_INTHE HIGH COURT OF DELHI AT NEW DELHI s
ORIGINAL JURISDICTION
COMPANY PETITION NO....537). ... OF 2009

---------

_ CONNECTED WITH For Pr:vare Um
COMPANY APPLICATION (M) NO.153 OF 2009 P— \

€ Ukl o

IN THE MATTER OF THE COMPANIES ACT, 1956 7 CourtefDalks

AND
IN THE MATTER OF A PETITION UNDER SECTION 391 AND 394 OF
THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
- BETWEEN |
ANJULI BUILDERS & DEVELOPERS PRIVATE LIMITED
Transferor Company ‘A’ / Petitioner Company 1
| AND
CALANTHA BUILDERS & DEVELOPERS PRIVATE LIMITED
Transferor Company 'B' / Petitioner Company 2
AND
CARESSA BUILDERS & CONSTRUCTIONS PRIVATE LIMITED
Trcnsferor"Company ‘C’ / Petitioner Company 3
' AND
DLF HOMES DURGAPUR PRIVATE LIMITED
fransferor Company ‘D’ / Petitioner Company 4
| AND
DLF HOUSING AND CONSTRUCTION LIMITED
Transferor Company ‘E' / Non-Petitioner Company
AND
DLF INFRA HOLDINGS LIMITED
Transferor Company ‘F' / Non-Petitioner Company
AND |
DLF LAND LIMITED
Transferor Company 'G’ / Non- Petitioner Company
AND
DLF PREMIUM HOMES PRIVATE LIMITED
Transferor Company ‘H’ / Petitioner Company 5
AND
DLF SEZ DEVELOPERS LIMITED
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Transferor Company ‘I' / Petitioner Company é ' -

AND _ e




JANYA ESTATE DEVELOPERS PRIVATE LIMITED
Transferor Company ‘)’ / Petitioner Company 7
AND
KAIRAV REAL ESTATE PRIVATE LIMITED
Transferor Company ‘K’ / Petitioner Company 8

_ AND
SAMALI BUILDERS & DEVELOPERS PRIVATE LIMITED
Transferor Company ‘L’ / Petitioner Company 9
AND
SOLID BUILDCON PRIVATE LIMITED
Transferor Company ‘M’ / Petitioner Company 10
AND
DLF COMMERCIAL DEVELOPERS LIMITED
Demerged Company / Petitioner Company 11
WITH
 DLF HOME DEVELOPERS LIMITED

Transferee / Resulting Company / Petitioner Company 12

DLF HOME DEVELOPERS LIMITED AND OTHERS
................... PETITTONERS

MEMO OF PARTIES

ANJULI BUILDERS & DEVELOPERS PRIVATE LIMITED
HAVING TS REGISTERED OFHCE AT 1-E; JHANDEWALAN EXTENSION, NAAZ
CINEMA COMPLEX, NEW DELHI - 110 055

TRANSFEROR COMPANY ‘A’ / PETITIONER COMPANY 1
CALANTHA BUILDERS & DEVELOPERS PRIVATE LIMITED
HAVING ITS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ

CINEMA COMPLEX, NEW DELHI - 110 055

TRANSFEROR COMPANY ‘B’ / PETITIONER COMPANY 2
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CARESSA BUILDERS & CONSTRUCTIONS PRIVATE UMITED
HAVING [TS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ
¥, INEMA COMPLEX, NEW DELHI - 110 055,

TRANSFEROR COMPANY 'C’ / PETITIONER COMPANY 3

DLF HOMES DURGAPUR PRIVATE LIMITED
HAVING ITS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ
CINEMA COMPLEX, NEW DELHI - 110 035

TRANSFEROR COMPANY 'D’ / PETITIONER COMPANY 4

DLF HOUSING AND CONSTRUCTION LIMITED
HAVING ITS REGISTERED OFFICE AT SHOPPING MALL, 3%P FLOOR, ARJUN
MARG. DLF CITY, PHASE-1, GURGAON - 122002

TRANSEEROR COMPANY ‘E' / NON-PETITIONER COMPANY

DLF INFRA HOLDINGS LIMITED
HAVING ITS REGISTERED OFFICE AT 10™ FLOOR, GA_TEWAY TOWER, DLF
CITY, PHASE-IH, GURGAON, HARYANA-122002 |

TRANSEEROR COMPANY ‘F' / NON-PETITIONER COMPANY

DLF LAND LIMITED
HAVING ITS REGISTERED OFFICE AT SHOPPING MALL, 3RP FLOOR, ARJUN

MARG, DLF CITY, PHASE-1, GURGAON - 122002

TRANSFEROR COMPANY ‘'G* / NON- PETITIOMER COMPANY

DLF PREMIUM HOMES PRIVATE LiMITED _
HAVING ITS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSiON NAAZ

CINEMA COMPLEX, NEW __DELHI - 110055

TRANSFEROR COMPANY ‘H’ /PETIT,LONERCCO’MPANY 5
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DLF SEZ DEVELOPERS LIMITED
' HAVING ITS REGISTERED OFFICE AT DLF CENTRE, SANSAD MARG, NEW
~ DELHI- 110001

TRANSFEROR COMPANY 'I' / PETITTONER COMPANY 4

JANYA ESTATE DEVELOPERS PRIVATE LIMITED
HAVING TS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ
CINEMA COMPLEX, NEW DELH| - 1100585

- TRANSFEROR COMPANY *J' / PETITIONER COMPANY 7

KAIRAV REAL ESTATE PRIVATE LIMITED '
HA_VING ITS;REGISTER_ED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ

CINEMA COMPLEX, NEW DELHI - 110 055 ? 7
TRANSFEROR COMPANY ‘K’ / PETITIONER COMPANY 8 f

| il

3

SAMALI BUILDERS & DEVELOPERS PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT 1-E, JHANDEWALAN EXTENSION, NAAZ
CINEMA COMPLEX, NEW DELHI- 110 055
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TRANSFEROR COMPANY 'L’ / PETITIONER COMPANY ¢

SOLID BUILDCON PRIVATE LIMITED
HAVING TS REGISTERED OFFICE AT DLF CENTRE, SANSAD MARG, NEW

. DELHI - 110001

TRANSFEROR COMPANY ‘M’ / PETITIONER COMPANY 10

DLF COMMERCIAL DEVELOPERS LIMITED (DCDL) _
HAVING ITS REGISTERED OFFICE AT DLF CENTRE, SANSAD MARG, 9™ FLOOR,

NEW DELHI -110001
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DLF HOME DEVELOPERS LIMITED (DHDL)

HAVING TS REGISTERED OFFICE AT DLF CENTRE, SANSAD MARG, NEW

DELHI - 110001

TRANSFEREE / RESULTING COMPANY / PETITIONER COMPANY 12

ADVOCATES FOR THE PETITIONERS

/ -
DEEPAK DIWAN 7 SUMIT GARG / ADARIKA BANERJEE
(9810517022 / 9818697266 / 9810006468
261, FOREST LANE,
| " BEHIND COUNTRY CLUB,
Do‘re zj, December, 2009 SAINIK FARMS,
Place: New Delhi NEW DELHI-110068




IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATER OF THE COMPANIES ACT, 1956
AND _ '
IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
COMPANY PETITION NO.519/2009
CONNECTED WITH
COMPANY APPLICATION (M) NO.153/2009
IN THE MATTER OF M/s. Anjuli Builders & Developers Pvt. Ltd.
having its Regd. Office at:
1-E, Jhandewalan Extension,
Naaz Cinema Complex, New Delhi-110055
...Applit:ant/Trar)sferor Company No.1
(Within the jurisdiction of this Court)
IN THE MATTER OF M/s. Calantha Builders & Developers Pvt. Ltd.
having its Regd. Office at:
1-E, Jhandewalan Extension,
Naaz Cinema Complex, New Deihi-110055
..Applicant/Transferor Company No.2
{Within the jurisdiction of this Court)
IN THE MATTER OF M/s. Caressa Builders & Constructions Pvt. Ltd.
having its Regd. Office at:
1-E, Jhandewatan Extension, "
Naaz Cinema Cemiplex, New Delhi-110355
..Applicant/Transferor Company No.3
: {(Within the jurisdiction of this Court)
IN THE MATTER OF M/s. DLF Homes Durgapur'F‘,\{t. Ltd.
having its Regd. Office at: '
1-E, ihandewalan Extension, ‘
Maaz Cinema Compley, New Delhi-110055 .
i - ..Applicant/Transfercr Company No.4
(Within the jurisdiction of this Couirt)
IN THE MATTER OF M/s. DLF Housing and Construction Ltd,
| having its Regd. Office at:
" Shopping Mall, 2" Fioor, Arjun Marg,
DLF City, Phase-!, Gurgaon-122002
..Non-Applicant/Transferor Company No.5
o (Qutside the jurisdiction of this Court)
iN THE MATTER OF M/s. DLF.infra Holdings Ltd." '
having its Regd. Office at:
10™ Floor, Gateway Tower,
ce®  DLF City, Phase-tl, Gurgaon, '_

o T,
0@ Al Maryana-122002
PN C Lee™ ..Non-Apniicant/Transfzror Company Ho.6
A\ AT : ’ o R ue oy . R T .~ .
‘ \! L O e ~ {Outside the jurisdiction of this Court)
,,‘m‘-‘;'_, LIRS " . - ) '
T e B R /
“.:".‘;P.:I \:‘ v u\frr\ . - ./-' .




IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

-9

M/s. DLF Land Ltd. . |
having its Regd. Office at:
Shopping Mall, 3 Floor, ArJun Marg,
DLF City, Phase-I, Gurgaon- 122002
..Non- Apphcant/Transferor Company No.7
(Outside the jurisdiction of this Court)
M/s. DLF Premium Homes Pvt..Ltd.
having its Regd. Office at;
1-E, Jhandewalan Extension,
Naaz Cinema Complex, New Delhi-110055
..Applicant/Transferor Company No.8
_ (Within the jurisdiction of this Court)
M/s. DLF Sez Developers Ltd. - -
having its Regd. Office at:

- DLF Centre, Sansad M'arg,

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

New Delhi-110001 - o
..Applicarit/Transferor Company No.9
_ (Within the jurisdiction of this Court)
M/s Jan\,a Estate Developers Pvt. Ltd:
having its Pegd Office at:
1-E, Jhandewalan Extension,
Naaz Cinema Compiex, New Delhi- 110055
..Applicant/Transferor Company No.10
: (Within the jurisdiction of this Court}
M/s. Kairav Real Estate Pvt. Ltd.
having its Regd. Office at:
1-E, Jhandewalan Extension,. '
Naaz Cinema Complpx New Delhi- 110055
' Appllcanf/Transferor Company No.11
. (Within the jurisdiction of this Court)
lVl/s Samall Builders & Developers Pvt, Ltd.
having its Regd. Office at: '
1-E, Jhandewalan Exrenclon _
Naaz Clnema Compiex, New e!h: 110055
Appllccrt/Transferor Company No.12
(Within the jurisdiction of this Court)
M/s. Solid Buildcon Pvt. Itd
having its Regd. Office at:
DLF Centre, Sansad Marg, . '
New Delhi-110001 o
o ' ...Appliéént/Transferor Company No.13
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Gow@ . {Within the jurisdiction of this Court)
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IN THE MATTER OF M/s. DLF Commercial Developers Ltd. (DCDL)
havingits Regd. Office at:
DLF Centre, Sansad Marg, *
9" Floor, New Delhi-110001
f...Ap‘pIicant/Demerged Company
{Within the jurisdiction of this Court)
AND
IN THE MATTER OF M/s. DLF Home Developers Limited (DHDL)
having its Regd. Office at:
DLF Centre, Sansad Marg,
New Dethi-110001 :
Apphcant/Transferee/Resultlng Company
(Within the jurisdiction of this Court)

BEFORE HON’BLE MR. JUSTICE MANMOHAN
DATED THIS THE 11" DAY OF JANUARY, 2011

ORDER UNDER SECTION 394 OF THE. COMPANIES ACT, 1956

The above petition Vcame up for hearing on 11/01/2011 for sanction of
Scheme of Arrangement proposed to be made between M/s Anjuli Builders &
De\;'elopers Pvt. Ltd. (hereinafter referred to as Transferor Company No.1); M/s.
Calantha Builders & Developers Pvt. Ltd. (hereinafter referred to as Transferor
Company No.2); M/s.‘.Caressa‘ Builders & Constructions Pvt. Ltd. (hereinafter
referred to as Transferor Company No.3); M/s DLF homes Durgapur Pvt. Ltd.
(herelnafter referred to as Transferor Company No 4); M/s. DLF Housing and
Constructionr Ltd. (hereinafter referred to as Transferor Company NO.S; Outside
the jurisdietiqn of this COert); M/s. DLF Enfre Hold.ings Ltd. (hereinafter referred
to as Transferor Company No.6; Outside the jurisdiction of this Court); M/s. DLF
Land Ltd. (hereinafter referred to aé_ Transferor Company No.7; Outside the
jurisdiction of this Court); M/s. DLF Premium Homes Pvt. Ltd. (hereinafter
referred to as Transferor Company No.8); M/s. DLF Sez Developers Ltd.
{hereinafter referred to as Transferor Con'rp'any No.9); M/s. Janya Estate
Developers Pvt. Ltd. (hereinafter referred to as Transferor Company No.10);
M/s. Kairav Real Estate Pvt. Ltd. (hereinaiter referred to as Transferor Co‘mpanly
No.11); M/s. Samali Builders & Developers Pvt. Ltd. (hereinafter referred to as
Transferor Company No.12); M/s. Solid B_ujldcon Pvt. Ltd. -(hereinaft_er referred

to as Transferor Cempaﬁy"ﬁo 13}; M/s. DLF Commercial Developers Ltd. {DCDL)
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Yo
(hereinafter referred  to- as Demerged Com'pé_ny) and M/s. DLF Home
Developers Limited-(DHDL) (hereinafter referred to as Transferee/Resulting
Company) comprising Of‘tWO' stages:'(A)rbeing in.'t:h.é nature of amalgamation of
the Transferor/Applicant Companies with the Transferee Company, and (B)
being in th.e nature of Demerger of Noh—SEZ Undertaking of the Demerged
Company into the Resulting Company. The Court examined the petition; the
order dated 19/12/2009, passed in CA(M) 153/2009; whereby the requirerﬁent
of convening and hoiding the meetings of the Shareholders and Creditors of the
Petitioner/Applicant Companies for the purpose of considering and if thought
fit approving with or without modification, the Scheme of Arrangement
annexed to the affidavits of Sh. Rajib Kumar Routray, S'h, Pankaj Kumar Jain, Sh.
Ankur Jain, Directors of the Transferor and Transferee Companies and Sh.
Sanjeev Gemawat, Company S-ecretary of the Demerged Company, filed on 7t
day of (?ctober, 2009 was dlispensked with ahd the pu-incation in the
new_spabe‘rs hamely ‘Statesman’ (English}) and “Veer Arjun’ (Hindi) dated
08/09/2010 containing the notice of the Petition. _
The Court also examined the a’ffidavit,dat:ed_08/03/2010 of Dr. Navrang

