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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OMN CHANGE OF NAME

1% THE OFFICE OF TRE, RECISTRAR OF COMPANIES, MAHARASHTRA,
MLUMBAI

Tm the mate: of 25831 PRSPEATIES « TIFESTMuNTS LIMITEL

[ hereby approve and stgnify in writing under Section 21 of the Compamss
Act, 1936 LAct of 2936) razd with the Goverment of Tndia , Departrrént of
Compary Adflirs, Notficatien Mo, G581 2076 dated tic 247 Sune 1083 tlye

chanpe of nare vr (ke Camnany,

Tim SHEET SADPREETESE R TWWCHTHELTS L UMLT-0
I IR T DL ERTIES LIMTITOD

and T hoveldy carhity that SULHET PREZR BT 1S & L TETHI o

InThar

wiuch wiss originally iaonmorted on
A | day of FPERLIANY 1945 ander she

Cennpenes Aok, L9536 and ynder the name  SEA ORCEST TodnTaloT ot
L MIDIMRNTS PRIVAT. LAMIT.O having hely

#aiscd the nesessary sesolrion o terme of section 2L03%0 F 0 f o )

N of the Coenpenzes Act ., 1956 the name of the zaud

Cowmpry i this diy vhisnged to GUZEERT [MAIPCSHTLEE LINITED

and this

cerifizate o5 ixacud parsnind la Section I 1wl che s2id Act,

CIVEX UWDER MY HAND AT BOMBAY TH3 TEMNTH

Twa Thowsand TR,

-
Flia Y. fTaERLILRAY ak
- RECAS THAR QF COMTPANIRS
MallaBEASHTREA, ROMRBAY
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FRESH CERTIFICATE OF INCORPCRATION
_CONSEQUENT OH CHANCE OF NAME

*

I T'i'[Ef1fIJFF'ICE F TDHE REGISTRAR UF COAPANISS MAHARASHTRA ,
BOMELY .

In the anfitor of » SEA BREECR COHETRUCTIONG & THENTS
EHIVATE LIMITMD. RIVES

E horaby mpprove and pignlfy in H!:‘%t.‘lng Wnder
SGamtinn 31 of bhe ﬂqgfanlc; Act, 1998 (Aet I of 1985) yead
wibhh the Coverpment India. Ocpartoent of Company Affaira,

Hollflcatlon Mo o5.=. S09E deted ibe Zhth June 19849 the
change oL name of the COm Py Ernu

JEA BREEIE COMSTHUCTIONS A& HVES THENTSE fRTYATE LIMITED,

IR NN RN NEFYRIEEEFS FREENNNE]N

td  QCTRET FROFEATIES & DTVEL THENTS PRIVATE LINTYED,

and I hereby cectif; that g BREETE CONSTRUSTIONS A&
FRIVATEZ LIMITED, mvﬁtuﬂn

whichk wae orlgivnally in ted A& £
ch w rlgin ¥ carporated on FE"“@ = FE!-HUA.FIJ:
198 ynter tha =4 CIAFANIES =Xy e 11

fAd under the peoe  SEL BHEEZE COMN=TALUCPICHS & Inv E5THENTA
MEVATE LIHITED,

having duly passrd the RNty resglution In terme of
eeeios LIFEE{1(a) P20 o) i the Companles Aet, 1958 tha
fame of the neldd Company i ti1s day changed Lo

QRUMET PROPERTIES & IHVESTHEXTS ATE LIMITED. (
Bnd this cerzifiomts 1n faszupd - to sectlon 2%(1)
2 the anld Act. UHLSE?'T_‘-? L_*q'.ar"#'
DIVEIT DMDEE: MY 4AHD 4T _ﬁmar gt PATEENTA e o

JULY 1ol doe thouzond 1ine Tnads "'tt:r , )

{B CATHORLAMIRTEY )
I REGTSTRAR OF COMTAN IE%
at g I'-‘h“\ MH-H-iHMiHTM,HEf'[E!-.th
;'_..’%uf‘q"r 1# Hore wlva the pame o f the cumpany B3 exlsting
4 - Priot to shange.

2% Herg gived the nana of tha Actla} wader which
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

GODREJ PROPERTIES LIMITED

i Tac ma~e ofihe Compary s GOOAEY PROPERTIES LIKAITED.
I The Scg-stzres Ofice ol thz Company will be siugted ir S-ate 7f Maharashbra
. Tho ubjects for wrick she Comozng s esiablstiod aqe.

A] THE MaAIH QEJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON TS INCORPORATION ARE:

1L Tocarky or bosest 2x cealers, rg-5a l6'5, hodse ard calato agenis, Anclansrs,
lessors Duwilcors, deveispers, expens, advisers, survoyc s, plunrecs., dumishers,
desigrets inred @5tate. rmrcvabla end movable iozeitic: and lor bal porpose,
asquirg, 2o d motgago. @k on lease, Echange nr olneawise Soqoeg, Inprove,
managa. surey. develop, sol, ceal. dispase off, en 10 gocourl or Clrmimze
fzal, prepars. [aycuts. peepars baiding wiles, and 10 cnasieugl, goansho hiepar.
resmicadel  paldrses alle, mpcoee, doccigle, arish ard mankain s nosahle
ard mevab e prpsies ol popdciet aeds, i nanannes, dael g Ro Lo,
shows allizes, s arkels, commecia compler, ealn. clubs. fasening., work shaps
ard clomwn elores,

il A D Deialen vils Soecal Hesciobor daled 23 SNovsmnern, SO0 30 E588



B} THE QBJECTS IMCIDENTAL OB ANCILLARY TD THE ATTAINMENT OF THE MAIN
QRJECTS OF THE COMPANY ARE :

3

o zary an the pusir pss e cotstros! on conirgolars, BEngnoe s’ (Wachan cal, g 2ciroal,
casal eral erzzhon and in gl a4 branches! and layoul, develop, conglnict, Juild. ereet,
darpalizh, “g-g-ecs, laler repair remodel o do gy ather wark 17 Zxanachicn w b ane
Bading o ouilding Scheme, moads, sghways, docks, 2ups, 2awes, or dges, carals,
wo'ls, springs, seds, dams. powar plan, Paihoers, whsereos porks rESErors,
gmbark ~ents, insgshons, reclamabiens, (v p-ovenonls. 5atitary. water gas and pawar
gLoply a0tks or Aany olher sioactuial o archiecloral wodh whztsoewes ard or such
PUFSOSD b0 prepans eglivates, casigre, plans, specihcahcns or models.

Tu puichase, acquere, 1342 o0 23568 OF -0 &xchargs oom 3y ol ldwfy manner any
area, lard, poldirgs. Stractnrs and 12 e e sdne e dssoui, deve op the saTe
ard dispoas of o maman e sEe @0 1wl iewensnips markets of ary arhar
buildngE ¢ conven.encEs, therddn ard W oqip Lhe S0 O any pan 12reo’ wila all
ar any anenities or czovenences, draace, lachly, glecir oo te gv 300 nstallations
ard tz duzlwith e Same 0 any clhes maares whatsogver.

T arganisg and cany cn Busiress el elasloans. olectngsl cngirsers and rrainfanars
of all wnds of heawy ard gl electoca: mazhney @03 eizclhical appazius ‘or 2ny
pLrpaze whatsuaver and [ mapulaivee erect, naal, sall and o conlrazl e be
SAEPlY ol ZESumulalors, Cpachicrs. tra ASIQITASrS, Wirg, |mp. nak- s, engHEs, dynanos,
baller o, apuaratas of &y kicd.

Tor cary wi e Loginess of 1gwr -plaarecs, siveynrs, value-s, appraisens, Fucoralles,
furenskers, lu e THhers mencians, jab cortracte s, cair ers, Lansparlens, h2ersed
victuallers, ROLsEe dgends, BAXpIrars and impuoslars.

To congtruct assemale srect, mairiain, run ard eslablish laciones oo making cre-
[abnealo nounes &nd apacmenls o srocluras atd al atber ieguisnes heretare

inzinding glassware, casiesward, lornued, farmshng ang other matern & of 3t Xnds
and 1o gspnel or rmpo-L b s,

To gpaly lar lereder, poechase, or olbaraese acn @ oealrEcrE, suD-Chitac’s, iCFnCes
and concassions tor al o ary ¢l thom and o endetake, exocule, Tary aul, dispusas
choor atherwise accown] e i same, and 19 subgesl &l a0 27y canlracts leoer i e la
lirn= arne upan sach 2ens snd andinons as may ne mnachs expediang,

To vy, el znd deal n all arkd cvery <nd ol manulaclue, raw oo anglacuned
ienm stek!, wedl sl ok, cerseal, coramic, g-smile, imaslgra. g athar stone or riatenals
ancd o predeels and oy poducts reguirzc m csnngclicn wah e ean objecls o
the Conpany.



T0.

11.

13.

14,

15

Ta zoply for ard asguie conrzcls. g6 mils. licences a9 quata nghes from -he Gavenmen|
of bncia, tram Stale Gzverrmen; o suzh Governereal or Sermi GovarnTeats, Sopsrations,
Lompames. s, e waharl es ane o efflecti-ely voderiaka the mair coess of e
COmpany.

To chiain and Eoquice placl, machowsy and o-her fieed 0¢ ¢ scufaung assats. land ang
i dings far 1796 Conpany o0 payment e cash or kind of patly 0 cesk ane panly i crecit
A1 0 BALET I 10 @greemenl o aecunng Ihe same 5 560 ch teens or Sre<it 95 are cnnsideres
SU1E012 and 1o ArgnJe far sequitize sacyrity or guarastec thereat *ar suapliss 3 sech panl
aryd maghngry anc ather lixed and corcu aiing asseds,

Ta apply lor and dcquire parl, equipmen, sowe parls mAchinesy. and saw ¥ aenals,
compaacnls, niEmediaies, oola, ins. fwburee frashed arococts ang gracessing rateigls,
conmAaecid woib i buz st caried on by e Conpary.

To apply for ad fa<e oub puechase or ofeiw e, Anquine by war ¢ hcones 2r atnerwise
21y paleibs parer nghis, reenhcons, badenzrh rghls, copy dghls. of Secrel prosasses,
leckmcal gid v owevi-how winch may beoozeh | for the Compeme s obwects and Lo grart
Ticance o vme e same.

To buy and take cves or olg-wize 2ugare, oLSiness o busmoesus edhar ir par or i
enti-ely cameo on Gy any rdesdadl, e, azsoc &tion ¢ persons, @inl fooanfy or Company
Fav ng objesis menligned hergin g e gabiculac 10 porchase o olh@mse aoguire oot
Busiress, nghts, praper es arnd assols ircluding p s, mackinery. 340, facieoes, goodwl,
Erraleges, hakhties. oblications com-acs and Lo erder inka aremmans wiln g dicw ma ellogl
EUCT QarElse o 1 Any athsr manrer aeourd, such BUsinEss or Jus nesses desmed
desirazle and topay [he verdon in cash, king or haes of the Company oron any ather
alizable manaa-,

T gxlard or develos the susiness ab the Compary Ten time o time by purchasing.
ELainng by 0ackasge ur uiherwize Lak my on I0ese 1o Ihe purpase of Fe Sampany nany
par of Irda 07 esowbaa any izrgd cwngies reo Fald, Basehola, of oinersize win o
WLt Badiegs. sianceng heegonl. any mackoncky plaat or other prepery, (includ. rg
Irade mash, Irodn nares aed good wl) oF every descap! ors (movaale or Imimgeacis
MULESSArY Jr eapegient for any DU ness ar chiecls ar peospockee Busmess regramant ol
Ihe Company, or any astate o wderczlin or gkl gl Zny sush property ard by eractirg
Carslacwons and maimzirirg an any anss o' or e the poiseasmne of Uie Corgaany.
BLilcings, Sructure. works. machineny, plan? 392 et ar vie and imprces. egsond, iepare aed
aker, elage and sa-wave all ar a vy Mengs o the 4o aring e peoperly o' the Conpany
angd B geporkd o suct SLrpases oM b o hme such monsy a5 e Company nay
deemaod roccstia-y o exnedian

Tu v lake and carny on scienlihs, wdlsl @l esanorin and eohn enl reseane, SUMDYS
312 rwesigdliors, providing sobs-diE o, endoweno or assinhng Nogalonoes, seperimartal
BLAGCAS. coleyes. Universiies, wonk shops, lvanes, leslres, Toghngs, cuh ol ang ard



16,

15.

13

0.

corcerts ard oy provid ng 1o Lhe reruncralor o seierlisls, soienific v ichangzl personng
ar leacters ard 1o award scholarsh ps, granls and przas. 12 sludents, reecarch woike s
ard weenes o clngnase ared gareed ly oo aecaorsge, preacle acd rewars studigs
recpzrih, el gauans, aapoments, @sts and invendions of any wicd Chalomay be
carsdetcd kol e 3ssisk, imorove srd invenl new ance batlas echaugues and reihnds of
rmaaizctorng tha company's praoducts,

To acrrow of 73158 money o gant far the purpases ol he Company by promissory nolas
Eils o gxchange, hundies ard olner regs able ar ransterable wsironeels o 2y oG ag:
charge, hypaihecztion gr oladge, ar by debBoclords, or debeture Soos, pRroetudl or
ahereise, chargos woen all o any of she Gompany's properly 2rd assets ooth prazerl and
lwture movacle ard imrovaka, nclaorg fs whealed capetal vpon swon terms as the
drectcrs may eruedenl 00 in suzh ober manaer with oo witheal secuily, oy iy oo
deomed odprdiegn:, teolake mooey o dggocl o olbewise (marely ‘o IFe putpose 10
linanging e bogine sz of bg Company) with ar wilthaal alowance o= noeres) Feracn and 1o
xnd ard advance TENEYE 10 Susicmers and ahorase baviag doeahng with he Camaany
with or wihacl any obeesst o7 och S2duily 35 may be thaughl propsr or withoul akirg any
securly tharafars grd sn guA@Eatee the pefarmic e of contr Acts by 89y Such persons ard
1 expaty all deacs, weehngs and azzmanzes lor any of the aloresz d purpazes. subjec o
the prgaision ¢l Fecto 584 and HB . dracives

To oper cutens, saviies, heod o account of ary other nakire witk ary Bank, Bzne<ar,
Eh-o’f oo mercl-ant and £ 0ay intn ardd draw moneys ot sush accounts and e author se
any perscn. Ooreclor o oager] o mahke, dra, aoozpl, aadorse Ine bills of exchange,
PICTISStTy NQtes, cheques and 1o eascote and endose ary b docomems Lhal may be
recessany ‘or sock ape:atica

To iaves: he ‘unds of the Company ¢l imredialely agqu.rad rom bme B g o gech
marner and ir such assels, poseies, Secwiies, snass, culhon or neestments or athe”
wise alid hom B Te [0 [ime o ses or vary d L or zny o' soch oveslmapds ard 10 esedute 2N
ZECiLnren s, rgrslart ecopls Aand documents [Rai may ne JBCESKARY in 1R conrecliar,

To gnler G padngrsh pocsinto any a-Tangerenl for snanng profits. omoo o terel, 49
Ope 2han, jn Nt veniLre. respracal Consessan or SN wise, of colanorate with any parsan
OF COMEENE Canying on a0 engans i or shaul o carey or or cogoge: o, any Lugnass o
fransacticns aittes o Incla o abecad wheon this Compary iz simbnrsed [0 iy onoo-
ergage o or any husiness or ftansgclion, capatie o feng sondacted 2 3 1o dicecily o
indirect.y 1o beehl the Company.

Ta acl o coguueion alh, unile 07 aragamalg with, creale or conaliiule or asgn N
CrEEtnG of carslilning &y other Cornaeny, fior ar assec@aion for Fe puipose af acgui ng
ar rans'eqrg a o any 2 1he propetlics, righls. aad iatdilies ol g Compary ram e 1o
any ather Cammnary or gssoci2iar o any 0iFe: purpose whizh may se2m chrert ar |-abilies
al any porLan, company of ZEsocEior and 1o pat Jp o @ascrk =2l or any gacd, ol the

[



o2

e,

EJsingss propery 0° haD Wbhes of any nerson compaiy o assacalicn and 19 Acte e ard
SoCL1Y e mheship, seal o giclage noand of gy assoliaticn, sechange nakal or muiuticn
in [+diz 0-ary pasl ol e world

Tu uay And eirauisa b2 he proemclaes al cogsis, zharges. snd ceooneos 21 a5 cwidenizl
15 pramgtian, fperstan, regstraacn - esablishmert oF he Coamipany . suchk ober exprnzes,
re compEry sha ' oortloe 1o e e prehm nary gepenses, acluding tharsin the neals of
adwertising, 0ontling 312 Stalonory And o pay al such espeasas veriimma 10 he w508 of
15 capital, includiag any wnsdnwr ¢ ng, commssion rohkers lees, aod charges ir snnecion
thergwith &7 0 emunerale or reiohurss by cazh o By g looment ol fully or pary pa
shares 27 by & call o ephor ur sbeses cabrabres, of sebenloraslocs o0 seoy-ities ol 1nis
07ty finec Doragty o o dny otber mannar ol of the Gompany s sapnzl or pradiss or
mhRmisg] 1y pEersan, Lersons or fir oroonmpacy Be e 2eence rendergn 97 te be
TENOSIED N C0MCes i will? noemcl or. cevelepmer; of ospansan 2f Compay's basmess
ar 7 placing o asastng tooplace or guargrigeng (e cigong ol ary al e snares in
Company's capal or ndobeniures, debenturg stock or ctner sceonies of e Camzany G°
it gard et of 1he fugness on eleduarg ary propery o busiress 1o the Company o Ins
any oherrgasan which ie Company may ihirs proge:.

Toown, Buy el Sofsess, davelnn consbug, demc sk, relald, reravats repair, mamai,
Tgr qui, Firg. rens, Igasc, plodage, manlgage or ooiensse dad e lgos gre S ding Aand &l
fypea Qf imravEhe popely aond o prosneee as asa0s1 0 the grocanen of irdastial essaes,
leemAlnn, OF 20-0f2ralve Mossng soceliss or ather 4530203l or & ke ey de gecom~uzdalinon
los resizenca Ana bugingss, ceoaned e allacing the nbjernls ol e Compary

To ade sack mEats al meking weaow e azingss ol tha Comoany as mav sesm
Exprediar . And o paticularn by advars ng in the press, path £ aces ard thazies, by adic,
By Ielevisicn. oy circoges, oy aorchases and echbiion oF warks oF arl o0 interes!, £y
fLlowistion ol oon<s, pampalele. bul oun or parice ars. corplemanlohes 3y Creanisng or
pditipaiey on exh bisors, cemenrlan, ©oeungs and assccialion and by g ahrg pres.
TOWNTES 870 dongliore,

lo procare the C3roerabo . reg slatiar o other recagniior af e Gamzany r Mdia. and
te aslablist: ard reguizle agendies. lor the porposs ol tha Crrpanys bose 05 ard to apaly
oo |.'L|.'I|:':l|j'h'1.'_.| o LiowErnTast nsal, r-.|1_1|':.-;'_:|;_:.a| or polher al__-lhnri':r or I;.:.r_:':l.' Fae ooarassiare:
ciZerd. ghl or piwileges thal may 58801 Sandlacive W ke Company's oecks o 4y ol
hem and |3 oppuse ary procescirgs o apahcallon winch may se210 ca oo ated civaslly [o
rrajad e the Compory's nieresl.

To provide lor the Wedare of Dirrclors o7 Ex-U reciors ar (e gimp oyess of Fx cmnployoas
af The Co~pamy. e wivas, watows, ond fam hes ol such gersonz, By buldng ar by
conla g [ the deldmyg ol negses, dweling noeges. chaw s or by grans of fcney.
pRASICNG. fllowances, comas or ghes payeenls o by créahac ang fiom ime 1o [
ALOSCHEAT 0 provdent ard oihes ‘unds ard by proaeirg ar subscnonng Jewarts schocls,
pacesd 0° ngtruchcn and recrewsin ard hoepitals. disporaanos “eocal and othee alendance



26-

27,

28,

29,

a2 Gl assistance as the Company cay Lunk . &rd 10 form, subeonbe (9 cr ofberete
ad or conlribare beasvolont chgeus szeatific. nzticnal. puaiz or c1er mEttuliong: ar
uapEcls U pusosas, oo any ind vigusls orhody.

T gregle ary @52rve [urd, sk fund, insurance lurd, d vicared SNSRI L, 9 &y
slhe spasd ‘Lad whelhes 1or dep-acanc e r2panrg. inpicyng o«terding ¢- mairian ng
any a1 Ihe proper e af e Corrpany 3¢ for Any Singr parpese ngaoucwe S e inlereat af
Hra Company

1o place 10 e3erve or 19 digirbale-as bonus 57422 2mong g meTiers or arhamwise o
arply 235 778 Compasy may frem mne to tme think 1, any menays recsives 17 respect of
dividends aceroed on iorfe 122 shares ard muaaeys arsng from e sale by e Sorpary Jf
icrfened shares.

To pay fo-zny propecyy aghig, poy 10925 aogaiod By of sAmices reosre tu by Company
eitt.c wialiy of party ic cash or i5 shases, conds of cobaqtu-es or olier Securitiss mey
either sneifically chargud wpon o any parl of 10 propey ol the Campany and 14wzl od
capila o1 5o charge:s.

To appoinl ary persan o parsors (el nedrpondied ar npth o accep! ard nned n irast
for the Ca~pany and propcity Raanging (o ke Compary or i weckh 15 neresicd o 1or
gy pUepIses ang tp Sxerwte atd do all 3uch doess and IR ngs 35 may DE requires jor
necessaryd inorelal 09 e aoy sucn st and provde for lhe royiurneraticn af sLeh trdstes ar
IrisieEs.

Ta institate, cond of, delgnd, compound and abannar any =od precesdings oy ar g9amE
the Company and or its gicers or olenmia consoerntg 1 5ia rs ol re Sompary ard
A0 lo compaard &nd allow five [or gaymen|s ar sal slachicn ol any deats dud and of dany
claim or demands by or ag:ams e Guempar g,

To gwe, relen, ary clams of der-ands b o acainet the Gompany 1 oarbebalon oo 19
COSCred and carry out the erreg ol e awands,

From <ima 1o 1 me kake, vary angd oposl bpe- owe o0 the reg.igtion ol [he buz ness af e
Company . its oficers and seramts

To depoac o or deal wlo any sianes 392 2ecarhdg of clhed corpan es which ray be
2uguived ar ned by this Gempamy .0 osuch marner &% iy be deterrroned Iion ime 19 fme

To rermiuae any pesan n; udirg Yanaging Uiractor. ol a4y, or any ofhgr Jrgotarg gr
zny fire or corpuration or any empleyecs o the Company whelha by cask payriart oo
grang b2 nit or (har 3 2am wission ar the prohb ce ay saricola Trensachcn a1 3 share i
qengral prolts al the Compary ar Ty Slatment i mmood them of rhares ar seartes ol e
Caraary erocited as padir ‘ull grn pad or cliereze.



ci

36.

bo cary oo @y of the - respoctive branches all or any ¢l 1he basinzazes of coany
Propretuss, sone Anc qiEnite Morcidnts cenTAClors, Commissar Agents, dedhors
472 Bruiles aird 0 Cina 2xcavgle, Search lar, gel, win, r4ise, make markolbbio
uze, sell ard cob o s s dispase ol basalt gran e, staoe, cual mimerdls ard =ineeal
SJDETArCES And 0GOS vtk o nnEr Aty propely Beenses, purrissior 8y oenin
of the Gompany. and o pracess, prepare &rd canoidasiose cesweal, cereal-klacks
bricks, pav no Blocks . (9 mx procoss 893 ol sz B3, magadam, biturinos saad malenals
B ings which 1R Compary may Mangfasiare, process, aoquire of whoh Tay ae
bsehul gl modental 3 JEcessary B ocairy ot 2y of the gbuve mentionee ousiness,
fumcticn o~ 1-ade.

To acqeira boiatoresed K0 ZarSucl. mamlain. cary ol impreee. worls, 2ller, coroso
&2 MANZQR ANy Worhs, “02lares warehausas, ard ather wodkns 296 G0rven enceEs
arsd [ centnbulye o znd fAse pat o Ihe Coasiroctng, rezintd nire, CAFy Mg 0N, ST EreY g,
v kg, sohatirg. maz managicg o aay such worke e cunver iences.

Ta auy, sl and @ooi w uce a2 elher fzod 9ra.ns anc atier ool ol al desariplaas
gnd pece qonds Ena cloinings and 0iqe merchand 38 receiseres and pioducs for
Whe Lerwrt of the labrnar and athor crplayeas al e Zompany.

QTHER QBJECTS:

ak.

a9

dil.

a1,

a¢

4.3,

To zary onire basaess ol genca marchanss and manslaciee s buy, sell, impad,
eapul, ad dew i all aapatatus, macteeny, matenals. atizles anc suhstanecs ol all
kinds,

Ta carry 2r @' ar gy 2f the bade ar busnass of oo foarders, T oe @nical enoiraers,
and *aswlzclarars o machingry, ool makess, brass foonders. melh wdnhe:, boee
maker, m lkwnghis, crgoamisls o ang sledl conwaclers, smithg, wogd wordgrs,
melallurg 215 & e0incdl argreens, wiler SLARY @roiregis, gng nalers, poelers, ¢amiars
aud rnercaants, Anc b Doy el Manolauioe, epain coreert ke B0 on oo, ard
dod o mackmery, rnplemeants. rpling 3ok and nusdweare of al. kindz.

To eanifac uit, Doy, 50, eepcsd, expon ar Ghe e dodl m Badw anes, teols, sosmitic
grd Ol 1Er iNSNIAENS TACWIBNEE, ZoCedsunes sloves. melal and Igs and arshes
maauticlaree Fa e zriclas made lors Slagie o gynihesie or 0ibe s Arcess, ams
WEMuShos, 006

Vo rnarofackarg, produce, by, aoll, pepae for maske; maripalate hoat care, G
SUDMIL LD Ay Grocess, Irede e impee, ggporl, @nd otherase des noard caty on (oo
basiaezs ol aaz for chat purposs purcase. sell resel and regoredEse irher 3o
wood oF 3 % nds ing acing Jlywaos, Lbarmbuo, Sanes and ained piosd acts,

To oo syoecliue znd cary 90 businoss os deadr: noand produaens of diary. poJliry.
1zm: and gasden gne wvegelable orocucrs ol al keds ard e carticlar milk, coeam.
buuer gise Cngese. huits 413 vegelables znd g-ans ol 3 1hncs,

id Lary on Lhe busiress of mechams, manclachrérs, TadeSs Iardiers, e e pune 1ge

077 S0 g ASnE, GO MISNcT Agents, MUSalams, 2ea g agenls. Farsading Agens,
CLelam House hansparl Agents a&rd caecs ol s aoels ol al kinds ard ir

7
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q5.

4E.

47"

g2

a3 -

FLRSINE |

pariculdr 0 2ct at ageats, disiebaotg, sole congessiendinas o olhe Compan g5, irms,
Ird widuals, Corpzradion, gither in Indi3 or abroad.

To wars, devgop or imorave ringg 21 gay dcscnighan wharoavar anc u pael zular mnes
groron, menganete org, codl ard presnas melals and sores ard olhe raw matenials
hogaiced for the carwasiuce of the produets of e Donpany ai ownars, lease halders,
ponirscla s or agenta.

o marviaciue, by, sell, imparl, axpucl, el e, man auiale o a7newise dea in ha-dwarne
ol gll Kines, inzlodiog s, soews s, Bois, revels, els, cwtlery instrumer:, maskeary,
accesso @5, Bleclazal gonds, slectic molors ard oitar glecirical equipmer:s Tilb gin,
sores, ates ard rmetd s oand Fiegs. and atbcles manafactarad Irm berr, glesser,
aailhenyare. arlcles mardz I'nm pastic, or by syeowbe or alher geacess leathe Joods, ak
aricles wade Irm- bane u fLsks, paints, vamishes and gl ziher aric.rs geresaliy deal® n
by hardea a merChants

Ta bury, sall, imped], exporl, 29, mampelale anc o zearg ‘o cal, work. rugs, makc
wu-ahamable o cinemwize d=al in mnesa s and awresai ks, en ard mielzls of 3l kings
GGG A ks, alumisnnr, scppor and wretal compasings, a3l maoa ard guar-y Slecs.
diamoends ard clhgr suhssances and carmy an susress ol awqos ol il wills 317 3s ming:s
arsl acquorg, prosacol, cadkare wWosd, exercise, favelop anc ura 19 aczooem 2 Bednng
argas, mimng rights, mesalifercas land ar any abescs theroo and t2owir, get, sel, meling,
madipuate and o o mgraet a | kicrds ¢t gils, ores, metzls | no odirg pracicos slones;y
ard cinar fnirgs feand inoar gpar e easih

1a earry @ P bug ness of aninuesirer] Corpany 2nd la boy, ondeogrite Zrd 1 Teest o
ardd aogJdire and hole shaes, losks Jebatlaes denentre siacss, bnaos, ablicaliars and
LOCLAGOE, S50 00 OF Juarantess by dny Lurpany Sunsbluted S1ocaryind an bugingss o
Ingig o wlgewbere god dabanores, debenlare siacks, honds  abligators ard secunbes
iEsucd or Juarznesrn by any Sovernel, Slala, Domae e, Soveraign Boler, Commissianears,
Public Budy or Aulhory Suarema Men cipal Inczl ar athervise, o firnor persor whole
Ir ladia o elsewhera 0 o ded® with and o o account the same

Te caty on 19 bositess o buyng, selling, qeking skares  bunds, debeoloies, oails.
Larlinipal n certitzales. cubheanes o deposit debt inglrumenis, zecunbizez papers,
corumercial pape s, rade bil's nendies, s ol exshange, aeam =207y hates, ard any Gner
Iype 2l egobable g hans‘oable secar 83, O page-s issaed by any arliby. whather, an
ird vdud, coTpany. body corasrala, £ocicly Or uninsrggraled enlly, JESCCIFor or Bady
&' porsong, Governered, Iocg! Bocy or authority, semi-govarnrmen insiluflons, mulod! ands,
sl fands. venlare camrcal lund: ar any ather fuac e ydeg ait-shore funcs and 35 sack Lo
cairy 44 he acsregs of investmean; banng and mvesent company a1 [0 cary or The
business of dealing i sack cassr 105 and irvestimenTs aithgr 3s prirgipal or 25 brose ar ax
hrama@l nec e asy S in any 9her Cipachy whatseaver.

Tc enerale eledd cal power By comeoriaral, nor -coneentional melaeds by wnd sata,
pag ool ang tinal waves ar Eny other sturcd 3o o pronile AN, e, erecl

Audad vide Spaciar Hesoluhioe 0hked 27 Mavemner, 200 ar EGLA
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2Bwdl, estabhsl . Maita noomproye, develgp, manags, aperate, a 1gr. cary on. sontrgl,
lake or hing-lange power glzns wine “Roms, oo-georRhar P panis, Srargy 2ar servahar
projecrs, powe HOLERS AN MIASIGN 00 Jes2iduT O Sy sianms “gr qeneration, cislibulon,
Irarsrwssion 2id supry a® wnd and elecinzal or any cier larn a® engigy 973 boy, £4ll,
Sapply CaciEngs . market 3ic dea nowind aqd wlechcal power, or &ry o0e faor ol
energy o e Slate Eleci city Boad. Stale Guverrtngnt. Appiopnalg Aothorleg, ensew,
Spacili ncaslial unds and ater corsumo e mgastia’, commercial, ag-icoliura, hoosede d
anc ary othar porpose in India noary anca 0 ae specriel by the Slale Govermno,
Central Guvzramant, Lomal Acthensy. Sale becncdy Seasds and any olher compeens
Adhorivy i Accordansne win the proes ons ol hocias Elactricslty Azl 120010 3900ar B lacir sy
[Supuiy; Ac T343 or A7 slaselory Moded-canens @oe-sractment thereol 499 rales wade
thereunder T carsy 09 Sushes: as generalurs, seopliess dslnoutors, raashemmer,
COMWErIErs, MAISMLErs. rdgesst s, divelopers, slores CATisrs, IMEoress amd wepaejors
o, and cealers in wird and glactiocy and any products 2- he produects seoved fron: ary
gLoh business. To carmy on ibe Duancas af assembling. testing, alteorg and selhog wi
borB ncs ard apparzius and equizrent and to powde sereces tereio.

Thie L.abil iy ol the members & Liamiled,

The Authariced share Capital of e Cormpany s Rs. B6%,00,00,000 (Rupees Sy Hundred
and Sixmy Mine Srore Onlyt dwided ima 1,33,50,00,000 {One Hundred ard Thirty Three
Crore Eighty Lakk) equity shares of Rs.5- (Rupees Fwe On'y) each The Compary will
tava the ngkt B ikcreass ar recuce ke capdal and dwlde th 8 cagits] for the time being

in'e skharas of different classes and atiach to any such shares such preferentisl and

privileges and condibiors In such manner as may for e lime Eeing be provded by the
rege.lztians af the Conpany.

Wrde arcor 81 the MNas onal Company 3w Tribunal dated Moverrber 32,2317 10 the malier
of scheme af Ama gamatian of Godrg) Wikhral Indiz Private Liemited with Soorg) Properties
Limit=c



We, tha several aesscns, whase rares. addresses and doesaipbons a-c hergurd 2 subacnbad,
arge desrout of beeng “ormed ints 3 Camazsny 0 pursuance o this Moreraadam ol ARszoation
grd wa raspocteely agioe 1 1ake the nember ol shaeas i Ihe Gagoal o the Campany set
DEUISITE W Ou” 1820eClivE NAIMes

. = Desrinly- ME of Fouiy | Signature ' 2ignalare Hamw, Aduress

=1 hame Addass, . Hh“r_'p“ui 315 e |char by ol ihe | Dascr plior and Tk apdtior
[ & Cecapanen ol Subiscraers pach Suescihsr |5LEsorinars: ol 1he Wimess
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16



hele Bya Spec 2l Aescle | onpossed FroughPosia Sallor e sy tE ol wlich were daclarseg
gnCacember 31, 2012 Fese Aricles wars adooied 35 the Arhclos af Assaciancn of 178
LCompany 0 sudshlon 10 and 1o e pac asior of @1 ke easting arbcles of g
Lompany.

THE COMPARNIES &CT, 1956 AND THE COMPANIES ACT, 2013
COMEPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
OF
GODPREJ PROPERTIES LIMITED

1. Theegalalaas cetamed n Talig FLinihe First Schudule 1 he Comoanmes Acn 291 J, Table F na o
shall notapsie itk Comnoany. sutthe regalalions 1o e manacemen| gl the Company — apply b
&nd 1or e cogoct ol -2el ngs ot sne Mambors ool 51982, Eum@cl 0 ANy SAtCiGe  company 10 be
of the 3zalatery powars 3 Le Corpany :nowemngs 1o tha rapeal ar alsraton at or - governed by thesa
AdAiton [ s regulanons ke Specia Besalahen, 35 aroscr bed by e sasd Compangs  Amicls
Al AL Be such as ae confwnes 1 These Arcles

INTEARFRETATION
gy o Ihe merpeglalar ot these Adosies, the f2 Icwing exorassions 02 | bave the  Inkeepeetation
Follidairg mearnryg unlees rppagnar B e sudpect 9 conled: Claase
Tne company o ths Campay means GODREJ PROPERTIES LIMITED. (1A Cowmpany” or

“1his Loempany

TTne Act means e Gompanizs Ao, 2000 and nnhdes rsleienca 13 e wales ppn a0
made Feeuncer, whargves apphoat-c]. o any staiulory medificalcn 27 o
enacinm ol thorae! fo he tirmes beirg in oo,

CAuzilais T meang MRS persens apocinted as aodiio s of the Gampany's aconunt gy dinare
for 1he B ba ng by 10 O omaany

‘Hoaed” neans the sglective body o the diraziors ol sbe oetpany “Hogrd

"Goae bzl Cwrier” saall mean a Person o Pee s s weicss nzme isecondsd 55 P
suCn el a Deposilary, o

"Capdal” veang the shens capilal o he tima baing af [ne Sompany. “Caapitsr™



"OmbantLra’
De=puaitary

" Dwiscdenyd™

e T

“Eenral Maetirdg

“rnudl Geaersd
Meelirg”

“Moarths"
eHice
“Ohrlirndry
Aesalorlan™
‘Paig-up”
‘Parsons

“Aeguater af
Membert™

“The Ragigkiar”

‘Company x

Aegulations™

“Seurelaty

“EETunines

-

“Eeal

=L

“Spesial”
Reaslulizn”

‘Debeniyre” ol aces dadeniure-stack Gords or a0y clher instramen ol /2 sompany
puilercing 3 deat. wenel e corsl1atrg @ charge on g s56els ol the company ar nol;

‘Cepository” MEans a sepazlory 35 del ned ik clavae (o ol sub-sectan (1] ol sucticn 2
ol np Deposilpeies Al B35,

"Cevipendanclazes mlen:n d viderd

"Wrembers”ir ralaticn 1 lhe sorpany, mcans - Tha 3ubsonber 1¢ she memoranc am o
fre company whn shall be dee~ed i dws 2g-ced o bera e me nher of the company,
Frcl poitErecisitalan, sha | 2 arlore A5 oo i ilg @gisier 3 membars Every other
poisonwho agrags ir weihng 1 bacome a membe o of :he company and whose rame 4
cricred ir the resgigter of cerinerg o1 192 compday Evely Geesan toding shares o e
company ard whose mars 5 erlered as 4 benelca gwrer in the rernrds o° 1Fe
QEpCEILICY.

“Genargl Meg| ng” means a mealng af Merzers,

"Aanual Gereral Mect ng means 3 gengral messing of 1ng Wembers ba'din accordance
with tF2 pravisias oo e A0

“MoimPT mears g sdlendar mar b

"Office’ means the registered ol o lar the lime leeig al 19 Soamgany

" nary Resclamon  saall bayve lae medaing a3s g ied thersta by seciiar 1140 50e Al
Facd up” means pad up capdal as delingd under section: 2064, of (e Al

Forsars kzudes Somaraiiors as well as ihwiduals

“Aemisizr oF Mambers” Tears 19e Begaier of Mombe-s koos pu-suznt 1¢ ke Agi ang
irglades incex ol benalic & owncrs Neakared By o Dopositony.

"Tre feyshde” means the Registraras dehngd wndegr Section 27 3) ol e Act

“Company's Bagulalior 5" means Re Ragulation:s Far he e Laing o ihe manager @t
cl the cargang

"COMPANY Sacrald y or SEcreiny” means a Comaany Seccenary as definkd indlanse (2}
ol snR-szcticn (13 0f sechion 2 Gl Lha Caompany Secretanes Act 1330 wag s ppn nfed
by ke Company 1 perorm ke funchicns o° 3 Campany Sezrelary under 1his Azl

“Secuqhet” 50all meay ary Shares o ary olher seucilies, cobuslaos, warrarls o
ook s whpthes o el Jireclly o indirg iy convetizlzimio. n-exercisable araxeargeat e
into ot for Sharcs

“Seal ' means he Comoar Sea cor Hie ime beng 2! e Gompary,

“Srare’ TRANS A 2are an e Sogie Captal of the Compay a2 nchdas s

"Bpac al Azsplunon’, 2@l nava the mogairg asmgnid therglo by e Acl



“WialterT ard eoWiniot mchage genting, tbograalky and ather modas of fopredonl g
or rg[ncdusng wuids i the visible 1onm

Yoo reans [he Salengar vear and Peaacial Vear stalbe Fe meating assgresd
thergin by e S,

¥eoros . corir g LE Siny Jlar numbe s oclode wheoe e coniest admits o0 reguires, fhe
P UTEl AUMSET &0 wice vETEE.

Wigrds . moonir g the mascu na gerder also ing oce the Turnn -e gender.
2] Tha masg nal aci2s ased in b esa Arlic 8z shall gt Hect e consruction herogt,

(3) Seve as afnc=said, ary words o0 expressiors delned ro19e Act shzll, i not
ncon s slent withihe subyecl o suriaat, baar 19 samao Sean ag n imeze Athiglas.

My The Sesian nunbes, with rrighchn B2 the AcL, referred Lo gapwhorn N INase

Presanils, nidy bR der TR IC Adve Deen et aved my such olher o mBe oo bers.
dt may. dller e =~ radnrats o nodlifical oos ellectad nine A0 o° repeal ol the
Azl sl wrodaclion af the new Azl a3 ook i i plane, conlant M2 rolavar
poov Sans, e the comesl o cirgomatances ol thal respesl ve Al cla, a5 nay o
prope” and justmable and skal be oteproted in s true iclenlic o,

CAPITAL AMOD INCREASE ANO REQUGCTION M CAPITAL

3" Tae Authansed Share Capital of the Compsny is Re.5 B 00,000,000 Rupees Six Hundrod
anc Sixty Mine Crore Orly) diaded inlo 1,3%,80,00,000 (Onra Handred and Tridty Trree
izrgre Fighsy Lakh) aguily shanes of Re. 5 (Rupess Frva Only) eacr,

=3

=2

The Zompany n Geoeral Maslng may rnm ne o one, irereass e osoeai Ly Iry
Craahangl new srases suchincréaze o be s ch 2ggrogare smonn: A7 10 ke o viadd
Aa 5aares of suen regpestve amie unl 25 ke resalalic ) shall prescribe Babiacd o re
Laumsns ol the Aot any 79002 ol 1B o gina ariore oo copatal £hall e ssaed Loon
sach terms and @arditor s aed wel 2och rgbls gnd aralogos annexed thete'c, as he
Coereral Meeting resaly ngupae the creanusFurenl, shall dieees, and i fa 4 eclion be
giwen, s Lhe Soard shall dedeqmiac, a9 mparhicg a0, sn2n 3haes May be seoze wik
G prelerert gl 2ra gaalfiel? nghs o dwicerds and 21 ha distEogbon ol awsety of [he
Lompany. andwitk: dr g+l of voling a1 ganeral moeling n° 1he Campany m con’c sy wizh
ancan e maanee crescribed by the prowsicns of Ihe Acl. Whengver he capda! of [he
Compaty s Deen wordased poder he grovisions of this Arice. tre Boards skall
soaly vl the provis.ors appicable of e Al

Expaac s gt 2 alhemmizg provaded by he conditicns of ssGo or by Lese presenis. any
Capla rased by 1he crezhnn 0F few shasws <hall be cong.doned as part o e exisling
CAIEl arul shall b sabjert e the procamanrs hergin conlawrad, st -efeignce o the
pay~eol o Zals and inetd Imerds Aoifetue, lien, surendz banz'e ard g smissicn,
vot g ard clharvize,

Subjectic the preengicnz ol Sechnn 85 of Fe Acl, e Sompary sEai Faes e power 12
iszue preterero skases whisk arz | rble 12 e rodleeines ard 1he resal,bion AT IS
suck ‘ssuz shall preionbe e manner jenms and condihors: of redempoan.

"Nyritlen” and " in

wri.ng”
Cear”
~Singula
Humbomr™

" rer

Amaunl of Cagisl

Increase o Capral
alihe Campany
and hiows carped
LR = HN

Hew ChEial yaine
g5 exislitg Capilsl

Acdeempkig
Freilerence Shares

Wide arder oFthe Matrsra Tovpony Law Trioundl dated Nowember 30 EI:I1?_-n the maver of
seanewr of Amalgzmalie o Gedrgj Wikhroli india polvate Limited with Gadnz] Prooetizs

Liriled



FPrawmgigns Lo
apply o [asu ol
Hedermable
Freteronce Shargs

Radpzhion ot
Capatal.

Sub-divisivon and
eandlidatian af
ShArps

fpditicalion od
righis,

10

£inshi i ol edeoaanle preference sharas 1aoR- tha provigiane offaticie § nereof.
1he Imlnwiryg prov sicas st a | lake effect -

ja: Mosschsharas shal baedecrmes exscoplow of profits ol sheCompany whichieid
mlherwisa b gwy lkble lor deedend o ol af Ing oragesds il 2 Ireslissog ol shargs
macde for ihe purpose o' (e edemptonr,

(k1 Mo such shares shal be “adeemaed wuimess ey ate fully 3500 ap:

(g} TAgprameurn, it any, nayable anicdemption s have bear pravided *or cal ol ke
prolite ol tha Camgany &7 e Corpany & Sharg Premiem Astount belore ke
gnargs are redesmed,

il Wheraay suchsndres are rodee mec othersise than cut ol thaprasaede of o rgeh
iczpa. mere 2halk, oul ¢l protts wrick woud olhanvise nzve beer ava okl Lo
dividend. be rar.zlarqed o oa reee-en fund, (2 be zalled e Zamilal Eedamphcn
Feyarva Socount, asam egualic ihe nominal ameniol iha sharas readpe 1o 3
1hes prrossicn s o e A0 ating 1o 1ne redy ctinnof the share capilalol e Gompany
shall, except s prowedec 0 Socion 23 cithe Al apn v asi’ the Sapcal Rederngbon
Fesarve Froo we s paid-dp 2haie czoilal i the Compary

Subnect 10 tha spal cable provisions of the Companies fcl 2013 rciuding Seclon &6 a5
ard winen AGnhes jace unlki thee, sub e e srctions 100 108 a* the Zompanies A,
15RE), tha company may rom | me 19 fira by 3oecizl Bésnioton, soducs its cEpital and
aty Gaara! Sedompticn Aesereg ALzaunt of ClEr Zhare Frormom Acoour: 0oany
marer o ho 1M ocing awtherissd oy 2w, and 1 parhcalar capital may be paid oif a0
Lherdeateg seat il may be called apoaggiarolhenwesy The A <lais rot o degatelt
a7y powar [he Company walls fava T were oreillac,

Sub,ect 17 he provisiors o1 Secton 1 214ke A 1o Zompany ndcnera Megi o may.
From Dme 1o Fime, conzoledalo aod dede arsch-gdee e ks sharas, or any of thern, 200d Lhe
restulicn where by any sPa-a -2 sub-dwelzs, may delerine that, 25 belween Lhe
Faldrrs ol The shares -wsali-wg hem gush sab-civis’'er one gs ars of 5.ch shares shall
Fave sorme prelorencs u special advanage as enards civiged, capilal a° othowiss
CWRr & A5 GCriaared wilh tae others or other. Suciec! as alorasasd the Compary 11
Ca-eral Meeting may also caazed Shares wiich have et agee faken o agraed 19 b
ta«<ar by ary pedccon a0 dimin £h the amounl of it shase cagizl by e amont of the
sharas 52 cancallad.

Wannsyosth o Sapite . oy reasor ofthenzz e ol prederence era s orglhorwso s divided
into cilerert clzsnes ol shares, al or aoy of 1he nghlz and prwalages allacked o each
¢ ass CAY. AJEjRCE b the 2phuable peooy soes ol e AL 65 20d when g led an oLt
1en, sukjrc: o Saction 105 aod Sectors 107 03 Companies Act 1956, be medifis,
comimated aflaciedar agracaled o ceall w by agiecheal booween Thelompany and
ary persen puracirg to soatrasl on Beball of thal Slass, proviced seck agreement iz
rg:ied inwrising by holdsrz ot aueas treo Jcu-1ns e Ao mal vaos 0° Ihe issued shares
of the glass ar iz zanfin-ed By 3 Sp2oal Fesaluhen passed 8t 3 seasrste SGard'u
Mlaeting of the neloer: ol s9e s ol 19al 21223 and § 178 prowsicns Fesna‘tereaita na
as 0 Gererzl Meelings stal iiwlans mulasel £ appdy 10 evesy sach meeting This Arlicle
i not 10 dercgAls Iroe any powdr e compay otz have il 1hg Aticle wene amirtecd.
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13.

SHAKES AMD CERTIFICATES

Ttu Sunpariy shall sause In e epl a Reg ster ol Memborz gow a0 Indss = Members
anz Aeqester anc ndex ol CDebar lore-aaders m as-ardance wilh Sechcn BS of 1he Sl
21 5Ll reg slers ard [Mce«s2s a5 may e mainldned grd kept by The Company i
& 2Ciomd [Kam i accwdaree vl e provisions of Seclion "20 cle Aul.

T Saare intbe capital 50zl b npmbores progressyve y secording 1o 178ir several
dencmingl ans, and ekcepl a2 manae bereinkelote merborea no sha-cz $1al be
& ALidiv ded.

