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DLF Emporio Limited -31.03.2024 

Form No. MR-3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31/03/2024 
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014] 
To,  
The Members,  
DLF Emporio Limited 

(CIN: U74920HR1999PLC034168) 

Shopping Mall, Phase- 1, 

DLF City, Gurugram-122002 

Haryana 

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by DLF Emporio Limited (hereinafter called the Company). 
Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating the 
corporate conducts/statutory compliances and expressing my opinion thereon.  

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and 
other records maintained by the Company and also the information provided by the Company, its 
officers and authorized representatives during the conduct of secretarial audit, I hereby report that 
in my opinion, the Company has, during the audit period covering the financial year ended on March 
31, 2024 complied with the statutory provisions listed hereunder and also that the Company has 
proper Board-processes and compliance-mechanism in place to the extent, in the manner and 
subject to the reporting made hereinafter:  

I have examined the books, papers, minute books, forms and returns filed and other records 
maintained by the Company for the financial year ended on March 31, 2024 according to the 
provisions of:  

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
(iv) The Foreign Exchange Management Act, 1999 (FEMA) and the rules and regulations made

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;(Not Applicable)

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’): -

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; (Not Applicable)

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015; (Not Applicable)

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018; (Not Applicable)

(d) The Securities and Exchange Board of India (Share Based Employee Benefits & Sweat
Equity) Regulations, 2021; (Not Applicable)

Annexure - C
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(e) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible 
Securities) Regulations, 2021; (Not Applicable) 

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share 
Transfer Agents) Regulations, 1993 regarding the Act and dealing with client; (Not 
Applicable) 

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 
2021; (Not Applicable) 

(h) The Securities and Exchange Board of India (Buy-back of Securities) Regulations, 
2018; (Not Applicable), and 

(i)        The Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, as amended. (Not Applicable) 

 
(vi)  The Company has developed a shopping mall-cum entertainment complex named DLF 

Emporio at Vasant Kunj, New Delhi and further leased out to various tenants; in view of this, 
there is no sector specific law applicable to the Company; 

 
I have also examined compliance with the applicable clauses of the following:  
 
(i)  Secretarial Standards issued by The Institute of Company Secretaries of India (ICSI); 
 
(ii)  The Company has not entered into Listing Agreements with Stock Exchange(s) pursuant to 

the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended; 

 
Since the Company is an unlisted company, therefore, no activity to be reported under the 
Depositories Act, 1996 and the rules made thereunder. The Regulations and Guidelines prescribed 
under the SEBI Act were not applicable to the Company. The Secretarial Standards issued by the ICSI 
were applicable during the period under review.  
 
During the period under review, the Company has complied with the applicable provisions of the 

Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above. 

I further report that the Board of Directors of the Company is duly constituted with Non-Executive 
Directors. The Company is a wholly-owned subsidiary of DLF Cyber City Developers Limited (DCCDL) 
and is not required to appoint Independent Directors under Section 149 of the Act read with Rule 
4(2) of the Companies (Appointment and Qualification of Directors) Rules 2014, as amended. The 
changes in the composition of the Board of Directors that took place during the period under review 
were carried out in compliance with the provisions of the Act.  
 
Adequate notice is given to all directors to schedule the Board and/ or Committee Meetings. Except 
where for urgent business necessity at a shorter notice, agenda and detailed notes on agenda were  
sent as per the requirement of the Act read with Secretarial Standard-1. A system exists for seeking 
and obtaining further information and clarifications on the agenda items before the meeting and for 
meaningful participation at the meeting.  
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All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in 
minutes of the meetings of the Board of Directors or Committee of the Board, as the case may be. 
 
I further report that there are adequate systems and processes in the Company commensurate with 
the size and its operations of the Company to monitor and ensure compliance with applicable laws, 
rules, regulations and guidelines.  
 
I further report that during the audit period: 
 

(i) there were no instances of Public/Right/Preferential issue of shares/ debentures/sweat 
equity, etc. 

(ii) there were no instances of Redemption/buy-back of securities. 
(iii) there were no instances of major decisions taken by the members in pursuance to 

Section 180 of the Act. 

(iv) Regarding Merger/ amalgamation/ reconstruction, etc., as stated in the previous   
Secretarial Audit Report ,that  in terms of the Board Resolution passed by the  Board at 
its meeting held on 21st July 2022, the Board of Directors of the Company  approved the 
Composite Scheme of Arrangement involving (a) merger/ amalgamation of DLF City 
Centre Limited, DLF Lands India Private Limited, DLF Info City Developers (Kolkata) 
Limited, DLF Emporio Limited (collectively, "the Transferor Companies") into and with 
DLF Cyber City Developers Limited (“the holding Company/ Transferee Company”); and 
(b) demerger and vesting of SEZ undertakings of DLF Assets Limited (“the Company/ 
Demerged Company”) situated at Silokhera, Hyderabad and Chennai (‘SEZ 
Undertakings’) into the Transferee Company and their respective shareholders under 
Section 230 to 232 of the Companies Act, 2013 ("the Scheme”). The first motion 
application was approved by the Hon'ble National Company Law Tribunal (“NCLT”), 
Chandigarh Bench vide its order dated August 29, 2023 and after complying with the 
directions as mentioned in the said order, the second motion petition was jointly filed by 
the Applicant Companies with the Hon’ble NCLT on October 18, 2023. The Scheme is 
pending before the Hon'ble National Company Law Tribunal, Chandigarh Bench. 
 

Except the above there were no other instances of Merger/ amalgamation/ 

reconstruction, etc., and 

(v) there were no instances of Foreign technical collaborations. 
 
 
Place:  New Delhi                                                                                       Signature:  
Date:   02.05.2024                                                                                For AS& Associates 
                                                                                                                       Company Secretaries 
                                                                                                                       (Anil Setia) 
                                                                                                                        Prop. 
                                                                                                                        FCS No.: 2856 
                                                                                                                        C P No.: 4956 

UDIN of ICSI: F002856F000287613 

Peer Review Certificate no. 1757/2022 

Unique Identification Number: S2002DE057800 
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