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No.11-35308 -

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME . °

IN THE OFFICE OF THE, REGISTRAR OF COMPANIES, MAHAF;ASHTRA,
MUMBAL

GODREJ PROPERTIZS & INVESTMENTS LIMITES '

" In the matter of

I hereby approve and signify in writing under Section 21 of the Companies
Act, 1956 (Act of 1956) read with the Government of India , Department of
Company Affairs, Notification No. G.S.R 507E dated the 24" Tune 1985 the

change of name of the Company.

from <ODRET PROPERTYIES & INVESTMENTS LIMITED
to CODRET PROPERTIES LIMITED

and I hereby certify that GODREJ PROPERTIES & TNVESTMENTS

LIMITED which was originally incorporated on

ETGHIH . dayof  FEBRUARY 1985 under the
Companies Act, 1956 and under the name SEA BREEZE CONSTRUCTIONS

& INVESTMENTS PRIVATE LIMITED . IR having duly
passed the necessary resolution in terms of section 21 L2200 L
frrdr g of the Companies Act , 1956 " the name of the said
Company is this day changed to  GODRET PROPERTIES LINITED

and this

' certificate is issued "purs'ua'nt to Section 23( 1) of the said Aét.._

GIVEN UNDER MY HAND AT BOMBAY THIS TENTH

Two Thousand FOUR.

g

,——-——""'-‘_
{M. V. CHAKRANARAYAN)

MAHARASHTRA, BOMBAY

0¥. REGISTRAR OF COMPANIES
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No. 81135308

FRESH CERTIFICATE OF INCORPORATION . .
CONSEQUENT ON CHANGE OF NAME L

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
BOMBAY.

In the matter of ¥ SEA BREE/E CONSTRUCIIONS & INVES TENTS
PRIVATE LIMITED.

-1 hereby approve and signify in writing under =

Section 21 of the Companles Act,1956 (Act I of 1956) read

wibth the Government of India, Department of Company Affairs,

Notifica%ion No.GS.ﬁ. 507E dated the 24th June 1985 the
change of name of the company from

SEA BREEZE CCHSTRUCTIONS & INVESTMENTS PRIVATE LIMITED.

to GODRES PROPERTIES & INVESTMENTS PRIVATE LIHITED'.Z_ ]

and I hereby certify that gga BREEZE CONSTRUCTIONS & INVES |
PRIVATE LIMITED. méﬂ

which was originally incorporated on ' Hd& of F!BRUARfi
B

I XSS EEE R EERERENEREERENERIEEE.

1985 under the #* CQMPANIES

and under the name SEA BREEZE CONSTRUCTIONS & INVESTMENTS
FRIVAYE LIMITED.

having duly passed the necessury resolution in terms of
sectilon 21/22(1)(a)/22(1)(b) of the Companies Act,1956 tha
name of the said Company is this q y chenged to

; LIMIVED, :

and this certificate is iséuﬁf" to section 2%(1)
of the said Act. EJ _
. H N -. S -
GIVEM UNDER MY HAND AT ,LE)M;;AY s  IXTEENTH v op

JULY 1990(One thousand nine hunde N YT )
T (R AGHORAMURTHY) - -
L el REGISTRAH OF COMPAN IES

LTI MAHARASHTHA ,BOMBAY . .
A Vofle'§ 14 Hare 81ve the name ¢f the company as existing.

.- prior to change.

2¥% Here givef the name of the Actls) under which
Company was orlginally registered and incorporated
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“THE COMPANIES ACT, 1956
© COMPANY LIMITED BY SHARES
 MEMORANDUM OF ASSOCIATION
S oF

- GODREJ PROPERTIES LIMITED
The name of the Company is GODREJ PROPERTIES LIMITED.
Thg Registered Office of the Company will be situated in State of Mahar_ashtra.

