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FRESH CERTIFICATE OF INCORFORATION
CONSEQUENT OGN CHANGE OF NAME

INTHE. OFFICE OF TNE. REGISTRAR OF COMPANEES, MABARASHIRA,
MUMEAL

i the matter of  F¥I%E] FACPEHTIES & IFVESVMKNTE LIALTE:: .

[ hersby apprave and signify in oriting under Ssotion 21 oF the Compamics
Act, 1936 (Act of 1956} read with the Goverament of Iydis | Deprartment of
Company Affars, Netifieson Mo, G.5 B $07E dsted the 245 Tune 1985 the
change o nzing of the Company.

fir o SDDRES PHOPERTIES & [HUESTMERTS LTMTTD
i} CUDRST PROFERTTES LIMITED

grd | harehy certify that (OHET PROPERPIZS & THwRS THED S
LoHITLL which vwas originally incorporsted o
EGEM davof  FEBRUarY T L undler the
Companics Acl, 1956 and ander i deme  SEX BREATE CONSTANSTIONS
& ItNESIMENT: PRIVLTE LINITED having duly
Fesacd the necessay sewulotion in mome of acction 20L3FT P 4 S F )
TV I of ihe Companiaz At , 1956 " the neme of the zaid
Company is i3 day changed by GOLRET PHOPEATY¥ES LIMITED
and this
cartificate o ismned preesakant io Secsion 23( 1) of the sait Act,

GIVEN UNDER MY HAND AT BOMRBAY THIS TENTH
Two Thousamd  FOUFR.

—
(M, Wy QEARRARARAZAM)
0¥ - REGISTRAR OF COMPANIES
MA.!-I.&HJL.SHTFUL EOMBAY
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Il THE OFFICE OF THE REGISTRAA OF COMPANTIES, WUIARASMTRA
BOHBAY .

L B B T TR ey

In the matter of * guy BREELE CONSTRUCTIONS INYES TVERTS
FRIVATE LAWT*ED, “ .

I heraby approve ans migeilfy tn we ting vndar
sacnion 21 of the nles hg*ﬂﬁ-ﬁ Act T af 19%55) rasd
vilh tha Covernmet Indle, Departasnt of Company ALLaflre,

NoetiFleatian Na.GS R, daked htn 3 ¥ M
change= nP Ame oI tﬁq ‘%EF Emﬁh-: ung 1965 a

SEA PREEZE COHSTRUCTION & INVEETMENTS PLIVATE LreiTen.,

te  OOCRES DROPERTIES & INVESTHENTS FRIVATR LIMITED.

wrrd 1 B by tertif,; that spa BAEET

E QONSTAVCTTONS w
FRIYATE LIMITED. u
whizh wat orlginelly Incaragretad on da; ot FI:!HUAR'I.’:
F r

1905 under tha COMEAN JES 1

aid under the name SEA BREEZE COMLTRUCIMIONS & THY ESTHENTS
FUIVATE LIMITED,

A A EERENFENNFNEENENRNSNERSENNNJ]

having duly prased & npcesdury Tesaslution in terwa of
dEption 21:"?3{13[&}}]?_:2[1?[1:] IIF‘!‘.I’I‘- Companian Ast, 1956 the
nme of tha aeid Conpany 3 this dpy chenged %o
GCLRET PROFERTIES & IHVESYMENTS “?: LIMITER:.

STl this certiflcete i ias to sectian 29(1)
S the caild Act,

of . .
GIVEN UNDER 1y WaNp AT _1?::11_':.“ st ITERNTH e
JIEY  1943(00e Whousand ains ‘i:.;.'m&:q* L :I“’.'f . }
. {R RTHY }
- REGYSTRAK OF COHFAMIES
i DL M A MRS HTHEA , BOMBAY |
" S ‘u . .
:’?‘%"i" ¥ 1™ Here glve tiw nage o f the cORPARY 48 exigting
L . PILer ta ghange.
24 Herg

Gived fhe nane af the Act(s) upder which

FREHERY W3 orilzinglly reglsbered snd Incerporated
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMGCRANDUM OF ASSOCIATION
OF

GODREJ PROPERTIES LIMITED

The ngme gf the Conpany is SOOREJ PROFERTIES LIMITED,
The FRepizlerad Cifice of the Compary will Be stuated s Slale ol Manaashia,
The oltjects lor which the Compary & eatabhshed are;

Al THE MaIN CQBJECTS OF THE COMPANY TO BEE PURSUED BY THE COJIPAMNY
GH TS INCORPORATION ARE:

1. Tocary onbisimss gy dealers, re-sellers, nouse and aslale ageris, auconers,
IE350rs, Duilers, davelopers, experts, advisers. surveyors, glannears, fumishess,
designars in redl astate, mmovatile and movable propertias and (o [hal purpose,
acquire. hold mtgage. take an lease, gxchangs o oftemums arguiee, improve,
manage, suneey, cavelop, sell. deal, digposs off, tum [0 ascounl er otherwizs
deal, prepare, fayouls. propara busding sites, and [ construcl, reConEIrsGt repair,
rencdel. pulidown, ditar, 'mprove, dacoralae, furnisk ged mEnia n, Wmmovabke
anct movable properises olher propertics, 3a0ds, lals, maingonells, dvwelbng houses,
ghepg, ollices. makets, commercial carplas, theatre, clubs, factaras, work shaps
and plher Trings,

fi. A. 2 Deleled vide Speciar Resolaion dared 27° Novermber, 2004 af EGM.



Bj THE OBJECTE INCIDENTAL A AHGILLAAY TO THE ATTAMMENT OF THE MAIN
" QBJECTS GF THE COMPANY ARE :

Toa canny ornthe Dusiess in consireclien caniractp s, Engineers’ (Mechamcal, gleslrcal,
ganal, zivit eraction and in all it3 branches) and layaut, devalop, construct, baild, aract,
demobsh, resres], [ater repai, remodel or do gy olFer work B GENNECtion wath any
Building or buddmg Scheme, mads, highways. docks, ships, sawers, bncges, canals,
wallt, springs, seas, dams, power plard, Darbioors, whareas, pobs, rE5e[vOIrS,
embarkmenls, irngalions, resldmalions, irpduemants, Saniary, water, Gas and pawer
snpaly works or any other strugiural or archilechaal work whalspevar and for sush
purposs 4 prapare astimares, dedims. plans, spacihcations ar modals

To purchage, acguire, lake on kease orin gxckanda gr in any olhar [awful manne- any
araa, land, duildlvps, struchures ard to um 1he same nlg accou, Joavelap the same
and dispoge of of mainiain the same And bo Buikd Iownsheps, mamkals or amy olFar
builthigs, of ceveriences, tharegn and 1o aquip the same o any part the reol with o
o any amenilies ar SHAvenignoes, didinage, facimy, elecmc (eevision irstallations
arwt k3 daal wilh the same in any alher maar whatsoeyar.

To orgiuse amd cary en businecs of eleclicians, slamneal @nginaars anc mainiaingrs
al 2l kinds of neavy and light eleCnical machinery and 2ecincdl appaaius o any
purpnse whatsgever and b manulasiure, aracl. instal, el and to contract e Lae
supnly al acumulalors, capactoss, ransformers, wirg, lame. melers, engings. dynamos,
batterios, apparates of ary kind,

To camy on thd bus ness of Wwn-planneds, SUVeyDrs, vallers, appraisars, daciralorn,
fumishears, Lonity e makers, merchants, job contraclors, camers, ranspanars, hoansad
vicluakers, howrss agenis, gxporters ard imposters.

To conslrygl, asiamiie, aracl, maintgin run and eslablish laciories M makng preés
latrlcated houses and aparimenls or sirectures and all athar requisies hearefore
lacludiag glagewarg, pastemware, ornilore, misting and offber mabdnals of &l kinds
and 1o expert or import the same,

To apply for terder, purchiase, oF olherwise aoquita Coracts, sub-cordracts, licemnces
and concessions lor all er ay Gl them and 1o undertake, execule, caTy out, dispese
off gr giherwige accounl 1or 1he eame, and o sublect ak or any conrracts from Jime 1
lime 2nd upgn Such o and cond [ons as may e theught espedant.

To buy, sel and deal in al and evary kind of manufacture, raw of snmanulaciured
inpn, slaaf, wood, stick, cemaat, caramic, ranita, imastong, or olber slone Or materials
gnd other products and by preducts requered In gonnection with the main oljects ol
{0 Campany.-
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To apgly for 3wt Gquine contracts, permils, licences and quis ighas from the Governmen|
af Inglia, wom S1zie Giovernment ar such Gevernmenl or Semi Governmanls, Corpe-aliars,
Corpares, lirmz. Ipcal authorilios and o elleciively underfake the main otpects o (ho
Corpany.

T abtain and acquis pranle, mactinery and oher lixed o crgwlaling assets, land and
Ewiklings for the Compary an payrmenl n cash or kind o parlly n cash and partly in credil
BN b 2nted inio agreament or Aaccuineg the same o 2ach taeme or dradit as ame consldersd
suitaba anel to arrarke for reuigite securily or quarantaes thereof Ior supplies of such plant
and machuresry and ather fixed and droulating asseds.

lo apply tor ard acquire plant, equipmend, gpara pars, machinery, atd raw malsrials,
components, infermed ales, wools, jigs, lixtures, linished produds and Diocassing maleriak,
conneclad walh he business carmed on by the Campany.

To apply tor and take oul, purchase or othersise, acquire oy way af licena o1 gibervise
any palents, patent nighds, invennons, radermark nghis, copy fohls, or Secre! precesses,
echmcal aed or knéw-how wthich may be wzelul dor lhe Compary's oblacis and to grat
licance 19 use (e same. .

To buy and tahe wear ar clhernize agguare, Dusinass o bosikesses either o parl o
anlirgly camied on by any mxvidoal, firm, association of pasans, jirt lamiy or Company
having ghjecls menlvwed haram and In panicwlze o puchass o gterise acquire such
businazs, rights, prope-ties and assels Induding plamts, machinery, land, faglones, goocwill,
prlvigpes, kabiliies, obligatsns, conracts and (o enler ing agreeman with a waw o e'lect
such puchase ar in any ofher Marosr acquire, such business or bospesses deamed
dazrable and to pay Lhe vendor o cash, knd or shares of the Company o 0 any Other
SULaAe mannor, '

To extand or devebap 1he business of tha Company fram dima o lme by purchasiag.
acquicing by exchange or olharwise taking oo kease 1o the purpose of the Company in any
part of Inda cr aksewiere Any land (whalhar roa-hakd, lBasshold, or othgrensa wilh o
wilhnwt buldngs, sianding hereon, any oachitery, plamt or clher soperly, (iRcleding
tacke mank, tacde narmes atwl good will] of gvery desciplons fmovaile or |Mmavable
FECEsSAny o expedlen: far any Lusinoss of GRpEeCts ar progpact wa Business egurement of
Ihe Campany. Or any estala of iersl i g right over any such progerly 2w by erecting
conglruclions ang maintaining an any lands of or in the possassion o the Company,
buikhings, stnnciure, works. machinery. pland and et on hiee and imorowe, exiens, repair and
ahet enlarge and remave all o0 any thirgt lor tha lme being the proparty al the Company
ard Lo gxpend on guch purpases Frort lime 12 Gme such money as the Company may
deened necassany o expedaet]

To underdaks &nd carny on soenhis, industrial. economic and echineal rasegrch, sy Yays
and neestigalions, providng subsesng. andowing or assisting laboralor a3, exparioental
slabonz, callages. Uiniversiias, work shape, libraries, leobhres, mgelings, echibons and
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concans and by provicing 1or 1he remuneratgn 10 scientis:s, scignlific or technical pavsdrngl
or teachers and 18 award scholarships, grants and przes. to shadents, résesrch workers
gl Ireanlors o0 olberaise and genecally to encourage, promota and revwand sludes,
reseaich, invesligations. exparbments, lests, and inveqtmns ol any hind gl may be
wangidared likely 1o assist, ymprove ard irvent new and peter 1echniguas and methods o
manufaciuring he company's prodects.

Ta bonigw ¢ raise money or ldans for tha purposss of the Compam by promissony nokas,
bils of exchangy. undies 3wl omer negolizhiz ar ransierable iInstruments or by morlgacgs,
charge, hwpoihecation or pledgs, Or By dobentd-as, of debentuig stock, papelual or
mherwise, chames upan alor any of (e Company’s proparty and assets, Both presant angd
{ulure movatls and wmmovable, including Tis uncalled sapital vpon Such terms 4z the
dilectors may expedianl or mosuch Mber manngr wath or wathout security, &s may ba
eemed @uedient, 10 ke money on Jepsil of ol (medsly for Shd purpase ol
financing the busmess al the Campany) with or wilbout akowance §rinlenast Ihergor and Lo
berud and advance moneys Lo costomers and oiharwlze having deahng wilh the Gompany
with gr wilhout any milaresi on soch sazunly a5 may be hought proper or without 1aking any
gecory heredore and W guaraniee the periomance of concracts by any such porsens and
ID éxeswie all deeds, wrimngs and assUrancas or any ™ the aforesaid pUrposes. SUNE! W
Iher prowizion of Sectien S84 and R.B.|. drectives

To open current, savngs, fixed or Bocaunt of army other naties wlin aoy Bank, Banker,
Shrodl or reerchant and W pay nte and draw moeys ‘ram such accounls and Lo Aulbornse
gy person, Dweckar &f agent (3 make, draw, accept, anoorse he Qils of exchange,
promissery nates, cheques and 1> execule and endorse any ciher documents thal may ba
nacERzAny o auch apeeatian.

To wvsal e lunds af the Comgany nal immediataly required g time o Gma n such
manner and m such 355206 Propeanias, Secunbes, shares, Dulicn or imestmenls of oher
wige and [ror lire to lime 10 see or vary al or amy ol such imestmens and 10 eusoute all
aegignments ernslars recensts and docamenls that may be necessany in that conneclion.

T Broar dnln peLre ship or ke Sy arrengement 1o sharing profils, unitn of injerest, £o-
QpeEraban, pinl wenlurs, ragiprcal corcsssnn of oihenwse. o cHlzDorale wilh any person
Qr (OMpany canrying on o engape in o abaut 10 cary an or engaga Iy 2ny busingss or
trarsacligns either i kedia or aaroad, which this Compary s authorised (o camy on or
argage n or Any agnes or wansachon, capabie of being conducted 50 a2 10 directly or
Indirectly 1o tienglit e Corrpany

To acl in conjunclon with. umle of amalgamae wilh, creatz or consfilule or asslgn n
crzaling o constitufing any other Company, liem or as<ocialiar fer 19 purposa ol acguiang
of ranslernng all o any of the properties, rghls, and liabilities of the Company leom or 14
any Hher Cnpany or 3ssozition [or anmy Oy fuepose swich meay seen direct or ligkbkisg
ol 3Ny parsdd, COMPANY OF B530CAMIN And b pul up Or absord Al or aay part, Ol e

4
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busingss properly of hatilles of any person, company o assediation and bo 2cquire 2w
sanme memberzhio. sgal or pramage i and al any Assooiation, fecharkys rMaka: ar ingliylion
ire Il o Ay par o the world.

19 pay and reimourse 1o the promolers all costs. charges, and expenzes ol and mcidenial
b promoiicen, Doeabor, registralion and establishment of Lhe Gomgany, such ather Bxpensas,
tw company shall construe i be the prelamirary expansas, inclod'ng tharsn the cosls ol
EVEHiSING, Prrling and stalkonery and fo pay all suck cxpenzes peraining 1o the sue of
iz Ccapilad, melud Mg ary undenwriing, commissaon, Drokers” laes, and CHAMges i CONMeCixn
hevewih And 1O re-i ngrate or reimburse (by cash or by allamer &f lully ¢r parly paid
shanes of by 8 céll of oplon o shares, debentures, or dabertura-siogk or secJdrisies of thig
or any clher Compary or in any othar manner oul of the Sompany's caphial or profils or
alherwisay any person, persans ar Ginm or compary foe the service rendered of o be
fandesd in connaCan wih pramotion, developmeand of exgansan of Company' s business
or in pading ar assisling O place of guasantesing e placmg of aay ¢f Ihe shares [n
Company's capitaf or in delentures, debeniure stock or oiher securmes of the Company o
in conduct of the business af intreducing a7y property o busingss 19 the Sompany or lor
any pluer reascnwhich 1he Campany may [hink proper

T ek, buy, tell, possess, davelop, construd, demalish, rebuild, renpvate, repan. manian,
led cul, hure, rent. leass, pledge, movlgage o otherwese deal in land and building and all
Lypres of lnnkvabha progrerty and 10 promste oF 2821 N e promolion o ingustnal estates,
tbmation, o co-Oparaing BeLsing socties or olher assaciabans 13 provide acoommodation
len residence and business, required for atteming the objscts of the Company.

To adopt guch maang: of making tnown the Bugingss ol thg Campany as may sean
gxpraciznl, and = panscular by adverlising in the press, poolic placss ang theatres. By rad,
by Wslevision, by crculas, by purchiases and exhidiion ¢l wisks ol arl o inerasy, by
RAGICANGn Ol bocks, pamphlels, bulshn or sarliculars, compleThanlant s by Srganising or
parlicipaling on exhidtons, comvenlien, mestings and associafion znd by granimg prizes,
rewards and donafions.,

To procure 1he socrrralion, registration of Hber resogusn of ha Sempary in Imdia, ard
L axlablish and regulale agendles, for e pupose of ke Company's busiess and 16 apphy
ar jain o applying o Governmanl, 102al, Mursgipal or athés 2athariy or body for coneassan
ordarg, righl, ar grivileges thal may seem condusive (0 lhe Company s obyects or any of
IFem, and to appose any woceedings or appleation which may seam caloulaled diracty 1o
prejudice tha Comparny's inerast.

To peavide for the Wellare of Dweclors oo Ex-Direciors or the empoyess or Exrarnpitpies
o Wa Company, e wied, wicons, and famihes of such persons, by budding or by
contAbating to Ihe buiding of houses. dwellng hoases, chawds or by ganls ol mongy,
pensions, alowances, onus ar olhar paynenls or By creatng ang e Gme o lirme
suAcribung o prevident and offwer [hnds and Dy provding o0 subscrbing lowards scheols.
places of instrchion and rocreatipn ond hospilats. depensaries, medical B+ olner alerdancs



26

m

1

=d.

ad,

angl piher azsislanca as the Company may bk if, and 1o lerm, subscribe to or olherwise
ad, o contrioule bengwalent, religous, sceallles, natlonal. public or ather instiabons o
chjecte or purposcs, I any mcwiduals or body.

To create any resarve fund, sinking fund, insurarde und, dragdend aguadlsal onlund, or ay
olher special fund whether for depreciation I regang. mnproving, extending or maimaining
any of the properiss of lyve Company or ber any other pLipose conducive 10 1he inlerest o
Ty CCrmpany.

Ta place o reseva of to distibute-as bonus shares among the Members or ohenyiad 1o
apghy as the Company may Iam Gire 1 lima think fil, any mansys recerved n respect l
divklands atcruad on lerfebed shargs and mongys ansing from tha sale By the Comeany ol
[arleitad 3hares.

To pay lor any opary. nghis, pivileges., acquirgd by or sendces rendered 10 (8 Company
gilher wholly or parlly in cash or in sharas, bongs or debsalures or offver sacurities, may
cilher specifically charged upan ¢r any parl of the propaty of the Company and its uncallad
capital sl 5o sharged

T apposnt any person or persans (whether Insgiporaled ar not) 10 accept and hald in rysi
for the Compary and properly batongng 0 e Company or in which i is inléresiad o 1or
ary pupasss and o exggule angd da alf such deed:s a4d Ihings as may ba required jor
necessany) i rekition 1o any such Iuat and provide 1or Ihe /e nuse@ier of sush Fuslee or
Irustess.

To instihile, onduct, dalend, corpound and abandon any kegal procesdings by ar agairs!
Ihe Company and o s oficera or athénwics concarmmy the allars af ha Compery 68w
glsn b compound and alkw hng for payments or satisfaction gl ary debls dus and of any
claim or damands Dy Or agans 1he Company.

To give, wfer, any claims or demands by or agangl the Company g arbitralion or o
shzerve and camy out the terms o the gwards.

From fime g ime 1ake, vary and repeal bya-laws 1or the regutation of the busingess al Lhe
Comgany. t5 allicars and servams.

o digpcse ol or deal with any shares and securfias of olhey compame? whech nEy 18
acquired or held by Wis Sompany i soech manner 35 may be determined from Lime Lo hme,

Ta remyngrale any peeson induding Managing Direcior, d any, or any alhar Dractors o
amy fimm or comoeation or any employeas of tha Company whether by cash payment
giving be hang ar dham g comimissgion o the profi] or any particalar rarsazion ar 3 eharg in
general prolits of the Company or by allatment 1 b or them ol shares o sequntes of 1he
Compary cediled a3 pad il &ronpad o gneraese.

Ta
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T2 cary onim gny of hey respecine branches all or any of tha busineszas of quarry
Froprelers. slone and granile menchants, Gonirachs, COMMISEnT agems, Jdaglers
and exporiers and 1o ming, ascavate, search for, gel, win, riise. make martolable
usé. sell and oul 1o sige, dispose of basall. gramla, slone, coal. minerals and mingeal
substances and products wilthin or undes ary peopery heantes, Fermizson or conirl
of s Comgoany, and o process, prepare ahd manofastoe cemrenl, cement-blogks,
bricks, peving blnsks . W mix process and uhilise tar, mucadam, Biluminus roac materials
ar things which the Compayy may marulacturg, procesd, acquire or whech may be
usElul and incidenial and nesessary o cary an any o Ihe above mentanad business,
function or trace,

To acquke be nlarested o consirug) . mMantan, cany out, improws, work, aller, contro
angd manage any waorks, [2clones, warghousas, and olher wirks angd carmeriancas
and o coninixyte k and taie e in the constecting. maindginiag, campng o, @mgrowng,
Wi ki, agntrolling, and managing of &ny such works of Conyeniances,

To buy, 56 ang geal n rice and orar Iood graing and albar feel of all descriplions
and piece Foods and clohigs and Hther menchandise necessares and prochsse lor
Ihe benedic al 1he labcur and oiher emplay2es af the Company

OTHER CBJECTS:

28
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41,

42,

435,

To carry an dhe bus ness of ganeral merchants and manulasiurers, buy, sall, impr,
oxport, and deal in all apparanis, machinery, materiala, aicles and subsiarces of all
kinds.

Tocary on 3l or any of the irade or byzicess ol iron founders, mechanical gnginegers,
and manyfaciurers. ol machinery ool makars. brass founders, metad worker, Doler
makar, mMilkwnghes, Wmachmsts ron and seal eonwarters, sniths, yrood workars,
matallurgists alacincal enginesrs, waber supphy Eagleers, gas makers, prinkers. Canmss
and rmerchants, end 1o buy, sall, manelaciure, répair covert aller Mt an hire, and
deal i machireny, implemencs, roling -2lock grd hasdware of all kinds,

To manuiactore, ELay, 531l impon, expon o othenwse deal in kardwares, wools, scentdic
and other instnimants. machineries, accessanaa . sliras . melak 4nd thenge and articles
manuiactured from the arickas mada from plasiic or ayrthic or olser procese, paints,
varmshes, &

To marwlaciore, preducs, buy. sell, preparg lor make!, manigufate, Lrear, care, 19
Sikwmit b any process, trade in Impart, esporl, and stherwise d2e1in and cany or s
truganess o ond lor 1hat purpose purghase, sell, resel and repurchase, fimber and
wigd o B Kinds inclidieg plyweod, bamboo, canes and a1 s rocuts.

o i agricullure and camy on DUsNEss as caakers in and prodcers of Hary, poatiry,
larm and gasden and vegetable products of all kmds and it paricalar milk, cream,
biller, gnes, chaase, fruils and vepatatiles and grams ol all kinds.

Ta carry an the business of merchanis, Harwfacurers, raders, financlers, lg-auchase

& selling agands. commizsion agents, Mukadams, ceanng agents, Farwarding Spe-HE.
Cuskom House Transport Agenis and cariers and as agenis of all ks and |n

T
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44,

47"

487

48"

particular 0 acl 35 apenls, diskibutors, sole concessinaings lo- ather Conparas, irms,
ndrrduas, Sarpgralion, either In India or abroad.,

To wivk, develop o improve mires ol any dascrgdon whalgoever and i paricular mines
gr irgn, manginesd ore, coal and precious metals zne etones asd obver raw salenaks
ragquirnrd froo Ihe manuelacture of (b prochscts of he Comgany as owners, lease holdars,
COMmrachors or aganils.

Ta manulaciure, buy, sell, impod, gapot, rebng, mampulate o oiherwkze daal in hantwars
of all kinds, including nails, screws, nuts, bohs, reveds, tools, cultery, instrumen, machlney,
arrpssaras, sleclica goods, sectic mokra 2nc oiber elecingal edquiprments, mill gin,
glores, oras ang medak and things, and arbcles manuiactured from Ihem, glasswara,
carthamaare, artizles mads vom plaglic, or by synthetiz or ather peecass, laathet goods, aE
arlicles made fiom bote or flusks, paints, varushes and all ather arlicles generally dealt in
by HEArdwarg maichanls

To ouy, del, impae, expiel, reling, manpuate and b Search ior, gel. work, raise, make
mechamable or otherwize deal in mingrsle and mnerad oS, ron and metals of all kinds
including allons, gummivm, copper and melal composites, coal, mca amd gquarry sInes,
diamonds a4 olher subslances and camy on businese af demers of a8 wells and 33 minaes
and apquire, progpect, explors, work soercise, develop and forn fo accoun ol Beanng
aredas, mining rights, melalidersus land or any inerest iherain and 10 win, gel, soelt, nefing,
mangiale and propare [oF markel al Kinds of ols, gres, melals {including preciqus =lones)
ard ather thirgs ‘oLrd inor upan the earth.

To carmy on The buginess af an invegtment Comaary and 19 buay, undar b and oonyvaslin
ardd acquird and hoid sheras. stacks, dabaniures. debenture stocks, bonds, abligalions and
gacarilbas, ssasd of quarantesd by any company conslilulad of carrying on busingss n
India or risewhare and densnlures, dabentusa ctocks, bonds. obligationg and zecurilies
issted or guaraniead by any Govermmenl, State, Damimnan, Sawseeign Aules, Commssonars,
Fublic Body ar Autharily, Soprame, Manlcipat local or dhernige, or lem or parson whigthar
b licha G elsesylere and 19 gead with ang Wrn W acooenh the sama,

To catty on he business of buying, salling, holeng shares, Ronds, dabentures, unas,
parficipafion cenihcales, cerilwales of deposit, dabt mstruments, securitized papers,
commargial papars, wrade bills, hundies, tills of exchange, promissory RpIes, and any Jther
Iype of negotiable o ransloraa securikas, or papers issued by ary enlity, whelher, an
Pdividual, company, body oorparate, saciaty ar aaneomaratad anbly, associslion ar body
ol parsons, Governmanl, [oea! body or authoriby, semi-gowernmen: mslitgtiang, motusl tnde,
Irust furcls, verture capital ionds or ary other ond intluding of-share ‘unds and B8 such 1o
carry on e tusingss of Investmen| bansing and investment Caxmpany and 1a cary on e
pusness of dealing in such securdias And [Fresimeans 2liNer &5 ANnCipEl or a3 boker ar as
linang al indenmedany or in any othes capacily whalspever.

To genaate electrical power By Sorvodrapang, non-Conventional meihods by wind. sofar,
gas Therngl and lids waves o5 any olher soutce and Lo promobs, awn, acquire, eract,

Aded vide Spaciad Rasolunon dalad 237 Mavember, 2004 af £G4
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conatrocl, aslatiish, maintain, imoargwa, devedop, manage. operate, aller, cerry on, confrgl,
tahe o4 hiredaze power plants, wind larms, co-generallon power plarts, anangy covsanvalin
Rragcls, power Fouses, ra1smisson and disinbalan syslems for gerenaiion, disir b,
Iransmissign &nd supply of wind ard alecineal ar any other form o enargy and buy, 2all,
sapaly, exchange. market and deal in wind and alectrical power, or ary ciher far ol
aenergy 1o the 3ate Electacity Boand, Stare Gowarnmenl, Appropriate Autharlies, licansee,
speitic indugtial units and clhar carsumss for indugtrial, cemmeroal, acricultiral, househoid
and vy ofher parpoae in |ncdla in any arsa 1g be specified by Ihe Slale Govearnment,
Cenlrel Goverarnent, Local Asthonly, Slate Eleciicity Boards and any olher compeisnt
autharily in acooicdance wilh: the picvigivns of ndian Elecinety Act, 1910 anchiar Elear ity
(Supody) ACl, 043 or amy statubory ModiiGanons o ré-enactment hersof ang rulss made
therzunder. To cary on busness 3 ganeralord, soppliers, distribulors, ransiprmer,
Converlers, (ransmitars, pogesssrs, Jevelopers, staves, camers. Imporers and exaprtes
ol and deaers in wind and elaciicily and any products pr by products denved frem ary
Gach business To camy on g bugness & assembling, testing. aleang and solkng wind
Iwbines ard apparatis and equipmeant and o provide services hersto.

The Ligbiity of the membera os Lirilmd,

The Authorised sharm Capliad of the Company is Bs, 56900,00,000 (Rupses Sic Hudied
and Soty Hing Crore Only) divided @t 1338000 30 {Cne Hundred and ey Tnres
Crore Eighty Lakh) ecuity shares of Rs5- {Rupeas Fre Onrly) each. The Cornpany wil
hawe tha Hght bo increass or reduce the capital and divide This capial (or the time being
infn ahares af dtfarent clasgas and attach to any gych shawes soch preferantal and
priviteges and conditions in Such manrar as may for dhe tims being be providad by Ihe |
regulatipng of the Compeany. '

Wit arger of the Malionat Company Lew Tribunal daged Mowerber 30 2017 i (e matier
of gcheme of Amalgamaton of Godrg) Yikhrak India Frivate Lemited with Codrg) Fropesties
Liviiked .



We, thg seardl parsong, whose names, addresses and descriplions arg heralnoer Subsoribed,
2:¢ degingus af haing iormed inta A Company in pursuance of fhis Memorandum ol Asseciahon
axi wa rassactively agree 10 1AKe the number of shares n tha Gapilal of e Compdny S8

Opedsne IS Qur MOCEaCInE NAMas
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Motz By 8 Special Agsoluion passed Lh:augh Pogial Baliob, the resulta of which were deciared
o Cecember 31, 2004, e Ariiules were adopled as ihe Anicks ol Astacglion of the
Company w sotatliulion for a7 10 the éxclugion of all Iha exeiag articles ol the
Company.

THE COMPAMIES ACT, 195€ AND THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF .
GODREJ PROPERTIES LIMITED

1. Tharegulatigns contaaned in Fable F, i the First Schedule 12 the Cenparss Act 2013, Ta F solio
shall nol appiy 1 this Compary, but he regufations for he managemsen: of the Cormpany  apply bul
and low ke conduct of maetirgs of The Membas thereol. shali, subect 10 amy exeiCiss  comgany te ba
ol the slaluly powers of the Company in relererce 10 17y repeal o aleration ol of  govemad by Ihese
adudllon to, ne regalaligns by Special Sesoulon, 35 presoribad by Lhe sad Companies  Adkcks
Act 2013, Da Sich a3 are confained in these Anictss

MTERFRETATION

2 1) I the inderprelation of Shese Amcles, 1o kellowing expressons shall have 1 Interprelaisn
Pollgwing rneaniig . wless repdegnant ks e subgeed a1 oonlex): S =T

- " "The COMMpANY ™ oF
~The campany” or e Company” meanz GODRE! PRQPERTIES LIMITED, ~Hhes Gompany”

“The Acl” meanz Lhe Companiss Acl, 2013 {ar] inchedes reterence 10108 0086 = yne mol
made 1@ ncer, whiveuser apphcabbe), of any slalwory moddicalon o fe-
enactmarnt harg)r Kgr he lime being in forge. :

"Audits’ means these parsons appainled as auditors o the Compamy's account s sinsee
lor the tme baing by Ihe Company

Baard” means the collaclive oody o the dreclors of the company. B pard”

Benefigial Dwner” shall mean a Person or Persang whise name is recorded 35 ~gomencal
2Lch wally a Depos tory; Shvnar

‘apital’ mezns (e share gapial lor the lime being of the Company. S p—



" bl Lre”
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G TLIREL Y
Rheeting™

“Memihe”
~Ofhce”
R
e
"Pargang”

“Ragirior of
Memberg”

The Ragiswar

DTy ]
Fagulalkana”

"Secrotary™
=" T L

e
L

“Epecwl
Rosalulon”™

*Debanture” indludes detenlure-sioch boncs of any other AsTumsnl of 2 Sompany
evidencing a detr, whelhar canstilling a charge on the assets of the company dr nal,.

“Dapository”’ means a depositary as dehred in clawse {g) of sub-section | 1] ol seclign ¢
of Ing Deposilonies &, 1596,

“Dividend” Includes intarim dividensd

“Members” in relation ta (e conpany, means = The subsciber 1o the memorandun o
v campany whe shall be deamed 10 have agieed (o become mamber of the compariy,
ared o Its segistration, shall be enkered as memberin its registar of members Every cihar
parson who agress in witing 1 becéme a membar af the company and ¥Fo3a nama is
enberad i1 1he ragister ol members o the dampany Evary seson hokding ghares of the
ompany anvd whoze nane i entergd a5 a benshaial ewver o Ihe records of the
o g sk By, '

“General Meeting™ means & meshing of Membars,

“Annupal General Maating' ragans A generdl mesling of the Membors hold n aceardan ce
wilh tne prowicipns of The Act

“Mont” nieans a cakerdar twnth,

“OMce™ raamis IFe egisiered qf‘l’ﬂﬂ for the lime baing of the Camgpany.

Ordrary Resolulion” ehall have the Tearng assioned tharedt by secilon 114 1a1he Act
‘Pad up” means paid up capial as delined uwnder seclian 2{64) ¢l the Act.

e sons” intludes Conporaicns a8 woll as individudals.

“Acppsler ol Wembers” means ihe Regisler of Memiars hapd pursuant 19 the Acl and
k¥ ludes index of bensficial ownes mantioned by a Qepasilary

"The Regisrar” means the Rogisiraras defined undss Seciion 2(73) of 1he A,

*Cormpany s Aegulalicns” means the Regulations lor Ihe time beinglor the Managaemant
gl (hé Grmpsary,

“Company Secra:ary ar Secretary” meansa Company Secretary 25 defined in clauge (&)
of sub-section (1) of saction 2 of Ihe Congrany Secrelanad Acl, 1530 who B2 appoinied
ky Ihe Company Lo periorm he luncticns of 8 Campany Secrelary under hes Act

“Sazwiliet” chall mean any Shaoes O any other securilies, debantures, warranls or
LEAiDNG whetherorno, directly or indireclly converibieintg, or exarcisable p-exchangaabk
inkg gr tr 3hargs.

“Seal' maans the Common Sedl lor the fime Beng of the Company.
“Ehare” meand 4 shars i the Share Capdal of tha Company and ncluces siock,

"Specal Aesciunan’, thall hava e meaning ass gned therets by ihe Acl,

2



"Wiitten™ and T Wrilog®™ noude peirting, ihagraghy and olbar medes of represaning
or raproduacing werds in the visible form

“Year" means [he calendar year and “Finanglal Yeer™ shall be the meaning aaaa;'had
Mheradc by the Acl,

Y ords inggrimg he singular ramber ainch,de wene e contest adrruts Or raGuires, Iha
pluraf nianker and vee versa.

Words smpariang the masculing gernder also neiode the Eeminina gande,
(2} The marginal rotes used in frese Articles chall ned abeet 1he congtruction harsal,

{3 Save az alwesadl, any woocks or exprassions delined m the Ao chall, if ne
inconsistant with Ihe suyect or sontect. baar (Ne sams méanng in Ihesa At a2

The Section mumber. wil1 ralation o Ihe At relarred 0 anywhase in hase

. bresenis, may be deamed 1o hawa Bean replacad by such othet number araombers,
Az may ater ihg amandmens or rodilitations efactad in |ha Az or vepaal of the
Acl and inroduction ¢ Ihe now Act as such in g dlace. coman (e resvant
priwisionz, in the zonfest or crcumslances of that respectne Ailicke, a5 may be
propar and justiehle gme shall be oegprated inals e ok,

(43

CAPITAL AHD INCREASE AND REDUCTION IH CAPITAL

3" The Aulharisrd Share Captal of the Company is R B.69.00,00,000 Rusess Six Hundred
and Sty Ning Crars Only) divided inka 1,33,80,00,000 (One Hynared and Thirty Three
Croce Eghty Lakhy aguity shares of Rs, 3+ [Rupaes Five Only) each.

The Compary i Genmral Megling roay. irom bme 10 lime, ingrease the capnal by e
Cr2alrgnH new shares, suchincraase o oe of such aggregale amount and 1o be dwldes
inlg Shares ot SLCH res meclive 2maunt a5 1 resHult)it shall presdibe. Fubyecd o he
provsicns ot the Act, any shares al the griginad of mcraased zapital $ha | beissusd opon
SuCh 1erms and condons 2nd will sach righlz and pevileges annexad terato, as Iha
Genaral Meeling resobing upan tha ereation (hareef, shall deect, and [ no cirection be
aran, 3% the Beasd shalf caleymime, and n paticelan, sLch sharee may be imged wih
a prelererdial or 4 qualilied gkl 1o diviedesdz. and in tha degireatisn &l Assaiz of the
Company. and wilh a dghl ol viking a1 pararal mesting of ihe Zompany is sanlomity wilh
&nd in Ina manner presrribed by tha provigions of the Act. Whenavar Ihe ¢apilal of the
Company has been micreaeed under he previsions ol this Article, Ive Boards shal
comply with the peavnswns applicanle of Lhe Act .

Expect 3o Far as atharwase providad by ibe tondilons of issua or by theae geesents, any
capital raisec by the sreation o new shares, shall be corsdwred us pard of the exisling
capital and shail be adbject 1o 1ha provisions. herely conlamsd, with ielerence 1o the
payment ol callz and nstalmems, IGrilaiture, lien, sumancar, wansor and IFansimissian,
Yoling and otherwise

Stbject 1o the provisions ol Section 85 o1 ihe Acl. the Company shall have e power g
igzue preference saaras which are igble b0 Da redeemad and the resoluticn authorisng
SuCh issue shalt presslbe 1M manner, terms and camght ans of Edamalion.

Vide arder of the Nabonal Coampany Law Tribanal daked Mevember 30,2007 in the ITI_E‘IIE' o
peheme ol Amagamation of Godre] Vikhrali irdia privale Limiled with Godral Propartied |
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1.

On 1he izsue of redesmaiie palaence shares under e provisions olamicie 6 haraal,
ihe following provisians 51l take adfact

{2y Mosuchshares shallbe redasmad axcent out ol prafits ol heCompany which weald
otherwise be available v dragand or oul of the proceeds of a réshasawe of shares
maga jor the pJrpose ol the redampli, '

B Mo SL!I:h shares sha | be redeerned urigss they are Lilly paid up,

(=} Thepremium, £ any, payade o redemplion must haee bees grovickd lor oul of the
prolits of the Company o Iha Company's Share Framium Accourl Betra 1he
shares arg redeemed;

{d} ¥hareany suchsharas ara radesmed afharwizg than oufof the proceede ol a rach
jcgua, there shall, aul of prabts wieh wolld otheneise have béan avalebbe for
dividend, bo ranpfe7ed 18 4 resorve lung, to ba calied 'the Capital Redamplion
Resernve Acroynl®, a5urm eduallo e nomenal amean: of the shares redearssd and
1he provizions ol e Ac: e labing Lo e reduction of ke share capilal of te Compary
shall, expepl as prowided in Facion 335 of e AcL, 3oy asilthe Caplal Redempiicn
Feserue Fung were pasd-up shane captak of tha Company.

Suapect 10 1he appkcable provisions of e Companies Acl 2013 ncluding Seclion 46 4
ard whean rolied (and unll tren, subm@ot 1o sectiors 100-175 o1 e Compansas A,
1956, g cormpany rmay Tiom Gime 1o Yime by Special Resaludian, reduce i3 ¢aplaland
gry Caplal Regemption Reserve Accoum o other Sharg Premiurm AQoount in any
manner ke he lime eing autharsed by lzw, and in part cular capital may be pasd off an
thea faling has il may be caled up a@ain orathernwise. THE Arbeleis ncl 10 daragare from
any power tha Company would have il it were omitted.

Sauibpect 10 L proviskons vt Srcdinn 61 of 1he Al tte Company i Ganeval Meeting may.
Ireorm Nimg 10 Ume, consalidate and diviss o sob-dnade ile shares, or any ol 1hem, and 1Fe
regohtion whera by any shars is saub-divicad, may detorming that, 33 Dabween ke
hotders of the sherea rasuling from such s delson ong or more of =wch hargs shall
heve 30Me pretarenca or spacial sdvardage as regards dividend. c&pilal or pheryize
pwat of a5 comparsd wilh 1he olheérs o other. Subes as doresaid the Company n
Gengral Megling may also cancel 2hases which have not Desn teken of agrass o ke
Iahen by ary person and dirtirkesh the amounl ol its share camital by ihe aregurd of IFe
shargs S Cancedlad.

Whaneyes the capial, by reason atibaiss, & of prglarenes charae or olhewise, s divided
inte diffrent Classes of Shares, all ¢r oy of Iha nghis and prmlagas attached o 23ach
class may, subjest o the applicable orovisipas of e Act, as and whan notified, an il
themy, subject o Section 06 and Sechon 107 ol Companies Aci 1956, be maTlied,
caumuled, alfected o Aboogztad, or deall with by agreement Delwasan the Company and
Afry 300 pUPaning 1o comract an Behall of that clase, provided such agreement is
talllad wwriking by holders of gt 12ast jhréeAsurihs inneminat value ol thi igsued shares
al ha class ar i confirmed by a Special Restlulian pasead al a saparats Ganeral
Meating of the holgers of sharas o thel glass and all ths provisios s harginafter conlaned
a5 [0 CGenedal \Mestiiga shall mutatis mutancis apply o cvary such meching. This Adicle
s rigsl L e pgate fi i, any power 1Ha company waukd Bave il thes Arlicle wess gmitted.



11.

(o

12,

13,

SHARES AND CERYIAICATES

The Company shall cause tc be kept a Famstar of Memtiers and an Index of Mambers
and Regiztar and Inde of Debenture-hokders in accardanes with Saction B8 ol the Act
and auck registers and dawas as mAy be mainiained aw kapt by the Company
ahactranss [aree 10 acdordance with the provisions of Section 120 ol ihe Acl.

The Share in the capital shall b numbered progressivety acoording fa thelr geveral
dangmmnalons, and excapl in 1 manner bereinbelore menlonsd me shaes shall be
subdiviged.

{1

{2

(3

Wineve at.amy bz il is progrosed o norease he subseribed capilal o the Cormpary
by 1ssue of jurther shares, then

2]

]}

¢

d)

gughfurther shares shal be Gfarat 1o he persons who. f the date of tha offer,
arg Fidders Gl i gquily shares of the Company, in poporben, 8s nearly as
ercumstances admil, to the capdlal pag up o those shares at IFal date.

cwch offer shal be made by natice spegifying the numbar of chares olarad
and Imiting a time not Being less than [4ean days and not exceeding ity
days, hom the dals of the allar within which e gifes, | ot acceptad, wli b
deomed 12 have been declined.

The ofter algresaid shall be desmed Lo include a right exercizable by the
RErs o Conce rec 10 renaocs 1ha shares olfersd (9 hm or aey of [Femin |ayor
ofany other parson and ing nolce redemed 1o i sub clause (b)) shal canlan
& slalement ol ths right

ALgr ihe expary 0t the time specifiesd i [he nolice alpresad, 0 on recep ol
earlwar mlima e fngrm ke persan e whm suck notice 15 gven kal be declings
I accept Ihe shares oifared, the Board may dispose ol them i such manase
as M2y think sl baneficial i the Cmmpany

MNotwathslancma aayihng conlared in sub-dause (1] e frlher sMares aforesaid
may bie oFersd o any pedson (whelbar ar nal hosa persors include the parsons
referrad 1o an clause (a) o sus-daves (1) bereof in any mannor whalssawar;

iy

(i)

Il a special reseluion o lhe ofigd i3 passed Gy 1M corspany in ganaral
rneeling; ad

[tihe prca of swch shares i3 dewer mined by IRe valuaticn report of a Begisiered
Valuer subyact 1o Such condilns prascribed in e niles mada undey tha Aol

MCing mn Clavss (o) uf sub-glyuse (1) hereot shall ba deamad:

{if
(i

To exkend -he lima within which tha oter should be acaeptad

Toaulhorice zny persen [ axercaae he rghl ol -arunsialion 10r 3 second Himss,
Drvthe orouTid fhal e pargorian whoss lavour twe enurcialon was st made
has dechined 19 take the shares comprlsed in the renuneiaticn

Fagisier ad Mdex
il Members ard
Foaglaner sed der
o febenlwe
hobders, IF any.

Shares i be
ALyl |
progroodrvaly s
g 3hare to ba
wubsdirldad

FLathint it of
Ciyltal,
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16

17.

4, Npthing in ihis AdiGle shall apply 1o the increase ot “ha subscrited capita ol [he
company caussd by the exercase of an option allachad 1o lhe debenures issued o
kans 1ased by the campany to convern such debenlures or krans (g shangs inthe
COMERANY.

Provided that ke barms al woue of suth debentures or the terme al suah leans
include a 1erm providing for such option hes also bean approved by ke speclal
ressdba i passed by Ihecomnaany ngenaralmees bing oelong he o of delpantares
ar IR rAiging of N4 Ioans.

Subject 13 1he pravigiors of Ihese frlicdes ant Secoon B2 and Diher applicatie provisions
of the Agt, the sharas in Ihe capelal of the company tor e g Being {inCludng Bny
shares forimg part of any increasec capilal ol tha Comaany] skallbe urdar [he soatral
of tha Draciars. who may issue, allsd e ctherwisa dispose of 6@ samea ar any of 1am
15 tueh perzans, In such peopation. on such larmg and conditions ard either al a
pramam ¢r at par and at such lire as lhe Dirsstors may facs e 1o g thenk fit with
b sanciion of lhe Gompany n Geneadal Beebng ihe Dhreciors may Cive arky parson or
pavoas, e opion or right 1o cad lor sharas ol any class ol Ihe Congary i At a
premiam &r Bl gar and sush Qphon Deng edercEabkd (0 such me znd hor soct
coresileration as the Diractars think fit and may issus and aletshares i [he Capdlal ol b
company on paymen? in bl o g3 for any propacy seld and fransfarad or tor any
marvices rendered 1o the company o IPa canduct all 15 buginess and ang shares which
may 50 b alkotled may baissued az fully paid upshares ard if 2o isseed, 13l ba deamned
o be tully paid sharas. Prowded Ihat aptlan or vighl 1o cal! ol shares zhall nol be given
12 &Ny PRISIN O PErSNE wdFgul The sanciion af he company in Thee QeOEral imesling.

MuHwiltrslandingy 1w powa s fon thal purpose conlerred on the Board under Articles 1.
ard 14 the Compary in Gengral Maating migy, Subject 16 1he prowsons of Saction &g of
Ihe Acl, dederemine thal any sharves {whalker forming par of the original capital or ol ary
Incigased capilal ol the Company shal be o'fesad 1o such pasans {witelber member o
nak, in such proporen ard o0 suchlerme and condilions and {subjact 1o the applcatle
prosigong of Lhe At} eithar &l A premicm or al par, RS Such general mesting shall
determing and wih lull proater o greg any parsoniwhether a Mamber g nct) the opllan
o call i or be dllovled saares of any Slass of the Comrpany {sabjedl o 198 appleabls
provisions of ihe ACt) efbies gl & preaaricin e Al g, such oplon being ese cisakde al such
fimas and ar soch consideralian as may be diredted by such Gengal Maaling or ihe
Company in general meeling may make any ather provisien whalsoaver for the issue,
alolman o dspasal of any shares,

Any application signed by ot on behall of an apphcant for shams in the Company,
famowed by an allotment of any =hare therrin, shall be anaceeptance o shares within
the meaning of these Arickea, and austy pargon who thus or olanwiss accents ary
shares and whoss narmes % Snthe Begiater of Membars gha |, lorhe purposo of thase
Artlcles, be a Member.

Thie oy (f any) whichthe Buard shall, aribe alkAmend of any sharas beng n-ade by
them, require or dired! 14 Ba pad By way ol deposle, call or omendse, 0 respacr ol any
sharas alkgited by 1hem, shall immediataly 0o the inscription of the name ol the allothee



18

TH.

20.

in he Regisier of Members as the name of {hg boldar of such shares, becoma dabl dos
o andd recoverab @ by the Compaity fom the alietiee thereol. and shall be oaid By far

accarcmgly

Every Member, ar his hairs, sxeculies & admlruslizlars, shall pay 1o 3ha Company he
parise of e Capital represented oy s share or Shacss whict may. lor e ime boeng,
FEMAIN paid torgdn, o Such ansow nils, a1 such fime of imes . and In sech mannss, 55
1hs Beard shall Irom e 10 i, in aceardanca with tne Company’s reguiabons reguind
or fix for the paymeond tiereal. '

Bubmed ko saclion 85 of [he Act,

(8] EveyMembershall be entitled withoul payrmiand, 10 receive one g more cerhibizalas
in markptably keta. tor all the shares 6l £ach class or dencmination registered in lug
name, or i e deSCios S0 EDprove upan paying swih fee as e [rechors may
detarmine} 1o sevaral cedlinates, edch lor ang of mgre ol such shares and Ine
company shall complets anc have rgady 1or ceavany Such cartificalgs within wo
okt frowr IR date of alolment, unless e ConddoQr g1 ig5ue [Reedl otheraise
provica, ar wiltan org mpnlh of the raceipt of application of reglsiration ol rransier,
Iranamissior, $ub divisson, cansalidation or renewal of any ¢ its Shares 35 e case
may be. Every such cerilicate snall be issued under the s2al ¢l e Gompany and
shall bear Ehe signalures ol two Directors duly aulhenzad by e Board or
Gormrilles iharsa” and the Secredany or some other porsen 3apanled by the Board
leat 1ha prurpase ard shall specify the aumber and FElAchvs rurmbia£ of shares in
raspact of whith it is $suad ard amount paid up thercon and sha’l B in sosh fonm
&5 may be grascrbodundsr tha Aol or Rules mode thereundsr, pravided hat in
res@ect of @ sharg or sharas held jonily by several persens, the cormpsany shall nol
bé bownd [ i53a2 mare dhan ong cérlibcane and delivery ol a cariieaia ol shaes
o severdl el hogkers shall 2@ a sulbclen: delivery o 2l such holders,

(b Aty i O rmpre pinl alipiees, i resgent of 3 Shae, sl Tor the pupese gl 1his
ARIChE, Direabed a5 4 singke member, 37 the cermilcawe ol army Share, which may
Eg SR C O [oink Ovenershigy, My B delivergdto th PErSen nEmed Hred nche arder
OF OtNervAsa oven 1 any One ¢ $uch j3et dweners, on balalf of all of them. For any
urther ceabficata, she Boaed shall b enlnbed Byl shadl 10 be bound 10 prescrie &
charge nal exceadirn Rupes SQ{dly) per suck cerificale. In this respacl, 'he
Company shall comgly with Ihe applicakle provisions, fior the Lme bang, in forea.
Of the Act,

i} A direclor may swn A Share cerlificabe by affiang he signatare Iherear by means,
£ any miachine, squipenénior olher mechanics! means, Such a& engraving m meta
o [ithegraphy st diglally signed, bea nod by mezns of & rubker slamp pray dad {hat
the irgctors shall e ragptrsble for the cafe qeciody of such ragshing, equipmenl
or other materal used for tha purpoae.

(a}l Mo ¢avlificale of any share of shares shall be isswed aithar in eschangs o thasa
fheraa which have been Consolidated and divided o sub div dad in replacempn: o
thise which are gefaced, mutilated, L or worn out. or Jecregil b Mg CEges (0 He
repigrae of whick [ar recording 1ransfess Nave b lully wsud, unless Ine gerlibeate
In ligw e whigh it is isswed is surmendered ¢ the Camparty.

Lisahilay al
Membars
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When a new sharg Cerlicate his e issued N purdsnce of clausa (a) o° ths Aricle,”
taepe shell He slaiod on the tace of ok &nd againae] the stub or coumertoil Rl i isswed
in ligy of share cerlfcate] whose numad- 343l be qiven} ol shaces which have baan
conzordated or givided or cubdnaded or in replacemend of a share cerlificale [whose
numbar shal be given) which have been dedated, (o or wom b gr tha cages on the
raverse of which kor regeeding rarsiers havs heen fully usad as the case may e,

Il a sharg certiicale is wamaul, delazed, mublaad a am oe (| hses b 0o luther space
gn the hack drerest lar gadarsament of transler, then upon productian and surshder
thenaaf b dhe company, a new cenilicabe n heu therasl shall be meued and f any
erticany el ar desteayed than upon ook thereof 4o Tha safisfaction ot e comparry
ar on esecullon of sweh ingemanity as the company deen atequate, bearg glven, @ now
cerificalg in livu thersat shall be given to e 2ty enldipd 10 sash lgst or deslroyved
carldicale, Every cerdicate under the aricle shall be iszued witigul paymeani ol fees |
the direcion so decide, o on payment of soch lee rol exceadng Rs. 39 for gach
Carlcale) 4 i ecior shall prescriba. Providec thal ne ks shal ba charged forggue
of new ceqlficalas in repdacement of ihose whoch aee o, gelaced or worn put or wwhaie
theig & no lurher space o the back ol for eicursanant o Irarsiar,

Frovided Inal mwllisianng what s s:ated abave the Direciers shall umply wikh such
rules or redqulaisns 2 reguirementy of ANy S dxc s o e | 8s rmade de the
AL ryles mads under Securdies Confracts [(Regulakons) Fu:l 1856 or aay pller A,
oF rules applicatie therscl in [hiz betial.

\Whan a raw share ceriicale Fas been issued in pursuaree of clause () of ths Aricle,
Ipare shall e stated on the tace of it and agamst ha siuk or counderiil hat it is a
aualcate issued i liey of & share Cemiicaia (whiise nas, shall e given” ans the wom
"Dupdicale” shall pa sizmpad of punched n boid I2t2rs atiogs il fEes.

Where & new share carliicala nas baen |ssued in pursuance of calse (3)or clause (0
ol this Aricle, parliculars of every sugh share cerilizate shall e 2mearad in 3 Hepster of
Rengwed 334 Duphcats Certimcald ndicaling against the names ol persans lowhom [he
carificabe iz issued, ha numisar aned dake ol issoe al the share certificate in e ol which
I rew cadificale s 3sued and the necessary changes indcaed n fhe Regigler ol
Member by suitable cross reference n lhe “Remarks’ Lokma.

The Campany may replase all the exisling share cerlihicales By hav carliboales upon
sub-dwscaon o Canscddation of sharas or mergar or gemerger or any reconsliulicn
wilhout reguiring ok cartilieatas o be surrerdevsd sublect Io compliance with the
apelicabla provisiors of he Act and Rules made (here urgde:,

Share carliicates shall be prinded only by authority of 8 résolution of the Baard. Shang
cernilicates shall be corsesubvely machune-numbered and tha loims and Fe blocks,
engravings lacshmiles and hues (ekaling e the priniing of such cenficates shall be kap
in 1he custody of he Secretany or of such ether person 35 the Boart may appaint lor the
pumpose; and the Secrelary o 1ha other person aforesad shal be responsite 1or
rarderng an accound of These ceificates W b Board.

