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property

whether real or personal.

(") To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the

country anywhere in the world all kinds ofworks, public or otherwise, buildings,

houses and other constructions or conveniences of all kinds, which expression in

this memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canais, serial runways and hangers, airports, reservoirs, embankments,

inigations. reclamation. improvements. sewage. sanitary. water. gas. electronlc

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences of
public or private utility, to apply lor purchase or otherwise acquire any contracts,

decrease, concessions, for or in relation to the construction, execution, carrying

out equipment, improvement, administration, or control of all such works and

,l\
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conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.5 Atherol Builders & Developers Private Limited ("Transferor Company No.5/
Atherol") (CIN: U45400HR1007PTC089790) was incorporated as a Private Limited

Company on 02.07 .2007 under the provisions of the Companies Act, 1956. The

Transferor Company No. 5 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office by

shifting it from the State of Delhi to the State of Haryana, which was confirmed by an

order ofLd. Regional Director bearing the date 25.08.2020 and such alteration has been

registered vide Certificate of Registration dated 01.10.2020, issued by the Registrar of

Companies (ROC), NCT of Delhi & Haryata, New Delhi. Presently, the Registered

Office of the Transferor Company No. 5 is situated at 1't Floor, Shopping Mall Complex,

Arjun Marg, DLF Phase-l, DLF City, Gurugram-122002, Haryana. The Permanent

Account Number (PAN) of the Transferor Company No. 5 is AAGCA8936L and e-mail

address of the Transferor Company No. 5 is corpql4te4ffatff?dlijn= The Transferor

Company No. 5 is a direct wholly-owned subsidiary Company of Transferee Company.

The Transferor Company No. 5 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. 5, as set-

out in Clause III of the Memorandum of Association are. as follows:

(D To purchase any land, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

(iD To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building /constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

'''(ui
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(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(") To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

Cadence Real Estates Private Limited ("Transferor Company No. 6/ Cadence")

(CIN: U45201HRZ006PTC09131I) was incorporated as a Private Limited Company

on 24.03.2006 under the provisions of the Companies Act, 1956. The Transferor

Company No. 6 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Offrce

by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order ofLd. Regional Director bearing the date 19.10.2020 and such alteration has

been registered vide Certificate of Registration dated, 03.12.2020, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi. presently, the

Registered Office of the Transferor Company No. 6 is situated at lst Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-1, DLF City, Gurugram-122002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 6 is AACCC8933B

12



and e-mail address of the Transferor Company No. 6 is corporateaffairs @dtLin. The

Transferor Company No.6 is an indirect wholly-owned subsidiary Company of
Transferee Company.

The Transferor Company No. 6 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of

Transferor Company No. 6, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To purchase any land, plot(s) of land or immovable property or any right or

interest therein either singly or jointly or in Partnership with any person(s) or

Body corporate or partnership Firm and to develop and construct thereon

residential, commercial complex or complex(es) either singly or jointly or in

partnership as aforesaid, comprising offices for sale or self use or for eaming

rental income thereon by letting out individual units comprised in such

building(s).

(iD To purchase any movable or immovable property including industrial,

commercial, residential, or farm lands, plots, buildings, houses, apartments, flats

or areas within or outside the limits of Municipal Corporation or other local

bodies, anywhere within the Domain of India, to divide the same into suitable

plots, and to rent or sell the plots for building / constructing residential houses,

bungalows, business premises, and colonies and rent or sell the same and realize

cost in lumpsum or easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property

whether real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the

country anywhere in the world all kinds ofworks, public or otherwise, buildings,

houses and other constructions or conveniences of all kinds, which expression in

,li :
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this memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences of
public or private utility, to apply for purchase or otherwise acquire any contracts,

decrease, concessions, for or in relation to the construction, execution, carrying

out equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undenake, execute, carry out, dispose of or

otherwise tum to account the same.

l.l Demarco Developers and Constructions Private Limited (,,Transferor Company

No. 7/ Demarco") (CIN: U45400HR2007PTC036803) was incorporated as a Private

Limited Company on 25.04.2007 under the provisions of the Companies Act, 1956.

Presently, the Registered Office ofthe Transferor Company No. 7 is situated at Gateway

Tower, R Block, DLF City, PhaseJII, Gurugram - 122002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 7 is AACCD8832E

and email address of the Transferor Company No. 7 is corporateaffairs @dlLin. The

Transferor Company No. 7 is a direct wholly-owned subsidiary Company of Transferee

Company.

The Transferor Company No. 7 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. 7, as set-

out in Clause III of the Memorandum of Association are, as follows:

(D To purchase any land, ptot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

,,,D
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sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(") To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbors, Piers,

wharves, canals, serial nrnways and hangers, airports, IP parks, software

technology parks, special economic zones, reservoirs, embankments, irrigations,

reclamation, improvements, sewage, sanitary, water, gas, electronic light, power

supply works, and hotels, cold storages, warehouses, cinema houses, markets,

public and other buildings and all other works and conveniences ofpublic or private

utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.8 DLF Universal Limited ("Transferor Company No. 8l DUL") (CIN:

U55100HR1980PLC034800) was originally incorporated on November 26, 1980 under

the name and style of Yatayat Investments Limited, under the provisions of the

Companies Act, 1956. Thereafter, the name of the Company was changed to Eastem

Yatayat Limited and a Fresh Certificate of Incorporation was issued by the Registrar of

Companies (ROC), West Bengal on 01.02.1985. The name of the Company was further

changed to Westem Yatayat Limited and a Fresh Certificate of Incorporation was issued

by Addl. Registrar of Companies, Maharashtra on 03.02.1989. The name of the Company

,l
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was further changed to Jai Yatayat Limited and a Fresh Certificate of Incorporation was

issued by the Registrar ofCompanies (ROC), Maharashtra on 08.08.1995. Subsequently,

the place of Registered Office of the Company was changed from the State of

Maharashtra to the State of Haryana vide Certificate of Registration, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi on 28.12.2001.

Thereafter, name of the Company was further changed to DLF Retail Developers Limited

and a Fresh Certificate of Incorporation was issued by the Registrar of Companies

(ROC), NCT of Delhi & Haryana, New Delhi on 19.01.2005. Further, the name of the

Company was changed to its present name DLF Universal Limited and a Fresh

Certificate of Incorporation was issued by the Registrar of Companies (ROC), NCT of

Delhi & Haryana, New Delhi on 23.07.2010. Presently, the Registered Office of the

Transferor Company No. 8 is situated at Shopping Mall, 3'd Floor, Arjun Marg, DLF

City, Phase-I, Gurugram- 122002, Haryana. The Permanent Account Number (PAN) of

the Transferor Company No. 8 is AAACJ1655P and email address of the Transferor

Company No. 8 is comorateaffairs@dlf.in. The Transferor Company No. 8 is a direct

wholly-owned subsidiary Company of Transferee Company.

The Transferor Company No. 8 is engaged in the real estate business in terms of its

Memorandum of Association. The Main Objects of Transferor Company No. 8, as set-

out in Clause III of the Memorandum of Association are. as follows:

(i) To develop, construct, acquire, operate, maintain, manage, promote, own, procure,

utilize or initiate and to sell or purchase or give on rent, exchange retail spaces,

retail areas, retail outlets, retail properties, retail projects, shopping malls, shopping

centers, multiplex entertainment complexes, cinema halls, shops, showrooms and

development of spaces of any kind, cinemas with multiple screens including three

dimensional and seat simulators to individuals, firms, partnerships, companies,

body corporates in India or abroad.

(ii) To establish, develop, own or take on lease, manage, develop and/or run, operate

one or more retail spaces, retail areas, retail outlets, shopping malls, shopping

centers, Multiplexes, Cinema Halls, entertainment complexes and carry on all other

activities related to or connected with incidental to or usually combined with

development, operation, maintenance and running of multiplexes and

entenainment complexes. cinemas etc.

L
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(iii) To develop, construct, acquire, operate, maintain, manage, promote, own, procure,

utilize and to sell or purchase retail spaces, retail areas, retail outlets, retail

properties, retail projects, shopping malls, shopping centers, office spaces, shops,

entertainment centres, multiplexes, commercial spaces of any kind, showrooms,

flats, bungalows, apartments, plotted area, residential complexes or otherwise

acquire, take on lease or in exchange, hire or otherwise acquire an interest in any

movable or immovable property including retail spaces, retail areas, retail outlets,

retail properties, retail projects, shopping malls, multiplexes, entertainment centres,

residential, commercial or lands, plots, buildings, houses, apartments, flats or areas,

retail properties within or outside the limits of Municipal Corporation or other local

bodies, anywhere within the Domain of India, to divide the same into suitable plots,

and to rent or sell the plots to the people for building houses, bungalows, business

premises and to build, construct residential houses, apartments, flats and business

premises and colonies and rent or sell the same to the public, provide after-sale

service and realise cost in lump sum or easy installments or by hire purchase

system.

(iv) To purchase or otherwise acquire, any tand, plot(s) of land or immovable property

or any right or interest therein either singly or jointly or in Partnership with any

person(s) or Body corporate or partnership Firm and to develop and construct

thereon retail spaces, retail areas, retail outlets, retail properties, retail projects,

shopping malls, multiplexes, entertainment centres, commercial spaces, cinema

halls, residential, commercial complex or complex(es) either singly orjointly or in

partnership as aforesaid, comprising offices for sale or selfuse or for earning rental

income thereon by letting out individual units comprised in such building(s) and to

purchase, sell and otherwise to carry on the following businesses viz., ofbuilders,

construction contractors. engineers, estate agents. maintenance agency I provider,

decorators, surveyors, merchants and dealers in stone, sand, cement, bricks, timber,

iron and steel, hardware and other building requisites, bricks and tiles and terra

cotta makers, job makers, carriers, house and estate agents and the like.

(r) To maintain, operate, manage develop, market, franchise and carry on the business

of all types of leisure, hospitality and recreational and community facilities

including hotels, heritage hotels, golf course, motels, restaurants, caf6, tourist

resorts, holiday camps, guest houses, canteen, cafes, tavern beer house, pubs, bars,

\
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clubs, inns, refreshment rooms and lodging apartment/houses, night clubs, licensed

wine and liquor merchants, proprietors and managers of pleasure and places of

amusement, recreation, sports, casino, swimming pools, gymnasium, health club

in India and entertainment ofall kinds.

(vi) To carry on the business of setting up and developing clubs, hotels, hospitality,

service rooms, community centres, recreational facilities, leisure and sports, g.rmes

activities, beauty salons, convention rooms/halls, meeting rooms, performance

rooms, entertainment rooms, work rooms/ offices, business centres, spas on various

pieces of land, to start and carry on the business of running, operating clubs,

recreational centres and providing recreational, leisure and community facilities,

tea rooms, coffee shops,/homes,ibars and to train chefs, cooks, bearers, other staff

for hotel industry to provide technical, educational, management and marketing

services to hotels, resorts, restaurants, inns, guest houses, and to purchase, take on

lease or hire, erect or otherwise acquire, establish, promote and equip, hotel, motel,

clubs, guest houses, collaborators of any other hotels, holiday camp, canteen, cafes

and pubs, business of supplying necessities, business centres, spas on various

pieces ofland and to start and carry on the business of running clubs and providing

recreational, leisure and community facilities.

1.9 Hoshi Builders & Developers Private Limited (,.Transferor Company No. 9/

Hoshi") (CIN: U45200HR1006PTC089905) was incorporated as a Private Limited

Company on 21.11.2006 under the provisions of the Companies Act, 1956. The

Transferor Company No. 9 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office by

shifting it from the State of Delhi to the State of Haryana, which was confirmed by an

order ofLd. Regional Director bearing the date 11.08.2020 and such alteration has been

registered vide Certificate of Registration dated 07.10.2020, issued by the Registrar of

Companies (ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Regisrered

Office of the Transferor Company No. 9 is situated at 1't Floor, Shopping Mall Complex,

Arjun Marg, DLF Phase-I, DLF City, Gurugram-122002, Haryana. The Permanent

Account Number (PAN) of the Transferor Company No. 9 is AABCH8041A and e-mail

address of the Transferor Company No. 9 is corporatealfairs @dlI.in. The Transferor

Company No. 9 is a direct wholly-owned-subsidiary Company of Transferee Company .

a
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The Transferor Company No. 9 is engaged in the business ofreal estate and other related

activities in terms of its Memorandum of Association. The Main Objects of Transferor

Company No. 9, as set-out in Clause III of the Memorandum of Association are, as

follows:

(D To purchase any land, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for earning rental income

thereon by letting out individual units comprised in such building(s).

(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(") To construct, execute, carryout. equip, support. maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

any where in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic
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or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carry ing out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

l.l0 Jayanti Real Estate Developers Private Limited ("Transferor Company No. 10/

Jayanti") (CIN: U45201HR2005PTC091315) was incorporated as a Private Limited

Company on 23.08.2005 under the provisions of the Companies Act, 1956. The

Transferor Company No. 10 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office

by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order ofLd. Regional Director bearing the date 29.10.2020 and such alteration has

been registered vide Certificate of Registration dated 03.12.2020, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi. Presently, the

Registered Office ofthe Transferor Company No. 10 is situated at 1st Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-1, DLF City, Gurugram- 122002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 10 is
AABCJ6160G and e-mail address of the Transferor Company No. 10 is

comorateaffairs@dlf.in. The Transferor Company No. 10 is an indirect wholly-owned

subsidiary Company of Transferee Company.

The Transferor Company No. 10 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of
Transferor Company No. 10, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To purchase any land, plot(s) of land or immovable property or any right or

interest therein either singly or jointly or in Partnership with any person(s) or

Body corporate or partnership Firm and to develop and construct thereon

residential, commercial complex or complex(es) either singly or jointly or in

partnership as aforesaid, comprising offices for sale or self use or for eaming

rental income thereon by letting out individual units comprised in such

building(s).
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(iD To purchase any movable or immovable property including industrial,

commercial, residential, or plots, buildings, houses, apartments, flats or areas

within or outside the limits of Municipal Corporation or other local bodies,

anywhere within the Domain of India, to divide the same into suitable plots, and

to rent or sell the plots for building / constructing residential houses, bungalows,

business premises, and colonies and rent or sell the same and realize cost in

lumpsum or easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property

whether real or personal.

(") To construct, execute, carryout, equip, support, maintain. operate. improve. work,

develop, administer, manage, control and superintend within or outside the

country anywhere in the world all kinds of works, public or otherwise, buildings,

houses and other conslructions or conveniences ofall kinds. which expression in

this memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irri gations. reclamation. improvements. ser,r age. san i tary. water. gas. electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences of

public or private utility, to apply for purchase or otherwise acquire any contracts,

decrease, concessions, for or in relation to the construction, execution, carrying

out equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

1.ll Mufallah Builders & Developers Private Limited ("Transferor Company No. l1/

Mufallah") (CIN: U45201HR2006PTC091958) was incorporated as a Private

Limited Company on 10.03.2006 wrder the provisions of the Companies Act, 1956. The

Transferor Company No. 1 1 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Offrce
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by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order of Ld. Regional Director bearing the date 24.11.2020 and such alteration has

been registered vide Certificate of Registration dated 01.01.2021, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryarn, New Delhi. Presently, the

Registered Office of the Transferor Company No. 11 is situated at 1't Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-l, DLF City, Gurugram-l22002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 1 I is

AAECM6841L and e-mail address of the Transferor Company No. 11 is
corporateafl'airs@ldlf.in. The Transferor Company No. 1 I is a direct wholly-owned-

subsidiary Company of Transferee Company.

The Transferor Company No. 1 1 is engaged in the business ofreal estate and other related

activities in terms of its Memorandum of Association. The Main Objects of Transferor

Company No. 11, as set-out in Clause III of the Memorandum of Association are, as

follows:

(D To purchase any land, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

(iD To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or
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otherwise with land and house property and any other immovable property whether

real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

any where in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

inigations. reclamation. improvements. sewage. sanitary. water. gas. electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

l.l2 Ophira Builders & Developers Private Limited ("Transferor Company No. 12l

Ophira") (CIN: U45200HR2006PTC091961) was incorporated as a Private Limited

Company on 01 .12.2006 under the provisions of the Companies Act, 1956. The

Transferor Company No. 12 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office

by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order of Ld. Regional Director bearing the date 25.11 .2020 and such alteration has

been registered vide Certificate of Registration dated 01.01.2021, issued by the

Registrar of Companies (ROC), NCT of Dethi & Haryana, New Delhi. Presently, the

Registered Office ofthe Transferor Company No. 12 is situated at 1't Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-l, DLF City, Gurugram-l22002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 12 is
AAACO9279N and e-mail address of the Transferor Company No. 12 is

corpel4lq4ffallsadllin. The Transferor Company No. 12 is a direct wholly-owned

subsidiary Company of Transferee Company.

The Transferor Company No. 12 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of
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Transferor Company No. 12, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To purchase any land, plot(s) of land or immovable property or any right or

interest therein either singly or jointly or in Partnership with any person(s) or

Body corporate or partnership Firm and to develop and construct thereon

residential, commercial complex or complex(es) either singly or jointly or in

partnership as aforesaid, comprising offices for sale or self use or for eaming

rental income thereon by letting out individual units comprised in such

building(s).

(iD To purchase any movable or immovable property including industrial,

commercial, residential, or farm lands, plots, buildings, houses, apartments, flats

or areas within or outside the limits of Municipal Corporation or other local

bodies, anywhere within the Domain of India, to divide the same into suitable

plots, and to rent or sell the plots for building/constructing residential houses,

bungalows, business premises, and colonies and rent or sell the same and realize

cost in lumpsum or easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deat in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property

whether real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the

country anywhere in the world all kinds ofworks, public or otherwise, buildings,

houses and other constructions or conveniences of all kinds, which expression in

this memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences of

public or private utility, to apply for purchase or otherwise acquire any contracts,
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decrease. concessions. for or in relation to the construction. execution. carrying

out equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise turn to account the same.

1.13 Oriel Real Estates Private Limited ("Transferor Company No. 13/ Oriel") (CIN:

U70101HR2014PTC10721I) was incorporated as a Private Limited Company on

27 .06.2014 tnder the provisions of the Companies Act, 2013. The Transferor Company

No. 13 by way of Special Resolution, altered the provisions of its Memorandum of

Association with respect to change ofplace of its Registered Office by shifting it from

the State of Delhi to the State of Haryana, which was confirmed by an order of Ld.

Regional Director bearing the date 25.08.2022 and such alteration has been registered

vide Certificate of Registration dated 14.10.2022, issued by the Registrar of Companies

(ROC), NCT of Delhi & Haryana, New Delhi. Presently, the Registered Office of the

Transferor Company No. 13 is situated at 2"d Floor, DLF Gateway Tower, R Block,

DLF City Phase-lll, Gurugram- [ 22002, Haryana. The Permanent Account Number

(PAN) of the Transferor Company No. 13 is AACCO0148E and email address of the

Transferor Company No. 13 is corporateaffairs@dl Lin. The Transferor Company No.

13 is a direct wholly-owned subsidiary Company of Transferee Company.

The Transferor Company No. 13 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of

Transferor Company No. 13, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To carry on the business ofconstruction ofapartments, flats, shops, kothis, hotels,

restaurants, pub, cinema halls, multiplex complexes, malls, hospitals and nursing

home's buildings, canals, reservoirs, mills and offices, huts tenements,

warehouses, cold storages buildings, industrial sheds, hydel projects, power

houses, tunnels, culverts, channels, sewage, roads, bridges and dams and to act as

an agent for purchasing, selling and letting on hire, plot and houses.

(ii) To engage in construction, such as civil, mechanical, electrical, and all other types

oferection, commissioning projects, project trading, as well act as consultant for

execution of project on tumkey basis for equipments of industrial, industrial

setup, domestic and other purposes and marketing ofallied materials and to carry

on the business of developers, promoters, builders, consultants, civil engineers,
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surveyors, designers, town planners, colonizers of estates, farm lands and

residential buildings, estimators, interior and exterior decorators, general and

govemment civil contractors of immovable properties, all types of structural and

piling engineering work.

(iii) To buy, purchase, or otherwise acquire an interest in any immovable property

such as houses, building, market, shops, industrial sheds & plots, within or outside

the limits of municipal corporation or such other local bodies and to provide

roads, drains, water supply, electricity and light within these areas, to divide the

same into suitable plots and rent or sell the plots to the people for building ,

houses, bungalows & colonies for workmen according to schemes approved by

improvement trusts, development boards and municipal boards thereon and to

rent or sell the same to the public and realize cost in lumpsum or otherwise to

start any housing scheme in India or abroad.

(iv) To carry on the business of immovable property and its consultants and to give

on rent, sale and purchase, designing and construction of residential houses,

commercial building flats and factory's sheds and building in or outside of India

and to act as builders, colonizers and civil and constructional contractors and

purchase, hire or otherwise sell and mortgage any estates, building, basements or

such other interest in any immovable property and to develop and turn to account

by laying out, plotting and preparing the same for building purposes, constructing

building, multistoried building and altering, pulling down, decorating,

maintaining, fumishing, fiuing up and improving building and by paying,

draining and leuing building on lese and on rent.

(") To develop the plot for house by providing roads & other facilities such as water

supply and sale the same and to erect and construct farm houses building or work,

civil and constructional ofevery description on any land of the company or upon

any other such lands or immovable property and to pull down rebuild, enlarge,

alter and improve such land into road, highway, streets, squares and such other

convenience related thereto and deal with and improve the immovable property

ofthe company or any other immovable property and to construct, maintain, erect

and lay out roads, highways, sewers, drains, electric line, cables and gas lines, in

over and under the estate ofany other company or person or body-corporate.

i.i
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t.t4 Sagardutt Builders & Developers Private Limited ("Transferor Company No. 14l

Sagardutt") (CIN: U45201HR2006PTC091320) was incorporated as a Private

Limited Company on 3 1 .03.2006 under the provisions of the Companies Act, 1956. The

Transferor Company No. l4 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office

by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order ofLd. Regional Director bearing the date 15.10.2020 and such alteration has

been registered vide Certifrcate of Registration dated 03.12.2020, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi. Presently, the

Registered Office of the Transferor Company No. 14 is situated at 1st Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-l, DLF City, Gurugram- 122002, Haryana.

The Permanent Account Number (PAN) of the Transferor Company No. 14 is

AAKCS9144E and email address of the Transferor Company No. 14 is

corporateaft-airs?dlf-.in. The Transferor Company No. 14 is a direct wholly-owned

subsidiary Company of Transferee Company.

The Transferor Company No. 14 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of

Transferor Company No. 14, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To purchase any land, plot(s) of land or immovable property or any right or interest

therein either singly orjointly or in Partnership with any person(s) or Body corporate

or partnership Firm and to develop and construct thereon residential, commercial

complex or complex(es) either singly or jointly or in partnership as aforesaid,

comprising offices for sale or selfuse or for eaming rental income thereon by letting

out individual units comprised in such building(s).

(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere within

the Domain of India, to divide the same into suitable plots, and to rent or sell the

plots for building/constructing residential houses, bungalows, business premises,

and colonies and rent or sell the same and realize cost in lumpsum or easy

installments or by hire purchase system and otherwise.
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(iii) To purchase, sell and otherwise to carry on the business such as builders, contractors,

architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable property

of any tenure and any interest therein, and to create, sell and deal in freehold and

leasehold ground rents, and to deal in trade by way of sale, or otherwise with land

and house property and any other immovable property whether real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds ofworks, public or otherwise, buildings, houses and

other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations. reclamation. improvements. sewage. sanitary. water. gas. electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out equipment,

improvement, administration, or control of all such works and conveniences as

aforesaid and to undertake, execute, carry out, dispose ofor otherwise tum to account

the same.

1.15 Vamil Builders & Developers Private Limited (,,Transferor Company No. 15/

Vamil") (CIN: U45201HR2006PTC092046) was incorporated as a privare Limited

Company on 31.03.2006 under the provisions of the Companies Act, 1956. The

Transferor company No. 1 5 by way of special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered office
by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order ofLd. Regional Director bearing the dare 10.12.2020 and such alteration has

been registered vide Certihcate of Registration dated 07.01.2021, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi. presently, the

Registered office of the Transferor company No. 15 is situatedat l't Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-l, DLF City, Gurug ram,-122002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 1 5 is

AACCV3147Q and email address of the Transferor Company No, 
--15 

is
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corporateaffairs@dlf. in. The Transferor Company No. 15 is a direct wholly-owned

subsidiary Company of Transferee Company.

The Transferor Company No. 15 is engaged in the business of real estate and other

related activities in terms of its Memorandum of Association. The Main Objects of

Transferor Company No. 1 5, as set-out in Clause III of the Memorandum of Association

are, as follows:

(i) To purchase any land, plot(s) of land or immovable property or any right or interest

therein either singly orjointly or in Partnership with any person(s) or Body corporate

or partnership Firm and to develop and construct thereon residential, commercial

complex or complex(es) either singly or jointly or in partnership as aforesaid,

comprising offrces for sale or selfuse or for eaming rental income thereon by letting

out individual units comprised in such building(s).

(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere within

the Domain of India, to divide the same into suitable plots, and to rent or sell the

plots for building / constructing residential houses, bungalows, business premises,

and colonies and rent or sell the same and realize cost in lumpsum or easy

installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders, contractors,

architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable property

of any tenure and any interest therein, and to create, sell and deal in freehold and

leasehold ground rents, and to deal in trade by way of sale, or otherwise with land

and house property and any other immovable property whether real or personal.

(v) To construct, execute, carryout, equip, support, maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds ofworks, public or otherwise, buildings, houses and

other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

inigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

V;
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1.16

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out equipment,

improvement, administration, or control of all such works and conveniences as

aforesaid and to undertake, execute, carry out, dispose ofor otherwise tum to account

the same.

Verano Builders & Developers Private Limited (..Transferor Company No. 16/

Verano") (CIN: U70101HR2007PTC091412) was incorporated as a Private Limited

Company on 02.02.2007 under the provisions of the Companies Act, 1956. The

Transferor Company No. 16 by way of Special Resolution, altered the provisions of its

Memorandum of Association with respect to change of place of its Registered Office

by shifting it from the State of Delhi to the State of Haryana, which was confirmed by

an order ofLd. Regional Director bearing the d,ate 25.11.2020 and such alteration has

been registered vide Certificate of Registration dated 07.12.2020, issued by the

Registrar of Companies (ROC), NCT of Delhi & Haryana, New Delhi. presently, the

Registered Office ofthe Transferor Company No. 16 is situated at 1st Floor, Shopping

Mall Complex, Arjun Marg, DLF Phase-l, DLF City, Gurugram-l22002, Haryana. The

Permanent Account Number (PAN) of the Transferor Company No. 16 is

AACCV4337Q and e-mail address of the Transferor Company No. 16 is
comorateaffairs@dlf.in. The Transferor company No. l6 is a direct wholly-owned

subsidiary Company of Transferee Company.

The Transferor company No. 16 is engaged in the business ofreal estate and other related

activities in terms of its Memorandum of Association. The Main objects of rransferor

Company No. 16, as set-out in Clause III of the Memorandum of Association are, as

follows:

(i) To purchase any land, plot(s) ofland or immovable property or any right or interest

therein either singly or jointly or in Partnership with any person(s) or Body

corporate or partnership Firm and to develop and construct thereon residential,

commercial complex or complex(es) either singly or jointly or in partnership as

aforesaid, comprising offices for sale or self use or for eaming rental income

thereon by letting out individual units comprised in such building(s).

(,
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t.t7

(ii) To purchase any movable or immovable property including industrial, commercial,

residential, or farm lands, plots, buildings, houses, apartments, flats or areas within

or outside the limits of Municipal Corporation or other local bodies, anywhere

within the Domain of India, to divide the same into suitable plots, and to rent or

sell the plots for building/constructing residential houses, bungalows, business

premises, and colonies and rent or sell the same and realize cost in lumpsum or

easy installments or by hire purchase system and otherwise.

(iii) To purchase, sell and otherwise to carry on the business such as builders,

contractors, architects, engineers, Estate agents, decorators and surveyors.

(iv) To purchase for resale and to trade in land and house and other immoveable

property of any tenure and any interest therein, and to create, sell and deal in

freehold and leasehold ground rents, and to deal in trade by way of sale, or

otherwise with land and house property and any other immovable property whether

real or personal.

(v) To construct, execute, carryout. equip, support. maintain, operate, improve, work,

develop, administer, manage, control and superintend within or outside the country

anywhere in the world all kinds of works, public or otherwise, buildings, houses

and other constructions or conveniences of all kinds, which expression in this

memorandum includes roads, railways, and tramways, docks, harbours, Piers,

wharves, canals, serial runways and hangers, airports, reservoirs, embankments,

irrigations, reclamation, improvements, sewage, sanitary, water, gas, electronic

light, power supply works, and hotels, cold storages, warehouses, cinema houses,

markets, public and other buildings and all other works and conveniences ofpublic

or private utility, to apply for purchase or otherwise acquire any contracts, decrease,

concessions, for or in relation to the construction, execution, carrying out

equipment, improvement, administration, or control of all such works and

conveniences as aforesaid and to undertake, execute, carry out, dispose of or

otherwise tum to account the same.

DLF Limited ("Transferee Company/DlF") (CIN: L70101HR1963PLC002484)

is a public listed Company, which was originally incorporated on 4th July, 1963 under

the name and style of American Universal Electric (India) Limited under the

provisions of the Companies Act, 1956. Thereafter, the name of the Transferee

i ; ...
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Company was changed to DLF Universal Electric Limited and a Fresh Certificate of
Incorporation was issued by the Registrar of Companies (ROC), NCT of Delhi &
Haryana, New Delhi on June 18, 1980. Further, the name of the Transferee Company

was again changed to DLF Universal Limited and a Fresh Certificate oflncorporation

was issued by the ROC, NCT of Delhi & Haryana, New Delhi on May 28, 1981.

Thereafter, the name of the Company was once again changed to its present name

DLF Limited and a Fresh Certificate of Incorporation was issued by the ROC, NCT

of Delhi & Haryana, New Delhi ot May 27,2006. Presently, the Registered Office

of the Transferee Company is situated at Shopping Mall, 3.d Floor, Ajun Marg, phase-

I, DLF City, Gurugram- 122002, Haryana. The Permanent Account Number (pAN)

of the Transferee Company is AAACD3494N and e-mail address of the Transferee

Company is corDoratealfairs?dlf-. in

The Transferee Company is engaged in the business of real estate and other related

activities in terms of its Memorandum of Association. The Main Objects of Transferee

Company as set-out in Clause III of the Memorandum of Association are, as follows:

(i) To carry on business as proprietors, developers, Builders, Managers, Operators.

hirers and dealers of all kinds of immovable prope(ies, including but not Iimited

to that of lands, buildings, farms, cinemas, hotels and cold stores and to carry

on all incidental or allied activities and business as are usually carried on by

Proprietors, Builders, Managers, Operators, Hirers and Dealers etc. of such

properties and to carry on business as hirers of machinery.

(iD To acquire from any person, firm or body corporate or unincorporate whetler

in India or elsewhere, technical information, know how, processes, engineering,

manufacturing and operating data plans, layout and blueprints useful for the

design, erection and operation of plant required for any of the business of the

Company and to acquire any grant or licences and other rights and benefits in

the foregoing matters and things.

(iii) To carry on any trade or business whatsoever which can, in the opinion of the

Company, be advantageously or conveniently carried on by the Company by

way ofextension of, or in connection with any such business as aforesaid, or is

calculated directly or indirectly to develop any branch of the Company's

;D\
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business or to increase the value of any of the Company's assets, property or

grants.

(iv) To sell, lease, rent, grant licenses, easements and other rights over and in any

other manner, deal with or dispose of the undertaking, property, assets, rights

and effects of the Company, or any part thereof for such consideration the

Company may think fit.

(v) To erect, build, construct, alter, equip, maintain or replace and to manage

buildings, factories, sheds, offices, warehouses, workshops, stores, dwellings,

milks, shops, roads, tanks, waterworks and other works and conveniences which

may seem necessary for the purpose ofthe Company.

(vi) To enter into any partnership or arrangement in the nature of a partnership,

corporation or union of interests with any person or persons or corporation

engaged or interested or about to become engaged or interested in the carrying

on or conduct of any business or enterprise which this Company is authorised

to carry on or conduct or from which this Company would or might derive any

benefit, whether direct or indirect.

(vii) To amalgamate with any other company or companies.

(viii) To conceive, design, develop, set up and maintain an integrated techno

township, technology parks, software parks, cybercity and to carry on business

of all related services and allied activities relating thereto.

(ix) To carry on the business ofcolonisers, developers ofmodem multi-dimensional

residential township, commercial complexes, and providers of hi-tech

infrastructural facilities, telecommunication facilities including but not limited

to optical fibre telephone exchanges, earth- stations, bandwidth data

communication facilities, power, roads, water and drainage systems.

(x) To purchase or otherwise acquire, take on lease or in exchange, hire or

otherwise acquire, an interest in any movable or immovable properfy including

industrial, commercial, residential, agricultural or farm lands, plots, building,

houses, apartments, flats or areas within or outside the limits of Municipal

Corporation or other local bodies, anywhere within India, to divide the same

into suitable plots, and to build residential houses and business premises and

Iy,,
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colonies and rent or selI the same to the public and realize consideration thereof

in lump sum or easy installments or by hire purchase system or otherwise.

1.f8 The Transferor Company Nos. 1 to 16 are not listed on any Stock Exchange. The equity

shares of the Transferee Company are listed on the BSE Limited (BSE) and National

Stock Exchange of India Limited (NSE).

1.19 That no investigation or proceedings under Sections 206 to 229 ofthe Companies Act,

2013 or under Sections 235 to 251 of the erstwhile Companies Act, 1956 are pending

against any of the Companies involved in the present Scheme of Amalgamation.

1.20 That relevant Clause(s) of the Memorandum of Association of the Transferor

Company(ies) and Transferee Company which permits and authorizes the

amalgamation of the Transferor Company(ies) with the Transferee Company are given

hereunder:

Transferor Company No.1 Clause III (B) (8)

Transferor Company No.2 Clause III (B) (8)

Transferor Company No.3 Clause III (B) (8)

Transferor Company No.4 Clause III (B) (8)

Transferor Company No.5 Clause III (B) (8)

Transferor Company No.6 Clause III (B) (8)

Transferor Company No.7 Clause III (B) (8)

Transferor Company No.8 Clause III (B) (8)

Transferor Company No.9 Clause III (B) (8)

Transferor Company No. 10 Clause III (B) (8)

Transferor Company No.l 1 Clause III (B) (8)

Transferor Company No. 12 Clause III (B) (8)

Transferor Company No. 13 Clause III (B) (7)

Transferor Company No. 14 Clause III (B) (8)

Transferor Company No. 1 5 Clause III (B) (8)

Transferor Company No. 16 Clause III (B) (8)

Transferee Company Clause III (30)

I I
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RATIONALE OF THE SCHEME

l.2l The Scheme provides for the amalgamation of the Transferor Companies with the

Transferee Company, in accordance with the provisions of Sections 230 to 232 and

other applicable provisions of the Act or any statutory amendment(s),

modification(s) or re-enactment(s) thereof, for the time being in force, read with the

relevant Rules, as amended from time to time and other applicable provisions, if any,

of the Act and any other Applicable Laws for the time being in force.

1.22 In order to facilitate focused management and efficient utilisation of assets and

resources of the Transferor Companies, it has been decided by the Board of Directors

of the Transferor Companies and the Transferee Company that it would be in the

interest ofeach ofthe Transferor Companies, Transferee Company and their respective

stakeholders to take appropriate steps to effect amalgamation of the Transferor

Company Nos. 1 to 16 into and with the Transferee Company. The amalgamation of

the Transferor Companies with the Transferee Company wolld, inter-alia, have the

following benefits:

(i) The Amalgamation will result into consolidation of the business of the Transferor

Companies with the Transferee Company with greater integration and greater

financial strength and flexibility for the amalgamated entity and will improve the

competitive position of the combined entity.

(ii) The Amalgamation will result in better, efficient and economical management, cost

savings, pooling ofresources, reduction of corporate tiers, creating better synergy,

optimum utilization of resources! rationalization of administrative

expenses/services, control and running ofbusinesses and further development and

growth ofthe business ofall the Companies.

(iii) The Amalgamation will enable the Companies to pool their financial, commercial

and other resources and considerable synergy of operations would be achieved

from business and administrative point of view and conserve administrative

resources and cost overheads.

(iv) The Transferee Company will have better financial and business prospects. The

Scheme would be beneficial to and in the best interest ofthe shareholders, creditors

\V
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and all other concemed stakeholders of the Transferor Companies and the

Transferee Company.

(v) With the enhanced capabilities and resources at its disposal, the Transferee

Company will have greater flexibility and strength and will be able to compete

more effectively as a combined entity.

(vi) The amalgamation will enable the companies to achieve optimal capital structure

and achieve efficiency in terms of operations of the merged entity under the

combined entity.

SECTION.B

DEFINITIONS AND SHARE CAPITAL

2.I DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following

expressions shall have the following meanings:

(a) "Act" or "the Act" means the Companies Act, 2013 and the rules, regulations,

notifications made thereunder including any statutory amendment(s), modification(s)

or re-enactment(s) thereof, for the time being in force and also means and refers to

corresponding and enforceable Sections ofthe erstwhile Companies Act, 1956 and the

rules and regulations made thereunder to the extent applicable;

(b) "Applicable Law(s)" or " Laws" means (i) all applicable statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules, bye-laws, regulations, notifications,

guidelines or policies of Indiq and (ii) administrative interpretation, writ, injunction,

directions, directives, judgments, arbitral awards, decrees, orders or approvals of, or

agreements with any Govemmental Authority;

(c) "Appointed Date" means the lsr day of Aprit 2024 or such other appointed date, as

may be approved by the Hon'ble National Company Law Tribunal (NCLT) or the

Hon'ble National Company Law Appellate Tribunal (NCLAT) or any other competent

court(s), judicial or quasi-judicial authority(ies) or any other competent authority(ies)

having jurisdiction and powers to sanction the Scheme, as the case may be;

r.1 il
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(d) "Board of I)irectors" or "Board" means the respective Board of Directors of the

Transferor Company Nos.1 to 16 and the Transferee Company, as the case may be and

include any Committee(s) of the Board or any person or persons authorized by the

Board of Directors of the respective Companies;

(e) "Capital Reserve" means a reserve arising in the books of the Transferee Company,

pursuant to the Scheme and will not constitute a reserve created by the Transferee

Company and subject to the provisions of the Act, will be a free reserve available for

all the purposes including issue of bonus shares and buy-back of securities;

(0 "Central Government" for the purpose ofthe present Scheme means and includes, but

not limited to, the concemed Regional Director for the Northem Region, as appointed

by the Central Government or such other authority(ies) to whom powers under Sections

230 to 232 of the Act may be delegated from time to time;

(g) "IT Act" means the Income-tax Act, 1961 and any other statutory amendment(s),

modification(s), restatement(s) or re-enactment(s) thereof, from time to time and to the

extent in force;

(h) "Law" or "Applicable Laws" includes all applicable statutes, enactments, acts of

legislature or Parliament, laws, ordinances, rules, bye-laws, regulations, notifications,

guidelines, policies, directions, circulars, directives and orders of any Govemment,

statutory authority, Tribunal, board, court of India or any other country or jurisdiction

as applicable;

(i) "National Company Law Tribunal" or "NCLT" or "The Tribunal" means the

Hon'ble National Company Law Tribunal at Chandigarh or any other relevant bench of

the Hon'ble National Company Law Tribunal constituted under Section 408 read with

Section 419 ofthe Act, having jurisdiction over the companies to sanction the Scheme,

as and when the context may require:

0) "National Company Law Appellate Tribunal" or "NCLAT" or "The Appellate

Tribunal" means the Hon'ble National Company Law Appellate Tribunal at New

Delhi or any other relevant bench of the Hon'ble National Company Law Appellate

Tribunal, constituted under Section 410 of the Act, as and when the context may

require;

L.l i,l
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(k) "ROC" or "Registrar of Companies" means the Registrar of Companies, NCT of
Delhi and Haryana at New Delhi, having jurisdiction over both the Transferor

Companies and the Transferee Company;

(l) "Rules" means the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 or any other statutory amendment(s), modification(s) or re-enactment(s)

thereofl, for the time being in force;

(m) "Effective Date" means the later ofthe dates on which certified copy ofthe order ofthe

Hon'ble NCLT, sanctioning the Scheme is filed with the ROC by the Transferor

Company(ies) and the Transferee Company, as required under the provisions ofthe Act.

Any references in the Scheme to "upon the Scheme becoming effective" or ,,coming

into effect of the Scheme" or the "Scheme becoming effective" or "scheme becomes

effective" or "effectiveness of the Scheme" or likewise. means and refers to the

Effective Date;

(n) "Governmental Authority(ies)" means any Govemment or regulatory agency, court,

judicial or quasi-judicial authority, instrumentality or authority or any entity or body,

exercising executive, administrative, legislative, taxing, judicial, quasi-judicial or

regulatory (including anti-trust) functions in any jurisdiction (within or outside India);

(o) "Liability(ies)" means liabilities of every kind, nature and description including

contingent liabilities, whether past, present or future, including, but not limited to,

statutory liabilities, contractual liabilities, duties, obligations, guarantees and those

arising out of the proceedings of any nature;

(p) "Accounting Standards" means the applicable accounting standards in force in India

from time to time, consistently applied during the relevant period, including the

generally accepted accounting principles and standards, Indian Accounting Standards

(lnd AS) and all pronouncements including the guidance notes and other authoritative

statements ofthe Institute ofChartered Accountants oflndia and clarification issued by

the Ind AS Transition Facilitation Group ('ITFG');

(q) "Asset(s)" means all the assets of any nature inctuding all the properties and assets,

whether movable or immovable, real or personal, in possession or reversion, corporeal

or incorporeal, tangible or intangible, present or contingent, deposits, investments ofall

kinds, all cash balances with the banks, loans, advances, contingent rights or benefits,
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receivables, cheques and other negotiable instruments (including post-dated cheques),

claims from customers, deposits with any Person or the Govemmental Authorities,

benefit of assets or properties, other benefits, all tax credits, including in respect of

income tax, prepaid taxes i.e. tax deducted at souce (TDS), advance tax and self-

assessment tax, goods and services tax (GST), bank and cash balances, security deposit

refunds, outstanding balances, stocks/ investments, provisions, funds, benefits of all

agreements, all records, files, papers, computer progrilms! manuals, data, plant and

machinery, if any, vehicles, office equipment, telephone, facsimile and other

communication facilities and equipment, electricals, appliances and all books, records,

files and papers, whether in physical or electronic form;

G) "RBI" means the Reserve Bank oflndia;

(s) "Rules" means the Companies (Compromises, Arrangements and Amalgamations)

Rules,2016, or any statutory amendment(s), modification(s) or re-enactment(s) thereof

for the time being in force;

(t) "SEBI" means the Securities and Exchange Board oflndia;

(u) "SEBI Circular" means the Master Circular No. SEBI/HO/CFD/POD-

2lPlClW2023l93 dated June 20,2023, issued by SEBI, including any amendment(s) or

modifi cationls.; thereto:

(u) "SEBI Listing Regulations" means the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from

time to time;

(w) "Stock Exchanges" means the National Stock Exchange of India Limited (NSE) and the

BSE Limited (BSE), where the equity shares of the Transferee Company are currently

listed;

(x) "Amalgamated/ Merged Undertaking and/or Undertaking(s)" shall mean and

include the whole of the businesses and undertakings of Transferor Company No.

liAaralyn, Transferor Company No. 2/ Afaal Transferor Company No.3/ Akina,

Transferor Company No. 4/ Arlie, Transferor Company No. 5/ Atherol, Transferor

Company No.6/ Cadence, Transferor Company No. 7/ Demarco, Transferor Company

No. 8/ DUL, Transferor Company No. 9/ Hoshi, Transferor Company No. 10/ Jayanti,

Transferor Company No. 11/ Mufallah, Transferor Company No. 12l Ophira,

v
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Transferor Company No. 13/ Oriel, Transferor Company No. l4l Sagardutt, Transferor

Company No. 15/ Vamil and Transferor Company No. 16/ Verano on a going concem

basis, being carried on by the Transferor Company Nos. I to 16 as on the Appointed

Date, which are being amalgamated and merged with the Transferee Company and

shall include (without limitation):

(i) All the properties and assets, whether movable or immovable, real or personal,

in possession or reversion, corporeal or incorporeal, tangibte or intangible,

present or contingent, deposits, investments of all kinds (including shares,

scrips, stocks, bonds, debentures, debenture stock, units or pass through

certificates), all cash balances with the banks, money at call and short notice,

loans, advances, contingent rights or benefits, lease and hire purchase contracts

and assets, receivables, cheques and other negotiable instruments (including

post-dated cheques), benefit ofassets or properties or other interest held in trust,

in partnership firms, benefit of any security arrangements, authorities,

allotments, approvals, buildings and structures, office, residential and other

premises, tenancies, leases, licenses, development licenses, rights arising out of
contracts, Power of Attomey(ies) (PoAs), fixed and other assets, powers,

consents, authorities, registrations, agreements, development agreements,

contracts, engagements, arrangements of all kinds, rights, titles, interests,

benefits, leasehold rights, other benefits (including tax benefits), tax holiday

benefits, tax incentives & exemptions (including but not limited to tax credits),

Minimum Altemate Tax Credit entitlement ("MAT Credit"), tax losses (if
available under law), advance tax payments under Income-tax Act, 1961,

easements, privileges, liberties, grants and advantages of whatsoever nature

including pending projects wheresoever situated belonging to and i or in the

ownership, power or possession and in the control ofor vested in or granted in

favour ofor enjoyed by all the above mentioned Transferor Company Nos. 1 to

16, including but not limited to licenses in respect thereof, privileges, liberties,

concessions in terms ofduties, taxes, subsidies, incentives, as may be available

to all the above mentioned Transferor Company Nos. 1 to 16 or in relation to

any movable or immovable assets of all the above mentioned Transferor

Company Nos. 1 to 16, including easements, advantages, benefits, rights, grants

and exemptions granted under any law, or other enactments, leases, tenancy

l,-)?)
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rights, ownership flats, quota rights, permits, approvals, authorizations, rights to

use and avail of telephones, telex, facsimile, e-mail, web-connections, leased

line connections and installations, utilities, electricity and other services,

reserves, provisions, funds, banks and cash balances, security deposit refunds,

outstanding balances, stocks / investments, provisions, funds, benefits of all

agreements, sales/ purchase orders, licenses granted by the Directorate ofTown

and Country Planning (DTCP) or any other authorities, all records, files, papers,

computer programs, manuals, data, catalogues, sales and advertising materials,

lists and other details ofpresent and former customers and suppliers, customers

credit information, customers and suppliers pricing information and other

records in connection with or relating to the above mentioned Transferor

Company Nos. 1 to 16 and all other interests including those arising to all the

above mentioned Transferor Company Nos. I to 16 and including but without

being limited to land and building, all fixed and movable plants and machinery,

construction equipment, leasehold or freehold, tangible or intangible assets,

computers and accessories, software and related data, leasehold improvements,

plants and machinery, offices, capital work-in-progress, vehicles, fumiture,

fixtures, fittings, office equipment, telephone, facsimile and other

communication facilities and equipment, el'ectricals, appliances, accessories,

deferred tax assets and investments; (hereinafter referred to as "the said

assetst');

(ii) All the debts, liabilities, duties and obligations present and future ofthe above

mentioned Transferor Company Nos. 1 to 16 including the contingent liabilities

(hereinafter referred to as "the said liabilities");

(iii) All rights and licenses including all assignments and grants thereof, all permits,

approvals, clearances, consents, notifications, quota rights, import quotas and

registrations whether under Central, State(s) or other laws, rights (including

rights/ obligations under any agreement, contracts, applications, letters ofintent

or any other contracts), subsidies, grants, tax credits (including MODVAT/

CENVAT, Service Tax credits, inputs of Goods a:rd Services Tax), incentives

or schemes of Central/ State(s)/ local Govemments, certifications and

approvals, regulatory approvals from appropriate authority(ies), entitlements,

licenses, registrations, benefits under various schemes and registrations,
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approvals, licenses & permissions from the Central Government, any State

Govemment or any local authority, Customs, Directorate of Town and Country

Planning (DTCP) or its sub-ordinate offices, Central Excise, Goods and

Services Tax, Software Technology Parks oflndia, Director General ofForeign

Trade, Reserve Bank of India, Ministry of Corporate Affairs, Ministry of
Commerce and Industry, Ministry of Finance, Municipal Body permissions,

goodwill, approvals, consents, environmental clearances, tenancies,

investments and/ or interests (whether vested, contingent or otherwise), sales/

purchase orders, licenses granted by statutory authorities, cash balances, bank

balances, bank accounts, reserves, deposits, advances, recoverables,

receivables, benefits of insurance claims, easements, advantages, financial

assets, hire purchase and lease arrangements, the benefits of bank guarantees

issued by all the above mentioned Transferor Company Nos. I to 16, funds

belonging to or proposed to be utilised by all the above mentioned Transferor

Company Nos. I to 16, privileges, all other claims, rights and benefits (including

under aly POA issued by the above mentioned Transferor Company Nos. 1 to

16 or any powers ofattorney issued in favour ofthe above mentioned Transferor

Company Nos. 1 to 16 or from or by virtue of any proceeding before a legal,

quasi-judicial authority or any other statutory authority to which all the above

mentioned Transferor Company Nos. 1 to l6 were a party), powers and facilities

of every kind, nature and description whatsoever, rights-to-use and avail of
provisions, funds, utilities, benehts, duties and obligations of all agreements,

contracts and arrangements and all other interests;

(i") All employees, if any, of all the above mentioned Transferor Company Nos. 1

to 16, immediately preceding the approval/sanction of the Scheme by the

Hon'ble NCLT;

(r) All deposits and balances with the Government, Semi-Govemment, local bodies

and other authorities, customers and other persons, share application money,

wallet/ pre-paid instrument balances, eamest moneys and/ or security deposits

paid or received by all the above mentioned Transferor Company Nos. 1 to l6;

(vi) All books, records, files, papers, product specifications and process information,

records of standard operating procedures, computer programs atong with their

{,, Lii..i ,:i-.
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licenses, manuals and back-up copies, drawings, designs, structural lay-out

plans/drawings, other manuals, data catalogues, quotations, sales and

advertising materials and other papers, documents, data and records whether in

physical or electronic form; and

(vii) All intellectual property rights including all trademarks, trademark applications,

trade names, patents and patent applications, domain names, logos, websites,

intemet registrations, designs, copyrights, trade secrets and all other interests,

exclusively relating to all the above mentioned Transferor Company Nos. 1 to

16;

It is intended that the definition of the Amalgamated ,Merged Undertaking or

Undertaking(s) under the above Clause would enable the transfer of all properties,

assets, rights, duties and tiabilities of all the above mentioned Transferor Company

Nos.1 to 16 into the Transferee Company, pursuant to the Scheme.