_The cbjects for which the Company is established are:

A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY_
"ONITS INCORPORATION ARE :

1. To carry on business as dealers, re-sellers, house and estate agents, auctioners,
lessors, builders, developers, experts, advisers, surveyors, planners, furnishers,
- designers in real estate, immovable and movable properties and for that purpose,
~acquire, hold mortgage, take on lease, exchange or otherwise acquire, improve,
‘manage, survey, develop, sell, deal, dispose off, turn to account ar otherwise
deal, prepare, layouts, prepare building sites, and to construct, reconstruct repair,
rémodel, pulldown, alter, improve, decorate, furnish and maintain, immovable
and movable properties other properties, tands, flats, mainsonetts, dwelling houses,
shops, offices, markets, commercial complex, theatre, clubs, factories, work shops

and other fixtures.

fii. A. 2 Deleted vide Special Resolution dated 23 November, 2004 at EGM.




B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATI'AINME.NT OF THE MAIN
" OBJECTS OF THE COMPANY ARE :

2. To carry on the business in construction contractors, Engineers’ (Mechanical, electrical,
canal, civii erection and in all its branches) and layout, develop, construct, build, erect,
demolish, re-erect, later repair, remodel or do any other work in connection with any
building or building Scheme, roads, highways, docks, ships, sewers, bridges, canals,

~wells, springs, seas, dams, power plant, harbours, wharves, ports, reservoirs, :
embarkments, irrigations, reclamations, improvements, sanitary, water, gas and power s ;
supply works or any other siructural or architectural work whatsoever and for such R _' o
purpose to prepare estimates, designs, plans, spemhcatlons ormodels. .. . S0

3. .Topurchase, acquére, take on lease or in exchange or in any other lawful manner any

. area, land, buildings, structures and to turn the same into account, develop the same

' . and dispose of or maintain the same and to build townships, markets or any other

. buildings, or conveniences, thereon and to equip the same or any part thereof with all

. -or any amenities or conveniences, drainage, facility, electric, television installations
“and to deal with the same in any other manner whatscever. R ‘

- _4'. To organise and carry an business of electricians, electrical engineers and maintainers
.- of all kinds of heavy and fight electrical machinery and electrical apparatus for any
'--purpose whatsoever and to manufacture, erect, instal, sell and to contract for the
'-'-'suppIy of accumulators, capacitars, transformers wue lamp, meters engmes dynamos
-"batierles apparatus of any kmd : : : :

5. To carry on the business of town-planners, surveyors, valuers, appraisers, decorators,
furnishers, furniture makers, merchants, job contractors, carners transporters hcensed
wctuaiiers house agents exporters and importers. T

;6. To construct, assemble, erect, maintain, run and establish factories for making pre-
" ‘fabricated houses and apartments or structures and all other requisites therefore _
including glassware, plasterware, furniture, furnishing and other materials of alt kinds - '
and to export or Import the same., ' : Ll o

7. To apply for tender, purchase, or otherwise acquire contracts, sub-contracts, licences
and concessions for all or any of them and to undertake, execute, carry out, dispose
oft or otherwise account for the same, and to subject all or any contracts from time to
time and upon such terms and conditions as may be thought expedient. ' *

8. To buy, sell and deal in all and every kind of manufacture, raw or unmanufactured .
iron, steel, wood, stick, cement, ceramic, granite, iimestane, or other stone or materials
and other products and by products requwed in connectlon wzth the mam objects of
the Company e L o
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. To apply for and acquire contracts, permits, licences and quota rights from the Government
. of India, from State Government or such Government or Semi Governments, Corporations,

B - Companies, firms, Iocai authontles and to effectrvely undertake the main objects of the

10.

TS

2
S ~any patents, patent rights, inventions, trademark rights, copy rights, or secret processes,

i Company

To obtain and acquire plants, machinery and other fixed or circulating assets, land and

- buildings for the Company on payment in cash or kind or partly in cash and partly in credit

and to enter into agreement for acquiring the same on such terms or credit as are considered
suitable and to arrange for requisite security or guaraniee thereof for supphes of such planz _

' and machrnery and other frxed and csrculatlng assets.