The Managing DQireckcr of the Company lor the ime being o, il 1he Comgany has na
Mangaing Dareclar. gvary Dlrgchon o the Compeny shall ba responsibl o the
mankenance. presenvation and safe cushody of all Doodc arsd docisnanls relatirg 10 1he
aue al share cerilicates aacapd share cedificata refamed to in dause 1)



21,

par

23

{iy  All books relerrad to in Clausa (g) shall be presenved in good orderPermansally ar
kor such perad a3 may be prescribed by twe Act or IFe Rules made thereuwder,

jb  The provisicns of this Arhche shall mulatis mulandis spply to debenlurgs of Iha
COMPATY. :

IF any share stands in the names of twa ar merd, Ik parson tirst named in e Rogister
of mambars shall 43 regards recaipt ol dividends or boaus, o erico of notice and all
other manars cgnnegled voth the Compary, excep: voting at mestings, a1 W Lrans
o the shares, be dgemed the sobe holoer thaieof bl e oind hgker of g share shall be
severally aswell s piniy 1anhe 1orhe payrnen o gllnsiaimeants ard calis duoe o respact
of such snang, and hor all mallers incidental thereto accarding 19 Lhese articles and the
lerms &f 850,

Excepl as ordered by a court of compelent jurisdiction o as by law requirsd. 1he
Campany shall nat be bound o recogrise any equilable, eaatingant fiture ar_ parisl
intenas: in any sharg, or jEetent anily 26 is by Hea Arlicles olhg fente pxprasely provided)
any rigits it raepzcl of share ather than an absoluls righi thercio, in accordancs wath
these Arhichkes, ) IR pacson e me o fime registenad & Hwe holde [@wrswat, bl e
Board shall be al lipecty at thesr sole drscredicn fo ey s 2ny share in the |pint names
01 8Ny MWD OF MIMe PEISONS OF T SErvivdr OF Surynors al them

{1} Subject to me proviglons af Seglions 58 (9 7O ol tha Companes Aol 2013 ard he
rules IRgreunder, the Company may purchasa ils own Shares or other Sacuriliae
out of {i} its free vasarves, i) the Securifies premium account o jilip 1he proceeds
of la50m o any Shares or glherSeciritias,

(2) Sadactie the prow sions conldined -.nsechons 52 o 70 and 3 Lapplcakle provisiong
nftha Az and subpeclio sueh approvals, Bemvizsing, consants and sanchoers from
tha concermed aulhardias and departmenls includirg the Securiies an; Exghange
Board ¢l India pnd the Reserys Bach of india, # any, the Comgany may, Dy passing
a specialiwsolulion al Garwral Megling, purcitase i3 0wn Sha e or ol Securilies
(Inerewill nederred i 3 buy DACK Jirom s 215 Hh Sharaholders on a proporiongle
Dase and/ar irom tee e market areders Irgm [he Inls smaller than markel 191 of
1he securikas {add lgls), andfor the sacuribes 1stued 13 the empkwess ot the
Company pursuan] 1o A Scheme of stock oplicns or sweal Equity. fiown ot ol g Iree
ressves or aul ol Ihe sacurilies premium account of the Company ar aul ol the
proc2eds ol any igsie made by e Company specitically lor the puipose, gn guch
terms, conditons andin suchmanner za may ba preserbed by Ky [ron bnsa 1o bme:
peanded thatina aggagale o the seCareses 30 bought back shall ool excead such
numbsgl 35 Mgy e prescrbed andes he Act o Rules made Irgm me (o fima.

UHDERWRITING AND BROKERAGE

Sul=c ko Ihe provisions of Socion 40 0l the At |, tie Company may al any bma 2dy 3
COMMMISSKN 10 3Ny PRrson in consitaraton 01 s Sascrking or agresing 1o subscrbe
fwhelher absolutely o condit anally) far any shares or dabenlures in e Gompany, o
Procuzing, Or agresing 1o precura subscriphons (whsther 3 bsalule or conditiona | for any
ghares o dabéntures an the Canpany in Aecsrdance with the povisionz ol ke
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Companigs (Frospechss and Allolment 30 Setunties) Rukes, 2014; bat 50 thal the
commisssn shal not excaed in the case of ahd-es five peroent of the prise 1 which the
shares a¢ ssued and in the case of debeniures wo and a half perest of the price at
whichthe geberdures ara tsuad. Such commissian may be atis ed by payment of cash
or by alkatment af lully or pasdly pasd ehares or panky in one way ard pariy o the alhar,

Subjed o the provision of the Adl, the comnpany may pay a redsanable sum for
brokerage. .

CALL3

Subjesd B3 the applicable wovrsens of the A2l and ke tarms o which any ehargs mey
have haan asued and subject L oond ions of allatmant, the Board may, from tima 1o
lime, by arasalulion passed a0 o moebng o thp Board {and notl by Sirpoalzr easolutiong
make such call as b imanks K opon ke Membars inorespec: ol an moneys unpasd gn the
aharas teeld by \hew respectively and cach Menber shall pay the amownt o1 every call
20 mMAada or M o E1e persan oF persons and at the imes and claces appoinked oy [he
Boatd. A call may ba made gayable by installmeris

Fillz&n days nobce at the least ol amy call shadl 32 given iy 1he Companyspecifying Ihe
Ime and place ol payment, 2nd IFe person gr persars o whom such cal shall b g

A call shall e desmed 1 have been mack 21 [he lirne whien (he resciufion aulhorlsmg
such call was passed at a meeling of (he Board.

A call rgy b revgked Or posiponed a3l e chsorabon of the Board.

The poink-naoldars of a shae shall be Jenity and 2evarally hable o pay all calls i respect
therecd.

Thee Blnarc] iy, Fom lirmeé Lo firng Al s discrelicen, exberd (e Tarie |uogd 10r e payment
of any cal, end may exterid sua hme as vo allor any ol the Members wag ‘rgmrgsdence
at a distance or ciher cavse, the Board may deem fairly enllbed 1o sugh exlernsian but
rey Mermber shall pe entibed 10 such exlension 5ave as a maller o' grace and lavous.

Il gy Meredier 1ails 1o payr aay Sall oo Bre B andbe day appsoinlad e payrnan e el
or any suchexenskan heesf as Aiomasass. e shallbe [abla by pay iniscaxl onlhe same
Irsrn thes day appantad lar 1he payment tharacd 1> tha lime of actual paymant al such rale
as shaill om bme k) tima e fised by the Board; Bat nolfang an this Artecle shall rénder
I gblugalary for irg Board 1o demand or recovar any injgvast from any swch Mambegr.

Any sum, whichby the terns ol &5 ¢ o 2 sharg becomes payae on Allobman] or on arcy
lixed dake, whethar on ogogund gl 1ho nominal valug o the skharg or by way of promnem
ghall For the pLrpose o thase Articles Lo daamed b ba g cail duly made and payaibda an
I dake on which by 1ha 1ermis ol issus I sarme bacomes peyanle, and in cage gl G-
payment, all ihe reevanl provisions gf these Aricias as 1o payment gl inlergsl and
BApENSES; largitare or ingrwise, shall apply mushs mazndls as i such sum had
Becorneg Sayable Dy velue o 3 L3l July maGe ard nolihed

0 b tnal o heanng o any ¢ of GUl Becughl by Iha Compadny against any Merder
£f s represaniaings or ine recirvary of any money claimad 10 be due to Ihe Compary

10
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in respect of his shares | oe suhcent o prgve thig ke nane of the Member in respact
of whose ghares the money ks sought o ba recovered, was on 1hs Register of Mambers

a5 the haldar, on ar subsagquern to tha dabe at which 1%e mongy sought 1o be recovered

i alleges 1o have become due, ol ihe shares in respacl of wikeh sueh maney s ssugh
1o b recoverard; such money s due pursuant o the emsanwisch the share was iszuae

- Ihal the resclubon making [he oal wes d ity recosded in e Minuta Book, and thal nahes

0" such call weas duly glvan tos the MemBer or hig represerdatives sued in gursyanca gl
thege Articles, andil shallngl 20 ngcassary o pravea 1ha appointmentglthe Dizesiorawha
mate suth callnar that & quarem of Cirgctors was presan aliba Board maeting alwhich
any call was made, nor that the mesling at aich By call was mads was duly convened
o Congtil atadd nor any clhar madiers whalgoeves, Uul thie prool ol the inaiers aloresakl
shall be conclusive ayvidenca ol Jhe delil.

Meityer 1he secal by ther Compary ol a porton of any money which shall F-om bane 1o
L be due “rom any member (g the Company in respact ol s Shares & her by way gl
prncipal of Intéest, ner any moubence granted By the Compary in respact ol he
payment ot £y sLch money, Ehall preclude the Company rgen theréatier proceeding ho
enddré g forteiture of such sharas as haranaller proviced.

The Board may, if I hinkg I, subjest 1 fhe prindsions ot Section 50 af ihe Campanwkes
Act, 201 3as and whan notifiad agres 0 anc recanss irgm arsy Memberwilling to advance
the same, gk or ary par of e amount of les shares beyond B aur s actsally al ed up
and upan Ihe moneys 56 pard in advance, or o S0 mueT Lersg?!, Irge me K ime.
and al any e therealler, a5 gxgeads the amount of 1he calls than made upan ard due
inraspact of N shadas on account ab which souch arvannes 2ee macks. ta Breard may
pay o allgw inlangst, af such rake as Me member paying the sum in advance and the
Bozndmay agres upen (mat exeseding the rata 83 may be prageribed unda - the Al upon
grang haddembor 3 Thrast manlfs nopos, ic writing. Tre Board may al any (e repay
thg amoyirt] 0 advanted proywdad Ihal rmarneys paid in adeencg of col onany shares may
camy inleresl bul shall ngt Gonler @ righl W dlvidend ar w parbeipata in protts.

Mo Member paying a0y Such gum in achanae shalt o priited 1o voting Hghts m respec:
ol the moneys =g padd by him wnll Lhe same would but o1 such payment become
presentty payable.

The orovisions af this Adicke shall mutats mutandis apply to the calls on debeniures o
the company.

LiEH

(I} TheCompany shall hava atirst 3w paramount lenugon ail e sharesidabeniues
{other than lully pasd up shewesdebant ares) regisianed in e narme of gach Mek-es
(wehethed aglely or pantly with athars) far al monmys (wheihar preserily poyabie o
nat) Lalled ar payatde atl a fixed Limg inrespecl o such shares'debenduras and Upor,
Hie proceendys ol sale therap” and no equitsble Nterestinany shares shall be eraaied
extept upcn the kooning and condiioe Laal s Afele nerenf 5 1o have ilatec] and
such ligs shal extand 1o all dwsdands payable ard boroses dedzred irom lima to
lirrg inredpedd of suchshires/debeniuras, Linkass gthermnes sgreed. 1he regisi-aton
ol @ t-anstar of sharasidatenturas chall operale as & waner of 1he Sompany s lien,
it any, on such shareadebardures. The DFectors mey al any fime daclare any
sharnes/debentres wholly o in prat iobe exemplinom the provisions of 1hls clzuse.
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For the purpose of entorcing stuech liem the Eoand rmeer 320 he shareg Dubjecl Metar n
such manner ag they think Iir, put no sake shall be mads LAless 3 -Sum n reSpact ol wich
the lign exisls is prasenily payable and ol nolice in writing of the indenticon K sel shal
have been served on sach Mamber, i execulcrs or administrators or hig Commitlee or
alherdegalrepresarnativas a6 Iha caza may ba and defauk shal have beenmade by hin
ar them in the paymerd ol the sum payable a2 alorasaid for sevendays aler tha date of
FUch notize.

Thene procaeds of the sale shall be retaived By tha Company anad aggled in or kowands
Fayment zf such pan of 1ha amounl in raspacl of which the llon exlsts 35 15 prasently
payakle gnd the resituz, il any, shall, subject 1o a like lier lor sums not presently payabke
8s existed Lpon tne shanes balare he sale, Ds paid © Such Member, his execulars o
adminizicakes or assigns or his coemrraiiee or ciles lagal repsesen lalives, 25 he cass
may be, enitled 10 1he shares Al e dare o the sale.

FORFEITURE OF SHARES

Il ary Menberlalls 1o pay arty call or instalment of a call onor pefgre 1he day appamiled
kv e paymenl of the same or any such Sxtens on therest a3 Airesad, Ihe Baa-amay
a any lime thereallsr, durng such tme as tve call or inglalment refairs arpael, divs
palica 1 him rsqelrang him o pay the same iogeher with any interest that may hawvs
argrued and al sxpenses thal may have been incomed by the Company by rezsan of
&uEh Ao -paymanl.

Tha niedice shall ame & day (ot being garlier than the expiry ol lgurtaer days ign e
cale ol tha notice] and 4 placs or Haces pn and al whick such call or inslalimernt and wue
Wterest and expenses as alorasaid are tobe paid Tre notes shall alse state that jn tha
avend of he ngn-payment go or Before 1he timea ard a1 tha place appainied, 1ha zharos
W respect of whizh tho coll was made ar inglalmeanl s payable, wil be kable 1o b2
toreleitac.

If the requiramants of any sock petice 2% aloresaid are not complied wilh, eyary ar gny
Shoare inn rgspecl ol which such nolice has been given, may, at any img theseatter befors
pagyanl of &l calls or Instalimans, inlesesl and eaperses dees in cgspes! theraal, ba
kovTelied Dy a resaluy on of the Board to ihal edfect sLDject o iha provisians of the Al zuc
lovfallura shall include all dividends ceclared o any ather Poneys payabe nresped of
Ihe [lailed sharg and nol actually paid belarg 1B fodeilung.

When any siare shall hawe Bean gg farsiled, redbce ar (he BRiure sFall e gnan to tha
Member it wkase nama is siood immedalely prgr 10 lodeduia, ard an aniry of The
Infeilure, withlbe dale thareal. shalligaheith be madea w1 the Registar ol K embears, bul
ro fordeiture shall be inany mannegr rvaladatad by any arnssion o negiact 1o give such
ralice o bo maka any such antry as atarecad.

Frw share oo lodeiled, gshall badasmec 10 be Ihe propery of the Company . and may ba
aoks, ra-zlloliad o othorwlse dgposed of, gither [0 tha onginal holder IReeeof or 0 any
cther parson, upon zuch termg and n sach manner 33 the Board shall thank b

Ay Mamher whita skares have been lordaited shall. rohwithslanding He lofaitues, b
hzbla (o pay avd shall lphwith pay ko the Company on demand = calls, inslalments,
It el And BXEAnSes oy uEen o i respecl of sLchshares al the lime of larleliure,
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Iogethes with andgres] {bereon Irom the tme of tha fodeitare, unbl payment, al such raie
as lha Board may Gekermre and the o arc may anforca 1he payment thereal, if it thinks

ik

The forfeiurg of @ shara shall invoded gxdretion a1 e tina ol the forfeil e, of all ntereg]
in and glaims and demands against e Somaa vy, in raspect al the share ard &l olher
ighls incideatal ¢ ke share, excepl only such of INese kg as by these Aticles ae
SrpHasEly Saved.

A declaration in wriling mhal the dacarant 5 2 Direglor or Sesrétary of the Comparny and
{Fel a share in the Company has been duly [pdarled n gecordance with these Adiclas
an [he dag stated in the dedavalion, shall be condusne eviderce ol 1he lacls tharsin
slated a3 agairst all persons claiming to be enttlad to the shaks.

Upon any s3ke alkgr fortgdura o B anloiting A lign in purpored exercige of lhe pawars
hareinkelgre givan, he Baard may appoinl some perrson M execyte an instioment ol
Irandier ol the shares sid and cause e purchasers nacrt (0 b eolarog in e Regrsier
at Mermbars |m regpact o tha shargs <o, and e purchaaer shal not Ba bound b s
the regqularty of the proceedings, cor Ie the applicairn ¢ (he purchase money, and aer
hig name hag been enleved ivthe Ragiste: of Members in réspect of such sharas, the
validity al the aale shall not ba impeached by arm pareon and (he ramedy oF 30y person
aggravec by e sale shall b damages ooly and against the Cempany sxclusivaly.

Lipon any sabg, re-alipbment oF otagr dispesal under the provisions of the greceding
Articles, the cerificate or cerificales originally [ssued Inrespect ol the ralative snaces
shall {unless 1he sants shal on demand by the Company have bean presipusly
surrendered o il by Ie detauiling Mambar] B sl and waid aogd ol ne efed, and the
Dreciars shall ba enlitled 0 issoe 4 new cartificate or cartf cates in respect gl the said
shares 1 [he porson of persoens enlities heretn

The 3zand may 21 any lime befoce 2y share 50 oraited shall bave been sold, seallobad
o olnerwice digpsed of, anmut 1he forfeilung tharand opan Bech condidwag a3 it thinks
[ 18

TRAHSFER AHD TRANSHMISSION OF SHARES

Subpciothe picraggns ol Sochon 58 & 30 ot e Ao, these Arficles andoingr apphoatle
provisions of the Achar any pihed L (1 e Dme Deeng a0 fargs, e Board may refuse
Whathar N pUrsLAancE ol army powar o the company under hesa Articlas o olherwlge
register the feansfar of, o the Irarsmisson by opseraion ¢ law o tve dghl to, any sharms
o Interesl ol 3 Member inor debanleies of t1e Campany. The Company shall w ihin one
manlk ram he dale on whach the ingromant of trancfar 8- (ke inlimation of sueh
transmiselon. ag the caze may be, was defverad o company, send naboa of the refysal
lothe rangferee and the iranglgror or b 1ha peraon ging ntimalion of sush lransn issien,
a4 the caze may be, giv ] repsors b sach rafusal. Pravided thel fwe registration of &
transter shallngl be reluged on (e graund of the tanslanr banng ke r joinlfy wit pny
oifees person of persons indested o e company on any accouat whalsoevar excepl
where the compary has a llan on sharas.
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kg Iraastar of ehare s in ot dabeatuses ol Ihe Comp2me ARl s regisierad unless 3 profuer
instrumeni of lcansfer duly starmped and execwiad by or an Dehall o e translendr A
by orcnbehalf of the transiarse aod saecifying s name, address and ocoupation, IFany,
of the transieres a3 been deliversd o he company along yith the certificates relating
o thea shares o dekenbires o if oo such cartilicale is in aoaslance akong with tha [ather
of alkatrnany of the shares or debentures provided the transteror shall be deemed [
ranain ke hokler of such share or debenbure yntil the names of the kansiorag is endarasd
in I Regsier in respect thorgof.

Thenstrumend @ tranglerof any share shallbe in writ.nginiba foom prascribed pursvani
to the Acl a1d statutory medificalions thereal lgr the time aing shall be duly complied
wilh in respect ol 81 ransfer of shares ang reyistiralion twemol, All hé provs.ons o
Secticn 56 of tne Act shall be duly complied with in respes) of all rans'ens ol l@res and
Mengpattation thereof.

MD ‘BE shal De charged |Or registrangn o Wanglar, wansmeslon, probate SUCCEsSion
ceriicate 4nd letters OF sedminnsiealicn, serhlicats of deathor mariaga, posar of atornay
or samikar other dacumenl '

Everyinsinumen] gl transher duly sxeculed 2 siamped shall be kbt at the olike ¢ (K2
Company lor registration, aczompanisd by tha certillcate of 1he shares o be translermed
artd such olhe: evidenge a5 He Carmparty may racure [ prove I lifle of the ransferar
ar his rigat .o wansler the shargs. Ad insturiants of ranster whech shafl be registeres
shall b retained by the cempany bul ary icrebe e ol Iranstae which tha Directors may
decling 12 register shall, on demand, ba ralumad 1o (he péeson degasiliag Ihe same,

Mo ghare, shal inany clroumstances be vang‘emad to any irsshnend o persan ol imscund
ririd,

The Crresiors may, after ghvingngl ess lhan seven days previous nolice by Athersariand
gz sequired by Sagtion 81 ol the Actand ndas mada thergundse, cose the Regrsiar of
Mempers or Ihe Aeqister of Debaniure-halders lor any peniad 4r parisds nol exieding
i e aggregete borly e days n macth ydar, but nol ascesding Lty days al any one
time,

(ip o e case af e gaath of any ong of more of Ine perscns named in the Aegslar
ol Membars a3 the ol hokders of ary Share, the swrvivgr or s vers shall be e
only persons recognized by the Company 35 heving any 1l 10 or ind2res in Such
Ehare, bat wwihing herein comfained shell be faken jo relegss e esldle of a
deceasad jaint holder irom any liabil by o0 Shares bekd by hirm jouatly with any clher
[P SO,

i}  The executor or gdmin Hrator 6l 8 deceaced Mamber (whelher European, Hindw,
Mohamedan, Pars or cAhernsise ot baing o o fwo o more jomt halears) shallbe
the anly persons recogrised By Ihe Cormgpany as having any tdke o hls shares and
e Compary shalngd Be Beur b resogrise sLeh exaculnr ar adrmnsiiaios unless
guch executor or admirnigtrabar ehall havs livgl oblaned Probate or Laftars of
Adminicimtion or glher lagal representation a5 tha case may be from a duly
constiiuted Gourt in lrdia. Previded thal in any sase wheng the Boad in cheir
abealuie discration Eirk Lit, 1ha Board may dispense ailh production of Prosee o
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Lattars or Adminisiretion or other |20al reprasanlation, upcn Such [erms g5 10 indamify
oF pnerwise as the Direclors may sasm fil and urcar e next Arlicle . regster {hg name
of any parson wikd Clars 1o be absoluiely entilled ho the 2 hareg standitg in lhe nama ol
datadsed Membar, as & membar. '

St Lo peowisions of Lhe Acland these A les, any person becoaring enlil &dio share
in ¢ongequence Of ihe death, panknagtcy or iNsolvency al any msne-, o0 By any Ewlul
meens olher than by & transfann accodance with these prasenls, may with 1he consent
af the Dirachirs (which they shall net be urdar any obligation b give) bpon producrng
gk guidencs as lhe Board, Ihink suflicien] eithar ke ragiziered himsel a5 the holdar of
the ghiarg oralect e have S0Me person nomimaied by bim aml appeovesd by the Boang.
registead g3 such holdes; provided nevar v 8%, that Il such 9g-sonchal e et 1o have
his nominee registerad, he shall desilly the alecion by e«ecuting fo hiz nomines an
irstrment of transker ¢l the share in accardance with fhe provisions herain conlaned
and unhl hg does 20, e shall rat Be freed from any liakiling in respact of lhe shares, This
elauses & harginaher rafarred (o as 1ke “Transmssor Cliuse.”

GOA, Aperson enlitked 2 & share by Fansmissio shad, subpect bu 1w aighl ol the Dinsglors Lo

1efain such givigencs or mongys as herenafter prowded, De el oo reseive ard may
giva & dizcharge gy any dividends or othe” moneys payable v respec ¢ the same

608, Every ransmizssian ol sharg shallbe vedlied in such marnner 25 1he Directo-s ray require

and the Company may rafusa 1 regieter any Sach ransmessn unbilihe same be s
weridiac or walilar unl&ss an ind@mtly ba given b the Company with regarn; o such
registralion which the Croglors wn their disgration shall congider suficenl, 21ovided
nayerirel2ss hat the@ shall ool e wny cbligation on Ihe Company or the Directoes 10
accept ary sdemnily,

620 Atransler of he shace m Ike Company ot 3 deced sed member therent made by his kega.

&1,

represeniative shall, althawmah the lagal represetalive is ot himsalf & mambse:, e ac
valid 50 ha had b2 n A moeon e Ak e iame of the execntean of theanstoament of raaziar,

Every holder of Sacwiles of tha Company may al any lime nomanate, in INg ranecr
picacrbod wwder the Adt, a8 Person to whom his Secuitesn the Sompany shall vast w
Ire syt of gealh o such holder, Whie e he Securities gl ihe Company ana Nedd By more
Than ora Farsans qinth, the jomd fodders may fogather romingtle, i ke pragoribed
marner, @ Parsen o whdr ail the nghts in the Secarities ol the Company, as he s
rruy B bl by then shall vesl in tha gwsat o dealt of all ont wkdsre.

Maolsathstanding any lhng catlainad in any athes faw lor the e baing m fares arin oy
dispaseion, whethar iatlameniany or othensise, grn these Aticles, in respact of such
Secuaesn the Coanpany, whsrd & nominasionmade i 1he rescened mannar porporls
Uz comiar an any Ferson the fighd e vast 1he Sagurities o the Comoany, the nominag
stall, on lhe death of the Securiles hoklers af the Company or, as the case may ba, on
the death ot all the janl hoders become anlilled 1 g1 1l rights in the Secoriles of 1w
Company to the exclusion of A1l aher Personz, onless the naminaban a5 yaned or
carcelled in She prescobod mamer pwor the prov sions ol tha Act.
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Mominaden io 'EE Whaie the nomingas is @ mingr, it shall ba lawkid 1ar the Bldar of {he Seeoritiss 1o make

muecr

Rigni ol Mecatiines f3.

Trariaker by €4,
Momir e

Hambies 1o e £3.
ki B et
Atk

Hodkew ko nomr ©6,
1o reqiEier WMmee
o 1a Iraatar 1he

i ettt

Cin Kilute of EF.
I8t Fee

Teangla ol €8,
Dl atea Pl L P

(he: nominahor [ pporl, inlhe orascrizad manne undar e provisions of 1he Act, any
Farsonbeing aguardianin Ber e enlitiad 14 ha Sacyrities ol ibe Comzany, inlhe event

" of the death of the nemings, durirg the mincrity.

Aty P 500 who Decomes a nominag by virlug gl the provisions ol these Arlches Lpon
pradurctlon of such evidence asmay be reqguwed by the Board and subject as hereirallar
provided, gkect, Sither.

8) 1o be registered himsed a3 helder of b Saauriling,

bl romake auch trnster of the Securdies a5 hedeceasad sharahalder or Cabenture
hokiae, as the case may b, could have mads,; or

g} Hihe nomines, 30 bacoming entiled, elects himeslf b registersd a6 hokbar ol the
Sacanls. he shall dativer or eend tg e Company 3 notice 1 ariting 5 griad By bim
sza|ngyhat hie 50 €l6cts And sachnonce shall be Accompanied with deathcerilicale
of the deceasad holoar o Somuabes and the cartificate(s) ol Secwities held by the
decedsed o the Corpany.

Subect 13 e provisions of Seation 56 of dhe Campanses A and hase Artickes, INe
Boardmay regigter the relevant Zecuripes inihe name ¢f the: norunge ol e Iransieros
as I IFe dealh ol (he regustered holder of the Segwitieshad nol copurred and the nolice
Qr Irarster were a transler s gnad by that hgider

A nomonea on becoming enlifléd to Securdesty reazin ol the deain M I Ralder, ot [0
holcers shall be entiled te the same Cividend and sher advaniages 10 whdh he would
b enlillad if ha wens he regictened haldar of the Secuntias, excepl that he shall nol
Eefpre Being regestered a3 nokler of such Socurdes, be enlltled in respact ol Them Ip
exgroize any rightconberrad on a Member ar Deagniurs aoider o ealalion o hesimgs of
the Sompany.

The Bdand gy, a0 ary W, give oilce ragueinng any such Peraor 10 elac eiharn 10 be
regialered himsell orig raashar the Secyribes, andd the notica e ngteamplisd walh within
ninely days, the Board may thereailer withhold paymen al all dividengs, bonuses,
irherasl o ther monays payahla or igks acoried or acrnuing in respeact of 1ha ralesan
Sacuorities, unlit the reguirgments of the nolce hove been complsd witk.

The cerlicallon by 1he Company Gl any snslrument of fransfer ¢f shares in or debeniures
al the Company, shall be laken 35 arepresentafion by the Company 1@ any persan acling
ann [he fadh ol the cevtification Ihat 1hare have been procuced to the Compary such
documents 335 on the Tace of them show 2 prima faca ik to the Jecunis n e
transterg: names ir the iostroment of iranzfes Bul Aol 32 3 rapreeaniabon thal he
translery has any title to Llhe shares or debentures.

The prowisions of thege Aricles shall mutalis nulandis apply to ihe transler of o Ihe
transmession Ey operation o [a ol the righl 19 Debanturgs gl the Company.
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53.

PEMATERIALISATION OF SECURIMES

The provisicns of this Arice shall apaly nwalhstanding anything to the conlrary
tantainec in ary other Arfcles,

al

b

)

J

o

Tha Campary shallbe enditled to demalertalize securibes and 10 oller secunias in
£ dematenal Zed farm pursuant 1o 1ha Depositories Acl, 1556,

Evary holdas of or subscribgr b seunlies al the Sampany shakl have the opsion 10
receive cenilicates lor such secorilles o 19 hold {he securines wilh a Depositony.
Luch 4 Fersen whois the Bereficial Cvwnar ol Ihe cecorlhes gan 3t any me cpt out
ol a Sepcosirry ar remalerializg, if permilad by oo o eocpest ol iy Seeyuriies in
tha Manner pravidzd By the Dapcs iodes Act, 1996 and the Company $hall, m ihe
managr and uslhin Ihe tine prascribed, issue 1o the Benglicial Jwngr thg rgqul-ad
cerificales 191 Ihe Secundics I a Person apts to kol his zezwilies wilh 1he
Deprasivgry, b Sompary shellinlimate such Depasitary the delalls of allcimant ol
th sencanies, and on meeipt ol 1ha ivformation, the Depogsieay shall moter i i
racood [ha nanmie af e allollee a5 the Beneficial Qwnay of the secutilies.

All gequritios hed by 3 Depositorny shall ke demaier aliced ool be i ungigle ferm.
Muthirg ¢onlainad in Seclions 89 and 186 of the Companiss Al 2913 skall gply
o & Deposiiy i vespecl ¢ the securilies hekd by on banall of “ha Banaliclal
CrWners,

(1 Newihstasding amyihing &0 lhe condrany corganed [0 the ACLof INase Anckes.
a Depogitory shall b dagmed obe ihe registered ownar fod the puiposes of
glfzciing franster o° Qwmersip of sacurihes al Ihe Cormpany gn behall of ihe
Benghdlal Chner.

() Save asaguired by Applicabes Law, Iha Depesibory 85 the ragistered owner
Qb Ihe seurities shall not have any woting righls ar any tiher righls in respesl
ef the secunties bekd by .

{iti; Ewery Parson holding seconties of I Campany and whose name s antered
a5 the Beneticial Cwner ol secorties in the racaord of the Depositery shall be
entithed iy allthwe dghngard Bernefils and be subpect i all e aoildes inrespect
of Ine securlias whach 2 held by & Depotitery and shal be daemad o b &
Member of the Company

Hotwithstanding anylieng ondained i the Act or these Aricklas 10 tha contrary,
where securities o tva Company are hekd in a Depositiry, the rerords of the
Berwliaary Cwmershp may be sarved by such Deposidory on he Sompany ar
Regeilrar ard Transler Apenis by mzang of glectionic made or by dalnery of
floppias or dscs

Methirsg comained in Section 56 of the Companas AzLH013 o these Articles, shall
apply ko a Irarsler o saconties eflecled by a sransferos andiransicrze both af whom
arg enlered as Borafienal Owngres in the reconds of 8 Cepositary,

MaokwAhzland g arylhing ¢ondaingd in the Act or thase Aniclas, where securilies
arg ol wilh by 3 Depasileny, Tho Company shallinlimate the deials therasf 1o 1he
Depogilgry immediately on allchnes ol such tacurifes.
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hi  Mothing contained in the ACl o thess Arlickes ragardlng e necasity of having
cistinclive numbers for securities issued by the: Comparny shall apely 1o securdies
Faby with @ Deposilery. :

it Thanspisier ol Members andnde: ¢l baneicial owners manizned by 4 Dapos oy
nder the Deposilories Aot 1996 shall he deemad bg be Lhe Fegister and Incex o
Marmbars and security holders for the purpozas of these Articles.

COPIES OF MNEMDRANOUM AMND ARTICLES TO BRE SENT TO MEUREAS

& copy of the Memorardum ard Adascles o A=sacialgn ol the Company and of any ather
docomans ralerad 1o in Section 17 ¢f the Act shallbe semd by the Company 1o 8 Memtar
al hls requas on payment of such sum. as may be presoibed, Irom ama Lo time, under
the Act far each copy ag the Dirgclors may, rdm Gima o Fme, godkde.

CONVERSIDN OF SHARES INTO STOCK

The Company ir 8 General Wesling may conwert any pad-up shares inta slock, and
when any sharas shal have bean converied i stack, th several hokders o suc stack,
may harcelpnth trarsfer (e respsctive inls ssts eesin, or any part of Sechorlerests,
in ez sane rrArmer @l subisct w- e Sana wagulalions as, awd subyecl b which the
sharas dm which the s1och arase mighd navwe Meen wans'erad, o such conversion
had takean placg, Of 3% near thetel) as pircumslancaes will admt. Toe Company may at
gy firne recorvert any gk mibg pald-up shares of any denomnalicn.

The hobders of 2tock shal' according to the ameunt of ke slock nekd by 1ham, hgwe {heg
righls, privieoes and adevantages as regards dividends, votng at meeting of fhe
Compary @d other matters, a3 if they beld the shares Irom which the stack aroze; bl
no such privilega or advantage (except paticipation in e dividends and protits f ihe
Compary and inlhe' assats of the cnimpany an winding ue) shall be rnnfamed by an
armalunl of slork, which woud oot i Bx sting in shares have, conlerred thiat privilege or
advantaoe. Bave as afprezaid, all the prowisions harsin confdined sval, o lar at
girgumelanees, will admit, epply to stock as well as to shares. Mo such conwarsiar shall
glfecl or prejudice any preterence ar other spacial priviege.

MEETING OF MEMBERS

The Company shalt in each year noid a Gengeal Megling &z i1z Annaa Crengral Meeating
In addilicn 1o &y olher meehngs inhat wear. Al General Meatings other than Annual
Reneal Meslings shall be gated Exfraordinary (eneral Meelincs. The Annual Ganaral
Meeling shall be hedd within six manchs atigr Ihe ewp ry of gach lingncial year. provided
thal mol more 118 n lifsdn manihs or 2uchoiher fanad as may a8 srascnbad shall sapsg
fotween lhe dale ol i Annpal Ganseral Mesling and hal ol I nax). MNelbing conlanas
in the fgregaoing provasions shallbe takan as alfecting e nghi gonlerrad arlbe Regrsirar
under the prvisions o ot lhe Actig exlend (he time willan which any Annoal General
Mesling may be held Every Arawal General Magting shall ba galeg lor 2 lime during
business hours i e, behween 900 am. and 5400 p.m. on a day 1hal & nol &8 Nalianal
holiday and shall e heid a1 the RegiskeredCHice o' the Company or 81 stme albar place
wilkire the Ciby in which the Ragislered CHies ol tha Company & sduated as the Board
may daterming anet thg Motices salling the Meabng shall specily | a2 he Annual Ganaral
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Meetineg. Every Member o' the Cormpany shall bz entifled to anand aither in parsan o- by
proay and by way of 3 posal ballol whansver and in tha manner preseribed or pernitted
wencler IR prow sions Of 1he Aet and the Auditor of e Company shall kawva the g s
Alend ared 1o ba heard al any Goneral Meating which he altends on any par gl the
buginess which cancemes han ge Auditor. At svery Annual Geaneral Mestieg ol tha
Compary heng Shall Lie Lasd oribee labbe ke licancial stalements, she Proxy Register wilh
proxies and Jhe Regisler ol Qirectors’ gnd Ay Managendl Perscane and hear
Snareholdings. Haglater ol Conleaets or Anargamentz inwhich lbe Dirggtors and CMPs
are inferested, which Regisiers shall remain opan and accassible duning Ihe ceatinuance
ol Ine reabny The hinancal stzlements shall be filéd wish the Bagistrar of Companies,
in arcordangs with Seclions 1370l the Ant

The Boged rray, whs el IRirksbt, call an Extraordinzry Seneral Maating and it ghall
do 5oupe a reguiskion in wiiting By any Member or Momibers holding in fhe agarogalte
tapd le2g thanone-tenif or such othar proporion ol value, as nay b2 preseibed, Irom time
I Cinreer, uesler (e Agt ©f such of Ihe pad-up cagilal ¢ 1he Company a5 at 1re that date
Of deposit of (e requisikion cames the fight ol voung v regam 1o 1he maliar in respact
af Wicy i reguesitian ha4 been made

Ay vale] aquisllion :0 made by Members must stale (be obyect or obyec!s of e meeling
proposad 10 be callad, #0d mosioe signed by the requisilicrasts andbe deposited at the
e, argnded thal such requisiticn may consisl of s everal docusianls in ke form, aach
sigrted by ore o MoCE racEIealinnists

Lipon Ihe redeipd of atw soch reguisition . the Baard shall lerthwith call an Exirsoednaiy
Ganeral Meeling, and il they da ned proceed wilhin taenty-one days o such otherlesser
perod, a5 may be pescrlppd, frem llend 1o lime, under the Act, loom the dawe of jhe
rEquigifion baing deposied al ihe Offce, o cause 3 meeling 1 De called o0 & day ol
later than lorly-he days or such oler lesser penod, a5 may ba proscrined, (rom fme tg
Tz, Linder tea Acl, Irom IFa cala ol depasit ol s vequasition, the equisitipnists, o such
Gl (Rt nurber &5 repeesen) et 3 majordty invalpa of the paidup shase capilal hakd
by ak of them or mot &332 than ora-denth of sugh ol the pail-up shiare capnilal af the
Company as s elesred b in Saction 10044} of the AL, whichgver is krss, may themgalvas
caltthe meeting, bt in gither case any masdong sosalled shallbe el withn three months
ot suchotherperied, as may be prascribed, Irgm fima to lime, ungderthe Act, from Ihe date
Of Ihe capasl o the regquisition as afgresad '

Any meatng called undar tive foregoing Articks by the reguesilwais.s shall bea calbed ir
Uhe Same Manner, & Nedely 45 possiMe, &% e in whion meelings are o B2 called by
Iha Board.

Twanly-one day's niiete a1 1he least or a shorer nollce Tha'acd Subact howewst g Ihe
prov sions of Sections 101, 15 and 138 of the ACL ol @vary General Meetng, Annuai or
Exlraprdinary, specilyirg the day, dale, place and hau- of mesling, and the genera;
riAtle of Ihe busiviass 1o b ransadad Wara al, shall Ba given in ihe marner hereinaller
pravided, o suchpersons ag arg wnder thass Adicles enlithed b racslve nolice lkan the
Cempany. Provided that in the caze o a Geaeral Masieg with Iha congent ol Members
hiedeling n [ess than 95 parcant of swch part of the Paid Up Cagilal of the Comrpany a3
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gives 3 right ko wcle at the Meeting may be convengd by a shorter nalice. In the cass of
an Annpal Genaral Mealing, Il any boskess othar than () tha cansideration of the
Trancal slaterments and Raporte of the Board ol Directors and Auditors, Jiiy the
declaraton 5f divdend, i) the appoanirmend o Cirectors i place of hosae relinrg, (gthe
appomimer! af, 2nc g of e reronesdation of the Aud s, § 16 De rarsactsd and
i the 2ase of any oohar ek Inany evant, therg shall e annaxad o thenotces ol the
Meeting 3 stalemeni setting oul allmateddal laghs conceming each such ilem of business,
including in parfizuiar the nature and exlent ol he inlenesl, || any. thargan of avery
Fromater, Diractor, and the Manager (i any), svery &y managernial persanal and hair
ralalnezs. Where any sach wom ol sgecinl Dusinges rolates (0 or affects any Slher
comgany, Ihe exient of sharshold ingimerest ingthar cagmpany plevery Director and Hie
manager, il any adary giher kay manaperial persoral olihe Sonpany shall alsa ba Set
out in \he statement if the extent ol swch $hareholding interest is nol &5 than such
parcent 23 may be peescribed from time to ime under the Act ol the Paid-Up Equidy Sharg
Capilal of that other company. Where any ilem of bugingss consicis of e approval i
any dacument, the time and plaze whare the documsn: ¢an be inspegied shall be
spesiliend [ e s lemier, aloresad.

The acciiental pmigskir 1 giva gery suclhinglicy gy alpersard Lo any e b, oo atlsar
person o whom g il should ba giver: or 1he rdn récapt IReradd, shall ol invalldate any
msaluticn pasied a2 G0y Suth meeling

koo Generad Masbing, Anmaalor Exdvaardinary, shall ba compalant 1o anter noon, Hsolss
or transazi any busness wh ch bas not hean specifcally merisoosd i ohce or notices
upar which il waes Sonvened,

The quara for & Seneral Meelingehall 20 guch a3 may b prosorbed under Segtion 103
of e A A body corporate being Memiber shall be decmed 1o be personelly present i
represanted ir accordance with Seclion 113 ol lhe ALt -

I*, al tha axpralsn f hatt an hour from e hme appobed lor N8 me2hng & qucan of
rtemtars shall nal be presant. the masting. §oonvensd by or upan the regueimicn of
Members, shal Ba sissalved, bBul inany oihar case i shall sland acjod rmad L iha same
day nthe At waekor IFInal day s 3 pobl o hodiday Jndd (g nax| Buceesdirgt day whech
5 POk A pobec okday a0 5amc Dme and pIace or 1o such ather day andal such giher
e and placs as the Boasd may detemung, and [1al such adruied meslihg & guearuam
of member is not pregent at N expiration 3f hal an hourrorm 1Re img apecondad 1o (e
raeling, those Members wio are present shell be a quorum, and may, ransacl the
business far which tha mestng was called.

The Chairman qr in his absence  Ihe vice cheirman o 1hz Eoard shiall be ennitkad b tahe
I chair al every General Mesling, whethar Annual or Exiracrdinary. tthara ba no such
C heirman oF Vica Ghaiman, orit 2t any masting neither gl tham ba presew within filbasr
rLirles of v timne appointesd Tor hokdng such reseting S (e benbyers poeseanl Sizlf
elect angther Dirgdddr 3% Chairman, and il ng Diregbor Be sresand 3 il al e Chreddors
present decline b lake the Chan, than the Mermties present shall akecl one of ther
riember o e Chaiman.
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ho business £hall be discussed at any General Mesling except the electhon of a
Chaiman, whist 1o the Chair is vacant.

The Chairman wich the cons&nl of tha reallag, may adjsurn any Meeling from time 1o
fime and from place to place. bul no businese shall be ransacted 31 any gdjcumed
miaating olhes than the buenees o urlinskad al IR maeting from wkich the adjourmment
ook place Whana Maeting & aioutnad fat easse hes 20 days, ngtice of the adjoumed
Megting shall be given ag in the case ol an angind’ Meeting. Save as aforesaid, it ghel
NA be recassany 16 gee any nateaat he adjourrmant or of the busingss ke iraniacled
al & adouriead Mesing,

() Adany General Mestng a aeacdutio gul o e vols o 1 Weelng shall be decided
on g shaw of hands_ urnless a ool is, (Lalare on on (Mg daglaration of the resunl of the
show af hards) demanddd by & Charman of the mesating ar any hamber ar
Members present in person of by peody and Rolding shares in Re Comipany which
eonler a power o vole on the rasobution nol Baing lass than ore-iemb g such ather
progonion @s may slalulonly be prescribed, om ime W fiore, under fhe Act of the
loial woting pownar in raspect ol the resoluion of by ary Matiber or Menders prasent
inpersan ar oy oraxy ard kalding shars ain Ihe Company which confer a power 1o
vele on the resolulion feing shares o which an aggragate sar of nat less than
Rupaes F we lakh or such other sum as may slatuiodiby te presended ram lime 1o
time, under the Act hag pean paid-up and uniess A pall 15 demandad a Jaclaration
by the Chairman 1hat a respdution has, on @ show of hands, boen carried or carmad
unanimously, o by £ paricular mageity, or Wsl, and an eniry 10 Lhat sftact in b
Mirwte Bouk ol Ihe Comgany shall be conclasize 8y dence of the Facr, wihoul propl
ol IFE ruanber gr oo of lhe vol2s recorged in favowy of or agzsingl hal
rR30IUTIZN.

(iip A member may eserctse his vole by eactionic Means in acso-dants wilh the A
ard shall vote only once,

In lhe case of an eoudity ol volas, the Charman shell boin on 3 show ol hards or
aecroncally o Al a pali [F armyy have & Casimyg vate n addifion 10 he voke or vales to
whnich Fa may be anldled ag 4 Member. .

11 apollis demanded as alvesaid the same shall subpact to Adicle 52, be lgken i suct
rmenner gnd at such Bme [not beang tater than ferty-2ight hours trgm the fime when he
dermand was maday and place, and ether by opan vowg or by Ballol, 32 the Chairmar
shall gired], #nd the result ol the pot shall be desmed o be e resolulan ol Ihe mesdng
al whith 13 ol was demandded. The demant dor g poll may be watndfawn al any ime
by the person ar parzons who made the demand.

. Whara g pol is 10 be laken, (he Chawman of [he moshng shall appoinl ore or at his

dlgcration, kv GCrulnesrs [0 soudlirege (e vatas groen 40 the pall and 0 repar Iherecn
tohim The Charman sballhave powar b 3y tiene Bafare the result of the pollia declared
teremave & Setulangar iigm: -gilice and il vacancies in the oifa of scrutinesr anising o
Such remowal or from any olfar Cause.

Any poll duly demardad on the eleclion of @ Chairman o' & Tekling aF on ary quatlzn
o adjournmerd shail ba laken at the meating iodlmwilly 3 wibcot 30.0umrment.
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The garmand for a poll &xcapt on The guestions of the ekachon ol Charman and of an
adjournmart shall not prevent the confinuance o 2 maatng lor Ihe Iransachion of ary
bus ness chgr than e queslian e whign e poll was damarited,

VOTES OF MEMEERS

Ko Member shall 3a anbillad o vols aither personalty or by proxy at amy Geneval Messting
or daeting of sny class of shargholders whils! a1y money due from him, algae a Blnly.
17 the Company in mspec] ol a0y shares regestersd ino s name o whech any calls or
Other sums preésenily pagabde by him, have not bezn paid or in regard S whick The
Company has exercisad, army rigmib of lign.

Suject lo the provisions of secan 47 ol (Re Agt every Marmber. nol gisgualilisd by 1he
Ia3i pracechig Adiche shal b enliliad teta present and to speak and vole al any Géreal
Maeting ot any ©lass ol shareholders, and on a show ol hands evary Member prasant in
persin shal have one vide atd upon acolland e-viting every Member present inpersan
or by a peoxy sha’l have one wole lor guary shaes held by him silhar a ane or paintly with
any oiber persan o persons Pravdsd, howdver, it any pralerancs shareholdar be
prasant al amy Meeting of the Company, be shall, zava as provided ir Sadlior 47, haver
& right to woler ardy o resthlions pacad balnr& Lhe Megling which divectly aftec; the
ryhts allached © s preference shares,

A Member of wysound mind, or inrespect of whom an Orger has beenmade by any L)
hay:ng jurisiclipn in lurddy, gy wols whethse i sow ol hands oron poll or mncugh
glactronic means, by his commilee o obher egad guardiar: and any sugh comminles ar
guardian may, ar poll, vais by proxy: H any Mamber be a minor, e vooe o respact ot
his zhares shall ba by ais guardian, of any one ol his guardians if marg han one, 1o e
gebectad m case o dispuede by Ihe Caamman ot the meeting.

0Ona polla Member entilled 10 ang 1han oo wota, or g proey ar odheer 3o eson anlitled
2 vole lor him, &5 the cage may e, nogd not, if he witgs, wse all his wales ar qashw the
zama way Al (e vides tel nsas,

I there ke joi regislersd molcars al oy share any onéa ol Sech pErsons ray wite al ary
rrating or aither pevsondlly or by prosy k1 respedct ©f such saades, as ifhe wara cole y
enilfled IRt d gt Ihan e §1 SLCh ol RoIoess DE Drasart at any maetirg aither
personally cr by proxy, Ihal pne pl b sed persons 50 presa whose name stands highar
on e Reqister ol Mambers shall zionabe anlided 10 wiig in respect of such shares, bul
e other or athars ol ke joint-hokders shall Be aneled 1o be present al the mesto.
Eeveral oxaculors of adminsirators o 5 decassed Memner in whose namas shares
sland shalt fgr ihg purpase of thesa Areles be deamad eri-holders Theragl,

Eulject 1o the provisigne of Iheae Arligles, votes may be given ailher persorafly or by
provey_ A body Corpeonans Bk a e mzar may vole ilFer by a iy an by arepréaenlabve
duly sutherised in pecoidance with 1he apglicabla provisiors of tha Aot and such
reprasenalya shall haenjiiled 0 8¥arciss 1he Same fight and powars {inclsding the, right
o vole by prowg) on oehall af the boedy corparale wiich ba rapresants as Ral oy ol
exercise d i werg 22 indwelog member al the Compary,
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100. Evary peoay {whather 3 Member or noth shall be appeirdad inowr ting undar the hiand of
the appainter or s altormey, of T Such appomier 15 & body corparake under the commaon
a3l of such Comporadion, or inwrifing signed by anollica o #itornay duby autharisad by
it A peoecr B0 appalnbad shall nat dava are fghl s speak al the mestings.

101 Any persan anlitlzd under Arigle 1€ to trangfer any share may vote al avw General
Mpeting in respecl thanoof n Fesamne rmanns: asil béwane he registerad halder of sweh
shiaras, provided thal oy gight howes 8t lexs) Beivie Ny ime ol hydeng Be meaabng or
adpourmed mashing, a5 INe case may ba, 31 wihich he praposes 1o voke iz shall satisly the
Chrgligrs ol big sight {c: ransla- such shéres and give such indermwely 1l any) as (he
Dirgclors mey eequa ar the Divactors shal hawve prevaoesly adim e his right to vole 2t
sirch meeting in resped thereod, '

102, KMo Membar nat personaly presant shatl ba antitled 16 vobe an A shnw nt hands, unless
such a Mamisar is 2 bady carparale presant by a rapresentaliie duy authonzaed undg
lhe applicabe provisiong of tae Act in which casc such aulha-ized rapresentalive may
vale or & show af hands as il be wara & member.

1032, Asvinstrarnent ol pegxy may appeint a prexy eithar or the purposs 0 4 pas ool imssting

specified In the msturment ang vy adjocenrenl el ar evary meeling ol 1he

- Company, orgver; mealing Wb held Bélare 3 daie specined m the instrumant and &vary
adiwrment ol every such meeting

104 Fha instrument appaini-ng a procy and the powear of thormey o atherauthority (i1 any},
under which It 5 sigresd ar 3 nodanally certilied copy of 1ha: powescl ailamey, shall be
deposiled a the Office not less kan fodyeaght howes bedoge the Eme lor oo ding rha
meang atwhech [he pe san pamed w112 instr o ment proposes ovate. and Indedalt the
irstrumerl o prosy ehalf not be trealed as walid Mo nsiiomen: appoinkrg 2 prosy shall
b valic afled the xpralwn ol bglve moniks ar such other pened as may be prascribed
uneer Led [aws, fon W Lime being, i horce, or if there B2 ro Law, then as may e deciced
ky the Directrs, from the date of ks execullon,

105, Every insinument of prosy whether b & spec lled mesng or ottrerengeshall, as neardy
&5 CarCLmSlanee s wall adsmt, B either ol she igrms as may e prescribad irpm time Ic
lmme. :

10, A vole giver in acoordance with the tarms Gf an ingdrumen ol peaxy shall be vatid
molwithstandirg I previoys seath of poncipal, or revocalion of the ingirumeaat af o any
power of anerney unoer which suck irelomant was 2 gnadar ihe translar af he shara
in raspac] of which (he vata is given. pravicad thatl ada imlimation in weiine ol the death,
revpsabon or Iransier shall hawe Boon rocoived al he offce Belone tha maating

107, Mo objection shall be mads (o 1he valgily ol any woie. catepl at any meeting or pall a1
W Such wirle hall e tendsred, dnd seery vole whether glivern persoaally O By prooy,
nol disallowed al such maeiing or pall shall b2 gaemed valid 1or 3l pupeses ar si.oh
megting & pHl wkatsoayar.

108, Fhe Lhaiman prasert at tha 1akng of 4 poll shall s he sole judge of the validity ol avery
vole tendersd 2l sush pall,
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Ihe Company shall cause mirules af all proceadicns of evdry Gonaral kigehrg
ba ke by making waikir thidy days ol 1he conclusion of every such meeting
concermed, enings thered! 10 BOGKSs Kl Tor Inat puipese walh Iha! pRaak
conseculivaly numbarad, '

Eachpage of avary such baosh shall be nibaled or sgned and 1ra a5 page of the
recod of proceedings of 2aCh Mesieng in Such Dook 3hall e dated and Sked by
Ihe Chaairmman ol g same meetng within the afgresaid period of tidy days gcoin tha
evant of the death or inability of thal Cherrman within thal perod, by & Diregtar July
anlbvarsed by he Boasd lor 1he purpose.

In ra case the minules of proceedings ol 2 meeling be atlachad to any sucn baak
2o afgresand by pasting o othanwiss.

The munates ol each meeting skall contain a fair angd comect summany of the
[ oceedng -hereal,

All gppointments o Difice-s mde an any mechng afdresaid shadl be indiied in the
mirkeles ol 1he meetng

Malhing Hesgmndonlamed shall segume Or D2 degmed 1o raguire (haonghig on inany
such minyles ol any matter wirch b opinign o the Chairman ol ERe megling:;

(a) & or coul reasonably be reqarded 83, detamaltony of any perscn, ar
] & wralevant or immaenal to ihe proceedings, ar
] @dewimennal k the meresls of tha Company.

Thie Chaarmnan of tha maahreg sall eeicise an absokaba discrean in regand
15 [hex InGli 1o or ngn-wackasion ol any metter in lhe mioules on the afgresaid
g ourds.

Ay such minubes shal: be evdence of the procesdinga résarded Iheraln,

Tha Back cantainomg the ranukes of procecdngs ol General Mechogs shallbs hept
gl the OFice o the Company and shall be gpen during business howrs o0 such
peckds 0ol beiyg less inthe aparegate than Iwo hours i each day as the Direchors
calenmirm, k3 tha ingpeslion al any meriber wifhicok charda.

Momilhslanding any 1Ring cendainod in the 1oregaing, the Company shall ironsacl sudh
busiegs, 85 may be specilied by the Cenlral Government rgm time ta lima  through the
e ol peestal balkl, Inocase of reaokations to be passed by postalballl oo Mesing
reed 1D be Tekd al & specilied Hme and place fegquin Y physssal prasence ol Members
13 form @ quarum. Whare a resclulinn will e passed by posialballpl tha Company saall,
in addilicd o tha vegquerements ¢l qgreng vequisie cedr days motlcs, sead Lo all the
Members e dplkawing:

)

b

Drafl resolulaon and relevant explanalon sialeman ciearky explaining he reasong
Ihereead,

Fostal balcl e giving assand or dissenl, by Mambers and Foslaga prepaid
envelope [y ragislered posl or other permilted maner} for comimunicaling
as5enls or dssents on the Jostal balcl 1o the Company with a request 1o the
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MeaniDers tr seng Lheir cammurecalions wilkin thirty days from the date of dispaich of
MIDHCE.