171 WOETE At &y ime s coopes e oo namass e subssribed cepitalof the Company
by izzue ol *urlier shares, 1Fe1

ar sz lartha shares shall e affe oo 13 1he percsons oo, 31 thedata ol the odier
are molde g of the egquity sares ol ke Company. in aropac oo, ey nearly as
tircurnsiaices ik 0 1ne Camlal pad up on ose shares at thas date

By Suech cler shall G r-acla by oobog speaildeeng the nnmbere af shgoos cloreg
S anibrg & Line ool aging less nan Wiger davs 303 Al axcesdiey ity
days mom the dale of the offer we 1w which tha o™er i nor accepled, will be
diemed to have aeen declined,

Cr The ol gloresa d shal s dermen 1o rclode 2 ngk) exeroisable by the
[ S00 CRACATRER S0 r2r o 1ce TR 2hanes ollares 1 o any ol o miavor
of 31y alhar paraor ared fw notice refered 00 Sub cidess (b skal conlain
d stalzment o 1his -ighs

L1 Aes Ine sxpitg o° tRe hmi Socchcd 0 A8 aehc2 a'cresad gr onoresans of
c2iher ] e gt tran |9€ parsor ioowham sech nodice s gredri i e de clines
1o aciepl e sheres oflgres, 118 Boane may dispose 21ke To0 sucn maarer
as they “hink mast benencal ko e Cor pary

(2)  Wew therard ng anyglirg conlaned i sub-clans e 1], b2 foel e st alaesmd
My be ollered b1 any peesan iwkathar or 0oL G0 porEens nlane the persaas
retered 1o nglagse 13 ° sub clowze 1) haracl .1 any manrer whatsoovo

tlif 5 spemalgsclolon lo lhu vles 8 passed Dy che company roguneial
meedry. ared

C e price ol sueh shares s de g ned By 100 varoal onrapord of 3 RRgislenen
Wale sabjec 10 sucn conudiaons prescnaed nihe wes made onder e A,

(31 Noleog o Zlacse (0] a0 subec acsd G hares! shail ge doomed.
i To estond tee e with nowueh be cfer shaold bi ucooplan

i To awthor se ary ERGN 12 ESE e ngl el rarone 24ion ine s secard ime.
an b qeanad a0 e cers e whome bavear she remg g g0 sas et nade
has dochnee 1o laks 8 staces comgnsed e 1 cer onci lion.

Agpester and Indas,
al Menitbears ane
Haqiagar pryg Inde s
o Deberiure
higlderg, il any

Shargs Lo ba
nmbeeed
priaredgively and
0 yhare 1o bo
stbdi [dnd

Furidrner iszue ol

copdal.



Sharac gyndar 14
rrenirol ol

Dircclors.

Ppwer 2'so to 1E.
Campany |m

Sencral Meeling o
i9AuE B MErEE.

Acreplance gf 1E.

yhaen.

Dspost angd calls 17.

AtG. kg A 3 dem

payabic
Immm iataly

4. MNesbmg e s Araca wnall acply o Ine increase ol ke sabscribad cHpital cl e

COMPany saused By e ciergse 0’ Zrapinnalashed o hedeaemisies ssuas o
loans ¢ @ised by 1F e Compa 1y o cenvel sach debent s o7 04ns intd shares inthe
CoMmpany.

Providoed 1-at ke lorms of :550e 6l such degeniyres or the lares of Such 24rs
e ace & erm pomading e such opliae has a sa oeco aopecyod by the special
rasalilir passed by hecampaygeasralmeet ng before the s5.0e ol deceniures
ar e rausiryg ol the lcans

Subant b the provisions of thase drices and 2ec] andZ 300 other s icahie orovis’ar s
cl e Ao, 1he shares w tre caatal ol 178 compRay “or the e aeng rcloding any
shares forming pars of any creased cazial ol the Sormpany) hall e vader e sartrcd
el tha Direchurs, wes regy e, alial o olhewise cispose ol the §A756 ar ary o em
L S0C7 eSS, N Sach proportion. on sack twrms and condibeos ard either a2 a
premi.m of 3l Ear ans al suck time as e O eclars may 122 bime o iy e think T owiln
Iha sa-slico o IFa Compnay -0 Ganesal BMeshngibae Direcicrs may g e ainy gersors or
persans, the cptinn of ngar te sl lor shares ol gy class o) e Conrpang sicher 31 4
premium o &% par and sush oplior be ng exercizatble for such time a8 for saci
conedderal 0733 the Direcla s 1airk 1 and may issae 2w allel st aes e e casilzl ol
COIMPANY 17 a2yment o ull wopat lar gy peosely 504 390 arelzeed ar “cr any
servcays 1endares o the company i tha Sandeel of s nusiress a1 a0y shares wlich
May 50 o2 Alptad may be s, ed 26 ully paic oo shangs aedil scossvecl ska be deemed
o b d Iy paid $@aras Provd2d hat aplis o seeigae 1o sailof shares sha | nol be given
b &y pRrSCn oF PRt NE withowt Ibe sangtion of e company m the general meclng.

Matenihslarding (Pe 2owers 107 that arpnse zenfeired oo Hie Beasd umdar Arces 13
ard 1€ the Corparry in Serzrgl Meelng reay, §obect 10 1he [prey 5098 ol Sechcn 62 o
the Act. dete mng [731 ooy shosog jwhpther Ioreming a3t ol he arg el casial orof oy
ingocased capisa af The Companys shall be ollarad [0 5050 persans (Wingthe:s rmemo gr
ricl], s ach 2eapastedn 302 20 sloh erms ard condidions ard Dsubje o the gaplical: 4
provigans Of the fetp silbsr gt 3 sremmom or al par, gg sock geaeral meeting shsl
gelerurd g sl Wl pows 12 geg any pesor | whsihar a Wemher o et tha opaticn
to ca | lar o be Alletted skases ol ary o322 ol Fie Surmany (2ubzeel o e aophcak e
provisoasofho AL echer Al prartionar 2l par sachoptar be ngesemtiszh & 2i[rh
s 30 1or seoh cons-Aeizlinn 23 may be cirecled by sack Guaruorgl Meatirg or ke
Corpary in gereral meeting may make ary otlel proesicn whatscessr Fae dbe isse,
alormer] o dispcsal ol Eny snares.

Ay asplicahar sigacd by of on bBehad 21 a0 applizant bar $935es 0 e Cure sy,
igllgwsr by ar allotment of 37y share “herexn. shall by an azleplanca ol 3aros wilbn
1mg maezmng ol thase Srhcles, ard Overy ofzon who Thes o ochnraise ancrpls 2oy
ghares ond whosc namg is on The Aegisies of Mekers shal | lge e parpoece of Ihese
Arn.cles, be a Memioer.

The morce s | aryhwlicl the Bazic shall. ¢nshe allatmer: ol any shares Bary riade by
them require ar di-eet 1 bhe pad by way ol deaosit, call o- othery 2¢ 0 resoectk of 2ny
sharcs ahollee by them, 3nsllima-ediatgly 90 the n3cnipt on ol The name ol the allolee

G
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20.

e Fegister ¢l Meinbers asting name of the ncldor of sueh shares. become cebt cug
toand rediverzsla iy the Gamaany [vo~ ke ali2ies (hereal. and shall oe paid oy wn
ansnraingly

Every Marnmer, or b g bers, eseculars o adeimslialars, snall aay i tha Company 1ho
partar ol the cap Ll renresened 0y ms Shan o shares whizk may, koo the tire boing,
remair unpaid therecn, . asech amounts, a7 sech line urtines ang in sUsh FoAee. a3
[he: Bzard shall “ram T e 10 me. - asco-dancd with Le Cour pany' s regulika s g e
a: s dor the naymen: therepf

Scebect 1o seclior 38 of £.2 Al

v8)  Ewvory Mombier shall be orl 1 edwilncus 0aymens, 10 recews one or more zerilzgtes
irnmakaah e lows, lor all the sbares 9° epon olage o doernapen racistered in b s
name, ar | iFe dirsckaes 53 A9prove (aTon paynig such fag @s the Creclorg may
delamira? o swveral cadilicates, eacn 'or ane 27 more ol such shidres and 1918
camadny SRl eontpele ared havs ready o deivery 2ack Sorl logtes witkir fan
wanths [om ke dals of zllolmen:, pAlgss the zard won S1wsue hereol oliensse
proshcs. orwitln ora raih obthg rece. 2 of 3pEicabor oliggisianc ot fransiar,
IrarsimgsHen, 5ub Gugior, consclisziion or rengwal of gy of ks 2hares as he case
may D&, Every suchcertiicale =ha bR sRuen unaor the s0Rl9° the Company and
snal Dedn [he sigralues o o Direrlors noly aathonzed oy he Sedged o
Coomrinl et 2ol 2o b Seceudy -y ar soime ather frerson aopoinied ¢y tha Bazed
for the purpase ard 2hall zpes Iy 17 rumber ard dstinclive nume:s ol sk a-es in
respect ctwhizh big ssoed ard amounl paic uwp 1herson grd shall be i sush e
d3 mgy e prescrbedarder e AT or Hu as made thergurder, orovided “hat ir
tespenl Mz sRane o snanes ol geally By sevaral parsons, the com Qany 3l il
be boeard B1ISSL e MOEE 378 79 200 Wate aod o wery ol 2 cervficzrn ol shaaos
o seveal 2 hokders shall be a sollcienr delvey 10 al' cuck nodars

(B Ay twio o Mg oer ] d e i EEpRe: of 3 Shoce shas 107 ke purpose af this
AIC B, e rea el a5 4 single membar, and the crrhficass ol Ary Sha-e. whic sy
be subjectoljoinl cwnersk i, iy be deliverad 10 1Fa person nzimad st m the ader
or orherwize @van o any ond 0* such oot maners, onneaall of 0ol them Far gy
fither cefilicaie, e Baaie shall e ernled But 2ha'lng: 98 bawnd 1o prescric a
charge rot exneecng Rapoe 5200 aer 2ach wasnhzate, |la ks cggpoa, the
Compary shall camply w408 app sable peawiswens, lor he one being. in e,
al Lhe A,

(C1 A areslon may 5 g e Share certifate oy all sirg ms sgnakoe e eracn By maans
0 ary rachene, 2o nlor wie ek aical mears, SLER A Cogeary eyl
or lithgn-aaky 2 dwprally Sgrad. ool nel by meass of 3 ubser 8230 paravided 7w
e Creclons anall e r@spons dle lar the sele cuzody of such maching, egupnee
orgiher matera wses for the Jurpose.

Ay Mowce leae aof any share o shaigs shall Le wsued either ir zickaageior Hose
stares wuch have beer corso fal2z and deaded o sabdivicded in renlacemen) of
[hase winch ara defaces, mutilates foraasworn dLl crdesrear a Sz cages a1lhe
revense ol whesh lor ragoroing ranglers e peon iy wsed. arless Fe cedd cate
i by o ek | s e s surtenceeen 0 N Comparsy,,

Liagility ol
M e Leeir

Lhare CEralcaia

Rengwal ol ahate
R leale.
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Whan g new share cerbifcals g s oo g5 ad 0 parsoancs ol © quse (a3 ofthis Alizle,”
e shall be stated 2o tne Face af i &nd anainst ke stk or connterlan hat s Eaued
i b 2l 3nare ganloatel wogse nuraer shal B2 e of akaros wh oh have been
garsardalac & Cric2e of subdndod o 0 epizcement ol 3 snare cerliluals fwhaogse
nLrMbel 5Fal G geeen) whink Fave bear delacse, win e wioen ool or the cages o the
revarse 1f wh 4l For resardiy Irar slers haee oesa ity vsed as the case may ba

Haznargcerd ot s womoul, delaced, ol 212d ar oo™ ar ke g be 10 luA5er space
arn e Bachk tharec] 1or eedorgament of 173nsfer, g0 Lpon aracachiar an2 suricnodc”
negf 19 e company. a new cerhcale 1 bay thores® skal oo iszaed and o ary
curtificate IosL ar dezrayed (hen Jpon peanl therecd o cha sal slacliv of Lhe suapary
g on execl1inna’ suchindarrity ge b curpany deom adedodle Zeing Jiven, a ngw
cedificate i heu thered’ shal oe given io the party entidles 19 sack st or deslCyed
coritcate. Every certificate Lnce-the arhsle sha | b sasued wiiho ol paymee; of fees f
fhe 4 iecior 20 cacsda, o on Saymen; ol such “er [nal excasd ng [s. G0 lae each
carificate’ as the d recior sna | prescrize Provided Thal 42 'ed skaltbe Chaged lorizsoe
&' new cerihicalas n ccplazamant of those wh ch gra old. celaced orwaoomnaal o where
tho:e ig n “urther space 91 17 bask keranl for ardarzemem ol franslor

Frowided that rocwitstand no woat is stales abave the Dizacters szl corply with sach
rHes arF reqadlaliare or rouu e - ienls o ary stack seckange crtre ules rade nocsr the
Acto rules made wden Sacuriies Ganltacs (Requlaliars) Ack T95C wary e Act,
ar rafzs applicacale rerea® o Fos bebal’,

Woen 2 nawr share cerificars has been issued in pursaance ol claosa (o of th g Aticle,
Ihere saall se slatod on the dece ob i and against o8 siubh o caumenol 192l 115 4
*duplicare ssuez r hew of a chare cerbhcdie fwhoso nas shal oo geesr) and |1 word
Lpiale” shall be siamped 0 puncrec n Bold lg7ers aoeass s face.

W ere o oew el cerbhcale hds beea ssaed e uUTEUANCE Gl nlznsa (A ar claases o
ciihs Article, particulacs ol every seah sk a-a certificaly sha Lo entaied an g Regisien of
Reucwed uns Cuphcale Cerbficzle md CELNG a3a ng; the name s of persons owriem Lhe
ceritinate iz izsued. the rorrter and gake a0 igsoc al Le heie e hihicdio e ;o' which
lhe e cerfizale &8 and the nesassary chanaes ird cated o the Fegisa of
hMember by sudable cross rele-esce e "Herarss soiomn

Tre Company may replacs all thy existirg sba-e certificalas by ngw corhhcates apon
sLb divgiorn o0 conaal dation ol 3hares or merge: or der-arger cr any recensliel on
wilgut egurirg od cestlicales 1o be surrendored 2ucdl [ coTphdangg with the
AAECATH prov Sizng of the A2t and Ralzs made e undar,

Sharo corhhgales shall o0 or noed nnly by aatkar by of 2 regolllion o' the Boaro, Shad
cenilicales sha | ke consace v y rnache e-rombee] ard 1w feans aqd he ©ocks,
engrayirgs esim g3 aac haes rzlaling o the priniing of sueeh el sates sha The ke
inthe custacy a° tha Secrglary ar 28 sush olhe persot as the Board may 200 nt - crike
parpcsn; 819 e Soctotary or che ather gerson @foresaid saall be espoosble o
rardering an 2oca it ol thase ot cates 1 the Baare

The Managing Dirertns ol e Coapany ‘o tha iow oeng e the Camgpany 1as 10
Marzairy Dirgclo aeery O ecior o e Company shal Be respoasble lor tha
marlendnce, areserdalan and sale coslody of all boskz ard desu~ents relzling 1ok
issae al share corihcales eacept znar colihcalz relerced 10 in claLse {1,

B
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22,

23

a4,

i) Allbzoks refarred 1on cfause (g sha lbo presarved in good orde-Pararently or
Tor GLCh Senad 25 may ae areserbed by ke Act ar the Fulas made Lhere ndar.

iy The prowisinng 2 This Article 2aall molals molardis sppy 1o debenures ol the
CoOmpay.

N a1y 574°E slands nlae names of a0 ar mong, 108 paeseytirsl ngmed in she Aoostor
o" membere slhal s aeganss tuceipl ol dividrncs ar bongg, 20 serece 2 natice ard all
athr mdlers reanacked with the Zompany. excaplvelg @t sl ngs, and 17 irangfe
@ he shares, bedae-wd he =u e wlder thereaf bl R o nm agikder al 2 siaee shall e
saverdlly arwel azjoirily | able‘crihe payment ot all gstafirears 2nd fa:s 00 ncEpec
af gucs sFa-a. and lor all inalers incidarial thergfa accoicryg lo 1iese a0l cles 2ne e
terms ol i55.0E.

Exzrpt 35 orderes by @ coudl of copetent ponsdiction o0 &5 Dy ow recurod. he
Compaay snal nol be beos g reconnige any cgu lable, cort ngurl. fulute or oarial
iRIRrERNNEry sFae, o e Sepl only a2 g Ly Liewe AGCes ol homei 5o ba praas y prosyid o)
any nghle nrespedl of sharz ofie- than an ghzolate gon hergie, n zcoordarge win
1ME5A AMIRIES, 1 T8 GECSan 17071 Wre LG arne rey zlered 23 5ha halde s e real, bus the
Boars alal be @1 libeey 21 e - sole discietion o egisler 2me ehane e et namess
o° ANy o O Tnoe Persars o tho sovivoer o surviwans al inere

1) Sunject 1o 1re provgons af Sactions 68 1a 70 ol the Sompambs Ack 200 5 and (9
tulas Thwreurcder, The Camgeny may ourehass ts ow Shares or ather Secarties
a.l of § 3 ifsrer reanmeng, () INg SacLnties pram Jm aszoun; ar (i) he procesds
ol isspe 0F ang Saces or ok e Securities.

(2] Supclic the provigions contamed ir sectoas Gt o A ard al asplicak f provsons
o'1he AT 80 SUTIEChIC Such Aporond 5, pAr TIsEions, catsents ard sanchoas 1om
Ihe coacerned author © es anddepartmen;g, inglac ng 17 Secar s and Zxsharges
Boardo’Ingia 2nc the Reserve Back ot nda, dany. 1he Company may. by Fass ng
A FIECIAFESC lncH A e ne e Meding. pars 1ase ks own Shace o 27 Sesunbies
[rerewelegtered ioas oy back  from (3 oxslng Zhareholcer s oz praporionaze
Lasis ardeer from ibe Soe e g ke aed 2 from e lots smalles thae markel lots ol
e selanl et qocd lis). wdifor the szouriies msued (210 en'payveds of ke
Compary pUrsuaT 10 A srEeme ol stack ooncns o sweal Epgity ko ot ol s ra o
MESerees oF Gl O [he Secusibe: prerrw amnens of the Compory of ool af e
proceddsu'any ssue made 2p e Corgany spocihoa Iy fo the purpose, or sugh
larns, candiiors 392 mgoch manoe asregy oo prescited by 13w irom wme oo,
provitac s thy aygregale of the Securni 6 50 basghl 2ack 2hall noy exceer gk
rciber a5 may he peescrbes ondes 1o Aot o Bales masie “rom Hma & hime

UMDERWHITING AND EROKERAGE

LUec e the prow:sicng o Sechin 40 el the Act ke Compsng may al aoy Line pay @
COMMISZIeN 12 a1y Serspnin corsidanzt or of kg sLbsen2ing or agrering ‘o subscribe
pwhieiheer zhsolngly o corndiliaral vy lor 2ny skases or debarivmss ntho Company. ad
prozudng. or 2g-eeng 13 presars 5L 2seH20cns oehalher absoelule ar condiaral) “ar zny
shavez g- debenlares i (he Company n accordatce with the provisions of (ke

Tha hirgl mamed
121 hglger
dagmaT pale
hpide=.

Conpanmy Jat
hawnd 1o
ratogriLEe ary
anlgragl i Ghangs
aibdr Inan 1hat ool
reguiar halder

Purchaze of
Shgeas by 1ha
LCuanpany

Commessian may

b paid
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25,

21

31,

1z

31.

35.

Compar-es (Prospectus anc Alaimsrt ol Hecurilies: Aalas, 2014, bul so hal the
cormmissior shall nol exczed In he mase of sharses lva aercent ol e price at weds e
slares are igsues ard inhe cgse ol debenlures wa and & half percer: of <ke price A
which lhadebeniuies aesaed Sochoomeigsion T ay o sabshed by paymen; nfoash
.- by sllatment al fuly or parly pad &1ames or pathy it one vway anc patly .o the gther.

Subject Lo the prowewan af the &2 Lhe comipany @ ay pay 4 reascnable 500 Tar
L rhieara e,

CALLES

Subear 1o 102 IPEhcatie provisior s of the Act ang the ez on which zny sk ares ray
Fave een ssues ard sulec to condihars o allotment, 1ng Eoas~d Fay, irnne tima <o
Lime, by a rescluion pazsed 3t a meghng 28 the Baarg Jand ani by circular rasol. lors)
make such call as tthinks il vpon 1ne Membears -0 sespesl 21 51 meneys unpaid a1 the
slares a1z e them respachvely and each Menoer shell pav 1me amoun; 31 pvsry call
5C made or b e the persdn or persens ang at the Jirmes gnd p sces apaciriad gy he
Coard. & cal may oo made payable oy ingial ments.

Frteen dzys roice al theleas S any ral shal be owrn by the Snrparyspardyng (he
time and plaze of payrrenl, anc the person gr parsors (o wham sus zall s9all te 22,

& ozl shall k= dermied 1o 7aws Baen made ab e tiee whers Ibe resclulan aothorsing
cich call was passed a1 4 meehrg cl the Baarc.,

A ocall rnay be evoked ¢ poelpcned al the Zsoelizn o ne Boasd

The @i l-Fralders of 2 shard snall e Aty 3rd severdily | abie 12 pay a | calls it respa
Iharess

The Board mizy. Ieare lime 1 e e 2 is cescrelien, exlard b e fixed Tar the paynar |
wlany za, andaay esterd such -ne s loallor iy el the Mervaers who frormres dence
a1 f distaices or ok cause, e Soucd may does lairly eetihed o soch exslensigr 2ul
na kembar shal be eniod 16 Such Calcasion Save 45 3 malcr ol ordco ard v,

a1y Merroo ‘ails o pay any 2al daefrom his on the Cay appoinlad forpayment tharecl,
C*ary Lo ehiengicn iherecl as altiesa d. h2 shall be hable 1 25y iale-esion b e same
tremiing day appointed torthe payment there o’ kg the t me of 2 ctualpaymert at zachrate
as shall fram amae 1 hme 98 tsed by t1e Boa-d; Bt netning nothis Anic.e shall rendsr
It abligalcry o she Boarg 10 demand or regcyer ary .ntergs; [rpm any such Mebar,

Any surm, wrtickby The 1&rm s ¢l 22 ot 2 Shre 2e00mas payatla o allimien. ¢ andny
lixgd dala, wieihe on gccoual ol Fa nceringl ealua 0 1he share or Sy way o' gremoam
cl-all lor Ihe pupose af thase A loles e doemed 10 S acad Coly madse dod payabla ot
Hie date or whocliby e ieems ol ssu the Sgoe ecenas payabla, and o age of fgo-
rayrnenl, #1 he relevar: proviacns ol Feee Acicles gs oo payienl ol irloeas] gl
pApenses: lorfellore or olheowise, =hal acply sutabs votandis 25 d soch sem had
Eecome payasls by wirlue o 2 call duly made ardd notifed.

T Ll il ue eznng ZF any 3okt 90 3007 g by Ly The Cornpany ageursl any engar
o P o vsental ves lor the eoavey of ary mancy Slasrod o be du W the Sempany
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Ji.

i rescec) ol Fig sagtes it be sullger o orove that s rame af e Membe- o respen
ol whoge shargs e neney s soughl o be reccwe - od, was 0 ke Bagisler ol Memcas
a5 the hoeluor, oy er Satsanquent o182 3ale al woch tre mony a0 gl e be ecuvergd
12 A legad 19 awe Decaie due, of the shares ir respect of which sLch menay @ seagh:
12 b0 FECoearsS, S0E T MIC ey 1S Gag pu s aantiothe terms anowvh ch ne sk aqe wasssaed,
that the roscliabien e akiag he Calfwas duty -scorded in the M nole Baghk. and 11al nol oo
ol suchcal was duy grean 19- Lhe rdembar & s representalnas 3 ed inpLrsyanse o
Ihese Articles andi shal. rotbe roeezeoey [ o-ove e apparime s al e Directors who
Mmada suciea Inerthal aqesrr af Gireslins was pres2cl e Boand roaisag al wlieh
a7y el was rmade, rar Inal e o esting A whicn any oa'lwas made wias duly con e e
O corstiLfed nos any e natlers whatserver hul bz poacl of the o-attes sfoeszsc
shall be concluge e fadieace of e cobl.

Moilka-the rece ot oy the Sorpacy ol a F20an of ary S0 oy whach s oo e to
Iy e 2¢ Sue From any membe 1K917g Sampany 0 regiect 27 hig Siares oirhe: by way ol
pracigas o irlerest, nor Ay ndogence graqled by the Compary e rasgect ol 10
pday TRt ary sack money shal arecipde e Sanpany e ereaties precred ng ko
er'oroe & Farleitu-e ol surh shares az ne-e nafle proewlos,

The Baarc may b7 buriks I, sobyect 1o e peav sicna nl Sechcn 90 of the Compamas
Azl A1 3 asand whennohled ages logmf racewe rorre 2y Membeswil ing ro advznce
the same, all ar ary pac ol 1@ 300Nt ¢ g 20anes beycos e sues asieaily callzs up
a0l apan Tha moneys =0 pad in sgdvance. gr upcn 5o ek ihcccaf, *ram bre la brne
and azany hma ngrealler, 08 @sceacs he ammoun? of the calls shen maze apan and due
in respart o Ihe shases 07 accounl of whick such cdvarows ges made ke Brand may
pey 0- Al ow MEresl, Al 20ch rz1e a5 158 carrhen pay ng e sus o advance ane e
Boasd miy agioe apdq | rotesceading 16 rzle 45 may 08 nressibed onder B Bel) L por
giving tn M tor 3 Threel menth's nelcy, mnowniting. Tha Baarg may a8 37y ime Jopay
Ihy 3 nourd s advaneed crowdc-d Ihg | moneys pand e advanee of callcn any shares may
carry ntere] bal shall no? Soofes z eght e o o pact ceate e peotiny

Mo Mernber pay-ng any su0ch sumon advanze snall be entiled 1o vet' ng Aghts in respact
gl it waneys =0 pad ay Bm ool The sames would bl for such payinen beeos
Lresenlly papable

Tha provisiars ol 1his Acice shall molal s malaass apaly 1o de calls oo deseniures, of
1he COmpany

LIEM

v TR Compacy skall v a ! sl ard paramou il lien o ncn e shares:dobe Aunes
[@iher 1han by peidue sk as deben o resh iegistersd inlhe name ! eact Yerber
[whether scle v or ginlly with Gthersy 1Ge all mgneys Jwhelher prasemly payah e ar
naty Sal #dor payat 2 3t afieed M inresped’ 27 such S nesdeacninre s ard upon
TNE P eCeEds ol Sale theraelamd rougquilzle irleresn any shacs snal e created
2ACENT UL A e f207n] 392 conc e bg? [Tes Article ereol £tnFawe ol gloct ard
sach far shalextanc bz § Ldivdends payatle and boroses oee grece drom lms 1o
o nrrezpesiatsrhanarmsaeberives Uness othewse agreed, the -egisrztinn
of a-rarslor gl shares-deberiores shall poerata a5 awaiver ol the Company = .o
il any. N7 fach SRACEICRErnEs Tha 1 -eclors may at any hme declarc ary
shares cebentures wholy 20 m par e be eapng sromthe orovis 015 ol s clause.
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di i Eplaezing 39
Litrs by Sale
Appligpiign af &l

proceeds ol males.

H monay payable 1.

on sharas rod gas

nalice 1o be given

1o member.
Frieali 3 Heanice LA,
In delaudl < 4a.

pay frenik, Shares
15 g avfelipd

*ence gl lgrbeiyura Jd
10 & Mgmkar.

Foreited shares 10 445
b property of

Campany snd may

b= =old

TIE'NI:E'I 9311 ligh ke AE
4] ¥ MAnay

ﬂwﬁ Al {vmea of

[orie s and

Intaregy,

For the purzcse ol enfririag sech lien the Board iy sell ke skaneg 2obyes: el in
gk o aarer as1ngy think Bt i rn szle shall be rmada vieess g zemm oo espoct o wbacl
e e gkt s peeseatly 02y abie and il notics increrivin g af she mtention o sel sl
havu beer: served on 2 ch Member, his 200500035 of A0 sl aiors or bus comme.dlas a-
arhaned Al repesanlatives as the case may e znd de‘auli shal: nave Ben made by wm
a: tnemisthe pay et el e s pavab ¢ a5 dtorescic tor seven days aber the dals ol
such noice.

f e ne? puecoeds ol the 5ald ghall og eckived by 1ne Company 377 asplied 11 ar‘cwares
payment ol 2uck part of he araart nocesped! of whick e lien gxists as s presariy
payable ard ihe reidue. *any, shall, sutyect 1o 3 bke ien for sums nctpresaty 2eyable
a5 exislac Jpomn IMe shdnes aclarg the 2400, D0 9] 0 SUch Wormhar, F s exentors o
adrninistralo-s or assages ar wg cornltes o0 othes legshiepresental ves, a5 108 ase
may b, entited W ey shaes al tha daw o Tho sdle,

FORFEITURE OF SHAHES

M any Mor oo ol 5o pay 30y 280 27 inglglTent 21 3 call or ar belore the day apeair|as
1or g a2pman; ¢l the sameg ¢ any sack agnsizn theren] as 2loragaie, e Boad inay
&t any bing theeaafler dering sack Pme as he caloor instalmen s renens unszic, dive
nabze [ han cegquiiing him 16 pay Fe sime egether w'1ih ary ireresl hal may have
accradd and a expenses 1nal may have 2gf 1 innu-red by 178 Cargzany by reazon ol
BULT N0 DAy menk

The natice skFalraTie a day el neing @l Fan e wspioe ol lowileen days han e
date ol the noteal and a pinse o plases uoand al whick sack call oorssaliegsl ngd sack.
irfzrest and axperses 25 alaresa d are 1 be said, Tho nct oo shal 2lsc shate thatinthe
aven of he aon-pay Teaton er selarz e bme ard a1 e place appoeled, the shares
ir. respez! ol which the cal was rmade ar nzialimenl i payobie, w 1L Egbie 10 0
Turefeiled.

1 Lhe “egaisgnents ol 2y sLoh nohze 3 a'presaid aqe not complisd witk, every cr any
sharg o resnect of whiok sack nol rekas beae giver, ~iay, at ary e Therealiar belore
Eayrnert of 3l calls ac iasralments inleresl Aand exJensaes doe i1 raspec: eegal, oe
Torlzited oy a resolation 21 17g Srardothat effac: sabject |2 the provigions ol the Act such
forfzituse shall noluds 21l dviderds declaran or any athar meneys pagabile “rruspec af
Lhe lgreied snare &nd nat acica .y pad balore “he forfelare.

WARa aay share shall eve been sa ludtelad, chos ol T lorfslare shal Deg wentathe
Member in whose peaune s slood nmipne:d ooely oro 10 'e'iluee and a0 entry ol the
toeleiture, wilh tho dale therest, Shal bethaoth Be nade inthe Segater of Members . but
i Iesrfa Lare shal B any ranacer iceahdaled by any omiessian of neg'ec: 0 give Such
radee ar [C Make Ay 2uch entry 05 Jloresn d.

Any share 30 fortered. shall be deemed 10 b2 the property ol the Company, and may oe
gold, e alledad or othorwise Qisposed ol g 11er 10 the gr g al s der therecl G 1o any
HNa porson, gpon SUch faems ant o Sgck manne- as the Board shall ok 1.

Any Memzer wncce shares qave been lor'e lac shal | nolwithelznding e Farlgdure, oo

hak e 1o 23y ard shal o et aay 1o g Zumceey ondenane gl oal &, nsiahmaets,
Interest and cxPenses aairg JEnnor nEspesl ol rusn shares 1 me e ot et e,
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a7,

45,

L1

gother woth nigres 1M€1ean rom the bme of the forfgilurg, unt [ pay et at such rate
a5 the Bamd may setormiro aqs Ihe 2cad may arlarcg the paprer Lnea’, if i thenks
fis,

Tha ferlaizire of a skarz skal imvalvg egtiactizo attre ime o' e lorfeilurg ol allinleres:
irs and ¢ a e ard derands agaasl e Compary, o respect 201 share ardd 2l gluer
g s agidor gl tz the shara, vaoept only sLch ol onzse Ggivs as by ege Sl oles are
eRprEssiy Eawad

Adezaragtion nwrising Far e dosasants a eoctor or Secretary ol the Compaise ang
{nat a snate in Ing Gompany Fas been duly foleded m uscordarce witk shess Arlizles
on ke caE atec i lka daclaraticn, shal. be cansud ve av dence of the lacs Thereir
S1ares 25 and 5k al porsc s slarming o ne enll2c 12 [he sha-e

Upon any sale ziler odedure e B gafororyg & enw purpored exgrpise gl [ne powers
Fargipibelu e given, the Scad may apacint S0me @e-sar 1 ageculy e msiogre el g
brangbesod Ihe & sohd 2nd caose (he porehasera rme 19 6o enleaed n tha Fegeter
0l Member s in espoc] 4° 1 392108 s2bd. ard (he purehasar sng!t nc! Be bourd Lo se2
the rec.larity of Ihe progecdings, o0 B e ape udt ar oline purchasse monay. and alic
bive 1dree has been enleted ic 10 Regsiee af Mocseorg in regpest ol such =-ares, the
v Iy of tha sale shall ool e meeathed gy 2ry cersen ard e o Mady ol any pecean
aggrizend by 1no salg shal oo damages anly a1d agairst she Company exchusivoiy,

Uzen any sae. re-alatmert ar giFe- dispczal wador tho proasioes of e prenadiog
AG g, the cetihcalo or ceridicales aniqinaliy issuad in raspct o1 tha relalive shdres
shal juness tne same 2hal on doowand by he Gompary heve teen prosioasly
surranderad tod By the Jela tirg Mambed be ol o @ voic ard @ an ellect. 377 jFe
Dricctors sha | be enteled o isaue A naw cerlificate or certheals v respoc ol e sa d
shares 10 the porsa o porsens cutizted sheraln,

The Board inay &t any inebelors any share sofoteiied 5na | have oeen sele, razlloled
of athevwize deposod o arnal e larleilnse therent gpen suen 2aedd ar s a5 L Hinks
1il.

TRANSFER AND TRANSMISSION OF SHARES

Suajeri i chz praviziars ol Zechior 38 & SFolihe Sl huse Aricles and aiFe-apphcshle
prowisicirs wl The Aot or a7y 3IERe 2w for e 1 me be g o oree, the Boaesd may relise
whele i parsaance oF vy power el e zorepany ar<ler Fese Aicies o0 olharaise W
rac sle-the ransia of, o e Dansmigs or oy ooereluutlaw ol bR Ay sEares
G ireeres] of 3 Mambrs i ar debeatnres of ke Gampany The Corpany sl wishic are
manti Siem e date g which e inslenears o franstes or e me-ghars ¢l sgel
TrANSIMEEAN, 33100 2ase mdy Do was Julvaras o COMpany, Serdd 2Loe of theelpsal
lex e lansfaras ang The s leror o L Ae pen sy giviog iel mationa® sucl rEasnis s
a5 e cas rnay be, piving reasors 107 sweth refosal Provced f-al b reqisiralior of
Trarghe s shallng: Le ielesud g ne grourd cf the rar sle-on berg alara o setiy wilh any
Qthar pe-gaa 27 persong indeiad o thy compary ar any accoart whatsoover excan
where '8 comEpany nas & her on skgres
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Ecp-ytion of

fransher, elc.

Foran | 1Fansa

Mo Fed on transler
O |[f3nEMEEON

Trangier Lo be gl
at ather and
pvrzanca ol utle
qrer when
jrams=tar i ha

rckaned

Mo Iranafer oo

imuulvent Bl

Chpopre of ANG1er
DB

Tille 10 shares &
deceated heldes

a4,

ad

B,

Mo rar2len o 3aares ir of dgberiures altha Gnmpary sta - ba registerad arlest  prope
instrwmes of renzler duly slamped ane exesaed oy no on oehal' of e rzns'aor and
by or g-1beerdll w1 e trar sleree anc specily ngingrams silcressand aoounstin. any,
ol tha Irar sherse bas e deivengd 10 e compaay slong wiln Ihe cerbifinates ralaherg
1o 1he shares ar dabenlees o | no suct cemficdte 50 ey stance aang with she [sfter
of zllgtmean; of ke shares ar debantu-as provides the radste-ar shal be ceemed 19
reTain the holcer o suck share or zebwature bl tha nam e &l LN rensforee i enlered
‘n the Fegister ir respect theraot.

Tne natiLmen g frang’er of any sha:e shallbe wiilng nhelor presciaed parguant
10118 At and satwiony meddizanons therecl o 19e ome being stak be coly comp ied
with ir respec; al gt srarsler of sbarss ard regeieal on freool. &Ing prowsions o
Sool 0796 ol Ine A shall be duly cemp ied with e sespect ol all f-ansfers ol snares ard
regsiralor [nersnt.

%o fez shal be chargae lor registrang of rar sler, (anss1 soicn, 0ronale, sunceskion
cenitizite a1z lellars cl adrmemsleation, cerllcale af death or Mariage, posaer of aliorrey
gr sinilar miFe- documarnl

Every nsiremental tranglar duly gxocued 002 stamped shill oe ledl 3l the olice of the
LCowpany ‘orreysl gt an, aceompanied by the ceslificale o' the shades ¢ 28 Iranz e rexd
Ared s ch Ot er mede e e GemEany ey r2coice 16 prave the title ol the sranslaron
ar his reghl lo Passies e shaes, AL ngruaments oF [ransies whch shall he regrsienad
Khall b e by e coorpary ouLasy irstuneataf transfer which ke Zhreciors cay
dechre b3 nog slor shall, an demand, be returnege 12 1@ person depositing the sara,

hozhzie, shallnany ircumstances beiransfrrred 10 ary nsdeeniar gar 2or ol anso ard
iredl

Tng Diracorsmay, AHer giv - rotlassiboan seve tdoys pressos ne | Lo by g2 earlizenian;
as requitad by 3eson 3 ol ke Actard 2ules ~ace 1heroundsr, clase the MRegisier ol
KWembars a; the Hegistar ¢l Deaeniore Foldcs e any pongs 07 goaads et exceeding
in 1he aggregam 1y 1 ve daye 0 each yedl Gut ngl cxcoecing 1y days at any une
e,

B in the casc af e 2cath ol any ore of mote ot the perscas ngmed in ke Reygesiar
ol Momeers g Fognent inlders ol any Shars. e curvivor o survivess sl bathe
only pEsar s reengnized e 1ne Company as having ary lide uer ateieed ingoch
Shaig Lot roching feren manlained shall be faken o relegse Fe aslale ol a
decreased join; Falder rpm aay liaklity 1 Sarex hek by birn poinlly witk aey other
REFSIr.

[ii  The esecular o admensiralor ol g decegsed Membo - tahelne Eurcaeas Hindu,
hadsabuzrrena 1, Parsor clwe e nolbeing oo of e o mcrg ol hzlders; shall be
b on y EErsons reseymscd by the Sarcaby a5 navng any 1o o Fis gnares g
tha Sampzeysta nol b2 deund Lo reSagrise SLoh oxcouno s or AATEniS Ao T unigss
such eseculor or Zzeirsliaior sholl Fave firzl obtongd Progalz ar Lettees ol
Sdrinsnal on or G1aer egad cepresentalion 3z the case ay be fromoa dily
contietles Seorl oo @, Trosicec thet v 37y case awhere the Board in their
alsoll e discralion Fuck DL e Baard may dsponze sl prcd actic n of Probate or
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Letler s ar Adoumstralan e ciher lggal rgc esentaion, Lpan 528 1eimE a5 55 mde s by
ar Jherwise as Ihe Cirgclors may deert [ and undor 190 aes]Aric 2. ren sler 13 1ame
Q% Eny oerscnGnc Sla ma s oe ahaciutaly patitled o thy shares stanging i The name ol
dezeased Membar, a2 & inenber. '

0. Subcchioprovizicns of (he Acland 11ese Aricles, any Serscn 18¢om ngonliles 2 shara

11 Zansequence at the deatk. Banx-aplcy 07 insclvancy oF 2y Furelier ar by aoy vl
mears phathar 9y a trar olerin azzsordance witl* Fuss prasents. may wilh tha consen,
ol ing Diraclas lwligh 1Moy sha | nol be ander a0y abdication ngive uonn prodecing
suzh gwiclenco a5 The Beard, ek sulhioen etk er ba reqislared wnzelf gz (me he'daer o
1he share or glaul Te beave some pErEIE ANmic abod By Fonooed aporoved oy the Scard.
rey laren g5 susholder: providee aever TFe loss, that d such pareon sha lolect 1o have
b upminge registered. he chall sty (A glochcn by axecoing 12 b= nominge ar
irgt-ument oF franstes of the sha-c e acearcace wilh she pravis aig hersn conta nas
and art ke coes 50, ke s0allnat se lreac1-ar any |2kl aresoect of Ihe shanes, Thiz
clawse s hes nafler relonied 1 as he “Trar smesson Clavse

04, & pEes0 antled 104 shars by ansm ssian sha L su@ct toobe ngal ol ibe Ciresiors 12

FEELNT SuCTd vidends i noneys a3 gremafler providod, e enbilied 1o recewe and may
fiee 3 8 scheroe far 2ny dvidends or giher Toneys payabls 10 respael ol tha sar-a.

GO0, Every Irarsmssion ol share sha [he verified in suslk man e 557 ne Dragloes ray pouire

gnd Lhe Sormpany may rehiuse to sAgister any SLCl ransimnczon pall the sane b o
verilied ar Lntil 27 unless an indemn ty 28 given [0 o Coradny sl ggang 1 sgch
regisinaiar whoh the Deregiers e ve o 2iszmebcn shal carsder sullioert, provises
neverthelgss 1hat Ihiere sha | nal Be any obhgat o0 o ibe Company or the Direskors o
ACCepl Ay Semmty,

GO Atransler olbe snars inlhe Gorpany of 8 Seoewsed e ke therend made oy s 83l

represenialive sEgl, althgugl he 2gal repewior lative 15 rol Mimself 3 mamaer, be s
vielid ag i he nad nee 15 menker al the e o the waesution ol The  nelnsmean; of [farsie,

Every npder of Zecuatigs ol 192 Corpdoy WMay al iy [ime nomnate. in 1 mging
preschged arder e A 8 Moo [ enm e Secur besr 1he Compgany sha | veslin
the gvartoldeslh o' suchhelder Woeee The Becurities ol be Compzany aehed by mon e
thar 0ag Cersonsg jonty, e ek he ders may fogathar nomicaie, in ke Giegaibed
marne | Mersen L2 wkom all the aghs in ibe SRouiles of e Corpary, as tha Sase
MEy G ekl by tees s @l vestie he evart ol death ot gl oicl Foloe s,

ot tharanairg anyth ng contamed n any otber @ lot The | reeang e ke oo any
dezaosition, whether teglameatyy or Glhgraze. arin these Actizles. o es0esl ol such
SecL-ifigsy’ the Com oay . we o a wemie abicn r-ads i the zrasanbed man e gorparls
W Comes on any Ferzan e nght o vesl P Seuesities of the Sompany . the agiinee
Fnall, gr the cealn ol ihe Socar Lo b des ol Lie Sarmazny or, as the caze may ba on
tz ezt ' al the il hovde s pecane enblled o all e ghisin s Secnrivies ol the
carrnany o tha erchezicn of all clnes Froszons, woless the rorm 1atan s varac o
cancelac in the oraserhed marngs gedar the orovsoas of e 821,
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Heminanon 1o

minar

Right ¢l Nomires

Tranghar by
Mool

Maminae 10 B8
B Tull=d B3 3
odvaniage

Mohce to neminee
to reqester mmset
oF 1o kranstar tha
allarcs

Cardlcge o
iranzlet

Trarafar o
Dabsnjures

B4 W ERere the norinee s g nor L soall b @l af 1o e helder o] e Secanhies 6 make

b3,

6.

b

fo.

57

Ihe G e inatiod 1o Appa Tt in t1e zrascrhed manner under ke provita s ol (e Al any
Ferson 3ing aguasdan o becc - etitled1ohe Securities ol the o Tpar y. r the evanl
af 76 death ¢l b= raminas, darmeg e ranzity,

Ary POrsnn N BECIr e @ norn ie Ly e iue al T pray $i20s oF Lhase Aeckes odcn
prodachicn et sack evidence as may be required By ke Baard anc subject as Feracnallor
pravidad. elecl, elher:

al o by reysiered buezel a2 noken G IR Secunities

b g Take sush transior af e Soc aines a5 the coccased shavgholder or Dabentu-g
Ralder, as the ¢ase 1Ry BE, cedln have Tade; o

¢ Flhe ngomirge, 2o uscmrirgueelitied alacis beirsg 102 e eqistaiad az ¢ derclibe
SrocLrisies, Neshall oelvar or sene 1o ke Cormpzny d ol og menbn sigred By 1im
stating thathe sc 21ets and sy ch rgtice shail e soccamparied with death certificale
ol e dooeasad nolder of Socuches ard 10e cendoase, s of Secy-ities Fald by (ke
daceases o e Supany.

SLhject o the provisens 2 Seslan 36 af (e Soenpames 4ot ard Ihese Arhiclas, ke
Eqgary may regisier e re.aven Belumihgs n (e name ol 1ha nam-pee ol [ne ansicroe
a3 it the desth o' e reg =lered holde- Gl 1he Sesunl esyad el ossarted 5792 [hg ol oo
or Iranalar ware g transler signed By ka) kolder.

ANQM NgE I fernmirg emitled fo Securiesby reasaia’ ihe death ol e cloer, ¢ o
holders shal be enni e i Ine sAme Bividencd &rel ather aodvatages o weic e wookl
b enutled of ho worn (10 reg:seeed noldoe ol the Secundier, exceat 1hatl he sha | noel
belore beng regsionsd &5 Falder ol fucl Secunties, 2@ antitled n resgest of hers fg
exerciEe any r galcarterred o A ke mber or Depeatu-e redan i rglaticn 1o Meetings ¢l
the Camaany.

Tue Suard = gy, alary Ime, give ra0ce | @guaing 31y sach Fezoa o eet gither ¢ he
registersd e se Ly o rae sler Ihe Sesard g, 8100 e na0nce £ 2] comphed welhwithin
ninely days, he Boarc mmay theregor wrhhold peyrman of all dederds, booesas,
inferest or other moneye payable n-r ghis accrued or acoroing no-g2pecl o' tha e gy
Securities, wunti! the regaiemen|s ol ;02 nalce nave been comiplies with.

The zreficatinn by tha Company ofF aoy nstearnee:] clhiransler ol stares nordeloe luras
o lhe Company sn:allR= laken a5 & ppresantation by shie Sopany B any parsar acling
o ko i ol 3k coel L easian that srere have been prodocer o lhe Company scch
docuaarls as an [hi lace 2 thert sacw 4 zama face oble b2 10e Secunhies noine
transferar nzmed e e Nstioyaat o fransfor Bot not ac a represontal on thas ihe
iransferar nas any ttle 1o the 2hares or debanlaras.

The prowvisicees ol Hiese A-ncles shal orolalis cotaode gpply o the rgroes'ss of o b
fransmias an by oaeralan o Baw af e gkt o Debendaes of Me Zoerpany.
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DEMATERIALISATION OF SECURITIES

Me previsions ¢l g Aihicle shall apply robwdislarding anyiiing 2 the conbary
cornairad o1 any athar Arcles

)

d)

2]

i

The Company shal be grttied 1o dematerialre secar s and 1o oler sacLntes i
o dernalerahaed oy pursuarl i sha Jegasncnes Act, 1595

Every halger ol or subaniize- 10 o Lo ol Hie Gompary skal have the gaticn 1o
racewe certificales fz- such szl rities or 1o holg ke secanhes with & Deposi-nry
Bucva Perzcywka s e Bengfizial Zwner of t1e socenies £a0 al ary hime apl ol
Cla Deaocatd:y o e naterzl 22 permited by 12w norospoeel o any 2aear 100 i
tha manner mavided iy (Fa Degrelar s Acl 936 z2nd tha Sompary snall - | ne
mznng' and wilnin the 1 rme seescr Tied, ssae e lhe Berlicial Qwaer ke equired
ged leags “gr 10 szounbigs. IF & Morsor opls Lo hole les s2ceritizs «ich ooe
Dgpcmilory. ke Camaeny shallintimate sack Depositary e det 5ol a lclrant s
e SeCLIties, a8 20 caceel al e irlorenakon, 178 Cepcsiloy shal catcr in na
recond e g e of 1he dllollae 22 the Beehoal Zwner o8 1he soounbios.

Aozecunies held by & Depos cory 5Ea 10e demalenahzod ard B2 uraible lasm.
fath ng eonarsed 1 Sectiuns 9% and 186 of 1he Companes AcT 2013 thali apply
i 8 Depasicy n reszecl of (e socorities beld oy on benalf of the Beael il
Owrers.

o Ssotesthslaed ogarelbueg 9 1E centrary ceataned inthe &g oo tiese s,
a Cepaatory shall be deemed L 26 the régisteed awaer 1or the pupases ol
eflecting Iransfar of owrership of secuibics of the Company ar benalfof Fe
Barel o Oeener.

[, Soave zoracurod By Applicadle Law, tha Depas:lory 35 the regisierad ownar
ol e securllies shall nothave 3y wobng rgale crany athee r ghts i1 respect
of e spcun iy held oy 1

[ii} Ewery Perscn hoiding secaibes of o2 Sonpanyg ard weose nzme is anlergd
at Lhe Benel gl Swier of secorities in1ng cecord of the Deposiney 2 hall Le
gabithzed o2l e aghls ard Denel 15 andbe soabgect Ballise Babiisies o respaec
a1 3he secunilizs whizh aro ho < by o Lepe<ilosy and shali be deemed tabe a
hler:1-Laar ool thie Cornpay.

Motwitk31ancrg anyth NG corares in 19e Azl or these A cles 1o the contrany.
whe-e zecusilies =1 ke Tnepany G0 Dald i1 o Dapcsilory, 1re records o 1he
Boraficary Cwnuoroong may e cerved by snch Depostane o e Soswang o
Reqistar ard Trang’tr Agerds Uy nweans of slesiamic mode ar by oelvery of
llepgigs o discs.