(y) "Scheme" or "Scheme of Amalgamation" or "this Scheme" or "the Scheme" means

and refers to the Scheme of Amalgamation, involving amalgamation of Transferor

Company Nos. 1 to 16 into/with the Transferee Company as well as the respective

shareholders, class of members, if any, of these Companies, as set-out herein in its

present form or with any modification(s) made with the consent ofthe respective Board

of Directors of the Transferor Company Nos. I to 16 and the Transferee Company,

subject to such modifications, as may be deemed fit by the Hon'ble NCLT or any other

appropriate authority having equal jurisdiction;

(.2) "Transferor Company Nos. I to 16/ Transferor Companies" shall mean and include

Transferor Company No. l/Aaralyn, Transferor Company No. 2/ Afaai Transferor

Company No. 3/ Akina, Transferor Company No. 4l Arlie, Transferor Company No. 5/

Atherol, Transferor Company No.6/ Cadence, Transferor Company No. 7/ Demarco,

Transferor Company No. 8/ DUL, Transferor Company No. 9/ Hoshi, Transferor

Company No. 10/ Jayanti, Transferor Company No. 1ll Mufallah, Transferor Company

No. 12l Ophira, Transferor Company No. 13/ Oriel, Transferor Company No. 14l

Sagardutt, Transferor Company No. 1 5/ Vamil and Transferor Company No. 16/

Verano.

(aa) "Transferee Company" shall mean and include DLF Limited (Transferee Company

/DLF),
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(bb) "Compulsorily Convertible Debentures" (CCDs) shall mean the CCDs issued by the

Transleror Company Nos. 1,2,3,4, 5,7,9, 10, 11,12, 13,14, 15 and 16.

The expressions which are used in the Scheme and not defined in the Scheme, shall, unless

repugnant or conffary to the context or meaning hereof, have the same meaning as ascribed to

them under the Act, Rules, Income-tax Act, 1961, Indian Accounting Standards, as may be

applicable and other applicable laws, rules, regulations, byeJaws, as the case may be, or any

statutory amendment(s), modification(s) or re-enactment(s) thereof, from time to time.

Wherever reference is made to the Hon'ble NCLT in the Scheme, the reference would include,

if appropriate, reference to the concemed Bench ofthe Hon'ble NCLT or such other forum or

authority, as may be vested with the powers of the Hon'ble NCLT under the Act.

2.2 DATE OF COMING INTO EFFECT

The Scheme shall come into legal operation from the Appointed Date i.e. I't April2024

or such other date, as may be approved by the Hon'ble National Company Law Tribunal

(hereinafter referred to as "NCLT') or the Hon'ble National Company Law Appetlate

Tribunal (hereinafter referred to as 'NCLAT") or any other competent Court(s), judicial

or quasi-judicial authority(ies) or any other competent authority(ies), having powers to

sanction the Scheme, as the case may be. The phrase 'coming into effect' or 'becoming

effective' in the context ofthe Scheme shall mean the date on which the Scheme shall

come into legal operation in the manner stated hereinafter.

2.3 COMPLIANCE WITH TAX LAWS

Apart lrom meeting the commercial and business interest of the parties, as specified

hereinbefore, the Scheme has been drawn-up to comply with the conditions relating to

"Amalgamation", as specified under the tax laws, including Section 2(1B), Section 47

and Section 72A (ifapplicable) and all other relevant provisions ofthe Income-tax Act,

1961 or any amendment(s), modification(s) or re-enactment(s) thereto. The Transferee

Company undertakes on behalfofall the Transferor Companies, involved in the present

Scheme, to discharge/ take care of all liabilities/ proceedings including income tax

demands/ liabilitiesi proceedings, if any, in accordance with law. lf any terms or

provisions ofthe Scheme are found or interpreted to be inconsistent with the provisions

of the applicable laws at a later date, including resulting from an amendment of law or

I
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for any other reason whatsoever, the provisions of such laws shall prevail and the

Scheme shall stand modified to the extent determined necessary to comply with the

applicable provisions. However, such modification will not affect the other parts ofthe

Scheme. The power to make any such amendments shall vest with the Board of

Directors or any other Committee(s) ofthe Board ofthe Transferor Companies and the

Transferee Company to which power is delegated.

2.4 INTERPRETATIONS

In the Scheme, unless the context otherwise requires:

2.4.1 References to the singular include a reference to plural and vice-versa and reference to

any gender include all other genders;

2.4.2 References to persons shall include individuals, firms, body corporates (whether

incorporated or un-incorporated), associations and partnerships, LLP's;

2.4.3

2.4.4

2.4.5

2.4.6

2.4.7

2.4.8

2.4.9

The headings are inserted for ease ofreference only and shall not affect the construction

or interpretation ofthe Scheme;

References to a clause or paragraph or schedule, as applicable shall be deemed to be

reference to a clause or paragraph or schedule ofthe Scheme;

Any phrase introduced by the terms "including" or "include" or "inter-alia" or any

similar expression shall be constructed as illustrative and shall not limit the meaning of

the words preceding those terms;

References to dates and times shall be construed to be references to Indian dates and

times;

References to a document include an amendment or supplement to, or replacement or

novation of that document;

References to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words

refer to the entire Scheme; and

Word(s) and expressions(s) elsewhere defined in the Scheme will have the meaning(s),

respectively. ascribed to them.

,,',.-.. -.
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2.5 SHARE CAPITAL STRUCTURE AND THE FINAN CIAL POSITION OF THE

TRANSFEROR COMPANY NOS. 1 TO 16 AND THE TRANSFEREE

COMPANY

The share capital structure and the financial position of the Transferor Company Nos.

1 to 16 and the Transferee Company, as reflected by the latest Audited Balance Sheet

as on 3 I 't March 2024 , are given as under:

Share Capital Structure and Financial Position ofthe Transferor Company No. I

2.5.1 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 1 as on 3 l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

10,000 Equity Shares ofRs. 10/- each. 1,00,000.00

TOTAL 1,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares of Rs. l0/. each fully paid-up. 1,00,000.00

TOTAL 1,00,000.00

2.5.2 As on the date ofthis Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 1.

The Transferor Company No. I has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 1 as on 3l.t March 2024 and

31't March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.3

2.5.4

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.00

268.t4

4,931.07

1.00

269.67

4,93t.19

TOTAL 5,200.21 5,201.86
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ASSETS

Non-Current Assets

Current Assets

1 1.56

5,1 88.65

11.52

5,190.34

TOTAL 5,200.21 5,201.86

Share Capital Structure and Financial Position ofthe Transferor Company No. 2

2.5.5 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 2 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

20,000 Equity Shares ofRs. 10i- each. 2,00,000.00

TOTAL 2,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE CAPITAL

10,000 Equity Shares ofRs. 10/- each fully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.6 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 2.

The Transferor Company No. 2 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No.2 as on 3lstMarch 2024 and

31't March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.7

2.5.8

Particulars Amount (31.03.2024) Amount (31.03.2023)

EQUITYG IIABILIIIES
Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.00

5,152.45

4,808.95

1.00

4,789.80

5.403.20

TOTAL 9,962.40 10,194.00

ASSETS

Non-Current Assets

Current Assets

46.59

9,915.81

78.73

10,115.27

TOTAL 9,962.40 10,r94.00
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Share Capital Structure and Financial Position ofthe Transferor Company No. 3

2.5.9 The Authorized, Issued, Subscribed and Paid-up Share capital of the Transferor

Company No. 3 as on 31't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

55,000 Equity Shares ofRs. 10/- each 5,50,000.00

TOTAL 5,50,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares ofRs. 10/- each fully paid-up. 1,00,000.00

TOTAL 1,00,000.00

2.5.10 As on the date of this Scheme, there has been no change in the share capital structure

of the Transferor Company No. 3.

The Transferor Company No. 3 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 3 as on 31.t March 2024 and

3lstMarch 2023 on lhe basis of the Audited Accounts is as under:

(Rs. in Lakhs)

2.5.11

2.5.12

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Cunent Liabilities

1.00

7,3t6.76

5.300.14

1.00

7,314.37

5,608.82

TOTAL 12,617.90 12,924.19

ASSETS

Non-Current Assets

Current Assets

290.0s

12,327.85

287.17

t2,637.02

TOTAL 12,617.90 12,924.19

t"'
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2.5.13

2.5.14

2.5.15

2.5.16

Share Capital Structure and Financial Position of the Transferor Company No.4

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 4 as on 31't March 2024 is as under:

As on the date ofthis Scheme, there has been no change in the share capital structure

of the Transferor Company No. 4.

The Transferor Company No. 4 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 4 as on 3 l't March 2024 and

31't March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

25,000 Equity Shares ofRs. 10/- each. 2,50,000.00

TOTAL 2,50,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares ofRs. l0/- each fully paid-up r,00,000.00

TOTAL 1,00,000.00

Particulars Amount (3r.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.00

52,938.53

912.54

1.00

52,088.01

912.95

TOTAL 53,852.07 53,001.96

ASSETS

Non-Current Assets

Current Assets

42,490.72

11,361.35

4t,456.73

11,545.23

TOTAL 53,852.07 53,001.96

-t.
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Share Capital Structure and Financial Position of the Transferor Company No.5

2.5.17 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 5 as on 31'1 March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

3,15,000 Equity Shares ofRs. 10/- each 31,50,000.00

TOTAL 31,50,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

15,000 Equity Shares of Rs. 10/- each fully paid-up 1,50,000.00

TOTAL 1,50,000.00

2.5.18 As on the date of this Scheme, there has been no change in the share capital structure

of the Transferor Company No. 5.

The Transferor Company No. 5 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 5 as on 3 I't March 2024 and

3 1" March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

2.5.19

2.5.20

Particulars Amount (3r.03.2024) Amount (31.03.2023)

EOUITY & LIABILIT IES

Equity Share Capital

Other Equity

Non-Current Liabilities

Cunent Liabilities

1.50

23,140.94

3,432.99

1.50

23,18t.69

2.546.16

TOTAL 26,575.43 25,729.35

ASSETS

Non-Cunent Assets

Current Assets

18,53 1.54

8,043.89

18,493.92

7,235.43

TOTAL 26,575.43 25,729.35
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Share Capital Structure and Financial Position ofthe Transferor Company No. 6

2.5.21 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 6 as on 3 1" March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

20,000 Equity Shares ofRs. 10/- each 2,00,000.00

TOTAL 2,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

12,500 Equity Shares ofRs. 10/- each 1,25,000.00

TOTAL 1,25,000.00

2.5.22 As on the date ofthis Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 6.

2.5.23 The Transferor Company No. 6 has not issued any Compulsorily Convertible

Debentures.

2.5.24 The financial position of the Transferor Company No. 6 as on 31't March 2024 and

31* March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

Particulars Amount (31.03.2024) Amount (31.03.2023)

E UITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.25

500.71

5.397.53

1.25

503.71

5 1q7 6)

TOTAL 5,899.49 5,902.58

ASSETS

Non-Current Assets

Current Assets

51 .01

5,848.48

50.93

5,851 .65

TOTAL 5,899.49 5,902.58
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Share Capital Structure and Financial Position ofthe Transferor Company No. 7

2.5.25 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 7 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

10,000 Equity Shares of Rs. I 0/- each 1,00,000.00

TOTAL 1,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares ofRs. l0/- each 1,00,000.00

TOTAL 1,00,000.00

2.5.26 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 7.

2.5.27 The Transferor Company No. 7 has issued Compulsorily Convertible Debentures.

2.5.28 The financial position of the Transferor Company No. 7 as on 3l't March 2024 and 31't

Marcl't 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

Particulars Amount (31.03.2024) Amount (31.03.2023)

UITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.00

70.17

2.725.07

1.00

72.41

2.721.83

TOTAL 2,796.24 2,795.24

ASSETS

Non-Cunent Assets

Current Assets

0. 10

2,796.t4

0.10

2,795.t4

TOTAL 2,796.24 2,795.24
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Share Capital Structure and Financial Position of the Transferor Company No.8

2.5.29 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 8 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

16,20,36,880 Equity Shares ofRs. l0/- each

97,600 Redeemable Preference Shares ofRs. 1001 each

5.000 Redeemable Preference Shares ofRs. l0/- each

4,822-12% Non-Cumulative Redeemable Preference

Shares of Rs. 100/- each

162,03,68,800.00

97,60,000.00

s0.000.00

4,82,200.00

TOTAL 163,06,61,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

5,00,50,000 Equity Shares ofRs. 10/- each fully paid-up 50,05,00,000.00

TOTAL s0,05,00,000.00

2.5.30 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 8.

2.5.31 The Transferor Company No. 8 has not issued any Compulsorily Convertible

Debentures.

2.5.32 The financial position of the Transferor Company No. 8 as on 31't March 2024 and 3l't

March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

Particulars Amount (31.03.2024) Amount (31.03.2023)

EQUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

5,005.00

(7,532.90)

s,639. r 3

5,005.00

(7,704.59)

639.04

i 1,509.29

TOTAL 3,111.23 9,448.74

ASSETS

Non-Current Assets

Current Assets

1,664.99

t,446.24

1 0q5 ?7

6,353.52

TOTAL 3,111.23 9,448.74
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Share Capital Structure and Financial Position ofthe Transferor Company No.9

2.5.33 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 9 as on 3lstMarch 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

40,000 Equity Shares ofRs. 10/- each 4,00,000.00

TOTAL 4,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

10,000 Equity Shares ofRs. l0/- each fully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.34 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 9.

The Transferor Company No. t has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 9 as on 3l.tMarch 2024 and

3lst March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.35

2.5.36

Particulars Amount (31.03.2024) Amount (31.03.2023)

E UITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Cunent Liabilities

Cunent Liabilities

1.00

5,852.51

9.202.02

1.00

5,889.25

9,312.84

TOTAL 15,055.53 1s,203.09

ASSETS

Non-Current Assets

Cunent Assets

9.25

15,046.28

11.23

l 5,191.86

TOTAL 15,055.53 15,203.09

/ .'.,

\
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Share Capital Structure and Financial Position ofthe Transferor Company No. l0

2.5.37 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 10 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

3,00,000 Equity Shares ofRs. 10/- each 30,00,000.00

TOTAL 30,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

2,90,000 Equity Shares of Rs. 10/- each fully paid-up 29,00,000.00

TOTAL 29,00,000.00

2.5.38 As on the date of this Scheme, there has been no change in the share capital structure

of the Transferor Company No. 10.

The Transferor Company No. 10 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. l0 as on 31't March 2024 and

31't March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.39

2.5.40

Particulars Amount (31.03.2024) Amount (31.03.2023)

EQUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

29.00

(se.87)

4,1 86.55

29.00

100.68

4,199.88

TOTAL 4,r55.68 4,329.56

ASSETS

Non-Current Assets

Current Assets

18.10

4,137.58

19.76

4,309.80

TOTAL 4,155.68 4,329.56

l
' .1,,-
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Share Capital Structure and Financial Position ofthe Transferor Company No. 1l

2.5.41 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. l1 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

20,000 Equity Shares ofRs. l0/- each 2,00,000.00

TOTAL 2,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

12,000 Equity Shares ofRs. 10/- each fully paid-up 1,20,000.00

TOTAL 1,20,000.00

2.5.42 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 1 1.

The Transferor Company No. I I has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 11 as on 3l't March 2024 and

31't March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

2.5.43

2.5.44

Particulars Anrount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIE S

Equity Share Capital

Other Equity

Non-Current Liabilities

Cunent Liabilities

t.20

117.39

2,947.92

1.20

ttg.12

2,934.58

TOTAL 3,066.51 3,054.90

ASSETS

Non-Current Assets

Current Assets

0.10

3,066.4t

0.10

3,054.80

TOTAL 3,066.51 3,054.90

.......
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Share Capital Structure and Financial Position ofthe Transferor Company No. l2
2.5.45 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 12 as on 3lstMarch 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

15,000 Equity Shares ofRs. l0/- each 1,50,000.00

TOTAL 1,50,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares of Rs. 101 each fully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.46 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 12.

The Transferor Company No. l2 has issued Compulsorily Convertible Debentures.

The financial position ofthe Transferor Company No. 12 as on 31st March 2024 and,

3l't March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

2.5.4'.1

2.5.48

Particulars Amount (31.03.2024) Amount (3r.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Cunent Liabilities

Cunent Liabilities

1.00

1,620.29

4,127.61

1.00

1,626.39

4,127.70

TOTAL 5,748.90 5,755.09

ASSETS

Non-Current Assets

Current Assets

3.93

5,744.97

10.38

5,7 44.7 |

TOTAL 5,748.90 5,755.09
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Share Capital Structure and Financial Position ofthe Transferor Company No. l3
2.5.49 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 13 as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

10,000 Equity Shares ofRs. 10i- each t,00,000.00

TOTAL 1,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

10,000 Equity Shares of Rs. 10/- each tully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.50 As on the date ofthis Scheme, there has been no change in the share capital structure

of the Transferor Company No. 13.

The Transferor Company No. l3 has issued Compulsorily Convertible Debentures.

The financial position of the Transferor Company No. 13 as on 3l't March 2024 and

3l't March 2023 on the basis ofthe Audited Accounts is as under:

. (Rs. in Lakhs)

2.5.5t

2.5.52

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Cunent Liabilities

Cunent Liabilities

1.00

605.01

35.66

r.00

604.63

35.76

TOTAL 641.67 641.39

ASSETS

Non-Current Assets

Cunent Assets

600.91

40.76

600.97

40.42

TOTAL 641.67 641.39

l;
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Share Capital Structure and Financial Position ofthe Transferor Company No. 14

2.5.53 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 14 as on 31't March2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

20,000 Equity Shares ofRs. 10/- each 2,00,000.00

TOTAL 2,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE
CAPITAL
10,000 Equity Shares of Rs. 10/- each fully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.54 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 14.

The Transferor Company No. 14 has issued Compulsorily Conve(ible Debentures.

The financial position of the Transferor Company No. 14 as on 3l't March 2024 and

31't March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.55

2.5.56

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Cunent Liabilities

Current Liabilities

1.00

5,140.87

1.420.90

1.00

4,788.82

1,858.20

TOTAL 6,562.77 6,648.02

ASSETS

Non-Current Assets

Current Assets

213.82

6,348.95

210.72

6,437.30

TOTAL 6,562.17 6,648.02

,/.)',',' ,. '

,t\V
'..... 
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Share Capital Structure and Financial Position ofthe Transferor Company No. l5
2.5.57 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 15 as on 3lstMarch 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

40,000 Equity Shares ofRs. 10i- each 4,00,000.00

TOTAL 4,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

12,500 Equity Shares of Rs. I 0/- each fully paid-up 1,25,000.00

TOTAL 1r5,000.00

2.5.58 As on the date ofthis Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 15.

The Transferor Company No. 15 has issued Compulsorily Convertible Debentures.

The financial position ofthe Transferor Company No. 15 as on 3lstMarch 2024 and,

31s'March 2023 on lhe basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.59

2.5.60

Particulars Amount (31.03.2024) Amount

(31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.25

6,105.05

5.035.69

1.25

5,88't.42

5.266.36

TOTAL tt,t1t.99 11,155.03

ASSETS

Non-Current Assets

Current Assets

8.17

11,133.82

30.55

tl,124.48

TOTAL lt,t4t.99 1r,155.03

Lal
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Share Capital Structure and Financial Position ofthe Transferor Company No. l6

2.5.61 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company No. 16 as on 3lstMarch 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

30,000 Equity Shares ofRs. 10/- each 3,00,000.00

TOTAL 3,00,000.00

ISSUED, SUBSCRIBED AND PAID.UP SHARE

CAPITAL

10,000 Equity Shares ofRs. l0/- each fully paid-up 1,00,000.00

TOTAL 1,00,000.00

2.5.62 As on the date of this Scheme, there has been no change in the share capital structure

ofthe Transferor Company No. 16.

The Transferor Company No. l6 has issued Compulsorily Convertible Debentures.

The financial position ofthe Transferor Company No. 16 as on 31't March 2024 and

31't March 2023 on the basis ofthe Audited Accounts is as under:

(Rs. in Lakhs)

2.5.63

2.5.64

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

1.00

100.76

5.945.81

1.00

104.24

5,91 1 .51

TOTAL 6,,047.57 6,016.75

ASSETS

Non-Current Assets

Current Assets

0.1 1

6,047.46

0.1 1

6,016.64

TOTAL 6,041.57 6,016.75

t.j
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Share Capital Structure and Financial Position of the Transferee Company

2.5.65 The Authorised, Issued, Subscribed and Paid-up Share capital of the Transferee

Company as on 31't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

501,22,07,600 Equity Shares of Rs. 2i- each

54,348 Cumulative Redeemable Preference Shares of
Rs. 100/- each

1002,44,ts,200.00

54,34,800.00

TOTAL 1002,99,50,000.00

ISSUED AND SUBSCRIBED SHARE CAPITAL

248,29,93,953 Equity Shares of Rs. 2/- each fully paid-up 496,59,87 ,906.00

TOTAL 496,59,87,906.00

PAID-UP SHARE CAPITAL

247 ,53,11,706 equity shares Rs. 2/- each fully paid-up 495 ,06 ,23 ,412 .00

TOTAL 495,06,23,412.00

2.s.66 As on the date of this Scheme, there has been no change in the share capital structure

of the Transferee Company.

The Transferee Company has not issued Compulsorily Convertible Debentures.

The financial position of the Transferee Company as on 31't March 2024 and,

31't March 2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

2.5.67

2.5.68

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Current Liabilities

49.506.23

28,s6,973.86

2,81,064.80

6,47,s43.98

49,506.23

28,30,854.93

2,05,654.58

6,42,146.20

TOTAL 38J5,088.87 37,28,161,94

ASSETS

Non-Current Assets

Current Assets

23,50,066.04

14,85,022.83

24,34,266.31

t2,93,895.63

TOTAL 38,35,099.97 37,28,161.94

I
L-.-
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DIRECTORS AND KEY MANAGERIAL PERSONNEL OF THE TRASNFEROR

COMPANIES AND THE TRANSFEREE COMPANY

2.6 Details of Directors and Key Managerial Personnel (KMPs), if any, of the Transferor

Company Nos. 1 to 16 and the Transferee Company are given as under:

2.6.1 Details of the Directors & KMPs of the Transferor Company No. 1 as on the date of

this Scheme are:

sl.

No.

Name Address Designation

1 Mr. Pankaj Kumar Chaturvedi G.F. 4, PlotNo. 1i7, RowNo.

04, Gyan Khand-2,

Indirapuram, Behind Saint

Thomas School, Shipra Sun

City, Ghaziabad-201014,

Uttar Pradesh.

Director

2 Mr. Sumit Dalal H. No. 389, Sector-7, Urban

Estate, Gurugram-122001,

Haryana.

Director

J Mr. Narendra Sinsh 957, LIG. DM Road, Avas

Vikas Colony- 1

Butandshahar-203001, Uttar

Pradesh.

Director

2.6.2 Detalls of the Directors & KMPs of the Transferor Company No. 2 as on the date of

this Scheme are:

,I
\,,'- "/ t
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st.

No.

Name Address Designation

1 Mr. Pankaj Kumar Chaturvedi G.F. 4, Plot No. 1 I 7, Row No.

04, Gyan Khand-2,

Indirapuram, Behind Saint

Thomas School, Shipra Sun

City, Ghaziabad-201014,

Uttar Pradesh.

Director

2 Mr. Sumit Dalal H. No. 389, Sector-7, Urban

Estate, Gurugram- 122001 ,

Haryana.

Director

3 Mr. Narendra Singh 957, LlG, DM Road, Avas

Vikas Colony- I

Bulandshahar-203001, Uttar

Pradesh.

Director

2.6'3 Details of the Directors & KMPs of the Transferor company No. 3 as on the date of
this Scheme are:

st.

No.

Name Address Designation

I Mr. Jeetendra Kumar Patel Unit No. 6/009, Grand IVA,

Dharka Expressway. Sector

103, Daultabad (53),

Curugram-1 22006, Haryana.

Director

2 Mr. Rakesh Kumar Sharma A-800/3, Block-A, Shastri

Nagar, Delhi-110052.

Director

J Mr. Vicky Arora Flat No. 85, Akash Kunj

Apartment. Plot No. 14,

Sector-9, Rohini, North West

Delhi. Delhi-110085.

Director

L
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2.6.4 Details of the Directors and KMPs of the Transferor Company No. 4 as on the date of

this Scheme are:

sl.

No.

Name Address Designation

I Mr. Jeetendra Kumar Patel Unit No. 6/009, Grand IVA,

Dharka Expressway. Sector

103. Daultabad (53).

Gurugram- I 22006, Haryana.

Director

2 Mr. Rakesh Kumar Sharma A-800/3, Block-A, Shastri

Nagar, Delhi-l10052.

Director

J Mr. Vicky Arora Flat No. 85, Akash Kunj

Apartment, Plot No. 14,

Sector-9, Rohini, North West

Delhi, Delhi-110085.

Director

2.6.5 Details of the Directors & KMPs of the Transferor Company No. 5 as on the date of

this Scheme are:

st.

No.

Name Address Designation

1 Mr. Arun Kumar Bhagat H-041, Park Place, DLF Golf

Links, DLF Phase-5, Gurugram-

122009,Haryana.

Director

2 Mr. Deshbandhu Gupta Flat No. C-30, A,nisha Vihar

Society. Sector-9 Rohini. Dethi-

110085.

Director

3 Mr. Anil Kumar Flat No. 36, Amarpali, Plot No.

56. IP Extension. Patparganj.

East Delhi. Delhi -110092.

Director

65



2.6.6 Details of the Directors & KMPs of the Transferor Company No. 6 as on the date of
this Scheme are:

sI
No.

Name Address Designation

I Shishir Kumar 5-674-.4, Old No. 6C, KH

No. 298/210. Near Shiv

Mandir Marg, School Block,

Shakarpur, East Delhi, Delhi-

110092.

Director

2 Mr. Manpreet Singh T-235l11, Near MCD School,

Hill Marg, Baljeet Nagar,

Patel Nagar, Delhi -110008.

Director

3 Amarjeet Singh Hooda House No. 7, Pocket-7

Sector-23, Rohini, North

West Delhi. Delhi -110085.

Director

2.6.7 Details of the Directors & KMPs of the Transferor company No. 7 as on the date of
this Scheme are:

st.

No.

Name Address Designation

1 Mr. Shiv Kumar H. No. 901 Kayasthwara,

Rewari - 123401, Haryana.

Director

2 Mr. Vijay Kumar A 1/37, S/F A-1 Block, Raja

Puri, Delhi - 110059.

Director

J Mr. Manpreet Singh Flat No. E8/8, l't Floor, DLF

Valley, Amrawati ENC,

Panchkula- 1341 07 , Haryana.

Director

2.6.8 Details of the Directors & KMPs of the Transferor company No. g as on the date of

Iv-

this Scheme are

66



st.

No.

Name Address Designation

1 Mr. Ani[ Kumar Flat No. 36, Amarpali, Plot

No. 56, IP Extension,

Patparganj. East Delhi, Delhi

1 10092.

Director

2 Mr. Rajesh Kumar Bhatia KLP0I2, Flat No.2001,

Jaypee Wish Town, Near

Axis House, Sector - 128,

Noida, P.O. Maharishi Nagar,

District Cautam Buddha

Nagar, Noida - 201 304, Uttar

Pradesh.

Director

J Mr. Yogesh Bhardwaj WZ- 88. 1't Floor, Jwala Heri,

Matke Wali Gali, Paschim

Vihar. New Delhi, West

Delhi. Dethi - 110063.

Director

4 Mr. Vickv Arora Flat No. 85, Akash Kunj

Apartment, Plot No. 14,

Sector-9, Rohini, North West

Delhi, Delhi-110085.

Manager

5 Mr. Pankaj Kumar Chaturvedi G.F. 4, PlotNo. l17, RowNo.

04, Gyan Khand-2,

Indirapuram, Behind Saint

Thomas School, Shipra Sun

City, Ghaziabad-201014,

Uttar Pradesh.

CFO

6 Mr. Rahul Mittal AD-38, Ground Floor,

Shalimar Bagh, North West

Delhi, Delhi -110088.

Company

Secretary

I
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2'6.9 Details of the Directors & KMPs of the Transferor company No. 9 as on the date of
this Scheme are:

st.

No.

Name Address Designation

1 . Pankaj Kumar Chaturvedi G.F. 4, Plot No. 117, Row

No. 04, Gy* Khand-2,

Indirapuram, Behind Saint

Thomas School, Shipra Sun

City, Ghaziabad-201014,

Uttar Pradesh.

Director

2 Deshbandhu Gupta Flat No. C-30. Anisha Vihar

Society, Sector-9, Rohini,

Delhi-l10085.

Director

J Mr. Dirya Puri w-7198,

Phase-3,

Haryana

First Floor, DLF

Gurugram- 122002,

Director

2.6.10 Details of the Directors & KMPs of the Transferor company No. 10 as on the date of
this Scheme are:

Sl. No. Name Address Designation

I [4r. Deepak Garg 278, Second Floor, Uppat

Southend, Sector-49, Sohna

Road Near Sapphire Mall, South

City-II, Gurugram-122018,

Haryana.

Director

2 r. Siddharth Gandhi J-48, Kirti Nagar, Ramesh

Nagar. West Delhi, Delhi-

I 10015.

Director

1 . Jayant Ruben Erickson 2/10, Amolak Bhawan, Jaipur

Road, Opposite Roadways Bus

Srand. Ajmer. Rajasthan

305001.

Director
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2.6.11 Details of the Directors & KMPs of the Transferor Company No. 11 as on the date of
this Scheme are:

sr.

No.

Name Address Designation

I Mr. Deshbandhu Gupta Flat No. C-30. Anisha Vihar

Society, Sector-9 Rohini,

Delhi-110085.

Director

2 Mr. Manoj Kumar S-23, 26, Param Puri, Gali

No. 11, Uttam Nagar, West

Delhi, Delhi - 110059.

Director

3 Mr. Sunil Kumar Arora House No. 40. First Floor,

M2K White House, Sector-57,

Gurugram-122008, Haryana.

Director

2.6.12 Detatls of the Directors & KMPs of the Transferor Company No. 12 as on the date of

this Scheme are:

sl.

No.

Name Address Designation

1 Mr. Shiv Kumar H. No. 901 , Kayasthawara,

Rewari- 1 2340 1, Haryana.

Director

2 Ms. Akanksha Moudgil C-832, GiF, Asian Games

Village, Sahpur Jat, South

Delhi. Delhi-110049.

Director

3 Mr. Manoj Kumar S-23, 26, Param Puri. Gali

No. 11, Uttam Nagar, West

Delhi, Delhi - 110059.

Director

,,4 .;::: ,' ..
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2.6.13 Details of the Directors & KMPs of the Transferor Company No. 13 as on the date of

this Scheme are:

st.

No.

Name Address Designation

1 Mr. Arun Kumar Bhagat H-041, Park Place, DLF Golf

Links, DLF Phase-5,

Gurugram- 1 22009, Haryana.

Director

2 Mr. Deshbandhu Gupta Flat No. C-30. Anisha Vihar

Society, Sector-9 Rohini,

Delhi-110085.

Director

J Mr. Javant Ruben Erickson 2/10, Amolak Bhawan, Jaipur

Road, Opposite Roadways

Bus Stand, Ajmer, Rajasthan

-305001.

Director

2.6.14 Details of the Directors & KMPs of the Transferor Company No. l4 as on the date of

this Scheme are:

sr.

No.

Name Address Designation

1 Mr. Shiv Kumar H. No. 901, Kayasthawara,

Rewari- I 23401, Haryana.

Director

2 Ms. Akanksha Moudgil C-832, G/F, Asian Games

Village, Sahpur Jat, South

Delhi. Delhi-110049.

Director

J Mr. Manoj Kumar S- 23, 26 Param Puri, Cali No.

1 1, Uttam Nagar, West Delhi,

Delhi 110 059.

Director

2.6.15 Details of the Directors & KMPs of the Transferor Company No. i5 as on the date of

this Scheme are:

/ " 
..

, -l - 
]
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st.

No.

Name Address Designation

1 Mr. Anshul Singhal Flat No. 135, Tower No. 10,

Floor No. 13, Palm Olympia,

Greater Noida West. Gautam

Buddha Nagar-201301, Uttar

Pradesh.

Director

2 Mr. Sanjeev Adya D-21, Dayanand Block, Street

No. l, Shakarpur, East Delhi,

Delhi-110092.

Director

J Mr. Manpreet Singh Flat No. E 8/8, I't Floor, DLF

Valley, Amrawati ENC,

Panchkula-1 341 07, Haryana.

Director

2.6.16 Details of the Directors & KMPs of the Transferor Company No. 16 as on the date of

this Scheme are:

sr.

No.

Name Address Designation

1 Mr. Sunil Kumar Arora House No. 40, First Floor,

M2K White House, Sector-

57, Gurugram-122008,

Haryana.

Director

2 Mr. Pankaj Kumar Chaturvedi G.F. 4, Plot No. I 1 7, Row No.

04, Gyan Khand-2,

Indirapuram, Behind Saint

Thomas School, Shipra Sun

City, Ghaziabad-201014,

Uttar Pradesh.

Director

J Mr. Abhinav Kumar Johri 559, 1't Floor, Near Police

Mess, Sector-22B, Molahera

65, Palam Road, Haryana-

122015.

Director

t.../ ;..'.
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2.6.17 Details of the Directors & KMPs of the Transferee Company as on the date of this

Scheme are:

sl.

No.

Name Address Designation

1 Mr. Rajiv Singh 16, Dr. APJ Abdul Kalam Road, New

Delhi - 1 l0 01 1.

Chairman

(Whole-time

Director)

2 Mr. Ashok Kumar

Tyagi

MG-51 1B, The Magnolias,

DLF Golf Links, DLF5,

Gurugram 122 009,Haryana.

Managing

Director &

Chief Financial

Officer

J Mr. Devinder Singh 1220, The Magnolias, DLF Golf Links,

DLF5, Gurugram - 122 009, Haryana.

Managing

Director

4 Ms. Pia Singh 16,4., Aurangzeb Road, New Delhi

110 011.

Non-Executive

Director

5 Ms. Savitri Devi

Singh

Flat 8, 156 Sloane Street, London -
sw1x9AD.

Non-Executive

Director

6 Ms. Anushka Singh 16, Aurangzeb Road, New Delhi

- 110 0l l.

Non-Executive

Director

7 Mr. A.S. Minocha 623-8 Magnolias, DLF Golf Links,

DLF Phase-V, Gurugram - 122 009,

Haryana.

Independent

Director

8 Mr. Vivek Mehra 8-314, New Friends Colony, New

Delhi - 110 025.

Independent

Director

9 Ms. Priya Paul 2, Atxangzeb Lane, Nirman Bhawan,

New Delhi - 1 l0 0l 1 .

Independent

Director

10 Dr. Umesh Kumar

Chaudhary

E-2, Kailash Colony, Greater Kailash,

New Delhi 110 048.

Independent

Director

11 Lt. Gen. Aj ai Singh

(Retd.)

B-12, West End, New Delhi 110 021. Independent

Director

/, ,. .':
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t2. Mr. Mahender Singh 3 10, Narmada Apartments, Alaknanda,

Kalkaji New Delhi - 110 019.

Independent

Director

13 Mr. R.P. Punjani 158, Artar Enclave, Paschim Vihar,

New Delhi-l 10063.

Company

Secretary

PROMOTERS:

2.6.18

2.6.19

2.6.20

The Promoter of the Transferor Company Nos. 2 to 5, 7 to 9 and 11 to 16 is DLF

Limited, the Transferee Company. The Promoter of the Transferor Company Nos. 1,

6 and [0 is the Transferor Company No. 5 i.e. Atherol Builders & Developers Private

Limited, which is a wholly-owned subsidiary of DLF Limited, the Transferee

Company. All the Transferor Company Nos. I to 16 are unlisted companies. The

Transferee Company herein is a Public Limited Company and the equity shares of

which are listed on BSE Limited (BSE) and National Stock Exchange of India Limited

(NSE).

The Promoters of the Transferee Company are Dr. K.P. Singh, Mr. Rajiv Singh and

Rajdhani lnvestments & Agencies Private Limited. Upon the Scheme coming into

effect, the Transferor Company Nos. 1 to l6 shall stand merged / amalgamated with

the Transferee Company. There shall be no change in the Promoters and their

shareholding in the Transferee Company.

The Securities and Exchange Board of India (SEBI) vide its Master Circular bearing

No. SEBI/HO/CFD/POD-2,ry/CIW2023193 dated June 20, 2023 has granted

relaxation to the schemes which solely provide for merger of a Wholly-Owned-

Subsidiary or its division with parent compony. However, such draft schemes shall

be filed with the Stock Exchanges for the purpose of disclosures and the Stock

Exchanges shall disseminate the scheme documenls on their websites. Since, in this

merger, all the Transferor Companies are the direct / indirect wholly-owned

subsidiaries of the Transferee Company, there is no requirement of obtaining 'NOC'

from the SEBI/Stock Exchanges under Regulation 37 ofthe SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, as amended ('SEBI LODR').

tI]1,./l i
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SECTION-C

TRANSFER AND VESTING OF BUSINESSES OF TRANSFEROR COMPANY NOS.

t-2.3.4.5.6.7- 8 9 10 11 t2 13 I4. 15 AND 16 INTO THE TRANSFEREE

3.1 TRANSFEROFUNDERTAKING

3.1.1

With effect from the Appointed Date and upon receipt of the relevant approvals and

subject to the provisions of the Scheme in relation to the mode of transfer and vesting:

The entire business and the whole of the undertaking(s) and all the movable and

immovable properties belonging to the Transferor Company Nos. 1 to 16 (collectively

referred to as "Transferor Companies"), as defined in the Scheme shall be transferred

to and vest in and/or deemed to be transfened and vested in the Transferee Company

by vinue of the Scheme and all books of account, papers and documents and records

relating thereto, all of which shall without further act or deed be transfened to or vested

in the Transferee Compary pursuant to the provisions of Sections 230-232 ofthe Act

read with the relevant Rules with effect from the Appointed Date, so as to become the

assets and properties of the Transferee Company, subject to charges, if any, affecting

the same.

3.1.2 Upon coming into effect of the Scheme and with effect from the Appointed Date and

subject to the terms of the Scheme:

(a) The entire business and undertakings and all the movable and immovable properties,

tangible and intangible assets including but not limited to trademarks, patents,

designs, copyrights, investments, powers, authorities, allotments, approvals,

consents, licenses, permissions, registrations, contracts together with all non-compete

covenants, engagements, arrangements, rights, titles, interests, agreements, benefits,

taxes, including but not limited to certificates, permits, licenses, quotas, approvals,

incentives, sales tax deferrals, loans, subsidies, concessions, grants, claims, leases,

refund of monies, tenancy rights, liberties, rehabilitation schemes, special status,

leasehold rights, other benefits (including tax benefits), tax holiday benefits, tax

lincentives & exemptions (including but not limited to tax credits), Minimum

,' t.
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Altemate Tax Credit entitlement ("MAT Credit"), tax losses (if available under law),

prepaid taxes i.e. Tax Deducted at Source (TDS), advance tax and self assessment

tax, under Income-tax Act, 1961, easements, privileges, liberties orprivileges enjoyed

by or conferred upon or held or availed of by and all rights and benefits that have

accrued to the Transferor Company Nos. I to 16 shall, under the provisions of the Act

and pursuant to ths Order of the Hon'ble NCLT, without any frrrther act, instrument

or deed, but subject to the charges/ hypothecation/ mortgage, affecting the same as on

the Scheme coming into effect, be and stand transferred to and vested in and be

available to the Transferee Company, so as to become as and from the Appointed

Date the estates, assets, rights, titles, interests and authorities of the Transferee

Company and shall remain valid, effective and enforceable on the same terms and

conditions to the extent permissible under law without any further act, instrument or

deed and be stand transferred to and vested in or be deemed to have been transferred

to and vested in the Transferee Company as a going concem, to the end and intent

that such security, mortgage and charge shall not at any time extend or be deemed to

extend to other assets of any of the other units or divisions of the Transferee

Company, unless otherwise expressly provided. Further provided that the Scheme

shall not operate to adversely affect the rights, interests and securities created for any

such loans, deposits and / or facilities in any manner.

(b) All the said liabilities (including contingent liabilities, if any) shall, without any

further act, instruments or deed, stand transferred to the Transferee Company

pursuant to the applicable provisions of the said Act, so as to become the debts,

liabilities, duties and obligations of the Transferee Company. All the profits or

income accruing or arising to the Transferor Companies or expenditure, or losses

arising or incurred (including the effect of taxes, if any, thereon) by the Transferor

Companies shall, for all purposes, be treated and be deemed to be and accrue as the

profits or income or expenditure or losses or taxes ofthe Transferee Company, as the

case may be. It is clarified for the purpose of brevity that all assets and receivables,

whether contingent or otherwise, of the Transferor Companies as on the Appointed

Date, whether provided for or not, in the books of account and all other assets or

receivables which may accrue or arise on or after the Appointed Date, shall be the

assets and receivables or otherwise, as the case may be of the Transferee Company.

I
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3.1.3

(c) The Transferee Company undertakes to continue to honor the current trade

arrangements, trade practices and the contractual obligations that the Transferor

Company Nos. 1 to I 6 have entered and which exist as on the date of the sanction of

the Scheme by the Hon'ble NCLT.

d) Subject to foregoing Clauses ofthis Scheme as stated above, in respect of such of the

assets ofthe Transferor Companies, including cash and bank balances, as are movable

in nature or are otherwise capable of transfer by manual delivery or by paying over

or by endorsement and/or delivery, the same shall be so transferred by the Transferor

Companies with effect from the Appointed Date, after the Scheme is sanctioned by

the Hon'ble NCLT without requiring any deed or instruments of conveyance for the

same and shall, upon such transfer, become the property, estates, assets, rights, titles,

interests and authorities of the Transferee Company.

(e) All existing and future incentives, un-availed credits and exemptions, benefit of

carried forward losses (if available under law) and other statutory benefits, including

in respect of income tar (including Minimum Altemate Tax), prepaid ta.xes i.e. tax

deducted at source (TDS), advance tax and self-assessment tax, excise (including

MODVAT / CENVAT), customs, VAT, sales tax, service tax, goods and services ta,x

etc., to which the Transferor Companies are entitled to, shall be available to and vest

in the Transferee Company. All taxes, duties, cess payable by the Transleror

Companies including all or any refunds / credits i claims pertaining to the period prior

to the Appointed date shall be treated as the liability or refunds/credits/claims of the

Transferee Company.

The Transfer/vesting as aforesaid shall be subject to the existing charges/

hypothecation/ mortgage, if any, as may be subsisting over or in respect of the said

assets or any part thereof. Provided, however, any reference in any security document

or arrangement to which the Transferor Companies are party, to the assets of the

Transferor Companies offered or agreed to be offered as security for any financial

assistance, or obligations, to the secured creditors, ifany, ofthe Transferor Companies

shall be construed as references only to the assets pertaining to the business of the

Transferor Companies as are vested in the Transferee Company by virtue of the

aforesaid Clauses to the end and intent that such security, mortgage and charge shall

Di-l-i.
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3.1.4

3.1.5

not at any time extend or be deemed to extend to any ofthe assets or to any ofthe other

units or divisions of the Transferee Company, unless otherwise expressly provided.

Provided that on such transfer/vesting of the properties, if any, of the Transferor

Companies to the Transferee Company, it is expressly provided that any reference in

any security document or arrangement to which the Transferee Company is a party,

to the assets of the Transferee Company, offered or agreed to be offered as security

for any financial assistance or guarantee whether for its own benefit or for the benefit

of any other person, to the secured or other creditors, if any, of the Transferor

Companies, or the secured or unsecured creditors of any other party to which the

Transferee Company offers its assets as security, shall be construed as reference only

to the assets pe(aining to the undertaking ofthe Transferee Company to the end and

intent that such security, mortgage and charge shall not at any time extend or be

deemed to extend to the assets of the Transferor Companies, as are vested in the

Transferee Company by virtue of this Scheme.

Subject to foregoing Clauses of this Scheme, all estates, assets, rights, titles, controls,

enjoyments, benefits, interests and authorizations accrued to and/or acquired by the

Transferor Companies in relation to or in connection with the Business after the

Appointed Date and prior to the approval of the Scheme by the Hon'ble NCLT, shall

have been deemed to have been accrued to and i or acquired for and on behalf of the

Transferee Company and shall, upon the coming into effect ofthe Scheme, pursuant

to the provisions of the Act, without any further act, instrument or deed, be and stand

transferred to or vested in or be deemed to have been transferred to or vested in the

Transferee Company to the extent and shall become the estates, assets, rights, titles,

controls, enjoyments, benefits, interests and authorizations of the Transferee

Company, which shall meet, discharge and satisfr the same.

Loans, advances and other obligations (including any guarantees, letters of credit,

letters of comfort or any other instrument or arrangement which may give rise to a

contingent liability in whatever form), if any, due or which, may at any time in future

become due between the Transferor Companies and the Transferee Company shall,

ipso facto, stand discharged and come to an end and there shall be no liability in that

behalfon any party and appropriate effect shall be given in the books ofaccount and

records ofthe Transferee Company. It is hereby clarified that there will be no accrual

\+ )',,-|4
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ofinterest or other charges in respect ofany inter-company loans, advances and other

obligations with effect from the Appointed Date.

3.r.6 The transfer and vesting ofthe Business ofthe Transferor Companies under the above

mentioned Clause(s) and the continuance of the proceedings by the Transferee

Company shall not affect any transactions or proceedings, already concluded by the

Transferor Companies in the ordinary course of business on and after the Appointed

Date.

3.1.7 In respect of such of the said assets other than those refened to in sub-para 3.1 .3 above,

the same shall without any further act, instrument or deed, be transferred to and vest

in and / or be deemed to be transferred and vested in the Transferee Company on the

Appointed Date pursuant to the provisions ofthe Sections 230-232 ofthe Act.

3.f.8 Upon sanction ofthe Scheme, the Transferee Company may at any time in accordance

with the provisions hereof, if so required, under any law or otherwise, execute deeds

ofconfirmation, in favour ofthe secured creditors, ifany, ofthe Transferor Companies

or in favour ofany other party to any contract or anangement to which the Transferor

Companies are party or any writings as may be necessary to be executed in order to

give formal effect to the above provisions. The Transferee Company shall under the

provisions of the Scheme, be deemed to be authorized to execute any such writings

on behalf of the Transferor Companies and to implement or carry out all such

formalities or compliances referred to above on the part ofthe Transferor Companies

as is to be carried out or performed.

3.1.9 Subject to the provisions of the Scheme, all the loans raised and utilized, all debts,

duties, undertakings, obligations and liabilities incurred or undertaken by the

Transferor Companies in relation to or in connection with the respective businesses

after the Appointed Date and prior to the approval of the Scheme by the Hon'ble

NCLT, shall be deemed to have been raised, used, incurred or undertaken for and on

behalf of the Transferee Company and to the extent they are outstanding as on the

Scheme coming into effect, shall stand transferred or be deemed to be transferred,

without any further act, instrument or deed to the Transferee Company so as to become

as and from the Appointed Date, the debts, liabilities, duties, undertakings and

obligations of the Transferee Company, which shall meet, discharge and satisfr the

: -r- ,.
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3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

All the profits or income accruing or arising to the Transferor Companies or

expenditure or losses arising or incurred (including the effect oftaxes, ifany, thereon)

by the Transferor Companies from the Appointed Date, shall be treated and be deemed

to be and accrue as the profits or income or expenditure or losses or taxes of the

Transferee Company, as the case may be and will be available to the Transferee

Company for being dealt with / disposed of in any manner, as it thinks fit including

declaration ofdividend, issue ofbonus shares by the Transferee Company.