Saini, Regional Director, Northern Region, Ministry of Co'rporate Affairs, Noida -

on behalf of Central Government submitting that the Central Government has
no objection to the proposed Scheme of 'Arrangem‘é:nt. _

The Scheme of Arrangement |r respect of the Transferor Companies
Nos.5, 6 & 7 has already been sanctioned vide order dt. 08/07/2016 passed by
the Punjab and Haryana‘ High Court. _ ) | _

Upon hearing Mr. H. L. Tiku, Sr. Advocate with Mr. Deepak Diwan and
Ms. Adarika Banerjee, Adyoc.ates for the Pe_titio_ners,, Mr. Rajiv _Bahl, Advocate
for the Of’fi_cia! Liguidator and Mr. K. S. Pradhan, Dy. Regristrar of Companies;
and in view of the aoproval of the Sf:hema::_-_ of Arrangerent without any
modification; by the Shareho!derrs a'nd' Creditors of the Petitionﬂr/App!icant
C@ﬁﬁ’f:ame.,, and in view of afndam of Official I|qU|dator dated 22/06/2010
stat‘u;githerem that thL affairs.of the. Transr(.ror Compamps have. not been

\)

ondu&ed in a manner prejudicial to the interest of its Members or Credltorc
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or to public interest; and there being no inveStigetion"proceedings pending in
relation to the Petitioner Companies' under Section 235 tor 251 of the
Companies Act, 1956, .

~ THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT

set forth in Schedule-l annexed hereto and Doth hereby declare the same to be |

binding on all the Shareholders & Creditbrs-of the Transferor Companies,

Demerged Compan\) and theiTransferee/Resulting Company and all concerned
and doth approve the said Scheme of Arrangement with effect from the
appointed date i.e. 1% Aprll 2008.

AND THIS COURT DOTH FURTHER ORDER:

Stage (A)-

A-1. That all the property, rights and powers of the Transferor/Applicant
Companies specified in Schedule-Il hereto be transferred -without further act or
deed to the transferee company and accordingly the same shall pursuant to
Section 394 (2) of the Companies A-ct, 1956 be transferred to and vest in the
Transferee Company for all the estate end interest on the amalgamation of the
Transferor/Applicant Companies therein but subject nevertheless to all charges
now affecting the same; anel

A-2.That all the liabilities and duties of the Transferor/Applicant Companies be
transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 394 {2) of the Companies Act,
1956 be transferred to and become the liabilities and duties of the Transferee
Company; and

A-3. That all the proceedings now pending by or against the
Transferor/Applicant Companies‘ be continued _by or against the Transferee
Company; and _

A-4. That the Transferee Company do without further application allot to such
members of the Transferor/Applicant Companies as have not given such notice
of dissent as is required by Clause 2.19 of Part || given in the Scheme or
Arrangement herein the shares in the Transferee Company to which they are

entitled under thetsald:Arra’h%Ement and
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A-5. That the Transferor/Applicant Companies do within 30 days after the date
of this order cause a certified copy of this order to be delivered to ;che Registrar
of Companies for registration and on such certified copy being so delivered, the
Transferor/Applicant Companies shall be dissolved without undergoing the
process of winding up and the Concerned Registrar of Companies shall place all
documents relating to the amalgamation of the Transferor/Applicant

Companies and registered with him on.the file kept in relation to the

Transferee Company and the files relating to the said Transferor and Transferee
Companies shall be consolidated accordingly; and

Stage (B)- |

B-1. That all the property, rights and powers on the Demerger of Non-SEZ
Undertaking of the Demerged Company specified in Schedule-ll hereto be
transferred without further act or deedi to the resuiting/transferee company
and accordingly the same shall pursuant to Section 394 (2) of the Companies
Act, 1956 be transferred to and vest in the Resulting Company for all the estate
and interest on the Demerge-r of Non-SEZ Undértaking of the Demerged
Company therein but subject nevertheless to all charges now affecting the
same; and _

B-2. That all the liabilities and duties on the Demerger of Non-SEZ Undertaking
of the Demerged Company be transferred withp@t furfher act or.deed to the
Résu!ting Company and accordingly the same shaii pursuant to. Section 394 (2)
of the Companies Act, 1956 be transferred tc and be_come the Iiabilitie; and
duties of the Resulting Compény; and

B-3. That all the proceedings now pending by or against the Demergef of Non-
SEZ Undertaking of the Demerged Company bgf continued by or against the
Resulting Company; and - 7

B-4. That the Resulting Company do without furt!wei’ application allot to such
members on the Demerger of Non-SEZ Undertaking of thg Demerged Company
as have not given such notice of dissent as is required by Clause 3.20 of Part |I! ‘
given in the Schem‘e of Arrangemen'g_: hereir the shares in the Resulting

Company to which they.are entifist®linder the said Arrangement; and
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B-5. That the Demerged Company do within 30 days after the date of this
order cause a certified copy of this order to be delivered to the Registrar of
Companies for registration; and |

6. It is clarified that this (;rde( will not be con‘s"trued as an ofdér granting
exemption from payment of stémp duty that is payéble in accordance with law;
and | |

7. That any person interested shall be at liberty to applry to the Court in the

‘above matter for any directions that may be necessary.
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EXWIBIT A-£ -

oL ‘ SC’LLJL)(&‘T

@ e SCHEME OF ARRANGEMENT g
B>

| '
]
-
2
W
2

BETWEEN

ANJULI BUILDERS & DEVELOPERS PRIVATE LIMITED
AND ' |
- CALANTHA BUILDERS & DEVELOPERS PRIVATE LIMITED
AND
CARESSA BUILDERS & CONSTRUCTIONS PRIVATE LIMITED
AND
DLF HOMES DURGAPUR PRIVATE LIMITED
AND
DLF HOUSING AND CONSTRUCTION LIMITED
AND
DLF INFRA HOLDINGS LIMITED

For DLF Land Ltd.

Private Limiad

Gonstiuction L.

i F Homas

r.-

\

Y

Q@‘IL AND
"!" | DLF LAND LIMITED
: AND
DLF PREMIUM HOMES PRIVATE LIMITED
_ ~AND
DLF SEZ DEVELOPERS LIMITED
' AND
JANYA ESTATE DEVELOPERS PRIVATE LIMITED
AND
KAIRAV REAL ESTATE PRIVATE LIMITED
| AND |
SAMALI BUILDERS & DEVELOPERS PRIVATE LIMITED
AND
SOLID BUILDCON PRIVATE LIMITED
AND
DLF COMMERCIAL DEVELOPERS LIMITED
WITH ,
DLF HOME DEVELOPERS LIMITED
fUnder Section 391 to Section 394 of the Companies Act, 1956 (Act)]

W-
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For Caressa Builders & Constructions Pvt
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-+ INTRODUCTION

irector

For DLF Land Lid.

WHEREAS:

A. DLF HOME DEVELOPERS LIMITED (DHDL) is an existing

public limited company within the meaning of the Act and is

incorporated for the purpose of dealing in the real estate business =
activities,

«
Z@
) frédtor

B. ANJULI BUILDERS & -_DEVELOPERS PRIVATE =
LIMITED, CALANTHA BUILDERS & DEVELOPERS
PRIVATE  LIMITED, CARESSA BUILDERS &
CONSTRUCTIONS PRIVATE LIMITED, DLF HOMES
DURGAPUR PRIVATE LIMITED, DLF HOUSING AND ',
CONSTRUCTION LIMITED, :DLF INFRA HOLDINGS
LIMITED, DLF LAND LIMITED, DLF PREMIUM HOMES

~ DLF Housing and Constru

23

PRIVATE LIMITED, DLF SEZ DEVELOPERS LIMITED, 2
JANYA ESTATE DEVELOPERS PRIVATE LIMITED, §
KAIRAV REAL ESTATE PRIVATE LIMITED, SAMALI & or
BUILDERS & DEVELOPERS. PRIVATE LIMITED and g S

SOLID BUILDCON PRIVATE LIMITED are all existing

companies within the meaning of the Act and are presently

engaged in the business of real estate.

C. DLF COMMERCIAL DEVELOPERS LIMITED (DCDL) is

an existing public limited company within the meaning of the Act
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irector  Director/Kuth-Sign

and is incorporated for the purpose of dealin'g in the real estate

‘
“

business activities. The company is presently having two business

*
pers Pyt. Ltd. OLF Premium

%

5 Pvt. Itd.

undertakings viz:
(1) SEZ Undertaking; and
(1)  Non - SEZ Underiaking

D. All the Companies who are parties to this Scheme of Arrangement

are directly or indirectly 100% controlled by DLF Ltd.. a widely

'or Calantha Builders & Develo

held public company. With a view to restructure the businesses of

For Kairav Real Estate Py:.

_ For Anjuli Builders & mﬁr

. For DLF SEZ Developess

ire'gtor
pers Private Limited

Dirgetor
For Samali Builders & Des

Auth. Signatory

'Authpgéed Signatory

For DLF Commerciat Developer§ Ltd.

For DLF Home Developers Liiie
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various “subsidiary companies so as to reduce the entities. into &

]

-t

smaller manageable lots and to achieve synergies, economies of .&
scale, focused management control, cost reduction, higher net
worth resulting in increased borrowing powers etc., the Scheme of

Arrangement is proposed amongst the respective companies.

With these objectives it has been decided to amalgamate the real
estate business of 13 Transferor Companies and demerge the Non-
SEZ Business Undertaking of DCDL into one entity i.e. DHDL,
the Transferce Company and to carry out / retain separately the Z
business of developing the sector specific Special Economic Zone
(SEZ) in an exclusive entity (DCDL) as SEZ business requires an
altogether different set of approach and expertise towards

planning, business strategies and decision making.

. Accordingly it is proposed to amalgamate ANJULI BUILDERS :»

& DEVELOPERS PRIVATE LIMITED, CALANTHA
BUILDERS & DEVELOPERS PRIVATE LIMITED,
CARESSA BUILDERS & CONSTRUCTIONS PRIVATE
LIMITED, DLF HOMES DURGAPUR,PRIVATE LIMITED,
DLF HOUSING AND CONSTRUCTION LIMITED, DLF
INFRA HOLDINGS LIMITED, DLF LAND LIMITED, DLF
PREMIUM HdMES PRIVATE LIMITED, DLF SEZ
DEVELOPERS LIMITED, JANYA ESTATE DEVELOPERS
PRIVATE LIMITED, KAIRAY REAL ESTATE PR]VATE
LIMITED, SAMALI BUILDERS & DEVELOPERS
PRIVATE LIMITED and SOLID BUILDCON PRIVATE
LIMITED into DLF HOME DEVELOPERS LIMITED and
demerge the Non — SEZ Undertaking of DLF COMMERCIAL

DEVELOPERS LIMITED into DLF HOME DEVELOPERS
LIMITED. '
A composite Scheme of Arrangement pursuant to Sections 391 to
394 of the Companies Act, 1956, (hereinafter referred to as the
“Scheme™) has been arrived at, in this present form or with any
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. modification(s) approved or imposed or directed by the Board of
%’ \_" 7 Directors of ANJULI BUILDERS & DEVELOPERS
PRIVATE LIMITED, CALANTHA BUILDERS &
DEVELOPERS PRIVATE LIMITED, CARESSA BUILDERS

& CONSTRUCTIONS PRIVATE LIMITED, DLF HOMES
DURGAPUR PRIVATE LIMITED, DLF HOUSING AND
CONSTRUCTION LIMITED, DLF INFRA HOLDINGS
LIMITED, DLF LAND LIMITED, DLF PREMIUM HOMES
PRIVATE LIMITED, DLF SEZ DEVELOPERS LIMITED,

JANYA ESTATE DEVELOPERS PRIVATE LIMITED,

KAIRAV REAL ESTATE PRIVATE LIMITED, SAMALI
BUILDERS & DEVELOPERS PRIVATE LIMITED, SOLID
BUILDCON PRIVATE LIMITED, DLF COMMERCIAL
DEVELOPERS LIMITED and DLF HOME DEVELOPERS
LIMI‘TED or by the Hon’ble High Court, which inter-alia

provides for: : _ e

EMZ,

TYRRIA R Prem}unDHomes Private Ltd.