Metking contu ved in Sochien BS oétha Companies A21 20 3 or [hese Srpcdes, sl
apaly e arans’er slaeca 1es cllected 2y a ransters- and |-31sfe g2 Bath Gl mhom
are gntered a5 Barefic al Owrgs o Lae -ecords af a Degository.

hooteetmalarding anyhing comtamed 10 1ne A or Thase Muliclos ., wheen secuilics
aredeatw by 3 Dooosto-y. he Compary shall infimare the oetails thereot o tie
Crpasitnny immediziely on alcimnenl ol sueh sesunes.
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a1 MWolirgy corlgioed mohe A2 a0 these Selcles egacdiy] [he nasessily ol NEvirg
d 51 nesive nur-bers (o0 secunibies ssuead By e Company shall ap0'y 10 5ecar] 85
haid with & Cepzsiay.

By The regizier al Wimbars aideises 2N Denalicial 2w ges o g wamned by a Cepas oy
nnze: the Depositcrias Acl 13956 shall be ceamed o b e Sey Slor 370 ndas o
RMembers and securily holers fo-the purposes ol hese A lcles.

COPRES OF MEMORANDUM AND ARTICLES TO HE SEMT TO MEMEBERS

A cony ol the Memcrandum ats Art cles el Assocal and® e Gaspany ard ol any athar
documents reterredta inSenlaq 17 of tha Acl sha lbesen: by e ZaTpary e aklembor
&% hiz request oo payimer o ek spe g sy De peescab@c, FE e a [ emne, ot er
1the Al ior pack copy &5 the Directo-s ey, Trorm ine o ne, decsde,

COMYERSIGH OF SHARES INTO STOCK

The Con'pary n & Goperal Meel ng may ceaver any pad-Jb 313068 inf stogk: ard
whzn any sha“es shall iave Besn cenvered i steck, the sevgr 2l holge-s 2f sush siack
imay harceleh ranzter o respocted inke 0SS 1NC-0 0. or @y pa-l el sush riereats,
i the sara manaar ard gLk ect 10- the sare red.lahcns 85, and S0 ecl B wicn ihe
shares rom wich (e socs 3rzze might Rave been ranslerran, d 03 s0cn Conversion
led laken place, e as raa therela 45 cicumatances will achmil, The Company Tay Al
ariy li-ng recgayent any slock inld paid-up shares ol any denomiagl an

Tng nolders 2f siochk shall agoarding 1o ke amount ol tha siock hed by thearn, Bave the
rights. privieges and advantagrs as regavis dividerds yvoling Al mersioag ot the
Lo pany ad othar malters, as | hey Feld sh2 shargs Iiom whick thie slock Arosea: i,
ng 3.k prv. ege or adwanlzga (Exsepl pa-hoipation e e dividezs ard preliz ol he
Corpany ard in skg” asea's ol ke compd oy onwind ng up) s1al be canler-ed by 20
gracl nk ol sies whick wduld ra? i oxesliog mehares gee, conlaray gt ar vilege ar
advanlags Seve as zlaresaw, &3 e 2oowseas hecer conlanes sha | g0 LA a2
circLmstances, will adrrnl, apaiy 12 $1eck ot well gs o shares Mo such S son shall
Aect 0 prejudice uny selerences or LG Spacial srvilege.

MEETING OF MEMBERS

The Comrary il neank yez-bald a Gersaral Mesting as s Anaeal Garees BWeairy
in gfdificn tn Ay clher meeal ngs ncthat year, Al Geoerdl Meelngs other Han soooal
Genaral Mael ngs shak ba salled Extracedinary General Maetngs, The Ancing Gengral
Meztirg shallbe Feld wath n s manibs aler e 20y ol gash hinandml pear, proedod
1hat nat mere b as b Hegn marite or s ch cler porod a5 may e prescr.2ed shall clapse
gelwaen the dala ol eae Anraal Ganaral Me el ag 2od thal of the noat. satkirg contaned
in the taregaoir.g provesic iy shallbe @m«<ae as ghlactng tha nght coatesred o tha Begreirar
urider e prows-ors o ol b Ao 1o e5end he e sl swinzh any Anoogl General
W.ezlirg ey se beld, Ceary Anocal Seneal Meewng s7all be callad fen @ i dunng
MLsinass ears ie bebween 900 are, g9s COC peon 602 dae [hal s nat a2 Natanal
holicay and shall b buskd sl U BegolureoOMes ol e Company or ab 5cmc other place
with 1 e Zily nowhkick Ihe Regslerss Ofl oo ol he Company 8 5 1aates as the Doasd
ey deerrmune and tha Mebizas calllng the Mooong shicl gpes ly 1as e Annoal Genersl
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Mocbng, Evory Membos af the Cor pary snall be er1.ed lo 2tenet @it es in persan o by
Eprowy a0z by way o° 2 postal pallotwherover 20d  the manng - Soozer bed ar perm. 18
uacer Fo pieizic s o1 TFe AZand 1he Aadior of 10g Camgany shall Fave the right (o
attend znd 10 be hearz ab any Genesal Moehag whicn e alenss on aty zar of 17e
Dasez: which Zorgeng hier as Sudibne. Al gvery &nnugl Sengeal Kegbirg oF 190
Companytrorn snallbe i mdan the LGB e Lhe “mancial slaterer s, e Proey Registervath
proxes atd thz Regiser of Dirggtocs” \ag Key Manageria Pmisoangl and thor
Snarghalting s, Regmies 2 Conteacts o &orangerients vy whuch ine Cireqlors angd KMMPs
are mileres led, which Peg:sters shall remain open ang azcessble cunng Ihe coniir aanso
of tho eoesieg Tho ingna al statemenis stal' be hled with the Regesirar of Comaan es,
in accurdance wilh Sections 13781 1he Mgy

Tre Board may. wherevaril kg 1, call an Cstraod ndry Gene-a Kezhirg ancit shall
CO 20400 & rE2uiEtion e waling by ary Membe: or Meggrs ne d ngincke aggregale
a7 less thar ane-teri1o- Sucn JINer Srapo 407100 vaiue. 45 taybe prescnbed, from hime
1 time. wurder the At 2* 2o af tha paid-cp caqpital 2° she Company a5 ar the that cate
¢l depest of tha requisiicn cames (he Agho oF 2L G 0 regard 1e The malier in raszect
ol wrnck 1e regas 100 has oesr Made.

Aoty vl dl requisicion s reade by BMambess Tos0 slate he onesd o alects of he ~weli g
peopazes ke called and mo sl o &g ocd By e regonsd oresls and be deposited al 17
A hee; provides thal sush ragais [ aaray ronsist ol several documients i hks 1 m_ ool
giIzned By ona gr r1arz reguis hamgls

Ligon the seceipd of 20y suzh requ sibcn ka Bow s stal fesihwnt call ar Sxiraardinany
Gereral PMoghag, and il ey do nol aracerd witkir wenly-gae davs o sazh olhsr legser
pericd, s may ha prescibed, Irae- imea o e, onger the Acl froon e cate ol tha
rEOU-Site being Copos e al ke Oz, o cause & merling o br called foe 3 day nal
later thar [ory-dree days or sachoackan lesaerpenod, 35 may e prescnbegd T Breg 12
tir e, wodee e AL foa Ing dale cldepasd of e eguisibion. e raqu silionisss 5rsucn
eh it number 43 represet onkar 4 ma arly novalye of the pa dup share capetal hald
By al gl nem ar nof 255 thzr cne-enth of such al the gaid wp sharg sapita of tha
Company assroformed 1oon Soahion 004 ) ol the Act whichaver Isless, may Themaeleas
tallthern=eting. ol in gither2ase any meeting Lo calod 2hall g Dol vel ek 08 s
gregcheiherpened 57 ay bo prpsotbod, 10 mhme 1 e, urder e Acl, Fonihe dae
a1 ke depas o e equisiticn as afaresaid

Ay meEting cilled under e Aoregoirg Arsbcles by the redus b arsis 598 1o callae n
1he 3ame manrer, as raary 36 possibo, ag thatn whick resl ngs are 1o os cal ed by
ihe Beasd

T nty-une day’s 1ofoa Al the maslor 8 shoten natice hereol suoject Fowove 12 kg
prowis 908 Gl Seciiars T, 11 ard 126 of the Al o' eveny Guoeral Meesiog, Arnual ar
Extrauidnary. sorcilyiig e dry, dae, pace and o ol mestng 2od e general
nakare n' thz basiness 12 06 trarsacied Tere a1 slhal 2e goetns e the manne- hereir qaiter
proviced, tosoch persous a5 are urder hese Aficles aotiled 102088 nolize Irans e
Camazny. Frowdzc thal mthe czoe af 3 Genzral Moo with e coasenl of Members
Falaing mac less Iha s 8 porseel o saek pacl ol e Pad Up Canitzlof she Coopany 25
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Qivas & rgal o woie atl 1ne Mael ng ingy be comegred by a skocier nolice. 1070 case of
ar. Aanadl Goaor Meeting, P any Busirgss ocher than 0y ke corsigerzlion ol e
fancal eratemerss ard Aepeons 5° ke Board o1 Dereclars and &ad lars, <np e
doclu-unon ol deadiz g, (mlhe sppoalmen? ol Qirecioes i place of thess ietring, v e
appoir sl of, aed leng ol B emoneraloa ol the Auditars, i3 0 be sangacted aad
in e case of aiy ol meel g ary even], there shall be arnesed to 17e ohica ol [he
A paalirg] A StEtRIE S SeLing uaLall mate kL 1acis 2once ng easn sucniten Gl bug ness,
‘N acireg i1 pad cotar The naglure and exlae] o1 ke ederezl, 1 any, [haien of geany
Prarnotes, D recior ard e Manager 11 any, avery key managendl 2oiscnal ard their
raatives. YWherg auy sach item ol spesg busness qgiates o o0 allests any other
campany, the exten’ ol share g d:nginleresl in ather campany Sl &wg*y DractGr anc e
Tanager. it ary ard sny atber kay managena Jersenal clhe Campany s a1 al2o e 5ot
gitin she stateTeqt ¢ the exleni ol sezh sharahelding miarast 2 ncl less than 2uch
percent s may bz preser aed Irem 2. e ta ime undar he Actel the P2z Ua Egary Shark
Capta of Ika: giher campany. Where dny 2en: o1 Basmges cons 215 ol e apprsyal o
ary domument, g hme and place woerg the documenl can Le inspecied 51all be
specilied in ihe staement Aa'cresaic.

Tog zuudenla whnssiont odgeed ary such Aolse 25 alaresss 0 &0y meY har, Jr ather
PEISCA 20wz e et 5950l Be Guan or 192 Far rgcep 1goadan, shall nc: nedhzohe any
ecaluhitn gassed al any SucT meaurg

Mo Gaaeral Macl ag, Aancal G Ext-aordinary. s0allbe zomoslar| 2 enlarupen, discass
or 'ansact any basiness which has ro: been specd cally mentiored in netice or not.es
WPl wWhicn il was convengd.

The quen.m hpr 2 General Mestirgebal be sLch 25 —»ay B2 prescriced Lnda- Sesnan 103
of th2 Act. A Bady corparate Bairg Memeser =hal be deenad 'c ce persendlly praseqtil
recresanted n agtardance with Sestar 313 ol e ALl -

If, al the erprral an gl hall 31 nger g [he ne gppoiled ‘o Fa meelkng 3 quonum J°
mahbes 57l rob bo present, [he meesiag, if convenad oy ar upar the raguiston ot
ffanhers. sba b disscleed, bt 0aay cther Case; g9all slans adjourned 191 samre
day vheE gl Aeea 37 F I3 35y 15 & Pabhe RO0aY 1N 176 nes | sucneeding day wheh
15 rob o o s hehgay 3 iRe 3ame ima and place or e Such olner day are ar sozk ather
rimo and place as 1 Board may deserming, 312 0F at st adiau rmen meeliog & querum
ot member iz nat arzsen; 2ttne expiralicn ol half an hourirom she dire 2popented for the
mesting ‘hase Mambers who zre present shall be a2 quorem, ard may, fransact the

businzss far which ihe maghng was called.

Trie Thairrsamcriooh s absence, e yice chainnan of the Boad shalk bo anided latake
the chair it pvery Geaera Mestiryg, whebar Soooal o Cetrascdioaey 11 200 5uch
Chaurar or Vice Shairsaa, o dal ary veeliey reade oF e b2 poesar b i Dll2en
rrnriabes Al e Lirme gapamlesd e baldheg spcacrgaing fhae e Wemnbeg - Seosens] 29a0
eleol anollen Dr2epc as Coarman, arnd o ro Lheslor B2 pregsant ool al the Diergss
presenl dechres e 1zke the Chzir, Then the Menmiber s presasl 50a 1 alecl ene ar 1cr
mamier 1a be Chaeman.
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Mg pLaness shall B¢ discusacd al any Generzl Mestirg escepl the elegiion ot &
Chairman, whilst io the Chxiris «zcant.

the Ohaemar witlk “ha consen! gl the mezting may accora arsy Mewiog from lire i
e and “~om place (7 place. Bul ro ousiress shal be ransacted at any adonmeac
mestirgoing thar (e LU 833 Ik Lnfimshas althe mesbirg fromwh ch ihe ac g r renl
on<pizze. When 3 Meclng © 2dourned 107 i are Than 32 days, ratice of she ad ournag
Aeeling snadl og given 3z in b 2ose ol an oagmal Meginy Save ac zlaresaid C1skal
NG 3% IBCRSEA Y hr G ive Any nol ce 21 1798 adicu- nTant ool the Do siress o b ransacies
&l zn sdiournaed Mesnrg

i, Aany General Meeling aranm uion pus 7o g 31527 The Meanag shzll be decded
an & show ol aands. anless a ool is (hefore or on ke ceclaral ol the resalt o' tha
shmw Of 1ands) dermandas by 1n8 Chairrga 27 the petie or any Meroer or
Kembers presenl inpasar ar By sedey 30d nciding snares oo the Zormgany we i
CoN'Er A prwd. 13 vele S lhg regale | 9 nal Serg leus P o senthk ar sueh ciaer
prepertic as —ay statuion’y bg prescoribed from e 1o, under IFe &6t ol the
tetalvoling gowernresiaesl ol 19g resn:sion gy 2y Momber o b et a5 arasant
iparsar o by proxy sodbn diog shamosotbe Zoncany wh ch coslas 2 pewss bo
vote Jn he reschmion neing shares 0% whick an 3J0re)a1e sum ol nol o5y thar
RBupous Five lash ar sucother sum as may 513 00eily be presonibec, hom mne e
b, wder the At bas bear pacd-on and arless g poll iz demandes a deslaabionr
by thE Chanr =i that 2 resalanc 1 bas, cn g shew gl nanos, beea campe S coned
AL MAU Sy, ar 3y 4 partic gt g arty, or lost, ard an encry 16 that shect n ke
ot Baak ol e Compaowy £ hall ba conch, sive avide nee of the “agL, wilF aul orcal
0 e rumboe o propacion of e voles recerad in zvoar 0° or agans] ko
resclul o,

fiiy A memoer may aseicsie h s vole Ty & elroric mear & ascardance wilh the Agt
and shall wvol= f|'1l'_.I Chce.

[7 102 Zase ¢l 20 eqoahty 27 wites, e Zharman shal bot on 2 show ol Fards o
el=chimcally w31 & pob ol aey; have 4 caslirg velz ir addition & 108 vate o «OEEE 10
wh <h b may b enllod as a Mersoen,

I a puzllis demanded a5 aln-esa the same sali subost i A cla 92, b skea =k
riariear and al such iime nat Brng e thae focly-gegnt baes e b broe whe e
derad was mase) and plare ard anbeac by Goon valag or by Ballol, g e Sgarmnarne
shacl Swrecl. and the resuli of the pod’ 2nall B2 deemad 10 Be Tha rascluton af the mechiry
abwhich ha poll wze Jernznded Tne ceTand for a ol may be windruvn al ooy v e
By 12 (peesar or pessang wi=o made e desand.

Vehere 3 poll i e be fg<gr, the CRaeman af e meehag shal appaiml cne or ¢ his
QiRIRhnr . WD ST 0SS 1 Sorubes B0 vOl0g g weh A e pol’ 8113 1o recor tharegn
Fatum Fhe Cha rmsr shallngee powsr 2Fany bene 2elara herasyll ol ke pol is declared
taremeve 3 seiminges ram-07ing Andfi vaiancies n e ele s afscouinesr diisirg freen
such rermgwsl o 170 a1y ather cause.

Ary pu ooy sernerded cn e eicsion of 3 Charman of & mEsing e an Sy QuESLOn
af adjeurcinent stigllbe leheo g2 e pmeting ebwith 2od withaol oo mment
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The derzrdor 5 po @xcept nntha qaeskns ol the e oacton of tha Sharma and of an
adpanrnment shall not prevent the coanneance 21 2 rmeaticg ‘o tho batsachon 97 any
busess olher Lhan JFe gueshcn on whizk b pal wias cemander],

VOTES OF MEMEERS

Mo ember shal be gnbilled 1 vl e 1ner persar ally or by piosy al Aany Genaral Mueslirg
ar Meel ng of ary 2lass af sAehedders whils] any money cos room Bie, 810 ar join? .
ke e Cormpacy wespect 9F 37w shaies iegistarzs n bis nagme cnwhich any callz ar
olher sums presantly payah 3 by Bim, have acl been pod us o segars 1oowhch ke
Coarnpdy has, exercigas, ane ightal g

Sutort i he prowvigions ol sec)on A7 of he Al every Mamber, raldissoalvied by e
lagtprecading Ariche shall be gntiled ke preser! and 10 speak Annvate 5l ary Gaearl
tiooling ol Zny class 26 sharenclbiers, and unz skow 1 Fands gweey Mamber aregent n
peisae 5 all have ©ad w2 And Jpar ool and e-voling every Membe-arasent ir person
oroy 3 prosy shal bave ors wose lar every share bed by wen@ihien glare 23,0ty ailh
ary Jiber person o peascns Provided bowever Ol any prafrrance sharencloer be
present al ary kasl ngof the Saepany, e she | osgve as provided o Secien 27, qayve
a bl o wela andy o esalaticns placed before the Meetiag whack dirertly aliac: he
rights attacked 1o his graferece sMu s,

A K erber of arsgard mond, orinraspact afwhare: an Ord=r bFas Baer made by arg oo
Fasdnng quarsd L ouerie unacy. may wabe, wnEnel el a snce ol nands o Gn gcll orthrzagh
clezranin means, by his Sieinities or ol @oE Y aare @,  dng aay such caneytlesg ar
guardian mady, o0 pal edle by prasy; M any Membe-be 2 mines, The vate 1 respecs cl
ki snares sh A be by Fis quardiar, o zne coe al s gueds dans 1 inorg man Sne, e be
galecled i zase 2 dispate by 1ne Chaiman o The mestirg

e a |.."El|| gk aroer enlllcd @ mane hae Gag wSie, or "G Pl ar Jihtr porscn antitled
1o vote ‘or hom, as the sase may be, neec ral d e veles, cza dl Fisvoles orcastinghe
SqMe Wiy adl (e w2I0E N aSes.

dImere de 2k repsleres Nolde-s of 3y sNard any onc 2° SECh pEts013 Tay voka atany
eeling ¢ gilher personally o By proxy. Incespect o° zachi sharas, as 1§ e were 2olaly
ertiled trereta F mens than ane ol such o ns-1olzars b2 oresen| at any Testirg eithar
Rerscnay o by arasy, 1hat a1e o' ihe sapdperspns 50 gresenTwhose name stancs wehor
o e Reqestes 2° Meor-zers s1all alane 2 entitled 16 vzieir resoest o suchshaeres. b
tFa othar or ciners ol the pntho ders shal be annbled 1o be present al te fcoing
Sowoe sl pxeouiors o- s Tirislraions 0F & decoased] Meeler irowipee maoz shaiey
giand shzll [0 tha purgose of eeg Brlclo? be decmid oint haldors thorpol,

Subjecl Ic 17 gravis ans ol hese Al cles, voles nay Ba oo aiLher peracnally ar by
prowy, fbady corparate o a Membar may votzeither oy ap-axy or by 5 “Epresentat ve
dily auisonsed i accordance wilh e apdl casle Arovimans af The &cl and swch
regnasoriative sha b eniiled 15 eeercisg 1ne same rghtang pawers Jin chuding ek e, righ
rowate by prosy) an babal ol ihebedy corporala swhc Faresrezan s a5 “has body cou'd
excr2os A were anondeady al member of the Lompany
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Evary arowy iwhether 2 Member er ol sha | be appoimied in writing under 17 hard ¢l
ke zpan migr - hiz zitorney ar taack apoortor s abedy coiporale wnde- the comman
SCal Cl Sucl SarpCatdn, Irn weilirg 2igned by an aflicgr g- aito-ney daly auvthorses by
i7. A Rrosy 30 apeirted sha | not nave 39y gl spaak at 11g meghings.

Ay porson enlilled uodes Arhe e 16 o Isans‘er any 57are may voke al ary GeEnai
Megling ‘nrespect theiesd i che save manner a5 if 9 ware e rey slered holierclsush
Gharcs. provded el lorty eicht s Al leasl oefare e e of haddie g 1he meel ng o
adioungd neel 1g, 35 178 Sase May be alwhicn e proposes ool be sha [ salisy the
Dirgetci of s Ayl 1o ranster uck: sbares and gwe su50 nder1aily (1 aay) az the
Rirecicrs may 1egdirg gr 17 Dirgctoss shall hawe prov.ousy ademilted Tis righs 10 vole a8
Euc madhird i respedi thereo®

Bz Wleir b=r nol personatiy presect shal ke enulles] 10 eoie an 3 show ol ards, oriess
sucl: A Merroen s & 0ody corpardla presert by 2 represelative duly anshstized under
Ihe applicanlz grovisior s of ke AClin whigl case such aulhonzed repesenative may
wie on a show ol hands as f he wese g meimer.

A sl T e L al prasy inzy gpponr i d grony g Ther 192 She purpasc of @ porhoudas nachog
epec lird in The irsument and geary Z2jcorinen| 1narecl ar ayery - gty of e
Compary. ofavey fgelnd b Faldbu'one 2 dii2 2pes | edinibe iRgirgntont znd owary
agdourncrent ol avery sack mEghing

The wgirgmen] appainbing o prosy and -0 podeer of allormay ar etheraathz ity 1 angl,
uader wnichol 15 5 g9aed or a matarially cernfied copy ol that poweto® atomey, shal b
deposited al e Ollge nol kss 1han Fary-sight hgurs £efare the b [or Falding tha
mersiag aowhignihe porgon Fohedonthe e s menlprepesas i wote ardindalzu 1.the
S omen ! of presy ehall el oe reated 25 v2lid Mo mainmr e appowrkng & proxy sha |
be vair &fler he expoalon ol welee meara a0 such Gl pencd as may be prageribed
wnder BE laws, lar e e ke g, n lorce, oef ere be nolaw, hen as may Be deasoed
by 1he Cireciors, lrer the date o ks eascucians,

Every instrument of aroxy whether f2r & gpefied meoing or othermsestall. as naarly
A5 CUTWTISIANCES w a0 L, b n enthar of tha dorms as may e presatited from time o
Lirr-y, }

A vole gven 0 areatdancg with the terms ol an msrament 6l proxy sha | be waid
nowinziardir] the previcas oollh g1 prinsipal. or revcoasion ol e astamacrt gf g any
gdwer 07 alloriey unde s which zuck instrm et was signod ar the ancler ol Lo skaso
rarespech of wnick: Jha valg s gwan prowvded hat ac inbimzalar e wroting of the dazth,
o 0alan or frangler shal vave deenrecaved alshe ohicg 2600z 1o oohing

Mo chyeclioer shall Be mede b ihe valdity n° any «Gig. @azepl Gtany meahry sl al
whehsuchesieshal bo ondores, 2nd cvdry wale wiweter given personally o oy aroxy
Nl s allesd Al <uck meating or poll skal e ceemed wahc for all purpases or such
meeting a:- poll whatzosaar,

The (ina rmzn prege] abhe taki g af & ool shie ve 1w se e judee o the vaizity of geery
vilu ledensd ot sus pal .
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The CSunaany saall cause ninules of all procaadngs ol avery Seroral Meet.ng o
be kept by making within ity days ol the conclusion oF evary sick meesling
concemad, ennes Lheranl i baoks kept 1or DAl pusocse with thoid pages
Coa0cJlively numberse. '

Eachpage 27 every 2uch bod= shal be wibaled or 5 gnad and -he st page of the
recnd of araceedinegs of each meatiog ir such ko< shal bo dalae ane sigeoe by
the Zhaream'cl the sarg mee’-ng within the afo-ezaid period o [hirly cays arinthe
gveriof the deam crirabidy al thal Zharman selun al pencd, by a O rector duiy
duthonsed by 1he Board for he purpose,

0 noeEse e ranalas of ;Jr'-:nL."E‘Elﬂlr"ﬂ'E ol mm:ir‘.-g o allaches Lo "y sucl ook
Az aloresad by pazing ar olherwiza,

Trre nrmutes of coch meel ng shall zontan 3 dar and cormect sumnmary ol Lhe
proceedirg theragl,

Al aapointrents o OMlizurs 1 ade at aoy inzetog eforesad s el vz ircuded m e
miauies of (e Mmeesing

Moy e et contanad 2ha | reg. s o b daahes 10 requ ng the rclusias in ary
SUCN MinEEs f A7y mater whach i1 theé aparicn af fe Chairrra s o e oeshrg,

(2 5o codd repsonzb y be regarded 25 delamatary of a2ny persan, or
(b1 rrgeear! o i aiendl to the groceedings. o
(ci = desmental 10 1he nteresis of tThe Company.

The Charrman cl lhe weeting shal! exercise 30 absolube 5crehar in regas
iz IR irslusian or ros-inclosion of any raties in e minaes coshe alorssaid
groJrds.

Ay sach ranoles zhall be avidence oF 1he pracesdings recanded Lherain.

The bock conlaing IFe e atates of o aceedings of Geneai Meal ngs shall be kel
at e 2hee el the Compary and shall ba apa-1 dar ng bus eSS Pours *or 3ach
e ods nel being less in the agaregate Han fwe acors 0 eacs day as e Cirecla's
dela-sire. 1o Lhe nzaec o al ary nembes welnc b charge

Mamntesiandic g ary theng consa-ned i the doregeirg e Sompany ena | warsac: such
bleness. &5 may ke spacited by Ihe Gentrai Gover sment frem hime k1 hme, [rough e
moars o poslzl bal ot Ir case of resolulcns 10 be passed oy Noota: ba o0 ng Meeating
reec 1o e neld a1 8 specfec Tre and place requ-nrg physical oresens: 27 Membe s
e Faren A cquore. i, Where a0 raschpionr il be passed beeoaoestal bellu? the Carnpany stal
in addbien ke spgu rements 9F giving mequisite clear Saye notice, erd o al te
M aeribne s e I ey,

ar

Drzh ~esolulan and relevar i axp avalory sizlermar) cearly axpa n g 1he regsors
1hereal.

Fostal bal of for Geang azsen| o dissen: by dembers ard =cslage prepdid
evelaps by regislersd ausl o olher zern Bed carnen e ceriman catic

assents or Jiss2nts o0 Me posla Ballel 10 the Sanaany win 3 reguas; 5 1ne
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rAcmbe s 19 send 196 Semmen Stlons wad e iy d2ys baT The datz ol dispalch ol
RIIICE.

DIAECTORS

e Telhe g se delerm nas by g Geoural Mestirng and s henter the 2pph saklo crovisons

ul the Act Hhe nombes e Dreclos (g uding Alernate Directa s saallhrar e legs man
Thrae norome-w than Sixlesn.

The Booud May acpcmtan slie-ralg Jppeier W setlar 30 recion  eranzflar czlied the
Cugreal Drecior v dong bs assence from Ihd aFirapeondol ras 255 Han e mgeiag
o w0 Zh uthee peciad 35 vy b prescr-bes undarthe Aot AnAkemate D recic anpai el
under g Scbicks gnad not hokl e1*.ce as such lor & langer penas Fan thal per-isshle
I he CHigmal L restar e whkze plase he has been appoinlas anc sha vacas ofl oo of
and wrea the Crgeal Leecios etims e the rd a. i ke term of Oft ce of the Onginal
Chreclon 2 determingd Belere 9 relums e ive rd a, a7y provissars inshe Astarin-hese
Arlizes lor o2 aaaratie ra-aup obmert 21 relirng Cireclor in defalt, 90 anofi-or
apcrmen| shal appely 19 Dnged Direslor and oul o the Allkraale Dercinr Mo persar
sha 1o appa-aoed as Slernale Sorelar lar ainrdeporedert d rector unlessog iz q.aslfies
[CBC aapd niedd 25 ridcpessden? daecior,

Whengve the Comgoany eales in [ & conl sl witk any any baok or inans g aesnkation
O Ay PREEON Gr aerscns (heraiaalie s redesred 12 3 b apponilee™| e burowing g2y
menay o o prodadird any qudcantes of secdrly o lor echrmcal cotabantion or
gszelarce o 1or uncer wrilirg the Directors zhall Rev, ezt e poov 2203 21
Sacton 152 and other applical & grovig'ong, i any, 2° (12 AL e cowet 10 agree Thal
wuct aupitilee sha have he right c appoint oy & Agkze -noseibrg aodressed 10 tha
Commpany Lo or mone Sersons g5 2 T recior o Cirechn s of e Compaay 10 susn per o
drd Lpen Soch conchiions &y Be o enliaed o Re acrermenl acd that zuch Dir2cto
or Cueslors may nel be @ble e retee By roiabon nns ne saguiraed b hold aay quaihical a9
Shan s, Thodioecs v ay alss agree thalasy suchdiractoror Diqrectors ay bz remoeed
lrom iMoo i hime by L0 Qpagirted s may Gpeaat anathor creihesson Fisar heirp ace
&l A 50 Sl Ay vACENTy, wh Lh Mgy 2000 A5 & 2sdl &° ary such Direclar or Cirgols s
ceasing b ald 1k at all ce far a0y "easar wndlovi Tha Oeesios aspuenled uider thes
Arlic 8 s arder Adicle © 14 5hal beeniizd oeweic 2o and erpdy all g ul tha rghts
and privileges pagrg Sed a0 egyed] by the Dielos of the Company ne adiry swok
rarn rerzhen. Siing lees and ravelirg espenses g5 may 00 SQroec Oy e Carzany
el The spacinies

It is prosded by the Trugt Decd. sacanng o5 2Tharwise, 0 conRezhsn &0t any 5508 of
aebentarns ol the CTazany, hal o iedslee a2poted woder 1Me 1'us? dezc skl nave
Feraer o anpont & Cireetins of ine Compye s ther o [Re case ol ary ang suery suc 7 ISsLE
clarbEntures, INE RSN Q1 RE 505 NAwird such powsr fay eseeose sack sower from
time: "o time and Eppeatl @ D ecio” gooanclingly prce 22 hal the oial nainbe- ol Beand
shall reab exreas the masimur 2 o Arhicle “ 17 Aoy Jeeslar s gaponribed iy
hergir reler-ea 1o a5 & Debeclarg Deecies, A Deten o Dirccts oy be nsestved [rom
athce gt avy lime by Mg Irusee 0owhom for e b e Be 2G5 wo50d tho power Lnder
whetlthe wus appointed and znglher Cirgolor may be appontedn bz place, A deaeniore
direcior g el eot be Gatile v relive By retaline. A 2ebolece Troegior shali nat ba Bowne
o hold Eny cuahficalu sizres,
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11% The Gogrd shall hawe gower a1 gy lime nd Tree inre e 2 oe oo epesictl &y Quahned

116

117.

118,

12

L.

bt ]

EErscn cimes [7an a parsar who has ‘ails 1o ged apponies as crfstd s n & genoral
mectirg. 1 bo an Addisicnsi Qireclos bt s Shas ke sstzhieamber of Ciraeln g sha ool
a; any fire gxceed the mas mom leed areder Arucle 117 Ay suen adeihzea Diraslor
shall Fald Jfhge orly opks the dake ol the ngxt Annwa Gerorzl Moching.

Suhact to 1he gravis nas of Secoons “ 52, 162 ared alher apehzatye provimons 21 the
Aot ne Board shall hayve powoe atany 1 me ardhem imeg 12 bme 5 appeir any guahfed
calscn talbe a Cireckar 1 Al 3 £asual vacancy. fny perear: 30 dsopo: n1ed sHak hakdalhce
aAly apicthadate apld whizh [ng Dirgcice nwhdse plase heis appd nedwadldF ave hekd
oice © it had ro7 been vazated by nim.

bou stare gquanhzaton o Ecessany lor & Dnector of 178 Sormpany

11, Suakectiatheoravis ansatiba ASl, g Jerestar, whaas mn ieoowbg g L Smploy s
M the Company. o 3 Maracing Cirentar may ne pa d remnnerzhon giher by way
gla manilily payrenl ur ala spaorfed peecage ol he rat poells ol he Camaany
& partly by cngoaay and parcly by 1he olngr as may be paraitlad noader the Act.

[2;  Sabjecs e the provigars 28 the Act 2 Oi-goiod, who s ne ther a1 whalg- B

emp gymar; 8 ihe Company rar a Manzging Hresiar, 'may b2 pzid remungralcn
g:lMer.

Gt b owwiy ol sroalhey, guenlocly S0 annuy picy-toenl ar

My by way ol comnission.

Tng Duezctoss ¢° ke Dompany othsr jFan the Maracong O regtar and Who atime
Lirasto-s tha | be pad 1or atlendng mecbrg of e Boars or Comemildes 1o’ such
3t g tees a5 may he prescribed By ine Az orthe Ceniral Governmeni froT 1mete nme.

Suhectic g provisicnsz el Soctionz 197 gling Act and clAricle 1185 11301 any Dhrector
s cElled upan 1o [JCI'fEI-’f'I'I Calra Seracos ar make specal cyorars o ofigqs (whech
expressiar anallicch.dswek dong by = Cwactar &= a Tember ¢l any £ armittes larmed
by Ine Dieccto s he Caand ~ay arange with such Dereoctorfo - sochspec o remunerahcn
1gr suck EXIra sarvizes ar spacial axertions ar eV'crls silner by 3 iked sam o' clienssa
as may Be oot e od by 1ng Goasd and such remuacration Say e edhos e godiimata,
qarin spbelahen lar, Fis remoneratan abave arovidac,

. Tae R ad may pav tirany Ciractar other shan a rasident nf Moarrazi Oy wenc: shell comes

16 At © Ty 1Gr e purpose 3 atilerding a meesing 5110 Boasd. zuch sum ag Ihe Jce-d
mav naasidar lar compensalionr bz radelirg, tuzardiy. ooy ng ard otber gsperses
mennred 17 Sorechan wilh the 1eel ng o add han e remaresgior provedas for o the
praceding Arlcles; and | any Direclos Be called upast 1 g or reside ot af Koo ban on
e Compzny zbus ness, Fe chall 0 erttedto be repad any iravelingor oTher esparses
mgqrred 11 gannechcn w 1 ihe business ol e Cormpany.

Tne cantinang Rirenns may act rowithslarding any vacatsy 'n i Sosdy b1 i® and
53 anyg ds e awmbee g edaces Balaow Fa oo namben fgeg By Aalele 1
neraaf, g Carlingiag Directn: n- Diracon s may anl ar he purpass of icoreas ng the

1



124,

126,

namber cl L reciors e hal numbe s, or g summen.ng & Gengral Meetng. but for e ot
PUIp3sE.

Cdhe clice G dorector 59all be wacaled, puesgant o the proviz 998 ol seshzs 167 and

sechen 185 &l the Compames Agl, 2013, Fusther *ne Divecios ~way resgn s oo by
guing aaics 10 the SS9 oany pursuEnt o secticn 1EU ef 2he Compases Aen 2012

T CompanyskatkesaabPegsler n assadancevaln Secton 33011 ol e Act n: whick
sha | b2 enteed such pariicu a's as ray 78 relevart naving rggand (o 1ha adchzahar
thereto of Saction 134 ane Saction “£8 24 ke ACy as the case rray be The Segaler
aloresa d slall 2lse gpesity, nerelatian 1 ezch Qirgclar o he Compeany (e sames al 19e
EBudwes corporzle 2nd lies ot which rmtice hes kern Qe er 2y D0 unZer s Aengle | 1 e
Regisler shall be ken: a1 the Olice 2° 1he SoTpary and sha'l be apen tnspacacn al
zuc Clfice, and pxiracts mAay be facer thesetiom and 2ap es nensa’ may oo odquna:d
By ay Namoegrolbe Compay e hasame axtent in7he £ 12 /@er, 3798 00 payner]
a1 Ihe sa~e lee az .0 10E caze o° the Regizier of Menge:s ol the Comagary and the
privezans o Zeslon 180,3) o the At shall aap'y acoond ngly

= A Drcctor oy b 2e become a Dinccld o any Compary aramobac By the Company o

il ch tmaybe e toresied at avesar, sharehaldas, orolnerwize, and ng se ch Dirsgho
shall oo aoooemazie far any Borefes received as Direcies ar sharska der oF sugn
COMPany eacen; 0t 50 fa- as 1ne provlson ol T Aol rray be apeigabie

M2l less than jwo thicds ot tEe wsal nemger of Direclars 5030

Linr parsars whose pencd of office is lakle 1o geterrunation by cesi-omerl ol
Chreclars by rolabion, ard

(a)

() Sawve as cthens so oxprestly prov ded m Lhe Al Be appeoiniac by the Campany o

QEreta mestng

TFe rerraivg Liractoss shal, in delanl g and sobgect 19 20y regolabcns 1 he
Arizles ol 1e Campany, also be appeintzd by ke Compzny, ik general me ehng:

Algvery aniuz] gencral mecting coe tkodolsucho! lhe O reciors Farskes time baing
a5 arg liat & o redwa DY rotabien. orif Incr Au™oer:: 1o threear 2 il s n' threa,
then the rumber pearer 10 eac thie, s0all relre lom clce. The ndecendent,
Moarires, Soenizlann Dabenlare Theoslars Fany, shallratbe Sl ect ore e et
wirder 15 o Ase Fnid shall nol ee sAkeq bl acczonl o delers nt-ng the s latical
relixgrnenl oriha wmbe- of dicecors 1 cetire setgect 10 Sechen 182 ard utha:
APl LN presisicn:s, i any af 18 Actk,

oudnect o Zecian 158 of 1e At The Dirochos o relire by rolasion ar evesy Arnna
general mael ng 3930 2o thase wae bave Been orges: ir clhos sinse their lasl
appoinimert. bul a8 bewoen persons who bacame Jrecinrs on the same day
those whe gre (o reticg shal | in defau 1 of and sdbyesl B any agraemen: a—.gogsl
themzglves, Ge delornmes by ol

]

Atthe an-iwa: genera megling Al whicha Drectarret rae az alcesad. ihe Campany
may Nit up ke vacancy by apocirt ng the vbir ng Dieeom s & some olher peissn
[Fzrelo
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128, Pyrs ant 1o secliua ~52 o1 2e A2l e Camgaany, at e general Maet g st which a
Crezler ralres i manacs algeesa dmay i up the vazates ofics by f roing 3 person
Feetn

128, 1

)|

M the paco of Ihe etinng Ceeector 1z rat 20 blled Lp and 1he Beeting has ool
ELpressly resciwed ras e hilhe vacancy, Ike Mesbinn] 3qall sand a2 aaredlilhe
sama day ke neal weck, 34 o o bine and place. or fthal day @ a MNatiaral
hohcay tllne nes; succeeding day which s natzMationzl hohday, sLtha same e
arsl p ace,

M a1 the adinuined Meeting Alen tha placs e the redrirg O reciors s nol | ed opoad
1hal Mezling & s has el espress o852 al [ b he wacancy. the 81ing
[ireckn skalbe dsemed tn have heen &-zppoinien &l the adiournes flewing,
urless.

(i1 2 ihar Mealing arol e previoas Meelng g esolubo o e-agpe nlewen: ot
cusn Divazor as been gput Lo tFe Meetng and lesl;

{ii] the ret nng Diractor hzs, By ansbice nwnlng addressoed o 1e Compary ar
the Boars oxpressec nis unwillingnezs 0 g8 20 re-appeinteg;

{in}  hes ot guabfed o -5 d 2quailied ke appsniment;

{iv)  drasciulo whelher spaoal e arding y, & agqueed T e appainkmmenl o re-
agpointment by wrinz ot any provisions ol the Act; or

{¥1  Sochon 182 otthe Aot is applicasie to the 2ase

130, Subjec] o Sechor 149 oo Socbea 152 of e Al the Sompary mey by Spec al
Aescaution 1=nmn hme o Il me. inarease or recace the roTher of Ciectars, ard 1ho
Coarnputy may [Sul)ect b he proasiars 2° Secaor 189 of1ne ACT) -emcye ary Dasstor
belcre the expiration ol fus peicd el alhia ane appaanl anclher coalilked persas r ms
sead. Thepersonso appairtedska Foldodfice ouring suzhi me as ke Direclorin wnese
placa he it apporlac wiuld havo Focd e same b e had nod Becn reroeed.

131, 5]

=y

ton perscn rat heirg a relie 3 Diresior. shall B2 aiagible ‘orapood-omeet o the O e
of Corezlar ZLaNy Geagral Meetirg ualzss he o same mgmbas nlgnding 1o grape se
hirr hias. notlEss than Fauvrtewr days a-such ather per od asrmay e prescr Lod, hom
fire gt e, arder 178 ACl helorg ha rresting, iefl alike DHicz o the Comparny a
nal 28 wnang ender s hard sigfyig hes ca e datuee for e Qe of D sactor
tn & nleniiar ¢ such member 1o prepase hiegr a2 5 candidate ‘ortka: alhzg, 2900
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&ry pas| thargsd

Tra ez dmay from nime o bne pay 12 the Memoers sLch . meeni s cendcads 250 5
judgnent L preilicn of the Gompany | Jsmife:s.

Where Capial s 2gid ir 2dvgtoo ol calls. epon the foohing thal the same sha * cairy
intenzsl, such capial snalh oo, whe el parnsing intorssl, 2colar 2 nghs 2o packs pale
profis.

Al divinends s1all e appeienas and 23id propodicaalely [ he am s peid oo en L
nhareg, ouhilany shara = "ssued 00 torms prove diog that i shallzak [ar dradeng as rem
8 paTt<uiar date, sunh 5aam stal cack 'or svdend acconding'y,

The Board may relsin the dividends aayable apar shares. i respac ol winsh any persar
iundar Anic & 55, entt od 02 become 8 Mem b2, or wiuch any pucsiatondes thal 4-cle
iserrizled 1o lrarsier, unt sust oersen shalpesor oo e ke, e respect ol spansha e
orsallfuy Irangda b saree ard Lo sugn rarsler a1l Shares nas bean regqisioned By
the Company, awithstanding anylng cotta ned in any other pgesgior af the A0t ar
these Articles, e provisiors of Seclav 26 vl thz Aol shal apg .

Bl e [ the siovisions 97 1he AL ne Marzer shall se erttod 1o T Py Rl GF

ary inleres) a- givdenc v regpec ol bos skare or shases, o 1l any money nay be tue
OF CWINE 122m R T Ine Cereany 1 mespacs ol such 2lare o skates ardehenfo sl o
Ofensise Nowsoeear, wilher gkare or nintly sl any whe: persoen or persors, and Ihe
Bz ard May deu ol fromm g intaeest g rdivdend papak e 1o sny Memoo sl suntsal marey
sodue e nitn la the Gorpany

Fulnesl e by apzlicable prowianns f aoy, af the S, @ rangfer ol 2haes shall nol oess
mght L any dividard des aed 1noreon bufure e ragislaboe ol 19 <aaslor

U ass olEiwese ©recled a0y cwderd Sy be paid oy elect o e ede o beonegque o4
Wi E IO By 8 2Ry 50 o recanpd hang e feeca of 0 2hogae or warrart sang hrcugh
thR pasi o the regisensd aderess of hn Membe or perzor snliled or ik case of 0.9t
halders b thal arw of hern Sirsl a0 0 he Beygslen ol Werpers nrespe s ol 10e :,:"-".
halderys Cvery sioh chrgue o-war-an sl oe made payakic & e ordar ot 1he persen
[0 wihom iz seat The Samaogs iy sbalnat be | able o ressons Bfa {or any rhpgops o
WATTERT G 2ay S0 U rece gt RIS TANSNSSIen . or for any dividend 1280 ke The Membe
ar peraen ot hed thereto by he Igrgec endorsormert of any chegquear wairrart o e

1
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163.

164,

173

17raed signialare 21 &ny pay sha G- recopt 27 e fragdeient corversicn o the div-derd
By a0y ather means. F several persans arg "egistered as mnl-c ders ol a7y Shasmes oy
ane al [ern may g v clloctosl recoipts ‘or any cividerds or other morgys paydoie
respert theract.

M the Comgadsy has declared a Zwinend bat wh.ch hzs nel been pad ar clzimed wilh 7
ANyl days rore hadale M 2eclarzboa the Compary znalliranzgdgr thetata amayni
ol divicerd w1 remans wapad 3ruaslam2S wilh o 3007 bty daps 4 sEecil asso i
12 e agoned oy the Corr asny ic shas aghall in zny sehegalec BEank catled “he Uapa d
D dend Acceuql af Godiey Prope-bes Limdea - The Company sha aithin g per g ol
minsty days o = a« nganytrarster ol zm ame ol o the U apa:d Crada 22 AccounT piopart
a slata neat contarming Tan names, 1neir Azl known addregses g the urpasd div dard
1a be a2 0 eac penson ac FI|E-3E-' o The wels |2 af ing ':DI'I'IFI-H.I'I].' A7 Al N any
alre - wabs e approsvecd oy he Zerbal GQuoeeepeeoal, os Thee 2orposa N2 oazidmed o
unpand dwicer d shal b dcrnegted oy 1ne Baam bafr e the Zlam aescones paied by [aer.

Ay monay trangiorred o ke unzgic dividend szenars 9! 3 oo pany wiick remnaing
unpaid or arclaamed 10 g por od o1 sevar yoa-s o the dale of sech ransles, skal be
transfarred by 1718 cormuanry b e End keore 347 reasiee Bduzanet aed FProtechicn
Fung estanl shed wunder St 2000 0 che Camipad niss Aol 1956 07 Seche 122 A by
Azl ag ard whan e Led, Mo unpad or uaclaimed Jwizeno skal Be lore lzd By the
TRy

Sabjectio1e pruy sieng o1 the A2t ra dvidend oo nusa o acher sempayable noastsnal
Drar imeresl againsl 1he Somgiany.

fny Cenera meeting declaring a dividend rmay on the recommandane: of the Direcicns
mako o call o the Membors o suck aTourt as it e deerng fizes. Bt so lhal Fie <o on
gack Mevbersta 1noT aeceod the widord payakie o wm, ard soihal ke call ke mans
payaale althe saine brmg gs he divede . and Wa deadewd may ol 30 Areanged Cete een
the Cnmpany and 1fe Membaere, bo sel oll agarest e calls,

CAPITALISATION

The Corpany indGenaral Merang may upar b e resammedanon el the Cireclocs, al oy
time 2nd from fme o time, pass & reselution 12 5he efact that s desirable 10 cap 1ahse
any palo® e e LIge the tend B0 g stansng sot1e cresit ot any of the Comparny's
reserves of reserve funds, ar 1o the credil af thae pra*l and loss accaart, o ol s
awailatle kor g.=1ribut ar 2nd nel requira Fo e payment al e heed Jeg dends or any
Priverence Shares of the Sarnpany @nd scoesd ngly that socks spesr ba o sel hed lor
dhsliubzr amarg Ihe hgiders el Fguy 5aares o° the Dampany, who wan d be aatited
b suc-rproles it diginsused 2wy of dlaclend, andi -2 same peaparions on [7e Feating
th&l 17 same ba il paid ncash bul be apphed edher oo lwaods pay og e amonE
fos Ihe lime oopaid o ary Fowly Shares, 'n ke Company held by sach Maroers
respclvely, or w3 payent i o' peissued Egoity S3nares cebentures or other
sl 85 afhe Soasnpany, W s allelled wod cislibuotcd soedlod ss ‘ol pus 3703 Sush
Membe s Grpadly 0 zne way anc pad yin ke athar, ard 1he Jirectars shall grea sfle sl
tc sach resclutaa provided that a 213t pre™im ECcourt 30c & cap ral- redempticn
resarve fund may, ‘o e puposes o1 Ihese Adicles, only be 30phed ke paymort of

a6



167

unssuce Bty 3hares ta ba issaed w W e nbaers ol she Company as fu iy paic tonus
thares,

Where any dilhizally anses 0 regas ' ary disirbaen edar {7is &0 cle . the Dasctors
riay 2athe Ibe sama as thay think sapedier; ard 0 pad cuisr gy ssue fraztional
Cerl heetes ormayigrara ractions atogathar. and may datermive (at cash pay “enls
Sha I b crads oo gy darmberr urger o adas) the rgris of all parkes a8 may scom
exparienl ok e D restors The Diractors may appoinl any persor 050 on behalkof the
pesacE entilled 1o panizipate in he dsinibodion a7y conirAct requisics ¢ convenient “or
piving 2llect herels snd 5220 appoicsrenl shal og efecive aae oinging wpor the
hiembers.