CHRECTORS

Uritil aihareise delermined by a General Weeting and subpect o the apphcable prosvicions
0! he At the number of Dirgolors [e@xcluding Ahermale Diveclors) chall nol b k225 than
threa nar more than Siziaen

T Bnard may appaind ar Ararate Directar io 5ol for a Thracior harainafler calbod “the
Criggingl Director”) durng hie 2heencs ‘rom India for a peniod af oo ess than thres mordhs
o such other pariod ea may be prescribad undes e Azl AnAllerrate Direslor appaointad
under Its Article shall e hold offce a5 such for & lpager penod dhan thal pewissiie
I the Owriginal Direcly in wihose place he s baen appololed and shall vacale ol f
and when the Chiginal Diracor relurms | 1he Ingdia. If 1he term of Office 41 1ha Cnginal
Diracior & dea m nod Celora Ne relurns 16 he Inda, a0y prewvsons inthe Actorinlhese
Ardit K che aulkemale: re-appoenimend ol raliing Director in defaull, ol ancthe-
appiment shall apply [o Cagunal Diveches and not 1o I Aernate Hrector. No persan
ghallte appeented as Allarnale Direghor for anngependeni girector unkessheis gualitied
10 e appoenkes] a5 independan| girscior.

Whenawar the Company enbers it b 2 cxairact wilh any any bank gr linarsial inshilwtion
Or any pE-5an or DRrsons (herawnalter sefarrad tn a5 “Ihe agponiea’] lor borrowing any
money o o proveding any goErantas ar secunty ar for 1echnical coflaboration or
acsistance or for under wrifiyg the Divaciors shall have, subpect to the provesions ol
Sedion 152 and ather applicable provigigrs, i any, o the A, 1b¢ power to egres Re!
such appoirvee shall have the rgh 13 appaint by 3 rolice w writing addrassed 1o thea
Gompany one or more persona as aDiraciar or Dreckong of e Sompary o such panod
a1 aponi such condilions as may e mentioned in Lhe agrezmenl and Nl such Deecior
iri Direclors may nolbe §able 1o ediia by soiation o berequired 1o nokiany qusilication
shares. Tha dwaciors may Also aree 1ha any such dirgclor ar Gireciors may be ramoved
froa e b0 irme By the appomtae wihe mnay apparl snsiber or glhers inhis o theirplace
and atso fill 2ny vacancy, whish may seor as 2 result ol any such Ciregtor or Direclors
ceasing 1o hokd thal office for any reazon whalaver. The Dirgciors gppoimec under 1his
Articie and urder Adticle 114 shall baarn ibad 10 & carcesa and arpey all ar any ol ihe rfights
and privieges exercisad and enoyed by Tha Daretlors al the Company including suck
EmUneratinn, sithing 1ers and ravediv espansas as may be agreed by Lhe Company
wilh the Appaintes.

I b prenackad By the Tro2l Deed, sscunng 5 a1Fanvige, in Comnection with any &8 ae ol
Gobenturas ol he Sompany, thal 4 ostee appointee under the st deed shall have
power 1o gppart a Diegotor ol the Soampany, thenin thacass olary and pvery sLchigsue
Gf debeniuies, 1he frarSon or persons havityg Ssth powar may exercise such power lriom
time lo ame aned apgean a Ciactor acaardegly provicdkad thal 1ha [olal numteer of Board
shall notb gxcesad e Maximem xsd ercar Arncla (1. Aoy Direglor so appaimed is
hergin refermad (0 A5 3 Debanture Dwacier, A Deberiu e Dracii may be rermtued frsm
office g2 any e oy the [NiGIee 1 WO I the tme berk] 13 vesied 1 powsr urer
whichhz wiazs appointzd and angther Director may e appoimked in s placs. A detantura
chrelor shall ot be kable -0 refire by rotation. & Debentere Direclar shall nat be Eaud
I3 bl amy gualifeanon sharss.
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112,

1186,

17,

118,

113,

120,

121,

122,

The Board shall have power & amy time and from lime ko fime 1o gpeain| ary gualitied
perzon other than a person who Bas lails o g2 apparted a5 dirgGlor i1 a genesal
raeelmy, 10 be an Addillonal Director bl 0 1hak Ltha 3ozl number of Direclors 3hall net
al any fame axoaad the maximam tisrd under Article 111, Any sueh adelilisnal Directoe
ghall kold CHlice anly upto tha fala ol e el Snual Gensecal Maobing.

Subpest 10 the pravigions of Segliors 152, 162 and qlrar applicable provigions ol 1the
Al the Board shiall hays powar at any Hine and fraim Lime b tres b appoird 2y guanhhed
person b be a Dieector 10 filla casuslvacancy Any person 50 appoin led shatl hold qlfice
onily updi Ibe date i whih the Deecion in whse placa he s appointed wolld vave haid
pdlige d i had watbeen vacabed by Fim.

Mo share guadficalvin he necsssany foe a Diractor of the Comgany.

(11 Subjpec to the provisions of {he Ack, & Direcicr. wivd i3 in e whole tima gmploymeant
ef the Camgany, ar 2 Managing Drectar may be pasd remuneration aithar by way
of amanthly payment & At A specilied percentage & the 4 pralits of Be Company
e panly by ong way and parlby by the ather as may be porm led under the Agt.

() Subject 1e 1ha proviskans o tha Act, a Chredior. who is neither o he whola. jme

ernpdayrtenl o the Company noe & Maraging Director, may be paid remaneration
Eilher:

(} by way ol mondhly, quarerly or arnual payment g
{n by way ol commission,

The Direciors 1 the Company clbher than Ihe Managing Director anc Whalelimg
Direciyrs shall ke pae for attandng mesting of the Board o0 Commitlag thaseol sweh
sitting bees a5 may te prescrbed by the &clor the Central Goverrmend from lime (@ tme,

Subpectiothe provisiorsof Sections 197 ofthe Act, and of &ticle ' 16& 113 il apy Dirsctor
be called updn 16 pedorm exira sewices or make spedial exanicns or ePols (whech
axpression sl iachede wors gone Oy & Direckar 35 & member of any Commillee formed
tyy the Diractors ) tne Board may arranga with such Dirgcior lar such specal rermoneration
far sch galra services or spes al exertions gr eflons either by a fixed gum o othersiss
2 arnay b clateerninesd by Ures Boad armd saech sanmunerarion o ay b el o addilioa e,
or i1 substitution lor, his termuneralion abowe provided.

The Baard may pay to any Drrectp giher than 3 -esiden] of Mumbat Cily wha shall comz
T Thad Cly 1 the purposa of attending & mesteg of the Board, sueh sum as the Board
may consider fair compensation for Iraveling, bioarding, lodging and oiber experses
Incuread o cormection yikh ihe meaaling, in acdilan L remuneraion provicad o ir 1he
preceding Aricles, and if any Direclor be called vpon 10 go dr reside ol o' Muombai on
1he Company s busine sz, e shall ba onliBed io b rapaid any ieavsling Srolbar ssporses
ingurred N gonneclizn wilh he bugingss of the Company.

The conlinuing Dirgcters may act ngiwithstanding any vacancy intheir body, Dutif, and
£q lpng as :heir number is redecad Below e miniroen noenber tees by Article 111,
hered, the cotinuing Director or Direciars may acl ior ihe purpose of ingregsing tha
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123

124,

125,

126,

127

turmbe al Directars 1o {ha | pumber, orof summoning & Ganeral Mesding, b igond affer
puUrpos, '

The pAice ol draciar shall be vacaled, pursuant 1o e prowssns ol s2clion 167 and
seclion 188 ol the Companias &ct. 2013, Forther. thea Diector may ressan his alilea by
Qiving nolice 10 the Company porsuan] o section 168 ol Ihe Campan &2 A, 2013,

The Campary shallkzep a Register inacoodence with Saction 18901) ol tha bai irwikich
shall be enlered such particulars as may be relavanl having regand (3 1he applicalion
Iherelp ol Sectior 184 and Seclon 128 of the Agl, a5 the case may ba. The Ragiste
aforegaid shall alag soecily, in relabon (oeach Diractar alibs Campany lhe ramasal Ihe
bodies corparaie and firms of which notke hes beer gres Oy baon podere his Arlicle . The
Repgster shallbe kepl 31 the Qfhce Gl the Gomgany s shalk e opern I inspection al
such Cifice, and exiracts may be faken (naralrom and copas tharecl may e sequl<ed
By Ay weembier o 1R Compeeny 10 e 33me 21N, on 1k sa mee-manr e, 200 o paymanl
Ol ke zame le¢ z5in the Case ol the Regisier of Members of “ha Company ang fhe
provisions of Sechon 183(3) 2l the Actshall apply accordirgly.

A Dvrecior may be g becams 3 Disacior ot arny Company promaoted by the Company, ol
wwhach lmay B rteresiadas averncdar, shareholder, orotherwise, and no suck Dirgclor
ghall be acooumable for ary penelils reteived &5 DNreclor or sharsholder of such
company axcepl In so tar as W peavision al 1he Ant may be appficabia

Mol 1gs3 than 1w theds of the al amber of Directars shall:

Be persongs whode perpe of allice i3 lidble ko determimation by reliremeant of
Direclars By rolation; and

E

b Savaas otherwee aspresay provdes i the ALl e appeinted by the Company i

ganera | meabing.

The rernaining Direclors snall, in defaclt ol and sabpest ' Aany regulansns n e
Aricles gl the Company, also be apprimed by tha Company, in genaral meesting:

Al Evary anrnAl peneral maeling sne-1hind al such ol the Dirgctors larha time Dang
&5 Arg hable id redire by ratafion, or # Ihais number s nol fhree gr 3 mylfgle gf fhreg,
then the rumber maarer b ona third, shall relire from office. The Indeperdeant,
Meminee, Special ang Bebenture Draclors, if any, shall nct ba 0fjaci to retiremeani
wndar thiz clawse and shall gt e 1eher mto accounl o~ delarmimmeg iha redation gl
ralwement or he nuoiber of deeclorg o catlee, sLbpct o J3ection 152 2w piler
applicalion provisiens, il any, al [he Act

{a

(0 Subpect 10 Sackon 152 07 (e Ac1. Tha Dirgiors b ratirg by rotafion al eyvery 3 nwal
ganeral meeing snall B2 NG who Adws Baen e in office since their 1ast
apoointment, Dwl A5 Between persdng whe Bacame Dmeciors on Ihe 5ame day,
thoge who are la ratirg shall, ndefaull of and sullject *¢ amy agresment amongst

Ihemsetves, be dearmined By (6.

Alhe annupl genergl masting at whicha Dirgckor retiresasaloresad, the Canpany
may 18 up the vacancy by appointing the reliving Owacior or ormea other gersen
Iheretg :

{c]
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128, Pwrsuani 1o section 152 o the Al Rva Camgany, al i gaeral fdaalng at which a
Durestar relirgs i manne: 3orasaxdmay hil up the vagales cHice by glactng a persan
1weraln

129 {2}

{m

Il ke Mace of he relring Direclor is ol &0 flled up and the haghng has not
ayprassly resohied not 1o fill the vacangy, toe Megting shall s1amd adicurmed bil Ihe
zama 4ay inthe nexl wae<, 81 the same tima ard place, or il thal day & 3 Blalonal
halsday, Lill the mesl succeading day which s nol aMNatinal holiday, atthe sarne fme
ard place.

It at ik adjou e Meeting alsothe place of the retiring Cirgctors & ngl kg up and
that Magding Alse hag nal gxpiagshy resohad nol 19 W he vacancy, tha ratdng
Dirackor shall be deame: te have been re-appointed at e adjdumed Mes1ny),
unless.

{il  atral Mestng o it the previous Meesting a resalulien lor re-apgoinimeant of
such Owestar has been pul 12 e Meslng and oot

{i}y the refiring Dracter hag, by 2 notice in wiihng addressed 1o the Campary o
the Board exgrassed hus unwillignass 10 be 55 re-appointed,

{i)  he is nal gualilied or @ Requalited for appainimerd;

{iv}  aresqltion, wholhgr spocial or grdinary. is requiccd tor o apgaintment orre-
apponrment by vikoe ol any prisvslona of e AL or .

{v1 Sacion 162 o the Ad s applicabke 1o cale

135, Subject 1o Saclion 149 and Smcticn 152 al the &, e Somipany may, by Special
Aesclulion frgm Gime 1o ime, inprease or gduca the numbsr of Direciors, and the
Company ray (Subjac I01he proviskons of Sechon 16900 Ine, Act) remove any Dirgstor
before e expiraiion of s pencd ot afige snd appdint anather gualled] person m hs
glead. The person 20 appoinked shall o d offica duting such Lime as 1ha Bhiacton in whose
place he i gppaiated weald have hekt the aarre i b had no] Bean removec.

121.41)

{2}

40 pergon nok baing a retivng Diraclor, shall be #igile lor appoin;ment 1o the Office
al Director al any Ganetal Mealnwy unlesz ha or £6me meambern ntanding (o propose
him has, ngtless than fourieen deys; or such glha - peried as may bo prascribed, rom
dme o ke, undet the Act, Belare The neeting, eft al the Chee o the Company &
nalice in wriling undar kis hawd sigrilying his candidalura far tha OTice ol Director
or a1 intendspn 3 such member |9 propose him 35 g candidale lor thalotf ce, ang
with 3 deposit ol Fupees onelakh or such othar amunl s may be prezcnbed, ‘rom
tima o time, urder the Act, which shal be refunded to sJch person or as ke Case
rify B, |3 such merbaer, 1 ke person soctsads Ingelling sleatad ac a Dlraclar ar
gets more than bwerly-five per cent ot the total valid voles ceat either an shaw of
hands or ocn pcl on such resolulion,

Ewary paraqn {other than 2 Diracto- retiwing by rotation or Mherwiza or 8 person whi
hiaa kaft atlhe Cliwce ol the Company anece Locer Jeclion 160 0! the Al signitying
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{3

his candiclature ko the otice of 3 Qirector} proposed a3 a candidate lor the ofica
ol a Direcior shall sipn and li:a wilh the Company, 1he consent in witlng 10 a1 as
a Dractor, if apponiad.

A parsen pher than @ Dhrector re-appoinied aler retivement by rotabon o
immedaldy onihe axpry of he tarm of ofice, or an Addilional or Allernale Direcior,
or 8 person ling & casealvacancy in the office ol a Draclor oyder Secilon 161 o
Ihe Agy appoiniad as & Director o rg-appoinled as an Addiional o Alternate
Diresigr. Inmedialely gn e expoy of hig lero of ollics shall not acl a5 a Eheaclor
af the Company, unkess N has walhin tholy days ol appontmenl signed and [esd
willy e Fligggliar des congge] in wiilwd w ac a5 soch Dwacage.

132. The Compamy shall keep al s Reqistzred JHilce a Regsier corairmneg thapae oo ars ol
its Direciors and Key Managenal Personnel and ther shareholdng as mantigned wn

Sacion 170 ¢ 1he Ad, sng shall dtherwise comp y with the grovisons of the sald Sechon

I all réspegis.

1EL Ewgny dirpClde ang Key Managenal Persinr. wilhm 4 pentdd o thiy days ol ks
appownimenl, ar rellrgushrnant of hls olfice, a5 the case may ba, J sclose bothe company
the partGulars specliscin sub-soction 1] 0l secikn 184 relaling \c his cangern arinterg st
inany campany ar cormpanles or bodies 2omearate incleding sharebolfing nlersst),
firmiz or oiher sssocialion which are raquired Ie b ircluded in the register erder thal
sactan 139 al tha Comparsses Ast, 2013,

134, {a)

B

MANAGING DIRECTORS

Subyetl tonibwe proveesions of 1he Actard ot these Aricles the Roard shall have power
o appaind from timse 1o firrg ane or mare of re numbar as Managing Direcion o
tamaging Directors o the Company for a fxed term not exceeding ‘ive yaars at @
time and upsan such condibions &5 1ha Board thinks fil, and subjactto the prov siong
of Axiace: 135, IFe Board may by résolutien vesl in sach Managing Directer such o
the Powers Nereby vested i he Board genarally as il thinks fit, and suck Fowears
may hemade exarcizate tar such perodor paniods ard upon socd conditions and
SUDpECE [0 5120 restrciCag a6 i may aeterming. The remoneralicn of A Manag ng
Urecke shall be determined n accordance with Aricda 1188 115

Tha Board shall bave powers 1 3ppaint or reappaint 2n ndnsduz asing chairpersor
ol Ihe Comparny 3% wall as iheg Managewy Dreghdr or Chigt Exécuiive allicer o the
company al Ihe same lime.

139 Subjedd o the supainigndewe, directars and control of the Zoars, the KManag ng
Direciir or Managing Qirectons shall exercias the powns -3, except Io the exlen s lonmes
inl b igdlers, mrespeciol which resoluian are requived i be passed ordy 2t he nneal g
o [he Boand, pnder Secticn 178 of the Act Brd the rules made theeao e

136, Subjaci i tha appietatle provisions,  any of the Act, the Comoamy shall wot Appoint or
armpioy ar tanfinua ihe appondment or employmend of any person ag ite Managong or
While b Dorachar whes

L&)

is balow the age of erly.one years or has ailared i age &l caventy years
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137,

128,

133

140.

144.

142,

143,

ik
%)

i% an undcharged isobvent, or has at any t me been adjudged a2 indovent,

SUSHends, ar has 3l any ime sUspEnced, payment tr ks oradilors, or makes, or has
&l any tima made, a composilicn wath tham, o

i, ar has af amy lime been, comacted By a Gaud of an eifencs and sankencad for
& period ot Fore tham 3k months.

id}

A Menaging Cirecter and M. K T. Jilendran, Executive Direclor whio were appoinied by
ha Company in deneral Meeting shal mdt, wiile they condinue (o heid [he ofiee &
Managing Dicector and Execufvellirgdor be subject iz refirgmeant in accordance #ilh
Arlids 1288& 127 |1 he caases 1o Fold the oHlce of the Creaddor they shallipso tacts and
immeciaiely coass 1o be a Managing Cirector and ExscutreaDledctor respacively.

PROGCEEDINGS OF THE BEOARD OF DIRECTORS

The Derccloes may ragel gelher 3 a Board far Ihe Jgoach ofbuginess, from fime (o
lira, 2nd shall so meelaleas! mdc 0 evoey 3 Thiaoh menihs aedal (25t 44Foyur) gwch
mimetings shiall B heldd in ayey year n such & manrer hak fol meoare thay ane huadied
and [wenly days [ 1207 days AFaH itieryens Detwses i bwo Consecubive meatings of the
Bart. The Ditciors may Adoonr and oMEnvise redquians e meanngs 28 thay
In, subjec 1o the prowigions ol lhe Agh, The Baard ol dingtlars may aadicipalain a meahing
af the Board either in persan ar irgugh vidéo conlerencing or giter audia visual means,
a5 may be peescribed, which are capable o recording and recognising 1he paricipation
of tha directors and ol recarding and staring 1k proceedings of such meetngs Zleng warith
date and time subjecl o the rwes a5 may be prascribed.

Mo lggs Tnan seven (7)) days Maokee ol every mealivg of 1he Baard mey be given. i
wriling . tg guary dirgtlar a1hie address regislered wilth the company and suchnolics shall
ke genl by hand del vary or by post or by alecironic means.

Subject fo the provisions &l Saction 17303 of 1he Act, meelvg may ba called at asharier
notica.

Lubjecl 1 Secton 174 0] the Act, Ihe quoremm far 3 meebing of the Board shall be ane-
(hirg gl ats total strengih (excuding Deaclars, it any, whase places may be vacanl al ibe
lime and any Eraction conlaireed © that one-Eirg Being wounded of' as ong), or s
Direclors whichewer s Sigle- Fronridead [al whees at any tire s oosdsee ol oileresisd
Chratars sousamds o 13 acgial i hwo-thind of the 1o0al siangih tha numbee af ealmeg
Chrgdars, thal |5 b Say, b nuinbose af Thescioes wie ank eal el Srdsiad, procan at lba
me¢ling, beirg not a2 s (Fan bam, shall ba the quenam durog sweh bime.

If & meeding of Ihe Board camnot ba hatd kv want of 3 quorym, than, the mealng ghah
stand 3djouned lor hal an hour m e same day and at sama place arkd il e guaram
a5 afpresaid is s6I ot present then the Qireciors presan] shall consiute 3 qudmirm,

A lnreclar may al any Urnearnd e Secrelary upanihs equest of & Direcior shal Convers
a mashng of ke Baard by givirky 8 nadice ine wriliet 30 every Tiraplor 35 per Aricle 39,

The Directors may fromm iwma 1o lrme akect fram amangs! (e numbers. a Charman arkd
a Viee-Chgrman o [he Board and detarmmne tha perlod 1ar whsch they are respeclively

H)



144.

145,

144

147,

148,

148,

150

to bl cdtice I herg e ng Chamman ar Vice Chaanman aril at any Meating of tha Board,
nelihgr o thame be presant an Ibe lime appointed for hokding the came, the Dlieclors
pragerr shall chaose ona of their nunber o e Crarman ol 2uch Meatmg.

Chuesions amsrs] al any Mesding shall be decided oy a majority of voles and i case at
an ejuahly ot woles, Ihe Chalrman of the Mesting shall have a gecond o 8 cachng wele.

Al a neelngod the Boared al whieh 2 quomim is présent the Directors shall bacompeian
10 erercrss [Re pawers which By oF under the Actor the Atchas of ihe Compary aes (o
Ihe Lk Being vl in Or @xgrgisable by the Direclors collectively,

Subijmal o e raztndtians canlained i Sscliion " 79 of the Ad, the Boand may dologate
any o lhair poweare 1o commillaes o he Board gorsisting of such membeors ol ils bady
&t il thiskes fi, anc it may fror Lme 1c ime revios and gischarge any such Conrmitles
ol e Board sildver whelly O in pradt s either 25 00 EErsIns or purpases, bul every
Commieas of e Board 20 larmed shall ire 3t exergizs of e powers 50 delenatad
CONFIFM R0 &Ny MU As0mS LAl may Fron Bme to e b mgoseson it by the Eoard
8115 dona by any such Commitee of Mg Boar i Lamarmily wilk Such regulations and
ir e filkment o the puowposes of Ther apgointmen| Byl ngl othenyize shall have the like
force amd afiact as f done by the Boand

The meelings and procesdings of any such Committae o the Board sonsisting ol tws or
magre merdiers shall be govarned by e prowsions haten coataansd ki reculating He
meslings and procesdings of the Directors, sofaras the same ane pphcatle theretg and
are nol suppseded by any rgulAtinons made by the Dwacicors under e last prececin:
Aicla

MNoresalullar shall be deartad in have Boen duhy sassed by twe Board or by 3 Commitlaa
trgrado! Doy Civoulation urkzse e resolullen has baen circulaledin dralt, togather with Ihe
NCCESoary papars., it any, 82 .all the Qeredars, or 1o al the Members of the Commities as
the cage may e aliNer ad Iresses roqusterdd wity iha corypany in lndia by hand delivery
ov by 3] o by counier Gr ihrgugh eleLlice Mmeand as may W pressribad and hasbeen
appraved whethermanually ef By secure elecronlc myode by a maparity ol 1he Direcigrs
o Mambers H he Coinmillee as are eritlzd 10 vooe on the resclulion.

A3 Acts.A0na by 2ivy mesting ol thee Bauard ar by a Commilies gl 1he Bozrd or oy Any Deeso
acling as a Diractor shall neawithsiandirdg Lthal 8 shal atemnangs be digcovenad Wat thare
was some defact it the sppointment ol sach Dweclor of persons achng as alareszid, or
ha! fhey ar any of them were disqual®ied or had vazated oflige ar thal the appoinimeni
ol ary ot them had been tegminated By virtaa of any provsions contaned i the Act or
these Arficles, be as valid as i evary such parsan had becon doly appomted, and wed
Guantiad to e Ciréclor, and had vacaled 1 ol . of s clfics had not been 1erminatesd.
Prowidad k3 nniking in this Arficle shall bz deemsd 1o give valdily I acts dons by 4
Drresctiar afterbis appointmenl has baen shown 1o the Sompany 10 bo invahd or o hae
terminated

{f}  TheCompany shal caved rmmurles of gll praceedings gl every meed ng of fhe Board
and ol evary Commptes thered' ko b kepl by moking withas thirly days of the
Congc uUsion of eyery Suchmechng erdrics therss inbaoks kept lorthal purpese with
thelr pages consacotivey nurdrered.
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(2

(H

(4

(o

{7}

{8}

Eaga page ol wesry such hocks shallbe initiates or signed and the |ast page of the
racerd of procesdings of gach weating o 2uch book shall be dated and sigied by
1he Charman gl the said meetirg g the Chaarman ol the nmd suceasding meetng.

In i gasa dhe ninutas of rocsadings of a mreeling shall be alached we any such
book as aloresaid by pasting or athermse.

The mirolas of gach maefing shall conlain a far an Comacl summany of the
prapeecling ihessal.

Al appaantmerts al ciicars made al any of Ihe meeting aforesad shall ba included
in the mirailes oF Ihe meating.

The minulet shal akes sonlain
ta] 1he narmes of the DMrectors present at the maeting: and

thl in the case of gach resoluton passed af 1he meslng, e nameg ai the
Qiractars, if any, dissenting kom, or Al conowming in, the rgsakaticn.

Mothing contained insab-claoses (1)t 6) shal s desomsd o requirg e inchusion
In any such minubes o any mater whizh, i lhe apinian of tha Chairman of, 1ha
meeling

ta) ig, or coud ragsonably 2 regyardad as, delamalovy of any parson,
() ks irrelevant 3 emmalerial 1o the proceadngs, or
(g1 i derimental to the interests of the Company.

The Chamrman shall gxercese an absehde cicorelion in regard It the inclusion
or von inclusion of any maliar e the minuat2s an 1the gounds specilisd inhe
sub-clausa,

Mules of meehngs keps n asoordance with 1he aroresawd provisions shall be
andence ol the proceedings resorded lheemn

151.The business of tha Comgany shallbe managed by the Board whe may esarciss all such
powers of Ihea Cosmpreny ainc do all such @cts and hings as ana riol, By (e AL, or ary altesr
A gr by Uhwe Meregrandurn or by 1he Arliclay gl Ihe Company reguired 19 De eagised
Or done by ta Company in General Megeiny, subjacl newer T2 ess 10 (N provrssn cl
ihgse Arlicles, g he pravisions of [ne Acl, of any olhes Aol @ie 10 @sh ragulaiane Beng
NGl inconsistent wihany of the akosasaid regul alions G prowsiens, 45 may e prescoped
by Ine Conpary inGeneral Meeling, bulnc reguiations mada by ke Compamy in Gansral
Reeting zhallinvalldate any prior acd of Iha Board whsch wouk] have Bean valid if thal
reqguiatien had nol Bbean made.

158, 1.

BORROWIMNG POWERS
Subjedt po the provigions ol Seciion 73, 179 grd 180 0like Act and of these ATlickes,

the Board of Direciors may, from timeto ime gt its disc-etonby a resclution passed
a1 2 megting of 1he Board, aceep deposds irgm members gither inadvance o calls

a2

e



Gr herwise and generally raise or borrow or securg the payment of any Suc sum
o 53 af monay as thay dearmaeguisna lrgm any source PAOYEJEDHOWEYER
wherg the mangy i be Borrowed together with the monsys areacly bormwed (apan
from femporary [oans obtained from the Company'abankers inthe odinary course
gl basiness) excaed the agwenate o the paid-up caplial of the GContpany andits
ram-razenvas (e Deing resarves sal aparl for any spacific pupose) tha Baand ol
Directors shall nol boneces sich monay withoolibe sanetion ol the Compary by way
ol a special resolunon passst in General Mesting, Mo debl noired By 1he
Campany in |Ra axtass of e imil mpozed by s Ardicle shall e validd o eHeciy al
unlezs the kender proves that he advanced the loan in Jood Tty and wilhow
krowiadoe that the fimd impogad By the Ankcis had bean exceeded.

2. T payment of repayreds] af moreys bormowed as aieesid may b secuted in Regronl o
sLeh manngs and upon such leime and condibiez i 2l regpects ae the Board o repaymant &
Dwrgcies nay sk It and inparicular in puesyanes of 3 resglubon pacsed at & Mot E Borowed
maeling af tie Board [and nol by Girgular Aesoulion) by tha reeue of bonds.
dotrendurcs of debenburs sock af the Company, charged upenall gr any gan of the
proparly of the Company (Bety present and luture) inchedng b5 ursalled capdalkar
the ime Being ans The debanwras and the debaniyres-stock and other secyrifies
may be made sssignabha free from Eny equiikes Balwad e Con gy amd e
person 1o whom 1ha sare may bo issged.

3. a} TheCormpany shabpaussecueddebantures ir acooclance with e prov 38ns  Dekenbmes
of Comparees (Share Sapilal and Detaniones) Aules, 2014, .

b Where any debenlurgs arg ezsued By 1ha campany ursuand to saclign 71, i
shall sreals 2 debenture radamption resere accunt oul ol b pohts af ihe
Comgany available 1or payment of dvioersd and Bwe amwurd cradicesd 1o sech
acceun| shall nod b ulillzed excep K redempton of debenlures,

¢} Tha Company shallssmply with 1ha provisions Sompames [Shace Capilal and
Debenturas) Fules, $014 25 «egards supply of copms ol Desenture Tris]
Decc awd nspection Lhareol.

dy  The Gonpany shall comply with the provisions of Section 77 of Iha Acl as
regands regisirakan o charngaes,

MANAGEMENT
153 The Company shall iotappaint ar amploy althe same tima mere than ere gftha follewing — Pranizinkn o

calegmigs o managerial parsgnng, nEmy: BT i
s eIl o

a)  Maragng Director; ard LML
CAMLpares ol

By  hanager N
P A AN

CHIEF EXECUTIVE QFFICER, MANAGER, COMPANY SECRETARY
OH CHEEF FINANCIA]L OFFMCER

» Chisd Exkculing
154. Subpacl i ihe prgwitions ol [he Ac,— Oifcer, Manoger,

. . . Company
{iy . A chesl exacutive olicer. managar, companny cecretary, dhigl financial officer May  Secralary oo Chit

be appointed by tha Roard for such lerm, al such remorsergticn and upon such  Flraneist Olear

33



The Seal. H3
Cuxindy and yye

Cipoun how
precuber.

Divizion ot pralita

They {ampariy i
Giera| Sleeting
iy deckare &
dividdend.

Dilvstents ooy ke
B pldd ot
pralils.

155

140G,

157,

158

159,

gondllinng a5 H may thinks fit; and any chist axeculive oficer, manager, cormpany
sacretary, chiel financal officer ¢ appoinied may be remaoved by mears of a
resolution: al (he Egard,

(0 A director may be appomded 3z chisd axeculive officer, manaisr, comgany
sacrelary, cheel finargial officer.

THE SEAL

TheBoard shall prow o a Common Seallor Ihe purpoees of the Company, ard shal haye
prwver friw fome o e 1o destray the same and subsiiuta 5 aow Seal In lleu thareaf,
and Ihe Baard ghall provde 1or ihe sale custady af the Seal for the une bemg and the
Seal shall ngver be psed sxeepl by the avtharncy of 1he Boardar 2 Commlbae of the Boars,
provigusly given. Tho Qomimon saal of the compary shall be kepl & ity ¢'licer or at auch
oiher place, in India, as ke Boamd thurks il

Tha seal of 1ha Company shal nol B alllxad b ary insttumend gxcapt by the Suthonly
O & rersdbation ol iha Goard o & Carrmulbes of the Board aoliorsed by slan that bedadll,
and gacepl in he pietenca ol al keash ona dirdslor ar the managesr, i any, or of 1ha
sgeraary ar Such other panson as tha Baard may appont tar e purpase: and soch
dreciar or managel ar ra socrgfary or tha cther parson akwesyd shali 5ign evary

destumend 1o which The seal ol 1he Company is 50 alfuad inher frasencs.

MVIDENDS

The profils of she Company, subpach 0 any spediad rigats relaling thesslo craaked ar
authorisedio be crealed by these Aricles 3nd subissl 16 the provisions of these Arickes
shall be divisible armang hlembers in gropoction (o the amaunt oF capital paid-up on Ihe
shares hedd by Them respedlively.

{ij  The Company nGensral Meeling nmay declarg dnadends b be pad o Membears
ascordingg 1o thar respeciive tghls, but m dividends shall exeeed Lhe amoant
recomiandad by he Eoard, Bul 1he coampany may. 0 geneeal waahng, declare 3
grnaller davldend Ihan was resomamgnded by the Board

Subect 10 the spplicable provisions of the &g, no dwidend shall be dactarad or paid
olherwise than ou; ot prodils clthe fingcial year prrived 3 ghter providing Igr Jegras 3ton
in aepordance witn the prewizion ol the Act o gul af the predits of the Sompany lor &y
previous linanciakyear or yaars amivad at after praviding kor depracialon inacsordance
with thess prondsions and ramaining undisirbubsd or out of both. Provided (hal.

(i1 Wik Sompany has nol peowicksd ke cepresialion far arey previcgs oancial year or
yaars it shail, balore ceclanng o Caying 4 deadarsd [or any Wnansa yoal, provide
for sucn capracatior out of ihe profits of the financial year o gt O peolils ot any
O1Nar previgus financial year of paars;

(i) KFihe Company has nourred any 1053 & any pravious financlal yaar or years e
amound ol the kess or m amount whch iz equsl ko tha amaunl proviged far
depracialion foe Ibe year of 1hose vears whchever is 18ss, shall be s#1 ol against
tha profils of the Company for 1 year kar which the dividand 1= proposed to be
dsclared or paid or agains! e profits of the Company for any prevkaue linancial yaar
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160,

151

182,

181

164

T43.

164

167,

or yadrs arvad at inbalh cases after providing far depresiation In acocrdansa wth
the pravsons o Sehadule 1 of the At

Where any agsot, busingss or prepery & boughl by the Company 33 from a pas! date
upon the 1ermsihal fhe Carmpany shallas from Inal date rake profits and baer ha loeses
thargof, such profits or lases, as the crsa may ba, shal, 21 the discrelion of ke Deraetars,
b cradlled or debiled whally or in pat [ ravenue aggount, and i thal c2sethe amourd
80 cradited pr dedaiad shal, lor the purpose oF ascestaini+g the ampunl gearlade 1or
dividard, be Irealad as a profit or koss aising hoe Lhe business ¢l 1he Company and
avalabbe 1o cividend, accordingly. || any slkres g securties are pusehased cum
hidend or nlerest 500N dividend of irterest when paid may, at fhe disgrelion of the
Dirgriors, be traziad a5 réveaue, and it shall nol be abliggiony to capitalise Ihe same or
any part tharaol.

The Board may, Iram fime [olime pay 1o the Memiers sush ln:lar-m Mivilends as in 1heir
ludgmen] the position of the Compary jus:;ilbes.

Where Capilal is paid in atvarce ol calls upon the foollng hal the same shall carey
iMeresl. such capnal shall nor, whilst caryicg interest, eonfer g fght 10 pasdepals m
prolits,

A | dvicends shallbe appadioned znd psad prepertionately o the amounts pard up anthe
ghavag; bebil any thare is issued on tarms providing thad it shall rank o dividend as Irgm
& paticular dare, sugh share shall rank for dividend accardingly.

The Board may retan the dvidends payeble upon sharesm espact of which any peison
i5under Arche 35, enbliéd Lo becarme g Member, o which any person under that dhclae
ts enilled 1o Lanslan, unlilsuch personshalfbeco e a Member, inrespect af such shargs
orshalldufy ransler 1he Same ard unte such 13 astar ol Shares has beer ragslareg by
The Company, nétwilkslarding aryhing conlzinad in any cther provisian o' the Ac o
Ihese Arliches, IRe provisions ol Sectian 126 of Ihe Act sha l apphy.

Subjeel 1o the provisions ol the Act, ma member shall be snbtlad 12 recene parment o
any klerest of dividend n ‘gspect of Fis share or shares, whalst any money may be doa
Of DA from hann 36 Ihe Sompany in respecd of such ahare o shares o debanturels) or
olnenwise hawstaver, sther alane o posilly wilk any other 2e+590 gr persans. and -he
Board fay dedhuct iram theinderesl or divderd payableto any Member all sums of Mgy
&0 s from him to ke Compsany,

Subjesticdhe applicable provalons, ilany, ol the Act, & lranzfe of shares shall ngl pasa
fight to any dvidend detared Lheraon beicre Ihe regesliation ol e iransfer

Urnibass othe nwise direcked any dividend may be paic by elecironk: mode or bychegue o
Warrani or iy 8 pay 3lip or wowipl Iaving the farce of 2 chasue ar warrant 3enl hrough
Ine pos 10 the reqslerad addrass of he Mermber ar persgn entitled or in caga o ol -
hders to that goe Al them first na rmadinsbe Register of Mambersn gspest ol the joint-
talcienggs. Every such chegue of warrant shall be made payabke o the order of the perscn
b whom @l is sanl The Company $hall nol ba labie o7 respansibde for any cranua or
waranl or pay slip or seceip lnstin rangmiesion, ar lor any dividend kel 1o 1ha Mernber
or parson aniled theretp by tha forged endorsemenl gl any cheguenr warcant or the
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Caphatsalicn,

188,

158

1710

171

forged signatu e of any pay skp of receipd or the draudulart conversion of the dividend
fyr amy other means. 1 sevaral parsons areregistersd asjoint-hokders of any shares any
ang al {hem may give 2ffaciaal rece pls lor Ay divicends or ather moneys payabile in
raspect thataof.

H ihea Comrpade has declared a dividend bul which has nol been pait ar claimed within
30 (Thiry] days irom lhe dale ol Seclaration the Conpany shall iransder Iba fglal amourt
ol drgend: wieCh remaang urpaid or unglaimeg within 30 ( Thirty) days a spacidl acstur
to b operad by the Cornpary n thal benatl nany schedyied Bank called “the Linpaid
Dividang Accoun of Gadre] Properties Limited™. The Comoany shall wilhn a penod ¢f
minety days uf making any sransler glarnamouniieihe Inpaed Diveiend Acsoan], prégars
& stalement Conldining Ing rames, their last krown addrasses and 1be unpaid dividand
to be paid W0 gach persan 2nd place il on 1he webhite ¢ ihe Compamy and alse on any
alher vrabeite approved by the Cantral Scvemnoen, or b s pomode e cnclamad ar
npaid dividand shall be iodeted by e Board balora the Claim becomes barsd by aw.

Ay monay Itangiered 16 Ihe unpad dividand acctunt of 8 company which remains
unpaid orunclaimed for a parsd of seven yoars Iram the dale of such rongfer, shalbe
traralesred by the caompary ta the Funct kngwn as the Imigsior Educairn and Prowection
Furnd s Tl wed under Sacion 2030 0d e Companies Act, | 306 o Jecticn 1250l the
Act, a5 andd when nolilad. Mo unpad o enclamed divwend shall be forfested by (he

COMmpany,

Subject bo the provigions ol the AL, ra dvickarsd, BonLe oraihar surn payatla ;o cash ahall
bear inlerest against the Someany.

Any General meating declaring 3 dividend may on the recammendation of the Dieciors
make 3 call ao the Members of such amount as the Mesling lizes. bul 5o thal the caion
each Mamber zhall na1 exsaed Shadividand payabla 1a fm, and so that Ihe call ba made
peyabe a1 1ha 2amelime as he diidénd, and the dividend may, f 28 2rranged babwaen
Ihe Company and the Membars, be set aff against the calls.

CAPMTALGATION

The Company in Gongial Megfing may upon tg rgcom mendslior olihe Directars, at any
lirees aned freem e b e, pass 3 resoluton 1 the ofes thal 44s desirails 1o capitalise
Ay el ol (e g foo L i breing stz nding 10 B coedit of any of e Compay’s
resedves ar resene luncls, ur [ the credit o e paodd armd boss aoceonl, o aleEryise
AvagnlE For gistnuina ad nal requirsd KT IRE payrnant of e fed dnid2nds on any
Prefergnce Shares of the Compady and accordimghy Thal such sern Be 58l Irgg 1gr
distribulbon among the haiders of Equity 3hares of the Company, who would be enlitled
1o suchpiplis F disiribued By way ol clesdaigl. andn ihe Larme peepoctions, ot fockng
1hal the same ba nol peid incazh byt be applied either in gr fgwands payirg the amdunts
lar the lime vnpad on aw Equity Shateg, in the Company held by such kMembars
respectivaly, or in paymanl o Jull o wssucd Equely Shares, debonlures or othge
aecuritres olithe Comparry, to be allstted and disirbuted crediad as felly paid aien g soch
Blembers or panly o one way &nd pailly n ke gher, and the Diraglpes shall give elfect
I SuCT fasolunn provided Wal @ share oresmum gccount and 4 capilal- regemgtian
raseng lund may, lor Iha puposes o Inase Anickas, onby be apoled in Ihe payment of
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L

unpssuad Equity Shares to be wsued 10 Members of the Campany as folfly paid bonus
shargs.

Whera ary ditfige 1y ansas i regard 1o any diahibuticn under this Articla, the Diractors
may sattls e same g5 chey ihink expadient and 0 parscutar may sea ractional
Ciertifinates ir may innnre fradions atogedker, ant may dasesnina 1h31 cash paymanls
shall ba made 1o any Member in order 10 a0pst e agats of all parlies as May sagm
axpedignt tothe Dhrectora. The Direclorg may appaint arry pedson 1o s« anbehall of tha
parenns entrlad 10 panicipale in the debibuton any confract redquislg » sonvermant bar
giving affed therelg and such appoiniment skall be eltecins and bnding oo the
bz il 5 '

ACCOUNTS

(1) The Crrnpary sl all ke al e Regisored CHRce o al such alher place ir India as
tha Board (unks il proger Books ar AcGount and gther relevan boods and papens
ard nancial statkements in accondantg wilh 1ha prenizicns Al ke Act with rézpecl
| [+R]

(£} AESumSs O MOy recevad and expanced by the Comps ny and the mallers
in respecl o which 1he recapis and axpendiluee lake placa,

b alsales and purchasss of poods by the Company,
{2 the atsats and katulilies o Lbe Company.

1d) were Ihe Board deckdes 10 keep all o any of Ika Boaks of Account al any, place
giher than 1he Registered ORice ot the Company, the Company s1all wither sevan
days or such giher period, 83 may be freed, from Jime 1o Lme, By he &d ol the
checision file witk the Registrara notice inwiniting civing (he lull add:azs af that alfer
e,

{3 TheCompany shall praservs pgoad arcar e Books of Agcoun: relating to 4 pariod
ol notbess than asghit yvears or sush odbar pariad, 2 may be preseribed . from te lime
uncles the A, pravacing e Curmar year age bar withihe vsuchar relevand 1o any
anlry bn guch Boohs ol Accounl,

(d} Wherethe Company has abranch office whethar i gr Jurgsde ncha, th Campa iy
shallbe deamed 10 have cemplied wilth this Aricle it proger Bogks of :edallwg 1o 1he
transacimees eMeclsdf ai he branch oftica arg kopt o the vench olfice and peaper
SUMMANSed relurns, made up s date atinlervals af ngt more shan fhree months,
O SucHother peniod, & may b a2t Peoai 10 Line, ureder e Acl, are senl by
thut Cranmch Glisce o s COmpany al s alllee Gr alher place it India al which the
Company's Eogks ol AcCount are kept 3s alorgzaig,

(21 The Books o Accourd shall give g Irue and fair veew of the s1ata of al*ars of tha
Cemdany or ol branch gllicg, 33 he Case may baard explain iz ansactions. Tha
Baoks ol Adcount and olher books and papers shak be gog 1ooarspecilon by any
Cwactar during barsines bours, o 3 working day, alter a pror noboe, in witing, &
given (o 1ba Acoourds depariment of the Comgany.
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174,

175

17€.

177,

178,

The Board ahall from lima to tme ssleemine whgiRes 2 1O whal extentand al vl Linas
and place and urdder what conditions or regulations thi Bhohs or papers o1 I Conpany
Cr ary o heen shal ba apen to 1he inspedion of Members not being Cirgers, Mo
Member (net Baing a Dresory shall Fava any righl 1o nsaect any Doohs or papgers of the
Coampany gxcept as contarred by [avw or authonsed by the Board subpadd tothe foreqoing

The Diractars 2hall Iroerm e b Grme, iaccarcanceweh Sacdlons 129,133, 134and other

.applicable provisians al he Asl, auss 1o b prapacad and be be [Fid oe'ane e Company

m CGigneral Mesting such rahl and Logs Ascounl, Balance Shead, ard Reaports as arg
referred bo those secdions.

A copy of tha linarcial datemernds (including hs Audtar's Hoport and ¢vory glher
cocument required by [aw 1o Ba annexad or aHached 1o the Imancial statcmeels |, shall
gl keas! twenty-one chear days Dalora (b aedeting a0 which e same arg o b (awd beloig
the Wamiers be send bt the Marabars of the Compaty, b0 every Liusiee (o Ihe holders
¢ cabanres 1ssued by 1k Company {notbelng debeniures which ex-face are payablke
K the Dearer cheragl), and 0 all ¢igy parsgns entlled 1o recaive notce ol Genaral
Meaing ol e Compaay.

AUDIT

Fuddors shal! be appointad and their powers and deties regulales in accordance wilhjhe
Act and Aukes made Lhereunder

COCUMENTS AND NOTHCES

A documend ar nelice may be served gn o given by the Compary (e any Mambar
o bt & corpirate body an olicer thereofadne parsonally orby sending it by post
of by sleh alher merans such asfax, e-ma, If parmitted under tha Act, to him tofis
ragstarad addiess o | IFhe has na regectarsd address aindia) -othe acdrass it any,
in Indw Suppled by b (0 4ha Company fof 2eneng dociuments or nobcds oo hir,

i1y

Where & docnimeant o natice is sent by pnsl, seivine alhe documenl or rofice shall
ba ceemad t be gifscted by properly sodreasing, prepaying and posieng a leter
conédining the docwment or notice, provided that whers 8 mamber Bas inhmalzd 13
he Company in advance thal decuments or not sas shoald be senl 10 him undar a
ceflificate of posting o by registered postwilth orwithout acknowkadg e menidoe and
s deposited wilh the Campary a8 sun solliciseal i debidy e sxpanizes of Gaing
s, werwice of e documssnol o oBcs Shall non D cesmed bo b allecied unless |
e SeU N e Marned iiemalad by 118 Membar and wiess thna COnary & provied
such sorvice shall be ogemed 1o have baan elfectad In Lha case o & nolke of 3
mesbng, al the sxpiralicn of fody-eighl bhours after the leller conlaining the
document or notica iz posted and inany olher cage, al 1w time at which the letter
woukl b dalivarad in Ihe ordinany course of post.

i

A documant or nclice advertised ina newspape circulatng inthe neichbourkiood of the
Offacaa shuall be desmed o be duly senmad ar sent on ke day on which the advertisemerd
Appeais on or i avery Member who has no registerad address in Indd ard has ned
suppisd to e Crmpeny an address within India for the senving nf doruments ar or the
gending of nglcag I him



174,

180,

1B1.

182,

Adecument ar ratics may be $enved or given by the Company onor o 1He mint holgers
ol ashare Dy Serwr] or givird) 1he dacuermen or notice 2nor to Tha joitholder named ticel
in IFe Ragpaer of Mambars inrezpect of 1he share.

A document o nolice may ba zenved or gieen By Ihe Company an or o e persons
entiles 1o a sharg. in consequence ol the death ar insolvwancy ol a Member by sencing
it thrpugh 1he post in prepasd lelder add essed 1o hem by nanowe or by e Gk o
reprasentalives ol Ing deceased, or ass gnee ol the irsolant or by any ke descr plion,
al the acickes2 il 2oy} in Incha supplied lor the purpesa by e persons claimng to be so
gfnllad, or (bl 3uch a0 ackdress has been so supplied} by serving the docoment o
Fnlace in vy mannél in whick e same sight have besan given il e death oringolvengy
hag ngt gcowTead,

Modizas ol evary General Mastirg shall be sersed o ghen ingeme marres Pgrrbe s
authorgadanor bo (&) @very Member, (b avery parson aniitled 102 5han e i crsegues 1o
o the ceah or nsglvency of 8 Membar, (o) the Audiies o ALdbars far (he fima Beng ol
the Company anc { () [be directors of the Company

Subrect to Adicles 33 and 42 evary persan wha, by aperaion ol law, Irens'sr of ot wr
means whatsosves, shall become enfilbzd 10 any share, shall be boand by every
documenl ar riics in respac, oF such shana, ahich peoy ously b Rig name and addrass
bawry eniteradt an e Register o Members, shal have been duly served om o given to
Ihe prersan dram whicm ha darrvas hic lifle 10 sesh shares.

183 ATy documaent or notce 10 b gerved o given by e Sompany may be ssanec by 2

184,

185

186.

Dhoreec1ar a0 Seang pericr dedy aultworisad by the Boand lor such purpose and the signature
may e wrillen, pantad, ithographied OF digilized.

AlIICUMENS ar NGLiees o Be seneed ar given by Memibers on or 1 Fve Company or any
Offwcer Thareof shall be sarvad or giwsn by sending 8 (e 1Re Company or officer at the
Liice by post undar a carihtale of poshing ar by regislérec post, or by lkAavag it an he
CHiee or by such alber means such as 1as, e-mall, It permilled under R At

WIHDIMNG UF

The Liquidalor on any windieg-up {whether wolunian wnger upemagon of comr pulsony
ridy, with the sanction of 2 Spacial Resolution, but suhpsst o the nghts altached (o &ny
PIEEIENCE 53 e GEpild, Uikl dmong 1he conirlbuigrs in Sxecieany par ol (he assz1s
al INe Comgary and may with the Ike sanclion, wasl any parl o Ihe azsate ol lhe
Company in rosteas upoen such Inugsds for the berelic of the contbuotanes as the
Liguidacor, with the li<e sanctoan shall thnk fir.

INCEMMTY AND RESPONEIBILITY

Every Cirector, Of|cer o Apanl 'or the fime Baing ol The Company shal be indemidicod,
it of 1he agsals of the Zomparty againel any lakhby o rred By him in detending any
procaading, whather civil gr griminal, inwhich jucgment & green b 1ayour arin wh ch
iz 15 asguilled or hacharcad ar in which reliel s granted | bim by ha Cou,

Ly jodnholders

Lin pywrgang|
TETEEar(alives
B

Ta whom
AaCwTety o
HoN e marst b
Sorwed of gren

Memiiers holnd
by CACoANTeERLS
nepdacay sl on
o given ke
ey e o ldevs

Bociaman) o
ndles by
Company and
Fhgruwlure theva i

Serviee of
Document or
hcy s By Migambegr

Liqukdades may
divide R334
Spencia

Deaeiors and
CHhac's vighil 18
Ity



facacy clause

Gl rF Pt

184, {3}

(AL}

SECRECY CLAUSE

.Every Dirgcoor, Manager, Secrgtary, Awdidos, Treasurer, offcer, servant, agent,

accouniand or other pe-scn emphayed in the business of the Compary shall, if sp
ragjuired by the Direckars, before enterirg upon his duies, sign a8 deckerallon
pledging vimsel to chserve slricl sacracy respectiing ail Irka 1sactons and afairs of
Ihe Camipany will tha cusiemers and the slale af the aczourds with nolividoaks and
in mallar relating tharato, ang shallby such dedaratlon pledge mssllnal e raveal
any ol the malers which rmay come o his bacwdedge in tha dischampe of his duties
exgaplwhen requirsd s¢ 1o do by thae Bireclara or by law or by 1he peraen ig whom
auch matiers rala.e and axcepl 50 far a5 may ba necassary inordar 1o Gomply with
any ol \he provigiong it Ihesa peesenls candainar).

Mo membar shall be snliled to visit or inspact 2ny works of the Sompany witnoul
the parmission gf the Dirstlors or (o reduice discorsry of o any inlgrmalicn
FSEeciing any datans of the Company'3 trad g, of any matter which ig or May ba
it (he nafure ol A irade 2edrgt, mytlorny QF frade, sacrd process o any oiher malles
whigh may relaie [0 Ihe concuct o 1he Business of the Company and which n the
apmian ol Jhe Dereclorg, iLwould ol e in e rcereel of ihe Company [ deslose.

188, Wherayerin the Act, il Fasbean provided IRat Ihe Company shall kave amy rghl, privilege
ar author 1y ar ihat e Compary codld cany oul any Fansachon ool il ke Company is
0 aulonzed by it amcles, then and m thal zase the Aslicls auihoizes and ampovers
the Campary rhaves soch nghls, provibsgas o aothorias and o cary suchransasthions
A% have Badny parmibibed By the Ack, wihautlhens being any specsee Adicle in thal beb all
hgrean provided.



We, Ihe severa: persons whose names, addresses and ceschplions are subsenbed below are
desirous of being lormed e 2 Compdny by pursoance of Ihese Articles ol Assockation

BUSINESS

< Mame. Addrerss, Dvascriplion Signatiiea Signature, Marre, Addrass
IN-|:-. & Oeoupecion it any o Ing Drescriptaan & Ccoopation i ary
ol S hacribars. Subnorbers ol 1he WWitreess .
1.| MOHAN KHILBOHAND THAKUR Sl
50, KHUECHAND DARYANOMAL
10, PAL| MARKET AOAD.
BANDIRA, BOWBAY 4010 (50, .
BUSINESS cZ % .
5 = L
*Tw .. &
.m =
o =< W 5
=3 §
2.| DESIREE MOHAN THAKUR Gt fcer
- I B
WIT. MOHAN KHUBCHAND L ES i~
H T <L o ul
THAKUR gu g £3 ﬁ
iEd § F E
10. PALI MARKET ROAD. r - 4
L o o
a o L 2
BANCRA, BOCMEAY - 400 03 i o e

Fl ACE BOMBAY, DATEC THIS 29TH DAY OF JANUARY, 1085
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HIGH COURT, BOMBAY 0249671
]

W THE FIGH COURT OF JUDICATURE AT BOMBAY
GRDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETTTION WO, 152 OF 2612
CONRECTED vATH
COMPANY SUMMOMNS FOR DIRECTION MO, 104G OF 2013

GDORE] WATERSIDE PROPERTIES PRIVATE LIMITED
r ou- Ptltioner S the Transferor Company

in the matter of the Companies At 1956
{1o7 1955}:
ANL

In the. matter of Sactfons 391 te 394 of
the Cﬂmpaﬁu Act, 1955;

AMID
In tl‘re matter of Schere of Amedamalgph
. af
Goirej  Waterside Properiies  Frivate
Limied ("GWFFL- or “the Transteror

Company”|
with
Godre) Properties Limited (YGRLY o Tine
Transferes Compary ™
ot
thelr rEpECH'-.-'E- chargholdsers

Pr. Bapesihy E!'-ah with Mr Chandrakant Mhar:[ahwar B, Fajesh Shah &
'l:u Advorstes tor the Pebtioner. .

_ﬁdrs- Rt Sutar, Asst, ONCial Liguudator presarnt,

Mr. DA Dubey &w Mr. CJ. Joy, /b Mr. HP. Chatunredsh for Regional

Directar.

CORAM: Fanglt bore, |
DATE: 12* April, 2013

v Pegisboafng oo« IRTRRB01T TR iR O

“Disclaimer Clause : Authenlicated copy is el a Certified Copy”



HIGH COURT, BOMBAY 0259570
2

1.  MHaard counsel fior the parties, Ne cbjector has come Lefare the
Court ta ofapdse the Schewme and por any party bas contravened
APy avarmants mada Im ke Petitlon.