I. Amalgamation of:

I. Anjuli Builders. & Developers Private Limited having its

registered office at 1-E, Jhandewélan Extension, Naaz Cinema
C(l)mplex., New Delhi - 110 055; |

2. Calantha Builc_lers & Developers Private Limited having its
re?gistered office at I-E_, Jhandewalan Extension, Naaz Cinema
Cémplex, New Delhi - 110 055;

. Caressa Builders & Constructions Private Limited having its

For Caressa Builders & Constructions Pyiy Ltd

L

registered office at 1-E, Jhandewalan Extension, Naaz Cinema _
- @E" Cc!Jmp1ex, New Delhi - 110 055; g i{%
d-w ' 4. DLF Homes Durgapur Private Limited having its registered Z 5 ?
bf!ﬁce at 1-E, Jhandewalan Extension, Naaz Cinema Complex, , "3

New Delhi - 110 035; 2 b

5. DLF Housing and Construction Limited having its registered Sg f

i office at Shopping Mall, 3 Floor, Arjun Marg, DLF City, E ’f::

Phase-1, Gurgaon - 122002, ;E ;i
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ng its registered office at 10™
Floor, Gateway Tower, DLF City, Phase-Ill, Gurgaon,
Haryana-122002;

- 6. DLF Infra Holdings Limited havi

7. DLF Land Limited having its registered office at Shopping

Mall,.3" Floor, Arjun Marg, DLF City, Phase-1, Gurgaon -
122002,

8. DLF Premium Homes Private Limited having its registered
office at 1-E, Jhandewalan Extension, Naaz Cinema Complex,
New Delhi - 110 055;

9. DLF SEZ Developers Limited having its registered office at
DLF Centre, Sansad Marg, New Delhi - 110001;

10. Janya Estate Developers Private Limited having its registered

office at 1-E, Jhandewalan Extension, Naaz Cinema Complex,
New Delhi - 110 055;

i1. Kairav Real Estate Private Limited having its registered office

) at 1-E, Jhandewalan Extension, Naaz Cinema Complex, New
%U, Delhi - 110 055;

12. Samali Builders & Developers Private Limited having its

registered office at 1-E, Jhandewalan Extension, Naaz Cinema
Complex, New Delhi - 110 055;

o

Homes Private Lid.
ory

(42}

13. Solid Buildcon Private Limited having its registered office at \ig

DLF Centre, Sansad Marg, New Delhi - 110001, € <

| | with g :
| DLF HOME DEVELOPERS LIMITED having its 'fg é;

registered office at DLF Centre, Sansad Marg, New Delhi -
110001, and

For Carcssa Builders & Constructions Prt, Ltd
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}w'u' ‘I\IJ | II. Demerger of:

14.Non - SEZ Undertaking of DLF COMMERCIAL 37 ° .' L
. _4_)\ o :=§ -
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DLF HOME DEVELOPERS LIMITED having its

nulay
SN
7
L

d

n
n

For DLF Home Devslopars Limited

. Eﬂi s registered office at DLF Centre, Sansad Marg, New Delhj - : *'U: : 5
110001, ".éj \g—%
G. The Scheme is divided into the following parts: Eﬁ
- fy
(a) Part 1 deal with the definitions. ?:;
(b)  Part 10 deals with .amalgamation of ANJULI 55%
BUILDERS & DEVELOPERS PRIVATE LIMITED, E
CALANTHA BUILDERS & DEVELOPERS 8
PRIVATE LIMITED, CARESSA BUILDERS & %
CONSTRUCTIONS PRIVATE LIMITED, DLF 9
HOMES -DURGAPUR PRIVATE LIMITED, DLF t
HOUSING AND CONSTRUCTION LIMITED, DLF  Z s
INFRA HOLDINGS LIMITED, DLF LAND 2 £
_ LIMITED, DLF PREMIUM HOMES PRIVATE = e
(18 LIMITED, DLF SEZ DEVELOPERS LIMITED, 3 \ § &
JANYA  ESTATE DEVELOPERS PRIVATE éﬁ ':Z_ g
LIMITED, KAIRAV REAL ESTATE PRIVATE £ g -
LIMITED, SAMALI BUILDERS & DEVELOPERS & s
PRIVATE LIMITED and SOLID BUILDCON g | =
PRIVATE  LIMITED with DLF ° HOME § 5 \3
DEVELOPERS LIMITED, § g E%, |
‘ & 3
(c) Part III deal with de-merger of Non - SEZ Undertaking éf < 5
of DLF COMMERCIAL DEVELOPERS LIMITED & 4\
into DLF HOME DEVELOPERS LIMITED. 3 \§ %
(d) Part IV deals with the general terms and conditions that % . é
would be applicable to the Scheme. ' § g
For Kaitav Real Esiare Puty | For DLF SVEZ Developy Ltd- 3 lﬁ
| WP 3 3
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UQTEMOW . g‘
| g g
For Tany, Estate Developers Pvt. Led. é’ i:‘;
H VAN

" For DLF Commercial Developers Ltd.




t—

For Kairay fzal Estate

— ity -

PART -1

DEFINITIONS:

A.

-PRIVATE

- ACT means the Companies Act. 1956 or any statutory

modification or re- enactment thereof,
APPOINTED DATE means the 1% day of April, 2008.

BOARD means the Board of Directors of ANJULI
BUILDERS & DEVELOPERS PRIVATE LIMITED,
CALANTHA BUILDERS & DEVELOPERS PRIVATE
LIMITED, CARESSA BUILDERS & CONSTRUCTIONS
PRIVATE LIMITED, DLF HOMES DURGAPUR
LIMITED, DLF  HOUSING AND
CONSTRUCTION LIMITED, DLF INFRA HOLDINGS
LIMITED, DLF LAND LIMITED, DLF PREMIUM
HOMES PRIVATE LIMITED, DLF SEZ, DEVELOPERS
LIMITED, JANYA ESTATE DEVELOPERS PRIVATE
LIMITED, KAIRAV REAL ESTATE PRIVATE
LIMITED, SAMALI BUILDERS & .DEVELOPERS
PRIVATE LIMITED, SOLID BUILDCON PRIVATE
LIMITED, DCDL and DHDL, as the context may require.

EFFECTIVE DATE means the date on which the last of the
approvals or sanctions specified in the Scheme shall have been
obtained and certified copies of the order of the Court (Hon’ble
Delhi High Court at New -Delhi and Hon;ble High Court of
“Punjab & Haryana at Chandigarh) have been filed with the _
Registrar of Companies, as required under the provisions of the
Companies Act, 1956, and if certified copies are filed on

different dates, the last of the dates.

HIGH COURT means the Hon’ble Delhi High Court at New
Delhi or the Hon’ble High Court of Punjab & Haryana at

Chandigarh or the National Company Law Tribunal or any other

Pvt. gud. For DLF SEZ Developars Lid:
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relevant authority empowered to approve fthe Scheme, as the

F.  DCDL or DEMERGED COMPANY or
Developer Limited” is a company incorpqrated under the Act
and having its registered office at DLF CenTe, Sansad Marg, 9 ey
Floor, New Delhi - 110001.

G. “DEMERGED UNDERTAKING?” (DU} theans:

(a) all assets and property(ies) of DCDL felating to the Non —
SEZ Undertaking Wherever situated,] whether current or
fixed, movable or immovable, tangible or intangible
including

(hereinafter referred to as “the said assets™);

context may require.

investments

—15-

‘DLF Commercial

as on the  Appointed Date

[

(b)  All the debts, liabilities, duties, charges and obligations

pertaining to and / or arising out of the said Non — SEZ

Undertaking as appearing in the books of accounts of the

Demerged Company appertaining tp the.Non — SEZ

Undertaking including contingent liapility, bank liability

“in whatsoever form, duties, charges afd obligations as on

the Appointed Date (hereinafter refe Lred to as “the said

liabilities™),

above, the Undertaking of the Demerged Company shall
include all the Demerged Company’s reserves. provisions
and authorized share capital,' application - money(s),
movable and immovable properties including land and
buildings, plant and machinery, capital work in progress,
goods in
(including shares,
debenture stocks units or pass through certificates), cash

and bank balances, bills of exchange, bank guarantees,

For Kairav Real Estate Pvi. |14,
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Without prejudice to the generality of the sub-clause (a)
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For Kairav Real Estate Pvt, Ltd.

.

post dated cheques, receivables, credits, deposits, claims,

-powers, authorities, allotments, leasehold rights, tenancy

(d)

\?eve Opars Frivala Liraieg

rights, entry and_ occupation rights, approvals, consents,
registrations, contracts, IS / BIS marks, engagements,
agreements, joint venture, arrangements, rights, titles,
interests, benefits, club memberships, advantages, other
intangibles, industrial and other licenses, permits,
authorizations, licenses, permissions, - certificates, quota
rights, goodwill, trademarks, brands, patents and other
industrial and intellectual property rights, including
domain names, websites, copyrights, designs, erngineering
and process information, technology, computer programs,
import quotas, telephones, telex, facsimiles and other
communication facilities and equipments, rights and
benefits of all agreements and all other interests, rights
and powers of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages,
benefits and approvals of whatsoever nature and wherever
situate, ‘avaitable under any rule, r.egulations, statute
including direct and indirect taxes, and particularly sales
tax benefits / exemptions, benefit and exemption under the
Income Tax Act, 1961, electricity duty benefit,
MODVAT/CENVAT benefit and customs duty benefit,
central excise registration and exempﬁons, stamp duty
benefit and exemption, export and import incentives and
benefits, grants, subsidies, awards citations or any other
benefit / exemption given by Central or State Government
be]ongiﬂg to or in the ownership, power or possession or
control of the Demefged Company relating to the Non -

SEZ Undertaking as on the Appointed Date and thereafter.

However, the Undertakjng of the Demerged Company,
shall also include all assets, properties, liabilities, rights
and titles as may devolve upon the Demerged Company,
subsequent to the Appointed Date as fixed in the present
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o Scheme, puréuant to the Scheme of Amalgamation
lﬂm ) pending approval before the Hon'ble Delhi High Court in
CP No. 193 of 2009.

H. DHDL or TRANSFEREE COMPANY or RESULTING = o' :
COMPANY or “DLF Home Developers Limited” is a '~ &
company incorporated under the Act and having its registered

office at DLF Centre, Sansad Marg, New Deihi - 110001,

I “Anjuli Builders & Developers Private Limited” is a

-;ujﬂ:j/gtj.
Pirector

Ty

company incorporated under the Act and having its registered
office at 1-E, Jhandewalan Extension,Naaz Cinema Complex,

New Delhi - 110 055 (hereinafter referred to as Transferor.

Company No. 1)

—_

| J. “Calantha Builders & Developers Private Limited” is a
@mh company incorporated under the Act and-having its registered

office at 1-E, Jhandewalan Extension, Naaz Cinema Complex,

i LR AL o s AVIPLY =nd Canst
mes Private Ltd. ring and Cons

New Delhi - 110 055. (hereinafter referred to as Transferor

Company No. 2)

K. *“Caressa Builders & Constructions Private Limited” is a
company incorporated under the Act and having its registered
office at 1-E, Jhandewalan Extension, Naaz Cinema Complex,

New Delhi - 110 055. (hereinafter referred to as Transferor

For Caressa Builders & Co:struatiorWL
| Diréctor

Company No. 3)

th L. “DLF Homes Durgapur Private Limited” is- a company

incorporated under the Act and having its registered ofﬁce at |-

s Pvi, Ltd

E, Jhandewalan Extension, Naaz Cinema Complex, New Delhi -

110 055. (hereinafter referred to as Transferor Company No. 4)

M. “DLF Housing and Construction Limited” is a company

incorporated under the Act and having its registered office at

For Anjuli Buildess & Das
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: \ Gurgaon - 122002. (hereinafter referred to as Transferor
' 'L@) B ‘ Company No. 5)

A

Direc
313 fj i

4

Lirvidted

N.  “DLF Infra Holdings Limited” is a company incorporated

under the Act and having its registered office at 10" Floor, .

TR Toana L,

Gateway Tower, DLF City, Phase-III, Gurgaon, Haryana-

122002. (hereinafter referred to as Transferor Company No. 6)

Infra Holdings

o
-4
<

0. “DLF Land Limited” is a company incorporated under the Act

DL

and having its registered office at Shopping Malt, 3 Floor,

Arjun Marg, DLF City, Phase-1, Gurgaon — 122002. (hereinafter *:

referred to as Transferor Company No. 7)

P.  “DLF Premium Homes Private Limited” is a company

incorporated under the Act and having its registered office at 1-

E, Jhandewalan Extension, Naaz Cinema Co.mplex, New Delhi -
(ﬂlﬂj, 110 055. {hereinafter referred to as Transferor Company No. 8)

ty

Q. “DLF SEZ Developers Limited” is a company incorporated
under the Act and having its fegistered office at DLF Centre,
Sansad Marg, New Delhi - 110001. (hereinafter referred to as
Transferor Company No. 9)
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: &
R. “Janya Estate Developers Private Limited” is a company %
incorporated under the Act and having its registered office at 1- C)E
E, Jhandewalan Extension, Naaz Cinema Complex, New Delhi - @
110 055. (hereinafter referred to as Transferor Company No. 10) 3 %}
S.  “Kairav Real Estate Private Limited” is a company ‘r;. k
incorporated under the Act and having its registered office at - j =
E, Jhandewalan Extension, Naaz Cinema Complex, New Delhi - f;
110 055. (hereinafter referred to as Transferor Company No. 11) ._.:_3
£
T. “Samali Builders & Developers Private Limited” is a :E,
company incorporated under the Act and having its registered ;a
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office at 1-E. Jhandewalan Extension, Naaz Cinemna Complex,
New Delhi - 110 055. (hereinafter referred to as Transferor
Company No. 12)

“Solid Buildcon Private Limited” is a company incorporated

under the Act and having its registered office at DLF Centre, .

Sansad Marg, New Delhi - 110001. (hereinafter referred to as

Transferor Company No. 13)

“TRANSFEROR COMPANIES or The Transferor
Companies” mean Transferor Company No. 1, Transferor

Company No. 2, Transferor Company No.