ACCOUNTS

(13 The Genspany sndll keep at he Hegisie e O ce or al sack siowr p sceon iz 23
the Soane Henks 1, pe2per Baaks al Becant ard olie - relevar] acaks ard papsrs
end finarZid glatemec!s im azzordansg with e provisicns of he A with resprel
L.

ral Al sursal amoney recervad A0d edpenzed By e Jompaay ard e rea e
in respact o° whzh tha rece:pis aod esperdile e tahko pace,

() el salus and sorchases af gocds by e Company,
[ the assels ard Labdoes of Lhe Co~rpany.

(2] Wrers hs Bosrd decdaste keap all or any ol th Sooks of Acccarlal avy. place
qither handbe Regise-ed Qe g° the Comogy, 172 Lorpacy shallwith 9 5cven
cays o such acher peron, 85 may o2 wed, Fom ime 2 hma, Dy e A he
decisw ] g wilh 1he Reg.sl-a- 3 wotice idwesng giv ng the “ull adcress of Ihal ater
plase.

(31 The Compary shall preserve o goad anden kg Boacys ol decaunt relasing Ha perion
of nol ess thar 2l yea s ar such ores e, o My by prescibed Troemig Dme,
uncerthe Act precedng the Susrgn: year 1062 e vald the voackur iclevan! o any
entry in zack Bocks o Accound,

Ay Ve tha Gampd g haes 3 branch ol® ceowheshen i meaglsade nd g0 the Cospany
shall ae decrrod B2 have comphed witk: rus Article i© proper Backs o reatinng o e
Lransact orna eflecied 23 19e Cianch ofbce are kept al the orarcek géffice and proper
SUMMA“EEd 18faras, Made o I 0a S0mizyads ol n2lnoe thar thees morihs,
crauznelher perod. 2 may be s-escnbec, 0N 2 -9 e, order tha Aol drw s by
1he bnancn ofica to e Company al 15 allzo o okes plaze o lndia 3% whes the
Corpany s Books ¢l Accoar! are hepl 25 aforzesic

(51 The Bovks af Azcoar! sha | gve & trae and dar view ol ke stale of 253 s ol The
Company or of branck ©ice, ar17f zase may ba and esplaar o3 lansazicas The
Heoks of Acconat and sther Baoks ard nzpers shal b2 apee 40 spechion oy ary
Lareziar dunac basimess bours, o g working dzy. altes & prior agkzg mwetng s
g 10 Lhe Becounts dopasirienl ol ine Sompany.
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174,

17E.

The Board snalirar sicna leolis—f cietrrimnes wete1er 20 locsoal eslars] arnd o) wivgl] mes
a1 place and ander whal crngilicns crregurztions tha bowss or papers el the Cunrparny
a° eny al e shall be goen i ke inspesior of Megers rad Eeing B rectors. Mo
flembar ool berg & O ecioe) 203l ngee Sne ngl— 100rspe sl ary Son<s & naners ot e
Company araoptas corlarne by law or author sea by ihe Bosme s ubject 103 e igrage.nag.

The Cueciors shallhemuy e lme, i assc-carce witl 3ections 12%, 153, 13ezndnthe-
aopheable prosigion s ol e &2, 2a0s610 22 meparec ard 19 o2 lad befzre the Crompany
ir. Gencral Meching such Prold and Loss Accowrs. Bzlance Snesl, ard Repons as ae
relerres 1011828 S22 s,

A copy ol e brgacial slatement: Gachkadmg 178 Aud e s Repdr; pod svery ober

dacur el regquired by 1w b Bo angxed or aitaened So the firgncial siaemenis ). shal
al leas: lwenly cnealesr coaxs bofore b moghing al which ke same are 1o b2 [ d beicre
the hambers be sond Lo Lhe Momodrs 2° lne Zangany, 1o oveny [rugee larthe nclees
ol cabeniures 3sucd by Iha Camzany notbong oobenl ares which gs-fan g are payabile
lu the Degrar therooll, and B oal aher perscnsg antided 2 receive roice 27 (Bene-a
Mewtirg ol the Conpar y

ADDIT

Aaddors shall B2 appointgg ard their powszrz anddulies requlaled inaccordaroe wiiig
Mg ang Aules made ;mereureder.

DOCUMENTS AND MOTICES

T A ducuien or Ot My b SeeadI 00 I Green by e Gor pary oany Memoe

G A0 A Zorpee e ooy an afficer tarag’ edrer persar al v oroy sending thy pest
o by such olnor moars sJck aslax, e-mait, o oerm ned arder g Act 1 i b1 iz
teg Shored Aadress ord 1ad has na reqileens address nilndiag) ioi1ae addrers ifany,
[7irdia sepphiec by im [ e Company “of Semving Aamumenls of nol-2aes 3n i,

{27 Whers ddooument oe noloe seger ] by past seevow el e d2cumee: o pance Shsll
b dugrmed 12 b ellecied by propery asdressing, prepdy ng god poeting g lefer
cenld nicig e dosueenl ar polise, presaced al wherg 3 rmembae Bas wlenal ol 3
the Company nadvarce 1al dosurpets gr o lices sk e D s 10 hom gkder 3
cerLhore ol pashing S By rag slered poshweh w1920 asanowledge men® du e arg
has deae situd wilh the Compaay 8 sur sulhaerl B Achay the exper sos o aging
&2, 50rv Ca cl the dJocumenl or Acboe 5P ro? 20 deemad 1 oo eflected wunless i
Iz gaat wn tha maraae e 3cd By 10 A1er1200 393 Lnless e 2o =00y 35 grossd
sugn sEwice shall be cesmed o have been effzcted inne Zass ol a raticz ol a
meeliag, at dhe epoglnn of Bly-eight Fours sllgr Fe letter contain'ng dhe
doce ment o patice "z pasted and e any clnercase. & ke timg | whick Sha leller
wiuld ce delivenad o the ardira-y course o' ol

Adncament nr ontic 2 adverised in & rewapapsr oL ating niae nesgabsurtioos 1k
Chice shall he deered o b daly served o 52t nn the day onwhaoh the adweriisemesnl
SRCER's on o |19 2wery Ve—ner who 1as ro regissered address in 1wz 2rd nzs ool
supaledtaibe Jompary ar addrass witkir India lar 11 sere ng 2l decarmr iz an o b
sending of rafizes 1o hirn

38



148,

"ak.

161,

18F

1B

184,

183

156,

A decurerd ar nolice may be sarved ar goeer by 1he Compary onor fohe oml helzers
o a st by seovirg or grend the documeatar nal ez oo tathe joir 1hc e namad sl
in the g s1ce of Memoers in respoct 21 Lhe share.

A dooument ar atics May be secved G givan oy e Compaay on o0 L he persons
ersi il tn A shara 0 cnnsequerce ol he cedlhon rso vannsy ol 2 et by sending
il Hraagh tha post o prepad l8ies asdrecead 1o Fam by Same o &y the na o
repretariaive s 21 Ihe decuased, o assignea ol 1he insn venl 2 By any e cesc-abon,
al Ine adg-ess pl any) w ncia copel ed 1G- e parpe se by ths perssns claiming 1o be 50
ertlled, o (unbl suct 30 f2ai0ss has oe2r o supphed) oy se-ving the Sacument or
reatice in My S ar nerin which e same gt have bean geen X tha daatha: nsevengy
hras ngl, cecyrrea,

MNCloes 1l gvery Soneral Bout fg soud oe SBran 2 civenir zame marnes hess nhefore
adihonzed angr [orakeve sy Member, (Dovery pressnenidlec bt g shareinconsegupane
02 ihe deattor ngalveroy o g Member 121108 Audhtse o Budilors lor Lie e be ng ol
11 Sarngzany and [ ) 1me directnes qf 1he Campany

Seopzel 19 Arhzles 350 and 42 geary perzor wha, by cperanan i .aw, transfer gr otrar
I"earts whatzaogve', shal cernre enolied o ary sharg, $7all be Eounc by ewany
duc arnenlor n2hes irespact. of suci shaqg, whick orevigusty B2 s rate and acdrass
ha ng enlered 00 92 Hegisie ol Members. skal nave nzen duly servos on or grean B
IFG peeson fram wncm b Jeiees s btle 1o 2ack shares,

Ay docuTel o ehzE o he served S quiven oy 176 Coimpasy May o Ssgred by a
Orocicrar su-ne po-sendy y aolbossod ay g Board“ar zach prrpase andine sigaaiare
M&y 56 waiitter. or noed, ihagraphec or cugibeed,

& [docu gt or el ces Lo be cerved or ace by & e hers on ok ka COmpars Or Ay
Cllicar tretecl 513l Qe sereal o green by 2es ng it Ly ke Sompany ar ollicgr 51 1o
Olice oy posl nnoes a certificala n' acshng e By rag slergd past, ar By ledvrg 147 ihe
O fiee or by £och othar ei2ans suc az aw, e-mail, 1 perm 5o wnders i At

WINGING UP

i Lygwizalor uer sy winde g -up Swhisther wollinta sy encee sugemigion 4- (o TN LAY
riay. win e £a0hcn oF & Specwl FHescluton, sl subpesl k17 rghls attasned o any
prelerznce s are capital, dieide armaong The contobulars ngpese gey pa-la®the aseets
el b Suvpary ard ey wilh the ez sanciar, vast 33y part of the azzelz af ha
Camppary N bustees ppcn soch trosts lor e benell of she conrhulones as the
Liguirdatnr with the ke sgnclize shall thiqk 1L

INGEMRITY AND RESFONSIBILITY

Ewary Threclgr, Oficers on Agenl o tho g oamag cl e Corrpary shall e irdenndiad,
utl ol 1ha assels ol the Crompary 203051 a9y 13m0 1y wcused By booor cafueding ary
proceuding wwhethoe cea o coimi i wh'chjedgmant iz given i his avaor core whiph
he 5 acgalted 6-d schagas aroweleh reliel 12 gramed 12 Bim by 1Fe Coud

=9

Or s IBolders

On persnral
represcnialive s
L]

To whom
dnCyurman§ or
nobes musi e

Served Or given

Menibges oy nd
by dacumeris ar
Adlictd served pn
@i b
Prevus holdass
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nakigg by
Lompaty angd
xigraiure [herahn
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Docurienl ar
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Secgcy claves

Sarer sl Powers

107, 1)

(b

GECHECY CLAUSE

Every Cirzctos. Managsr. Secretary, Auditer Treasurer, cH.oes, sareart, agart,
azcownlan or glher person e~epgves o the ausirgss ol the Corpary shall, if so
tequised 2y 1he Mhreckars aefare enterng Jp00 iz duties. sign a Seclaraticn
ladg-ng Fimzel o chsg-we 50zl secracy mespecling all irar-sacl-ons and affai = ¢l
the Company w 1 the Zoziemas and The s1ate of ke acoou s Wil o uals ard
[-naler ralabng therela ard sha oy such declaraticn pledge omsall i beogveal
any of the ratte s whick may come (2 g 4acwledge n the cschaige of s dutoes
gncaplwheracu red 2o o de Sy Whe Ciaoolons or By 1w 21 by the person oo hom
guah ratters -e.ame ard sacepl 56 [ar a2 may oo reoeasary . narder i e ey wilh
any ol tha provimens 7 IRaza piezenle conilirad,

Mo e nEer shatl 2 Snatled e wig Lo nsaccl any wenks ol tho Gampany winout
the permisslon ab e Jweslors of B orogaes dscavery a8 o any irlarmal oo
rezpachr g any delmie ol he Compory's 170ged ar oy valler whck (g ar ray ba
Irthe nature 2f d bade secrer mvsiery of 17300, SO0l 21SCe% S 00 37y B gt
whicl™ may ielale 1o soaduct of e Basing 33 ol Lhe Sompay ard weuchon the
aainnien a8 the Drectoea, ©oadeld =7 e e the atees! oF e Company 1o disciuse,

188, Wheraveriane Act, i hasbeer proedes Fan ke Compary siall have amwe e ghl, priv lege
ar authcaily ar shat she Corapanyg coald Cairy oui &y Bansachon ony if iho Company &
ga zulko-zed by s aqhicles. 1nenand indhal case this Achzle guthaazes and empoaes
1he Compday 1 kave sugn nghts. orwileges o autheritias 81350 sary sush rarsasl ons
as Faveneen permitted by tha Act, without hese baing ary soecific. Arloie i thal banslf
here nprovaded.

44



Wa, tho several persons whase rames, addresses ind descnpbons ac sobscroed Selow e
degirgas 3 heny farmed i a Company ingecsearoe ol hose Arl cles ol Associauon.

o Mama. Addrass, Dessuplicn § Sicnalie Ligrature, Mamz. Adoress
":¢ & Cocupanen i gny nftha Dascrpiion & Cocugalonof aoy
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HIGH COURT, BOMBAY Br43E71 -
i

IN THE HIGA COURT OF |UDICATURE AT BOMEAY
CEDINART ORIGIRAL CI"-."II._]LI'RiSDIL'I'IFN
COMPANTY STHEME PETITICM p0, 102 OF 2013
COMNECTED WITH
CCRPARNT SUMMORKS FOR DIRECTION MO, 104 DF 2003

GODRE] WATERSIDE PROFERTIES PRIVATE LIMITED
PR . PELitinmer / the Transferos Company

i1 Lhe malter of the Companies Act. 2956
[} ot 1556);
Fe Ay

In the matber af Sertions 391 to 344 of
the CoTpanes act, 19546;
. AMD

krn Lhe malier of Soheme of amahJamal on

f

G-ﬂﬂt&q Wataerside Prope-ies Prvate
Limited ["CWPPL" or "the Transiersr
Campany”j

' with

Cicdrej Properties Limited |"LPLT OF “the
Tiansferee Comparsy" )

ard
thesr respechive shargholde s

Mr. Hajesh shan wite M1 Chandrakast Mhadestwar ¢b, Rajesh Shah &
Ca.. advgrates or the Petitioner.

brs, RN, Sutar, Asst, OFficial Liguidatar gresentl.

Ero DA Dubey givw. M. CFJov, /B M. HP. Chaturved foe Reqianad
Di:ecior.

CORAH: Ranjit Mare, |
DATE, L2™ Agnl, 2013

s Detrdgoed 6n - Pagsodd 16 060R ol O

“Disclatmer Clause ;| Authenficated copy is not a Cerdtified Copy”



HIGH COURT, BOMBAY 8249670
2z

1. Heard coanze for Lhe paries, Wo obyector has come before the
Court to cppase the Scheme and nor any £al't¥ has conlravened
Ay avermenlks mada in thie Patition,

. The saaction af the Court 1£ wpuyht undar Sectons 391 to 304 of
the .ompanles AcCt, 1856, to the Scheme of Amalgamaton of
God~=f Waterside Properies Privae Lnnted  with  Godreg
Praperties Limited ang thair respective sharehclgers.,

3. Learned adwocate for the Petitibner states that the Petitoner =
Company Scheme Petitien Mo, 102 of 2003 was incorporated
will: the objecl of carrying o0 real estets cewalcoment aohivities,
Further the learmed advocate states thal the Transferee
Company 5 also in the businesa'nf camying an real estale
development activitres. He further states thal the Patibioner
Coitpany it wholly cwned sgbsidiary of Gotrej Propetlies
LimiLed, the Trarsferee Company. The ratignale fzr the Scheme
is for ractiosaizacigs gf admonistrative, gperative ard markebng
costs ard sl pdltication of growp sieckere. The learhen Advecoate
Tor ihe Peblioner Turther Sietes tnat, Petiorer Compaly Néas
COMPIEa with al. the directlons passed in Company Summons for
Lirection and that the Compary Scheme Petitlen bave peen fiten
in conEonance with the orders passed o Summons  Tor

© Dhrecticns,
4, The learned cocunsel appearing an behalr o the Petibocncr
. rompan.es submits that by an order passed Sy this cour: on 19
Feoruary, 2013 in Company Summaons for Direclion Noo 03 of
201%, the Fling of 2 separate Company Summens Far Diroetron
and Company cheme Petilom In relatien te Fhe proposed
Scheme by the Transferee Company, Gixdgj Propertes Limited
was diEperced Wwith it vievr of Judgrment passed by this Coutin
Mahaamba [Invastments Limfred Versos N Limited
{21] 205 Company Lages {pages 15 to 18).

s Bowrdvsded' 00 . TROEZPZA FRIG,3F jrGHTS-CE
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% The lgarned advgcele appearing on benafl o the Petitigner
ctates that the Petivoner Company has complied w'th al
reguiremerts as pe- directions of Mz l:n-u‘r'. ant has fled
nacessary affidawts of comphance in the Cours. Moreseer, Hhe
Petioner Camprany undarakes o compy wth all skatulony
recpd sernents, § any, &s feguires under he Compases Acl, 13564
end the Rules made ihere wgnaper. The said undertaking Is
accegted.

6. The Regenal Birector has kied an affidavit deted 207 March.
Z013 statng tharein thal o appears hal the Schermeg s not
prejutiicial La bhe snbeiest of shareholders ang public.

7. The JMicial Liquidataor Mas fited his tepart dated 57 day of Apsl,
2013 In Company Scheme  Pettion Ne 302 ¢ 2012 stating
thmps:n Chat the affalrs of Lke Patilicner Company has been
cornducked in a proper mannar and that Lhe Pelitioner Cormpany
Miy be orderad o be dinsoiveds By thls Ceurt.

8.  From the rratenial on record, the Seheme agpeart ta be fair and
rezstrabie and [5 rot viclative of any provisions of law snd s net
n:vfnntrar':.f to -pul::-h": policy. Mona aof Che parties concern2d has
come farward o oppose the Scheme,

9. Eince all the requisite seatutery camaliances have been Fulfilleg,
‘the Company S$cheme Petitlon f'ed by the Transfersr Company s
- raae ahsplute in terms of prayer Clauses (a), (] ard (d).

AR, The Petitiongr Campany {0 [eoge & copy of thig order and the
Scheimg, duly authenlicated by the Coppany Registrar, Hagh
Courl [3.5), Bombay with the concerned Superinterpent of
Stamps, for the purpose of adjudicatizn of starnp duly oayable, if
ary, an e same within 60 Gays frotn the dake gf the Oraer.

il., The Petificner Company is drected Lo fils a copy of thrs arder
algag with a ooy of the Scheme of Amalgamation wilh the
canceraed Regstrar of Compamas, electronicaly, alenc with &

y- Dgwmipmden pn - [BTHEIO]A JEMG-TT aCMIS0O
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Formr 21 in andition ta ohyeical cofy 20 ger Lha relgvant
provizions of Lhe Act,

12, The Febhoner Company in the Company Schenme Petiting to pay
Costs &1 Rg10,000) each bo the Regidnal Director, Western
Rudion, Mumbai ahd Lhe CHficial Liquidater, High Court, Bombay,
Cosls {o ba pard eithin fowr waeks from the date of the Cedwr,

13,  Flirg atn o issuance of the dravwn up onder is dispensed willi.

3, B concerned authonbias 10 a0t on & copy of thin order a'onp
with Schera duby acvthenticated by the Cempany Ragistrar, High
Court {1, 5.], Bcmbay,

(Faniit More, |)

[
UE COFY
THUE.c;}Pv Gﬁ-;ﬁ";ﬁ
r_’_;?::ff*f; e ST
Cn_'-.‘-f Zane AEfS] A Pomody
HIGH COURT 1.5}
BOLIEAY

< Mhamtsieanee an . PR 143058 0SeeS.O0
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SHEME CHF AMALGAKMATICN
aF
GOORES WATERSIOE FRAOFERTIEE PRIVATE | IMITED
WITH
GODRE) PROPERTICE LEMITED
AND
THEIR RESFECTIVE SHAREHOLDERS

UNOCR SECTIONS 361 TO 384 OF THE COMFANIES ACT, 1066

A Pyarpoge ol Lhe Sslierne

e Scheme of Analgamehes & prasanied wuoocr Serdoss 300 @ b5 ana olfer applocan's
Provisiony o the Gompangs Aol 1536 for e am&gamshoa fF Godig) Walersds Pirpaes
Privaie Limited Wil Godreg Prepedes Lmited. Tres SCchame &iss pravidss for wansos okher

nte s conaequeial ar chersae inlegrally connactes horowith,

E. Ratinale al the Scimng

The 2malgamahor of Sodre) Walkrsida Properias 5 vatz o mi=e with (3oare, Properias Lemited
wiuld conzoldata fie operations and ~ave the foligwing benefils.

*  Sinpadiciahoe @ Gl o Suciune

*  Falicna isation of aoministralive, cperabve 4% mato! g cosls

€. Fart: ofthe Scheme
The Scaars ia dwidsd inta ioilowing party
;'r {3 Par |- geal ey wils Defe- oz and Share Capika
(i Panl M- deahrg eth she Aralgamaton of Sodrg; Wasersize Properlies Private Limiced with
Godre| Fropat.es Lnised, and

(g Part Ul - deals witt General Ter~s ang O andrans

FARTI
DEFISITICNS AND SHAREC CAPITAL

1 DEFINITIONS
I3 s SIne™e wnlZEE Inzorgpsten) witn L5e EVIjes 07 contew: themef the dolcwing

eapreesions gnall have D faliowirg rmcaarsg s

1.1 "Ael means tre Companzs Act, 1036 or any s@muisn nedicelons, ameasenls of re-

enactne e eof fa: the tirme seing et fanse

1z *ﬁppﬂll‘ltad Cate” maans e 1% diy ! Acxl | 3705 ¢ 4¢h olker dalbe as Ue High Coprl
My & ol ! fin and wili eflect frem 2uch Appaniad Lale, (ke Scherne shal ecee nlc

ohecs
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"Goun™" o “High Court" means Ine Higy Cous af Jedoaore al Banbay, aad anal
ingluge By Malong! Company Lod Trbuengl, of a5 0ok e

"EHechwa Date” reans Iee gale on WmIgk e cemisn soqees Al e Deger ol fhe Thah
Cowr? of cutizelure Bl Bonday sanctoryg she Boheme aoe bl wls (e Reg st of

Corapankes, Maharashtre 3 Mumba by GYWPPL and GPL rospesirasy

“GPL" ar "Ihe Traneferee Company” mraps  (Godszp Poaperes Liteted, @ oo pany
incorporated under tha Compen as Az 1285 Aqd haang Js empalereg 9'ice al 2 Pl

Gozraj Bhavan, a8 Home Sorest, For), Mureszr- 4500 004 .

“GYWPPL™ or "the Trameleror Company™ m2ans Godre] Vealesde Progsertas Privale
Lirnited, & comezany mooporated under the Companess Ao, 12535, and heving |2 recls;ered

gi'ee al <" Floo. Godie) Bhavarn, $-4 Home Stesl, Fool, Mumbai — act oo

“Scheme’ cr 'the Schame’ or “thle Schame hears ims Sohere 2 Amalgamalon ~ i3
preeert lamr o wit asy modification(s, made wneer Dlasse 14 ab s Siteme a5
epproved or dr=cted by e High Cowrd or any otsr aoproprlate Loy,

DATE OF TAKING EFFECT AN QFERATIVE DATE :
The Ethema 2l oul here e it its presced fom orwith any reodibeabonst aopneeed of t{i“?‘
II'|'||:|-|:|5-Ed o (hiecied By 17w =gl Sours O fidn e as per Clages id 2 the 52 ere, ghaf_t,‘é-r"
affectina from the Azoaintac Uete bukshe!! be aoerative Tom the EHechva Date, g_ {L
Al terme srd words sot dehned noinis Screrra ghal, anlecs sEpeananTt ar cesirasye b 1r"-e-"""-
coriosl &r maaniog beroc!, heve the sere meaning a&od hed o lhem ander e .ﬁ::hﬂ‘

cAhed applics e laws qules, reguations, Syedaes, ws ha case Tay be oo zry sklutory
mad ficaton ar re-enastrey hareaf fiom -ng e hme

SHARE CARITAL
Cetacs of Wz ehare cagilal o SV PO 36 gt Wzrch 3 2612 are gives beky

-------

Padicujate T Ameunt [In Re
T e
10,070,000 Eqaity Sharzs o' Re. 10 eazh 1.00 09 070

TaiaL 1.09.00.000

Iszued, Subgctibad and Faidup
1203000 Egay Sharas of Bs 00 aaan Gl paidep |0 1,00, 00,05

TOTAL TN, 00,00,000

As on dase and subsequeo ;i Maqch 31, 2012 there s a chaige o he Aatlongsed, Bsued,

Subsird-ad ard Faid-up share capitel of SWEFFL. 7 2 reviz=d capral strusiuce is 25 under

¢



Fartlculars N YT Anipual |l R ]

Aulhotized

170,80 CEC Equily Shsras of Rs. 10 gash T T o
T TOTAL 17 00.00.00¢ !

esued 5ubecnbed and F ald-up i

[ 70 00,50 Pryuly Fo s af Ry 10% cwl “ly paid S ' T
up 17,00, 00,000

TOTAL | 17, 0 {4 |
fa o dats, the orbio share capidl of GWIRPL is had By SML and ils moeninee.
az Detzts of L& skatz captalof GPL 25 3! MMarch 37, 204 & guien beiow:

. Particulara Arncunk(In Rs.)
Mg T e =
1056 OGO,000 Equity Snasees of Rs 100 e ] 100G 200 300

! o T TGTAL,  1,400.000000

e : I —

T 05 GE Ae

“up
- - T TRTAL —?Er_{i‘iﬁ#.ﬁl}
I
As on date ard §0isescent ko sarck 3%, 2012, there i3 B change in the Issuea, Subszribed

gad Pad- g sitore zap.lal ¢ SPL. The réevised caanal streolire is 35 under,

Fanicylara T ] Amount {in Re.} |
Authorlzed
00000 CO0 Soeiky Shanes ol R 10~ ezch 10 oD oD
T - ToTaL 1,009,200,000
“sgptd, Bypseribed and Paid-ug
7w NE Boany Shaier of R, 70 esch Uy pag. ST
75 04 51 030

. up
| . e e e e



AMALGAMATION OF GODBRE. WATERSIOE PROFERTIES PRVATE LIMITED WITH GOCRE

q 2

BASTI
FROFERTIES LIMITER

TRAHSFER OF INDERTAKIMNG

Lpan corang v zFect of this Schene aod wdh «fecl Foa ke Sopointed Cale and
subject Ic sre provis ong of the Zcheme, Ee erlde busingss 542 wheke 30 e undssaking
ol SWWEPL F'Il:|IJI:|.|'Ig ail its progedtea and asacty el bz rmose bar o fameepk g, 13.'g'|:~|{~
ar imang'odz:, 'a~d and building parl a-3 matmee2ry aqo pranlg, fueeidute, Dxlaoes,
weficles, Icaschold asscts and cthor propories, sesl, 0 posEess.an of revessin: rese
&0 parlegen! aRsets (ehethe Jangis« mintangikie,; of wha'soaves natere, 20 the denls,
lab liles, dobes and ghigehers of WRPL af every descrptan and alsa insiuding . wihow:
mitabcr, Bl the movatles and mmovebie properies and assets ol GWPIL compnsing
arnorgst Sthess al plant and machinary, invastrerts, verclea furrdore and fdones
Caoules, ofFoe wo o] wecrizal invlalalices watar conaectors telep~ones, beey
Rasitulz 353 Ser corrmuncation Bbties and Tesress loonsas, permits & ~arisshons.
i any, ng~is =rn Fsna(rs ol Al Areements and all oeker inleeesty, -'i;hl:s ana roasets ol
2vey kind, nmalure and cescripton  whalsoever, praileges, hoedies,  siseaenh,

advariages. bo-elits and approvals, advaice and ol=er s3wes pad b the 2Lt-ort2c brand

AaTrrg, rade rarks, fody rohls leage, Seg-gy righis, stehoiany pormiss one, congents

8% egistrations, al rig=is or lilles or inlerzs: 0 propemies by vitas oF 80y 2O SEirEe

erded, all ek Glhs pAps m, contrAcks, cplimation of Diesppreval (000G Corr IT-EJ'CEF‘?{
Cardfinale, Oooopeansy Oedfcale, Deveasganent Righl Serifizete (GRS No Di:jd;%
Cerdifiza’s frem any auihesfligg, inol_cing tre dturicgal solrcrhes Comrpeient doeibteer
deder e ikan Laed Cedng AL 106, W' Bengal Soniracl Labour Auchor oy, e -ee
Powisr of attorpey, lease, bercncy rgHs -Siter of wlecis, farvacong, Basalts unger
ocme 183, such ac creal for advarcs 13w, taxas deddacled a8t scurre, ur.iil zed 2eposils
o Credils, rmitetum Alerpaty 1As, 2%, sa'es bax f yalue added 13k snc ¢ of a0y cib-er
Et=tuas, incentwes f any end el oher fghis, blle, elecss; conlepdts agladag
Cewclopment fyg-oemanls, Converanses, &g eement for Sale iz cooserl approdas ar
piivarcrs Al avery kN and descripiican, asoerments shall, sursan 2o the Qresr o° Dz ngh
Cocd and owra.art o omow giea o Sechons 391 0 354 Al athe: & pplgeshle provis‘ons of
o Adt @ed withozt furher ag! ingtrymient or deed, Eul s¥bjest Lo tha charges 2ffack-g the
sarme be Iranglersey griior Jeemmed Lo Be ransferred La and vasled in GPLon a rlalplr|
CENCEem b2EIS 55 85 ‘0 JECCITe the 25:3at5 and habilt 2s af GEL.

In respecl ef all Bhe mosabls assety o GWIPL and e pheets which arm oihe~wise
cepable of ranefer 3y physeca’ celvery or edorsement and deivery Kolan) cagh on
hand, 55all be =2 laasfered 0 GPE a-d ceemed 1o have bas- o-y=icaly handeo cver by
physeenl aellvery o by prdoremons ONe 68 vey, 8% 90 casn may beotn GPL o the ond
gnd widsol Ihat the pepedy 2nd penef | heced pasaes o GPL wilh =ffect Koo (e

Apparied Dels



4.4

In rzspecl af any sssela of ZWPPL ciher 1h2n Ihcse Meahoees? i Clauss 42 grove
inglydray actionakls ciaims, senony debsore, oailslarsing Ica-3, esvances moaverakle in
vass of eig oor o ovalue i be received ard Cepasits wih 2 Governmenl, semi-
Laoewerhrrenl  loc2l anc atter agtharite: and hadics aed costomesrs, éF‘l_ iy, oL
2obles v osuch formr as SR say desm il atd prope: slabing il pursaant 1o the Sigh
e hawes g gacecloned 1908 Jelhens esbasns SUPPL @l IGRL we der E*:'-‘f.'ll"l el of this
B, the reievart aebt, lBEn, adyaice oF Glee gssel b2 paid’ 20 rade $33d o held &0
2onourt of GPL, as the o2rso enited thesedz, 0 the end and .nter! thar twe rghr of

WWPEL D recover or raalss the sama slarce assiemed ic GPL and 1929 aporopnate

£ SRl b rasaelae Jhige Tempeie Sk Ioorecord ihe a'orezaid clianges

Wil &Hac] [am Fee Appanted Mare, al debsie, liaz, figs, (EA T S - La;lilil:eg_l dubies s
cbhgations of GWitL, a= on the Apperied Date whemar proveed 12 & 032l in tha bogss
ci eccxant: ol GWWPPL and a’l ciher liael tiea whicn may azdiue o anza afler tne
AR Talg bub Wik resples o Ihe pom0d on oF upld the gay of e Appraled Dels
Ehail puradant 12 ks Ordess of the Hoh o1 of susn olher carmgil=nl Euliornity s may
ba applizatie uwdzr Sazicn 334 and oher epphicable proviscns o the Aot wilnoad any
Farlba agd @ deetd e kangterrsd o deergsd Lo be rocstorred iooand vegled & and
yaEswTed by G-L piarsuand br che prowesicns of S=ctions 3% 1o 304 o 2 Acr =0 36 o
depoing [ LaPdlgs 3F GPL of LR Same imd and Conditions as wers apploatds o
GRYFEL

All the gasing secunbes. Mwwigages, charges. axumtracces or hens f 80y 32 on the
Sppooriad Cale aqd inage grested by GWEFL aler tie Asocinled Data, owver jhe agoets o
EWPPL Farsierned o YL s4al, atter e LH2eclye Zaks cacbnud 1 5eals and aftash o
such aseass or Bny par: bi=ras’ o whick ey ame relaed or 2techad meor B0 ke Efactive
Date Suzh serurdiss, me-gages, chargse, encurorances @ lEens 393l npk rolate o
atactog eeleinl o ogoy b albar asaels oGP

Ay gisbng sncambrances over e assais and propates of GPL or any patihe el
wiiigh rgkee 0 I8 wbs ing ¢ ckloghers of GPL pree 1 tee EMeclve Date ghai)
ganlm ue be raae only o sueh Esaets and propetes ol 2P0 and shil Act &x2nd ar stach
i ary ol 11e as52's 8o prape tias of GYwWFPL jexcept thoze gssela and Drapepjes wfuch
are bk edss & S0l of (o5 faken by GPL by ereatia thargs dvar the gageis o
EWREL Ayl rasateried 16 B wesled g GAE LY wvitius ;! his Soheerie

CEMCELEATION GF SHARE CAPITAL OF GWPPL

TIE oot e sabesgr Sed Ant B8 G-cn ShAre kR ef GYWEPL e Reld by GIL Upas
g Sihieier SREDMIGG @7 20Tve, 40 BAAEE of GFL Shall e aloied & heén 30 ayoehange of
Iz Polding - GYe=FL 53d L0 =hare caE 13 of GYWERFL =hall slans canasailsd.



B ACCOUNTING TREATMENT
(2P srall ameyn; or [he Eﬂ“ﬂ'ﬂﬁwﬂilﬂﬂ ol GWPPL v ots bodks as [IVET E o,
Lo A Che egsels ard hanmes af SWPPL fnsfsosg 15 oand veslae ir SPo s1al be

rescroes 77 thair fer values.
It The equile sharss held by GHL 0 SWEPL 885 87 1B g%t dakd wil s-and caeailac.

il.  The inercorporete oalances ¢ Icéng Bna gdvanced oo glary pg belween G2L and

GYWFEL will stznd cancellad.

v Tre <iflersrce, F @csesa, aller reoord ng 0w enleee in sub clavse B4 o Sii)-above
shall be credit=z o ihe Sapral Recaree sccopnt ot SPL T e Weichee if oofsil, 2%
cecording the entrics in sub clavse 30 o (i) azove sha Lo adualee apanst i
Gonerd Hekarve dccconl o GIL B he ea -l availakle 333 the balance armount ckatl
B adjesked 32ains: tha Bala-ze o e ol & Loss Acuowes of GP. Fud-er, ary
res:e=menlys revision o b salen considered a2o ophaze by tne Reanard af Diredors of
GPL, ¥~ -he val.o of cornain of its asse= as o he Aapamles Dale o the Booss of

aueaunss o GPL shali i adjusied againgt Lwe balaica in che Prodt & Loss sccourl of
GoL

w. Al cosls avd experses int.rred @s per Clause 17 below a3 well as otner
irceiental 4o Ihe hrehsahss of s Sehera wml oo il ek operabs-. mesgd g-:igﬂl
rot pnied o &l advsore fogs, slamp gty Caarges, professonal feas, :n:ns.ullranl_':'_ei'ﬁ.s._ ]
gal foes & expenses and any olie seprrses or crarpes alributabl ..TE I:thEJ
Hmplemeniator o' the abave SCema shall B2 adjufisd agasst se h;la-ugc;l:r. .r"l-e

Prefs B Loss Agsour ol G W, g
)

v, Furtmer, in case of any diferences in eccodnsing poigy oefweeea Y and GEWERE, e
azcouriling pohows followsed by GPL wilt pravail a=2 tne differsnce in reccgralon o
B55eEG org habilies which 2re appedn iy o shou'd appear in the books o' GYWPPL an
the Appzntec Jate, a& the cass may Ba wil be guaiahed and adjusted o e Dulanoe
in fhe Praft & £55% Accowrd —esttened earlias 1o ersure thal fie finsrea stalemsris

of GPL awlect the fianelal poaliee: en ¢ Bagie oF consislan? gcosontng poicy
T WINDING P! DISZ0L UTHIN WITHRUT WINDING P

O tae Seherte EEcoming edectve, PPl ghad $und dissclved wihsdt be ng walnd-
up.

4 TREATMENT OF EMPLOYEES

21 Ml ke pormanc 1t derglwvees of GWPPL, who a1t - =erdca on he date wraned asly

prouedng e ETCbve Sele snvall on @l Ireno e Elleet va Dale Gecome and be engaged



ey
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Bd

% e empseyeed of 2FL, wihcus 2ny break o iMEMLpLGT IR 820nce 36 & MEEWT 3F She
SaEnslEr atid on leme aeg gnad bops oo less [deaacable than Ibcse or weoh Rey A
arzgned py SAPRL Ereagdhaie y Sressding the EPectve Dase Services o tha employass
o’ WPPL smail b e e goon) Do the dals o e e isepesive Fppoiniment wrh
GYWPPL lor the purpeses ef eh ehramenl Boraiks and il gdrer astremeis forwick thay
mey b elgibe CPL ‘urlner ag-ees 1631100 the pLipese of pavmenl of any reherchaen:
tompsnesl o, il any, 5021 pasl sa~vicos with CUYWA=L =hall BlED b aken inte aecount.

Tl seryices GF spcn arplowees shal rol Ba sreated as being Brokan or inletrupeed for e
Freppbn @ Asgwicgr] Fuas & Graswity &r Supcrannudsicn or eher statebory purposas and
or all juapngss wil S redkaoel fenn e dale o el ruspectva gpoointmacle wilh
CwPEL.

Ias predend tha' ws Tae @ he Pyavcent Foowl, Grately Furd 250 Pensen Bna! ar
Superannaabion Fand ar sny cthzr spss 2 lgngd cregies a0 exstng ‘ar ibe seachl ot tha
sip®, workrmar ang otkgr errplogass o GWYPPL Ere Copcsrmed, upon the Soherme
hecohryg &ellive, GPL 3087 slaed subisituted fo- GWRPL roezspect o the ampicyees
transierred o Bl a_:pos=ss whatiGeve - rekibng i the ad-nhuskhancn o opEralkan & such
Fundz or Tr.5i2 o7 in seialcn to the obligaticn 1o make gennbolgn be the 234 Fonc g7
Trusde jn ansasdgnoe wilh he proosies of suel Funds of Trusls as provided 5 Ihe
resspectva Trusl D==2e or ol-er dacumeanie. e tha aim ard tre nlen: of the Seheme Lhil
all Wy gy, dlas, powars and Sblidtlens of GWERL g selation to suck Funds o Trusis
shal becoms lhase of SPL The Tastees rsucing e Boasd of Direcrors ol GYWWPHPL &
GPL or fbréegh ary comtilec ! pefsen doy aulbcrizad oy the Boeard 2 Direclers in flue
r2gard shedii be enbliac o asopl 000 Goorse oF AClE 0 s reais 3% rniy ke aelwises
pravided hewawsr that there shall ce -0 deoenanustion or brasszges in the servicee of Ihe

eriplayees NEPL

Wit~ 2figgl g tae sl o Ihe dates &F liling of this Scheme with the Hgr Souwrt ata up i
end Irludeyy Ine Flaziva etz GUWEPEFL aiall nal VHIY |-'||:-ql'|f],' [Fiex Bzrinin aosd coiric:boRs

of amny owr ens ST eny of B ermomgee s, aucept with the wiittar congent & SFEL.

COHMDUCT OF BUSIMESS UWATIL EFFECTIWVE DATE
wih effeat orn e Appaimced DatE and s b an? agiidieg the Eleclye Eae.

Gy =P shall garry on 2s bi ceomed 3 have bEen carming on s busicess and
acivolees 570 ghal glend sosaes3ec o and hzld &0 o1 its props 2a aone assels o and
av. agoaunl of asg Gkl Bz GRL WYFPL henaay undenlziegs Boeald 11e 53id aEsets

el wbiensl Sdence uatil e SeGhye Date.

SAPPL 2rall cairy on s basineas and aclivil es wekh reasonabls dilgeoce. bopkeas

prdoence ang shal ol withocl the price welen consent of GPL aliznate, charge,

MiBllgacs, enguiber or glhgrwaze dypi wieh of Jga0se of (15 L dertakag or any parl
¥
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her=cil sxcepl In by nrd.rﬁr:,- rOuse O Bsness e shall b onrie-faks #p

business or g suksiant 3 e2parson af by exizhng 2aginess

A the srofis ar mccme aceruing or ansing o SWEPL or gaperddone or iosses ansnz
ko or incurrad by SWPPL, with ef'ecl fem the Aopolnbed Date sha | 'cr al purooses
nd inants be traated gac be dezmad to b= ard Aoz as tre profie or ircomas or

expandiure aor lpsses of GP .

LEGAL PROCEED(MNGS

A l3=gal proceedinge, inzluding eeiration preo=edings, of wralzoever natane by oo aga.nst
CWPPL pats ng and - oo 2rising ab ar giter he Appaicted Da'le, a5 ane rem the Slfectine
Date shall rof @aosle of e dissanl.mnad 3 Ea 0 any sy prepas < aky abecled Sy reasor. al
the Schkeme or by anyh oz cortz fzd i the Bzlemea oot ahal ke corhaged ang solone)

by or agei-et GP. in the manner 22 0 b-= 532 exten: B5 wou.d o- migh: have been

_ontinued and snbareed Sy or agansl GWRPL.

GPL and GUWREFL shal. be reivgomsed and ~ieprpdlies agqeing: 2l Lablings a-g
eecu e Ly ok

G3FL wrderek=s o have all epal or ochar procesdings CleEted by oo agains
refamed o inC ause 10 1 above frans'ered nio te name ard ic have t1e sBmMe CoAinus

prosecubed and gofoom by o againgl GPL ziter the EFectye Date

CONTRACTS, REEDS AND OTHER INSTRUMENTS

Tubibcl o bR alier pfeakions candheedd an T Foweoss &l cort-asls, docds bonds,
gureemerds and oles rErgmans o whslever retore o owhel SWPPL s & parny
suksieting or Fayrg affszt immediatzl; be'ere te amslgarmatcr er2 | remaie 17 ul torce
and effecl against or ' favoor of GRL ard 1may e ecfooscad as fully and effectually as i
sl of GMERL, DPL v sen b patly therokn

il etfzol dram che fppoict2d Date, all peeis, goolss. nghis, smcostial zrd oller
liczczs, braachos. Sand segizrations, oHicet depat= and godows, frada madks lrace
nares, kOcwehow @l ol slelestual (eapeily,  palerls g S hly, g vigepes anc
benehts ol all conlrecls, agreements a~e al cther ngme Reludr s emae oy, Toprses,
oony'ers and 1acilibes cof aveiy Kind nature and d=schots s wialsoewss 10 Ahich SWaAEL IS
a pary @r e the Beiahd ef which GWPPL meay bo clig &l: and s:hach a:e subsslirg or
ity gl inurmgd el Keded (e Flle i D#e, shili by asd rer@in in il forze ang
Lrecl in Favaur e oF 2oansl GPL s e Sase may be, and 012y he BONERT a% Felly wid

&
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eHeslamly as < nghgad of HOWPPL GPL had 2%en 3 pary o bareic'ary o obigas

“heletn

Wih afec: 'tz the Appoeved Dats, 2ny fratsferaze slamy lissseis rooejeeleon
redificales, pEATISES ORs OT SROF0LE 0T CONEETRE tagonted o £afy |mn fperalora of
P PL shierl st3a6 vesled in o craqslecred e ZPL withoo fute=r acl ar 222 and sha't
b Apaept 12l vroialed By e zloieier e datho dhins 22oce wed trerewit- a favoar of GPL
Upst lhe woaiao ans tansfer of uadedaking af GUWPPL aursasaar o e Sclhienee Tha
Bienzlil oA gl transfergble sisiuly &nd regquiatory pRIMISSION:, Snoranmentgl speroyals
ard soneords ittwcing the slalvtory oenses, permIssons of BpANNGSA OF Coadects
red.irgd b= carte on the opé-pahats GWPPL shall vest in and bacome available o GFL

Pl spas 12 the Subene.

aPL, al any sime afics she coming -6 effool of Iha Scheme o eccordasce wilh the
B ¢as feoedd il S0 el umador Aoy law o gtheraess, will exacule aesde of
conf rmetes of cther weibngs or arrangements widh any paty b 2ry contact or
gr-a-gamanil in relaticn o the undacaxing of EyFE_ b amok SWPPL S 8 pacy In onga:
ke g oG lommal efel; 1T tke sbeve provislans, GPL sMall, ander the provissare of this

cheme, be 2zzmes o be achcized 2 eseculs any Such wdngs an baicalf of GWEEL
ane o cany cgt or podem alt sech ‘ormaiitizs o compliances referred 1o Bbows an par af
WP and sy 2nd &l Tormahdes; eguiced oo e pan of GWPFL o give aficod I the

poansigeg ol 1m15 Setuerie,
SAVING QF CONGLUDED TRAMSAGTIONS

Tho kersfor anc vosting 2f vnderah, 73 wecer Clause 4 ahove axd ke cocndinuance of
megoadines by or amang: GWFEPL abows skal ney atecs any t-anzachon or procsediags
alresgy 0L uded by EWPE_ onon belecse he Azccamled Bale Ll 1he ETeSive Dztz, Lo the
and and inlan; Lal GFL Z2ecepts ana agopls &1 acis deeds and thangs dane and ceeegled

by GWPEL i resoetl Kérzle a% 9é0s ang cxeculed o seF s of izsef
COMEBINATION OF AUTHRORISED CAFITAL

Upon sastion o his Schame, e suthorised sksoe capila of GRL shall s-jomasiza'ly
slang jncieased wethoot gpp hmiler ack, m$ivmer ) o Coos oo the part of ZPL inz:ading
peymzn: of alamp cLly 2nd fees pavable 0 Reqssrar of Cembpares oy b alk-arised
share capral of 3WFPL amcaring 1c Fs 17,0000 000 (Fupeas Severteen Sioves Q00
ceppieng o 1 Y0 00,250 (e Snpce Saventy Lakhs O y) @y shares of Re 100 each
and ke Merorandsm ef Assssalon awd Ariclas o' Assacieton of 3L (ralakng o ths
fulligeized share apibals shili wilthowel any Tucther a0l nskbwreal or dead, be ang sland
atered modiked ang awe-d:s, pyrseant e Fectons 18 31 84 and 394 ahd apgd cakle
pronaions of the Ac:, ag the casc may be a14d for ohis purpose Lhe sta 1o dules andd fees
ta2 o1 the aathenzed capital of ZWEPPIL shall e sinzed aag spplac 1o the inemasad
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authorizec s~are captal of GPL and na aaement SFaoy eeiea slonp culy and o fae gkl
be payabi=z by SEPL for noie3se 117 the auihe s ced share sopata B Hhal exded

Pursuant 1o ih2 akcve Scoeme SeCHTING RREChYE, e aarhemSes shars can fa o LaPL il

be &&= urder.

Paniculzre "_I 7 Amount {In s |

Authorzred -
117 COd 000 Ii'umi:.l Shares of [R5, {0 eac1 ' | 1, 17L o0 o0
o Bl o TOTAL , 1170 00D 30T
L e e e I, 17020

Clauae v of tre Momcrandum of Asseristoa e Amime S of e Ameies o Anecsiaticn Al

GPL shali respecliely slad sudslilale: by vicwa of Ire 2chemio oraas 38 ‘ol ows

Clayse ¥ ol the Memorarndum el Aesociation o GPL:

The auingrded Shace Czpilal of 12 Company is e 1,173,000,000- 'Ruopzee Gne
Hundred Severlesr Crorgs cnlyy dmded inty 117 062,032 (Eeven Greg Sevanly Lakhs)
EGuity shares of Ks. 10- (Rupeas Ten oay) eack The Camnpany sl maee He “ghy

(rerkaEse A arurd the Sgpers’ %S eSS capea' foo the e beang inte shares
differenl ~asses and stach o any such shaes soor aeferenia gl projleges o
cendsicns in d.och Manece 8 may o he ce osing be provcsa by the reguansns of |

Curngany

Aricie 3 of Lme Sojcles: of fssodn adion

The Aalaons=d Share Cazial of the Sompeng & B2 1700000005 [Riopres Or:e
Hergres Sewerioen Ciores iy, dividied inle 117 0000 |Elavsn Crore Sevenly —ashs]

cquity sharas of Rs 100 [Ruixdes Tenon'yi gass.
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GEMERAL TERMS AND CONGITIOMNS

WOLLFICATION { AMENOMENT TQ THE SCHEME

GUPPL acd GP L il @Epitava. ol e respmcirge Scendys of Corectors may sanzert, Tomr
birme 1o tme, ar behalt of 8l 2ersans concemed o 2ry madl casansamendments o
adidilignseda etions 10 it Schene whoh uay c-ermse B2 considered nesessary,
dezrable o Japcphate by the said Boards of Cisectors e resosa al doubts or esllicuhies
[hat may mise T2 cpromd cul Fes uherne gm0 1o de 2rd exzcule all acls, deeds meliara,
&NI hNgs Neceszary a0 Basaing tmy Schame g 9400 o agred to a1y 1erms and  ar
SHIGaoNE: o Jidlarons thar the Hon R Coum o a0y ofer auilaniliss o ae may
doz= e appadee of, ke oirec! and Jor mpoesa, ke alorasad powers o SWERPL ac GPL
ko Qive affect {e bhe modiicatoniarenirenis o e Gohe e may te exeiCissd Dy their
resprehive 3xatds ef Oreciars of &y perssh duthcr’sed n t-at bevaf by e conzemsd
Baard ol (recle g selyeas toazaesew of e Hom'ble Seeed o0 gy ofler 30thocitias onoer

te azphcable law.
SGHEME CTOMDITIONAL ON AFFROWVAL { SANCTIONS
Ths Gzrerng 5 atd 3900 B conditdha’ upe and subjacl o

{aa] Tne Scrwame being sporoved by the sequisile Fajoni i number ams walge gl soch
c'oeges of peraons incduding 1he resseciive Fombers andior sregitsrs o GeyPFL and

GPL as may ba Girociza by tha High Cou.