4. Tha sanction of tha Court is sought under Sectiors 263 [ 394 of
tfe Compankes Ack, 195G, to the Scheme of Amnmalgametion of
Codrej  Wiaterside Properties Private Lmited with  Godeej
Properties {inlted and their respective sharshoiders,

3. Learned adwocate for the Patitipner states that tne Petiboner in
Company Scherne Petlbon No. 102 of 2013 was fncorporated
wilth the object of carmying on real ectabe davalnprasnt sctivitiag,
Further the leamed advocate states thar the Trarsferse

" Company 15 alse in The busmess of cermying on real estate
deveicpment actlvities, He - further states that the Petitioner
Company iz wholly twnéd subsidiary of Godrel Properies
Limited, the Transforge l':ﬂm.pin]r. The ratinnak for the Scheme
is for rationalization of agdministrative, oparativa and marketing
costs and Sl Rication of groups structure. The ledrrad Adyocate
for the Petifioner further states that, Pelitiorgr Compitty has
compiied with all the direttions passed in Company Summens for
Direction and tﬁat the Campany Schame Pelition have pean Thed
In consonance with the oroers passed In Summons far

- ‘Directions, S .

4. The learned counsel appearing dr'n":i':eharf of the Petitaner

. :_ :cmnpaﬂies submuts that by an order passed by this coudt on 19
Februaty, 2013 in Company Summons fo- Dirgctior. No, 104 of
2013, the filing of & saparate {ampary Summens for Diracton
and Compeany Scheme Pathkon in relstion ko the proposed
Scheme by the Transferés Cormpany. Godre| Properties Limited
was dispensed with ity view of Judgment passad by this Cowet In -
Mahpiinba nvestinahls Limited Versus fd  Limfeed
(20O} 10 Company Cases {poges 16 to 18), '

:= Drwnbaoe S - HALLSCTS 8468 naoadRlC

"Disctaimer Clause : Authenticated copy is not a Certifisd Copy”
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HIGH COURT, BOMBAY
o

Tha learnso advocate appearing on beahalf of the PeBtloner
statas that the Petitioner Cempany has compaled with al
requirsments as per diredtions of KhE l:w;t ard has fliied
necessary afidavile of compliance In the Court. Moreover, the
Peirllonar Commpany Urddeitakes o comaly with all statodory
ecjuinements, IF any, &5 requized wider the Companies Ack, 1996
and the Rules made there under, The sal? undertaking s
acceptet. '

The Regioaal Director has flimgd an affidavic datec 20" March,
F013 siating Hearedin that it appears that the Scheme is naot
prejudicial to the nterest of sharehglders and puldic,

The DFicial Liguidator has ﬁln_a.:I‘I'ils repurt gdated 5™ day of Agnil,

2013 It Company Schame Petition No 102 of 2013 stating
therein that the alfaie. of tne Petiticner Company has been

- conducted in & proper mmanner g that the Petitioner Company

may be ordered [ be dissolved by this Court,

From the matenial onrecord, the Scheme appears ta ke "air and
FEASOMNDS _an_l.’l I ret vilpaative of sy provislons of law and i not
Eontrary o, pUic policy. None of the parties concemed hag
oo forward to oppose the Scheme,

. Since Bl the requisite stabutiry complisntes have baen fulflled,
' _ the Company Schame Patithan fled bythe Trarsferor Carrpany is
- rnada absolyte in tRrns of grayer Clauzes Cah, (C] & ().

The Patitioner Company o lodge a copy of this order &nd Ehe
scherng, duly duihenticated by the Compery FRegistrar, High
Court (D5}, Bombay with tha concarned Superintendsnt of
Stamgs, for the porpose of adjudication of stamp guty payabbe, if
A1y, 0N the same within G0 days from the date of the Order.

The Fetiticrser Company |s direched to flle & copy of this onder

.algng with g copy of the Schame of Amalgamation with the

corcermed Reglstrar of Companies, schronically, akong with E-

(249669

= dedmbiordon - HEEN1] TEMM SOWELT

“Disclaimer Clause : Authanlicated copy s nol a Certified Capy”



HIGH COURT, BOMBAY D2496£8
4

Fom 21 In adidltinn o physical copy as par the reevant
prowlskins of Hwe A,

12, The Petitiongr Corapany in the Company Scheme Petlhan to pay
costs of Rs lLO00HY- each to the Repgional Director, Westermn
Racion, Miembial snd e OFicial Lquldator, Migh Court, Bambay.
Costs to be paid within four weaks from the date of the Onder,

13,  Filing and lssuance of the drawn up erdar is dispensesd with.

i4. Al concernad authorides to ack o & cofy of this onger aiong
with Schere duly authenticated by the Company Ragistrar, High
Coaert {0, 5.} Bombay. h

{Rangit More,_ Ji

TRUE COPY !
i _

&icﬂw

; ale S

2" TRUE-COP

: fﬁHWFAHE
: kLR
“"i. Cobhraiy REGIETAAN

-7 H COURT (Gh5.)
e l_'"E BOHBAY

Dot Ay - RO AR OABC0

*Disclaimer Clause : Authenticated capy is not a Cerlifiad Copy”



SCHEME OF AMALGAMATION
oF
GODRE. WATERSIDE PROPERTIES PRIVATE LIMITEDR
WITH
GODRE) FROPERTIES LINTED
ANLD
THEIR RESPECTIVE SHAREHOLDERS

UNOER SECTIONS 3917 TO 294 OF YHE COMPANIES ACT, 1956

A Purposs of I Schame

This S:herme OF AMEIpEImMBING & presented Under Sachons 30 by 204 And other applisabie
Froveend of the Companiss AclL 1853, for (e aralgamation of Gadrd) Waberslde Propsstias
Frivgie ivmwipd with Godigy Progames Limied. The Schems glgse proviges bfor vangus olher
Matiers congequerdial or Cthersse integrally conneacied hercwih.

Kalionale of the 3chenm

The amagemabon of Godesp Waersde Properies Pruate Limded wilth Godrej Properhes Limsded
wiuld consaldma te spaiellons nd have the feltowing banafit:

T *

N R I n

A
Sreaad 5 < il

Simpicalon of Group Slucturg
Faticaall:abon o agmenisirateeg, prerative ant markeling cogty

Pads of the SCHemm

< .
- "
\ ﬁ The Scharme is dnaed into olawng pars:

Fart 1 — déaling with Defindbong and Share Capltat
Part R - dedling with hg Amelgamaspn o Gadre] Wakerssle Progonbes Private Wmiad ol

. Godnef Fropenies Limulsd, ang
(kL Part N - deals wikh Ganaral Terme ahd Condrions.

1.1

112

FART |
DEFINTIONS AND SHARE CAPITAL

DEFMITIONS
In this Sereme. unless inconzisient with the subjac of comex) thermof, the folowing
expresodnng shall have ihe follosing meanirgs

"Rl mepns Ie Compankg Act, 1356 o any statutory moddicatons, snsndments or -
anaciment heranf tor 1he fime baing in e

“Appontad Dyle’ mearvs the 1 dey of Apl, 2012 of gush olher dade as the High Coun
may cirgcl £ i and with efecr Trom sudh Appointed D6, e Schems ghal oovme Infe
atfacl



13

14

1.3

14

7

Count™t or “High Courd™ meing e Hygh Sowl ol Judicatre al Bembay, and ahall
Include tha Matonal Company Law Trbunat J applicab,

"Effoctive Dmie” mcans the dale of wiuch e cerlifitd copies of the -Jroar of the High
Court of Judicature ol Bambay sanchoning the Scheme ara filed wilh the Ragisrar of
Companss, Mabarashira ol Muaitss by SWEPL snd GPL respetiivaly

“GPLT or "fhe Tranglones Compdiy™ mesns Gudie] Proparias Linfed, & company
incporaled under the Companes A, 1955, snd hawng As raghstared ofice at 4™ Flor,
(Scwire] Braven, 44 Homa Sireed, Fort_ Mumbal - 400 001,

"GWFFL" o "the Teanpferor Gompany™ means Godieg YWanasids Properies Privebs
Limikl, @ comany incofporated urder ihe Companées Act, 1056, and having (0§ regklered
offien al 4" Floor, Giodrmi Bhavan, d-A Home Siest, Fort, Mumbai - 300 001,

“Scheme’ o “the Seheme” or “Thia Schame™ teans g Schans o Amakyamatos m it

presant oom of wile @y codificallons) made wedal Claoes 14 ol (his Schame
approved of doeced Oy the High Cown o aty ciher agproprissle owiharity.

CATE OF TAKIMG EFFECT AND CFERATIVE DATE ]
)

" The Btheame set ool handn e s prensnt fam ar with any moslBeatanis) spprowed of

rrposed ar diméstlid by U High Goan oof nade af pér Claues 14 of the Schwanmee, 5'|i|l,i;;
affective frarm the Appoimed Cete bot shal be operalive Irorm the Efechve Dale,

- r.lG

Al e e i wOrds ogd etined in NS Sl Al unlvss wpuynan v corTirany kgl
corext or meening tharec’. have M SEMG Meantny aG00Ded 10 them undsr |he .ﬁ-:&
cdheitr goplicable |ews, fubse, ragulzfions tya-Laws, as the caze may e or &ny stelalony
mcuifiGEbion o re-sngctingnt Bersal from dme o ime

SHARE CAFITAL
Dcbgas OF Bk shane Capllad of SYIPPL a% alMaich 31, 2012 arm givan balow:

Parliulary Amcunt [n Bx.}
Aulhorized
10.00.000 Equity Shares ¢l Rg, 10~ 2ach 160,000 |
' TOTAL 1,00, 00,000 |
Inauad, Subgstibed ang Pgld-up =
10,00 000 Equ ity Shar of Rt TR 4ack, fully pad up T 00,000
TOTAL 1.00,00,008

Ag ot dale end subacquen| 1o March 31, 2012, hiang s B change In e A lhorssd, 13500,
Subsribad &nd Peid-up shara capits! of CWPPL The revized capial struclurs & &5 under

2



X

Faniculars [ Amouni{in R.]
Suthorired
T.70,60, (00 £q Uity Sharss of Fx, Fir- eash T7 00.00,000 |
TOTAL 1?.W1I:IUJIW
lacmasintd, Subge dbed 3 Paid-iaps
3,70, 00, D00 EAQully Shares of Rs. o0 sach, flly paid
U 1700, 00,000
TOrLAL | R0 |

&5 on dake, the enire share Gaplta ol GWRPL 5 herd 2y SPL and 169 raimines,

Digtats f Ihe skare caprial of GPL 83 & March 31, 2042 & glven below;

. Partlcuars Amount (o Rs.: |

o .

160, T00,000 Equry Shaves 0F 4. 10- sach 1,000 60,006
TOTAL 1.00.000.330

lmeued, Subscribed ang Fad-Wp

TBE 35 910 Bqwhy Shargs of Re, 100~ sach fully paeg-

up 78,0368, 190
TOTAL 76,03,58,150

Az an dale ard subsequant to March 31, 2012, thera 8 & changs in e EIwsd, Subschibed

and /3l share capilal of GPL Thee revised capial sinucilee |5 a3 under.

Particularg Amount {In Rg.)

Mathodizeg
10K, (00 000 Equity Shaows of Ra, 1li- sech 1, 0, o0, L
| — T T =T e .

Bt upd, Subtstibied and Pald g
+ o A8, 1063 Equity Shares of Rs. 1X- sach fudly pald-

up TE.04. 61,009
TOTAL TE &1 030




EART I

AMALGAMATION OF QODRES WATERSIDE PROPERTIES PRIVATE LIMITED WITH SGOLRE.

42

FROFERTIES LIMITED

TRAMNEFER OF UNDERT AKMG

Upon comirg Nty etect of 16 Scheme and win alecr from tha Appointed Dale and
subject to e provisons of e Scheme, e anbire busicess and weals of the ndenaking
al GWPPL ini:l'l.ld'l'lg &l its preganior and asssds, (whethor mowepkle grymmne-sablc, I:Eﬂﬂ:tlll:
prondEngedep, fard and bulding, plant and mashnery, squpmanls, feeilafs, fxlunss,
vehken, agehold 2es ard dher properies, eal, & pOYAEISI0N OF FEVArSEIN, Praset
whtl pontingent astoks [whather Engible or nange) of whaisssver palure 3l he debis,
liabiln ks, dulkes 2nd JpigRalns of GYWFPL of sty dezcrpdion aond aksn Inciuiindg, Wikl
bmegkicn, al the movabees ang mwnovable properies and assls of GWPPL comprsing
amongst Glhers ell rdzmt and machmery, imeoodmsnty, ehicbes, fomilore snd i
compulrs, office squipment, slecircal nstallabons, wabar conrecilans, elephongs, belz=w,
Tachitnde ane glher cofniuKcation tciites and business lizenges, permits, Buthorlsalions,
If any, rights angd banalfis of 31 agresmsnte end 3 ofher inkerests, righs and powers of
evey kind, nalwre and descrlpbion whaisoeve, peivilegss liberbes  casements,
Sleartiis, Betindfit At approorats, sdranwce and pther faees pad W ibe guthonles, brand
Fartag, Wats marks, cofy Tights. Basa, tBeancy nghls, cletutery permessions, mmenm:‘l
ant regletratons, Sk (lgMe or WIEs of IRLerRe it progariiss by viius af dny Courk decreg o
Croasr, all eSOy, s, papere, cantracts. Inmmatan of Dieappeoval (1009, Com .
Corddcple, Octupapen Cendcals, Déveopven Righd Carficass {DRC), No Oop
Lertificate o Ay dulhodee, incheding e Munndpal setrediiss, Cespedon] auh
unids e Lebien Land Cailng &c, 1576, YWest Emngal Conlrecl Labour Auinoeily, oensetk
power of attamey, Raae, benancy nights, iker of interds, parméssions, bansliis unoar
income La, sk f zrodkl for advavee b fhiops daducied 8l sdurss, uraeiizad depoaits
& chtlbe mindTium dlernate i3« e, sabee 1ax ) value added tax and  or any alher
statues, noepdwes F oaee and &l other rghls, NHe, [Fleresl, conbracts including
Cavelcoment Agresments, Conveyenoes Agraement for Sak aic, corgenl approvals or
peranrd OF derdry kitid ared Fadlriplion, sgresariemts: shall, purswani ta the Qrder of e High
Caurt and puraisant i proviseag of Facteng 3070 kb 394 and olher Appllcable prenvigioas of
tte Actand wilhowr further aot, instwmen1 ar daed, but sutyest th the Ghames aNecting the
sz b frangferced @ndiar dowmed 1o be ransierred 1o ang vested in GPL on & going
cHcern bacls 87 85 1o Decome 1he E59et3 &nd labiites of GPL.

In respact of gf the movsble sxects of GWPPL and the essals wnich are othemwse
capabde Of franster by phyasCal sellvery or engorgemer] and delivery, duding cash on
hand, shall ba 36 ransferred 10 GPL and deemed o have been physically handsd over by
physical dalbrerr or by andorgament aod Jellvery, 3% Ihe Sase may be, Io GPL to the end
and gnkeat that the propedy and becebil thersdn passes lu GFL wiln effiect fom e

Apgroirted Dale,



43 In respect o6 any 899309 Of GWFPL Gihec nan ose menleasd A Clause 4 27 ghove,
Including zolionzRe daims, sundry detlars, owislending kKans, 8dvances Mecoverabe o
cash or ked o for value 1o be received and depoata wilh the Cavarnmany, asmi-
Governmagnl, ol el gllien auihcrdios amd budies @nd crstomems, éP‘L Ml 1S
NobCes i such o £3 GPL ey delin il Bad proper slaling (hal purslan: i the High
Lo havirg sanclionad it Setarrie batwdsn GUWRRL gnd GFL sndar Sectign 354 of the
Al e meevand debd, Kagn, Syais & obher asast be pard of misde pood o e on
pepount of BRL, as the person enffled thersde, {0 the @nd and Jnbert thar the aght of
BWRFL I recover of realise the agme slands wensfered 1o GPL and ey appioprats
grilrics should be pacied i tha- mspeclive books 1o recor the aforesaid shanges,

44 Wik aMecl from the dppainked Date, al debls, liatifes, conlingant liaoikiey, dpyes and
ahilgations af SWAEEL a5 an the Apganiesd (1308 whablear peowid To & 1 im Hhs f ks
of accounts of OWIMML and all otber hatrllles whesh mby acsrue of arcg aflsr the
Apporited Dabe bul which reiales i she paried on o upto the dey of e Appcinied Dale
shall. pursian: i the Orders of ihe High Counl o Such olbr campetenl authsrdy sz sy
b applicabse wdar Socton 304 and obved applicable pagvisions af the AGt wiltsut wny
Rirtter 30l of dasd, Da bAnstened of deemied 10 be ranstaned to and vested in and
ssumed by GPL pasuand i e provisons of Secliong 31 0 3533 of e Aol oo 35 io
gooma tha ligbidies of GPL ©n the same fame and condflions ae wars pppiicably o
PR

o re et

All the eisting secunbies, mortgagss, chafges, encemonanoes or lens, F any, aa on the
dppointed Cate and thoes crealed by GWEFPL afler the Appalnted Date, Dwer b sbwsirts ©f
GWPPL transferrtd (& GPL shal!, aftar the EMeclivk Dak, conlinue 1o ralak pad allack e
sLeh aggpls or any parl hereol (o which thty of rated or sHachad e 12 g1 Elowinve
Dam. Such securbes, maortgages, chadges, encumbrancas oF [kna shall ng ralale or
Atach or mulend Loy of tee plhar assats ol GPL :

Ay exiodng encumbrances over ihe assels and properbes of GRL or any pant thereof
which releig 1@ g ligkililigs ard okligations of GPL paior to the Efectwe Creta iluyll
canUnue (o felabe only 1o Sbeh a3se Bnd propedies ol GPL & $hal ned &:08nd cr atisch
2 any of the: a52e1e and properties of GWPPL {2xacept those aseets and popertias which
ara ancumbadad de actsunt of Bane takan by GRL by resding Shorpe oner e aeemte ot
GYIFEL, il oy | wanEfered 10 .End wiesked m GPL BY vidlwe o thig Sdenm.

5 CANCELLAYIDN OF SHARE CAPITAL OF GWRPL
The anlire issuwed, substribed and paid-up sham capilal of GAWPPL Is hald by GPL Upon
i Schans becomieg iactive, rd stares of GP. shall be alotied &0 lid) of euchmnge ol
25 Wlding in GWFFL erd ihe share capial of GYWIFF . shal siand cank.eied,



81

f

ACLDUNTIHNG TREATMEHT
GPL ehall asgaunl for e amaksamsaton of GWFPL in s Looks as given Beiow

iit.

.

AF the As=ale and habilhe: of GWPPL tremsferred b &nd westad in SPL stall b
reccdad oL e fair yaless

Tha sty shams keld by GPL in GWPPL 22 an the affeciive dais will s1and canceled.

The inler-corporate balanges ! kanp ang advances oUlslanding belween GFL ang
LAFFL wil alerd carcelsd.

The ditarence, € Bccoss, AT tacordng iha malfies it sub charse 6 b Bl hows
shall be cradred to lhe Captal Resens 3coound of GRE The afference If deficol, afer
recording the enkee in sub clause B(l) te i} aboys shal b adjised againgt the
Cane Al RASE e AJ00ult GF AL M (b sdse] 3uailaks ndd the Qalance arnoun; shal
be adjusked agensl the Da@noe i the Profit & Lost Accourd of OPL. Fucher, any

" rmsiptarnant / revleion o the exlent congldered appropriade by tha 3oard of Directors of

GPL, 0 e value of cartain of s assels, 85 on the Appond Da in e Bocks of
eccounts of GPL shell b+ adjusied againgt the batagee & the Frotit § Lokt Acsoul of
GPL.

AN cogls and expsnses wmourad as par Clayse 17 belgw s owedl &5 olber
Incdonisl 10 tae Anallien of (fup Sthargr 3nd to put il ino operatan, Inciu
ol bt b all adyiscry fass, Hamp duty chergza, prolessimml fees, m““"!".ﬁ?:ﬁ-
birgal febd & edpbbifdsd &°d ANy Ldfw’ Bepbniég Hr chargek amibmh‘%rﬁ I;_‘.hn=,l

yardnation of Ihe above Scherre. shall be agjusked agalidd B Balanc in Ii'rE_\__
Frofi & Loss Apnount gf QPL I
e

Further, it case of any differences m aocowni1g 2ohey balwess GEL ant GWPFL, e
sooaLnbing polivies Mbowed by OPL will prevad and the d Herance o racognttizn of
zasels axd Enbilikes which ane appedreg or shoold gppear m 1he boche ol BWFFEL on
the Axpeinted Date, a3 the case may be, will B¢ quenbfied and adwstsd 0 ihe balance
in e Prolit & Loss Accownnt ment.ored Badie- 1 ensure thel the frnadee sl walatanls

of GPL refarct (e fiegoscisd position on the bisis of cansisbeil accountlig polcy.

WINDING UP T CHSSOLUTIOMN WITHGOLUT WINDENS LiF

Chiy e Sl DRCOMmIng efechive, CWEPL $hal sang dizsalved wiltcert bing wpng-

U

TREATMENT OF EMPLOTEES

All tha parmacen| aingicrees of GWEPL who ae in sarace o e dale wrmesd aely
pracadng the Elfacts Oabe shall, 01 and fram the EFscfg Date become and be engaged

3]
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B.1

B.d.

g= the omplopees of GPL, withowt Bny braak of rlafuphot in Serylce s 3 resull o the
ransier ard on termE ahd fordhons not o (avoarabe hat fiose a0 which they e
angaged by GWPPL imrrsdagely pracading e Elleclive Dake. Services of the amplovees
of GIWVPPL chadl Ba tanen iblc acccunt from the date of ther raapoclive apporirmonl with
CVFRL fov the purpoaes of Al relierent cansiis End all other antisemenls for ahich they
may & eligibe SPL furlher agrees IMat [of b purpose of pavman: of &ty rabenchmen
Gompenaston, il aay, 4een pash senes yath SVPEL shal al=e be iaben o aecagnl.

The sernvices of such employeea shal nof ke reaked s being Droken or Interrupoad bor tha
puprea of Providant Fund o Graduity o Superannuation or otier statutory purposss and
i &l purpogas wil be reckooad fiom e dam of et respectng appointments Wil
GWFPL '

& drowded ihat as & 3% e Provdant Fued, Sratety Fund and Pensdon and® o
Supesannuation Fumd or any othe secial fod Sreated or existng for e teasfit of iha
afl, workmen and Sther emplovess of OAPPL gre concermed uwpen e Siheme
beacowming ettactive, GPL ehall stand subsiitedg for SWEPL in respect of e smployens
Hanafroed for & purpases whatkseuer rdaling 10 ha adminisl-aton or operabon of such
Funds or Trusls or in relslian to the obligaion o make contribuion to the sad Funds of

C Trusds in accadance witn b provisions of such Fonde or Trsks as provided m e

respactlvee Trusl Dacds ar other decurmoadz. I1ig 1he pirn gnd the indand o tha Scheme hal
all e rights, Cumks, pordrs and sbligatons of CWPPL in reidtkon o such Funde oF Tregls
ghall become thoge of GPFL. The Truglecs [nciading e Board of Directors of GYWPPL and
GPL & threwgh sny commitdes P parean dy sutwodrsd by the Board of Dipectern i {his
neqerd Al be enfided 10 Bdapl $wsh course of RClien in Wi regarc 2% fmzy be advisad
provided howewer that thera shall be no duigcophrustion ar breakegd In e sevces of b
ampkiyrees FWPPL .

'Yuith sffect from the first of e dalee of Ting ol dhis Soheme st ke High Cowrt and up to
and [nghudivg D Effpchee Dabe, GWPPL shall not vary or médily the tarms and conditizns
of ampipyment of gny o HE @rnplayess, e withy Wed witien consan: of GPL,

CONDUCT OF BUSNESS UNTIL EFFECTWE DATE
With emect froe e Apponied Cabe ard by oo and ncludifg he EFactive Des.

I GNWFPL ahall gamy o0 ind ba dasrmed to hawe béen péamping on ity baralnase andg
SCleyilleg frd Pl §iened pdfsesSed O andd ROkl Of £S5 froperliee v akdet for and
an groound oF ard in bust lor GEL. GWFEL hereby underakes o hid (he sad sy
Wit aimtrs: prudmnce undil e ENwclee Doln.

i, GANPPL shall garry on il businass ane geliviees wilh reasgnatde diigencs, buaingss
pridence and ahal nol wibot the prior wrtten canasal of GFL, alisnata, chamge,
wgrtgage, sncumber ¢f otherwdie dead wilh or digpats of ils underiaking or By park

T
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ili,

e @il 7 Uk Oichinaly coufee OF MHugitdsd o $hal it pndedakes any new
busness o 4 subslanial ggpanees of ds postng Busionss.

All e profis ar InGarme aocruihg or Brising ko SWEPL of expendilae or Iossts aising
e oF incumed by GWFPL, with effect from the Apponted Dafe shall for alf purpokes
md wlants ba treated pad ke deemed Io ke @and accng ax e profds o Ineames ar

mepeadiure or Insees of GPL .

LEGAL PROCEEDINGS

Adl leqal proceadings, Insuding amlralen proceedings, of whatsoewst sabere by go pgansd
CAWYPPL perding 2o & of afised ol o Ater M Appdinted Dade, as and from the Efectie
Lale Ehall nob Jbale or b& disconbnless af b e oty way pragudically affeched by ragsin of
Ihe Schare o by apPhng contaned In his Schane but Shal b2 conbrned and cnforesd
by or aganx! GFL m the meoner and U2 the same axtent 35 woud oF mught nave been

Cganknpad and anforced by ot againgt GYPPL

GPL and SYWPPL phall ba tsimbursed snd indamnifeed sgams! 8l liabiktsee and 1
irmaanied by il

relevred 12 InClause 10,1 ahave Fargfarmed into e Rarwe and 0o have b S8cRE S0 WD
procarcutad and snbaroad by oF apainsl GPL afa: e Effaciive Jane.

CONTRAGTE, DEEDS AND OTHER IN3TRUMENTS

Subjmcl ic the plber provsions confanad I thes Scheme s conlrecls. d2els, bonds,
dpresmenls and olher Indramenis of whalswer nature b which GWPP. s & parly
gubalstvyg or hiawing afe immedlialzly before the amalgamaton shall remaan m ol Tooeea
mrd affmct mgainst or in fAvour of GPL and may be eafuorced as lolly Bnd Bffeciually e
iristoad of GWFPL, GPL had been & parly harsdo,

Wih efecl frgm the Apponked Dala, all permils, quoles, rgghle, indusdrial and plker
llcences, branches, brard ragistrakions, ofces, depots and godowrs, rade marks, fage
namas, know-how amtd othar intellxtiuad piopedy, petents, copyighls, pidleges and
benefits of 3l coniacts, agresmenls and all ot rights irchading loase rights, lisersoy,
powers and faclibes of svery kg, nahure and deaorichan whaigoever to wheeh SWREL g
a paly o fo the benafl of wnich GYWPFL may ba eligible and which are sybsisting or
hevirg &fMast immeRalalfy bifore Ihe Effactive Date, shell be anc raman in fuk force and
wMECl N [Evour & of dgainet GPL &% e cass may be, and fky e enhorsec as iully amd

8
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efacuily o if, imstedd of GWFPL, GPL had been & party or benefoiary o amges
tharan

Wik affzcl froee ihe Appoinded Date, any angferatle gtahdory Ikerses, oo objectisn
cartdizaws, pErmISEOnS Or APOAYEE Or CoTsents raquired 1o ChTY o0 Opialkens o
GWPPL shaR stand vested i1 or ransfemed to GPL wthow further ach or deed, and shall
Ed approphixieby mitsled by Ba dlabnney sedbontioe concarmed tharawllh in favear al SR
upon e vestng and Wanaler of undenaking of GWFFL pursuant to the Stheme. Tha
banafit of all rensferable sianuory and regullory peTMEBERNE, SNYiehmenial appravals
gnd ecneents anchading tee ctalutary ecangas pETRSARE OF Sptethal A Losanls
reuma] o caTy or Iba operatong GWWPPL shall vesl i gnd becore availkbde 10 GFL
pleguan] Ie-ine Sohame,

SPL, at any thme after the comeng anto effect of tn Siohirse o pecordance with Ihe
MWOviEiarE MErRaY, IF S0 Meguited unded Aty (b of dhecwics, will execite deeds of
conlrmatior of olher whibrgs or arrangemands wifs any party t0 any conbract o
arrangemant in ralalion W the sadenakng of GWWPPL 10 which GWPPL .5 & parfy in e
© gk [l etfect B2 e abiva provigions. GPL shal, under the prsvizasrs ot 1hes
Soheras, b deermed 16 be authonzed ko ececuld 34 Such wriings on sealf of GYWPRL
ared to egrmy Gl e perform all such larnaliles or esmplances rakergd Ip above op pad of
E¥PPL wid aby 0 5l fedrgd g rsquinid an the pan of GWEPPL o give effac] 1o the

provisions of wes Schame
BAVING OF COMCLUDED TRAMNGACTHOMS

The ansfer and yesting of underial~g wunder Chaage 4 above and Lhe ZontimBnce of
procaedings by or sgainel SIWPPL abpya shat nad affect apy Lansscion ar progandungs
Angady Concluded by SAWPPL o OF bafars 1he Aopoinled Catas G he Effecihae (ats, 1 the
enel #nd intend hal GPL accanlk ang JGopls s M, deeds and (Rings dona and gxsclbed
by GWVIPFL 1 reepacl thereto 38 done anl executad on sehalf of deelf.

COMEINATION OF AUTHORISED CAFITAL

Upon sanction of tha Schama, the suthor sed ghate caplial of GPL shall aulcamalically
a1 incredsad wlhowd avy e act, InEnemenl o desd wn e parl of GPL npuading
paven] of ghamry duir and lees pavabie 1o Regattar o Companies, by the aulhorsad
shere caprtal of 3WPPL amewnting to Ra. 17,00, 00,000 (Rupses Bavenlien Crores k)
corpEhang of 1,70 00,000 (Dne Crora Saventy LAkNE Oaly] squily shares of A 104 aach
gnd the Memorandum af Associdlicn and Arices o Associapon of GPL (TRRNing W0 (he
sulhorzad shars capital) ahat, without eny furher acl, mstrument or dewd, be and sland
eterey, ioQified and Sosealed, parsuend G SeCons 18, 33, 99 and 33 ana appdoelse
provegions of ihe Act, &€ The ¢ase may be and for this purpose the stamp dutes and lee
pakd o1 the swhenzad capilel of GAWMFPL =hal be rzed cnd applad 10 the ereased

g
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authorized share capital of BPL 8nd no pavment of any &g Stamp duty andoor fae ghall
be payable by GPL lee moreass o [he Buarssd che s Lapital o that extent

Furaggnt 1o t+a sbove Schame besomund afyctve, the auihorted shank capital of GPL will
bo a3 weler:

Particulavs Areunt |In R}

duthorized

197 000 DiK: Equity Shares of Fis. 10¥- aach [ 1.170,000,060
~FOYAL i T.170,000,000 |

Criae Y of sl Memrandutty of ALEaciboo srd Adlse 5ol he Adicles A dssosaton f
GFL chal respachvaly atad substijuted by vitye of e Schame bo read 32 kallows;

Clavsa Y af (he Neiwsrpndesn of Associstion of GPL:

Tne Aartieriekd Share Caphal of e Company & Rs 1 1700000800 (Rupres One
Hundred Sewrnican Grogs caly] divided inte 117,000,000 (Ekvan Grore Sevardy Lakhs
equlty sherst of R, T0- (Ruoees Ten only] 2asn, The Company will Favs [ne right
Inesse of reducs Ihe capital and divide this capdaf for the fnve bamg inke shanes
difarent clazzas and alfach b any such shags sueh preferential and pooleges a
COdittons in such manner &5 may for dhe ame being be proveded Dy the repuriabons o ¢
Company. '

Arilcla & of the Ankles of Adwpciation:

Tra Agthenged Fhare Capital of e Company &5 Re 1 17000000 (Rupaas Ore
Hiungdred Seyarinet Crome only) dowided inkg -7 000,000 [ERven Srore Savenly Ehshi)
equltr snewes ol R 1 [Fupsss Tan onlyl each.

1%
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GENEFAL TERMSE AND CONDHTIONS

MODFICATION | AMENDMENT TO THE SCHEME

CWEAL and GPL with approval ol (heir raspachive Boards ¢ Dseckarg mav congenl from
brrie o me, an bahai of all perdony concarngg, te a0y modifcalione/smandmeanis o
addilonw'deletions o the Scheme whch  mey Jthenwse be congidered necRssary,
detirabbe or appropaizie By (ha =aid Boards of Directors o resalve &l doubta o difficaties
1hal may aries for carcy g oul this Seheme and b2 do and axecule 3l aolg, deads mptlees,
tnd things scedsary b wWinging Is Scherne inbo wifec: or agres o aay IMme and | o
fondilions o lirnladions s the Hon'Hs Coun or ady oher aulhorities uRcer law mey
deem [ ta approve of, b cirae] and Jor impeas T dorsiaid powners of GWPPL and GPL
I give albecl o 1wt modifkaboniamendmends 1¢ the Sdiame may DE sdemlvad by Hwek
taspmclive Bodnds of Dirtciors of &y parson swriforised in that behadf by the congerned
Beard of Urecons subpes] ko agewtval of Lhe Hoe'ble Courd or any olker authamties under
e appdiabile law,

SCHEME CONDITIONAL ON APPROVAL | SANCTIONS
Tihe Sersnu 8 anad shall ba condlonal updn S oubjast b;

(e} The Scheme being epproved by the requisile majority o Aondees aped valye of sk
Claszes of persns Achding e respocive members andfor creditors. of GUWPPL and
GFL as may be diracted by the High Coart

{b] The Schams Eesng senddlened by e High Gawrt or ary gihér sudherty under Sachions
387 1o 394 pl ha Companiss Al 1956,

fo) The certfed coplas of e Ooders al e High Courl of Judicalune @t Bombay wider
Setlions 297 wd 339 5 1ha Companiet Acl, 195 sanchonweg e Scheme are filed
wrh e Regsar of Companies, Mahorashva B Momba, br GWPRL and GPL

rapschvely.

EFFECT OF HOH-RECEIPT OF APPROVALS [ SANCTHONS

Iy e mvaril &4 any of 1IN sad £330 0ns Gt Approvals felomed o in Clause 1% aheve not
ey bbb avd § on tha Scheme el Belng Sancticned by the Court and § or B crdaer ar
Grdars net biang paesed b aforesdid by Auguet 31, 23 [or auch axlended time &y rmay
b2 muhly Bgresd teragen GYWFFL and 3FL), the Schema shall by molual covesnt of
Boerd of Direchors of GWPPL and GPL become noll and vosd and shall 3sard revoked,
tancalied and be of & #fect end In thet &vanl no Aghtt and Bebiitkes whabpessr hall
SCEE 10 OF Ko avCunkd Dy pad G nder ki, 38em acvd Extapt in fkspect o7 any act or deed

1
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deo priey IRereta a5 s candemplaidd hemsundsn & a5 10 any nght, Rdbility or cblgabon
which hat gragen or derpsd pursuant [heratn andt which shall be givemed ani be
preszrved of worked out &3 & specihcaly pronded dn the Schere or may olbarwte aite
In daw. Each pardy shah boar and pay its regpqclre coote, charges and aupenaes ke aod or
in catneshan Wih 1he Schame.

CoeTs

All ¢oars, chorges, texes inchuding dutizs, kvigs and all sther experses, # any (save &
supragshy odbeaits ggresd). Incumed in tamang Sot and implementing this Sehame
(incleding eaaendes in rpladicnr: o 'l'll:"li.ﬂi' m puthotiaed capital) and rmaltark inchdental
trergio shall pe bome by GPL

Ceitifice sy oo Trabi? ooy

Bos REGUE"] Segiie o C

¥ b
\;‘:“‘1‘ - Agrinl 2im b iF 2 Fetin e anaboan
Mre, ¥D W RANE o
. Cordifanly REGISTEAR 7l
HIGH COURT (G2

BOMBAY

.E?F Ty 3
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COMPANY BCHEME FPETTID
COMPANY SUMMONZ FOR DIRECTION NG, 104

It1 the matter of the C-umpzm 2 Acl, 1956 (I of
19500

in the matter of Sectioms 391 10 39 of the
Companies Act, 1955; ’

In ihe macter of Schemc of Amalgarualion

Gudrej Waterside Properies Private Liniie!
{"AWPFL™ or "the Tracslercr Company™y

Godrej Properties Eimaed I”GPL or "the a.;;- ‘:’.-“'

Trensferce Company”| i 1. ol
1 ;r -:\ =
AND | AN |
their respective sharcholdera II- , “lﬁ"

CODRES WATERSINE FROPERTIES PRIVATE

LIMITED wPatitioner Company
Authenticutvd copy of the F‘Ifﬂﬂt‘l‘-ﬂ af arder
dated April 12w, 2013 along with the

Scheme of Amalyamation I

- 1] [

o o

e

T A
L Wi %{w o e
. = hTLl.i.-.-a-———-r

IN THE HIGH COURT QF JUDICATURE AT
BOMEAY

ORDINARY ORIGIAL CIVIE JURIZFDICTION

M 102 OF X3

CONMECTED WTTH

OF 2013 |
ANL:

AN r'

oF

ﬂ 1
o

WITH r'

t.*

M/ E RAJEEH E]—T.AI,-! f 00,
Advorates for the F%tm-an:r
1&, Unental Bulding, 30, Naznndas Masler
Road, Flora Fou r,:tain,
Mumba - 406301



HIGH COURT, BEOMBAY [Es3t20

IN THE HIGH COURT COF JUDICATURE AT BOKBAY

DRCINARY ORIGENAL S JUULEDICTION 'ﬁx -
COMFPANY SCHEME FETITION NO 46 OF 2014 % oy
COMYECTED WITH Q‘\

COMEPANT SUMMONS FOR DIRECTION NG 2 OF ZDH- %“‘jf}
GUDRES 5EA VIEW PROGPERTIES LIMITED

- Pabitlaner } the Trapsferet rez
' AL

COMPANY SCHEME FETITION NG 47 O 2014

. AHD
IE the mattfr of Sectipns 351 10 394 of Lhe

Compaydes Act, 1956,

AHD .
In the :matttr of Scheme of Atnalgemation
of 4
Gﬂd!'e_l Eea View ]-‘s'ep-eru*; Lmuud )
- ANLD
!.'it:-d.rej Ii'-li.ndhj Hills Frﬂjé-l:t Frivats
" o Wit
Ecrl:lmj Fmperh:a Limited
ane

their recpective sharehalders

Ms. Algama Ghong and Mr. Rapsh Shah and Mr. Chandrakant
Maadeshwar 1fb. Mfe. Rajesh Shab & Co., Advocaws for the
Felitivners in both Petitions.

Pape 1 ol

“Dicclaimer Clause : Authenticated copy 15 not o Cedifisd Copy™



HIGH COURT, BOMBAY HLB3119

Ms. RN, Sotar, Aest Olkial Liquidaler, presenr in the Company .
Frheme Petdhon Ho. 46 of W14 apd Company Scheime Petition Nao. 47 ém

'\'\.\‘_rl.
]
of 2014, : Q;‘*-J
.
gﬁs
Wr, . I Jday wity Mr. B 3. Dhesdwaj ifb Mr. H. P Cluteevesh RH;

Regicnal Director in both Le Petitipns. Py '\ j
' CORAM: G F-:Q
LraTE: 11 A

1. Heard learmed Advocates for [he pﬂrh‘ﬁ’ljf_\ﬂ\bjsmr has come

befure the Coun o Gppose e 5S¢ abion noT any
p&rt_'. has coniroverted any Avemen the Petitics.
] ﬁ :

2. The ganchking of the f‘.m:}\( ctiome 391 b 304 of
[T Cum]:l-lni!ﬂ Aoy, 14 Q/‘\S'I:neme of Amalgamelion of
Godrej Sea View Prnpuruea\hmrtzd and E-nd.mj Nandbla Hilis

Profect Privace Likpied with - Godrej Propertes Limited and
thair Tegpesli v, '

Peliticrets states that the Petitioners in
@}m&u‘um Hy, 46 of 2014 und Scheme Petluon Mo,
14 are presenty engaged in ras) estaie developmvenl
The ratiopade for the merger o ibps.all the companies
/ thaa Sehemme of Amelgamation are parl of the Game GouUp
il "k{-\} that the resimucturing wosld enefil on ascount of
ey eempolidation of operabtwona, simgplifleabon ¢F the grocp edructusag
\\{'vf and mationalzaden o] adivinktrative, operabive and macrketing
coste, The Pedtioner Compainles spprowed the seid Scheme by
paazing Boeard Resclutions whiclh are annsped 0 the respeclive

Company Scheme Petidons.

4. The lcamed counss] appearing on behalf of the Failllioner
Compante; sabonitg thed By an order possed by this et op 17"

Pape Lof

“Discialmer Clause ; Autherticated copy is not & Cenifisd Copy’
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_ January, 2014 in Company Sumraons for Direction Ne. 9 of 2014

and Cewrpany Surmmpens for Direction Wo. 10 of 2014, the ﬂ_i.r.g al (fg‘?\
B odcuarake Congpany Summons {or Direction  and Cumpa.nj- %

Scheme Petiticr In relation te the proposed Scheme by fhe
Transleree Qompany, Qocre: Propertics Limnited war dispedisa
with as the Pedtanler Cornpanies ara wholly owed HREnes)
the Translerse Company and ot oew share are jKEquir e
frauad ty the members o the Puotltioner Companiz#-in’ few of
Judgment potsed by this Court in Makoambo hvestments Limited
Versus IDF [imiter (2081) 108 Campat & TE bo 18

3. The iarned Adwocats Sar the Fen Lﬁus thot Petitioner
Companies hawve tompliad wi passed in Company

,_. Stheme Patition
ur:lﬁra prasbed an respecoye

Iﬂﬂﬁdmu{;{ﬁ EAMRE &0 :-ahalfnfﬂ:r?eﬂﬂnﬁuni J.'_laa alaked
that thay hav e@:’p’.@\] with &l Tequircinelis as per dwrections of
this Court ls iy Bt have flled nectisary Affigavits of
enmmfli & the Courl, Morsover, Prtitionst Comsanies
un comply with &l statobery requbrements i Ly, RS

Cﬁ:@hm the Cmpanies Act, 1956 § 2013 and the Rules
S undar whichevar i2 applicable. The s_-a.'ld underialings

@n by e Prlitifmer Companiss ans dcoepilesd

The Regiorrl Director has filed an Adidasit on 7™ Aprll, 3014
n-nl'.ing theraan that gave engd axcepl ax slaled o paragraph 6 af
the gaid affidawvit, It appears that the Scheme ia not projudicial 1o
the interest of sharcholders and public. In paragraph & of the
Affidarit, # ie atafed that; '

“Thet the Beponment firther Submits that,

Poge dolk

Tisclaimer Clause : Authenticated copy is nol a (;artilled Copy



HIGH COURT, BOMBAY D183LLT

3

i Clouse 4 of the scheme provides for accounting trealsent. I this
mpird, 715 fubmitted that in additon o compliones af 45 M4
Arangieree company Shall pass suolt Qocoliiing entries ay may
Mmammmmnmmmwwmm{ymh other -}

applicnible goemmring standaeds. The fransdel soretend of The
Thangfres Company shodl be in aceordance wird E‘Lht:dub@tﬁ(\

Fart Fof the Comypeanies At JR50 -‘\.:“H..r‘"'
it) Mhe deparw.ru‘_ﬁer!hgr Pt o itrilsy .'u..lhm.:ls e, ik "Cl:'-‘:}/ff

Meome Tax Atetfuoridy. The uppn:rmt o the
Hun'ble Hish Cpted may hol deter the rights
Auwhornty 10 evoming the reurns flled By the hxferee

Comparty  trdependendly and  tha aof Mogme Tarx
Avitaoriny bs dingdirng ont e Fetithoner .

8. As far as gbesrvebion made in pare the ABdnvit of the
Efgionel Director, the Patlio g;p ug:n LAY ConTEE)
uncertakes to folew the a % enf provided i the
Scheme ond b comply equircinents of the relowant

. 9. I &g [ar oz olssreat _ 3 made o pamgraph aik] nI the Adfidavic of
"% the Regional Peditionet Companics subrmt thal the

Fetibone: i x Iy with all applicable prc-viai-:?a of the
aJI Rz Fesues anislng out of the Scheme will be

M accordanss wilh ]nw.
-

i rae] C'-cun&el Foap Regl-:-npl Dﬂ‘ﬂ:lﬂj‘ or b st lens ol
M Chandanamuthy, Jolnt Dimector llﬁga.l] o the office of
glatiel Dirtctor, Minjatry of Corpgrate Affairs, Western: Region,
Uff)j Mumbal, statos that they are savnalizd with the usdertaking mvon
. \) by the Advocabe of the Trankferee Company. The $aid godertaing
given by the Peritiner Comparties {e aoceplad

11 The Official Lipaidator hae Mled hio raport an 4™ Apra, 2014 In the
Compeny Scheme Palltion N3, &% of 2014 and Compeny Scheme
Petitions Mo, 47 of 204 sisting therein thet the affaira of Lhe
Transkror ﬁmpuﬁ:u hwve boen conducted in o proper matier

Page ol i §
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HIGH COURT, BOMBAY DiA3I1E

-Atd thal the Transierar Cempanies ey be ordeted o b dissabved

by this Court. - ' ,ﬁ.\:\
1., From the materis) on.jecord, the Scheme appeérs to be {ar E.nd%\%

tepsonable and 14 nded wioladive of aay peedelens A LW and s ‘{\!\
conary to pable policy. MoRe of the pandes concerned b
forwad 10 oppose e Schems, 1&

13. Since all the requsite gtatutory compliances havd, b P led,
the Cumpany Schecne Fetilion No. 6 of 2014 Hﬁﬂ‘f’élﬂpﬂr

Bolweme Pelition Ro. 7 of 2034 Gleg u‘}e' thoner Companiss
arc made abeglule in tems of pr Hi ), & end {d)

respeotivaly. \~>
£
\%;;?Q Whis order and che

TRy FrEis TR, HI.,E'h ot
0-5.3, Bembay, wilh the o Superintendent of Starops, for
the purptes of Adugication ol 4tamp duty payable, i ary, on e

. stane wihin &0 ?_\L the date of i:.:u;u'u:l: tf Grdar.

Pmuanabi; ;‘% are directed to fil= & copy of Esus et
the Scheme of Amalgamation with the
patenr of Compeniss, slectronically, &bong with E-

Formn [MC 28 s addition to physkeal topy s per the
i5ions of Lhe Compankes Aot 956, 2[:15.

'14. The Fedtioner Companies v
Sebtme, duly anthent

Q}h: Potticner Comparney o both (he Compeny Scheme Petitons
"" “to pav costs ol Bs, 10,000/« cach to (he Reganad Deeclor, Westem
Fegion, Mambei, and ithe Petiioner m Company Scheme Potition
Mo 40 of 2014 sl Comprny Scheme Fertdon oo 47 of 2014 1o
pay cesta of Rs. 10,000/ each to the Ofloal Ligwdates, High
"Cours, ﬁnmb.iy. Coatz te bt pead within lour weeks Bom the date
of che peder, '

17. Filing end issvance of the l.'lﬁ.um up greer is dispensed with

Fag St 6
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- HiGH COURT, BOMBAY 9183115

1B.. All concermed awibantiss 1o ach on a copy of thie order Lota orith

Seherse duly authentlcarsd by the Company Beglatrar, High Court <{€-3\:x

{2, 8.), Barabay, “

TRUE. .
. = -

WEF”“-"-'*:'SL']TF.'.-:H

UHT 0 e
AY .

/ Yo i e
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Y
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SCHEME OF AMALSAMATION
oF
OPRES BEA VIEW PROPERTIES LIMTED
AND
GODREJ) NAWDH HLLS PROJECT PRIVATE LIMTED

VATH

GODRE) PROPERTIES LINTTED
ANHD

THEWR RESPECTIVE SHAREHOLOEXS

LUMOER SECTICHE 351 TO 3 OF THE COGANIES ACT, 7955

i. Pumpose of the Scheams
Thie Foheme of Amalpametion & preserded under Seciingg 399 1o 3 and thar applicable
prvieons of the Companise Act, 1856, for ihe amaigemasen of Godny Sea Yiew Propemtes
Limlled snd Godeej MEndh: Hiks Poopsel Prevste LarBed wih Godrej Propeies Limited. This
Scheanes AT [rovils lnr vt ciMer matiens tonseqeeniial o clfefwee (Angralty
seiibpd Inargilly,

ik Rtk of he Echeme
'I‘I-ru dmakgamaton af God'a) Sea Wiaw Properics Limiked and Godiy Hanghi Hils Pagesd
Fraame Limifad witn Godnej Progerdes Limited weald ponselidala 1he apesalaens o ddvoe ke
Toldaviing barelia; .

L Smplfeation o Srowp Sdosclurs; and

IL Ralenallagliion of sdmimdesi=atvs, aporaibe and macksling coals

. Fank ¢! the 3chime
Thie e bt it Aalad ddi belkwen g pas
Part 1= dhzaling valth Drafnitians and Saee Caphal;
Part & - Joaling wilh the amatgamallon of Godmj e View Fropedtsa Limitd and
ol Hench: Hills Projact Privade Liraibe] wiin Goges] Propsies Limied; and
Pan Il - deats with Senaral Toms and Conditions.
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"1.d

13

1.4

15

ET:

EARTI
DEFIMITIONS AND SHARE CAPITAL

OEF [HITICHS
W ks Scheme, urtess inconsskant whh b subgecl or conkesl hepecd, e THkaing

Eanrecsens thall haye the felawing meorng s

ACL @ Ue Al means e Lompaniss Acl 1556, Ine rules ard 1eguialionrs mece
theraunder and will Include any  Hatwory modifcalirs @ re-eacimanl of
T PR

"Appoinied Date” mwans T 17 day of Janwery, 2014 ar such ofher date 50ty Hiph
Court sy dite § lix dnd wilth efiecl o such Apoonied Cals, 1he Schare =hall

Samp o ellech

“Crount Of "High Court® maans dv High Coun of Jedicare 2t Bambay, am;ﬂﬁ'
Wckide Wie Mafonal Sompany Law Tribural, o epphcatle of awch alhar mf"

alhovily ag may be wesied wil aty of Ihe poseara of 3 High Cowt under 1ne Aot

Ha'h
ﬁﬁ:ﬁwwnﬂmﬂmdﬂamwﬁhhuﬁwwﬂuﬁﬂrdﬁp—

High Count of Judcplure Bnmhi.r surcEoning e Scheme s fled wih the
Regestrar of Comganes, klshaigahlios sl Mumbal oy GEvPL, GRAHPL Bnd GFL

respeciaby.

“QRVPL OF “live Tranateror Company HD. 17 meana Godre) Sum view Fraparbes
Limtiad, a compary Rcofpoied wnder the Companies bel, 1958, and having i
regestered ofce il 4™ Floor, Gocvel Bhavss, 44 Home Sireel, Post, Mumdat - 43
oo,

“ONHPPL" of "Uhe Tramafaror Company Mo, 17 reans Godoes Mandhi Bl Prajact
Frivats Lirited, 8 sermpany ncorperaicd undar la Compankes A, 1986, and haing
its ragiceered office Bt 4™ Flot, Godeei Bhauen, 44 Home Sirsel. Fet, Mumbai — 260
0,



1.7

1.4

1.8

l‘.'l

“GFRLY of “The Transberss Compaiy ™ means Gadeg, Froparios Limtag, a comp-ny
Inoerponmtod pradar the Cormparuea A5, T8, 8nd having U sagistened oifce & o=
Flopr, Godre) Bhavmn, 44 Home Sirest, Fart, Mumbsi — 400 DO1.

"Sehera” or ‘the Jrheme™ of “in Soheine’ means e Stheme of Amagamalion
i fig predent fonm o wilh any MOERCAEN(E) made undor Chwese 12 of 1kl Sehema
HE Jpprivid Or ekl by the F COUM O 2y dlhey ap opeiate authvondy.

“The Traielertr Companies™ chall COMBCTnehy Mean bl InUTe bidn the Tranclkedr

COmpary namey, '

} Godie] Sea Vit Fropertes Lwied PEEVEL™ or fthe Transkaior Company Mo 17

W} Gedre] Mandhl Hilks Project Prvels Limied [GHMPPL o "the Transfance
Compamy Mo, 27 '

DATE CF TAKIHNG EFFECT AND UFERATIVE DATE

Th Sehems ot ool Ronsn oy 15 pRegerl B0 0 Wil any Mo cehens) approved oF
impesad or drackes By Lhg High Cowt of masde sy pat Cloyge 13 of b Schame,
Siral b WRechw o ite AppSTiied Dok T ST e SPerslive fiom fe Eflacive
Ciw.

Al jarrvd S wels mtd deded 4 MEE Sefialri £Pay, unkiss rapeanan or oy ba
B contest or mearing sherepd, vk 9 Same meaning Setribed (o them oeaer hsg
A ai gl spplcabie s, e, feguipsos, e liue, B The cage may b W
ary st Aory modification o re-SnarbTuenl tharest [ M o fme.