_To apply for and acquire plant, equipment, spare parts, machinery, and raw materials,

components, intermediates, tools, jigs, fixtures, finished products and processrng matenais

- connected wrth the business carned on by the Company

To apply for and take out, purchase or otherwise, acquire by way of licence or otherwise

: “technical aid or know-how whrch may be useful for the Cornpanys objects and to grant
G Escence to use the same.. : :

13,

To buy and take gver or otherwise acquire, business or businesses either in part or in

o entrrely carried on by any individual, firm, association of persons, joint famity or Company
- -having objects mentioned herein and in particular to purchase or otherwise acquire such

e business, rights, properties and assets including plants, machinery, land, factories, goodwill,

14,

~ privileges, liabilities, obligations, contracts and to enter into agreement with a view to effect

such purchase or in any other manner acquire, such business or businesses deemed

.desirable and to pay the vendor in cash, k:nd or shares of the Company or ln any other

suitable manner.

To extend or develop the business of the Company from time to time by purchasing,
acquiring by exchange or otherwise taking on lease for the purpose of the Company in any

'_ part of India or elsewhere any land (whether free-hold, leasehold, or otherwise with or
. without buildings, standing thereon), any machinery, plant or other property, (including

' 'trade mark, trade names and good wil)) of every descriptions (movable or Immovable)

1S,
.. " and investigations, providing subsidising, endowing or assisting laborataries, experimental
stations, colleges, Universities, work shops, libraries, lectures, meetings, exhibitions and

‘necessary or expedient for any business or objects or prospective business requirement of

- the Company, or any estate or interest in or right over any such property and by erecting

-’ constructions and maintaining on any lands of or in the possession of the Company,

i buildings, structure, warks, machinery, plant and tet on hire and improve, extend, repair and

© - alter, enlarge and remove all or any things for the time being the property of the Company

"and to expend on such purposes from trme to irme such money as the Company may
'_deemed necessary or expedrent IR ' : : : :

To undertake and carry on scientific, industrial, economic and technical research, surveys




_ _i'c'oncerts and by providing for the remuneration to scientists, scientific or technicai personnel
- or teachers and to award scholarships, grants and prizes, to students, research workers

K j;' and inventors or otherwise and generally to encourage, promote and reward studies,

16.

" research, investigations, experiments, tests, and inventions of any kind that may be e
‘considered likely to assist, improve and invent new and better technrques and rnethods of . © '
_ manufacturrng the company s products ' : : '

To borrow ar raise money or loans for the purposes of the Company by promissory notes,
bills of exchange, hundies and other negotiable or transferable instruments or by mortgage,

" charge, hypothecation or pledge, or by debentures, or debenture stock, perpetual or
. otherwise, charges upon all or any of the Company’s property and assets, both present and
~future movabte and immovable, including its uncalled capital upon such terms as the
- directors may expedient or in such other manner with or without security, as may be
-deemed expedient, to take money on deposit or otherwise (merely for the purpose of

B financing the business of the Company) with or without aliowance or interest thereon and to

“lend and advance moneys to customers and otherwise having dealing with the Company
. with or without any interest on such security as may be thought proper or without taking any
- security therefore and to guarantee the performance of contracts by any such persons and

| '_: g .f: to execute all deeds, writings and assurances for any of the aforesard purposes subject to
: _'the provrsron of Sectron 58A and R B.L drrectrves : :

o

18.

19.

To open current, savings, fixed or account of any other nature with any Bank, Banker,

o *-Shroff or merchant and to pay into and draw moneys from such accounts and to authorise
o '_ any person, Director or agent to make, draw, accept, endorse the bills of exchange,
‘promissory notes, cheques and to execute and endorse any other documents that may be
o necessary for such gperation.

To invest the funds of the Company not immediately required from time to time in such

~manner and in such assets, properties, securities, shares, bullion or investments or other
“wise and from time to time to see or vary all or any of such investments and to execute ail
assignments, transfers receipts and documents that may be necessary in that connection.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-

operation, joint venture, reciprocal concession or otherwise, or collaborate with any person

. or company carrying on or engage in or about to carry on or engage in, any business or

transactions either in India or abroad, which this Company is authorised to carry on or

. .engage in or any business or transactron capabie of berng conducted S0 as to drrect%y or

g : rndrrectly to benefrt the Company

20

To act in conjunction with, unite or amalgamate with, create or constitute or assign in
_ :cr_ealing or constituting any other Company, firm or association for the purpose of acquiring
' _'or transferring all or any of the properties, rights, and liabilities of the Company from or to

. any other Company or association for any other purpose which may seem direct or liabilities
-~ of any person, company or association and to put up or abscrb all or any part, of the




e

21,

business property or liabilities of any person, company or association and to acquire and
secure membership, seat or privilege in and of any association, exchange market or institution
in India or any part of the world.