{by "n2 Scheme baing sanstionad by the Ak Sead o0 2ry oier achorily ancer Sechony
A5 e 38< of the Cungpaniss e 1HEE

[c:  The cerifieq copies 2f the daers of ke High Coorl of Juoizatue Al Boropsy Lindse:
wieliahs 37 aae 324 & the Somppmes A28 1936 $ancion ag the Bcheme am filac
witt, =€ Acgisliar of Companes, Mabarzzhbtia 2! Monba by GWPFL and GPL

respecleely,
EFFECT OF NON-RECEPT OF AFPROVALS ! BANCTIONS

1y dne prcal & any of Ihe zaid 22nethons and 2pprovals feferred 1o o5 Clacee 15 above nas
E=ing astalied e M orthe Sctemre ned beng Banchones b the Con ] and § o The cades o
erders rod dang pasid &5 Afargsald By g s 31, 2013 jor supS exdanded lime as may
E2 nuiualy EQuecsy Baivwasn SWETL and Gl e Scheme shatl oy malual coasent of
Bosrd of Direclers of GWFFL anc GEL become null and vod &re shad st=nd nesnkes,
canselled ond be of By 2flec] and In Lhal avent nd rigks and lisklilies whatsoewer shall
accowe 12 or be  Alured by pErbes INogp w2, Savie and ExokL rORSEAGE OF any 8! oa gheed
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done priar theretc &3 is gunigmiplaled hergutder o a8 4o any ghl, lak: ity or abligation
which has arsen or acorued pursuanl tresets and whice shall be goes-ae! arg Le
prosoryod or wecrsed St a5 0= spacif celly providad i Lhe Schame ar ray clhesse.se anse
gy Bl pocly shall bear and pay As respeclyw ooets, snarges and expenses "0 and or

i3 GOANeChian Witk the Soheme.

COsTS

Ail costs, chamas, lzxes iicludrg ddies, levies and ali cine: exoenzes A 2ny (5242 as
axpragsly Clnenwlse agreed), dored o0 Rueewing Aal and imdlentening thes ScrEme
finclading Sxpanaes in relanugn Icoance3ae i Buthanssd caplz s Bnd meibes Awinlerdal

trig-eo e-all be 2omo by SHL

O
M:Z il BANE
’ Lad Y MEGSTHAR

Miae COUST (0.5
BOMAAY
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DATE: 117 q;w;jh_,a[a‘lq
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' o E«Hx
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Company Heherne Petitinna.

9. The jearmmsd coilge] apoeda-iag on behell of the Peiiticner

Congpanies subtues chit by o ooder pessed By ke coast oo LT
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SCHEME OF AMALGABATION
QF
GUDRE. SEA WHEW PROPERTIES LIMITED
AND
GODRE] NANMDHI BILLS PRAOJECT PRIYATE LBHTED

YiTH

GOORCY PROPERTIES LIMITED
L]
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CEFINITIONS AND SHARE CAPITAL
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prepeties, “aal, in pOSSLSI0N S TEVErEDN, preEsenl and sodingeal st (e leller
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approvas, adwwnce 3nd other taxas pam ba the awthopdies, Brang names, e Loy ks,
capy ights, kase lengngy righls, slalutory pormrasions, sorsenl and reglotaioo,
#lb nghls ar (865 or nterest i cropames by widue of a1y court tecrae o orcey, Al
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By lay, g, PECCCE AN, BEIRE 18N vBLE Adds B and T o any Sther stahees,
ircentves 4 any and all ciher ngate, biE, Steest, confracts inCuding Sewsdnpmen
g raamens, Canvéydnces, dgraemanl for Seke glu, tungerd, appravals or powers of
Eyry wmd and desoripsioe, ESITWE shall, parsgar 16 e Srdor =7 e Elgn ool
AN AgrsUET’ 10 pravis ona o Sactioms 39° 4o 354 and alker appliceblr arovisions af
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which are clherwse capabe ¢f wang%er by phygical dalivary or erdoierall and
delivary. wiciuding cas! o RaE, shiall oo hansferred b2 GPL and deemend 12 haws
be=n prysizally hatded gve’ lay prsscal delivey or by endorsement and delwvery. a5
ihe caze riay b 10 GPL 1§ e end and irderd Lhal 1he progerty ang’ beacht [hersia

paasas o GPL wilk e¥ec! Iem the Appolmed Dala

In espezl of any assers ol the Transferor Campan'es atlee than frose enbcace n
Clauge 4.2 above, includitg aclionalk claime, su-dny oeises, aybslass og nans.
BTUENEES recoferable 1 cadh o kird of 5x valve 16 be racaived anc deposily wila
he Govemman:, Seme-Governmey, |seal awd Hher fulhoriee end bodes =nd
CLSOMETS, SPL May, 1838 1obies M BLGE i n &F GPL may dowen @ and proper
slabng INAL pueaudnl 1o Wee Hgh Sent hayieg sanclioned 1his Scheme batween the
Traeefor Companes and GFL ander Saci 254 3° Ll A, e peewa ns e oan,
aduance g gihsr asasd, be pad ar Mace gzod of el Jr Agklang of GPL, 4% Hhe
peraon erillled Ieerale. B2 e and end nlenl hed fhe dgid of fhe TansSaar
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Changmg
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other Fabidies which may acorye o arlse atter Ihe Appoiried Dale bud which re alcs

10 the acried on or Lpde the déay o she Asponbed Dale shad, persuant e bre Dder o
tne Higk Courd or such glben amprzlent aulhonty a6 may bz applcabe wndor Scolban

i grd mher applicabe prewsions o e ACL, willowl any furikay ack or does., G
transfcrred ar dearmad 1o be fra=sharred b and vesbed v arnd Besured &y EFL
pusuE:s o te oo of Seckons 385 92 2wl he A5, 5o a5 to become (he

Lablllics of CPL of the eame {arme Bd cHddions 22 waa gpmicale a ihe

=1z nefercy Compaves.
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AlVike mxishtig secunlics moilgages, charges. ACUMOTanesE o lians, i any, 3z on
ihe Appoitled Dale ard Ihece aidated by ke TRnsieor Sompanics ghct tha
Eppminkst Dale, guer 2 awsett of the Transferar Somoan'es trangglened 12 SP
mnal’, Mier e EHed e Dl coplipue 1o ralate and aliach lo such auie!s o any part
1@l b which hey fie felaled o smflpshesd prizct oo the” Efactive Dale Gaen
ceoyrihps, marigages, charges, eacwmicranegs o Leng shall ol raale o @l nr

exland by gf Bk ockar assets ol GPL.

CANCEELATICN OF SHARE CARITAL OF THE TRAKNSFEROR COMEAHIES

T <-hie 5awsd | sbbschnbed are pard-wp share caphal 4 Sk Transferar Cormaniss
iz hrk: £y GP) Lipon the Schenie becomed efécive, no sheres of BGFL shall ae
gEUed and allokes e s dermlsn of Fqe mergers and [ snare capnsf 4 hg
Tramsbered Tompan ea snall slers sancellsd

ASCOUNTING TREATMENT

The anmkyamalipn snall be arcounled for in too books o Boocod of 1he Transfees

-
Company sceerdng 1o 018 paolleg af inerests nglbed wnge: focoundicg SRR ,:Elﬂ

B
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T
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1 GLE Dhawr wll bie ln.m::e-:l. "iq.q;.:hﬂ

iy
Corand Sram boe Appoimed Dale. subpecl 10 Fe zrovsions of davse &4 all assels
and lakllikes of |re Tjansfeg Companies Irensds e g ymgted indp tha Trans'cree
Cormgany wrder P Srheme shall S recotded o e bogks of wccownts of he
Tratseme Company 4l the book value as (ooorded i e pooks of accomnts of (he

Trangfize Compenbas.

Bl The Jessress gf (e Trarsfaror CokTpamses Fhe] e recordec nObeE booxs ol
Transferse Camparry i (e kama form an &hich Py appeaced 1 the tooks of the

Transtarar Sovpankes on b Appuinled Dale.

To e gter thal iREre Bre dbter-8 wycsl ™A 6 onares, mien cofpidle loans or

bl ance: or anaaction bebween e Trnzfar GEII‘"IFIEH:Ei or Betgeen 1qe Translarar
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Compates and fhe Tiohsierge Campany, tha ablgabicn n cspect hevaal anali cora
10 an end and eodlespanding efesl shall ba gwer in ke booes of accourd aad
racords ©f The Tranderer Cormsany or pduchor of any ks or liakdihes as the
CHSE TIEY be. For 112 remaeal o B douXs 1 5 by clanifisd |hal Do wiould bo
A Brorual o1 siberes! a7 ather chacges wrespes] of any EIe1 inle~zampany loans o

balarces wih efesl Fom he S pecired Dae

The difarerss Babawsied L= LA, g ATcyd 10 1he books ol the TRaseres Cr_:rn,:an'g
cf fE investmant v ihe shares of the Trandde Conpanes which shall stexd
carceled i lerms of this Scheme and ik= agjregae fece vakle ol subh shared ol
Treesterer Jomparsas shall, subject b0 the ather prouce2ns coantaensd lares be
gdjuslea against ant roficcied in the Gercral Reserdes Acoowed 1o the aucenl
AvaBybib: and e balarny: SAlwreeos 3hall o8 adjsslec agrinst e balance an Pty

and Loss Atmount

Further, 11 zasg of any Hfforercos f accoapling poagy batween Transteron Comzanmy
and [Be TRogeryr Cémparies, fhe acéounkng, polices Idlowed by Translcres
Compramy well presviil @n the difersoes noecogei#ize o gaseds and lisbiliies which
Bfe dppCanng of BnGuld Apaear 11 e Bashs af e Tiansfercr Cornzanles on ihe
Apacinled Lace, as the case may ba, will ke quatiied and adjusied ill: the baanzs a
the Fro¥ & Less Acoounl memdinned earkzr 10 ansere thad he fineogiet sialameeda of
Tramiderze Company refled the Snangial pesifon gn the bams o obneclanl

ancounling policy.

YOHDWG UP ! 0l9SaLuTIanN WITHOUT WiNDIHG LUP
Or bl Scheme secameng efferlive, ihe Transierss Companics shat sland dxgideed

vathoul berg woand-up.

TREATHMENYT UF EMPLOYEES

All iha permanent amployeas of the Trarsfear Campanies, © &0y, who 31 In SErddE
o ihe dale immeciacsly pracedng the EMedive Cate shall, on and fron he EXactive
Cate ‘sejome 8] be angagad as the empkeyces of GRL, witqal any break ar

nteTuplion N earvice as a rasuk of the Sansfer and gn ety &0 condifona nol oss
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Taezimagle har rcea or wiich they 8@ engjagez by the Transtercr Comaanies
IMmmediaiely grecegirg jhe SHechewe Date Sprgices of e empoyecs ol |he
T-ansberss Compavies shall T Gaker nilu geogent fiomr he daie ol Fe7 espochee
appantmenl wih e Tranafere Carparits fo-ihe perpeses of all retvemenl beredis
ahl gl otlas anlZhecwds Foo whicd ey indy s aligitks SPLAuhien agress 13l (o
Ihe purzese af faymest of ary ralreachmen! conpensites, ilany, ueh pasl Serices

wiily e Transferer Companies shatl @52 b igken inke siccoant

1he gervces of such ertddyett sPall nd! Be beabad 9% being brokeq ar inlsrruplad
fin fhe surppse o Prgwidenl Furg o Cralulty ¢r Superannuaciet ar glher slabiong
PLTECss ant for 9T paposes will b reckaned fram the date o t18ir reegecsive

apponlmenls il fee Trarshern Comzanies,

F 15 prowil ed 1hal 36 [ as twe Frovidant Fume, Gral iy Fund and Pardios ard! or
Supoanualion Fumd o ary cther specal fond crealed or ezisling fer *me Denefit of

e ulaM, workmen and ciher wrployess of g | rsesfare Compaties are concerns

obligatior k2 riake contiisuban to I s3id Fupds or '[mqg in accordance -;.-utﬁﬂiigé
Eron=ans of auch FUFHEIEIF M=ty az provitded i, tha r:;.pmh,-e Trusl Deeds ol okl
dopurcents. & dhe Aint and Ihe odent &0 fhe Schemic tat all s nghls, dulies,
powers and phigatons of e Trersfaror Companics in relatico & such Funds or
Trugts enall oecoms 1w 3 BPL The Trumaes [relumng e faed of Jimeciorg of
the Tmansferr Comparies srd GRL o hrcugh 27y commites f opesan ouby
avlthulized by the Haare gl Dvectors In iPw, rogard shail be enbiled 1o acopl sapch
courze ol aeen N b regard 36 May ba Sovised provided however 1hat thare shail
b= no diaconiinugion or breakage n e Seriges ol b amsloyees of ta Tanglengr

ComEanias.

wiilh eftact from e first of 112 dales of ILng of this Seheme w.th tha |l Sou ard

Up 1 Ang including e CHeqve D, b Tmnsferor Corpanies shal pe vary or

n
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gl

0.1

tirdity L2 hemrs snd caadilions af armglayrperl of aiy of b= anpuyess cacest wilh

ihe w:illea coneeni of GPL.

COMNERICT OF BUSBIESSE UNTIL EFFECTIVE DATE

Whih etfect rom fhe ke 2ainued Cat and up b and inciudirg the ENeotve Dare:
Ihe Transderd: Soopenies shal oy or aad o2 ccemed b kave been carrylng
on Hi cushess snd acivilios and shall sland poesasses of and howd &l el iz
properies and assetz for and on accourt al and v 171s! for P The Translaor

CaTganizs beeby undenakes b hok 1he 53id assats with vimos! padanca uelil

Ine Effepnee Dase,

ke Transfeor Companes ahall By or ea baseess and aclivbes waih
reascnabie dilgence, Basness pruderce and shay Aol wTHhool the prisr wacen
coerser) of GPL, alarale, charja mortgege ercuinbar or ciharwza deal with cr
diggeea o' is unoerewng o any wan thereod excsepl n A ordnary caarea of
buznesa ra- ghell © uncerEke ary new tueoees o & aubatanta. aspanade of fs

aii5ling business.

&) e pofis & mGeme accmVIg & Ansng & Lke Transteror SOMpanEE or
N F . .

experditure oc 05565 af 2000 1S of Feuked by tha Trenslaro- Sompanies wih

efead from e Appoirie 2 Dale shall fer all purpozes and intents, be reated and Ea

div=Teed f0 be @ad acenee g3 the profits or ncomas of caperddeg oo 12558 4l

GPL.
LEGAL PROCEEDNGS

Al legal proceeciigs, nduadieg arbilrellon groseeditgs, of whatsoovar nelare oy or
aganst 1he Transfers: Companas paadirg 8nd o aisng al cr ahes he Appointad
Daie, az and frimy Lhe EMetbve Dele shall nal abats ar be 3300Minoeed or be moamm
wiay prajuicially aftwcled by wazan of Ine Scheme of by anyllneg comaired in dhis
Szheme bl shall B 2enilnesd 331 eniorsad by ar against GFL in R Manne” arg W
the same exer a5 would o mighl Rave bean conbnued and enfproed by or againsl

1ha: Transfarae Companes,

11



0.2

11

11.1

12

fdier e Appolied Usle, il ery poeeadings Bre lgken agaiesl dhe Transleror
Connpanlss moreapezl ol the magters relerred ta 1 Ciguse 141 above, he Trassherar
Carrgasine ahall defand the Lame al ke ok of GEL amd e Tramsferor Campaniss
ahall b ernagsed aud ngeTnited ppanst ol dabiiies and ghhgation s 15 amd by

It.

Brk urasaTakes 50 NEwlk @ ega of giel proceedings indialm] by or gai-ps fne
Tranekeror Comoates rélermad o 0 Clxse 1001 shava {anssres inte 2 name and
ta hawe [he same caabinded, prosecdted and en'sipad o o agring! GEL afle:s e

Ehaciiva Dale.
EEII\I"I'FIACTS, DEEDS AND OTHER INSTRLUMEMNTS

Sabect 12 e gl pRAVE.ons cen@inad in this Schere all cantracts, deads, Honda,
sfrearianta and olliel instiurcenls gl whakeyer nasre o which the Tlap@ﬂd- 5':‘
Companmas 15 3 parly sdabgising 3¢ hEwing  eTes ||'|"r"'|a~:|-|a|‘vul:|r hat‘EEEJ’f
ameganaloa shall remain il fu:lme Bnd etfac] agaipst ar i [aeegr of 5 F'LHm-;l

'\-l..-

May be aaicforg oS fufy and sMfeciuslly 35 i mstead of e Tim s u:‘.urrm-'rc-q;. '“-E.

GFL had been B parly Thedee. i

Whith effiezl frgm fhe Appgintct Date, 2l pensus, quotss. dyhts, ndusia end Dher
licences, baiches brand regisirations, oices, dapets and godowns, DEOemaka,
Trade rames, kraw-how and cthe: idedeoiual prope by, pe'eats, copyrighls, piviepes
&nd bariela of gl cortracts. agrocmends and @il oihes AQME dlding lewse righils,
licerses, powera and @cilfieg of svery Kind, falare and descipion whakspeeet ko
which I:'ta."l'mnmer-:r COMEAres i5 &4 garty oF b the kenelil of which the Transfercr
Compzrzs may be sigue and which are subssing ar havine e ITmedaehy
beto e e Efieciive Dale, shall be ard peeagin ir £ force Bnd effect n fvour of ar
Bganst 7L B3 tha casa ey be, Sad may be erdieed 83 41y and eifeciiaky as b,

insless of the Trarsferar Compames, GPL hise besn a parly o benehgan or otlgoe

lhareio.

1¢



11,3 it eHenl deen e Appoinled Dale, any slaiuiory lieensge. ne chjecton cerl izhles,

12

EelMERONS Of Appravais of consenls regused fp cary on speratons o ihd
Transfz:or Compenes shall sland wesbed In oo raasfe g oGAL wil' ool fu-bwt e
ar ge=d, and Efsll BE @ppropr ataly moisiEs by the Skt b e LA
Ihgrewatsy i fgvcur OfF GPL szon 149c wesling ged oanslel o wikdorzhing ol e
Tranzlernr Compenes parevanl i the Scheme. T bpetefl M oal slateory and
FeguLalony pef fSsIons, anvifonmetsl approyals ar consehts mevding 1ne salulory
{EEMS RS, Hermissisns oF BEQ oAl ol corsenln sequisd [0 Gy on -ha nperat'r,ﬂs
the Tranglerar Commpanles enall vest jin and pectme gyailale® L GPL purseart io (b

w=BMmE.

GAL, 3 ary irme aler [Me caening imte #4est of this Scheme T aczordance wih fae
provisicns hersd, {50 mquires unie any e or clheas e, will cxecuie doods ol

SOMITMEIOn or cihdc wrilings o ATAngeMacE e any [ 10 30y caniract of

Bmangemen! in felabon et undetaking ol b Trnsieor Coopanics @ wiich the

TFranslaror ComgAnins is & pemy o Ot be gives e affect o 1k abdey pogvisions.
GFL shad undr 18 JnousDn: of 1ME Scherte, be desed 10 Be aubonzed b

mepcite fpy sust wnbogs on benall of ‘Re Tranaleror CompPens and 10 2arry ous o

. perorm all sleh FeTecliEs & comphances miemed bo aboec on garl el she Transkeror

-

Cerrmarses gnd any 8nd all lomsites required an ik pan of Uy Trarsherar
Corrganes 1o glve eMect to1he provisions of this Scheme.
o

SANIMG OF CONCLUDED TRANSACTIGHS

The transter arc vasting of underakng undes Clapsye 4 peda 06 U coabneance cf
procesdings by #r moaingl the Trarsferor Companias sbove sRall not affact aty
tranzaclior er pmtami'ﬁﬁ armaty conpduded by e Tigaslaner Comzanes ups e
E¥actte Cats, 10 tre el andinlanl (hgl GPL accepis anc 83335 31 acls, Soeds wivl
liinge done and aseculad ay e Trndlenr Crppanes iR rEEpLCt aralo as LB NS

anc execubed on benall ol il
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FarRT
GEHERAL TERMS AND COMDITIOMNS

MODIFH: A'THH | ARERDKE 4T T2 THE SCHEME

The Transteros Companics gnd GFL with approvel of Ln-aF respative Boars of
DHrazuars may cons2at, iom tmes te tane, on bahe® of &l persans corcernsd, to any
mpafceione S aTetdrants of addiions ¢ galehons [0 the Schere wheoh  may
Ciiwise ba consdered necassany, dasrabic ar aparoprate by Mo exd Boand of
Direciors 1o resoha 3 b doubls or arfcultes stat mas arise B camyirg ool bhes
Soham anc o do and execiic 3l acis, daecs mades, anc things necessacy for
Tringiig i Sehmyme inlo el o e b ﬂll'I:" {arma and T af condilizna Gr
inEEllone thal dhe Homeie Cour: or &Ny olher auincntes wider [ may deam Fl o
approve of, to direct ame J oo mpose. Tha aforesed powers of e Trarafasor
Companies and GPL |e give effed lo the modification ¢ ame-dments 12 the Scheme

rady be el ERo by thedl Teapedtiog Boqd of Ciresbors or ANy poracn ardhorised In
CouT or any asher authonlas undas he apohcasla law

STHEME COMDITICHAL QN APPROVAL FEARCTIDNS

Thie Bonamea is ane shall be sondibinal ppen sod :u':;jigl Ia
Tie Schem: being apprwad by the reqasis ma.;;:nly T auhtier ang vales of
such dassts o parsans incuding the respeslive msmkbes anzfor creddas of the
T=nzbzror Comgames and 537L as may be directed by e Higd Cagr

Tr.": =sherte Boing s7ioned oy 1he High Court ar ary other guiborty under
Sezlwing 397 & 5B of e Conrganics Ack, 1956,

Tha catfied copsas o1 19 Orders of the High Cour of Judicalure al Bompay
urgrr Seclizrs 391 and 364 ot ihe Campanes &gt 1956 Sardlioning Te S-heme
sz fBloc wih the Rogistar of Comperies, Meharastira o8 Mumesi, by 11a

Trunufislen Cosnnanimg 30 GPL raepectvaly.
EFFECT OF MUR-RECEIPT OF APPROYALS f SANCTIONS

In tre event of any alhe =id sanct onz 3qd Bpprevaie raterrsd b & Clayse 14 above

el beng oblalred gnd ! o the Sehprre nol Teing sanckenes by 1o Coun #od & o

14
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the arder or orders nal besng passed as aforesied by Decombor 37, 2038 8 sach
exlonmad s ad MEe be muidaly ajreed befteen he TRanseiol ConpEmes arg
GiL), tie Schema 5rad by mulsal soasenl of Bapil ol Dircele-a of he Tiasako
Companes and GFL becoons nol and voic a1d hall siEng ewadsd | canzelled mid
.DII.! of rix eflec] gnd n Lhac event no mghis 80 Ealilfes whalsesyear sha:l ascnas B of
b= Gy RS by pactes ler 9@ 83we and esceir in reapec of any 07 3Eed durpe
priar fheretn gh I ::ﬂl:ernl:lélﬁd Rerpunde’ or a% 1o any bl Lkl of 2% gaton
wicl hes arisen or aocrosl peesiEant tenslo and whicl sqall Ee govarned ard be
preneteed ur wmeey vl gy is dpetificaby proviged w jhe Seheme (o may alhergige
ange In W, Zech pary shall Dasr and pay e fespachve “gasts, charges and

expenses lor 27d aron connection wick e Scheme,

COSTS

&Il coBts, changas, taxes mciusing Subes, eves ans all dher maperoes, iF Aany Eve &5
muprassly clherw.se agreed;, a6 wall 35 ether coels inDdemal to the fvalisaian of thy
Soema gndd bGopal il Nk operagion ane any olher sxpanses m chapges inconeed n
Gacryrg oul and mglameniing Bhet SEemeE and malem ineidemai herglo Bl1at oe

toer by 1L,

Celd'ed i e TRL'L =
FUerJ:SH EHAFE jg_

£—"1“L i

Al hacag ler dhig Faliness g gkar)

TFII.IE~£‘-EL9; ¥
(ﬁﬁ;f‘

M’i‘ﬁ_ [ U!. RaNE
CUF BN BTG TRl
HMHSH COURT (05,
EOMEAT

13



N THEE HIGH CAURT OF JUDICRTL 2L AT
ROMIAY
COMFANY SCHEME PETITION KO 36 OF
4013
COMWFCT T2 WITE
COMPANY SUMMOUMNS FOE BHRECTIONS NO
S OF 204
I the matter of 1he Companiss Act, 195065 {1
of 19545}
AT

Pt meuiter of Sections 39 o 394 of Lhe
Companies 2cl, 1956;
AN

Ciche matlter of Scheme of Amalgarmatin.
' of

Codre; 3ea YView Moperies Limited
pnd

Goudrg; Manedni Hills Projer Frjeals

oLk

Gadre, Froperuss Lioited

& and

their respective skarehold 2rs

Gn-drl:j Sea WViaw Propetties Litited
...... Patcinrer Crmpany
Aunthenticated Copy O Minnter of Order

fnted April 11, 2014 eleng with the
Schems annexad te the Pelition

W5 Rayrsh Sluh & Co

pwn . M ].E_-j_ll,;::ﬂmh_._.,._ -

P LA Y A L Auvecates r the Pretitdoner
Al ¥ Ly e emele—e -
Agle : | 65, Chaemeal Auillirg. 30,

1.
LRI Mapindas Master Yoad, Flora Fruntain,
{iHE O - )

TMucrnbiai = 400001

vt o ASJab [y L . '

Wiigeard o Eﬂs’_,ﬂ"it.}"’_ﬂﬁ ..........



HIGH COURT, GOMBAY BrLazial

13 THE HiGH COUET OF JUITICATURE AT ROMEBAT

QeDl=ARY QREEIHAT CLWT IRISTLET IO Eﬁj "
COMEANY SCOHEME PELITION KO 44 OF 2214 {T E-.M R
COMNECTED WITH ¢ ﬁr‘:ﬁ
COMPAYY HURIREOMNE VOR DEHECTINN DO 2 ) ..-!,]MIJ___.:" : :"_::.-
GOTRET SeaA YIEW PROPEETIES LIMCTRELD :_-;. 'x:m _j._l
........... - ]:l'.‘L|1.|-:'.lr et ¢ Ui Tracmserom Cot 1::'::31|_.-" J -
AD Ry

COMPANY SCHEME PETITINN NO <7 OF 2014
CONMECTED WITLT 7 “

COMPALY SURMORS 170K D-n--uyn\.{u L OF 2004
CODRES NANDHI HILLS PROJECT, FRIVATE LUAITED

............ Petit: up:‘ L"J:-; Tl:_arﬁal'?rcr Comoeny

"
B -":-i“'t\ '['|:-|“1.11_l-r al’ the Can: LRI il 1956
{f o 193E);
AN

A .nt'.:.nzmat..n:r 0i Teoicns 29L f0 Al gl ibhe
i "._'"-._ I"_l.'.m]'h.-.h.r'r. ok, LOEG;
W _":,__ .". AT L
I_-':: T low il amaties ool Sl o Analpensalion
e A of .0
PN Codg) Sea YView | epeTtias Lomited
2 \
Caon, ol ANTI
RN
e N Geedred Matutia 5134 Figgedl Proedbe
{ﬂg’aﬁx U  Limdzed N
Lt wiln
RN N
A P Codre; Propemics Diasaved
. a0
T Y an.l
/’_.-4 _.-' LR Wneis rezpective sitarelsliers
" "-_\__. -,
""\.x .":-. i)
w e
" Called For Hearing
Mu Bhpema dihune and pr Teech Shak aacd Mr Chanedrsksse

Mhadeshwar b ks Raj=sh Shah

Febitjoeiers i So S Peobios.

e o, Mivpcales iy Lke

Fapr vl

“Dizelaimer Clause ; Authenticated copy is nel a Certilisd Copy’
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MiGH COURT, BOMBAY Gigasiis

Mz BN, Sutar, Al Ofciad Ligeidains, poesent in the Copmaog

o
Scnemar Petitiao Moo 46 of 20149 and Companty Sclems Fetition Mo, 47 PN
ol 2011 5, .*\q'-. :“‘.
WL
e
A
ke O, 0 Jor with Mr 8. 5 Bhardwoy ofb K7 H P ﬁhﬂl.l.;r:_-;qﬁli:t?:__':'_’;"

A
Faspiomua: Dirscoor i bodh 1e Feridioe s AT —"I,-’J

orRAM: GO J‘:—:nt.:;-,-F.—’
Low, [

SO
DATE. 11% Apeal, 214

1. Heard learnes gdvocates for the pazﬂ&gj-ﬁ'“ﬂbjectnr hoe come
( (\éa .
brlare the Tourl oo oppose e Scloemmed Aquat@aomalin ninr aiy
. ) R -
becly ias cidilinvesied oy e Cmen 5‘—:}.;;.:@44-_. zhe Petition.,
eI
LN
£, The sancuor of the Ceirt is 5&1:'\3':1'& %;dﬁiﬂe.:uc-ns 91 en 393 af
) _ M . .
\he Compaties Ack, 105 tﬂ(f:':i “Golieme of ARAlEAITAEIGE G

Ginlre, Jed View Pmp::'tim'«;':imi'ed amdd Gorire) Mandli Hilis

" o
1';(": Prigect Privale _J.J:H&l{l:d with Codrej Propertes Limited and
e & ek
\Faﬂ then :’Eas]u:uli}r:-s;[f_igf_aaﬂl_:ﬂ:rs_
! _:I . I:' I"J_'::__.x -, |.-:| y
jy 3. Lr-n:g:qct,;t_—:iwq{{ram;:m THe Petiticrers sintes thas the Petdicners in
qu\-uJE.- i?.k}b“-” Fetrion He. 48 of 20013 snd Scheme Petoon Ko

:}_'7._ .E%Hm rresently engsged dooqows, cstate developoent

:T'E@h;ﬁ*n. The raticnale fer the merger is 1ha; &0 the oompenics

"".-::E"_El?ﬂ Waiv Beberwr of Aenalgamation are past of e sac Gioup

_____‘~: EA ,;{it:d thii the restcactonng would bBensfil oo Recoant af

'-.'-. "; F:'—"?'H_::"F consolidacen ef opermtions, simplifirstios of 1he Brovp structare
/ ebd rulionalizaton of adm-::i&.r.r::n:w-_ nperadve and markerizg
20ets, The Feuboner Companics zpituvcd the said Scherne by

Passing Fourd Resclatons wimncs are arrexas! o 138 Tespectine

Cerpany Scherme BPelilinny,

4. The leamed eminse] appearing ob beha'l 0f the 'ebiticner

Coppanies SUHMSS thal by an order pazsed oy s court on 1T

Eapr T o

“Disuiaimet Clause © Autkenticales copy is not & Ceetfied Copy”



HiGH COURT, BOMBAY C1g831l1e

Jaguasy, X% 0 Company fummmens lor Dirccuon Moo ¥ of ﬁﬂl‘“- .
and Compey Suncmons Jor Dicectran Mo, L0 af S04, che Sl of 4'.-.\'_:3 )

W oseparpse Company Summoas o7 Diccton and Company x\ ki"’;
Scherme Feutcn an ralannn W the propesed Sckeme by &i 53\5 d
Teansleres LCompany, Gadrep Fropectiss Lonled was dipe'-‘raéd;\

Wit ws the Feulopes Qumpanies are wholly oeped -:.u'.-_:r,,;r..'ya‘nu}.-\}]f

wne Tramsfercy Compony and no swar gbire e ;Eqm'e& o ‘be

faaucd o lhie membsas ol the Petiluacr L":mpa.::i‘u;h_ﬂ;,rmw ol

Judgment passead Wy this Court i Maieampe frvesimenty Limeeedd

Tersus N Liri =i a0l FOoo mmpu'y@ﬁmﬁs LG o 38,
o

5, The lsamed advacare fnr 1w F'L[F'l,‘.r:rl b E;_f:mc: rlhuar Felllicnes
Comprnies have corapied '..'r'lj_,tq a&dj{c:.a;::ns passed o Cozpany

Suounols B Direciion gl '11131 [Luh Caoifiany Schaze Petithen

nas bean (Med in colmons n:{ifjl Awr arders passcd o reapective

Compaty Bumrmeas br ".:ll.r:-:':.gr

f: Terrmired Arlmett{-;jpﬁsgnnng of behail of the Petitioners has slaterd
. . o . .
. b by ]‘Ii:l.'-::_:'l. e iml;, 'Wi.l_:ll fl eedire ey pn pi il o
e At
-iIJ-‘H trds Gt |.1""1:| . That. .-_|.1"H':,- |'|'.|1.'-P Friegt CERRGLErY 8L H |:|.:.'|'.'I woof

e X

;}&‘ mmﬁ{ Phlu\|41 e Coarl Morperver, Peoticoier C“I.'-.':.n-clr.ws

m-:l:::taﬂ-:-: 1.-: comaly wath &Y aab-tus requiecments if £aw, as
IEIIJ-.“:!J"I”-ﬂm ke Copnpardeg At 1956 ¢ 2013 and the Rk
- .i.l.-l'.er-{"'.it'l. andes whickewrr tn epplaabie . The sad srilertak ags

q.l':'fn by 1he Fetitonsr F'Inpu:ul_'s £or BRespied,
TTF_ ,:x g

Ry J‘:: The Reguona] Dirccwor bas fided @ Afdavit on T April, 2014

~ r
W stating therewr: thial gote ansd expl @ iRl L ]:HJ:IEE.L'B]J..'!I Boof
the il oo, it ERTINLES tha thke Foheme 55 it el acliciin [

s
-

tl imerest of snacchoidars aod pablc. In paragteph & of e
filidawat, il ie woated {kair

“rhae the Senoncnl furiher sabmes ok,

P urd

isclaimer Clause ; Authenticaled copy 3 not a Certitied Copy”



HIGH COURT, BOMEBAY 163117

|a] Closene & of the scfeme prowides for accpering rearmesi. i dhis y
Fr.‘n_.,'r_.".'.‘lfJ ol s suaferritted dear Tnoadatrinn 2o .;_.-;r"q}.'.nr'r:-a-' -:.!_f' AR 4 ": {"

wnferoe sumpany shad fess such neesmptiy T'I'I""vE-S anomay .- HH
i:-e aelensry 0 cornzelion with the zereme o comply 2aih cther - * N
applizekin eorounting stansdards The franeial statemen? of the Hv,
Trungieree Coograry shall be i acvordgnee With Scf*edui!e"b’.,’\ \\

Fan I'nfthe Companias act, 1956 '-?“H‘i. !

& The deponent forther reguectiullly sebmits tha! Somloy zs;slu:a., ,u""
ey, @nEmG o of rhs srhomng iw mkiec _.IIF"-cr -'Jegﬁlmz ‘ar
Moene Taxw Authagse e cpprocal o GBS schente iy this
Mon'bic gl Qwrt reay nat deter e righte 8 Mok Tu
Aurhority o examine the rprumes filed My the Trensferes

Conpdn)y  fmefesendently cnd  the .z._F.: oF arcoeme T
Autherity (s binding on Cue Peri Honer b P?}:%

B, A los as phsnovadioon smade i r\rua,[:@ﬁ;\% ‘IU" e w092 of Lae
Regizana Dirrctar 17e FL[_JG]}EW'?}{'LW—HFH‘ laraLgs theit cnunsc?
undertakes oo folow the s qt_{'la} .\,]'L__mf_]'l.'l provided i 1hbe
Schete and 1o comply f:;:"\lﬂ{'ﬁhﬁu_l_mﬁ pets of the tolsvan

app-nzble aereuntinp su:*d..-:.r-«;_i;-.
o

10~

Ir =0 lar us 4;1*“'-':;.1..!._!.{5 1nade in par a_grd[_.h ] af e Aafide il of
the Hcg;cjul/]:l.rtta:; H-|L Peidioner Conpances Sabimic that e

Feriticae:s J&lJ.FI;P'I,Jr r!-dn: _-g_.r:;rr._p W ':|.-JL|:| | a_p]:] shle pr l.‘:n.':lE-I.-'.‘m-. of 1he
.nﬁmm{&h t.nrf:' d 14X ‘55005 AIising auit of e Eq:’acr.-n: Wi be

met, &nﬂlﬁwim-ﬂ in Actordance with love.
£ w

ﬁ'!rl.“\Lf.u reemd L misel Sor ?qg'_.u:.'jal I2recicy .:.- The st cal

lrf":— {'[&J_;M C]'nn._.a.u.:u.l:u_.t]uu Jioanl O-eiciar {cga.. in the =[M[ce of

1L

'H__fll':fgal:-“‘:ﬂJ Dhpeclisr, Mlastsy of Cooperale Affnj: % Wesitrs Repirn.

Muambaz:, slalcs thae Uiy are satis'isnl walh the uoderakdng giheen
by the Adwggate of Lie Tosmsfoien Gompany The @i wnderteking

given Oy Vhe Peulioner Comparics is arcepted.
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STHEME OF AMALGAMATION
=F
GOORES SEA VIEW PROFERTIES LIMITED
AMD
GORREJ HAKHDHI HILEAS FROJZCT PRIVATE LIMITED

WiTH

GODAE) PROFERTIES LIMITED
AHD

THEIR RESPECTIVE SHAREH QLLERS

UNDER SECTIONS 351 TO 383 OF THE COMPAMIES ACT, 1560

. Purpasa of the 5Cheme

This Scharra of Amagamat.on & prasentad wnder Sediers 37 1e 364 ane othar applcatle
proradsions of bho Gampamas Asl, 1956, for ihe amaigamalion of Gedraj Ssa Yew A Toporics
urmied ard Socra) Mardhi Hills Frepec Privaie Liccied with Gedre: Frepe exs Limiad T
Socherme alse praddes far variods ofier madle's consequertiy or othemese iklesraly

Jgnreied berewilh,

.-

Licoals of the Scheme

e amsigamanon of Sodrey Sea View Fropates Limlen an: God e dacdki by Piogl
F'rivete Limited vith Gedre, Frezert es Lmced would tonsalidate Ihe cpemtia-s and have ke
followeng acnedis:

. Simplifcaion of Groap Suedg, 2ol

il. RENCNIIEawe: of acmimsrplivg, Gpergiee &nd mamkeling coets

i Parts of the Scheme
The Scheme |5 dividad Inhs ollzwing parts:
Fart | - daming wilk Definiions ang Slare Capla:
Fart 1l - doaing vl the Amalgamalan of Sodeey B3 Vew Iropedies -imited ard
Gediey Hard Kilis Praject Frivase Limiled wil: SGidraj Properies Lasted, aog

Part it - dea's with Ganera Tarmz and Cradit ans.



EaRT |
BEFINITIONS AHD SHARE CAPITAL
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"GIVPLT or "liw Transteror Company No 1 npeuns Saodrej Gea Yics Prope—ies
Limlad, a company incoipaneted wreler the Comeanes Aot 1656, #0d having ts
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Detalls of tva ehece capra ot GFL &g & Ma'ch 3t 2017 & quen paigw:
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E_ """" TOTAL TR
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HILLS PROJEST PRIVATE LEWITED WITH GCDRES PRuesATIES LIMTED

TRAKSFER OF UHDERTAKING
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Ly respect of & dhe mwuaale gssots of te Teisfon Compades ang 1he assels
which are alterdee 2apabde o Lanc'et by physical delvery o) Hndc-_'gement ano
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immediataly pracedog ke Bifedive Dalp. Sovicos o! dhe emgloysss o ihe
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erd all cihar sncnleduenk: foa yeick ey may be cligich. SPL furthes agraes "hal e
e purpee of ~ayment of &y refencamen: campMneabon, Fany, such Jas aemce,;.

wiizn the Trarmlarar Sonpunies shell &a be BN inlo aoeourt.

TEe GErICAE &7 Euch ampoyeck shad nol be Meabed 3% beng bmkan orontamapdes
{w the pupoge of Pravderd Fund or Graouiy u- Superannoptior oo glhe- siaiubory
Furposes anc o all purpases will be pekcnad “rom e date of thedr e peclje

apprinimeris with tha Transiarss Companies

I prowiced & 4% R as tha Proadant Fune, Salul?y Fond &3n0 Pensian anof or
fupsrannuaton Fund ar any cdner gaecial tond craaed or eashing 1ar dhe benefit of

P s2pll, wegrkrmen ad chiver BMpoopees of 012 TTRARSENOT GIETSanes SMe DorHermie

upor he Scherme Becoming aHectve, GRL 40al slam? soeslijured Yor the Teans
Comganies in reepest of e gmployees IrARsfemad %0 2l purposcs whaiso
reslafiveg G2 e admrinlelrabion & opealion of secn Punds o Trosis o roiealon o
ohigat-on bs make centrizvicn 1o D@ saic Funds on Trimls in acooedance wilh the
prensiareg of soch Furdls of Tl a5 proviged in Hhe .';sp-&mi-.re Trosl Dowds or other
cocument:s It 5 lhe aim and IRe inlenl of the Schams (kad Al 1" Aghts. dudies,
powers ard chligalicns o the 1:ansters CGRTEITSE 0o raklion o Swef Fands or
Trusks =mal! betome kose of GPL. The Trasiess intuding ihe Boald of Shecdors ab
he Trarsleror Corganies and GPL or dhrough ey conmitae §opeison duly
auihoized by the Boars of Jwrestws i this "egars shall be amiled 10 adopd such
LoUrEa Of 3C%ion i Lhis regars a8 may be wdv'sed srowdes Rowesses that shere skar
bt o disfontinuation of breakspe in the genices of ine ameloyess at Ihe T-ans'eror

omparess.

Walh efksc] Fur tha 0768 of 1re dales of Oling of s Scherie wilh the SgirCoud ang

Up k2 ahd inzludisg the Efeclive Dace, i TransTeror Zompasles shal no1 very o

10
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motfy e bentv: A corddikions of employreete of ary of ©6 emplayoes, eacepd with

tha waiton cotsza’ of GPL

COHDLCY OF BUSINESS UNTIL EPFECTIVE LATE

Wilk effact fromedae Appounkca Deta and up ta and Kcoding t1e Efective Sate
lbe Transicwer Compaaies rhal: carry 01 and be cepmea b haws bean sarmng
o1 k5 BLSINESE and astwiies enc shel &and ponsssded of ang hod all of s
poperles and asseds for and on aceounl of aond i rusd dor GFL Tre Transdens

Cemaanes haraty urdertsces 10 hoed e cadd gsaeis wdh vimos prodense anic
the EHetlue Sk

the Trans'erar Compamas ehgll carry on s bucaaes: Bnd aclwibas weh
ressonablc dilgence ouswiesa prudendd arg shal nol withacl the prgr watlcn
conserd of SPL, alenaia, change. morgage, ancumbs of oiwrwss deal wih or
dlsppee o ks umssrtamirg o ary par sheradf sxzepd in the odina~y course
Euslnes& wor shel It Lndartaice any rev busingse o a subslanlial axpansion of 1L

gx sbnp t-singss

& [1a poflg or inpome agiuing o efging e Trenaleror Companics o
. .

expangliure o lasses aang 1a of incumes by the Tranglers: l:rc-::!-]:aﬁiuﬁ. with

eflmey III¢|T‘| the sapertos Dale chak far 2 peescses and Inlerts be taawss and be

deeres 10 B and accrug as 1he profils p- incomey o expandiurc o kesas of

GPL.
LEGAL FROCEEDINGS

AL lagal proceadings, includng ahilratan proscodags, of whalsoevo! naluie by or
agsinet ine Transterar Cormganing pending &nd ¢ of anzing 3l or afier e Appanted
Dale, 35 and feorm the Effiocive Date shail rol abale or be Seeenliqved or b2 n amy
Wiy pragudiially aHecked oy reasor of the Schenve o by anything coaléined in i
Sgherre byt stall be conttaed ang enlaroed by or against SPL R e masner ana to
\he came Exlerl a5 wodtd of mighl heve beer canlinued and enfoeee) by or egaitist

1ne Tanelemr CEadmpsLias.

1"



10 Aftx the appanted DEle, 1| any pioceedings are [acen against bhe Tramsfascr
Comparses »~ reapesl o the metbers relessed o in Dlapse 10,1 olowe 1he Trarslooor
Compies shal defetd Ihe S2rme 31 he: cos of SPL ang ine Trenseror Sompariss
Ehal. b reirnbpt=ec ard ‘nde<ifict against all liabk 5as a_-1-:| +;:-I:-Iii_:;..slh-:L'Ia insJrea by

151 FPL urleiizhes b have &l legel or piber precgedings ‘mbisted by or agalnal the
TrR1slarr Companies releined 10 i C Bose 10,7 apove anysferrgd irlo 15 rame and
o nava the 9eme contiruad, pra2eculed and enfgresd e of agans GPL a%er The

Cried we Case,
1 C':H'JTH.HCTE, DEEDS ANO OTHER |[MSTRLUMENTS

111 Subjecl g the athier prowinicne contacad - tha Scherme ali asaeraes, Ssnde, bomls

agreemene and olher ingumenly o whalcver nalwre lo whxh the Tanstenl -

L

ST

2
Companiae s a4 party subsiing o levicg =fad immediataly  belore ﬁ}"‘;"'

o
&2a'gantial cn kAl -arain in il face ane efee] apsinse & F Beoos o SFL?';H

TEy Te enfedzed 85 Lly a%d eSettualy as M Inslesc of the Tranaleror Companies, |
1\--

GAL nad been a parly theraic.

12 wih ariect fom the Appsnlzd Oabe, @il parmits, quoles righls, irdasiiaf and ather
lcences, branches, b egilrabions, offices, Jepols end Jrluwns, [rdemahs,
1:ar# nameE, know-now 8nd olner »ee ll'.':I:'.L.ﬂ nmperty, nabants, copyegnk, privilpgos
2rd bencits o all coniracts, agreements and all at=er rghls includng fease righlk,
Imeraes sowens and Bcililiez of every kind, ralow arg depsnphon wharsoevar 1o
whizh (ke Trersfeior Cofppaties & a party er 1o Ibe benef) of which te Trans’encr
Lompanes may be ehglble atd which ano sabsiclng of kav-y elid imoedialely
bt dhe CTfeclive Date, shad be and renpin = full fosce Bre sHect in Faveur af &
g ing; HPL 36 e case may be, and may br anforcad Bs b ard eflectals a5 o,

Irotead ef e Tlansfm_r Companies GPL hae been a pary or banefeans or abligss

tneralo.

12



13 W 2fledt from the Appoinded Dale, any staodory licenzes, 1o chjesiean sanifcabes.

1z

permistizis &40 Jpprivat br Stegepls oreguisgd 1 Zdfty ON pperabors af Che
Tlamsiel 2 Conmpanics ahall slape vestsd @ g aaleres & G wilhgal rcher acl
of diepd, ard thall be apprsgialtiy Musiled by The SETLIAY ANFONEAS CONGUENEC
Ferewilh i favour af GPL opon dhe vesd™g ard traasfor of wderdaking 7 1he
Transferar Companies pursuant wo ibe Scheine. The berad of 8 sialabery and
regukatoy pal MUSERING, anvlrormental approvals and censents ealuding the slallory
licenBas, pArFissIDIE of aporovals of conzems eguined 10 zarry oo the oparalors
tha Transfemr Companics =12 vesl in and ke vdllabie io GPL purszant i the

Schers.

L, at ary e atier the coming inin effeq of {his $dietia i poopdapce wik the
pravislons herco!, if 50 reguired wrder any law or otheawise. will saecule deeds of
confemnatien o olhe Wrilngs o AarmArgemerts Wil @y pdrly 10 any Sohirad o
arrangamant in rolabon 1o the sndetiakiog of the Taansisror Corapaned 1o which the
Transfenr Gompenies /5 a Farhy in order ko gae Benad &fec! o Bwe above prossans.
GPL sAall, vader e provisichs of e Sdeme, b ceefred I0 be auihonzed 1o
exscLie any sach woitbigs on beball of te Sransfeior Companas amd 10 2amy odt of
se=rfepme Al uch ‘minahiees of CmplianceE re Bl so above on pan e Tz naluor
Croemparias 81d ary erd Bt i;:n-nalil:ins mgdired op the pan EFS‘mE Transieror

L mpanas 1o glve aficet b Thd prowisions o Lus Hohe ma.