It is clarified that all the assets and receivables, whether contingent or otherwise, of

the Transferor Companies as on the Appointed Date, whether provided for or not, in

the books ofaccount and all other assets or receivables which may accrue or arise on

or after the Appointed Date shall be the assets and liabilities or otherwise, as the case

may be, ofthe Transferee Company and fuither that it shall not be necessary to obtain

the consent of any third party or any other person who is party to any contract or

arrangement by virtue of which such debts, liabilities, duties and obligations have

arisen in order to give effect to the provisions of this Clause.

In case, any of the liabilities and obligations pe(aining to the Transferor Companies

as on the Appointed Date deemed to be transferred to the Transferee Company or have

been discharged by the Transferor Companies after the Appointed Date and prior to

the sanction of the Scheme by the Hon'ble NCLT, such discharge shall be deemed to

have been for and on account ofthe Transferee Company.

In case of any differences in Accounting Policies between the Transferor Companies

and the Transferee Company, the accounting policies followed by the Transferee

Company will prevail and the difference till the Appointed Date, will be quantified

and adjusted in the balance sheet ofthe Transferee Company in accordance with the

Accounting Standards prescribed or any other applicable provisions of the Act, to

ensure that the hnancial statements ofthe Transferee Company reflect the financial

position on the basis ofconsistent accounting policy.

It is hereby clarified that, all the transactions during the period between the Appointed

Date and approval relating to the Merged Undertakings / Transferor Companies would

be duly reflected in the financial statements ofTransferee Company, upon the coming

into effect of the Scheme.

I
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3.1.15

3.1.16

3.1.17

The Board of Directors ofthe Transferee Company are authorized to account for any

ofthe balances in any manner whatsoever, as may be deemed fit in accordance with

the accounting principles generally accepted in India, including Indian Accounting

Standards (lnd AS) specified under Section 133 of the Companies Act, 2013, read

with the Companies (Accounting Standards) Amendment Rules, 2016 and if
considered appropriate for complying with Accounting Standards, the Transferee

Company may make suitable adjustments to the accounting treatment & adjust the

effect thereof in the manner, as determined by the Board ofDirectors ofthe Transferee

Company.

Upon approval of the Scheme by the Hon'ble NCLT, transfer and vesting of the

businesses of the Transferor Companies under the above mentioned Clauses and the

continuance of the proceedings by the Transferee Company shall not affect any

transactions or proceedings, already concluded by the Transferor Companies in the

ordinary course of business. Further, all contracts, letters of intent, deeds, bonds,

agreements, insurance policies, schemes, arrangements and other instruments of

whatsoever nature in relation to the Transferor Companies to which the Transferor

Companies are parties or to the benefit, respectively of which the Transferor

Companies may be eligible, shall be in full force and effect against or in favour ofthe

Transferee Company and may be enforced as fully and effectually as if, instead ofthe

Transferor Companies, the Transferee Company had been a party or beneficiary or

oblige thereto.

Upon approval of the Scheme by the Hon'ble NCLT and with effect from the

Appointed Date, the Transferee Company shall, at any time, after the coming into

effect of the Scheme in accordance with the provisions thereof, if so, required under

any law or otherwise, execute deeds of confirmation or other writings or arrangements

with any party to any contract or arrangement in relation to the Transferor Companies

to which the Transferor Companies are parties, in order to give formal effect to the

above provisions. The Transferee Company shall under the provisions ofthe Scheme,

be deemed to be authorized to execute any such writing on behalf of the Transleror

Companies and to carry out or perform all such formalities or compliances referred to

above on part of the Transferor Companies.

t,?
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3.2

3.3

3.4

3.4.1

3.4.2

3.5

That the present Scheme, in no way, is a Scheme of Compromise or Arrangement with

the Creditors, as all the Creditors will be paid in full as and when their respective

amounts fall due in the usual course and therefore, the Scheme is not affecting the

rights of the Creditors because the aggregate assets of the Transferor Companies and

the Transferee Company are sufficient to meet the liabilities ofall the Creditors ofthe

Transferor Companies and the Transferee Company in full.

The present Scheme is not a Scheme of Corporate Debt Restructuring, as envisaged

under Section 230(2Xc) of the Act.

From the Appointed Date and up to the date of the approval / sanction ofthe Scheme

by the Hon'ble NCLT:

The Transferor Companies shall carry on and be deemed to have carried on all their

respective businesses and activities and shall be deemed to have held and stood

possessed ofand shall hold and stand possessed oftheir businesses and undertakings

for and on account of and in trust for the Transferee Company.

Any income or profits accruing or arising to the Transferor Companies and all costs,

charges, expenses and losses or taxes (including deferred tax balances, ifany) incurred

by the Transferor Companies shall for all purposes be treated as the income, profits,

costs, charges, expenses and losses or ta.xes (including deferred tax balances, if any),

as the case may be, ofthe Transferee Company and shall be available to the Transferee

Company for being disposed of in any manner as it thinks fit.

The Transferor Companies shall carry on their activities with reasonable diligence,

prudence and shall not venture into / expand any new business, alienate, charge,

mortgage, encumber or otherwise deal with the assets or any part thereofexcept in the

ordinary course ofbusiness without the prior consent of the Transferee Company.

3.6 The Transferor Companies undertake to carry on and shall be deemed to carry on the

business activities and stand possessed properties and assets in and on account of trust

for the Transferee Company.

AUTHORISED SHARE CAPITAL

4.1 Upon the Scheme coming into effect, there will be no change in the Authorised Share

,1.t1'-/-,a-,
a j i,a:,- l',r' - ;Uz' ,/

Capital and the shareholding ofthe Transferee Company

81



PAID-UP SHARE CAPITAL

4.2 Since, all the Transferor Companies are direct/indirect wholly owned subsidiaries of

the Transferee Company, the entire issued, subscribed and paid-up equity capital of

Transferor Company Nos. 1 to 16 shall automatically stand cancelled and extinguished

upon sanction of the Scheme. Upon sanction of the Scheme by the Hon'ble NCLT, no

equity shares of the Transferee Company shall be allotted in lieu or exchange of its

holding in the Transferor Companies, since Transferor Companies are the

direct/indirect wholly-owned-subsidiaries of the Transferee Company.

CANCELLATION OF COMPULSORILY CONVERTIBLE DEBENTURES
(CCDs)

4.3 Since all the Transferor Companies shall stand dissolved without the process of

winding-up pursuant to the Scheme, post approval of the Scheme by the Hon'ble NCLT

and with effect from the Appointed Date, all the Compulsorily Convertible Debentures

(CCDs) issued by the Transferor Company Nos. 1, 2, 3, 4, 5,7,9, 10, 11, 12, 13,14, 15,

and 16 involved in the present Scheme shall stand cancelled and extinguished

automatically and no new CCDs shall be required to be issued by the Transferee

Company.

SECTI N.D

ACCOUNTING TREATMENT OF THE SCHEME

5A. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

WITH RESPECT TO TRANSFEROR COMPANY NOS. 1 TO 7 AND 9 TO 16

Notwithstanding anything else contained in the Scheme, the Transferee Company shall account

for the amalgamation of Transferor Company Nos. 1 to 7 and 9 to 16 in its books of account,

underlying its separate financial statements in accordance with Indian Accounting Standards

(Ind AS) notified under Section 133 of the Act, under the Companies (Indian Accounting

Standards) Rules,2015, as may be amended from time to time and the date ofsuch accounting

treatment would be in accordance with the applicable Ind AS:

5.1 The Transferee Company shall identifu and recognise the individual identifiable assets

acquired (including those assets that meet the definition of and recognition criteria for,

/:
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intangible assets in lnd AS 38 "Intangible Assets") and liabilities assumed ofeach ofthe

Transferor Company Nos. 1 to 7 and 9 Io 16 at fair values after adjusting for 5.2 to 5.4

below;

5.2 The value of all investments, net of the impairment loss (if any), in accordance with Ind

AS, held by the Transferee Company in the Transferor Company Nos. 1 to 7 and 9 to 16

shall stand cancelled pursuant to amalgamation;

5.3 Pursuant to the amalgamation ofeach ofthe Transferor Company Nos. 1 to 7 and 9 to 16

with the Transferee Company, the inter-company balances between the Transferee

Company and/or of each of the Transferor Company Nos. I to 7 and 9 to 16, if any,

appearing in the books of Transferee Company, shall stand cancelled and there shall be

no further obligation in that behalf;

5.4 Difference. ifanl . arising after taking the eflect of C lauses 5. I and 5.2 above. after giving

the effect of the adjustments refened to in Clause 5.3 above, subject to impairment

assessment, is allocated to assets acquired, based on the substance of the transaction in

the financial statements ofthe Transferee Company, such that no gain/ loss is recognized

as pan of the transaction:

5.5 For accounting purpose, the Scheme will be given effect on the date when all substantial

conditions for ffansfer of the assets and liabilities of each of the Transferor Company

Nos. 1 to 7 and 9 to 16 are completed;

5.6 Any mafter not dealt with in the Clauses hereinabove, shall be dealt with in accordance

with the Indian Accounting Standards, applicable to the Transferee Company.

58 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

WITH RESPECT TO TRANSFEROR COMPANY NO.8

Notwithstanding anything else contained in the Scheme, the Transferee Company shall

account for the amalgamation of the Transferor Company No. 8 in accordance with

'pooling of interest method' as laid in Appendix C of Ind AS 103 notified under the

Companies (Indian Accounting Standards) Rules, 2015 (Ind AS) notified under Section

133 of the Companies Act, 2013 and as may be amended from time to time, in its books

of account such that:

...----
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5.1 The Transferee Company shall record the assets and liabilities, ifany, ofthe Transferor

Company No.S vested in it, pursuant to the Scheme, at the respective carrying amounts,

as appearing in the consolidated financial statements ofthe Transferee Company;

5.2 The identity ofthe reserves of the Transferor Company No. 8 shall be preserved and the

Transferee Company shall record the reserves of the Transferor Company No. 8 in the

same form and at the same values as they appeared in the consolidated financial

statements of the Transferee Company;

5.3 Pursuant to the amalgamation of the Transferor Company No. 8 with the Transferee

Company, the inter-company balances between the Transferee Company and the

Transferor Company No. 8, if any, appearing in the books of the Transferee Company

shall stand cancelled and there shall be no further obligation in that behalf;

5.4 The value of investments (net of impairment loss, if any), held by the Transferee

Company in Transferor Company No. 8 shall stand cancelled and there shall be no further

obligation in that behalf;

5.5 The surplus, if any, arising after taking the effect of Clauses 5.1 and 5.2 above, after

giving the effect of the adjustments referred to in Clauses 5.3 and 5.4 above, shall be

transferred to the "Capital Reserve" in the financial statements of the Transferee

Company and shall be presented separately from other capital reserves with disclosure

of its nature and purpose in the notes. The deficit, ifany, arising after taking the effect of

Clause 5.1, Clause 5.2 and Clause 5.4 above, after adjustment of Clause 5.3 above, shall

first be adjusted with already existing credit balance in capital reserve, if any, then be

debited to the Retained Eamings in the financial statements of transferee company;

5.6 In case of any differences in the accounting policies berween the Transferor Company

No. 8 and the Transferee Company, the accounting policies followed by the Transferee

Company shall prevail to ensure that the financial statements reflect the financial

position, based on the consistent accounting policies;

5.7 Comparative financial information in the financial statements of the Transferee Company

shall be restated for the accounting impact ofthe merger, as stated above, as if the merger

had occurred from the beginning ofthe comparative period presented;

5.8 For accounting purpose, the Scheme will be given effect on the date when all substantial

1\
conditions for transfer of the Transferor Company No. 8 are completed;
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5.9 Any matter not dealt with hereinabove, shall be dealt with in accordance with the

requirement of applicable Ind AS.

SECTION-E

GENERAL TERMS AND CONDIT IONS

AMENDMENTS TO THE MEMORANDUM & ARTICLES OP ASSOCIATION

OF THE TRANSFEREE COMPANY

The Transferee Company shall make suitable alterations/ amendments to its

Memorandum & Articles of Association, if so required and necessary, for proper

implem'entation of the Scheme in compliance to the applicable provisions of the Act.

7. EFFECT OF THE SCHEME ON THE DIRECTORS, KEY MANAGERIAL

PERSONNEL, PROMOTERS, CREDITORS, DEBENTURE HOLDERS ANI)

OTHER STAKEHOLDERS

The effect of the Scheme on the Key Managerial Personnel, Directors, promoters, non-

promoter members, debenture-holders, creditors, depositors, deposit trustees and

debenture trustees and other stakeholders, if any of the Transferor Companies and the

Transferee Company, respectively upon coming into effect is mentioned as under:

7.1 The existing Directors including Key Managerial Personnel, if any, of the Transferor

Companies shall cease to be the Directors and Key Managerial Personnel of the

Transferor Companies, respectively from the Scheme coming into effect without any

further compliance of any other provisions of the Act, whereas there shall be no effect

upon the Directors and Key Managerial Personnel of the Transferee Company. The

Directors and Key Managerial Personnel ofthe Transferor Companies and the Transferee

Company does not have any interest, whether, material or immaterial, financial, or non-

financial or otherwise, in the proposed Scheme except, to the extent oftheir remuneration

due, ifany, till the Scheme coming into effect, in their professional capacity.

7.2 The creditors of the Transferor Companies witl be paid in full as and when their

respective amounts fall due in the usual course and therefore, the Scheme will never be

affecting the rights ofthe creditors in any manner, because the aggregate ofassets ofthe

Transferor Companies and the Transferee Company are sufficient to meet the liabilities

ofall the creditors of the Transferor Companies and the Transferee Company in full.

I
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7.3 The Transferor Company Nos. 1 to 5,7 and 9 to 16 as on date have debenture holders

and the Transferor Company Nos. 6 and 8 do not have any debenture holders.

7.4 The Transferor Companies and the Transferee Company as on date do not have any non-

promoter members, depositors, deposit trustees and debenture trustees.

7.5 Upon the Scheme coming into effect, the Transferor Company Nos.l to 16 shall stand

merged/ amalgamated with the Transferee Company. There shall be no change in the

promoters of the Transferee Company.

8. CLARIFICATIONONTAX

8.1 Any tax liabilities under the Income-tax Act, 1961, Customs Act,1962, Central Excise

Act, 1944, State Sales Tax Laws, Central Sales Tax Act, 1956, Value Added Tax

(VAT), Service Tax Rules, Goods and Services Tax (GST) or other applicable laws/

regulations/rules dealing with taxes/ duties/ levies (hereinafter in this Clause referred

to as "Tax Laws") allocable or related to the businesses ofthe Transferor Companies

to the extent not provided for or covered by tax provisions in the accounts made as on

the date, immediately preceding the Appointed Date shall belong to the Transferee

Company. Any surplus in the provision for taxation/ duties/ levies accounts, including

prepaid taxes i.e. TDS, self-assessment tax, advance tax and withholding tax as on the

date immediately preceding the Appointed Date will also be transferred to the account

of the Transferee Company. Any refund under the Tax Laws due to the Transferor

Companies, consequent to the assessments made on the Transferor Companies and for

which no credit is taken in the accounts as on the date immediately preceding the

Appointed Date shall also belong to and be received by Transferee Company.

8.2 All taxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT,

GST etc.) paid or payable by the Transferor Companies in respect of the operations

and/or the profits from the business before the Appointed Date, shall be on account of

the Transferee Company and in so far, as it relates to t}e tax payment (including,

without limitation, sales tax, excise duty, customs duty, income tax, service tax, GST,

VAT, etc.), whether by way ofdeduction at source, self-assessment tax, advance tax or

otherwise howsoever, by the Transferor Companies and in respect of the profits or

activities or operation of the business after the Appointed Date, the same shall be

I
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9.1

8.3

deemed to be the corresponding item paid by the Transferee Company and shall, in all

proceedings, be dealt with accordingly.

Upon the Scheme becoming effective, the Transferee Company is also expressly

permitted to revise its income tax retums, fringe benefit tax retums and other direct and

indirect tax retums filed under the relevant tax laws and to claim refunds, prepaid taxes

i.e. TDS, self-assessment tax, advance tax and withJrolding tax credits etc., pursuant to

the provisions of the Scheme. It is also clarified that all taxes and./or claims payable by

the Transferor Companies from the Appointed Date onwards be treated as the tax

tiabilities and/ or claims of the Transferee Company.

8.4 The amalgamation of the Transferor Companies with the Transferee Company shall

take place in accordance with the Scheme as per the provisions of Section 2( I B) ofthe

Income-tax Act, 1961.

9. LEGALPROCEEDINGS

9.2

All legal proceedings of whatsoever nature by or against the Transferor Companies

pending and/ or arising at the Appointed Date and relating to the Transferor Companies

or their properties, assets, debts, rights, liabilities, duties and obligations referred above,

shall be continued and/ or enforced until the approval of the Scheme, as desired by the

Transferee Company and as and from the approval of the Scheme, shall be continued

and enforced by or against the Transferee Company in the same manner and to the same

extent as would or might have been continued and enforced by or against the Transferor

Companies. On and from the approval of the Scheme, the Transferee Company shall

or may, if required, initiate any legal proceedings in its name in relation to the

Transferor Companies in the same manner and to the same extent as would or might

have been initiated by the Transferor Companies.

After the Scheme coming into effect, ifany proceedings are taken against the Transferor

Companies, the same shall be defended by and at the cost of the Transferee Company.

Upon the Scheme coming into effect, with effect from the Appointed Date, the

Transferee Company shall bear the burden and reap the benefits of any legal or other

proceedings initiated by or against the Transferor Companies.

9.3
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10. CONTRACTSANDDEEDS

l0.l Subject to the other provisions ofthe Scheme, all contracts, deeds, bonds, agreements,

licenses, insurance policies and other instruments, ifany, ofwhatsoever nature to which

the Transferor Companies are parties and subsisting or having effect, on the date of

sanction of the Scheme, shall be in full force and effect against or in favour of the

Transferee Company, as the case may be and may be enforced by or against the

Transleree Company as lully and ellectually as if. instead olthe Transleror Companies.

the Transferee Company had been a party thereto.

10.2 The Transferee Company may enter into and/ or issue and/ or execute deeds, writings

or confirmations or enter into any tripartite arrangements, confirmations or novation, to

which the Transferor Companies will, if necessary, also be party in order to give formal

effect to the provisions ofthe Scheme, if so required or if so considered necessary. The

Transferee Company shall be deemed to be authorized to execute any such deeds,

writings or confirmations on behalf of the Transferor Companies and to implement or

carry out all formalities required on the part of the Transferor Companies and to give

effect to the provisions ofthe Scheme. It is clarified that any inter-se contracts between

and amongst the Transferor Companies and the Transferee Company as on the sanction

ofthe Scheme shall stand merged and vest in the Transferee Company.

10.3 All subsisting agreements/ arrangements/ licenses/ permissions/ registrations of the

Transferor Companies relating to the use of patents, patent applications, trademarks

(including logos), brands, designs, copyrights, domain names, payment gateways,

websites and / or technology and all other intellectual properties and rights, shall accrue

to and for the benefit ofthe Transferee Company.

10.4 The Scheme shall not in any manner effect the rights of the creditors, if any, of the

Transferor Companies or the Transferee Company, in particular the secured and

unsecured creditors shall continue to enjoy and hold charge, if any, upon their

respective securities.

11. SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Merged Undertakings of the Transferor Companies to the

Transferee Company and the continuance of all contracts or proceedings by or against

the Transferor Companies shall not affect any contracts or proceedings already

1

L^

88



concluded by the Transferor Companies on or after the Appointed Date and the

Transferee Company accepts and adopts all acts, deeds, matters and things done and/or

executed by the Transferor Companies in regard thereto, as having been done or

executed on behalfofthe Transferee Company.

12. DISSOLUTION OF TRANSFEROR COMPANY NOS. l TO 16WITHOUTTHE

PROCESS OF WINDING-UP

l2.l On the Scheme coming into effect, the Transferor Company Nos.1 to 16 shall, without

any further act or deed, stand dissolved without the process of winding-up.

12.2 Upon the Scheme coming into effect, all the existing equity shares and/or share

certificates pertaining to the equity shares of the Transferor Companies as on the

Scheme coming into effect, shall stand cancelled and will become invalid and shall

cease to be transferable.

13. REDUCTION OF CAPITAL

The Scheme does not envisage any reduction of capital. The Scheme is built on the

economic justification that it will enable the Transferee Company to leverage synergies,

strengths and financial resources of the entities post amalgamation and consequently

enable it to secure operational efficiencies by improved management of costs and

resources. The Transferee Company will thus have access to augmented financial

resource base and reserves post amalgamation.

14. STAFF WORKMEN AND EMPLOYEES

l4.l On the coming into effect of the Scheme, all staff, workmen and employees of

Transferor Company Nos.l to 16 in service on such date, shall become the staff and

employees of Transferee Company without any interruption or break in their service

and on the basis of continuity of service and the terms and conditions of their

employment with Transferee Company shall not be less favourable than those

applicable to them with reference to Transferor Company Nos.1 to 16.

14.2 Upon the Scheme coming into effect, all staff welfare schemes including the existing

Provident Fund, Gratuity Fund and/ or schemes and trusts, including employees'

welfare trust, created by Transferor Company Nos.1 to 16 for their employees shall be

transferred to the Transferee Company. The Transferor Company Nos. I to 16 shall take

89



all steps, necessary for the transfer, wherever applicable, of the Provident Fund,

Gratuity Fund and/ or schemes and trusts, including employees' welfare trust, pursuant

to the Scheme, to Transferee Company. All obligations of Transferor Company Nos.1

to 16 with regard to the said Fund or Funds as defined in the respective trust deed and

rules shall be taken over by the Transferee Company from the Scheme coming into

effect that all rights, duties, powers and obligations ofTransferor Company Nos.1 to l6

in relation to such Fund or Funds shall become those of Transferee Company and all

the rights, duties and benefits ofthe employees employed in Transferor Company Nos.l

to 16 under such Funds and Trusts shall be fully protected, subject to the provisions of

law for the time being in force. It is clarified that the services of the staff, workmen

and employees of Transferor Company Nos.1 to 16 will be treated as having been

continuous for the purpose ofthe said Fund or Funds.

15. APPLICATION(S) TO THE HON'BLE NCLT

The Transferor Company Nos. 1 to 16 and the Transferee Company shall, with all

reasonable dispatch, make application(s) to the relevant Bench of the Hon'ble NCLT

for sanctioning ofthe Scheme under Sections 230-232 ofthe Act and all other matters

ancillary or incidental thereto and lor consequent dissolution of the Transferor

Company Nos. I to 16 without winding-up or liquidation and apply for and obtain such

other approvals, as required under the law.

Provided that notwithstanding anything contained in the present Scheme, the Transferor

Company Nos. 1 to 16 and the Transferee Company shall, where the situation so

warrants, with all reasonable dispatch, make such appeals, applications, petitions etc.

to the Hon'ble NCLT, Hon'ble NCLAT or the Hon'ble Supreme Court of India or such

other competent Authority having jurisdiction, as are necessary for the purpose of

sanctioning and effective implementation ofthe present Scheme.

16. MODIFICATIONS /AMENDMENTS TO THE SCHEME

16.1 The Transferor Company Nos. 1 to 16 and the Transferee Company, through their

respective Board of Directors, may make and / or consent to any modifications/

amendments to the Scheme or to any conditions or limitations that the Hon'ble NCLT

or any other authority may deem fit to direct or impose or which may otherwise be

considered necessary, desirable or appropriate by the Board of Directors of the
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respective companies. The Transferor Company Nos.l to 16 and the Transferee

Company by their respective Board of Directors shall be authorized to take all such

steps, as may be necessary, desirable or proper to resolve any doubts, difficulties or

questions whether by reason of any directive or order of any other authority or

otherwise, however arising out ofor under or by virtue ofthe Scheme and/or any matter

concemed or connected therewith.

16.2 The Transferee Company even after the Scheme coming into effect may approach the

Hon'ble NCLT or other concemed/competent authority(ies) for any incidental orders

to remove any deficiency or to overcome any difliculty in implementation of the

Scheme or clear any ambiguity or to comply with any statutory requirement which

necessitates the order of the Hon'ble NCLT or other concemed-/competent

authority(ies).

17. CONDITIONALITY OF SCHEME

The Scheme is conditional upon relevant approvals, as required in accordance with law

and subject to the sanction ofthe Hon'ble NCLT under Sections 230-232 of the Act in

favour ofthe Transferor Company Nos. I to 16 and the Transferee Company under the

said provisions and to the necessary Order under Sections 230-232 of the Act being

obtained.

18. EFFECTOFNON-APPROVALS

It is provided that in case, if the Board of Directors of any of the Companies as being

part of the Scheme, at any stage prior to the Scheme coming into effect, decide not to

proceed further with the Scheme and withdraw the consent ofthe respective Company

to the Scheme, in such case, the future course of action in relation to the continuity of

the Scheme before the Hon'ble NCLT will be decided upon by the respective Board of

Directors accordingly.

19. cosTs CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and/ or transfer

charges, if any, applicable in relation to the Scheme), levies and all other expenses, if
any (save as expressly otherwise agreed) of the Transferor Company Nos. I to 16 and

,1, 'v-'t .--..
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20.

21.

)',

23.

the Transferee Company, arising out of or incurred in carrying out and implementing

the Scheme and matters incidental thereto shall be bome and paid by the Transferee

Company.

It is hereby clarified that nothing in the Scheme of Amalgamation shall prevent the

Transferee Company to issue any further capital, declaration of dividend, convert any

convertible debt instrument that is issued / to be issued by the Transferee Company to

any person! including but not limited to promoters or any other investors, raising of

funds by issue of equity shares and/or preference shares and/or any convertiblei non-

convertible securitiesi instruments/bonus sharesirights offer or in any other manner!

subject to compliance ofthe applicable laws during pendency ofthe Scheme before any

authority including Hon'ble NCLT /Hon'ble NCLAT, as the case may be.

That the Transferor Company Nos. 1 to 16 and the Transferee Company shall also take

all such other steps, as may be necessary or expedient to give full and formal effect to

and implement to the provisions of the Scheme.

The Scheme shall not be deemed to exempt the Companies involved in the present

Scheme from any ta-xes, liabilities, charges to be imposed,/levied in accordance with the

law and the same shall be paid,/discharged by the Transferee Company in accordance

with law. The sanctioning of the Scheme ipso facto would not grant any immunity qua

any liabilities that may be imposed on it under the relevant provisions ofthe Income-

tar Act, 1961 or any other statute, in accordance with law. The Transferee Company

shall comply with all the applicable provisions of the Income-ta,x Act, 1961, all other

applicable laws and to discharge all liabilities including the liabilities of Transferor

Company Nos. 1 to 16, as and when the same falls due and payable in accordance with

law. That the carry forward and set-off of accumulated losses and unabsorbed

depreciation allowance in amalgamation, if any, shall be subject to the applicable

provisions of Income Tax including Section 72Aarrd Section 79 of the Income-tax Act,

1961.

Any enor, mistake, omission, commission which is apparent and,/or absurd in the

Scheme should be read in a manner which is appropriate to the intent and purpose of

the Scheme and in line with the preamble as mentioned hereinabove.

t.i

a
-..

C.-'r

92



24. Upon the Scheme coming into effect, the Resolutions, if any, of the Transferor

Company Nos. I to 16, which are valid and subsisting on the Scheme coming into

effect, shall continue to be valid and subsisting, without any further act, instrument or

deed and be considered as Resolutions of the Transferee Company and if such

Resolutions have upper monetary or other limits being imposed under the provisions of
the Act, or any other applicable provisions, then the said limits shall be added and shall

constitute the aggregate of the said limits in the Transferee Company.

25. SEVERABILITY

25.1 If any provision or part of the Scheme is found to be unworkable for any reason

whatsoever, the same shall not, subject to the decision of the Companies involved in

the Scheme, affect the validity or implementation ofthe other provisions or parts ofthis

Scheme.

25.2 In the event ofany inconsistency between any ofthe terms and conditions ofany earlier

arrangements entered into by the Transferor Company Nos. I to 16 or the Transferee

Company including with their respective Shareholders, Compulsorily Convertible

Debenture Holders, Creditors and/ or other counter parties and the terms and conditions

ofthe Scheme, the latter shall have overriding effect and shall prevail.

l
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AARATYN BUILDERS & DEVETOPERS PRIVATE TIMITED
CIN : Ur62Ol HR20O6PTCO91946

Regd- Of,. : I'r floor, Shopplng MollComplex, Arrun Morg, DLI Phose-|, OLl Clty, Gurugrom - t22OO2, Horyono
Ielephone No. (+tl ) 0124.43.ii1200, Emoll id: co.pordteofioks@dlf.in

D TRUE PY t ult NPA ED Y D OF DIR I
AARATYN BUI TDERS & DEVETOPERS PRIV AIE LIMIIED AT ITS MEETI G HEI.D ON
25rh ocToBER 2024.

"RESOMD UNANII^OUSIY THAT pursuont lo the provisions of Sections 230 lo 232 ond
other opplicoble provisions, if ony, of lhe Componies Act,20l3 (the'Acl') reod with
Componies (Compromises, Arrongemenls ond Amolgomotions) Rules, 201 5 {the
'Rules') ond olher opplicoble Rules mode thereunder, [including ony slolulory
omendmenl{sl, modificolion(s) or re-enoctment(s) lhereol, for lhe lime being in
forcel, relevont provisions of the Memorondum ond Articles of Associotion of lhe
Compony, opprovol of the Boord of Directors of the Compony, subject to the requisile
opprovol(s) of lhe shoreholders ond credilors of lhe Compony ond such o.ther
opprovols/ sonctions ol lhe Hon'ble Notionol Compony Low Tribunol ('NCLT')/Hon'ble
No'tionol Compony Low Appellote Tribunol ('NC[AT') ond other compelent Court(s),
judiciol or quosi-judiciol outhority(ies) or ony other regulolory/ government bodies/
tribunols or inslitulions, os moy be opplicoble [hereinofter collecfively refened os lhe
"Concerned Authority(ies)"1 ond subjecl to such condilions, guidelines or directions, os
moy be prescribed/ odvised by ony one of them, be ond is hereby occorded lo lhe
Scheme of Amolgomotion (lhe 'Scheme') os per the lerms ond condilions men'tioned
in the Scheme involving:

Aorolyn Builders & Developers Privole Limiled

(ClN : U45201 HR2006PIC09I 946) (Tronsferor Compony No.l)

Afoof Builders & Developers Prlvole Limiled

(ClN: U4520'l HR2006PIC089505)... (Tronsferor Compony No. 2)

Aklno Builders & Developers Privole limiled

(ClN : U45201 HR2006PIC089506) (Tronsferor Compony No. 3)

Arlie Builders & Developers Privole limiled

(ClN : U4520'l HR2006PTC091949)... (Ironsferor Compqny No.4)

Alherol Builders & Developers Privole Limiled

(ClN:U45400HR2007PTC089790)... (TronsferorComponyNo.5)

Codence Reol Esloles Privote Limiled

(ClN : U45201 HR2006PTC09I3l I )... (Tronsferor Compony No. 6)

Demorco Developers ond Conskuctions Privole Limiled

(ClN:U45400HR2007PIC036803)... (TronsferqComponyNo.T)

D[t Universol Limited

(ClN : Ussl 00HRI 980P1C034800)..... (Tronsferor Compony No. 8)

Hoshi Builders & Developers Privole limiled

(ClN : U45200HR20O6PIC089905) (Ironsferor Compony No. 9)

10. Joyonli Reol Eslole Developers Pdvote Limiled

2.

3.

4.

5

6

7

8

9

Oronsferor Compony No. l0)

,"^"**r%H
(ClN : U45201 HR2005PTC09l 315)

{
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AARATYN BUITDERS & DEVELOPERS PRIVATE LIMIIED
CIN : U45201 HR2O06PICO9l 946

Regd. Off. : ld tloo., Shopplng Moll Complex, A.lun Morg, DtF lhose-|, DLf Chy, Gurugrom ' 122002, Horyono
Ielephone t{o. (+91 ) 0124-/L33,1200, Emoll ld: corporoleoffoir€dll.ln

1 l. Mufolloh Builders & Developers Privote limiled

(ClN:U45201HR2006PTC091958)... (TronsterorComponyNo.ll)

12. Ophiro Builderr & Developers Privole Limited

l3

14.

15.

16.

(ClN : U45200HR2006PTC091 961)

Oriel Reol Eslotes Plivole limiled

(ClN : U70l0l HR20l4PTCt072I l)

.. (Tronsferor Compony No. l2)

.. (Ironsferor Compony No. l3)

Sogordutl Bullders & Developers Privote Llmlled

(ClN : U45201HR2006PTC091320)... Oronsferor Compony No. l4)

Vomil Builders & Developers Privole Limited

(ClN:U45201HR2006PTC092046)... (IronsferorComponyNo. l5)

Verono Builders & Developets Plivole [imiled

(ClN : U70]0l HR2007PTC09l4l2)... (Tronsferor Compony No. l6)

with

17. DIF timited

(ClN : t70l0l HR1963PtC002484)

Compony)

.. (Tronsferee

RESOTVED TURTHER IHAT the Scheme sholl be effeclive from l5tApril 2024 or such other
do'te, os moy be ogreed upon in writing by the Boord of Direclors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by ihe
Hon'ble NCLT (lhe 'Appointed Dole').

RESOTVED TURTHER THAI the Boord took note thol the Ironsferor Componies No. I to l5
ore direcl ond/or indirect wholly-owned subsidiories of the Tronsferee Compony ond
pursuont to the Scheme lhe enlire issued. subscribed ond poid-up shore copilol of
lhese componies ond Convertible securities, if ony, issued by the Tronsferor Componies
ond subscribed by the Tronsferee Compony sholl get exlinguished ond concelled
upon merger.

RESOLVED IURIHER THAT the Boord does loke nole lhot the Accounting Treo'lmenl

oullined in the Scheme is in complionce with lhe opplicoble lnd AS notified under the

Act ond olher Generolly Accepted Accountlng Principles.

RESOTVED FURIHER THAT lhe Boord does toke nole ond opine thol the drofl Scheme

will be odvontogeous ond beneficiol 'to lhe Compony, ils shoreholders ond other

slokeholders ond lhe terms thereof ore foir ond reosonoble.

RESOLVED TURTHER THAT Mr. Ponkoj Kumor Choturvedi, Mr. Norendro Singh ond

Mr. Sumit Dolol, Direclors ond Mr. Puneet Rokhejo, Mr. R.P Punloni, Mr. Ponkoi Kumor

Joln, Mr. Alul Aggorwol, Mr. Sondeep Dolto ond Ms. Nikito Rinwo. Aulhorlzed

Signotories [hereinofter iointly refened 'to os ('Autho]ized Signotories')l, be ond ore

hereby severolly outhorized.to convey on beholf of the compony (being shoreholder

"***'%,o



AARALYN BUILDERS & DEVETOPERS PRIVAIE LIMITED
CIN : U,ls2ol HR20O6PTC09I 946

Regd. Ofl. : ln Floor, Shopplng Moll Complex, Aiun Morg, DLF Phose-I, OU CftFy, Gurugrom - 122Ot2, Horyono
Telephone No. (+rl) 0124-i(}3,a200, Ernoil Id: corporoleollok@dlt.ln

or closs ol shoreholders ond/or creditor or closs of creditors or debenture holders, if
ony. of ihe Tronsferor Compony (ies)/ Tronsferee Compony), the consent. support ond
no-objeclion to ony opplicotion for seeking dispensotion of lhe meeting(s) of equity or
preference shoreholders or ony closs of shoreholders or debenture holders or ony closs
of debenture holders ond/or creditors or ony closs of credilors of the Tronsferor

Compony (iesl/ lronsferee Compony, for opproving the Scheme, os moy be filed by
lhe Tronsferor Compony{ies)/ Trons'feree Compony in connection with the Scheme
proposed to be filed before lhe Hon'ble NCLT ond/ or ony person or olher concerned
outhority{ies), os relevont.

RESOIVED TURIHER THAT lhe drofl Scheme, os ploced before lhe Boord (duly inilioled
by the Choirmon for the purpose of identificolion). be ond is hereby opproved
ond lhe Authorized Signolories be ond ore hereby severolly outhorized to flnolize the
Scheme which lncludes ony oddilion(s), modificolion(s), olterotion(s). omendment{s)
or recliflcolion {s) in the Scheme ond/ or in ony other document(sl reloled therelo, 01

ony stoge, os moy be expedienl or necessory in fhis regord ond
to do.oll such ocls, deeds, thlngs ond mollers, os moy be considered necessory,
incidentol or oncillory thereto.

RESOTVED FURTHER IHAT oll the obove Authorized Signolories be ond ore hereby
severolly oulhorized, lor ond on beholf of the Compony, to loke oll necessory sleps to
give elfecl to lhis Resolution including but not limiled:

(l ) To finolize ond seltle lhe drofl Scheme, drofl of lhe notices for convening/
dispensing with ihe meelings of the shoreholders ond/ or creditors ot the
Compony ond droft of lhe explonolory slolemenls os per the provisions under
Sections 230 lo 232 ol the Act, reod with the Rules mode lhereunder, in terms oF

directions of the Hon'ble NCLI ond ossent fo such ollerotion(s), condilion(s) ond
modificotion(s), if ony, in the nolices ond explonotory slotemenls, os moy be
prescribed or direc'led by the Hon'ble NCLT/ Hon'ble NCLAT or effect ony olher
modiFicotion(s) or omendment(s) os they moy consider necessory or desiroble to
give ef fect to the Scheme;

(2) To file the Scheme wl'th lhe concerned/ oppropriole outhorilies ond to obtoin lhe
requisile opprovol{s), if required under the opplicoble low(s);

(3) To moke ony ollerotion{s)/ modificolion{s)/ oddition(s)/ rectificolion (s} in lhe
Scheme, os moy be expedient or necessory or sotisfying the condilions/
requirements direcled by the Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony other
stotu'tory/ regulolory/ concerned outhorities, os moy be required, provided 'tho't

prior opprovol of the Boord of Dlrectors sholl be obloined for moking ony moteriol
chonges in lhe Scheme;

(4) To sign, modify ond file opplicotion{s) before lhe Hon'ble NCLT ol relevonl bench
for seeking direclions os lo convening/ dispensing with the meetings ol lhe
shoreholders/ creditors of the Compony ond where necessory, to toke steps 1o

convene ond hold such mee'lings, os per lhe direclions of the Hon'ble NCLT

ond/or ony other stolu'tory/regulotory/ concerned outhoritiesi

Lrd.ior t'darF Sdda! &
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(5) To sign, modify ond file pelitions, pleodings, offidovils, opplicolions, oppeols,
slolements, memos ond lo engoge/ remove counsels, odvocotes, Chortered
Accounlonts ond olher ProFessionol/ legol experls/ intermediories ond to do oll
such ocls, deeds, motters ond fhings os moy be necessory or required under or
pursuonl to the opplicoble provisions of the Acl including ony siotulory
omendments, modificotions or re-enoctments thereof, for lhe lime being in force
in connection wilh the sonclion of the Scheme by the Hon'ble NCLI or ony other
Concerned Authority (ies) ;

(61 To sign ond issue public odvertisement(s) ond nolice(s) to the members, credilors
or ony closs of persons os per lhe direclions of the Hon'ble NCLT ond/ or ony
other Concerned Authorily(ies) ;

(7) To oppoint occountonts, odvisors, merchonl bonkers, consullonls ond other
experls for implementotion of the Scheme ond to fix thelr remunerotion;

(8) To represenl before the Registror of Componies, Regionol Director & Officiol
Liquidotor, Minisiry of Corporote Affoirs, bonks, instilutions, investors, lenders,
governmenl oulhorities. locol oulhorities, income lox outhorities ond/or ony olher
slotutory/ regulotory/ concerned outhorilies, wherever required for the Scheme
ond to do oll such octs, deeds, motters ond things, os moy be ot their discretion
deem necessory or desiroble for such purpose ond with powers of the Compony,
to settle ony queries, diff'cullies or doubts thot moy orise in lhis regord ond os they
moy in their obsolute discreiion, deem fll ond proper for lhe purpose of giving
ef fecl to lhis Resolulion;

(9) To moke or ossenl lo ony ollerotion(s), modificotion(s) in'lhe Scheme or to ony
condilion(s) or limitotion{s) which the Hon'ble NCLI moy deem flt'to opprove or
impose ond moy give such direclions, os lhey moy consider necessory ond to
setlle ony question or ditficulty lhot moy orise with regord lo lhe implementolion
or in ony monner connecled lherewith ond to do oll such ocls, deeds, mo'tters
ond things for putting the Scheme inlo effect;

(10) To obloin the requisite opprovol to the Scheme from such other outhorities ond
podies including lhe creditors or closs of creditors ond/or the members or the
closs of members, either in their respective meetings or olherwise in writing ond 10

do oll such inciden'tol ond oncillory octs, deeds, things ond mollers, os moy be
necessory in lhis regord;

(ll) To ioke oll procedurol steps for hoving the Scheme sonclioned by the Hon'ble
NCLT including filing necessory opplicolions, offidovils, pelilions, replies,
documents elc. ond signing, veriFying ond oftirming oll opplico'iions, offidovits,
replies, pefltions, documents, vokololnomo elc., os moy be necessory, before the
Hon'ble NCLT, ony courl or ony outhority(ies) etc.;

(12) To issue, publish, odverllse the notice{s) of generol meeting(s) of members or closs

of members or creditors or closs of credilors, where lhe soid meeting(s) were
direcled to be convened. held ond conducted in lhe monner directed by the
Hon'ble NCLT/ Concerned Aulhorities, for the purpose of obtoining the necessory

opprovol from the requisite mojority of members or closs of members or credilors

or closs of creditors os requlred under low ond lo do oll such ocls, deeds, things

ond mo'tlers, os moy be necessory ond incidentol thereto;

frr Lrdior Aeclyn B(ffgI
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(13) Io send lhe notice(s) ot generol meeting(s) oF members or closs of members or
creditors or closs of creditors, if ond so required, olong wilh lhe necessory
stotements, documenls, informotion ond otlochmenls prescribed in this regord, to
the Cenlrol Government/ Regionol Director of concerned region, income lox
outhorities, concerned Registror of Componies, concerned Officiol Liquidolor or
'tg such other oulhorities os moy be required. for necessory oc'tion on their port
under the Ac't ond relevonl Rules in this regord ond lo do oll such ocls, deeds,
'things ond motlers, os moy be necessory ond incidentol therelo;

(14) To obloin order o[ the Hon'ble NCLT, opproving the Scheme ond lo file the some
with the concerned Registror of Componies or such other oulhorilies, os moy be
required so os lo moke the sonclioned Scheme effective;

()5) To offix lhe common seol of the Compony in occordonce wilh the provisions of
ihe Articles of Associolion of the Compony on such documenls, os moy be
necessory in this regordj

(16) To sign, modify ond file oppeol(s), opplicotion(s) etc. before the Hon'ble NCLT,
NCLAI, High Court(s), Hon'ble Supreme Court of lndio or ony olher
courl/ou'thority/lribunol, regording the proposed Schemej

(l7l To withdrow the Scheme, filed before the concerned Government/Stotutory
ou'thorities ond the Hon'ble Tribunol(s), if required, under the opplicoble low(s);

(18) Io do oll furlher octs, deeds, motters ond things, os moy be necessory, proper,
desiroble ond expedienl for the purpose of giving eFfecl to the Scheme ond for
the motters connecled 'therewith or incidentol lherelo;

(19) To resolve, sellle ony question, difficulty or doubl thot moy orise in relolion thereto
or olherwise considered lo be in lhe best inlerest of the Compony;

(20) To delegote lhe powers gron'ted to lhe Au'thorized Signolories lo such olher
person(s) os lhey moy deem necessory or expedient in lhe interesl of the
Compony in relotlon lo implementolion of this Resolution ond to give effecl to the
Scheme.

RESOTVED TURTHER THAT o cerlified lrue Copy of this Resolulion be furnished io onyone

concerned or interested in lhe motter or whenever requlred, under the signolures of

ony one of the Directors of the Compony."

Cerlified True Copy

for Aorolyn Builders & Developers Privole limiled

Fd Ardfn B'Sre t oevd$s! F,t tU.

(fu,"-
(Norendro Singh) ffi
Dkeclor t/
DIN:07213148
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AIIA,.AII BI'ILDERS & DEVELOPERS PRIVATE LIMITED
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CERTIFIED TRUE COPY OF IHE RESOTUTION PASSED BY THE BOARD OI DIRECIORS OF
AFAAF BUII.DERS & DEVELOPERS PRIVATE TIMITED AT IIS MEETING HEID ON
25rh ocToBER 2024.

"RESOLVED UNANIMOUSTY THAT pursuonl to lhe provisions ol Sections 230 lo 232
ond other opplicoble provisions, if ony, of the Componies Act, 2013 (the'Act') reod
with Componies (Compromises, Arrongements ond Amolgomotions) Rules, 2015
(the'Rules') ond oiher opplicoble Rules mode lhereunder, [including ony stotutory
omendment(s), modificotion(s) or re-enoctmenl(s) thereof, for the time being in
forcel, relevont provisions of lhe Memorondum ond Articles of Associotion of the
Compony, opprovol of lhe Boord of Directors of lhe Compony, subjecl to the
requislte opprovol(s) of the shoreholders ond credilors of the Compony ond such
other opprovols/ sonclions of the Hon'ble Notionol Compony Low Tribunol
('NCtT')/Hon'ble Notionol Compony Low Appellote Tribunol ('NC[AT') ond other
compelent Court(s), judiciol or quosi-iudiciol oulhorily{ies} or ony olher regulotory/
governmenl bodies/ lribunols or institutions, os moy be opplicoble [hereinofler
collectively referred os lhe "Concerned Authority(ies)"1 ond subject 'to such
conditions, guidelines or directions. os moy be prescribed/ odvised by ony one of
lhem, be ond is hereby occorded to lhe Scheme of Amolgomotion (the'Scheme')
os per the lerms ond condllions menlioned in the Scheme involving:

't.

2.

3.

4.

5.

6.

7.

8.

9.

r0.

Aorolyn Builders & Developers Privole Limiled

(ClN: U452Ol HR2006PIC091945) (Tronsferor Compony No.l)

Afoof Builders & Developers Priyole [imlled

(ClN : U45201 H R2006 PTC089505). . . (Tronsferor Compony No.2)

Akino Builders & Developers Privole Limiled

(ClN : U45201 HR2006PIC089506) (Tronsferor Compony No. 3)

Arlie Builders & Developers Privole Limiled

(ClN:U45201HR2006PTC091949)... (TronsferolComPonyNo.4)

Alherol Builders & Developers Privole Limiled

(ClN: U45400H R2007PIC089790). .. (Tronsferor Compony No.5)

Codence Reol Eslotes Privole Limited

(ClN: U45201HR2006PIC09l3l I )... (Tronsferot Compony No. 6)

Demorco Developels ond Conslructions Plivole [imiled

(ClN:U4540OHR2007PIC036803)... (IronsfelorComponvNo.7)

DLF Universol Limited

(ClN:U55l00HRl980Pl'C034800)... (IronsferorComPonvNo.8)

Hoshi Builders & DeveloPers Privole [imiled

(ClN : U452OOHR2OO6PIC089905).. ' (Tronsferor Compony No. 9)

Joyonti Reol Eslole Developers Privole timited

(ClN: U452Ol HR2OO5PICO9l3l5). ', (Tronsferor Componv No. l0)

Fqr'lad Bu!6G 6 osclqelg Pv!' ttd
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Regd. Omc€:

(ClN : U45201 HR2006PIC091 958).

12. Ophiro Bullders & Deyelopers Plivote limiled

(ClN : U452@HR2006PIC09l96l )

Oriel Reql Esloles Privote limiled

(ClN : U70l0l HR2014PIC107211)

AFAAF BI]ILDERS & DEVELOPERS PRIVATE LIMITED
ctN-u45201HR2006mco89505

l't floor, Shopping Mall Compler, Arjur Mrrg, DLF Phase-1, DLF City, Curugrrm - 122002, Hary8na
Telephone No. (+91) 0l2l-{334200, f,nsil id: corporrlerlTairsrddllin

Mufolloh Builders & Developers Privole Limiledll.

t3.

14.

r5.

16.

(Tronsferor Compony No. I 1)

(T.onsteror Compony No. l2)

(Tronsferor Compony No. l3)

Sogordutl Builders & Oevelopers Prlvole Limiled

(ClN : U45201HR2006PTC091320)... (Tronsferor Compony No. 14)

Vomil Builders & Developels Pdvote Limited

(ClN : U45201 HR20O6PTC092046)... (Tronsferor Compony No. l5)

verono Builders & oeyelopers Privole Limiled

(ClN : U70l 0l HR2007PTC09I 41 2)................ (Tronsferol Compony No. I 6)

17.

with

Dtt limlted

(ClN : t70l 0l HR I 963P1C002484)...............

Compony)

(Tronsleree

RESOTVED FURTHER THAI the Scheme sholl be effeclive from 151 April 2024 ot such
other dote, os moy be ogreed upon in writing by the Boord of Directors o[ lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by the
Hon'ble NCLT (lhe 'Appoinled Dole').

RESOIVED FURTHER THAT the Boord look nole thot the Tronsferor Componies No. I lo
l6 ore dkect ond/or indirect wholly-owned subsidiories of the Tronsferee Compony
ond pursuont to 'the Scheme the enlire issued, subscribed ond poid-up

sho{e copitol of lhese componies ond Convertible securilies, if ony, issued by lhe
Tronsferor Componies ond subscribed by the Tronsferee Compony sholl get
exlinguished ond concelled upon merger.