To pay and reimburse to the promoters all costs, charges, and expenses of and incidental
to promotion, formation, registration and establishment of the Company, such other expenses,
the company shall construe to be the preliminary expenses, including therein the costs of
advertising, printing and stationery and to pay all such expenses pertaining to the issue of
its capital, inciuding any underwriting, commission, brokers' fees, and charges in connection
therewith and to remunerate or reimburse (by cash or by allotment of fully or partly paid
shares or by a call or option on shares, debentures, or debenture-stock or securities of this
or any other Company or in any other manner out of the Company's capitat or profits or
otherwise) any person, persons or firm or company for the service rendered or to be
rendered in connection with prometion, development or expansion of Company's business

. or in placing or assisting to pface or guaranteeing the placing of any of the shares in

Company's capital or in debentures, debenture stock or other securities of the Company or

_-|n conduct of the business or introducing any property or busmess to the Company or tor

. any. other reason WhICh ihe Company may ihrnk proper

3 .22.

23,

24

25.

To own, buy, sell, possess, develop, construct, demalish, rebuild, renovate, repair, maintain,

“let out, hire, rent, lease, pledge, mortgage or otherwise deal in land and building and all

_ -"types of immovable property and to promote or assist in the promotion of industrial estates,

B formation, or co-operative housing societies or other associations to provide accommodahon
B ."for resrdence and busmess requ;red for attammg the objeots of the Company

To adopt such means of making known the business of the Company as may seem
expedient, and in particular by advertising in the press, public places and theatres, by radio,
by television, by circulars, by purchases and exhibition of works of art or interest, by

‘publication of books, pamphlets, bulletin or particulars, complementarities by organising or

participating on exhibitions, convention, meetmgs and association and by grant:ng pnzes
rewards and donations. : S

To procure the incorporation, registration or other recognition of the Company in India, and
to establish and regulate agencies, for the purpose of the Company’s business and to apply
or join in applying to Government, focal, Municipal or other authority or body for concession
orders, right, or privileges that may seem conducive to the Company's objects or any of
them, and to oppose any proceedings or appl Cation whlch may seem oalculaied dlrectly to
prejudice the Company’s interest. o :

To provide for the Welfare of Directors or Ex-Directors or the employees or Ex-employees
of the Company, the wives, widows, and families of such persons, by building or by
contributing to the building of houses, dwelling houses, chawls or by grants of money,
pensions, allowances, bonus or other payments or by creating and from time to time
subscribing to provident and other funds and by providing or subscribing towards schools,
places of instruction and recreation and hospitals, dispensaries, medical and other attendance




26.

27.

28.

29.

and other assistance as the Company may think fit, and to form, subscribe to or otherwise
aid, or contsibute benevoient, religious, scientific, national, public or other institutions or
objects or purposes, to any individuals or body.

To create any reserve fund, sinking fund, insurance fund, dividend equalisation fund, or any
other special fund whether for depreciation for repairing, improving, extending or maintaining

any of the properties of the Company or for any other purpose conducrve to the mterest of

the Company

To place to reserve or to distribute-as bonus shares among the members or otherwise to

~apply as the Campany may from time to time think fit, any moneys received in respect of
dividends accrued on forfeited shares and moneys arising from the sale by the Company of o

forfeited shares

To pay for any property, rights, privileges, acquired by or services rendered to the Company
either wholly or partly in cash or in shares, bonds or debentures or other securities, may
either specifically charged upon or any part of the property of the Company and its uncalled
caprtal not S0 charged o : S S

To appoint any person or persons {whether Incorporated or not) to accept and hold in trust

for the Company and property belonging to the Company or in which it is interested or for

s “any purposes and fo execute and do all such deeds and things as may be required (or

30.