(8]

, Transferor

Company No. 4, Transferor Company No. Transferor

Company No. 6, Transferor Company No. Transferor

N~ Lo

Company No. 8, Transferor Company No. 9, Transferor
Company No. 10, Transferor Company No. 11, Transferor

Company No. 12 and Transferor Company No.-13, collectively,

“UNDERTAKING OF THE TRANSFEROR
COMPANIES” means:

(a) all assets and property of the Transferor Companies
wherever situated, whether current or fixed, movable or
immovable, tangible or intangible as on the Appointed

Date (hereinafter referred to as “the said assets™):

(b} All the debts, liabilities including contingent liability,
bank Hability in whatsoever form, duties. charges and
obligations of the Transferor Companies as on the
Appointed Date (hereinafter referred to as “the said

liabilities™); ’
|
1

(c) Without prejudice to the generality of tiliw sub-clause (a)
above, the Undertaking of the TransferoriCompanies shall
include all the Transferor Companies’ rres:erves, provisions
and authorized share capital, app]iciation money(s),

. |
movable. and immovabie properties inc?luding land and
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bﬁildings, plant and machinery, capital work in progress,

@ _.F goods in transit, stocks, investments of all  kinds

s 1K

(including shares, scrip, stocks, bonds, debentures,

debenture stocks units or pass through certificates)

3

application monies, cash and bank bal%mces, bills of

exchange, bank guarantees, post dated cheques

L

receivables, credits, deposits, claims, powers, authorities,

e
=
o’
o5
o
&
o
Py
:
':hl
=

allotments, leasehold rights, tenancy rights, entry and

g
occupation rights, approvals, consents, registrations, 5 'S
contracts, ISV/BIS marks, engagements, agreements, joint E
venture, arrangements, rights, titles, interests, benefits, £ %
club  memberships, advantages, other intangibles, 82
industrial and other licenées, bermits, authorizations, ;
licenses, permissions, certificates, quota rights, goodwill, k
trademarks, brands, patents and other industrial and i
intellectual property rights, including domain names, . {; 5
il websites, copyrights, designs, engineering and process E .§ ;'

information, technology, computer programs, import ﬁ § E‘.
quotas, telephones, telex, facsimiles and other é a-o; %
communication facilities and equipments, rights and é _ GE’ &
benefits of all agreements and all other interests, rights 5 3? = .
and powers of every kind, nature  and description id, . 3

3 ' E \
whatsoever, privileges, liberties, easements, advantages, f-'_—;_ @ o\
benefits and approvals of whatsoever nature and wherever n‘% S:_' :._7
situate, available under any rule, regulations, statute :'c_% A =
including direct and indirect taxes, and particularly sales E o “2
tax benefits / exemptions, benefit and exemption under the A ”%1

Income Tax Act, 1961, electricity duty benefit, 5

MODVAT/CENVAT benefit and customs duty benefit,

N
© o Dilregtow

central excise registration and exemptions, stamp duty

benefit and exemption, export and import incentives and %

£ i

benefits, grants, subsidies, awards citations or any other oy i

s a1

i v

benefit / exemption given by Central or State Government = i

, 3 o

belonging to or in the ownership, power or possession or £ o

B )

control of the Transferor Campanies. 3 [
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X. SHARE CAPITAL AS AT 3157 MARCH, 2008:

Name of the Authorised Share Issued, Subscribed and
‘Company - Capita] Paid up Share Capital
ANJULI BUILDERS | Rs. 1,00,000/- divided R-s.l,00,000/~ divided
& DEVELOPERS into 10,000  Equity | into 10,000 . Equity
PRIVATE LIMITED | Shares of Rs.10/- each, Shares of Rs.10/- each.
CALANTHA Rs. 5,00,000/- divided | Rs.5,00,000/- divided
BUILDERS & into 50,000  Equity | into 50,000 Equity
DEVELOPERS Shares of Rs.10/- each. Shares of Rs.10/- each,
PRIVATE LIMITED '
CARESSA Rs. 6,00,000/- divided Rs.6,00,000/- divided
BUILDERS & iﬁto 60.000  Equity |into 60,000 Equity
CONSTRUCTIONS | Shares of Rs.10/- each. Shares of Rs.10/- each.
PRIVATE LIMITED '
DLF HOMES Rs. 2,00,000/- divided | Rs.1,00,000/-  divided
DURGAPUR mto 20,000  Equity | into 10,000 Equity
PRIVATE LIMITED | Shares of Rs.10/- each. | Shares of Rs.10/- each,
DLF HOUSING Rs.1,00,00,000/- divided | Rs. 5,00,000/.- divided -
AND into 2,00,000 Equity |into 27,355 Equity
CONSTRUCTION | Shares of Rs.10/- each | Shares of Rs.10/- each
LIMITED* and 80,000 10% Non - | and 2,265 10% Non -
Cumulative Redeemable | Cumulative Redeemable
Preference Shares of Rs. | Preference Shares of
100/- each. Rs.100/- each.
DLF INFRA Rs.2,00.00,000/- divided | Rs. 5,00.000/- divided
HOLDINGS into 20,00,000 Equity | into 50,000 Equity
LIMITED Shares of Rs.10/- each. Shares of Rs.10/- each.
DLF LAND Rs. 5,00,000/- divided | Rs.5,00,000/- divided
LIMITED into 50,000  Equity |into 50,000 Equity
_ Shares of Rs.10/- each. Shares of Rs.10/- each,
DLF PREMIUM Rs.1,00,000/- divided | Rs.1,00,000/-"  divided
HOMES PRIVATE |into 10,000 Equity |into 10,000  Equity
LIMITED Shares of Rs.10/- each. Shares of Rs.10/- each.
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(lﬂ[p DLF SEZ Rs.5,00,000/-  divided | Rs.5.00,000/- divided
DEVELOPERS into 50,000  Equity {into 50,000 Equity
LIMITED Shares of Rs.10/- each. Shares of Rs.10/- each.
JANYA ESTATE Rs.1,50,000/- divided | Rs.1,00,000/-  divided
DEVELOPERS into 15,000  Equity |into 10,000 Equity
. PRIVATE LIMITED | Shares of Rs.10/- each. | Shares of Rs.10/- each.
KAIRAV REAL Rs.20,00,000/-  divided | Rs.5,00,000/-  divided
ESTATE PRIVATE |into 50,000 Equity [into 50000  Equity
LIMITED Shares of Rs.10/- each | Shares of Rs.10/- each.
| and 15,000 6% Non-
'E Cumulative Redeemable
Preference  Shares of
; Rs.100/~ each.
SAMALI Rs.1,00,000/- divided | Rs.1,00,000/-  divided
; ) BUILDERS & into 10,000  Equity | into 10,000  Equity
:f @j«l’ DEVELOPERS Shares of Rs.10/- each. Shares of Rs.10/- each,
PRIVATE LIMITED
I SOLID BUILDCON | Rs.5,00,000/-  divided | Rs.5,00,000/-  divided
PRIVATE LIMITED |into 50,000 Equity | into 50,000  Equity
Shares of Rs.10/- each. Shares of Rs.10/- each.
DCDL Rs. 40.00,000/~ divided | Rs. 40,00,000/- divided
into 4,00.000 Equity |into  4,00,000 Equity
Shares of Rs.10/- each. Shares of Rs.10/- each.
DHDL Rs. 25,00,00,00,000/- | Rs. 17.48,91,900/-
divided into | divided into 1,74,89,190
2,50,00,00,000  Equity | Equity Shares of Rs.
lim ; Shares of Rs. 10/- each. 10/- each.

* DLF Housing and Construction Limited has issued 90 (Ninety) 10%

Non-Convertible Irredeemable Debentures of Rs. 1,000/- (Rupees One

Thousand Only) each,
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AMALGAMATION OF ANJULI BUILDERS & DEVELOPERS 2

PART -1

PRIVATE LIMITED, CALANTHA BUILDERS & DE VELOPERS = ‘3

PRIVATE LIMITED, CARESSA BUILDERS & CONSTRUCTIONS =

PRIVATE LIMITED, DLF _HOMES DURGAPUR PRIVATE

LIMITED, DLF HOUSING AND CONSTRUCTION LIMITED, DLF

INFRA HOLDINGS LIMITED, DLF LAND LIMITED, DLF

=y

A
o~
et

PREMIUM _ HOMES _ PRIVATE LIMITED, DLF SEZ

DEVELOPERS LIMITED, JANYA ESTATE DEVELOPERS

PRIVATE LIMITED, KAIRAV REAI, ESTATE PRIVATE

LIMITED, SAMALI BUILDERS & DEVELOPERS PRIVATE

LIMITED, SOLID BUILDCON PRIVATE LIMITED WITH DHDL

2.1

With effect from the Appointed Date and subject to the provisions
of the Scheme, including in relation to the mode .of transfer /
vésting, the entire business and undertakings of the
TRANSFEROR COMPANIES including all movable and’

immovable properties tangible and intangible properties, assets,

S RE}
Difec Oor Tl P

_buildings, land, offices, investments of all kinds (including éhares,
scrip, stocks, bonds, debentures, debenture stocks units or pass
through certificates), lease and hire purchase contracts, licensing,
arrangements, lending  contracts, benefits of any security,
arrangements,  revisions, powers, authorities, allotments,

approvals, consents, licenses, registrations, permissions, contracts,

‘For Caressa Builders & Coustructions Pt

agreements, engagements, arrangements of all kind, rights, titles,
interests, benefits, easements and privileges of whatsoever nature

and wherever situated belonging to or in the ownership, power or

™

possession and in the control of or vested in or granted in favour of
or enjoyed by the TRANSFEROR COMPANIES including but Y

mers Pt Ltd.

(2
without being limited to patents, trademarks, copyrights and other !_{’g
intellectual property rights of any nature whatsoever, permits, ?g
approvals, authorization, right to use the telephones, telexes, :;j
facsimile, connections, and installations, utilities, electricity and ,::i
other services, reserves, provisions, funds, benefits of all 1;5
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agreements and all other interest ( hereinafter referred to as * said

Assets™) shall be and stand vested in and/ or be deemed to be and
stand vested in DHDL as a going concern pursuant to the
provisions of Section 394 of the said Act, so as to become on and
from the Appointed Date, the estate, rights, title and interests of
DHDL.

22 Without prejudice to clause 2.1 above, in respect of such of the ¢

said Assets of the TRANSFEROR COMPANIES as are movable

in nature or incorporeal property, or are otherwise capable of

IC
G QUSET ot - td
33 Led,

transfer by manual delivery or by endorsement and delivery, the

g

e

same may be so transferred to DHDL and shall upon such transfer

e
=y

become the property as an integral part of DHDL. In respect of

Sl

such of the said Assets other than those referred hereinabove, the

same shall, without any further act, instruments or deed, be

e T

transferred and vested in and / or be deemed to be transferred to ;;f
@_U‘ and vested in DHDL pursuant to an order being made thereof -
under Section 394 of the Act.

Homaes Private Ltd.

i S0

23 (@ Notwithstanding the generality of clause above, with
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effect from the Appointed Date and upon the Scheme £
TRANSFEROR COMPANIES shall stand vested in or & 'é\;
transferred to DHDL without any further act or deed, and L_;i E,
shall be appropriately transferred/ endorsed / mutated by

the authorities concerned therewith in favour of DHDL. 2 g

The benefit of all statutory and regulatory' permission or g 5 i
: : - =3 9 i
%' approvals or consents including the statutory licenses, = hY &
. & w
permissions or approval, or consents required to carry on ; _ Q
the operations of TRANSFEROR COMPANIES shall vest % %
in and become available to DHDL pursuant to the Scheme. ;
I =
{b)  The tax deducted at source (TDS) / advance tax paid by the 4 Hj
L. = (.k‘
TRANSFEROR COMPANIES under the provisions of the 7 g
S.:; m .
Income Tax Act, 1961 shall be deemed to be the tax 'g
For Kairav Real Estate pvr, 144 T . ,
Ol L LT A
g &
- ]
Direc o o S E E’
For Samali Buildars & Day Private Limited 5 O E e 2 ]
For Samali Bx ,u,:’&D opers Private For Solid Buildcon iivste 1 it d 5 .E” o -.‘.==.
® < -~ 3 g % e
o A Tirce g, Signatbey g < 3
o VY > o
o v ‘ ee\)-.'_—__ Cof S e For Janya Estate Developers Pyt Lid. a % E
' Lo o - - ® < ]
. . (¥ 1 . j.//_
i Moo 17 E . Qo
PG e B [=] e
G SRTAT o x| -
S et 6% W i | =
» RS e “9 ST =l 5
x e Q =
T e B
; - w i




- l_s.a

deducted from / advance tax paid by and or the benefit of

il

DHDL and ecredit fqr such TDS / advance tax shall be
allowed to DHDL notWithstanding the certificates /
challans for TDS / advance tax are in the name of the
TRANSFEROR COMPANIES. Without the prejudice to
any other rights available to DHDL under the provisions of
Income Tax Act, 196-1, DHDL shall after the Scheme

becomes effective be entitled to revise the income tax

returns, if any, filed by it or DHDL in respect of the any 5

previous year, notwithstanding that the time prescribed for

such revision may have elapsed.

24

24 The TRANSFEROR COMPANIES shali give notice in such form &

as it may deem fit and proper to such party, debtor or depositee

i

that pursuant to the Hon’ble High Court having sanctioned the

Scheme of Arrangement between the TRANSFEROR
@Eﬂl' | COMPANIES and DHDL under Sections 391 to 394 of the Act,

the said debt, loan or advance relating to the TRANSFEROR

Taw YT e Tanstne and COQS[I'UCtiOﬂ

o

o

COMPANIES be paid or made good to or held on account of < ©
DHDL as the person entitled thereto and the right of the “I'&
TRANSFEROR COMPANIES to recover or realize the same - <
‘ 3

stand vested accordingly.

2.5 DHDL shall give notice in such form as it may deem fit and

A F Pre

proper, to each party, debtor or depositee as the case may be, that
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4l DHDL under Sections 391 0 394 of the Act, the said debt, loan, ¥ “fF 2
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person entitled thereto to the end and intent that the right of the J > °;§‘
: . 5
TRANSFEROR COMPANIES to recover or realize the same & &
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stands extinguished and that appropriate entry should be passed in 5 :
their respective books to record the aforesaid changes. . ;: a
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2.7

2.8

For Kaitay Real Estate Pvif Lyd

For Samali Buiidars & Developers Private Uimiteu
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With effect from the Appointed Date, all debts, duties, liabilities E
and obligations of every kind, nature and description forming part
of the Undertaking of the TRANSFEROR COMPANIES as on the
Appointed Date as appearing / disclosed in the Books of Accounts
of the TRANSFEROR COMPANIES, (whether or not provided or
accounted for in the Books of Accounts of the TRANSFEROR °
COMPANIES), and long term loans, to the extent agreed to i
between the partiés, shall also under the provisions of Sections 391 *
to 394 of the Act and pursuant to the orders of the Hon’ble High
Court become the debts, liabilities and obligations and long term
liabilities of DHDL and DHDL undertakes to meet, discharge and
satisfy the same to the exclusion of the TRANSFEROR
COMPANIES including liability for bonus for the period up to the
Appointed Date to the extent not provided in the books.