RESOIVED TURTHER THAI the Boord does toke nole thot lhe Accounling Treolment
outlined in the Scheme is in complionce with the opplicoble lnd AS no'tified under
the Acl ond other Generolly Accepted Accounling Principles

RESOwED FURTHER THAT'the Boord does toke note ond opine thoi the droft Scheme
will be odvonlogeous ond beneficiol to lhe Compony, its shoreholders ond other
stokeholders ond the lerms thereof ore foir ond reosonoble,

RESOIVED TURTHER IHAI Mr. Pqnkoi Kumor Cholurvedi, Mr. Norendro Singh ond
Mr. Sumit Dolol, Direclors ond Mr. Puneet Rokhelo, Mr. R.P Punioni, Mr. Ponkoj

Kumor Join, Mr. Alul Aggorwol, Mr. Sondeep Doflo ond Ms. Nikito Rinwo, Authorized

Signotories lhereinofter iointly referred to os ('Aulhorized Signolories')I, be ond ore

hJreby severolly oulhorized lo convey on beholf of the Compony (being

shoreholder or closs of shoreholders ond/or creditor or closs ot credilors or

De!,fr)e6 Pvl. LE.
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debenlure holders, il ony, of the Tronsferor Compony (ies)/ Tronsferee Compony),
the consenl, support ond no-objection lo ony opplicotion for seeking dispensotion
of lhe meeting(s) of equity or preference shoreholders or qny closs oI shoreholders
or debenture holders or ony closs of debenlure holders ond/or creditors or ony closs
of credilors of the Tronsferor Compony (ies)/ Tronsferee Compony, for opproving
the Scheme, os moy be filed by the Tronsferor Compony(ies)/ Tronsleree Compony
in conneclion with the Scheme proposed 1o be filed before the Hon'ble NCLT ond/
or ony person or other concerned outhority(ies), os relevont.

RESOLVED FURTHER THAT the droft Scheme, os ploced before the Boord (duly
inilioled by the Choirmon for the purpose of idenlificotion), be ond is hereby
opproved ond the Auihorized Signotories be ond ore hereby severolly oulhorized'to
finolize the Scheme which includes ony oddition{s), modificotion(s), olterotlon(s),
omendment(s) or rectificotion(s) in lhe Scheme ond/ or in ony other document(s)
reloted thereto, ot ony stoge, os moy be expedienl or necessory in lhis regord ond
lo do oll such ocls, deeds, things ond mollers, os moy be considered necessory,
incidenlol or oncillory therelo.

RESOTVED TURIHER IHAT oll the obove Aulhorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf of the Compony. to toke oll necessory sleps
to give effeci to this Resolulion including bul not limiled:

(l ) To finolize ond sellle lhe droft Scheme, droit of the notices for convening/
dispensing with lhe meelings ol the shoreholders ond/ or creditors of the
Compony ond drofl of the explonotory slotements os per the provisions

under Sections 230 lo 23? of the Acl, reod with the Rules mode thereunder, in
lerms of directions of the Hon'ble NCLT ond ossent lo such olterolion(s),
condi'tion(s) ond modificolion(s), if ony, in lhe notices ond explonotory
stotements, os moy be prescribed or directed by the Hon'ble NCLT/ Hon'ble
NCLAT or etfec't ony other modificotion{s) or omendmeni(s) os they moy
consider necessory or desiroble lo give effect to the Scheme;

(2) To file the Scheme with the concerned/ oppropriote oulhorities ond to obtoin
the requlsi'te opprovol{s), if required under lhe opplicoble low(s);

(3) To moke ony olterotion{s)/ modificotion{s)/ oddition(s)/ recllficolion (s} in the
Scheme, os moy be expedienl or necessory or solisfying the conditions/
requirements directed by the Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony olher

. stolutory/ regulolory/ concerned outhorities, os moy be required, provided
thol prior opprovol of the Boord of Direclors sholl be obtoined for moking ony
moleriol chonges in the Scheme;

{4) To sign, modify ond file opplicotion(s) before lhe Hon'ble NCLT ol relevonl
bench for seeking direclions os to convening/ dispensing wilh the meelings of
lhe shoreholders/ creditors of lhe Compony ond where necessory, lo loke
sleps'to convene ond hold such meetings, os per the dlreclions of the Hon'ble
NCLT ond/or ony other sloi utory/regulo'tory/ concerned outhorities;

To sign. modlfy ond file petitions, pleodings, offidovits, opplicolions, oppeols,
slotemenls, memos ond 'to engoge/ remove counsels, odvocotes, Chortered
Accountonts ond other Professionol/ legol experts/ inlermediories ond lo do oll

such ocls, deeds, motters ond things os moy be necessory or required under or

ocYdeeF Pvr. Ltd.
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pursuont to lhe opplicoble provisions of lhe Act including ony stotulory
omendmenls, modificotions or re-enoclmenls lhereof. for the lime being in
force in conneclion with the sonclion of the Scheme by the Hon'ble NCLT or
ony olher Concerned Aulhority (ies);

{6) To sign ond issue public odverfrsement(s) ond notice(s) lo the members,
creditors or ony closs of persons os per the direclions of lhe Hon'ble NCLT ond/
or ony other Concerned Authority(ies);

(7) To oppoinl occountonts, odvisors. merchonl bonkers, consullonls ond other
experts for implemenlolion of the Scheme ond lo fix their remunerotion;

(8) To represenl before the Regiskor of Componies, Regionol Director & Officiql
Liquidotor, Ministry ol Corporole Affoks, bonks, inslilulions, investors, lenders,
government oulhorities, locol oulhorilies, income tox oulhorities ond/or ony
olher stotulory/ regulotory/ concerned outhoriiies, wherever required for the
Scheme ond to do oll such ocls, deeds, mollers ond things, os moy be ol

'their discrelion deem necessory or desiroble for such purpose ond with powers
of lhe Compony, lo settle ony queries, difficulties or doubts thol moy orise in
this regord ond os lhey moy in their obsolute discretion, deem fit ond proper
for the purpose of giving ettecl to lhis Resolution;

(9) To moke or ossent to ony olterolion(s), modificotion(s) in the Scheme or to ony
condilion(s) or limilotion(s) which the Hon'ble NCLT moy deem fil lo opprove
or impose ond moy give such directions, os they moy consider necessory ond
to settle ony queslion or dilficully lhot moy orise with regord to the
implemenlotion or in ony monner connected therewllh ond to do oll such
ocls, deeds. motters ond'things for pulling the Scheme into effect;

(10) To obtoin the requisite opprovol lo lhe Scheme lrom such olher oulhorilies ond
porlies including the creditors or closs of creditors ond/or lhe members or the
closs of members, eilher in lheir respective meetings or olherwise in wriling ond
to do oll such incidenlol ond oncillory octs, deeds, things ond motters, os moy
be necessory in lhis regord;

( I 1 ) To loke oll procedurol sleps tor hoving the Scheme sonctioned by the Hon'ble
NCLT including filing necessory opplicotions, offidovits, petitions, replies,

documents etc. ond signing, verifying ond offirming oll opplicolions, offidovits,

. replies, pelilions, documents, vokolo'inomo etc., os moy be necessory, before
the Hon'ble NCLT, ony courl or ony outhorily(ies) etc ;

(l 2) To issue, publish, odvertise the notlce(s) of generol meeting(s) ol members or

closs of members or creditors or closs of creditors, where the soid meeting(s)
were directed lo be convened, held ond conducted in the monner directed
by the Hon'ble NCLI/ Concerned Authorilies, for the purpose of obtoining the
necessory opprovol from lhe requisite mojoriiy of members or closs of
members or credilors or closs of credilors os required under low ond lo do oll

such octs. deeds, things ond molters, os moy be necessory ond incidenlol
'thereto:

D€rdS9E Pvt t6.
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(13) To send the notice(s) of generol meeting(s) of members or closs ot members or
creditors or closs of creditors, if ond so required, olong with the necessory
stotements, documents, informolion ond oltochmenls prescribed in lhis

. regord, to the Centrol Government/ Regionol Director of concerned region,
income tox oulhorities, concerned Regislror of Componies, concerned Offlciol
Liquidolor or lo such olher oulhorities os moy be required, for necessory oction
on lheir port under the Act ond relevont Rules in lhis regord ond to do oll such
octs, deeds, lhings ond molters, os moy be necessory ond incidenlol lhereio;

(14) To obtoin order of the Hon'ble NCLT, opproving lhe Scheme ond io file the
some wilh the concerned Registror of Componies or such other oufhorities, os
moy be required so os lo moke lhe sonclioned Scheme effeclive;

(1 5) To offix lhe common seol of lhe Compony in occordonce wlth the provisions
of the Artrcles of Associotion of the Compony on such documenis, os moy be
necessory in this regord;

(16) To sign, modify ond file oppeol(s), opplicotion(s) etc. before the Hon'ble NCLT,
NCLAT, High Courl(s), Hon'ble Supreme Courl of lndio or ony other
courl/outhority/tribunol, regording the proposed Scheme;

{17) To wl'thdrow the Scheme, filed before lhe concerned Government/Slotutory' outhorilies ond the Hon'ble Tribunol(s), if required, under the opplicoble low(s);

(18) To do oll furlher ocls, deeds, motlers ond things, os moy be necessory. proper,
desiroble ond expedient for lhe purpose ol giving effecl to the Scheme ond
for the motters connecled therewith or incidentol thereto j

( l9) To resolve, settle ony queslion, dif ticul'ty or doubl lhot moy orise in relotion
thereto or otherwise considered to be in'lhe best interest of the Compony;

(20) To delegote the powers gronied 1o lhe Authorized Signotories to such other
person(s) os they moy deem necessory or expedient in lhe inleresl of the
Compony in relotion lo implementotion of this Resolution ond lo give effect to
the Scheme.

RESOLVED FURIHER THAT o certitled true Copy of this Resolution be furnished to
onyone concerned or interested in the motter or whenever required. under the
signolures of ony one of the Directors of the Compony."

Cellified True Copy
for Afoof Builders & DeveloPels Privole Limiled

tcrrrbd &i&|3 & hvelCpss tut ttd.

18.".
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(Norendro Singh)
Direclor (
DIN: 07213148
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IFIED R E PY FTHER TI NPA SED BY THE B ARD F DIRE R

AKINA BUITDERS & DEVETOPERS PRIVATE I.I'IAITED AT IIS MEETING HETD ON
25rh ocIoBER 2024.

"RESOIVED UNANI^ OUSLY IHAT pursuont lo lhe provisions of Sec'tions 230 lo 232
ond other opplicoble provisions, if ony, of the Componies Acl, 2013 (the'Acl') reod
wilh Componies (Compromises, Arrongements ond Amolgomotions) Rules, 2016
(the'Rules') ond olher opplicoble Rules mode thereunder, [including ony stotuiory
omendmenl(s), modificotion(s) or re-enoctment(s) thereof, for the time being in
forcel, relevonl provlsions of the Memorondum ond Articles of Associotion of the
Compony, opprovol of the Boord of Directors of the Compony, subject to the
requisile opprovol(s) of the shoreholders ond creditors of the Compony ond such
other opprovols/ sonclions of lhe Hon'ble Nolionol Compony Low Tribunol
('NCtT')/Hon'ble Nolionol Compony Low Appellote Tribunol ('NCIAI') ond olher
competent CourtIs), judiciol or quosi-judiciol outhority(ies) or ony olher regulolory/
government bodies/ lribunols or institulions, os moy be opplicoble [hereinofter
collectively referred os lhe "Concerned Aulhority(ies)"1 ond subiecl lo such
conditions, guidelines or directions, os moy be prescribed/ odvised by ony one of
lhem, be ond is hereby occorded to the Scheme of Amolgomotion (lhe'Scheme')
os per the'terms ond condi'tions menlioned in the Scheme involving:

Aorolyn Builders & Developels Privole Limited

(ClN : U45201 HR2006PIC091 946) (Tronsferor Compony No.l )

Afoof Builders & Developers Pdvole Limiled

(ClN : U4520 I HR2006PIC08?505)............... (Ironsferor Componv No 2)

Akino Builders & Developers Privote Limited

(ClN : U45201HR2006PTC089506) (Tronstelor ComPony No.3)

Arlie Builders & Developers Privole Limiled

(ClN : U45201HR2006PIC091949).............. (T]onsfe]ol ComPony No. 4)

Alherol Builders & Developets Prlvote I'imiled

(ClN : U45400HR2007PTC089790)............... (T]onsfero] Compony No. 5)

Codence Reol Estoles Privole [imiled

(ClN : U452Ol HR2OO6PIC0913l l)............... (Tronsferor ComPony No. 6)

Demorco Developers ond Conskuclions Privote Limiled

(ClN : U45400HR2007PTC036803)

DIF Unive]sol limiled

(Tronsfelor ComPony No. 7)

(ClN : U551 OOHRI 98OPLCO34800)......'......... (Tronsfelor ComPonv No' 8)

Hoshi Builders & DeveloPers Plivole [imited

(ClN:U452OOHR2OO6PICO899O5)... (TlonsferorComponvNo'9)

Joyonli Reol Eslole Developers Privole limiled

(ClN : U45201 HR2OOSPICO9I315).............. (Tronsferor Componv No' l0)

For Aldm Euilrbc E oe\releec Fn [8.
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AKINABUILDERS & DEVELOPERS PRTVATE LIMITED
c rN-u4520 r HR2006PTC089506

Regd. office: I'i Floor, Shopping Mall Conplex, Arjun Marg, DLF Phase-1, DLF City, Gurugram 122002, Haryana
Telcphon€ No. (+91) 012+{J3,1200, f,mail id: corporateaffoirs@dlf.ir

I l. Mulolloh Builders & Developers Privole Limited

(ClN : U4520I HR2006PIC091958).............. Oronsferor Compony No. I I )

12. Ophiro Builders & Developers Privole limiled

(ClN : U45200HR2006PTC09'I 96 I ).............. (Tronsleror Compony No.'l 2)

13. Oriel Reol Esloles Privote Limiled

(ClN : U70l0l HR20l4PICl072l I (Tronsferor Compony No. l3)

14. Sogordutl Builders & Developers Privole Limiled

(ClN : U45201 HR2006PTC09 I 320).....,........ (Tronsferor Compqny No. I 4)

15. Vomil Builders & Developers Privole Limiled

. (ClN : U45201HR2006PIC092U6)............. (T]onsrero] Compony No. l5)

'16. verono Builders & Developers Privole limiled

(ClN : U70l 0l HR2007PTC09I 41 2)............. (Ironsferor Compony No. I 6)

with

17. DtF limited

(ClN: t70l0l HR I ?63PtC002484)... (Tronsfelee ComPony)

RESOTVED TURTHER IHAI the Scheme sholl be efleclive from l5r April 2024 ot such
other dole, os moy be ogreed upon in writing by lhe Boord ot Direclors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by'the
Hon'ble NCLI {lhe 'Appolnted Dote').

RESOIVED FURTHER IHAT lhe Boord took nole lho't the Tronsteror Componies No. I

lo I6 ore dlrect ond/or indireci wholly-owned subsidiories of the Tronsferee

Compony ond pursuont lo the Scheme lhe entire issued, subscribed ond poid-up
shoie copitol of these componies ond Convertible securilies, if ony, issued by the
Tronsferor Componies ond subscribed by lhe Tronsferee Compony sholl gel
extinguished ond concelled upon merger.

RESOLVED FURTHER THAI the Boord does loke note thol lhe Accounling Treolment
oullined in the Scheme is in complionce wilh lhe opplicoble lnd AS nolified under
lhe Act ond olher Generolly Accepled Accounling Principles.

RESOLVED FURTHER IHAT'the Boord does toke note ond opine thot the droft
Scheme will be odvoniogeous ond beneficiol lo the Compony, ils shoreholders

ond other stokeholders ond lhe terms lhereof ore folr ond reosonoble.

RESOLVED FURTHER IHAT Mr. Jeetendro Kumor Polel, Mr. Rokesh Kumor Shormo ond
Mr. Vicky Aroro, Direclors ond Mr. Puneet Rokhelo, Mr. R P. Punioni, Mr' Ponkoj

Kumor Join, Mr. Alul Aggorwol, Mr, Sondeep Dolto ond Ms Nikito Rinwo,

Authorized signolories Ihereinofter joinlly referred to os ('Aulhorized Signototies')1,

be ond ore hereby severolly outhorized to convey on beholf of lhe Compony
(being shoreholder or closs of shoreholders ond/or creditor or closs of creditors or

deoe-nture holders, if ony, of the Tronsferor Compony (ies)/ Tronsferee Compony)'

the consent, sUpport ond no.obieclion to ony opplicotlon for seeking dispensolion
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AKTNABUILDERS & DEVELOPERS PRTVAIE LIMITED
cIN-U45201 HR2006PTC0E9506

Rcgd. Oftice: l " Floor, Shopping Mall Com pl€x, Arj un Marg, DLF Phes€- l, DLF City, Gurugram - 122002, Haryanz
Telcphone No. (+91) 0124-4J34200, Email id: corlmrateafTairs(4dlf.in

of the meeling{sl of equily or preference shoreholders or ony closs of shoreholders
or debenture holders or ony closs of debenlure holders ond/or credilors or ony
closs of creditors of the Tronsferor Compony (ies)/ Tronsferee Compony, for
opproving the Scheme, os moy be filed by the Tronsferor Compony(ies)/ Tronsferee
Compony in connection wi'th the Scheme proposed to be liled before lhe Hon'ble
NCLT ond/ or ony person or olher concerned outhorily[ies), os relevont.

RESOLVED TURIHER IHAT lhe droft Scheme, os ploced before the Boord (duly
inilioled by lhe Choirmon for lhe purpose of identilicotion), be ond is hereby
opproved ond the Aulhorized Signolories be ond ore hereby severolly oulhorized
to finolize the Scheme which includes ony oddiiion(s), modificolion(s), olleroiion(s),
omendment(s) or rectificotion {s) in the Scheme ond/ or in ony other document(s)
reloted therelo, ot ony stoge, os moy be expedient or necessory in this regord ond
to do oll such ocls, deeds, things ond motlers, os moy be considered necessory,
incidentol or oncillory thereto.

RESOTVED FURTHER THAT oll the obove Authorized Signotories be ond ore hereby
severolly outhorized, for ond on beholl of the Compony, to toke oll necessory steps
to give effeci lo this Resolution including but nol limiled:

(l ) To finolize ond sellle lhe droft Scheme, droft of lhe nolices for convening/
dispenslng with the meelings of lhe shoreholders ond/ or credilors of the
Compony ond drofl of the explonotory slolemenls os per,the provisions under
Seclions 230 lo 232 of the Acl, reod wilh the Rules mode thereunder, in lerms
of directions of the Hon'ble NCLT ond ossenl lo such ollerolion(s), condition(s)
ond modificolion(s), if ony, in the notices ond explonolory slotements, os moy
be prescribed or direcled by the Hon'ble NCLT/ Hon'ble NCLAT or effect ony
olher modificolion (s) or omendment(s) os they moy consider necessory or
desiroble 1o give ettecl to the Scheme;

(2) To lile lhe Scheme with the concerned/ oppropriote oulhorities ond to obloin
the requisite opprovol(s), if required under the opplicoble low(s);

(3) To moke ony olterotion(s)/ modificollon(s)/ oddition(s)/ rectificolion(s) in the
Scheme, os moy be expedien't or necessory or sotisfying the condilions/
requirements directed by lhe Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony olher
stotutory/ regulotory/ concerned oulhorilies, os moy be required, provided
thot prior opprovol of lhe Boord of Directors sholl be obloined for moking ony
moteriol chonges in the Schemei

(4) To sign, modify ond file oppllcotion(s) belore lhe Hon'ble NCLT ol relevonf
bench for seeking directions os lo convening/ dispensing wilh the meetlngs of
the shoreholders/ creditors of the Compony ond where necessory, to toke
sleps to convene ond hold such meelings, os per the direclions of the Hon'ble
NCLT ond/or ony other stolutory/regulotory/ concerned oulhorilies;

(5) To sign, modify ond file petitions, pleodings. offidovits, opplicotions, oppeols,
slotemenls, memos ond to engoge/ remove counsels, odvocoles. Chortered
Accounlonts ond olher Professionol/ legol expeds/ intermediories ond to do
oll
such octs, deeds, motlers ond things os moy be necessory or required under

'or pursuont to the opplicoble provisions of the Act including ony stotulory

omendmenls, modificotions or re-enoctments thereof, for ihe lime being in
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AICNABUILDERS & DEVELOPERS PRIVATE LIMITED
ctN-u45201 HR2006PTC089506

Regd. Office: l" Floor, Shopping Mall Complcx, Arjun Marg, DLf Phase-1, DLF City, Curugram - 122002, Haryan,
Tel€phonc No. (+91) 0124-13312(n, Email id: corporat€att i.s@dlf.in

force in conneclion with lhe sonction of lhe Scheme by the Hon'ble NCLT or
ony o'ther Concerned Authority (ies);

(6) To sign ond issue public odverlisemen't{s) ond notice(s) to lhe members,
creditors or ony closs of persons os per ihe directions of the Hon'ble NCLT ond/
or ony other Concerned Authorily(ies);

(7) To oppoint occountonts, odvisors, merchonl bonkers, consultonts ond olher
experts for implementolion of lhe Scheme ond to fix their remunerolion;

(8) To represent before the Regiskor of Componies, Regionol Director & Officiol
Liquidotor, Minislry of Corporote Affoirs, bonks, institulions, investors, lenders,
government outhorilies, locol outhorities, income fox outhorities ond/or ony
other slotutory/ regulotory/ concerned oulhorifies, wherever required for the
Scheme ond to do oll such octs, deeds, motters ond things, os moy be ol their' 
discretion deem necessory or desiroble for such purpose ond with powers of
the Cornpony, lo settle ony queries, difficullies or doubts lhot moy orise in this

regord ond os lhey moy in lheir obsolute discretion, deem fil ond proper for
the purpose of giving effect to this Resolutioni

(9) Io moke or ossenl to ony olterotion(s), modificotion(s) in lhe Scheme or lo ony
condition(s) or limitolion(s) which the Hon'ble NCLT moy deem fit lo opprove
or impose ond moy give such directions, os they moy consider necessory ond
to setlle ony quesllon or difficully thol moy orise with regord to the
implementotion or in ony monner connected iherewilh ond lo do oll such
ocls, deeds, motters ond things for putting the Scheme inlo effeclj

( 10) To obtoin the requisite opprovol lo the Scheme f rom such other oulhori'ties
ond porties including lhe creditors or closs of credilors ond/or lhe members or
the closs of members, either in their respective meetings or otherwise in writing
ond to do oll such incidenlol ond oncillory ocls, deeds, things ond mollers, os
moy be necessory in lhis regord;

(l lJ To toke oll procedurol steps for hovlng the Scheme sonctioned by lhe Hon'ble
NCLT including filing necessory opplicotions, offidovits, pelitions, replies,

documents elc. ond signing, verifying ond offirmlng oll opplicolions, oftidovits,
replies. pelitions, documents, vokololnomo etc., os moy be necessory, before
the Hon'ble NCLT, ony court or ony ou'thorily(ies) etc.:

{12) To issue, publish, odvertise the nolice(s) of generol meeting(s) of members or
closs of members or creditors or closs of creditors, where lhe soid meeling(s)
were directed to be convened, held ond conducted in lhe monner directed
by the Hon'ble NCLT/ Concerned Aulhorities, for the purpose of obtoining the
necessory opprovol from the requisite mojoriiy of members or class of
members or crediro6 or closs of creditors os required under low ond lo do oll

such octs, deeds, things ond motters, os moy be necessory ond incidentol
therelo:

{13) To send the notice(s) of generol meeling(s) of members or closs of members or

creditors or closs of creditors, if ond so required, olong wilh the

necessorystotements,documents,informotionondot'tochmenlsprescribedin
. this regord, to lhe Centrol Governmenl/ Regionol Director of concerned

regionlincome tox outhorities, concerned Registror of Componies, concerned
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AKINABUILDERS & DEVELOPERS PRIVAIE LIMITED. CIN-U.r5201HR2006PTC089506
Rcgd, Oflice: I" Fbor, Shopping Mall Compl€r, Arjuo Marg, DLF Phsse-1. DLF City, Gurugram - 122002, Haryana

Tel€phone No, (+91) 012,1-433,12$, Email id: corporulerffairs@dlr.in

Officiol Liquidotor or to such other outhorilies os moy be required, for
necessory oclion on their port under lhe Act ond relevont Rules in this regord
ond to do oll such oc1s, deeds, things ond mollers. os moy be necessory ond
incidentol therelo;

(14) To obloin order of lhe Hon'ble NCLT, opproving lhe Scheme ond lo file the
some with the concerned Registror of Componies or such other outhorilies, os
moy be required so os lo moke'the sonclioned Scheme effective;

( l5) To offix lhe common seol of the Compony in occordonce with the provisions
of 'lhe Arlicles of Associotion of the Compony on such documents, os moy be
necessory in this regord;

(16) To sign, modity ond file oppeol(s), opplicolion(s) e'tc. before the Hon'ble NCLT,

NCLAI, High Court(s), Hon'ble Supreme Courf of lndio or ony other
' court/oulhorlty/tribunol, regording the proposed Scheme;

(l 7) To withdrow 'lhe Scheme, filed before lhe concerned Governmenl/Stolutory
outhorities ond the Hon'ble Tribunolls), if required, under lhe opplicoble low{s);

(18) Io do oll furlher ocls, deeds, motlers ond things, os moy be necessory, proper,
desiroble ond expedienl lor the purpose oI giving effecl lo the Scheme ond
for the mo'tters connecled therewith or incidenlol lherefo;

{19} To resolve, sellle ony question, difficulty or doubl lhot moy orise in relolion
lhereto or olherwise considered to be in lhe best inleresl of lhe Compony;

(20) To delegote the powers gronted to the Authorized Signotories to such o'ther
person{s) os they moy deem necessory or expedient in lhe interest of lhe
Compony in relolion to implemenlotion of this Resolution ond to give effect lo
the Scheme.

RESOLVED FURTHER THAT o certified lrue Copy of this Resolution be furnished lo
onyone concerned or interested in the motler or whenever required, under the
signolures of ony one of the Directors of the Compony."

Certified True Copy
for Akino Builders & Developers Plivole timited

For,'ldB &ddds & Derdopec tol ttd.

\]\Jl0t
(Vicky Aroro)
DireclorT
DIN: 08698913
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ARLIE BUITDERS & DEVETOPERS PRIVAIE LIMITED
CIN ; U452Ol HRilq)6FIC091949

Regd. Ofl. : l'r Floor. Shopplng Moll Complex, Ariun Morg, DLF Pho.e-|, DLf Clty, Gurugrom - 122002, Horyono
Ielephone No. (+91) 0124-i(}3,120O, Emoll id: corporotcotolr@dft.ln

CERIIFIED IRUE COPY OF IHE RESOTUTION PASSED BY THE BOARD OF DIRECIORS OF
ARI.IE BUITDERS & DEVETOPERS PRIVAIE I.IMIIED AI ITS MEETING HEI.D ON 25Ih
ocToBER 2024.

"RESOLVED UNANIMOUSTY THAT pursuonl lo lhe provisions of Sections 230 lo 232
ond olher opplicoble provisions, if ony, of the Componies Act, 2013 (the 'Act')
reod with Componies {Compromises, Arrongements ond Amolgomolions) Rules,
2016 (the 'Rules') ond olher opplicoble Rules mode lhereunder, [including ony
stotutory omendment(s), modificolion(sJ or re-enoclment(s) thereof, for the time
being in forcel, relevont provlsions o[ lhe Memorondum ond Articles of Associotion
of the Compony, opprovol of lhe Boord of Directors of the Compony, subject to
the requisite opprovol(s) of the shoreholders ond credilors of the Compony ond
such olher opprovols/ sonclions of lhe Hon'ble. Notionol Compony Low Tribunol
('NCU')/Hon'ble Notionol Compony Low Appellole Tribunol ('NC|-AT') ond olher
competent Court(s), judiciol or quosi-judiciol outhority(ies) or ony olher regulotory/
governmen't bodies/ tribunols or inslitulions, os moy be opplicoble [hereinotter
collectively relerred os the "Conce]ned Aulhorfy(ies)"1 ond subjeci lo such
condilions. guidelines or directions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded to the Scheme of Amolgomotion (the 'Scheme')
os per the terms ond conditions mentioned in the Scheme involving:

2

Aorolyn Builders & DeveloPers Privole Limlted

(ClN : U45201HR2006PTC091946) ......... (Ilonsferor ComPony No'l)

Alool Builders & Developers Privole Limiled

(ClN : U45201HR2006PIC0E9505).......... (Tronsferor Compony No. 2)

Akino Buildels & Developers Privote tlmiled

(ClN : U45201HR2006PTC089506) .........- (Tlonsferor Compony No. 3)

Arlie Bullders & Developers Privote Limiled

(ClN : U45201HR2006PIC09I 949)........... (Tronsferor Compony No. 4)

Alherol Builders & Developen Privole Limiled

(ClN : U454OOHR2OO7PIC089790)........... (Tronsferor Compony No. 5)

Codence Reol Eslotes Privole limiled

(ClN : U452Ol HR2006PTC0913l I )........... (Tronsferol ComPony No. 6)

Demorco Developers ond Conslluclions Privole limiled

(ClN : U45400HR2OO7PTCO368O3)'........ (Ironsfetor Compony No. 7)

D[F Unive]sol timiled

(ClN : U55l00HRl98OPLCo3rA00).. ' ' ' '.. (Tronsferor ComPony No' 8)

Hoshi Builders & Developers Plivote Limited

(ClN : U452OOHR2OO6PTC0899O5)'....... (Tlonsferor Compony No' 9)

Joyonli Reol Eslole Developers Pdvole Limiled

(ClN : U45201HR2OO5PICO9l3l5).... '...(Tronsferol ComPony No' l0)

3.

4.

5

6

7

8

9
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ARTIE BUITDERS & DEVETOPERS PRIVATE LIMITED

Regd. Ofl

11.

13.

14.

15.

16.

17

CIN : u4520] HR2006PICo9I949
l d tloor, Shopplng Moll Complex, Arlun l org, OLF Pho!e-|, Dl,f City, Gurugrom - 122002, Horyono

Telephone No. (+91) ol24-4334200, Emoll ld: corpololeofoks@dll.ln

Mufolloh Builders & Developers Privole Limited

(ClN : U45201HR2006PIC09I958)........ (Tronsferor Compony No. Il)
Ophiro Builders & DevelopeIs Frivole limiled

(ClN : U45200HR2006PIC091961)....... (Irontferor Compony No. l2)

Oriel Reol Esloles Privole limiled

(ClN : U70l0l HR20l4PICI072l1..... ... (Tronsferor Compony No. l3)

Sogordutl Builders & Developers Privole [imiled

(ClN : U4520'l HR2006PIC091320)........ (Tronsferor Compony No. l4)

Vomll Builders & Developers Privole Limiled

(ClN : U45201 HR2006PIC092046)....... (Tronsferor Compony No. l 5)

Verono Builders t Developets Prlvole Limiled

(ClN : U70l0lHR2007PIC09I412)........ (Tronsferor Compony No. l6)

with

DIF timited

(ClN : L70l0lHRI963PtC00244).............. (Tronsferee Compony)

RESOTVED TURTHER THAT the Scheme sholl be effective from I'r April 2024 ot sucll
other dole, os moy be ogreed upon in writing by the Boord of Directors of the
Tronsferor ond TronsFeree Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (the 'Appoinled Dote').

RESOTVED TURTHER THAT the Boord look note lhot'the Tronsferor Componies No. I

to I6 ore direcl ond/or indirecl wholly-owned subsidiories of lhe lronsferee
Compony ond pursuont lo the Scheme the entire issued. subscribed ond poid-up
shore copitol of lhese componies ond Convertible securilies, if ony, issued by the
Tronsferor Componies ond subscribed by lhe Tronsferee Compony sholl get
exiinguished ond concelled upon merger.

RESOTVED TURTHER IHAT the Boord does loke nole lhot lhe Accounling Treotmenl

oullined in lhe Scheme is in complionce with the opplicoble lnd AS notified under
the Acl ond olher Generolly Accepled Accounling Principles.

RESOLVED rURIHER THAT the Boord does toke no'te ond opine thot the drofi
Scheme wllt be odvonlogeous ond beneficiol 'to the Compony, ifs shoreholders

ond other stokeholders ond lhe terms thereof ore foir ond reosonoble'

RESOLVEDFURTHERTHAIMT.Jee'tendroKumorPolel,Mr'RokeshKumorShormo
ond Mr. Vicky Aroro, Directors ond Mr' Puneel Rokhejo, Mr' R'P Punloni' Mr' Ponkoj

Kumor Join, Mr. Alul Aggorwol, Mr. Sondeep Dotto ond Ms Nikito Rinwo'

Authorized Signotories [heieinofter jointly refened to os ('Authorized Signotories')1,

be ond ore 
-hereby 

severolly outhorized to convey on beholf of lhe Compony

{being shoreholder or closs ol shoreholders ond/or creditor or closs of creditors or

debe-nture holders, if ony, ol the Ironsferor Compony (ies)/ Tronsferee Compony)'

G consen.t. supporl ond no_obieclion to ony opplicotion for seeking dispensotion

of .lhe meeringisj of equily or preference shoreholders or ony closs ol shoreholders
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ARTIE BUITDERS & DEVELOPERS PRIVATE TIMITED

or debenture holders or ony closs of debenture holders ond,/or credilors or ony
closs of credilors of the Tronsferor Compony (ies)/ Tronsferee Compony, for
opproving lhe Scheme, os moy be filed by the Tronsferor Compony(ies)/
Tronsferee Compony in connection with the Scheme proposed lo be filed betore
the Hon'ble NCLT ond/ or ony person or olher concerned outhority(ies), os
relevont.

RESOTVED FURTHER THAT ihe drofl Scheme, os ploced before the Boord {duly
initioled by the Choirmon for the purpose of idenlificotion), be ond is hereby

opproved ond the Authorized Signolories be ond ore hereby severolly outhorized
to finolize the Scheme which includes ony oddition(s), modificoiion(s), ollerotion{s),
omendmenl(s) or reclificolion(s) in lhe Scheme ond/ or in ony other documenl(s)
reloted therelo, ot ony stoge, os moy be expedienl or necessory in lhis regord ond
to do oll such octs, deeds, things ond motlers, os moy be considered necessory,
incidentol or oncillory thereto.

RESOTVED TURTHER IHAT oll lhe obove Aulhorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf ot the Compony, fo loke oll necessory steps
lo give eliect to this Resolulion including but not limited:

(l) To finolize ond sellle lhe droft Scheme, drofl of the notices for convening/
dispensing wilh lhe meetings of the shoreholders ond/ or creditors of lhe
Compony ond droft of the explonolory slolements os per the provisions under
Sections 230 lo 232 ot lhe Act, reod with the Rules mode thereunder, in terms
of directions of lhe Hon'ble NCLT ond ossent lo such olterolion(s), condition{s)
qnd modifico tion {s), if ony, in lhe notices ond explonotory stotements, os moy
be prescribed or direcled by the Hon'ble NCLT/ Hon'ble NCLAT or effec't ony
olher modificolion(s) or omendment(s) os they moy consider necessory or
desiroble fo give effecl 'lo the Scheme;

12) To file lhe Scheme wilh lhe concerned/ oppropriole oulhorilies ond to obtoin
the requisite opprovol(s), if required under lhe opplicoble low(s);

(3) To moke ony ollerotion(s)/ modificolion(s)/ oddition{s)/ reclificotion (s) in lhe
Scheme, os moy be expedient or necessory or sotisfying the condilions/
requiremenls directed by the Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony
other slolutory/ regulotory/ concerned outhorities, os moy be required,
provided thot prior opprovol of the Boord o[ Directors sholl be obtoined for
moking ony moteriol chonges in the Scheme;

(4) To sign, modify ond file opplicotion(s) before the Hon'ble NCLT oi relevonl
bench for seeking directions os to convening/ dispensing with the meetings of
the shoreholders/ credilors of lhe Compony ond where necessory. lo toke
steps 1o convene ond hold such meelings. os per the directions of the
Hon'ble NC[T ond/or ony other slotulory/regulotory/ concerned outhorifies;

(5) To sign. modify ond lile petilions, pleodings, offidovits, opplicotions, oppeols,
stotements, memos ond to engoge/ remove counsels, odvocoles, Chortered
Accountonts ond other Professionol/ legol experls/ inlermediories ond to do
oll such ocls, deeds, mollers ond lhings os moy be necessory or required

CIN : U452Ol HR2006fiC091949
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ARLIE BUITDERS & DEVELOPERS PRIVATE LIMITED

under or pursuont lo lhe opplicoble provisions oI the Act including ony
stotutory omendmenls, modiricotions or re-enoctmenis thereof, For lhe time
being in force in conneclion wilh the sonclion o[ lhe Scheme by the Hon'ble
NCLT or ony other Concerned Authorily (ies);

(6) To sign ond issue public odvertisement(s) ond nolice(s) to the members,
creditors or ony closs of persons os per lhe directions of the Hon'ble NCLT
ond/ or ony other Concerned Aulhority(ies);

(7) To oppoint occountonts, odvisors. merchonl bonkers, consultonts ond olher
experts for implementolion of the Scheme ond lo fix their remunerotion;

(8) To represenl before the Registror of Componies, Regionol Director & Officiol
Liquidotor, Ministry of Corporote Affoirs, bonks, instilulions, inveslors, lenders.
government outhorities, locol oulhorities, income lox oulhorities ond/or ony
other stolutory/ regulotory/ concerned outhorities, wherever required for the
Scheme ond to do oll such octs, deeds, mollers ond things, os moy be ol
their discrelion deem necessory or desiroble for such purpose ond wilh
powers of the Compony, to seltle ony queries, difficulties or doubts thot moy
orise in lhis regord ond os lhey moy in lheir obsolute discretion, deem fit ond
proper for the purpose of giving effect to lhis Resolution;

(9) To moke or ossenl to ony ollerolion(s), modificolion(sl in the Scheme olto ony
condilion(s) or limilotion(s) which the Hon'ble NCLT moy deem fit to opprove
or impose ond moy give such direclions, os they moy consider necessory ond
to setlle ony question or difficulty thot moy orise wilh regord to the
jmplemento'tion or in ony monner connec'ted therewilh ond to do oll such
qcls, deeds, molters ond things tor putting the Scheme into effec't;

(10) To obtoin the requisite opprovol to lhe Scheme from such olher oulhorilies
ond porties including the creditors or closs of credilors ond/or lhe members or
the closs of members, eilher in their respective meetings or othewise in writing
ond to do oll such incidentol ond oncillory octs, deeds. lhings ond mofters, os
moy be necessory in this regord;

{l I } To 'toke oll procedurol steps for hoving the Scheme sonctioned by the
Hon'ble NCLT including filing necessory opplicotions, offidovits, petitions,
replies, documents etc. ond signing, verifying ond offirming oll opplicotions,
offidovits, repiies, petitions, documents, vokololnomo etc., os moy be
necessory, before lhe Hon'ble NCLT, ony court or ony oulhority{ies} etc.;

{12) To issue, publish, odvertise the notice(s) of generol meeting(s) of members or
closs of members or creditors or closs of credilors, where lhe soid meeting(s)
were direcied to be convened, held ond conducted in the monner direcled
by the Hon'ble NCLT/ Concerned Authorities, for the purpose ol obloining lhe
necessory opprovol from the requislte mojorily of members or closs of
members or creditors or closs of creditors os required under low ond to do oll
such octs, deeds, lhings ond motlers, os moy be necessory ond incidentol
thereto;

{13) To send the notice(s) of generol meeting(s) of members or closs of members
or credilors or closs of creditors, if ond so required, olong wilh the necessory

CIN : U4520t HR2006PTCO'I 949
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slotements, documenls, informotion ond o'ttochments prescribed in this
regord. to the Centrol Governmenl/ Regionol Director of concerned region,
income tox outhorilies, concerned Registror oF Componies, concerned
Officiol Liquidotor or [o such other outhorilies os moy be required, for
necessory oction on lheir port under the Act ond relevonl Rules in lhis regord
ond lo do oll such octs, deeds, lhings ond motters, os moy be necessory ond
incidentol therelo;

(14) To obtoin order of the Hon'ble NCLT, opproving the Scheme ond lo tile lhe
some with the concerned Registror of Componies or such olher oulhorities, os
moy be required so os to moke lhe sonclioned Scheme effeclive;

(15) To offix lhe common seol of lhe Compony in occordonce with the provisions
of the Arlicles of Associolion of the Compony on such documenls, os moy be
necessory in lhis regord;

6) To sign, modify ond file oppeol(s), opplicotion(s) elc. before the Hon'ble
NCLT, NCLAT. High Court(s). Hon'ble Supreme Court of lndio or ony olher
courl/oulhority/lribunol, regording lhe proposed Scheme;

(17) To withdrow the Scheme, filed before ihe concerned Government/Slotulory
oulhorilies ond lhe Hon'ble Tribunol(s), if required, under the opplicoble
low(s);

(18) To do oll further ocls, deeds, motters ond thrngs, os moy be necessory,
proper, desiroble ond expedient for lhe purpose of giving eflecl to the
Scheme ond for lhe motters connected therewilh or incidenlol therelo;

(19) To resolve, sellle ony question, difliculty or doubl thol moy orise in relotion
lhereto or o'therwise considered to be in the best inleresl of the Compony;

(20) To delegole lhe powers gronled to the Authorized Signotories to such olher
person(s) os they moy deem necessory or expedient in fhe inferest of the
Compony in relolion lo implemenlolion of this Resolution ond to give effecl lo
the Scheme.

RESOIVED TURTHER IHAT o certified true Copy of this Resolution be furnished to
onyone concerned or interested in the molter or whenever required, under lhe
signolures of ony one of the Directors of the Compony."

Cerlified True Copy
for Arlie Builders & Developers Privole limiled

Fo.Ie 8'1da! & WrdQasF't Lld'

ri\r.
, \itu '' 

oi*dor

(Vicky Aroro)
Dkector {
DIN:08698913
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ATHEROT BUITDERS & DEVELOPERS PRIVATE IIMITED

CERTIF]ID IzuE EOPY OF THE RESOTUIION PASSED BY THE BOARD OF DIRECIORS
F ATHER tB ITDER & DEVET PRIVATE TIMIT

25n OCTOBER 2024

"RESOLVED UNANIMOUSTY THAT pursuont to lhe provisions of Seclions 230lo 232
ond olher opplicoble provisions, i[ ony, of lhe Componies Ac't, 2013 (the'Act')
reod with Componies (Compromises, Arrongements ond Amolgomolions) Rules,
2016 (the 'Rules') ond other opplicoble Rules mode thereunder, lincluding ony
stolutory omendmenl(s), modificotion(s) or re-enoctment(s) thereof, tor the
'time being in forcel, relevont provisions of the Memorondum ond Artic es of
Associolion of the Compony, opprovol of the Boord of Directors of the
Compony, subject lo the requisile opprovol(s) of lhe shoreholders ond credilors
of lhe Compony ond such other opprovols/ sonctions of the Hon'ble Notionol
Compony Low Tdbunol ('NCtT')/Hon'ble Nolionol Compony Low Appellote
Tribunol ('NCtAI') ond olher compelent Court(s). ludiciol or quosi-judiciol
outhority{ies) or ony other regulotory/ government bodies/ lribunols or
inslilulions. os moy be opplicoble Ihereinofter colleclively referred os the
"Concerned Authority(ies)"1 ond subject to such conditions, guidelines or
directions, os moy be prescribed,/ odvised by ony one of lhem, be ond is hereby
occorded to the Scheme ol Amolgomotion (lhe'Scheme') os per the lerms ond
conditions menlioned in lhe Scheme involving:

Aorolyn Builders & Developers Prlvole timited

(ClN : U45201 HR2006PTC091946) (Tronsferor Compony No.l )

Afoof Builders & Developers Privote limiled

(ClN : U45201 HR2006PTC089505)............ (Tronsleror Compony No. 2)

Akino Builders t Developers Privole Limired

(ClN : U45201HR2006PTC089506) ........... (Tronsferor Compony No. 3)

Arlie Builders & Developers Privote [imiled

(ClN : U45201HR2006PIC091949)........... (Tlonsreror Compony No. 4)

Alherol Builders & Developers P vole limiled

(ClN : U45400HR2007PIC089790)............ (Tronsferor Compony No. 5)

Codence Reol Esloles Privote limiled

(ClN : u45201HR2006PIC09I3] I)............ (Tronsferor compony No. 6)

Demorco Developers ond Conslruclions Privole [imlled

(ClN : U45/I00HR2007PTC036803)......... (Ttonsferor Compony No. 7)

DIF Universol limited

(CIN : U55100HR1980P1C034800)......... (T]onsfe]or Compony No. 8)

Hoshi Builders & Developers Priyole Limited

(ClN : U45200HR2006PIC089905)......... (Tronsferor Compony No. 9)

Joyonli Reol Eslote Developers Privole Limiled

(ClN : U45201HR2005PIC091315)......... (TronsJeror Compony No.'10)
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2.

3.

4.
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6
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10.
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ATHEROT BUITDERS & DEVELOPERS PRIVATE IIMITED
CIN : U45400HR2007nCO897iO
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ll Mufolloh Builders & Developers Privole Limiled

(ClN : U45201HR2@6PTC091958)......... (Ironsferor Compony No. l l)
Ophiro Builders & Developers Privole Limited

(ClN : U45200HR2006PIC091961)......... (Tronsferor Compony No. l2)

Oriel Reol Esloles Privole Limiled

(ClN : U70101HR2014PTC107211.......... (Tronsferor Compony No. l3)
Sogordutl Builders & Developers Privole Limited

(ClN : U45201 HR2006PIC091 320)......... (Tronsferor Compqny No. l 4)

Vomil Builders & Deyelopers Privole Limited

(ClN : U45201 HR2006PIC092046)....... (Tronsferor Compony No. l 5)

Verono Builders & Developers P vole limiled

(ClN: U70l0l HR2007PTC09I412)....... (Tronsferor Compony No. l6)

12.

13.

l7

with

DtF Limited

(ClN : t70l0lHRl 963P1C002484).............. (Tronsferee Compony)

RESOTVED FURIHER IHAT the Scheme sholl be effective from lsr April 2024 o( such
other dole, os moy be ogreed upon in writing by lhe Boord of Direclors ol the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by
the Hon'ble NCLT (the 'Appointed Dole').

RESOTVED FURTHER IHAT fhe Boord took nole thol the Tronsferor Componies No.
I to l6 ore direct ond/or indirect wholly-owned subsidiories of lhe Tronsferee
Compony ond pursuont to the Scheme the entire issued, subscribed ond poid-
up shore copitol of these componies ond Convertible securities, if ony, issued by
the. Tronsferor Componles ond subscribed by the Tronsferee Compony sholl get
exlinguished ond concelled upon merger.

RESOTVED FURTHER THAT lhe Boord does toke note thot lhe ,tccoun'ting
Treotment oullined in the Scheme is in complionce with the opplicoble lnd AS
nolified under lhe Act ond olher Generolly Accepted Accounting Principles.

RESOTVED FURIHER IHAI the Boord does toke nole ond opine thot the droft
Scheme will be odvon'togeous ond beneficiol to the Compony, its shoreholders
ond olher stokeholders ond the lerms thereof ore foir ond reosonoble.

RESOTVED fURTHER THAT Mr. Arun Kumor Bhogot. Mr. Deshbondhu Gupto ond
Mr. Anil Kumor. Direclors ond Mr. Puneet Rokhelo, Mr. R,P. Punjoni, Mr. Ponkoj
Kumor Join, Mr. Atul Aggorwol, Mr. Sondeep Dotto ond Ms. Nikito Rinwo,
Aulhorized Signotories lhereinofler joinlly referred to os ('Aulho]ized
Signotories')t, be ond ore hereby severolly oulhorized to convey on beholF of
lhe Compony {being shoreholder or closs of shoreholders ond/or creditor or
closs of crediiors or debenture holders, if ony, of lhe Tronsferor Compony (ies)/

For Afprd &rfl4rs
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Tronsferee Compony), the consenl, support ond no-objection to ony
opplicotion for seeking dispensotion of 'lhe meeting{s) of equity or preference
shoreholders or ony closs of shoreholders or debenlure holders or ony closs of
debenture holders ond/or creditors or ony closs of credilors of the Tronsferor
Compony (ies)/ Tronsferee Compony, for opproving the Scheme, os moy be
filed by the Tronsferor Compony(ies)/ Tronsferee Compony in connection wilh
the Scheme proposed to be filed before the Hon'ble NCLT ond/ or ony person
or other concerned outhority(ies), os relevont.

RESOTVED FURIHER THAT the droft Scheme, os ploced belore the Boord (duly
inilioled by the Choirmon for the purpose of identificolion), be ond is hereby
opproved ond the Authorized Signolories be ond ore hereby severolly
outhorized lo finolize the Scheme which includes ony oddition(s),
modificotion{s). olterolion(s), omendmenl(s) or rectificolion (s) in the Scheme
ond/ or in ony olher documenl (s) reloled lhereto, o't ony sioge, os moy be
expedient or necessory in lhis regord ond to do oll such ocls, deeds, things ond
mollers, os moy be considered necessory, incidenlol or oncillory lhereto.

