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17thApril 2025 
 
To,  
The General Manager  
Department of Debt Listing,  
BSE Limited  
P.J. Tower, Dalal Street,  
Mumbai – 400 001 
 
Subject: Intimation under Regulation 59A of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) 
 
Dear Sir/ Madam,  
 
In terms of Regulation 59A of the SEBI Listing Regulations, this is to inform you that  
the Board of Directors of the Company in its meeting held on 27th March 2025 had 
approved the Scheme of Amalgamation of 2 (two) wholly-owned subsidiaries of 
the Company (‘Transferor Companies’) with DLF Home Developers Limited (the 
‘Transferee Company’/ ‘Company’) in terms of Section 230 to 232 of the 
Companies Act, 2013 (‘Scheme’). 
 
Pursuant to Regulation 59A of the SEBI Listing Regulations read with SEBI Master 
circular No. SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/48 dated 21st May 2024, we 
are enclosing herewith following documents: 
 

(i) copy of the 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 Home Developers Limited 
 
 
Nikita Rinwa 
Company Secretary  
 
CC: Debenture Trustee: Vistra ITCL (India) Limited 
The Qube, 6th floor, A wing, Hasan Pada Road, 
Mittal Industrial Estate, Marol, Andheri (E), Mumbai – 400059 
 
For Stock Exchange’s clarifications, please contact: 
Ms. Nikita Rinwa: 9069293544/ rinwa-nikita@dlf.in 
Ms. Urvashi Sharma: 7055323490/ sharma-urvashi@dlf.in 

Nikita
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SCHEME OF AMALGAMATION

OF

BHAMINI REAL ESTATE DEVELOPERS PRIVATE LTMITED

("Transferor Company No. l")
ANI)

DLF URBAN PRIVATE LIMITED

("Transferor Company No. 2")

WITH

DLF HOME DEVELOPERS LIMITED

("Transferee Company")

ANI)

THEIR RESPECTIVE SHAREHOLDERS

IJNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISONS OF THE

COMPANIES ACT,2OI3

PREAMBLE

A. WHEREAS this Scheme of Merger/Amalgamation (hereinafter ref'erred to as "the Schemc"

or "this Scheme") is presented tbr the Merger/Amalgamation of Bhamini Real Estate

Developers Private Limited ("Transferor Company No. l/ "Bhamini") and DLF Urban

Private Limited ("Transferor Company No. 2/ DUPL") with DLF Home Developcrs

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

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

thc Companics (Compromiscs, Arrangements and Amalgamations) Rulcs. 2016 including

any statutory amendment(s). modification(s) or re-enactment(s) thereol'. lor l.he time being

in Lorce.

'l'hc management of the Companies have examined the relative business strengths and the

potcntial commercial and other synergies of thc consolidated entity and accordingly, the

possibility of consolidating the business under a single entity was rnooted. l'he arrangement

would result in reduction ofcosts, pooling ofbusiness and strategic resources. economies of

scale and focused management control. The Scheme is in the intercst of all the Companies

and will help in modernization. growth and expansion of the businesses.
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C The Board of Directors of all the Companics are of the opinion that the Scheme is in the

intcrest of all the Companies involved and their respective shareholders, creditors,.kcy

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

holders and debenture trustee(s) and all other concerned. if any and shall help these

C-'ompanies to achieve and lulfil the objectives more etficiently and offer opportunities to thc

management ofthe Companies to vigorously pursue growth and expansion of the businesses.

This Schemc shall not in any manner be prejudicial to the interests of concerned

shareholders, directors, creditors. key managerial personnel, employces, vcndors, debenture-

holders. debenture trustee(s), depositors and deposit trustee(s), if any, sterkeholders or

general public at large.

This Scheme provides fbr the Merger/ Amalgamation of Bhamini and DIIPL u,ith DHDL.

This Scheme also provides for mattcrs connccted therewith and the Schemc is broadly

divided into the following sections:

D

Section A

Section B

Section C:

Section D:

Section E:

General description olCompanies and Rationale of the Scheme.

Definitions, Share Capital Structure. Financial Position, Directors and Key

Managerial Personnel of the Companies

Transt'er and vesting of the busincsses of Transferor Companies into

Transferee Company.

Accounting Treatment.

General Terms and Conditions.

SECTION-A

I. GENERAL DESCRIPTION AND RATIONALE

l.l Bhamini Real Estate Developers Private Limited ("Transferor Company No. l/
Bhamini") (CIN: U.l520lHR2006PTCI06790) was incorporated as a Private Limited

Company on I 6.03.2006 under the provisions of the Companies Act, 1956. The Transfcror

Company No. I by way of Special Resolution. altered the provisions of its Mcmorandum of

Association with respect to change of place olits Registered Ofllce by shifting it from the

State o[ Delhi to the State of Haryana, u'hich was confirmcd by an order of Ld. Regional

Director bearing the date 03.08.2022 and such alteration has been registered vide Certificate
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of Registration dated 22.09.2022, issued by the Rcgistrar of Companies (ROC), NCIT of
Delhi & I{aryana, New Delhi. Prescntly, thc Registered Officc of thc'Iransferor Company

No. I is situated at 2nd l.'loor, DLI Cateway 'fower- R Block, DLIi City, Phase-III,

Gurugram-122002.Haryana. The Transferor Company No. I is a Wholly Owned Subsidiary

Company of the Transf'eree Company. The Permanent Account Number (PAN) of the

"l'ransferor Company No. 1 is AACCB8939L and e-mail address of the'fransferor Company

No. I is corporateat'lairslddlf .in.

The Transf'eror Compally No. I is engaged in the real estate business in terms of its

Memorandum of Association. 'l'he Main Objects of Transfbror Company No. 1 , as set-out in

Clause III ol-the Memorandum of Association are. as follows:

1. To purchase any land, plot(s1 of land or immovable property or any right or interest

therein either singly or jointly or in Partnership with any pcison(s) or Bocly corporate

or partnership firm and to develop and construct thereon residential. commercial

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

comprising offices fbr sale or sclf use or for eaming rental income thereon by letting

out individual units comprised in sttch building(s).

2. To purchase any movable or immovable property including industria[, 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 premiscs, and colonies

and rent or sell the same and realize cost in lumpsum or easy installments or by hire

purchase system and otherwise.

3. To purchase, sell and otherwise to carry on the busincss such as builders, contractors,

architccts, engineers. Estate agents. decorators and surveyors.

4. To purchase for resale and to trade in land and house and other immoveable property

of any tcnure and any interest therein, and to crcate, sell and deal in fieehold and

leasehold ground rents. and to dcal in trade by way of sale. or otherwise with land and

house properry and any other immovable property whcther real or personal.

5. To construct, execute. carryout. equip, support. maintain, operate, improve, work.

develop, administer, manage, control and superintend within or outside thc 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
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memorandum includes roads, railways, and tramways, docks, harbours, 'Piers.

wharves. canals. serial runways and hangers, airports, rcservoirs, embankments.

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

power supply works. and hotels. cold storages. warehonses, cinema houses. markets,

public and other buildinss and all other works and conveniences oI public or private

utility. to apply lor purchase or othcrwise acquire any contracts. decrcase. concessions.

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

administration. or control of all such works and convcniences as afbresaid and to

undertake, execute, carry out, disposc ofor otherwise turn lo account the same.

1.2 DLF Urban Private Limited ('.Transferor Company No. Zl DUPL.)
(ClN: U70109DL2015PTC279007) was incorporated as a Private Limited Company orr

13.04.2015 under the provisions of the Companies Act. 2013. In order to achieve

operational efficiency and to carry on the operations more economically and efficiently,

the Board of I)irectors ot'the Company in its mccting held on 23.01.2025, accorded its

approval tbr shifting ol the Registered Office of the Company from the State ol Delhi to

the State ol I laryana.

Further, the Board of Directors of thc Company in its meeting held on 27.03.2025,

approved the Scheme of Amalgamation of DUPL with DLF Homc l)evelopers Linrited.

the Transf'eree Company. The Board of Directors tirrther agreed to trle the saicl Scheme 6f
Amalgamation before the [{on'ble National Company Law Tribunal (NCLT). Chandigarh

Bench at Chandigarh upon receipt of Certificate of Registration of Regional Director

Order for change of Registered Office from the State of Delhi to the State of Haryana.

Thc fransferor company No. 2 is the wholly owncd Subsidiary Company of the

Transferee Company.

The Permanent Account Number (PAN) of the Transt-eror Company No. 2 is

AAI"CD3019C and e-mail address of rhe Transferor Company No. 2 is

corporatcallairsi4lidlf.in. The Transferor Company No. 2 is cngaged in the real estate

business in terms of its Memorandum of Association. T'he Main Objects of Transteror

Company No. 2. as set-out in Clause III of the Memorandum of Association are, as follows:

l. 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) eithcr singly or jointly or in partncrship as albresaid.
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comprising olfices for sale or self use or tbr earning rental income thereon by letling

out irrdividual units comprised in such building(s).

To purchase any movable or immovable property including industrial. commercial,

residential, or farm lands. plots, buildings. houscs, apartments, flats or areas within or

outside the limits of Municipal Corporation or other local bodies. anywhere witlrin the

Domain of India. to divide the same into suitable plots. and to rent or scll the plots for

building/constructing residential houses, bungalows, business premises, and colonies

and rent or sell the same and rcalize cost in lumpsum or easy installments or by hire

purchase system and otherwise.

'l'o purchase. sell and otherwise to carry on the business such as buildcrs, contractors,

architects. engineers. E,state agcnts, dccorators and surveyors.

To purchase lor rcsalc and to trade in land and house and other immoveable property

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

lcaschold ground rents, and to deal in trade by wav of sale, or otherwise with land and

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

'l'o construct, execute, carryout. equip, supporl. maintain, operate. improve. work,

develop. adrninister, manage, control and superintend within or outside the country

any where in the world all kinds of works. public or othcrwisc. buildings, houses and

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

memorandum lncludes roads, railways, and tramu'ays, docks. harbours, Piers,

whan'es. canals, serial runways and hangers, airports, reservoirs, cmbankments,

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, decreasc, concessions.

for or in relation 1o the construction. execution. carrying out equipment, improvement.

administration, or control of all such works and conveniences as afbresaid and to

undertake, execute, carry out, dispose ofor otherwise turn to account the same.

1.3 DLF Homc Developers Limited ("Transferee Company/ DHDL") (CIN:

U74899HRf 995PLC082458) was originally incorporatcd as a Private t.imited Company on

29.12.1995 with the name and style ol Uppal I Iotels Privatc Limited under the provisions

of the Companies Act, 1956. Thereafter, the Transf'ercc Company was converted from

Private Limited Company to Public Limited Company and a lresh Certificate of

ForBhaminiRealEstateDevelopersPvrLtd. For DLF Urban Pvt. Ltd For DLF Home L;;rilcC
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Incorporation. consequent to such conversion and change ofname from tJppal Flotcls Private

Limited to Uppal Hotels Limited was issued by the Registrar of Companies (ROC), NCT of
Delhi & l{aryana, New t)ethi on 19. 10.2001. Therealter. the name of rhe l'ransferee

Compauy was changed to its present name as DI-F Home Developers Limiled and a fresh

certificate of incorporation. consequent to the change of name was issued by the ROC on

19.06.2004. Futher, the Tran.sferee Company vide Special Rcsolution(s) altered the

provisions of its Memorandum of Association wil.h rcspcct to its Objects and Certificate(s)

of Registration of Special Resolution(s) confirming thc alteration of Ob.iect Clause(s) were

issued by the RoC on 09.03.2004.16.07.2007. 14.03.2008, 25.06.2008.28.06.2010 and

25.11.2019. Further. the Transfcree Company bv way of Special Resolution, altered the

provisions of its Memorandum of Association u'ith rcspect to change ol place of its
Registered Office by shifting it tiom the State of Delhi to the State of llaryana, which was

conflrmed by an order of Ld. Regional Director bearing date 14.08.2019 and such altc-rarion

has been registered vide Certificate of Registration dated 07.09,2019, issued by the ROC.

Presently. the Registered Ofllce of the Transleree Cornpany is situatcd at 2"d Floor, Arjun

Marg, DLF Shopping Mall. DLF City, Phase-I, Gurugram-Iz2 002 (Haryana). The

Transfcrcc Company is a Wholly-Owned-subsidiary Company of DLF Limitcd, Holding

Company. which is not part of the present Schcme of Amalgamation. The Permanent

Account Number (PAN) of the Transferee Company is AACCD0037II arul e-mail addrcss

of the Transferee Company is comorateallhirs@idlLin.

The Transt-eree Company is engaged in the real estate busincss in terms of its Memorandum

of Association. The Main Objects of Transferee Company as set-out in Clause III of thc

Memorandum of Association are, as follows:

1. To purchase or otherwise acquire, take on lease or in exchange, hire or otherwise

acquire an interest in any movable or immovablc property including residential,

commercial, agricultural 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 to the people for building houses, bungalows. business prcmises

and to build, construct residential houses, apartments, tlats 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 purchasc system.

2. 'l-o purchase or otherwise acquire. anv land, plot(s) of land or imrnovable property or

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

For8tnminiRealEstateDevelopersPvtLtd. For DLF Urban Pvt. Ltd For DLF Home Developers Limited
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or Body corporate or partnership Firm and to dcvelop and construct thereon residcntial,

commcrcial 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 compriscd in such building(s) and to purchase, sell and

otheru'ise to carry on the following businesses viz.. oI builders, construction

contractors. architects. engineers. estate agents, decorators. survevors, merchants and

dealers in stonc. 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.

3. To purchase for investment or resale and to tradc in land, plots, houses, bungalows,

tarm houses. apartments, flats and other immoveable properties oIany nature, tenurc

and any interest thcrcin, and to create, selfand deal in freehold and leasehold ground

rents. and to make advances upon the Security'ofland or house, or other properties, or

any interest therein, and to deal in trade by way ofsale, lease exchange. or otherwise

with land and house property and anv other immovable properties whether real or

personal.

4. '['o acquire by purchase, lease, exchange. or otherw-ise, Iand buildings and

hereditaments of any tenure oldescription situate in the Domain of India, anv estate

or interest thereir.r, and any rights ovcr or connected with land so situated, and to turn

the same to accounl. as may seen expedient. and in particular by preparing building site

and by constructing, reconstructing, altering. improving, dccorating. frnishing and

maintaining offices, flats, houses, factories. warehouses, shops, retail outlcts, wharves,

buildings, works and conveniences ofall kinds and by consolidating or connecting or

sub dividing properties, and by leasing and disposing ofthe same.

5.(i) To own, undertake. manage, acquire, purchase, sell, promote or carry on the business

of advertising agent and for that purpose to purchasc, sell, lease and sub-lease

advertising timc or space on radio station or television centrc or at various locations

on any immovable or movable property(ies) including but not limited to malls,

buildings, office cornplexes. townships, IT Parks, Software Technology Parks, SEZ's,

hotels, airports, railway stations. bus shelters. or other places in lndia or abroad or in

any kind of media including newspapers. souvenirs, hoardings, neon signs and other

display devices of all kinds and description and to prepare. promote and implement the

advertisement strategies for the clicnts and sell or lease or sub-lease benefits, rights

and interests to the clicnts in general.
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5.(ii) To build, own. take on lease. set up, devclop, establish, create, design. sell, Iet-on. hirc,

sub-lease, or market internct websites, web pages. w'eb based f'acilities like

e-commerce, e-mailing, othcr clectronic intbrmation services and other related

product promotion, linking w'eb selers through satellite or otherwise provide

advertising platforms including but not limitcd to bill boards, illuminated and non-

illuminated banners, posters, boxes, monopoles. neon signs and other display dcvices

of all kinds and descriptions to the clients.

5.(iii)To or,vn, undertake, managie, operatc, acquire and carry on business in India or abroad

of event management. trade fairs. exhibitions, exposilions, carnivals. road shows,

brand prornotion events. motion picture shooting, still photography, lndian or foreign

Films and providers olconLents and information in all its kinds. fbrms and descriptions

and to provide other allied and incidental services.

5.(iv)To manuf'acture. assemble, put to place, set up, establish. develop. acquirc, purchase-

launch, re-launch. hire. lease, manage, maintain, operate. replace. sale, upgrade or

otherlvise cornmercially exploit satcllitc. spacc craft, ground station assets, terrestrial

towers. transponders, control stations for the purposes ofcarrying on the business of

advertising agents and to manufacture, purchase, sale, irnport. export of all kinds of

equipment, plant and material required fbr the purpose olcarrying on the business of
advertising agents or in any othcr rclatcd or incidcntal capacity.