BHARE CARITAL
Cintaits ol et $hirw capilalof GEVPL & 8t Mareh 31 3013 sty Givin belce

Farscwiars - [ Amount {in Fay

Authorized

5 AN quity B veras o Fig 1L gach R
TOTRL| 5,000, 0

Eaued. Suiesgnbad grg Pabd -0




1.2

B.O0,000 Enuifty Shares «f Re. 17. sach, fly pald
up 500 000
TOTAL 500000

pubiadubnd b Mareh 35, 2013 thars i & change ™ aulhirzec, Issued, pubobeg
" gne patd o capeal o DEVEL, Tre reviaed COPRE St 6 3% whiben:

rhrﬁv:uhm | Anount (In Ra.)
[Agigied |
13,043, 800 Equiy Shamns of e, 1/- aach 15,00 D00
TOTAL 15,00, 008
Baved, Subs ot and Poid e
16,00,000 Egity Shares of Foa, 11— aash, fuu:.r|
[l 16,00 000
TOTAL TS0
]
ll .p_E- £
A an dale, eolire Bsued subscdbed and T up ehdre capits’ of GEVFL B nr(qh;
|
&PL. R
Y
. "jd_:.\,_\_ _‘..-‘
ikm T
oy, “,:-ﬂ‘
Dalsity Of th chatk cafdtal of GNHPRL Ak 8l March 31,.-2513 B Qi bk
" [Famicumn Amo L {In R} |
Aurthorgyd |
[ 700,000 Equity Sharms of Rk T 055,000 |
TOTAL 10,800,000
!
trvuaid Gubsorbad aod Falduyp -
100,000 Eqully Shafkt o Fe. 10~ emch fuly
pad-op 10,000,004
TOTAL _ 18005040

A% oh 4 e6nd Fubdagied o March 31, 2013, thare has bean ro change in
sulherzmd, Bausl wbomibad and paid uR SepEM of GHIFPL, A5 on date, anle
[6sLed, Bubsrbed pnd paid wp ool ghart CApital of GHHFPL i hald by GR



A4 Deeds of e s sopital OF GPL Ae af Mardh 31, 2013 ik given bk,

Fariculecs Amoun {In RE.)
Authonred F
1,77, 000,000 Bquity Stares o Fe. 10 gach B W YT )

TOTAL 1,17 000 0 0T
fegvad Subsorbed and Paitup

VA0 4B 105 Equity Shaves of Fx. 105 nach hiy
paM-up _ a0 B N2
TAL] TR0 03

Subzequect to March 31 2013 sach Equiy Share of RS 10 g0 sup-divaoed ke 2 {lwo)
Equity Shares of Fx. Bh pach, Thars i & chaige 0 I Adhorieig, [psued, Sobeoitgd and
Fadup share cppdalol GEL The et ed capilal siruchul is 26 Wik

Parbelar Amound fn B,

Authcrized
[ I 34 L00.000 Equily Sharas af R9_ % aach EERLE T TN

TOTAL —-r.ﬁ‘?ﬁ;ﬂ'?ﬁf

Rt

Byted, Subscrbed and Fadyue
18,92,33, 700 Equily Sharax of A, 5 edch Ry

pald-up ' G851 G0R30
TOTAL 90,51 54 36D

EARTI
AMALGANATION OF ODRE) EEA VIEW FROPERTIES LITED AND GOTIRE.D K sDHI
MILLS PACJECT PRIVATE LIMITED WITH GULRE.S PROFERTIES LINNTED

i TRANSFER OF UNDERTAMING

41 Uooh coming Rio effed of this Scheme and with sfles! from the Appoinbed Dabe and
gybjecd 15 W providdecd of Me Scbeme, the anfie buninass ond whele of tha
underisking of ®e Tramaferar Companies inGding 3l Mg properties and stxals,

=



[whether mgvabie of immenabie, 1angda or nBagibe;, land end buildng, penl end
nachinety, souments, furnlises, DOues, wehckes, [sesshold vty @and 2lwer
profuties, Taal, e pobtEaHan OF ravarsion, plipend ard coniingent sesels fahmlber
argie or Mgl of whateoever nafure, M e debta, Eabiliss, duties acd
Jbigaions of e Transferor Companies of guery desaiptoh and o Tnchuding,
withelt Emdpicn, st thee mooabiee and mimduable propatess and assett of the
Tranghrer Compane=s Comoraing amengs okt Xl st and  methinery,
iveELMHME, wehacied, fumiture Bnd Toures. cOmpPuters, Ofice dquipment, wecical
Ietilalindienis, wemler Covnelinns, lelephones, ey [ .'1-14! othar s mumicallon
facdifes and bysinass licanaes, perrils, duthongations, il any, rphls 3 Denafits ol
M pgreemepls And AF Ot prlenesls, Gkl and powers of evry knd, nsture S
demariplion whalunewar, pitalegar, Ibgtios, sasaman's, advantges, benafiks snd
Bpprovals, advance and dher oo paid b e auiboiley, b d names, raedarnarks;
copy riphts, lcast, toranay Fighls, Stotuory permiasatng, consank and peglsimdiong,
all righbe O FHEE OF (NS W DOOpTE by Wriue of iy Coed Seciew o0 o m
rernTis, Hes, papers, ronaTs, Wiimais ¢ Disspproval {108, Somme Rty
Cenffiembe, Occupation Cerffcsts, Devaltpment Fght Carficale .|.‘::'ﬁl:iE nm
pertion Cerficale frorn ary suhodlivs, Induging he Bunepal %
CoTpstent authorty whder (he Lt Lt Cailing Ao 1578, Cherna. I.iur-:-p g'._-;l_:
D emioprmont Bumarity, Sapod Aoty of Indua, &hanmnan Matrapallian Walst Sugphy
5 Sewerage Bxamd, Labour dashorty o mny, Ihmuf, power O atioeney, Edge,
kenaicy rghily, le=ter ©f Tnkems, pormissions, BEnels Lrder fco i e, such a5 cradk
ior advanze Lus, s dodiucted 3 wounts, undized datosis o cadie, minkaum
Aok @, #i, serdos oz |, sples tx f valoe added e and £ or sy pihae clatues,
ngdiyes i any and ah pibes ghie, e, Mo, conirack maudlng Caidenmart
Areame s, Cofy Bnons, Agrapmont kof Sakk atc, coraent, appeovals or pesse of
very Hing mnd deseriplion, agresmanis shall, psusant to i Owter of e High Court
g pursuand 1o provisors of Sections 391 40 3 Bnd oiwe applicable proisions of
W Act and withoul furher sl Selrimen] or desd, bl subjeet o the changes
AMcling [he $2T8 be Ianstemed andio” degmed to be Tansteed 0 anc veeled |n

GPL 4N 0 ing GOncaM basis 50 A% ko v e a53Et5 a1 Klties of GPL.
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4.4

P

s I
o

In respect of g the mavabie aexels of the Transferar Companies and Bg gsgals

‘which are cibervise capabk of mnsfer by physcal dsuary OF ehokSameal

sudviry wedoding savh on faad, shall Be 5o transkemed o BP] and dedrmed 1o have
bean physicalty handed ove by physical delivary or by aadorsement and dalivary, 3%
e e may be, bo GPL Lo the and and intar hal the propacty ard bendft therain
pass i3 GPL with effect from the Appainisd Dabe.

In verpec of Wy Fesais oF Bl T1anEkeroT COompEneeE canet than thss Mannonad n
Clauvie 4.2 abous, inchuding aclionable zlaims, sundry devlong, cuistandng keans,

" BAVANCES reoverabie Th cash o Hind o R velse 13 be receed snd deposils wilh

Ihe Gausmmen:, JameCearnmenyl, KAl amd offser Jubiortas e Dodleg @ne
cutionert, GPL may_ itkus notels I fuch Fort b GPL may deem I a0 paoper
alng M3l sl o e Hgh Cond having SancRonsd Hic Scheme Dewesn INe
Traldplosm Conjoands wl GPL unde Secdin 554 ul the A0, Sa mlevand dedd, igan,
wovanin o cihs Aesal, b paid or dokds gaed G e on wcoound of GPL, o the
pericn enlifed Hwerdks, ke Hld ng Intert thel [ righl of e Transferor
Compankes [0 mioyer o makse e came slands (mrdered 1o GFL mhd (hal
_:lpprcprlm st ohauld be poasad i thair mapeiiee ook b pesood The sdanecald

. Shengeks

Wikt AEect droi Khe Appaiited Dhes, 3 debis, Bandies, ennbingent [bties, dyties

and cligalios of the Tranakeoy Companaes 58 00 (e Appomiled Daie whelhar
provided 1or W nNot A the Beks o aotoury of B Transhagr Coomnpanies m all
ether Hablites which mey terse or arics 28 the Appaived Dale bul which rebees
% the pancd on or upts Uk day of 1he ALponiked Dele shall, pursuant ko fre Crdar of
e Hgle S or 3t cllver compeient Bulbiniy 58 My bt apphoabie Ldar Saction
364 end other apglicable provisiong of the A, without sny FanFar ser or dead, be
iransfomed o ceenied tp b transkermad ko end vaaled bnoand pegumed by GFL
Pursuant ‘o det prowlslons of Sectiona 381 30 J64 of the Al 30 86 1o become the
Makilldes of 2P af the sama frme el eodters e were aylicatd Lo e
Transfercs Comparies. '



4.3

o1

k.2

8.3

E.d

Al the arislng secyries, MXNgapes, chargas. SNCUMbTanGES Of I'Enl_i, if ary, 85 on
e Apptirted Data and fhote oresed fy the Transmor Companes alar e
fppainted Crale, ever tha asrgly of the Trensfaror Somgaces mefamed 1o GPL
mnall, afley fhe Efaclive Gk, Sorlinme b rakeis and ailach % such sessls o7 any part
mardef o which ey Mt cenkd oF alacred poor o thetEfledive Datn Such
gecumitign, roTigages, changet, s anbrgness of Fene shall nol relte of aflach or
aulond 1 ary of D cdber BEsets of GPL

CARNCELLATION OF SHARE CAPMTAL OF THE TRAMSFEROR COMPAHIES

The tvlie Buled, substibed arnd pabd o ahdre Gipial of the Tranthes Companks
b hukd by GPL Upen [he Schwme becomlng affdclve, no stuwes of GPL ahall be
hilad Sl oliwhed i cshtidafalicn of tet meFgars and e share cawial of e
T B o LTl 5Pl ko] G e

ACCOUNTING TREATMENT

Tra armslgarmabion snal be scoourted for i e Books of Booount of e Transkemes

Company &coldigy L e proksy of inkppsE melbod under Actpundieg ©
(A5 14, 'Atcounbng For Amalpanaicna gaed by i nstlule of C * g
ACCOWta o A, ARSordngly. B Stcourming MERIMERt et cbat in nuﬁfi:;.zk
o 5.8 bekow will ke f:lh:url:t "-;;‘;%,i.#

L% and Irom e Apooamed Cake, subtyedt 10 I plovisiona of clelse 64, gl ssels
ard labilses: of the Tranderer Corrgarsey iyoeffarisd Gmd vested Inde Iha Tramaiciee
Compgny ancer The Schemin shell pe recoided o o booke of Broounds of Me
Tiansisree Company 31 e Gook value 85 recomed o I books of soounks o the
T rn sl ngwr -tumpa,lias_. I

A the feserves of Ing Tensferwr Companes shad be moorded m the bocks of
Trameftag Colparry it tFe camne farm |k phich Py appeaned 0 the Books ol e
TFranstengr Companies of [k Appomiad [a,

To the sxtent thal hare AnG ihbie-24 impachankt 0 dhares Wiar codpite kans ar

Palance or KanseCken between the Transiarcd COMPpanias o betmeen 1w Tranafam:



5B

.

Comparkes #d 1ne Transfores Company, Ihe abGpakcn o recpos] Hsmof $hall comne
0 an end and corteRponding 4£fecl shall be gren In (B bpoks of aceoum and
roctide of e Transferen Company for eduction of any &asats of (lahalles as the
c2%e e, For 1Ne el of Hek derubds | & heraby ehnifiod fiet thére wmould be
r) aoorual O aleresl of Glfutd ChATRS i (aspet] of Ay ech ifter-Company loans or
balances with effccl from the A ppated Cata,

The difency botwbtn e Carying aMownt 0 the books of he Transsres Compasy
ol I [negsbipdnt ahodbe phares of he Tianafrer Somponics whoh shell stand
arcoled i Wims of bl SCkere 30d (he J00reoale faie yaae of such shares of
Tranctaror Camganies Shall, subjer] i e olbar prwlions contalned barsin, be
adpeted spmned and redecied an ha Ceperal Rasanes Ascawmnt b e sxlant
mvadabk: and the balance differsnce shall be adjisbed poains] e balace in Frofit
@nd Lm Aioount

Further, in case of amy differancig In eccaurtng polcy bekvean Traaseras Compamy
ated the TranSleot Corgankss, D acioundieg pocrEs howsd v Transfan
Compary will provad ond e diforence in recognlilon of sebels and Fahilliog wifh
A P0G Gf khould appea IR Hw Boaks of e Transferyr Companiea on fhe
Anpoiniac DEle, o e EaeR may ba, wall be guantitad snd au:llmenﬂir IFe WAL W
the Frofl & Legs Areowunt meantored aarlar fo anaure thel #a inanelal setemants ol
Tianshwea Company reflec the Pnancial postion oot bask of consictznl

mccouning paligy.

WRHOING UF | IRSS0LUTION WITHOUT WINDING LP
n Kra Schame pevoming ehiective, the Trangferor Companies shall Aand G iolwed
Wilhcul Badng wensndap.

TREATMENT OF EMPLOYEES

Ad (ke permanen sawplosesne of e Transferor Companlea, £ kny who Sek 0 3enoes
on the dae {mmecialely precading 1he Efsclive Cake shall, on and frarn phe Efecihve
Dato become B ba enpeged ag fhe amployses of GPL, sl @0y Dreak o

Enaruplion i Barsite 86 8 reaul of 1he Irangler wnd oq ferte and sonddons no (B35
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8.3

4.4

fvnwakty han Wose on which they we argaged by (he Trans‘erer Cameaning
ENEMEKMy precading the EMectve DME  Servizak of lhe empliéyess of e
Trangfares Companies chal e (skon Fie acepunl from e dete o T respachhe
appomknt with the Transkm; Conmeanes k- the purpases. of o retinerment barefes
And al oihar Gnlitemants 51 wikh UWY Ty ba asigible, GPLF e ageeas thal ot
Tha purpeste of paymiaul oF any redeachmasd compensetion. il eny. 3uch post scnicas
with Irw Traruriaror Companins Sl S0 DE Takan mio accoon: '

The wervices of guch ermployess shal nol bg vealed a5 balng broken 2 ileonupted
for the gairpoee of Providenl Furd or Sabuity o Soparanoealion or ofus stadulong
puporrs and B Al pupeses will be reckared ‘from e date of Telr raepective
Spprittmands wth e Trarsbaror Compean e,

Tig provides thal oy @ @9 B Providend Fund, Graluly Fand shd Pefciat sndd ar
Supsrannustan Fund o Sy oher spacisl und cabed o oxdtling B e Bengil of
P 3L, wintomn anc’ otbar mmplcysss of the TranciBror COrrpanss @re conoy
Mpnae Yot Schezmm begamang efbeclive, GFL gnall amed motsdibed for the
Comparica i nasper] of e ATk hancfiied foe all parposes

ohilgalarn - prae mﬂ;_fhﬂ-:n e el Funds o Tty i accondans w1 [
provions of guch Funﬂ“nf Trwsts 23 providad tn e rfmﬂh'&Tnm D o cdher b
dacarrenty. It 4 iha Sem and ihe IMEN! OF [he Schems Inx Al e righis, dues,
povvers smd cbiigotens of e Transionr Compames 1 idakion o sUCh Funds o
Trugts Ghal bacodme: those of GPL The Trighes (neudng the Board of Drirgtios of
the Tamlary Compantes and GFL oF ihreugh any commibes ¢ persen duly
duthotiwed by the Board of Dirsclars i Iy moand sholl be ankbed 1o sdopl such
corpe of action in 1Hiv regaTl 83 May be Sdvised providad howaver That There ghal
b ry digooniimuition o breakage m ha Samices of the mdyreas of the Translprer
Coman by,

Whh ateci lom the Grsd of P dabes of fong of hix Soheme w2h S HIg Cowt and
Up to ard inchudieg B EtteBue Dads, 1 Tranaferor Cormpanies shal ne vary ar

10
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11

mcify the tenme and conditions of eergloymant of any of & #micyess, axcert with
e wihitlen coreakl of GRL,

CONDUCT OF BUSIMESS UNTIL EFFECTIVE DATE
Wit aflect Irom fhe Appoinled Dats and up 1o and including e SReckve Daa:

I ik Transehyr Comperiss shell Cary on and be pasTmd i hava Desn Carmpng
01 % businats s aciifibes and shal stand postesscd of wnd hold M1 of |k
propeitis and eeeats S and an account of snd n gesl for GFL. The Tanslenor
Compaibes bereby underiakes kr o (hi e G6edy with ameal frogargs ylil
Tiruh EfACd vl Thivha, .

i tha  Trame'enor Lol sl iy on A% Bukireds fand ebsllies wilh

reciable digenee st udances and shall nol il Thee pricd whillen
cangar gf GPL, allengle, cherge, mongege, encumber o gthenmee doal with o
Rpose of ily wideniaking o ary peril thaoesf excepl in U ordory opuse of
buerinics iew' sBall A indgtake 2ry fpw busheds o # b\ anisl sxpsivsior of Ha
exising bomnerss.

AN Ine profite o ncome Bcaung o ARG 0 the Trasnglerot Eﬂﬂw oF
SRpLRORAE OF KESEG MGG 1 of h:uud by the Treaskros mnpanns_ with
el {rom fu Apprinded Gawe ghall kr al pyrpopas a1d mtenls be tmated andd b
denmed 1o be aodl scirse mt e Jrofity oF Income=s or pendiune or KQusks of
GPL.

LEGAL PROCEEDNNGE

All gl pocoedngs, inclwding arbifation procasdings, of ahaleeever aalire by ar
aganel the Transfartr Congamies panding #0d 7 or prstig et o aker ihe apgpainted
Dpta, az and fro i Efwtioe Qe dhiadl 0ol sbate or ke deOnIinGEd of ba 6 amy
wily poaLszialy affecmd by redsan of e Schame o by sything @nained ln hle

Scheme but eitall ba onbvioed and anfofoed by o agans SPL in Iha mannar Bnd

L saumog coelsrk] A5 el O MET Rav baan ronnusd and enfursd by or against

i Transhroe Comganisag,

11



102 Afier the Appoimted Ddle, if afy procesdings sne isen agains (he T-anshnor
LArmrponig i regecl of e el rgd rakered o In Chouse 1007 wbowe, e TF-IITIifEﬂ.'i.'
Cloeripaciot Shtall dedlions (e S 8E 1Dl contd Bl SPL ansd bhe Teanalerar Co g nbes
Al be nesnbursd and ndsrncied aganst AN kabiiles and pEAgMIOnS fneurwd by
i

103 GPL undsizhes K harve: aR g o ofes procesdngs initiated by of sgains U
Trangkety Cotrpanks refemed 1o Clhuxs 10,1 sbove LlahsEmed nke B rame sed
t havrt W timg toiflmed, protsculad andl snlimed &y o apeind! GPL after (e
EFegiive Dals.

1t CONTRACTE, DEEDSE AND OVHER INBTRUMENTS
11,0 Bubject 10 $ha oitwsr provialona coatabned 19 this Schane ol contocls, doets, bords,

-

My b avnovcmd w fully Brd afechualy as Hmam-:dmeh:uhwﬁnrrmiﬁ'**;
'm-;-

Bperweenls e othet induments of whaleyer nakim| o which the Ti
Compamse 5 & pary subsSng of hawihy effect iimcduiely
smalgmmation ghell emalr 5 Ul kree and ofFes] Sgninet or n favour of l‘?_

GPL had belan & party thedens.

1.3 Wik edfec] froan the Appoleied Opte, o penming, quolas, conts, ndusmal and o
Noaries. Dranches, biood megisaions, gifcee, depest and godooms, Imdamania,
Trade NETEL, kritw-lw ard olhes imellechied propary, paes, capyrighte, praisges
A benelits of all contracts. wgreemueety and o other dghle ol lease nghis,
Hraness, peowers aad ﬁ-:l!h.ln of wvery Hing, 1ilure wnd descpien whatoess! K
witich Te Tranaferar Comparies i 5 party o b thy banefi of whch the Tiansbarr
Cotipitimd may be elobde a1d which are subabaling or heving efed mmegataly
bakare th Glctive Caw, ohul Lo and remain ol kece and eifecl 1 Bvowr of or
HEENS GPL sa The case ey De And meg by ankoted & fully and ifeciusiy s i
instesd o e Teanslettr Comprecs, SPL had bean a parly or baenficiany o obligee _
P ke,

12



13 Wil wdifect teor The Appoanbed Cakt, sy stalutory licenses, B0 ObjBckon carklicaias,

PATERONS OF ADPAOVAIS OF CORESMS Fequieed 1o carfy on operalens o he
Tianebany Companibes shall sland wagled I oof Daufargd 0 GRL wikout fnber Bt
o eed, a0d shall BB Bpproprutely mulsed by e slauniony aulboriisg cancarned
IForewry in o O GPL upon (Mg weebng and dansfer of underakg of the
Tranctergs Coprpanios purauind (o e Schama, Tre botefl of all aaldoly and
Mequiaiony MTTERSIONS, EfVRORTEMNAl approvals and coneis mcluding o aistutony
TRy fofMissiGng of SORMWEM OF CONBANLE PROUINAE K0 STy ON the gpaiens
tha Trargheror Sompmnios shidk vost in and become svalably b GPL purauant to tha

Schemme,

114 GPL o1 ary beew abat i coming ke affoct of Bee Scheme Inaocardense wih tha

S

12

peovEione hemed, i S0 required whed By e or Ohenwise, il execule deads of

COTUAOn or OHET wWIlngS Or AcngemeTs. ohh any Ay 10 any conlRdl o

aratgemean |n retaban b the vdecteking of the Transforal Companiss ke which He

Trarsero! Compsas is & Pary in oroel & give onmal affed] 10 (F abond provigons:
GPL sl under ;e piovhlors of his Scheme b goamed o bo suthoriced K

oo, ERRCb ATy suchwrilinges oh Behall of e Trargbiny Conmpehes S0 & £y ol of

urhrm o $tih hmauluwmmm pedmmed o BB O part -:ﬂ'the TrarkFinor
t:‘l:l'l'pmmmdaﬂ:ram all formalies wm-unmparlfﬂu Tracth P
Companigt jo g alfact o e provissns of this Scheame.

w
5AVING OF COMCLUDED TRAMGAG F IO
The Iaaler and vesling of undertakang under Clawsa 4 shove i The continwanre of
poceedings by or agairs! I Transierer Companias SD0VE ahal N atiet ary
yranzacion of procerdings skeady conclutied by ha Traasfaror Companies upte Ihe
Effacihee Dage, 1o the and and wtent that GPL secaphy and Acptt all acts, deads and
things done el execubed Ly the Transteror Companies In fesped herstd 2% dong
ardd @ Caled on behall of fsel,

13



EaRTN|
GENERAL TERMS AND CONCHTIONS

MODMFICATION f AMEHDMENT T3 THE SCHEME

The Tiangfercr Companes and GFL wilh appooeal of lnaf respactive Board of
CHreitars ey coears, o by ko (o, a0 Dbl 0f S RO b roaTnd, 1o Sy
mogificafans / amendTane o addinong J/ dalkaions BB Ba Schame wikdch fnﬁr
Dlherwize bE CONsgered nocassary, deswrabla or Bpreprlats by Ma eaid Board of
Dirachors 4o febclve il doobts o dffcullies Inal may alee v camylng ol this
Bohere and 10 do and execila 8t a3, deeds mates, and things rocagsan: br
Toangirg dhic Scheme oo eRol oF mgres G n'w terma and 7 Or condlons o
Smilalione ot s Horber Coll of Jy oiugr Julioffies Under B may Jewn 6] 1o
approim of, to direc! @l ¢ or imposs. Tha eforeasld powsers of U Trarsforo
Companca and GPL to ghve efecl Lo the mosslcellon 7 amendmsnls 1o e Schamss:
May Do Gierited by thal tenaciive Boand of Difeckvs o BNy parson authordeed n

al pahal By e Ghrsamdd Boxd of Dincics $ulpad o 3pphinal of thi v

ALl Gr Arry e By ol wehcet the Bp phicahle [

SCHEME CORMDITIONAL ON APPRCON AL | SAKCTIDNG Hii-;h'
This Scharme i and ekall ba cardiionsl upen a0 ;..ﬂ;;f o gt

i, Tha Scheme being appioved by the requishe majaty in number end valus of
FUCH CIEwsc] Of PRrsons NGOG [he regppedtioe mambw andiod oediors of e
Transteror Companlan @ GFL as may be dinched by tha High Cawrt,

4 Tl_m Echerne baing sanchionan oy the HIgh Cond of any odher sythority wnder

| Secticns 397 3 394 of T Compames Az, 1596,

h: 1‘ruengil.1ﬂ&ﬁmpiu of v Crdgrs. of the Hiph Zourt of Jndkcslura s Bambay
under Seclicna 351 and B4 of the Cornaries Act, 1958 sancionipg e Schemes
sk God with the Repliar of Compariet, Wahacashim i bharbel, by the
Tranvaiercr Companias and GPL ratpsctinafy.

EFFECT QF MON-RECEIFT OF AFFRCAWALSE ! BAHCTIONE
Ir ke Euind of gy pFG S350 EaNChetd and SOPROYETE IRtlted B i Claune 14 abavs

fal e chipwed pnd ¢ or the Szhama net telng sancones by Ihe Counl and For

14



pL

He ovdar of Griers nof Deing pacsad as aforesaid by Gecember 31, 2014 {or such
exlepded e fs oy b mumaly sorssd between e Transfe oo Compiniss and
GPLE, (e Scharmd ahal by Frukad soreghd o Boamd of Disettirs o the TrabtMor
Comphnezt 3nd GFL become nul and vold and shell Hand nbraked. canciled ard
E;.qlnn eifect w0 WA el N Fighats. S Bt ([ bes wits iaosver Whall accToe K of
b irbctited by PTRE Ifar pb S AP dncdpt iN respeet of Ay 381 or Baed done
prior bwrele a5 i conlmpdied hareUAGer of a5 K0 any righl, liabikly of oblgation
wiich har #1580 or g puisuand thirelo and which shall b povamed ard e
presansgd of worked cul 8s e apaiicaly prodided in the Scheme or may sihenlae
Stie i lw. Each party shad DEa and pay I PEEDECHYE COEE, chirges and
eaparsas IoF Gl o dn Conmgclon Wit he Schsma,

COSTE

A ke, Chiwfes., Wanes il wikng Dules, kyviee enod &l clber aspenees, il any (HHF ac
aapundaly Olhetwis ppreed), g3 wel 85 olher esols Icidandal o s nelisatew 4f this
Scheame and o pul k e oparation Gnd 3y olber Sapeces of chages noured o
CAWy g Cut aed pTpbametitenyg dlg Scheme and madlens ncichanial erabo el v
Bieshin by GPE

Cartifiad be TRUE €.
For RAJESH SHAM & 1y

ot ¢
Mukegc e foa Uiy P Ls et A bl

- BB RANE
LOfARAY RZGIZTRAR

HIGH COURT (0.2 §

BCMEAY
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IN THE HIGH COERT OF JUDIMCATURE AT
BOMDAY
COMPANY SCHEME PTTITION HO 46 OF
201%
CONNECTED WITH
COMPANY SUMMONS FOR CIRECTIONS MO
@ OF g
In the matter of the Companies Act, 1055 [1
of 1956
AND

In the matter of Sections 321 to 394 of the
Companisy Act, 1955;
AND

In the matker of Scheme of Amalgamation
’ ol
Godrej Sea View Properties Limited
) BT
Godrey Nandhl Hils Progec Frivate
with
Qodre] Propectiza Limined
¥ and
their reepectve sheashobders

ﬁnﬂnj Ben View Proporties Limited
e eeer- PEQItOOET CompaNy
Anthemticatsd Capy OF Minutes of Order

duted April 11, 2014 along with the
Schampe aonexed to che Petition
M5 Rajesh Shah & Co
hd:mna.m for the Pelitioper

15, Otwiital Building, 30.
Hagindat Master Epad, Floma Fountain,
Mumbai - 1000C 1



HIGH COURT, BOMBAY 0183120

IN THE HIGH COURT O9F JUDIHZATURE AT BOMBAYT e,
ORDARY ORIGRLAL CIWAL SURISOICTION R

LN
COMPANY SCHEME PETITION NO 46 DF 2014 @E
CORNECTED WITH {‘*:H‘r S
| COMPART SUMMONS FOR DIFECTION NO 8 OF 2014 - =/
GODRR] SEA VIEW PROPERTIES LIMITED P @

[ - Pattipmat J the Transleror Of }-_mifs
AND “-u_ _.r-"’
COMPAMY SCHEME PETITION MO &7 OF 2014
CONKECTED TATH. o
COMPANY SUMMONS FOR DIRECTS \Iﬂ' OF Zoi3
COGREF RANDH] HILLS P &

S &1 ﬁiq\:fl:%{:)‘jmr Crtogony

K hekttee of the Cothpaniss Act, 1956
: Al 13505,

. AN
1L thve matter of Serens 21 b 24 ol Loe
{I‘\ Companies Act, 1936,
o :&. AT

. 'xlj . T e mater of Seherve of Anadgarnation
@.

4 - al
' :V ' l'.'nl:ulr-:j_Se; View FLPFME’:%EIHEG
. . " AKD )
Codref Mandhd Hills Proect POvem
Limgdted -
' " wilh
Cadye] Prapertos Limpdted
and
their sespective sharehalders

Mu. alpana Ohone akd ™Mro Raesh Sha's and My, Chendrakane
Mhedeshwar ifb. Mya. Eajesh Shah & o, Advocates for 1bc
Pelivonert i beih Peuthsns,

Fage Lolit

‘Dizctalmer Clause : Authenlicsted cody is nol a Certified Copy”



HIGH COURT, BOMEAY 0183119

ME-:WH.H. Butar, fsxt gl Llquidsior, present U the Company )
Scheme Fetition Mo, 38 of 2014 and Company Scheme Petition Ne. 47 A,f/{
ol 201 4. N

Mr. o J. Joy with Mr. M. S Blesdeaj i/ M1, H T Chatu
‘Regitriat Directar 1 both the Potitions.

CORAM; G

DATE: Il"'hmdltﬂﬂﬂ
1. Heard learmed Adwocates for the Cablecter has codne
teltoe the Courl to appogs 'l'.I‘].!' Eche qﬁam.‘linn nor @any

Pery has controverted any a'.'-:rn';c % 4y e Petjtion.

2. The fapctice of the C.mhgﬁ\ﬁu\i&xé;dfsfmﬁmn 391 e 394 &f
the Companies Ack, 10 hetre of Amalganalion of
Gedre] Sea View Propertleslimited and Godrel Nandki Hiils
Project Prlvate Li \liwim_ Codre) Prﬂp-ermi:!'.-jimited and

thew respeciny i g,
C 32 Petitioners atates that the Petificaers in
-3'- e Pl-.'utmn No. 46 of EEIH End SCherve Peliticon Mo,
Presﬂtly engnzed ko real osiale derlopment

T'he rabinfple for. I'.J'J.: mi:[p:r ic thad Al t]'.l.-! {'td:r_pa.'nﬁea

t/ uus&-:hamemnmalgamaummpmnfmﬁmﬁmup
"> nd resttucruring weuld sensft on  Accowt  of
conzolidatien of aperations, simpbicalivg of (he group stnieture
and ratinalizalion of admenistratve, operaiv® and markebng
costz. The Patitismer Companies eapeoved the sald Scheme Ay

pa:.ﬁ'ng Board Fesclyliony wiich are annexsd o the respective
Company Scheme Petitions.

4. The lséried counce]l appesring on behalit of the Parilonser
Companles albtunlts Ut by an order passed by thaae <ourt oo 175

Figrl ol

“Disclaimer Clause : Authenticaled copy is not & Certiffed Copy”



HIGH COURT, BOMBAY 0163118

Januacy, 2014 io Company Summens for Dnrecticn ¥o. 9 of 2014
and Company Summess far Darsebon Moo 10 of 20)4, the Sing of
& acparale Company Sumameis for Dorecton and  Cosnpeny \H\":‘\\

Scheme Pettion In felaton t6 the propoemd Scheme by Jb -
*Lf

"—"|

Tranelerse Company, Godeej Propenies Limiged was o
with a% the Feritdner Companies are wholly aomed
the Transleree Company and né new share are r;qm
lezyped 13 Lhe mémbers of the Pelitionsr Com Ao pew of
Judgment paated by this Courl in Mahagmba Inecstnenty Limided

Versua I Limitea (3000 105 m@n@@%@a 16 1o 18).

. The learmed mdvesqr= for t.h-r; Parf tee thal Pebdtioper

Lompanics havs coraplied w:;.‘_:t A‘} paszed w Cormpany
Summans for Direttion %@ W Scheme Petitlon

haa boen Mled it cornse iche e arders pasacd in reapective
Company Bummons for Direcd

3,  Learmed Ad agi;_zgm; on behali of tne Petll:inﬁera has sieted

T :ﬁ‘ Ay they haﬁ- : :ult-h all requiremments ad per dweetions of
)-ﬁ' it  Coaart u%/_pheg h,allv-t ed nRecesyary A.ﬂ}g.:vi:s af
j CeTnE] _ Jthe Court. Moreower, PadGoner Coompanies

B L3 Cornply Wilh all slatutery requurements if any. as

£

;qg;ffmﬁqr the Companiss A, 1956 / 2013 and the Rule=
Q e under whichever is appbeable, The sald waderlakings

n ey the Febitioner G:-mpaniea are mocepted

m The Regional Dirccter has fled an Mﬂ-ﬂﬂ.‘dt on T* apri, 2004

stating Therean that save and exddpl e sued m putagrach & of
i said alfidavit, it eppeara that the Scheme i= o prejadicial 1
the meerest of sharcholderz and pabiic, In pﬂ.m,g:aph & of the
Adidait, it 58 stated hhat:

*Tha: the Depenerg further submite that,

o

isclaimer Clause ; Authenticaled copy is niot a Cartified Copy”
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HIGH COURT, BOMBAY 0183117

W Clise 6 of the scheme propfdes for occourting treatinenl. fu ity
regard, & 5 submited that i wddition bo compliance of AS 14
trang e coTpany shafll poss such aeoounn™g eimed a5 may
he Aetessary i connection with the schome g compiy with othar

Trunsfersae Company whall b in oceordonce with S

2

appifiveble atcounting sandards. The financid starrment 4:!;.+' Ih.?()\\},

Part I of the Compmnfes Am, 1956. .!’
{5 The daporent further respecifully submita that, jincg:@v o)
a

uny, arismg out o s scheme s subfect o 200" o
Iecome Taxr Awthorfy, e aoprolaed of e JeE this
Hon'ble Frigh Court may net deter e rigids 2 T Tax

Autherity %o ecamne (he rpfuema fled ph the Agfmras

Company  independently and  the d@l':’rﬂ il of Mcome Fox
Artherily ie hinding an the Petitonor :

B. s e as oisereation made in pa:a,gg,afh\
Fepione] Thractor, the Petld

undertzkes to folow the Eﬁ:nim} tr@.rﬁ#:"lt provided 1o 1o
Bchewwt and to coamply Tequirements af the rclevant
applicables socounine ammn :

{ the affidavit ol the

ronpk their covreel

""% 5. Insadairas ubs#n'nﬁﬁpq tuade in paragraph &b of the. Afidasit of

- _'g| the Regional j]i[ Petitioner Companies gubgil thar the
i F%uth:-m;r t:tj: E\m ply with &) applicable provisiops of the

!fd ol 18 jseuce araing aut of the Seheme will be
aml' 1|‘.| a-:::mda.nﬂ: wailly louw,

IU(‘/_’ red 'l:m.ma:l Tor Reggr:-n.—.u Drarector on the instreclions of

H Chandanaenthy, Joint [Hractor -[]qgﬁ]] in tha ofice af

(("H')*— ol Bheector, Mimmstry of Corparate Atairs, Wesiermn Rl:gmu,

- Murmbai, states thal they are salisfled wilh the undenaling given

v by ths Advocats of the Traneferee Compeny. Too $aid wndestoling
given oy ihe Pelitioner Companpies i accepted,

b The Officiat Liguidater has fled his repor on 8 Apcid, 2044 in the
Company Scheme Petition No. 46 of 2014 and Company Scheme
Feltion Mo, 47 of 2014 stating thercin toat Whe affairs of the
Tranxeroe Cﬂmpaml:s have been conducted io & proper mannee

Fape dcl s

“Disclaimer Clause : Authenlicaled oopy is not a Gertified Copy”



HIGH COURT, BOMBAY N1E3116

_and tal the Translerer Compenies may be cidered to be djssoiuud
by s Coost.

12, Fram the malerial on record, the Scheme appears to be [air en
reasonekble and is not vislotve of any provlaions of law and i:-

comtraey to peble policy, None of the peutics cenceined h?‘%—
frtward to oppoge the Echeme. “N._J.-'

13, Sinoe all 1he requisite stakubory compliances hnvmiq_/g';ﬁl.lnd
the Company Scheme Pedton Ni, 45 of 2014 afd—Company
Scheme Priition No. 47 of 2014 Mg ifoner CEmparies
are mads ahsolute in tertns ef pra.s.‘} {al, @ and Jd

peypactively. o 6“\

14, The Petitbonst Companies cor jof this order gnd the
Scheme, duly aukhenca "f;H-EE;is.Irar. High Ceonrt
(0.5.), Bambay, with the ¢ Soperintendent of Stamss, or

the purpose of adjudicesion afstamp duly payatle, if any, on the
sarnd wilhin &0 day the date of sstunnce of Crdés,

e
P‘tdﬂﬂng&@’&n EFE du'eded toe Ble & copy of this wrder

the Sebemne of Arralgamation Eu.'].th thr
ed.t_ﬁ-:g:!e-ugr of Companies, electroriclly, elonp with E-
Form, IC 28 in addien v physicel popy Az per the
< Hrceitipne of te Companies At 10530 fFama,,

//Al@% Frtiponer Companss in both the Company Scheme Fetitions
0

"'u"--"_hh" 10 oY Cofta of Fa. 10,0000 each 1o the Reglonal D_J.rect:lr. Weziern
H“\j\hj/ -+ Region, Mumba, and the Petitioner in Company Scheme Ferilion

‘Wo. 46 of 2014 mnd Company Scheme Pebition Mo, 47 of 2014 to
par coed of Re. 10000/- each to the Official Liguidaior. High
Court, Bumbay. Costs 1o be pajd wihin faur weeks fora the date
of the arder, '

17, Flingand iseuance of the dravm up rder iz dispenasd with.

Fage S oid

“Nisclaimer Clause : Authanticaled copy i nof a Certliied Copy”



HIGH COURT, BOMBAY 0133115

18, All conemrmed anthopities to a6t on a copy of Cds order along with

Schetne July authen'eaied by the Company Fegistrar, I-E,Eh Sourt /}\i\_;
(o B}, Doty : : -

FlANE
Cord melf REORTRAR
FIGE, SOURT (0.6
GlsSay

Frge B ath

"Disclaimer Clauss : Aultianticaled copy is not a Cenified Copy®



SOHENE OF AMAL GALATION
oF
ODRE) SEA VIEW FROFERTES LIMTED

AND

GODRE] MAKDH! HILL$ PROJECT PRIVATE LINITED
WATH '

GODRE. PROPERTES LIKITED
AHD
THEIN AESPESTIVE BHAREHOLDERS

WHOGR BECTIONS 391 TO )5 OF THE COMPAMNIES ACT, 1955

L Pyposs of the Achaoe
This Saheme of Amalgamation ks presanied unded Sedions 351 tc 384 aod olber apphcabls
sl ol Wee Crovnprandad &cd, 18508, kw e amalgamiallon o Sodia] Sa 8 Yiew 2 ropedied

- Limlbed ard Socie) Nondhl Hils Prokas Brvala Lmiad whih Godie) Properte: Limded. This

Scheme asc privides for variows o mallefs Contéquérdisd or olhers'se mlegralky

Pilvate Limitzd wikth Godre, Propemes Lamdac woukd considate B coarations and hine Has
following banehts:

. Sknpbficaton of Grup Studur:; aad

H. Aplipnaksalion of Rdminiratng, toetative and il g Lo

iii.  Pare ol the Scheme
The Schame o diwided [ndo fol [cwlrg pants
Pt [ — dwality] whit Defmilons ana Sras Caplal,
Pant b — daxing wilk he Amaigemation of Godre] Sea Vew Preparles Limsed and
Gadrej hand Hille Proest Fvale Lirteed with Godre] Propeies Limded; and '
IFlrlIu: - dank, with Gensmx Tarms Ard Candioni



1.5

1.8

PAET!
DEFINITIONE AND SHamE CAPITAL

DEFIRITICNS
in this Scireme, unless Bcsnsialath wEh (1% subgect or conkan thereol, T ktowng

s Eons shitl| ke (R BTonar iy e dmitgs -

“hol on “Hther AGR chedcs (he Canpanies Ag 1584, 1he s Brd eguktons made
tarouncder aed will inchede any cBfifeny modifiestlers of tesnacmient o
FTndrmards thereod;

"Appoinled Dale” means e 17 day of JeRbary, 2014 or auch other oite as the Hgh

Coiml mgny thrects i and whh sffect TOm gueh Appointed Date, the Sctwie shall
LA ke affect.

¥

HCgure” ar “High ot means e High Lour, of Judicalys sl Bombay, ane
mechen tha Matlons Compary Law Tribuny, ¥ spphcable or 3uch Giher b

[

auloriny & may b wesied wilh 30y OF IR foovers of 3 High Coud under fhe Ast

.

“Effacdive Data” mesany; b Aate on which g ::ﬂi?! copecs of fhe Cider o the
High Courl al Judicaivre 8 Bormbiy SA0choning the Scheme ame Akd wih the
Ragishar o Companizs, Mohotaslby @1 Mumost by GSVFL, GWHPFL and GFL
reapecaely.

E

5.
“
!
&

“GEVEL of “the Tranaferor Company Mo 4™ means Goorey Ses View FropeTies

Lemutad. A Lompdhy incorpeedied und the Companigs Ag, 1898, ead having ids

wgicred oiipe at 4™ Flow, Godrty BuvBn, 43 Home St Fou, buTibal — 400
o0,

GHHPPL oF “IMe TrANEMCr COMPANY Mo, 27 means Sodre; NanhL Hils Profect
Frlvate Limribed, & carngany inoorporMod under the Comparisg Acl, 1946, 0d naving
s regimred ofBoo at @™ Fioce, Godey Bfevan_ dA Hene S, Fon. Mumbsi — 400
DT
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iy
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1

i

MEPLT or "the Trenaberse Company™ rant Godre| Propentss Lniben, & campy
incorporoied G Fwe Compaanies Aol TR, and baving s gl ofics o 4%
Froot, Godrey Blavgn_ £8 Hxmwe Siel, Forl, Murrdai — 400 XH.

"Bohemn® of " Schatr” o “this Scheme” medans e Saheme ol Amdngdmalion
I s pragwel S o with 3ty modication(sh made undat CIause 13 of fhic Sohama
&5 approved of dingshed by dhe High Coonl or any ofhar geproprisle sathadty.

*The Tranatams Covpanes'" 5pll colacwnny rnm and irlede bodh the Transherar

Compaiy sy,

iy Godre) Sen Vitw Propetlies Limited ["G5VPL" or “her Tranifnn - Camaary Be. 17

Kl Godrey Namdhi Hils Progect Privabe Limesd ['GHHPPL" of "he Toreslaro
Campary Mo 2]

DATE GE TANING EFFECT ARD DPERATIVE DATE
Thee: Schiunee 551 ool Matain ko [l peesend [onm of with a7y modficakon(s; appaves of
Impaeid ¢ swrclad by the bhgh Coul or mads as par Claugs 13 of ey Grheimne,

#hall be afiyclive from M Sppointed Dale tul shall ba opemive Inm the Efecing
Do, '

RE :ﬁtm: wnd wonds nel defined nivie Boheos ghall, uniess jepugnanl or eaivraly kb
the CoMEA o raaning theract, hiave The Same meamng pecriied i them unded te
#ol and slhar appecibie b, n.lha-_, Espulalions, by lawE, B5 e coRe My b or
any =My mdifcation or re-ardctment dhancof from lime by e

SHARE CAPITAL
Dotalie of L £hae copithl oF SEVPL dgal March 37, 2013 ars given bakoe:

"Fariculars Amount {in Rs. |

ATz e

5,00 000 Equity Shares of Re 1 aaoh 5, 0, M}
TOTAL 500,000




I2

£00,000 Equity Shares of Re.1/- enth, lully paid .
i o, O, Criniy

L TOTAL mnjﬁ'

Eubszquem 1n katas 31, 2013 thers k& a ghacfd in ulbenized, Soues, ruksfibed
and pad L tapal of GSVEFL. The reviesd <3008 BEUCIUR 18 8 Hwdet:

Particulars ' et (i HE.)
[Auihetized
¥5.00.000 Equily Shotes of ie. 17 sach 3 .00, 00 |
[ " TR 75,00,60F
Tezuad, Syhsoibeg gng Paigyp
(15,00 000 Fapity Shares o Fa 1) sach, fully
fﬂ'd w 15,00, 801 &ﬁﬂﬂ%

7N m.l iR | =

- -

g g
AF O dMe, enbre HD#MMﬂwﬂmMMNGWH{W

G- 'Eﬁ

Tetaile of e $harg canis] of GNMPPL &a ot Mach 37 9013 are ghien Dalow:

Fartkubiry Amoan o s

Anthorired

1 25 B0 Equity Sharas of Ha. 10% 4ch 10.00,000
TCTAL 16,00, 000

100000 Equiy Shaes of Fab, 160 gach Mily |

-0 il ] 10,90, 308
TOTAL 16,50, W00

AR GF e wnd subsagoand b Marck 31, 2093, Bwre has been no change W
muleired, icsued subssribed and pad of S0 of GNHPRL. Ay on dade. #rline
UG, BB ibag ard parldl i capPS shaot CapEN &F GHHPPL jo beld by GPL



3.2 Duiylly of the shars capialaf GPL 30 M Waich 3. S03 a0 gy ey i v,

Farliculars m

Aotz g i !
[T AT 00,000 Edity Ehates 2 fs, 10F sath 7 0010 000
TOTAL 117 00,00, 006

T A046 105 Equiy Sharcs of RI, 10~ &ah Tuly

PG _ 7804 51 030
TOTAL 78 .0R 51,030

'

Subrsanusgnl Lo Warch 31, 2013 eacn Equiy Shere of RS 40 Qog can divided wiky 2 (owol
Equity Ehgras of Ra, §- oazh, Thave is o change i the Aullviioey peoien Sunecrbed wnd
PRIC-p nhere copitel af GRL, The meglyed copial SHUCIUPE i3 3% g,

Fartenian Rerant (It R |
Authorzad
254 000000 ExquiEy Shires of Rs. - aadh 1,17.00.00, 400

TOTAL B 1.1?.EI]£D..IIJE-

-

n W-al
T9.02. 35,60 Eqully chares of R, B- wach oy |
RE-Lp ' 10,67 68,250
TOTAL T bos1,80,050
EARTU

ANUAL G N TIOM OF OCRED SEA VIEW PROPERTES leﬁp AHD GODAR b MDHI
hILLS FROJECT PRIVATE LIMITED WITH GCOREL FROTERTIES LIMITED

4 ToAnsfen OF UNDERTENING

A Lipon coming info effec af thiy Schems and with sllact i sy o ppecinied Oae and
subject o the provicione of the Gchome, ha enlime bypress e whols of the

Urepactading of Bhe Trare'ars Compenies nohutlng 3l ye proparties and asecls,



=

fwhelhdy movabia or inmovable, iangbie or ivangibte), lacd #nd buseng, plant and
gadehinery, equpmmaty, fumie'e, Ouues, vehicles, Basshoatd assats and clker
profuntiat mal o pocbcticn of fwiesnn, pregant snd condhnganl assats (bt
prglhle of inlangibe) of mﬁwm fawre, al tha debls, liabdses, duties and
chByaEsnn of lhe TransTadx Companies o ey ﬂE:u’-iJﬂ.m ard &0 inchicing,
viifowt Etnitalipn, 2 the movabiks and mmovabla pogertos and egols of e
TwnEeT Latpative MRS Whgeh ohess Wopen @ mRarinam,
W1YELIMEATS, wahities, fmiura and Falohes, computers, ofce agqulpment, edecirical
JUEIMELRONG, alE ! COrneclion e, ol phees b Bhimile aed othe EﬂﬂTﬂu"'-hEﬁﬂ:l'l
facHies and Dusanses koenses, peormls, audgnsalons. if Ay, fghls 2nd beneks of
Al agueanents e &P olbe amsis, ighs and pPosms of wvery kind, ralure 8nd
deacrphion whalspeys: priviegss By, sesemente, advantages, benelis and
AppTovals, advance and ather taces ekl 10 v 2udhiriEeg, ramd nems, trademanis,
CRFY Tghts, 3ada, lcrancy mgits, HEUkdy peanitsons. Consents 3 regisiraions,
Al rlgrds o teles ar bt N Opedties by uilue of avy Col decies oe st
r=Crads, HiaE, Fepars, Conlfacls, Intimaisn of DEappenal (KOD), Som

Corificats, Cooupaton Corfzain, Devalgprett Right Ceriicee (DR
wmm:mwnmﬁmmmmmw :
{-ompeten eulboay under Ne LMan Lahd Cading B0l 1976, Chapnal mmh*nﬂ
[ et | o] -ﬂ-.l.rth-:rrrb.'fdrpnrt Aty of India, ﬁm?ui Matrepakiten Yvalar Supphy
& Zeasrage Board, Ll.hﬂ'l'.l Authority o any, ﬂ:m:is. powar o abfomay, jessé
RANGy LS, Jedey of indents, plrmissions, Doceds uritier Kecoma s, Sich & cred
for ddvames fae (ackt Sedleid 3 fourca, unidiesd deposie or SR, mindm T
pRerniade fis, =k, sarvice fas | enies Lo vakeg Bokbed fan and | or any Hivr elatues,
Ity o any and afl other nigras, fik, inberest, conoraols. swudng Dot
AQEETanty, Caruyaioes. A mament ot Sale ¢, conser, approusls of powars of

" woiry bind ang deseriplion, agresmengs shall, porsuant ke the Orger of the Hign Coun

dad pursuer ko peovlalong of Seclions 391 k0 384 wnd oler PR plovisiona of
e At and wilhoul furtheds Bz, eelrumant or dead, by BBt 18 W chamas
dfbecling fhe anm B ransivied andi dgsmed bo be tenskarnd | and wackd in

GPL an & gring Goncam basie 60 83 I2 bacone (b4 assals and Uabias of R,



€l

LB

& mespecd of All 1he movable assets of te Transkeror Compankes and 1he 2$Erc
which ane othenwise chpathe of tansier by physcal dellvery o andorsanent and
telypry, includng caxh o0 heod, Sholl b ko g sfamd I GRL and doefoed B Rhas
baer physialy handad o by physical debviery O by endtrsaard snd Seifery, 85
tha cast: My B¢, 10 GPL B the &nd and el (hal e poaery ad banallt e
Pk b CPL Sth effect frem e Appcioked Dalo,

In reapoc] of 2ny Sceets of e Traneients Companabe Sty [ (R sataredd A1
Clouws 42 gbeve, inducdieg aciionably thimg, fndey Sbgrs, putslaring oans,
e ecowarahie in cash o kind of Tor 1.|u|-uu 0 e Mucaived and deposte Witk
he Cormmment, SembGovemment, Dol and olber smodibie: a3 bodees and
kb, OFL may, Heus notices N eatl formt 36 GPL qoey deam At pnd prepse
Sang Whed pursuand ko the High Courl having sabcioned mic Schame Dehvoan tha
Trars T Lampanies and GPL.unnrr Sctem 3 ol he By, the raleyant deb, kan,
sdvanen Or dfver ginel, b pald of inidd qood o RS & aeraunt of BPL mE the

pecasn ariifet (Rarss, K I end acd onend (Bl the nght of the Transho

. Compankas {0 tecciler OF Teplge e carme StAn0s Uaigfomed o GRL ard hal

£.4

dpprepaats e thinald B st 5 EREE MEREChE BOGes fn recsr T Achachid
Changes.

Wik mHmet froem the Appodmbad Dok, wll debte |labwleed, condmert habilibes. dukes
end obligstions of the Tramshror Sompangs, 86 o1 e Appoiped Dale whelher
oowded bor or el i the baoks of gopounis of i Twansimor Companics ang &l
Clkrer liphililas. whaoh: mury atcruk of e ster the Appolnlad Dot bo| whish rabsian
o thes perind anoor Jpko e day of Ihe Apponied Date shal, purssar] (o 1he Orgder af
e High Sourl of ;mb ke compelel sullorey &6 mdy D appiicabie umiie SeC0N
504 and ofvar Bppacaie praviciome of e At lbeed By further act o deed be
Inmateired of deemad L be kansferred 1y o vested in and assumed by GPL
pursual 1w e provisiors of Socions 391 b 384 of e At 30 24 K beoome tha
abliies of GFL on The sme feme and condibone 8: ware appicabie o e
Trarsun CHnganies.
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EA

Al ke akgbng secamities, Moroses, chalges, Sncembrancls or llweis, if 20y, 35 o
the Sppinied Dme Bnd Moes Crepied By fhe Transferos COMpands otk e
Apponded Dale, e Me assde of ha Trarataror Compareset broradednd o GPL
#hal, aktar ke Clisclive Dgte. cortwe to faoie and attach fo Such aEsets or ay pavt
iheredf 40 which thay are meimied or skached pred Io mé‘. Etfechve [ede. Sien
Becwlies, MORGEQeE, CRARYEE, GnoUmbranees o lsne thall nol mlvis or sleah or

exierd] o any of 1he oiher a%sets of GRL,

CAMCELLATION OF SHARE L AMTAL OF THE TRAMNEFERDA COMBAMIES

The @it Feind, St A0 prald-ap shard capila! al i Teanafedor Cormpanies
i held by GFL Lipon e Schame bacoming akactive, ro shares of GPL shad o
[bused and sliotiad I corskdaradon of e mergers and e shone capailal of (ha
Traederor Companias shalk stand cancallsi '

ACCOUNTING TREATMENT #”Ef_
Thar arnaigamadon shal be actooated kor n (he Boaks of 3000 oF i
Company aeeeiding & the pocling of nterass medhod widar ﬁnﬂmnﬁwjé&ﬂ?{um .
(AS) 14. "ACCoumting br Amakiamalions’ ksued by the Insthue of 3%;'@.-34#,
Aczoimeants o Wndi, Accoringly, I8 SCDOGNLNG TARETARE Fressited in cm%
10 6.8 btom Wil b Fobowed)

O @i fromm e Appoaied Dabs, sublect 1 dwe predbons of dausa B4, gl psses
and BahiBigs of Ink Trarsfarts Companles wansfetad and wesind jne the Transdargs
Company ungar {be Scheme shall be recordad i Me books of accopms of (he
TranFeres Company al (he DO vae g% recorded 0 e books of sesunle of (he
Tl‘ai'kﬁ_im Campaniss, .

FE tha raservas of s Tramsheror Compares sholl ba recorced in the books o
Transforms Company [ e Sams fonm In which tkay aeyanmad i the beaks ef the
Transfams Conpanies on (he Appeined Dt .

To Bwe mGent 1] Becy s Teer-e MveERmenle B ghores [Nk corpaorsis bane or
BEanca or ansation babwiesh ihe Tianefons Compan e of bedinitry ke Transfamor
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a8

Comanlas ard v Tearaleres Soarmpany, Ik abligalion e iegpaed ot thal aome’
te an #id and comeapornding effecd shall oo gewen {n Ihe books of Sooounl and
recowdd of the Traneleros Gompany for mdiction of any ssaeks o) dablllbea ae ha
casa may be For Ibe semaval of ibe dowst |t s hraby chadbed Bak tece goukd ba
it mrgreal ol intseest gr elhar changes In respact of any sych inbal-oompany loans ol
bra w2 willa b L BTG W Aol ierd Dale.

The diferancs bebwson Ihe camying amowd i he bosics of Ihe Transerse Sonpany
of Wy mywesbnent &1 (e ashares of e Transkess Corpanles which shall sland
caricalted 0 Wirmg of this Schams arid Lk aqgi'-gm- o vahsh of Gweh shams of
TeariplaneT COMpareks $had Subpsct W line OB provEESEnE COnansd haren, be
adjured apios A ralockd Ir the Gameal Fosorées Accoud ke the oxke
svaiable and \he hadence ditfererce shall ba adjatsd pgalns: the batanca n Pro@t
and Less AcCoum.