RESOTVED FURTHER THAT oll the obove Authorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf ot lhe Compony, 1o toke oll necessory
sleps to give effecl to lhis Resolution including but not limited:

(1 ) To finolize ond settle lhe drofl Scheme, drofl of the nolices for convening/
dispensing with the meelings of lhe shoreholders ond/ or creditors of the
Compony ond drofl of lhe explonotory stolemenls os per the provisions
under Sections 23O lo 232 of the Acl, reod wilh the Rules mode thereunder,
in terms of directions of lhe Hon'ble NCLT ond ossenl to such ollerotion(s),
condition(s) ond modificolion(s), if ony, in 'lhe notices ond explonolory
slotements, os moy be prescribed or direcled by lhe Hon'ble NCLT/
Hon'ble NCLAT or effecl ony other modificotion(s) or omendmenl{s) os
'lhey moy consider necessory or desiroble lo give effecl fo the Scheme;

{2) Io file lhe Scheme wilh the concerned/ oppropriole oulhorlties ond to
obtoin the requisile opprovol{s), if required under the opplicoble low{s);

(3) To moke ony olterotion{s)/ modificotion(sl/ oddition(s)/ rectifico'tion (s) in
the Scheme, os moy be expedient or necessory or solisfying the conditions/
requiremenls directed by the Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony
oiher slotulory/ regulotory/ concerned oulhorilies, os moy be required,
provided thot prior opprovol of lhe Boord of Direclors sholl be obtoined for
moking ony moleriol chonges in the Scheme;

(4) To sign, modify ond file opplicolion(s) before the Hon'ble NCLT ot relevont
bench for seeking directions os to convening/ dispensing wilh the meetings
of the shoreholders/ creditors of the Compony ond where necessory, lo
toke sleps to convene ond hold such meelings, os per the direclions of the
Hon'ble NCLT ond/or ony olher slotutory/regulolory/ concerned
outhorilies;

(5) Io sign, modify ond file petifions, pleodings, offidovits, opptico'lions,
oppeols, stotements, memos ond to engoge/ remove counsels,
odvocotes, Chodered Accounton'ts ond olher ProfessionoU legol experts/

tor.For AtErd &*lss
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inlermediories ond 10 do oll such octs, deeds, motlers ond things os moy
be necessory or required under or pursuont to the opplicoble provisions of
the Acl including ony slotulory omendments, modificotions or re-
enoclmenls thereo[, for lhe lime being in force in conneclion wilh lhe
sonction of the Scheme by the Hon'ble NCLT or ony other Concerned
Aulhority (ies);

(6) To sign ond issue public odvertisement(s) ond nolice(sJ to the members.
credilors or ony closs o[ persons os per the direclions oi lhe Hon'ble NCLT
ond/ or ony other Concerned Authority(iesl;

(/) To oppoint occountonls. odvisors, merchont bonkers, consultonls ond olher
experls for implemenlotion of the Scheme ond to fix their remunerotion;

18) To represenl before the Regiskor of Componies, Regionol Director & Officiol
Liquidotor, Ministry of Corporote Afloirs, bonks, institutions, investors, lenders,
governmenl outhorities. locol oulhorities, income lox outhorilies ond/or ony' other slolutory/ regulotory/ concerned outhorilies, wherever required lor
the Scheme ond to do oll such octs, deeds, motters ond things, os moy be
o't lheir discretion deem necessory or desiroble for such purpose ond with
powers of the Compony, to setlle ony queries, dilflculties or doubls thot
moy orise in this regord ond os lhey moy in their obsolule discretion. deem
fil ond proper for the purpose of giving effect lo this Resolution;

(9) To moke or ossenl to ony ollerotion{s), modifico'tion(s) in the Scheme or lo
ony condition{s) or limitolion(s) which the Hon'ble NCLT moy deem fit to
opprove or impose ond moy give such direclions, os lhey moy consider
necessory ond to setlie ony queslion or difficulty lhot moy orise wiih regord
to the implemenlotion or in ony monner connecled therewith ond to do oll
such octs, deeds, mollers ond lhings for pulting lhe Scheme into effect;

{10) To obtoin the requisite opprovol to the Scheme from such o'ther oulhorities
ond porties including the creditors or closs of credilors ond/or the members
or lhe closs of members, either in their respective meelings or otherwlse in
wriling ond lo do oli such incidentol ond oncillory octs. deeds, things ond' motters, os moy be necessory in lhis regord j

(l I ) To toke oll procedurol sleps Ior hoving lhe Scheme sonclioned by the
Hon'ble NCLT including filing necessory opplicolions, offidovits, petilions,
replies, documents elc. ond signing, verifying ond olfirming oll opplicotions,
offidovits, replies, petitions, documents, vokololnomo elc., os moy be
necessory, before lhe Hon'ble NCLT. ony court or ony outhority(ies) etc.;

(12) To issue, publish, odvertise the notice(s) of generol meeting(s) of members
or closs of members or credilors or closs of credilors, where lhe
soid meeting(s) were direcled 10 be convened, held ond conducled in lhe
monner directed by the Hon'ble NCLI/ Concerned Aulhorilies, for lhe
purpose of obtoining lhe necessory opprovol from the requisi.te mojority of
members or closs of members or credilors or closs of creditors os required
under low ond 1o do oll such octs, deeds, things ond mofiers, os moy be

,

necessory ond incidentol therelo;
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(13) To send the notice(s) of generol meeting(s) of members or closs of
members or creditors or closs of creditors, if ond so required, olong with the
necessory slolements, documents, informolion ond ollochments
prescribed in this regord, to the Centrol Government/ Regionol Director of
concerned region, income lox outhorities, concerned Registror of
Componies, concerned Officiol Liquidolor or to such other outhorilies os
moy be required, for necessory oclion on their port under lhe Act ond
relevont Rules in lhis regord ond lo do oll such octs, deeds, lhings ond
molters, os moy be necessory ond incidenlol lhereto;

(14) To obloin order of the Hon'ble NCLT, opproving the Scheme ond to file the
some wilh the concerned Registror of Componies or such olher outhorilies,
os moy be required so os lo moke the sonctloned Scheme effeclive;

(15) To offix lhe common seol of lhe Compony in occordonce with the
provisions of lhe Arlicles of Associotion of the Compony on such
documents, os moy be necessory in this regord;

(16) To sign, modify ond file oppeol(sJ, oppticotion(sJ elc. before the Hon,ble
NCLT, NCLAI. High Court(s), Hon'ble Supreme Court of tndio or ony olher
court/oulhority/tribunol, regording the proposed Scheme;

{l 7) 1o wif hdrow the Scheme, filed betore the concerned
Government/S'tolutory oulhorilies ond the Hon'ble Tribunol(s), it required,
underlhe opplicoble low{s);

{18) To do oll further octs, deeds, motlers ond 'lhings, os moy be necessory,
proper, desiroble ond expedient for the purpose of giving effect lo lhe
Scheme ond for the motters connected therewith or incidenlol lherelo:

(1 9J To resolve, settle ony ques'tion, difficulty or doubl lhol moy orise in relotion
lhereto or olherwise considered to be in the best inlerest of the Compony;

(20) Io delegote the powers gronted lo the Authorized Signolories lo such olher
person(s) os they moy deem necessory or expedienl in lhe interesl of lhe
Compony in relotion lo implementolion of lhis Resolution ond to give effecl
lo the Scheme.

RESOTVED FURTHER THAT o certified true Copy of this Resoluflon be furnished lo
onyone concerned or inleresled in the moller or whenever required, under the
signo'tures o{ ony one of the Direclors of the Compony."

Certlfled True Copy
[or Alhe]ol Builders Developers Privole Limiled

Pvt tld.a
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CERTIFIED TRUE COP YOFTHER ESOTUTION PASSED BY THE BOARD OT DIRECTORS OF
CADENCE REAL ESTATES PRIVATE TIMITED AI ITS MEETING HETD ON 25T'

'RESOLVED UNANIMOUSIY THAT pursuont to the provisions of Sections 230 lo 232

ond olher opplicoble provisions, if ony, of the Componies Act, 2013 (the 'Acl')
reod wilh Componies (Compromises, Anongemenls ond Amolgomolions) Rules,

2016 (the 'Rules') ond other opplicoble Rules mode ihereunder, [including ony
stolutory omendment(s), modificotion(sl or re-enoctmenl(s) thereof, Ior the time
being in forcel, relevonl provisions of lhe Memorondum ond Arlicles ol Associotion
of lhe Compony, opprovol of the Boord of Direclors of the Compony, subiect to
lhe requisite opprovol(s) of the shoreholders ond creditors of lhe Compony ond
such olher opprovols/ sonctions of the Hon'ble Notionol Compony Low Tribunol
('NCtI')/Hon'ble Noiionol Compony Low Appellote Tribunol ('NC|,AT') ond other
compelent Court(s). judiciol or quosijudiciol outhority(ies) or ony other regulolory/
governmenl bodies/ lribunols or inslilulions, os moy be opplicoble [hereinofter
collectively referred os the "Concerned Authority(ies)"1 ond subject lo such
condilions. guidelines or direclions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded to the Scheme of Amolgomolion (lhe
'Scheme') os per the terms ond conditions menlioned in lhe Scheme involving:

1. Aorolyn Builders & Developers Privole limiled

(ClN : U4520I HR2006PTC09l 946) (Tronsferor Compony No.l)

2. Alool Builders & Developers Privole limiled

(ClN : U45201 HR2006PTC089505)............ (Tronsferor Compony No. 2)

3. Akino Builders & Developers Privole Llmiled

(ClN : U45201HR2006PIC089506) ........... (Ironsferor Compony No. 3)

4. Arlie Builders & Developers Privole Limiled

(ClN : U45201 HR2006PTC09I 949)............ (Tronsferot Compony No. 4)

5. Alherol Bullders & Developers Privole timiled

(ClN : U45400HR2007PIC089790)............ (Tronsleror Compony No. 5)

6. Codence Reol Esloles Privole limiled

(ClN : U45201HR2006PIC09I3l I )............ (Ironsferor Compony No. 6)

7. Demorco Developer3 ond Conslruclions Privole Limiled

(ClN : U4540OHR2007PTC036803).........,, (Tronsferor Compony No. 7)

8. DtF Universol limiled

(ClN : U55100HR1980PtC034800)............. (Tronsferor Compony No. 8)

9. Hoshi Builders & Developers Privote timiled

(ClN : U45200HR2006PIC089905)............. (Tronsleror Compony No. 9)

'10. Joyonli Reol Eslote Developers Privole limiled

(ClN : U45201 HR2005PIC09I 3t 5)........... (Tronsferor Compony No. I 0)

u.FrCademe Re/

oi'ectff7
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ll.

12

r3.

14.

15.

16.

Mufolloh Builders & Developers Privole [imiled
(ClN : U45201HR2006PIC091958)......... (Tronsleror Compony No. ll)
Ophiro Builders & Oevelopers Privole Limited

(ClN : U45200HR2006PTC091961)......... (Tronrleror Compony No. t2)

Oriel Reol Estoles Privote Limiled

(ClN : U70l 0 I HR20l 4PTC1 072 t 1.......... (Tronsferor Compony No. I 3)

Sogordutl Builders & Deyelopers Privole [imiled

(ClN : U45201HR2006PIC091320)......... (Tronsferor Compony No. l4)
Vomil Builders & Developers Privole Limited

(ClN : U45201 HR2006PTC092046)......... (Tronsferor Compony No. l 5)

Verono Builders & Developers Privote Limiled

(Cl N : U70l 0l HR2007PTC09I 41 2)......... (Tronsleror Compony No.'t 6)

17

with

Dtt limiled

(ClN:t70l0lHR1963P1C002484)... (TronsfereeCompony)

RESOTVEO FURTHER IHAI the Scheme sholl be effec'live from t,r April 2024 or such
olher dote, os moy be ogreed upon in writing by the Boord of Direclors of lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by the
Hon'ble NCLT (lhe' Appointed Dote')-

RESOTVED FURTHER THAT lhe Boord look note lhot the Tronsferor Componies No. I

lo l6 ore direcl ond/or indirec't wholly-owned subsidiories of lhe Tronsferee
Compony ond pursuont to the Scheme the entire issued, subscribed ond poid-up
shore copilol of lhese componies ond Converlible securilies, if ony. issued by the
Tronsferor Componies ond subscribed by lhe Tronsferee Compony sholl get
extingulshed ond concelled upon merger.

RESOTVEO FURTHER THAT the Boord does toke note lhol ihe Accounting lreotment
oullined in the Scheme is in complionce with lhe opplicoble lnd AS noiified under
the Act ond olher Generolly Accepted Accounting principles.

RESOTVED FURTHER THAT the Boord does toke note ond opine thol lhe droft
Scheme will be odvontogeous ond beneficiol lo the Compony, lts shoreholders
ond olher stokeholders ond the lerms thereol ore foir ond reosonoble.

RESOTVED FURTHER THAI Mr. Amorjeel Singh Hoodo, Mr. Shishir Kumor ond
Mr. Monpreel Singh, Direclors ond Mr. puneet Rokheio, Mr. R.p. punjoni, Mr. ponkoj
Kumor Join, Mr. Atul Aggorwol, Mr. Sondeep Dotto ond Ms. Nikito Rinwo,
Authorized Signotories [hereinoFter joinlly referred to os ('Aulhorized Signotories')1,
be ond ore hereby severolly outhorized lo convey on beholf of the Compony

For Carhnce Real Esbhs pvt 16.
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(being shoreholder or closs of shoreholders ond,/or creditor or closs of creditors or
debenlure holders, if ony, of the Tronsferor Compony (ies)/ Tronsferee Compony),
the consent, support ond no-obieclion to ony opplicotion [or seeking dispenso.tion
of the meeling(s) of equity or preference shoreholders or ony closs of shoreholders
or debenlure holders or ony closs of debenture holders ond/or credilors or ony
closs of creditors of the Tronsferor Compony (ies)/ Tronsferee Compony, for
opproving lhe Scheme, os moy be filed by the Tronsferor Compony(ies)/
Tronsferee Compony in conneclion with the Scheme proposed to be filed before
lhe Hon'ble NCLI ond/ or ony person or other concerned outhori'ty{ies), os
relevonl.

RESOIVED FURTHER IHAT the drofl Scheme. os ploced before the Boord (duty
initioled by the Choirmon for the purpose of identificotion), be ond is hereby
opproved ond the Authorized Signotories be ond ore hereby severolly outhorized
lo finolize the Scheme which includes ony oddition(s), modificotion (s),

olterolion(s). omendmenl(s) or rectificotion (sl in the Scheme ond/ or in ony other
document(s) reloled lhereto, of ony stoge, os moy be expedlent or necessory in
this.regord ond lo do oll such ocls, deeds, lhings ond motters, os moy be
considered necessory, incidentol or oncillory thereto.

RESOTVED FURTHER THAT oll the obove Aulhorized Signotories be ond ore hereby
severolly outhorized, For ond on beholf of the Compony, lo toke oll necessory
sleps to give elfect to this Resolution including bul not limiled:

(l) To finolize ond settle the droft Scheme, droft of the notices for convening/
dispensing with lhe meelings of the shoreholders ond/ or credilors of the
Compony ond drofl of the explonotory slotements os per the provisions
under Seclions 230 to 232 of lhe Act, reod wilh lhe Rules mode thereunder. in
terms of directions of the Hon'ble NCLT ond ossenl to such oltero'tion(s).
condition(s) ond modificotion(r, if ony, in lhe nolices ond explonotory
stotements, os moy be prescribed or directed by lhe Hon'ble NCLT/ Hon'ble
NCLAT or effect ony other modificotion(s) or omendment(s) os they moy
consider necessory or desiroble to give effecl to f he Scheme;

(21 To tile the Scheme with the concerned/ oppropriote outhorities ond to obtoin
the requisile opprovol(sl, if required under the opplicoble low{s);

(31 Io moke ony olterotion(s)/ modificolion (s)/ oddition{s)/ rectificolion (s) in the
Scheme, os moy be expedienl or necessory or sotislying the condilions/
requiremen'ts direcled by lhe Hon'ble NCLT/ Hon'ble NCLAI ond/ or ony
other stotulory/ regulolory/ concerned outhorities, os moy be required,
provided lhol prior opprovol of the Boord of Directors sholl be obloined lor
moking ony moteriol chonges in the Scheme;

(4) Io sign. modify ond file opplicotion(s) before the Hon'ble NCLT ot relevont
bench for seeking dkections os lo convening/ dispensing wilh lhe meelings of
lhe shoreholders/ creditors of the Compony ond where necessory, to toke
steps to convene ond hold such meelings, os per lhe directions of the
Hon'ble NCLT ond/or ony other stotutory/regulotory/ concerned oulhorilies;

,n*^^w*.,
/ oitoag-
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(5) To sign, modify ond lile petilions, pleodings, offidovits, opplicolions, oppeols,
slotements, memos ond 1o engoge/ remove counsels, odvocoles, Chorlered' Accoun'tonts ond o'ther Professionol/ legol experts/ intermediories ond 'to do
oll such octs, deeds, molters ond lhings os moy be necessory or required
under or pursuont to the opplicoble provisions of the Acl including ony
slotutory omendments, modificolions or re-enoctmenls lhereol, fo|the time
being in force in connection wilh the sonction of lhe Scheme by the Hon'ble
NCLT or ony other Concerned Aulhority (ies);

(6) To sign ond issue public odverlisemeni(s) ond nolice(s) lo lhe members,
credilors or ony closs of persons os per lhe directions of lhe Hon'ble NCLT
ond/ or ony olher Concerned Aulhori'ly(ies);

(7) To oppoint occountonts, odvisors, merchont bonkers, consultonts ond other
experls lor implementotion of lhe Scheme ond to fix'their remunerotion j

(8) To represenl before the Regislror of Componies, Regionol Director & Ofticiol
Liquidolor, Ministry of Corporote AFfoirs, bonks, inslilutions, investors, lenders,
governmenl outhorities, locol outhorities, income'tox outhorities ond/or ony

. other stolutory/ regulotory/ concerned oulhorilies, wherever required for lhe
Scheme ond lo do oll such ocls, deeds, motfers ond things, os moy be ol
lheir discretion deem necessqry or desiroble for such purpose ond with
powers of lhe Compony, to seltle ony queries. difficullies or doubts thol moy
orise in this regord ond os they moy in their obsolule discretion, deem fil ond
proper for lhe purpose of giving effect to this Resolution;

{9) To moke or ossenl to ony olterotion(s), modificotlon(s) in the Scheme or lo
ony condilion(s) or limitolion(s) which the Hon'ble NCLT moy deem fit to
opprove or impose ond moy give such directions, os they moy consider
necessory ond to sellle ony queslion or difficulty thot moy orise with regord to
lhe implementolion or in ony monner connecled therewith ond lo do oll such
octs, deeds, molters ond things for putting lhe Scheme inlo effech

{10) To obtoin lhe requisile opprovol 1o the Scheme from such other oulhorities
ond porties including lhe creditors or closs of creditors ond/or lhe members or
the closs of members, eilher in lheir respective meetings or olherwise in
wriling ond to do oll such incidentol ond oncillory ocls, deeds, things ond

. motiers. os moy be necessory in lhis regord;

(l I ) To toke oll procedurol s'teps for hoving the Scheme sonctioned by lhe
Hon'ble NCLI including filing necessory opplicotions, offidovits, petilions,
replies, documenls etc. ond signing, verifying ond ofFirming oll opplicotions,
offidovits, replies, pelitions, documenls, vokolotnomo etc.. os moy be
necessory, before the Hon'ble NC[T, ony courl or ony outhorily{iesj elc.;

(12) To issue, publish, odverlise lhe notice(s) of generol meetlng(s) of members or
closs ot members or credilors or closs of credilors. where the soid meeling{s)
were directed to be convened, hetd ond conducled in the monn6r directed
by the Hon'ble NCLT/ Concerned Authorities, for lhe purpose oF obloining the
necessory opprovol from lhe requisite mojorlly of members or closs of
members or creditors or closs of creditors os required under low ond to do oll
such ocls, deeds, lhings ond molters, os moy be necessory ond incidentol
fheretoj

,"O**Wfir,
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(13) To send the noiice(s) of generol meeting(s) of members or closs of members
or creditors or closs of creditors, if ond so required. olong with the necessory

. slolements, documenls, informotion ond ottochmenls prescribed in this
regord, to lhe Centrol Governmenl/ Regionol Director of concerned region,
income lox outhorilies, concerned Regislror of Componies, concerned
Ofliciol Liquidotor or lo such other outhorilies os moy be required, for
necessory oclion on lheir port under lhe Act ond relevonl Rules in this regord
ond to do oll such octs, deeds, things ond motters, os moy be necessory ond
incidentol lhereto;

(14) To obloin order of lhe Hon'ble NCLT, opproving the Scheme ond to file lhe
some with the concerned Regislror of Componies or such olher outhorities, os
moy be required so os lo moke the sonctioned Scheme effective;

(15) To offix the common seol of the Compony in occordonce wilh the provisions
of the Arlicles of Associotion of the Compony on such documents, os moy be
necessory in this regard;

(16) Io sign, modify ond file oppeol(s). opplicotion(s) elc. before the Hon'bte
NCLI, NCLAT, High Courl(s), Hon'ble Supreme Courl of indio or ony other' courl/outhority/tribunol, regording the proposed Scheme;

(1 7) To wilhdrow f he Scheme, filed before lhe concerned Government/S'lo'tutory
outhorlties ond lhe Hon'ble Tribunol(s), if required, under the opplicoble
low(s);

( 18) To do oll further octs, deeds, motters ond things, os moy be necessory,
proper. desiroble ond expedient fo|the purpose of giving effecl to lhe
Scheme ond for the motters connected lherewith or incidentol lhereto;

(19) To resolve. se'llle ony question, difficulty or doubt thol moy orise in relotion
therelo or otherwise considered to be in the besl interest of the Compony;

(20) To delegoie lhe powers gronted lo lhe Authorized Slgnolories to such other
person(s) os they moy deem necessory or expedienl in the lnterest of the
Compony in relotion lo implementotion ot lhis Resolution ond lo give effect
lo the Scheme.

RESOIVED FURTHER THAI o certified true Copy of this Resolulion be furnished to
onyone concerned or interesled in lhe motter or whenever required, under the
signotures of ony one of the Directors of the Compony."

Certified Irue Copy

for Codence Reol Estoles Priyole Limi

Fa Cd€oc. Red Eshhs

(Shishir Ku
Direclor

k
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cERTIFI ED TRUE COPY Of THE RESOTUTION PASSED BY IHE OARD OF DIRECIORS OF
DEMARCO OEVETOPERS AND CONSTRUCTIONS PRIVA TE IIMITED AT ITS MEETING HETD
oN 25rh ocToBER 2024.

"RESOLVED UNANIMOUSTY THAT pursuont to the provisions of Sections 230 to 232 ond
other opplicoble provisions. if ony, of the Componies Act, 2013 (the'Acl,) reod wilh
Componies (Compromises, Arrongemenls ond Amolgomotions) Rules, 2016 (the
'Rules') ond other opplicoble Rules mode thereunder, [including ony stoluiory
omendmenl(s), modificolion(sJ or re-enoctmenl(s) thereof, for the time being in
forcel. relevonl provisions of lhe Memorondum ond Articles of Associotion oF the
Compony, opprovol of the Boord of Direclors of lhe Compony, subject io the
requisile opprovol(s) of the shoreholders ond creditors of the Compony ond such
orher opprovols/ sonctlons of the Hon'ble Nolionol Compony Low Tribunol
('NCI,T')/Hon'ble Notionol Compony Low Appellole Tribunol ('NCIAT') ond olher
competent Court(s), iudiciol or quosi-iudiciol outhority(ies) or ony olher regutotory/
governmen't bodies/ tribunols or instilutions, os moy be opplicoble Ihereinofter
collectively referred os the "Concerned Authority(ies)"1 ond subjecl to such
condilions, guidelines or directions, os moy be prescribed/ odvised by ony one of
lhem, be ond is hereby occorded to the Scheme of Amolgomotion (the ,scheme')
os per lhe lerms ond conditions menlioned in the Scheme involving:

l. Aorolyn Builders & Developers Privole limiled

(ClN : U45201 HR2006PTC091946) (Tronsferor Compony No.l )
2.

3.

4.

5.

6.

7.

8.

9.

10.

Afoof Builders & Developers Priyole Limiled

(ClN : U45201 HR2006PTC089505) (Tronsteror Compony No. 2)

Akino Builders & Developers Privole Limiled

(ClN : U45201 HR2006PIC089506) (Tronsferor Compony No. 3)

Arlie Builders & Developers Privole Limiled

(ClN:Urt520lHR2006PIC091949)... (TronsferorComponyNo.4)

Alherol Builders & Developers Privote timited

(ClN : U45400HR2007PTC089790)... (Tronsferor Compony No. 5)

Codence Reol Esloles Privole Limiled

(ClN : U45201H R2006PTC09I3 t t)... (Tronsferor Compony No. 6)

Demorco Developers ond Conslruclions privote Limiled

(ClN : U45400HR2007PIC036803)............... (Tronsferor Compony No. 7)

D[F Universol limiled

(ClN : U55l fi)HRl 980Pt C034800)............... (Tronsferor Compony No. g)

Hoshi Builders & Developers privole timiled
(ClN : U45200HR2006PIC089905)............... (Tronsferor Compony No. 9)

Joyonli Reol Eslore Developers privole timiled
(ClN : U45201 HR2005PIC09I 31 5).............. (Tronsferor Compony No. I 0)

Fcr Demarco oaidearl a,ld Cdlstuchns i\1. Ltd.

l- _

lffiv l-u't'tt
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Mufolloh Builders & Developers Privote timiled
(ClN : U45201HR2006PTC09l 958) (Tronsferor Compony No. I I )

12. Ophho Builders & Developers Prlvote Limiled

II

16.

l3

14. Sogordutl Builders & Developers Priyole limiled

(ClN : U45201 HR2006PTC091320) (Ironsferor Compony No. l4)
I5 Vomil Euilders & Developers Privole Limiled

(ClN : U45201 HR2OO6PTC092046)............. (Tronsferor Compony No. I 5)

Verono Builders & Developers Prlvole Limiled

(ClN : U70l 0l HR2007PIC09 I 41 2)............. (Tronsferor Compony No. I 6)

17.

with

DLF Limited

(ClN : t70l0l HRI963PtC002484)... (Tronsferee Compony)

(ClN : U45200HR2006PTC091 961)

Oriel Reol Estoles Privole limiled

(ClN : U70101 HR20l4PTCl072l 1..

(Tronsferor Compony No. l2)

(Tronsferor Compony No. l3)

Fg DeIrErEo oevelgerg dd ConsEudians pvl. 
L ts

'8L',H,-'r-
br

RESOIVED TURIHER IHAT the Scheme sholt be effective from I sr April 2024 or such
other dole, os moy be ogreed upon in writing by lhe Boord of Direclors of the
Tronsferor ond Tronsferee Compony(iesl or os moy be ordered / opproved by lhe
Hon'ble NCLT (lhe 'Appointed Dole').

RESOI,VED FURTHER THAT the Boord look note thot the Tronsferor Componies No. I to
l5 ore direct ond/or indirect wholly-owned subsidiories of the Tronsferee Compony
ond pursuont to the Scheme the entire issued, subscribed ond poid_up shore copitol
of these componies ond Converlible securities, if ony, issued by the lronsferor
Componies ond subscribed by the Tronsferee Compony sholl get extinguished ond
concelled upon merger.

REsoLvEo fURTHER THAT the Boord does toke nole thot the Accounting Treolment
outlined in the Scheme is in complionce with the opplicoble lnd AS notified under lhe
Act ond other Generolly Accepled Accounling principles.

REsotvED FURTHER THAT the Boord does ioke note ond opine thol the droft scheme
will be odvonlogeous ond beneticiol lo lhe Compony, its shoreholders ond olher
stokeholders ond the terms thereof ore foir ond reosonoble.

RESOTVED FURTHER THAT Mr. Monpreet Singh, Mr. Shiv Kumor ond Mr. Vijoy Kumor,
Direclors ond Mr. Puneet Rokhejo, Mr. R.p. punjoni, Mr. ponkoj Kumor Join, Mr. A.tuiAggorwol, Mr. Sondeep Dolto ond Ms. Nikito Rinwo, Authorized Signotones
[hereinofter jornlly refened to os ('Aurhorized signotories')t, be ond ore- hereby
severolly outhorized to convey on beholf of the Compony (being shoreholder or
closs of shoreholders ond/or credilor or closs of credilors or debenture holders, if ony,
of lhe Tronsferor Compony (ies)/ Tronsferee Compony), the consent, supporl ond no_
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objeclion to ony opplicotion for seeking dispensotion of lhe meeting(s) of equiiy or
prelerence shoreholders or ony closs of shoreholders or debenlure holders or ony
closs of debenture holders ond/or creditors or ony closs oF creditors of the Tronsferor
Compony (ies)/ Tronsferee Compony, for opproving lhe Scheme, os moy be filed by
lhe Tronsferor Compony{ies)/ Tronsferee Compony in connec.tion with the Scheme
proposed to be filed before the Hon'ble NCLT ond/ or ony person or other
concerned outhorily(ies), os relevont.

RESOTVED TURTHER THAI the droft Scheme, os ptoced before the Boord (duty initioted
by the Choirmon for the purpose of identificolion), be ond is hereby opproyed ond
the Authorized Signotofles be ond ore hereby severolly oulhorized to finolize the
Scheme which includes ony oddilion(s), modificotion(s), olterotion{s), omendment{s)
or reclifico'fion (s) in the Scheme ond/ or in ony olher documenl(s) retoted lhereto, o.t
ony sloge, os moy be expedient or necessory in this regord ond to do oll such octs,
deeds, things ond motters, os moy be considered necessory, incidenlol or oncillory
lhereto.

RESOTVED FURTHER IHAT oll the obove Authorized Signolories be ond ore hereby
severolly outhorized, for ond on beholf of the Compony, to toke oll necessory sleps lo
give effec't lo this Resolution including but nol limited:

(l ) To finolize ond seille the droft Scheme, drott of the notices for convening/
dispensing wilh lhe meelings of lhe shoreholders ond/ or creditors of the
Compony ond drofl ol the explonotory stolements os per lhe provisions under
Seclions 230 lo 232 of the Act, reod with the Rules mode thereunder. in .terms of
directions of the Hon'ble NCLT ond ossent lo such oferotion(s), condilion(s) ond
modificolion(s), iF ony, in the nolices ond explonotory slotemenls, os moy be
prescribed or direcled by the Hon'ble NCLT/ Hon'ble NCLAT or effect ony olher
modificotion(, or omendment(s) os lhey moy consider necessory or desiroble lo
g:ve effect to the Scheme;

(21 To file lhe Scheme wilh the concerned/ oppropriote oulhorities ond to obloin
lhe requisile opprovol(s), if required under lhe opplicoble low[s);

(3) To moke ony ollerotion(s)/ modificotion{s)/ oddition(sJ/ rectificotion (s) in ihe
Scheme. os moy be expedlenl or necessory or sotisfying lhe conditions/
requirements direcled by lhe Hon'ble NCLI/ Hon'ble NCLAI ond/ or ony other
slotulory/ regulotory/ concerned outhorities, os moy be required, provided thol
prior opprovol of the Boord of Direclors sholl be obtoined for moking ony
moleriol chonges in the Scheme;

(4) lo sign, modify ond file opplicotion(s) before the Hon,ble NCLT ot reievont
bench for seektng direclions os to convening/ dispensing wilh the meetings ol
lhe shoreholders/ credi'tors of the Compony ond where necessory,.fo toke sleps
lo convene ond hold such meetings, os per lhe directions of the Hon'ble NCLT
ond/or ony other stotulory/regulotory/ concerned oulhorities;

(5) To sign, modify ond file pelitions, pleodings, offidovits, opplicolions, oppeols,
slotements, memos ond lo engoge/ remove counsels, odvocoles, Chortered
Accounlonts ond olher professionor/ regor experts/ intermediorres ond to do o
such ocls, deeds. motters ond things os moy be necessory or required under orpursuonl ro the oppricobre provisions of the Act incruding ony stoturory
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omendmenls. modificotions or re-enoctments thereof, for lhe time being in
force in conneclion wilh the soncfion of lhe Scheme by lhe Hon'ble NCLT or ony
other Concerned Aulhority (ies);

(6) To sign ond issue public odvertisement(s) ond notice(s) to the members,
creditors or ony closs of persons os per lhe directions of lhe Hon'ble NCLT ond/
'or ony other Concerned Aulhority(ies);

{7) To oppoint occounlonts, odvisors, merchonl bonkers, consullonts ond olher
experts for implementolion of lhe Scheme ond to fix lheir remunerotion;

(8) To represent before the Registror of Componies, Regionot Director & Officiol
Liquidotor, Ministry of Corporote Affoirs, bonks, institulions, investors, lenders,
government oulhorities, locol outhorities, income tox outhorilies ond/or ony
other stotulory/ regulotory/ concerned ou'thorities, wherever required for lhe
Scheme ond lo do oll such ocls, deeds, motters ond things, os moy be ol lheir
dlscrelion deem necessory or desiroble for such purpose ond with powers of the
Compony, to sellle ony queries, difficulties or doubts thol moy orise in this regord
ond os lhey moy in lheir obsolute discretion, deem fit ond proper for the
purpose of giving eftecl to this Resolulion;

(9) To moke or ossent to ony olteroiion{s), modiflcolion(s) in the Scheme or to ony
condition(s) or limitotion(s) which the Hon'ble NCLT moy deem fit to opprove or
impose ond moy give such direclions. os they moy consider necessory ond to
seltle ony question or difficulty thol moy orise wilh regord to lhe implementolion
or in ony monner connected lherewith ond to do oll such ocls, deeds. mofiers
ond things for put'ting lhe Scheme into effect;

(10) To obtoin the requisile opprovol lo the Scheme from such olher outhorities ond
porlies including lhe credilors or closs of credilors ond/or lhe members or the
closs of members, eilher in lheir respeclive meelings or otherwise in wri.ting ond
to do oll such incidentol ond oncillory octs, deeds, things ond molters, os moy
be necessory in lhis regord:

(llJ To ioke oll procedurol sleps for hoving the Scheme sonclioned by lhe Hon,ble
NCLT including filing necessory opplicolions, offidovils, peliiions, replies,
documents etc. ond signing, verifying ond offirming oll opplicotions, offidovils,
replies, petilions, documents. vokololnomo etc., os moy be necessory, before
the Hon'ble NCLT. ony court or ony ouihority(ies) etc.:

(l 2) To issue, publish, odvertise the notice(s) of generol meeting(sJ of members or
c oss of members or creditors or closs of creditors, where the soid meeting(sl
were direcled lo be convened. held ond conducted in the monner directed by
the Hon'ble NCLT/ Concerned Authorlties, for lhe purpose of obtoining the
necessory opprovol from ihe requisite mojority of members or closs of members
or creditors or closs of creditors os required under low ond to do olr such octs,
deeds, things ond motlers, os moy be necessory ond incidentol lhereto;

{13) To send the nolice(s) of generor meering(sJ of members or cross of members or
credilors or closs of creditors, if ond so required, olong with lhe necessory
stotements, documents, informotion ond ottochments prescribed in this regord,
lo the Cenlrol Governmenl/ Regionol Director of concerned region, incoml tox
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oulhorities, concerned Regislror of Componies, concerned Officiol Liquidotor or
lo such other oulhorities os moy be required, for necessory oction on their port
under the Act ond relevont Rules in this regord ond to do oll such octs, deeds,
things ond mo'tlers, os moy be necessory ond incidenlol lhereto;

(14) To obloin order of lhe Hon'ble NCLT, opproving the Scheme ond to file the some
yr'ith the concerned Regislror of Componies or such other oulhorities, os moy be
required so os lo moke lhe sonctioned Scheme effective;

(15) To offix the common seol ol lhe Compony in occordonce wilh the provisions of
the Arlicles of Associotion of the Compony on such documents, os moy be
necessory in this regord;

(16) To sign, modify ond file oppeol(s), opplicolion(s) etc. before the Hon'ble NCLI,
NCLAT, High Courl(s). Hon'ble Supreme Court of tndio or ony olher
courl/outhority/lribunol, regording lhe proposed Scheme;

(l Z) To withdrow the Scheme, filed bef ore the concerned Government/Slolutory
outhorities ond lhe Hon'ble Tribunot(r, if required, under lhe opplicoble low(s);

(18) To do oll furlher octs, deeds, molters ond things, os moy be necessory, proper,
desiroble ond expedient fo|the purpose of giving effect to lhe Scheme ond for
lhe moiters connecled therewilh or incidentol thereto;

( l9) To resolve, sellle ony queslion, difficulty or doubt thot moy orise in relolion
lherelo or otherwise considered lo be in the bes't interest of lhe Compony;

(20) To delegote the powers gronted to the Authorized Signotories lo such o.lher
person(s) os they moy deem necessory or expedient in the interesl of lhe
Compony in relotion lo implementoiion of this Resolution ond to give elfect to
the Scheme.

RESOIVED FURTHER IHAT o cerlified true Copy of this Resolulion be furnished lo
onyone concerned or inlerested in lhe motter or whenever required, under lhe
signolures of ony one of the Directors of lhe Compony."

Cerlified True Copy
for Demorco Developers ond Conslruclions Privole Limiled
tcr Denerco o!!dFcl3 jd Conhroins prt tu,
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CERTIFIED IRUE COPY OF THE RESOTUTION PASSED BY THE BOARD OF DIRECIORS
OF THE COMPANY AT ITS MEETING HETD ON 25Ih OCTOBER 2024.

"RESOIVED UNANIMOUSIY THAI pursuont to the provisions of Sec'tions 230 to 232
ond olher opplicoble provisions. if ony, of the Componies Act, 2013 (the 'Acl')
reod with Componies (Compromises, Arrongemenls ond Amolgomotions) Rules,
2016 (the 'Rules') ond of her opplicoble Rules mode thereunder, [including ony
slotutory omendment{s), modificotion(sl or re-enoctment(s) thereof, for the lime
being in forcel, relevont provisions of lhe Memorondum ond Articles of Associotion
of the Compony, opprovol of the Boord of Direclors of the Compony, subjecl to
lhe requisile opprovol{s) of the shoreholders ond creditors of lhe Compony ond
such other opprovols/ sonctlons of the Hon'ble Nolionol Compony Low Tribunol
('NCLT')/Hon'ble Nolionol Compony Low Appellote Tribunol ('NCLAT') ond other
competent Court(s), judiciol or quosi-judiciol outhority(ies) or ony other regulotory/
government bodies/ tribunols or inslilulions, os moy be opplicoble [hereinoFler
collectively referred os the "Concerned Aulhority(ies)"1 ond subject lo such
conditions, guidelines or directions, os moy be prescribed/ odvised by ony one of
lhem. be ond is hereby occorded to the Scheme of Amolgomotion (the'Scheme')
os per the lerms ond conditions mentioned in the Scheme involving:

l. Aorolyn Builders & Deyelopers Privote [imiled

(ClN : U45201 HR2006PIC09 I 946) .............(Tronsferor Compony No. I )

2. Afoof Builders & Developers Privote timiled

(ClN : U45201 HR2006PTC089505)............. (Tronsteror Compony No. 2)

3. Akino Builders & Developers Privole Limiled

(ClN : U45201HR2006PIC089506) ...... (Tronsferor Compony No.3)

4. Arlie Bullders & Developers Privole Limiled

(ClN : U45201 HR20O6PIC09I 949) ............ (Tronsferor Compony No. 4)

5. Alherol Bullders & Developers Privole limiled

(ClN : U45400HR2007PTC089790)............ (Tronsferor Compony No. S)

6. Codence Reol Eslotes Privole timiled

(ClN : U45201HR2006PIC09I3l l)............ (Tronsferor Compony No. 6)

7. Demorco Developers ond Consfuclions Privole [imiled

(ClN : U45400HR2007PIC036803)............ (Ironsferor Compony No. 7)

8. Dtt Universol Limiled

(ClN : U55100HR1980PtC034800)............ (Ironsferor Compony No. 8)

9. Hoshi Builders & Developers Privole Limiled

(ClN : U45200HR2006PTC089905)............ (Tronsferor Compony No. 9)

10. Joyonti Reol Eslote Developers Privole limiled
(ClN : U45201HR2005PIC09I315) ......... (Tronsferor Compony No. l0)

I L Mufolloh Builders & Developers Privote Limiled

(ClN : U45201HR2006PIC091958).......... (Tronsferor Compony No. I l)
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12. Ophiro Builders & Deyelopers Privole Limiled

(ClN : U45200HR2006PIC091961)......... (Tronsferor Compony No. l2)
'13. Oriel Reol Estoles Pdvole Limiled

(ClN : U70l0l HR20l4PTCl072l I)......... (Tronsferor Compony No. l3)
'l4. Sogordutl Builders & Developers Privole limiled

(ClN : U45201 HR2006PTC0?I 320)......... (Tronsferor Compony No.'t 4)

I5. Vomil Builders & Developers Privote limiled

(ClN : U45201 HR2006PIC092U6) ....... (Tronsferor Compony No.'t S)

16. Verono Builders & Developers Privole limiled

(ClN : U70l0l HR2007PTC09l412) ....... (Tronsleror Compony No. 16)

17.

with

D[F [imited

(ClN : t70'l0lHRl963PIC0O2484)............... (Tronsferee Compony)

RESOLVED FURTHER THAI the Scheme shotl be effective from l, April 2024 or such
olher doie, os moy be ogreed upon in writing by the Boord of Directors of lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (lhe 'Appointed Dote').

RESOLVED TURTHER IHAT the Boord took note thol the Tronsieror Componies No. I

lo l6 ore direct ond/or indirecl wholly-owned subsidiories of lhe Tronsferee
Compony ond pursuont lo lhe Scheme the enlire issued, subscribed ond poid-up
shore copitol of lhese componies ond Convertible securilies, if ony, issued by lhe
TronsJeror Componies ond subscribed by lhe Tronsferee Compony sholl gel
extinguished ond concelled upon merger.

RESOTVED FURTHER THAT lhe Boord does toke note thot the Accounting Treotmenl
oullined in the Scheme is in complionce with the opplicobte tnd AS notified under
the Act ond olher Generolly Accepted Accounting principles.

RESOLVED FURTHER THAT the Boord does loke note ond opine thot the droft
Scheme will be odvonlogeous ond beneficiol to the Compony, its shoreholders
ond other stokeholders ond the lerms lhereof ore foir ond reosonoble.

RESOIVED FURTHER IHAT Mr. Anil Kumor, Mr. Rojesh Kumor Bholio, Mr. yogesh
Bhordwoj, Directors, Mr. Rohul Millol. Compony Secretory of the Compony,
ond Mr. Puneel Rokhejo, Mr. R.P. punjoni, Mr. ponkoi Kumor Join, Mr. Atul
Aggorwol, Mr. Sondeep Dotto ond Ms, Nikilo Rinwo, Aulhorized Signotories
[hereinotter joinlly refered io os ('Autho]ized Signotories,)1, be ond ore hereby
severolly outhorized lo convey on beholf of lhe Compony (being shoreholder or
closs of shoreholders ond/or creditor or closs of crediiors or debenture hoiders, if
ony, of lhe Tronsferor Compony {ies)/ Tronsferee Compony), the consent, support
ond no-objection lo ony opplicotion for seeking dispensolion of lhe meeling(s) of
equity or preference shoreholders or ony closs of shoreholders or debenlure
holders or ony closs of debenture holders ond/or creditors or ony closs of credilors
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of lhe Tronsferor Compony (ies)/ Tronsferee Compony, for opproving the Scheme,
os moy be filed by lhe Tronsferor Compony{ies)/ Tronsferee Compony in
connection wilh the Scheme proposed to be filed before the Hon'bte NCLT ond/
or ony person or olher concerned outhority(ies), os relevonl.

RESOTVED fURIHER IHAT the droft Scheme. os ploced before the Boord (duly
ini'tioled by the Choirmon for lhe purpose of identificotion), be ond is hereby
opproved ond the Aulhorized Signotories be ond ore hereby severolly oulhorized
to tlnolize the Scheme which includes ony oddition{s}, modificotion(s). olterotion(s},
omendment(sJ or reclificolion(s) in the Scheme ond/ or in ony other document(s)
reloted lhereto, ot ony stoge, os moy be expedient or necessory in lhis regord ond
lo do oll such octs, deeds, things ond motters, os moy be considered necessory,
incidenlol or oncillory f herelo.

RESOTVED FURTHER THAT oll the obove Authorized Signotories be ond ore hereby
severolly oulhorized, for ond on beholf oF lhe Compony. to toke oll necessory steps
to give elfecl to this Resolulion including but not limited:

{l} Io fanolize ond seltle lhe drofl Scheme. drofl of ihe nolices for convening/
dispensing wilh the meelings of the shoreholders ond/ or credi.tors of the
Compony ond droft of the explonolory slotemenfs os per the provisions under
Seclions 230 to 232 of lhe Act, reod wilh the Rules mode fhereunder, in lerms

. of directions of the Hon'ble NCLT ond ossent lo such olterotion(s), condltion(s)
ond modifico'tion(s), if ony, in the nolices ond explonolory slotemen.ts, os moy
be prescribed or directed by the Hon'ble NCLT/ Hon'bte NCLAT or effect ony
olher modificotion(s) or omendment{s) os they moy consider necessory or
desiroble to give effect to lhe Scheme;

(2) To file lhe Scheme with lhe concerned/ oppropriote outhorities ond lo obtoin
the requisile opprovol(s), if required under the opplicoble low(s),

(3) Io moke ony ollerotion{s)/ modificotion(s)/ oddilion(s)/ rectificotion (s) in the
Scheme, os moy be expedient or necessory or sotisfying the conditions/
requirements directed by the Hon'ble NCLT/ Hon,ble NCLAT ond/ or ony
olher stotutory/ regulotory/ concerned outhorities, os moy be required,
provided lhot prior opprovol of the Boord of Direclors sholl be obtoined for
moking ony moleriol chonges in the Scheme;

(4) To sign, modify ond file opp ico.lion(s) before ihe Hon,ble NCLT ot relevonl
bench for seeking direclions os lo convening/ dispensing with the meelings of
the shoreholders/ creditors of the Compony ond where necessory, to ioke' steps to convene ond hold such meetings, os per lhe directions of .the
Hon'ble NCLT ond/or ony other stolutory/regulotory/ concerned outhorilies;

(5) To sign, modify ond file pelitions, pleodings, offidovils, opplicotions, oppeols,
sto'lements, memos ond to engoge/ remove counsels, odvocoles, Chorlered
Accountonls ond other professionol/ legol experts/ intermediories ond to do
oll such octs, deeds, motters ond things os moy be necessory or required
under or pursuont to lhe opplicoble provisions of the Acl including ony
stotulory omendmenls, modificolions or re-enoclments thereof, for the time
being in force in connection with lhe sonclion of ihe Scheme by the Hon,ble
NCLT or ony other Concerned Authority (ies);
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(6J To sign ond issue public odvertisement(s) ond notice{s) io lhe members,
credilors or ony closs of persons os per the direclions of the Hon,ble NCLT
ond,/ or ony olher Concerned Authonly(ies);

(/) To oppoint occounlonts, odvisors, merchonl bonkers. consullonls ond olher
experls for implementolion of the Scheme ond lo fix their remunerotionj

(8) To represent before the Registror of Componies, Regionol Director & Officiol
Liquidotor, Ministry of Corporole Affoirs. bonks, instilutions, inveslors. tenders,
governmenI outhorilies, locol oulhorilies, income tox outhorilies ond/or ony
olher slotutory/ regulotory/ concerned outhorilies, wherever required for lhe
Scheme ond lo do oll such octs, deeds, molters ond lhings, os moy be ot
their discrelion deem necessory or desiroble for such purpose ond with
powers of lhe Compony, lo settle ony queries, difficullies or doubts thot moy
orise in lhis regord ond os they moy in'lheir obsolule discretion, deem fil ond
proper for the purpose of giving etfecl to this Resolulion;

(?) To make or ossent to ony ollerotion(s). modificotion(s) in the Scheme or to ony
condilion{sl or limilolion{s) which the Hon'ble NCLT moy deem fit to opprove
or impose ond moy give such directions, os they moy consider necessory ond
to sett e ony queslion or difficully thot moy orise with regord lo lhe
implementolion or in ony monner connected therewilh ond to do oll such
octs, deeds, motlers ond things for putting the Scheme inlo effect;

(10) To obloin lhe requisile opprovol to lhe Scheme from such other outhorifies
ond porlies including lhe creditors or closs of creditors ond/or.lhe members or
the closs of members, either in their respeclive meetings or otherwise in wriling
ond'to do oll such incidenlol ond oncillory ocls. deeds, things ond motters, os
moy be necessory in this regord;

{l l) Io toke oll procedurol steps for hoving lhe Scheme sonclioned by the
Hon'ble NCLT including filing necessory opplicolions, offidovrls, pelitions,
replies, documents elc. ond signing, veritying ond offirming oll opplicotions,
offidovils, replies. petitions, documenfs, vokololnomo etc., os moy be
necessory, before the Hon'ble NCLT, ony courl or ony oulhority(ies) etc.;

(12) To lsue, publish, odvertise the notice(s) of generol meeting(s) of members or
closs of members or credilors or closs of credilors, where lhe soid meeting(s)
were directed lo be convened, held ond conducled in the monner directed
by the Hon'ble NCLT/ Concerned Aulhorities, for lhe purpose of obtoining lhe
necessory opprovol from the requisite mojority of members or closs of. members or creditors or closs ol creditors os required under low ond lo do oll
such octs, deeds, things ond motters, os moy be necessory ond incidentol
thereloi

()31 To send the notice(s) of generol meeting(s) of members or closs of members
or creditors or closs of credilors, if ond so required, olong wilh the necessory
stolements, documents, informotion ond oltochmenls prescribed in this
regord, 10 the Cenlrol Governmenl/ Regionol Director of concerned region,
income tox outhorities, concerned Registror of Componjes, concerned
Officiol Liquidotor or 1o such other outhorities os moy be required. for
necessory oclion on their port under the Act ond relevont Rules in this regord
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ond to do oll such octs, deeds, things ond mollers, os moy be necessory ond
incidenlol therelo;

(14) To obtoin order ol lhe Hon'bte NCLT, opproving lhe Scheme ond to file the
some wilh lhe concerned Registror of Componies or such other oulhorities, os

. moy be required so os to moke lhe sonclioned Scheme effeclive;

(1 5) To offix lhe common seol of the Compony in occordonce with the provisions
of lhe Articles of Associotion of lhe Compony on such documents, os moy be
necessory in this regord;

(l 5) To sign, modify ond file oppeol(s), oppticotion(s) elc. before the Hon'ble
NCLT, NCLAT, High Court(s), Hon'ble Supreme Court ol tndio or ony other
courl/oulhorily/tribunol, regording the proposed Scheme;

(1 7) To withdrow the Scheme. filed before lhe concerned Governmenl/Stotulory
ou'thorilies ond the Hon'ble Tribunol(s), if required, under lhe opplicoble
low{s);

{ l8) To do oll Further octs, deeds, motters ond lhings, os moy be necessory,
proper, desiroble ond expedient for the purpose of giving effect to lhe
Scheme ond for lhe motlers connected therewith or incidentol lhereto;

(19) To resolve, settle ony question, difficulty or doubt thot moy orise in relolion
thereto or otherwise considered to be in the best inlerest of the Compony;

(20) To delegole the powers gronted lo lhe Authorized Signotories lo such other
person(s) os they moy deem necessory or expedient in the inlerest of the
Compony in relotion lo implemenlotion of this Resolulion ond to give effect to
the Scheme.