¥ Yowgies Durgaour P

DHDL undertakes to deal with and discharge the liabilities stated
hereof, which are vested in DHDL and keep the TRANSFEROR
COMPANIES indemnified from and against all debts, duties,
iiabilitiés and obligations as also actions, claims and demands in
respect thereof. In the event any such liability is required to be met
paid by the TRANSFEROR COMPANIES,
TRANSFEROR COMPANIES undertakes to deal
proceeds in respect thereof in consultation with and as per advice

of DHDL and to the account of DHDL.

and the

with all

All legal or other (hereinafter called “the

proceedings”) by or against the TRANSFEROR COMPANIES

whether pending on the Effective Date on any matter arising before

proceedings

the Appointed Date (including those relating to any pending
licenses, issues, property(ies), right, power, liability, obligation or
duty / duties of the TRANSFEROR COMPANIES shall be
continued and enforced by or ag_a_in'st DHDL and at the cost of
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) 2.9 If any suit, appeal or other proceedings of whatever nature, by or
against the TRANSFEROR COMPANIES be pending, the same -

shall not abate, be discontinued or be in any way prejudicially

affected by reason of the transfer of the Undertaking of the
TRANSFEROR COMPANIES or of anything contained in this

Scheme but the said proceedings may be continued, prosecuted and

# Infra Holding
b
!

‘i

enforced by or against DHDL as if this Scheme had not been

made.

(7%

2.10  Subject to the provisions contained in the Scheme, all contracts,

Constiuction Lrg,

deeds, bonds, agreements, instruments, writings and benefits of

whatsoever nature to which the TRANSF EROR COMPANIES is a

3
3

Tonging 404

party and subject to such changes and variations in the terms,

conditions and provisions thereof as may be mutually agreed to

between DHDL and other parties thereto, subsisting or having I

P Ir R~

effect immediately before the Effective Date, shall remain in full L

- force and effect in favour of and may be enforced by and/or against

DHDL as fully and effectively as if DHDL was paity thereto
i instead of the TRANSFEROR COMPANIES.

ory

?

Homes Private Ltd.

Y
i

211 The transfer and vesting of the properties and liabilities and

th. Si

Y

continuance of the proceedings by DHDL and / or the contracts,

For Caregsa Builders & Coustructions | 4 v

etc as aforesaid shall not affect any transactions or proceedings E; é |

already concluded by the TRANSFEROR COMPANIES in the L};; 5 ‘

ordinary course of business on and after the Appointed Date to the )

end and intent that DHDL accept on behalf of itself all acts, deeds »? E

and things done lawfully and executed by the TRANSFEROR ’;,j &
% - COMPANIES in the ordinary course éf business. 5~

ners Por, Ltd.
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212 (a) Since, each of the permissions, approvals, consents,
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ST ae Iy I}.:VC?

sanctions, remissions, special reservations, incentives,

n
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concessions and other authorizations in respect of the

3
.
IR

i

20 '

TRANSFEROR COMPANIES shall stand transferred by & 4
the order of the Hon’ble High Court to DHDL, DHDL shall 5 k‘g
file the relevant intimations, for the record of the statutory ;;.5
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authorities who shall take them on file, pursuant to the

vesting orders of the sanctioning courts.

(b)  Without prejudice to generality of the aforesaid, any
concessional / statutory forms under the respective Central /
State sales / work contract tax / lease tax laws issued /

received by the TRANSFEROR COMPANIES, for the .

period commencing from Appointed Date shall be deemed

to be issued / received in the name of DHDL and benefit of
such forms, shall be allowable to DHDL in the same £
manner and to the same extend as would have been ,'

available to the TRANSFEROR COMPANIES,

2.13  Onthe coming into effect of the Scheme:

(a}  All motor vehicles of any nature whatsoever comprised In
or relatable in respect of the TRANSFEROR COMPANIES .
shall vest in DHDL and appropriate Governmental and
Registration Authorities shall mutate and register the said

vehicles in the name of DHDL.

(b}  All patents, trademarks, copyrights and other intellectual
property rights registered with the authorities concerned or
applications submitted at any time on or before ther
Effective Date in respect of the TRANSFEROR
COMPANIES shall stand transferred and vested in the

For Caressa Builders & Constructions Bst. Lt
o~
Director -

name of DHDL without any further act or deed. DHDL

however shall after the scheme becoming effective file the 3 ﬁ\%

- A

relevant  intimation with the concerned statutory = - =
authority(ies) who shall take them on record pursuant to };;

vesting orders of the sanctioning authority. T \\

: : < -
2.14  With effect from the Appointed Date and up to and including the &

Ida

Effective Date:

(a) The TRANSFEROR COMPANIES shall be deemed to

have been carrying on or to be carrying on all business and
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e
activities relating to the TRANSFEROR COMPANIES i

and stand possessed of the properties so to be vested in "
DHDL for and on account of and in trust of DHDL,
(b} All profits accruing to the TRANSFEROR COMPANIES
or losses arising or incurted by it ‘relating to the
TRANSFEROR COMPANIES shall for all purposes, be

treated as the profits or losses, as the case may be of
DHDL.

tnbnd]
SRR ot

215 The TRANSFEROR COMPANIES hereby undertakes from th

To carry on business of The TRANSFEROR COMPANIES —

in the ordinary course of business and not (without the prior.

Appointed Date up to and including the Effective Date:
(a)

written consent of DHDL) to alienate, charge or otherwise:"
deal with or dispose off the TRANSFEROR COMPANIES

or any part thereof except in the usual course of business;

and

Not to utilize the profits, if any. relating to the
TRANSFEROR COMPANIES for the purpose of declaring

(b)

or paying any dividend in respect of the period failing on
and after the Appointed Date except with the consent of
Board of Directors of DHDL.

216 (a) DHDL undertake to engage, on and from the Effective
Date, all of the TRANSFEROR

COMPANIES on the same terms and conditions on which

the employees
they are engaged as on the Effective Date by the
- TRANSFEROR COMPANIES without any interruption of

service as a result of the transfer. DHDL agrees that the

@"5 Pvi. Ltd  Eor Caressa Builders & Constructions PviglLta.

services of all such emplovees with the TRANSFEROR
COMPANIES up to the Effective Date shall be taken into

account for the purposes of all benefits to which the said
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For Szmaii Builders & Dsvaly

payment of any bonus, retrenchment compensation, gratmty -U S
and other terminal / retirement benefits. E; é
&
(b) The accumulated balances, if any, standing to the credit of ;;1
the employees and officers of the TRANSFEROR E;
COMPANIES in the existing Provident Fund, Gratuity © 8
Fund and Superapnuation Fund, of which they are 7= y .
members, will be transferred to such. Provident Fund, g -
Gratutty Fund and Superannuation Fund nominated by L i EJ'
DHDL and / or such new Funds to -be established and E} .
caused to be recognized by the concerned authorities by 3 :::: ‘
DHDL. Pending the‘transfér as aforesaid, the Provident f;? ‘
Fund, Gratuity Fund and Superannuation Fund dues to the :
said employees and Officers of the TRANSFEROR i
COMPANIES would be continued to be deposited in the : i ]
existing Provident, Gratuity and Superannuation Funds : ) g
respectively. This shall be bmdmg on the Managers of such j g
funds, if any. :‘C% n:;

2.17  Upon the Scheme becoming effective and on the amalgamation, :a; £ {
transfer and vesting of undertakings of the TRANSFEROR < _ g ;;
COMPANIES to DHDL, existing charges on the assets of the % ' ?‘Xﬂi
TRANSFEROR COMPANIES shall continue in favour of the )
Bankers and Financial Institutions, if any, as may be modified, § g Q
readjusted apportioned and reallocated by them between the E E ‘
TRANSFEROR  COMPANIES and DHDL and  the ) Y‘\‘ ' :
TRANSFEROR COMPANIES shall provide all assistance in E JEN
getting the charges of the TRANSFEROR COMPANIES vacated. 3 7

For Kairav Real Estate Pyi, 14,

Provided further that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility created or available to the
TRANSFEROR COMPANIES which shall vest in DHDL by
virtue of the amalgamation and DHDL shall not be obliged to

For DLF SEZ Developsrs
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Privata Limiteg
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2.19

2.20

create any further or additional security therefore after the "i]

- 31~

amalgamation has become effective or otherwise.

Even after the Effective Date, DHDL shall be entitled to realize all

money and complete and' enforce all pending contracts and

transactions in respect of the TRANSFEROR COMPANIES in the

name of the TRANSFEROR COMPANIES in so far as may be ©

necessary.

In terms of the Valuation Report dated 4™ August, 2009 of M/s.
Daver & Co., Chartered Accountants, New Delhi:

(a)

(b)

(a)

For Kairav Real Estate Pvt, L.

On the merger of Transferor Company Nos. 1, 4, 6, 8, 10
and 12 into DHDL, the share capital of Transferor
Compémies as mentioned in this clause, being wholly
owned subsidiaries of DHDL will be extinguished since all -

the shares of Transferor Company Nos. 1, 4, 6, 8, 10 and

12 are held by DHDL as their H(_)ldin'g Company. Since
Transferor Company Nos. 1, 4, 6, 8, 10 and 12 are wholly

i}

fra Holdi

-

PO £ 2F:

[

owned subsidiaries of DHDL no shares will be issued by a

DHDL to the shareholders of Transferor Company Nos. 1,

- 4.6,8,10and 12 as a result of merger.

Further, Transferor Company Nos. 7 and 13 are whoily
owned subsidiaries of the Transferor Company Nos. 3 and
11, respectively. Therefore, the share capital and
investments of all the above said companies shall also be

set-off against each other and stand cancelled and

extinguished.

Upon the Scheme becoming effective, in consideration of
the transfer to and vesting of the entire business and
undertaking of the TRANSFEROR COMPANIES in terms
of the Scheme and in terms of the Valuation Repdrt dated
4™ August, 2009 issued by M/s Daver & Co., Chartered
Accountants, New Delhi, DHDL shall without any
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) application  being made by the sharcholders of &
'm TRANSFEROR COMPANIES issue and allot to the equity

shareholders  of the TRANSFEROR COMPANIES

165,849 (One Lac Sixty Five Thousand Eight Hundred and
Forty Nine) fully paid up Equity Shares of Rs. 10/- (Rupees i

[
Ten Only) each in DHDL in following manner: °~; :;c_‘?
- () DLF Limited - 1,64,599 (One Lac Sixty Four 3
Thousand Five Hundred and Ninety Nine)
|
| (i) -

DLF Retail Developers Limited — 1,250 (One -
Thousand Two Hundred and Fifty)

)

Upon the Scheme becoming effective, the shares or the =
share certificates of the TRANSFEROR COMPANIES in .
relation to the shares held by its Members shall, without

any further application, act, instrument or deed, be deemed
@ -

to have been automatically cancelled and be of no effect.

the TRANSFEROR COMPANIES will in all respects rank

pari-passu with the existing equity shares of DHDL for
dividend, voting and other rights.

rmHomes Private Ltd.

(d)  In case any member’s shareholding in the TRANSFEROR

DLF Premi

COMPANIES is such that such member becomes entitled
to a fraction of one share of DHDL on such consolidation

as mentioned in forgoing provisions of this Scheme, such

y | 5
2 &
(¢)  Equity Shares so allotted by DHDL to the shareholders of -é
=]
3
£
2
=]
O
3
&
%
]
=
&
S
5%
=

fraction shall be rounded off to nearest one.

TUInners Pyt T

2.21  Inaccordance with the Company Petition No. 272 of 2009 pending

approval before the Hon’ble Delhi High Court the following

companies would be amalgamated with DHDL (Transferee
Company) w.e.f. 1°' April, 2008 as the Appointed Date:

e
~ "
Melbad LU T o

i £

]

(1) Irama Estates Private Limited FJ‘ 123
For Kaitav Real Estate Pyt, Lt4 Por DLF SBZ Developer Lud- "é
. w x Y _‘f\ <29

Directdr Directot

_Fcr Seld Baldeon Privste Limits
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(i) DLF Estates (Delhi) Private Limited (Formerly BES
Buildcon Private Limited)

a

5
M/s. Daver & Co., Chartered Accountant, New Delhi have =&
oy i
v - . . ‘J“ K
considered the effect of the aforesaid amalgamation while o o
S
calculating the swap ratios for this Scheme. 5 i
: &, Ly

222 Upon the Scheme becoming effective, the present Authorized
Share Capital of THE TRANSFEROR COMPANIES shall be -
added to the present Authorized Share Capital of DHDL without

whvats Limited

any further -action or deed, or the payment of any stamp duty /

. .“':-

Registrar of Companies’ fees and without compliance of the

provisions of Section 94, 95 and 97 or anyr other applicable
provision of the Companies Act, 1956. Consequently, Clause V of

the Memorandum of Association of DHDL ‘shall without any ?7

or DLE Housing and Construction . ..,

further action or deed shall stand altered, modified and amended

-

\

Subject to the other provisions of this order, as from the appointed

accordingly without compliance of any provisions of the g
: Q
Companies Act, 1956. "
>

= 2

223  Dissolution of THE TRANSFEROR COMPANIES: "g’ P\E
5
b

¥

. Si

day:

(a) TRANSFEROR COMPANIES shall be dissolved without

Dir.ect:,-;(.n.f.;?;

winding up and no person shall make assert or take any

claims, demands or proceeding against a director or officer

i B L‘kh
C Sa B H C P
I or ares Ul.d&}S & Ol 34 UCIIOI S

LECtOp

U Rvclopors Perpyg DLF Pmmi@

thereof in his capacity as such director or officer except in
. . E ’
so far be necessary for enforcing the provisions of this = :
order; and o
$o i
. :
(b) The right of every shareholder of either of the dissolved E z
) -

companies to or in respect of any share in either of the

n

SR N
wiE L

dissolved companies to or in respect of any share in either

P i
- of them shall be extinguished and thereafter no such o g
. . "F_"; .
For Kairav Reat Estate Pvt. 144 Por DLY SEZ Developars Lid g S
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w shareholder shall make. assert or take any claim, demands

or proceedings in respect of any such share.

(c) Upon the Scheme coming into effect, the Board of
Directors or any Committee(s) thereof, of all the
TRANSFEROR COMPANIES shall without any further
act, instrument or deed be ceased to exist and shall stand

+

dissolved.