Furtied w1 ot of any difacercas. in sccouming poscy bamieer Tranafass Comparty

and the Translemd Companies, Mé stcoumideg pohcisd Soowed by Tranakaoe

Corpany wil preved and e dffamance o propgndion gf ety and Epblilles which
RIE q:.paarlrln ar shoukd mppear in the books of 1he Trawrafarol Coumpanixs pn e
ﬁ.ppamdl:ult.um eRpe MY ba, Hbﬂmuni:ﬁ&:[am adusied : ﬁlm bance in
het Profl £ Logs A ml rientlonsd sakar 1o anaume Kak the Snanc af siammeal: of
Trarsteree Compary wied ha wnence pasiian on he Rels of conslsent
g inting palicy. '

WINDHNQ UP F DESFOLUTION WITHOLUT WINDIRG P
On Ihg Scheme becomng sdecie, We Trandglkior Conrabes shaH siand o

waikFyua] Bttt v eup,

TREATHENT OF EMPLUYERS
AN e permangr] Bmpkgses H the Trangforor Compansd g, §any, wha are Iln Baryad

_ on i ke Immedialely praceding the ENecine Dake ahall, an end fom the Effecie

Uaw become Gl be gngaged as It snplyses of OFL, wihaul ey bresk o

imleerupbics by sepesn o o fetull & Ihe IEnslr Bd on Erme and sendiians nol lSes
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8.2

a1

a4

. Svourgbhe than ihose on which ey are eTgaged by Whe Trangherer Comparnes

mumaeateir  praneding e Effcclive Dgte, Serdoae of Ihe anh:.m o e
Transienar Companics $hall b taken inbe accownt rom e date of B respeci g
appoandman] wll. e Tiorfetod Compnies 50 e purpooes of S0 matinement b smesls
and all lhet slllomonts bor which They may be eliglte. S71 urther agrees that for
The Tumose of Tyt of &y reltarchor e Compansetion, §any, wch pad servioes
with he Transhery Companies thad Sk ba mKen D S00OWE.

The seruices o7 such amplowres shall nol be Tnected @8 baing Droken G nbdTuUpac
for i puipocse of Pogadert Fund of Graggdy of Supsraonugion of oler g oy

purpatss and oo Ak purpoies wHl be rockoned from e dale ol BN Mespacive

aponlmenls with lhe Transbarar Cornpan s

it & providisd thad @ fer &5 h‘l-a- Frovidend Fund, Ceabfty Fond and Pencicn andl of
Superannpation Fyrd or iy QW spracial e creaked of pxiding for ire banall of

the Hatf, workmar and clless =mplopeed of (e Teansdand: © o Enkey e conpasred
upran o SCEETH Bbecoming effocdive 2P, SHhal slend Subdtedubed oo e T
Companics o respect of e amploysas WERMESTEd fof O parposes whai
rlating o M adminietalisn o dparabion of th Ful: of Thoks or in miesan ie
oGligadlan o make cortribution to he salo Funds o Tresis n acscoidance wih te
ProVizons of sUch Funds of Tricht as provosd o ke rfs:-mm Truml Chrada ar oM
docyments |6 Iy the i skd the inlent of e ScheTs (il N tha rights, dubss,
powsera ard obRpalions of the Trangiror Companos tn oelation (o such Funds or
Trusis shall become those of GEL. The Trosiess mdudsg e Boart o Ditetiors !
tha Traraferar Companies and GPL o hrough sy commites ! papon doty
amrmrmd. by thea Boardd of Dineticis iy bhiv 7epard ahall b wnliled 0 adop] sucr,
SR ula;nlir:u- i Ihis regadd B9 May be advised prosded owensn Gt Inere shal:
her no Sassnbnadion of breskpge e eoicas of Ibe smakdest of the Tranaleror
Comgandas.

With afott fom the find of {he daxtex. of Nling of e Schame Witk iha HigrCaur and
Wp It and eduding the Elertive Dade, the Transferce Compaits shall rol very o



0.1

motiify e ks Gnd conditions of amployee of any of Ik aoployeas. axcapl Wi

e vaviben comrsend ofF GPL.

CONDUICT OF BUSIKNESS UNTW EFFECTNE DATE

Whth wftmct Irom e Apocinksd Date sndup 16 8nd Nk e Efesihie Caos:
L

the Traneferor Conpenias shall carry on and b dapvesd 15 hapee Bt garyang
o0 13 DUTKIEDS and GCIMTES 400 Shall slanc posbeasad ol and hoid Al of ds
Papenes and Gseag bor B On JCCoUnl Of aNd i s Tk GPL The Transienor
Cadnpariion by Lrentakas b hodd The sale st with oot pudmce wili
i Efaclve Dtk

tha Tranderod Compamess ahal cairy o (& Butmést and Stllnbest wih
reazonshe digavee, byanes prodents and ghall not withoul e pragv wirien
cperagr ol FL, gBenale, Chars, manldagy, ancumber o harsise deal wil o
decnertd of (M undensldey of any panl ke sxeap in e ondlnery courgs B
buelress por shsll :f underate STy new busiess o a subshantial eopansen of 18

exlsting busivess.

Al ve profRe OF INGHME BOLTAEND o JOENG b0 WM Translergr Companies of
srpondiume v goyes alsing 15 o eLmad by tha Toansherer Companins, i
mﬁmwmmmmmmmmdmmmuuwwm
deerned 1 b AR BoCrus 36 e profits o IRCoMss of expenddiyre or Josses of
GFL.

LEGAL PROCEEDINGS

AR legal pescasdings, Including artwiradicn procesdlrga, of whalsoaver nalure by of
a{inw [he Trensloror Garnpaniaa pending And §Or prising A1 & aflar e ARpsilsd
Diade 38 A WM Ihe Efacive Date shalk ol alrils of ba disconbinued o be o oany
way phajudicialy afechad by reagon of thie Schsme of by anylhng comaied w1 g
Seheme tad $Hopll bo confinuved and ealorced by of agan=t GPE o the MBkher and 1o
fhe shma adenl 8 wouks or might hawe been conbnued Bvd gnzeesd by or sgunsl
ne Tmﬁuurtmpa:ﬂ:.

11

N



102 Akmi e Sppaitbed Deke, [y procsedenps oré laber pgaingl he Travalsrer
Companss ir. respRct of The My safained 10 n Clase 10,7 abows, the Traraleng:
LCompdnigs || dmfend By Sk ad the cost of SPL and e TR Companies
#hgh b miribursad and inderirdfisd Sgeinat s |labdtes ard +1.:|I:-II;|=-.1l-i|::|nus e By
it

103 GAL undanakes (o hess 8l tegel or ober procesdings ndisted by ar sgnirel b
Transferor Compamics reformd ko in Chke 10,1 above Sensfarrad inko A name and
16 have the sama ondhued, pedculed and enforced by OF agingl GFL afler 1he
EfAin o,

11 CONTRAGTS, DEEDS AND OTHER METRUMENTS

T Sobjst ko Mk Slhws Browisiohs condpined [N ida Sotverne 300 Gonlrbs s, desds, bomks
ajrserienls And i ngiuments o whalewsr Dot 1o which e Transteror
Companses % a paty subsisling or having abten imursdivisly ko
T ion Shall remain o ol it and fNeC Boeta o i tyvour of GFEL 7

Moy B ehfaond xt Oy ahd sFociuaily as f nstsad of ke Travekeror Cormpanies, -

GPL hed besn 8 party thereds.

112 whin effecd ko lhe Appoimed Doke, a2 psimits, quaias, ighls. ndesiesl ond other
llpances, branchag, bramd regisisaions, offives, fepots bAd potowns. Indemarka
tada nameas, Kicnr-huw and olber inll:ln:nuaﬂ proparty, pabenls, Copyights, porileges
and benalits of 8 correcls, agresmanda and all Kher dghts ndodTg e rights,
lloorses, fowlte and facilten of cvaiy hand, radute and dasaiption whatliosver K

" which ihe Tranafaror Companies # a pary o 1o the benefil of which Tha Transfarcr
Compames mey ke oigitds and which ere submlating o Faesimg afiscl immedisisly
Dfone 1h Eflecive Dphe, BLel b a0 femain o full force and effect i fivour of o
Sparibl GPL oF thi: GBo¢ miay by, and may ba anbresd ss iy and =flecloaly as i
wEbead of 1he Trarslersr Conpanits, GPL had baen s party of benalGam of ablipes

therald

12
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Wath effec om tha Appainlad Date, any slalutony leenzas, no oblacdswn sordeedes,
pafMisacls or apdrovali or tovmends mequired o catry off oparabors of B
Tronsferor Companics shall stand vesitd i br rardferred t GPL wilthoet farihcr gt
of deed, and chall ba aperEristely mulalad by The dalutory aulvwoilied cooemed
Warewdh in Favour of GAL upon the wmelng ahd IRankfer of adariaking of e
Trariiyrd Famganley purssant 10 e Soname. Tha banedll o all stajulory and
sepubnlony paimissons, ermbmnmental aporcocal and Gonsatts meufing Ihe alsiuiony
dconges, permisolons of appronale or gonsents requined o chmy on the opemlans
e Translers Sompanks el veat woand biceome avallabia k1 GML pemsoant o e
SicTue e

GFL, =i any twme Etar e comnp inte el of thie Scherne i sceordanea with the
provespors hepecd, I eo reguired under sy Bwr or othecwdse, will soscls deags of
confierralion BT OUET wWATNgS OF arfamarmitms wilh sy pty 1O ARy CORDES o
Brangarnent b1 ralakan to the underialang of the Trensforer Comgpmreas In which 1he
Tranmlarcy {ompanies i@ 2 parly in ordst o g ommal &ficl 16 e Above Piiyis ko
GPL 8Nl uAOMr the Providions of Mis Sehems, bi Ceemed (o De authoraed te
exgcute any such weilings on bohall of He Transfersr Comprress and ¥ carny ol of
Forkm ol Juch (ormaities of Cormplantes referted 1) mhgus on prarl of Bw TranEfwror
Comparbes sw a0y pnd sA iumalrtm requermd oot powd -:J"lle Tranalaror
Compandas t Jiwe Bifacd bothe provisons of bhis Solyme.

EAVING OF CONCLUDED TRANSACTIONS

The traneter and weahing of undarisking undes Chinge 4 abeve aRd Bwe contnuanes of
procadings: Dy or pganst e Trumwiesor Corpane=y pbove chall et aBect sy
TRNYRCHG OF procesaings araady conclused by (e Tramslaror Sorpanees uptc he
Eftscdive Cralbe, by ha wnd and wisnl thal SPL acoipit and adepis all acia, temds ard
Hings done and emcated by Ine Trardes Companies i respect thens ¥ dons
AT WAl L gl o [bpedt.

13



13

L

13

FART It
GEHERAL TEHHS AHD COMDTIONS

MCDIF KCATION [ AMEHDMENT T4 THE SCHEME

Tiw Tranclerss Comosnes Bnd GFL Wi Sppmual of fhae edpecive Boam of
Chacirt My contard, from bemg b fime, on behall oF 3 porsens conceerad, 1o moy
modiiRons | amendments or sdietns ¢ dalsdlons ke e Scheme which  mey
otharwese be consilerec Mecdegary, desitabie of approgaleke by e cald Boara of
Dtiemitors. b ranthve o1l doabds o dffewMes I8 Moy Siiss B Gariying out this
Enrh_am N 19 do 3T woscute A aovs, deede matiors, apd Whinge okl for
belnging i SMWMEMquwu;umﬂﬂmmmﬂnﬂsm
limitatans hal tha Hon'ble Sourt of afy aliver ansorlis Lided Ly iay daom # o
approve of, L direct and £ o dmpoge. The aforesad powsrs of Ihe Trohcknoe
Companiag and G710 10 gwe #lecl 1o the moificatliss ¢ anee-dmenk b the Scheme
My bl i iy Wit ragamcings Bomrd ¢of Diectas of anyp pet=te Suihoritsd n

Coaurl ar argy ather muthgrition wdar e sppkcaliis low,

SCHEME COMINTIDRAL O APPROVAL ! SANCTIONS

This Schevne 5 and shill be condlsoral upon and wkjog fo

o The Schemar belg dpproved by Bhe raqusHe magrity in dumber and walos of

auch clesaes of permsrs INCCng e iespacive members gnoke cladiars of the
Troméforor Compantes and GFL, a8 mey e dirgeiad by 3 High Gowrt.

Tra Schwrw bukog sanclioned by B High Courl of sy oher authority udar
Sectiorm 331 1o 354 of e Companies At 1955,

The cerfeed copieh of e Cvdars of the High Cowd of Judicaurs a1 Boaribay
wndar Sections 301 and 364 of the Compandes Act, 1550 sanalioning the Sehame
arc fled wilh tne Regale of Campanies, Maharashns a1 Mumbas, by e
Tranefaror Companies and S et sty

EFFECT 0F NOWEECERT OF ARFROVALS | SANCTIONS
In thea enpend 37 arvy of S =hid ganchors and approval falfecod b 0 Slaoss 14 gbove

R betan chtariac ard ¢ o Ty Scheme ol bajng sanchoned by tw Sowl and ! o
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e arder o cider not beng passad 23 aboresaid by Decsenber 31, 2044 jor auch
axanied line a3 MY b FUiualy jifesd [hasen (he Trantkoy Companes and
EFL), b Schema thud By muludl canpenl of Beard 3 Diettors oF tha Transferae
Conpaning and GPL become nul and vakd and shall $iand nevokad, Canttied and
£ of no abfact mrd ko Ml el no righey and EaciliHies. whalsoemr shall actue o of
be sowred by parlsd intes St savk and geckl in reepect of any 9 or'deed dond
prior (heroky g5 |6 tortampldled haounder or as o v Aghl, Tiabily or obEgalion
WiuCh 585 arisan or aocrad pursant themso and which shall b gouemes and DE
presarusd o werkied g0 Ae i Spac iy proaidnd in e SeFakid Or iy ol it
BEse i w. Each paty shal Dear and pa:.-.us 1espelive nosts, charges and

WE[HEREY R Bcd 08 N COTWISSTen wih I SC i

16  COETS _

All ooy, o pngees, sy inchedlng dulkes, lbvias and BE Other sxpensee, [ ary (=we =
wapntnkhy oot lse Sprand), 89 well 83 dhnar costs incsdents] o the Gnalsadian d his
Scheirree 3o put it iMoo opedsion avd oy olher SXDANSEE OF CRRPgeEs niTed 0
canrying oul end wmplemanhng Bus Scheme and mallens incidenkl lhewta shel b
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
COMPANY SCHEME PETITION NO 47 OF
2018
CONNDCTED WITH
COMPANY SUMMQNI FOR DIRECTIORS NO
10 OF 2014

n the maer of the Companies Act, 1056 11
M 105R]:

ATE

In the mateer of Seotions 391 to 304 of the
Compmnies Act, 1956;
AND

In the rrarees of Scheme of Amalgamatioee
af i
Codre) Sea Veew Propertice Ll
and
Goalre] Nandhi Hillz Project Priva
With
Grodra| Prosertes Limied
~ aod
ther respective shareholdsrs

Godre] Nandbi Hills Project Private Limited
e Patitioner Commpety
Autheptitated Copy Of Minutes of Order

dated April 11, 2014 along with the
Schema apnaxed (e the Petitien
M/5 Rajesh Shah & Co
Aﬁl;-una.tca for the Fotithoimem

16, Qrisntal Duilding, 54,
Magindas Magier Foad, Flora Fogntay,
Mumbai ~ 40001 '
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HiGH COURTY, BOMBAY. o1

IMN THE HIGR COUVRT OF JDICATLRE AT BOMBAT
DRDINAERY DRIHMAL CIVIL JURISDICTION
COMPANY SCHEME PETTTIORNM NO 680 OF 2015
CONNECTED YTH
COMPANY SUMMORSE FOR MRECTION NO 76% OF 2018
L VECRizoL) REAL BETATE LIMITED
cmmmergae- PEHUGDET [ tha Traoafers Campsny
AND
COMPANY ECHEME PETTTICN MO &8 OF 2015
CONMECTED WITH
COMPANY BUMMWONS FOR DIERCTION NC 800 OF 2011
AOOEES FROFERTIED LINTIED
........ o Futiticowr [ the Traoalemss Conmany
¢ B Skt of the Companba kot 195
S = 1R
' AN
In the matter of Scclions 391 o 354 of te
Compartrs hct, 1936
In tho matter of Behemr of Amalgaoation
of QUL Wkivols Raal Extew Limbted [the
Tﬂnlhut Campary’) WITH = Guoeire
Frogumits  Lambad  [iha Trancierec
Company) AND  Ther  Respeathe
Shmrciglders
Culled Jor Faarin :
Mz, Bwjesh Shah ifh Bapl Shah & Oo., Adwocates for dhe Pritioners oo atl
the Petitions.
M. DB Bingh i M7, A, & Ansar for Regional Daweior in biih the Company
Beheaos Falidons,
Mir. Vinod Bhers ificlal Liguideisr, prisent i Company Echame Petitioh
" Mo BAD af 2015,
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HIGH COURT, BOMBAY 5613:b

CORAM: i R. Shriram, J.
DATE: 26& Fabrunry, A016

Beard e kiwoed ol fr e Petiionsr Compandae, e
nhjecetr hat come befers the oour to oppocs The Sctwone and oor
ALY PRI Bae nirTreried ATy svermanis e 51t peditien.

Tox sarv-iin of the Ciart B sopght Onder Sectena 391 & 3 o
the Compiutiet Aet, 1956, Lo the Rerams of Amafpamatiom of GIL
vikhrolh Feal Esteic Limicd (the Trooskod Gy with
Gadrej Properigi Lmaurd {'Lhe Tranderee Company”) mod theic
raspaciiv: sharohekdsT, ]
Learned Counssl dor the Petithoners states that the Patitooes m
Compiuty Schuse Petitinn Ko, 330 of 2015 i prestutly cogaged in
the tusinsea of Teal astate devlopmnt, dinecily of indirectly and
Fatitberer in Scheme Petiion Mo, B8 of 2015 s presenty sngaged
in the boamaun ﬁ':fmlﬂuudmhm. '

e rationale for the marges (s that Qodrej Vikhirodi Propertien LLP
lwhmhwmhmﬂmh
ﬂmwwmummmm,mm;mm
Wmuﬂ.uwmnuumrm1m
mnﬂumummmmmmw
core el satnbt plager, it in prepotsd 1 consolkiate GYRELYS 404
atake . GVELLF inte e Traoeferes Compeny. The Group
belkmms Hat the Testructuring would Semelt both the Compinies
aaund o stake ok om adtsant of Cookolethon of 40% nteces
OF tha “Tranefers Sompany in Dodesj Vikkeoll Fropertss LLE mic
1hee Trowaderen Company aod simplifbation of Eovp slowrhars.
The Petbivndr Tonipanics approved the seid Eobaret by passng
Board Esghluspn winkch e aaneavd 0 the pospeniive Cosigmay
Babwioa Petilon,
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HIGH COURT, BOMBAY 561318

&, The Counscl for the Patiioners wipta Ut Peditionsr Companies

e cpeypiled with all dirscthond paacd Lo company wursons for
Dlrecthoca and that the Schame has been Med in cominmance with

e groierg passcd in crapoctive Soropacy eummana for Drrgetiona.

= ha Coprmdl for he Pettioners forther stawse thel ihe Paftoncr

Comparnise have nomplisd with AE requirements ik pear diyepkians
o Lhis Cogrt and they hwve el pocosenry alfdsviie of sox phianc:
in the Cowrl Manegter, Pabtlontr Compantss divieniaks w nomply
with sl sintutory requinements O sny, sa required under the
pxatapraning. Sk, 1088 § 2015 and lbs Poles made there undar. The
wkd uodertaldngs i accapied.

Tha Regonl Tirector has Gted an Afidevid dascd 14 Fabeunry,
ﬂﬂlﬁmwmwmwumﬂlnwﬂi
Mmﬁmim:ﬂ_m i appeany thad the Schenw b nod
prejusiicial 10 the intarce: of sharhsiders and publio.
mmﬁmml.dmmmmunmmn

qm;ﬂgh scheine provkiss Ror adinsmmany for
difirenere i1 Acconniing Molioea baloocs Tronsfpror
wmmmmmmu
mm:mmﬂ_mw of Aecolnbng
nmmﬁdi.mmmmmmm
oopuntig aaries which are nectesary K conmon
swlth e Scherme o0 comply with any sther qpplicable
anunting sandards mch an AS- 5, s

ﬂmwwmmmmmmmr
wmmm’mmma-nmmm
mq’hummmﬂmrmﬂﬂfﬂw
mwmmmwwmwmm
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HiGH COURY, BOMBAY

At The deseton of the heprne Tha Authanty
iz binding on the patidonsy compang
Az for oy chasrmtions made in parograph & ] of Affdavic of the
gt vl THro vt 1. concarnad, s Petttvar ! Toamudfemis Calrful e
widarinkes ot in addivien to complenes of Actounting Blanderd
14, the Tranglerse Conpeoy ghall pany nicl: kocemntng anbies ac
oy b petdbary in connscthon with the Scherme of Amadiphanation
W cxsnply with wny other nprplioabis sctrum bR plaadacs.
AL far a8 shecrmton: made in paowgragh © (b) of Affidars of the
Feglonal Direciar dn comcerned, ther Petlioner [ Transfercc
Company snbmin thal the Transfrer Company f bowsd

ity &th all appliratde prowitions of the Incoms Tiae AL and at
tux Dousa Arisding vut of the Seheme of Amalgarsetion will be mer

" dnd kaswered In Acenpdance with by,

11,

The Crunsel for the Reglmal Dirscksr on mstructions of Wr. W
Chandaracauthu, Jolnt Dieetor fLegall U 1ho affics of Regictl
Dirwctor, Mummﬂmmw
m@ummmummﬂmmmuﬂmnm

. e by the Petticaer Companier, The asid undermking gives by

1.

14,

the Fetitopar Compary in wesepied (8. Tranmsres Tompany i
azccpiol -

The Cfficml Liguideior hn filed bis report on 130 Jaoory. 2016
in thr Compary Schems Patition No. B8D of 2015 alsting thercie
Mmmdhﬁmm'mwm&mmuu
lm:ﬂmﬂﬂﬂﬂﬁhnﬂmhﬂﬂﬂgw be oz

1 b dil taenived by thie Cowrt.

Promo the msicral o reoord, the Bchuyros mppseare 0 b falr pnd

Teascnable And in Bt viclaDwe of sy prowsoos of v and s not

eeoirary o Fublic policr,

&itiow &) e requisie stattery tomplances have boen hubfilled,

the Company Scheaoes Pettion Mo, §86 of 2015 Med by the
' My asli

rAeasieg e - gyl T Domiebiniaiieet ot - PO btk S CAERLT
1= e e OO D SeTM T DO [t T O T LTy R

"Disclaimer Chause : Authenlicated copy is nol a Carified Copy”

P gy —— e Tl T T T e kmom

(LN g T

[N N T R

o B S




: :’5‘61 W]
HIGH COURT, BOMBAY

Pyitioner Compiiy are A abeahils i teftive of praym choises
(a) 10 (4) and the Company Scheme Betiion Bo. B2 of 2015 Flad
mmhﬂmrcmpan;mmd:nudm: it torma of prayer
cllninc £ W 0 1.
15.1hthtiuuuetnmmliumhﬁn-m-utﬂﬁnmdnwm
m.mmmwwmwm.mmm
{ﬂ.ﬂ.},mh;u&mm:mmumdmpummdmtﬂm.h
wmﬂwﬂmﬂmmpdwmirm.mﬂ:
mmmmmwMMhmum.

14. mmwmmwm.marmmm
with & copy of the Schemm with the cokcarned Reglsray of
w.dmm.m_wﬁﬁ-ﬂmiummmn
mﬂmumdmuwmmﬂmmm;
Al 1956 § 2013, o

1?.mh!@¢mnhﬁﬁ¢mmrcﬁum
wmm-fhlﬂ.mn;-nﬂygmwnﬂw,#mm
mmmmnﬁmmw.#mm
munamlsmmmnﬂh.m,mqf-mmm
W.mmmimmuﬁu-m“

* prockcs oz Hee duta of e onder,

16. Piling and Ieyanet of the drewn up order 15 diaposisd with.
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Mﬁm&mmwhmmwwum
Migh Court {2, &), Bombiy.
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ECHEMF OF AMALGAMATION
OF

GIL YIKHFOL] REAL ESTATE LIMITED
CTHE TRANSFERCE COMFANY™)

’ WITH

GOFREL FROPERTIES LIMITED
("THE TRANGFERARE COMF ANT™)

THER RESMLOTIVE SHAREAOLIERS

T R R e S et A TR T e I b = e

(&) FREAMBLY

The ok of Aopiganiiiion o prdioted wbe Swhiow 1 0 3H wnd gl spplicess
provisions of i Colpiiiss A8, 956 fir anmdgaooalion of G Yikbroh Rt Estue Limiled
with Ogdraj Propedbes Limded, This Sbems aleg provde o arow oy mudmn
Eomaeitrd | bt il i lion &y olhervrd s il egrallly coaneckd herewilh,

|7 FARTE OF THE 5CHEME
This Scheme of Amalgamanion 5 4hided insa the fellowang parts:

(13 Fumt A dembs with Ihe defintiony md share caphal;

() Fant B depls wity aragamakon of GIL Ylhroli Real Exbi Lbnied with Gindg
Frepanies Limiset;

LTk Part T sl wibih genemad chenens npphinabie 40 i Scheme;

Cinl Fuml D chile wd th ot berme wnd! condibaiehd ppdisabbe i (B Schama

b PART A
DEFHITIONS AND SHARE CAFMTTAL

N DEFINITIONE

Btk Schwnek of Surwalcamiisdy, twlers imcom|erd willh tha =ubdec tr condead, Lhe

eI AR50 A i U TR b o1t
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1%

4 dct™ g Vil AEI" means Ine Companied A2, (¥ Gnd fhe Compamied Acr, 2511, 25
applicable, and robes and mguldicn masde tanender and shal inclede any Sy
Mtk feeatoes, ererdments or re-snaciie a1 thersof for che lime being in Tone, b is being
hurfied e s o Lbe e ol mpev el o this Scheame of Amakpurnsen by the Board of
Directort oF GEL Vilkbroli feal Eatate Limited ond Gocety Propenbes Limeied, v i
251 W 3% of e Compandes Act, [R50 comious 10 b (n Gores with ihe cormeymading
proumione: B Uet Companies o, 31011 nat having baeh fealfed, Accomding!y, raferstse i
this Behrns v panticlar provisions of the Al = pefierenee 10 the partralie peonslon of
she Compeiist Ac, |956. Uipen roch peovisons siauding reenscnd by cofarcemend of
provizioms of the Companies Al 2010, futh ifinenet Ahak, nless o cfiffamenl e lon
appenr, b eonsirued &1 refermice X 0 fovitlans 30 r-cmached;

“ A ppoinsed Daie™ o (¥ Augind 2015 on sk ol dalr wh sy be spprovid by the
Hugh Court of Judiostyoe g Bodiby, o any 0dher Compeit mahoriy ;

Hlgarad of Tirilins™ o “Baard™ maans ke Board of Dimsasc ol GIL Vikhooli Resd
Farsx Limited or Godred Proponios Linsked, a th coie siy br, snd giilinchude o duly
constriubed commificr: thaceal,

“Couwrt™ o “High Cowr™ means ihe High Cavn of Jodicanare o Bombay wid skl

rnehud e whe Thaband Compeny Law Tritiaror], Wand whes applbeable

HETRroiva Dale™ means the daie o which the sami i capy of the arder musctionlng vhia
Schama of Amalpamaton, peed byt High Court or much il somgtuens suliorty. s
muty be appiicable, [+ AN by GIL VikdwaR Resl Bruie Linoosd asd Godeei Froperlics
Limied hﬂtlhhﬁmn[twmunhﬂnmﬁupum 15 uf shix
Schias;

SOUVREL® 4“4 ‘Tramferer Comprar™ s (L Yikbeoli Fead Zamoe Limised
(T LPRPGMFLI0 | SPLCRE6TI2], o conpany iatniparatad under The Coltpansd Act,
2003 with it raghnened oifvce ot Pig| v, Exeni Expovs Highway, Vikholi Eatt,
Gowhr) Compound, ifatta 400 079, s

SOPLY o B Trasdhirsy Compiny® e Gofdeel Propeetios Limibsd (CIN:
L7741 S0 IS5 PL OIS HE), 3 compapy bwrarpomied wider (ba Compastes Act, HHE
mrt Maving i egisteeed effioe 3 5™ Fioos, Codeef Cind, Pirojshamgee, Essinn Engeic
Highwary, Vikdwol Bar, ki $00 079, Mebamshin;

il Erate™ meicer U s [0 bt fwed e thee Boond of Dieecian of OFL for the
pupon of Rasing vty doarss of GEL io #he gkarsholdars of GVREL b lenms of this
Scheme of Atknigamadion;
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ST B Il ST H IR 5 e et M S Sohime of AreiERmBLiom il HS
prased foln gr o wiik ey modifladiens) made weder Clage 13 o] jhie Rehere
approvi! o direcsed by (e High O ar Sady o oot phorty, & moy be
srpfcakly

Al s s wonds mol delined a1 Wi SoEeme mhadl, UAlESS e pagdiaia OF obiviey W b
COnMal O D khing Uaire], Bive e Rene mednieg Lcibed 10 then under the Ay, i
Secwrikes Conrmcls (Repohmbon) Acy 1056, e Depoliocist Act, 1996 end ofher
applicable Lws, rults mgulrtions, byedows, ge B oxsk may B oF MOY SOKUONY
marar T oy o -t ] W] I s Limes Jc D,

DATE OF TAKENG EFFECT

T asaBgueravion af OYHEL with GPL, parrsant o aqub bn s iwdymsn whih this e,
sl ke pieie wih effen o e Apyprinted Dok bl gl e i accmgapee with
Secticn 2 (10} af e Deraiebis Acl, |546], Tan shall be operative fros ohe 1 v
D,

EHARE CAMTAL

The borized, mused, bscribed ond paideug thace caplol of GVREL st oty diate B e

umler:
Tariulars Amcant {n Fa.)
ANTMbriM SErs CApHa)
14 260000 sty sharraet of Bt 14 mach 132, 00, [0}
Tatal R 6T

Lnged, Sulppriecd pad Fabl-ug Shar: Cnpilal
14, B0A0MN equity dases of By, (G gach I 52,00 00000
L IE LA 00000

T Beibtrlted, iveaerd, dmbeios b find phl=np share capital of GPL a7 on Isea sedied
Blabmyet Shavil doid Mwrch 31, 2015 18 ac under
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FR95,55,7THS wqwilp vhiuez wl Ra 505 each AT AL G
THH ST A
Subseritad and Fubd-wp Sare Capritat !
| %,9],57, 788 wauity 3haney of Ry 5t each 296748, M0
1okl s N -]

The smbriiied o rovlid Laued, subscrised and paidrog stiue onplied of GFL & an
b it AR ey

Fartiralar Amsynl {mnfa)
Anlienrived Fhore Caplisf
TAADMLCD] abny deerd o Pt 5\ daph LI EEILLIRL
Tetal T O e
hirued Share Capligl
19,95, 17,366 enpuiiy iorem o By Af mach 90,15, 66, 800
Trin ' LM m B L
Balmeribed aud Pobdengy Share Caplil
i M 1 N iy Wi 0 R iech By paid ug
Tkl T 15 A
b e LE R
FPART A al

AMALCAMATION OF GIL YIERROLL REAL ESTATE LIMITED WITH GODAE!

11

FROPIRTTES LIMITED
THANSFER AN VESTERG OF INDERTAKING

Uipta aber coniing ik #fFs1 off shiz Scheme and wlih ekl fron the Apperirand Dace, the
whaly of the undeniaking of GFVREL comphiing i Bkt ayaeby {whether mrughle,
coed or geomcal, corporenl, proget, Rfors of oodmpenl bnglbln o7 iminagible)
1 e ey, proopetrieie el RabdUice o wkitrowrer midure and wiersrpever chisipied,
Shill, plorimbl i thet Slettaon OF thie Schema by dhe High Coiat sad wbdir the prosdslees
of sectione 351 v 394 and all ofetr spplicabile provisions, [feny, of e Act, snd s
duy Finnbedr it o dewd phol| miard teanafe st w amd wiisd W ondfr b desroed 1o be
(anaiemed 1o et vemed 7 the OFL o m pohag comeern 5o a3 b become oRni a3pee,
Prepenika, Bebilic, cbligtar right, bitle s ieres of OF)
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Wil peepuiee o 1he g,mu'.llil; wof Claae &0 alaoer, wpon comeng inlo cilect of Thic
Siohime i weilh aifises oo L Appoinsnd Cule:

{8} Subjert i the privisioes o thit Schese, ac spoaifisd betiafe ol wil e

L

frem b wppobmed D, whe calre Buetia and the omboriakeg of CVEEL
inchuing il dets, Ittt delies S o lgpeblons of SV EEL of every description
and a2k bwchuding, withod! Hendtafeon, al e mevable proponiies wnd st of
AVEEL cimyuipng dmecryed s sl invpstmemts fovclefing iatevaed i Llwed
Lhitil by Franimrrabapeth, vl lelee, Smdters el Mamine enmpastre, sffley dgunpamant,
pamils, auboricions, i oy, Agha and beoafits sl all agremens and a1 o
Ineresis, Tigvs mnd ponesr of every kind, FRAWT A4 DemTiphing wimcsaorer,
i, b, alir it advpmlage e dH Rod appitendls, Jhall wilhool iy
Torthet 257 oF diedd, b subgest 1 v chacpei: atfsceing e e e 0ansformsd s’
dmﬂhhbﬂhﬂmudmhihﬁ?l.u:phﬂ_nmummtﬂohﬂnl
thit insel oo Linhalibed of GPL. .

Wi prejmdice i the provitions of Clawss 42, (o) sbovs, in respest of soch ameis
amd properes of SYAEL o ww mervelbih b manas o (eerpordl peopaly of &
oo aapahle of Fancier by mual delbery o By cndomamersd arabiee delivery,
it S 3l b p paridernad by GVYHEL s sheall, i HecTy proiemi R, oo T
ampe]s sl prppentitn of QFL ks b it grw] p of He wnederaking, eoithosd ropoiring
Ry Wi de] e [nmruwvant o comwtr it Too lhh ARimh.

lo renpech of preovmiies oy U ey deadt wish in Clrmnt 4.7 ) wbee o boding
Eundy debus, bilks, hord ared sdwincrs, §Fany, whelar e vobir Inoceb or Kl or
For (i vl i3 W et Bk, alices, bnmestmenie, el shal] o wnd e (e
Appomacd Dokt Ftand eansfomed wo-aed waamd |m GPL wilbout any noiees o Gibee
{nirmadon o0 The detods of Sttt o Joky pershn, as the cade may e Bt the taid
debt, boes, ndvance, iovestmenty, e chandy ey e nad vested zn R

Ir: FEIMtth b Ihwe tetinits BEbeNgFNg I the DVREL, which redyciae S¢parate dbiimentt
Al e, i pny, SYREL andior GPL =il saecule e necassary oo umenis, i sd
whma raired,

Lipom tha comnlig into oo of thil Scwae ad wial sfiecl From the Appoiniad Dada, any
Sty Mcimied, et temny, Hpehinees, oy condit, fice refonds, nphis, fleivs, W,
snancy mghts, (e, permuisiion, approvasls or eomsests rkadng oo and o hald by
GYREL Ml all fighit drat ety By bhve siitmed oF which may seanuc Lo GYREL,
whelker befoee or after the Appoinked Dste chall teind wéded i o Inkdfamad o OPL,
puraupyit op the Sohama, widiews sy Jurthge mt po goec mod shadl rampls valdld, o e
el porfpeeeshie on (he aame gvma pmd conditions md shpll be approprsiely smaaied by
che ciwtubony: widhar|es concermol [ Tnvgun of CPL pemzoncd to this Scheme In 5ol
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5.1

41

L il inweh AivcamlEvae, aubkaicies, Spwuil oWl died albaa Lensfils or privilagee g by
oy Gionermment body, docal sthoriy of by amy athar persan, o -engh el wad pvsiled of by
CVEEL shal| vep wiky and ba pvpilabie s GPL oo the Gaevet taima wmd eordnians,

Upeh 4% ¢oming g cffesl of thiz Schme awd wikh cifect firrm e A ppoinied D, all
Gabes, IabAbies, e and Sbdigatand of sty kind, naiahe B deCTipioe pesiciog (o
CVREL shall shio without woy Furthar 4c of denl, b baeshrmd 0 o doomecd 1 ba
rsered ip GPL, £o 2t 10 bacome Trom the Appodmed Date e debrk. habilies, dusies
ol ot of GPL and |1 xhall el be necesymr- v obieln tha coneeme of sy ihind
Py G UCE piidm arhio T 8 puily W RHY cuniacl o urumARiAL by v of which
Puct debty, lobiles, dutier ord obRgataons hovs wrisen s order to givw offect o e
Provisons of this sebechuse,

ANt of poy fre, Juticl, 25 of My sl (i puyrmed or dedeadione nede by
GVREL ko dmy $katetory sl oriies Juch o Incomet Tax, Sabs Ta, Videe fdded 15 o2,
o my T Snductkonfeolliclion s pearct, HMSNE 10 the petied afer 1he Apporeed D
niell upto the EfSective Crase tiad| be deemad o hatve sl Bof 3220naiT of auf o hehali al
GPL dwvi the relevand mubveritioa shall be bomsdt w oprafer W gha eegung of sl give
eradic e by 3mmek oy APL ek Thet Sxnnig; et el off 1L 52 bewne med upgs relevant
Poicaty T a3 Iy, et 01 e saddl mudhooft{ns,

mm DEEDS AND OTHER [NSTR IMAENTE

Lipoa th coming lco Al of i Schetwie ind wilh #ffncd (mw Appointed Dale st
nubject b vt ot prowislons comipioed bn (kb Sohvhees 2l comraciy, desds, hamd,
Afreimenty, ety sy o ooy fsements of whalsntwr sl B
wikch TVREL a8 & party of o bt baprtls of which CVREL sy ba +ligibbe, terd “which
lmﬂdﬂhiﬂhﬂu:ﬂmlmnnﬂmlrh:ﬁulhﬁﬁ:ﬂumcm bot - W) foree
e et Agghinel o in Tevmur of SPL wed moy be safomed o Bolly and «fecbelly a5 il
inetemdd Of SVAEL, OFL bud b he oy Sherose-on the bowe iy or oblige Vool

GPL shall, ¥ ra roquimd o buome seocusry, cascy [ahc sad § o Baae med oy cojeds
ey, Wringy ob cOUfUTEMEo i onter b i el e (o the pravidioed of s
Frbema. Frher, GPL ahall o desmsd %0 be avthorized to wcme ki pach desds,
weillbeps or comfrmeslte o bl of OVEEL il & igoplethed o iy e 4lF
formalitiey eguinad o the part of OVIEL io phvm affed i the prowizoes of this Soheme.

STAFE, WHKHMEN AND EblrLOY DS
Om the Scheme becoming cffeciine, permaneat rinif wad emplopees of GYREL in service

ot sk Effecrion Duds, Sl b imerroted s B Rt #afT sad amplogyns of OFL o0
Al date whibne sy tenak or ioebeeplion in ibelr sandon and on dhe leons sd
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cotdiwion: < thar eraploy Tre not Wze Frorable thin those, catepstg wilh rfemthot o
'VREL 43 on iba 3aid <ata,

R[5 Expresedy forovided oo o the Schame becoming cffeplivg, she Prowiden Fymd,
Cesurey Ferd, Feacoos Fuod, Supermnmlion Fusd or say oher Special Fond o T
erented or auicpy for the beneEit oF e S, urakowin &0 sopkss of GVREL, ¥ any.
phmil bepeimne punsTusds of GFL M 8l pwposes whaspeve o i o ke
pdmisgrirakicg of ppaation of todh Fuid oF Fukds o b ek bes b2 e ol pucion W make
timdribaitbans 12 the sl Fued or Fucd in accondance wilh e proidgime Toemod & par
the derms previded in the msphoiive Trosl Dewdt, o e, 30 tha sl ind amem the &1
g, il povchl ied opllgateens of GYREL [n pmlen do soch Pund o Funds shall
teoer those of OFL. I i clanibied bl s wovion of e fadf aad cmplores of
GYREL =il be wreabed 1 favmg becn conlvumes kor i purposn of e sl Fund o
Fends

LECAL FROCEEMMCS
IT any wuk, appes o other Ingal poceedings Al wheldier il it panding by of aguiait

GVREL on o bekore Lhe Effecivn Ewvie, v et abull noes abass: or bt discomtizmcd o be
[e wry way pre]dicidiy affecied by readon of Ve dmalpietion of by Siiviinng Sonie ot

L Uik SCire, bkl UbE 3o Ay, appetd o Gt gl piocssdiegs chall be contisusd,

Propocasd jad gofortid by of agaeid GFL I U UGk maeer snd 1ooihe sume exiand
I wruld or ATighs have ey paotiusd, prmpsoplod wnd ilerond by o st GYREL, o
IF ik Sciecmie Rt o iy il )

COMDUCT 4 BUFIKESS INTLL LFFECTIVE DATE

Wi effets fiom the Appainted Dute and updo amd inchefing the Efeirs Duir, TYREL
shal) ey om o] b eniond 1 fees I Gty g om i Bt R E ki il il Shall
etam pgsrsed &f and hotd all o iht bunbmesy $or wnd cn stoount of end fier dhe benafi of
wead e or QP Fordor, b tet prodis & inndme senebng o wriwing ta GYREL or
mapeackitine & MabSet aHUng K3 06 MCmed By GVAEL, with ¢fFem fom (b and
Appoiscd Caie thak for 1f porpose: snd bberis bo iesicd dnd be deomed Ly be And
mrar % e prdlitt ' brico oMl oo it et oo 1o of GPL, & et chse ey b

Wish =Tes Trem e e =f dppeoeval oF This Sahemes by e Ehpand of Diregopms of (Y REL
i GPL wnd ol S0 IR i iaiang Ohe: EiTorm ve L

) GVREL shat! caary o 15 Bedne-g g ool sl w3l il il i ] piaecch . Bl retia
prasdinicn wsd Shall pca witheous the pakor wrisen consend of GRL, [T sz, afiersie,
clebrip, momgnpe, cnlumber of otherwlin dead wilh or dFmpode of the wrsess o7 sy
puat derdel @1 wigerale ey fnasidl comaotosens of poy saue whasseo,
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H.l

o L1

exigpl ah e Orthoary sous of bullnis () ear Bl o unocsate 2y e bdnes
o subertanalally expand ia exivling busihess;

{6} CQVREL thail wol wCer s equity cApitdl Sioscburg siher Inr ih issue off $harks o
cravonibie meuribis faen o Hphn baske of by wayr of bhosut dhicss or oo} or
by sy doorcdss, eohibion  echoailieimn, wldecdiviblon,  comaulidelive, o
opaesalion o m ey oher maneer, whick may o amy way alfed the slare
eaching rofion praribod hermmnder, coipt by sd saib e congt of the Board of
Dvwrenz it of GPL;

£} QOVREL skl il dechar or pay oy dinacends, wisther wmierim or Qimal, b Sheir
e i 4y Eaehokerd In oopest of e Molemting period E & ihe
Effwc|ve: Dace, excepd vk sha priod apprtat of tee Bowrd of Sanscioct of GPL.

SAVING OF CONCLUDED TRANSACTIONS

Thet refer and wvesting of the undenalidng under Clines 4 axi the et alf gl
ﬁﬂ&ﬂ#bjm‘itﬂﬂ‘fﬂupﬂmm:ﬂlm aiffacr pny IranaacHom o
Pemetlng abitsly crhaded by OVREL oo oc afmr e Appepried Cae 1§l he
E fixctive Dinte, 10 thee oo amdd intend that GIFL accopts ana sdopds all s, docds wod thangs
come: e exoc e by GVRET Gy rtdpwet 1 froret m shone i sncouted o bekali ol [oalf

COHMBEATION 3F AUTHOREE D CAPTTAL

Lipon ccondeg e sffeal of e Sohaars abul with effesy fioen 1he Appogied Dyte ke
suthorimd sham caphinl of GPL. shal| solcanabeally sand ketrertd withous sy Rather

il arvsivinutrd ar deed o the purt oF B, Inchudlng paymend of viwnp duly nd B pad -2

ke Btgitior of Compaim, by b aalboid shars sapilsd of GVREL amcawnting &
Rz, P32, 00, (0, D0AL -,

Contetawaly, it Memorsndom of Avoeislion pnd Articles of Ascoeathn of GPL
Gekniing to bt swiborisnd share oapleary dhad, wilkout anp SN ack, Helamerns tr deed,

ba ond sl stiored, modilid, weemded s the consemt of she sharcholders w0 e
Scletmen zhall be deemad is ba sufTecarn for ths pumpocdt of o Niciing 1ot iotesdmac, b

né Turtitr nesclution] £} wnder Soctieaa 13, (4, 61 and 64 and ciivir appiicable provdom

ol ton Cowtprindes At 2077 vl b reepibied s be iparmiely patsed | w The e may be
ol R Wy purpnsa whe asamg duey el Rork padd ©n ahe dmasherbed el off OVREL
Shall b wnibred o applised 00 Dwocbh et Sahadeead chew'w Capsile] O DFL At Ol
woulkd be oo sgolirmoa for any fahicr prment of Aang duty sodior e by GPL Rt -
icpigte iy 1he guiberyiund drme capptsl (o (et et
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133 Comeqent upon e amilproatios ef GYREL with SPL, she dvheized share explwl of
PR willl e i el o

. Particulers Acwant (8 ) |
Anlbormed Shars Capital
S3BUN00 cquiny sbarey of Ba. 5 aach 349,06, 0T
Taml 1% i, B0, o]

e P ——— T TS e e

I elurilbed tha b apprevnl of to: metbaers off GEL 50 e Fchame Sudl be deemed 10

et i Bitiiod [/ papehtnndl wloo b the Slmmaticen o e damen randum and domaeken of
Ao n0n; il off GFL i sy b pequincd snder iha A, ol Cidmasa % ol ihe brmomsdus
of Anocanna khd Ankck 3 of Use Amieba of Aoadidion of GPL shal ppeshively
snd pabrtisated by virome of the Schenne ko coad a folloms:

;
n
i
£
1
i.

Sty ¥ of ot Seessyguann dum of Apavt b « [GFY.: ,
! V.  The authorired Shers Cepent of e Comgaey iy R 58, 10000008 Foupees Toror
Hisptatfewarh ocyd ety Mipas Toriatiy Qordyry dhiviche o 5.3, 80,500,088 (Fifty Thees Crore Bighay
Lk} apsity rhres of Bs. 5= [Rupecs Five Onihv) each, The Comganry will haee the right
Mo et dr eeduts Bhe capidd dmd deidk dhid Ghpital For e ima Deing Mo sheoit of
Alfferemd cleagy sed sslech o m:ﬂhﬂﬂpﬁiﬂnﬂd wd prlvieges aod
£oaisthn|evl) b Zuch Méarieel it iy Tor Ul e ekl o b proavioeed by Ther gelen] ome of the

Company-

-r
R -

et

ol 3 of Guh At off &S00 Elim:

Toe Awthorked Share Capla of e Jompany |5 B 288, 00,00,088 [Fupses Twy
Huwwtred w5 lamy BHn Onore Oy} davbcad w5380 200000 {Frity Thres Croe: Exghnr
Lakk) sepity thiny of B, 5 Ryt Firg Oly) #nch '

e — —

FARTC

e, = et = m———— = =

i CONSDERATION

1%.1  Upca tho coming wro effect of (i Schewn, sl i concisrabon for e pamabon of

GYREL Imbo GFL i wotres of thes Sehema, L. sl wilboul sy Turiber spplhcalion, ke,

E!r. indsruvrin &r A, Mesie ind 1101 phe S ion 1@ she Mwsrehelders of GYREL or T '
hiphex¥s gl helry, aamlons or s ovs et dhe il kndg? B i K D0t o W 1AW, :

"1 [Thivsetn) fcHy pald up equary shares of face saiue of Is 5 (Rupess Fios Cny} each
of GFL bo det wauity chwehoddiers of OVREL whos name 5 mepshared i he Regicder of
Tbeanibrs of GWREL e it Racord Dubn et avaity 110 [Coad Huinaipad ssd Einghwan)
Fully paidup suuidy shamn of R |3 (Rupses Tan el sach of GUREL held by the
wiplity shemehdders of GWREL™

A
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Ih3 The sharea of whe phir cemifans of OVREL in relstion 1o i shes MEHD by Mo

na

4

15

13

whardichier shadl, whicut any furthr applicubon, L inedumand of dbed, b soomed 10
hure beon mutomaticaly caneslied on snd o the Effwel v Date, b 2o Do es the [5sue of
thases pursunnt to Clugse | L1 sbov it contemmed, sharcholdes of G¥REL shpll recive
oo im {IFL ;. an plectona: Famm noerms bereel and (ke shanchotders dtwd bo mguimd
ko provide desshle of 1heir deid Afrcoant wilh p depoaiigey ploticipind aed sch atber
Fafiommmbon el o fimmti o 84 By be reoquaed;

Thot wyuily hers nmd aed liotied Ly GPL w senro of shis Scheme shall ba Aliedl o
U provisinng of bt Mamnoren dain tod Ariclel af A tweeinhon of GFL and thal | ik part
paars (n sl riapects with T chwiling equity abamed of OFL inchudieg s rpeer of
dividends, 1y, et may be dechared by GPL, on or after B £zt Dule;

Any Braooad arting our of sliot o Bquity soes af per Chnge | 1,1 st be groned:
T spproval of this Stheme by the sharebolders of GPL uster Sections 1% and ¥ of

dhor St ] b oo ) hairit Bt ik | dund maplianen of e praviniom of Sectian
i, Feclen 1Y sad Socvom 34 of Companks Ay 1473 and ihe sl bl and

ppllcabia povEsionk oF the Act apl such other smbd ad mguleions &5 may by -
appliably far et I3 anf alowers of ey Stines by GPL to the sharchiokdcn of

OVREL, w provhded by tine Schome,

The ooee ogquity sharss off (P Bwld i terpiet of (kL8 Claiee sl ntj-muqﬂ'uu;u
eyl be Tand and sdeived b0 trwdisg, on the rebevard soch aachangels')s in Lodle,
wiptyie tha e otiog ity shares of GPL axc livied awd sadmithed o by,

ACCOUNTING TREATMENT

Lot the eunbnp b e o shib 5 clwion amnd wiill 4l (om e Appoined Dele, GPL
ahall presun Tor st m it toc ioan ot bookd b Wb

0 AN e amscln w Jubifhes w3 e e Appoinsid Gats, iscorded in i booes of

GVREL shall asd wrasethotrid b 2awl wegied g OFL parrsant (o e Sohem snd dhall
e vt by L. b Hiaielr e vikowt o skt b (he bisiks oF OVRET.

it} GFL sball wnidt 1o Ka My Gaphal sceoum, tha aggragais faca vadee of sthe sy
i) P by i puciinl K fris Scheome:

o) Tpiet-cimiipany lowrs. nvesloens and olher baboces amd obligatiom, it any, on e
Aot Dol ey [} siened] ¢areatied;
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) T wegass, of aney, of book anlue oF tha oo, metets of CAVREL, oy B It vafue of
shares oued &5 comsakenion b thie chessholdory of QVAEL shall be cmfiad W 1he
*OagitaF Raskton Atttunl”. Heweser incicn of 1hare being & shortfell, The tiame thall
b thebwitin L3 she Qooataill Accuand,

b ¢ o wty dIMerenees 1 nocouning potlmss bervwesn GYREL and GPL., mpacs of ik
s Gl e Appoisted Dacs will bo guantifed wnd ihe seme skal] be appropimely
et wpdl repeeried n senosdmoce it spplicsthe acesunbing ndes wed prifepbe 50 b
I et Thed Tt Tarancinl e of OFL rallscl o Lbed 4 ) godnin oo the e of
eonren! arcousiing policdl

TART P
WININNG UF OF THE TRAMSFEROR Q0P ANY

On the Scheme becoming sffictiva, GYREL shill stand dimcintd withiud badg wioussd
.

APFLICATION TO THE HIGH COLRTI OR SUCH OTHER COMFLTENT
AUTHORITY

GOVREL sl GML with o) repoaabde dispodch, miadi tyjpetat o, v peditinne wthe High
Corl o Juticaiion 4 Bowbiy of wy oo mibrily, o may b appteie fir
aanciifing e Sifeme uhdel tctions JF) b 19 od e ALl and Sor dbooiaiicm of
QVREL wibaue being weimd g,

MOIPICATHH | AMENEMENT TO THE SECHEME AND GENERAL MAVER
TO THE ROARD

Subjert 10 e approvel of the Bowle Migh Coon or soy olinr satkoriliss s 1ha
arprcabie e, OVREL snd GFL by thaw repeeiee Boassd of Dinkcion. o any duly
marhonidsd comeiniee moy meke b Cobant |, on balund! O sl plron cosctned, Sy
moclficmions of smandasiis &ty Schoms oo ke gy sondiiems o Hrrimdkeec G he
High Cranl g my oty auhonry mee deem fie 10 divscl o impior o ik =Ry
ol b et combderrd Aecoptary, duileshie or approprisle by dbe Bt of Dafdnon o
Commities s sobvt 11| hifkcullicr tal may wrisn o carrying out i Selune ol S0 i
sy, deeds and iyt neetsady R potring Dt Schema imis nfis

Fior i pue it o glvng, et 10 this RefrnE of # &y modi lheadwim: theteod Bhe Sopnd of

" Drtweirs oF GEL op may oover duly et hobbioed esmmiies sereof mi SAMTn e 0 ive

ey zed sverally i give usch divesuoes inchoding directiocs for aemiing any
qeestion of dowbd e o Mowtty Bt iy wite in Sk oF iviit 4o Slkoimeol oF ik, Md
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iy e e o dirscHp, as nhe case muy be, shadl be binding: oo all paris, an 1
darme prarmer s iFLhe S wetne !.puiﬂull:r 'l'h!pH'P!H'HHI Wf T Sk,

1. CONDITIOMALIY Y OF THE SCHEME
The Sotxmne b5 condicnsl wpanand subpect i e Tollguing:

T} The rogquinity coymerl, sdporval oo perratsron of e Conbm ) Govermmend of poy odher
Huary: o fgalabony wubhorlly, [mchating phock sechanpe{s} sndiy Securities ind
Exchixge Board of Indb, whish by liw oy be necoqary For T igplemeniation vf
Hhis Sehme

) The: Soheeme being spproaed by o dmeholderns™ of CFL pacoed by way of postal
balbatte-dimg, o ik of (ot 5, L6 oF Gt Mapbae CIRACFOVINLSS 2013 dahed
Eabuery 4%, 2017 lsuad by Secanbe o Eechangs Board of Indla read with pers 7
of Clrewlar Muwber COWCFDADILAG0] S dated 217 My, 2D isswrd by Secoritics
and Ezzhangs Board of bnfir; mrowid=d et the 3sid mesoiution shall be acted ypon
tathy iF thee wibet £l ey dbek Pl Shushe tusbiiers: o GPL ip Do ¢ el obiypetuldl e
s 1 e reametar 0 [ vOies G Dy et publc. thancival e g s b

{7 Thet Selutive bl apprvred by the etpeciive rquisios mpnritke of the oetlober

ant £ or ciminorn of GVEEL gnd G sk oy b dierected by ihe High Qoo ssedfor

i iy ity COtapHrnd aulieobity kvl M g Bkncrirad by 1he High Gaarn sodfor 3Ky
T " i £enpeen surthariy, & my e appleabie;

(9] Dibwiicn of Ur Proenoker*s sharcielding i GFL, o Ue et mgained, o comply

with s provisboet of T M0 of et LBaang Agtehmsnd b srtalon w iha

Tasindasmny palbbc sharmhaolding b GPL wnd

o) ARt complying =ik Clnow () sbtre, e conjBod o muatwribonted copen of e
omder &f FHhigh Counl undir Satona 91 b 3 of e At sancilondig i Schamte s
Al with the Regirtrer of Compiriins, bk, Wonkii,

P EFRCT OF NOX-RECIIET OF AFFROVALLVEANCTIONE

101 Jmshe v of arry of det b Sanetons and appeovsly 70 ferrad do e b peccsd g Case
14 nod baing ohialngd st e Scbwoe nol peing sasctionsd by the High Caourt or vach
“otetr compeend autorily wodior the Order w0t beimg paysed a5 aforessd et bt 20,
2076 or Bpch o dars u vk Bowrd o Directom of GFL may sebenuing, v Scheme shall
decoree Al and woid, aod be of no efTect, spre and exeept i repedl of mny aet o deed
b (or | bt e 0 et Babied hansandar a4 oo ang gl indd [y, g obH g cura
wikh thave prises pr scoued pardtusd thamio and whish il e premmecd el ke
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profenesd i wirked oot ar i Apecilieslly provided i the Schame or ac may athenuice
Aisr bn lnay 2ot YREL 3nd GPL shall bemr O Tespering £0S, cMUMES KD EXPERsEs bt
conumteispn whth tha Sodema whdedy sthatwie sl |y agrasd,

In the event of tic Schen falling te take offecl ar |F beesmay radl gt wnbd oo Hghtt od
Rakcmic:. of sshotiatver nousars shall acopue. 0 o be ecunsd kuersge baor by the pankes (o
M Seivend or pny of Thim.