REsotvED tURTHER THAT o certified true copy of this Resorution be furnished to
onyone concerned or inlerested in lhe motter or whenever required, under lhe
signotures of ony one of the Direclors or Compony Secretory of lhe Compony.',

Cerlitied True Copy
For DLF Universol Limiled
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'o\*'no'o*o,Direclor

o i\1
I'J'J.ict

DIN: 09199912
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HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED
CIN- Uils200 HRi!006pTC089905

Regd. Omce: I'r Floor, Shopping Ma, Comptcr, Arjun Marg, DLF phase_t, DLFCily, C u rugram- t 22002, Harvrna
Telcphone No. (+91) 012{-{3J{200, Emait id: corporateslTsirsr4)dttia

E TR E FTH TUTION P BY TH RD F ECT
HOSHI BUITDERS & DEVETOPERS PRIVATE IIAA ITED AT IIS MEEIING H ELD ON

'REsoLvED uNANll ousty THAT pursuonr fo rhe provisions ol sections 23o ro 232 ond
other opplicoble provisions, il ony, of the Componies Aci, 20l3 (the .Act') 

reod with
Componies (Compromises, Arrongements ond Amolgomotions) Rules, 2016 (the'Rules') ond other opplicoble Rules mode lhereunder, lincluding ony stotuiory
omendmenl(s), modificotion(s) or re-enoclmenl(s) thereof, for th; time being in
force], relevont provisions of the Memorondum ond Articles of Associotion of lhe
Compony. opprovol of lhe Boord of Direclors of the Compony, subiecl .lo ihe
requisile opprovol{s) of lhe shoreholders ond credilors of the Compony ond such
other opprovols/ sonctions of the Hon'ble Nolionol Compony Low Tribunol
('NCLT')/Hon'ble Notionot Compony Low Appellole Tribunot liNCIAT,) ond olher
competent Court(s), judiciol or quosi-judiciol outhority(ies) or ony olher regulotory/
governmenl bodies/ lribunols or institulions, os moy be opplicoble [hereinofter
collectively referred os the "Concerned Authority(ies)"1 ond subject lo such
condilions, guidelines or direclions, os moy be prescribed/ odvised by ony one of
them. be ond is hereby occorded lo the Scheme of Amolgomolion (lhe,scheme')
os per the terms ond condilions menlioned in lhe Scheme involvino:

25rh ocToBER 2024.

Aorolyn Builders & Developers Privole limiled
(ClN : U45201HR2006PIC091946) (Tronsferor Compony No.l)
Atoof Builders & Developers Privole Limiled

(ClN : U45201HR2006PTC089505)............... (Tronsreror Compony No. 2)

Akino Builders & Developers Privole timiled
(ClN : U45201 HR2@6PTC089506) (Ironsferor Compony No. 3)

Adie Builders & Developers Privote limiled
(ClN : U4520lHR2006PTC09'1949)............... (Ironsferor Compony No. 4)

Alherol Builders & Developers privole [imiled
(ClN : U45400HR2007PTC089790)............... (Tronsteror Compony No. 5)

Codence Reol Esloles Privole limiled
(ClN : U45201HR2006PTC09I3l I ) . . . . . . . . . . . . . . . (Tronsleror Compony No. 6)

Demorco Developers ond Conskuctions privole Limiled

(ClN : U45400HR2007PIC036803)

D[F Universol timiled

(Tronsferor Compony No. 7)

(ClN : U55l 00HRl 980PLC0348OO)............... (Tronsferor Compony No. 8)
Hoshi Builders & Developerr privole Limiled

(ClN : U452@HR2006PTC0899OS)............... (Tronsferor Compony No. 9)

Joyonli Reol Eslole Developers privole Limiled

(ClN : U45201 HR2005PIC09 t 31 5).............. (Tronsferor Compony No. I O)

2

3

4.

5

6.

7

8.

?
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HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED
cIN- U45200HR2006PTC089905

RWd. Oflice: I'i Hoor, Shopping Mall Comptcx, Arjun Marg, DLF phrse-1, DLF Cily, Curugram_t22OO2, Haryana
Telcphore No. (+91) 012,1-43J{200, Email id: corporateaffairsadd|tin

ll.

12.

l3

14.

15.

l6

Mufolloh Builders & Developers Prlvote Limlled

(ClN : U45201HR2006PIC091958).............. (Tronsferor Compony No. I I)
Ophiro Builders & Developers Privote Limiled

(ClN : U45200HR2006PTC09 I 96 I ).............. (Tronsteror Compony No. I 2)

Oriel Reol Esloles Privole Limited

(ClN : U70l0l HR2014PTCl0721 1............... (Tronsferor Compony No. t3)

Sogordutt Builders & Developers Privole Limited

(ClN : U45201HR2006PIC091320).............. (Tronsferor Compony No. t4)

Vomil Builders & Developers Privole Limlted

(ClN : U45201 HR2006PIC092046)............ (Tronsferor Compony No. l 5)

Verono Euilders & Developers Privote Limiled

(ClN : U70l 0l HR2007PTC09'I 41 2)............ (T.onsferor Compony No. I 6)

e0ddopcs F,t Lld

17.

wtth

DLf limited

(ClN : t701 0'l HR1 963P1C002484)........... ... (Tronsferee Compony)

RESOIVED FURTHER IHAT lhe Scheme sholl be effeclive from lsr Aprit 2024 or such
olher dole, os moy be ogreed upon in wriling by the Boord of Directors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (the 'Appoinled Dote').

RESOIVED FURTHER THAT the Boord took noie lhot the Tronsferor Componies No. I to
l6 ore direct ond/or indirect wholly-owned subsidiories of the Tronsferee Compony
ond pursuont lo lhe Scheme lhe enlire issued, subscribed ond poid-up shore
copitol oi lhese componies ond Convertible securilies, if ony, issued by the
Fronsferor Componies ond subscribed by the Tronsferee Compony sholl get
exlinguished ond concelled upon merger.

RESOTVED TURTHER THAI lhe Boord does toke nole thot lhe Accounting Treolment
oullined in the Scheme is in complionce with the opplicoble lnd AS nolified under
the Acl ond oiher Generolly Accepted Accounting principles.

RESOI,VED TURTHER THAI the Boord does toke note ond opine lhot the drofl Scheme
will be odvontogeous ond beneflciol lo the Compony, ils shoreholders ond olher
slokeholders ond the terms thereof ore foir ond reosonoble.

RESOTVED FURTHER THAT Mr. Ponkoj Kumor Cholurvedi, Mr. Divyo puri ond
Mr. Deshbondhu Gupto, Directors ond Mr. puneet Rokhejo, Mr. R.p. punjoni,
Mr. Ponkoj Kumor Join, Mr. Atul Aggorwoi, Mr. Sondeep Dot.to ond Ms, Nikito Rinwo,
Aulhorized Signotories [hereinofter jointly referred lo os ('Aulhorized Signoto]ies')1,
be ond ore hereby severolly outhorized lo convey on beholf of the Compony
(being shoreholder or closs of shoreholders ond/or credilor or closs of creditors or

Ota

rorFG,iS(c



HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED
cIN- U45200HR2006PTC089905

Regd- Omre: lv l loor, Shopping MaI Comptcx, Ariun Marg, Dt,F phasc-t, DLF Cify, Curusram- t22002. Hsrven,
Telephone No. (+9t) 0t2+{J11200, Emait id: corpoml€atT:rirs@dltin

debenture holders, if ony, of lhe Tronsferor Compony (ies)/ Tronsferee Compony),
the consent, support ond no-objection to ony opplicotion for seeking dispensotion
of lhe meeting(s) of equity or preference shoreholders or ony closs of shoreholders
or debenlure holders or ony closs of debenture holders ond/or creditors or ony closs
of credilors of the Tronsferor Compony {ies)/ Tronsferee Compony, for oppioving
lhe Scheme, os moy be filed by lhe Tronsferor Compony(ies)/ Tronsferee Compon!
in conneclion with lhe Scheme proposed lo be fited before the Hon'ble NCLT ondT
or ony person or olher concerned outhority(ies), os relevont.

RESOTVED FURTHER THAI the drofl Scheme, os ploced before lhe Boord (duly
inilioled by lhe Choirmon for the purpose of identificotion), be ond is hereby
opproved ond the Authorized Signolories be ond ore hereby severolly outhorized to
finolize the Scheme which includes ony oddilion{s), modificotion(s). otterotion(s),
omendment(s) or rectificotion (s) in lhe Scheme ond/ or in ony olher document(s)
reloted thereto, ot ony sloge, os moy be expedienl or necessory in this regord ond
to do oll such octs, deeds, things ond motters, os moy be considered necessory,
incidentol or oncillory thereto.

RESOTVEO TURTHER THAT oll the obove Authorized Signolories be ond ore hereby
sevelolly outhorized, for ond on beholf of the Compony, lo.ioke oll necessory sleps
lo give effect 1o this Resolution including but not llmlled:

(l ) To finolize ond settle the drof t Scheme, drof t of lhe notices for convening/
dispensing with lhe meetings of the shoreholders ond/ or creditors of the
Compony ond drofl of the explonolory s.fotemenls os per the provislons under
Seclions 230 lo 232 of lhe Act, reod with 'lhe Rules mode lhereunder. in terms
of directions of the Hon'ble NCLT ond ossent to such olterotion(s), condi.tion{s)
ond modificotion(s), if ony, in the notices ond explonolory stotemenls, os moy
be prescribed or directed by the Hon'ble NCLT/ Hon'ble NCLAT or effect ony
other modificotion(s) or omendment(s) os ihey moy consider necessory or
desiroble lo give effect to the Scheme;

(2) To file the Scheme with the concerned/ oppropriote outhorities ond lo obloin
the requisite opprovol(s), if required under lhe opplicoble low(s);

(3) To moke ony ollerotion(s)/ modificotion (sJ / oddttion(s)/ rectificotion {s) in the
Scheme, os moy be expedient or necessory or sotisfying the condi.tions/
requiremenls directed by the Hon'ble NCLT/ Hon,ble NCLAT ond/ or ony other
stotutory/ regulolory/ concerned outhorilies, os moy be required, provided
thot prior opprovot of the Boord of Direclors sholl be obtolned for moking ony
moleriol chonges in lhe Scheme;

(4) To sign, modify ond file opplicotion(s) before lhe Hon'ble NCLT ol retevonl
bench for seeking directions os to convening/ dispensing with the meeiings of
the shoreholders/ creditors of the Compony ond where necessory, to loke
steps to convene ond hold such meetings, os per the direclions of the Hon,ble
NCLT ond/or ony olher stotu'tory/regulo tory/ concerned oulhorities;

(5) To sign, modify ond file pelitions, pleodings, offidovits, opplicotions, oppeots,
stolements, memos ond to engoge/ remove counsels, odvoco.les, Chortered
Accounlonts ond olher Professionol/ legol experts/ intermediories ond lo do oll
such ocls, deeds, moiters ond lhings os moy be necessory or required under or
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HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED
ctN- u45200H R2006PTC089905

Regd. Office: l" Floor, Shopping Msll Comptex, Ariun Marg, DLt'phase-t. DLF City, Curugrrm_t22002, Hsryana
Tclcphone No. (+91) 012+,tJJ1200, Email id: corporalealTairs(rdlf.in

pursuonl to ihe opplicoble provisions ot the Act including ony stotulory
l:mendmenis, modificolions or re-enoclmenls lhereof, for the lime being in
force in connection with the sonction of lhe Scheme by the Hon,bte NCLT or
ony olher Concerned Authority (ies);

(6) Io sign ond issue pubtic odverlisement{s) ond notice(s) to lhe members,
credi'tors or ony closs of persons os per the directions of the Hon'ble NCLT ond/
or ony olher Concerned Authorily(ies);

(7) To oppoinl occountonls, odvisors, merchont bonkers, consultonts ond other
experts for implementolion of the Scheme ond to fix lheir remunerotion:

(8) Io represent before the Registror of Componies, Regionol Direc.tor & Otficiol
Liquidotor, Minislry of Corporote Affoirs, bonks, insli.futions, investors, lenders,
government oulhorilies, locol outhorities, income tox outhorlties ond/or ony
other slotutory/ regulolory/ concerned outhorities, wherever required for lhe
Scheme ond to do oll such octs, deeds, motters ond things, os moy be ot their
discrelion deem necessory or desiroble for such purpose ond with powers of
the Compony, to settle ony queries, difficu ties or doubls thot moy orise in lhis
regord ond os they moy in lheir obsoluie dlscretion, deem fil ond proper for
lhe purpose of giving effect to lhis Resolulion;

i9) To moke or ossenl to ony olterotion(s), modificolion(s) in the Scheme or to ony
condilion(s) or limitoion(s) which ihe Hon'ble NCLT moy deem fit to opprove or
impose ond moy give such directions, os lhey moy consider necessory ond to
settle ony queslion or dlfflcully thol moy orise with regord lo the
implementotion or in ony monner connecled therewith ond to do oll such
ocls, deeds, motlers ond things for putting the Scheme into effect;

(10) To obtoin the requisile opprovol lo the Scheme from such olher oulhorities ond
porties including the credilors or closs of creditors ond/or the members or lhe
closs of members, eilher in lheir respective meetings or otherwise in wriling ond
to do oll such incidenlol ond oncillory ocls, deeds, things ond molters, os moy
be necessory in this regord;

(l I ) To toke oll procedurol sleps for hoving the Scheme sonctioned by the Hon,ble
NCLT including flling necessory opplicolions, offidovits, petiiions, replies,
,documenis efc. ond signing, verifying ond offirming oll opplicotions, oftidovits,
replies, pelilions, documents, vokololnomo elc., os moy be necessory, before
the Hon'ble NCLT, ony court or ony oulhority(ies) etc.;

(12) To issue, publish, odvertise the notice(s) of generol meeling(s) of members or
closs of members or creditors or c oss of credilors, where lhe soid meeting(s)
were directed to be convened, held ond conducled in lhe monner directed
by the Hon'ble NCLI/ Concerned Aulhorilies, for the purpose of obtoining the
necessory opprovol kom the requisite mojorily of members or closs of members
or credilors or closs of credilors os required under low ond to do oll such octs,
deeds, things ond motters, os moy be necessory ond incidentol there'to;

(13) To send the notice(s) of generol meeting{s) of members or closs of members
or credilors or closs of creditors, if ond so required, olong wilh the necessory
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HOSHI BUILDERS & DEVELOPERS PRIVATE LIMITED
crN_ u4s200HR2006PTC089905

Regd. Office: I r Floor, Shopping Mall Com plex, A rjun Marg, DLF phasc- t, DLF Ciry, curugram- t 22OO2, H, rysna
T€lepnone No. (+91) 0t2+.tJ3{200, Emait id: corpomtesflairs@dtiin

stotemenls, documenls. informotion cnd ottochments prescribed in this
regord, to the Cenkol Government/ Regionol Direclor of

concerned region, income lox outhorities. concerned Registror of Componies,
concerned Officiol Liquidolor or to such other outhorilies qs moy be required,
for necessory oction on their port under lhe Acl ond relevont Rules in this
regord ond to do oll such octs, deeds, things ond molters, os moy be
necessory ond incidenlol lherelo;

(i4) To obloin order of 'the Hon'ble NCLT, opproving lhe Scheme ond to file lhe
some with the concerned Registror of Componies or such other oulhorities. os
moy be required so os to moke the sonclioned Scheme effective;

(15) To offix the common seol of the Compony in occordonce with lhe provisions of
the Articles of Associotion of the Compony on such documents, os moy be
necessory in this regord;

{16) To sign, modify ond file oppeol(s), oppticotion(s) etc. before.lhe Hon'bte NCLT.
NCLAT, High Couri(sl, Hon'ble Supreme Court of lndio or ony olher
court/outhority/tribunol. regording the proposed Scheme;

{1 7) To withdrow f he Scheme, filed before 'the concerned Governmenl/Stolutory
outhorities ond the Hon'ble Tribunol(s), if required, under the opplicoble tow(s);

(18) Io do oll further octs, deeds, motlers ond things, os moy be necessory, proper,
desiroble ond expedient for lhe purpose ot giving effecl to the Scheme ond
for the molters connected therewith or incidentol thereto;

( l9) To resolve. settle ony queslion, difficulty or doubl thol moy orise in relotion
thereto or otherwise considered lo be in the best interesl of the Compony;

(20) To delegote the powers gronled lo the Authorized Signolories to such olher
person(sl os lhey moy deem necessory or expedienl in the interesl ot lhe
Compony in relotion to implementotion of lhis Resolution ond lo give effecl to
the Scheme.

RESOIVED FURTHER THAT o cerlified 'true Copy of this Resolulion be furnished to
onyone concerned or interesled in the motter or whenever requked, under lhe
signolures of ony one of lhe Direclors of the Compony.,,

Cerlilied True Copy
for Hoshi Builders & Developers Privole [imiled

Fc )tBil Builr.n E [)owhFfs tot Ltd,

( Ll

tllt
urvedi)

O .4
(Ponk umor Chol
Dkeclor\
DIN: 08698831
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JAYANTI REAL ESTATE DEVETOPERS PRIVATE TIMITED
CIN: U4520'l H R2005 PTC0?'I 31 5

Regd, Oll. : Irl floor, Shopping Moll Complex, Ariun Mqg, DLr ?hose-t, Dtf Clly. curugiom- 122002, Horyono
Telephone No. (+91) 0'124-4334200, Emoll ld: corporoleoflobs@df.ln

CERIIFIED IRUE COPY OI THE RESOTUTION PASSED BY IHE BOARD OF DIRECIORS OF
JAYANII REAT ESTATE DEV EI.OPERS PRIVATE TIMITED AT ITS MEETING HEID ON 25Ih
ocToBER 2024

"RESOLVED UNANIMOUSTY IHAI pursuonl to lhe provisions of Seclions 230 lo ?32
ond other opplicoble provisions, if ony, of lhe Componies Act, 201 3 (the 'Act')
reod wi'th Componies (Compromises, Anongements ond Amolgomotions) Rules,

201 6 (the 'Rules') ond other opplicoble Rules mode thereunder, [including ony
stolulory omendment(s), modiflcolion(s) or re-enoclmenl(s) thereof. for the lime
being in {orcel, relevonl provisions of the Memorondum ond Articles of Associotion
of lhe Compony, opprovol of lhe Boord of Directors of the Compony, subject lo
the requisile opprovol{s) of the shoreholders ond credilors of the Compony ond
such other opprovols/ sonc'tions of the Hon'ble Nolionol Compony Low Tribunol
('NCtT')/Hon'ble Nolionol Compony Low Appellote Tribunol ('NCIAT') ond olher
compelent Court(s), judiciol or quosijudiclol outhority(ies) or ony other regulotory/
government bodies/ tribunols or inslitutions, os moy be opplicoble [hereinofter
colleclively referred os lhe "Concerned Aulhority(ies)"1 ond subjecl lo such
conditions, guideiines or directions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded lo the Scheme of Amolgomotion (lhe'Scheme')
os per the terms ond condilions mentioned in the Scheme involving:

2

3

4

5

6.

7

8

9

Aorolyn Builders & Developers Privole [imiled

(ClN : U45201 HR2006PTC09 1 946) ............ (Tronsleror Compony No. l )

Afoof Builders & Developers Privote Llmiled

(ClN : U45201 HR2006PTC089505)............ (Tronsferor Compony No. 2)

Akino Builders & Developers Privote [imlled

(ClN : U45201 HR2006PIC089506) ........... (Tronsferor Compony No. 3)

AIlie Bullders & Developers Privole [imiled

(ClN : U45201 HR2006PIC09 1 949)............ (Tronsferor Compony No. 4)

Alherol Builders & Developers Privole [imiled

(ClN : U454@HR2007PIC089790)............ (Ironsferor Compony No. 5)

Codence Reol Esloles Privole Limiled

(ClN : U45201 HR2006PTC091 31 l )............ (Tronsreror Compony No. 6)

Demorco Developers ond Conskuclions Privole [imiled

(ClN : U45400HR2@7PTC036803)........... (Tronsferor Compony No. 7)

DLF Universol [imiled

(ClN : U55l 00HRl 980PtC034800)........... (Tronsferor Compony No. 8)

Hoshi Builders & Developers Privole limited

(ClN : U45200HR2006PTC089905)........... (Tronsferor Compony No. 9)

Joyonti Reol Estole Developers Privole Limiled

(ClN : U45201 HR2005PIC091 31 5)......... (Ironsferor Com No. l0)
tot Lrd.

10.
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JAYANTI REAI ESTATE DEVELOPERS PRIVATE TIMITED

Regd. Olt

lt..

12.

13.

14.

t5.

16.

ctN : u45201 HR2005PTC091 31 5
lsl tloor, Shopping MollComplex, Aiun l org, Dtf Phose-1, Otf C[y, curugrom- t22X)2, Horyono

Ielephone No. ( + 9 | ) 0l 2il-i(,3i1200, Emo td: EglEqgleg[qll!@ j!&

Mufolloh Builders & De\/elopers Privole Umlled

(ClN : U4520'l HR2006PTC09'1958).......... (Tronsferor Compony No. I I )

Ophiro Builders & Deyelopers Privole Umited

(ClN : U45200HR2006PIC091 961 ).......... (Tronsferor Compony No. I 2)

Oriel Reol Eslotes Privole limited

(ClN : U70l0l HR20l4PTC I0721 1........... (Tronsferor Compqny No. I3)

Sogordutl Bullders & Developers Prlvote Limiled

(ClN : U45201HR2006PIC091320)......... (Tronsferor Compony No. l4)

Vomil Builders & Developers Privole limited

(ClN : U45201 HR2006PIC092046)........ (Tronsferor Compony No. 1 5)

Verono Builders & Developers Privole [imiled

(ClN : U70'l0l HR2007PIC09I412)........ (Ironsferor Compony No. '16)

17

with

DLt limited

(ClN:t70l0lHR1963PtC002484)... (TronsfereeCompony)

RESOIVED FURIHER THAT the Scheme sholl be effective from lsr April 2024 or such
other dote, os moy be ogreed upon in wriling by the Boord of Directors of lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (lhe 'Appoinled Dote').

RESOLVED FURTHER THAT lhe Boord took note thot the Tronsferor Componies No. I

to l6 ore direcl ond/or indirecl wholly-owned subsidiories ol the Tronsferee
Compony ond pursuonl to the Scheme the enlire issued, subscribed ond poid-up
shore copitol of these componies ond Convedible securilies, if ony, issued by lhe
TronsFeror Componies ond subscribed by lhe Tronsreree Compony sholl get
extlnguished ond concelled upon merger.

RESOIVED TURTHER IHAT'the Boord does loke note thot the Accounting Treolment
outlined in the Scheme is in complionce with the opplicoble lnd AS notified under
lhe Act ond olher Generolly Accepted Accounting Principles.

RESOIVED FURIHER THAI the Boord does toke note ond opine thol lhe droft
Scheme will be odvontogeous ond beneficiol to the Compony, lts shoreholders
ond olher slokeholders ond the terms thereof ore foir ond reosonoble.

RESOLVED FURTHER THAT Mr. Joyont Ruben Erickson. Mr. Siddhorth Gondhi ond
Mr. Deepok Gorg, Directors ond Mr. Puneet Rokhejo. Mr. R.P. Punjoni, Mr. Ponkoj
Kumor Join, Mr. Atul Aggorwol, Mr. Sondeep Dotlo ond Ms. Nikilo Rinwo,
Authorized Signotories Ihereinofter jointly referred to os ('Aulho]ized Signolories')1,
be ond ore hereby severolly outhorized lo convey on beholf of the Compony
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JAYANTI REAI. ESTATE DEVELOPERS PRIVATE LIMITED
CIN : Utt520] H Riloos PICo9I 31 5

Regd. Otl. : l3l Floor, Shopptng Mo[ Comptex, ArJun Morg, Dtf pho!e-t, DLF C[y, curugrom - 122OO2, Horyona
Ielephone No. (+91) 0124-i(}34200, Emoll ld: eplporoteoffoks@dff.in

(being shoreholder or closs of shoreholders ond/or creditor or closs of creditors or
debenlure holders, if ony, of the Tronsferor Compony (ies)/ Tronsferee Compony),
lhe consenl, support ond no-objection lo ony opplicotion for seeking dispensoflon
of the meeting(sJ ol'equity or preference shoreholders or ony closs of shoreholders
or debenture holders or ony closs of debenture holders ond/or creditors or ony
closs of credilors of the Tronsferor Compony (ies)/ Tronsferee Compony. for
opproving the Scheme, os moy be filed by the Tronsteror Compony(ies)/
Tronsteree Compony in connection wilh lhe Scheme proposed lo be filed before
the Hon'ble NCLT ond/ or ony person or other concerned oulhority(ies), os
relevont.

RESOTVED TURIHER THAT lhe drotl Scheme, os ploced before the Boord (duly
inilioled by lhe Choirmon for the purpose of identificotion), be ond is hereby
opproved ond the Authorized Signotories be ond ore hereby severolly oulhorized
to finolize lhe Scheme which inctudes ony oddition[s), modlficolion(s), olterotion(s),
omendmenl(s) or rectificolion (s) in the Scheme ond/ or in ony other document(s)
reloled thereto, ol ony stoge, os moy be expedient or necessory in lhis regord ond
to do oll such ocls, deeds, things ond molters, os moy be considered necessory,
incidentol or oncillory thereto.

RESOTVED FURTHER THAI oll lhe obove Authorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf of lhe Compony, to loke oll necessory steps
to give elfect to lhis Resolution including but nol limiled:

(l ) To finolize ond setlle the drofl Scheme, droft of the notices for convening/
dispensing with the meelings of the shoreholders ond/ or creditors of the
Compony ond drofl of the explonolory slotemenls os per lhe provisions under
Sections 230 to 232 ot the Act, reod wilh the Rules mode lhereunder, in terms
of directions of lhe Hon'ble NCLT ond ossent to such ollerotion(s), condition(s)
ond modificotion(s), if ony, in lhe notices ond explonotory stotements, os moy
be prescribed or directed by the l-lon'ble NCLT/ Hon'ble NCLAT or eFfec.t ony
other modificolion(s) or omendment(s) os they moy consider necessory or
desiroble to give effect to the Scheme;

(2) ' To file the Scheme with the concerned/ oppropriote outhorities ond lo obtoin
the requisile opprovol(s), if required under the opplicoble low(s);

(3) To moke ony ollerolion(s)/ modificolion{s)/ oddilion(s)/ reclifico.lion (s) in the
Scheme, os moy be expedienl or necessory or sotisfying lhe conditions/
requirements directed by the Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony olher
stotutory/ regulolory/ concerned oulhorities, os moy be required, provided
thot prior opprovol of lhe Boord of Directors sholt be obloined for moking ony
moleriol chonges in the Scheme;

{4) To sign, modify ond file opplicotion(s) before the Hon'ble NCLT ot relevonl
bench for seeking direclions os to convening/ dispensing with the meelings of
the shoreholders/ credilors of the Compony ond where necessory, lo toke
sleps lo convene ond hold such meetings, os per the directions of the Hon,ble
NCLT ond/or ony other slotutory/regulolory/ concerned outhorities;

Fc: Jay sR6d Egabw:{
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(5) To slgn, modily ond file pe'litions, pleodings, offidoviis, oppticotions, oppeots,
stolements, memos ond to engoge/ remove counsels, odvocoles, Chortered' 
Accountonts ond other Professionol/ legol experts/ intermediories ond lo do
oll such octs, deeds, molters ond things os moy be necessory or required
under or pursuonl to lhe opplicoble provisions of the Act including ony
stolulory omendments, modificolions or re-enoctments thereof. tor lhe time
being in force ln conneclion with the sonclion of the Scheme by lhe Hon'ble
NCLT or ony olher Concerned Authority (ies);

(6) To sign ond issue public odvertisemen.t(s) ond notice(s) to the members,
credilors or ony closs of persons os per the direclions of the Hon'ble NCLT
ond,/ or ony other Concerned Authority(ies);

(7) To oppoint occounlonts, odvisors, merchonl bonkers, consullonts ond olher
experls for implemenlotion of lhe Scheme ond lo fix lheir remunerotion:

(8) To represent betore the Registror of Componles, Regionol Director & Offlciol
Liquidolor, Minislry ol Corporote Affoirs, bonks, institutions, inveslors. lenders,
governmenl oulhori'lies, locol oulhorities, income tox outhorilies ond/or ony

. other stotulory I tegulolory/ concerned outhorities, wherever required for the
Scheme ond to do oll such octs, deeds, motters ond things, os moy be ol their
discreiion deem necessory or desiroble for such purpose ond wilh powers of
the Compony, lo seltle ony queries, difficulties or doubts lhot moy orise in this
regord ond os they moy in their obsolute discrelion. deem Fit ond proper for
lhe purpose of giving ef fecl lo lhis Resolution;

(9) To moke or ossent to ony olterolion(s), modificotion(s) in lhe Scheme or 10 ony
condition{s) or limilotion(s) which lhe Hon'ble NCIT moy deem tit lo opprove
or impose ond moy give such directions, os they moy consider necessory ond
to settle ony queslion or difliculty thol moy orise with regord lo ihe
implemenlotion or in ony monner connected therewith ond lo do oll such
octs, deeds, motters ond things for pu'tting the Scheme inlo effect;

{10) To obtoin f he requisile opprovol lo the Scheme from such other ouihorilies
ond porlies includlng the credilors or closs of credilors ond/or.the members or
the closs of members, eilher ln their respective meelings or olherwise in wriling
ond to do oll such incidentol ond oncillory octs, deeds, lhings ond mollers, os

. moy be necessory in this regord;

(l l) To ioke oll procedurol sleps for hoving the Scheme sonclioned by lhe Hon'ble
NCLT including filing necessory oppticolions, offidovits, petilions, replies,
documenls etc. ond signing, verifying ond offirming oll opplicotions, offidovits,
replies, petitions, documents, vokolotnomo elc., os moy be necessory, before
lhe Hon'ble NCLT, ony court or ony outhorily(ies) elc.;

{12) To issue, publish, odverlise the notice(s) of generol meeting(s) of members or
closs of members or creditors or closs of creditors, where lhe soid meeting(s)
were directed to be convened, held ond conducted in the monner direcled
by the Hon'ble NCLT/ Concerned Au'thoriiies, for lhe purpose of obloining the
necessory opprovol from the requisile mojority of members or closs ot
members or creditors or closs of credilors os required under low ond to do oll
such octs, deeds, things ond molters, os moy be necessory ond incidenlol

h,t LU
lherelo;

Ffi &yenli Real Erlab

Di8dq
$



JAYANTI REAt ESTATE DEVETOPERS PRIVATE IIMITED
CIN : Url520t HRiloOspTCo9l3t s

iegd. Ofr. : Irl tloor, Shopplng Moll Comptex, Arlun Morg, Dtf phose-t, Dtf Chy, curugrom- l22OO2, Horyono
Telephone No. (+91) 0124.1834200, Emollld: e o.ooToleoflok@dtf.tn

(13) To send lhe nolice{s) of generol meeting(s) o[ members or closs of members
or credilors or closs of credilors, if ond so required, olong wi.th .the necessory.stolements, documenls, informotion ond ollochments prescribed in lhis
regord, lo the Cen'frol Governmenl/ Regionol Director of concerned region,
income tox oulhorilies, concerned Registror of Componies, concerned
Officiol Liquidotor or 1o such oiher outhorilies os moy be required, for
necessory oction on their porl under the Acl ond relevonl Rules in lhis regord
ond lo do oll such ocls, deeds, things ond motters, os moy be necessory ond
incidenlol lhereto;

(i 4) To obloin order of the Hon'ble NCLT, opproving lhe Scheme ond to file the
some wilh lhe concerned Registror oI Componies or such other outhorilies, os
moy be required so os to moke the sonclioned Scheme effective;

(15) To offix'lhe common seol of the Compony in occordonce wilh the provisions
of lhe Arlicles of Associolion of the Compony on such documents, os moy be
necessory in this regord;

(i 5) Io sign, modify ond file oppeol(s). oppticotion(s) etc. before the Hon'ble
NCLT, NCLAT, High Court{s), Hon'ble Supreme Court of lndio or ony olher' court/outhori'ty/tribunol, regording the proposed Scheme;

(17) To withdrow the Scheme, filed before the concerned Government/Slolu.lory
oulhorilies ond the Hon'ble Tribunol{s). if required, under the opplicoble low(s);

{181 To do oll further octs, deeds, motters ond lhings, os moy be necessory, proper,
desiroble ond expedient for the purpose of giving effect to lhe Scheme ond
tor the motlers connecfed therewith or incidenlol therelo;

(19) To resolve, setile ony queslion, difficulty or doubt lhot moy orise in relolion
lherelo or olherwise considered lo be in lhe best inleresl of the Compony;

(20) To delegole the powers gronted to the Authorized Signotories to such other
person(s) os lhey moy deem necessory or expedienl in the inlerest of lhe
Compony in relo'tion to implementolion oF this Resolution ond to give effecl to
the Scheme.

RESOTVED FURTHER THAT o cerlified lrue Copy of this Resolution be furnished to
onyone concerned or interesled in the molter or whenever required, under the
signo'tures of ony one of lhe Dlrectors oi lhe Compony."

Cerlilied Irue Copy

for Joyonti Reol E Developers Privole limited

For Jayat Red Estb tor Lrd.

</

ohfi
(Siddhorth Gondhi)
Director Qf
DrN: O87o3o5r
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CERIITIED IRUE COPY OT THE RESOI.UIION PASSED BY IHE BOARD OF DIRECIORS OI
MUFATTAH BUII.DERS & DEVETOPERS PRIVAIE LIMIIED AT ITS MEETI NG HEID ON
25th ocToBER 2024.

"RESOLVED UNANII OUSIY THAI pursuonl lo the provisions of Sections 230 to 232 ond
other opplicoble provisions, if ony, of the Componies Act, 2013 (lhe'Act') reod wilh
Componies (Compromises, Arrongements ond Amolgomolions) Rules, 2016 (lhe
'Rules') ond other opplicoble Rules mode thereunder, [including ony sfotutory
omendment(s), modificotion (s) or re-enoctment{s) thereof, for the lime being in
forcel, relevonl provisions of lhe Memorondum ond Arlicles of Associotion of the
Compony, opprovol of the Boord of Direclors of the Compony, subject to lhe
requisite opprovol(s) of lhe shoreholders ond creditors of lhe Compony ond such
other opprovols/ sonctions of lhe Hon'ble Notionol Compony Low Tribunol
('NCLT')/Hon'ble Nolionol Compony Low Appellote Tribunol ('NC[AT') ond other
competent Court(s), judiciol or quosi-judiciol outhorily(ies) or ony olher regulotory/
governmenl bodies/ 'lribuno!s or institulions, os moy be opplicoble [hereinofter
collectively referred os lhe "Concerned Authority(ies)"1 ond subjecl 1o such
condilions, guidelines or directions, os moy be prescribed/ odvlsed by ony one of
them, be ond is hereby occorded to the Scheme of Amolgomotion (lhe 'Scheme')
os per lhe terms ond condilions menlioned in the Scheme involving:

2

3.

4

5

Aorolyn Builders & Developers Privole [imiled

(ClN: U45201 HR2006PIC091946) (Tronsferor Compony No.l)

Alool Builders & Developers Privote Limiled

(ClN : U45201HR2006PIC089505)............... (Ironsferor Compony No. 2)

Akino Bullders & Developers Privole [imited

(ClN : U45201HR2006PIC089506) (Ironsferor Compony No.3)

Arlie Builders & Developers Privole Limited

(ClN : U45201 HR2006PIC09I 949).............. (Tronsferor Compony No. 4)

Alherol Builders & Developers Privote [imiled

(ClN : U45400HR2007PTC089790)............... (Tronsferor Compony No. 5)

Codence Reol Eslotes Privote limiled

(ClN : U45201HR2006PTC0913l I ) . . . . . . . . . . . . . . . (Tronsferor Compony No. 6)

Demorco Developers ond Conshuctions Privole [imiled

(ClN : U45400HR2007PTC036803)............... (Tronsferor Compony No. 7)

Dtf Universol [imiled

(ClN : U55l00HRl980PtC03tA00)............... (Tronsferor Compony No. 8)

Hoshi Builders & Developers Priyole [imiled

(ClN : U45200HR2006PTC089905)............... (Tronsteror Compony No. 9)

Joyonli Reol Eslote Developers Prlvole Umiled

(ClN : U4520'l HR2005PTC09 I 31 5).............. (Ironsferor Compony No. I 0)

fo{ }illta}alr &lde6 & Davrlogers Plivab LmilEd
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Mufolloh Builders & Developers Prlvole Limited

(ClN : U45201HR2006PIC091958).............. (Tronsferor Compony No. I l)
Ophlro Builders & Developers Privole Llmiled

(ClN : U45200HR2006PIC091 961)

Oriel Reol Esloles Privole limiled

(Tronsteror Compony No. l2)

(ClN : U70l01HR20l4PTCI072l I (Ironsferor Compony No. '13)

Sogordutl Builders & Developers Privole Limiled

(ClN : U45201 HR20O6PTC09I 320).............. (Ironsferor Compony No. I 4)

Vomil Builders & Developers Privole [imiled

(ClN : U45201 HR2006PIC092U6)............. (Tronsferor Compony No. l 5)

Verono Builders & Developets Privole [imiled

(ClN : U70l0l HR2007PTC09l4l2) (Tronsferor Compony No. l6)

with

DIF timited

(ClN : t70l0l HRI963P1C002484)... (Tronsferee Compony)

RESOIVED TURTHER THAT lhe Scheme sholl be etfeclive from t5r April 2024 or such
other dote, os moy be ogreed upon in writing by the Boord of Direclors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by the
Hon'ble NCLT (lhe 'Appoinled Dole').

RESOTVED fURTHER IHAT lhe Boord took nole thot lhe Tronsferor Componies No. I lo
l6 ore direci ond/or indirect wholly-owned subsidiories of fhe Tronsferee Compony
ond pursuont to the Scheme the entire issued. subscribed ond pojd-up shore copitol
of these componies ond Convertible securities, if ony, issued by the Tronsferor
Componies ond subscribed by lhe Tronsferee Compony sholl gel extinguished ond
concelled upon merger.

RESOTVED FURTHER IHAT lhe Boord does toke note thol the Accounling Treotmen.l
ouilined in lhe Scheme is in complionce with lhe opplicoble lnd AS nolified under the
Act ond olher Generolly Accepted Accounting Principles.

RESOTVED FURTHER THAI the Boord does loke note ond opine thot the droft Scheme
will be odvontogeous ond beneficiol 'to the Compony, its shoreholders ond other
slokeholders ond the terms thereof ore foir ond reosonoble.

RESOTVED FURTHER THAT Mr. Deshbondhu Gup'to, Mr. Monoi Kumor ond Mr. Sunit
Kumor Aroro, Direclors ond Mr. Puneel Rokhejo, Mr. R.P. punjoni, Mr. ponkoj Kumor
Join, Mr. Alul Aggorwol, Mr. Sondeep Dolto ond Ms. Nikito Rinwo, Authorized
Signolories lhereinofter jointly referred lo os ('Aulho]ized Signotorles')1, be ond ore
hereby severolly ouihorized to convey on beholf of the Compony (being
shoreholder or closs of shoreholders ond/or creditor or closs of credilors or debenture
holders, if ony, ol the Ironsferor Compony (ies)/ Tronsferee Compony), the consent,

tor lMalah Edldlo & oelelo9ers ftivale Li.niled
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support ond no-objeclion to ony opplicotion for seeking dispensotion of lhe
meeting(s) of equity or preference shoreholders or ony closs of shoreholders or
debenture holders or ony closs of debenture holders ond/or credilors or ony closs of
credilors of the Ironsferor Compony (ies)/ Tronsferee Compony, for opproving lhe
Scheme, os moy be filed by the Tronsferor Compony(ies)/ Tronsferee Compony in
conneclion with the Scheme proposed to be liled before the Hon'ble NCLI ond/ or
ony person or other concerned oulhority(ies). os relevonl.

RESOTVED TURIHER IHAT the droft Scheme. os ptoced before the Boord (duty initioted
by the Choirmon for lhe purpose of identificolion), be ond is hereby opproved ond
the Aulhorized Signotories be ond ore hereby severolly outhorized lo finolize the
Scheme which includes ony oddition(s), modificotion(sl, otterotion(s), omendmeni(s)
or reclificolion(s) in lhe Scheme ond/ or in ony olher document(sl reloled thereto, ol
ony stoge, os moy be expedienl or necessory in lhis regord ond.fo do oll such octs,
deeds, things ond motters, os moy be considered necessory, incidenlol or oncillory
lhereto.

RESOTVED TURTHER THAT oll lhe obove Aulhorized Signotories be ond ore hereby
severolly oulhorized, for ond on beholf ot ihe Compony, .to toke oll necessory steps .lo

give effecl lo this Resolution including bu't nol limited:

(1 I To linolize ond settle lhe droft Scheme, drotl of the notices for convening/
dispensing with lhe meetings ol lhe shoreholders ond/ or credilors of the
Compony ond droft of the explonotory stolements os per the provisions under
Sections 230 to 232 of the Acl, reod with the Rules mode thereunder, in lerms of
directions of the Hon'ble NCLT ond ossent 1o such otterotion(s), condilion(s) ond
modif icolion (s), if ony, in the nolices ond explonotory stotemenls, os moy be
prescribed or direcled by the Hon'ble NCLT/ Hon'ble NCLAT or efFecl ony olher
modificotion{s} or omendment(s) os they moy consider necessory or desiroble lo
give effect to the Scheme;

(2) Io file the Scheme wilh lhe concerned/ oppropriote oulhorities ond lo obtoin
the requisile opprovol(s), if required under lhe opplicoble low(s);

{3) To moke ony olterotion{s)/ modificotion(s)/ oddition(s)/ reclificotion (s) in the
Scheme, os moy be expedrent or necessory or sotisfying lhe conditions/
requirements dlrecled by the Hon'ble NCLT/ Hon'bte NCLAT ond/ or ony olher
stotutory/ regulolory/ concerned outhorities, os moy be required, provided thol
prior opprovol ot lhe Boord of Directors sholl be obtoined for moking ony
moleriol chonges in lhe Scheme;

{4) To sign, modify ond file opplicolion(s) before the Hon'ble NCLT ot relevonl
bench for seeking direclions os lo convening/ dispensing wilh the meetings oi
the shoreholders/ credilors of lhe Compony ond where necessory, lo toke sleps
to convene ond hold such meetings, os per the directions of lhe Hon,ble NCLT
ond/or ony other sto tutory/regulotory/ concerned ou'thorities;

(5) To sign, modify ond flle petitions, pleodings, offidovits, opplicolions, oppeols,
stofements, memos ond to engoge/ remove counsels, odvocotes, Chorf ered
Accountonls ond other Professionol/ legol experts/ intermedlories ond to do oll
such octs, deeds, motters ond lhlngs os moy be necessory or required under or
pursuont to the opplicoble provisions of the Act including ony stotutory

lor Mddlah Blilrrs E Ocvdogcrs Pivah Limiled
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omendments, modilicolions or re-enoclments thereof. for,lhe time being in
force in conneclion with the sonction of lhe Scheme by the Hon,ble NCLT orZny
olher Concerned Authorily {ies);

To sign ond issue public odvertisemenl(s) ond notice(s) to lhe members,
creditors or ony closs of persons os per the directions of .lhe Hon'ble NCLT ond/
or ony other Concerned Aulhority{iesl;

To oppoint occountonts, odvisors, merchont bonkers, consullonls ond other
experfs for implemenlolion of lhe Scheme ond.to fix their remunerolion;

(8) To represenl before the Regisrror of componies, Regionor Director & officior
Liquidolor, Ministry of Corporote Affoirs, bonks, institulions, investors. lenders,
governmenf outhorilies, locol outhorities, income tox outhorilies ond/or ony
o'lher stoiutory/ regulotory/ concerned oulhorilies, wherever required for the
Scheme ond 1o do oll such octs, deeds, motters ond lhings, os moy be ol lheir
discrelion deem necessory or desiroble for such purpose ond with powers of the
Compony, lo settle ony queries, difficulties or doubls thot moy orise in this regord
ond os they moy in lheir obsolute discretion, deem fil ond proper for the
purpose of giving effect lo this Resolulion;

(9) To moke or ossent to ony olterolionis). modificolion(s) in lhe Scheme or to ony
condilion(sl or limilotion(s) which the Hon'ble NCLT moy deem fit lo opprove or
impose ond moy give such direclions, os they moy consider necessory ond to
setlle ony question or difficulty thot moy orise with regord to lhe implementolion
or in ony monner connected lherewith ond to do oll such octs. deeds. moiters
ond things for putling lhe Scheme into effect;

{10) To obtoin the requisile opprovol to the scheme from such orher oulhorities ond
porties including the credilors or closs of credilors ond/or the members or the
closs of members, eilher in their respeclive meetings or olherwise in wriling ond
to do oll such incidenlol ond oncillory octs, deeds, lhings ond mollers, os moy
be necessory in thls regord;

(l I ) Io toke oll procedurol sleps for hoving the Scheme sonctioned by lhe Hon'bte
NCLT including filing necessory opplicotions, offidovits, pelitions, replies,
documents etc. ond signing, verifying ond offirming oll opplicotions, offidovits,
replies, pelilions, documents, vokolotnomo etc., os moy be necessory, before
the Hon'ble NCLT, ony court or ony oulhority(ies) elc.;

( l2) Io issue, publish, odverlise lhe notice(s) of generol meeting(s) of members or
closs of members or credltors or closs of creditors, where the soid meeting(s)
were directed lo be convened, held ond conducled in the monner directed by
ihe Hon'ble NCLT/ Concerned Aulhorilies, for the purpose of obtoining the
necessory opprovol from the requisite mojority of members or closs of members
or creditors or closs of creditors os required under low ond lo do oll such octs.
deeds, things ond molters, os moy be necessory ond incidentol therelo;

(13) To send lhe notice(s) of generol meeling(s) of members or closs of members or
creditors or closs of creditors, if ond so required, olong with lhe necessory
slolements, documen'ts, informotion ond ollochmenls prescribed in this regord,
to the Centrol Governmenl/ Regionol Direclor of concerned region, income lox

for lArdah B{/t(hE f oevelogas Private Linihd

. t rq:rl
*\-



Regd. Ofl. : l'r floor, Shopptng Mo[ Comptex, A.lun 
^,torg, 

Dtt phose-t, DtF City, Gurugrom _ I22OO2, Horyono
Ielephone No. (+91) 012,t-i[3342(x), Emoitid: corooroteoffoi !@d[.in

outhorilies, concerned Registror of Componies, concerned Officiol Liquidolor or
to such other outhorities os moy be required, for necessory oction on their port
under lhe Acf ond relevont Rules in this regord ond to do oll such ocls. deeds,
things ond motters, os moy be necessory ond incidentol lherelo:

(14) To obtoin order of rhe Hon'bre NCLT, opproving the scheme ond.ro fire lhe some
wilh.lhe concerned Regishor of componies or such other outhorities, os moy be
required so os lo moke the sonctioned Scheme effective;

(i 5) To offix the common seor of fhe compony in occordonce with the provisions ofthe Adicles of Associotion of the Compony on such documenls. os moy be
necessory in this regord;

(16) To sign, modify ond fite oppeot{s). oppticotion(s) etc. before the Hon,ble NCLT.
NCLAT, High Court(s), Hon'ble Supreme Court of lndio or onv olher
court/outhority/tribunol, regording the proposed Schemej

(1 7) To withdrow the Scheme, filed before the concerned Government,/Slotulory
oulhorities ond lhe Hon'ble Tribunol(s), if required, under the opplicoble low(sJ;

(18) To do oll further octs, deeds, motters ond things, os moy be necessory, ptoper,
desiroble ond expedient for rhe purpose of giving effect to rhe scheme ond for
lhe molters connected therewilh or incidentol thereto;

(1 9) To resolve, setlle ony question, difficuly or doubt thot moy orise in rerorion
therelo or otherwise considered to be in the best inlerest of the Compony;

(20) To delegote lhe powers gronted to the Authorized signotories ro such olher
person{s) os they moy deem necessory or expedieni in lhe inleresl of the
compony in rerorion ro implementotion of this Resorution ond lo give effect ro
the Scheme.