For Kai For L7 SEZ Developets Ltd-
r Kairav Real Estate Pyt, 1 ¢q :
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PART- 111

i

ledi

DEMERGER OF DEMERGED UNDERTAKING ( DU) INTO DHDL

¥
Lid)

ra

31 With effect from the Appointed Date and subject to the provisions

8 Ind)

Bl

of the Scheme, including in relation to the mode of transfer /

3

vesting, the entire business inclﬁding all movable and immovable

T

properties tangible and intangible properties, assets,. buildings,

Trectar

offices, investments of all kinds (including shares, scrip, stocks, &

bonds, debentures, debenture stocks units or pass through §

'

2
3 ¥
:
k] iﬁh
QO
g P
b G

W

certificates), lease and hire purchase contracts, licensing,
arrangements, lending contracts, benefits of any security,

arrangements,  revisions, powers, authorities, allotments,

approvals, consents, licenses, registrations, contracts, agreements,

engagements, arrangements of all kind, rights, titles, interests,

e MR Eanging and Const

benefits, easements and privileges of whatsoever nature and

td,
or

@ﬂb wherever situated belonging to or in the ownership, power or

5

possession and in the control of or vested in or granted in favour of
or enjoyed by the DU whether accrued or to accrue after the

appointed date including but without being limited to patents,

Homes Private t.td.

\r’l
'%,S%\' ‘j

trademarks, copyrights and other intellectual property rights of any

nature whatsoever, permits, approvals, authorization, right to use

the telephones, telexes, facsimile, connections, and installations,

utilities, electricity and other services, reserves, provisions, funds,

Direc

benefits of all agreements and all other interest (hereinafter

For Caressa Builders & Constructions P+vt.

referred to as “ said Assets”) shall be and stand vested in and / or

be deemed to be and stand vested in the DHDL as a going concern

@Kﬂ' pursuant to the provisions of Section 394 of the said Act, so as to

lopars Pyt Ltd. DLF Premi

become on and from the Appointed Date, the assets, rights, title
and interests of DHDL.

¥slopers Pyi L.

A B .
2 B Dove

. D"‘

For Calantha prps

3.2 Without prejudice to clause 3.1 above, in respect of such of the
-said Assets of the DU as are movable in nature or incorporeal

property including investments of all kinds (including shares,

For Azju; no

i scrip, stocks, bonds, debentures, debenture stocks units or pass

For Kairav Real Estare Pvi. Hrd. For DT SEZ Developes, td-
. o : < 2
% = g ] g
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through certificates), or are otherwise capable of transfer by

manual delivery

or by endorsement and delivery, the same may be

so transferred to DHDL and shall upon such transfer become the

property as an integral part of DHDL. In respect of such of the said

Assets other than those referred heremabove,

the same shall,

without any further act, instruments or deed,- be transferred and

vested in and / or be deemed to be transferred to and vested j n

DHDL pursuant to an order being made thereof under Section 394

of the Act.

(@)

(b)

Notwithstanding
effect from the Appointed Date and upon the Scheme

endorsed / mutated by the authorities concerned therewith
in favour of DHDL. The benefits of all statutory and
regulatory permission or approvals or consents including
the statutory license's, permissions or approval, or consents

required to carry on the operations of DU shalt vest in and

the

generality of clause above, with

become available to DHDL pursuant to the Scheme,

The tax deducted at source (TDS)
DCDL in respect of DU under the provisions of the Income
Tax Act, 1961 shall be deemed to be the tax deducted from/
advance tax paid by and or the benefit of DHDL and credit
for such TDS / advance- tax shall be allowed to DHDL
notwithstanding the certificates / challans for TDS /
ad\;ance tax are in the name of DCDL. Without prejudice
to any other rights available to DHDL under the provisions
of Income Tax Act, 1961, DHDL shall after the Scheme
- becomes effective be entitied to revise the income tax

returns, if any, filed by it or DHDL in respect of any
L:d:

Direttor

vale Limiten

ey 1

Por DLY 3BZ Developar

- V—‘——
Director

becoming effective, all statutory licenses, permissions,
approvals or consents issued in the name of the DU shall
stand vested in or transferred to DHDL without any further

act or deed, and shall be appropriately transferred /

/ advance tax paid by

)
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?\@ Y previous year or thereafter. nomithstgnding that the time g
' “ prescribed for such revision may have elapsed. o

&

o

. . o vt

34 DCDL shall give notice in such form as it may deem fit and proper G Lo

. H =

to such party, debtor or depositee that pursuant to the Hon’ble -

L Bs

High Court having sanctioned the arrangement between DCDL .= o

and DHDIL under Sections 391 to 394 of the Act, the said debt,

o

loan or advance relating to the DU be paid or made good to or held-,?

Lad,

on account of DHDL as the person entitled thereto and the right of-& =

ﬂr

R

DCDL to recover or realize the same shall stand vestedd»

Guf Pri

accordingly.

&5 Durgal

35 DHDL shall give notice in such form as it may deem fit and°

d' )

proper, to each party, debtor or depositee as the case may bej.

"~r DLF Housing and Counstructios, s

relating to the DU that pursuant te the Hon’ble High Court havmg_i
sanctioned the arrangement between DCDL and DHDL under
@M Sections 391 to 394 of the Act, the said debt, loan, advance, be
paid or made good or .held on account of DHDL has the person
entitled thereto to the end and intént that the right of DCDL to

recover or realize the same stands extinguished and that

iy Homaes Privéte Ltd,

appropriate entry should be passed in their respective books to

=
[§=
, o
g
Nz
b4

P
o
L)
L
&

record the aforesaid changes.

DLF Premi

3.6 With effect from the Appointed Date, all debts, duties, liabilities
and obligations of DCDL pertaining to and/or arising out of the
said DU as on the Appointed Date as appearing / disclosed in the

' Books of Accounts of DCDL, (whether or not provided or
@U’ accounted for in the Books bf Accounts of DCDL), and long term
loans, to the extent agreed to between the parties, shall also under
the provisions of Sections 391 to 394 of the Act and pursuant to g\v
\

the orders of the Hon’ble High Court become the debts, liabilities .’
and obligations and long term liabilities of DHDL and DHDL \j

~ivelopars Pyt.Ltd,

n
S Ty

P}
.
BRI R Y

wd

undertakes to meet, discharge and satisfy the same to the £

For Calunilig moon

exclusion of DCDL including liability for bonus for the period '3

upto the Appointed Date to the extent not provided in the books.
For Kairav Real Estate Puvt, Por DLE SEL Dcvclopag Ltd-

é“/m;\;or

For Selid Bm]dcon Piiv

id.

Auth. Signatory

For DLF Commercial Develope
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ad

f

) 4 37  DHDL undertakes to deal with and discharge the liabilities stated _
W T hereof, which are vested in DHDL and keep DCDL indemnified =

from and against all debts, duties, liabilities and obligations as ,:

S
Wl da

-

eyt

also actions, claims and demands in respect thereof. In the event

,._
iy

\
[X3

any such liability is required to be met and paid by DCDL, DCDL .

Py

For DLF Lang Ltd, «—a

ARFE

3

undertakes' to deal with all proceeds in respect thereof in

consultation with and as per advice of DHDL and to the account ;3 2 E
of DHDL. ' - 2 B

5 O
& £
_ 4 2
38 All legal or other proceedings (hereinafter called “the S
i -
proceedings”) by or against DCDL whether pending on the % i
Effective Date on any matter arising before the Appointed Date g "E
£ <
and relating to the DU (including those relating to any pending 5
licenses, issues, property, right, powér, liability, obligation or £
duty/duties of DCDL) in respect of DU shall be continued and £

enforced by or against DHDL and at the cost of DHDL. b

; =

A | | 2

39 If any suit, appeal or other proceedings of whatever nature ‘S o
> s
relating to the DU by or against DCDL be pending, the same shall %
: )

not abate, be discontinued or be in any way prejudicially affected

fh.Bigna

9.
o |
s
=™
g
e
©
E.
[7:3
[
S 3
by reason of the transfer of the DU of DCDL or of anything & go
contained in this Scheme but the said proceedings may be -_Ej 2 <
continued, prosecuted and enforced by or against DHDL as if this ﬂE g Lu
: “ o
Scheme had not been made. e L, A
! « -t 3
' 8] Qa
. E = =
. . . . 3 2
3.10  Subject to the provisions contained in the Scheme, all contracts, o 3
. . [ e &, =1
deeds, bonds, agreements, instruments and writings and benefits = g £ e
o 2 =%
@E.Ir’ of whatsoever nature to which DCDL is a party and subject to & br = £
©m E
such changes and variations in the terms, conditions and 2 < i~
provisions thereof as may be mutually agreed to between DHDL % _3
and other parties thereto, subsisting or having effect immediately & &
before the Effective Date, shall remain in full force and effect in = £
favour of and may be enforced by and/or against DHDL as fully "—; 5:‘
: = ke
and effectively as if DHDL was party thereto instead of DCDL. é’ w2
For Kai : i
r Kairav Real Es:ate Pvt. L. For DLF SRX Daveloper Ltd’ ;E 3
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ﬁ - i continuance of the proceedings by DHDL and / or the contracts,
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~3.11  The transfer and vesting of the properties and liabilities and the

etc. as aforesaid shall not affect any transactions or proceedings
already concluded by DCDL in the ordinary course of business on
and after the Appointed Date to the end and intent that DHDL
accepts on behalf of itself all acts, deeds and things done lawfully

and executed by DCDL in the ordinary course of business.

312 With effect from the Appointed Date and upto and including the

Effective Date: s

(@  DCDL shall be deemed to have been carrying on or to be
carrying on all business and activities relating to DU and
stand possessed of the properties s0'to be vested in DHDL

for and on account of and in trust of DHDL.

@JJ (b) Al profits accruing to DCDL or losses arising or incurred
by it relating to DU shall for all purposes, be treated as the

profits or losses, as the case may be of DHDL.

(c)  All investment made in form of shares / debentures /
bonds/warrants or any other instrument and or loan
whether secured or unsecured whether in Indian currency
or foreign currency taken or to be taken for the purpose of

DU shall be transferred to DHDI on scheme being

effective.

@ﬂli 3.13 DCDL hereby undertakes from the Appointed Date upto and
including the Effectjve Date:

(a) To carry on business of the DU in the ordinary course of
business and not (without the prior written consent of
‘DHDL") to alienate, charge or otherwise deal with or

dispose off the DU or any part thereof except in the usual

course of business; and g DLF SEZ Developer Ltd-
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3.14  (a)
(b)

G-
©

For Kairav Rea| Estate Py, L1g.

“or Samali Buildars & Develo

" Interruption of service as a result of the transfer. DHDL

Not to utilize the profits, if any, relating to the DU for the
purpose of declaring or paying any dividend in respect of
the period falling on and after the Appointed Date except
with the consent of Board of Directors of DHDL.

DHDL undertakes to engage, on and from the Effective
Date, all the employees of DCDL engaged in the DU on
the same terms and conditions on which they are engaged

as on the Effective Date- by DCDL without any

agrees that the services of all such employees with DCDL
up to the Effective Date shall be taken into account for the
purposes of all benefits to which the said employees may
be eligible, including fof the purpose df payment of any
bonus, retrenchment compensation, gfatuity and other

terminal / retirement benefits.

The accumulated balances, if any, standing to the credit of
the employees and officers of the DU in the existing
Provident Fund', Gratuity ,F und and Superannuation Fund,
of which they are members, will be transferred to such
Provident Fund, Gratuity Fund and Superannuation Fund
nominated by DHDL and/or such new Funds to be
established and caused to berrecognized by the concerned
authorities by DHDL pending the transfer as aforesaid, the
Provident Fund, Gratuity Fund and Superannuation Fund
dues to the said employees and Officers of the DU would
be continued to be deposited in the existing Provident,
Gratuity and Superannuation Funds respectively. This shall

be binding on the Managers of such funds, if any.

DHDL undertakes to pay, discharge ‘and satisfy all dehts,
liabilities, duties and obligations of DCDL relating to the

DU as appearing/disclosed in the Books of accounts of
Lid-
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) e DCDL and all loans as agreed to and interest thercon ason .I 'J NG b
\‘1‘@ t--..-f'““ the Appointed Date. h ” :%;
i ANE
(d)  Notwithstanding anything contained in the Scheme, if there ’:' ;":3
arc any common liabilities or loans raised and where the ’ ;;3
funds have been used for all divisions the same shall be :J D"

allocated between the 'divisions/‘businesses in terms of the

de-merger provisions of the Income Tax Act.

3.15 Upoh the Scheme becoming effective and on the de-merger, £ 3
' transfer and vesting of DU to DHDL, existing charges on the h
assets of the DU shall continue in favour of the Bankers and E
Financial Iﬁstitutions, if any, as may be modified, readjusted ;T
apportioned and reallocated by them between DCDL and DHDL ;;:
and DCDL shall provide all assistance in getting the charges of the : £

DU vacated. The Bankers/ Financial Institutions shall have a
charge only on the assets of the respective undertaking financed by
them and release the charge, if any on the assets of the undertaking
not financed by them. Provided further that the' Scheme shall not

operate to enlarge the security for any loan, deposit or facility

created or available to DCDL which shall vest in DHDL by virtue
of the De-merger and DHDL shall not be obliged to create any

further or additional security therefor after the De-merger has

DLF Premi

become effective or otherwise.

“otr Caressa Builders & Constructions Pvt, Ltd.
) l‘i
n% or
Homaes Private Ltd.

: @
3.16  Even after the Effective Date, DHDL shali be entitled to realize all -
money and complete and enforce all pending contracts and < t
transactions 1n respect of the DU in the name of DCDL in so far as o 2
: & %
may be necessary. o A
2, 3
- z
4 [+
3.17  Upon the coming into effect of this Scheme, and subject to the ¢ E
provisions of this Scheme, all contracts, deeds, bonds, agreements, g %
. o 5
arrangements and other instruments of whatsoever nature to which i i
the DU DCDL is a party or to the benefit of which the DU may be 3 g
=
eligible, and which are subsisting on the Effective Date, shall be in ‘g
For Kairav Reay ' : , . R :
eal Estate Pyt f14. For DLF SEZ Developais Ltd 3 g
> § =\ 5
. E < =% 0
Dire€tor 3 £ % £
F )i Sui ivate Limi e . 22 N3
or Samali Builders & De ers Private Limitey ¥oi Selid Buildcon Private §. : 3 .
c P 2 e T U~
oo TV $ JE B
. , b . o = 9
W LAY 4 ignatory Pt ] E
gl ey — P -
ce \K L Lone™ 2 v ForJanys ggay, DevelopersPwt. Lid. § = S
Ao e e {
JU .« 1) g - T [T
paar T T 34 . w A
- 'O}Lks : ‘\aq et -™ EI =
o
q'-i‘é\ Director HE_ .