6. To carry on in India or elsewhere the business of generation, storage, accumulation,

transmission, distributibn, supply, purposc. sale, exchange. export, import, trading

(purchase electricity and resale thereof) and otherwise dealing of power, electricity and

other sources of energy whcther conventional or non-conventional and to construct,

lay down, establish. hx and carry out all necessary infrastructures including power

stations, cables, wires, transmission lines, accumulators. lamps and rvorks and other

equipment, relating to power, electricity and other sources ol energy. To act as

electrician, electrical and mechanical engineers. consultants, adviser. architect, tbr the

projects relating to generation, storage, accumulation, transmission, distribution,

supply, purchase, sale, exchangc. export, import and trading of electric-ity, research

and development of Electricity. power and other sources of Energy whether

conventional or non-conventional anywhere in India or abroad.

7. To olr.n/ hold/ operate/ run/ manage/ promote/ transf'er/ sell/ purchasel tradel

develop/co-develop/ lease/ sub-lease/ collabclratc/ market/ franchise hotcls, budget

hotels, luxury and super luxury hotels. service apartments, brand management, project

ForBhaminiReatSstateDevetop€rspvtLrd. For DLF Urban pvt. Ltd.
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co-ordination. revenue managemert pertaining to hotels, motels, restaurants. caf6,

tourist resorts, holiday resorts, holiday camps, villages, farms land. farm house, tour,

travel agency, guest house, parks. golfcourse. cruise, canteen, tavern beer house, pubs

bars. clubs, inns. ref'reshment rooms and lodging apartment houses. night clubs, house

keepers, licensed wine. proprictors and managers of pleasure grounds and place of
amusement. recreation, sports, casino. su'imming pools. gymnasium, health club in

India and abroad and entertainment of all kinds.

1.4 'lhe shares olthc 'l-ransferor Companies and the'fransferee Company are not listed on any

Stock Exchange. However, Non-Convertible Debenture(s) of the Transleree Company are

listed on the Wholesale Debt Market ("WDM") segment of BSE Limited.

1.5 That no investigation or procccdings undcr Sections 206 lo 229 of the Contpanies Act.

20li or under Sections 235 to 251 of the erstwhile Companies Act, 1956 are pending

against any of the Companies involved in the present Scheme olAmalgamation.

1.6 That relcvant Clause(s) of the Memorandum of Association of the Transferor

Clompany(ies) and Transferee Company which permits and authorizes the amalgamation

of the Transferor Company(ies) with the Transferee Company are given hereundcr:

Transferor Company No. I Clause III (B) (8)

Transferor Company No.2 Clause III (B) (8)

Transferee Company Clausc III (B) (47)

RATIONALE OF THE SCHEME

1.7 The Scheme provides for the amalgamation of the Transfcror Companies with the Transf-eree

Company, in accordance with the provisions of Sections 230 to 232 and other applicable

provisions of the Act or any statutory amcndment(s), modification(s) or re-enactment(s)

thercof. for the time being in force, read with the relevant Rules, as amended from lime to

time and other applicable provisions, if any, of the Act and any other Applicable Laws for

the time being in forcc.

1.8 In order to facilitate focused management and ellcient utilisation of assets and rcsources of

the 'l'ransferor Companies. it has been dccided by the Board of Directors of the Transferor

Companies and the Transferee Company that it rvould be in the interest of cach of the
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Transferor Companies, 'l'ransferee Company and thcir respective stakeholders to takc

appropriate steps to effcct amalgamation of the Transleror Company Nos. 1 and 2 into and

with the l-ransferee Company. The amalgamation o[ the Transfcror Companies with the

Transleree Company would, inler-alia. have thc following benetits:

(i) The Amalgamation wili result into consolidation ol the business of the Transl'eror

Companics with the Transf'eree Company with greater integration and greater financial

strength and flexibility for the amalgamated entity and will improve the compctitive

position of thc combined entit_v.

(ii) The Amalgamation will result in better, efflcient and economical management. cost

savings. pooling of resourccs, reduction of corporate tiers, creating better synergy.

optimum utilization of resources. raLionalization of administrativc expenses/services.

control and running ofbusinesscs and lurther development and growth ofthe business

olall thc 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.

(i") The Transferee Company will havc better financial and business prospects. "lhe

Scheme would be bcneficial to and in the best interest of the shareholders. creditors

and all other concemed stakeholdcrs of thc 'l'ransf-eror Companies and thc 'l'ransferee

Ctompany.

(v) With the enhanced capabilitics and resources at its disposal. the Transl-eree Company

will have greater flcxibility and strength and will bc able to cornpete more effectivcly

as a combined entity.

(vi) The amalgamation will enable the companies to achieve optimal capital structure and

achievc efficiency in terms of operations of the merged entity under the combined

entity.
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SECTION-B

DEFINITIONS AND SHARE CAPITAL

2.1 DEFTNITIONS

In this Scheme. unlcss repugnant to the context or meaning thereof. the following

expressions shall have the following meanings:

(a) "Act" or "the Act" means the Companies AcL2013 and the rules, regulations.

notifications made thcreunder including any statutory amendment(s), modification(s) or

re-enactment(s) thereol, for the time being in fbrcc and also means and ref-ers to

corresponding and enforceable Sections of the 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, notilications,

guidelines or policics of India; and (ii) administrative interpretation, writ, injunction,

directions, directives, .ludgments. arbitral awards. decrees, orders or approvals of, or

agreements with any Govemmental Authority;

(c) "Appointed Date" means the 1't day of April 2024 or such other appointed date, as may

be approved by the llon'ble National Company Law Tribunal (NCLT) or the Flon'ble

National Company Law Appellate Tribunal (NCLA1') or any other competent Court(s).

judicial or quasi-judicial authority(ics) or any other competent authority(ies) having

jurisdiction and powers to sanction thc Scheme. as the case may be;

(d) "Board of Directors" or "Board" means the respective Board of Directors of the
-fransferor 

Company Nos.l and 2 and the Transf'eree Company, as the case may be and

include any Committcc(s) of the Board or any person or persons authorized by the Board

of Directors ol the respective Companies;

(e) "Capital Reserve" means a reserve arising in the books of the l'ransferee Company,

pursuant to the Scheme and will not constitutc a reserye created by the Transferee Company

and subject to the provisions of the Act, will be a free reser,!,e available for all the purposes

including issue ofbonus shares and buy-back ofsecurities:
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(r) "Central Government" lbr the purposc of the present Scheme means and includcs, but

not limited to. the concerned Regional Director for the Northern 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 timc:

(e) "IT Act" means the Income-tax Act. 196l and any other statutory amcndment(s),

moditication(s), restatement(s) or re-enactment(s) thereof, from time to timc anci to the

extent in fbrce:

(h) "Law" or "Applicable Laws" includes all applicablc statutes, enactments. acts ol
legislature or Parliament, laws, ordinances, rr.rles. bye-laws, regulations, notifications.

guidclines. policies, directions. circulars, directives and ortlers ol any Government.

statutory authority, Tribunal, board. court of tndia or any other country or jurisdiction as

applicablet

(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 of
the Act. having jurisdiction ovcr 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 tlon'ble National company Law Appellate Tribunal at New Delhi

or any other relevant bench of the Hon'ble National Company Lar,r, Appellate Tribunal,

constituted under Section 410 of the Act, as and when the context may requirc;

(k) *ROC" or 6'Registrar of Companies" means the Registrar of Companies. NCT of Delhi

and Haryana at New Delhi, having.iurisdiction over both the 'l'ransferor Companies and

the Transfcrcc Companyi

"Rules" means the companies (compromiscs. Anangements and Amalgamations) Rules,

2016 or any other statutory amendntenr(s), modification(s) or re-enactment(s) thereoi for

the time being in tbrcc;

(m) ''Effective Datc" means the date of the order of the Hon'ble NCLT. sanctioning the Scheme

between thc 'l'ransferor Company(ies) and the Transferee Company, as required under the

provisions of the Act. Any references in thc Scheme to "upon the Scheme becoming
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effective" or "coming into effect of the scheme" or the "scheme becoming effective', or
''Scheme becomes effective" or "effectiveness of the Schemc" or likewisc. means and

refers to thc EfTective l)ate;

(n) "Govcrnmental Authority(ics)" means any Govemment or regulatory agency, cour1,

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 Iiabilitics of every kind, nature and description including contingent

liabilities, whether past, present or tuture, including, but not limited to statutory liabilities,

contractual liabilities, duties, obligations, guarantees and those arising out of the'

procecdings of any nature;

(p) '(Accounting Standards" means the applicable accounting standards in fbrce in India from

time to time, consistently applied during the relevant period, including the gcnerally

accepted accounting principles and standards, Indian Accounting Standards (lnd AS) and

all pronouncemcnts including the guidance notes and other authoritative statements of the

Institute of Chartered Accountants of India and clariflcation issued bv thc lnd AS

Transition Facilitation Group ('ITFG');

(q) "Asset(s)" means all the assets ofany naturc including all the properties and assets, whether

movable or immovable. real or personal, in possession or reversion, corporeal or

incotporeal, tangible or intangible, present or contingent- deposits, investments of all kinds,

all cash balances with the banks, loans. advances, contingent rights or beneflts. receivables,

cheques and other negotiable instruments (including post-dated cheques), claims from

customers, deposits with any Person or the Govemmental Authorities, bcnefit of assets or

properties. other benefits, all tax credits. including in respect of income tax, prepaid taxes

i.e. tati deducted at sottrcc ('l-DS). advance tax and self--assessment tax, goods and services

tax (GST), banli and cash balances, security deposit refunds. outstanding balances, stocks/

investments. provisions, funds, benefits of all agreelnents, all records. files, papcrs,

computer programs, manuals, data, plant and machinery, if any, vehicles. office cquipment,

telephone, lacsimile and other communication facilities and equipment. electricals.

appliances and all books. records, files and papers, whel,her in physical or electronic form;

(0 "SEBI" means the Sccurities and Exchange Board of India;
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"SEBI Circular" means thc Mastcr Circular No. SEBI/IIO1CI;DIPOD-21PlCIW2023l93

dated June 20. 2023, and SEBI/HO/DDHS/DDHS-RACPODI lPlClR/20221170 dated

December 9,2022 issued by SEBI, including any amendment(s) or modification(s) thereto;

"SEBI Listing Regulations" means the Securities and Exchange Board of India (l.isting

obligations and Disclosure Requirements) Regulations,2015, as amended from time to

time;

(u) "Stock Exchange" means the BSE Limited (BSE);

(v) "Amalgamated/ Merged Undertaking and/or Undertaking(s)" shall mean and include

the whole of the businesses and undertakings olTranst-eror Company No. l/ Bhamini and

Transferor Company No. 2/ DUPL on a going concem basis, being carried on by the

Transf'eror Company Nos. 1 and 2 as on the Appointed Date. which are being amalgamated

and mcrged w.ith 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. tangible or intangible, present or

contingent, deposits, investments ofall 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

benct'its. 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, Iicenses, development Iicenses, rights

arising out of contracts, Power of Attomcy(ies) (PoAs), fixed and other assets, powers,

consents, authorities, rcgistrations, agreements. development agreements, contracts,

engagements, arrangements of all kinds, rights. titles, interests, benefits, leasehold

rights. other benefits (including tax bcnefits), tax holiday benefits, tax incentives &

exemptions (including but not limited to tax credits), Minimum Alternate Tax Credit

entitlement C'MAT Crcdit"), tax losses (if available under law). advance tax payments

under lncome-tax Act, 1961, eascments, privileges, liberties. grants and advantages

of whatsoever nature including pending projects whcresoever situated belonging to

and / or in the ownership, power or possession and in the control of or vested in or

ForBhaminiRealEstate Devetops Pvl Ltd For DLF Urban Pvt. Ltd. 
For DLF Home

Chief Financial Officer

(s)

(t)

tq

Oiecbr Company



granted in favour of or enjoyed by the above mentionecl Transfcror Company Nos, I

and 2, including but not limited to licenses in respect thereot, privileges, liberties.

concessions in terms of duties, taxcs, subsidies, incentivcs, as may be available to thc

above mc-ntioned Transferor Company Nos. I and 2 or in relation to any movablc or

immovable assets of the above mentioned rransferor company Nos. I and. 2.

including easements, advantages, benefits, rights, grants and exemptions granted under

any [aw, or other enactments. leases. tenancy rights, ownership flats, quota rights.

permits, approvals. authorizations, rights to use and avail of telephones, telex.

facsimile, e-mail, web-connections, leased Iine 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 ofall agreements, sales/ purchase orders, licenses granted by the Directorate

of- Town and Country Planning (DTCP) or any othcr authorities, all records. files.

papers, computer programs, manuals, data, catalogues, sales and advcrtising materials,

lists and other details of present and former customsrs and suppliers, customers credit

information, customers and suppliers pricing information and other records in

connection with or relating to thc above mentioned Transleror Company Nos. I and 2

and all other interests including those arising to the above mentioned Transt-eror

Company Nos. I and 2 and including but without being limited to land and building,

all fixed and movable plants and machinery, construction equipment, leasehold or

ficehold, tangible or intangible assets. computcrs 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, electricals, appliances. accessories, delerreil

tax assets and investments (hereinafter referred to as ,.the said assetsr);

(ii) All thc debts, liabilities, duties and obtigations present and luture of the above

mentioned Transfcror Companv Nos. I and 2 including the contingcnt liabitities

(hereinafter referred to as "the said liabilities");

(iii) All rights and licenses including, all assignments and grants thereol, 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 agreements. contracts. applications, letters oI intent or any other

contracts). subsidies, grants, tax credits (including MODVAT/ cENVAT, Service Tax

forBhaniniRealEs'cte De.ralepe$ Pvt. Ltd. FOr DLF Urbarr pvt. Ltd

trXy^*t"t+-
Chief Financial Officertrlcbr

l5

For DLF llorne D

Secretary



credits, inputs of Goods and Services Tax), incentives or schemes of Central/ State(s)/

local Governments, certifications and approvals, regulatory approvals tiom
appropriate authority(ies), entitlemcnts, licenses, registrations, benefits under various

schemes and registrations, approvals, licenses & permissions from the central

Govemment, any State Govemment or any local authority, customs, Directoratc of
Town and Country Planning (DTCP) or its sub-ordinate otfices. Central [xcise, Goods

and Services Tax, Software Tcchnology Parks of India, Director General of Foreign

Trade. Reserve Bank of tndia, Ministry of corporate Affairs, Ministry o1-commerce

and Industry, Ministry of F-inance. Municipal Bcrdy permissions, goo<Iwill, approvals,

consents. environmental clearances, tenancics, investments and./ or interests (whether

vested, contingent or othenl'ise), sales/ purchase orders. licenscs granted by statutory

authoritics. cash balances. bank balances. bank accounts. reserves. deposits. advances.

recoverables. reccivables. beneflts oF insurance claims, easements, advantages,

financial assets, hire purchase and lease arrangements, the benefits ofbank guarantees

issued by the above mentioned rransferor company Nos. I and 2. funds bclonging to

or proposed to be utilised by the abovc mentioned Transf'eror Company Nos. I and 2,

privileges. all other claims, rights and benefits (including under any PoA issued by the

above mentioned rransferor company Nos. I and 2 or any powers of attomey issued

in favour of the above mentioned Transferor Company Nos. I and 2 or from or by

virtue ofany proceeding before a legal. quasi-judicial authority or any other statutory

authority to which the above mentioned Transferor Company Nos. I and 2 were a

party, powers and facilities ofevery kind. nature and description whatsoever, rights-

to-use and avail of provisions, funds, utilities, benefits, duties and obligations of all

agreements, contracts and arrangements and all other interests;

(iv) All employees, if any, of the above mentioned Transf'eror Company Nos. I and 2,

immediately.preceding the approval/sanction of the Scheme by the Hon'ble NCt.Tl

(v) All deposits and balances with the Govemment, Semi-Covernment, local bodies and

other authorities, customers and other persons, share application money, wallet/ pre-

paid instrument balances. earnest moneys and./ or security deposits paid or received by

the above mentioned 'l'ransf'eror Company Nos. I and 2;

(ui) All books, records, files. papers. product specifications and process information.

records of standard operating procedures. computer programs along with their licenses,
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manuals and back-up copies. drawings. designs, structural lay-out plans/drawings,

other manuals, data catalogues, quotations, sales and adver-tising materials an<I other
papers, documents. data and records whcther in physical or electronic fonn; and

(vii) All intellectual property rights including all trademarks, trademark applications. trade

nrunes, patents and patent applications, domain names, logos, websites, intemet

registrations. designs, copyrights, lrade secrets and all other interests, exclusively
relating to the above mentioned Transferor Company Nos. I and 2;

It is intended that the definition of the Amalgamated /Merged Undcrtaking or

Undertaking(s) under the above Clause would enable the transfer ofall propenics, assets.

rights. duties and liabilitics of the above mentioned Transt-eror Company Nos. I and 2 into

the Transferec Company', pursuant to the Scheme.