MUFAttAH BUITDERS & DEVETOPERS PRIVATE TIM ITED
CIN : U452Ol HR20O6PTC09't 958

REsoLvED fURTHER THAT o certified true copy of this Resotution be furnished to
onyone concerned or interested in the motter or whenever required, under the
signotures of ony one of lhe Direcfors of the Compony.,'

Cerlifled True Copy
for Mufolloh Builders & Developers prlyole limiled

for Wdah 8u&fG 0 orl,€l@ds Pdlab Limted
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lMonoj Kuryror)
Dheclor {
DIN:073I4323



OPHIRA BUITDERS & DEVETOPERS PRIVATE IIM]TED
CIN : U45200HR2oO6PTC09I 961

Regd. Ofl. : l 'r ;loor. Shopplng Moll Complex, Arjun Morg, Dt f phose-t, Dlr C y, curugrom - t22OO2, Horyono
TelePhone No. (+91) 0l2il-4334200, Emoll ld: co.po.oleoflolr@dlf.ln

CERTIFIE D IRUE COPY OF IHE R ESOI.UIION PASSEO BY THE BOARD OF DIR CTORS OF

2.

IRA B II.DE TOPERS PRIV AT EI.D
25't OCTOBER 2024.

"RESOLVED UNANIMOUSTY THAT pursuont lo the provisions of Sections 230 lo 232
ond other opplicoble provisions, if ony, of the Componies Ac.t,20l3 (the'Act')
reod wilh Componies (Compromises, Arrongemenls ond Amolgomollons) Rules,
201 6 (the 'Rules') ond olher opplicoble Rules mode lhereunder, [including ony
stolutory omendment{s), modificotion{s) or re-enoctmenl(s) thereof, for the lime
being in torcel, relevont provisions of lhe Memorondum ond Ar.ticles of Associotion
of the Compony, opprovol of the Boord of Directors ol lhe Compony, subject to
the.requisi'te opprovol(s) of lhe shoreholders ond creditors of the Compony ond
such olher opprovols/ sonclions of the Hon'ble Notionol Compony Low Tribunol
('NCLT')/Hon'ble No'tionol Compony Low Appettote Tribunol ('NCIAT') ond other
compelent Court(sl, judiciol or quosi-iudiciot ouihority(ies) or ony other regulotory/
government bodies/ tribunols or institulions, os moy be opplicoble [hereinofter
colleclively referred os the "Concerned Authority(ies)"1 ond subjecl lo such
condilions, guidelines or direclions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded to lhe Scheme of Amolgomotion (the ,scheme')
os per lhe ferms ond conditions menlioned in the Scheme involving:

Aorolyn Builders & Developers Privole [imiled

(ClN:U45201HR2006PIC091946) (TronsferorComponyNo.l)

Afoof Builders & Developers Privole limiled

(ClN : U45201 HR2006PIC089505) (Ironsferor Compony No. 2)

Akino Builders & Developers Privole limited

(ClN : U45201HR2006PIC089506) (Tronsferor Compony No.3)

Arlie Builders & Deyelopers Privole Umiled

(ClN : U45201 HR2006PIC09I949).............. (Tronsferor Compony No. 4)

Alherol Builders & Developers Privole Limired

(ClN : U45400HR2007PIC089790)............... (Tronsferor Compony No. 5)

Codence Reol Estotes Privole limiled

(ClN : U45201HR2006PTC09I 3l l) (Ironsferor Compony No. 6)

Demorco Developers ond Conslruclions privote timiled
(ClN : U45400HR2007PTC036803)............... (Tronsferor Compony No. Z)

DIF Universol Limiled

(ClN : U551 00HRl 980P1C034800).............. (Tronsteror Compony No. B)

Hoshi Builders & Developers privote limiled
(ClN : U45200HR2006PIC089905).............. (Tronsferor Compony No. 9)

Joyonli Reol Eslole Developers privole Limiled

(ClN : U45201 HR2005PTC09I 31 5).............. (Tronsferor Compony No. I O)
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OPHIRA BUITDERS & DEVETOPERS PRIVAIE IIMITED

Regd. Off

ll.

12.

t3.

14.

15..

t6.

ctN : u45200Hlulo06PTc09l 96 I
t, floor, Shopplng Moll Comptex, A.lun Morg, Dtf phose-t, Dtf Ctty. Gu.ugrom - t22OO2, Horyono

Telephone No. (+91) 0124-4334200, Emoit id: corporoteoflok@dff.ln

Mufolloh Builders & Developers Privole Limited

(ClN : U45201HR2@6PTC091958).............. (Tronsferor Compony No. I t )
Ophiro Builders & Developers Privote limited

(ClN : U45200HR2006PIC091 96 I ).............. (Tronsferor Compony No. I 2)

Oriel Reol Esloles Privole timiled

(ClN : U70l0t HR20l4PTC 10721 1 . . . . . . . . . . . . . . . (Tronsferor Compony No. l3)
Sogordutl Builders & Developers Privole Limited

(ClN : U45201 HR2006PIC09I 320).............. (Tronsteror Compony No. I 4)

Vomil Builders & Developers Privole timited

(ClN : U4520'l HR2006PTC092046)............. (Tronsreror Compony No. I 5)

Verono Builders & oevelopers Privole [imiled

(ClN : U70'l0lHR2007PIC09I412)............. (Tronsferor Compony No. l6)
with

l7 Dl.F Limlted

(ClN : 170101 HRl963Pl.C00248tl) (Tronsferee Compony)

RESOTVED TURTHER THAI lhe Scheme sholt be effective from lst April 2024 or such
olher dote, os moy be ogreed upon in writing by the Boord of Directors of lhe
Ironsferor ond Tronsferee Compony(iesl or os moy be ordered / opproved by the
Hon'ble NCLT (the 'Appointed Dote').

RESOIVED TURTHER THAT lhe Boord took note lhol the Tronsferor Componies No. I

to l6 ore direct ond/or indirect wholly-owned subsldiories of the Tronsferee

Compony ond pursuonl to lhe Scheme lhe enlire issued, subscribed ond poid-up
shore copilol of these componies ond Converlible securilies, if ony, issued by the
Tronsferor Componies ond subscribed by the Tronsferee Compony sholl ge.t
extinguished ond concelled upon merger.

RESOTVED FURTHER THAT the Boord does loke note lhol lhe Accounting Treotmenl
outlined in the Scheme is in complionce wilh lhe opplicoble lnd AS notified under
the Act ond olher Generolly Accepled Accounting Principles.

RESOTVED FURTHER THAT the Boord does toke note ond opine thol the droft
Scheme will be odvonlogeous ond beneficiol to the Compony, ils shoreholders
ond other stokeholders ond the lerms thereof ore foir ond reosonoble.

RESOIVED rURTHER THAI Mr. Monot Kumor, Ms. Akonksho Moudgil ond Mr. Shiv
Kumor, Directors ond Mr. Puneel Rokheio, Mr. R.p. punjoni. Mr. ponkoj Kumor Join,
Mr. Alul Aggorwol, Mr. Sondeep Dotlo ond Ms. Nikito Rinwo, Aulhorized Signotories
[hereinofter joinlly refened to os ('Authorized Signoto]ies')t, be ond ore hereby
severolly outhorized to convey on beholt of lhe Compony (being shoreholder or
closs of shoreholders ond/or creditor or closs of credilors or debenlure holders. if
ony, of the Tronsferor Compony {ies)/ Tronsferee Compony), the consent, supporl

Fd ophir fuldE! e oa'rtopels tot trd.
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OPHIRA BUITDERS & DEVETOPERS P RIVATE TIMITED
CtN : U45200HR2006pTC091 9

Regd. Ofi. i l,r ftoor, Shopptng Mol Comptex, l4un morg, Ol'f rtrose-t,
Ielephone t{o. (+91) 0l2a-,+33,t20o, Emoi dj corp

6t
DLf Clly, cu,ugrom - | 22002. Horyono
oroteoffolrs@dlt. in

ond no-objeclion 10 ony opplicotion lor seeking dispensolion of the meeling(s) ofequily or preFerence shoreholders or ony cl;ss of shoreholders or OebJntureholders or ony closs of debenture holders ond/or credilors or ony closs of creditorsof the lronsferor Compony (ies)/ Tronsferee Compony, for opproving lhe Scheme,os moy be fited by lhe Tronsferor Compony(iei)/ Tronsferee Cornpony inconnection wilh the Scheme proposed to be filed before the Hon,Ote NiLr onJ/
or ony person or olher concerned oulhorily{ies}, os relevont.

RESOTVED FURIHER THAT.the droft Scheme. os ptoced before the Boord (dutyinitioled by the Choirmon for lhe purpose of identificoflon), be ond i, h;;;iopproved ond the Authorized signotories be ond ore hereby severofly outnoriieilo finolize the scheme which incrudes ony oddirion(s), modificotion(s), ort.rot.n111,
omendment{s) or rectificotion (s} in the Scheme ond/ or in ony othei aocumenilijreloied lherelo, ot ony stoge, os moy be expedient or necessory in this regord ondlo do oll such ocls, deeds. things ond motiers, os moy be considered n6cessory,incidenlol or oncillory thereto.

RESOT.VED fURTHER rHAT o' rhe.obove Authorrzed Signorories be ond ore herebyseverolly outhorized. for ond on beholf of the Compo-ny, lo toke oll n...rrory itlp,lo give effecl to lhis Resolution inctuding but not limited:'

(l) To finolize ond sel,e lhe droft Scheme, droft of the noiices for convening/dispensing wirh the meetings of the shorehorders ino/ or creditors or theCompony ond droft of the explonotory slolements oi fer rne provisions underSections 230 to 232 of the Act. reod wirn tfre Butei mtie thereunder. in lermsol direclions of the Hon,bte NCLI ond ossent 1o sucn oflerotionls), condition(s)ond modificotion(sl, if ony.,in the notices ond exptonofory slolemenls, os moybe prescribed or djrecled by the Hon,bte NCLii H;;;;i. NCLAT or effeci onyorher modiricorion{s) or omendmenl(s) os tney mo/ consioer necessory ordesirobte to give effect to lhe Scheme;

(2) Io fire the scheme wirh the concerned/ oppropriote outhoriries ond to obrointhe requisite opprovot(s), if requireo uno.r. iiie-Jpirilol]e low(s);

(3) ro moke ony otrerotion {sJ/^alodifico tion (s)/ oddition{s)/ rec tificot jon{s) in theScheme. os moy be expedienr or necessory oi roiir,ying the condilions/requiremenls directed by the Hon,bte NCLii H.";ie NCLAT ond/ or onyother srolulory/ regutotory/, concerned ;;th;;;;, moy be required,provided thot prior opprovot of tne Boord oi Oi.uJfor, ,noff be obtoined formoking ony moleriol chonges in lhe Scheme;

(4) lo sign, modify ond file opplicolion{s) before the Hon,ble NCLT ol relevonlbench for seekinq directions os to convening/ di;;;:;;g with the meerings ofthe shorehorders/ credtors,of rh" a;.;;; ;;5"#":" necessory, ro tokesteps ro convene ond hotd ,r.n rn.jrgu. -;; ;;=;n" directjons of theHon'ble NCLI ond/or ony olher stotrrorvTiug,;ol:ry7lon..rn.o outhorities;
(5J To sign. modify ond file petirions, pleodings. offidovits, opplicof ions. oppeols,stotements. memos ond to engoge/ ,.ro-uu aor^"ir. JOuoaot.r, Chorlered. Accounronrs ond orher profe;io;oil ;;; ;^;;i:;ie]mediories ond to doolt such octs, deeds, motters ."o inir6, ."r^iir,ou i.."rrory or required
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OPHIRA BUITDERS & DEVETOPERS PRIVATE TIMITED
CIN : U4520OHR20O6PTC091 96.1

Regd. Ofr. : l" Floor, Shopphg rioll Comptex, Arlun Morg, Dtt phose-|, DLf Clty, Gurugrom - 122c,J2, Horyono
TelePhone No. (+91)0124-/(}3,1200, Emoll ld: corporoleofrolB@dll.ln

under or pursuont 10 the opplicoble provisions of the Acl including ony
stotulory omendments, modificotions or re-enoclments lhereof. Ior the time
being in force in conneclion with the sonction of lhe Scheme by the Hon,ble
NCLT or ony other Concerned Aulhorily (ies);

(6) To sign ond issue public odvertisement(s) ond notice{s) lo the members,
creditors or ony closs of persons os per the directions of the Hon,ble NCLT
ond/ or ony olher Concerned Aulhori'ly (ies);

(7) To oppoint occountonts, odvisors, merchont bonkers, consultonls ond olher
experls for implernentolion of the Scheme ond 1o fix lheir remunerolionj

(8) To represent betore lhe Registror o[ Componies, Regionol Director & Officiol
. Liquidotor, Minislry of Corporote Affoirs, bonks, institutions, investors, lenders,

government ou'thorities, locol outhorities, income tox outhorities ond/or ony
other stotutory/ regulotory/ concerned oulhorities, wherever required for the
Scheme ond to do oll such ocls, deeds, motlers ond lhings, os moy be ot
their discretion deem necessory or desiroble for such purpose ond with
powers of lhe Compony, to settle ony queries. difficulties or doubts'thol moy
orise in lhis regord ond os they moy in lheir obsolule discrelion, deem fit ond
proper for the purpose of giving effect lo lhis Resolulion;

(9) To moke or ossenl to ony olterotion(s), modificotion{s) in the Scheme or lo ony
condition(s) or limilotion(s) which lhe Hon'ble NCLT moy deem fil to opprove
or impose ond moy give such direclions, os they moy consider necessory ond
to seltle ony question or difficully ihot moy orise wilh regord to lhe
implementotion or in ony monner connected lherewith ond to do oll such
ocls, deeds, mollers ond lhings for pu'l'ting lhe Scheme into effecl;

(10) To obtoin the requisite opprovol 'to the Scheme from such other authorities
ond porties including the credilors or closs of credilors ond/or the members or
'the closs of members, eilher in their respective meetings or oiherwise in writing
ond to do oll such incidentol ond oncillory ocls, deeds, lhings ond molters, os
moy be necessory in this regord;

{l I ) To loke oll procedurol sleps for hoving the Scheme sonctioned by lhe
Hon'ble NCLT including filing necessory opplicotions, offidovits, petitions,
replies, documen'ts etc. ond signing, verifying ond offirming oll opplicotions,
offidovils, replies, pelitions, documents, vokolotnomo etc., os moy be
necessory, before the Hon'ble NCLT, ony court or ony outhority(ies) etc.:

(12) To isue, pubish, odverllse the notice(s) of generol meeting(s) of members or
closs of members or credilors or closs of credilors, where the soid meeling(s)
were directed to be convened, held ond conducled in the monner direcled
by the Hon'ble NCLT/ Concerned Aulhorilies, for the purpose of obtoining the
necessory opprovol from the requisite molority of members or closs o[
members or credilors or closs of credilors os required under low ond to do oll
such ocls, deeds, things ond molters, os moy be necessory ond incidentol
thereto:

(13) To send the notice(s) of generol meeting(s) of members or closs of members' or creditors or closs of creditors, if ond so required, olong with the necessory

Fc oilt? Butdcs 0 Deretpcc tu1. Ltd
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OPHIRA BUITDERS & DEVETOPERS PRIVAIE TIMITED
crN : u/t5200HIUl006PIc09l 961

Regd. Oll. : l.!Floor, Shopplng t ollComptex, A4un Morg, Dtf phose-t, DLt City, curugrom -.122(n2, liElryono
Telephone No- (+91 ) 012,1-4334200, Emoil ld: corporoteollokr@dlf.ln

s'tolemenfs, documenls, informolion ond ollochments prescribed in this
regord, to the Cenhol Governmenf/ Regionol Director of concerned region,
income lox oulhorities, concerned Regislror of Componies, concerned
Officiol Liquidotor or lo such other oulhorilies os moy be required, for
necessory oclion on lheir port under the Acl ond relevont Rules in this regord
ond lo do oll such ocls, deeds, things ond mollers. os moy be necessory ond
incidentol thereto;

(l4) To obtoin order of lhe Hon'bte NCLT, opproving the Scheme ond lo file the
some wi'lh the concerned Registror of Componies or such other ouihorilies, os
moy be required so os to moke lhe sonclioned Scheme effective;

(15) To offix lhe common seol of the Compony in occordonce wilh the provisions
of lhe Arlicles of Associolion of lhe Compony on such documents, os moy be
necessory in lhis regord;

(1 6) To sign, modify ond file oppeol(s), opplicoiion(s) etc. before the Hon'bte
NCLT, NCLAT, High Courl{s), Hon'ble Supreme Court of lndio or ony other
courl/oulhorily/lribunol, regording the proposed Scheme;

(1 7) To withdrow the Scheme, filed before the concerned Governmeni/Slotutory
oulhorilies ond the Hon'ble Tribunot(s), if required, under.the oppticoble
low(s);

( l8) Io do oll f urther ocis, deeds, motlers ond ihings, os moy be necessory,
proper, desiroble ond expedient for the purpose of givlng effecl to lhe
Scheme ond for lhe motters connecled therewith or incldenlol therelo;

(19) To resolve, sellle ony quesiion, difficutly or doubl thot moy orise in relolion
thereto or olherwise considered to be in the best inlerest of the Compony;

(20) To delegote the powers gronled lo the Authorized Signotories lo such other' person (s) os they moy deem necessory or expedient in ihe interesl ot the
Compony in relotion to implemenlolion of lhis Resolulion ond to give effect to
the Scheme.

RESOTVED TURTHER THAT o certified true Copy of thts Resotution be furnished lo
onyone concerned or interested in the moller or whenever required, under the
signolures of ony one of the Directors of the Compony."

Cerllfled True Copy
lor Ophiro Builders & Developers Privote Limiled

Fd ophi'a &Idcs t De{dopcs ftt t6.
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(Shiv Kumor)
Director0
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ORIET REAI ESTATES PRIVATE LIMITED
CIN: U70l0l HR20l4PTC1072l I

CERTIFIED TR UE COPY OF IHE RESOT UTION PASSED BY THE BOARD OF DIRECT

Regii. Oll.: 2,'d Floor, Dt t cotewoy Tower, R Block, DLt CIty phose-lfl, cu]ugrqm- l22OO2, Horyono
Iel6phone No. (+91) 0124-4396000, Ernqil id: co,poroteof,oiri@dlf.in

ORS OF
ORIE t REAL ESIA S PRIVATE I/\AITED AI ITS MEEIING HEI.D ON 25 rh ocloBE 2024

"REsotvED uNANrMousLy THAI pursuont to rhe provisions of secrions 230 ro 232
ond other opplicoble provisions, if ony, of the Componies Act, 20l3 (the .Act,)
reod with Componies {Compromises, Anongemenls ond Amolgomo.fions) nules,
2016 (the 'Rules') ond other opplicoble Rules mode thereundir, [inctuding ony
slolulory omendment(s), modificolion(s) or re-enoclment(s) lhereot, for lhe time
being in force], relevonl provisions of the Memorondum ond Arlicles of
Associotion of the Compony, opprovolof the Boord ol Directors of the Compony,
subject to lhe requisile opprovol{s) of the shoreholders ond credilors of the
Compony ond such olheropprovols/ sonctions of lhe Hon,ble NotionolComponylow Tribunol ('NCtT')/Hon'ble Nolionol Compony Low Appeltote Tribunol
('NCtAI') ond other competenl Court(s), judiciol or quosi-judiciol outhority(ies) or
ony other regulolory/ government bodies/ lribunols or insliturions, os moy be
opplicoble [hereinofler collectively referred os lhe ,,Concerned Authority(ies)',]
ond subject lo such condilions. guidelines or direclions, os moy be pr"rcrib"dT
odvised by ony one of them, be ond is hereby occorded to the Scheme of
Amolgomolion (the'Scheme') os pe|the terms ond condilions menlioned in lhe
Scheme involving:

2

3.

4

Aorolyn Builders & Developers Prlvole Llmiled

(ClN : U45201 HR2006PIC09l 946) .......(Tronsferor Compony No.l )
Aloot Builders & Developers privole limited
(ClN : U45201 HR2006PIC089505).......(Tronsferor Compony No. 2)

Akino Builders & Developers Privole Limiled

(ClN : U45201HR2006PTC089506)...... (Tronsferor Compony No. 3)

Arlie Builders & Developers privole limiled

(ClN : U45201HR2006PTC091949)...... (Tronsferor Compony No. 4)

Alherol Builders & Developers privole limiled
(ClN : U45400HR2007PTC089790).......(Tronsferor Compony No. 5)

Codence Reol Esloles privole l_imited

(ClN : U4520'lHR2006PIC09 t 3l I )...... (Tronsferor Compony No. 6)

Demorco Developers ond Construclions privole Limiled

(ClN : U45400HR2007PTC036803).........(Tronsferor Compony No. 7)

DIF Universol Limited

(ClN : U55l 00HRl 980PICO34OOO),........(Tronsteror Compony No. 8)
Hoshi Builders & Developers privole Umiled

(ClN : U452fi)HR2006PTC089905)......._.(Tronsteror Compony No. 9)

Joyonli Reol Estole Developers privole Limited
(ClN : U45201 HR2005PTCO9I 31 5).......(Tronsferor Compony No. l 0)
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ORIET REAt ESTATES PRIVATE TIMITED
CtN: U70l 0l HR201 4pTC1 0tZ1 |
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I l. Mufolloh Builders & Developers privole Limlted

(ClN : U45201HR2006PTC091956) ......(Tronsferor Compony No. .t l)
12. Ophiro Builders & Deyelopers Privole limiled

(ClN : U45200HR2006PIC09196I )...... (Tronsferor Compony No. l2)
13. Orlel Reol Esloles Privole Limiled

(ClN : U70l0l HR20l4PTCl072l t)......(Tronsferor Compony No.'t3)
14. Sogordutt Builders & Developers privote Limited

(ClN : U45201 HR2006PTC091 320)......(Tronsferor Compony No. l 4)

15. Vomil Builders & Developers Privole Limited

(ClN : U45201HR2006PTC092046)......(Tronsferor Compony No. l5)
I6. Verono Bullders & Deyelopers Prlvole timlled

(ClN : U70l0l HR2007PTC09l412)......(Tronsferor Compony No. l6)
with

17 DIF timiled

(ClN : L70l0l HRt 963PtC002484) (Tronsferee Compony)

RESOTVED FURTHER THAT the Scheme shotl be effeclive from l5r April 2024 ot such
olher dote. os moy be ogreed upon in wriling by lhe Boord of Direclors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (lhe 'Appointed Dote'),

RESOTVED FURTHER THAT the Boord look nole thot lhe Tronsferor Componies No. I

lo l6 ore direct ond/or indirect wholly-owned subsidiories of the Tronsferee
Compony ond pursuont to the Scheme the entire issued, subscribed ond poid-up
shore copitol of lhese componies ond Converlible securities, if ony, issued by the
Ironsferor Componies ond subscribed by the Tronsferee Compony sholl ge.t
exlinguished ond concelled upon merger.

RESOLVED TURTHER THAT the Boord does toke note lhot the Accounling Treolmenl
ouilined in lhe Scheme is in complionce wilh the opplicobte tnd AS notified under
the Act ond olher Generolly Accepled Accounting principles.

RESOTVED FURTHER THAI the Boord does toke note ond opine thot the droft
Scheme will be odvonlogeous ond beneficiol to the Compony, ils shoreholders
ond other s'tokeholders ond the terms thereot ore foir ond reosonoble.

RESOTVED TURTHER THAI Mr. Arun Kumor Bhogol, Mr. Joyonl Ruben Erickson ond
Mr. Deshbondhu Guplo, Direclors ond Mr, puneel Rokhejo, Mr. R.p. punjoni,
Mr. Ponkoj Kumor Join, Mr. Alul Aggorwol, Mr. Sondeep Dotlo ond Ms. Nikito
Rinwo, Aulhorized Signotories lhereinofler jointly refened to os ('Aulho]ized
Signotories')1. be ond ore hereby severolly oulhorized to convey on beholf of lhe
Compony (being shoreholder or closs of shoreholders ond/or creditor or closs of
creditors or debenture holders, if ony, of the Tronsferor Compony (ies)/ Tronsferee
Compony), the consent, supporl ond no-objection to ony opplicotion for seeking

?'
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dispensotion of the meeting{s) of equity or preference shoreholders or ony closs
of shoreholders or debenlure holders or ony closs of debenture holders ond/or
creditors or ony closs of creditors of lhe Tronsteror Compony {ies)/ Tronsferee
Compony, for opproving the Scheme, os moy be filed by lhe Tronsferor
Compony(ies)/ Tronsferee Compony in connection wilh .the Scheme proposed lo
be filed before the Hon'ble NCLT ond/ or ony person or other concerned
outhorlty(ies), os relevont.

RESOTVED TURTHER THAT lhe droft Scheme, os ploced before the Boord {duly
iniliolled by the Choirmon for the purpose of iden.tificotionJ, be ond is hereby
opproved ond lhe Aulhorized Signotories be ond ore hereby severolly outhorized
to finolize the Scheme which includes ony oddition(s), modilicotion(sl,
ollerotion{s), omendment(s) or rectificotion (s) in lhe Scheme ond/ or in ony other
document(s) reloled thereto. of ony stoge, os moy be expedienl or necessory in
lhis regord ond to do oll such ocls, deeds. things ond mo ers, os moy be
considered necessory. incidenlol or oncillory lhere'to.

RESOTVED FURIHER THAT otl the obove Authorized Signolories be qnd ore hereby
severolly oulhorized, for ond on beholf of lhe Compony, to toke oll necessory
s'teps to give effecl to lhis Resotution including bul not limiled:

(1) To finolize ond setlle the droft Scheme, drof't of the nolices for convening/
dispensing with the meelings of the shoreholders ond/ or creditors of the
Compony ond droft of the explonotory slolements os per the provisions
under Seclions 230 lo 232 of lhe Acl, reod with the Rules mode thereunder,
in lerms of direclions ol fhe Hon'ble NCLT ond ossent to such ollerotion(s),
condition(s) ond modificotion(s), lf ony, in the nolices ond explonorory
stotements, os moy be prescribed ordirected by the Hon'ble NCLT/ Hon,ble
NCLAT or effect ony other modificotion(s) or omendmenl(s) os lhey moy
consider necessory or desiroble to give effect to the Scheme;

(2) Io file the Scheme with the concerned/ oppropriote outhorilies ond lo
obloin lhe requisite opprovol(s), if required under lhe opplicoble low(s);

(31 . To moke ony olterotion(s)/ modificotion(s)/ oddition(s)/ rec.lificotion (s) in the
Scheme, os moy be expedienl or necessory or sotisfying the conditions/
requiremenls directed by the Hon'ble NCLT / Hon'ble NCLAT ond / or ony
olher slolutory/ regulolory/ concerned oulhorilies, os moy be required,
provided thot prior opprovol of the Boord of Direclors sholl be obtoined for
moking ony moteriol chonges in the Scheme;

(4) To sign, modify ond file opplicotion(s) before the Hon,ble NCLT ot relevont
bench for seeking directions os to convening/ dispensing wilh lhe meetings
of the shoreholders/ creditors of the Compony ond where necessory, to toke
steps lo convene ond hold such mee'tings, os per the direclions of the
Hon'ble NCLT ond/or ony other stotutory/regulolory/ concerned outhorilies:

{5J To sign, modify ond file petitions, pleodings, offldovits, opplicolions, oppeols,
stotemenls, memos ond to engoge/ remove counsels, odvocotes,
Chortered Accountonts ond other Professionol/ legolexperts/ intermediories
ond to do oll such octs, deeds, mo ers ond lhings os moy be necessory or

For Oiel Raal E3tat$ pvt. Ltd
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required under or pursuonl lo the opplicoble provisions of the Act including
ony stolutory omendments, modificolions or re-enoclmenls thereof. for lhe
lime being ln force in conneclion with lhe sonclion of the Scheme by the
Hon'ble NCLT or ony other Concerned Aulhorily (ies);

(61 To sign ond issue public odvertisemenl (s) ond nolice(s) to the members,
creditors or ony closs of persons os per the directions of lhe Hon'ble NCLT
ond/ or ony other Concerned Authority(ies);

(71 To oppoinl occounlonls, odvisors, merchont bonkers, consullonts ond other
experls lor implementotion of lhe Scheme ond lo fix their remunerolion.

(8) To represenl before the Registror of Componies. Regionol Director & Officiol
Liquidolor, Ministry of Corporole Affoirs, bonks, institutions, investors, lenders,
government outhorities, locol outhorilies, income tox outhorilies ond/or ony
other stolutory/ regulolory/ concerned outhorilies, wherever required for .the

. Scheme ond to do oll such ocls, deeds, motters ond lhings, os moy be o.l
lheir discretion deem necessory or desiroble for such purpose ond wiih
powers of lhe Compony, 1o seltle ony queries, difficulties or doubts lhol moy
orise in thls regord ond os lhey moy in lheir obsolute discretion, deem fit ond
proper lor the purpose of giving effect to this Resolulionj

(9) To moke or ossent lo ony ollerotion(s), modificotion(s) in the Scheme or to
ony condition(s) or limitotion(s) which the Hon'ble NCLT moy deem fit to
opprove or impose ond moy give such direclions, os they moy consider
necessory ond lo settle ony question or dlfticulty'thot moy orise with regord
to the implementolion or in ony monner connected therewith ond lo do oll
such octs, deeds, motters ond things for pulting lhe Scheme into effect;

(10) To obloin lhe requisite opprovol to lhe Scheme from such olher oulhorilies
ond porties including fhe creditors or closs of credilors ond/or the members
or the closs of members, either in their respeclive meetings or otherwise in
writing ond lo do oll such incidentol ond oncillory octs, deeds, things ond
motlers, os moy be necessory ln this regord;

(l I I Io toke oll procedurol sleps for hoving the Scheme sonctioned by the
Hon'ble NCLT lncluding liling necessory opplicotions, offidovils. petilions,
replies, documents elc. ond signing, verifying ond offirming oll opp icotions,
offidovils, replies, petitions, documenls, vokolotnomo etc., os moy be
necessory, belore the Hon'ble NCLT, ony courl or ony oulhority{ies) etc.;

()2J Toissue, publish, odverliselhe nolice(s) ofgenerol meeting(s) of members or
closs of members or creditors or closs of credilors, where lhe soid mee.ting(s)
were direcled to be convened, held ond conducled in the monner
direcled by the Bon'ble NCLI/ Concerned Authorities, for the purpose of
obtoining the necessory opprovol from lhe requisite mojority of members or
closs of members or creditors or closs of credi.tors os required under low ond
lo do oll such oc'ts, deeds, lhings ond mot.ters. os moy be necessory ond
incidentol lhereto;

For Ori€t RcEl Estates F\rt. Ltd
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(13) To send the nolice(s) of generol meeling(sJ of members or closs of members
or credilors or closs of creditors, it ond so required, olong wilh lhe necessory
slotements. documenls. informotion ond ollochments prescribed in lhis
regord, to the Centrol Government/ Regionol Director of concerned region,
income lox oulhorlties, concerned Regislror of Componies, conce;ned
Officiol Liquidotor or to such other outhorities os moy be required, for
necessory oclion on lheir porl under ihe Act ond relevont Rules in this regord
ond to do oll such ocls, deeds, things ond mollers, os moy be necessory ond
incidentol thereto;

(14) To obtoin order of the Hon'ble NCLT, opproving lhe Scheme ond to file.the
some wilh the concerned Registror of Componies or such olher oulhorities.
os moy be required so os lo moke the sonctioned Scheme efteclive;

( I 5) To offix the common seol of the Compony in occordonce wilh lhe provisions
of the Adicles of Associotion of the Compony on such documents, os moy
be necessory in this regord;

CERTIFIED TRUE COPY
For Orlel Reol Esloles Privole timiled
For Oiol Real E6!ite! Rn. Ltd.

(16) To sign. modify ond file oppeol(s). oppticotion(s) e.tc. before the Hon,bte
NCLT, NCLAT, High Court(s), Hon'ble Supreme Court of lndio or ony other
court/outhority/tribunol, regording lhe proposed Scheme;

('l Z) To wilhdrow the Scheme, filed before the concerned Governmenl/Stolulory
outhorities ond the Hon'ble Tribunot(s), il required, under lhe opplicoble
low(s);

(18) Io do oll furlher octs, deeds, motters ond lhings, os moy be necessory.
proper, desiroble ond expedient for the purpose of giving effect.to the
Scheme ond for the mollers connec.f ed therewilh or incidenlol lherelo;

{1 9) To resolve, setlle ony question, difficulty or doubt thol moy orise in retotion
lhereto or olherwise considered lo be in the besl interesl of the Compony;

{20) To delegote the powers gronted to the Authorized Signotories.to such other
person(s) os lhey moy deem necessory or expedienl in the inlerest of lhe

. Compony in relotion lo implementotion of this Resolution ond to oive effect
to the Scheme.

REsotvED FURTHER THAT o certified true copy of ihis Resolution be furnished lo
onyone concerned or inlerested in the motter or whenever required, under lhe
signotures of ony one of the Directors of the Compony.,,

1lil7(

)(Joyonl Ru
Direclor

*!e
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DIN: 08313336

o



SAGARDUTT BUITDERS & DEVETOPERS PRIVATE LIMITED
CIN : U45201 HR2OO6PIC09l 320

Regd. Off. : ld floo., Shopping Moll Complex. Arjun ,rlo.g, D[F Phose-t, DtF City, curugrom - t22OO2, Horyono
Ielephone No. (+91) 0124'i(}34200, Ert1oll ld: corporoleolfolrs@dfi.ln

CERTIFIED TRUE COPY Of THE RESOLUTION PASSED BY THE BO D OF DIRECIORS OF
A AR ERS PRIVATE I.IMIT MEETING HE

25rh ocToBER 2024.

"RESOLVED UNANIMOUSLY THAI pursuont to lhe provisions of Sec'tions 230 1o 232 ond
olher opplicoble provisions, if ony, of the Componies Act, 2013 (the 'Act') reod with
Componies (Compromises, Arrongemenls ond Amolgomotions) Rules, 2016 (the
'Rules') ond other opplicoble Rules mode lhereunder, [including ony stolutory
omendment(s), modificolion(s) or re-enoclment(s) lhereof, for lhe lime being in
forcel, relevonl provisions of the Memorondum ond Arlicles of Associotion of lhe
Compony, opprovol of the Boord of Direclors of 'the Compony, subjecl 10 the
requisite opprovol(s) of lhe shoreholders ond credilors of the Compony ond such
other opprovols/ sonctions of the Hon'ble Notionol Compony Low Tribunol
('NCtT')/Hon'ble Notionol Compony Low Appellole Tribunol ('NCLAT') ond other
competen'l Court(s), judiciol or quosi-judiciol outhority(ies) or ony olher regulotory/
government bodies/ tribunols or instilutions, os moy be opplicoble Ihereinofler
collectively referred os the "Concerned Authority(ies)"1 ond subject 1o such
conditions, guidelines or directions, os moy be prescribed/ odvlsed by ony one of
lhem. be ond is hereby occorded to the Scheme of Amo gomolion (lhe 'Scheme')
os per the terms ond conditions mentioned in the Scheme involving:

Aorolyn Bullders & Developers Privole limiled

(ClN : U45201HR2006PIC09'l 946) (Tronsleror Compony No.l )

Aloof Builders & Developers Privole Limiled

(ClN : U4520'l HR2006PIC089s05) (Tronsferor Compony No. 2)

Akino Builders & Developers Privqle Limited

(ClN:U45201HR2006PTC089506) (TronsferorComponyNo.3)

Arlle Builders & Developers Privote Limiled

(ClN:U45201HR2006PTC091949)... (TronsferorComponyNo.4)

Alherol Builders & Developers Privole [imiled

(clN : U45400HR2007PTC089790) (Tlonsferor Compony No. 5)

B

2

3.

4.

5

6 Codence Reol Esloles Privole Limiled

(ClN : U45201HR2006PIC09I3l l) (Tronsferor Compony No. 6)

(Tronsferor Compony No. 7)

(Tronsferor Compony No. 8)

7

8

9

Demorco Developers ond Conshuclions Privole Limiled

(ClN : U45400HR2007PTC036803)

DLF Universol Limiled

(ClN : U55l00HRl 980P1C034800)

Hoshi Builders & Developers Privole Limited

(ClN : U45200HR2006PTC089905)............... (Tronsferor Compony No. 9)

Joyonff Reol Eslole Developers Privote limiled

(ClN : U45201 HR2005PTC09I 31 5).............. (Tronsf eror Compony No. I 0)

Fa S4.lt,t &trds t l)aclopers F/t l.ld.
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I l. Mufolloh Builders & Deyelopers Privole limiled
(ClN : U45201HR2006PIC09l 958).............. (Tronsteror Compony No. I I )

12. Ophiro Builders & Developers Privole Limited

(ClN : U45200HR20O6PTC09I 96 I ).............. (Tronsferor Compony No. I 2)

13. Oriel Reol Esloles Privole limited

(ClN : U70l0l HR20l4PICl072l I (Tronsferor Compony No. l3)
14. Sogordutl Builders & Developers Privole Limiled

(ClN : U45201 HR2(X)6PIC091320) (Ironsferor Compony No. l4)
15. Vomll Builders & Developers Privote [imiled

(ClN : U45201 HR2006PTC092046)............. (Tronsferor Compony No. I 5)

Verono Builders & Developers Privote Limiled

(ClN : U70I0lHR2007PIC09I412)............. (Tron3teror Compony No. l6)

l6

17.

with

DLt [imlled

(ClN:t70'l0lHRl963PtC002484)... (TronsfereeCompony)

RESOIVED FURTHER IHAT the Scheme sholl be effeclive from tsr April 2024 or such
other dote, os moy be ogreed upon in writing by the Boord of Direclors of lhe
Tronsferor ond Tronsferee Compony(iesl or os moy be ordered / opproved by the
Hon'ble NCLT (the 'Appointed Dote').

RESOIVED FURTHER THAT the Boord took nole thot lhe Tronsferor Componies No. I 'to
l6 ore direct ond/or indirect wholly-owned subsidiories of the Tronsferee Compony
ond pursuont to the Scheme lhe eniire issued, subscribed ond poid-up shore copitol
o[ these componies ond Convertlble securities, if ony, issued by the Tronsferor
Componies ond subscribed by lhe Tronsferee Compony sholl get exlinguished ond
concelled upon merger.

RESOTVED FURIHER THAT the Boord does toke noie thot the Accounting Treolment
oullined in lhe Scheme is in complionce with the opplicoble lnd AS notilied under the
Act ond other Generolly Accepled Accounting Principles.

RESOTVED FURIHER THAT the Boord does loke note ond opine lhot the drott Scheme
will be odvonlogeous ond beneliciol to the Compony, its shoreholders ond olher
stokeholders ond the terms lhereof ore foir ond reosonoble.

RESOIVED FURTHER THAI Mr. Monoj Kumor. Ms. Akonksho Moudgit ond Mr. Shiv
Kumor, Direclors ond Mr. Puneet Rokhejo, Mr. R.P. Punjoni, Mr. Ponkoj Kumor Join,
Mr. Atul Aggorwol, Mr. Sondeep Doflo ond Ms. Nikito Rinwo, Authorized Signolories
[hereinofler jorntly refened lo qs ('Aulhorized Signolories')1, be ond ore hereby
severolly ou'thorized lo convey on beholl of the Compony (being shoreholder or
closs of shoreholders ond/or credilor or closs of creditors or debenture holders, if any,

For Saga'nd &{tfts t oeYlbd3 F,t tld
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of the Tronsferor Compony {ies)/ Tronsferee Compony), the consent, support ond no-
objection to ony opplicotion for seeking dispensolion of lhe meeling(s) of equily or
preference shoreholders or ony closs of shoreholders or debenture holders or ony
closs of debenture holders ond/or creditors or ony closs of credi'tors of lhe Tronsferor
Compony (ies)/ Tronsferee Compony, tor opproving lhe Scheme, os moy be liled by
the Tronsferor Compony(ies)/ Tronsferee Compony in connection with lhe Scheme
proposed to be filed before lhe Hon'ble NCLT ond/ or ony person or other
concerned outhority(ies), os relevonl.

RESOTVED FURTHER IHAT the drofl Scheme, os ploced before the Boord (duty initioled
by the Choirmon for the purpose of identificotion), be ond is hereby opproved ond
the Authorized Signotories be ond ore hereby severolly oulhorized lo finolize lhe
Scheme which includes ony oddi'tion(s), modificotion(s), olterotion(s), omendmenl(s)
or rectiflcolion (s) in the Scheme ond/ or in ony other document(s) reloled lhereto. ot
ony sloge, os moy be expedient or necessory in this regord ond to do oll such octs,
deeds, lhings ond motlers, os moy be considered necessory, lncidentol or oncillory
lhereto.

RESOTVED TURTHER IHAT oll the obove Authorized Signotories be ond ore hereby
seveiolly outhorized, for ond on beholf of the Compony, lo toke oll necessory slep!
to give effecl to this Resolution including but nol limited:

{l ) To finolize ond settle the droft Scheme, droft of the notices for convening/
dispensing wiih the meetings of the shoreholders ond/ or credilors of the
Compony ond drotl of lhe explonotory stotements os per lhe provisions under
Seclions 230 lo 232 ol lhe Act, reod with the Rules mode thereunder. in lerms of
directions of ihe Hon'ble NCLT ond ossenl lo such olterotion(s), condition(s) ond
modificolion{s), if ony, in lhe notices ond explonotory stotements, os moy be
prescribed or directed by the Hon'ble NCLT/ Hon'ble NCLAT or effect ony olher
modificotion(s) or omendmenl(s) os lhey moy consider necessory or desiroble lo
g;ve effect to the Schemej

(2) To flle the Scheme wilh lhe concerned/ oppropriole oulhoritles ond lo obloin
the requisite opprovol(s), if required under the opplicoble low(sl;

(3) Io moke ony olterotion(s)/ modificolion (s)/ oddition(s)/ rectiticotion (s) in the
Scheme, os moy be expedient or necessory or sotisfying lhe conditions/'requirements directed by the Hon'ble NCLT/ Hon'ble NCLAI ond/ or ony other
stotutory/ regulo'fory/ concerned outhorities, os moy be required, provided .thoi
prior opprovol of the Boord of Direc'tors sholl be obloined for moking ony
moleriol chonges in the Scheme;

(4) To sign, modify ond file opplicotion(sl before the Hon'ble NCLT ol relevont
bench for seeking directions os fo convening/ dispenslng with ihe meetings of
the shoreholders/ creditors of the Compony ond where necessory, to toke steps
to convene ond hold such meetings, os per the directions of the Hon,ble NCLT
ond/or ony other slotulory/regulolory/ concerned outhorilies;

(5) To sign, modify ond file petitions, pleodings, offidovits, opplicotions, oppeols,
stotemenls, memos ond to engoge/ remove counsels, odvocofes, Chortered
Accounlonls ond olher Professionol/ legol experls/ intermediories ond to do oll
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such octs, deeds, motters ond things os moy be necessory or required under or
pursuonl to lhe opplicoble provisions of the Act including ony stolulory
omendmenls, modificotions or re-enoctmenls thereof, For lhe time being in
force in connection with lhe sonclion of the Scheme by the Hon'ble NCLT or
ony olher Concerned Authori'ty (ies);

(6) To sign ond issue public odverlisement(s) ond notice(sl lo the members,
creditors or ony closs of persons os per lhe direclions of the Hon'ble NCLT ond/
or ony other Concerned Authorily(ies);

{/) To oppoint occounlonls, odvisors, merchonl bonkers, consullonls ond other
experls for implementotion of the Scheme ond to fix lheir remunerolion;

(8) To represent before lhe Registror of Companies, Regionol Direc'tor & Olficiol
Liquidolor, Ministry of Corporote Atfoirs, bonks, institutions, investors, lenders,
government oulhorities, locol outhorities, income tox oulhorities ond/or ony
other stolulory/ regulotory/ concerned oulhorities, wherever required for lhe
Scheme ond lo do oll such octs, deeds, motters ond things, os moy be ol their
discretion deem necessory or desiroble for such purpose ond with powers of the
Compony, lo selt e ony queries. difficulties or doubts thot moy orise in this
regord ond os they moy in their obsolute discrelion, deem fit ond proper for the
purpose of giving effecl lo this Resolulion;

(9) To moke or ossenl to ony olterotion{s), modificotion(s) in the Scheme or lo ony
condition{s) or limitotion(s) which the Hon'ble NCLT moy deem fil to opprove or
impose ond moy give such directions, os they moy consider necessory ond io
settle ony question or difficulty thot moy orise wilh regord to the implemenlotion
or in ony monner connecled therewi'lh ond to do oll such octs, deeds, motters
ond lhings for pulling the Scheme into effectj

(10) To obtoin lhe requisite opprovol to the Scheme from such other outhorilies ond
porlies including the creditors or closs of credilors ond/or the members or the
closs of members, eilher in lheir respeclive meetings or olherwise in wriling ond
lo do oll such incidenlol ond oncillory ocls. deeds, things ond mollers, os moy
be necessory in this regord;

(l I ) Io loke oll procedurol s'leps for hoving the Scheme sonctioned by the Hon,ble
.NCLT including ,iling necessory opplicolions, offidovils. pelitions, replies,
documents elc. ond signing, verifying ond offirming oll opplicotions, offidovits,
replies, petitions, documents, vokololnomo etc., os moy be necessory, before
the Hon'ble NCLT, ony courl or ony outhority(ies) etc.;

(1 2l To issue, publish, odvertise the notice{s) of generol meeling(s) of members or
closs of members or credilors or closs of creditors, where the soid meeting(s)
were directed'to be convened, held ond conducted in lhe monner directed by
the Hon'ble NCLT/ Concerned Authorities, For the purpose of obloining lhe
necessory opprovol from lhe requislte mojority of members or closs of members
or creditors or closs of creditors os required under low ond to do oll such ocls,
deeds, things ond motters, os moy be necessory ond incidentol lhereto;
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SAGARDUTT BUILDERS & DEVETOPERS PRIVATE IIMITED
CIN : U4s20l HR2006PTC091320
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(13) To send the nolice{s) of generol meeting(s) of members or closs of members or
creditors or closs of creditors. if ond so required, olong wlth lhe necessory
stotements, documenls, informotion ond otlochments prescribed in lhis regord,
to the Centrol Government/ Regionol Director ol concerned region, income lox
outhorities, concerned Registror of Componies, concerned Officiol Liquidotor or
lo such other outhorilies os moy be required, for necessory oclion on their port
under the Act ond relevont Rules in this regord ond io do oll such ocls, deeds,
things ond motlers, os moy be necessory ond incidentol lherelo;

(14) To obtoin order of the Hon'ble NCLT, opproving the Scheme ond lo file the
some with the concerned Regislror of Componies or such other oulhorilies, os
moy be required so os to moke the sonclloned Scheme eftective;

(l 5) To otfix the common seol of the Compony in occordonce with lhe provisions of
the Arlicles of Associolion of ihe Compony on such documents, os moy be
necessory in lhis regord;

(16) To sign, modify ond file oppeol(s), opplicotion(s) etc. beFore lhe Hon'ble NCLT,
NCLAT, High Courl(s), Hon'ble Supreme Court of lndio or ony olher
court/oulhority/tribunol, regording the proposed Scheme;

(17) To withdrow the Scheme, filed before lhe concerned Government/Slolulory
outhorities ond the Hon'ble Tribunol(s), if required, under the opplicoble low(s);

(18) To do oll further octs, deeds, motters ond things, os moy be necessory, proper,
desiroble ond expedient for lhe purpose of giving eFfecl io lhe Scheme ond for
the motlers connecled lherewilh or incidentol thereto:

(l9l To resolve, settle ony queslion, difficulty or doubt thol moy orise in relolion
thereto or otherwise considered to be in the besl interesl of the Compony;

(20) To delegole the powers gronled to lhe Aulhorized Signolories to such other
person(s) os they moy deem necessory or expedienl in lhe interest of the
Compony in relolion to implemen'tolion of this Resolulion ond to give effect to
lhe Scheme.

RESOTVED TURIHER THAT o cerlified true Copy of this Resotulion be furnished lo
onyone concerned or inierested in the motler or whenever required, under lhe
signotures of ony one of the Direclors of 'the Compony."

Cerlified True Copy
for Sogordutl Builders & Developers Privole tlmlted
Ffi S.ea!'d e,&G e oenhE! Fn l.8,
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(Shiv Kumor)
Direclor
DIN: 0869880'l
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VAMIT BUII.DERS & DEVETOPERS PRIVATE TIMITED
ctN : u/620't H R2oo6PIC092046

Regd. Of. : l d Floor, Shopping i/loll Complex, A.run Morg, OtF phoie-t, Dt t C y, curugrom - 122co2, Horyono
lelcPhone No. (+91) 0124-t(t34200, Emoll ld: corporoleottoir€dll.in

TRUE PY ED BY TH OI DIRE T
VAMIL BUITDERS & DEVEI.OPERS PRIVATE LIMITED AT ITS MEEIIN G HETD ON
25th ocIoBER 2024.