_L?‘),"' -

~ be and may be enforced as fully and effectually as if, instead of

DCDL, DHDL had been a party or beneficiary or oblige thereto.

party in order to give formal effect to the provisions of this clause.

318 (a) Since, each of the permissions, approvals, consents,
sanctions, remissions, special reservations, incentives,
concessions and other authorizations in respect of the DU

in the name of DCDL shall stand transferred by the order of

relevant intimations, for the record of the statutory
. authorities who shall take them on file, pursuant to the

vesting orders of the sanctioning courts,

(b)  Without prejudice to generality of the aforesaid, any
concessional / statutory forms under the respective Central /
State sales / work contract tax/ lease tax laws issued /
received by DCDL in respect of the DU, for the period
commencing from Appointed Date shall be deemed to be
issued / received in the name of DHDL and benefit of such
forms, shall be allowable to DHDL in the same manner and
to the same extend as would have been available in respect

- of the DU in the name of DCDL.

3.19  On the coming into effect of the Scheme:

(a)  All motor vehicles of any nature whatsoever comprised in or
relatable in respect of the DU in the name of DCDL shall
vest in DHDL and appropriate Governmental and
Registration Authorities shall mutate and register the said

vehicles in the name of DHDL. Led-
For Kairav Real Estate Pvt.fith. Bor DLF SPEZ Developers /\?
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Director
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full force and effect against or in favour of DHDL as the case may

ings

arrangements, confirmations or novations to which DCDL is a -
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DHDL shall wherever necessary enter into and/or issue and or =
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execute deeds, writings or confirmations, enter into any &

the Hon’ble High Court to DHDL, DHDL shall file fhe _

s Pyr. Ltd.
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. (b)  All patents, trademarks, copyrights and other intellectual

ks

aclor o,
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? Land Lid.
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L

property rights registered ‘with the authorities concerned or

55
applications submitted at any time on or before the Effective r:«:j
Date in respect of the DU by DCDL shall stand transferred -’:“? l_.
and vested in the name of DHDL without any further act or E :
deed. DHDL_ however shall after the scheme becoming F_. E‘,

™

effective file the relevant intimation with the concerned

statutory authority(ies) who shall take them on record

pursuant to véstirig orders of the sanctioning authority.

{ Atk 0

320 Upon Scheme coming into effect and in consideration for the

it

arpantic Private Limited Dt

8

demerger of the DU, including the transfer and vesting thereof in

MGES

DHDL pursuant to this part of the Scheme and in terms of the
Valuation Report dated 4™ August, 2009 issued by M/s. Daver &
Co., Chartered Accountants, New Delhi, DHDL shall, without any

E L

"~ DLE Houstng &nd Construction Lag.

=

further act or deed and without any further payment, issue and
allot to the members of DCDL, fully paid up 2.35,52,620 (Two
Crores Thirty Five Lacs Fifty Two Thousand Six Hundred and
Twenty) Equity Shares of Rs.10/- (Rupees Ten) each in DHDL.
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321 In case any member’s shareholding in DCDL is such that such

member becomes entitled to a fraction of dne_share of DCDL on
such consolidation as mentioned in forgoing provisions of this

Scheme, such fraction shall be rounded off to nearest one.

Y
Direct !A‘DH(%‘

DLF Premi
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322 With effect from fhe appointed date and as an integral part of the

ctor

»n

11

Scheme and in terms of the Valuation Report dated 4™ August,
il 4 2009 issued by M/s. Davér & Co., Chartered Accountants, New

Delhi, and upon coming into effect of this Scheme, out of the
Issued, Subscribed and Paid up Share Capital of DCDL of Rs.

Lamers Py Ltd

40,00,000/- (Rupees Forty Lacs Only) comprising of 4,00,060
(Four Lacs) Equity Shares of Rs. 10/- (Rupees Ten Only) each, Rs.
19,85,000/- (Rupees Nineteen Lacs Eighty Five Thousand Only) 4
comprising of 1,98,500 (One Lac Ninety Eight Thousand Five #

Hulie
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3.24

3.25

For Kairav Real Estate Pwva. Lid.

For Samaii 153208 & Develanais Privalz

_.L-”,r —_

pertaining to the Non — SEZ Undertaking of DCDL shall be
reduced and a separate procedure for reduction of Issued,
Subscribed and Paid up Share Capital under Section 100-105 of
the Act would not be necessary and the balance amount of Issued,
Subscribed and Paid up Share Capital, i.e. Rs. 20,15,000/- shall
remain with DCDL (SEZ Undertaking).

Notwithstanding the reduction of capital of the DCDL under the
provisions of the Scheme, DCDL shall not be required to add
“And Reduced™ as suffix to its name and the Order of the Hon’ble
High Court sanctioning the Scheme shall be deemed to be an

Order under Section 102 of the Act.

Upon the Scheme becoming effe(‘:tive, the Authorized Share
Capital of DCDL consisting of SEZ Undertaking shall not be
changed, altered or reduced in any manner and shail continue with
the then Authorized Share Capital on the effective date.
Accordingly, Clause V of the Memorandum of Association of

DCDL shall be read and understood.

In accordance with the Company Petition No. 193 of 2009 pending
approval before the Hon’ble Delhi High Court the following
companies would be amalgamated with DCDL w.e.f 1% April,
2008 as the Appointed Date;

(i) DLF Info City Developers (Hyderabad) Limited -

(i1) DLF Info City Developers (Bangalore) Limited

(iii)  Grandbay Estate Developers Limited

(iv)- Sunbreeze Estate Developers Limited
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__ SN (v} Belmount Estate Developers Limited
' V@ : (vi)  Venezia Estate Developers Limited

(vii)  DLF Green Power Private Limited e i
] yoedi
b

e "y

| o .

M/s. Daver & Co., Chartered Accountant, New Delhi have < i

. pet s

considered the effect of the aforesaid amalgamation while Py
calculating the swap ratios for this Scheme. 2, > 4 N
. 'i::'-' T é}: -
326  Save and except as expressly provided in this Scheme nothing ¥ .

contained in this Scheme for demerger of DU of DCDL into
DHDL shali affect the rest of the assets, liabilities and business of

Dirgapy

DCDL which shall continue to belong to and be vested in and be
managed by DCDL.,
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PART- IV

OTHER TERMS & CONDITIONS é

C

41 Application to Hon’ble High Court; c.’.:d
ol

DHDIL, DCDL and the TRANSFEROR COMPANIES shall with

all reasonable dispatch make applications / petitions to the Hon’ble

A JIR

{vate L

High Court under Section 391 and 394 and other applicable
provisions of the Act for sanctioning the Scheme of Arrangement
and for dissolution of the TRANSFEROR COMPANIES without
winding up and for convening and seeking exemption to convene

and to obtain all other approvals as may be required under law.

4.2 Modifications/ Amendments to the Scheme

(@)  DHDL, DCDL and the TRANSFEROR COMPANIES by
their respective Board of .Directors either by themselves or
by any other committee constituted by the Board of
Directors in this behalf"may make or assent from time to
time on behaif of the company concerned to-any extension,
modification of this Scheme or any other conditions or
limitation which the Court and / or any authorities / peréons
may deem fit to approve of or impose and to resolve all
doubts or difficulties that may arise for carrying out the
Scheme and to do and execute all acts, deeds, matters, and

things necessary for putting the Scheme into effect.

(b}  For the purpose of giving effect to this Scheme or to any n@

modification or amendments thereof the Board of Directors &
of DHDL, DCDL and the TRANSFEROR COMPANIES &
Or any committee constituted by the Board of Directors of
. the respective companies in this behalf may give and is _j

i

authorized to give all such directions as are necessary

including directions for settling any question or doubt or &
difficulty that may arise. ‘E
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R This Scheme is conditional on and subject to:

(a) The consent by the requisites majority of the shareholders,

wherever applicable of DHDL / DCDL / TRANSFEROR = y
COMPANIES, = o

(b) The sanctions of the Hon'ble High Court being obtained iZ

under section 391 and 394 and other apphcable provisions

of the said Act.

Cinr

-,
&

M
) [ty

oy

) The certified copies of the order of the Hon’ble High Court

and Construction [,

o A
Gy

being filed with Registrar of Companies, NCT of Delhi &
Haryana.

s

I

4.4  Effect of non-receipt of approvals/ sanctions:

%j) In the event of any of the said sanction or approvals not being

obtained and / or the Scheme not being sanctioned by the Hon’ble

.
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0
o
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g
x .
E -

High Court or for any other reason the Scheme cannot be
implemented by such date as may be agreed by the Board .of
Directors of the companies, party to the Scheme, this Scheme shall

stand revoked and cancelled and become null and void and be of

no effect. In that event, no rights and liabilities whatsoever, shall
accrue 1o or be incurred to or be incurred inter se by the parties or

their Sharcholders or Creditors or employees or any other person..

For Caressa Duilders & Corstructions Pt Lt

In such a case each Company shall bear its own cost, charges and

cxpenses in’ connection with the Scheme, unless otherwise

Hootor

s
r

mutually agreed to between the Companies.

4.5 The opening Balance Sheet of DHDL shall constitute the

restructured Balance Sheet of DHDL as on the Appointed Date.

For Calactha Builders & Davelopors Pyt Ltd.  OLF Pre
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4.6 Upon the Scheme becoming effective, the amount of balance(s) i
lying in the Profit and Loss Account as represented / shown in the f‘

- <

Balance Sheet of all the Transferor Companies and the DU of 5
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DCDL, shall be aggregated by DHDL with similar amounts lying .3 { = b
. 7 m L+ b
s in its own Profit and Loss account as if the same was created by & e a
- -t .
. =
DHDL out of its own funds. = .53
Pored
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4.7 Inter-company balances against outstanding loans, if any, between 5= b
.. . r"
the companies party to the Scheme shall be treated as per g jr*"“

applicable accounting Standards/ Policies/ guidelines issued by the

Institute of Chartered Accountants of India (ICAI).

0&&;{"

e

4.8 In case of any differences in Accounting policies of the Companies

Y

party to the Scheme, the impact of the same will be quantified and

adjusted in the Revenue Reserves to ensure that the financial

statements of DHDL reflect the financial position on the basis of

* “fomes Durgapur Privats Limftod

consistent  Accounting policies/Standards/Guidelines and the

provisions of the Companies Act, 1936.

-’

Few B2 Franaing and Construction it

E_UJ 4.9  That it is, however, specifically provided that the excess of the net
assets (after deduction of Eiabi]ities),‘ if any, in any of the
Transferor Companies and DU of DCDL, as appearing in the
books of the respective Transferor Companies and DU of DCDL

8
(¥
3

and taken over / assumed by DHDL as above shall either be

ium Homes Private Ltd

credited to an account styled as "Amalgamation Reserve", which

ore

shall be a free reserve for all intents and purpose or shall be treated

)
Dj t;?crﬂfucth).\r\' natory

DLF

as per the Accounting Standards applicable to DHDL, as the case
may be, and shall form part of the net worth of the DHDL.

For Cafessa Builders & Corstructions 1t Li

Divector

4.10  Upon the Scheme coming into effect, the Resolutions, if any, of the

1B
lﬂf‘ / Transferor Companies and the resolutions pertaining to the DU of

a8 Lig

B

For Calantha Duildorg

DCDL, which are valid and subsisting on the Effective Date, shall

& Develapers Pyvt.Itd,

continue to be valid and subsisting, without any further act,

instrument or deed and be considered as resolutions of DHDL and

& De

if such resolutions have upper monetary or other limits being

nders

1

imposed under the provisions of the Act, or any other applicable

provisions, then the said limits shall be added and shall constitute

the aggregate of the said limits in DHDL.
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4.12

4.13

4,14

‘For-Kairav Real Estate p

__Licl_.

If any doubt or difference or issue shall arise between the parties,
Hereto or any of their shareholders as to the construction hereof or
as to any account, valuation or apportionment to be taken or made
of any asset or liability transferred under this Scheme or as to the
accounting treatment thereof or as to anything else containeéd in or
relating to or arising out of this S :heme, the same shall be referred
to the sole arbitration of an eminent person as may be agreed to by

both the parties and law of arbitration, as in force, shall apply.

Any error, mistake, omission, coramission which is apparent and /
or absurd in the Scheme should be read in a manner which is
appropriate to the intent and purpose of the Scheme and in line

with the preamble as méntioned h:reinabove,

Even after the Scheme becoming effective, DEDL may approach
the Hon’ble High Court for any incidental order(s) to remove any
deficiency or overcome any difliculty in impIémentatio‘n of the
Scheme or clear any ambiguity or to comply with an'y statutory

requirement which necessitates th: order of Hon’ble High Court.

The shareholding of all the Companies who are parties to the
Scheme is directly or iridirectly through subsidiar_v companies held
100% by one Combany, i.e. DLF Limited. Upon sanction of the
Scheme, the creditors of all the Transferor Companies and the DU
of DCDL would become the creditors of DHDL which is also a
100% subsidiary of DLF Limited. In this vit;,w of the matter there
1s no arrangement with the shareholders and creditors of all the
Companies. The combined net worth of DHDL, i.e. the merged
entity will be far in excess of the total value due to the creditors of
the Transferor Companies, DU of DCDL and the Transferee
Company. As a result of the Scheme, as on the Appointed Date,
Transferee Company’s (DHDL) financial position, i.e. excess of

assets over liabilities would be to the extent of Rs. 1409.74 Crores
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.~ (Rupees One Thousand Four Hundred Nine Crores and Seventy

Four Lacs Only).