Sa41MG OF COMELWDED TRANSACTIONT

Tria kansier and vesing cf unceitaking anter Cliuge 4 ahode ane e corlinuanes: &
proceedirgs By o Bgains; the Trnsfers Comparsas above ghal nol alled any
frarsecten of proosedings arcady cefidudes by the Transfaror Companics Jplo tha
Eflactive Dade, b ihe end anc ntanl lnal GRL accepls and Bdopds a1 acts. degds and
things dope and execitad by the Trenpsfercr Comparni2s n faspact Sheooke as done

ard exerubed on bahail o sl

13



BAATU|
CGEMERAL TERMS AND CONMTIONG

13 MUHFICATEIM | AMENDMENT TG THE SCHEME
Tho Yrareforor Comparies and QL with epreove ol ek respectve Bomd o
Liretlars may coreerd, from bme bo bme, o sehad of all persais coneerhed o gry
meodiicatizng / amendments or addibens f oekdlons 16 ine Sireme which  may
oihmrwise be consderad mecessary, deseable or appropriale by ke said Soada of
Digclony b resolum @b doobis or d'tficulies that mey whes for 2&rding ol Bve
Scneme and 1o 2p and ekeedte 3l adt., Seeds matteos. and Pings nocessary
biging his Scherma imeo effecl or Boae no anli hecre #od J o @aditions or
Ilmaicaes tnak Ik Hon'tse Coart o' any onker authaettes bader B iy deem M b
appreve W o diresd &l Y o impoee. The aforesed powars of Be Tros e
Companies and SPL I give €Med 1o ihe mod{caton ¢ aTendmeres LG S Schemse
may Be gterasod by st redaes e Boged 0) Dirpdtors 21 muy person shooess Jn-

s I:-nhal_[ b 3he concemned Soard af Direcloes awgject by gppenval of tee Hon!

Cood or any oer adslonl e wider e aoplcable 2.

14 SCHERE CONDITHIMAL O APPROVAL ! BANCTIONS

Th.a Scheme is and shas ke Sadvieaal ggon and sul:qu;‘.:l 1o

i The Scheme berg appreved by IS roGLigts maj.nrq.- in namber ard valse of

szh clamses of persars v ding the respectve menbers Brdly ciediae, of Ine
Trealers: Dompanies erd SV as nay by hremed by the Rig Couart

L Fhe Scheme beirg sanclicned by t1e High Coud of any oiber aalaority pacler

Sacrio-s 391 Lo 334 of the Companies Adl, 388

i+ The zeribed coples of e Srders of Ihe Hign Sout ¢f Jutcoere at Bembey

rader Secdons 3E7 and 384 oF 1IN0 Comganies Acl, 1856 3415z iing the Schome

e Nlec wiln the Pegistrar of Convranis, Maharashira et K umbsi, by tim

Tranglerar Cenpdnis and SF _ pespactvely,
15 EFFECT OF NON-RECEIFT OF AFFROVALS ( EANCTIONS
In ke cverd afary o1 e 2id sAnsiars and approve s referssd 1000 Clagss 14 gbous

nos beirg cbtgined and £ or lhe Scheme g being sancuared by ke Sourl ard § o

14



the o/osr or ore=ms nol bareg passed 25 aloresaid by Decerber 31, X014 or sush
Extandes LTe &g may B8 musUally 3greed befwean be TrEPslerol Corpgaraes and
GPL). e Scheme £hall by Mniuel consenl of Boae o) Sueciofs of lhe Tiansdemr
Camparmes and GPL become nwl ad void and shall stand resomed, cancekies aul
b 37 no aPec] &nd In thas event ng fohts S0c (bildies whaisnevr shall 8ocus 16 o
Le meurred by palies inld 56 wdve and eweefil ir sespesc] of ary ad or deed doile
priar tharetm as & [AMgmpeisd herdutder & o5 o awy rghl. sasFlity or apligalon
which Fas arsen ar acoroed gurgdanl iheree 2rd which akal b goeeried arid be
presened o wonkst Sob B s cpecilwsaily proweded b Ihe Scheme of may atianaise
arlgs i Llaw, EECh party shal bear and pay i respectee Cosls, charges awd

expetses M and & in connecton wilk e Scseme.

1€ COETa
All veals, chasges, laxes noudirg dulise, lyins awd al ol wr exzenaes, Tany e o
axprecely Ahereise agareed). a3 well as other costs ittdenRE 12 1he indigaion o this
Eoneme and v pA Qb Inlo ppesbcn g siny cfher gagenaes O CI&HES wCLENEE 10

cern:ng ot =rd imglarenliog bis Schere and ngklers wofenia, therets shad be

7
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IM THE HIGH COLUET OF JUDHCATLRE AT
BOMBAY
COMEPARY SCARME PETITHAN MO a'F O
16
CONNRECTED WITH
CAMPANY SUMMONS FOIR DIRECTIONS N
o OF 2014
n che matter of the Comparios Avt, 21950 ("
TR R
ANT

In tht matrer 07 Seciione 360 to 394 af the
COmpanics Act, 1936;
AT

it the mater of Boheme of Amalgamation

~a

o o PR

Codrej Zep View l-‘rup-:::.i-:s. Lim:c _1‘3":' ¢ ™,
-'l'

u‘.,‘r

T A
Crdref Xaadhl Halls Pragect Frudté\%i‘ft}’# /(
F

-

with B
Gonlraj Froperbes Limited
and

their respective sharcholders

Godre] Nandbl Hills Project Private Limited

oo Peltiooer Company
Authenticated Copy Of Mloutes of Order

fated Apsit 11, 2014 aleng with the
Scheme sonexed to the Pekition
M5 Kajesh Shall & Ca
.'El-'ljl'r'UL'-i.-llL'ﬁ- [or the Petitionece

10, Orectal Building, 39,
Namndas Mazter Head, #lora Founiau,
ksl = <000
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HIGH COURT, BOMBAY

INTHE HIGH COURT OF JUDICATURE AT BOMBAY
GRDINARY ORIONAL CIVIL JURISDICTION
COMPANY SCHEME FETITION NO B30 OF 2815
COMMNECTED WITH
COMPANY EUMMONS FOR DIRECTICN WO T95 OF 2013
G VIXHROLL REAL ERTATE LIMITED
veeennan . PEtener e Teansdleror Comprny
AT
GOMBANY SCHEME PETITION N0 885 OF 2015
COHNNECTED WITH
COMPaAlY SUNMMONE FOR DIRECTION HO 800 OF 2015
GODRE] PROPEETIRS LIMITRD
ww wree,. Frtiticmer F the Transfetes Company
In the matter of the Companies Act, JO56E
() =f 1956
ANDO

In the mater of Sectiones 0% pr 394 of Lha
Companiss Act, 1956;
AR .
1o 1the matter of Gcheme of Amaulpamelicn
of GIL Yikhroll Real Extale Limited [the
Tranaferny  Company]  WITH  Oexdreg
Properties  Limited  (the  Transferse
Company’]  AND Their  Respective
Shereholdcrs

Cpligd Tox Fgurlug

Mr. Rajeah Shah Lfo Rajesh Bhek & Cor, Advocates for the Petitduers io all

b Pelithans.

Wr, Dr P-Singh i/t #r, A, 8, Aoanrd for Befionsl DErecir In bath the Compaty

Behets Peoltlone.

Mr. Vinod Stuotes  Office Ligqudsior, present i Company Scheme Petition

Ma, HAO ab 2015,

20 B e e e EAEET M = Oesneariedsn - SRS F 10 ShAl ool Do
. CEATVEIED FO N E TR AT SORAELE T SO P EF THE QIR IIT RO oI hEN T

“Disclaimer Clause : Authenticated copy ls not a Certified Copy”
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HIGH COURT, BOMBAY 961k

LCORAM K K, Shrirecn, .0,
DATE: 26" Febmary, 3016

1. Hegard the beanwd counee] for the Petdboones Companies. Ho
ohjecior e come beiote the court o oppose the Echeme &od oot
mny party hax comtrovertad Any aVAEMST TS MAG [N Lhe petiten. :

2. Tee sanchion of the Cowrt B aolight Undes Bactione 391 to 304 of
the Cootipmacicd At 19506, 10 the Scheme of Amalgamaticn of GIL
Vikhrali feal Esatale Limited [the Traneferor Company'] with
Codtej Proparthes Ltokted (e Traneferee Compamy™) snd Lhei
reppectiee aho sebobders.

A, Learned Counaed fo; the Papibiorers stater thal the Petloners in
Company Scheme Fahticny Mo, B85 of 2015 & presgoily engaged in
the tsuinans of renl exinle development, directly or iodivecily and
Petitinner in Scheme Petition No. 881 of 2015  presanily cngaged
ity e baairvesn of real catate demelopment :

G, Tie rabborab for tee merger is vhat Qodngj Vikhrold Froparces LLP
FOIVPLLFY in éngaged i real cplalr dowvelopmemt busioess,
whemsinn Gealstj Properties Limited [GELY. (mbusg with its
Subsidinries! wnd GIL Vikhroli Real Estate Limited [GVREL) mre
pactiieis i the Rk of 6040, The Transferes Cofopany aking tha
core ool edpyte plager, i in propeacd 10 coraclidate GVHEL'S 408
ataks in QVPLLP inta the Trineferte Cofpperny. The Graop
betirves Ghat the restracturing would benshit both tha COMPATcs
@id itn winke hatdnrs on secoaat of Conselldation of 4% interest
of the Transderor Company in Godrsj Yikbrodl Froperoes LLF into
the Transferes Comppny pofd amplifcolion of gooup Atrbchi s,

5. The Peulmner Companies approved the sail SCheme Wy peasing
Board Eesslutiong whieh sre onnesed o the respective Company

Beheme Peltions.

Figulold

. U il o1 = BRI AF 2 DarvenKoaiid g - BRBRTOIF JA WO Tl ECT
oo EETUTES T R TRLNE el £ 2T o=y O Pl St EARAED SO R T
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HIGH COURT, BOMBAY

&, The Counsed fur the Pefivonern siave Uwat Pelibioner Comparles
hase comphed with pll directions passed in SHEDEMLY CLDORS far
Direatook and thot the Sshemes has Been Med in céusananes with
the aiders passed i sapectim Dompany Fuctions for Inrectons.

7. The Counsel for the Maliticners Aurther statey that the Frfitomes
Companjen have cornplled with al roquireméniy s per diredtions
of Erils Court and they bave (ed necesascy Affidavita of ocorplance
in the Cowsk Moremer, Betltioner Comapanies nnderiake to comply
with sl sishatary Tequirgmembs I aoy, &8 required under the
Companies Act, 1566/ 2013 and the Rules mads thele under, The ;

H. ‘The Regionul THpeqtor hae ed an Affidawt dated 19 February,
0 6 mimling therein Khat pave hod dx2eEt &b l'tl.hd._in parmgrant &
im| ond 6() of 1he taid Afadwvit, 11 apgeara that e Echerns in nol

!.EEJE prejudiciel 1o che interest of aharsholdars and mibdic, [
g [

ﬁf_‘:f}"r"? L. 11 paragpepts Saj sl of the sald aifdavit it ia stated that .
o o .. '

. ) o] Clouwss 142 of thr seheme provides for adunient for :
k - ¥ differences In Amnmbing Polices botucel Tranaferer

e A . Emﬁunymdlrmfhwmmpuﬂy.hrmmﬂ.#h
\\_ "”"-":5?‘ uubmﬁ!rdmdl!nnd:ﬂﬂmmmm#dmthg
© Bpandard — 1€, the Trangfees Company shall pRas Gt
mmwm:mﬁrhmmﬁhmﬂm
uﬁ#ﬂ&:‘lﬂmlﬂmﬂﬂuﬂmﬂhr:ﬁﬂmh
aromenting Ateiards roch ot A 5, we

b) That the Deporsmi furtier submuts ot the Tox istue o
any mrising out 4f thie schame shall be suhject © final
dedlelon of dncome Tax Autority ond aporoal of #e
aﬂmrnebyuﬁaflm'hhﬂammmrmrdrnrmrmﬂ
Tk Aushorily do sorutinipe the oy remne flied by the
prifioner  company  ofvr  gidng  effect B W

—————-,

-——r

(P T

= Ui ar- FEHERTE A =y Dewded ot . PRSI 100 A -G
:TWWEMJWWWPWMWFHMW

~Disclaimer Clause ; Authenlicated copy is not & Certified Copy”
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MIGH COURT, BOMBAY

amadmnciion Mt derecios f e noomis Yux Autharidy
ix bding on the prfigener compong.

9. Ag tur ga pherrmtinng mede 10 peregraph 6 [R) of ANsdevii ol the
Regiotiut DEAcor is tonterned, the Petitrier, Trahsie e D00 iy
underfakes thee o addiuan to cumpllance of Acceuanding Sendard
1%, thr Tmorderee Company shall paaay such mocruntng shiside as
may b necentary In connection with the Schems: of Ama 1 mation
10 rodgMy wich megy odbess mpepedlo e acaL ki atAgudards.

10 As for ma pheermtions mades o pammgmaph G [ of Afdave of the
Hepiomat Dlracier is concemed, tha Pettiomer [ Topoaleree
Company sulieiy that the Tmosem: Company ia bound to
cofigly w4 all applicatde provisicns of the [noamre Taoy Act pnd all
t2x ko arbviog oot of the ‘Seheme of Amalpamation #ilk be ot

" and answered In Bocardance with R,

11. The Counscl for the Pegiensl Directsr on lnatracpens of Mr. W
Chandenamiithi, Jeind Dimecio: Lephl) in the afbee of Reghonal
Directir, Mimiatry of Corporate Affadrs, Western Rrglon, Mumbuai,
statén el chey are annabed with the undertaking and vubmoknicn
given by the Feticney Companbs, The wud wodermiking given by
Lthe Petiiomer Compahy is sctdpied Lo, Teansferer Company ie

12. The MEcial Liguidalor kea flled bis wport ao 139 January, 2050

I the Compary Schema Petltiot Mo, 880 of 2015 statlng thersin
that {he affnirs of the Transhrr Company hee been comlucosd 1o
A moper mannét and 1hat the Tramaseser LDompany may b vrdermt
to b dinesived by thiv Cangr;

13, From the materig) on cepord, e Schemoe appeac? ® be e ond
reagcoable and b el viclatve of goy Jiovisines of law and is not
CODIrRTY to public policy.

Sinee ol the requinite stAtLORyY compimnres have been fulfiBed,

the Company Scheme Petituo Th, BEG of 2018 fled by the

’ Fprd w4

14
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561517
HIGH COURT, BOMEBAY

Fetitianer Company pre owbds ohsoluls Lo teems of prayeT Chamesy
a] 15 {d) and tha Compatly Scheme Petiion Ko, 821 of 2015 Hled
tiy the Pelitlonsr CampRry Aft made aboohute it icrma of preger
sieume s o) b (2]

lﬁ.mPﬂimﬁHEumpmcstnlndgﬂnmprufudsmdﬂmdm
Behemme, duly suthentcated by the Comipany Eagiatrer, High Courl
{55, Bomoay #ith the copeerned Buperiuendent of Stempe, for
the purposs of adludicailon of prwmp duty paysble, il woy, o the
same within £0 days from the dete of HQEncS af Ceder.

16, Pentlaner Companies & criresied to Ale a popy of this erder along
with o copy of the Bcheme with the coocorssd Eagintrar of
Covapandss, slectronically, wlong with E-Form 21 / E-Festa NG 28
iniddniuntuph}rﬁmlmpjrupﬂthepmﬁ:muftbcmm
At 1956 ) 2013, S

17, The Petititmer Campanes in both the Company Schame Petliions
th Y Cosin of R 10,0007 each to the Regional Direeor, Westers
Rz gloty; Hﬂhmm&hﬂmmwMFﬂhu
Fo. BB of 20M5 to pay copta of Fa10,000/- to the Ofcial
Lisuddersy, High Coart Bombay. Sosta to he paid wilhin four

. wmeka Gom the date ofthe ooder.

16, Filiag mad lisusmie of the Areom up order it diwpenned with,

14 Al sencemned regubalary aucharities to met a0 & Sy of thin erder
plong wilh Schemd duly guibenticated By the Compatiy Registrar,
High Gourt {3 & |, Bambey.

LR Khitam, &)

1 gertify tha thls Doder pplgaded & & trus wnd corratl eopy of ariginel

signed arder,
Uploaded By: - Shanicar auwde, Btenographer
TRUE-COPY |, TRUE COPY
LA Tk Tt %ﬁum:n -G
(. K. TRIVEDA} Mg G, Appelats S
Ellﬁ'EHTREﬁETRm ¥
1k o vt Dm0 - GEAKETRIR ToEp 1M BT

TLAAMPHEN T 5 TRUE AW CARARST COFT OF T vk L ST AN TN TCALOETL

wyigelaimer Clause : Authenticated copy 15 not & Cerlified Copy”




SCHEME OF At bliabaTION

OF

GIL WIKHAOT REAL E5TATE LIMETKD
(“THE TRAMSFERGR COMPANY")

WITH

GOLRE) FROFERTIES LIMITED
UTHE TRAMSFEREE COMPANY "}

AND

THEIR RESFECTIVE EHAREHOLDERS

——— e L cTEE T eMIETL -

(A  FREAMALE

The Scheme of Amepomarion e [mesenbsd upter Sochone 191 to 10 ang aiker apgicabk
proneikanng of che Lompatiet Aot, |¥58 1or amalbgamedioo of GIL Yikhroli Resl Esteie Limiled
with Grorej Mropssties Lomded, This Scheme st providss T ewdess otho sdlers
conzequeralel 19 wmolgeemien G oilkreiss inggratly cunoescl lerawith,

i FARTS UF THE SCHEME
Thit Schema ef Amalgamatior s divided inba the {olllpwang [Ty}

(b Parl A deafe with U Sefinilions and hare cagilal;

(k) Parl @ deels wakb amalgemesion af GIL wIkhooll Heal Eewee Limibsd seich Coudra

Faggptmles Limmined;

{iiiyFart C deals widlk general clauses sppeicable io dhis Scheme;

give] Puet Dn dezle samh caber lerms pnd conghlians apglicable 12 1hks Semtme
¥ PART A
BEFINITIONS AND SHARE CAFITAL

I DEFINLITIOMN

En ikn Suhome of Aumnalgwmstion, unleea Imccnsisbert wilh ths sljecs s wssal, tho
Flbawiog e mproasians 60l sk fig Tollsrving, mesning;

Fape 10114
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g™ ur "the Aol means e Comnpanits Aer 1636 2nd dhe Compasier Ace 20071 2%
ppellceble, oml nfes and rogulativrd oece Geagardor aod skall i2kduds gny slatuloey
Mool [ecasinne, mmeedmentd of ré-ndcimar. hemed Far e tme bring 1 fosce. 1 o being
elurified that af wr (e dare of gpproval af this Scheme of Aniglgarangn ov the Board of
Direclors of G Wikludi Rl Extate Limitsd and Dipenty Propenies [omited, 1cLns
191 b 3P of the Companies Acl, 1956 suotinut 10 b ir farce wilh the focrespanding
presisions of the Cnrmpanies Ao, 2013 ol “ueving hetn noeified Accordingly. efarence in
1his Scheme b aaticuler previsions 74 the A relerence Lo the rticldar provisinns of
ke Companies Acl, 1955, Upun sch provisians slanding re-thacled by enfomeemenl of
provisiois of U Sempandes Acl 2013, sl mebertnos hall, unless & dileneet e it
Nperars, b cormirped as refErenrt 10 Chi QRIYRSIGNS 30 REErdEles;

“Appokied Daie” means 19 Augot 1015 ¢f aweh 0 es0e gf may be upproved By it
High Courl of Judizacuca & Dombay, oc wly ¢her eompelend puthosity;

wRonrd of Dracierm™ o * Board® means tha Baard of Direesdns of Gl wik'mali Bxab
Eaeme Limifed of Godrg Properties Lithiced, 18 1he <256 moy ke, and skail icclude o duly
canltured commiitee theeol;

SCpuM" of MHigh Coort" means tha Hign Coun of Judicaiare o Boambay ik shall
inciude ke Hpinow! Campany Lavwe Tndyead, if and when applicalds,

“EMcchivt Dais™ means the dare oo which the cietified £opy of the crder sansnenirg rhis
Seopane of Amalgarnalion, pasted by e High Cour ar sech ofher campesn atherity, za
muy be applicable, 18 Al by (HL. Vikhrali Real Extete Deided mned Cioelrej Poopertics
Limised wilfy the Regietmr of Compeniet, Mihtraehts, bumbai ax per Class 16 of thic
SiwtE,;

=GVREL" of *lhe Trasaferor Compeoy™ rwass GIL wkhroli Real Esiowe Lirnicsd
SO LTG0 SPLCD66TIE), b eompuny incarpoealed undér e Ciuminies Acl,
2013 with it reghncied office of Pirgjfunegdr, Eassern Expreas Highvay, Vikivuh Enar,
Godee| Cooipound, Mumbai 406 719, daharsshirg

SGCPLT of ke Transferes Compesy™ meais Cocng Properfies Limned (CIN-
1. T4 12061 L PESFLOI35300), & cnequmy incorpombed cdet Ahe Companees Aok, 1956
and baving i reglstered offica &t 5% Froar, Godse| e, Pirgjshanagar, Easiem Feprees
Highwan, Wikhroli East, Mk €00 972, Maharashira,

#Peenrd Taie™ meis the Sz o be Bxed by e Bowrd of Mlirsciors of GPL fie ihe
pearperit o izsuing squety shiwres of SR de ihe sharehalders of GYREL in borms uf (i

Schame of AL gamatien;
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Al

“Scheme* ar Yihe Scheme o UildE Scheme” meats (ks Szheme of A mulgama:on :nos
Eradonl fumi ar with acy medificatianis] made under Clausse 15 ol jhis Sclems
ppprged or dirgcusd by The High ©own o Seeh dibér GODpEIENT adluonity, & ooy L
applicable:

All renows and wardy wol defizsed an ke Scheme shadl, wles mepageant or Sontrany 6o ke
COnl& or frrti"lil'j, thomesd, hass Dic amn maunicy, ascobed to e under L ACp, 1he
Securiliea Contm=s (Regalwion) gl 194, ahe Tepdsitmics A 1Y% mul ol
Eplicabe kawx, Tulty, regalulions, byedews, = e coce may be or CT L PR
madification of re-eracimerd Er=rend Jrom 1 3¢ dme,

DPATE OF TAKIRG EFFECT

I snalgamation of OYREL with GI'L, pursuand A and in accardence winh chie Scherme,
Ball dnke plece with effec] from 1he Appointed Dae wnd 5l br n kccordence with
Seeon 7 0 H) of IR lReontk-Cha AEE, L3G], hul shell be cperpbive from the Effecrive
11

SHARE CAFIT AL

The oulborised, igued, subscribed and paid-op sham cpilsl of GYREL we oo duatk 13 20

under:

Farticvlin R ..lp:qu::t"{:.n.w
Authoried Shar Usploal
1520, 00 AHG & quity aharts ol K5 TM- wish T, 50,00, (1t
Telal 1 52,800, 00, 000

Daved, Jubscrited nad Faid-up Share {uprtal
15,200,001, 00 pquity saresof Ks, [0 earch 152 G AID gA]
Toenl L& (b D) Bl

The putbpnped, saed, fudenbed and coid-u e Lagilsl of GML w1 on leles, aadiles
Balance Shaen daled Murch 3L, 2015 v 22 wnder;

—ram

P alars Amounl tho Bx.)

Auiboriaed Xhare CapHal
7 hAL3, Ded ¢qu!|;_-.- chares, of B4, 5 gach IEIFRLET RN ]
Taolat 11700 64,00

Lo Share Cupdtal
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TGN, SRR cyLay s of g X each 3,67 E8 740
Tatat 39, 6TAE M0

Subacnbed and Paidaup Sbare {“lpplil
14,53, %7, TEM eqquiny shares of Rs. 5= each %67 3%, 0an
Todul LY LT )

The sutherized and revined isived, pubserized and phid-up share caqilal of GPE- 25 a0

xlmik iz ax wader
Pzrixnlary MArocuat fin B
Anthatied Share Capitsl "
D 23,40,00,000 squuy shces of Ra. 5- each 119,000 400
TatsE 11 T TH 00
hisued Share Capitel
PRA0,1 3,344 cquily shano of Bx 4% each wi Ta 66 810
Total P, Ta ke 250
Subsiribid and Fald-up Share Cagpitat !
19,35, 1 1. 3646 equnify sharss of Ra. S ek fully paidup '~
Talsd ¥, 715 6 Ay
¥, T3, GG A}
FART B -

AMALGAMATION OF GIL YIKHEOLI REAL ESTATY LTMITEDR WITH GODAET
FROPERTIES LIMITED

TRANSEFEA AND VESTING OF [NDERT AKING

41 LUpon the eoiiny ihid effeed of this Scheme and with effect from e Appoirmsd 1D, B

whpde of Lhe ondenpking of GYREL eomphivhg i budinets, a=six [whather mavable,

real or perhtad], corpordal, presam, fdwee or eondbsgenn, langible un ialenghic)
invesends, progsriss i elic of whaboomr ndlune aod whersoever situaed, ¥
Lhall, purduant o Be sanclian of Hdc Scheme by the H:gh Cour end werder the pow o

of gections 191 v 3394 end Ui ok 4ppixable provisions, il any, of the Act, and withaut

sy fwrher &t or desd, stoll stind ransferred ho wnd wepied o wneee b dezmed 10 B
tramsfemed 1o prnd vestesd in el GPL o o golcg concam 30 ot become eslmin, masers,
propenbs, |pilficsy, obgaiiam, rights, Lite aned icteres of G-
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1.2

Wilkcad prajudize 1o <he panesdily of Cleuse 4.i abues, spoen cuming inke sbcsl ul 1lk:
Sehtme wnd weizh affis oo gl @ Apnoineed [ane:

12 Subjec ®oOthe praviscms o3 shis SEnees, RS spatifitd P ekdier, ane waf el

(k]

{ck

{d)

ficn 1= Appoinked Liabe, the enlme beasiness ard che wndedekicg of CGVAED
including sll dekie, ligbililies, Juting aad clligations ol OYREL of ey doacripion
pd alsr irchding. woshoor vimisdicn, sl the mowvable properies and ssobs of
UYREL taympraing, mncagst Mty & anwsSimignls Dacudiog innergsr on Linmed
L.imbility Pornershape), vehicles, fisrdoere and fixtores, commqubers, odfice equicaner,
prnity, dulbtrilanons, if dfy, cekhis and Bencfis of all Apreanmenn! &5 abE clber
interggls, rights mand powers pf every kind, mabpre and descriplign -skalooever,
privibges. [ibertity, vascimtnds, advaniim:, bonclils ainl approeals, dhat) wibost sy
funaer pe1or dpsd, b subgect do che charpes a' g vhe sams be manrfermed smdor
deemed 1o be ransfermed to &od vested in GPL s & gring cooceen g0 a5 10 become
the mssers G Lushlloks of GPL

Wilhuad prejudice o 1l prosisiony of Clouee 4.2, (4] shuye, in 1eap=cl of schasels
angd prapere of GYKEL B #£7 movaEske in maigee & ineompoaeal propeny of &
atvervwe = capahle of rantfar by manuel delfeety or by enderzement ancsor delhery,
ibe: g shal? be o raesbeeied by GYREL 3ol shidl, cpan swseh pamsler, $cone the
n=aly oo properiiea of OFL ax an imisgral parl of the underinking, withouws requairing,
ary spporabs desd ar inqemen oF SoneErarga For ik BRE

In 1espest of movables ather than thee: desdr with i Clvace 4 ¢ (b ohewe ineliding
aargdny depic, Bills, baaes ane sdvences. of any, wieaher neayAble :n seih o Kivd o
ot thi vkl 16 Bé .r\-:-tﬁivﬁd.. bahk balances, mvedments, e, shall oo snd froo The
Appoinied Tele memdd insiened 1o ong vemed in GFL widhoean wny rouce grogiher
Inimaipr bo 1k detHers of depoies &= Sy ko, b Hee Gk iy be thal 2k badd
detr, fuwe, sdwanee, irrestmenit, €1c stands trancfaned and we=sded 50 GPL.

10 B AiGH 0o The ase4rs Beiangiep to the GWREL, whith réduint saparaie dosbrenis
o Erarsler, iF any, LY REL sndior GPL wili exec:fe (ke mecessery documenb, s and

when reguored

Llpun Ihs samming ime o6kl GF 1his Shoiox and wilh sflcsl Ton the Appandsd Daks, 4oy

sllurhury licenses, aegizimalive, ircanlives, {ax credics, fus refmds, Aghts, claimes, [mees,

eenwnly righie, HbEnjer, mernmsseans, sppenwalp o cxncenls relaong 1o and or helo By
GVREL st K1 1t wnd Eanerils (hif Pavt giihubd oF whieh ey mnoe 16 GIVREE,
wrether belom o afier ke Apooirted Date shall Y1and ssied in or irebslered 10 GPL,
pursuant ko the Scheme, witkout any Surther acl or deed and shadl reroein valid, s7sclive
and enforcenb’s on the =ame rerms and condicions and shall be sppropezzce [y mousied by
Lhe arsauicey Buibeariies concerred i Zsvioor of GFL pusswsrd 10 thes Scheme. Lo so far s
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kL

1he vardt Awenglves, subEicaes. iP:Eiﬂl Srarps 400 oolser bepefis of prisoilepes prancs By
-y Gowmmmenl bady, doen! itharite e b oy acher pereon, or creayped ars avedled of by

CrWERLL she' | weasl wilk acd be availazie ba GPL. or [he same lenes snd condjliens.

LIpon 1 Comng inle =Mec of 1his Sohene and wills effect Mo I Appided Cate, all
dlekita, lisbanzies, dunes gnd abigatonz al eeery kind, naiee B 35criplion pERRITIRG Lo
GYEEL shall afso withgul wey further wg or desd ke lrasfered 1o or deemea o be
trasiemed b GPE so e dp hecnmes from dhe Appoirded Dale (ke debds, labildies, dolies
arsd abllgailowrs cf GPL and ir ahall e b necessary 1o ablsin tha eorrent ol sy thizd
party or oiher person wno ™ § paty TDRNT COMTERET Or WITATEREEN] Sy wnie of wligh
tuch drbla, diabilibes, Adies and obligetians have arizen in ocdee 10 give elfel 10 b
o it o ks pubclause,

Al @y of any esoore, ducies, ceps oF ary mWher |lee paymema o dedueilane mate by
LYECL ka wny tlalsbary syEngrifics such ax |noome Tas, Shies Tax, Valee ddded Tan 216,
of wry o dedustionizedktion s soums, rolaling 1o the poricd afar the Appoineed Cale
and uprim the Cifective Datg shall he deemed i1 hise Beem o 200 08 And on sEhalf of
OFL sl thwe pelevanl multerites dial] be bourd Lo Frarsfer o the account alf and give
credit for the omme tn ffFY, uptn the somang [eep €1Te21 af et Sefesnc wid Gpoh nelcwent
pitsrl vl dstumienld, hégng provided o lhe taid subuanlies

CONTRACTS, DEEDS ARD DTHER INSTRUMENTS

Lpor the soming anly sl af this Sehame aed with offec) frm Appaitied Daie and
subject ko 1be ciher provdions comginsd in ihws Schems all comneraces, desd, bomds,
Agrtdnenty, drAngEmett, musances and oifer ingnemens of ahelcews ke o
which LiYREL ks  parfy or bo ihe beredly of which CVREL may b #llghle, and which
AT rutuinin:g ar having £ffec] immed=xely before 1ke FTective Cude shall be in fll e
hd.tﬂ'lt!l.gtind.ﬂr wi favowr of QP and enay ke mnforeed o falfy wed effecipatly ay iff
atgtcmd of GWREL, (FPL bud beéxon Che frrty Eioniga oc Lhe bomafic ity ar obiligs Lhemsal,

OFL shall, if =0 requirtd or became necesary, enber inie and for isiee and S ar ececde
detds wallbnps of eeifinslen oo ordar o plve Tedmal effiect oo the prrvigior of hle
Scheme. Furcher, GPL ghal]l ba deemed 10 be pAhguazae® by agecute oy uxh deeds,
wrdlegs or confimmatsone on telwll of GWREL and w impletieenl v sdny oot
formalilis required oo the pard ol GWEEL to give effed ta Ube provissons af 1his Scheme.

ETAFF, WOREMEN AND EMFPLOYEES
3n the Scheme becoming effective, permares siaff and emplogess ol GYREL In s&vicc

o Use ERechve e, shall e deemed ra have bicomse il o empingess af 4GPL on
wch dute withuul Any brenk or Jnerelglion in Ibeir sereice and ure e Womy and

Fopcéod{1d
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4.2

T

1

8.

coreditinms ol riee:r emnpingraere nol bess freoraboe shen Lhase subsialesg il Poierence 1o

OYREL &5 i 1 Y6ic Gl

B ik sapreanly wrovidod e, on ihe Sckens teeoming effective, tha Provderd Dend,
Gracuiey Fumd. Pensian Tund, Superennuatior und or any oiber Specal Fud of Tress
cresled ar exivhirg for the beela of tha @Rl workosn a0d emqicpees of GWAREL, if any,
shall hecome Ivetfeds of GFL for adl purposed whalseavm in relaes 10 ChE
administation or cpersdion 4F Faih Futkd nr Funds o n selaticr 1o B okhigation bo make
G ibhdicmns 13 e sl Fund or Furds in accordence with (ke peovissnd thelcod &t pé-
ikez derms provded in the mapbitive Tiuz: Desde, [f amte 10 the ey eod pneern the all
MiIVIE. ERAIEE, [WEE angd ohlipmticns of GYREL in ebalon W oawth Furaf or Fiaddy shall
become Eigad of GPL. 1oz denfud kar e gervices of the sfl snd empiayeex alf
GYEEL will be heased w5 hoving been cordinpmes For e parpaes of (e Laid Fund o
Tumds.

LEGAL FROCEEDN NS .

If mpy suit, appenl or olher gl procesdigs oF sisttan KL 15 pARETR by nr pEins
GWREL ar or bafime thie Effective Daie, e same il nol abeds or b= discondinoes or be
Ir any wary prejodicinlly afSeticd by neason wf Thes At gaotion of by sadbing concned
in his Scheme, Dus (e sed =, sppech oo slher kgal proccedings shadl B cmilicaed,
proaecuted and envinead Iy of dgairst GFL o rhe same munner pnd 3cothe seme exdanl o
je would or moght hees been toerivnead, prosacaed und deforced by on sgakns GYIREL x
11 thid Sehe i i B0 wEen made,

CONDUCT OF BUSINEES LNTIE EFFECTIVE DATE

Wirh ediert Trom vhe Appomied Date and updo asd sncluding the Effeciive Diae, CYREL
thall ¢amrp on and B deterd 10 b BED Clurrmp o it Beainess ansd fai vdigs and shal”
sland possegsed of and hald all of tha basiness for and on scecam| OF and fir 1he banectd wf
urd w Gt T GFL-  Fonker, sll the peallils or npoome aggnding ar piang io GYERLL e
cipendilar Gr losacs arising W0 of likared by GYREL. wich &fecy fgm he spid
.l;p-l:qulr::l.;;l e shatl far el purpoees and iotexds be emedl and ke doemml fe be 2kl
Boxrat i She prafils o income or Expemdilane or Wsges ol G, a5 fhe chee my e

witn £ffeer ror ke dale of epproval af ey Scheme by the Boa of Carecwrs of GYREL
arnd GPL wrd wpta and ineluding (ke Elfenive Dar.

tal  GWRIL shall caary ua ils huscicas and scliviticy wilh meaicidak: diTigerns, HoilgEs
pipdence ard shall nod withaul Lthe price wrilter, oIl ol GFL, {i1 aell, alscsale,
charge, margez=, encumer or wheralse d=al with w dicpose of Che assely o gy
Pt akerenl @ wndenke any Jimamcies cammiiments of any nalue whalsuever,
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enkknt in Ibg ondinagy Lourse of pukiness i) nar shadl | anpenghs ary rev bagingss
or whslankially exparnd ils existing Eusiness;

th)  LEYEEL shall pod Blvee ils equaly =Laital =truciwce bither By Freih is=uc ab shares or
ecnvemible sepwrlcics (o0 B 1aghes hasls o By way of bonwg shares o oibimenss) o
by any decreate, pefgcnap, Feelpssafieneion, sob-dieignr,  gomalaiphon, -
ocefanswlion of in ony cther mamner, shich ma» in any way affect the shore
excimngs rali poacribed htreamier, sxoapl by mod walk ke canstnf of the Board of
Criretans of QML wnd

i} OVYREL sl nen declare o pay any drddends, whether imerim or fimal, ta their
redpislivg equbty akamholdert un pepesl o Ae eceanling poricd pricr B the
EfTetaive Pude, encept whihshe price appeovel of the Boand of Direooes of GEL,

SAVEDG OF CONCLEDED TRANSACTICHS

The tronsler pnd vesting, ol the undertpiirg weder Clagse 4 grad 1he cominuere of lepal
Prioxixlng By uc syaiut GYREL bt per Ciaase above shalk oo afTecl sny srmsnsaciean o
procesgdings eiresdy comcfuded by CVIREL o of afer i Appaimed Cale el the
EfFectnoe Date, in tha snd aod mient that GPL aecepts g dopds all s, desds ond thng
B00: and kuptuied by GVREL i nidgect theseks i dong and execded on behalf of jlsef,

COMBINATHION QX ALTHORISER CAPITAL

Lipen concing inko effect of thr Soheme and walh cffeen from the Appaioted Cais He "":'1r s
andbowiseyd share capits] of QFL shall sncemslcally mane [weressed withoR wny Tutther !ﬁ‘;
0oL, Eirurtsbl & dewdl owt the pirl &F OPL meluding payment of stump duby and Feec paid )5 "'-.1‘.

L '

ter Regivir of Compenies, by L aahomised whare eyl of CYREL amounting to o, ¥
e 153, 20,00, 000 "

Consequesnly, the bMemormudun of Anutiation and Adicks of Asscciticn of GPL
(remipg ho he autheresed shame Capital} shah, wihout sny Tonher 225 IRSIrERT Or deed,
be mf Zmnd Aiered, modibed, amended and the copend of the sharchobders o e
Schenwe shall b doerned to b sufficiens for the purpowes of offadling this amandment, and
oo fudber relutianfs) ueder Bections 13, 4, &1 argd 44 pnd @her sppieesbde provagsns

of Lt Sompenles fm 2013 weoia [d D sequired s b Separniel v posed, ot the ike nay be ‘?

ot for baic purpaae the aamp duty end Jees poid an the subhored capited of GYREL
eteadl b wrilnzed ad pplied 1o [t che duehoreed shive eiprinl of GPL S 1M
woukd ke w0 requiremeant far any fiether piyment af Aemp Juby andior fee by GPL Far
inerase b ihe sahorived tes caplonl 10 10st canem.
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11,

Consequent uper e smplgairarios of BYEEL with GPL. he sucherised share capinad of
CiFL wall be a5 ander:

[ Fartlkulum | Armicunt e Fa-d ':
AuthoHdt Shark CipHnl
#3,20,000000 pquity sibares ¢f B, 5 cach 25, T, TN N
Tredal 169 08, 00,000

11 is clarified the: v sapravel of e members af SFL 10 e Scieme shasl be deemoed 1o
B afwls Ginsen @ appiess’ Bleo o Ghe plerlon of ehe Bdemodardum snd A miclep of
Aspociotion of GPL as may be requiced wnder the Ac, fnd Tiaute ¥ of 1he Meearendum
of Ausoiamlon sad Auricle 3 o the Aricles of Apsociarion of GPL chall respectively
sland substituled by wirlue of the Scheme da read as fodumws:

dyrm =FH] -

Y. TheAuthareed Shere Capitel ol the Comgeray i= B3 28500, D0UHID  Kupses Two
Huwadred msl Sizty Mt Crant Only] divichad B 53, 84,00, 10 (Fifly Triee Crone Ekghey
Takhj equily shpes of Ba S [Rupees Fiwe Only) each. The Company will have he -ight
M iEokadd 0 peduck LMt cRpilal and devide ik capnd For ahe time bang 160 shds of
differerd clagses anc abech to ey soch shars sich ;:-rv:fm:nliu'l and privi beges and
Rorp G 1 Eudh ke B Ty T AR T heirg he provkded By the pegulalions of ehe

Company.

o FEiTE 3 o 19 A ickd of & Ibfige:
The awthorlsd Skhare Cepitl of ke Company is Bs. 269 00,00,MM (Fupess T
Hupsdred weud Rigry Bhng Capee Dily] divided kg 53,64, 00,000 (FiFy Thoee Crore Esghty
Lakh} sipaity thaees of Ps. 5!- (Ropees Five Oyl sach.

FART C
LSRN

Lpcan the camiag ima effect aof this Scbeme, and in eonssieamicn (1 amal paogilan gl
GVEREL inlg GPL Inowenms ol ke Schemes, GPL stall ‘withood ary Turiber apalicalicon, e,
indtrumeal o ded, (ke ped Sl b 2oeglderyinn 10 ke shaeshosders of GYWREL e
histherits kgal beim, camuon or swmd o & G £his iy b oo ohe [allowing k.

13 ¢Thinegn) fully pald up equely shares of (ace walce of He S {Bupees Five Cmly) each
4 EFPL 10 I wiuity ERrehnldeny o GYREL whene rpme o repisiered in ke Regisier of
kicwbers of GWREL oo the Haehrd IMie {or esery 21K One Humered and Eigiasen)
Fubty pa-d-ap oquiz stares of B IR Aepes 1en ciy) exch of GWYHEL Feld by che
pquity sharehu dem af GYREL ™
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Ire shares nr ghe phare cenmilaanes of CUREL 0o felaaan oc she chies held by e
sharenolderz shall, withped sy furiker applicasion, act :nefnament or ded, ke deemad av
have bemen Aulcmalicaliy cancelied an wnd foen the BE7ective Date. |n o far as 150 sque
alimigs purzuanl la Ciaaxe 1] abnve ix concemed, shersqalders nf CiYARL a2l receave
Bhgmes i LFL in an ebecoonit forn in ievms hereaf and ke shar=halders siall be requered
tn provide @aianls of theis denear dcesanl with o deposiory pan cupant and guch arher
inforensdion aid confimmulors o5 may b requesd;

The eagaity shetes bt and allefad by SPL in berraa of 1k Scheme shall be subject 1o
the proivisigns of tee kdemaranzdun and Ao of &seocimlon of GPL and ahall rank pari
pazsy in wll respecls with the exlaling squins Hwwees of GPL inchading I respeel of
dividends, if amy, thad may he declared by GPL, mnoeesfier e EfTechiae Cae;

Any frashon amedng exi of 231a8mens 6 dqaity sbares ad per Clase |0 shaid be ignoaed;
The appruyel of thin Sthame by the sharehnickrs of GPL wder Sachons 3291 and 3394 of

tke Act shall e desmed in have the approval wwd coemiplionce of 1he povisioos of Seclion
B2, Sadiom |3 and Section |4 of Em[ﬂnir_-n Avr, B3 prd ghe ceher eelevarn o

applicable providiodd of tha Act and =uch atter gabfe And regulslions s may be -

applicable for twe iswe ard sllobiens of squily Shars by GPL 10 the sharcholdan af
OVREL, as provided ip fhis Scheme; '

The new equity chares of GPL istieed an Terms af (e Clina sball, sabjecl b0 appeicable
negalsbons, e Jiged and sdmitted 10 feadieg on the relevard soepk cxodange(s) in Indin,
whixs Lhé l.'.l:i.:l.i.u.g wrjuity dhoes of (IFL wne |iped prd admitied 30 s ing

ACCOUNTING TREATMENT

Lo 1B comlog [ra effecs od thie Sehennt ol wilh €4 frum the Appuianisd S, GPE
atll A=coeinl for bhe amalgametian in s books & urker

(] All the pels wned linkdliies oF on the Appooned Late, reeceded dn che Bopks of
GWVREL shall sand rwnalioered bo and veaed in GPL parsuant 1o ahe Schenes aod =hall

b reoppded by GPL 25 s DOok vl &8 Sfetadineg, in U Basokd of GYREL,

{bf GGPL ponll eredie 1o i Ghare capen] SGEDUEE, e Apetpas Caee Wlne of e eqinty
Shournd Loried by if purdadan 12 this Schems;

&y Inbi-Gorkguey Buans, invcemeernis anl oher balances and abligakions, iT any, vn LUk
Appainted Dwde will fand carselied;

Papai0gl 12
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(e TUE enessd, of anya of boak velie of the nel wspts of GYEREL, oot 1k face walue of
sheres isaued 28 consiveraLon 1@ che shereholder of GYREL shell be credived ta 1be
“Capial Besenve Arcoard”. Howeser io case of shers being a shurfall, The siae i
be debit=f e the Goad w1l AcE0UM

I3 caese oF By Glfferences io ascoumting, plicies beoween CYREL ars GIL, Lrmpac of 1he
suma Lill e Appeicied Dale will be quanitified wnl @ #ene shall be appropriately
sctjuped and mparisd in ecoorduigs wih gppoble emcouming nule wid PRRGRleE 50 ks
o heire (B ghe drock ol Cmemenly uf GPL e fe finaniol pasitivn on tha toaois of

CoFginan] oD couantiog peiciil.
FART I}
WINDING UF OF THE TRAMNSFEROE COMFANY

O the Schame bacommg ¢dfeetve, GYREL shall stand diveslved withow Being wours
ug-

APPIICATHIN TO THE HIGH COURT R X0WCH OTYHYR COMFPETEMNT
ALTLECRITY

CVRAEL wul GPL with wll reesonable disgale, madt splicdtdns or petiliens ke High
Cours of Jwlicotws 8 Bombay gr smy competand maltoity, & nay b applaoabie for
BRNEianing this Sche=me under Ssclais 391 o 3% of [he Acl and for dissulutios of
G Y REL wihou kging weeand op.

MO EFICATION / AMENDMENT TD THE 5CHEME AND GEMERAL FDWER
TO THE BOARD .

Swbjeet 10 1he aggrovel nf the Han'ble High Cobn oF mny olhis sabories ueder the
wpplicable |mw, GYWREL wdl GPL By their tespeiive Hoard o CHatcIors of ARy ouly
wwihokzed commitee mey rkE A CORSERE 10, o0 Behadl b 20l peraont vuecsined, g
mocifications ar amendmests 1 e Scheme or bt ey sondeneny o hmetmiions thal the
High Coics ar ey olher mullioriny may deem £ 10 dirsce or inepoet or which mmy
wbtrwips be considered necessary. deaitable of appopripe by iba Boaed &1 Leld@iors or
Coaninive: and sHve sl difficlies thal miny aries fo c&rybng qo dhe Schome snd & 2
acts, desds and Lring Aepessary for puitng Lhe Scheme inic edfes.

152 Forwhe purpgrs of givimg eMTect 0 Lhis Scheme ne Lo any modlilicalvon (grenl we deard ol

‘Diceetur ol GFL or any clker duly wahitizsd eopamyries Heereod mey dAlEAMnE and give
zoul e v jzed severally 1o give dugh dunecupnz nelucing diretlians 1d iEniing any
yuestivg 3 doata or difficulty Ul may &eize in cukt of mfue and alletmect of sheres, ard

. " Pege 11 al 13
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sach Aelermanaticon oF doeclicie, as he cesc ney b abad! be Londing e all pani=, 40 jhe

same mmriner 63 1] Ahe Sae wien? saes i |y e porzsd inibe Scheme.
16 QONDITIONALITY OF THE SCHEME
The Sckeme is comditional upon ond sukject o the Tblowing:

(R) The vesuisile suncsern, apyacedl o preibgs=on of the Centol Gipwermamend o any other
adxjutary o repulmcey autharnily, irclucing siock exchangrefs] andior Sccwslich Bl
Eachzrge Doard af India, which by b may be necesaary lor 1he implarmeniatior of
Thrs Saheme

{h] The Eckeme being approvec By n sharhoulers' of GFL pioked e way al postal
Bl - v [k Iry beerss oF pard 3, 1o Coealar Momiier CIRSCFLVRMEASR31 ] e
Febawry 4*, 2013 Agaed by Securicks wnd Esshangs Hoard of indin el wnh e 7
of Circolar Humber CIAACFDWTALEIQTY dated 3 1™ By, 2003 izgued by Secardiies
and fkchange Board of [ndia, providad shal tne ssid rexalulion sbail be acicd upon
aaily 1T et wides can by 1he pubdic sharehabdars of SPL in Eueor of ahe prigdssl are
meste ahar the number of veles cast by the pubdic skareholden againg it;

{23 The Scheme kilng approed by the capeezlv mequisile vajontles of the membsrs
wnd ¥ ereditors of CIYREL and GP). 21 muy be directed by the High Cowrt andin:
Wiy lber compelanl audhanin: af e oeng sancisaned By the High Coun andvor sy
T st camperent suthority, 15 may b appllenhie;
{d} Diluion of the Proteier's shorcholling i OFL, te the cakml requirtd, @ Gomply
wilh ibe provicloes of Close A of the Lislng Agreemenr = rebace ko e
mininun putlic sharehokding In OFL; axd

fe) ANer coHeplyng with Laaaese () soove, Re cemified o guehenclewmsad coples of ke
order of Hegh Cowr ander Sections 591 40 194 of the Act mndionlag the Scheme ae
Iiled wilt the Regitinir ol Companbes, Mot Aira, el bar,

1% EFPECT OF NON-RECEIRFT OF APFROVALSSANCTIONS

i7.1 s the ewenc nd amy of the faid eoncléans end approvals re(emed ba in ke preceding Clawss
6 st by abiiimad Ahdf (b Soberie B deig Sanshined by e High Dot o siech
edher competen| amtbarity aeclfpe ke Order poft being pasod a1 afoocfnd before Tume 14,
2018 or duch ot date i e Bowrd of Dloevtors of GPL may detemming, the Scheme ghall
hecopme null and void, amd Ee of nu &(Tect, save and excepl in reapect of any el o desd
dons pring sraren as W conemgluled herewnder or 45 3 any nghe, Jinkilidy, or abligaticm
which heve arisen or pocoed pudusdd theelo wid wiich sl e povsimrd xnd be

Pagat2 ol i3
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IE

preserved me wipked oo e 08 vpefrafy provided 1ol Scheme oF 32 may cdheiwise
Blast D low and GVEEL ond GPL glay) b the respective costs, charges and =ap:etes in
cannegilan wirt the Sobesne unfeas alsenyise mulanlly sgrecd.