(w) "Scheme" or "Scheme of Amalgamation" or "this Scheme" or "the Schcme" means and

relers to thc Scheme of Amalgamation, involving amalgamation of Transf'eror Cclmpany

Nos. I and 2 into/with the l'ransferee Company as well as the respective shareholders, class

of members. if any, of these Companics, as set-out here in in its present fbrnr or with any

modification(s) made with the consent of the respective Board of Directors of the

Transf'eror Company Nos. I and 2 with the Transf-eree Company, subject to such

modifications, as may be deemed fir by the Hon'ble NCLT or any other appropriate

authority having equal jurisdiction;

(x) ('Transferor Company Nos. I and 2"/ "Transferor Companies" shall mean and include

Transferor Company No. l/ Bhamini and Transferor Company No. 2/ DUpL.

(vl "Transferee company" shall mean and include DLF Flome Developers Limited

('l'ransferee Company /DHDL).

(z'\ "Compulsorily Convertible Debentures" (CCDs) shall mean the CCDs issued by thc

Transt'eror Company Nos. I and 2.

(aa) "Non Convertible Debentures" (NCDs) shall mean the NCDs issued by the Transferee

Company.

(bb) "Optionally Convertible Debentures" (OCDs) shall mean the OCDs issued by the
'Iransferor Company No. 2.
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The expressions which are used in the Scl'reme and not deflned in the Scheme. shall, r.rnless

repugnant or contrary to the context or meaning hereof, have the same mcaning as ascribed to them

under the Act, Rules- Income-tax Act, I961, Indian Accounting Standards, as may be applicable

and other applicable [aws. rules. regulations, bye-laws. as the case may be, or any statutory

amendment(s). modification(s) or re-cnactment(s) thereol, from time to time. Wherever refcrence

is made to the Hon'ble NCLT in the Scheme, the reference would include. if appropriate, reference

to the concemed Bench of the Hon'ble NCL'I'or such other fbrum or authority, as may be vested

with the powers of the Hon'ble NCLTunder the Act.

2.2 DATE COMING INTO EFFECT

The Scheme shall come into legal operation lrom the Appointed Dare i.e. l,r April 2024

or such other date. as may be approved by the Hon'ble National company Law'rribunal
(hereinafler ref'crred to as "NCI-T") or the tton'ble National Company Law Appellate

I'ribunal (hereinafter relerred to as "NCLAT'") or any other oompetent 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

etfbctive' in the context of the Scheme shall me'an the date on which the Scheme shall come

into legal operation in the manner stated hereinafter.

2.3 CO]VIPLIANCE WITH TAX LAWS

Apart front meeting fhe commercial and business interest of the parties, as specified

hereinbcfore, the Scheme has been drawn-up to comply w'ith the conditions relating to

"Amalgamation", as specified under the tar laws, including Section 2(l B), Sectio n 47 and

Section 72A (if applicable) and all other relevant provisions of thc lncome-tax Act. l96l
or any amendment(s), modification(s) or re-enactment(s) thereto. The Transfcree Company

undcrtakes on behalf of the Transferor Companies. involved in the present Scheme, to

discharge/ take care of all liabilities/ proceedings including income rax demands/ liabilities/
proceedings, if any, in accordance with law. If any terms or provisions of the Scheme are

found or interpreted to be inconsistent with the provisions of the applicable laws at a later

date, including resulting liom an amendment of law or for any other reason whatsoever,

thc provisions of such laws shall prevail and the Scheme shall stand modifled lo the extent

determined necessary to comply with the applicable provisions. However, such

modification will not affecl the other parts of the Scheme. The power to make any such
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amendments shall vest with the Board of Directors or any other Committee(s) of the Board

of the Transferor companies and the f'ransferee 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 referencc to plural and vice-versa and reference to any

gender include all other gendersl

2.4.2 References to persons shall include individuals, firms, body corporates (whethcr

incorporated or un-incorporated), associations and partnerships, LLp's;

2.4.3 The headings are insertcd for ease of reference only and shall not aff'ect the construction or

interpretation of the Scherne;

2.4.4 Ret'erences to a clause or paragraph or schedule, as applicable- shall be deemed to be

rcfcrcnce to a clause or paragraph or schedule ofthe Scheme;

2.4.5 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 mcaning of the words

preceding those terms;

2.4.6 Ret'erences to dates and times shall be construed to be ref'erences to Indian dates and timcs;

2.4.7 References to a document include an amendment or supplement to, or replacement or

novation of that document:

2.4.8 References to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words

refbr to the entire Scheme: and

2.4.9 Word(s) and expressions(s) else'*'here deflned in the Scherne will have the meaning(s),

respectively, ascribed to them.

2.5 SHARE CAPITAL STRTICTURE AND THE FINANCIAL ITION OF THE

TRANSFEROR COMPANY NOS. I AND 2 AND THE TRANSFEREE, COMPANY

The share capital structure and thc financial position of the 'l'ransferor Company Nos. 1

and 2 and the Transferee Company, as reflected by the latest Audited Balance Sheet as on

31't March 2024. are given as under:
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Share Capital Structure and Financial Position of thc Transferor Company No. I

2.5.1 The Authorized, Issued. Subscribed and Paid-up Share Capital of the Transf-eror Company

No. I as on 3l't March 2024 is as under:

PARTICULARS AMOUNT (in Rs.)

AUTHORISED SHARE CAPITAL

I 0,000 Equity Sharcs of Rs. I 0i- each. 1,00,000.00

TOTAL 1,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

10,000 Equity Shares ofRs. l0/- each tully paid-up. 1,00.000.00

TOTAL 1,00,000,00

2.5.2 As on the date of this Scheme, there has been no change in the share capital structure of

the Transfcror Company No. L

2.5.3 The Transferor Company No. I has issucd Compulsorily Convertible Debentures.

2.5.4 The financial position of the Transferor Company No. I as on 3l't March 2024 and

31'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)

EOUITY & LIABILITIES

Equity Share Capital

Other Equity

Non-Current Liabilities

Currenl Liabilities

L00

I ,901 .84

1.59

1.00

t,904.72

2.05

TOTAL 1,904.43 1,907.77

ASSETS

Non-Current Assets

Current Assets

0.15

t,904.28

0. l4

1.907.63

TOTAL 1,904.43 1,907.77

Share Capital Structure and Financial Position of the Transferor Company No. 2
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2.5.5 The Authorizcd, Issued. Subscribed and Paid-up Share Capital of the'l'ransfcror Company

No. 2 as on 3l'( March2024 is as under:

AMOLTNT (in Rs.)

A T]THORTSED SHARE CAPITAL

7,50,00.000 Equity Shares of Rs. 10/- each. 75,00.00,000.00

TOTAL 75,00,00,000.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

92,79,700 Equity Shares of Rs. l0/- each fully paid-up 9,27,97.000.00

TOTAL 9,27,97,000.00

PARTICTILARS

2.5.6 As on the date of this Scheme, there has been no change in the sl.rare capital structure of
the Transferor Company No. 2.

2.5.7 As on date, the Transf-eror Company No.2 has issued Compulsorily Convertible

Debentures and Optionally Convertible Debentures.

2.5.8 The financial position of tltc l'ransferor Company No. 2 as on 3l't March 2024 and

3l't March 2023 on the basis of the Audited Accounls is as undcr:

(Rs. in Lakhs)

Particulars Amount (31.03.2024) Amount (31.03.2023)

EOUITY & IABILITIES

Equity Share Capital

Other Equity

Non-C r"rrrent Liabi lities

Current Liabilities

927.97

29,202.t3

13.27

2.90,832.17

927.97

28.829.90

67.862.46

1.79,133.22

TOTAL 3,20,975.54 2,76,753.55

ASSETS

Non-Current Assets

Current Assets

4.668.48

3, 16.307.06

8,655.23

2.68.098.32

TOTAL 3,20,975.54 2,76,753.55

Share Capital Structure and Financial Position of the Transferee Company

2.5.9 'l'he Authorized, Issued. Subscribed and Paid-up Share Capital of the Transf'eree Company

as on 3l sr March 2024 is as under:
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PARTICULARS AMOUNT (Rs.)

AUTHORISED SHAR"E CAPITAL

6,12.37,12.000 Equity Shares of Rs. l0/- each 6t.23,71,20,000.00

76.07.90,000 Preference Shares of Rs. 100/-

each

76,07,90,00,000.00

TOTAL 1,37,31,61,20,000.00

ISSUED, SUBSCRIBED AND PAID.UP

SHARE CAPITAL

10,92,31.169 Equity Share of Rs. l0/- each fully

paid-up

1,09,23,I 1,690.00

62,85,44,000 5% Optionally Convertible

Redeemable Preference Shares of Rs.100l

each.

62.85.44,00,000.00

TOTAL 63,91,67,11,690.00

2.5.10'I'hc Authorised share capital of the Transferee Company was increased from

Rs. 1,33.12.62,20,0001- to Rs. 1,37,31,61,20.000i-, in accordance with the Scheme of

Amalgamation, as approved by the Board of Directors of the f'ransferee Company on 5th

November 2019 and sanctioned by the Hon'ble National Company Law Tribunal,

Chandigarh Bench at Chandigarh vide its order dated 30th June 2022,

2.5.11 The Authorised share capital of l-ransferee Company was further increased from

Rs. 1,37,31,61.20.000/- to Rs. 1,42,32,23,00.000/- by adding 5,06,18.000 Equity Shares of

Rs. 10/- each and 4.50,00.000 Pret-erence Shares of Rs. I 00/- each, in accordance with the

Scheme ol Amalgamation. as approved by the Board of Directors of the Transf'eree

Company on 21't March 2023 and sanctioned by the Ilon'ble National Company Law

Tribunal, Chandigarh Bench at Chandigarh vide its order dated 20rh November 2024.

2.5.12 'lhe Issued, Subscribed and Paid-up Share Capital of Transfercc- Company was increased

fiom Rs.63,79.51,68,160/- to Rs.63,94,67,11.690/-, in accordance with the Scheme of
Amalgamation, as approved by the Board of Directors of the Transferee Company on

5th November 2019 and sanctioned by the Hon'ble National Company Law Tribunal,

Chandigarh Bench at Chandigarh vide its order dared 30th June 2022.
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2.5.13 The Transferee Company had issued 2,49.30,00.000 - 0.01% Compulsorily Convertible

Debentures (CCDs) o[ face value of Rs. l0i- each. aggregating to Rs. 24.93.00.00,000/-

to its CCDs Holders.

2.5.14 l'he Transferee Company had issued 60.000 - 8.50% Scnior, Secured, Rated, Listed.

Redeemable, Guaranleed, Rupee Denominated. Non-convertible Debentures (NCDs) of
face value of Rs. 1,00.000/- each, aggrcgating to Rs. 600 Crores on private placement basis

to the eligible investors.

2.5.15 The linancial position of the Transferee Company'as on 31't March2024 and 3l't March

2023 on the basis of the Audited Accounts is as under:

(Rs. in Lakhs)

PARTICULARS AMOUNT

(3r.03.2024)

AMOUNT

(31.03.2023)

EOUITY & LIABILITTES

Equity Share Capital

Preference Share Capital

Other Equity

Non-Current Liabitities

Cument Liabilities

1 0.923. 1 2

6.28.544.00

6.72,856.29

62,t39.16

641.356.64

10,923.12

6,28,544.00

5.93,313.73

23,209.93

386.661.28

Total 20,15,819.21 16,12,652.06

ASSETS

Non-Current Assets

Current Assets

8.1 7,408.62

1 I .98,410.59

8.26.926.42

8,t5,72s.64

Total 20,15,E19.21 16,42,652.06

2.5.16 AsonthedateofthisScheme.therehasbeenachangeinthcsharecapitalstructureofthe

Transferee Company.

2.5.17 The Transf'eree Company has issued Compulsorily Convertible f)ebenrures and

Non-convertible Debentures (NCDs).
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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. I and 2 and the Transferee Company are given as under:

2.6.1 Details of the Directors of the Transferor Company No. I as on the date ofthis Scheme are:

Sl. No. Name Address Designation

Mr. Rajesh Kumar Bhatia KLPOl2, Flat No.2001,

Jaypee Wish Town, Near Axis

House. Sector - 128, Noida,

P.O. Maharishi Nagar,

District Gautam Buddha

Nagar, Noida - 201304, Uttar

Pradesh.

Director

2 Mr. Manpreet Singh T-23511l. Near MCD School,

Hill Marg Baljeet Nagar, Patel

Nagar, Central. Delhi-

I 10008.

Director

J Mr. Jeetendra Kumar Patel Unit No. 6/009, Grand IVA,

Dharka Exprcssway. Sector -

103. Daultabad (53),

Gurugram-l 22006. Haryana.

Director

2,6.2 Details of the Directors & KMPs of the'l'ransfcror Company No. 2 as on the date of this

Schemc are:

Sl. No. Name Address Designation

1 Mr. Vineet Kanwar B-701 , Ambinece l.agoon

Apartments, Behind

Ambinece Mall, Ambinece

Island. NH-8. Nathupur (67).

Gurugram - 122002. llaryana.

Director

ForBhaminiRealEstateDevebpempvr.Ltd. For DLF Urban pvt. Ltd. FoTDLF ttome
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2. Mr. Vishal Damani Deora Bhavan, Tejpal

Scheme. Main Road, Vile

Parlc. East Mumbai-400057.

Maharashtra.

Director

J Mr. Rajeev Singh A-304, Gulmohar Garden

Society, Plot No. D-8, Sector-

44, Gaulam Budh Nagar,

Noida-201 301. Uttar Pradesh.

Director

4 Mr. Gulshan Babbar Flat No. D-\42. New 'l-own

Heights, Sector 86.

Sikanderpur Badha (109).

(iurugram- I 22004. Haryana.

Director

) Mr. Narnan Jeet Singh Kohli 524, Mandakini Enclave,

Alaknanda. Delhi-l I 001 9.

CFO

2.6.3 Details of the Directors & KMPs of the Transleree Company as on the date of this Scheme

are:

Name Address Designation

Mr. Amarjit Singh Minocha* 623-8 Magnolias. DLF Cotf
Links, DLF Phase V, DLF
City, Curugram - 122009,
Haryana.

Chairman

&.

lndependent

Director

1220. The Magnolias. DLF 5.

Gurugram - 122009. Flaryana.

Managing
Director

The Camellias, House No.
835, Block No. 88, Plot No.
835-B, Camellias Cenpact
Chowk, Sector 4l- Galleria,
DLF IV, Curugram - 122009.

Haryana.

Joint Managing
Director

Whole-time
Director

ForBlraminiReal Es',ate DevelopErs Pvt Ld. For DLF Urba;r Pvt' Ltd' For DLF Home
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2 Mr. Devinder Singh

3. Mr. Aakash Ohri

+. Mr. Vishal Damani Deora Bhavan. Tejpal
Scheme. Main Road, Vile
Parle. East Mumbai.
Maharashtra - 400057.

>{



5 Lt. Gen. Adirya
(Retd.)

Mr. Badal Bagri

I'{ouse No. T-l li 8, DLF City.
Phase lll. Curugram - l)2002,
Haryana.

B-12, West End, New Delhi -

I 1002t.

3 t0, Narmada Apartrnents,
Alaknanda Kalkaji, New Delhi
-r 100t9

Singh I ndependent
Director

Independent

Director

Indcpendent

Director

Dircctor

Company
Secretary

8 B-701, Ambinece Lagoo Director
Apartments, Behind A
Mall. Ambinece lsland,
Nathupur (67). Gurugram
122002, Haryana.

148. Birch Court, Nirvana
Country, Sector-5O,

Curugram, Haryana- I 220 I E

Director

CFO

l0 Ms. Neelu Coel .464, Thc Pinnacle. DLF Phase
5. Sector J3. Curugram -
12200s

il Mr. Pankaj Kumar Jain C-701, Apex Acacia Valley,
Near Shopprix Mall, Sector 3,
Vaishali, I.lr. Sahibabad,
Chaziabad. Uttar Pradesh -
20r 0t0.

Ms. Nikita A- l/01 , Rajasthali Apartme
Rani Bagh, North West Delhi
Delhi - I 10034.