ST
AR Gzt chages, s INEIwoing oupics, (ovics and MF oUWt waparases, if mey (Save

Epraealy b dipted), i g Bk of pr meaeed In camping ol sod (mpemanlng
iTer Schecnws: anel mamess oaidureel thecwtn, slel] bee bwme by GFL

TRUE-COP
e ) Certhod i e TRUE COPY
(K, K.~ IVEDI) Ao e o shit
HIGH COURT (0.5, oo v e Peilanihpplionnt
¥
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COMPANY SUMMONE FOR DIRECTION MNCH
S0 OF 2012

GODRE]

Apalisd o puibanbconmc] gl am-{ilﬂjﬁ
pulbencated copiss submitod on. 5. 301 T

[N IL DT L

ORDER DATED 26" FEBRUARY, 2018 AND

11 THE HIGH COURT OF JUDICATURE AT
BOMBATY
ooc)
COMPANY SCHEME PETTITON NO 881 GOF
2013
CONMECTED WIIH

ERIEEE L Lo PL R — L LT TR L P ——

In the mutter of the Companies Act, 1936 (1 of
19568) o any pe-engoieenl  thersol  upon
effecuveness of Companies Acl, 2013);

AND
In the mater of Sectionx 390 o 3594 of the
1956 wnd  other relevil

e ———————

i ——_———

Compenies A,
provisicns of the: Compunies A, 2013,
AND

Compsny't WITH Godesj Properiics kg
{'the Trapsferer  Company’] AND 1
Respective Sharcholders

FROFERTIES LIMITED

AUTHENTICATED COPIES OF THE

SCHEME ANNEXED TO PETITION

MiS RAJESH SHAH & CO
Advocares for the Petiloner
15, Oriental Building,

30, Magindas Mester Ros,
Floca Foundain,
hurmbai - 4 {01



ECHEASE OF AMAEGARATIUN
C or
HAPPY HIGHRISES LIMITED
(“HHL" OR “THE TRANSFEHUR COMPANY ™
WITH
GOURE] PROPERTIES LIMITED
(“CPL" OR “THE TRANSFEREE COMPANY™)
AND
THEIR RESPECTIVE SIARENOLDERS

(A

1By

PREAMELE
The Schoere of Amalgamanion is prescnsed wnde Secrions 39) 1o 304 and oiher
apphealde provisions of 1he Companes Act, 1956 andinn the Cormpenrss Aci,

215 (1o the extem netified end applicalde) for wnalgamarion oF Happsy Highnses
Lintited with Godrej Propertizs Litnited. This Scheme siso provides foy vadeus

albér matters censequeonal o AnAlganation o1 otherwse ni=prally connegted
herswitk,

RATHINALE FOR THE SCHEME

The Ameizamation of Happy ighrises Linsited with Godrsj Fropesues Limifed
winlil have the Toltewing benetics.

*  Tmiegrationg of oparations ]':'.'.IT'U'IIE in ratipnalizanos of admunistraive and
opesaling costs; and '
*  Fhimwsacion of Mulliple Erlilics

This Scheme of Amatgamation is divided it (he Tollowing pans:

fil
(i)

{iirp

Farl 4 deals wich the definitions and share captal:

Ferl B dedds with amalgamaion of Happy Highnses Limilzd with trodre)
Poperies Limed,

Port £ deals with oiber iina and condicons applicable ks Schame.
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FART A
DEFINITIONS AND SHARE CAPITAL

DEFIGITIONS
In this Scheme of Amalganation, weless meonsistend with e sibpect ¢ COMER,

the Coliowing eapatssans shall have the followeng meanings:

“A" or “lhe Acl™ ncans the Comparscs Ao, 1956 and the Compantes ACL
3013, ac applicable, and rules and regulations mude (bercunde: and shall include
sy statalny medifvalions, amendmcots of re-cracment therend fin the fme
beng in foree. I is being clanfied tha: 51 on the date of approval ol thes Selieme of

. Arnuluaimation by tht Board of Drizeceors off Happy Highriges Limited and Crndrej

Fropedies Limated, seetions 391 #0394 of the Companies Aqt, 1955 contnue to be
in fce with e comesponding previsiems of the Componies Azt 2013 ned having
been notified Accordingly, refecence in this Scheme w particular proviziens of the
Ach 1 Feference W Uie particalar provizions of the Compasies Al 1955, Upan
such provisions stinéing re-dnacted by enlorcement of provisions oo the
Companizs Ao, 2013, such volorence shall be corgtried as reference to the

TEeVisions oo re=endcled;

% Appoinied Date” means May b, 2006 o such other date a5 may be approved by
die High Court of Jodicstws s Bombay, o any other sotnpetent aathoainy, as

maybe applicaHe.

wBoard of Dircttors™ or "Beard™ meens the Baard of Tireclors of HHL m 3FL,
a5 e case may be, and shall include & duby constitmed commifiee thereod,

uCpur” or *High Couri™ means the High Coort of Judicanive 31 Bombay and
shell inclode the Yatonal Company Law Tribuned and (e Naticual Conpany Lica
Appellazz Tribunal as tonistituted and suthorized as per the provisions of the
Companiés Acl, 2013 lor approving any scheme OF TERECmEn!, Lompromise &
seconstuclion of companies ander Section 230 10 240 of ihe Comprulies Al

Tare T TEru

g A A T P AW T TATLSTE W1 WETW TSP PP

T

=y .

e

o o

s A A ST Y S



e . —.

LEL TR ]

[ LY

I3 "Effecting Bwie™ 1amans e date on which 1l cerhfled copy of e ordey

SR 011 Lads Scheme ol 4, kkall nanation, passed b the Higli Cournl a1 suudi othe

volpeeteli® authancy, a3 muy be applcable, is filea by HEL and GPL with be
Repisiar of Companes, humbsa

Ia  "OFL™ vr “the Transforee Company™ mesns Godrej Papentaes Linsited (M-

L7 120rH 195 5PLC0IS208Y, 3 company anmpmat-n-:ll whider the Colnpames Acr,
1958 and having i1s pegustered office at 5™ Flaor, Godrey Cnie, Propkhanazer,
Eastem Fxpreis Highway, Vikhreli Euwsr, Mumbai 400 074, Maly dshoa;

17 “HHL" or “the Transfergr Cempany™ means Heppy Highrises Limised TN

DS IOSMH 1295 PLC T 20464), 5 compiny incorporated urubcr the Companics Act,
1936 and having ns registered offize a %" Floor, Godrej Cine, Pirnjshanagar,
Easiern Express Highway, Vikhroli East, Musibar 406 679, hiahusgshirs,

LB *“Bcheme” of “the Bcheme™ or “this Scheme™ means thit Schems of

Amialgriiaiion ity presenl form or wit any modification|s} made urder Clawse

14 of ths Scheme a3 approved or directsd by the High Ceurt or such other
compelon suthieny, as may be applicalie,

12 “Booek Evchanges” means BSE Litiwed and The Natonal Siack Enchange of
irdia Linwced,

Al terms oM words not defioed in this Scheme shall, unless reptgnimt o conbrny
to the tonleal o mcaning thereol, have e same mzaning ascnbed (o then odae
th: Acl, the Securities Conmacs (Regulation) Act, 1956 the Depositories A,
1584 and ocher epplicable lws, jules, regulatiens, bye-laws, as the cise may be or
ANy staancry modi catian o re-¢nscoenn thereof fram thme to fme.

i [DATE OF TAKING EFFECT

The sinelgamation of HHL with GPL. pursuant o and i seeordance with dus
Scheme, shall whke place with afite [rom the Appomied Dal: aod chall be in
actodance with Sectico 2 {1B) of the Income-rax Act, FOB1 but shall be

T rave llom the Cifsct-ve Dhale.
A .
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EHARE CAPITAL

Tl authorised, issued, subseribed apd paid-up shae capital el HH. s o 3]

March, 201615 rs undés.
Particnles Anmaund {in HE,)
Aaozised Share Capital
2, 52,000 Bty Shares of Rs. I¥- cach 25T, (K0
Tilal 25, IN0 MK
lszued, Subscribed and Paid-up Shae Capital
¥ 1% 120 Equite Shares of Bs 10¢- each fully paid gy .31, 2K
Total 20,31, 1)

Subsecuent 10 313t Maich, 2016 thore is ne changs i the esued, subserpbed fwd
panc-up capital ef HHL. As on Appointed Daie, HHL 15 wholby-owmed subsidiay
of GPL as the tutie shave cepial oF 1114L 15 held by GPL and 113 pesiunces.

The authosiced, isiwed, subscribed and pod-up share copiel af GPL as on March

a1, 106 15 a5 wndee

Fariloulars

Amount [in B} 1

Asthiericed Share Caphiad
83 B0, 00, 0D Equiny Shares ol Bs & ¢ach

Torkl

Tssued, Subserlbed & Pabd np Caprs]
21,6246, 506 equity shaes of Rs 35 cach, Sulby
pid wp

Tawal

3 A0 00 00 M
1,69, 00, 00 AHK]

1,08,15,01,53)

1.04,13.0 820

Swlsequent ko 3150 March, 2816, tbere 1 ¢hange s the iszoed, subseibed and phad

up capnial of CPL.

The revised authorized. isswed, subselibzd and paid-up share capial of GFL as co
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Aulilorisid Share Lapisl
33, 800, (o 000 Equity Shares of B3 57 cachy | 269,00, b0 e |
Tl - FRRITELTR L
Lsstiedd, Swrbseribed & Faid wp Copiul

<1 6300 0B) equty shaes of R 5 each fully
ponidd up 1,08, 18, 30,905
Tokl 13,18, 10,905 |
The shwcs of GPL ave vunently listed uo BSE Liniied ang The Metignal Slock
Exchange of Indiz Limiced.

FART R
AMALGAMATION OF HAPPY HIGHRISES LIMITED WITH GODRES
;" FROFERTIFS LIMITED

4, TRANSFER AND YESTING OOF UNDERTAKING

€1 Upow commug oo cffect of this Schemes and with efleck frorm the Appoinied Care
ani sulgeck 10 the provisians of the Scherwe, the cotive bysinecs and wholc of Oy
uncer toking +f HHL including &l s propenies and assess, (whether mwwable or
inumovabie. agible or miangihle), land and buiiding, Yeazehold asscts and other
Pleperties, 16Al, in poSSESEION OF reversKan, [resent COTILREENT As3eis (whether
tangible o1 inlanpible) of whatsoewer paiure, all the regeivables, advanges,
depusils enc inciuding, without limitation, 30 (he movables and immovable
_5 propeatees and assets of HHL. comprising amoengst others gl plant and

AR ey me .

TR T e PP

machinery, invesbmenis, and Lusness licehses, pennits, awthorjzacions, If any,
Iights and benefics of all agreements and alf sdier intere e, rights and poveers of
eviry kand, nawne zed deseripiion whatspever, privileges. liberpes, SRSEMETLS,
¥ adviolapes, Denefils and aprunvals, advanee and other taxes paid 10 tug

authorilics, brand manes, wademarks, copy rights, Jase, tenmncy righis, statutary

PEITNISSH005, CONSENts and repistiarions, all vights or tdles or inperes in Propertics

b virtue of any cows deviee or urder, all jecords, Fles, pdpers, conbrpects, Ldemation
_d__,,_Tin__._Du.ﬂppmnl (MCD),  Commencemenl  Certficate, Oecopation,  Ceruficarc,
b Sebment R Conifions (DRC), Mo Objectian Centifiate fiom any
o i mcluding the Muonicipal authorities, Town Plintmng A wthoriny,
‘ﬂ 1§¢$ﬁgvd%m i1 Authonily, Flecriciy Board, licanses, pewer of attormey, Jeass,
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tenaney rghts, lenei of nlenls, permissioms, btz [ils under icoae 1ax. swch as
credit for advance fax, tax dedected Al souice. wullized deposits <« credits,
minicaan allenate 1as, elc, caedul for service tox, sales 1ax £ vaoue added 1ax and 7
ar omy othet stztues, neentives, iF any, and all orhel rights, Gile, imteresl, congacts
including, Development Agreenénls, Lomweyances, Agrcement for Sale wic.,
: consent, approvals or powers of every kind and descnption, agreement shall,
puvsuant Lo the QOnder of the Hhgh Cowrl and pursuanl (2 provisions of Sections
391 1g 304 of the Companies Acl, 1956 and other agplicable provisiens af the A
and weithout tuartlies 3ef, instument o7 deed, bun subject w e chesges alfcoing
{ e same be rnsferred aadior deemad 1o be mansferred 1o and vested m GFL

oA 2 E0INg Loncern kasks so a5 o become the assels of GFL.

Provided glways that the Scheme shall pod operale 1 enlmge e secuity for ooy
loan, depisit or facilih: availed of by HHL. and GFL shal! not be obliged to creale
any futher or sddional secunily therent afier the Efflive Date o yihdrwize.

-

42 Without prejudice to the genecslity of Clause 4.1 above. upon coNring intp sffect
of hiz Scheme and with £ ect trom the Appoimted Dale.

{a]  Swhject ro the provisions of 1his foheme, as cpecified hereafier, and with
effect from the Appomied Dats, the etine business and ih: undectaking of
HHL including a1l debqs, liabilities, dubes and obdigaions of HHL of every
descriptaon 3nd also meluding, wilhout limitasion, 21l e movyokle proprmics
and sssere of HHL comjricing amongst odhers ]l imvestments, vehicles,
furmpure ard fixtures, compatus, ollce SQUIpMEnL, ol Mits, autherizalions,
if waiy, Aights and benefiis of all egreements and gl ciber imerests, nghis snd
powers of every Kind, nawne and descnptivn whatsosver, privileges.
libaties, casécments, advantages, benefits and approvals, shall wilhout any
forther 61 oF deed, bul subject 1o e chaipes affessing the jeme be
weansfecred andior deemed to be tansfemed o and vested m GPL as o going

’ SONCER 50 35 19 become e assels and Jiabilites of GPL .

‘- = "= rua

1 {5 Withow prejudiee 1o the movisions of Clause 4. 2. (8} b, in respecl of
assely wied propertics of 11IHL a5 ate movalle jo patre or mcorpHareal

E« _F” 'tﬁ'q:-m v or me ohenwize capable of wanster by anaousl delivery » by

- . it

i li.;fj{':._ Sndedbemcit andior detivery, the sarae slhall be o tanshered by HHL end
' SR 5ha.] upon soch mansfer, become the assets and properies of GFL a5 m
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d4

Hilcmal par o ahe wedenaking withga FEOUGTIRE ANy SCpurae deed o

NISUNIEN G CoNTey ANce Ton Lhe s,

(1 Iwvespeer of ieovebles othes than those deaf with in Clause 4 3 {U} ebove
iacliding sundyy debiors, bills, loans and sdvances. deposies of zny kind and
other cwvenn asses, il any, wlhether reccivable i cush or kind or for ihe
vailue 10 be frceived, cash and bank halances, mvestments, e, shall on oand
fiar the Appointed Dare simnd ansferred 10 vested 1n GPL without gy
nolse or oiher momarion o the debtors o depesites or 2oy persom, ac fle
c85e Jikiy be so thal the said debt, Joan, alvance, deposit, EWESIMENTS, ¢l
slands fransforved and vesied in GFL

Upoa dhe coming inee efect of this Scheme and with ellect from the Appousted
Diace, any swtwoy Heenses, regrstranons, NCETTIvES, Pas credifs, fax refinds,
sights, ¢lime, beases, lwnancy rights, libemies, PErtssIons, spprovels of consents
refating w0 and or held by HIIL and alt riphts and benefits hat bave accrued o
which iy aecroe 1w HHL, whether befare or afjer the Appodited Dase shall siynd
vested in & wansfemed o GPL. pursian 1o the Scheme, withawl any firber act oy
deed and shall remmsin vabd, <Hrchve and anfwceabie on the s terme and
condicons and sholl be appropriately mutated by the satutery authendes
concelied 1 favour of GPL pursuani 16 thes Scheme. In s¢ far 82 |he various
incentives, subsidies, special salus and odwr benefis o prvileges granied by any
Croverument body, local autboriny 37 by any othes perzon, or enpoyed wnd availed
of by HHL shall vest with and be avaibsble 10 GEL on (he AME lerms and
canfizions.

Upen the coming inta effect of this Scheme and wids effaet from he Appounizd
Date, all debis, Lisbilities, dores and obligatians of 2tery kind nanay and
desenpoon ponaimnz o THIE shali also withour any funtier act o deed, be
wansfere o o deemed w be wansferred to GPL. o a8 16 become fram the
Appomied Darg the debis, lobilities, digies end ebligations of GPL angd it shall
be nieceisary w almnin fw consent of any third Mty o ather persen whe is 4 parny

her oo arrangem=d by vimue of which such debts, hizbulities, futies and
i arisen o gedia to give effect ta the provdisions of this sub-clagse.
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6.1

A1) Erxes of any el g, duiies, cess un any eilee Hike PoynIents or deduciions muile
by HHL 1 amy stnsudony: authorilies such as lpecne Tax, Salss Tas, Value Added
Ths, Servace Tax &lg. O7 any WEx deduclion/collecnon a seurce, relating 1o the
penicd after the Aprointed Date and upt> the Effectrve Date shall be deemed to
bt Treen on accour of and on behadi of GPL and e sclevao puchozilies shall ke
bound 1o nansler 1o the account of and give credit for the same io GFL wpu the
coming Wito cifect of this Scheme and upen 1elevant proof and docurncis tang

mavided w2 the said authonnes.
CONTRACTS, BEEDS AND OTYHER [NSTRUMENTS

Upor the coming mic +ffect of this Scheme and with effect frem Appratmisd Date
and subjezt 16 the othed provisiens coizined in this Schems all copuacts, deeds,
bonds, agregmetis. Brangements, astutances md oier mstraments of wholzoewer
nandte 1o which HHL it & party o 12 the benzfit of which HHL mey be ehable,
and which are subsisting or baving effect immediaely befere the Effrcove Das
<hall be fn full Eoroe and effect against of in favouwr of GEL and may be enfureed
gs fully and effectialby ax il ivstead of HHIL., GPL had been the party thereof.

GPL shall, of 20 requred oF BECome Nesessary, wler i 2ed £ oor issue and o
excbute desds, wiiongs of eonfirmetion i order Lo goee foomial effcol b the
provisiops of (his Scheme. Further, OPL shall be deemed 1o be authorzed 1o
eaceule Bny swoh desds, wriimgs o confimakons on behall of HAL and 1o
implement or cary cut all formalines requaed o the part of HLIL & give effoel 10
the proviziens of his Scheme.

STAFF, WUOKKMEN aND EMFLOYEES

O the Scheme becoming effective. penmancal graff and employees, i any, of
HHL 0 strvice n e Efcctive Trae, shall be decened to have become staff and
eequtoyers of GPL on cuch date without any break ar intevnaplion ih {heir servies
and o dhe terms and conditions of tedr cmployment pod less favvoratle tham Those

subsisting 85 on e sand dale,

;. eapresaly provided that, o the Scheme becoming sffective, the Fiovident
owaity Fund, Pension Fund, Superanpnuatior. Fumd er any olles Epecial
s [heveinaler pefeired 10 as Fund o Funcc) created or existng for

x, “the benighil of e 2l workien and employess of HHL, if aiy, shall begoroe
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st finds of GPL for all pucose s wlaiscoven i rel2can 10 e dd1mbast i or
apevaton of such Fend o Fonds ar un 1elzlion o abligation o dnake conbiaby s
e the siul Tand o Dvnds in accoudance il the prevesions thereet” a5 per the
reas praveded in the respectng Taust Deeds, if amy, 45 i end and iy thar all
rights datics, povers and gbligations of HHL m relaton 1o sueh Fuod or Fugeds
all became hose of GPL. 1 is clavified that the services of the snaff and

compfoyees of FIML wibl ke treared a2 having been comunous for the purpese of
e said Funid ar Funds,

' 7. LEGaLIROCEEDINGS

i enny 511, appest o1 arher lexgl poceedings of whatever natwrs is pending by or
agaudl IIIL o @ lweffoie the Blletnre Drare. the seme shall mot abae o be
disconiwed or be in anoy wey projudicsely sffecied by rmason of she
araalguncation ol by anyshing costaened v this Schente, (e the said suit, appeai oy
ciher Jegal proceedings shalf he conbinised, prosecyted and onforced by oF agnut
GPL o e same mannzt and to he sate exrent as il would or mght have been

cpntnued, prosecuted and enforced by o againg FHL, 23 if this Scheme higd Jam
been nesde.

T & CONDUCT GF BLUSINESS UNTIL FFFECTIVE DATE

B With effect from the Appoinred Dete and rpie and including the Effective Dale,
HHL shall cany on and be deemed to fiave been CATYING 0n its business and
gclviies and shalt siand pocsessed of wnd hold &) of Hee busaness {iw wad on
#ceount of and o the beneizl ol and in wust for GPL Fyther, aft the prodits aor
IGCOME BCSING or sIsing to HHL or expendime ar losses arizing w o incured
by HHL, with effect from the said Appoinded Dawe shall [ all perpotes and
inienss be wented and be deemied v be aud wesrure a3 (he prafis of Dwome of
expendingre or losses of GPL, as the case may be.

8.2 With effecd from the dale of appreval of this Seheme Ly the Board of Dpzctors of
CPL and spio and n;]uding e Efective Dae;

i F'-'-."r P

TakY L = i
af‘? ﬁ",'l +,ﬁﬂgg_‘ﬁi cany dm s bugiess and acnivitics with reasonable diligeme,
f » £x -'.'husm we and shall ool withaw the prior writen consent of GFL,

i {_u sell. spherate, chacge, morgage, emcumber or otherwise desl with or
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dispese of e asels on oy panl dheeof or undeitake sy figancial
compritmients of any noore wlhatsee ver, except v the codinary o, se of
i {ak bor shall it cndecake sy new basiens o substandially cxpand

ite ewisting busingss,

{bp  HHL shall oot aler its equily cupital shuctae enther by ficsh tssue of
elines or convertible sacnities (on a Tights asis or by way of bonps shices

M ieem o wria.

o oblierwise) o by any decrease, reduction, 1eclass:ficatan, sub-divisien,

consolidatran, Te-mpmmieation or in any cther manner, creep by and with

¥

‘_-. the conseni of the Board of [Hrectors of GPL; ad

} fed  HHL shall not declars or pay g0y dividends, whether intenm or [inal, (o
i tlysir respeclive equiy sharebollers in espect of U AcCouning perivsd
:3:* paier 4o the Effective Dare, except with the prior apprevil of the Board of

Dhrectors of GFL

', SAVING OF CONCILAIDED THANSACTINNS

.-vl 91 The ttatslel and vestiog of ke wndenaking under Clavse 4 and e conmaigs of
legal priceedings by oF agamst HHL as per Clause T shall not aficcr any
mansEelion or proceedings ahveady concluded by HHL on oF afier e Appointes
Dote fill the Elfeztive Darg, 1o the end and indent chat G2L accepts and sdopds all
acls, deeds and whings done and execuzd by HHL in respecy leerelo as dome and
k exectied on belalfof nsell

Lhoand LT

ot

1. [S5UE OF SHARES

i

E The entire 15560, subseribed and pad-up share capial of HHL 15 diretly held by
i GEL along with its nominces. Upon the Scheme becoming cffecive, no shaves of
:‘ GPL shall be altoted o lew or exchange of it: holding In HHL and Gkl ':
: investment in e cotile share capital, meluding suthonzed share capital, izsued,
eubscrived and paideup share capitef of HHL shall stand cancelled wn the beoks of
E GPL Upon die coming inve sffect of this Scheme, the chare certificntes, 1f any,
Ei andior the slares w elerranie form representing Qe shases held by CFFL and its
g,-;,__.g-;'-_:.-m inees in I shall be deemed 1 be copzelled withoud any fanher act o deed
§i | oabikige, lation drerent by GLPL, and shall cease b be U exeslence accordngly
¥
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ALCODENTING TREATMENT

Lipon the coming M elfect of thrs Scheme and wilh efTzct from the Appeinleyd
e, GPL chalt account far dw UB{grmation in e bpoks A g the Epplicalde
Acouiling principlss presenbed uider Indian Adcounting Standard (ind A3) 103

Aldior auy eher apphicable Ind A%, #3 the case way be I would Inter abws inciuds

the JuTowing :

@ Al he asses and fiabiljnes recowtled o the books of HHL shaff be
tEnsieord v and vesied i the books of GPL purswan wo the Schegie anyg
shall be recordeq by CFL ai their respective book valies as Bppearing n the
Crorks of HHL.

(by  The ideniy af the peservas of HEHL shall be presarved angd they ghall
appeds in the financial sistemenis of GPL in the same form and manner, in
whecd diey appeared n the firsncial Slatemeats of HEL, poor ro ihig
Scheme becomng effective, '

() The invesimens w the tquily share capital of HHL a5 sppearing an the
bocks of accnount: of GPL, sholl stand cancelled.

{4} Ine-Company balances, lpans and advances, if avy, will sand cancellyf.

(¢} The didference, beng excessideficil ANSUE purswant b the Scheme shall be
Accounied baced o the accouniing pringiples mescribed undar the Ind 4.5-
103,

W case of sy dileresces in accoubting policy bttwess HHL apd GPL, e
accounding pobicies foliowed by GPL wl) preval and the differsnce ylf the
Appoinied Daie shall be adyusied in Capatal Resenies of GPL, 19 sngae they the
Evancial stements of GPL relieer the Tuancial positcn on the besis of CoONsilent

accounting policy

PASSOLUTION OF THE THANSFERDR COMPANY

i he Scheme beeng effective, HAL shall siand dissolved withoo! hamng
und-up.
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PART C
OTHER TERMS ANI CONDITIONS AFPLICABLE TO THIS S5CHEME

i _ia. APPLICATION FO THE HIGH COURT OR SUCH OTHER COMPETENTY
' AUTHORITY

HHL and GPL & may be diected by (he Hoo'ble Higa Courl of Judscpiure af
g Bombay shall make all necessary appheaon dnd pelhon undel Secttans 321 to
ij'i- 304 gnd ather applicAble provisions of the Acl 1 Uw Hooble Migh Cowt of
Judicature al Bomlay, Tor secking appeoval of the Schemx

14, MODIFICATION ! AMENDMENT TO THE SCHEME AND GENERAL
FOWER 10 THE BOARD

BHL and GPL with uppt.nval of theit Tespeclive Board of Dlrectors may consen,
from hinse 1 lime, on Behalf of all persons concermed, w0 sy medifications /
amendments o sddiions ¢ deletons 10 the Scheme wlikh way othorwise be
tonsidered necessary, decirable on appropriate by the said Board of Direciors io
resalve all doubts or difficulies that oiay arise for canymg, sut iz Scheme snd w0
d¢ and execule all acts, deeds maners, end thengs necesswry lor brnging thes
Scherme inte #lecd o1 agiee 10 any e and £ o1 cooditions o lundtanons than she
omhle Cownt of anly other sutboritizs under Law may deem tit 10 approvs of 1o
vl et and { O impaose. The afeszid powers ol IEIL and GT'L o gprve effict 1o 1he
sodificainon | amesdments to the Scheme may be exercised by their respective
Boasd of Txrecaors ar auy peiscn autonsed in that behalf by the concemed Board
of Diregions subject 1 approval of the Hoa'ble High Courl o any other saibe tlics
under the applicabbe iw 1 such modification ¢ anendments ta the Scheae.

LCONDITIORALITY OF THE SCHEME

The Scheme is conditional upon ard subjesd o dic foliowing.

tal  The requuzite consent, approval of permission of Ihe LCeatral Goveromem or
wny oibes stamrory o regulztery aulboniey, muelading Stock Exchangs{z]
ndtar Secarities and Exchange Board ol Indip, which by law may b
% oensary for the implesventation of this Scheme:
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2. ofue efiect, sqve and CACEPE IN Tespect of any 301 or deed doac Wi
. contempliued bereunder or m g any right,

i The Scheme Bty appuived by ohe PERpRClibvy neguIsil: nEitinles of (e

menthers mnd ¢ @ credites of HHL aed G ge Wiy e clizeried b the

High Conar and-or any other Comaplenl ANy Al 1t being sanctioned I

the Hiph Lour andiar any' other compelent BuULhearty, 35 may be spplicallc:

£ The cectilped copics of the order of High Court under Seetions 391 g T

of dhe Aot sangtioping e Subeme are filed witkh the Regisrar of

Companies, Mumnbai, Maha ashis,

Wi The approvic of ke scheme of amalgamation by the shnccholiers of GPL

fuough peostal Lalbot amgd VRN & exemgt and Dol requircd pursyan o
the exemption provided for unde: clange D (a) of the Civular
CIRACFENCMDN 1672015 daned Noveniber M, 2005 ssacd v Securines
and Exchange Board of {adia

- EFFECT OF NON-RECEIFT OF APPR OVALSSANCTIONS

Ihthe cvern of any of the wid sanetoas and apprivvals referred to m the precedmg

- Clawse 13 nor bewg obiined andton the Stheme not being sancifuned by the High

Court or such othey compelnt guthacity andioy the Order ol being passed ag

afmsmd before Sepiember 30, 2007 ar uwch other duie a5 the Brard of Durecgogs

of GPL ond AL jray dererming, the Sclame shall become onll aod void, aod |

1or therelw as (s

Liability, or obligations whicl hawe
wiea oF acirwed punnsuanl thesers and which shali be governed and e peeserved

. o worked out as is Spreifieally provided in the Scheme of ag may otherwise ense
'_ wn faw and GPL shall bear

the charges snd EXPENEEE in comngctan with he
7 Scheow wnless olherwise meLanlly agresd.

I the cvenl of s Scheme Failing to ke effect o it econes nuli and voud i
;'nghiz and linhibnes of whatsosver pature shall BCCTUR W0 0 DE incurred freragy do

ar by the pawiies s U Scheme ar oy o4 Lhaan,
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17, COSTS

All costs, charpes, taes cluding duties, lewiss and alb ot cxpenses, 10 any
(save as expuessly otherwise agreed], aisng oul of o wenrmed in Gaying cut and
implemen ing ihis Scheme and maners! sncidental thereto, shall ke Borie by GFL.
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BTFORE THE SATIONAL COMPARY LAW THEEUNAL, -
MUMBAL BENCIL, MUWEAL
TRANSFER COMPANY SCHEME PETITION NGO, 23 OF 1017
CONNECTRD WITH
HCH COURT COMPANY SLMMONE FOR MRECTION MO, P20 OF M6

HAPPFY HIGHRISES LIMITED.. Ferticoer Compgny

It matter of the Companies Acl 20003 {18

r

of 2013)
AMD
flﬂ*ﬁ 12 the mafier of Sections 230 w 232 of the
fg}‘*'?:“*% : Companies Ac, 2013 and oy relevant
TN % EX provisions of te Compinics Acl, 2013
v E AND
. . 1_= . ' D the mner of Sectons 391 10 394 of ihe
H‘“u;__'; _;Lff Compardes Ael, 1956 and other iclevant
i provisivus of the Companses Act, 2003,
AND

In thie ymsiter ol Scheme of Amnalganeticn of
HAFFY HIGHRISES LIMITED, dhe
Tianseaw  Company walhk  GODRE)
FROPERTIES LIMITED, the Traosforee
Couwpany,

AND

their Kospective Shareholder=
Ilappy fFighvises Llaked .,.Petiiivacr
Company

Aulheaticared Copy of Miusies of Orger
dated 28" March, 2017 aloog with the
Scheme ansexed to the Petilion
WS Rajesh Shah & Co
Advocates }m the Peritoner
1, Omenal Buldiog,
20 Mogindes Masier Rond,
Flowg Foundzin, hMumbai — OO0 L
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Lt CEP NCAZ 1 M52 OF 2017

IN THE WATIGHAL CONPANY LAW TRIBUNAL,
' MLABA] BENCY
Q5P IrC. B3LOF 2617
m-n .
CEPNO. BAZ OF 2007
GOERE Vmﬂnumrmm JHDIA LIMETED
wPotitlonar/ Transferer Company
ARD
GODEES FEOFERTIES LINITED
- Petfticanr ! Tosasioree Company
Under Sectiongs 280 o 233 of the
Compani=a Ast, 2013 and other Televant
provimions of e Compamies Act, 2013,
Arwi
In the matter ol Schome of Amaigamalion
of GODREJ WVIKHROLI PROPERTIRS
with GODRE) PROPEFIES
LIMITEDY *Trahaieres Company®™ Andtheir
reapactive sharcehol ders

Grder deliverad an 30% Movember, 2017

Coram:
Fontle B.5V. Prakazh Bumsez, Member W} and Hondle V.
Hullasenanatsy, Member (T}

For the Prtitlonaris): Mr. Rajesh Shih wiih Mr. Ahwed M Chuoawals
1/ M/a. Rajeah Shab & Ou., Advocate for the Petitioner,

Fer B 8Y. Prakssh Kamar, Member (1)

MINUTES OF THE ORDER:

1. Heerd learned counsal for parties. No abjector hag come kel
Hoo'ble Trithunal to oppome the Sehems nor
contreveried apy svennents merds in the Petition.
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CSF NOESISEED OF 20:7
The santtior of the Trilypal in AoUpht under Seeficas 230 to D42
of the Compegics Act, 2075 ta the Scheme of Amalgamation of
Gudre] Yicheed, Properties India Limitedeith Codred ProperHep
LititsdAndthe:r razpestive sharcholders,

Learmed counsel for e Fetigoner Companles atates that tLoe
Traneferor Comgeny leengaged m the business of Rawl Estate
Conatrustion, Bevelopmen: and other alied achivitks gnd the

Traneferse Company ie etghped in the buziness of real estais
developrimnt.

Learped counwel for the Pettioner Companfes fuirtier atates that

the proposed Schems of Amalgwmatian would bove the ldirvio

benetile:

- Integration of operationg reatifting in  radonelaetion  af
adminieknbive a;d Ppernting cusiy; and

= Edlmination of maltiple eotipies.

The Fedtiover Companies have aprroved fhe apid Boheme of
Amalganation by prasing tha bogrd regolutiong which are anneyes
to thir reapactive Company Scheme Petitins.

Th&uarndﬁdtmenppmrmguuh:mwﬂxhﬁﬁmu
Gnmpmiuammthﬂthn?eﬂmhw: besn flied in eomaonames

with the order peesed in Lompany Scheme Applicaticn Noz, 385
and 321 of 2017 of the Hon'ble Tribucal,

m&m&m-pp:ﬂ.ﬁhgmhnhm‘fﬂfdwhﬂum
Coiapamies Statos Lhat twe Petitoner Companies have oompied
IdthnumquirtmntauperdﬂwﬂmufﬂmHm'bkmbunﬂmd
ey have filed necossary cifideviig of ¢compliance with Hon'ble
Tribunal. Woreser, Petitioger Companien undertalke ta comply
wWith all statutory requiremcits, ¥ any, as required umlsr the
Companies Ami&lﬁmdﬂ::ﬂ‘ul:tmaﬂalhmmﬂﬁ“rh:lﬂd
underiaidng 1g acceptad,

Fagelo' 5
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2.

10

AP NDUBS Mie8A 2 OF 2047
Prefusticial 1o the intarext of shareholders and public. [n paragraph
IV of the gedd vepun, the Ragional [Hoestor has gtated that:.

8. In additbn & compliance of AS-14 (IND AE-T03} the Transfores
ﬂ:mnyﬂullpmamﬁdmm:g&mﬂuﬁi:ﬂm
nﬁsswhmnﬁﬂnmmmmwﬂuﬁﬁmw
appifeaiie Accounting Stroedards’ suh g ASS (VD AS-Bf oko;

b. The Tax Implication i any arising ot &f the acheme 1= subject &
ﬁwmmqrmmrmm.mwgm
zehame by ey HonBie Court may nof deter the fcome Taxr
Authordy o servtinge the lae retum fied by the Tronsfares
Company, ofter ghing affet 12 the Sohomte, The dectiion of the
MMMEMMWWW@

¢. A8 mgards Pam Na 10 of the Sehame, the Tronsfames Compary
Py be alivwed i raspect of fees pmpaile by the Tmngferes
Coimtpany on e Awthomiped Shere Capital subsequent o fha
Amﬂigmmﬁnnﬁrﬁﬂﬁm-ﬂ#ﬁ:mpaﬂbymhwqfw
Compeny on fis Awhorised Share Copitnl in aocordomes {9 che
Provisims of Section JA2INY of the Companiey Act, 2012,

L hmrdmmmmﬂnh%?ﬂﬂ[ﬂjﬂfh Lompander Act,
#ﬂlawﬁmmmﬂuhdhﬁhdmﬂeucmﬁmm
mmhmmmwmmmwm

! ag presorzhad wnder Section | 35 of the Compuanies Act, 2073,

A& far 53 the observetion of S Hegonsl Siroctor, Western Regon,
Mumbeal, &3 smaied @ peragraph [V (8] of his report Ja concernad,
the Transieres Compamy andertakes that it will comply with e
ND AS-1053. Funber, the franaferee Carbpany shall pags such
RECoUNting sntries M may be pecestary in cORTECHoR With the
ﬁaﬁ:ufhmalgmaﬂnnmm;i.;ruimnmmﬁmﬁng
Btandards such as [INE AS-8, 53 may be applicahle.

As far gg the shaarvation of tie Reginoai Director, Western Ragion,
Mumbeal, ae stated in paragraph IV (b) of the raport is coo
b= Petitioner Companien undertakes to comply witly al]
provlsicns of the Income Tax Acl, 196] and all mex (satd
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CEF M52 1 BERD OF 2017

ot ufﬂltﬂththillhﬂmunnd I tred b getirdance with

Law

A3 [ar 89 the observation of the Regional Directer, Weatern Region,
Mumibai, 20 gtated In peragraph 1¥ 6) of e Tepogl i3 coOnGerned,
the Tronaferts Company fwroagh thelr Counesl undertakss that
the Authorized Shave Capital of Trapsferor Company ghall be
merged with that of the Transferee Cotpany i temre of Claataa 10

of the Echema in comphiance of Section 232020 o e Companies
Act, 2013,

AE for 83 the obeervation of the Regincal [Mrector, Westecn Poglas,
m:mbai.mamtadinmhwm of the repart is conesmng,
the Transferse Cotupeny hereby clariffes that the Tranaferss
Company hag Etedimmu;lﬁngmtmmtﬂ:rﬂﬂu}curnmmﬂd
umder Scoton 232(3) of the Companjes Act, 2003 with the
Company Scheme Application snd Company Bchems Petition ag
m—rwwmmﬂy,mmummm
ﬂﬂhmiainmnfﬁrmﬁgwi&lttﬂhnmunﬁnzﬂmnduﬂtu
Dreacribed nder Seetion, 134 of the Cowpanies Act, 2013,

The nhm:ﬁammadebythEE:gium Cirector have besn
explained by the Felibmsy Companies in pavagwphs 9 Lo 12
m-mdmm;mdmdmmghmhythummmr
Compmnies ars bereby accephed.

The fieial Lisiodater hes Med his report dated 234cay of Aupmaat
2017 in Company Schome Applicstion o, 39 of 2017 Inier ale,
ftoting theran that the afiwire of the Trensferor Company hove

been conducied in 3 propet manner and that the Transfersr
Company may be ortered i0 be dlepalved oithoot wiadiag up hy
the Hon%e Tribunal

Frmth&mrhlmrtmrd.thgﬂchamuappaustnbeinir.
Teatonable and {1 not violative to anp provisions of iBW noe is
antrary to pulkic ntereat,

Since ofl the requisitc sfatubory carnplissices have
the Company Schems Petitfon Ho. 831and £32 of 20
Ihmhteinurm:ﬂfpﬂwﬂ:hmn[mi.nd .

Tage dof §
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CAP M0.831 8837 OF 20,7

1T The Petitipner Companice are direste W Rle & copy of thie grdey

Blogg with 5 fepy of the Schume of Amplgamation with phe
cotwerned Replotrar of Companies, elecironically, alemg with g

Form INC-28, In sdditiog g Phyeien] copy, within 30 deya fresm the
tate of receipt of 1he Order duly terbfied by the Depuky Directar g

Aseintan) Registrar, of fha ¥ational Cowpany Law Tobunaf,
Mumbai Benrn,

18.  The Petitioney Compantas to )

Scherve duly certified hythnﬂﬁput}rbirmarnrm&ﬂmiatnm
Mations) Company Law Tribungl, Mumbg Bench,
with the mmd&mﬁnﬂuduldﬂtm@a,mmpum o

admdication of samp dufy pu._mhh Hany, on the eeme within g
pnundcfﬁrﬂda;}mfmmﬂudmdmmuﬂhcﬂrdcr.

19, mnhﬁﬁmﬂmwﬂmwmﬁm.ﬂﬁ,mﬂf-MMﬂr

Regional Direcpgr, Weslern  Region, Mumbal The Traceferor
Cotnpany io pay Tote of Ra. 15 040 tuth:ﬂfﬁc:iall.-iqllﬁhmr.
Eﬂhtﬂhﬂpﬂiﬂ'ﬂ%ﬁﬂ]fhﬁhﬁ'ﬂtﬂtﬁudﬂlﬂf&tn&aﬁnf
the duly certiffed copy of this erder,

20 Al agthoritins cencetmied (o acd oy nmpyuﬂh.{an-rdzrlhn,gwith
the 3cheme duly certifisd by the Deputy Dimetor ar the Aomielang
Registrar, of the Matiogal Compeny Yeirwr Tridurd, Muenbed Eench,

CT

V. Nallspevapnthy, Member (1) B.S.V. Prakesh Kumar Member (3}

Datedd],2017
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ECHEMEOF AMALGAMATION

QF
GODREI VIEHROLI PROFERTIES IKDEA LIMITED
"GYFIL" O “THE LKANSFERQH COMPANY™)
WITH
FCDRE) FROPERTIES LIMITED
(“GPL" OR “THE TRANSFEREE COMPANY™
AN
THEIR RESPECTIVE SHAREH( I DERS

{A

(B

PREAMBLE
The Zcheme of Amalgamation is preseaed under Chapuer XY of e {ompanies
AL M3 for amalgamation of Godrep Vikhygli Propenties Thdia Limited wrih
Godrs Propartiey Limited. This Scheme 4l provides for verious other maters
Censequenial lo amalgamation or otherwise tnlegrally conpected herzadlh.

RATIONALE BOR THE SCHEME

The Amalgamarion of Godej Vikhraob Propenties India Limited with Gedrej
Froperties LImited would have the folloving kepefie:

*  Inaegralion of rpezannn: resulting i rabionalizaion of sdminiszatve wd

UpERIng cosky, amd
*  Elimihaticn of imuliiple satries

this Schene of Amalgzaion is divided s the {illowing parts.

H
il

fiij)

[T T S A S S S0 L S I P -

Farl & deals with the defititiang ar,d-sihmg: 1-'~Il|.1il-l|i

Fart & deals with analgamacier of Gudrej Yikheli Propertics India Llined with
(indre) Propetiss Lamilod;

Fart [ dea)s wilh olher termns and cooditions ppplicalle to this Schems.

FARL A
DEFIKITIONS aAKD SHARE CAPITAL

k

BEFINITIONG
[n this Schome of Amalganangon, unless incopsizient with the sybgFR

the following expressioms shall have the Fallowing mcanings: 4

Page 1ol 14
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1.4

L3

re

“A¢l'” or “rbe Acl™ sacans he Companies Acl, 2003 and Role framec

thereunder ad 1 Jorce Irom e 10 Lme:

“Appoended Dale™ meanz Apr |, 2017,

“Huourd of Ddvectors" o “Doard™ mesns e Board of Direcdoes of SYPEL ar

GI*L, &z the case may be, and zhabl cbude @ doly copktimied romonyttes thersof;

"EMeedive Daie™ nears the daee on which it cenllied oepy o e opder
sencuomig ey Scheme of Amalgamaion, passed by ke BNCLT or such odher
conmipeetent aulhgeity, a5 may be spplicable, is filed by GVPIL and GFL with ihe
Registcer of Companies, dymibai, hsharashtra;

“GPL" ar Mhe Transfere: Company” means Gadigj Propertice Lunhed {CIW-
L2 1 20MH EREAPLCOE M), & compeny incovporsted wnéer the Comaanies Act,
I%36 ard having & segisierod office el 5% Floor, Goedry One, Pirojasuega,
Gestern Bapress Hlghway, Vikhreh Evst, Mumbai 400 879, Mahpeashis;

“GVEIL™ or “ibe Transfercr Company™ weans Godrej Vikhreli Prepenies
India Limited, & coipany Incorporates wnder the provisions of Companies A,
2013 pursvant to convertion of Godre Vikkroli Properties LLP ints & company
liatrined by shates under (e provisans f Seelion 366 of Chapler XX [Part 1) of
the Compenies Acl, 20613 with iis regisered afFce ar 59 Floow, Giodre] One,
Frojshansgar, Easisin Expresy Highway, Vikheoli Eas, humbai 400 079,
Mahazrazhira;

“NICLT mezns the Mealivara] Company Lo Tribunal ani che Naticeaf Gompany
Law Appellae Tribwnul a5 consiituled and potvorized as per the provisons of (he
Cumnpanles Acl, 2003 for approving any scheme OF atiangement, coonpm anise oF
reconstruction of companies wnder Chagner XV of the Compemies Acs, 2083,

Scheme™ oo "“the Schenme™ ot "™thhh Seheme” means thiz Schetms of
Aryalgamarion m 13 présend [omi or valli aty o fheatknis) mede under C.aose
1% ol this Scheme x5 approved of divecisd by the NCLY or such ather competeni
aulharity, % may be applicable;

“Slock Exchanges™ mcens B3E Limited and The Naticnal Siock
P iz Ll
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31

Al wems and words not defined i thir Sclene ghall, valess ceplgnant or SOnirary
1o the cofext & MEing thergol, have 118 same meaning asribead to them undes
M Acl, the Seewsties Convacs (Repoladon) Act, P984, the Deposiiones Al
Y936 and ather applicable laws, ulfes, jcpulations. Bre-laws, o the case may be or
any sheturary mndificatian or re-enactiment thersal Irath (me 12 birpe.

PATE OF TAKING EFFECT

The amalgamation of GVPIL with GFL, purssant i and ih seeerdencs with Lhis
Soherre, shall lake place wil effecr fran the Appointed Dale and shall be in
accordance with Sectwgn 201ED of the inesme.tax A, (98], out ahul! b oprrative

Fion Lhe; L Eiective Thyee.

SHARE CAPITAL

The suthorsed. issved. subscnbed and pridacp share capital of GYFIL as an
Yamwarny 23, 2017 15 85 under:

: Particulars ~ U Amaonai (in By
TAvibarised Share Czpilal :

|du,nn,ﬂu.ﬂnu Equity Shares of Bs 105 cach 4,01, 510,00 1K)
| Tolal | A JH0 ), 0 )
| Issned, Subseribeg and Paid-sp Share Capilal -

hI6E295,015 Eguily Shares af Rs, 100+ ¢ach fully 3,65.2%,539,150
| paid up

' Tolu! 365,29 55,15

The emihociced, fsseed, subssrised and pad-up shere capital cf GFL &5 op latest
audited Balanee Sheey dared barch 31, 2006 i3 25 under.

o Parcicukais Amanot (w Bs.)
At biorised Share Capital | .
53, 80,00,000 Equity Shares of Rs 3 eich 2,59 (b, O, D0
. Tarsl 2,62,00,00,00¢
| lsswed, Suliseribed & Paid op Caglial '|
i 2,620, 366 cquity shaces of Rs.55 cuch, Ml ¥ £,08.12 00,430
i pud wp
| Tonml 1.08.34.0

'Subsmqwu 1o kiarch 31, 2016, thereas o change i bhe 1ssued, subs
up capilad of GHL.
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33 The revise autharised, syeed, shbschbed acpd

December 31, #0048 = s L, ndes .
! o 'l_F'a}lim;.rs_ I AR (in Rg)
| Authurised Shars Capinal -

Paid-up shaee capial of GPL s il

|
f
|

{ 33E006.000 Equily Shares of Rs 5i- gach 268,00, 00, 00
| Total 2,69,06.00,000 |
|' livwed, Subseribed & Paid ap Capital

| 216353985 #qguity thares of Fe 50 eaqt, fudiy

IJ]HEI.’IU;.I- LO3,1B.19.923 |
i!'rml 1,08,i%,19.92% f

The shaces of GML are cutrenlly lisied o BSE Limited and The Mavighal Spock
Exehange of Indin L|mited,

FARTE

AMALGAMATION OF GOBRE) VIKHROLI PROPERTIGS INDIA LIMITER

4,]

WITH GODRES PROPERTIES LiMITED

TRANSEER AND VESTING OF UNDERT AKING

Upin caninE inlg effag

&F iz Scheme and wirh effee) from e Appointed Dane
and Ssjecy

1o the provisiang af the Fcheme, The cathe Sas|ness ang whole of 1ha
undertaking of GWE|L incluging atl it propenics gnd Bzsels, (whether mpvsbte o
inkanevable, wngible o mrangibke), band and builiing, unehold gssets and Other
propettis, reel, o pussession or HEversian, Irestd and cond'ngent mscats {whtihar
tangible or ltengibley of wholsoever naturs, ali phe
deposiny ele. including, withaur limizanon, & the mevibles and rnmovahle

Properiics aad pzselz of GVP]L COmprsing arongzst cthery il plant and

gchinery. invesirents, snd busineas licenses, permits, Authorizatioas, il any,

1ghL and benefiis of all Ageements &nd all other interasis, righes aod powes of

evary kind, maru~¢ pad description whaliosser, privileges,

Teceivebl s, Aivamcas,

liatrtres, easempunts,
pdvankges. benefiz and approvals, RdvADce and oaher 1axes paif 1o the

AVLLONNES, Brend names, wademarks, copy rights, lease, wenoney :
PESTHEEIGAS, consents and regrowaiocs, all righia or tites ar jnydéed

by winbie of a0y coun teores o ordet, all kroords, filkes, pupers, ' %m‘ =)
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of  oesepproval (0,

Levelopinenl Right  Ceqlricue (LECY, Bo Objection Ceonmificate from Bhy

awherites, jacludiag (e Municipal nothoriies, Town Planning A uthority,

Dnvclapmum Ay, Electriony Hoard, Lo ses, poveer of allorme
Veraley rights, bener of nlents, permigsions, henefits under INgome Lea,
erecll for adwvmpnec 1ax

W SEETE
auch ay
- T deducied ®osource, gmun|ized depeishis or credils,
Miéruihuan a’lirndse tax . credin [ea sorvmce tmn, wales la / valus eddad s , goods &
Aercre Wk and .« oorane wher slatues, iresnes, iTary, and aJ oflier £gohes e,

UILERCEL, SONIFEGTs irgludirg Developmen Agresmenls, Convdyrnzes, Agcesmeal
far %ale ate

S CONSEAL apprrvals ar powess of every kil ard deseriprian,
ReresInenls shabl. pursugi) to the Order of the NCLT and purspanl do the
PIovizions ol 4he Ao and withoul furthor USL, cnstrnen | or deed, bot abjecl tg
L1e cliages alfeching the soms be Lansferred ancfor deeined 10 be Immefecred 1o
and veslel in GFL cn 3 going conten bsiz 55 a5 40 bragme e pssees of GPL.

Provided Blways Lhat whe Scheans shail ol operpie Lo eslargs e securily Jur any

: loen, deposic o facility ewailes of by GVFIL and GEL shall por ke goliped o

i eale eny furthes o additional sacuriy herecl afier e Eifcorive Daje or
I sthurwise, )

} Whaul prejedics 10 1he generality of Clsnsa 4.1 dbove, upod coming ine £ffc,)

ol fhis Reherne and with clfect Trom he Appoinled Dae:

i'{nj Swbject 1o L provistons of this Schieme, 35 specified hereins Mtér, and wih
. #fec divim vhe Appoinied Dutz, the enire business el the waderteking af
. SYPIL wocloding all debqs, habilities, dulics and sbligalinne ol GYPIL of
every desimiplion and ako including, withour limitation, all the menaple
peoperlies snd gssets of (PN, CUMPrising aTongi thers ali inveslments,
FRACIES, furnitwe and fivtures, conputes, ffice eqbipment, pecrmits,
auorezeions, §F uny. Tght and benetis of )l agresmnens and all other
tlzrests, rights sed powers 6" ey kind, datue and  descripticn
whakioever, privileges, liberies, asemenly, advantages, bemelis and
approvals, shall withown ary fudier acn ar desd, bur suhject 1y the charges
#ffccting the same e ransicired andior decmed 10 be wansl; j

vesled in GPL s 2 going concern 50 85 10 betome the mesets
e GRL. i

Covmnweneemenl  Cenifican, CRCapalion: Cerlitieags,
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4.5

1.4

(b Withil preyudice 1o the provisions of Clause 63 [a) shove, in megpect of
Fuch assees arpl propesics ol GVPIL as are 1pedgble in nae o eMLmoteal
Prepemy o are awerwnce capable of ransfer by manued deliver o by
endoraeman andSr delivery. dhe aaine shal, i su imnsfemed by GVPIL and
shall, upin such transfer, becene the asset: and properies of GPT. &5 4n
wilegeal pant of the wsdccakng, witlau FEqQUIing sy separate deed or
Instrussed o1 conveyrance lor dhe same.

(] In respec ef movables viver than thase deall with in Clewst 4.2 (¥} abpre
including sundry debions, tilks, [ams and advances, deposits of afry kind and
“lher cument zssers, i any, wihelher recoinable m cazh o knd o for the
vithue £ be recoived, oash and bank balarces, investniemng, 5., shatl on prd
from the Appaimod Daez siand transfered 10 and vesiad jn GPL witheut any
nediz; pr other intimstion 1o e debiun or deposites or any persah, s 1he
casg may e 50 10an the swd debe, Joan, advance, deposic, investmenrs, ge
s1ands iransferred o wd vested b GI'L.