31

32.

33.

34.

_ " necessary) in retatron to any such trust and provrde for the remuneratron ot such trustee or
'trustees : R : ' '

To institute, conduct, defend, compound and abandon any tegal proceedings by or against

-'the Company and or its officers or otherwise concerning the affairs of the Company and

also to compound and allow time for payments or satistaction of any debts due and of any
claim or demands by or against the Company. '

To give, refer, any claims or demands by or against the Company to arbrtratron or to
observe and carry out the terms of the awards. : o

From time to time take, vary and repeal bye-laws for the regulation of the business of the
Company, iis officers and servants. : L

To dispose off or deal with any shares and securities of other companies which may be
acquired or held by this Company in such manner as may be determined from time to time.

To remunerate any person including Managing Director, if any, or any other Directors or
any firm or corporation or any employees of the Company whether by cash payment or
giving to him or them a commission on the profit or any particular transaction or a share in
general profits of the Company or by allotment to him or them of shares or secuntres of the
Company credrted as paid in fuII orin part or otherwise. : -

e




35,

e
3.

. ‘export, and deai m aII apparatus rnachtnery, _matenals artzctes and substances of all

- o3e.

42

36.

a7,
.+ and piece goods and ciothings and other merchandise necessaries and produce for
B the benefit of the Iabour and other employees of the Company '

To carry on in any of their respective branches all or any of the businesses of quarry
proprietors, stone and granite merchants, contractors, commission agents, dealers
and exporters and to mine, excavate, search far, get, win, raise, make marketable

-use, sell and cut to size, dispose of basalt, granite, stone, coal, minerals and mineral
-substances and products within or under any property licences, permission or control
-of the Company, and to process, prepare and manufacture cement, cement-blocks,

bricks, paving biocks, to mix process and utilise tar, mucadam, bituminus road materials

-.or things which the Company may manufacture, process, acquire or which may be
- useful and incidental and necessary to ca{ry on any of the above menttoned busmess
functlon or trade, : :

To acquire be interested to construct, maintain, carry out, improve, work, alter, controt
and manage any works, factories, warehouses, and other works and conveniences
and to contribute to and take part in the constructing, maintaining, carrying on, tmprowng,

. working, contrclling, and managing of any such works or conventences

To buy, sell and deai in rice and other food grains and other fuel of all descriptions

OTHER OBJECTS:

To carry on the business of general merchants and manufacturers, buy, sell, import,

R kinds.

- 40.

41.

_To carry on all or any of the trade or business of iron founders, mechanical engineers,
. and manufacturers of machinery, tool makers, brass founders, metal worker, boiler

maker, miliwrights, machinists iron and steel converters, smiths, wood workers,
metalturgists electrical engineers, water supply engineers, gas makers, printers, carriers

-and merchants, and to buy, sell, manufacture, repair convert alter, let on hlre and

deal in machinery, tmplements rolllng -stock and hardware of all ktnds

To manufacture, buy, sell, import, export or otherwise deal in hardwares, tools, scientific

and other instruments, machineries, accessories, stores, metal and things and articles
‘manufactured from the artlcles made from plastlc or synthettc or other process patnts .

varnishes, etc.

To manufacture, produce, buy, sell, prepare for market, manipulate, treat, care, to

-submit to any process, trade in import, export, and otherwise deat in and carry on the

' ‘business of and for that purpose purchase, sell, resell and repurchase, tlmber and

' -.wood of aII klnds tncludtng plywood bamboo canes and attted products

To do agricutture and carry on business as dealers in and producers of diary, pouitry,

-+ farm and garden and vegetable products of all kinds and in particular mitk, cream,

@

- 'butter ghee cheese, fruats and vegeiables and gratns of alI klnds

To carry on the business of merchants, manufacturers, traders, financiers, hire-purchase

~+.and selling agents, commission agents, mukadams, clearing agents, Forwarding Agents,

. Custom House Transport Agents and carriers and as agents of ali kinds and in

7




'partrcutar to act as agents, distributors, sole concessronalres for other Compames frrms

rndrvrduals Corporatlon erther in Indra or abroad

44.