+ Flis second term being an lndependent Director rvould be over on March 2025

PROMOTERS

2.6.4 The Promoter of the Transferor Company Nos. I and 2 is DLF Home Developers Limited,

the fransferee Company. Thc l'ransferee Company is a wholly-owned subsidiary of DLF

Limited, the Holding Company. The shares of the l'ranst'eror Company Nos. I and 2 and

the'lransf'eree Company are not listed on any Stock Exchange, However, Non-convertible

Debenture(s) of the Transferee Company are listed on the Wholesale Debt Market

(*WDM") segmenr of BSE Limited.

2-6.5 Upon the Scheme coming into effect, the Transferor Company Nos. I and 2 shall stand

merged / amalgamated with the Transferee Company and post amalgamation, the promoter

FotBham[iRealE$ateDevetopersfrLLrd, For DLF Urban Pvt. Ltd. For DLF Home
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of both the Transl'eror company Nos. I and 2 and the'l'ransfqrcc company would be DLF

Limited. the Holding Compan-v which is not a part of the present Scheme of Amalgamation.

2.6.6 The Securities and Exchange Board of India (SEBI) vide its Master Circular bearing No.

SEBI/IIO/CFD/POD-21P1C[W2023193 dated June 20, 2023 and SEBI Circular No.

SIBVHO/DDHS/DD]IS-RACPODI/P/CIR/20221170 dated December 9. 2022 has

granted relascalion to the sche mcs which ,solels' provide .fitr merger oJ a l[tholly-Atned-

Sttbsitliary or its divisionwith purenl company. Hov,ever, such tlraft sc'hemes shall beJiled

wilh lhe Stock Exc'hanges ./br the purpose of disc'losures unel the Stock Exchanges shall

dis,reminate lhe scheme docuntents on their websires.

Since, in this merger, both the Transferor Companies are thc direct wholly-owned

subsidiaries of the 'l'ransfcrcc Company, thcre is no rcquirement of obtaining 'NOC' lrom

the SERI/Stock Exchanges under Regulation 59A of the SEBI (Listing Obligations and

Disclosurc Requiremcnts) Rcgulations, 2015, as amcndcd ('SEBI LODR') vide SEBI

Master Circular bearing No. SEBIiHO/CFD/POD-2lPlclU2023l93 dated lune 20, 2023

and SEBI Circular No. SEBI/HO/DDHSiDDHS-RACPODl/P/CIR/20221170 dated

Dccember 9.2022

SECTION-C

TRANSFER AND VESTING OF BUSINESSES OF TRANSFEROR COMPANY NOS.

I AND 2 INTO THE TRANSFEREE COMPANY

3.1 TRANSFER OF T]NDERTAKING

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 transf'er and vesting:

3.1.1 The entire business and the r.t'hole of thc undcrtaking(s) and all the m<lvable and immovable

properties belonging to the 
-lransfcror 

Company Nos. I and 2 (collectively ref-erred to as

"Transferor Companies"), as defined in the Scheme shall be transt'errcd to and vest in

and/or deemed to be transferred and vested in the Transferee Company by virtue of the

Scheme and all books ofaccount, papers and documents and records relating thereto, all of
which shall without lurther act or deed be transferrcd to or vested in the Transferee

Company pursuant to the provisions of Scctions 230-232 of the Act read with the relevant
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Rules with effect fron.r the Appointed Date. so as to become the assets and properties olthe
'l'ransferee Company, subject to charges, if any. affecting the same.

3.1.2 Upon coming into cffcct of the Scheme and with eff'ect tiom the Appointed Date and subject

to the terms of the Schcmc:

(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. contracls together with all non-compete covenants,

engagements. arrangements, rights, titles. intercsts. agrccments. bcnefits, taxes, including

but not limited to certificates. permits, licenses. qLrotas, approvals. incentives, sales tax

deferrals, loans, subsidies, concessions, grants, claims, leases. refund ot'monies. tenancy

rights, liberties, rehabilitation schemes, special status. leasehold rights, other benetits

(including tax benefits), tax holiday benefits. tax incentives & exemptions (including but

not limited to tax crcdits), Minimum Alternate Tax Credit entitlement ("MAT Credit").

tax losses (i[ 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.

libertics or privileges enjoyed by or conferred upon or held or availed ofby and all rights

and benefits that have accrued to the Transferor Company Nos.l and 2 shall, under the

provisions of the Act and pursuant to the Order of the Hon'ble NCLT, without any further

act, instrument or deed. but subject to the charges/ hypothecatiorV mortgage, aff-ecting

the same as on the Scheme coming into effect. bc and stand transfered to and vested in

and be available to the Transferee Company. so as to become as and from the Appointcd

Date the estates, assets, rights. titles. interests and authorities of the Transf'eree Company

and shall renrain valid, effective and enforceable on the same terms and conditions to the

extent permissible under the 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

'I'ransferee Company as a going concern, to the end and intent that such security,

mortgage and charge shall not at any time extend or be deemed to extend to othcr assets

of any of the other units or divisions of the Transl-eree Company, unless otherwise

expressly provided. Further, provided that the Scheme shall not operate to advcrsely

affect thc rights, interests and securities created fbr any such loans, deposits and / or

facilities in any manner.
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(b) All the said liabilities (including contingent liabilities. if any) shall. without any turrher

act, instrument or deed, stand transf'erred 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'l'ransferee 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 Transleror Companies shall, for all purposes. be

treated and be deerned to be and accrue as the profits or income or expenditure or losses

or taxes of the Transferee Company. as the case may be . It is clarified fbr the purpose of
brevity that all assets and receivables. whether contingent or otherwise, of the Transf'eror

Companics as on thc Appointcd Datc, 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 Clompany.

(c) The Transferee Company undertakes to continue to honor the current trade arrangements,

trade practiccs and the contractual obligations that the Transferor Company Nos. I and 2

have entered and which exist as on the date of the sanction of the Scheme bv the Hon'ble

NCL'T.

(d) Subject to foregoing Clauses of this Scheme. as stated above, in respect of such of the

assets of the Transferor Companies. including cash and bank balances, as are movable in

nature or are otherwise capable oftransfer by manual delivery or by paying over or by

endorsement and/or delivery, the same shall be so transferred by the Transferor

Companies with elfect from the Appointed Date, after the Scheme is sanctioned by the

Hon'ble NCLT without requiring any deed or instrument of conveyance lor the same and

shall, upon such transfer, become the property, estates, assets, rights. titles, interests and

authorities ol the Transferee Company.

(e) All existing and future incentives, un-availed credits and exemptions, benetit of carried

forward losses (ifavailable under law) and other statutory benefits, including in respect

of income tax (including Minimum Altemate 'lax). prepaid taxes i.e. tax deducted at

source (TDS), advance tax and selt'-assessment tax. excise (including MODVAT /

CENVAT), customs, vAT, sales tax, service tax, goods and services tax etc.. to which

the Transferor Companies are entitled to, shall be available to and vest in the 'fransferee

Company, All taxes. duties, cess payable by the Transferor Companies including all or
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any rcfunds / credits / claims pertaining to the period prior to the Appointed date shall be

treated as the liability or rcfunds/crediis/claims of the Transferee Company,

3.1.3 The Transfer / vesting. as atbresaid, shall be subject to the existing chargesi

hypothecation/ mortgage. ifany, as may be subsisting over or in respect ofthe saicl assets

or any part thereoL Provided. howcver, any rcfcrence in any security document or

alrangcment to which the Transferor Companies are party, to the assets of the Transferor

Companies offered or agreed to be offered as security tbr any tinancial assistance. 6r

obligations. to thc secured creditors, if any, of the Transf'eror Companies, shall be

construed as references only to the assets pertaining to thc business of the Transt-eror

Companics as are vested in the Transferee Company by virtue of the albresaid Clauses to

the end and intent that such sccurity, mortgage and charge shall not at any time extend or

be deemed to extend to any ofthe assets or to any ofthe other units or divisions olthe
'lransf'eree Company, unless otherwisc cxprcssly providcd.

Provided that on such transfer/vesting of the propc(ies, if any, of the Transf'eror

Companies to the Transf'eree Company, it is expressly provided that any reference in any

security document or arrangement to which the l-ransf'eree Company is a party. to the

assets of the Transferee Company, ollered or agreed to be ollered as security for any

financial assistance or guarantee'uvhcthcr for its ow'n bcncfit or forthe benefit ofany other

person, to the sectred or other creditors. if any. of the Transf'eror Companies. or the

secured or unsccured creditors of any other party to which the Transf'eree Company olfers

its assets as security, shall be construed as referencc only to the assets pertaining to the

undertaking of the Transferee Company to the end and intent that such security, mortgage

and charge shall not at any time extend or be deemed to cxtend to the assets of the

Transferor Companies. as are vested in the Transferee Company by virtue of this Scheme.

3.1.4 Sub.iect to the lbregoing Clauses of this Scheme. all estates. assets, rights. titles. controls,

enjoymcnts. 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 / or acquired for and on bchalf of the

Transfcrcc company and shall, upon the coming into effect of the Scheme, pursuant to

the provisions of the Act, without any ltrther act, instrument or deed. be anrJ stan{

transferred to or vested in or be deemed to have been transf'ened to or vested in the
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'l-ranstbree Company to thc extent and shall become the estates. assets. rights, titles,

controls, enjoyments. benefits, interests and authorizations of the Transf-eree Company,

which shall mect. discharge and satisfo the samc.

3.1.5 Loans, advances and other obligations (including any guarantees, letters ofcredit. letters

of comfort or any other instrument or arrangcment which may give rise to a contingent

liability in whatever form), if any. due or which. may at any time in luture become due

bctween the Transferor Companies and the Transferee Cornpany shall, ipso facto, stand

dischargcd 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 ofthc'l'ransferee

Company. lt is hereby clarifled that there will be no accrual of interest or orher charges

in respect of any inter-company loans. advances and other obligations with eff'ect from

thc Appointed Date.

3.1.6 The transfer and vesting olthe Business of the Transferor Companies under the above

mentioned Clause(s) and the continuance of the proceedings by the Translcree Company

shall not affect any transactions or proceedings, alrcady concluded by tl.re Transfbror

Companies in the ordinary course of business on and after the Appointed Date.

3.1.7 In respcct of such of the said assets other than those ref'ened to in sub-para 3.1.3 above.

the same shall without any further act, instrument or deed, be transf'erred to and vest in

and / or be deemed to be transferred and vested in the Transt'eree company on the

Appointed Date pursuant 1rl the provisions o1'the Sections 230-232 of the Act.

3.f.8 Llpon sanction of the Scheme, the Transferee Company may at any time in accordance

with the provisions hereof, if so required. under any law or otherwise, execute deeds of
confirmation, in favour of the secured creditors, if any. of the Transf'eror Companies or

in favour of any other party to any contract or arrangement to which the Transferor

Companies are party or any writings, as may be necessary to be executed in order to give

formal efTect to the above provisions. The Transferce Company shall under the provisions

ofthe Scheme. he deemed to be authorized to executc any such writings on behalfofthe

Transf'eror Companies and to implement or carry out all such lormalities or compliances

referred to above on the parl of the Transferor Companies. as is to be carried out or

performed.
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3.1.9 Subject to the provisions ofthe Scheme, all the loans raised and utilized, all dcbts, duties.

undertakings, obligations and liabilities incurred or undcrtaken by the Transf'eror

Companies in relation to or in connection with thc respective businesses after the

Appointed Date and prior to the approval of thc Scheme by the Hon'ble NCLT, shall be

deemed to have been raiscd, used, incurred or underlaken for and on behalf of thc
'l'ransferee Company and to the extent thcy 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

Datc. the dcbts. liabilities, duties, under-takings and obligations of the Transfcree

Company. which shall meet, discharge and satisly the same.

3.1.10 All thc profits or income accruing or arising to the Transleror Companies or expenditure

or losses arising or incurred (including the ef}'ect of taxes, if any, thercon) by the

Transferor Companies lrom the Appointed Date. shall be treated and bc deemed to be and

accme as the profits or income or expenditure or losses or taxes of the Transt'eree

Company. as thc case may be and will be available to the Transferee Clompany fbr being

dealt with / disposed of in any manner. as it thinks fit including declaration of dividend,

issue ofbonus shares by the Transferee Company.

3.1.11 It is clarified that all the assets and rcceivables. rvhcther 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 reccivables which may accrue or arise on or after

the Appointed Date shall be the assets and liabilities or otherwise, as the case may be. of
the Transferee Company and f'urther that it shall not be necessary l.o obtain the conscnt of
any third party or any other person who is a party to any contract or arrangement by virtue

ofwhich such debts, liabilities, duties and obligations have arisen in order to give effect

to the provisions of this Clause.

3.1.12 In casc, any of the liabilities and obligations pertaining 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 atier thc Appointed Date and prior to the

sanction of the Schcme by the Hon'ble NCLT, such discharge shall be deemed to have

bcen for and on account of the'l'ransferee Company.
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3.1.13 In casc of any diffcrenccs in Accounting Policics bctween the Transf-eror Companiqs and

the 'fransfcree Company, the accounting policics followed by the Transferee Company

will prevail and the difference till the Appointed Date, will be quantificd and adjusted in

the balance shect ol' the 'l-ransferee Company in accordance with the Accounting

Standards prescribed or any other applicable provisions of the Act, to ensure that the

financial statements of the Transferee Company reflect the financial position on thc basis

of consistent accounting policy.

3.1.1,1 It is hereby clarified that, all the transactions during the period between the Appointed

Date and approval relating to the Merged Ilndertakings / Transf'eror Companies would be

duly reflected in the financial statements of the 'l'ransfcrce Company, upon the coming

into effect oithe Scheme.

3.1.15 The Board of Directors of the Transferee Company are auth<-rrized to account for any of
the balances in any manner whatsoever. as may bc deemcd 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) Amcndment Rulcs,20l6 and if considered

appropriatc for complying with Accounting Standards. the'l'ransfcree Company may

make suitable adjustments to the accounting treatment & adjust the effect thereof in the

manner, as determined by the Board of Directors of the Transf'eree Company.

3.1.r6 Upon approval of the Schcmc by the llon'blc NCLI , transler and vesting of the

businesses of the Transferor Companies under the above mentioned Clauscs and the

continuance of the proceedings by the Transf-eree Company shall not affect any

transactions or proceedings, already concluded by the Transf'eror Companies in the

ordinary course of business. Further, all contracts, letters of intent. deeds. bonds,

agreements. insurance policles. schemes, arrangements and other instnrments of
whatsoever nature in relation to the 'l'ransferor Companies to which the Transferor

Companies are parties or to the benefit, respectively of which the Transferor Companies

may bc eligible. shall be in full fbrce and etfect against or in lavour of the f'ransfcree

Company and may be enforced as fully and effectually as if, instead of the Transferor

companies. the Transferee company had been a party or beneficiary or oblige thereto.
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3.1 .l 7 tJpon approval of thc Scheme by the Hon'ble NCL'I. and w.ith eff'ect tiom the Appointed

Date. the Transleree Company shall. at any time, after the coming into effect of the

Scheme in accordance with tlre provisions thereof. if so. rcquircd under any law or

otherw'isc. cxecute deeds of confirmation or other writings or arrangements with any party

to any contract or arrangement in relation to the 'l'ransferor Companies to which the
'l'ransferor Companies are parties, in order to give fbrmal effect to the above provisions.

The Transferee Company shall under the provisions ol the Scheme, be deemed to be

authorized to execute any such writing on behalf of the Transf'eror Companies and to carry

out or perform all such formalities or compliances referred to above on part of the

Transferor Companics.

3.2 That the prcscnt Schcme, in no lvay, 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 olbusincss and theretbre, the Scheme is not aftecting the

rights of the Creditors because the aggregate assets of the Transf'eror Companies and the

Transferee Compan;- are sutficient to mcct the liabilities of all the Creditors of the

Transf'eror Companies and the Transferee Company in full.

The present Scheme is not a Schemc of Corporate Debt Restructuring, as envisaged under

Section 230(2)(c) of the Act.

3.'t From the Appointed Date and up to the date ol'the approval / sanction of the Schemc by

the Hon'ble NCLT:

3.4.1 The Transferor Companies shall carry on and be deemed to have carried on all their

respective busincsscs and activities and shall be deemed to have held and stood possessed

of and shall hold and stand possesscd of their businesses and undertakings tbr and on

ascount of and in trust for the Transferee Company.