M the &vahl af s Schéme faiting 1o 18 eHed or il becomes pull wod wid no ngms nd
liskalinins of widesoe ver nenar: Shie) bars o b inkmsd mler-ae 640 by e paoties by
k& Soheme ur any of them.

COSTS

Il cosls, charges, faxes ingloging duties, levies. and al piher experses, if 4y (save au
iageidly cllieredse azoeeil], arising oul of or iecured in cameing e and jmaplemesing
whiz Scheme and momiers witidenl herie, sl be ke by GFL.

Frdt dtbrdddbdrirrdanrdranrknang

TRUE-CO
- _:F Learidse wo be TRUE COPY
(. K.~ IVEDI) Ao w6 GhA

LOMPAN Y AZS1S TR Al Ktiore BAp
HIGH COURT [0.5.) ‘ b "

BORDERY

Page 13 cf 43

A ——— o — — - -



Sl Rt



W THL IWGH COLRT OF ILTHCATURE AT
HOMBAY
aocl
COMPAMY SCHEME FETITWON KO HE] OF
20L5
CONNECTE WITH

COMPANY SUMMONS FOR DIRECTION RO i

ROO OF I01%

GONRES

Apalieg o cahEnpizaled copat t:-n.:ﬂfll.{.!.!ﬁ
Autbipitalod popice swtmitlad a5 1L
Crgrooias B Lﬂ?ﬂi - T—

Craair et N

ORADER DATED 26™ FEERUARY, 1014 AND

Ir the munel af the Companies Acl, 1935 (5 af

1956) [or  aty re-enaciment  thereof  Upon
effectiveness of Cempandes Acl, 201 3
ANL

In the matler of Sections 391 to 399 of the
Companies  Act, 9536 and  other relevant
provisians ol the Companics Acl, JULT;
AND
Ttr the metier of Seheme of Amolgarmeo
Vikhrali Heal Esisee Limited {'the Trghs
Company™ WITEH Godrej Froperties
(e ARD
Hespective Shareholders

Transferee  Company”)

PROPERTLES LIMITED

........................ Peiitioner Campamy

AUTHENTICATED (P[RS OF THE

SCHEME ANNEXED TO PETITION

M5 RAJESH SHAH & CO
Advicares for the Pailioner
16, Criemal Building,

30, Magindas Master Koad,
Flira Fouotain,

bAumbal -- 40 001
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EULLEMLE OF AN AN ATD S
{r
HALIM HIGHRISUS LIMETER
PEHEELZ QR HE TRANSFLKOR CAOMIANY Y
witn
CODEE) PROPFRTIES LINIFLELD
("LFLT DM ENE TRANSFERFE COAIPANY "}
AND
THLIE BESPECTIVE SHAREHOL IDERY

FELAMELE

The Svhemz ol Amalgasation is preseoted pader Sechons I 0 200w zner
applicable provicms ad (e Cenpanies Acl, 196 andfor e Camparien Ao
M5 o the extert nouticd wnd eppliallzy for amalgamnzoom of Hupps Higiizizes
Lovcted with Godegy Poopenties Limined, This Szherme alay presades £ 4zrices
alher prokers conseguenngl e Blfalganation o wilerwizc integrally goonucked

Pz gL,

HATIINALE FOR T SCHEAE
The Amsleanabon o Mappy 1phcizes Liminsd with Cigudre ) Propemie: Lomiced
weottid Dave the fellowing benzbis,
* Tntegranons of operakoas retd ling in ratGonaluan on of administracve oy
Opber AL O 1 and '

*  BEimztion of Mulop’t By

T Schewe of Al gamanice: 1= divided coie chy: fellowing pa 1.

1]

L

[

Fart A deels with rhe: de fimacons agd sha capitid;
Fard B geals worli gralramston of Happy  Flghanses Lintied it (realreg
Pangeriics Limmed,

Eatn L O usitls will orher ters i soncitons applecalle o 1kis Selege.
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FAlll &
CECISEPICNS AND SHARE CAMNTAL

DEFINITIONS
In 1hs sckeme of Sanalvanaues, unles: agonssieal sch the subeel O 20320,

the bt g cxpressions shall have the Follus g meanings:

s e e A mwans e Compames Azs 1950 and the Compamiey Al
113, o appticalle, and roles and cepulabons made theneund.s and zlall melede
pavy srndery psliNcaions, azendmels of e -enqetnieat therwod Eca dhe ke
birrys in dorce L is Teeng clanied ahac @ oo the dae of approval of s Soheme of
Aunalyanialion by ™he Hoord of Dieclos of Happy Haghnses Livainzd and Cimdry)
Fropetics Lomited, scoviens 221 L 5 of the Compaes Act. 1950 sentinue o L
. oz wath tae conuspending previsions of the Cenpames Aok 21014 noz havng
Ly moidied. Avgusdingly, reference us this Scheme o panicola provs one of the
Act i tefierence 1o (he parbicwlar grosistons of the Compames &g, 19585 Lpen
sch presisicns slandmg reeenacied by endorigment of gauvitions of the
Companics, Aci. 2003, such nefuonce shall, be consoued s refererce fo the

P EICHE S¢re-enackod;

“Appointed Date means May |, 206 o fwch Other dale as may e appauved By
tae 1hgk Court of Judicature al Bonkay, o ey olhy cnmpetend anhcody, as

marhc app.cahie,

wBpard of Dircerars™ ¢ "RBoaed” oeans thy Board of Davenss of HHE. me GPL,

ax the vase may b, woel shadk malude & dely zenstruted esnunites therend’,

wCpurt™ or il Conrr mews Le [hgh Coun b Judicanre ae Ligmilsny wnd
chall in:udle The = s-bopab Crmpary Law Tribucad and vhe Rationa: Tomgany Liny
appellase Tritoral e constituled and suthorized a3 per the provisions of e
Companizs Aol 2613 er apgonoang any selieng ol arrangruesl, compronese o

seconst wcion of cunpanizs onder ection 230 to ddu ol Qe Cpenpalicy A,

T
0 I TP
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-_: lllil
|]
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ooalae s wlbodh 2y cuihicd o TE AT N T Y Py

Fo MR enriee Mafe™ gl
Rl e Sdeane s el gaosieg sl we the Bl d o v win b ke
sennpelent sulennt sy beoappsable, o fled by L sd 670wk 3

Fuepiszzar o2 Conaaoms, Mumia

P =GPE™ a1 “the Trnasdel ee Conmipans"™ nicans Cialej Propeites Eomeoed o015
LATZOR Y 935 LCIE5E 308, ¢ CCLPAny i oedled Loder e Comgsanes A,
Pahu s Faving 25 wegistered «Hice al 5% Floor, Cindaey Cme, Fojsianags:,

buoim Express Higkawas, Vakduol Best, Mumilag 40 W Muliarazhtra,

L7 "HHI" v "the Trumsierm Company™ meais Fepere buguises Limaed [ S
L SIOGSRIBT L9510 4R8G4y, g cumzany mcorpalaled under the Cluzprieg Act,
1Ghownd Zavieg; i registered otilc a2 5% Flocy, Godic] Cne, Fisishanage,

Lastean L press Flighaay, Yikfirol Bl S lwiba 400 G7E, Nabiarasliig,

LE “Scheme® or Ythe Scheme™ o “this Srheme'™ obieans Ubs Scheme of

ALl EAmanioc 15 skt fam oo with any' rnodificaliean =) wedy vabar e

mm ———

34 of (lus Sehems gy appueved o dirceaed by the Jlph Comd e oswe!y other

eompctent aullosily . ws moy ke apolicalbic,

—_—-r

< Aok Exchanges™ means BSE 1 anied and The Wzlional Aotk Exchinge of

i Lomened

! Alliern and veurds it delined in thes 32heee shall, unless TPUZERN| OF Lty
| W the ermlexl e meaning: thereud, have the same ncanng aserilusd e them wiodg
e Act by Secerites Commicns tRepalation) Ack 1956, dhe Depoesileaaes A,
19790 i webies applicable lyws, ny'es, cepulatons, bii-fivwes. is e case maw be o

s sty mnd: Dation o reseractenent Qweceof thens L W line.
5 DAL OF Taklyig: EFFECT

The waalpmnatn of HHL wil GPL, Plsuant ko gnd i Beeddanee warls 1)z
Schvernr, shall 1ake plave witll affect from e Appomted Dae and shall ba g
acocadange wah Becpjon 2 £1R; of the lngume-lsa Al T9al Lat shall e

=gy ating fream e Fifective Dals

Lal a0

- e e
T

-

e ———-

o —————————— e,
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K} SHALL CaFE] Al
vl 1 eibonsal isaed, subseild and gad up ckare cepiint of HHL @2 o 21
Margh, ZUI8 1 e undére
: CTT T Thgrdeutars | AmaunttinHs)
: TAuthorised Share Capital T
; 23000 Lot Shares of 45 146-eacl . Z5,0
T atal . 25, i, 4R
|
| 15zued, Subserited and Fuaidop Share Capital | |
205 120 ke Slares ef 12 T each fully paid up ; 205t :
Tiaal 0L
) Subgquent 1o 3 slacl 2016 e 5 no chiuape Lo the jeeued, sutsspbud wid
paci-apr capacal of HHL. As vz Appeaiiited Dale, H1IL 15w Lolhy-owmed sl iary
af GFL a5 the entne shar cagekal of AL is eld by GFL aod 35 neminees
© =7 The anthoriged wsued. s ibed and pacd-up share sapzl of GEL e on Miaich
: A1, 20760 15 a5 onder:
: TUTTT T Particulurs T Ameunt{inRe)
| Awtiiirised Share Caplaai T
2% 0000 Eapeiry Sbares ol 1T 2/~ cach 2,69, 00.00,104) |
. Toral 2,655 £l (W, D001
Issoed, Subucribed & Paid up Crpeital
; 21.62,60,266 equity shares of s 35 sach. fully | £, L7 0183
| ;
. paid up
| R H] 105, 15 0] B30
- Subsequent 1 3150 March, 2016, there §: change it issocd, gyl nbed antl paid
np capelil nf GPL.
3. The sevised gthonived, issued, sebeabied and paid-up shice canial of £PL as on
I
: July § E016 3 b under.
: AT o
: ; -‘- T oo ":'".;:.x"'\-__
ST

BEC
SR
. W -

-
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Particiluns Ankauni |'|'| Elsj

e o :]T:'u}- M £ ﬂ_llltqll . T
SRES e L o Sles ol B B . K R 1| |

L |

STl 36,00 CHL QN7

| Braued, Sabeeribed & i v €apin
< LESEDTET ao o shies of B 5 gire illy |
i

. I [*akd an T0E 1k 10,205

'|'|.-I:.'|| | 148,14, [ LIRS

Fachiange of Tndia Lusied

FART i
AMALGAMATION OF HAPPY NIGHRISES LIMITED WITH GODRLI
: FROFERTIES LIMLIED

4 TRANSFETR AND VESTING UF Uk BERTAKING

Pl Upen camang inta etleet of this 3cheoe and wath ellscl Inpin the Appomicé Datr

: HTd selge st 1 be poevisions of she Schome, the endire bogess and whenz of e

¢ urdoitabine ot HHL jaciuding &l s prificies and giaers, Cwhether ihewaale o

vemiovabie, maglble o itanpible). Jand and bunidusg, leaszhold assel: and odic

[rospuslies. Te8l, i) PUSSCRakL (0 REYVErsIGH, [resend sod cononpent assets (wiwile

wnpible o nangible) of whatsoever setue, ail rhe recesvables, advznees,

deposils et mciudag, withoul limnalion, all the nageasbles and nomovahl:

: Propezies gnd asseds ol M eenprising anangsr oies 4l plunt ond

bl hery, amvesimnenls, and bosiness licenses, peamits, wuiherizaticas, it oy

vghis o bemedil of all wpreements and wll nile- inleresis, ipghes and owers of

every kod, naare and descopuca whalsoev o, privilenes, liberoes, essements.

HESHECeprs, Denelits awd aporovali. afvance gid othe liies preid 1o b

: autli:witizy buznd sieves, mademarks, copy riclis, Pease, rehiEngy rghts, Atatniory

PoImEATY, CoOSencs andd vy siraticng, all Rghis Sa fedes ca dnteng st oan proper es

by wistwe ol any cowr decree oo mder, 2l sy, Bles, pagers, ceettracts, hincialion

T I..'|5-E||.'||:|Iir'.-i-|-| O, Comrpencement Ceadicaze,  Chitapobo Cuoudale,
AL

'|

i ."'th.n-r&%\m:uu Reght Cemificale (90Cy Moo Qljeciom Comilicats i drrv

_'*" .quhmwu aluding e Blowicipal  auchoztios, 1o Planging A wihority.
” -\.. ]

i EJ:; i |:r]:.| Jam Authiomity, Elecucity Board, licenses, povesr of dlooiey, lepge.

-

“*-"'r.?.-':-

.
LTI ._”.-J. f'.'_//
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frer o maTurEmm e = e

lgwane s 12010y, pRer ol IRl e, fernissee, beaetils et L b aech
crendit s ademme gan, nn deducled el osogice, untilized degewiy cooocdas,
TRusiz uan itHer e s, cB crediz fu seruce G sales T o vatue added 1 nd

ar iy nihet stalue:, rcnlicds, il are wnd all poker oghis vole tecel io2lbiazia
el Dzvclopoen Agrorziknls, ooy ances. Apresment foa Galy ew..
consen gpproval: @ powers of vveo ol and dessmptiod, agresmenls Shelk
putseamt 1.5l Crden el he Hagh L4001 ad puitbent o prowinioms of Seglions
297 rg 264 ot the Cempaties Act, 1936 and othe appheatle privosians of foe Ac
arnd it Tudber al, cisbumnent ar deed, T subyjest oot charges alleting
che g he lansferred andoos diemed ta be rransfemed e sl vested in Crirl

an i goenp coencetn basis soas Lo beoomz e wesels of GFL.

Dronculyrl abw ays thar the Scheme skall mee speicre By enlinpe e BELLTIY SO faly
Loan, depesit £ facility avaded of By HHL and GFL shall nin Lo obkyzed o vcate

any Awthign o BEGILCEA] sezunty ereo: atres e Filcctive Dhate &0 otharvig

Wi przjucice Lo the geaeraliy oF Clowse 4 1 abene. wpon otoing miv e

oi thas Scheme aro weth wffert o e Appcinied Date. '
fi) Subjess o shy pooviziens of 1kis scheme, 58 specified berimadier, and with
effecl o She Appomtsd Trate, e wivc desiess and fhe onilerkng of
HILE el idha 2l debng, abilities, dutes snd abdigations oF EHE ef overy
descyiptisn and aise weloding, swistion Lnitaton, all the maovahle propeities
and zssets of EHE comprisng amaogst cthers all javesoments, wehicles,
fursiterc and fivhwes, seanputes, cBCe equipnaenn permizz, awiorzaGoie,
iF ety , dprz anad benefils of all agreements and ol other imerests, rnghis and
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Lbermies, eastremls, advancages, beoedily aod gpprovils, Zhall wethoel axy
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Lansterperd andiar decmed 10 be usfaed 1@ and vested o G as g foing
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ey or othgl bzt Lo the deliors o depesiee o ary poason. iz the:
wibe By beosuthar the sad doln Joaw, ddvunce, dopeut, imvestoents, o
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2 43 Lpoin the coning oo ertect of this Schema and wath effes- i the Appointed

Dtz any stlucory Ienses epistretions, wmenives, By viedis, ks refunds,
5 iahls, clanny, leis2s denane It hiberties, permissi s, appruvals o corsenly
; telemg 1o wwd on beld by HH. wnd all fghts aed beaefits il kave aocasd or
: wluch may acerue m 13FL. wheter bedole or ol the Appointed Deie shall clané
vesied g nanaleoed oGP, v de the Scheme, wlkil amy fushen act ar
decd any) shall 1emadn vad, elfective gnd aoforecabie on the sane lerees amd
. cosdiline wd shall be appomiaiely motaied by e saturory achusities
sonetmed i davan of GEL purcsant w0 this Scheze, sy fa- as the wusiaus
Icentives, subsidicy. spocial stevs wnd offer benchis or prLa s granmcs] by aw
Crovcinnent ocdy, tucal eutiminy o By any oler pereon, ¢ enjoyed ard avansd
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, cormey e cEfoa &0 dus Sukenis ane Lpa selovart proct aad durpmeans Jeng
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5 CONTRALCTS, DEEDE AN OTVIHER INSTRLUWENTS

51 Upen e waning ot le ol cais Seheme and with cffect fram Appeinoet Tatc

anid shiest 3¢ the cile pervanrs contdined i thns Scheroe 831 coniiaets, seeds.
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mitcre o which FIAL 3 & pary ve ty e keneln of whish Tl may e igible,

and wlnch are subsisting «r having ¢fect immsdiseely brfese he ¥ (Emre live Do
- lall e an [ull force asmed ¢Fect egainst or i Eavoor at GEL end neay be enfoiced

a dully mnd 2Tectuably ae i instzad of HHL, GEL had been the pamy thoereo?
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Noeem

excoule dexds, wobogs o 2aafinusuon ino anba . glee finmal cllest 1w the
prowasicas of this Scherne. Furthey, GPL saall Lo deemied Lo Le gathopized o
cazcute any such deeds, wrilivgs @ confinnations on Lehaid of J1HL. and Lo
wupic nkent or cinry cal all Tonaaditizs reain on the an of ELLL to gine elisatm

the previzizs ul T Sclome.

tem mr d o omrem et

. LTAFF. WOITKREN ANT EXIFLOYEES

Lk O e Sehere hecaming eilesme, peomanent staff and emplovees, iF an of
: ML sernrze an e Fffectise B, shall be decmed t e beeems siaff and
praployess of GFL un soch dile withaut iy break o- threreeprion i 23E W rels
: andl o the eenws Aol endutions of ey employanen noe bess iaundbl fian tho=e

wirhminting a% o (e suich dace,

pepresely provded Lhat, o che Suheme becosning effecpve, the Providew
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T LEGAT PROCEEDINGS

iy aon, apovdl e crher leway provesdungs: of wdazese e 15 Perding By rm
sl BHL vsoov before U Effecive Daie, the same shall Ol abads ou L
discorinyed woBe i wy win prejedicially affeewd by oremmes ol fye
ARLEIEHCIUn 0T by dnviiige centzioed i this Sthene, it 1he sagd sul. appal o
ebier legs | proczedings chall e sumtinued, pretecuted and emlpreed by o Lt
GML T the sane manmg and 1o g saae calens ax 11 would ;o maphs have been
contenued, proscouted and enfaree] by o dgamnst FHL a: i this Echeme bad nal

been nude

k. CONDLICT OF BUSINESS LXTIL EFFFCTIVE NATE

bl Wl effes: from e Anpoeiod Dace and Upty undl including ihe Effestive e,
B shah camy onand be decmed to havs bess Gnyimg on s business and

ariviies and shall wland possessed of and hald &l of the bosiness foy Ay o

dcrpunil 0 wod B the Lenetin of and e gpagt fer G Fasther, all dae pocting or

WCUIE LECILIEE 1 Acisng ro [1EL o expenditare o [osses dusiig to o o ed
by LS, werh elfect dicm e sad Appormied Dae shall o 2] Filposes and
mlents b pcaled and be deemed o be end aceres g5 fl.o profits o ineeune or

BEpEIihing e Josses of GPL. us ihe case may be

w2 WAtk effzer frons the date of wppeown] of this Sehen e by the Board of Dicsls ot
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Eeneres ot e =l 1L undeTEhe #ny nen 3. 8 susslantiky s pand

: 18 BAIEIITLE LS,

flbl HHL shall ot 2hee s equiny capmal strochme viteo by fresl jssue of
. ghajee o coqvertiple Secuseliss con i et basas or by wiay o Danu B IE LA
vz eflenmise] o by any decrense. seduction, ieclassificanun, sab-dasizion,
coursalidebion, Te-orutiTaneh 3 tnomee sl maanen, excepl by @l with

the sossend ot the Boerd of [erectors of GEL; und

.<_ (e} HHL Sl nec declace o pae any divideads. whether mizeim 0; fisal o
!' their mspestive eqmty sharediehion 1 Tespeel of the aczountiog plind
« prica e i Fflzclive Dale, exeppt wit the paog aprproval of Lhie Resid of
Darechors ol GPE

!

; 4, SAVINLG OF CONCLUDELD THANSACTLONS

i

r 41 The harsfer and westing ol e wndergheng unddvr Slaose & and the ceosnuance of
1 bewal procedings by o spminat HHL a5 por Clacee 7 oshall net aftest amy
fransacton of procerdinpgs alresdy coneded by L ono atten the Agpnred
r st till the Effvetive Dete, do the eed and inten: that GEL agzeprs and wdugas 411
:: acts, deeds and Lhings done aod exeewled by HHIL m respect dhecet: e Jone and
; exeruled 4 beliall of ]l

. 10, ISSUF OF SHARES

| Tiwe entire issned, subsaribed ané paid-p shere sapital of HHD s dineste hzld by
- EiF'L ajong Wb 1= nomunees Lpon the Schenie Beanmng eiTegiey, i sharis b
i CHPL shall be alloted in luw o exctangs of a5 haldmg o HHI and GEL's
E imvestraent m ke entibe shele capral, mclading aotharizal Haane cagial, izaoed.
: sabgzribed amd paid-up shure csprial of TEL shall stend cancelled 1the bachs of
_ ¢ Upon b corning e offest of s Schenie, e share ceriifacates. LAy,
,c anar Lk shatcs w elecenic Eoem represerling e sheies hebd by GF). 2nd ns
* ,u:-"_] e it FTIL shall Tie sdcemed o by vancellad witlour any further scror éesd
f: .-'-""'“'”“ﬁ?a'].-. Bgirag T i, Muciewef by G, and 2lall cense 10 T in exiep oo agcasding.y
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Al the waseis and habilogs recorded o the Fouks of HIL shell e
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MODIFLCATION / AMENDRMENT TO 10FE SCHEME AND GENERAL
FIWER 10 THE BOAKD

HEL and GIFL wath sppyeval ot thesr iespective Beard of Threclers miy vansed,
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amendments or asdiisns ¢ odelelions 1o the Scheme which iy vthorwise be
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l the eozlie: of shy Carpgrangs AL 20153 018
ol Z013),

Aol
n e acesr af Scehons 250 e 732 of he
Compaoees Act, 2013 and cwer gelovans
Fovizlans of e Coinpanics A, 24015

AR
1 the maticr o Secriong %0 w404 el
Compamgs At 556 and other relesasl
pronazinng of [ Colpais: Ak ZU13;

ANl
T che neaqier of Scleme 4F Anupoiakion of
HAPFY  HiGERISES  LidMITED, e
Tienslenor  Compay widi- GODEL]
FEOPEETIEE [IMITELY, the Transivnee
Camipany

AMD
their Kespective Sharshaldors
Huppy Highrises Limited .. Peridioner
Company
Authenticates Copy of Minutes of Order
duied 29" March, 207 yleng will i
Bcheme annexed L e Feligign

M5 Rajech Shal: & (o
Advocates .fm' the Fetitianer
10, Drienal Buiiding,
30 MHagidas Maste Koed,
Flowa Founlaw, Mwaba - 406001
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it THE NATIGNAL COMPANY AW TRIBLNAL,
MUMBA] BERGH
CSF RO, GIN0F 24317
ANA _
C5F WO, B32 QF 2017
GODRE] VIRHROLI FROFERTIES [NOIA 1IMITED
- Fetldonerf Transferar Company
AHRD
GOLDREF PROFERTIEE LIMITED
. Patdtloner f Trneferse Company
Under Seclwiz 230 to 232 of  the
Companies Act, 2013 and other Televani
provisiona of the Compariss fet, 3013,
Andd
In the matter ef Scheme of Amalgenoarinn
of GODREJ VIEHROL] PROPERTIES
DA LIMIEL Transferer  Company™)
with COORE) PROBE HITES
LM TED"Transferee Company®| Andtheir
reapective shoteholdera

Cirder delivered on 30 November, 2017,

Coram;
Hor'ble B.5Y. Prekash Humar, Member [ and Hopble W,
Nallwsenapathy, Beser [1)

For the Peltioper(s]: Mr, Rajesiz Shab with Mr. Ahmed & Churpwals
1/ M/s. Rup-sh Shal) & £o,, Advocate for the Petitioner.

Fer.B EV. Prakdsh Humar, Member 4]
MINUTEE OF THE ORDER,

Heard lesTned coutiesd for partes, Mo obiecior hra come
HemBle Tobunal to oppost the Scheme nor ha
Ccontroverted Aty pwermends made i the Petition

Fage 1063
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CEFNOALLMERE O IR T
The Bancrion ot the Trohucal g BuLtpht uader Sectlong 230 1o 233
Bi the Companiza Acl, 2013 1o the Bzheme of Amalga:nation of
Oodrej Vicnral Freperies ludia Lmitediard:y Codrey Propertes
Lingtedand their reapecrae aharehelders.

Leanedd counsei for the Petitioner Compaites states e the
Traguieror Compuny eengaped n the Buslness of Real Esrate
Conatruetion, Development andg other allied activities amd the
Tracsferse Compeny engagsd i the busineas of real estate
developrme e,

Leurned counsel for the Petitioner Companiea further siatea thar

the pruposed Scheme af Amalgamatin would have the (ellowing

benelits;

- Integration of operations resulbing in ratopelisation  of
adyrun:strative ang opemRbing costs; and

- Dhmenation of multiple eotiljes.

The Petitiencr Companies have Approved the said Bcheme of
Amalpgamnten by paguing the boar? reaclytions which arc pacexed
bz their reypective Company Scheme Petilions.

The Lecyped Advocate appeerieg on behalf of the Fetbooer
Cumparoes statey that the Fefittooa hawve been filed in consonance
with the order puesed in Cemmpany Scheme Application Nos, 385
and 393 of 2317 of the HorBle Trimmal,

The Learmed Advocete appesdvg on behelf of the Petitinner
Compamica slates that the Betitpper Cofapunies havwe complisg
Roth all recuirements ax per dreckions of the Hea'ble Tribunal apd
they have filed heezszary effidavils of compllance with Hon'hle
Tribunsl Moreosver, Petitioner Companles undertake to cowmply
with al stataiory requirements, if any, as required under the
Companics Act, 2013 and the Ryjag made there under, The raid
GRdertaking in acceptad,

2ULT. Inter alia, 3tating thersis the' save and
paragiaph IV of Lhe said repon, it Appedra that

Fogc Zrd 5
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Prefudicial 1o the inrerest of shasvhulders and pizhlic, |b paropraph
IV of the sawi repoit, Lhe feponal Ditastor hay steted (bat -

&, I adddinn & complionee of AS-I4 (fNE AB-TQF), the Trangforoa
Company shaoll pass sush Accounting Enfries whick qre
RECESSEry U conmecHon with the Seheme oaredy with pther
apelicgble Accourtbng Saadards’ sueh, us 495 LV AR et

h.!ﬁr?ﬁt&@ﬁmdﬂnﬂfmymﬁﬁﬁguurﬂjﬂwmumissubjsﬁm
ﬂ:tnlde-:i&ianufﬂwhmmefmﬂuﬂlﬂfﬂ:ﬂm!he&ppm&ﬂufﬂm
scheme by this Honble Cowt muy not deter the feome Tor
Attty osendinize the toe retum fled by the Tenngferee
Compery, gfter ghang ¢ffad b the Scheme, The dectsion of the
dreome T Auhorlty is binding on the Pegesner Lormpaziy,

€ Az regards Parg Ne. 10 of tha Seheme, the Trensfenes Compy
may ke allowed in respect of fees poyable hy e Tmnglerae
Compory on ks Aulforzed Shosre Capital, sashweguent o the
Amalgemation for setfagaf of fers paid by $he Transfoor
Company on its Authorizad Shere Oppirl in poeuedirios o ths
Prousiores of Sactne 2I2(R|M0 of the Companies A, 2003,

d. In accrdance to provse to Seetion 2399 of Fie Companiez Agl,
2013 the Company muug be direced 10 file o Certjficate fron the
Lompangs Auditers to {he effees chal the Accounting Stordards
es presorrhed pudsr Becticn 133 af the Companzrs Ac, 2013,

28 far oz the pheervadion of e Regionel Daector, Weatern Hapiom,
Mumbai, az stated ir paragraph IV [a) of Qis ceport is conceraed,
the Transferes Compdny undertshes that it wil) comply stk the
fND AS-103. Further, the Tronsferee Company shall pass sceh
Scoouniing entries as iay be necerswry in conmectian with the
Scheme of Amalpamaden to comply with other Accounting
Standards such ae IND AS £, as may be applicable.

As far as the phservatinn of e Regional Direetor, Western Regen,
Mumbei, 43 stated in paragraph IV [B) of the repost is conc :

the Pentivner Companies underiakes to comply with alt ;
provisions of the lorome Tax Act, 1660 snd ail tax

m e e omn v g ——
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1

14,

LE,

16.

CaF NC 81 38332 OF 20y
ot of the Scieme will he scd oo Enzwered i Bcoordasnce s
L,

A8 Tar wn the abgervation of the Regicmal Diractor, Weatern Hegion,
Mumbaj, ek wtated in pwragraph IV (6} of the repirt 33 Jonccmied,
the Transfe;es Company th-ougls their Cownasl vnderaloca elyat
he Auhorized Bhere Capima of Transfunor Tumnpanry shai he
merged with tha: ol the Transfares Corapany in terme of Clauge (0
of the Buheme in twnplance of Sechgn 233Yii) of the Companiex
Act 2015

A far &% the ohservaton pf the Regional DHrectnr, Western Region,
Mumbai, a5 siated n pardgraph IV (e} of the report i concerned,
the Tracaferes Compeny berghy zlarifiss +hat the Transferse
Company has filed Acuuncng Treatment Certfica‘s ma reguined
wndel Bectnn 323 of he Cormpanies Act, 2013 with the
Company Sebemme Applicstion and Compary Scheme Petition a3
Anngmmre - ognd B TeSprotively, alatng that the Prupoeed
Scheme :n in confurmity with she Aecounbing Standards ur
Preseriberd under Saction 133 of the Compwiiies ACL, 2013,

The eheervntors made by the Regiomel Wirector have been
expluined by the Fetifumer Enmpﬂ;ﬂir.a In pareprapks 9 w12
Eleve. The carifications and undeituldngs given by the Fetitioney
Comnatiies are tereby uooppted.

The Officiui Liguddator has filed his repan dated 23dey of Aupust,
2017 in Compeny Seheme Application g, 391 of 2017 inter alia,
statin bereiny that the affaivs of tas Transfeenr Company have
been condutled it a proper manner and thal the Traosferor
Company may be ordered 40 be dlesohed writhout winding up by
il Hon'ble Tribunal,

Fromm the material on svoord, the Echemie appears to be Fejy,
reapinsble mod is not wvialative to woy provigions of law nor is
tontany to public itkeres:.

Simce 1! the reguisits latutery complispees have be
the Company Scheme Petiten No. 83 land B32 of 201
Aabeohte in terg of PIEYer clavses [af and jb).

Tppaqul 5
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7. The Poritrcner Lomparies ate direpred s file:

along with s SORY of the Bcheme of Amalyamation wiih phe
CHRCETOY  Fegisivur of Companiss, elestronic gy Elong with e.
Form INC-28, in additinn io physical COpY. withio 30 dava from e
SRt &F recript of the Oeder 1Y certiling by the Deputy Diracta ar

Marivmal Compeny Luw Tribinal,

A €Opy of tins gagder

AEEiELAT" Regawar, of prp
Mumbe, Begoh.

The Petitianer Companies tg iodge = copy of thi order ang the

Schemae duly cerified B the Depuly Director or the Araistant
Begistrar, of the Butnn e Compaoy Law Tribunal, Mirmbe Breich,
With the congermed Supetintsnden; of $tammps, for che Pittpose of
Adnudicadon of HAME duty payeable if 0% on the same meithin g
Feritd of 0 duys fium the dape of Tefeint of the Opder,

18.  ‘The Petitiuner Cottpanics 6y pey casis of

Fa. 250007 each b the
Regione]l Diector, Westerr, Region,

Mumbgi, The Tracsierer

20.

Qr Dizector or the Aagistant

Regiatrar, of toe National Compary Law Tribunai, Mumbel Bench,

V. Nallnaeyapathy, Member (Il B.5.1V. Prakasn Butaar, Member [}

Date:3G 015017

- RTYy ey TR
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SUHEME OF AN ALGAMATION
OF
CUMHTES VIR EIROLE MO R TEES [MID[ A LIWIrIED
COYMLT OR ~THE TRANSFERDE COMLAN ")

WITH

CODKTD PFROFERTIES EIMITEDR

G FLY 0Lt =T TRANSFEREE COMPANY™)
AN
THEIR RFEZFECTIVE SUARFHOLUERS

Al PFREAMELE

Tke Bulvms of Acrilgranics s presensed ader Chepter X af the Cuinpunic:

Al T0ex for wnggatnn: of Gedisp Wkhrol Ernperiies Iodia Londeed willi
Codic] Praperies Licnee. This Schemie alse provides f- urious officer maters

rasequennal Lo amalgginglion o nrhereise eers by couectod Fegevith,
wrarly

{1 RATHINALE ¥t THE SCTLERE
Ther Amnzigaracun of Cisdg Vikhesl, Propeviey India Ddminct wilk Griigj
Frogaires Lirtiged el Fave ke frllowing bonefjis:
* o Integration of operariors resuticg mcavorslogmen of adminlsan e und
CEEralNg Cokly; ansd

* Efmnatees el 2aliple esgcues

Thi Sulems of amlg amatin = divided o the fakowing pans:

] Fart A Jezls witl e SeFnicons syl shore capsiial;

0! Brart B clwiic =il wue poomalion of Cidie] Wikhreli Froperies [ndiz Lincsed witl
Ciadre] Propories Lozl

G Part O feals wrl gibe wer ane cungdilons apelose o this Scheme

Paltn A
LGFEESIIWINS aMD SHARE CAPITAL

1. DEFINITLOMS
Inche Sulcee of AmalZamsnion, otess reensisenl with the s

Foge 7o' 14
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Al or Mthe A" oA oz Lomapdoees Al 2015 ind Beles usecd

dwreerdsn iz i Joree Dieen Lomez b lume;

"Appoinred Dete™ meens Aw o1 BT

YEaned ol Lirecwrs™ o “Boakd" ncans e Hoard o Lirestors af GWEIZ oy

Gt o5 e casy =Ly beeand sl snclice o LU copnstigted sommnlee tberes?;

CLOfective Mate” peens e Jue aowlich fhe zerifisd copy o e order
sanslion g M8 Rnems O Anlapersston, paatod by tme MNCLT or such ucher
campelzri gathoricy as may o appleabae, s filed by GVPIL and GFL witl: e

Fegstr ol Coppeciss, Momes:, dMaharashbs:

PR oo "l Trunsforee Corapany™ naeps Guoldrei Froportie: Linfwed (CIN:
Lo 1200 TR AL DA SE0E]Y, u vortpany inocrpocated wiader G Cocnpepzs Akl
30 2rd havipg it repistored olfice & 5" Floor, Ciedre] One, Pirojshaaga,
Easrera Expres: Highwey, Vikhirn!: Fast, Moambey <00 075 Maharashiea,

OYFELT w0 "t T rapsiemer Cempony™ means Choeloej Viklnali Propeaics
[adiz Luavired. & corizany iacozpordted wigss the provasions af Lomzanics Act,
02 s pursiiien 13 converann of Gaxdrey Vil Prapertes ZLP Znep 8 cpimpany
lirnted by whtazes croder S penessong of Seclicr 366 of Chapter XX (Pact ) of
the Companies Acl, 2603 with i repinered cffice @0 3 Floor, Goetey One,
Ficishinegar, Fusiom Txpreas Hignwsw, Wikbeeli Fast, Mogioai 400 078,

Aahirashlri;

RRCLTY means e Xabenu] Company 1w Tribooal and e Waronal Canapaay
caw amppellase Trizazal as constilcled and pobhorized as per the prosvaisions of the
Compariss A, SO00F For approving s scheme of armangemerl, cemnTomise or

Ineg st ruCLisn €5 conpanoes ULt Chapre: XKW ol e Companies A, 20135

TReheme™ o "the Scheme" @ Tthis Bchcme™ meors e Scheme of
_4-!._|'|'|a_ll|:r.||'ne.l_i!_'||1 nals rlr-EHlﬁll'. T e szl Ariw :rlllc!iﬁ-:ali-.'.n.".l'ﬁ} ade andes Clazie
15 0l ths Scheme ae approved orsinsced ov the NELT o suek wiher competent

axvkesin asimaEy st uzphields.

"Shack Exchamges” wmedrs B3E Linoer and The Waowansl Sk

‘mhiz itz

I'eza 42f 14
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e ieead terts ne Gefined m Ui Sclanes $8501 UndeEs TERNERATT e LAy
b thiz cGndext on noabing hesend, s the a7 reanng ascrituel 1 1hem anivee
b e this Sesurtics Lonwrasiy (legslaiun, Ao, 1256, the Depesilrics A
IR0 o oliel apslehle e, et segalalim, bug- lawes, @3 Lo cozs iy be ar

any alalwlors mod g Gy R tqersul T ime o L.
UaATE UF TAKING EFFECT

top wma.perratan of CGYVFIL with GTE parstdrl o il o pecerdapeee with s
Sohzos, ahol cake Shwe il eflgel e the Appoizia) Line amnd shzll be .
actoidares wizh Seetion 201FD o Lhe Jegpoe-tay Ac, LR6E bl s]:all be cperalive

o the Ellesti g Thae.
HEHABE ¢ APITAL

The wahonses, woued, sobsenped und za ey, shire capial of GYPLo 25 on

lpeecars 25, 2017 a5 4= under.

;_ _____ Farnicolare ~ Amount (in Bs. |
' Avcharised Share Capilal '

400000300 Eyury Shames of Rz, L0 Eail d, 00, 50,03,000 !
; Tutal | &, 00, b 600 104
" tasued, Subeoribed aod Paid-up Share Capilsl '
Ve 285913 by mnares ol Ra T vack fully i 308,29 538 [30

: pirnl I

el i 366,29 54,150

T : - ]

_—

T L ace, ssaned, simenked and peldeup shee citzitil of GFL @ on lites

sudaed dalance Sheat cated March 22 2008 1n a5 ende:.

, — _— —_————— -

. r';r-l.l;.-;iﬁrs HI__:‘GI;W umt (A Hé-] I

Ciiberised Mhave Capital

3R [ Fger e Shanes o L2 36 daet i B [N

Total 2,6 N, 00,008

ssmed, Sudesprilecd & Paid wp Capital :
313250560 equiny sharen ot s Boeet, haly 103,500,830 l
- pand mp

Tutal . 1,08,134

Sbevacemt o Miarch 3. 23LD, there i a changs b the assued, st E:ﬁ““‘-‘iﬁ?
ep vagital of GPL i

Pope def 14




Ths reyizal i thmnisod, tainn shiliaer ey e, PTRsdUl share capine o Rl

£ G

eteriles 300 v g rcay

T i T - T Ammendfin Re

Authuriced "'-I"-ar:(:ll.'ljl'ﬂ o o _; T Y
-l E1ALNG I Guiss Semenaf By 8 S raghk : 25085 00 g II
_ Tum 26 Ak, A0, 1 |.
i Bsuvd, Sibgeribed & Faigd up Caplul ; . I
i 2T AT e eabiiy thaces of [ 5. encly Lukty :I I
| Bl I LS, 81951 ;
 Total | L5, 14,15,975
—_—

The share: ol Gef. gnp SRRy Lt oo BSE Limgled gme The Warpral Stack;

Fonchiange culoda Linjees.

Pall ]}

IKEIRON .1 PROFERTIRS LA LIMITED
WITH GOHMIRE.) FROFERTIES LIMITED

AMALGAMATION OF GUDRE) v

5. TIRAKSFER AND YESTING Q) LNFERTAKING

S Moz soaning i e e or g, seheine anl with effee: freny the Appoinled [k
#rd subjess I he provisng of e Szacme, s

ERACTLaking of Oyl inchaling all

EAlive busiesy and wl:g of :he

ME Propesies and assee, [wlisther Imowinkle o
bz, lngice o rolagiblp Tand ang burtfing, leasch ol Buses &nd eiker

Propemies, redl, i possssion pr o sp Al Preseai 0039 contingel 25500x (uwaether

ngikly of (margible) 0" s EoEver melurg, a) 1ye maovatliy, aduances,

Crpusts s el ng witheul Wmoation, all
Properces an? aoeogs o W)L

Mazhingry,

he evshilve wmg i ovalile
GOITDTISING  afdengst sihers af plant and
PIVEEIRG L. #d hidiEess hoenses, Feerts, untheazptions, if anv,

rel 2w beasfiig of gl ERICICHy anc || other i opeges, ights énd pewers o)

Ceenyv Kol naioes ane dereripton whatsocuey, privivepes, Lberoes, Ty,

ildvdntages, benefin o3 LEDMOVAD ddvRnct nnd orher pakes paid 16 [

EWNRELLka, busod ractes, rradevs TREL 205T 1 00nE, i, LC:1ANGY

PEMEEIEAE, consens and sepisirsing, gl FIgila ¢f bitles or e

by VWG D1 a0y souz doee o e, 4 rezneds, G, pepers, g 1,91":5 15& a :u,; '
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vl Coipraman iile, Comiewroenien]  Cestilions:. i adpal Clerlifizumg,
Lroveigroens Bichl Certi. s CRR T Mo Clge o emifLalz Hin an
aaghes ey, Itacicg ke Sl M snehonings, oy Plee ming Avtharing,
Drzenlepnern MRITHY. FLoe FiTe s, Dreasng, Tovver of aovmmey, jraye,
wlales fighiz, leg ! aries, P saens, bl unday | foome | RS TR
treds Toe advancs L, s ECZEOe! 21 sanrge, 14y Lilzel EPCEITE ol L],
AL SRR L, T T e (o A, dal sreh - vilier added 12y, aoads &
FEE IS LAK 206 - am2ny anen wslles, meehives, 8 e zrd all ool richrz, e,
INIErEsi, Conlzasl. (T PR N s AZrreme s, Lesavcpimoes, ALr2ze1en|
e &ule elz. corpae, appruvals or powers of i witkd ang deser plisn,
fgit=rretns chall pursaan: wothe Opdes o) e MULT and pesnan! Y pe
P s 0l L | ald wothio st Jereher an, 1esiragens of deed, bel selijzul oo
e civges aMiecnng e sane e frer ool arilio: deeincd Do be frey i od 1n

wrd et o ST G a e ng unsern bosis s s W Reeere e anters af LPL.

Poove ug ithaan s 1aL G Sel e sl PATOZeIEe o enlerge 1L sscLirity - Ry
foar, depusil a1 facihty aaded of b SWENL snd GPL slall por Lo ckligen o
redie e unaer oo eldiLoral Secanily theseol sfrer Lie BElecive Doe o

THA TR TS

WAt g o ile Eclezaliy of Jlanze 4.1 asave ypon g T) LA, TR

&1 1708 Beherne andd with effeut raa e apziisied Dase:

i

ltay  Bulyeer 2o il presiziang oFhis Solene, as specified hereisafter, ans i

i
£170el fria tiee Appoinied Date, the 2aties bustiess and e ukicestawing of
LAY B meludicy all dz221a habllines, da¥e: and cllpations of GVEI. o
Conl¥ Cofenplion 4t also nclaling, wekout Haeiolon, all ke wapeaic
Propcrin: L swsees of Gy SLERET SN amongst ochers a.; TTESLIY LS
sehigies, jurnazre ara lizloie~, Coupulers, olfies Couwpmenl, pernie.
PLULtiung  eny. fgivs arg Bevelie of all diecanents and all oLl
mlereste, 2phiv oand  poeers ol ey hid. mellze and Feseripmion
wlatinens,  prvi'epes,  Lbernes, CAWILNLE,  advaligges, sooerts and
arpeovals Abill wiloes any Fisdir ac) ax deedd, bui ankjed e e Cha: we.

aflecting, the dame b wazsbenca ander desrned o be 'Fanzh

HedlEton CPL 98 0 puing cenesn so s 1o beocne 1he Asdelg
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Nl ez ook previs o ol Oloog 2.7 [l wheve, QL seaen) of
fch easras and peopen e ol G AL s are Moshle 0 el o inscporeal
PEARLILY 06 e ittt wse vapeble of rageler by ezt deliver or oy
erdemgraen: and v Fevery the samy shell be s reonsderres Iy CWPLL and
gl aran Foeh translon Beoyie sbe 2ssely amd zropc:tiek ol GPL gg oae
sibegrill pane of (Le gecsaak op, wiltows reguinng By sgparde doeo or
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0] Inocespest ol ond vabdes ol thal: thoge deals vl o0 Clawse & ¥ My abare
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eof TRy Do e wal cfe caid Aol foan, advatica, Asposit, thvesimcnls, 20o.
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act o deed gl shal tenais salid, s%eeree snd enfarcesble o be seme s
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Ioa apigas’s e lied Bk om the S b bzuunurg elteciivg, the Frovider)
Fuid, Gistudy Fond, Posios Fuad, Auperaniodien Furd or acy cther Sprcia;
tumd os st fhaciae o refoned Ly as Fungd o Fuads) vreaied or exisline e
Hie benziit ol the stall, worl, e end gimplavesy of GVE 2 10 a3, shell berem
trosis fungle ¢ GPD For all puzpones whataoe ver o telazivn w Uiz wliynizseat on g-
aperadion o sach Food ur Funie o norelsion 1 oblizalica: 13 make 2en1-bagong
Lz faie Fund 0 foie in steseilenoe wind e Pr2viaiens Beresf as per ehe
brim s protiden e ke sespeative Trosr [hesds, © ey, to gve cid and iceot hel all
rights, slebies, pooeers @nd otbignigns of GWI'IL in rebar.on 20 sual Fand or Fuuwily
ahill buesene Shose of GPL [0 is eleriiied e e zervices of the stafi and
SImp: Cp2es o0 GVELL wiil be bestes? a5 haviag been conneunus for the Furpcse of

the s d Fund co Funds

LEGAL PROCELDING S

It any s, eppsal & uther legal proseedings of whatevee pange is Dending By ot
against GVFIL onoar bedoee Jae Biective Bute, e same skal’ ot abote g b
disonrnued o be mooamy weqpe prejudically zficcted by rossgn of the
pralgamunicn o=t anvlang contamed L hes Schems, bl the sa.d s, uppeal o
fiber lepal rrocoedings shell be sonlinucs, posesutes wxd crforeed Qv ar &gaiTer
GFL ke sairg rimner sed 16 the some exrent as il would ot might Lave been
eotlinued, prosecuted sl caloczes ok er againgt GVELL. a5 i dys Scheme Lot

ok Lsen 1nad.e.
CONMDLUCT OF BURINESSE UNTIL EFFECTI YEDaTE

Wl glled brons e Appoicied Dare and wolo and inchadiyg the Edfecinvg Drate,
CVPIL shedl cazry 0n and be decrsd o Rave Tecn sy ing o s busioess aas
it ity sl slall sland pogsessed of and Lald wll of dae business %or 2nd on
decolal af amd fur ke benele pf er¢ o rust for GRL Fodbar, a2 he Profils ca
el SRR o0 wnidiap o GVYPIL o expenditicr oF Mok arizing o oyr
iacunca Sy GYPEHL, with effect fon tbe said Apperied Ders shall for al
purzases end meznls he irgaied and be destied W be 2nd acsrus a4 (e proefis o

ENeame oF CXpiditure o7 loses a0 GPL, ws (e pase may he.
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LA PIL hal caoy o iz Prsioess and ectiveies witl, cvasonzhic diljpaace,
Busidess pridence aw 5720 00l itk the Ao wliten gunsent of Glf,
£ sttl, aleran, chaser, Tror2age eacomher ar oiesa ae des] widi o-
thapilas ol bR gsaele wrompy pear Lheren? or undesiabe any Npancial
FUTLIUTERE S any waluze wlaiwoever, caced: a1 ardinary cowsc of
bty Qg cor sheli o ondesalke w1y new business o sebslantis; |y exmand

s LREEINgG Dsiesy,

CVELL shail cor alier it equity van steocwie sithes oy Lrsal issyy of
slree of comvestible e e 11 2 fights hHais 07 5y waw of beaas M-
of ofher eise] o my sy degreese, i ption, rggluesilizalion, sun gdhegsion
Cor s ddiicn , re-oreazis-on or g aiy ket manaer, vl By znd with

thi Coiven: a2 1k Hourd 02 1 Feecra s ] [ B

CVENL snsli non deslare ar pay any o vioends, whetler snleTir: o finpl, o
thei- respesime equity shozeszldasn o tespevl ol the acoourting perind
Frooe o e Pffeciive | s, exeant with pe price approva oF e lpacd of

Duscetin: ol CR,

EAVING OF CONCLULEL THANSA CTIONS

Tre Lansler aad veating o the wnlenakiog under Clazze 4 ond the contwumges of

lepa procecdgs br o agieisl GVPIL bs pr Clauze 7 shall nes alizer any

st oF 2geedings 2lreidy 2ol udd av GVPL oz 2 afier e Agpoonred

D iy the Effective Dae, wothe ead and mient thar G accenls gnd adopls all

$a.E, Coeds o tngs Tane and euecyhe! by GVPIL in sespmcl thensn a; dune and

i pelret of hogdd ol G

COMBINATION 0T AUVFHORISED CAPTTAL

dloan caming il Tieen 0g his Scree sl wik clice, Fom e Appoinied § Tare,

e aateriess ilary casial of OTL shall sutnpsrically smnd inercases wishowl

U I'u:-:hr_-r e mEdererd or deed oo E'r||: pamn vl oel. i'l‘“iUdjf‘lE FE}'m:“
duly A decs pers o depistral of Lomzanics, by U gelicrasel

VT aewneling oo T 300 00 00,000: [Rupees Pogr Horcres
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Laszmguently, e Mongindus oF Asociation Tid Aitiche of Assaciclior of
GFL yrvaing toohr suthwnded shace capaaly shail, il arvy furdize de,
alrament or deed, by pad siead 2oeed, wedified, seides and ke L inl of [lie
sioreanlzery o 11z Selicng siinll e ceciged %0 be suAent (or the Pucpasei o[
c!l':a..'lil'-F_ thiz snicrdnzzas. emd oo further resclamcngs] ander Sections 14, 4, &l
ext £ 2l ooyl proviseias of the Compapes Al 2005 weuld By
TEQCLre s F be separaicl: pasaed, e the case may heand S ki popcse the wtanp
ity and Jees pad on ke anchozised vioeal of GVY2IL sl e wlilized ao- applued
Lo iz que the quthorises share capilal e GBI, azd shere would Be mn ML L remen:
e ane (erher pab-ene o sinvg duty end'or ee by GIL for inurcwses i o

amlazised soeare crpiles o thal exienl

1ne asmssaie combinition of a_tor 2ol share capotal shall brecome opcrasive on

Y szaeme Exionang silective,

Cunseguent Lpon ke smalgamaiier. of GVPIL with GFL, the sytharised share

Captdl of GEL will be 2s upde

PErriI:u.l.HH | Afvasnt [in Ks.) |

Atl:l‘u:u aeel &by Ca;ntat -I |

| LI RO OOOD egulty shaes of By 35 gach [ GG % 00 00,00
| Total | 69, 00 41D 41K

vpan e frlbae hhooming eftoive, Llawse Vool the Monsrendum of
Axgoginlion znd Ancle 3o e Arseles 0] Ascocjatice of SPL shall respect.vely

stand sulsiilnted by wirls oo e Sohesie 1w pees a8 [ollows:

Clanse % gl by e maradom ol A ez jaticn of G

Yoo The Authogises Shane Capiai o the Comzany s By 6050000000 I ENTETEN
Eix Huendreo and Sinty M Urers Uzly) Sivided fooo D3R RSGGO00 (Dne
rlandred wpd Thimy Three Crore Eighey Zakl) eqeny sharss ol Bs. S5 (Rupec:

Tive Oniyleacn. T lfe:-lh]'.&n:. we || Tuvz 1hy [i_gl'_t Iz increese ot teduce e capilal

erd dvdiche Lhoy capilzl forhe cooe Seang o shares o dedTerenn gf
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Lo A e Sl apa ol ke Campany ‘s By, EaB ULOO GO Ropees Sy
Frordize and Sixry % e Dot divided g L2 s ORS00 o Blusgrea
argd Thirty Tirse Croce Eigiey Lait oy Ly srnares of B 0 ifupyes Five Caled

eazl.