4.15 All costs, charges and expenses of DHDL / DCDL /

TRANSFEROR COMPANIES, respectively in relation to or in
_ connection with the Scheme and of carrying out and completing
the terms and provisions of the Scheme and / or incidental to the

completion of the same in pursuance of this Scheme shall be borne
and paid by DHDL.
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~ SCHEDULE - 7T

__.52_'

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 1°" TRANSFEROR
- COMPANY i.e. ANJULI BUILDERS & DEVELOPERS PRIVATE LIMITED TO BE TRANSFERRED T0O
"AND VESTED IN THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED

IN PART I, PART Il AND PART Il OF THE SCHEDULE (FORM NO.42)

PART-I

(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR CQMPANY)
NIL
PART-II |
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF. THE TRANSFEROR COMPANY)
NiL
PART-II

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN

ACTION OF THE TRANSFEROR COMPANY)

Details of Bank Acéount

Name of Bank A Branch Address Account Type & number

ICICI BANK LTD. 9A, Phelps Building, Connaught 000705013428

Place, New Delhi — 110001

4 For Anjuli Buil & Devefopers Private Limited
co® :

"
\

v R weiopers oy ke
ot Anjuis Builders & Deveiadg

Diregfor

Lt

. O
. 1Y
» e“'ﬂ\
s
. ot

-

. '
N
Lam®
o _"“\
v S
. ‘ ..
e
. . Ly
. Lot et
P AT K L

n“’




—- IONE Bt ek - LN LEXIE A3

- 573 -

m‘@ﬂ]ﬁ : : R ~ SCHEDULE- T

~ SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 2'°
"TRANSFEROR COMPANY i.e. CALANTHA BUILDERS & DEVELOPERS PRIVATE LIMITED TO BE
TRANSFERRED TO AND VESTED IN THE TRANSFEREE COMPANY i.¢. DLF HOME DEVELOPERS

..~ LIMITED o '

IN PAﬁT I, PART l{ AND PART Il OF..THE SCHEDULE (FORM NO.42).
- _ PARTH
" (A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COM_P}LNY)
FIXED ASSETS _
Land measuring about 94 Kanals and 17 Mar'las situated at Village Qaddiar_i, Tehsil Ludhiana West.
District Ludhiana, Punjab. ’ | -
| PARTl-II
QE, {A SHORT DESCRIPTION OF THﬁ LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL

PARTHII

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
' ACTION OF THE TRANSFEROR COMPANY)

Details of Bank Account

Name of Bank Branch Address Account Type & number
ﬂﬂﬂl] ICICI BANK LTD. 9A, Phelps Bullding, Connaught | Current Account No.
Place, New Delhi— 110001 000705016292

For Calantha Builders & Developers Limited

(,_{:"
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irector - -
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‘ SCHEDULE — ]]._

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 3RD
TRANSFEROR COMPANY ie. CARESSA BUILDERS & CONSTRUCTIONS PRIVATE LIMITED TO
BE TRANSFERRED TO AND VESTED IN THE TRANSFEREE COMPANY ie. DLF HOME

DEVELOPERS LIMITED

IN PART I, PART Il AND PART Ill OF THE SCHEDULE (FORM NO.42)
PART-|
{A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

Nit

PART-N
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

Nil

PART-ll
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
@E; ACTION OF THE TRANSFEROR COMPANY)
Investments:

(i) 50,000 Equity Shares of Rs.10/- each of DLF Land Limited for Rs. 5,00,000/-

Details of Bank Account

Name of Bank Branch Address Account Type & number

ICICI BANK LTD. 9A, Phelps Building, Connaught 000705018067

Place, New Delhi— 110001

ﬂﬂ For %ﬂds & Constructions Private Limited
/

Director
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SCHEDULE - J[

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHT;‘-‘p & POWERS OF i’HE 4™ TRANSFEROR
COMPANY i.e. DLF HOMES DURGAPUR PRIVATE LIMITED TO BE TRANSFERRED TO AND VESTED
IN THE TRANSF.EREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED
IN PART |, PARTI! Alle PART [It OF THE SCHEDULE (FORM NO.42)
PART-I
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TBANSFEROR COMPANY)
N“.‘
PART-Il
(A SHORT DESCRIPTION OF_THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL “
PART-INl
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN

ACTION OF THE TRANSFEROR COMPANY)

Details of Bank Account

Name of Bank Branch Address Account Type & number

ICICI BANK LTD. gA, Pheips Building, Connaught 000705018388

Place, New Delhi — 110001
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SCHEDULE - I

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 8™ TRANSFEROR
COMPANY i.e. DLF PREMIUM HOMES PRIVATE LIMITED TO BE TRANSFERRED TO AND VESTED IN
THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED
INPART |, PART Il AND PART il OF THE SCHEDULE (FORM NO.42)
PART-l
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
a PART-I
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
PART-II
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN

ACTION OF THE TRANSFEROR COMPANY)

QHIL Details of Bank Account

Name of Bank Branch Address , Account Type & number

ICICI BANK LTD. 9A, Phelps Building, Connaught 000702018132
Place, New Delhi - 110001

For DLF Premium Homes Private Limited
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SCHEDULE — T

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 9™ TRANSFEROR
COWMPANY i.e.l DLF SEZ DEVELOPERS LIMITED TO BE TRANSFERRED TO AND VESTED IN THE
TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED
IN PART |, PART [l AND PART HI OF THE SCHEDULE (FORM N6.42)
PART-I
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
PART-l
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
PART-IN
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN

ACTION CF THE TRANSFERCOR COMPANY) -

Details of Bank Account

Name of Bank Branch Address Account Type & number

ICICI BANK LTD.

9A, Phelps Building, Connaught | 000705025693

Place, New Delhi — 110001

For DLF SEZ Developers Limited
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SCHEDULE - ]I

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 1o™
TRANSFEROR COMPANY ife. JANYA ESTATE DEVELOPERS PRIVATE LIMITED TO BE
TRANSFERRED TO AND VESTED IN THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS
LIMITED
IN_PART 1, PART fl AND PART Ill OF THE SCHEDULE (FORM NO.42)
PART-I
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANYY}
NIL
PART-II
{A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
PART-III
(A SHCORT DESCRIPTION OF ALL STOCKS, sHARES, DEBENTURES AND OTHER CHARGES IN

ACTION OF THE TRANSFEROR COMPANY)

Details of Bank Account

Name of Bank Branch Address Account Type & number

ICICI BANK LTD. 9A, Phelps Building, Connaught 000705016225

Place, New Deihi~ 110001

17 Forplanya Estate Deveiopers Private Limited

Fyrege
Nay o
- ® \\\ P a’fﬁ?fj anv: Eeinos oozlopers Pyt Lid Sl\
T LN ]
Ve G e

. 1, A
% Y " ee o frectfr/ ~
SaeTe el , —
u\;‘h 3\2’"0 [=R A EE et o /

Ka) S . /- —




~59 -

\ SCHEDULE - 1
SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 11™
TRANSFEROR COMPANY i.e. KAIRAV REAL ESTATE PRIVATE LIMITED TO BE TRANSFERRED TO
AND VESTED IN THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED

IN PART I, PART II AND PART III OF THE SCHEDULE (FORM NO.42)

PART-I
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

NIL

PART-II
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

NIL-
PART-III

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
ACTION OF THE TRANSFEROR COMPANY)

1. Investments:
1) In 50,000 equity shares of Rs. 10/- each of Solid Buildcon Pvt. Ltd. for Rs, 5,00,000/ -

QE_I, 2, Stock: lNil

Details of Bank Account

S. No. [ Name of Bank Branch Address Account Type & number

1, ICICI Bank Ltd. - 9A, Phelps, Connaught Current/000705010571
Place, New Delhi-110001
Current/000705024829
2. ICICI Bank Ltd. 9A, Phelps, Connaught

Place, New Delhi-110001

For Kairav Real Estate Private Limited

for Kairav Real £xtate Pvt. Ltd, %

Director
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SCHEDULE - ]I

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 12™
TRANSFEROR COMPANY ie. SAMALI BUILDERS & DEVELOPERS PRIVATE LIMITED TO BE
TRANSFERRED TO AND VESTED IN THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS
LIMITED
IN PART |, PART Il AND PART Ill OF THE SCHEDULE (FORM NO.42)
PART-!
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL
PART-II
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)
NIL

PART-II

(A SHORT DESCRIPTION OF ALL STQCKS, SHARES, DEEENTURES AND OTHER CHARGES 1N

\I .
@ ACTION CF THE TRANSFEROR COMPANY}

Details of Bank Account

Name of Bank Branch Address Account Type & number

ICICI BANK LTD. 9A, Phelps Building, Connaught 000705017911

Place, New Delhi— 110001

For Samali Builders & Developers Private Limited
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SCHEDULE - J]_

SHORT PARTICULARS OF ALL THE PROPERTY(IES), RIGHTS & POWERS OF THE 13™
TRANSFEROR COMPANY i.e. SOLID BUILDCON PRIVATE LIMITED TO BE TRANSFERRED TO AND
VESTED IN THE TRANSFEREE COMPANY i.e. DLF HOME DEVELOPERS LIMITED

IN PART I, PART II AND PART III OF THE SCHEDULE (FORM NO.42) .

s PART-I
(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

NIL

PART-II
(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANTY)

NIL

PART-III
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
ACTION OF THE TRANSFEROR COMPANY)

1. Investments: :
1) In 3,000 equity shates of Rs. 10/- each of Mohak Real Estate Pvt. Ltd. for Rs. 30,000/-
i) In 3,000 equity shares of Rs. 10/- each of DLF Limited for Rs. 30,000/ -
- 1) In 4,000 equity shares of Rs. 10/- each of DLF Limited for Rs. 40,000/-
iv) In 4,00,00,000 equity shares of Rs. 10/~ each of DLF Laing O’Rourke (India) Pvt. Ltd. for Rs. 66,39,39,306/-

2. Stock  Nil

Details of Bank Account

S.No. | Name of Bank Branch Address Account Type & number

1. ICICI Bank Ltd. 9A, Phelps, Connaught Current/000705011198
: Place, New Delhi-110001
Current/000705024782

I

ICICT Bank Ltd. 9A, Phelps, Connaught
Place, New Delhi-110001

For Solid Builldcon Private Limited

FEocE . o . . . )
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~ SHORT PARTICULARS OF ALL THE PROPERTY(IES),
L-'TRANSFEROR._COMPANY {DEMERGED COMPANY), i.e.

=k

I

SCHEDULE - T

RIGHTS & POWERS OF THE
DLF COMMERCIAL DEVELOPERS

LIMITED(NON-SEZ} TO BE TRANSFERRED TO AND VESTED IN THE TRANSFEREE COMPANY, i.e.
DLF HOME DEVELOPERS LIMITED AS ON 31* DECEMBER 2010

IN PART |, PART il AND PART lil OF THE SCHEDULE (FORM NO.42)

PART-I

(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

1. (a)

(b)

All that pieces or parcel of land admeasuring about 4.11 acres situated in Egmore, Ethiraj

Salai, Chennai.

All that pieces ar parcel of land admeasuring about 26 acres situated in Village Poppulguda
(15 acres 34 guntas) and Narsingi (10 acres 06 guntas), Maandal Rajendra Nagar & Distt.

Rangareddy, Hyderabad.
, PART-II

{A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY)

{(a)

All that pieces or parcel of land admeasuring about 25 Acres { 100256 sq mtrs) situated at
Plot no.1 Sector-143A, Noida, U.P. & 25 Acres (100256 sq. mirs) situated at Plot no.2 |

Sector-143A, Noida, U.P.

PART-III

{A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN

ACTION OF THE TRANSFEROR COMPANY)

Investment Details

- ¥
ne Tru col

pepe e
Sﬁicm (e
e pr ’ s T e “qfs
£ra cou .
YIRS Vd RELEN "kat .
s ) nc*
i L"clr ""1 K

No. of Investment in Amount in Rs.
Shares
39,362,970 | DLF Info City Developers {Chennai} Limited T 744,275,682
10,000 Jai Luxmi Real Estate Private Limited 100,000
3,749,994 Shivaji Marg Properties Limited 2,066 658,755
50,000 Chandrajyoti Estate Developers Private Limited 500,000
32,415 Galaxy Mercantiles Limited (Equity) 3,241,500
7,094,934 Galaxy Mercantiles Limited (Preference) 709,493,400
50,000 Riveria Commercial Developers Limited (Equity) 500,000
8,596,000 Riveria Commercial Developers Limited (Redeemable 859,600,000
Preference shares)
606,500 DLF Utilities Ltd 500,000
50,000 DLF Metro Limited 500,000
408,050,000 | DLF Infopark Developers {Chennai) Limited 4,080,500,000
10,000 Americus Real Estate Privaie Limifed 100,000
10,000 Zola Real Estate Private Limited 100,000
12,000 Nachiketa Reat Estate Private Limited 1,200,000
(now DLF Building & Services Pvi.Ltd.}
18,020 Ripple Infrastructure Private Limited 10,001,100
18,020 Prudent Management Strategies Private Limited 10,001,100
18,510 SKH Construct Well Private Limited 9,995,400
18,510 SKH Infrastructure Private Limited 9,995,400
200,750 Bhoruka Financial Services Limited 804,582,427
228,633 Reliance Power Limited 36,146 877
80,000 Reliance Communication Limited 11,608,000
115,943 Adlabs Films Limited 25 977,029
177,681 EIH Limited 20,380,011
DLF South Point (Partnership Firm) 25,851,725
R —
/’-/




Details of Bank Account

[

Account fyp_é & number .

\

- [ Name of Branch Address. - _
- Bank ’ - ‘ -
" CITI'BANK - "DLF Square,M Block, Jacaranda Marg, DLF City Phase-Il, Current-0005023246
Giurgaon ' ' ‘ : ‘

HOFC BANK Sho?)ping Mall, DLF City Phase-l, Gurgacn Current-00442320001883
T'CICTBANK | 9A, Pheleps, Connaught Place; New Delhi " Current-000705001062 -
1 DBS , Connaught Place, New Delhi . Current-820210000639

ICICI BANK gA  Pheleps, Cannought Place, New Delhi 1 Current-000705026933

ICICI BANK | 110, Prakash Presidium, Nungarnbakkam, Chennai Current -000905022755

ICIC! BANK 110, Prakash Presidium,Nungambakkam, Chennai Current -000905022866 -

1CICI BANK Plot no.1259, Road no.36, Jublee Hills, Hyderabad | Current -007605003005

CITI BANK "DLF Square,M Block, Jacaranda Marg, DLF City Phase-ll, { Current-0000032247 . .

' Gurgaon ! ‘

HSBC Connaught Place, New Delhi Current-166-103846—00-‘1\.

[CICI Bank Shushant Lok, Gurgaon Current-031405002238 -

Dated this the 11" January, 2011
By order of the Court

Joint Registrar (Co.

ILIEA

for Registrar General
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