"RESOIVED UNANIMOUSIY IHAI pursuont to the provisions of Sections Z3O lo 232 o.]d
olher opplicoble provisions, if ony, of the Componies Act, 2013 (the'Act') reod with
Componies (Compromises, Arrongements ond Amolgomotions) Rutes, 201 6 (the
'Rules') ond other opplicoble Rules mode thereunder, [including ony slolulory
omendment(s), modificotion(s) or re-enocimenl(s) thereof, for the time being in
forcel. relevonl provisions of the Memorondum ond Articles of Associolion of the
Compony, opprovol of the Boord of Directors of lhe Compony. subjecl to lhe
requisite opprovol(s) of the shoreholders ond creditors of the Compony ond such
ofher opprovols/ sonctions of the Hon'ble Notionol Compony Low Tribunol
('NCtT')/Hon'ble Nofionol Compony Lqw Appellole Tribunot ('NCLAT') ond other
competenl Court(s), judiciol or quosi-judiciol oulhority(ies) or ony other regulotory/
government bodies/ tribunols or instilulions, os moy be opplicoble Ihereinofter
collectively referred os the "Concerned Authority(ies)"1 ond subject lo such
conditions, guidelines or direclions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded to lhe Scheme of Amolgomotion (the'scheme')
os per lhe'terms ond conditions mentioned in the Scheme involving:

Aorolyn Builders & Developers Privole Limited

(ClN : U45201HR2006PTC091946) (Tronsferor Compony No.l)

Afoof Builders & Developers Privote limiled

(ClN : U45201HR2006PTC089505)............... (Ironsferor Compony No. 2)

Akino Builders & Developers Privole Limiled

(ClN : U45201 HR2006PTC089506) (Tronsferor Compony No. 3)

Arlie Euilders & Developers Privole timited

(ClN:U45201HR2006PTC091949)... (TronsferorComponyNo.4)

Alherol Builders & Developers Privote Limiled

(ClN : U45400HR2007PTC089790)............... (Tronsferor Compony No. 5)

Codence Reol Eslqles Prlvqle timited

(ClN:U45201HR20O6PTC09I3ll)... (TronsferorComponyNo.6)

Demorco Developers ond Conslruclions Privote limlled

2.

3.

4

5

6

7

8.

(ClN : U45400HR2007PTC036803)

DLF Universol [imiled

(ClN : Ussl00HR 19E0PLC034800)

(Tronsleror Compony No. 7)

(Tronsferor Compony No. 8)

9 Hoshi Builders & Developers Privole [imiled

(ClN : U452(8HR2006PTC089905)............... (Tronsteror Compony No. 9)

Joyonli Reol Estole Developers Pdvole Limiled

(ClN : U4520lHR2005PIC09l3t5).............. (Tronsferor Compony No. l0)

torts ;-4

10.
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VAMIT BUITDERS & DEVELOPERS PRIVATE IIMITED
CIN : U45201 HR2006pTC092046

Regd. Ofl. : l.r Floor, Shopplng Moll Complex, A,lun Morg, DLF phose-t, DLF City, cu.ugrom -122OO2, flotfono
Ielephone No. (+91) 0l2il-,1334200, Emoil id: corporoleofloh@dll.in

I l. Mufolloh Builders & Developers privole [imiled
(ClN : U45201 HR2006PTC09I 958).............. (Tronsferor Compony No. 1 I )

12. Ophiro Builders & Developers Prlvote limited

(ClN : U45200HR2006PTC091 961 )

Oriel Reol Esloles Privole Limiled

(Tronsferor Compony No. l2)
l3

(ClN : U70l0l HR20l4PTCl072l I (Tronsferor Compony No. l3)
't4. Sogordutl Builders & Developers Privole Limiled

(ClN : U45201 HR2006PIC09I 320).............. (Tronsferor Compony No. I 4)

Vomil Builders & Developers Pdvole [imiled

(ClN : U45201 HR2006PTC092U6)............. (Tronsferor Compony No. I S)

Verono Builders & Developerr Privote Limiled

(ClN : U70l 0l HR2007PIC09I 41 2)............. (Tronsferor Compony No. I 6)

15.

17.

with

DtF timited

(ClN:t70l0lHRl963PtC002484)... (IronsfereeCompony)

16.

RESOIVED FURTHER THAI the Scheme sholl be effective from I n April 2024 or such
olher dole, os moy be ogreed upon in writing by'the Boord of Dlreclors of lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by.the
Hon'ble NCLT {the 'Appointed Dote').

RESOTVED TURIHER THAT lhe Boord'took nole thoi the Tronsferor Componies No. I to
l6 ore direct ond/or indirect wholly-owned subsidiories of the Tronsteree Compony
ond pursuonl to lhe Scheme lhe entire issued, subscribed ond poid-up shore copilol
of these componies ond Converiible securities, if ony, issued by lhe Tronsferor
Componies ond subscrlbed by the Tronsferee Compony sholl get extinguished ond
concelled upon merger.

RESOIVED TURIHER THAT the Boord does toke note thot the Accounling Treotment
outllned in the scheme is in complionce with the opplicoble lnd As notified under the
Act ond other Generolly Accepted Accounling Principles.

RESOTVED FURTHER THAT lhe Boord does loke nole ond opine thol the droft Scheme
will be odvontogeous ond beneficiol to the Compony, its shoreholders ond olher
slokeholders ond the terms thereof ore foir ond reosonoble.

RESOTVED fURTHER IHAI Mr. Sonjeev Adyo, Mr. Anshul Singhot ond Mr. Monpreet
Singh, Directors ond Mr. Puneet Rokhelo, Mr. R.p. punjoni, Mr. ponkoj Kumor Join,
Mr. Atul Aggorwol, Mr. Sondeep Do o ond Ms. Nikito Rinwo, Authorized Signotories
[hereinofter jointly referred to os ('Aulhorized Signotorie3')1, be ond orJ hereby
severolly outhorized to convey on beholf of the Compony {being shoreholder or
closs oF shoreholders ond/or credilor or closs of creditors or debenture holders, if ony,
of lhe Tronsferor Compony (ies)/ Tronsferee Compony), the consent, support ond no_
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VAMIT BUILDERS & DEVEIOPERS PRIVAIE TIMIIED
CIN : U452Ol HR2006PTC092046

Regd. Ofl. : ln tloor, Shopplng MollComplex, Arjun Morg, DLt pho!.-1, Dtt C[y, Gurugrom - l22OO2, Horyono
IelePhone No. (+91) 0124-€34200, Emoll id: corporoteqllolrs@ll.ln

objection to ony opplicotion for seeking dispensotion of lhe meeting(s) of equity or
preference shoreholders or ony closs of shoreholders or debenlure holders or ony
closs of debenlure holders ond/or creditors or ony closs of credilors of lhe Tronsferor
Compony (ies)/ Tronsferee Compony, for opproving lhe Scheme. os moy be filed by
lhe Tronsferor Compony(ies)/ Tronsferee Compony ln connection wiih lhe Scheme
proposed to be Filed before the Hon'ble NCLT ond/ or ony person or other
concerned outhority(ies), os relevonl.

RESOIVED TURIHER IHAI lhe droft Scheme. os ploced before the Boord (duty initioted
by the Choirmon for the purpose of identificolion), be ond is hereby opproved ond
the Authorized Signolories be ond ore hereby severolly outhorized to finalize lhe
Scheme which includes ony oddilion(s). modificotion{s), oltero'tion(s), omendmen.t{s)
or rectificotion (s) in the Scheme ond/ or in ony other document(s) reloted lhereto, ot
ony sioge, os moy be expedienl or necessory in this regord ond lo do oll such ocls,
deeds, things ond motters, os moy be considered necessory, incidenlol or oncillory
therelo.

RESOIVED TURTHER THAT oll the obove Authorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf of the Compony, to toke oll necessory sleps
lo give etfect 1o this Resolution including but nol limiled:

(1 ) To finolize ond settle the drofl Scheme, drofl of the nolices for convening/
dispensing with the meetings o[ ihe shoreholders ond/ or creditors of the
Compony ond droft of lhe explonotory stotemenls os per the provisions under
Sections 230 to 232 of lhe Ac't, reod wilh the Rules mode fhereunder, in terms of
directions of the Hon'ble NCLT ond ossenl lo such olterotion(s), condition(, ond
modificolion{s), if ony, in the nolices ond explonolory stotemenls, os moy be
prescribed or directed by lhe Hon'ble NCLT/ Hon'ble NCLAT or effecl ony other
modificotion{s) or omendment(s) os lhey moy consider necessory or desiroble to
give effecl to the Scherne:

(2) To file lhe Scheme with the concerned/ oppropriote outhoritres ond to obtoin
the requisile opprovol(s), if required under the opplicoble tow(s);

(3) To moke ony ollerotion(s)/ modificotion(s)/ oddition(r/ reclifico tion (s) in lhe
Scheme, os moy be expedient or necessory or sotisfying the condilions/
requiremenls directed by lhe Hon'ble NCLT/ Hon'ble NCLAT ond/ or ony olher
stotutory/ regulolory/ concerned outhori'ties, os moy be required, provided lhol
prior opprovol of lhe Boord of Direclors sholl be obtoined for moking ony
moteriol chonges in the Scheme;

(4) To sign, modify ond file opplicotion(s) before the Hon'ble NCLI ot relevont
bench for seeking direclions os to convening/ dispensing with lhe meetings of
lhe shoreholders/ credilors of lhe Compony ond where necessory, to toke steps
to convene ond hold such meetings, os per lhe direclions of the Hon'ble NCLT
ond/or ony other stotutory/regulolory/ concerned outhorilies;

{5) To sign, modify ond file petilions, pleodings, offidovits, opplicolions, oppeols,
stotements. memos ond lo engoge/ remove counsels, odvocotes, Chortered
Accounlonts ond other Professionol/ legol experts/ intermediories ond to do oll
such ocls, deeds, mollers ond things os moy be necessory or required under or
pursuont to the opplicoble provisions of the Acl including ony stotulory
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VAMIT BUIIDERS & DEVETOPERS PRIVATE IIMITED
CIN : U45201 Hn2006?tCOi2O46
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omendments, modificolions or re-enoctmenls thereof. for the.lime being in
.force in connection with lhe sonction of the Scheme by the Hon,ble NCLT or
ony other Concerned Authority (ies);

(6) To sign ond issue pubtic odvertisemenl(s) ond no.tice(s) to lhe members,
creditors or ony closs oF persons os per the directions of lhe Hon,ble NCLT ond/
or ony olher Concerned Aulhority(ies);

(7) To oppoint occountonls, odvisors, merchont bonkers, consullonts ond olher
experts for implementolion of lhe Scheme ond to fix their remunerotionj

(8) To represent before lhe Registror of Componies, Regionol Director & Officiol
Liquidotor, Minislry of Corporole Alfoirs, bonks, inslitulions, investors, lenders,
government outhorilies, locol oulhorities, income tox outhorities ond/or ony
other stolutory/ regulotory/ concerned oulhorilies, wherever required for the
Scheme ond to do oll such ocls, deeds, motlers ond things, os moy be of their
discrelion deem necessory or desiroble for such purpose ond with powers of lhe
Compony, 1o settle ony queries, difficullies or doubts thot moy orlse in this
regord ond os they moy in their obsolute discrelion, deem fit ond proper for the
purpose of giying eflecl to this Resolution;

(9) To moke or ossent to ony ollerotion(s). modificollon(s) in the Scheme or lo ony
condilion{s) or limilotion(s) which the Hon'ble NCLT moy deem fil to opprove or
impose ond moy give such directions, os they moy consider necessory ond to
sellle ony queslion or difficulty lhot moy orise wilh regord to the implemenlotion
or in ony monner connected therewith ond to do oll such octs. deeds. mollers
ond things for pulling the Scheme into effecl;

(10) To obtoin the requisite opprovol lo lhe Scheme from such other outhoriiies ond
porties including lhe creditors or closs of credilors ond/or the members or lhe
closs of members, eilher in their respeclive meelings or olherwise in wriling ond
to do oll such incidentol ond oncillory octs, deeds, things ond molters, os moy
be necessory in lhis regord;

(l l) To toke oll procedurol steps for hoving the Scheme sonclioned by the Hon'ble
NCLT including tiling necessory opplicotions, offidovils, pelitions, replies,
documenls elc. ond signing, verifying ond offirming oll opplicolions, offidovits,
replies, pe'tltions, documents, vokolotnomo etc., os moy be necessory, before
the Hon'ble NCLT, ony courl or ony outhorily(ies) elc.;

(12) To jssue, publish, odvertise the nolice(s) of generol meeting{s) of members or
closs of members or crediiors or closs of creditors, where lhe soid meeting(s)
were direcled'lo be convened, held ond conducted in the monner directed by
the Hon'ble NCLT/ Concerned Authorities, for the purpose of obloining the
necessory opprovol from lhe requisite moiority of members or closs of members
or credilors or closs of credilors os required under low ond lo do oll such ocls,
deeds, things ond motters, os moy be necessory ond incidentol thereto;

(13) To send lhe notice{s) oI generor meeting(s) of members or cross of members or
creditors or closs o[ creditors, if ond so required, olong wilh the necessory
slotemenls, documenls, informolion ond ofiochments prescribed in this regord',
to the Cenkol Government/ Regionol Direc.tor of concerned region, incomL tox
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VAMIT BUITDERS & DEVETOPERS PRIVATE IIMITED
CIN : U/t5201 HR2006PTC092046
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outhorities, concerned Regislror of Componies, concerned Officiol Liquidotor or
.to such olher outhorities os moy be required, for necessory oclion on their port
under the Acl ond relevonl Rules in this regord ond lo do oll such octs, deeds.
lhings ond molters, os moy be necessory ond incidentol thereto;

(l 4) To obtoin order ot the Hon'ble NCLT, opproving the Scheme ond io file the
some wilh the concerned Registror of Componies or such other ou.thorities, os
moy be required so os lo moke the sonclioned Scheme effeclive;

(15) To offix lhe common seol of lhe Compony in occordonce wilh lhe provisions of
the Arlicles of Associolion of the Compony on such documenls, os moy be
necessory in lhis regord;

(15) To sign, modify ond file oppeol(s), opplicotion(s) elc. before lhe Hon'bte NCLT,
NCLAT, High Court(s), Hon'ble Supreme Court oF tndio or ony other
courl/outhorily/lribunol, regording the proposed Scheme;

(l 7) To withdrow the Scheme, filed before lhe concerned Government/Stolutory
outhorities ond the Hon'ble Tribunol{s), if required, under the opplicoble low(s);

(18) To do oll further octs, deeds, motlers ond things. os moy be necessory, proper,
desiroble ond expedient for lhe purpose of giving effect lo the Scheme ond for
the motters connecled therewilh or incidenlol lhereto;

( 19) To resolve, sellle ony question, difficutty or doubl lhot moy orise in relolion
thereto or olherwise considered to be in the best in'terest of the Compony;

(20) To delegote the powers gronted lo the Authorized Signolories to such other
person(s) os lhey moy deem necessory or expedienl in lhe inlerest of the
Compony in relotlon to implemenlolion of lhis Resolution ond lo give effect lo
lhe Scheme.

RESOIVEo TURTHER IHAI o certified true Copy of this Resolution be furnished io
onyone concerned or interested in the molter or whenever required. under lhe
signotures of ony one of lhe Direclors of the Compony."

Cerlified True Copy
for Vomil Builders & Developers Privole limited

Fs vtnil suikhG a Ds,ebtrs P\lLld. . ./2'
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(Sonjeev dyo)
Direclor S
DIN:08703545



tL

VERANO BUITDERS & DEVELOPERS PRIVATE LIMITED
ctN : u70t 01HR2oo7nco9t112

Regd. Ofl. : ld floor, Shopplng MollComplex, A4un Morg, OtF phose-t, DtF Cftiy, curugrom - t221c/2. Horyono
lelephone No. l+91 ) 0 24-4334200, Emoil id: corooroteoffoirs@dlf.in

CERTIFIED UE COPY OT IHE R SOTUIION PASSED B THE BOARD OF DIRECTORS OF
VERANO BUITDERS t. DEVEIOPERS PRIVATE TIMIIED AT ITS MEETING HEI,D ON
25th ocToBER 2024.

"RESOLVED UNANIMOUSIY THAT pursuont to lhe provisions of Seclions 230 to 232 ond
other opplicoble provisions, if ony, of the Componies Act, 2013 (the'Act') reod with
Componies (Compromises, Arrongemenls ond Amolgomotions) Rules, 20 I 6 (the
'Rules') ond olher opplicoble Rules mode ihereunder, lincluding ony stoluiory
omendmenl(s), modificolion(s) or re-enoctmenl(s) thereof, for ihe time being in
forcel, relevont provisions of the Memorondum ond Articles of Associotion of the
Compony, opprovol of the Boord of Directors of the Compony, subiect lo the
requisite opprovol(s) of the shoreholders ond credilors of the Compony ond such
other opprovols/ sonctions of the Hon'ble Nolionol Compony Low Tribunol
('NCtT')/Hon'ble Nolionol Compony Low Appe ote Trtbunot ('NC[AT') ond other
competent Court{s}, judiciol or quosi-judiciol oulhority(ies) or ony other regulolory/
governmenl bodies/ tribunols or instilulions, os moy be opplicoble [hereinofter
collectively referred os the "Concerned Authodty(ies)"1 ond subject lo such
conditions, guidelines or direc'tions, os moy be prescribed/ odvised by ony one of
them, be ond is hereby occorded to the Scheme of Amolgomolion (the,scheme')
os per the lerms ond conditions menlioned in lhe Scheme involving:

Aorolyn Builders & Developers Privole Llmited

(ClN : U45201 HR2006PTC091946) (Tronsferor Compony No.l)
Afoof Builders & Developers Privole Limiled

(ClN : U45201 HR2006PTC089505)............... (Tronsferor Compony No. 2)

Akino Builders & Developers Privote limiled

(ClN : U45201HR2@6PIC089506) (Tronsteror Compony No. 3)

Arlie Builders & Developers Privote [imiled

(ClN : U45201 HR2006PIC09I 949)............... (Tronsteror Compony No. 4)

Alherol Builders & Deyelopers Privole Limiled

(ClN : U45400HR2007PIC089790)............... (Tronsferor Compony No. 5)

Codence Reol Esloles Priyole [imiled

(ClN : U45201 HR2006PIC09I 3'l I )............... (Tronsteror Compony No. 6)

Demorco Oevelopers ond Conslruclions privole Limlled

(ClN : U45400HR2007PTC036803)...... ...... (Tronsferor Compony No. 7)

DLF Universol limiled

(ClN : U55 l 00HRl 980P1C034800).............. (Tronsferor Compony No. 8)
Hoshi Builders & Developers privole limiled
(ClN : U45200HR2006PIC089905).............. (Tronsferor Compony No. 9)

Joyonli Reol Estole Developers p vole limited
(ClN : U4520 I HR2005PTCO9 I 31 5).........,.... (Tronsferor Compony No. I 0)

For Verano guildeE I Devebpe6 pvt. Lrd.
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VERANO BUITDERS & DEVETOPERS PRIVATE LIMITED

Regd. OI-

1t.

12

13.

14.

15.

l6

17.

CIN : U70l Ol HR2007P1C091412
lrr floor, Shopplng Moll Complex, Arlun Morg, DLF Phore-t, DLF Ctty, curugrom - l22OO2, Horyono

Telephone No l+9lJ 0124 4334200. Emoil id: corooroieoffoirs@dtf.in

Mufolloh Builders & Developers Privole Llmiled

(ClN : U45201 HR2006PIC09I ?58).............. (Tronsferor Compony No. l't )
Ophiro Builders & Developers Pdvole [imiled

(ClN : U45200HR2006PTC091 96 I ).............. (Tronsferor Compony No. I 2)

Oriel Reol Eslotes Privole timiled

(ClN : U70l0l HR20l4PICl072l I (Tronsferor Compony No. l3)
Sogordutt Builders & Developers Privole Limited

(ClN : U4520 I HR2006PTC09 I 320).............. (Tronsferor Compony No. I 4)

Vomil Builders & Developers P vole limiled

(ClN : U45201 HR2006PIC092046)............. (Tronsferor Compony No. I 5)

Verono Builders & Developers Prlyole timited

(ClN : U70l0IHR20O7PIC09I412)............. (Tronsferor Compony No. l6)

with

DLt Limited

(ClN : L70l0l HR1963PtC002484) (Tronsferee Compony)

RESOIVED TURTHER THAT the Scheme sholl be effeclive from I'r Aprit 2OZ4 ot such
other dote, os moy be ogreed upon in writing by lhe Boord of Directors of the
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered / opproved by lhe
Hon'ble NCLT (lhe 'Appointed Dole').

RESoLVED FURIHER THAT'the Boord does toke nore thor the Accounting Treolment
oullined in the scheme is in complionce with the oppticoble lnd As notified under
lhe Act ond other Generolly Accep.ted Accounling principles.

REsotvED FURTHER THAT rhe Boord does roke nole ond opine thot lhe drofl scheme
will be odvonlogeous ond beneFiciol lo the Compony, its shoreholders ond other
slokeholders ond the terms thereof ore foir ond reosonoble.

RESOTVED FURTHER THAT lhe Boord took note thol the Tronsferor Componies No. I lo
l6 ore direcl ond/or indireci wholly-owned subsidiories of lhe Tronsteree Compony
ond pursuonl to lhe Scheme lhe entire issued, subscribed ond poid-up shore
copilol of these componies ond Convertible securilies, if ony, issued by the
Tronsferor Componies ond subscribed by lhe Tronsferee Compony sholl gel
ex'linguished ond concelled upon merger.

REsoLvED FURTHER IHAT Mr. ponkoj Kumor chorurvedi, Mr, Abhinov Kumor Johri ond
Mr. Sunil Kumor Aroro. Direclors ond Mr. puneel Rokhelo, Mr. R.p. punjoni, Mr. ponko.j
Klmor Join, Mr. Atul Aggorwor, Mr. sondeep Doltq ond Ms. Nikito Rirwo, Aurhorized
signotories [hereinofter joinfly referred lo os ('Aurhorized signqro]ies')1, be ond orehereby severotty outhorized lo convey on beholf of 1ne Compony (Ueing

Fo, Veram guilders 6 Oeveiopers Ri. Ltd.
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shoreholder or closs of shorehorders ond/or creditor or cross of creditors or
debenture holders, if ony, of the Tronsferor Compony (ies)/ Tronsferee Compony),
the consent, support ond no-obiection to ony oppricotion for seeking dispensotion
of the meeling(s) of equity or preference shoreholders or ony closs of shoreholders
or debenture holders or ony closs of debenf ure holders ond/or creditors or ony closs
of creditors o[ the Tronsferor Compony {ies)/ Tronsferee Compony, for oppioving
the Scheme, os moy be filed by the Tronsferor Compony{ies)/ Tronsferee Compon!
in conneclion wilh the scheme proposed lo be fired before the Hon'bre NCLT ond/
or ony person or olher concerned oulhority{ies), os relevonl.

RESOTVED FURTHER THAI the droft Scheme, os ploced before ihe Boord (duly
inilioled by the choirmon for the purpose of idenriricorion), be ond is neieby
opproved ond fhe Authorized Signolories be ond ore herebi severolly outhorized to
finolize the scheme which includes ony oddilion(s), modificotion(s), olterotion(s),
omendment(s) or rectificolion {s) in the Scheme ond/ or in ony other documenils;
reloled thereto, ol ony stoge. os moy be expedient or necessory in lhis regord ond
to do oll such ocls, deeds, things ond motters, os moy be considered necessory,
incidentol or oncillory thereto.

RESOIVED TURTHER THAT otl lhe obove Aulhorized Signotories be ond ore hereby
severolly outhorized, for ond on beholf of the Compony, lo toke oll necessory steps'to give effect lo lhis Resolution inctuding bul not limited:

{1 ) To finolize ond settle the droft Scheme, droll of the no.lices for convening/
dispensing wilh the meetings of the shorehotders ond/ or creditors of lhL
Compony ond droft of the explonotory stotemenls os per lhe provisions under
Seclions 230 lo 232 of the Acl, reod with lhe Rules mode thereunder. in lerms
of directions of lhe Hon'bre NCLT ond ossent to such olterotion(s), condilion(s)
ond modificotion(s), if ony. in the notices ond explonolory slolements, os moy
be prescribed or direcled by lhe Hon'ble NCLT/ Hon'ble NCLAT or eftect ony
other moditicotion(s) or omendment(s) os they moy consider necessory or
desiroble to give effecl to the Scheme;

{2) To file lhe Scheme with lhe concerned/ oppropriole ou.lhorities ond to obtoin
lhe requisile opprovol(s), if required under the opplicobte low(s);

(3) Io moke ony ol'terotion(s)/ modificotion{s}/ oddilion(s)/ reclificotion {s) in the
Scheme, os moy be expedient or necessory or soiisfying lhe conditions/
requirements directed by the Hon,bte NCLT/ Hon,ble NCLAT ond/ or ony other
stotutory/ regulolory/ concerned ouihorities. os moy be required, provided
thot prior opprovol of the Boord of Direclors sholl be obloined for moking ony
moleriol chonges in the Scheme;

(4) To sign, modify ond fire oppricotion(s) before 'rhe Hon,bre NCLT ot rerevont
bench for seeking directions os to convening/ dispensing with the meetings ofthe shoreholders/ creditors of lhe Compony ond where necessory, to tqke
steps to convene ond hold such meetings, os perthe directions of lhe Hon,ble
NCLT ond/or ony other stotulory/regutotory/ concerned oulhorilies;

(5) To sign, modify ond file petitions, pteodings, otfidovits, oppticotions, oppeols,
stolements, memos ond to engoge/ remove counsels, odvocotes, ChorleredAccounlonls ond other professionol/ legol experls/ inlermediories ond lo do oll

Fo Verano guilders & 0eyetopers &t Ltd.
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such octs, deeds, mollers ond things os moy be necessory or required under orpursuonl to the opplicoble provisions of lhe Act including ony stolutory
omendmenls. modificotions or re-enoctments lhereof, for th; lime being in
force in connection wilh the sonction of rhe scheme by lhe Hon'bre NCLi or
ony other Concerned Aulhority (ies);

(6) To sign ond issue public odvertisement(s) ond notice(s) to the members,
creditors or ony cross of persons os per the directions of the Hon'ble NCLT ond/
or ony other Concerned Authorily(ies);

(/) :lo oppoint occounlonts, odvisors, merchonl bonkers, consultonts ond olher
experts for implementotion of the Scheme ond lo fix lheir remunerotion;

(8) To represent before the Regislror of componies, Regionor Director & officior
Liquidolor, Minislry of Corporote Affoirs, bonks, inslilulions, investors, lenders,
governmenl outhorilies, locol outhorilies, income lox outhorilies ond/or ony
olher stolulory/ regulolory/ concerned oulhorities, wherever required for the
Scheme ond to do oll such oc'ts, deeds, motters ond lhings, os moy be ol iheir
discrelion deem necessory or desiroble for such purpose ond with powers of
lhe Compony, to sellle ony queries, difficulties or doubls tho.t moy orise in this
regord ond os they moy in lheir obsolute discretion, deem fil ond proper for
the purpose of giving effect to this Resolution;

(9) To moke or ossent to ony ollerotion{s). modificotion(s) in lhe Scheme or to ony
condilion(s) or limitolion(s) which the Hon'ble NCLT moy deem fit to opprove or
impose ond moy give such directions, os lhey moy consider necessory ond 10
setlle ony question or difficulty thol moy orise wilh regord lo lhe
implementolion or in ony monner connected therewith ond to do oll such
.octs, deeds. mol'ters ond things for pufling lhe Scheme inlo effecl;

(10) To obtoin the requisite opprovol lo the scheme from such other outhorilies ond
porties including the credilors or closs of creditors ond/or the members or the
closs of members. either in their respecrive meetings or otherwise in wriring ond
to do oll such incidenlot ond oncillory octs. deeds, lhings ond motters, oi moy
be necessory in lhis regord;

(l I ) To toke oll proceduror steps for hoving lhe scheme soncrioned by the Hon'bre
NCLT including filing necessory oppticolions, offidovits, petiiions, replies,
documenls etc. ond signing, verifying ond offirming oI oppricotions. offidovils,
replies, petilions, documents, vokolotnomo etc., os moy be necesory, before
lhe Hon'ble NCLT, ony courf or ony outhority(ies) etc.;

(12) To issue, publish, odvertise lhe notice{s) of generol meeting(s) of members or
closs of members or creditors or closs of creditors, where lhe soid meeling(s)
were directed to be convened, held ond conducled in the monner OirecieO
by the Hon'ble NCLT/ Concerned Authorities, for the purpose of obloining the
necessory opprovol from the requisrte mojori.ly of members or closs of members
or credilors or closs of creditors os required under low ond lo do oll such octs,
deeds, things ond mollers, os moy be necessory ond incidentol lhereto;

(l3l To send lhe notice(s) of generol meeting(s) of members or cross of members orcreditors or closs of creditors, if ond so required, olong with the necessory
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stolemenls, documents, informotion ond ottochments prescribed in thisregord, lo the Cenhol Governmenl/ Regionol Director of concerned region,income tox outhorilies, concerned Regislror of Componies, concerned Oficiol
Liquidotor or to such other oulhorities os moy be required, for necessory oction
on lheir porl under the Acl ond relevont Rules in lhii regord ond lo do oll such
octs, deeds, things ond motters, os moy be necessory ond incidentol thereto;

(14) Io obloin order of the Hon'bre NCLT, opproving rhe Scheme ond 10 fire lhe
some with the concerned Regrskor of Componies or such other outhorilies, os
moy be required so os lo moke lhe sonclioned Scheme effective;

(15) io olfix the common seor of the Compony in occordonce with the provisions ofthe Arlicles of Associotion oF the Compony on such documents, os moy bL
necessory in this regord;

(16) To sign. modify ond fite oppeot(s), oppticotion{s) etc. before the Hon,bte NCLT.
NCLAT, High Courl(s), Hon,ble Supreme Courl of lndio or ony othei
court/oulhority/tribunol, regording the proposed Scheme;

(l 7) To wilhdrow the Scheme, filed before the concerned Government/Stotutory
outhorities ond lhe Hon'ble Tribunol(s), if required, under the oppticoble low(sl;'

{18) To do oll further octs, deeds, molters ond lhings, os moy be necessory, proper,
desiroble ond expedient for the purpose of giving effect to lhe Scheme ondfor the motters connecled therewilh or incidentol iherelo;

(l 9) To resolve, sellle ony queyion, difficulty or doubl lhol moy orise in relotion
thereto or olherwise considered lo be in lhe best interest ol the Compony;

(20) To delegote lhe powers gronted lo the Aulhorized signorories lo such otherperson(s) os rhey moy deem necessory or expedienl in the interesl of thecomponv in rerolion ro imprementotion of this Resolution ond ro give effect tothe Scheme.

RESoL,ED FURTHER THAT o cerrified rrue copy of ihis Resorution be furnished roonyone concerned or interested in the molter or whenever required, under thesignotures of ony one of the Directors of the Compony.,,

Cerlified True Copy
for Verono Builders & Deyelopers privole Limiled
Fo, ysrano Buildo6 t Devetopers pvt, 

Ltd.

l-Y' or,.tor
(Po-nt6i-K'ur6or Cholurvedi)
Director V
DIN:08698831
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DLF LIMlTED
DLF Galeway Tower, R Block,
DLF City Phase - Ill, Gutugram - 122 OO2,
Haryana (lndia)
Tel.: (+91 -124) 4396000, corporateaffairs@dlf.in

DLFA

CERTITIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF IHE COMPANY IN ITS MEETING HELD ON 25Ih OCTOBER 2024

"RESOIVED UNANIMOUSLY THAT pursuonl lo lhe provisions of Section 23O to 232
ond other opplicoble provisions, if ony, of the Componies Act, 2013 (the ,Acl')

reod with lhe Componies (Compromises, Anongemenls ond Amolgomotions)
Rules, 201 6 ond olher opplicoble Rules mode lhereunder [including ony stolutory
omendmenl(s), modificolion(s) or re-enoctmenl(s) lhereof, for the time being in
forcel, the opplicoble provisions of the Securilles ond Exchonge Boord of lndio
(Listing Obligolions ond Disclosure Requiremenls) Regulolions, 2015, os
omended ('SEBI tisting Regulolions') ond Circulor(s) issued by lhe Securities ond
Exchonge Boord of lndio ('SEBI') from lime lo time, relevont provisions of the
Memorondum ond Arlicles of Associolion of lhe Compony ond olher opplicoble
rules, regulolions, bye-lows, os lhe cose moy be ond subjecl lo requisite
opprovol(s) of lhe members ond/ or credilors (secured ond unsecured), os
opplicoble ond such olher opprovols, sonclions ond permisslons of the stock
exchonges, SEBI, Hon'ble Notionol Compony low Tribunol ('NCIT'), Hon'ble
Nolionol Compony low Appellole Tribunol ('NCLAT') ond other regulolory/
governmenl bodies/ kibunols or institulions, os moy be opplicoble (hereinofter
colleclively referred os the 'Concerned Aulhority') ond subjecl lo such
conditions, guidelines or directions, os moy be prescribed/ odvised by ony of
lhem ond in lerms of the recommendolion of the Audil Committee, consenl of
lhe Boord of Direclors be ond is hereby occorded to the Scheme of
Amolgomolion (the 'Scheme'), os perlhe lerms ond condilions mentioned in lhe
Scheme, involving:

l. Aorolyn Builders & Developers Privole limited
(ClN: U45201 HR2006PTC09l 946)

(Tronsferor Compony No.l)
2. Afoof Builders & Developers Privole Limited

(ClN: U45201 HR2006PTC089505)
(Tronsferor Compony No. 2)

3. Akino Builders & Developers Privole Limiled
(ClN: U45201 H R2006PTC089506)

(Tronsferor Compony No. 3)
Arlie Builders & Developers Privole Limited
(ClN: U45201 HR2006PTC09l 949)

(Tronsferor Compony No. 4)
Atherol Builders & Developers Privole Limiled
(Cl N: u45400H R2007PIC089790) LI

(Tronsferor Com o
o

4

5
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DLF LIMITED
DLF Gateway Tower, R Block,
DLF C y Phase - lll, cutugIam - 122 OO2,
Haryana (lndia)
Tel. : (+91 -124) 4396000, cooorateaffairs@dllin

DLFA

6. Codence Reol Estoles Privole Limited
(ClN: U45201HR2006PTC09l3l I )

(Tronsferor Compony No. 6)7. Demorco Developers ond Conslruclions Privote Limited
(ClN: U45400H R2007PTC036803)

(Tronsferor Compony No. 7)
8. DLF Universol Limited

(ClN: U551 00HRl 980PtC034800)
(Tronsferor Compony No. 8)

9. Hoshi Builders & Developers Privote [imited
(C lN: U45200H R2006PTC089905)

(Tronsferor Compony No. 9)
10. Joyonti Reol Eslote Developers Privote limiled

(ClN: U45201 HR2005PTC09'l 3l 5)
(Tronsferor Compony No. l0)

I l. Mufolloh Builders & Developers Privote Limiled
(ClN: U45201 HR2006PTC09l 958)

(Tronsferor Compony No. I l)
12. Ophko Builders & Developers Privote Limited

(ClN: U45200HR2006PTC091 961 )
(Tronsferor Compony No. l2)

13. Oriel Reol Esloles Privole Limited
(ClN: U70l 0l HR20l 4PTC I0721 1 )

(Tronsferor Compony No. 'l 3)
14. Sogordutt Builders & Developers Privole limiled

(ClN: U45201 HR2006PTC09l 320)
(Tronsferor Compony No. l4)

'15. Vomil Builders & Developers Privote Limiled
(ClN: U4s20l HR2006PTCO92046)

(Tronsferor Compony No. 15)
16. Verono Builders & Developers Privole limiled

(ClN: U70l0l HR2007PTC09l 412)
(Tronsferor Compony No. l6)

with
DLF [imited
(ClN: L70l0lHRl963PtC002484) -

(Tronsferee Compony)

RESOIVED TURTHER IHAT the Nel Worlh Certificote issued by Prem Arun Join &

Co., Chorlered Accounlonls, os ploced before lhe Boord, be ond is hereby
opproved ond odopled for filing olong wilh the Scheme.

RESOTVED FURIHER THAI lhe Scheme sholl be effeclive from l"t
such olher dote, os moy be mutuolly ogreed upon in wriling by

Regd. Office DLF Shopping Mall,3'6 Floor Ariun Marg, DLF City Phase-|, Gurugram 122
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DLF LIMITED
DLF Gateway Tower, R Block,
DLF City Phase - lll, cutugram - 122 OO2,
Haryana (lndia)
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Dlreclors [including ony commitlee(s) thereofl of the Tronsferor ond lronsferee
Componies, or os moy be ordered/ opproved by the Hon'ble NCLT.

RESOLVED FURTHER THAT BSE Limited be oulhorized lo ocl os lhe designoled
Slock Exchonge lor the purpose of lhe Scheme.

RESOLVED FURIHER THAT the Boord look note lhol lhe Tronsferor Compony Nos.
1 lo l6 ore direct ond/ or indirecl wholly-owned subsidiories ol the Tronsferee
Compony ond pursuonl to lhe Scheme, lhe enlire issued, subscribed ond poid-
up shore copitol of lronsferor Componies ond lhe Converlible Securilies, if ony,
issued by lhe Tronsferor Componies ond subscribed by the Tronsferee
Compony, sholl get exlinguished ond concelled upon merger.

RESOLVED FURTHER THAT the Boord noled ond opined lhol the drofl Scheme will
be odvonlogeous ond beneficiol lo lhe Compony, ils shoreholders ond olher
stqkeholders ond lhe lerms lhereof ore foir ond reosonoble.

RESOTVED FURTHER THAT Mr. Ashok Kumor Tyogi, Monoging Dkector ond CFO,
Mr. Sonjoy Goenko, Group Execulive Direclor - Toxotion, Mr. Puneet Rokhejo,
Executive Direclor - Finonciol Plonning ond Anolysis, Mr. R.P. Punjoni, Compony
Secrelory ond Mr. Ponkoj Kumor Join, Senior Vice Presidenl - Accounts
(hereinofler colleclively referred os the 'Aulhorized Signolories'), be ond ore
hereby severolly oulhorized lo finolize the Scheme, which includes ony
oddition(s), modificolion(s), olterolion(s), omendment(s) or reclificotion(s) in
lhe Scheme ond/ or in ony olher documenl(s) reloled lherelo, ol ony sloge, os
moy be expedienl or necessory in lhis regord for (i) filing lhe Scheme with the
Slock Exchonge(s) ond lhe Hon'ble NCLT; or (ii) necessory for sotisfying lhe
requiremenls/ limilotions/ condilions imposed by the Slock Exchonge(s)/
Hon'ble NCLT or ony other concerned outhofly; or (iii) necessory for solving
ony ond oll diflicullies lhot moy orise for corrying out in lhe Scheme.

RESOTVED FURTHER THAI the drotl Scheme, os ploced before lhe Boord, be ond
irhereby opproved ond the obove-menlioned{uthorized Signolories be ond
ore hereby severolly oulhorized lo finolize lhe Scheme, which includes ony
oddilions, modificotions, olterolions, omendmenls or reclificotions in lhe
Scheme ond/or in ony other documents reloled thereto, ol ony stoge, os moy
be expedient or necessory in lhis regord ond to do oll such ocls, deeds, lhings

ond mofters incidenlol lhereto.

RESOLVED FURIHER THAT lhe Finonce Commitlee/ Audil Commi
Boord of Directors be ond is hereby oulhorized lo solve ony ond o

Regd. Office DLF Shopping l\rall,3'd Floor, Ariun Marg, DLF City. Phase-|, Gurugram -122
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DLF LIMITED
DLF Gateway Tower, R Block,
DLF City Phase - lll, Gurugram - 122 002,
Haryana (lndia)
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lhot moy orise for corrying out in lhe Scheme, provided lhot prior opprovol of
lhe Boord of Direclors sholl be obloined for moking ony moleriol chonges in
lhe Scheme ond to do oll such octs, deeds, things ond moilers, os moy be
required necessory lo give effect lo lhis Resolulion.

RESOLVED FURTHER THAT the obove-menlioned Authorized Signolories be ond
ore hereby severolly oulhorized to loke oll necessory sleps lo give effect to this
Resolulion, including bul not limiled:

(i) To moke ony ollerolion(s)/ modificolion(s)/ oddition(s)/ omendmenl(s)/
rectificolion(s) in lhe Scheme, os moy be expedient or necessory or
sotisfying lhe condilions/ requkemenls imposed by the Hon'ble NCLT,

Slock Exchonge(s) ond/ or ony olher slotutory/ regulolory outhorilies, os
moy be requhed for moking ony moteriol chonges in the Scheme;

(iD To finolize ond sellle lhe droft Scheme, droft of lhe notice(s) for
convening/ dispensing wilh lhe meeling(s) ol the shoreholders ond/ or
credilors of lhe Compony ond drofl of lhe explonolory stolemenl(s)
under Section 2301o 232 of lhe Acl reod wilh lhe Rules mode lhereunder,
in lerms of direclions of lhe Hon'ble NCLT ond ossenllo such olterolion(s),
condition(s), revision(s) ond modificolion(s), if ony. in lhe nolice(s) ond
explonotory slolement(s), os moy be prescribed or imposed by lhe
Hon'ble NCLT or effecl ony olher modificotion(s) or omendmenl(s), os
lhey moy consider necessory or desiroble lo give effecl lo lhe Scheme;

(iii) To ensure complionce with the opplicoble lows;
(iv) To moke ony focluol corrections ond rectificolion of errors ond omissions

in the Scheme;
(v) To file lhe Scheme wilh the concerned/ oppropriote Stock Exchonge(s)

ond lo obloin the requisile opprovol, if required under lhe opplicoble
low(s);

(vi) To sign, modify ond file opplicolion(s) before the Hon'ble NCLT ot
relevont bench for seeking dkections os to convening/ dispensing wilh
the meeting(s) of lhe shoreholders/ credilors of the Compony ond where
necessory, to loke sleps lo convene ond hold such meeling(s), os per
lhe directions of lhe Hon'ble NCIT ond/ or ony olher slolulory/ regulolory
outhority(ies);

(vii) To sign, modify ond file petilions, pleodings, otfidovils, opplicolions,
stolemenls, memos ond lo engoge/ Iemove Counsels, Advocotes,
Chortered Accounlonts ond other professionols/ legol
inlermediories ond lo do oll such olher octs, deeds, things o

DLFA
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DLF LIMITED
DLF Gateway Tower, R Block,
DLF City Phase - lll Gurugram - 122 002,
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os moy be necessory or required under or pursuonl to the opplicoble
provisions of the Act including ony slolulory omendment(s),
modificolion(s) or re-enoclment(s) thereof, for lhe lime being in force,
SEBI Listing Regulotions ond in conneclion wilh lhe sonclion of the
Scheme by lhe Hon'ble NCLI.
To sign ond issue public odverlisement(s) ond notice(s) lo lhe members,
creditors or ony closs of persons, os per lhe direclions of lhe Hon'ble NCIT
ond/ or ony other Concerned Aulhorily;
To oppoint occountonls, odvisors, consultonfs ond other experls for
implemenlotion of the Scheme ond lo fix their remunerotion;
To represenl before lhe Slock Exchonge(s), SEBI, Regislror of Componies,
Regionol Direclor & Officiol tiquidolor, Ministry of Corporole Affoirs,
bonks, inslilutions, inveslors, lenders, governmenl oulhorities, locol
oulhorilies, income lox outhorilies ond/ or ony olher slolutory/ regulolory
oulhorilies, wherever required in conneclion wilh lhe Scheme ond lo do
oll such other octs, deeds, things ond motters, os moy be ol lheir
discrelion, deem necessory or desiroble for such purpose ond wilh
powe(s) of lhe Compony, lo sellle ony queries, ditlicullies or doubls lhot
moy orise in this regord, os lhey moy in lheir obsolute discretion, deem
fil ond proper for lhe purpose of giving effect to this Resolulion;
To moke or ossenl lo ony ollernolions, modificotions lo lhe Scheme orlo
ony conditions or limilolion, which the Hon'ble NCLT moy deem fil lo
opprove or impose ond moy give such direclions, os they moy consider
necessory ond to setlle ony queslion or difficully thol moy orise with
regord to lhe implemenlolion or in ony monner connecled therewilh ond
lo do oll such other ocls, deeds, lhings ond motlers for putling lhe
Scheme inlo effecl;
Io obtoin the requisite opprovol to lhe Scheme ftom such other
oulhorilies ond porties including the credilors or closs of credilors ond/
or lhe members or lhe closs of members. eilher in lhek respeclive
meelings or otherwise in wriling ond to do oll such incidenlol ond
oncillory octs, deeds, lhings ond motlers, os moy be necessory in lhis

regord;
To loke oll procedurol sleps for hoving the Scheme sonclioned by lhe
Hon'ble NCtT including filing necessory opplicotions, offidovits, pelitions,

replies, documenls elc. ond signing, verifying ond offirming qll
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(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

opplicotions, offidovils, replies, pelilions, documenls, vokololn
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(xiv)

os moy be necessory before the Hon'ble NCLT, ony Court of low or ony
outhorily(ies);
To issue, publish, odvertise the notice(s) of generol meeting(s) of
members or closs of members or creditors or closs of credilors, where lhe
soid meeting(s) were directed to be convened, held ond conducted in
lhe monner direcled by lhe Hon'ble NCLT/ Concerned Aulhodties, for
the purpose of obloining the necessory opprovol wilh the requisile
mojority of members or closs of members or credilors or closs of
credilors, os required under low ond to do oll such olher ocls, deeds,
lhings ond motlers, os moy be necessory ond incidenlol lhereto;
To send lhe notice(s) of generol meeting(s) of members or closs of
members or credilors or closs of credilors. if ond so required, olong wilh
the necessory slolements, documenls, informolion ond otlochments
prescribed in lhis regord, lo lhe Cenkol Governmenl/ Regionol Director
of concerned region, income lox oulhorities, concerned Registror of
Componies, concerned Officiol Liquidotor, concerned Stock
Exchonge(s)/ SEBI, if required or lo such olher outhorilies, os moy be
required, for necessory oclions on lheir porl under lhe Acl ond relevont
Rules in this regord ond lo do oll such olher octs, deeds, things ond
motters, os moy be necessory ond incidenlol lherelo;
To obtoin Order of lhe Hon'ble NCLT, opproving the Scheme ond lo file
lhe some wilh lhe concerned Registror of Componies ond such olher
outhorilies, os moy be required so os to moke lhe sonclioned Scheme
effeclive;
To offix lhe Common Seol of lhe Compony in occordonce wilh lhe
provisions of lhe Arlicles of Associolion of lhe Compony on such
documenls, os moy be necessory in lhis regord;
To do oll furlher octs, deeds, things ond motlers. os moy be necessory,
proper, desiroble or expedienl for lhe purpose of giving effecl to the
Scheme ond for lhe motlers connecled therewilh or incidenlol therelo;
To wilhdrow lhe Scheme filed before lhe concerned Governmenl/
Stolulory oulhorities including SEBI ond oppropdole Slock Exchonge(s)
ond the Hon'ble Tribunol(s), if requked, under the opplicoble low(s);
To resolve, setlle ony question, difficulty or doubl lhol moy orise in
relolion lherelo or olherwise considered to be in the best inleresl of lhe
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(xxi) To delegote lhe powers gronted to lhem, lo such other person(s), os they
moy deem necessory or expedienl in lhe interesl of the Compony in
relotion lo lhe implemenlotion of lhis Resolulion ond lo give effect lo the
Scheme.

RESOTVED FURTHER THAT oll ocls, deeds, lhings ond motters done ond
documenls executed oforesoid, sholl be deemed to be volid ond enforceoble
only, if lhe some ore consisfent wilh lhis Resolulion ond thol the Boord of
Directors sholl not be responsible for ony illegol ond involid octs ond ony olher
ocl beyond lhe scope of the oforesoid powers executed by lhe obove-
mentioned Authorized Signotories ond sholl not bind the Compony ogoinsl ony
third porty(ies) or before ony oulhority(ies) in ony monner ond thol the Boord
of Direclors sholl nol be onsweroble in thot beholf.

RESOTVED FURTHER THAT the oforesoid powers entrusted lo the obove-
mentioned Authorized Signolories, sholl be volid, effeclive ond exercisoble by
lhem, so long os lhey ore in the employmenl or ossocioled wilh lhe offoirs of
lhe Compony or ils holding/ ossociote/ subsidiory/ fellow subsidiory/ group
compony(ies), unless revoked eorlier by lhe Boord of Direclors.

RESOTVED FURTHER THAT the Boord of Directors be ond is hereby oulhorised to
undertoke oll such other ocls, deeds, lhings ond motlers, os il moy, in its

obsolule discretion, consider necessory, expedienl or deskoble including
power lo sub-delegote, in order lo give effecl to thls Resolulion.

RESOTVED FURTHER THAT o certified true copy of this Resolulion be issued
lyhenever required, under lhe signolules of ony one of lhe Dkeclors or lhe
Compony Secretory of the Compony."

Certified lrue Copy
For DIF l-imited LI
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