3.4-2 Any income or profits accruing or arising to the 'l'ransfcror Clompanies and all costs.

charges, expenses and losses or laxes (including del-errecl tax balances, if any) incurretl

by the Transferor Companies, shall for all purposes. be treated as the income. profits,

costs, charges, expenses and losses ortaxes (including defened tax balances. ifany). as

thc casc may be. of the Transferee Company and shall be available to the 'l'ransferee

Company for being disposed of in any manncr as it thinks fit.
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The Transferor Companics shall carry on their activities with reasonable diligence.

prudence and shall not venture into / expand any new business, alionate, charge.

mortgagc, cncumber or otherwise deal r.l'ith the assets or any part thereof except in the

ordinary course of business without the prior consent of the Transferee company.

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 oftrust for

the Transf'eree Company.

SHARE CAPITAL

CONTBINATION OF AUTHORISED SHARE CAPITAL

upon the Schemc coming into eflect and with efl'ect lrom the Appointcd Date, the

authorised share capital of the Transferee Company shall automatically stand increased

by mcrging thc authorised share capital ol the Transferor Companies with the Transferee

Company without any further act or deed on the part of the Transf'eree Company and the

provisions of Sections 4, 5. 13, 14.61,62 and orher applioable provisions. ifany. ofthe

Act read with Rules made thereunder or any other applicable provision of Act ilr relation

to increase in the authorised share capital of the'l'ransf'eree Company shall be deemed to

have been complied with and thc '['ransferee Company is not required to do any lurther

acts, deeds or things in this regard.

For the purpose of aforesaid Clauses of the Scheme. the filing fees and stamp duty already

paid by the Transferor Companies on the authorized share capital shall be utilized and

applied for the increased share capital olthe Transferee Company and shall be deemed to

have been so paid by thc 'lransferee Company on such combined authorized share capital

and accordingly, the Transferee company shall not be required to pay any I'ees/ stamp

duty on the authorized share capital so increased. Though the-l'ranst-eror Cornpanies and

Transferee Company. respectively have already paid requisite lees for the authorised

share capital existing in the companies, however. thc'fransferee company would pay

additional requisite fee and stamp duty. if any. required to be paid on the increase of the

authorised share capital. post the Scheme coming into elfbct, in accordancc with the

Applicable Laws.
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PAID-UP SHARE CAPITAL

4.3 Since both the'l'ransferor Companies are the wholly owned subsidiaries of the Transferee

Company, the entire issued, subscribed and paid-up equity capital of Transl-eror

Company Nos. I and 2 shall automatically stand cancelled and extinguished upon

sanction of the Scheme. Upon rhe sanction of the Scheme by the Hon'ble NCLT, no

shares of the Transf'eree Company shall bc allotted in lieu or erchange of its holding in

the Transferor Companies. sincc Transfcror Companies are the wholly owned subsicliaries

of the Transferee Company. Hence no valuation of shares is required.

CANCELLATTON OF COMPULSORILY CONVERTIBLE DEBENTURES (CCDs) AND
OPTIONALLY CONVERTIBLE DEBENTURES (OCDs). lF ANY

1.1 Since both the Transferor Companies shall stand dissolved without the process of

winding-up pursuant to the Scheme. post approval of thc Schcme by thc Hon'ble NCLT

and with effect from the Appointed Date, all the Compulsorily Convertible Debentures

(CCDs) and Optionally Convertible Debentures (OCDs) issued by the 'l-ransferor

Company Nos. I and 2, involved in the present Scheme, shall stand cancelled and

extinguished automatically and no new CCf)s and OCDs shall be required to be issued

by the Transf'eree Company.

SECTION.D

ACCOUNTING TREATMENT OF THE SCHEME

5. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

WITH RESPECT TO TRANSFEROR COMPANY NOS. I AND 2

Notwithstanding anything else contained in the Scheme, the Transleree Company shall

account for the amalgamation of Transferor Companies in its books of account, underlying

its separate financial statements in accordancc with Indian Accounting Standards (lnd AS)

notitled under Section 133 olthe Ac| under thc Companies (lndian Accounting Standards)

Rules. 2015. as may be amended from time to time and the date of such accounting treatment

would be in accordancc with the applicable Ind AS:

5.1 The Transferee Company shall identily and rccognise the individual identit'iable assets

acquired (including thosc assets that meet the definition of and recognition criteria lbr.

For Bhamini Real Estate Derrelopers For DLF Urban pvt. Ltd. For DLF Home

l)r^*^VIJ$-
Chief Financial Officertrrfr

TL

Secretary



intangible assets in Ind AS 3S "lntangible Assets") and liabilities assumed of the Transferor

Companies at fair values after adjusting fbr 5.2 to 5.4 below:

5.2 The carrying value of all investments, net ofthe impairment loss (if any), in accordance with

Ind AS, held by the Transl'eree Company in the Transferor Companies, immediately betbre

merger, shall stand cancelled pursuant to amalgamation;

5.3 Pursuant to the amalgamation of the Transl'eror Companies with the 'l'ransferee Company,

the inter-company balances between the Transferee Company and/or of the Transf'eror

Companies, if any. appearing in the books of Transl-cree Company, shall stand cancelled and

there shall be no further obligation in that behalf;

5.4 Dif1'erence, ilany, arising aftertaking the ctTect of Clauses 5.1 and 5.2 above, after giving

the effect of the ad.iustments relerred to in Clause 5.3 above, subject to impairment

assessment, is allocated to asscts acquired. based on the substance ofthe transaction in the

financial statements of the Transf'crce Company, such that no gain/ loss is recognized as part

ofthe transaction;

5.5 For accounting purpose. the Scheme will be given effect on the date when all substantial

conditions tbr transfer of the assets and liabilities of each of the Transferor Companies is

completed;

SECTION-E

GENERAL TERMS AND CONDITIONS

6. AMENDMENTS TO THE MEMORANDUM & ARTICLES OF ASSOCIATION OF

THE TRANSFEREE COMPANY

The Transferee Company shall make suitable alterations/ amendnrents to its Memorandum

& Articles of Association. if so required and necessary, for proper implcmentation of the

Scheme in compliancc to the applicahle provisions of the Act.

EFFECT OF THE SCHEME ON THE DIRECTORS, KEY MANAGERIAL

PERSONNEL, PROMOTERS, CREDITORS, DEBENTURE HOLDERS AND

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
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trustees and other stakeholders. if any of the 'l'ransfcror Companies and thc l-ransferee

Company. respectivelv upon coming into effect is mentioncd as under:

7.1 The existing Directors including Key Managerial Personnel, if any, of the'fransferor

Contpanies shall cease to be the Directors and Key Managerial Personnel of the Tralsf-eror

Companics, respcctively from thc Schcmc coming into effect without any further compliance

of any other provisions of the Act, whereas there shall be no efl-ect upon the Directors and

Key Managerial Personnel of the Transferee Company. The Directors and Key Managerial

Personnel of the Transf'eror Companies and the Transferee Company does not have any

interest. whether, material or immaterial. financial. or non-financial or olhcrwise. in the

proposed Scheme except. to the extent of their remuneration due, if any, till the Scheme

coming into effect, in their professional capacity.

7 .2 The creditors of the Transf'eror Companies will be paid in full as and when their respective

amounts fall due in the usual course and thercfore. thc Schemc will nevcr bc affecting the

rights ol the creditors in any manner, because the aggregate of assets ol the Transl'eror

Companies and the Transferee Company are sufficient to meet the liabilities of all the

creditors of the Transferor Companies and the Transferee Company in tull.

1.3 The Transf'eror Company No. t has CCft flel6g11s) and thc lransf-eror Company No. 2 has

CCD and OCD I lolders. All CCDs and OCDs will bq treated as per Clause 4.4 herein above.

7.4 The 'Iransferor Companies and the Transferee Company as on the date do not havc any non-

promoter members, deposilors, deposit trustees and debenture trustees.

7.5 Upon the Scheme coming into effect, the Transferor Company Nos.i and 2 shall stand

merged/ amalgamated with the Transferee comptury. 'l'here shall be no change in the

promoters of the Transferee Company.

8. CLARIFICATION ON TAX

8.r Any tax liabilities under the Income-tax Act, 1961, Cr.rstoms Act,1962. Central Excise Act,

1944. State Sales Tax Laws. central Sales Tax Act. 1956, Value Added'r'ax (vAT),

Service Tax Rules, Goods and Services Tax (GST) or other applicabte laws/ regulations /

rules dealing with taxes/ duties/ levies (hereinafter in this Clause referred to as "Tax

Laws") allocable or related to the businesses of the'fransferor Companies to thc extenl
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not provided fbr 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 fbr taxation/ dutiesi levies accounts, including prepaid taxes i.e.

TDS. self-assessmerlt tax. advance ta-x and withholding tax as on the date immediately

preceding the Appointcd Date will also be transt-erred to the account of the Transferec

Company. Any refund under the Tax Laws due to the Transferor Companies. consequent

to the assessments made on the Transf'eror Companies and fbr 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 the Transfercc Company.

All tares (including income tax, sales tax, excise duty, cusloms duty, service tax, VA'l',

GS'l- etc,) paid or payable by the'I'ransfcror Companics in respect of the operations and/or

the profits from the business bcfore the Appointed Date, shall be on account of the

Transfbree Company and in so far. as it relates to the tax pavment (including. without

limitation. sales tax, excise duty, customs duty, income tax. service tax, (iST, VAT, etc.).

whether by way of deduction at source, se[t'-assessment tax. advance tax or otherw,isc

howsoever. by the Transferor Companies and in respect of the profits or activities or

operations of the business after the Appointed Date. the same shall be deemed to be the

corresponding item paid by the Transferee Company and shall. in all procecdings, be dealt

with accordingly.

L.lpon the Scheme becoming effective, thc'l'ranst'erce Company is also expressly permitted

to revise its income tax retums, fringe benefit tax retums and other direct and indirect tax

returns filed under the relevant tax laws and to claim refunds, prcpaid taxes i.e. TDS, self'-

assessment tax, advancc tax and withholding 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 tiom the Appointed Date onwards bc treated as the tax liabilities and/ or claims

of the Transferee Company.

The amalgamation of the Transfcror Companies with the Transferee Company shall take

place in accordance with the Scheme as per the provisions of Section 2(1B) of the Income-

tax Act. 1961.
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9. LEGALPROCEEDINGS

9.1 All legal procecdings of whatsoever nature by or against the fransfbror Companies

pending anrJ/ or arising at the Appointed Date and relating to the Transf'eror Conrpanies or

their properties, assets, debts, rights, liabilities. duties and obligations ret'erred above. shall

be continued and./ or enforced until the approval ofthe Scheme, as desired by the Transfcree

Company and as and from the approval of thc Schcmc, shall be continued and enfbrcerl by

or against the Transf-eree Company in the same manner and to thc same extent as would or

might have been continued and enforccd by or against the Transf'eror Companies. On and

from the approval ofthe Schcme. the Transt'eree Company shall or may. if required. initiate

any legal proceedings in iLs name in relation to the Transferor Companies in the same

manncr and to the same extent as would or might have been initiated by thc 1-ransferor

Companies.

After the Scheme coming into effect. if any proceedings are taken against the 'l'ransferor

Companies. thc samc shall be defended by and at the cost of the Transleree Company.

9.3 [Jpon the Scheme coming into effect. with effect liom the Appointcd Date, the ]'ransferee

Company shall bear the burden and reap the beneflts of any legal or other proceedings

initiated by or against the Transferor Companies.

10. CONTRACTSAND DEEDS

10.1 Subject to the other provisions of the Schemc. all contracts, deeds, bonds, agreements,

licenses. insurance policies and other instruments, if any, of whatsoever nature to which

the Transf'eror Companies arc parties and subsisting or having effect, on the date of

sanction of the Scheme, shall be in lull force and effect against or in favour of the

Transferee Company. as the case may be and may' be enforced by or against the Transferee

Company as fully and cffectually as if-, instead of the Transf-eror 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 ilrangements. conflrmations or novation, to which

the IransferorCompanieswill.ifnecessary,alsobepartyinordertogiveformal effectto

the provisions of the Scheme. ilso required or if so considered necessary. The Transferee

Company shall be dccmed to be authorized to execute any such deeds. writings or
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confirmations on behalf o[the Transf'eror Companies and to implement or carry out all

lbrmalities required on thc part of the Transleror Companies and to give eff'ect to the

provisions of the Scheme. It is clarified that any inter-se contracts betwee-n and amongst

the Transferor Companies and the l'ransferee Company as on the sanction of the Scheme

shall stand merged and vest in the Transt-eree Company.

10.3 All subsisting agreements/ arrangements/ licenses/ permissions/ registrations of the

Transferor Companies relating to the use of patents. patent applications, tradcmarks

(including logos). brands, designs, copyrights. domain names, paymcnt gateways, websites

and / or technology and all other intellectual properties and rights, shall accrue to and fbr

the benet'it of the Transferee Company.

10.4 The Scheme shall not in any manner effcct the rights of the creditors, if any, of the

Transferor Companies or the l'ransf'eree Company, in particular thc secured and unsecured

creditors shall continue to enjoy and hold charge, ifany, upon their respective sccurities.

I I. SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Merged Undertakings of the Transf-eror Companics to the Transferee

Cornpany and the continuance of all contracts or proceedings by or against the Transf'eror

Companies shall not afGct any contracts or proceedings already concluded by the

Transferor Companies on or alicr thc Appointed Date and the Transferee Company accepts

and adopts all acts, deeds, things and matters done and/or exccutcd by the Transferor

Companies in regard thereto, as having been done or executed on bchalf of the Transferee

Company.

12. DISSOLUTION OF TRANSFEROR COMPANY NOS. I AND 2 WITHOUT THE

PROCESS OF WINDING.UP

12.1 On the Scheme coming into effect, the Transf'eror Company Nos.l and 2 shall, without any

further act or deed. stand dissolved without the process of winding-up.

12.2 Upon the Scheme coming into etl'ect. alI the existing equity shares and/or share certif-rcates

pertaining to the equity shares of the 'l'ransferor Companies as on the Scheme coming into

effect. shall stand cancelled and will become invalid and shall cease to be transferable.
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I3. REDUCTION OF CAPITAL

Thc Scheme does not envisage any reduction of capital. 'l-he Scheme is built on the

economic justification that it will enable the Transferee Company to leverage synergies,

strengths and llnancial resources ofthe entities post amalgamation and consequently cnable

it to secure operational efliciencics by improvcd management of costs and resources. The

Transferee Company will thus have access to augmented llnancial resource base and

reserves post amal gamation.

14. STAFF. WORKMEN AND EMPLOYEES

l{.t On the coming into eff'ect of the Scheme, all stat}', workmen and employees of Transf'eror

Company Nos.l and 2 in service on such date. shall become the staff and cmployees of the

Translbree Company without anv internrption or break in their service and on the basis of
continuity of service and the terms and conditions of their employment with Transleree

Company shall not be less favourable than those applicable to thern w.ith reference to

Transf'eror Company Nos.l and 2.

14.2 lJpon the Scheme coming into effect, all staff wellare schemes including the existing

Provident Fund, Gratuity Fund and/ or schemes and trusts. including employees' welfarc

trust, created by Transferor Company Nos. I and 2 fbr their cmployces shall be transferred

to the Transferee Company.'[he'l'ransferor Company Nos.l and 2 shall take all steps,

necessary for the transfer, wherever applicable, ofthc Provident Fund. Gratuity Fund and/

or schemes and trusts, including employees' welfare trust. pursuant to the Scheme, to the

Transferee Company. All obligations of 'l'ransferor Company Nos. I and 2 with regard to

the said Iund or F'unds as defined in the respective trust deed and rules, shall be taken over

by the Transferee Company tiom the Schemc coming into effect that all rights, dutics.

powers and obligations of 'l-ransferor C'ompany Nos.1 and 2 in relation to such Fund or

Funds shall become those of the Transfcrcc Company and all the rights, duties and benefits

of the employees employed in'I'ransferor Company Nos.l and 2 under such Funds an{
'l'rusts shall be fully protected. subject to the provisions of law for the time being in force.

It is clarified that the scrvices of the staff. workmen and employccs of 
-Iransferor 

Company

Nos.l and 2 will be treated as having been continuous for the purpose ofthe said Fund or

Funds.
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15. APPLICATION(S) TO THE HON'BLE NCLT

The Transleror company Nos. I and 2 and the 'rransfbree Company shall, with all

reasonable dispatch. make application(s) to the relevant Bench of the tlon'ble NCLT lbr
sanctioning olthc Scheme under Section s230-232 of the Act ancl all other matters ancillary

or incidental thereto and for consequent dissolution of the'fransf'eror Company Nos. I anil

2 without winding-up or liquidation and apply for and obtain such other approvals. as

required undcr thc law.