IS5UE OF SHARES

Tae il faeaed, suebes e gad baid-ap share capienl of GYELL 14 held by GIL
and ks el vwned sucsed oo, LUzon the Schame brcormng cffaciive, na
rhices o GPL shull be ol'gug 1 Mew oy coclimpe of e bwiding in GV and,
e mest a0 the Shoe wapital of CVELL shall st ctnec o in the booia o
Gl and 15w lealiy cwned subs daries. L=an ke coming oo effess ar il
Sl the shae REIORRACE, 1 anw, prdiar fhe shapss in elootingg £k 1)
FEplebioing che shases Fels by GPL and |15 whelly swned subsidiaries ao)l i
netinzes in LVPIC sTall oe desimed g ke rancelled withowl sny frthe: act or
dees [ar czigellasivng thieo! by GFL, amd shall pogse e e la exispeqce

Hecgygiag v,
ACCIIUNTING TREATHENT

Lipon the contimg inee aflesr of (kis dehems ang with eifed] o |he Appuneed

Date GEL shpll aveman op gie IR E20 D0 i s ks a3 per the applical e

Deeening Erinziples soesesizol wRéer fodian Azeounting $landard (Ind A%) 103

ahud:er 2oy wiher applical.e Ind Al 23 1€ eB%e rnay be L woald fooer elia el

the fellowjsg .

3, AL e zsacl and liabhiie: reeprged i dhe books of GVFDL shall ke
UELiemed 1 ans vesied in the hooks of GRIL Putstzr! o ehe Sclemc and
Shani e recorged by G their fenpeatie book va, gy s RPPeacisg im e

bavics 0t (VP

ol The rdentics oF the oosorven o GYEIE shall b presurved and (liew slal)
Appear 11 ke finanzia) slalezenis gl (GBL q *qe S0 {0k a0 masgeT, in

WAICh el appeured n the fnescial s senens of Ly

SINE e seConane pPELvye
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i We nragslizesis o g el inaes vapilil of GWEIL s appezrigr in the
bovks of aeormiz 20 GEFL and il wlody owned aulahigriee, siall st

aneaal

) Inler-Cauapeny balinzes, s wrd advances, i a0y, wili gtnel caacelles,

Gra Thed flerenes, meany exeesscEfl ATisine pursuact 1o Uie Schen slall b
KoL e Tiserl v 2 secoustng prineiples prescribed woger the Ind A 8-

IC2.

25 I Lae of any differenges n actonRing palicy kepwesn GYVPIL. and GFL. b
AUy pilicies Ediowed by CGPL will provoil and 1he citlesence Gl (=g
Agpamied Dae alel ke adiusied o Cazicel Reseryes of GPL, 30 crsLie 148 dae
financial stalersss o GI0 refles e fisangia® positice: o e bosis of sanzisterl

aeawslnnng policy

13, DIASOLLTION OF THLE THANSFERDE COMPANY

Da e Scheine becond g edleciive, GVPIL skoll stand eizsalved withont heing

wung- pp,

FART C
GTHER TERMSE AND CONIDITIONS AFPPLICAELE TO THIS SCHIEME.

4. APPLICATION TO THE NCLT OR SECH OTHER COMPFTENT
AUTHORITY

CVPIL ard GFL gz rmay be dicevied by ke MCLT shals make 200 NICEChhary
AAp- cation Bnd petceen Leder e poovisods oF the Acl o the NCLT, s T P

approeei” of (e Scoeme.

15, MUDIFICATION J AMLENDMERT TO THE SCHEME AND SENEHAL
FOSYER TATTIE BOAR L

G end 7 weth azproval of their respective Hoand of Dy
ponstit, inin Lime e lwe, on Gelalf uf 8l peaons can

meoddicusans F poesdineils or additioss § celetiona 1w e Sch
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srheriz and wode arad seeogce ) At dveds narises, wied thirige neceswany Fo
brognzg i doncme Die el o b SC ALY 1erfd acd oo condilics: ar
Liraesin ta. dhe NULT i e welier AENETINES Lraler Jug muy deen [ oo
APl bk diesl il e mpose TRe 2ieesid pones o VL gnd G e
Er0 e 1 the v izatics 7 am, cod et L o Iz Bvheme may be encrgised b
bt reapeaovl B o Dineosiors or a0y person s shosisesd i that kehal® =y [he
ceteried Bioovd 4f Dirccoces, s 1o Bepreval ul ke ROLT g v oty
Adlhaei-es wisa che apphicatle laa 1a such antiilcaton ¢ erendmems 1o he

Achy o

CONDITIONALLY Y OF TIIE SCHEATE

Ll Heaeme s condizaa . wpon and subgest 2o Ui fodlowing

Ll Tl czquisie corkenl appresg. o Frmiasive ol e Cenera! Cipvermmen o
Ak sllies sy e s2pilaisoy xtharity, awluding Steck Forcliccpeds)
2ndeiz Szianites 2nd Frebynpgs Bosrd e 2adia, 07 any, woich By e 1728
b2 aecrsiasy Lo the nmrleioe ez i ul 1hs Seh i

(el The Schems twanig apprnved Yo e iespertive pagquesice majaraics of the
alirelzlers cud oz wedior of CVIML @il GPL ai may be direcicd by
the MELT ansies ey oadier comperer sithonry and ;1 being sanctioned aw
Mg WL wvd ur dig wllver CLIEPTCAE A 4Ly, ng may be soolicals.;

) e exmidied vope o the urder of MOLT Cnder thi zzovisiung of the At
SaNCtionitg: ke Schoire v fopa will e Regictzar of Coinpuniss, houmkal,
fdelarusntea.

1d) e wamrvnl of e scenw By fhe slarstolosm of 'L wr the finck
EuOLAIEEL s 0ol Tedu) #arsban 4o e wsgimplon provoded Jor eoder
anl-Regulainms (o) 20 dvarlaeon 37 of the Bwssdcitnzy and Fxchangs Beas:
@ Toia (Listing, Otblineteny & Lhseloeare Reguireieris: Rk atione,
EG1E, e e Bomahe involves rrerger of wina!l owned s1haidiany with

Bre Dakdiog Corpan.
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EFFECT OF hibv-ZECEIR] OGF APPFIIOIE A 55aNCTIONS

Lt ot of e ol e sadd smissinos aie aperowils relered ot e precedng
Tlause 16 £l oearg cliones gaber she Scheme Lo Ting senclionsd oy e

ROLT sl wehier sorisctent aatherive if apzihceble a1d'or te tede: ot being

pasdce ah alurestid beloee Murdh 30, iU0s or suck oher zoreg as the Board of

Dizec s o GELanel WAYPLL may coermine, e Scheme shall becasne nol and
v, and e uf o eFau, sive et evcent in seapen of any gt or deed done pricr
gt e i voreplaisd Tereunder or 25 (ooany, L, Liabdoy, or cbligetions
Weliich B mrosen or wzoraed posuznt therely and which shall ke gaverned o
pragemved of wached ool 3w spepilicelly provided o e Schieme o0 03 may
elhzraise 2rise roew gy GPL shall sear the sharges and capenses in conatction

wil: the Sekeme unlass othess e otz ly pgreed.

Lo the vt uf hes Schome 2iling oo taie effeer or i bevomes mall 388 wond ne
r ehas wrd riabiities ol whiele >over nidsre shatl accene roonr be g eurred inder-oe 1o

o by B parhies ta Lhs Soieas ac angy al 1em
COsrs

M vosls, charges, aazs Loluding denizss levics and all other szperacs, 1f any
atav e e enpressly uthgredse ggreed). acising om of o nsuced inoesrrving ool and

irmElemening this Schene and imasers ingidengal e, shal be borae oy SFL
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
EENCH, AT MOMEA?
COMPANY SCHEME PETITION NO, B3] OF 2017

In the reatier of the Companies Acl,

013
AND

la the matter of Sections 430 bo 232 of
tie Companivs Act, 2013 and othgr
appricable Drovizionz of the Companice
Acl, 2013 gend  with  Companies
<o [Compranuse:s, ATTETgEmMRA TS and

T %, AmalRgemations| Rules, 2006
v

AN

ln the makter of Scheme of Ame!grmabicn o

GODRE. VIKHEQLI PROPERTEE [NTHA "
LIMITELR  loansferor Coonpany] wids
i TIRE] PROFTRTIES LIMITLED

{"Trarslersy Compaiy’] Ard Lheir respeeilve

sharenclders (ke Scheme’ o tivs Z<heme)

GODREJ PROPERTIES LIMITED
...... Preliloner Company

CERTIFIED CUPY OF THE MINGTES OF THE ROER
DATED 30™ NOVEMRBER, 2017 AND SCHEME
ARMNEXED T COMPANY SCHEME PETITION
M/2 RAJESH SHAH & CO.

Adveoales for the Applicon

15, Uriental Buailding,
31, Magindas Maeszter Bozd,
Flara Fouttan, Fort, Momwmbar - 400 03



IN THE NATICHNAL COMPANRY LAW TRIBLINAL
MUMBAZ BENCH

CSP No. 89 of 2018
in
CSA ko, 019 of 2517

In the matter of the Comparies acy, 2013;
AND
In the matter of Sections 230 ta 237 and
othar aoplicable provisipns of the Companies
Act, 2013 ;
) AND
In the matter of Scheme of Amalgamaton of

. Eodrey Redl Estate Private Limited with
Godre| Preperties Limited and thair respective
Sharenolders

Godre] Real Estata Private Limibed

Incorparated under Lhe Companies

AcE, 1555 with It registered Office

a1 (andrej One, 59 flper, Plrpjshanagar,

Eastern Express Highway, Vikhroll East,

Mumbai - 404079, Maharashtra, lndia ... First Petitione: Companyf
Transferor Company

odarej Froperties Limited

Incorporated wnder the Companies

Act, 1956 withn its reglstered Office

at Gedrej One, 5 Agar, frgjshanagar,

Eastern Express Highway, Yikhroli East,

Mumbzt ~ 400479, Maharashtra, Indla ceevermne. Bpind Petitioner Campany/
Transfereg Company

Order delivered on 11t April, 2018
Coram:

Hon'ble Sari. B.5.\. Prakash Kumar, Member [Judicial)
Hon'ble SHA. Rawikumar Caraksamy, Memoar {Techrical)

Far the Petitonar(s) :Mr. Hemant Sethe i/b. Hemant
Sethi & o

For the Reglanal Glirector - Ms, P, Sheela, lgint Director

For the Registrar of Companies: Mr. Neelambhu, CF

I'or the CHlolal Liguidator : Mr. M.N. Manguikar, {ITA]

e
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C5*No. 2077 30-1 34/ 208

Per: Ravikumar Duraisamy, Mamber | Techkoizall

Order

. Heard the learned counsel for the Petiticnes Compames.  No
objechar has come before Lhis Hoa'ble Tribunal to oppose the
Scheme nor has any party conatroverted any avenmerts made in
the Petition.

2. The sarctlen of this Tribunal Is seught under Sections 230 to 232
o' the Companies Ad, 2013 to a Scheme of Amalgamaticn of
Godre] Resl Estate Private Limitec (‘Transferor Compary’) with
Godrej] Properties Limited ('the Transferee Campany'] and cheir
respeciive Shareholders.

3. The Counsel fgr the Petitioner Companies submits that both
Transferer Company anc the Transferee Companles are engaged
In the buslness of real estate develcpment,

4. The Transferor Company and the Tronsferee Company have
approved the said Scheme having Appeinted Date 25 Aprll 3, 2017
by passing the Board Resclutions dated Movernber 3, 2017 which
15 annexed o the Company Scheme Petition Ha, B9 of 2018 and
thereafter hawve approachced the Trbunal fer sanction of the
Srherne. The ¢ntlre issued, subscridged and paid - up share capital
of Trapsfersr Company 12 Reld by Tronsferee Company. Upon
echame bacarming effective, no Eharegs of Transferee Company snall
be allotted in lieu or exchange of the hodding In Transferor i
Company.

5 The Amalgamatian of the Transferer Comgany with the Transferee
Company sauld have the tollowing bonefits:

2. Consclidation of fully anned real estate projects

b. Elrminatlon of mualtiple cntitics

¢, Reducing the mulnpliclties aof legal and  reguletory
compllanges

d. Peducing time and efors for coordipatlan gf financials at

group level
¢, Bliminetlcn of dupllcative communicatian and coordination

efforls
f. Ratigpnalization of administrati-e and compllance




CSF Ma. BRf2a0-2 30/ 2ME

he learned foursel appegring ©n the behail of the Petlioner
{Cpmpanies states that the Pertion has been filed i consoranoe
with the Drder of this Tribural passed in the Company Scheme
Applicabion Mo, 1319 of 2027 of the Hep'ble Tribunal.
The lcarned counsel lor the Petltianer Compenics further states
that the Fetltioner Compen:es have cormplied with all requirements
a5 ger the dlrections af this Tribunal and they have fled necassary
affidavits of complignce in tha Tribonal. Mareover, the Patitigner
ompanles rndertakas to comply with all statutory reguirements,
if any, as required under the Companles Act, 2012 and the rules
made there under. The samd undertaking is accapked.

The Regional Director has filed his Paport gated 240 March, 2018,

fretegr-alis stating thereln that saye and except as stated in

paragraph I, It Anpedrs that the Scheme is not prejedicial to the
interest of ckarcholders aa4d pubtic. [ pasagragh [V of the said

AffidaviE, the Reglonal Director Bas stated that:

(2] The Pelitioners wader e prawisions of section 232075) of the
Compganies AZE, Z0M0F Rave M Sarve notices fo ooncermed
autflorities witch dre fikaly (o ha affacted by Campromisze or
Amatgameation:. further, the approval of the scieme by tivs
Haon'ble Tribuna! iy nal deter spch Aethonties to deal with
any af the issueas arising after Qivinp effect to the scheme. The
decision of such Auvthorities £ Binding on the Pelitfaner
Lormpanies,

(b) In additian to compiance of AS-14 [INO AS — 103) the
Petitioner Compdies shall pass Such Jccounding eitfries
Which are necessary i coanechon Wik the scheme to compiy
With other Foghcable Accouwnting Standands such as AS-F (IND
AS5-B) elc.,;

(c) Petitioner Companies Aave not submitteg 3 topy of the minules
of mder for admdssion of Hhe pelition. In s regard, fhe
Petitignar has [o undatgke fo submii the same for Hhe recond of
Gegranal Derecton:.

(d) Tha Hom'ble MO T may kindly direct In the Peltitaners & e an
unTertakatg to the extenr that e Scheme enclesed fo the
Compedy Apolicaten &d the STheme entiessd B0 the Coarmpany
Patition are one and the samé ard there i5 7o ﬂ'J'SEr'E',DEInE:r'




141,

1.

L2

12.

L&P Ma. G230 232¢2018

deviation.

() G e Transferar Comparty and e Transierag Camodiy fhawe
nal fed Annua! Refurng ard fngroidl Stermicats far the vear
ended AL032002 fn this regard, the DepoRent pgraps Hat fhe
Fentioner Companies may b girecied 1a Al the same ay (hs
dpeinted dade of e scheme is 0,04, 202 7.

In 50 far a5 abservations made in paragraph IV (1) of the Bepart
of Regional DHrector is concerned, the Palitioner Companies submic
that in ccardance with section 230 (5} of the Companies Art, 2073
and Order passed By the Tribunal on December 13%™, 2017, the
Petitionegr Companles have served noilces to all such relevant
regulatory authorities 1, Central Government through the GFice of
Regicnat Director, Western Region, Mumbés, Z. Registrer of
Commpanies, 5. Concerned Income-Tax Authgrity, 4, BSE Lmited,
S. Matlgnal Stock Exchange of India Limited (MSE), &. Real Estate
Regulatory Authoriby, Alzo the Petitioners hawve flled Affidawvit of
Eervice dated 161 Jamupary, 2018 with tha Tribunal in this regard,
Further the Petitioner Companids alse undertake that any 1Ssues
arising out of the Scheme will B mer and answered In accordance
wilth law .

In 50 lar a5 observatlons made in paraoraph 1Y (B of the Report
of Regional Direcka |s concerned, the Counseal for the Transferes
Company undertakes to comply with AS 14 [IND AS-103) and
uther applicable Indiarn Accounting Standards such as AS-5 (IND
AS-8} ete.

In 50 far as observations magde in paradraph 1V (o} of the Raport
of Raglonal Diractor is congermed, the Petlitioner Companies hareby
underiakes o submit the copy of minutes of grder for the
adrmission of the petition once received.

17 €4 far as observations made in paragragh IV (d) of the Repork
af Regional Qirectar is concerped, the Petitiancrs clarify that the
Scheme encipsed to the Company Scheme Applicatlon and the
ceheme enclgsed Lo the Company Scheme Fetition 2re one and the
aarne and there is na discrepanty or Ceviation.

11 50 ke as observationg made in paragranh Tv (2] of the
nf Reglupal Director §s concerned, both Tranmsforor I:nrn. hHy
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14,

15

16.

17.

CSP Mo. 44 230- 2322058

the Transferee Company herchy sates that the recpectige
Lernpanies have aiready filed Annual Aeturns for e year endec
21.3.2017. Further, the Petitloner Campanes undertakes that thelr
respeclive Financial Statements fur the year ended 31,2,2017 will
oe flled on or before tne due date e 30,04, 2018,

The observetians made by the Regignal Dlrector hawve been
Baplained by the Fetitloner Comparmes |0 paragraphs 9 e 14
above The clarifications and undertakings given by tke Patitioner
Companles ar@ hereby accepted,

From the malerial on record, the Scheme appears to be fair,
reasonable and 5 not contrary to public interest.

The Gficlal Ugquidator has filed his report dated 75 March 2018 an
3rg April, 2018 inter alia, statlng therein that the &ffairs of e
Transferdr Campany have been conductsd in 2 proper manner
excapt o Lhe éxtont of observation polmted oot at pare (9 and 10).
le paragragh & and 10 of the sa)d reaort, the Offical Liguidatar has
stated that:

"D, That, the Charterad Apcountant has observad that. the affairs
af the Compamy have not bean conducted i the tnanner prejudicial
to the intersst of fte members and public inlerest excenl to the
extont of phservation pointed our at para [7) abave.

10 Ky oview af HhE gbove position, the OFFCR! Liguldator subimits
thalt conrcern gqualification powibed ouf by the Chartered
AcCountant durm) iMveStgation al marh [7) abave, may be taker
inin consigeration regarding the pubiic interag! of the proposed
soveme and the matter may fe Jdecidad a5 menis,

In 50 far 8% observations made in paragraph 9 and 10 read with
Para 7 of the Report oF Official Liquidator i3 concemed, the
Tranzferar Company hereay states and confirms that the relevant
transactians of apportionment of expenses Detween the Transferor
Company and the Transferee Company a5 mentloned n Para 7 of
the Report of Qfficial Liquideor were at armslength basls. Further,

relevant extract of the paragreph 13 of the report filed by Whe

[
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CSP No, 89/230-232/2018

were conducted within the nhiects mentinred Meqorangum of
Assosiation gf the Company and Lhat the affzirs of the Company
Aave nob been conductod in a2 manner prejuoicia! ta the interast af
its mambars or public fnlerest amd it vropld be in argee far youo fa
report o the Hor'ble RICLT in tenns of Section 230¢5) of the
Comparies At ar spplicable pravivions of tha Comparnes Ace, 2015
that the Scheme of Amalgamalivn of "M/s GODRES REAL ESTATE
PRIVATE LIMITED™ with * GODRET PROPERTIES LIMITED and thewr
resgecti-g sharghotders, will e /n orger.” Accordingdy, on peruesl
of the refevant extract of poeragraph 13 of the Chartersd
Accquntant's report, it appears Lhat the affalrs of the Transfargr
Company have nok been conducted in a manner prejudlcial o the
interest of Its mombers or to public interest. The clarlflcatwns and
undertakings given by the Transfzror Company are hereby
accepted.

From the raaterial on recard, the Scheme appears to be falr,
reasonable and 15 not walatlve o any provislons of law nor is
epntrary to public interest.

Fince all the réqulsite statutory compliances Nave been Furflled,
the above Company Scheme Petition We. 89 of 2013 s mace
absolute in tarms of prayer as provided theren and fxed Agpointed
date as 1% April, 2017,

The Petitioner Companies ace directed to file a copy of this order
along with a copy of the Scherme of Amalgamation with the
coneerned Registrar of Companies, electronically, -Ellﬂlng with e-
Faorm THC-28, in addlticn Lo phiysical copy, within 30 davs from the
date o recelpt of the crder frem the Registry duly cersified by the
Ceputy Direceor or the Asslstant Reglstrar, as the case may bo,
Hational Company Law Tribunal, Mumbal Bench.

The Petltioner Companles to lodge a copy oF this order and the
2cheme duly certtfied by the Deputy Director or the Assistant
Registrar, as the case may be, Matlenal Campany Law Tribunal,
Mumbal Bench, with the concerned Superintendent of Stamps, Far
the purpose of adjudication of stamp Jduty payabls, IF ame, on the
samc within 80 days frorm the date of receipt of the Order.

Each Petitiorer Cormpany ko pay costs of RS, 26 000/- cack ok

T Ry
I el
1r:l.r. - ”_:h_ .‘..,?"b

; : D e

Regional Director, Westorn Reglon, Mumbal, Costs to b

B
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within four waeks from the dakte of the raceigt of the duly Certificd
Lopy of this Urder,
Al' the autharities corcerned, to act on a cony of this Ordar along
with &cheme Suly certified by the Deputy Director or Assicrant

Reqistrar, as the case may ae, Natignal Campany Law Trbunal,
Murmhal Bench,

sdj- T
RAVIKUMAR DURAISAMY B.5.Y. PRAXASH KUMAR
MEMABER [TECHNICHL} HMEMBER, {JUDICLAL)

Lertdiod Trse sy
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SCHEME OF AM ALGAMATION
OF
GODRE) REAL ESTATE PRIVATE LIMITEL
FHREPLT OR THE TRANSFEROR CONPANY™
WwITH
GODRE] PROPERTIES LIMITED
#GPL GR©ITHE TRANSFEREE COMPANYY)
AND
THEIR RESPECTIVE SHAREBOLDERS

A

(B

@®
(i)

(iif)

PREAMBLE

The Scheme of Amalgamation is presented under Sechidn zi0 — 231 of the
Companies ALl 2017 and oiher eppllcakle OCwisions [ ynalzamaliu of Giodre
Reul Estate Privaie Limiled with Groddre] Froporties Liries. This Scheme also
provides foe rrious oiher maters conacquental o spnalpamation or atheradsy

intagralky eonnectsd herewith,

RATIONALF. FORt THE SCHEME
The Amalgamstion of Godrei Heal Tstate Privete Limticed with Godee) Propertics
Limited would have the followang brnefits:

o Copaelidatism of folly cwoed real ¢alate projects

o Flimipetion of gulaple cuities

o  Redudy e imltipTicities of bl end repulntery complisnces

o Tedueing time pnd efToms for cosrdmetion of finencisle at groog ievel

o Climnaion of duplicative comunuticesion end coprdination effors

o Ruonahsetion of aministat-e and comyliance costh

This Scheme of Amslgamatioo is divided inte the Tollowwg parts:

Fart A deals wilh e definitions and sham capital;

Part B deals wlih amalgamation of Godre) PF.eg] Fatals Prrvate Lunitedd with Cindrey
Prapenies Timted,

ParlC deals with other 12rms and conditians applicable 1o this Scheme.
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Sulysequent 1o Marsh AL, 2017, thete is a chanpe in the Jssued, supsctiked and piad
up capital of GPL.

The evised mhonaed, issued, aubgeribed and peid-up share capitel of GFT. 25 on

MHovember 14, 2017 i= a3 under:

Authorized Sliare Capital

The shoces of GPL are currently Jisted on BSE Limited and The National Sieck
Crehange of Indin Limdted,

BART B ,

LOAMATIO Tk TE TE LIMITED H

G FERT

TRANSFER ANI VESTTNG OF UNDERT AKING

lipon caming it oifest of this Scheme and witl) effect from the Appolried Date
and subjest to the provisioms -[:-f the Scheme, the antire busineas ad whole of the
underlaking of GREPL meluding all its propertias and assels, (whether movable or
immavable, tangible = iotangiMe ioclodmg develepment nghes i any, land and
buiniﬁ.g, lcasehold esseis and other peaperties, real, in possession of reversiuw,
present and contmgent azsets (whetber mngible or intangibic} oF whatsoever yature,
gl the reoervables, edvances, depasits cte. inclading, without lomitaticl, all the
movnbles and immovable properties end sasets of GREFL coaipyising emongsl
nihers business lioenses, permits, authurizations, i any, dghts and benefits of ail
agreements und &)1 othar interests, rights end powers of every band, zalime apd
description wheisoever, privileges, lFherties, casdnents, ROvALESE, henaiiln and
approvals, mdvance and olher Laxes paid (0 (e agthorifies, copV cights, lease,
ey mghtd, slatutory permlsions, oonelfd and registpbems o appron dls

Fage 4 of 12

%7,80,00,600 Eyuity Shares of Rs 5/ vach y RO
TOTAL ' ) 2,6%,00,08,000 i
Issued, Subseribed apd Maid-op Share Cepital 3
31,64,78.34b equily shares of Fs.5i- eech, fully paid up 108,23,5L,790 |
"TOTAL ) l.ua,zs.su,m_l




1.2

uné Coordinaticn, Enviconmead Clearfnce Cermificate, Title Cicarancy Crertdicale
irgued by amy Compelent Awiooty, all rights and foc Lifles and dor suerest i
proper:es hy victas ofany cowl decres of order, 011 reeczdy, Gles, papers, conizuels,
Tntimunon OF Dispprovel (10D}, Approved Huziding Plyn and any ancadments
therete, Commencement Cerificats, Budding Completion Camificale, Cscupation
Ceriificate, Development Right Certifeste (DRC), No Chjecticn Cedlificats Fom
any autherities, nsluding the Municipsl suthorites, competgnt authorily yneder the
Competition Act, 2002, Telangans Stol: Tarial Mumicipal Adininisration & Lirbao
Dewglopment Avthosity, Coinpsetent shority eader Lhe Uhban Lerd Ceilng
Al 1975, leuse, tenancy righta, leter of iments, permissians, benefits snder income
W, servics 1gx / sales tax / value added taee ¢ (8T et exciss duty and ¢ o tiy
arher staTpes, ioventives iFany and g1l ot sighta, title, Interssl, coadracts including
Developenent Apreements, LonvEymiced, Apreement For Salc edg, vearscnl
appenvals or powess of every kind and description, agreements shill, parwant (ot
Otder of e MCLT and prmunnt to provisions of Seclivns 230 to 232 and athet
anplicable provisibos of the Act and willviul further s, insoument ar deed, Bit
aobject to the charges affecling the same ke tansferred andfor desmed to be
tranafated to and vested tn GPL on & gRing concens hasis so us 1o kerome the axsels
and liahilities of GPL.

Provided alweys hat the Scheme shall nol aperec to enlavpe Tne security Tor any
loan, deposit or fedility availed of by GREF. and SFL shall ned be obliged 10 creste
ary Furllice or additional seenrity thereof afler the Effcetive Diale o otherwise.

Wwithout prej wlice to the pencrasity of Clanse 4.1 above, upee coming i effect of
this Scheroe and with effect from e Appaineed Diate:

(8) Buhfect to the provisions of fhic Scheme, o specified hereipafter, and with
effect frugn the Appainted Date, the eotir husioess sl the undertaking of
GREML ocluding all debis, linbifides, duiies arad cbligations of GREFPL of
every descoption and elso inchoding, withoul lirnitaticn, al] the mevable
peoperties pnd paams of GREPL comprising armongs olhers all inyesiments,
vehicles, Tumiture and {ixhres, computss, office cquipmert, permits,
authopizetions, if any, delits end benefita of all agrecmenls apd all other
intereets, nghts and powers of every kiod, noture pod fescrption whoisoeycr,

prvilcges, |iertey, #azEmerls, wlvantages, bonctits and approvals, shell |
e
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4.4

be imnsderred andser deemned Lo he iransforoed to andd vested in GF]. 83 & OIOE,

COnErn = a8 w0 begome the agicls und Yigkdlities 0f GFL.

) Withaut prejudive o e priwia&m af Clause 4.7, () above, inrespoet nfsuch
assete anid properties of GEEPL o are iowrabli in netare or incomereal
progemy ge are otheryise eapable of tmpafer by monual delivery o by
enidorsemert andior delivery, the same glnal] e 50 wansferred by GREFS. and
shall, upor such ransler, Botmne the asset: and propecfics af GFL 38 an
integral pert of e andortmking, without pequiring any seperate deed or
insprament or cosveyans Fos (be same.

(c) Imrespest af ovahles iher than Whese deell willl in Tlauze 4.1 (b) above
ineluding swndry deblers, bills, leans snd ndvances, deposits of sy kind and
ather curcent assets, 16 any, whether racaivable in cadh or kind o for the valux
tr: e received, cash and bank bulanees, investmonis, #5., shall om et ffont
the Appointed Dars stand transfared to and vested in GPL without 2ny oufce
or giter intimelion to the debioes of deposibes O ANy PETS0D, 35 the case MEY
b & thal the zaid debt, load, advance, Oeprait, ivosiments sind cther assels

stands ranafermed 1o wnd vedred m GFL.

Upen the coming o offect of his 8 ome amd with effect Fran the Appoaited
Temie, oy alabmory lisenses, Tegidtrationg, mesfives, S oredits, e Tefunds, ognts,
claims, leases, tenaney ghts, [herties, permizaions, apprivala oo crmsents Telating
e and ! ar Yeld by GREPL. and all righta and benefia whiat have accrued or wiich
sy accrue to GREFL, wrhether hefare ob afler the Appoinied Liste shall etace
yested in or tronsferred to GEL-. pursunnt o the Schete, witheut any fother act o
decd god shell remein wabid, e[fochve pud epforceable of the same torms and
conditlans and shall Be appropristely rgteted by 1he StRLULGEY authorities coneerned
. fuvour of GPL puraent lo fis Scheme, In 30 far as the various meenlives,
subsidizs, special status and other henefits or privileges granked by any Goverrunent
bady, Local aulharity o1 by an¥ ather patgom, OF enjoyed and sraled of by GRETT.
chalh vest with 2nd be svailehlc i GEL op the seme lemms aod conditicns.

Upon the eoming, mtd affect of this Scheme and with effoct from the Appuanted
Dale, all debis, liabilitios, dutiss and ohligalions of cvery kind, nelure and
dercriplion pertainng to (GREPI. shall #lso withewt any b
rpamsfirred 10 or doemed to be transferred fo GPL, %o 83

Page 6 of 12



T

4.3

532

6.1

Argeinted Tiate the delas, Ziebilifes, dutics and oblgations af GPL ad it shall not
b nesestaty 1o oaio the consent of ey thied party oz elher persedl who is o pedy
1 Bn v euciract or amecgemend by vicie afwhich such debis, liabikitics, dwies and
hlipstinns heve orisen in erder o give offect to the provisions of thig sub-clause.

Al taxes of amy nature, dwties, cese ar any other like pryinents or deduc:ioos made
by GREFL o any stalmory authorices such as Ineome Tea, Sales Tax, Value Acded
Tax, Service lan, Goods & Servies Tax ctc. or any e dedwetion/oollection ot
cource, reluting ¢ the perind after 1he Appoinded Date aind apto the Effecive Date
shall be deeimid 1 have heen on wecounl o and vo bebal Eof GPL and tbe relevant
avthoriizs shall be Bound to transfer 1o the aesaun) of and gree credat foc the same
ta CPL wpom e coming inte effect of this Sefeme and open relevant proaf and
docurentd being pravided ta the 23d aulboHties.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Dpon ihe comng inte effeet of thiy Scheme and with cffect from Appainted Date
and subject to the ofher provisions contamed o this Sckeme, all contracts, Cends,
bonds, agrecricnts, MTAnErments, AsSurabes And nther memuments of whalsnever
neture to which GREPL ia & paity or to the benefit of which GREFL. nay be eligible,
ariel which are subsisding or hevinp efect ommedisely before the Efective Date
shall ke in full fores pud effcet apaimst or m fevout of GPL and mey be enlorces) ns
fulky aod effeciually a2 if instead of GREFL, GPL bad been the party thereof,

GPL shall, if oo roguired or beeorie necessary, eoter into amd /o wsue and or
excome deeds, whitings or coofirmation in order dn give formel effict to thi:
provisions of this Scheme. Further, GPE $1sl] he deemed 1a be authemzerd o execie
any such deeds, writings or vonInations on behadf of GREFL apcd 1¢ b pleracat o
carry out all formoalinles required on the part of GREFL to give offec to he

pjm-i:linﬁg ot this Schisne.

5T AFF, WORKMENR AND EMPLOYEES

i the Scheme becoming effective, penmanent stoff emd employecs, iF any of
GREPL i servige ob the Fffestive Date, shall be dsemed oo have become atafl s
emplovees of GFL without and bresk ot intermption in their serdice and on_the
tetma and conditions of thear empleyment not less [avorabie then ﬂl&i:ﬂn’E;J:.mg T
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6.2

B.2

It ig expressly provided ihat, wpon e Seleme hecoming effective, the Frgviden
B, Gran:iy Fund, Pensjea Fund, Supcsannuation Fund o iy other Sneial Fund
o Trusts (ereinsRer referved to as Fmd or Funds) created nr exizting 1o¢ the denefr
el Lk stafl, workigen and tmployecs of GREFL, il any, shall becoine Irests Fiunds
<l GFT. for afl pierpeses whatsoever in refation 1o the administabon or aperarion of
such Fure! or Funds or i mlation Lo ohligetice o make coatebutions 1o te said
Fured or Fimuis in sceordanes with the Poorvisions theserd ae per (he bepgns pronced
ity Jhe respective Trest Peeds, if any, ta the end amf g that all rights, durjes,
Fowers and obligatomy of GHEPL in relating to guch Fusd or Funds =lial] beaome
these of GPL, Il s clarificd thet the services of the s12fF ang erpldyees of GREPL
will be ireated we having beet <onbpcs for the: purpose of the waid Fund or Fands

LIGAL PROCEEDINGS

IF any suit, wppeal or othee tegal procecdings of wharsrsr LA 35 pondiog by or
agzinsl GREPL on or before the Bffective Deate, the =ame =hal] nal shate o7 be
discantinued ar be in ety Wi} prejudicially alfected by reagiom of e encalgnmarinn
or by anything contaimed jo this Echéme, hup th:. seid suit, appesl or other le=ga)
proceedings shell be continued, profeclted and enfgreed hy o against GPT. 1n the
sbs mamner and & tie same extent A ot would o might huve Been ceqarwed,
prosecited end enfoeeed by or agmnst GREPL, as ifthis Scheine bad not been mode.

CONDUCT OF BUSINESS UNTIL EEFECTIVE DATE

Wilh offect from the Appomted Dete and wupte and tneluding the Effacive Dage,
GRRPL ghall comy ur aod be decmed b have been carrying an jis bueiness and
actividas and shafl steid pasnessed of and bold g3 of the busitiess for apid o accogn:
of and for the beneFt of and in lrust for GGFL. Furthey, ol e profis or inoomse
SGTINE N mnsing m GREPL or erpeoditure or losses amising w o iwunred by
GREL'L, with eifecl from tha sad Apptirted Date shat for al| purposes st intants
be treated and be deemed to be and 8cirue 89 the profie o icome or expeoditure
or i02sts o (FPL, as the cuse may be,

With effect from the date of approval of dhis Seheme by the Board of Directars ol
GPY. uplo and includitg the Effective Tigs:
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(8) GREPL sball curry o ils buginess and activitizs with reasanebly dilipence,
business prudence and shall ot wdithoui the prier wnitten cozseot of GPL, i
sali, ahangle, chacge, mortgape, encumber or otherwise deal with or dispose
of the aseels o eny part thereot or undertoke any finemeal comamitments of
airy wature whateoever, exeept in the ordmary coarse ofkugdoness (737 aor saall
it undertake anv new buxiness or substantiully expand its exdsting busniess;

(b) GREFL ghall not alter it equity capital stucture sither by fresh fssue of
sharca or convertible securities (oo o rights basis or By way of boyes sheres
or otherease] or by any decresse, teduction, peclassification, sub-division,
constlidaton, F-ormanislion of ib eny @her manner, exeept by and with the
eimsent of the Roard af Theectors of GPL; and

(c) OIEF. shall not declers or pay any dividends, whether intenm ar Goal, 10
their respechive squity shareholders in tespest of the aceoutiting peeind prios
Lz the Lfloetive Date, exced wilh the prioy approval of the Board of Directars
of GPL.

S5AVING OF CONCLETDED TRANSACTIONS

The transfet and vesting of the undertaking noder Claws: 4 undd the comtinuance: of
legel procendings by or against GREFL ac per Clawze 7 shall not affec any
trangaerion ob peeecdings slready corciuded by GREPL on or afler the Appoinged
[rate 131 R Effective Date, to the end and iotenr thst SFL aceepis and adopes all
#4518, decela and things dene and execited by GREPL in reape theredo as done and
cuccwted on behalf of iteelf,

1550E OF SHARES

The cotire issued, subscribed 2pd paid-wp share capite] of GREPL iz held by GPL.
Upun the Schema besoming effedove, no shares of GPL shall be allotied in lign o
exchange of 1he holding in GEEFPL and, wvestneead e die share eapital of GREFL
sball stand cancelled w the books of GPT.. Upos the oming int effect of this
Ycheme, (he ghare ceriificalss if any, andior the shares in =lecmosic form
reprerenting the shanes beld by GFL, mnd its nommees, in GREPL shill be decmed
to be cancelled withoor any Turther act of decd for gance]Jation thereal by GFT u.ml

shull cepee 10 be i epltooce aceondingly. S ”:-.-.
it um
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ACCOUNTING THEATMENT

111 e the comiog int effec) of this Scheme and with elfect From the Appeimed Dute,
GiFT. shill acueunt for the amalgamation io i noeaks s per (he applicak)e &CCoumbmpE
gfilrciples proseribed ueder Indian Accounding Standacd (Ind ASY 103 andéor any
uther appiicahte nd A8, as the case may he, [0 would inter aljg inelude the fatiowing

12

(a)

®

(c)

(d)

(e}

Al the asszs end liahilites recorded v the books of GRTIP), shall be
irinserred to and vegted in the books of GPL pursuent to the Seheme and
shall biz mecorded by GPT. a1 their mepective hook values s appesting in the
books ol GREFL.

The tdentity of the reserves of GREPL shell be preserved and they shall
appedr i U Bmancial stalooents of GPL in the sane form end manner, in
which they appeared in the financla! siatements of GREFL, prior to this

Scheme becoming effeclive,

The inwestments In the equity chere capil of GREPL. a4 ippeanng in the
baoks of secounta nf C3PF,, shaH stand capee]jed,

Inter-Cranpany balanezs, Inans avd advances, 3f ery, will stand cancelled,

The diff:r:ung, if sny, helng exemeetdeficit atismg puruent to the Scheme
shall he accounted based on the Acooumting principles preseribed under fhe
Ind AS-104.

In cz3¢ of any differences in secounting policy batween GREPL end GPL, the
accounting pulicies followed by GFL will prevail sod the difference 30 ihe
Appointed Date shall be adjused in Capital Réserves of GPL, o enmore thay he
iinaocial stateanents of GPL reflect the foancisl position an T basis af congisen

ACORINYRE policy”

DIESOLUTION OF THE TRANSFEROR COMFANY

Om the Sgheme becoming effactive, OREFL shell stand diszg
woandeup,
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id.

15,

PARTC
OTHER TERME AND CONDITIONS APPLICABLE. T THIS SCHEME

AFPPLICATION TD THE NCLY oR sUCH OTHER COMFETENT
AUTHORITY

GREPL pnd GFI. 85 mAy be direcled by fhe NCLT shell cnke all mecessary
appliconon and porition. ander the provigens of the Act w Lhe WL T, for seeking

pypprersal of the Sebeme.

MODLFICATION !/ AMENDMENT TO THE SCHEME AND GENERAL
POWER T{: THE BEQARD

[:REPL and GPL with approval ulthewr respeotie Board nf DinEions mey consent,
fromy time o lime, oo bohalf of all persons eancermed, lu ank medificatons
smendments o additiops / deletiond o b= Scheme which ey oflenaise be
conaidered necessary, desimble o appeopriste by the sail Board sl Diretioes 1o
yesobve all dowbis or difficulies thet may sgise for carrying v this Scheme and W
dopod exeeute all 3, dewds mallers, and things peceasary for bringing fic Schere
imic cffeet oF agree to any tEreLs and / ar conditione or limitarions tal the MWLLT o1
any rither gutherities umdar Liiw 1y s 55t to Rpprove of, 10 dircat wnd / o Impose.
The iforeamd powers of GHEFL and GPL to give eifect o e madificaion !
ameodments to the Scheme may be meercigad by thair npective Board of Direciors
or eny persin sutharized 1 that behalf by e concemed Roard uf Threstoes subgect
r approvel of the NCLT or any other wuthortice under e applicable Taw 10 such

modificetion ! emenduemts i the Schema.

COMDITIORALITY OF THE SCHEKE

The Scherne is conditionsl urcs and suhject tw the fellowing:

(@)  The reyuisites somsenl, approvel of pROniAsion ‘of the Ceniral CGinvermumenl ur
any uther senirtery oF repblacacy authodty, including Stack Exclhangre]s)
gt Seiugitics and Exchange Board of Lndin, if amy, which by lzw may bo
newasary for the implementation of this Seheme,
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16.1

1.2

17.

(b)  The Scheme being opproved by (b rezpective equisite nijimhiez of the
sharchilders a2 ¢ or credibars of GREVL and GPL o requared iFany fiod as
may b directed by the jurdizdictional MCLT,

(c)  Okigining the sarotan of the Hon'kle MELT by GREPL and GGPL ander
Sezticms 230 ko 332 of ihe Compazies Act, 2013 and glher Appiicacls
Providwons of e Act.

EFFECT OF NON-RECELPT OF APPROVAI S8 ANCTIONS

[ni the event of gy of the said senctions ond approvals referved o in the preceding
Clange 15 not being obtained andfor the Scheme oot heing sanctioned by the LT
o such vther competent awtherity, iPapplicshles andior the omder Lot being passed mg
aforesand before Decemnber 31, 2018 ar such ather dhate 8% the Beard of Directons of
CTL and GREPL raay determing, the Scheme shall beeome il end void, and he ol
7 effect, sBve and except in respact of &0y mel oF dewd deqe prior theretn ee s
coniemplated bereunder ar es to miry right, Tiakility, or abhliestions wihich have arisen
ar sccrupd pursean? thereta and which shall he Buvemed Aod be preserved or wirked
oLt ag 15 E-p-n-:ll:'n:all}r provided in the Svheme or ae mey otherwize adse in lgw and
GPL shall bear tfe cherges and cxpenses in coonection with, the Scheme unless

wlaerwise inuiual|y goeed,

in the srenr of thin Scheme filling to take effem or it becomes null and void no
rights and Liabilltes of whatsoever ualure shal] weorae fe tv be incyered iferre to
or Ty the parties to the Schene or any of them.

COSTS

All cogt, charges, faxes inchuding duties, levies and all other expenses, iF amy [save
#5 expresily otherwise agresd), arising ol of or meurred i carmding mad amd

implementing this Stheme and matters incidennt tacreto, shall b boroe by GPL.
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EN THE BATIONAL COMPANY LAV TRIATINAL,
MLUMREA] BENCH
CONPARY BCHEME PETITION KO, 89 OF 2018

In the matter of Lhe Conpanies Al 2013
And

i flee matter of Sections 230 1w 232 of the
Companics  Act, 2017 and  allier epplicable
provistons of the Compame: Ag, 2013

And

In ihe mutter of Scheme of Amglgamation of
Godrej Real Estate Prvate Limiced CORTFL or
e Traosferoe  Compang'y  with  Godrej
Froperties Limited ["GPL' or ‘the Tronsferce
Tlompany”) snd their mspective shareholders

Gzodre) Keei Egtale Private Limited . ....... First Felitioner Company

CERTIFTED COFY OF THE MINLTES OF
ORDER DATED 1I™ AFPRIL z0I¥ ALONCG
WITH SCHEME OF AMALGAMATTION

b8 HEMANT SETIH & 03

Advocales for the Firae Peritioner Company
1602, Wav Farman,

Behind Amer Cinema,
Chembur Muenba — 460 07 |