Lipom Lhe coming img effect ¢f this Seheme and with effect from (he Appointed
Cate, any staluory licenses, regisielioed, rmoentives, ha coealifa, Lox refunds,
Tighus, claims, leages, rendncy rights, libeniss, permissions, Apprmvals or consents
relating tov amt S ior he'd by GYPLL 2nd ol riphes and beneite thas have poorusd o
whlilr ey wocree 10 GYPIL, whether before or alter ihe Apprinred Date shail
stard vested in or fransiemed 10 GPL, parsuand 10 e Scheme, without any Farther
Adl or deed and shall jeusain valid, fiecnve and enforeeable on the same 18rms
ard condinons and =all Be syproprialely mulaied by the ctetdory suthoritjes
oncrmned B favoaur gf OFL pusoant to this Sckems. I 50 far s the vapiogs
imcerdives, suatidics, special sanss and other benefis o privilages granied by amy
Gereormtnent body, local guthoriy oo by any wlizr peason, o enjuyed and availsg
of by GVFIL sheli vest with and k¢ available w0 GPL on the sagne rerms and

comdiliong.

Llpos: the conmang inip ¢ffect of this Scheme and with ¢ffec fom the Appoimea
Date, all dekrs, liabilitize, dwics and ohliganens of gvery kind, pamm and
desimiplion pertaining o GiVFPIL shall alsp without any futther act
itangfepract 1y or deemed 10 be tarafeered 1o GPL, 6o &5 to bes
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4.3

5.2

i1

b faucesary o obeain the copcen) oy third parly o olhec persan Whe i o pamy

M &ny SONIRAC] O Drra geimcnl Iy villke of Wik such debis, liabalilties, daries and
Celigatlon: have erisen in order to give effect 10 he provisiens. of this pub-chacse,

Al 1znes of any naluee, thies, coss or wiy wther like puyrients or dedueliong made
B OWPIL 1o ey statunary suthosfiies sueh ac heome Tax, Sakes Tax, Volye
Added  Tax. Servicr Tay, Goods & Secviee Tax o ete, or any  bgw
del'uctiveicolizceon soarcs, relaing 4o dhe period alter (he Appaknied Late and
HpLk Lie Effeclive Dare shall b deemed to have agear on aceuanl of gid on behatl
of GPPL miad ale relevant authaenries shal] be bound 10 transfer 10 the acea of and
give credil for The same o GPL upwir the coming inko effesd af iz Scheme and

BP0 refevant preoul and docwme: e being prosiged 1o e saic autho es

CONTRACTS, DEEDS AND OTHER INSTRUMERNTS

Upon the coming inie effeet of tix Seheme ard Wity ¢ffect foorn Appointed Date
and sobjecl o the oiher provizions concained s this Schee, al! conbracis, deeds,
bands. agres nenly, arangemenis, assurarces and odher inetuaskads of whatsoever
natuie 16 which GVPIL s 8 party of (0 the benellt of which GWPIL may be
eligikle, ond whech are sUbgissing & having eHec immzdimely befor: [he
Elfeciive Dace thall be in 1ol foree and sffag agalns or in fevour of GEL and

M1y 3¢ enfaccer an By und etfestually as if insiead o GVPIL, GPL had betn the
parLy theseal

GPL shall, il 5o required of become DeLESEAry, tuter iy and S or sssue and 2 o
el e decds, writings or confinmation jn ocder b give famnal effen w the
previshons ol this Scheme Fumther, GPL shall be decmed 1o be autherized o
sscute any pueh deeds, wiitings v cuenlirmations oy beheif of CVPIL and 19

wiglémend o cary awl all Farmaljtes Tequued on Lhe pat of GVPTE. th give effecy
I 1= prowisions af thes Schome

ETAFF, WORKMEN AND FMPLOYEES

D ake Scheme becoming cffeciive, prmatient stafi and enpharees, i ane of
CIWPIL o service or the Effective Dialy, shEll or deemed to have beame siafF and
enploeyvers of GPL on such daje withsw aly break or inlemrapipn in
nc um the lenns and comlitiens of their empleymen ot fess fave
subsisting as ¢ the s3id date.
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W s espressly provided that, on the Scheme becowning effective, (e Provident
Fund, Graruity Fund, Mension Fuad, Superainualion Fund or any mfer Specinl
Fund o Wrasty (eremafie) refemed w as Fund o7 Fumds] creared o- exigting
e benelin of the seall, workmen and enpayors of TWFIL, O ony, shall become
ruslsifurds of kL for afl purposes whstsoe ver in pelsiion 1o the ¥l nsirsion or
opet aticn & such Fund ov Funds ar in rebaan te otdigatnen Lo e coniTibunoeg
 the Lol Fuod of Funds in atcardance with the provisions thereol as per the
lerms prcwided o the ragpeative THig Deeds, if eny, 1o the end ard inetol thar 3|

rights, dulica, povers and wbligatons of GYEIL in reldion to such Fund or Funds
shall become these of GPL. It |y carified that the semvices of the stall ond

ernployees of GVRL will be ireated as paving betn comtinoaus for the Purpos of
the said Fussd o Funds.

LECAL PROCEEDINGS

T any soil, appeal or aher legal procesdings of whatsver narure is pending by or
sgainst GVPIL on as before the Effective Duts, the same shehl oot abate or be
discontinued o be in gny way prejudicially pffecied by reston of Hhe
BIAlgamAlen of by anpthing contained inthiz Scheme, but e suitl auil, eppeal or
Other Iegal proceedings shait be continued, progssculed and enforcad by ar againgt
GPL in the sane menner and 16 the came sxtent 85 it wold or might hove becn

Genbinued, proseudicd aed enfoced by o Against GVPIL, as if this Scheme hid
noe been rade.

CONDUCT QF BUSINESS UNTIL EFFECTIVE DATE

With efiect froin the Appointe? Dade and upio and including the Elfestive Thare,
CWEIL shobl camy onoand be deemed 10 have been carmy Ui o its business ghd
aelivities and shall stend possessed of and hokd al] of the business for and oo
secount of and Jor the beneli of urd in trust for GPL. Foster, aii e proflis o
Incame secmuing o aosog ¢ GVELL o expendivwe or bogses arising fo oF
incutred by GYPIL, with 2tfedt from the said Appointed Date shall for all
purpose: and intens b arealdd and be deerned I be anc pocres ox the protis or
incoine oF expendiiure or cazed of GPL, a5 the cose may be,
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&d Wik clileet (1o 1he dage of appeosved of dhis Senenie by the Board of Drrexroms of
LPL upi and including dhe Effeclive Dae:

() CWPIL skall carry oo 1% businoss and B viLiss with reazonebile difigence,
bosiness prudence and shol not wizuul he Frior writlzn :omsent of GPL,
{1} sefl, alienane, charpe, mongepe, encumber or oheraise deal with o
disprse of the pract: 9 any Aarl wheitu! or undenaks any fmancial
ChMIlmEsTs o any naiure whalsaever, BXCEFI th the ordinary cobrse of

bruziness (i) wer shadl it wndertake any bew busizess o substanrlaity expand
ila EiSTING bsiness,
] GVPIL shall aol aliee L £quity cagital droctre sitier by fFcsn imsue of
shdres Or converibie BECUMLEL (o & rights basis orby wdyy 0F bon s shares
ar otherwisa) o by ary décrense, redustion, reslacs| ficatbon, sub-divisio),

canselided o, re-on geisatian qr in on¥ alher manner, cxcepl by and with

the conssntof 1he Board of Divesooms of GPL, and

(¢} OVPIL shel oo declose o 1y Al dividends, whether interim ¢ final, o
thelr cespective equily shurehclders in respect of the coanrling period

prioa 4 the Eifeclive Pare, exgz i woah the prive approval of Lhe Board o
Duredaors of GPL,

9. SAVING OF CORCLUBED TRANEACTIONS

The: ransler one wesiing of the utdertaking vod=r Clacss 4 end the eontinuance of
bezal procesdings by or amainst GVPIL a per Claute 7 chall ot wffec: auy
lrangaciion o pruceedings already concluded by GVELL on or afier the Appainted
Diate tlt ihe LRkt Diare, 1o the end snd inlen tat GPL aceepls Wl migpis ol

&l deeds and tings done ang eneculed £y GVPIL in respect theran as done and
executed oo beholf of nzett’

1t COMEBIMATION QF AUTHORISEDR CAPITAL

.1 Upoa consing anto <Mest of this Scheme and wiih effect o the Apaainied Trare,
1he suitonsed shove capial of OFL sholl suomatcally stand increased withoue
any furkiet acl, instaewent or desd on The par of GEL incduding pay
culy and fees pad 1o Registirar of Commparses, by the auherissd sifid
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102 Consequently, the Meomoraivin of Asscolaiion ad Atucles o Assaciansen of

13

13,4

Ty —————————— L FTEERCEE T

GPL (relanng do e auchorised share capilal) shafl, withouwt arer furer a:
insLtumetil or deed, be and stand afteied, moditied, smended and the coroeat of te
shezghodiers 10 the Scheme shall be deemed 10 be sulflcient lor the papases of
effecting this ancndmen, and no fethi resdlulio s} under Seclions 13, 14, &1
Al 64 and oiher apphcable proviswons of the Comganies Act 2003 wiull be
recuited 1o be separaiely passed, i the case may be and fou Uiy prposs dhe slamp
duly and Fees paid on tae autiorised capaal of GVFIL shatt be ulflized and applicd
L asergnie the avtharited shace copival of GPL ond there wetld be 1o requiz st

for any forther pavment af stamg dwy zndior fee by GPL for increase m Ibg
aughgrised share captlal i Hhar exien,

The aloresald sombaation of auiborized share eapital chall become nperalive on
Ihe schents becoming effecrine.

Constgueni upen the omalgamathon of OVFIL wlih SFL, (e suthorised share
sapatal of GEL will be a5 under;

{ Particulsrs Amount(in Rs) |
Anlhorised Share Capriad . ;
133,50 0 0D equiy shtes of fLs, 34- each a0, L0, 000
Tarul ' GES D 0 M

Upy alee shame beroming sMeciive, Chagae W of the Memorandum of
AEeatialion and Arucle 3 oF the Anicles of Assodalion of Uik shal| respeetively
gland Sabstituled by vinte of e Schenie 10 =2ad ac follows:

Cliuge Y ol e BMemorandem of Auociy: o of GPL;

Y. The Autherised Sharc Cemad of the Company is Fs. 6,69, 060,06 00 (Fupecs
Sig Huwéred and Sisty Mine Crave Only) divided o 1,33,23,03.000 (Ooe
Hundred and Thitry Theoe Ceore Eighty Lekh} equiy sbores of Rs. £~ (Rupess
Finr 'Dﬂ.l;u'] each, 'TI‘IECu.rn]Mu}' will ks the righl: k> incpease oF tedudce IJ:|= apital

{o- oy such shaves such pmfermlal and pritdleges and cordicon]
4z may [or the umes bemg be prowaded by the regulations of the al!
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aglicle J olibhe Anicley of Ap500 iy g
T Authir sed Shars Capiel of ke Copany is 15, E G FLLN0G (Rupess Six
Hurrdezd and Sixty Mine Crore Cinty ) divided mio | 3. 80.00,000 (One Hundred
and Thurty Three Ceore Eighty Lakh) cyuity shares of gs

- & {Rupees Five Oaly)
each.

IS5UE OF SHARES

The qarire iued, subscribed apd Reid-up share caphal of GVPIL i held By P
ald il wiolly owned swbeitiases. Upon the Schirne becoming effzcive, ng
shares of GPL shull be alicites o lice or exchnnge of ihe bolding o GVPIL and,

InvEesdment in the thare cahnal nf GV2IL chell $iand Caceled i oche bodks af
GPL and s wholly owned subsiduaries. Lipon the Coming bt efleed of thiz
Schens, the sharg certificates, oF any, andlor B sharcs in elsclirome form
répreienting e shoees hield by GPL ang gs wholly ownef subsidlaries and jis
ngmines: dn GVPIL shel b deemed o be canzefled wetyour any further a0 or

deed for canceltasian thereof by GFL, ang shall ceage o ke in CEiSEn e

Hecdnigly.
ACCOUNTING THEATMENT

Upsn the couring ing offear ol this Beheime znd woth effsct fram (he Appoinced

Dare, GPL shail aceaurs for the smalgamation |n ity peeks as er the appiicatle

WRCCUNting prancigles presceibed wnber Indjan Accoloding Stancary (lnd A5 107

ard'or By acher applicabie Ind A8, as the care may ba, M would inaer alia inchide

the Following ;

(ah Al the asses and labiliies recorded i e booka of GVFIL shall be
tapslerved 1> and vested iy the bogks ol G'L pursvant 1o th: Schess and

sha't be recarded by GPL s abeir iespeetive book waluss ay Rppeacng inthe
bocss of GYPLL.

(5] The adentiny f the meserves of GYPLE shall be praterved and Uiey shpl)
Bpgrei in the financiet siatements of GPL in tie dame form ind Tignher, in

whith ey appeared in whe fioencial stalements of GYF )
Srhems becntming rffopiive,

Fage 11 of 14

. —_—————— e ——aa
e e e e e e e e e e _

—-
. L1 ur———_ra
s s L S I * L S T T — T Ll

-

-~ [
T A T T
Py Ar— e s e
msp = e, L




11

¢cd  The invesimenis in the equity shars capilal of GVPEL 8% apperericg in e
bochs of aeeoume of GPL ard us wholly awned subsidiaries, shail sland
Cinuelled.

(4)  inlec-Comrprny harlanees, Jaans and adyasées, b angy, will stunwl cance|led.

(e} T diFlerence, being excessfde ficil snising pursaant to the Screme shall be

BruuumIEd based on the #ecounking principles prescribed vrnder the [nd A%-
P03

W Gise of ey dillerences in socounting poliey belween GVPIL and GFPL, the
attowmiing puiicics foliowed by GFL will prevail and the difference till the
.-'l.;_:-pu:-ima:d Drai: shall ke adjusted in Caphal Reserves of CPL, W ensure 1hat the
linancial pmermenls »f GPL redlect she fmonciul posTicn o the hails sl consiend
BCcmimiing podut .

DISSOLUTION OF THE TRANSFEROR COMFPANY

Q0 the Scheme beeormng effective, VAL shall siznd fesoived withoyt being

wimrid-up.

FART C

GTRER TERMS AND CONDITIONS APPLECABLE TO THIS SCHEME

14,

15.

e A ———

APPLICATION TO THE NCLT ©OR SUCH OTHER COMFPETENT
AUVTHORITY

r

GVFIL and OFL as may be direcred by the MCLT shall make all recessary
applicazion and petition wnder the provisions of te Act to the NCLT, for secking
apprtwal cf the Scheme.

MODIFTCATION [ AMENDMENT 10O THE SCHEME AND GENFRAL
POWER TO THE BOARD

i e mem e fmsn m e e ————— g
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oflEry s ke comeitlered neczisd, desamble OF appicprime &1 ke said Hoard of

I Fheciiny 10 pesglve ar doukes ar dilfeca i es thay nay arise fiov CAMYirg our fhis

Scheme and 10 4o and esecare Al wels, decds matices, and wings neceszary for

bringing (his Scheme ins eltest or agred 1o any lernts and ¢/ or canditices or

Limalaioes teal the SCLT o ey wiher aurhomisies unde law Ly deem 1 oan

#pprov o, 1o dircey ard /or impese, [he plovesaid Aowers of GVPIL and SPL 12
give elfect w ahe modfieaion { amendinents 10 the Schema may ke exercised by
theit respecive Board of Direcines o I person futherised (0 tha behafl by the
cenceraeg Board of Dircciors subaeet o appreval &f the MCLT o sns ohe

authorities ondder the applicsble Taw 0 such Molificaton ¢ amendmens to the
Echeme,

CORDITIONALITY OF THE 5CHEME

The Schame is condition upod and au el 1o she "Dllawing:

(8,  The rsquisiie congens, appwrval of permisaion of te Ceatrp] Guverrpen or
iy oy sdatulory or repulalory Aulnoriy, Ioncluding Stack Exchanpe’s)
andion Securities and Exchaape Board of ndwe, i auey, whigh by law may
be mcessany Fow the implemeniaiog of this Scheme,

(b1 The Scheme being Approved by the respective requinite majoriies of ihe
stareholdees an 7 or eraitons of UVEIL ard GF. as may b+ Eirected hy
the NCLT apdior any coher corripetent stuhorily ard i belng samctioned by
th: HCLT andfac any il “MApSLEn Julbary, 56 may be applicable;

&} The tedtifizd eopy of the order ef NCLT urder the Trovisions of the Am
sasiiomng ke Schaime is flcd witly the Regisunr af Companies, hMumba,
Maharashtra,

f}  The aprreval of the Scheme by dhe shacelwiders of GPL or she Stack
Exchanges o3 nol requared pulsianl wo fige sxemplion provided for under
Sub-Beguletions (5] of Regulaisan 3T of ghe Sxvuertics and Bxchange Bounl
of Indio (Lisdng Obligatisns & 1natlozure Eequiranenss) Regulalions,
2005, singe e Sclemne involves merger af whelly gwned subsidiary with
the | Lobding Conigag.

Papa 13 af 14
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18,

EFFLCT OF NON-RECEIPT OF APPROVALSSANCTIONS

I the event ol any al'ike caid sancriors and approvals ceferred 15 in the preceding
Clawse 16 1o beng ol ned aodior the Seheme pod being saclioned by {he
MCLT o such edher compeesir awlirlly, i€ applicable andfo: the order 20l being
passud 26 aforesaid befoar Murch 31, 2004 or s0ch chet dite ms dbe Board of
Dirgctors of GPL and GVYPIL may deiermine, the Scheme shall become ol and
woid, and B2 of pe ellecl, save ad crecpl in respect of any acl or deed dune peicr
theretd a is comtemplawed hentundzr or a5 to any xight, debility, or oblipetioes
which herve srisen or sarwed pursant thereds and which shatl be governed and be
présenvzd or woched oLl g5 14 specifically provided in the Schene or as may
Oiherwisg ks an e and GPL ehall bsar the cherges and exponsca in conneciion

Wil the Scherme vnhess ofherwise munally mproed.

b: the ewgal ol this Scheme failing co take &ffect or it becomsn null sod void no
righis mnd liabil.ligs of whatsoever neture chaell scorse £ or be inowmed Juoer s 10
Qi Ly e parties W the Scheme $rany ol e,

COSTS

AL costs, cherges, wanes incleding dudes, Ievizs and all other sxpenses, i¥ oy
(guve wy wxpressly atherwise apresd), aizing o of or inowred in coeryving ow oad

implement.ng thie Scherce and malier; ingidental therete, shall be porpe by GPL
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BEEFORE THE NATEONAL COMPANY LAW TRIRDNAL,
BENCH, AT MUMEAI
COMPANY BECHEME PETITION MO, 831 OF 2017

I the mstter of the Companies Act,
A013

AND

In the matwer of Sections 220 to 232 of
the Companics Acl, 2013 end other
npplicable previsions of the Companies
fict, 2013 read with  Compangics
(Compromtises,  Arrangements and

%, Amalgamalions] Rujes, 2015
v

r——

ln tht maiter of Schame of Amaigemation of
GUDRE)] VIKHREOLI PROPERTIES INDLA
UMITEDR  [iwosferor Company” with
GODRET PRGPERTIES LIMITED
{*Transleree Company”| And thelr reapecthe
sherehelders the Bcheme' or “this Scheme')

' GODREJ PROPERTIES LIMITED
...... Petitioner Company

CERTIFIELR COPY OF THE MINUTES OF THE GRDER
DATED 30™ NOVEMEBER, 2017 AND SCUEME
ANNEXEL i'Q COMPANY SCHEME PETITION
M/)8 RAMRSH SHAN & C¢O.
Advocates for the Apolicant
16, Oriental Bullding,

30, Nagindsas Master Road,
Flore Foeuntain, Forl, Mumbe: - 400 001
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IN THE MATFONAL COMPANY LAW TRIELUMNAL
MUMBAI BENCH

CSP No, 89 of 2018
_ In
CSA No. 1019 of 2017

In the matter of the Companies dct, 2013;
AND
In the matter of Secdons 230 10 232 and

other applicable provislons of the Companies
Act, 2013 ;

, AND
In thee matter of Scharne of Amalgamation of
P Godrej Real FEstete Private Limited  with

{>odrej Propertles Limfted and their respective
Shareholders

odref faal Egtate Privats Limited

Incorporatad under the Companies

Ack, 1956 with Hs registerad Offlce

at fmodreg Orwe, 59 floor, Firojshanagar,

Eastemn Express Highway, Yikhrodl East,

Mumbal - 4079, Maharashtra, India vervrevmnnese FESE Patitiones Company”

Transferor Company

Godraj Propartias Limited

Incorporated under the Companies

Ack, 1956 with its regislered Office

ak Godrej One, 5 floor, Mrajshanager,

Eastern Express Higrway, Vikhradi East,

Murnbzi - 400072, Maharashtrs, 1ndia e iond Petifoner Companyf
' Transferes Company

Order delivered on 110 April, 2018
Coram:

Hon'bie Shri, B.5.V. Prakash Kuomar, Member [Jediclal)
Hon'Ba Shri. Rayvikumar Deoralsamy, Member {Technlcal)

For che Petldoner(s} : Mr. Hernant Seth I/b. Hemant
Sethi & Co.
For the Regknal Dlrector : Mg, P, Sheels, Joint Director

For the fegistrac of Companies: Mr. Neelambhu, CF
For the Official Liquidator : Mr. M.N. Mangutkar, {ITA)




CSP No. 89/230-234/2018

Per: Ravikumar Durawamy, Mamber {Technical)

Order

I. Heard the learned counsel for the Petitlonsr Companies.  No
objector hes coms bedore thizs Hoenble Tribunal to oppose the
Scheme not has any party controverted any averments made [n
the Potikkon.

2. The sanctkon of this Telbunal s sought under Sections 2390 o 2372
of the Companies Act, 7013 o & Scherma af Amalgamation of
Godre] Real Estate Private Limiked (‘Transhecor Company’] with
Godre] Properties Limited (‘the Transferee Compeny') and thelr
respedtive Sharehokders,

3. The Counse! #or the Petitoner Companies submits that both
Transferor Company and the Transferee Compantes are apgaged
W Ehe pusiness of redl esisie development.

4, The Transleror Company and the Transferes Company have
approved the said Scheme hiiving Appotnied Date ps Aprll 1, 2007
by pagsing the Boarg Resolutions deted Novermnber 3, 2017 which
is annexed bo the Campany Scheme Petitlon No. 89 of 2018 and
thersafter have approachad the Trbunz) for sanction ol tha
Scherne, The ent|me issuec, subscribed and paid — up share capital
af Transtersr Company k& held by Transferee Company. Upon
schame bacoming effactive, no sharss of Transferes Company shall
be alictted in liew or exchange of the holding in Transferor ’
Company.

5. The amalgamation of the Transfersr Company with tha Transferee
Company woeuld nave the follewing benafits:

8. Consolidation of fully cwned real astate projects

k. Elimination of mulipls entities

t. Reducing the mukiplcities of legal and regulatory
compliandes

d. Reducing time &nd efforts for coordination of Anancals at
Qroup lewvel

e, Elmination of duplicative cemmunication and cgord inadion

affarts
f. Ratlonalization of admenistrative ard compllance




CSP No. B9/230-232/2018

9. The learned {ounsel appearing on [he behaif of the Pelltloner
Cempanles states that the Pelition hos been fled i consonance
with the Order of [his Trlbynal passed in the Company Scheme
Application Na. 1019 of 2{17 of the Hon'ble Tribunal,

7. The learned counsal for the Patitioner Companias further states
that the Pebtlonsr Companies have camplied with a raquirermnsnts
2s per the directlons of this Tribupal and they have filed necessary
Afidavits of complianoe in Che Tobunal. Mareover, the Petitioner
Companies undertakes to comply with all statubory requirements,
If any, a5 required under the Companbes Act, 2013 and the rules
made there under. The said undertaking is acceptad,

#. The Regional Directar has filed his Report dated 24t March, 2118,

inter-glia stathng fherein that save and except &% stated in

parageapty IV, It appears that the Scheme is not prejudicial te the

interest of shareholders and public. In paragraph 1y of the said

Affigavit, the Reglonal Director has Stated that:

fu} The Fetiiioners ginder Use provisions of section 230(5) of the
Companres Ack, 201% hawe 1o sorve Aolices 1o concerted
AUTNOrtas whkCch are kaly o e aifeched by Covnpromise or
Amaigamation, Forther, the appovdf of the scheme by Uhis
Hon'bre Tribunal may not dater such aunthoriios to daal with
any of [he lsspes anising aiter ghnng effect (o the scheme. The
decislon of such Authonitias 1o dinding on the Fatitfonar
Lompanies. g

(b) In addition to compidace of AS-id (WD AS — 103) the
Patltioner Companies shad pass Such acoopnling entries
which 2re peceszary if Comeckiny will the Softemie Lo ooy
with other appicabié Accouing Standards such as AS-5 (IND
AS-8} etc.;

(c) Petitioner Companies have mol submitted 8 copy of the minuies
af orter fov admussian of the patitin. In this regerd, he
Pelittoner has o umcfertake bo submit the same for the record of
Reqipnad Dicacbor,

(d) The Hon'bie NCLT may kindly divect to the Fetitioners to fite an
undertaking o He extent that the Schens enclosed 10 (e
Company Apphication and the stfenme snciosed be [he Company
Petitfan are one and the same and there Is no okcrepancy
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CSP No. 89/230-23272018

deviation.

(2} Balf the Trapsfems Company aad the Trangferee Comparny havs
NI (R Adlniesd Refurns and FRandsd Staterents for the ysae
ended 31032017, In this regoid, the Deponent prays that the
Feltioner Companas may be directed fo Fle the same ap tha
SEp0fmiRd date of the soheme fs 07 (4. 2017,

In a0 far a5 obzervatlons made in paragragh 1V (1) of the Report
of Regional Directoe is concerned, the Patitioner Companies submit,
that In accordance wikth section 230 (5) of the Companies Act, 2013
and Order passed by the Tribunal on December 13% 2017, the
Pedtioner Companles have served potices to all such retevant
reguistory suthorfties 1. Cenbral Govemmant through the Oifice of
Regwral Director, Western Region, Mumbai, 2. Registrar of
Companigs, 3. Concemad Income-Tax Authorily, 4. BSE Umited,
5. Natlenal Stock Exchange of India Limlted (NSE), 5. Real Estate
Reguletory Authoriby, Also the Petltioners have hied AHidavit of
Service dated 16" Janusry, 2018 with the Trbunad in this regard.

‘Further the Petldoner Compandes also undertake that any Issues

arlsing out of the Scheme wik be met and 2nswered In accordance
with law,

In &6 far as observations made in paragraph LY (B) of the Report
of Regional Birdctor is concened, the Counael for the Transfarss
Company undertakes o comply with AS 14 (IND AS-103) amd
ather applicable Indien Accounting Stendards such as AS-S (IND
AG-§) e,

[n g0 far &5 cbservations mads In paragraph IV {¢) of tha Report
af Regional Divector K concermed, the Patitionar Companies herabny
undertakes tp submit the copy of minutes of arder for the
admission of the petition onca received.

In 20 far »€ abzervations made In paragraph 1V {d) of the Report
of Ragipnal Director € concerned, the Petfoners clanfy that the
Suhemez enclosed te the Company Scheme Applicetion and the
Seneme andosed to the Company Schame Petltion are ong and the

same and there is no dlecrepancy or gaviation.
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CSP No. 89/230-232/2018

the Transferee Company hereby stakes that e respeckive
companies Nave already filed Annual Retums for the year ended
31.3.2017. Further, the Petitlionar Campanlas undertskes that thelr
respective Financial Statemsnes for the year engad 31.2.2017 will
be filed on ¢ sefore the due date i.s. 30,04, 2018,

The observalions made by the Regional Director have been
axplained by the Petitloner Companies i paragraphs & ko 13
above. Tha CrITications and undertakings given by the Patitionar
Compamies ane hereby acoepted.

From the material on retord, the Scheme appesrs ko be fair,
raasonable and iz not cantrary B peblic ntarest.

The OMchal Lquitatar has filed his raport dated 7 March 2018 on
3rd April, 2008 Inter alia, staling thercn that the affals of the
Transferyy Company have been conducted in a proper manner
except o the extant of cbser-ation pontad out ot pare {9 and 10].
In paragraph D and 10 of the sald report, the Official Liquidator has
stated thak:

“2. That, the Charleved Accounibant has obeerved that the affais
of the Company have not been conduched in the manner prafugdicias
o the Interast of e memirs gt pubfic ialerast axcept to the
axtant of pbservalion pointad oul at para (7} sahove,

10, In view of the dbove pasitfon, the Officlal Uguidator sufunits
thet coocerns gualification peinted oul by the Cherered
Accountant duriig invastigationt at pard (7] above, may be taken
fla consideralion regarding e public interest of the proposed
scheme and the mater may be decidad as merits.”

Ik 50 far as observations made in paragraph 9 and 10 read with
Para 7 ol the Report «f Oficel Ugudatar B concerned, the
Transfaror Company hereby states and confims that the relevant
transacthons of apporlionment of expensss between the Transfaror
Campany and the Transfarsse Company a5 menboned in Fera 7 of
the Report of Offlcial Liquidator were at arm's engih basks, Further,
relavant extract of the paragraph 13 of the report flled by Lhe
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were conducted within the objects mentioned Memorandurm of
Association of the Company and that the sfiaie of the Comgany
have not been conducted in 8 manner prejudicial to the fataress of
fts memhers or publle infarest and iF wosdd be in order for pow o
report (o the Honbie NCLT o raims of Seckion 23iX5) of the
Companies Act or applicable grovicions of the Companies Act, 2013
Ehat the Schame of Amalgaralion of “Mis GODRET REAL ESTATE
FRIVATE LIMITED" with = GODARET PROPERTIES LIMITED' and their
respective sharehofders, will be i orger.” Accordingly, an perusal
of the rclevent extract of paragraph 13 of the Chartared
Accountant’s report, it appears that the afairs of tha Transferor
Company have not been conducted in 2 menner prejudichal to the
intergst of its memDers or &0 pubHc Interast, The clarfcations and
bndertakings glven oy the Transferpr Lompany are hershy
acoapkad.

From the matenal on record, the Scheme appears to be falr,
reasonable and is not vivlative to any provisions of law nor is
CORERAry to public Intepest.

Sinca all the raquisite smbutory compliances have been fulfiflad,
the above Company Scherme Petiing Mo, 8% of 2018 i3 made
absolute In berms of praver as provided therein gnd Moed Appolntad
oate as 1® Apcil, 2017.

The: Petitipner Companles are directed to file a copy of this order
along with 2 copy of the Scheme of Amalgamation with the
cancerned Reglstrar of Companies, electronicaly, -alung with &
Form INC-28, in addition to physical copy, within 30 days from tha
date of receipt of the Groer from the Raglstry duly cerifed by the
Deputy Diractor or the Assistant Reqgistrar, as dhe cese may be,
Hathona! Company Law Tribunal, Mumbai Bench.

The Petitioner Coumpankes to lodge a cupy of this order and the
Scheme duly certifed by the Doputy Clrector or the AssiEtant
Ragistrer, as the case may be, Metienal Company Law Tribunal,
Mumbal Bancn, with the concerned Superintendent of Stamps, for
the purpose of adjudicetion of stamp duty payable, If any, on the
seme within 60 days from the date of recsipt of the Doder,
Each Petidoner Company & pay ©osis o RS, 25,000/ each o
Regionat Direcior, Weslern Region, Mumbel. Costs Lo

a




CSP No. 89/230-232/2018
within four waecs frone the date of tha recelpt of the duly Certified
Copy of this Orger,
. A&l the aulhorities concerned, ko act on a copy of this Order along
with Scheme duly certified by the Deputy Director or Assistant

Reglstrar, @3 the case may be, National Company Law Tribunal,
Mumbai Bench.

sd |- , |
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RAVIKUMAR DURAISAMY B.5.V. PRAKASH KUMAR
MEMBER (TECHNICAL) MEMEBER {JVDICIAL)

certificd Trse Cory
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Daepruty Nirector . |
Natipnal Canspany Law tribunal, Mumbai Beach




SCHEME OF AMALGAMATION
OF
GODREJ REAL EETATE PRIVATE LIMITED
{“GREPL" OR“THE TRAMSFERDR COMPANY")
WITH
GODREJ PROPERTIFS LIMITED
(“CYL” OR “THE TRANSFERYE COMEPANY™)
AND
THYIR RESPECTIVE SHAREHGLDERS

A

(R}

Thiz
@
(i1

(iii)

PREAMELE
mhhmdmﬂ;mwwmmmsmi?ﬂ—ﬂz of the
Compenics A, 2013 and sther epplicable peoviions for amalganatiun of Godre]
Ru]EaﬂInPrlwlbLimmﬂwiihﬁndna'Pmpuﬁﬁmud. Thin Scheme also
mmmmmmmmﬁﬂmmmﬂ:mu
intemally connected herewith.

mmmmm
mwﬁw&mmﬂmmmmmﬁmﬁrw
memﬂhﬁ'-’ﬁﬂﬂﬁﬂuﬂiﬂimlm

. mﬁﬂ:ﬁmufhﬂlrmnﬁmﬂﬂtainqum

« Eliminziion of nmkiple alitka

. Rmm;ﬂnmulﬁpneiﬂuuﬂmduﬂwmuﬂm

. Rndu:‘mg:imemdafmum:nﬁdiumunathMatm]mﬂ

. ﬂimhlﬂﬁnﬁfdupimﬁt!muwniﬂﬁmmdmdimmﬂeﬂbru

. Rmnmﬁnﬁunfmmmﬂmmﬂmm

Schems of Amalganation b3 divided fato T following parts:
Pari A deals with the defmitions and shaee capital,
FariB :I:lliwﬂhmlpnnﬁmnmudrqi Tical Extate Private Limsited with Qoddeed
Propirties Limired,
Paxi < dealn with ullllrtu'unmﬂmﬁ_hﬂ spplicehie to nis Scheae.




3.3

Subsequent to March 31, 2017, there is @ chompge o e issued, subserlbad and paid
up capital of GPL.

The revisad sehomisad, issucd, subseibed and pajd-up share capital of OFL x5 on
Havember 1, 2057 iz 5 udet:

= —
L o

.....

Awiborized Share

.‘

=380, (1, MO0 Equity Shaves of Ra 5~ cech 7 40,130, 00,000
TOTAL 7,69 80,00,040
Trued, Subseribed abd Pald-up Share Capidal

21,54, 78, 1 cquity shares of Ra 5 vach, (il paid up 1,38,23,01, 730
TOTAL 1,08,23,01,730

The chiwes of GPL are carrently listed o BSE Litoited and The Noticmal Sinck

TRANSFER AND VESTING OF UNDERTAKIMNG
Upon comting, into effeot of this Scheme tnd with effect from the Appointed Dace
and aubjeat 10 the provisions of the Schem, the entire Businzes mnd whole of the
imideytaking of GREPL including all its properties and amss, (whether movable or
immaovable, tangible or mimgibl lnchding developmen wights il any), hoad md
building, leaschold asssts end odwer properties, real, in possession: or [EvETEHM,
preset and contingent awcia (wheilr tugible oe intangible} of whatsosver natiare,
Bl the reoelvables, advences, deposits oix, ncloding, withouw limiterion, all the
movabies and immoveble propentier and avscty of GREPL coogkisig smongd
cthers Musiness Loeness, permmity, suthoeizations, il any, rights and benchit of all
Wmmmw.ﬁmmﬂwnruwunﬂ,mm
descriphion whatsoever, privileges, libertics. catements, adranmpss, et and
appreovals, advance and ofer taxes paid to the suhortles, copy vights, lease,
enapey AEhis, SRinEy pernissious, consents v regienons of appoovals
cbained from any suboritie inckeding bet ot Hmited 10 EpprovaL O
Tnnstrial Deveiopnil Corporalion, Chlefkire Dificer, Exextive Eg 7

-
Th
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wid Coordiration, Environmend Cleariice Cerdfieats, Title Clearance Certificate
issued by amy Competent Awthority, gll cights and for wles and fou izlersst in
properties by virme ofany eowt decees o otder, all pecords, Rles, paptrd, CONIRLS,
Invimation Of Dizapproval (0D, Approved Building Fian and any amendnents
ihesoto, Commencemant Certifiate, Biikiing Conplation Centificate, Octupation
Certificale, Development Righl Certificze (DRC), No Ohjectlon Certificats fom
apy aulbeoritcs, inchading the Muaicipal authorities, epmpeiznt a0 oty under the
Compelition Act, 2007, Telangana Siste Portal Munieipsl Adinlsraion & Lrkan
Doveloproend  Anthogity, Coopetent suharty onder the Thban Landd Cailing
Act, 1976, leate, teraucy rights, lether o ineenty, pemidapions, beedics under incans
tad, gervics b / galea tax [ vahia added i # GIST / etrolf excise doly and { or sy
other statuzs. incaudves if any and yl o sights, title, tereat, contraeks inclading
Dicvalopment  Agretments, Comverancss, Agrotossil fir Sale etg, comsent,
approvals or poneers of every knd il deggriplicon, agroements shall, purmesnt to the
Opder of the NCLT and purstant Lo prosisions of Stetions 230 1 232 apd orityer
spplicable provisiaus of the Aol aed withowt fanther mel, wstrument o deed, bt
subject in the charpes affecting the same be fransfered aplior Jeemed 10 be
trangfarred 10 and wesicd in GFL an w ging conesom bagis oo s b becomne (he et
and lishiliies of GPL

Frovided always thal Uy Schome shall it sperate 10 enlkge the apewily for any
loar, deposit or Frcility availed of by GREPL and QFL shall ot be obliged wcreat:
ATy WwﬂiﬁnﬂwﬁmwwhEﬁmﬂnMwm.

Withaut prejudies 10 the penerelity of Clame 4.1 abworve, Lpon coming e effec of
(i Selveme aud with effect from ik Appainied Date:

(2) Subect to the provisions of dain Geheme, ws speediicd berelsafer, and with
ﬁnﬁmhwmdmmmhmmmm&
GREPL inchudmy all debis, Uabilites, duiles"und wbligations of GREPL of
every description ard aiss including, without Emitation, afl the movible
Wuﬁﬁﬂmnfﬂﬂﬂlmpﬁnammmhmuﬂhwnmmﬂ.
vehicles, fumiture and focures, cotnpubs, offics equipment, perouls,
mﬂmmmifmy,ﬂjmwhmﬂuﬂfauwmmdﬂlm
infterests, rights and powes of every kind, natwe and deserplion whatloever,

arvileges, libertles, eaements, mivautagss, bemefos aid spprovals, thall
o

:
E!
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be brangfomed apdior dveriod o be transferrsd to and vested it GPL psa BOANE,
camcati 0 48 b become the aeaets atd Yiphnlitizs of GFL.

(b Withowe prefuctios o ho provisions of Clame 4.2. (8) sbove, in respect.of such
appers amd propertien of GREFL ot are movable i nagre of incerporcal
Fupem'ormqmﬂ'iuupnﬂanmﬁuhy marusl delivery of by
ﬂdmmnmtmﬂfcrdﬂivemthﬁmmumm&mﬂihy GEEYL and
shdl,upmmuhmh.hmm&hemd: and propentes of GFL a5 an
Imglﬂipmtufﬁnmdﬁmﬁn&nﬁihﬂmnwiﬁuwmﬁdudm
imaromenl of conveyands for fue same.

(©) T respeet of movables other than thoee deak with in Clauss 4.2 (b) above
nvelding Sandny debiom, bilks, haand sad sdvances, depasits ol a7 kiod end
ciher current a5el, Hm,whﬂﬁﬁmuhlh}ﬂinmhmhiudwfmmtvﬂm
1o be received, cash wnd bak balaaver, invasnments, ets., shall e dnd fam,
the Agpointed Date stand vantfemed 10 aped vesied in GFL withoul a0y notice
o ol imimaﬁmtnihdahtﬂﬂm.hpmimmmyp:mm.uﬂwmam'
be. 50 that the said debl, loan, advaece, doplsit mavestments and other pasets
shads iranafumed to md vestad m arL. |

Upunllmmnﬂn];'-tmtﬁmﬂﬂ:&s Echmmdmlinﬂmﬁmimcﬁ.ppuinhﬂ
Crate, any staASTy Mtnmmsmim i etives, 16 credits, tex refunds, rights,
mhﬂ.h&ﬂ.mﬂ@mmmmimﬁwmﬂummmﬁnﬁm
w0 and 7 o held by GREBL and all rights and benefis thet have acoried or which
nwmmﬂﬂflthdtﬂmnﬂﬁm:hppﬂhwﬂMdﬂHmd
thmMﬁndNﬂPLpMﬂdhﬁtMMmyﬁuﬂmmw
deed and chall resesin velkd, offpctivo end saforeesble on the 1eme keyms end
condtions and dhall be approptistely aiated by the SIMROCY uthorilics Conderned
mmﬂﬁﬂwwmﬁmhmfmqumgrmﬁvﬁ,
mﬁﬂu,mﬁﬂmmﬂmmﬁuuﬁﬂhﬁmeWt
bu-ﬂy,hcﬂmﬂmﬂynlbjmyuﬂnpﬂm,uﬂﬂjuydmdawihdnfhfﬂm
duuvﬁtwﬂimdhmﬁhhhhmmﬂuwmmdmﬂiﬂm.

mmmmamummmmmmummawﬂ
Dete, all debis, liabilifies, dwtics and shligrions of every kind, natore md
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52

6.1

Appainted Date the debgs, liabilities, dutics ol oblizetions of GFL and il shal not
b mecc9aaTy to Gbtain the monment of any third periy or abhey person who is B panty
to any comirRcl of MreRgemet by vires of which such debts, lisbllhies, duties aod
chligefions Fave arisen in order (o give effect 1o the provisions of (i puib-clama,

Al taoces of any nanme, dutles, cea3 or any dtber ke payments or deduchions made
by GREPL 1o any Hatubery suther{bes such &8 Tneome Tox, Saka Tax, Vahe Added
Ty, Sarvice Tax, Goods & Service Tax ek or any by deduction/vollection al
surce; relating o the pariod aier the Appeinted Drate and 4zt the Cffective Dalc
shall be desmed te have been oo acoounl of and an behall of GPL and the nelevait
awthorities shall be boond (o ransfer © e weeat of and give credit Tor the same
te GPL upon the coming into effect of shis Sebeams and upon rilevam proal and
docunrante being provided o the siad authtithes.

CONTRACTE, BEEDS AND OTHER INSTRUMENTS

Upsn the corniag inbo cffodt of this Sclsaus and with cffedt from Appoluted Date
uﬂsuhipﬂtﬂlhtnﬂﬂprmﬁmmﬂimdh[hhﬂchmmﬂl conlrmtty, detds,
bonds, ngresmnts, atrangerments, Asfiniees aid odver insiaments of whissoe v
nure b which GREPL i 8 party or to the benefl of which GREPL may. be eligile,
il Whlch ane subemisthng o heiing effect immediststy befae the Effective Date
shall be i fill faroe and effect 3gains oz I fovour of GPL s« oy be enforced s
folly and affechemlly s 11 Invsad of GREPL, GPL had been (he parly tioreod.

GPL shall, if 30 maquired or botoiiv: sreceesiy, Ghlcr into and £ or issue and for
execnts decde, writigy of confimadion m ooder 1o glve formel effect o the
pegvisicns of tis Scherve. Furthar, GFL shall be deemed o be suthorized w execoe
any xuch deads, writipge or confimations on behalf of GREFL 3nd to implment or
carry out all formalitien required o the par: of GREPL to give effec 1 the
provisions of ihis Schemne

STAFF, WORKMEN s NI FMPLOYEES

fin the Scheme beemomy effective, permanoot =aff ond emplevess, [F any of
GREPL i acrvice on the Effacties Diate, shall b destned in hyve hacma siaff o

ﬂmlnymufﬂﬂmumwhmlmmmmmmﬂrm;ndmma

msmmuwwwmmmmmﬁﬁ “&1
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g2

M s expredy provided dhae, upin the Schenic Secoming effective, the Provident
Furd, Cirrtuiey Fund, Pepelos Pund, Supetanieation Fund o any ofber Special Fynd
o Trusls (heveinafler refermed 1o o Pond or Funds) created o exlsting for te benefit
of the saff, woekren and emplovecs of GREPL, if any, shall bacopme wrusts Funds
of GFL for il piposes whataoever in zelation fo the adtrinistration or operation of
Sach Fued or Fundt or b relation, tg uhligation io make contribasions to fe spd
Fund or Funds hmdm:ﬁmmcwwhhmﬂmmrupﬁﬂtmmhm
ie ihe reepective T Desds if ary; 1o the end and ihiems diay all nghtz, dutiea,
powirs sod chligations of GREPL o relaiing in fach Fund ar Funds ghall becowe
those of GEL. It is claribed that the services of e st T and amployees of GREPL
will be rexted we hpving bt toptinecus for the purpose of the said Fupd o Fomds,

LEGAL PROCEEDINGS

Hmmil.%auﬁ#@ﬂp%ﬂﬂqﬂw;%ispmﬁngbyu
nmhatﬁﬁEPLmﬂrbuﬁ;nﬂaEﬁ:ﬂiwﬂate,hmshﬂmm:mb:
discontiniped o b i0 Ay Wy miudiciﬂl}rlfﬁmhdbrmmofthcwpnuﬂm
or by anything eantsited In Gis Sclsems, bul m'mm@mmm:w
wmmpammmm,MMMufmwwmu: OFL in the

mmnwmmhimﬂmmmmmiﬂmmd
mﬁﬂﬁundﬂlﬂtﬂm!mmdufmdhﬂdnﬂaﬂhthﬂnmﬁwmdmm
nfmdﬁuihuhmﬂtufmdhhﬁﬁrﬂﬂ.mmumﬁmnrim
muingu'nislngtut]REFLurupmﬁhuﬂlnmulﬁm. to of incumed by
ﬁﬂﬂhwm:ﬁm&mﬂwmd.ﬂ.md Lo shall fix all porposes snd sviemnis
b ireated and be demmed w hemdmuﬂ::mﬁuﬂ-imwwm
ardozges of GPL, ax the cose may be.

With effect from the dais of sapreanl of this Soheme by the Board of Ditectors of
GPL upte and incToding the Bffective Trge:

Papge 8 of 12
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(8) GREPL ghall carry on jis buoineds end activitics with ressonable diligemes,
brumineces prodeonee and 2ha ([ ool without the pring written consend ¢FGFL., (1)
xell, Alisvale, chirgs, Brtgage, encommber oo olherwise deal with v dizpon:
ol (be fEseds o any pent dearosn o undertade amy Bnancisl somatibments of
ity mature whetsoewer, mxcapt io the crotinwy coonse ol busineas (1) nor shell
1 undertakes any new buglness or substantinlly expand ib edetg bUsmies:

(b) CGREFL shall not aher its equity capital plruchuce: ¢ither by Breah issue of
sharss o convenibls sscuritics {on a nighls basis or by sy of bomas shares
or ctherwize) or by Aty decrense, redictlon, reclnssifcatdon, sub-diviaion,
coslidmtion, re-orpaubnlion of wksy oler maneer, sxcepl by and wilf be
eemsit of the Board of Direstors of GPL; and

(¢) CEEFL shall ool Joclare or pay ey divideods, whiether erim o Aoal, 1o
their respactie aquity shareholdert in respest oF (he seemming padod pror
to the ERfective Date, axeadit with the prlor spproval of the Board of Dineciers
of GPL.

SAVING OF CONCLUDED TRANSACTTONS

The racefer and vesting of the andernaking wnder Clauge 4 and the contimance of
legal procesdmge by or agrpst GREFL as per Cloors 7 ohall nl affec sy
Iranschon or procesdings already cepeinded by GREEL oo or atter the Appoint=d
Dt o] the Efftctive Date, o the énd and mtenl ot GPL aceepls and adopis afl
s, deed and Bidings done and suecirted by GREPL o retptot thertto st done and
sxeved oa belall of ikclf.

ISSUE OF SHARES

The entire iovwed, substribed &od pradarp share asplisl of GREPL k held by GFE.
Upon e Schane bevoming ffettive, no shares of GPL shall be Allabed i lisu oo
exchanga of the bolding in GREPL and, inwéatment in e shire captad of AREFL
shall stand eatcetled 1o the Books of GPL. Upon the coming o affect of this
Scheme, the shire cettiflcates, If mny, sndior the dbawec in elactronic form
represamting te shates héld by GFL, wnd its todniness, 11 OREFL shall be e
1o b cancelled withoul any farther sit nr deed for eancellaiion thersaf by OFL, and
M&&mummﬁawy 7 faa
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ACCOUNTING TREATMENT

11T Upen thecoming inke effect of thia Schense and with effact from T Apgoiied Date,
GPL shallncceun for the amakganatiog i [8 books as perthe applicsble #ecounling
principles prescrited uedar Tndian Accomding Standard (Ind AZ) 103 and'er any
ather appiicaiile Ind A%, as the case may be. U woild inter alin Inelude the fellowing

1L

Il

(a}

®

(c)

(d)

(e}

All the aseeds wd flabilitics recorded in the books of GEEPL shail be
trungferred 1o and vested in the books of OPL purmuent 1 (he Scheme and
ahall be recorded by GPL a1 iheir regpective book valies as appeating, in ihe
books of GREPL.

The identity of e reservea of GREPL shall be peeserved s they shall
eppear i G fnancisl shtements of GPL i the saore form and fivmeT, i
hhﬂdwwmﬁdhﬂnﬁmiﬂmumeiortoﬂﬁs
Stheane beanenng efetve,

The investments in the cquity thard capital of GRFPT. &t sppearing i tha
Books of azcounts of OPL, shal st cowalied. -

fier-Cornpany balemces, jomna snd sdvaces, IFany, will stnd cancalled.

The= diEﬂ'd'.‘lﬂ;-, if any, being sooeeta’datboll atiring pormont 1o e Scheme
ahal] be accounted bazed om the seoomsting primeiples praseribed vader e
Jod AS-L03.

In case of sy differences in scomamting policy betvesn GREPL mid GPL, the
sceoualing policics followsed by (iPL- will prevadl snd (he diffecssee fH1 he
Appointed Dk shatl ba sdfusted in Capital Regarves 6f GFL. 10 angus (hat the
fmancial siakanents of GPL reflcet dw Ananeisl position oo be basis of congiskent
accounting policy.

DISSOLUTION OF THE TRANSFEROR COMPANY
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L3

PARTLC
OTHER TERME ANL CONPITIONS APPLACARLE TO THIS SCHEME

APPLICATION TO 1HE NCLT OF sUCH GTHER COMFPETENT
AUTHOEITY

GREPL and OFL umtrbndirﬂcndh:.rwmﬂ.-Tshuﬂ make all necezsay
application and pelitic arder the provigietis of the Act to the NCLT, for secking
approval of the Scheme-

MODIFICATION ¢ AMENGMENT TO THE SCHEME AND GEMERAL
POWER TO THR BOARD

GREPLa:dﬂPLﬁmappmulufﬂnirmpaﬂiv:BmﬂnthﬁmSﬂnymm
Mﬁnﬂmﬁmt,mbﬂﬂfnfaﬂpﬂﬂmmmuﬁ'mnﬁﬁmmf
amendments or additons £ dektions (o the Scheme which may ohervis ke
ocnaidened noesssary, desioible m':mpdltshrlhﬁnidnmrdultﬁmumth
muhnlldwhnmdifﬁﬂuMmanmuﬁirmﬁngwum Scheme and W
Jdo aand exceuta all acts, deeds mﬂm.mdlhih;smm?ﬁuhﬁnﬂngﬁism:m
inmnﬁmmugrutn-wmumdfuamdiﬂmsﬁimiuﬁmﬂ-lmmum
myuﬂﬁauﬂimiﬁﬂundﬂhiwmyﬂm ﬁitbwenimd&ﬁmdfwmm
Thaﬂnrmﬂdwwmufﬁmtudmmgiw;ﬂhl o the modification /
mﬂmﬁmmcsﬂmmhﬂﬂﬁsﬂwwmﬁmﬂ&MS
:rmpmnnmhmimdinmuhulfbrmmmﬂnwdufnimmwhjm
mwmuquucuummmmﬁumdummﬁmmawmmn
rnodification | aepdaents Lo the Scheme.

COMPITIONALITY OF THE SCHEME

The Schiame jd condiions] wpon snd Eubjoct to tee folleving:

(2)  The roumlia conpent, appeoval or parmission of the Camral Coveamenl or
any other stsbatory of yegubsiacy authodry, Inchisding Sinck Exchange{s)
andfor Securiies st Exchengr Board of [nda, If any, whith by law may be
pecagamry for the impleneniation of this St
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17,

(b)  The Schemne being approved by fhe respective requisita mapritics of the
shareholders and £ o creditore of GREPL and GPL 2 required if any £od as
sy be divcoted by the jurisdictional NCL}

(0 Ohaining e sancion oF the Hotble WOT.T by GREPL amed QL under
Sections 230 ta 232 of the Companes Act, 2013 and other applicabie
provisions of the At

EFFECY OF NON-RECEN'T OF AFFRO VALSSANCTIONS

In the mvan of sy of (e sid svctions and appravals referad o in the precedmp
Clanse ]ﬁmbadngubmintdﬂntﬂa:&hm:mbﬂngmnimdhyMNCLT
or stich other competant authority, IFepplicable andivy the: order Lol being passed ng
afortsidd before Deceruber 31, 2019 ot swch olhar dan as ihe Board of Dirscioos of
GPFL and GREPL muy datermine, the Sebheme shiall become qoll o void, mnd ba of
m:ﬂ%ﬁ,mﬂmdm:upmmpmnfwmuﬁaddumpﬁwmmasis
mﬂmpﬂadhmﬂucrmﬂmyﬂmmﬁﬁmunhﬁg:ﬂm:mhnwm
O Lecrued purstumt th e o sod which shoT] be govermad and b preserved or work ed
ot as i specilically provided in dhe Scheme or ms may siherovias arise iy law and
GPL shall bear the chacges mad eatpenses In conoection with, the Scherne unless

dtherwise tmuvally agreed,

in the evenl of this Scheme filing to sk cifect or it becores mull and void oo
rights xud listiliticy of whampever nanue shall BOCTUL 4 or bt incwtrred fzer—ge to
or by the partiea 1o the Scheme or any of them,

COSTS

Al mu.durgu*um'hwhdhgm.hﬂﬂmdlﬂﬂhﬂnpmm,ﬁmy{ﬂaﬁ
mwﬁﬂmﬁbmm&gm'u{ammmmud
imphmﬁthﬁmmmdmminﬁdmtﬂmmmuhhmmbyﬁﬂ.
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IN THE NATIONAL COMPANY LAY TRIEUTHAL
MUMBAT BENCH
COMPANY SCHEME PEFITION NGO, 89 OF 2018

In the macter of the Companizes Act, NH 3

And

In the matier of Seclions 230 o 232 of the

Companiez A¢t, 213 and  other appbcabls
provisions of the Companics Act, 2013

And

In the mmber of Scheme of Amalpamativg of
Godnej Real Fainte Privits Limiied (“GREPL" or
e  Temosferor  Company')  wilh Cicdraj
Propertiez Limited ('GPL' or “the Trenaferee
Company”} and thelr mepective shandukiers

Czodref Reni Eatate Private Linded ........ Flrst Fotiiuer Company

CERTIFIED COFY OF THE MINUTES OF
ORDER DATED 11" APRIL 418 ALONG
WITH SCHEME OF AMALGAMATION

M!S HEMANT SETHT & £0

Advocdles for the Firm Petttioner Company
1602, Hav Fermanu,

Behind Aner Cinama,

Chettbor Munbai —