Provided that notlvithstanding anything contained in the present Schcme. the Transferor

Company Nos. I and 2 and the Transleree Company shall. where the situation so warrants,

with all reasonable dispatch- nrake such appeals, applications, petitions etc. to the Ilon'ble

NCLT, Hon'ble NCI-AT or the IIon'ble Supreme Court of India or such other competent

Authority havingjurisdiction, as are necessary fbr the purpose olsanctioning and effective

implementation of the present Scheme.

I6. MODIFICATIONS / AMENDMENTS TO THE SCHEME

16.l The Transferor Company Nos. I and 2 and the'Iransf'eree Company. through their

respective Board of Directors. may make and / or consent to any rnodifications/

amendments to the Scheme or to any conditions or limitations that the Hon'ble NCL'I' or

any other authority may deem fit to direct or impose or which may otherwise bc considered

necessary, desirable or appropriate by the Board of Directors of the respective companies.

The Transferor Company Nos. 1 and 2 and the 'l'ransferee Company by their respective

Iloard of Directors shall be authorizcd to takc all such steps, as may be necessary, desirable

or propcr to resolve any doubts, difticulties or questions whether by reason ofany directive

or order ofany other authority or otherwise, however arising out ofor under or by virtue

of the Scheme and/or any matter concemed or connected therewith.

16.2 The Transferee Company even after thc Schemc coming into effect may approach the

Hon'ble NCLT or other concerned/competent authority(ies) fbr any incidental orclers to

remove any deficiency or to ovcrcome any difficulty in implementation of the Scheme or

clear any ambiguity or to comply with any statutory requirement which necessitates the

Order(s) of the I Ion'ble NCLT or other concerned/competent authority(ies).
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17. CONDITIONALITY OF SCHEME

The Scheme is conditional upon relevant approvals. as required in accordance wiLlr law and

subjcct to the sanction of the Hon'blc NCLT under Sections 230-232 of the Act in f'avour

of the Transferor Company Nos. I and 2 and the Transferee company under the said

provisions and to the necessary Order under Sections 230-232 ofthe Act being obtained.

18. EFFECT OF NON-APPROVALS

It is provided that in case. if the Board olDirectors o1'any of the Companies as being part

of'the Scheme, at any stage prior to the Scheme coming into etl'ect, decide not to proceed

further with the Scheme and withdraw the consent of the respective Company to the

Scheme. in such case, the future course of action in relation to the continuity of thc Scheme

before the Hon'ble NCLT u'ill be decided upon b,v', the respectivc Board of Directors

accordingly.

I9. COSTS.CHARGESANDEXPENSES

All costs, charges. taxes including duties (including the stamp duty and/ or transfer charges.

if any, applicable in rclation to the Scheme). levies and all other e.rpenses, if any (save as

expressly otherwise agreed) ol the Transf'eror Company Nos. I and 2 and the Transferee

Company, arising out of or incurred in carrying out and implementing the Scheme and

rnatters incidental thereto shall be borne and paid by the Transleree Company.

20. It is hereby clarified that nothing in the Scheme ol Amalgamation shall prevent the

Transt-eree Company to issue any further capital, declaration of dividend. convert any

convertible debt instrumcnt 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 firnds by

issue of equity shares and/or preference shares and/or any convertible/ non-convertible

securities/ instruments/bonus shares/rights offer or in any other manner. subject to

compliance of the applicable laws during pendency of the Scheme before anv authority

including Hon'ble NCLT /IIon'ble NCLAT, as the case may be.

2t. 'that the Transferor Company Nos. I and 2 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

implemcnt to the provisions of the Scheme.
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'r) The Scheme shall not be deemed to exempt the Companies involved in the present Scheme

from any taxes. liabilities. charges to be imposed/levied in accordance with the law and the

same shall be paid/discharged by the 'l'ransferee 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 of the Income-ta-x Act, l96l or any

other statute. in accordance with law. The Translbrec Company shall comply with all the

applicable provisions of the Income-tax Act, 1961, all other applicable laws and to

discharge all liabilities including the liabilities of 'I'ransferor Company Nos. I and 2, as

and whcn thc same falls due and payable in accordance with law. 'Ihat the carry forward

and set-off olaccumulated losses and unabsorbed depreciation allowance in amalgamation,

if any, shall be subject to the applicable provisions of Income'l'ax including Section 72A

and Section 79 of the Income-tax Act. 1961.

23. Any error, mistake. omission. commission which is apparent and/or absurd in the Scheme

should be read in a manner w'hich is appropriate to thc intcnt and purpose of the Scheme

and in line with the preamble as mentioned hereinabove.

24. Upon the Scheme coming into el'fect, the Resolutions. if any, of the Transferor Companv

Nos. I and 2. which are valid and subsisting on the Scheme coming into effect, shall

continue to be valid and subsisting, without any furlher act, instrument or deed and be

considered as Resolutions olthe Transferee Comptrny zrrd if such Resolutions have upper

monetary or other limits being imposed under the provisions of the Act, or any other

applicable provisions. thcn the said limits shall be added and shall constitute the aggregate

of the said limits in the Transferee Company.

25. SEVERABTLITY

25.1 lfany provision or part ofthe Scheme is found to be unworkablc for any reason whatsoever,

the same shall not, subject to the decision of the Companies involved in the Scheme, aftbct

the validity or implementation of the othcr provisions or parrs of this Scheme.

25.2 In the event olany inconsistency between any of the terms and conditions of any earlier

arrangenlents entered into by the Transferor Company Nos. 1 and 2 or the Transferee

Company including with their respective Shareholders, Compulsorily Convenible

Debenture Holdcr(s). Optionally Convertible Debenture Holder(s), Creditors and/ or other
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counter parties and the terms and conditions of the Scheme, the lattff shall have overriding

ellect and shall prevail.
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Annexure-B

BHAMINI REAI ESTATE DEVELOPERS PRIVATE TIMITED
Regd. Office: 2^d Floot, DLF Gotewoy Tower. R Block, DLF City. phose-il Gurugrom-t22002, Horyono

CIN: U45201 HR2006PTC l 067 ?Oi let.: +9 1 - 1 24 439 6000
Emoil lD: corooroteoffoirs@dlf.in

CERTIFIED TRUE COPY OF THE RESOTUTTON PASSED BY THE BOARD OF DIRECTORS
OI BHA'6INI REAI. ESTATE DEVETOPERS PRIVATE TIMITED AT ITS MEETTNG HETD ON
27rh MARCH 2025

"RESOIVED UNANIMOUSTY IHAT pursuonl lo lhe provisions of Seclions 230 lo
232 and other opplicoble provisions, if ony, of the componies Acl, 2013 (the
'Acl') reod wilh Componies (Compromises, Anongemenls ond
Amolgomolions) Rules, 2016 (the 'Rules') ond other opplicobte Rules mode
lhereunder, [including ony slotulory omendmenl(s), modificotion(s) or
re-enoclment(s) thereof, for lhe time being in forcel, relevonl provisions of the
Memorondum ond Articles of Associolion of lhe compony, opprovol of lhe
Boord of Direclors of lhe Compony, subjecl to the requisile opprovol(s) of the
shoreholders ond credilors of lhe Compony ond such other opprovols/
sonclions of lhe Hon'ble Noliono! Compony low Tribunol ('NCLT')/Hon'ble
Nolionol Compony low Appellole Tribunol ('NCIAT') ond olher compelent
Courl(s), judiciol or quosi-judiciol oulhority(ies) or ony olher regulolory/
Government body(ies)/ hibunol(s) or inslilulion(s), os moy be opplicoble
[hereinofler colleclively refened lo os lhe 'Concerned Authority(ies)'l ond
subiecl lo such condilions, guidelines or direclions, os moy be prescribed/
odvised by ony one of lhem, be ond is hereby occorded lo lhe Scheme of
Amolgomolion (lhe 'Scheme') os per lhe lerms ond condilions menlioned in
the Scheme, involving:

l. Bhomini Reol Eslole Developers Privole limited.....Tronsferor Compony No.I
2. DtF Urbon Privote [imited.... .Tronsferor Compony No. 2

wirh
3. DtF Home Developers limiled Ironsferee Compony

RESOLVED FURIHER THAT the Scheme sholl be effeclive ftom lst Agfi!2024 ot
such olher dole, os moy be ogreed upon in wriling 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 Dole').

RESOTVED FURTHER IHAT the Boord does loke nole thot the Accounling
Ireolment oullined in lhe Scheme is in complionce with the opplicoble lnd AS
nolified under the Act ond olher Generolly Accepted Accounling Principtes.

RESOTVED TURTHER THAT the Boord does loke note ond opine thol the droft
Scheme will be odvonlogeous ond beneficiol lo the Compony, ils shorehotders
ond other stokeholders ond the lerms lhereof ore foir ond reosonoble.

0evelopers'Pvt
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RESOLVED FURTHER THAT the Nel-worth Cerlificole doled 2Vt, March 2O2S,
issued by Prem Arun Join & Co., Chortered Accountonls, os ploced before the
Boqrd, be ond is hereby opproved ond odopted for filing wilh the Scherne of
Amolgomotion.

RESOTVED FURTHER THAT Mr. Rojesh Kumor Bholio, Mr. Jeetendro Kumor Potel,
Mr. Monpreel Singh, Direclors ond Mr. Rom Porkosh Punjoni, Mr. Ponkoj Kumor
Join, Mr. Alul Aggonrol ond Mr. Sondeep Dotlo, Aulhorized Signolories
(hereinofler jointly referred lo os lhe 'Aulhorized Signolories'), be ond ore
hereby severolly outhorized to convey on beholf of lhe Compony [being lhe
shoreholder or closs of shoreholders ond/or creditor or closs of creditors or
debenture holders, if ony, of lhe Tronsferor Compony(ies)/ Tronsferee
Componyl, the consent, supporl ond no-objection to ony opplicotion for
seeking dispensotion of the meeling(s) of equity or ony closs of shqreholders
or debenture holders or ony clqss of debenture holders ond/or credilors or ony
closs of creditors of lhe Tronsferor Compony(ies)/ Trqnsferee Compony, for
opproving lhe Scheme, qs moy be filed by lhe lronsferor Compony(ies)/
Tronsferee Compony in conneclion with the Scheme proposed to be filed
before lhe Hon'ble NCLT ond/ or ony person or olher Concerned Authority(ies),
os relevont.

RESOTVED FURTHER THAI the droft Scheme. os ploced before the Boord of
Dlreclors of the Compony, be ond is hereby opproved ond lhe Aulhorized
Signotories be ond ore hereby severolly oulhorized lo Iinolize lhe Scheme
which includes ony oddition(s), modificolion(s), olterotion(s), omendment(s) or
reclificolion(s) in lhe Scheme ond/ or in ony other document(s) reloted thereto,
ol ony sloge, os moy be expedienl or necessory in lhis regord qnd lo
underloke oll such other ocls. deeds, things ond rnqtters, cts mqy be
considered necessory, incidenlol or oncillory therelo.

RESOLVED FURTHER THAT the obove-mentioned Authorized Signotories be ond
ore hereby severolly qulhorized, for ond on beholf of the Compony, to toke oll
necestqry steps lo give effecl to this Resolulion including but not limited:

(l ) Io finolize ond setlle the droft Scheme, droft of lhe notices for convening/
dispensing with the meetings of the shoreholders ond/ or credilors of lhe
Compony ond drofl of the explonolory stotement(s) os per lhe provisions
under Seclions 230 to 232 of lhe Acl, reod with the Rules mode lhereunder,
in lerms of direclions of the Hon'ble NCtf ond ossent lo such olferotion(s),
condition(s) ond modificotion(s), if ony, in lhe notices ond explonotory
slolement(s), os moy be prescribed or direcled by the Hon'ble NCLT/
Hon'ble NCLAI or effecl ony olher modificotion(s) or omendment(s), os
they moy consider necessory or desiroble to give effect lo lhe Scheme;

For Bhamini RealEstate ,-rr#,f, t',
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(2) To file lhe Scheme with the concened/ oppropriqte outhortty(ies) ond lo
obtoin lhe requisite opprovol(s), if required under the opplicoble low(s);

(3) To moke ony ollerotion(s)/ modificotion(s)/ oddilion(s)/ reclificotion(s) in
lhe Scheme, os moy be expedienl or necessory or solisfying the
condilions/ requirements directed by lhe Hon'ble NCLT/ Hon'ble NCTAT
ond/ or ony olher stotulory/ regulolory/ concerned Authority(ies), qs mqy
be required, provided thot prior opprovol of lhe Boord of Directors of the
Compony sholl be obtqined for mqking qny moleriol chonges in the
Scheme;

(4) To sign, modity ond file opplicotion(s) before the Hon'ble NCLI of relevont
bench for seeking direclions os to convening/ dispensing with the
meetings of lhe shoreholders/ credilors of the Compony ond where
necessory, to toke sleps lo convene qnd hold such meetings, os per lhe
direclions of the Hon'ble NCLT ond lor ony other slolulory/regulolory/
Concerned Authority(ies);

(5) To sign, modify ond file petilions, pleodings. offidovits, opplicotions,
oppeols, slolements, memos ond to engoge/ remove counsels,
odvocotes, Chodered Ac c ounlq nls o nd olher Professionol/ legol experts/
inlermediqries ond to undertqke oll such other ocfs, deeds, things ond
mollers, os mqy be necessory or required under or pursuont lo the
opplicoble provisions of lhe Act including ony slolulory omendment(s),
modificolion(s) or re-enoctment(s) thereof, for lhe lime being in force ond
in connection wilh lhe sonclion of the Scheme by the Hon'ble NCIT or ony
olher Concerned Authority(ies);

(6) To sign ond issue public odvertisement(s) ond notice(s) to the members,
creditors or ony closs of persons os per the directions of lhe Hon'ble NCII
ond/ or ony other Concerned Authority(ies);

(7) To oppoint occounlonls, odvisors, merchonl bqnkers, consultonls ond
other experls for implementolion of the Scheme ond to fix their
remunerolion;

(8) To represenl before the Regislror of Componies, Regionol Director &
Officiol liquidotor, Minislry of Corporote Affoirs, bonks, inslitutions,
investors, lenders, Government outhorilies, locol oulhorilies, income tqx

TiH$-
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outhorities ond/or ony olher stotutory/ regulolory/ Concerned
Authority(ies), wherever required for the Scheme ond to undertoke oll
such olher octs, deeds, things ond motters, os moy be of their discrelion
deem necessory or desiroble for such purpore ond wilh powera of lhe
compony, lo settle ony queries, dfficufiies or doubts thqt moy orise in lhis
regord ond os they moy in lhek obsolule discrelion, deem fil ond proper
for lhe purpose of giving effecl to this Resolulion;

(?) To mqke or ossent lo ony otterotion(s), modificotion(s) in the Scheme or
to ony condilion(s) or limitotion(s) which the Hon'ble NCLT moy deem fit
lo opprove or impose ond moy give such directions, os it moy consider
necessory ond to setlle ony question or difficutty thot moy orise wilh
regord to the implementotion or in ony monner connected therewilh ond
to underloke oll such other octs, deeds, things ond motters for pufting the
Scheme inlo effecl;

(t0) To obloin lhe requisile opprovolto the Scheme from such olher oulhorities
ond porlies including lhe credilors or closs of creditors ond/or the
members or lhe closs of members, eilher in their respective meelings or
otherwise in wriling qnd lo underlqke otl such olher incidenlol ond
oncillory qcts, deeds, lhings ond moilers, os moy be necessory in lhis
regord;

(ll) To loke oll procedurol steps for hoving the Scheme sonclioned by lhe
Hon'ble NCLT including filing necessory opplicolions, ofiidovlfs, petilions,
replies, documents etc. ond signing, verifying ond offirming oll
opplicotions, offidqvils, replies, pelilions, documents, vokotqlnomqs elc.,
cls moy be necessory, before lhe Hon'ble NcLT, ony court or ony
outhorify(ies) etc.;

(t2) To issue, publish, odvertise the nolice(s) of generol meeting(s) of the
rnembers or clqss of members or credilors or closs of creditors, where lhe
soid meefing(s) were directed to be convened, held ond conducted in
the monner, qs directed by the Hon'ble NCLI/ Concerned Authority(ies),
for the Purpose of obtqining the necessory opprovof from lhe requisile
mojority of members or closs of members or creditors or closs of credilors,
os required under the low ond lo underloke oll such other octs, deeds,
things ond motters, os moy be necessory ond incidentolthereto;

fot Etrnmini ttreal Eskie Dtveioeef Pvt. Ltd.
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(13) Io send the notice(s) of generol meeting(s) of the members or closs of
members or credilors or closs of creditors, if ond so required, olong with
the necessory slotemenh, documenls, informolion ond ottqchments, os
Pretcribcd in thic regord,lo the Centrol Government/ Regionol Direclor of
concerned region, lncome Tox oulhorilies, concerned Regiskor of
Componies, concerned Officiol liquidotor or lo such other oulhority(ies),
os moy be required, for necessqry oclion on lheir porl under the Acl ond
relevonl Rules in this regord ond to undertoke oll such olher scls, deeds,
things qnd mqtlers, os moy be necessory ond incidentolthereto;

(14) To obtoin order of lhe Hon'ble NCLT, opproving the Scheme ond to file the
sqme with the concerned Regislror of Componies or such olher
outhorify(ies), os moy be required so os to moke the sonclioned Scheme
effective;

(15) Io offix lhe Common Seol of lhe Compony in occordonce wilh lhe
provisions of lhe Articles of Associolion ol the Compony on such
documenls, os moy be necessory in lhis regord;

(16) To sign. modify ond file oppeol(s), opplicotion(s) etc. before lhe Hon'ble
NCLT, Hon'ble NCIAT, Hon'ble High Court(s), Hon'ble Supreme Court of
lndio or ony other court/oulhorily/lribunol, in respecl of lhe proposed
Scheme;

(17) To withdrow the Scheme, filed before the concerned
Governmenl/Stotutory outhority(ies) ond the Hon'ble Tribunol(s), if
required, under the opplicqble low(s);

(18) To underloke oll further octs, deeds, lhings ond motters, os moy be
necessory, proper, desiroble ond expedient for the purpose of giving
effecl lo the Scheme ond for the motters connecled lherewilh or
incidenlol therelo;

(19) To resolve, settle ony quesfion, difficulty or doubl lhot moy qrise in relolion
thereto or otherwise considered to be in the besl inlerest of lhe Compony;

(20) To delegote the powers gronled lo lhe Aulhorized Signotories, to such
other person(s), os they moy deem necessory or expedienl in lhe inlerest
of lhe Compony in relolion to implementolion of this Resolulion ond to

Prlt. Ltd
give effect to lhe Scheme

For Bhamini F{eal Estale DevetonS
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RESOTVED FURTHER THAT o certified true Copy of this Resotulion be furnished to
onyone concerned or interested in the mofter or whenever required, under the
signotures of ony one of lhe Directors of lhe Compony."

Certified lrue Copy
For Bhomini Reol Eslole Developers Privole [imited

ForBhaqini Estate CIcveloprs Pm. Ltd,

(Jeetendro Kumor PdSffi
Director
DIN:08698827

Address: Unil No 6/A09, Grond lVA,
Dhorko Expresswoy, Seclor - I03,
Doultobod (53), Gurugrom -122006,
Horyono.
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CERIIFIED TRUE COPY OF IHE RESOTUTION PASSED BY THE BOARD OF DIRECIORS OT DtF
URBAN PRIVATE TIMITED AI ITS MEETING HETD ON 27'hMARCH 2025.

"RESOIVED UNANTMOUSIY THAI purruonl lo lhe provisions of Sections 230 to 232 otrd
olher opplicoble provisions, 'rt ony, of the componies Act, 2013 (the .Act') reod wilh
Componies (Compromises, Anongemenls ond Amolgomolions) Rules, 2016 (lhe .Rules,)

ond olher opplicoble Rules mode lhereunder, [including ony slolulory omendment(s],
modiftcolion(s) or re-enoclment(s) lhereof, for lhe lime being in forcel, relevonl
provisions of lhe Memorondum ond Arlicles of Associolion of the Compony, opprovol of
lhe Boord of Direclors of lhe Compony, subjecl lo lhe requisile opprovol(s) of the
shoreholders ond credilors of lhe Compony ond such olher opprovots/ sonclions of the
Hon'ble Nolionol Compony Low Tribunol ('NCtr')/Hon'ble Noliono! Compony tow
Appellole Tdbunol ('NC|.AT') ond olher compelenl Court(s), judiciot or quosi-judiciol
outhority(ies) or ony other regulolory/ Govetnment body(ies)/ lribunot(s) or inslitution(s),
os moy be opplicoble [hereinofler colleclively refened lo os lhe 'Concerned
Authority(ies)'l ond subject lo such condilions, guidetines or direclions, os moy be
prescdbed/ odvised by ony one of lhem, be ond is hereby occorded to the Scheme of
Amolgomolion (the 'Scheme') os per lhe terms ond condilions menlioned in lhe
Scheme, involving:

l. Bhomini Reol Eslole Developers Privole limlted...Tronsferor compony No.l
2. Dl.F Urbon Privole limiled. Compony No.2

with
3. DIF Home Developers timited...... ...Tronsferee Compony

RESOTVED FURIHER IHAT the Scheme sholl be effeclive from lst Apfil2O24 or such other
dole, os moy be ogreed upon in wriling by the Boordof Directorsoflhelronsferor
ond lronsferee Compony(ies) or os moy be ordered/ opproved by the Hon'ble NCII
(the'Appointed Dole').

RESOLVED FURTHER IHAT the Boord does loke nole thol the Accounling lreotmenl
oullined in lhe Scheme is in complionce with the opplicoble lnd AS nolified under lhe
Acl ond olher Generolly Accepled Accounling principles.

RESOTVED FURTHER THAT the Boord does loke nole ond opine thot the drofl Scheme will
be odvonlogeous ond beneficiol lo the Compony, ils shoreholders ond olher
stokeholders ond the lerms thereof ore foir ond reosonoble.

RESOTVED TURTHER IHAI lhe Nel-worlh Cerlificole doled 27m Morch 2025. issued by prem
Arun Join & Co., Chorlered Accounlonts, os ploced before the Boord, be ond is hereby
opproved ond odopled for ffllng wlth the Scheme of Amolgomolion.

RESOTVED FURTHER IHAT Mr. Vineel Konwor, Mr. Rojeev Singh, Mr. Visho! Domoni ond
Mr. Gulshon Bobbor, Directors, Mr. Nomon Jeel Singh Kohli, Chief finonciol Officer ond
Mr. Rom Porkosh Punjoni, Mr. ponkoj Kumor Join, Mr. Atul Aggonrol ond Mr. sondeep
Dotlo, Aulhodzed Signolories (hereinofler jointly referred lo os the 'Authorized
Signofories'), be ond ore hereby severolly outhorized to convey on behotf of the

For DLF Urban R/t. Ltd. E t

Vo(J
Director
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Compony [belng lhe shorehotder or closs of shoreholders ond/or credilor or ctqsg of
credilors or debenlure holders, fi ony, of the fronsferor Compony(ies)/ Ironsferee
Componyl, lhe consent, support ond no-objecllon to ony opplicotion for seeking
dispensolion of the meeling(s) of equity or ony closs of shoreholders or debenlure
holders or ony closs of debenture holders ond/or credilors or ony ctoss of credilors of
lhe Tronsferor compony(ies)/ rronsferee compony,lor opproving lhe scheme, 03 moy
be filed by the fronsferor Compony(ies)/ Tronsferee Compony in conneclion with lhe
Scheme proposed lo be filed before lhe Hon'ble NCIT ondl or ony person or other
Concerned Authority(ies), os relevont.

RESOIVED FURIHER IHAT the drofl Scheme, os ptoced before lhe Boord of Direclors of
lhe Compony, be ond is hereby opproved ond lhe Authorized Signotories be ond ore
hereby severolly oulhorized to finolize lhe Scheme which includes ony oddition(s),
modificolion(s), olterolion(s), omendment(s) or recliflcolion(s) in lhe Scheme ond/ orin
ony olher documenl(s) reloled lhereto, ol ony sloge, os moy be expedienl or necessory
in lhis regord ond lo underloke oll such olher ocls, deeds, things ond mofiers, os moy
be considered necessory, incidenlolor oncillory therelo.

RESOTVEO FURIHER THAT the obove-menlioned Aulhodzed Signolorles be ond ore
hereby severolly oulhorized, for ond on beholf of the Compony, lo loke oll necessory
sleps lo give effecl to lhls Resolullon including bul nol timiled:

(l) To ftnolize ond setlle the drofl Scheme, drofl of lhe nolices for conveningl
dispensing with the meelings of the shoreholders ondl or credilors of lhe Compony
ond drofl of lhe explonotory slolemenl(s) os per lhe provislons under Sections 230
lo 232 of lhe Acl, reod with lhe Rules mode fhereunder, in lerms of direclions of lhe
Hon'ble NCIT ond ossent lo such ollerollon(r), condilion(s) ond modificolion(s), if
ony, in lhe nolices ond explonolory stolement(s), os moy be prescribed or direcled
by lhe Hon'ble NCLI/ Hon'ble NCTAI or effect ony olher modificoflon(s) or
omendment(s), os lhey moy consider necesrory or desiroble to gtve effecl to the
Scheme;

(21 Io file lhe Scheme with the concerned/ oppropriole oulhorily(ies) ond lo obloin the
requisile opprovol(s), if required under lhe opplicoble low(s);

(3) To moke ony olterotion(s)/ modificotion(s)/ oddilion(s)/ recflficolion(s) in the
Scheme, os moy be expedienl or necessory or solisfying the condilions/
requirements direcled by the Hon'ble NCIT/ Hon,ble NCTAT ond/ or ony olher
slolvtory/ regulolory/ Concerned Authority(ies), os moy be required, provided lhol
prlor opprovol of lhe Boord of Direclors of lhe Compony sholl be obloined for
moking ony moleriolchonges in lhe Scheme;

(4) To sign, modlfy ond ftle opplicolion(s) before lhe Hon'ble NCIT ot relevonl bench
for seeking direclions os lo convening/ dispensing with the nreelings of lhe
shoreholders/ credilors of lhe Compony ond where necesrory, lo toke sleps lo
convene ond hold such meefings, 03 per lhe direclions of the Hon'ble NC1I ond/or
ony olher slolulory/regvlolory/ concerned Authority(ies); 

For DLF ,rban hrt. l-tdrr
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(5) To sign, modity ond file pelilionr, preodings, offidovils, oppticotions, oppeots,

slolemenls, memot ond to engoge/ remove counsels, odvocoles, Chorlered
Accounlonls ond other Professionol/ legol experls/ inlermediories ond lo
underloke oll such olher ocls, deeds, lhings ond mollers. os lTroy be necessory or
required under or pursuonl to lhe opplicoble provisions of the Acl including ony
slofulory onrendment(s), modlftcotion(s) or re-enoclment(s) thereof, for lhe lime
being in force ond in conneclion wilh lhe sonclion of lhe Scheme by the Hon'ble
NCLI or ony olher Concerned AuthoriV(ies);

(6) To sign ond issue public odverllsement(s) ond nolice(s) to the members, credilors
oI ony closs of pertons os per lhe direclions of the Hon'ble NCI.T ond/ or ony olher
Concerned Authorlty(ies);

(71 Io oppoinl occounlonls, odvisors, merchonl bonkers, consullonlc ond olher experts
for implemenlolion of lhe Scheme ond lo fix their remunerolion;

(8) To represenl before the Regiskor of Componies, Regionol Direclor & Officiol
Liquidolor, Ministry of Corporote Affoirs, bonks, insfflulions, investors, lenders,
Governmenl oulhodlier, locol oulhorilies, income tox outhorilies ond/or ony olher
stolulory/ regulotory/ Concerned Authodty(ies), wherever required forthe Scheme
ond lo underloke oll such olher ocls, deeds, things ond nrotters, os moy be ol their
discrelion deem nece$ory or desiroble for such purpose ond wilh powers of the
Compony,lo selfle ony queries, dfficullies or doubls lhol moy orise in lhis regord
ond os lhey moy in lheir obsolule discrelion, deem fit ond proper for lhe purpose
of giving effecl to lhis Resolulion;

(9) To moke or ossenl lo ony olterolion(s), modificotion(s) in the Scheme or lo ony
condllion(s) or llmllolion(s) which lhe Hon'ble NCI.T moy deem fil to opprove or
impose ond moy give such direclions, os it moy consider necessory ond lo setfle
ony question or difficully thol moy orise wilh regord to lhe lmptementollon or in ony
monner connecled lherewlth ond to underloke oll such olher ocls, deeds, things
ond mollers for pulling lhe Scheme inlo effect

(10) Io obtoin lhe requlsile opprovol lo lhe Scheme from such other oulhorilies ond
porlies including lhe credilors or closs of credilors ond/or lhe members or the closs
of members, eilher in their respeclive meelings or olherwise in wriling ond lo
underloke oll such olher incidenlol ond oncillory ocls, deeds, things ond mo6ers,
os moy be necessory in thit regord;

(l I I Io toke oll procedurol sleps for hoving lhe Scheme sonclioned by the Hon'ble NCLT
including ffling necessory opplicotions, offidovifs, petilions, replies, documenls elc.
ond signing, verfiing ond offirming oll opplicolions, offidovits, reples, pefltions,
documenls, vokolotnomos elc., os moy be necessory, before lhe Hon'ble NC[r,
ony courl or ony oulhority(ies) elc.; For DLF urban pvt Ltd.
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(12) Io issue, publish, odverlise lhe nolice(s) of generol meeling(s) of lhe members or
clors of members or credilors or closs of credilors, where lhe soid meeting(s) were
dlrecled lo be convened, held ond conducted in the monner, os direcled by the
Hon'ble NCLI/ Concerned Authority(ies), for the purpose of obtoining lhe necessory
opprovolfrom lhe requisile mojority of members or closs of members or creditors
or closs of creditors, os required under lhe low ond lo underloke otl such olher ocls,
deeds, things ond motleru, os moy be necessory ond incidento! lherelo;

(13) Tosendlhenolice(s)of generolmeefing(r)of lhemembersorctossof membersor
credilors or closs of creditors, il ond so required, olong with the necetrory
slqlements, documents, informolion ond otlochments, os prescribed in lhis regord,
lo the Cenlro! Governmenl/ Regionol Direclor of concerned region, lncome Tox
oulhorilies, concerned Regislror of Componies, concerned Officiol Liquidolor or lo
such olher outhorily(ies), os moy be required, for necessory oclion on lheir port
under the Acl ond relevonl Rules in lhir regord ond lo underloke oll such olher ocls,
deeds, lhings ond molters, os moy be necessory ond incidenrofiherero;

(14) To obtoin order of lhe Hon'ble NCII, opproving lhe Scheme ond lo file lhe some
wilh the concerned Regishor of Componies or such other outhority(ies), os moy be
required so os lo moke lhe sonclioned Scheme effeclive;

(15) To offix lhe Common Seol of lhe Compony in occordonce wilh the provisions of the
Arlicles of Associolion of lhe Compony on such documenls, os moy be necessory
in this regord;

(16) ro sign, modfi ond file oppeol(s), opplicolion(s) etc. before lhe Hon'ble NC[r,
Hon'ble NCLAI, Hon'ble High Court(s), Hon'ble Supreme Courl of tndio or ony olher
courl/oulhorlty/trlbunol, in respecl of the proposed Scheme;

(I7) To wilhdrow lhe Scheme, filed before lhe concerned Governmenl/stofutory
outhorlty(ies) ond lhe Hon'ble ldbunol(s), if required, under the opplicoble low(s);

(18) Io undertoke oll furlher ocls, deeds, lhings ond moflers, os moy be necessory,
proper, degiroble ond expedienl for lhe purpose of giving effect lo lhe Scheme ond
for the mollers connecled lherewilh or incidenlol lhereto;

(19) Io resolve, setfle ony queslion, dfficulty or doubl lhol moy orise in relotion lherelo
or olherwise considered to be in lhe best inlerest of the Compony;

(20) Io delegole the powers gronled to the Aulhorized Signolories, lo such olher
person(s), os lhey moy deem neces3ory or expedienl ln lhe interecl of lhe
Compony in relolion lo implemenlolion of lhis Relolulion ond to give effecl to lhe
Scheme. For DLF Urban pvt, LtC.

',.1,a"J ga
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RESOTVED FURTHER THAT o ceffied lrue Copy of lhls Resotulion be furnithed lo onyone
concerned or inleresled in the moller or whenever required, under lhe signolures of ony
one of lhe Dlrectors of lhe Compony."

Cerffied True Copy

For D[t Urbon Privole Unt'led
For DLF Urban h/t. Ltd.

V,tr J
(Vishol Do-onibir.rto,
Direclor
DIN:00358082

fit
Dole of lssue:l 5-O4-2025
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CERTIFIED TRUE COPY OF IHE RESOTUTION PASSED BY THE BOARD OF DIRECIORS OF DTF
HOAAE DEVETOPERS TIMITED AT ITS MEETING HEID ON 27* MARCH 2025

"RESOIVED UNANIMOUSTY THAT pursuonl lo the p]ovisions of Seclions 230 to 212 ond
olher opplicoble provisions, if ony, of the Componies Act. 2013 (the 'Acl') reod with lhe
Componies (Compromises, Anongemenls ond Amolgomolions) Rules, 2016 (the .Rules')
ond olher opplicoble Rules mode lhereunder. [including ony stolulory omendment(s),
modificolion(s) or re-enoclment(s) lhereof, for lhe lime being in forcel, lhe opplicoble
provislons of lhe Securilles ond Exchonge Boord of lndio (Listing Obligolions ond
Disclosure Requiremenls) Regulolions,20l5, os omended ('SEBI listing Regulolions') ond
Circulor(s) issued by the Securilies ond Exchonge Eoord of lndio ('SEB!') from time lo
lime, relevonl provisions of the Memorondum qnd Articles of Associolion of lhe
compony ond olher opplicoble rules, regulotions, bye-rows, os the cose moy be ond
subiecl lo lhe requisile opprovol(s) of the shoreholders ond/or credllors (secured ond
unsecured), os opplicoble ond such other opprovols, sonclions ond permission(s) of lhe
stock Exchonge(s), sEBl, Hon'ble Nolionol compony low Tribunol ('NctT')/ Hon'ble
Nolionol Compony low Appellole Iribunol ('NCLAI') ond olher competent Courl(s),
iudiciol/ quosi-judiciol outhodty(les) or ony olher regulolory/ Government body(ies)/
tibunol(s) or inslilulion(s), os moy be opplicoble [hereinofter colleclively referred lo os
the 'Concerned Authority(ies)'l ond subject lo such condilions, guidelines or directions,
os moy be prescribed/ odvised by ony one of lhem ond in lerms of lhe recommendolion
of the Audil ond Complionce Committee, consenl of lhe Boord of Direclors of the
Compony, be ond is hereby occorded lo lhe Scheme of Amolgomotion (the 'scheme')
os per lhe terms ond condilions rnenlioned in the Scheme, involving:

Bhomini Reol Estote Developers Privole limited (Tronsferor Compony No.l)

DIF Urbon Privole Umiled (Tronsferor Compony No. 2)

with

DIF Home Developers limiled (Ironsferee Compony)

RESOwED FURTHER IHAT the Net Worth Cefficole issued by Prem Arun Join & Co.,
Chorlered Accountonfs, os ploced before lhe Boord, be ond is hereby opproved ond
odopled for ftling olong with lhe Scheme.

RESOTVED FURIHER THAI lhe Scheme sholl be effeclive from lsr April2024 or such other
dole, os moy be muluolly ogreed upon in wriling by the Boord of Directors of lhe
Tronsferor ond Tronsferee Compony(ies) or os moy be ordered/ opproved by the
Hon'ble NCU (the'Appoinled Dote').

RESOTVED FURTHER THAT the Boord took nole lhol the Tronsferor Compony Nos. I ond 2
ore lhe wholly-owned subsidiodes of the lronsferee Compony ond pursuonl lo lhe
Scheme, lhe enllre lssued, subscrlbed ond pold-up shore copllol ond Convertible
Securities (Compulsorily or Oplionolly), if ony, issued by the Tronsferor Componies ond
subscribed by the Tronsferee Compony, sholl gel exlinguished ond concelled upon
merger.

I

2.

3.

For DLF llome
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RESOTVED FURTHER THAT the Boord noled thot the Accounting lreolmenl ouflined in lhe
Scheme is in complionce with lhe opplicoble lnd AS nolified under lhe Acl ond olher
Generolly Accepted Accounling principles.

RESOLVED FURIHER IHAI the Boord noled ond opined thot lhe drofl Scheme witt be
odvonlogeous ond bene{iciol lo lhe Compony, ils shoreholders ond olher slokeholders
ond lhe lerms lhereof ore foar ond reosonoble.

RESOTVED FURTHER IHAI Mr. Devinder Singh, Monoging Direclor, Mr. Ashok Kumor Tyogi,
Monoging Direclor, Dl.F Limited, Mr. Aokosh ohri, Joint Monoging Direclor,
Mr. vishol Domoni, whole-lime Director, Mr. vineel Konwor, Mr. Bodol Bogri,
Ms. Neelu Goel, Directors, Mr. Ponkoj Kumor Join, chief Finonciot officer,
Mr. R.P. Punjoni, compony Secrelory, Dtf timited, Mr. AtulAggorwol, GenerolMonoger
' Corporole Affoirs, DLF Limited ond Ms. Nikito, Compony Secretory (hereinofter refened
lo os lhe Authodzed Signotories), be ond ore hereby severolly oulhorized lo finolize lhe
Scheme, which includes ony oddilion(s), modificolion(s), olterolion(s), omendments(s)
or recliftcolion(s) ln the Scheme ondl or in ony olher document(s) reloled lherelo, ol
ony sloge, os moy be expedienl or necessory in this regord for
(l) ffling lhe Scheme wilh BSE limited, the Slock Exchonge ond lhe Hon'ble NC[T; or
(ii) solisfying lhe requiremenls/ limifolions/ condilions imposed by the Slock Exchonge/
Hon'ble NCII or ony olher Concerned AuthodV(ies); or
(iii) solving ony ond oll dfficullies lhol moy orise for corrying oul in lhe scheme.

RESOTVED FURTHER IHAI the drofr Scheme, os circulciled, be ond is hereby opproved
ond lhe obove-menlioned Aulhorized Signolories be ond ore hereby reverolty
oulhorized lo finolize lhe Scheme, which includes ony oddilion(s), modificolion(s),
olferolion(s), omendment(s) or reclificotion(s) in lhe Scheme ond/ or in ony olher
documenl(s) reloled thereto, of ony sloge, os moy be expedient or necessory in this
regord ond lo undertoke oll such olher ocls, deeds, lhings ond motlers, os moy be
considered necesiory, incidenlol ol oncillory lherelo.

RESOTVED FURIHER THAT the Audit ond Complionce Commitlee of lhe Boord of Directors
of the Compony, be ond ls hereby outhorized lo solve ony ond oll difficulffes thol moy
orlse for corrying oul in lhe Scheme, provided lhol prior opprovol of the Boord of
Direclors sholl be obloined for moking ony moteriol chonge(s) in the Scheme ond lo
underloke oll such olher ocls, deeds, things ond mollers, os moy be required necesrory
lo give effecl to this Resolulion.

RESOTVED FURTHER THAT the obove-menlioned Aulhorized Signolories be ond ore
hereby severolly oulhorized, for ond on beholf of lhe Compony, to loke oll necessory
sleps lo give effecl lo lhis Resolution, lncluding bul nol limiled:

(l) Io finolize ond sellle the droft Scheme, droft of lhe notice(s) for convening/
dispensing wilh the meeting(s) of lhe shoreholderc ondl or creditors of lhe
Compony ond drofl of the explonotory slotemenl(s) required under lhe provisions
of Seclions 230 to 232 of lhe Acl, reod wilh the Rules mode lhereunder, in lerms of
dlrections of the Hon'ble NCLI ond ossenl lo such olterolion(s), condilion(s),
revision(s) ond modificotion(s), if ony, in lhe nolices ond explonolory slotement(s),
os moy be prescribed or imposed by the Hon'ble NCII/ Hon'ble NCTAT or efrecl
ony olher modificolion(s) or omendment(s), os lhey moy consider necessory or
desiroble lo give effect lo lhe Scheme;

FcDLF hlome
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(2) Io file lhe Scheme wilh the Stock Exchonge ond lo obtoin lhe requisile opprovot(s),
if required under the opplicoble low(s);

(3) To moke ony ollerotion(s)/ nrcdificotion(s)/ oddition(s)/ omendment(i)/
reclificotion(s) in the Scheme, 03 moy be expedienl or necessory or solisfying the
condiliom/ requiremenh imposed by the Hon'ble NC[T, Stock Exchonge ond/ or
ony olher slolulorVl regulofory/ concerned outhority(ies), os moy be requlred,
provided lhol prior opprovol of lhe Boord of Directors of the Compony sholl be
obloined for moking ony moledol chonges in lhe Scheme;

(4) Io sign, modify ond file oppllcotaon(s) before lhe Hon'ble NCII ol relevont bench
for seeking direclions os lo convening/ dispensing wilh the meefing(s) of lhe
shoreholders/ credilors of the Compony ond where necessory, to toke steps to
convene ond hold.such meeling(s), os per the direclions of lhe Hon'ble NCIT ond/
or ony olher slolulory/ rcgulolory/ Concerned Authority(ies);

(5) ro sign, modify ond file pelilions, pleodings, offidovits, oppticotions. oppeots,
slolements, memos ond lo engoge/ ,emove counsels, Advocoles, chorlered
Accounlonls ond olher professionol/ legol experls/ inlermediories ond lo
underloke oll such other ocls, deeds, lhings ond motlers, os ,noy be necessory or
required, pursuonl lo lhe oppllcoble provlsions of the Acl including ony slotulory
omendment(s), modificotion(s) or re-enoclment(s) thereof, for lhe lime being in
force, SEBI Llsling Regulolions ond in conneclion with lhe sonclion of the Scheme
by the Hon'ble NCLT or ony other Concerned Aulhodty(ies);

(6) To ensure complionce with the opplicoble lows;

(71 To moke ony focluol conections ond reclificolion of enors ond omissions in lhe
Scheme;

(8) Io sign ond issue public odverlisement(s) ond notice(s) to lhe members, credilors
or ony closs of persons os per lhe direclions of lhe Hon'ble NCII ond/ or ony other
Concerned Authorily(ies);

(9) To oppoinl occounfonts, odvisors, merchont bonkers, consultonls ond olher experts
for implementolion of the Scheme ond lo fix lheir remunerollon;

(10) To represent before the Slock Exchonge, SEBI, Regishor of Componies, Regionot
Direclor & Officiol liquidotor, Ministry of Corporole Affoirs, bonks, lnslitullons,
inveslors, lenders, Governmenl outhorilies, locol oufhorilies, income lox outhorilies
ondl or ony olher slolulory/ regulotory/ Concerned Authorily(ies), wherever
required in conneclion with lhe Scheme ond lo undertoke oll such olher ocfs,
deeds, things ond motlers, os moy be ol lheir discrelion, deem necessory or
desiroble for such putpose ond wilh powers of lhe Compony, lo settle ony queries,
difficullies or doubh thol moy orise in this regord ond os lhey moy in lheir obsolule
discrelion, deem fit ond proper for the purpose of giving effecl lo this Resolulion;

(ll) To moke or ossenl lo ony ollerolion(s), modilicotion(s) in lhe Scheme or to ony
condilion(s) or limitolion(s) which lhe Hon'ble NCIT moy deem ftl lo opprove or
impose ond moy give such directions, os they moy consider necersory ond lo
settle ony question or difficulty thol moy orise wilh regord lo the implementolion or
in ony monner connected lherewilh ond lo underlqke oll such other ocls, deeds,
lhings ond motlers for putling the Scheme inlo effecl; 
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(l2l To obtoin lhe requisile opprovol to lhe Scheme from such oulhorilies ond porties
including lhe creditors or closs of credilors ondl or lhe member3 o, lhe cioss of
members, eilher in lheir re3peclive meelings or olherwise in wriffng ond to
underloke oll such olher incidenlolond oncillory och, deeds.lhings onl mofiers,
os moy be necessory in lhis regord;

(13) fo hke oll procedurol sleps for hoving lhe Scheme sonclioned by the Hon'ble NCII
including liling necessory opplicolions, ofiidovifs, pelilfons, replier, documenls elc.
ond signing, verllying ond offilming oll opplicolions, offidovils, replies, pelilions,
documenls, vokololnomos elc., os moy be necessory, before lhe Hon'ble NCI.T,
ony Courl of low or ony outhority(ies) etc.;

(14) To issue, publish, odverlise lhe nolice(s) of generol meeling(s) of the members or
closs of members or credilors or closs of credilors, where lhe soid meeling(s) were
direcled lo be convened, held ond conducled in lhe monner, os dhected by the
Hon'ble NCLT/ Concerned Aulhority(ies), for the purpose of obloining lhe necessory
opprovolfrom lhe requisile mojority of members or ctoss of members or creditors
or closs of credltors, os required under lhe low ond lo underloke olt such other ocfs,
deeds,lhings ond motlers. os moy be necessory ond incidenlollhereto;

(t5) To send the nolice(s) of generol meeting(s) of members or clogs of members or
credilors or closs of credilors, if ond so required, olong wilh the necessory
slolemenls, documenls, informolion ond ollqchmenh, os prescribed in lhis regord,
lo lhe Cenhol Governmenl/ Reglonol Direclor ol concelned region, lncome lox
oulhorilies, concerned Regislror of Componies, concerned Officiol Liquidolor,
concerned Slock Exchonge/ SEBI, It required or lo such olher oulhority(ies), os moy
be required, for necessory oclions on lheir port under the Act ond relevonl Rules in
lhis regord ond to underloke ol! such other octs, deeds, lhings ond motlers, o5 moy
be necessory ond lncldenlol lhereto;

(16) Io obtoin order of lhe Hon'ble NCLT, opproving the Scheme ond lo lile lhe some
with lhe concerned Regishor of Componies or such other outhoriffes, os moy be
required, so os lo moke the sonclioned Scheme effeclive;

(17) To offix lhe Common Seol of lhe Compony in occordonce wilh lhe provisions of lhe
Arlicles of Associolion of the Compony on such documents, os moy be necessory
in lhis regord;

(18) To sign, modifu ond file oppeol(s), oppticotion(s) etc. before the Hon'bte NC[T,
Hon'ble NCLAI, Hon'ble High Court(s), Hon'ble Supreme Courl of lndio or ony olher
cour[ oulhotfi/lribunol, in respecl of lhe proposed Scheme;

(19) To wilhdrow lhe Scheme, filed before lhe concerned GovernmenV Stotulory
outhorilies including SEBI ond Slock Exchonge ond lhe Hon'ble Tribunol(s), if
required, under lhe opplicoble low(s);

(20) To underloke oll furlher octs, deeds, things ond mofiers, os moy be necessory,
proper, desiroble or expedient for the purpose of giving effecl to lhe Scheme ond
for lhe motlers connected therewilh or incidenlol fherelo;

(21) To resolve, setlle ony queslion, difficulty or doubl lhol moy orise in relolion therelo
or olherwise considered lo be in the best inleresl of lhe Compony;
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(221lo delegote lhe powers gronled to the Aulhorized Signotory(ies), lo such otherper3on(s), 03 they moy deem nece$ory or expedient in the inleresl of theCompony in relolion to lmptementolion of thir Resolulion ond lo give effect lo theScheme.

RESOLVED FURIHER rHAI oll ocls, deeds, lhings, mollers elc., os ofore-stoled, sholl bedeemed lo be volid ond enforceoble onty, if fiey or" 
"onrirt"nl 

wilh lhis Resolulion ondthol lhe Boord of Direclors sholl nol be responsi6le tor ony illegol ond involid octs ondony other oct beyond lhe scope of the ofore-sloled powers execuled by the obove-mentioned Aulhorized Signofories. Such involid, itlegoiocls ond lhe octs done beyondlhe scope of the powets gronled in this Resolulion, sholl not bind the Compony ogoinslony thi'rd porty(ies) or before ony oulhorlty(ies) in ony monner ond lhot the Boord shollnot be onsweroble in thol beholf.

REsotvED FURTHER THAr the oforesoid powers enkusted lo the obove-menfioned
Authorlzed Slgnotories, sholl be volid, effeclive ond exercisoble by them, so toig os theyore in lhe employmenl or ossocioled with the offoirs of the Compony or its holding/ossociole/ subsidiory/ fgllow subsidiory/ group compony(ies), unless revoked eortier bylhe Boord of Direclors of lhe Compony.

RESOLVED FURIHER THAT the Boord of Direclors of the Compony, be ond is herebyoulhorized lo underroke oil such orher och, deeds, rhings ond mott"rr, 
"i ir.or, in it,obsolule discrefion, consider necessory, expedienl or de-siroble including po*.iii ,rO-delegote, in order lo give effecl to this Resotulion.

RESOLVED FURTHER THAT o cerlifled kue Copy of lhis Resolution be furnished to onyoneconcerned or inlerested in the motler or whenever required, under the signolur.rot onyone of lhe Dlreclors or the Compony Secrelory of the bompony..

Cerlified lrue Copy