" 45,

To work, develop or improve mines of any description whatsoever and in particular mines

or iron, manganese ore, coal and precious metals and stones and other raw materials

.required for the manufacture of the products of the Company as owners, tease holders

contractors or agents.

To manufacture, buy, sell, import, export, refine, manipuiate or otherwise deal in hardware
of all kinds, including rails, screws, nuts, bols, revets, tools, cuttery, instrument, machinery,

‘accessories, electrical goods, electric motors and other electrical equipments, mill gin,

stores, ores and metals and things, and articies manufactured from them, giassware,

- earthenware, articles mada from ptastic, or by synthetic or other process, leather goods, all

articles made from bone or tusks, parnts varnishes and all other articles generat!y dealt in

: by hardware merchants

46.

“To buy, sell, import, export, refine, manipulate and to search for, get, work, raise, make

merchantable or atherwise deal in minerals and mineral oils, iron and metals of all kinds

L including alloys, aluminium, copper and metal composites, coal, mica and quarry stones,
- diamonds and other substances and carry on business of owners of oif wells and as miners

" and acquire, prospect, explore, work, exercise, develop and turn to account oil bearing

'. areas, mining rights, metalliferous land or any interest therein and to win, get, smelt, refine,
. “manipulate and prepare for market all kinds of oils, ores, metals (rnoludmg precrous stones)
K _and other things found in or upon the earth. o SEPRE ST

47

48."

“To carry on the business of an investment Company and to buy, underwrite and {o invest in
“and acquire and hold shares, stocks, debentures, debenture stocks, bonds, obligations and
‘securities, issued or guaranteed by any company constituted or-carrying on business in

India or elsewhere and debentures, debenture stocks, bonds, obligations and securities

‘issued or guaranteed by any Government, State, Dominion, Sovereign Ruler, Commissioners,
Public Body or Authority, Supreme, Municipal local or otherwise, or firm or person whether _

in indra or elsewhere and to deat with and turn to account the same.

To carry on the business of buying, selling, holding shares, bonds, debentures, units,
participation certificates, certificates of deposit, debt instruments, securitized papers,
commercial papers, trade bills, hundies, bills of exchange, promissory notes, and any cther

‘type of negotiable or transferable securities, or papers issued by any entity, whether, an
: individual, company, body corporate, society or unincorporated entity, association or body
. of persons, Government, locat body or authority, semi-government institutions, mutual funds,

o t_rust funds, venture capita! funds or any other fund including off-shore funds and as such to
~_carry on the business of investment banking and invesiment company and to carry on the
*. business of dealing in such securities and investments either as prmcrpal or as brot(e;r oras

49"

: .’frnancral m!ermedrary or in any other capacrty whatsoever

To generate electrical power by cenventional, non-conventional methods by wind, sofar,

‘gas thermal and tidal waves or any other source and to promote, own, acquire, erect,

--Added vide Special Resolution dated 23° November, 2004 at EGM, -~

8




"construct establish, maintain, improve, develop, manage, operate, alter, carry on, cantrol,
s take on hire/lease power plants, wind tarms, co- generation power plants, energy conservation
- projects, power houses, transmission and distribution systems for generation, distribution,
transmission and supply of wind and electrical or any other form of energy and buy, sell,
supply, exchange, market and deal in wind and electrical power, or any other form of
energy to the State Electricity Board, State Government, Appropriate Authorities, licensee,
specific industrial units and other consumer for industrial, commercial, agricultural, household
and any other purpose in India in any area to be specified by the- State Government,

- . Central Government, Local Authority, State Electricity Boards and any other competent
- . ‘authority in accordance with the provisions of Indian Electricity Act, 1910 and/or Electricity
; {Supply) Act, 1948 or any statutory modifications or re-enactment thereof and rules made
~thereunder. To carry on business as generators, suppliers, distributors, transformer,
“converters, transmitters, processors, developers, stores, carriers, importers and exporters
~of, and dealers in wind and electricity and any products pr by products derived from any
~.such business. To carry on the business of assembling, testing, altering and se!lmg wmd_
: turblnes and apparatus and equlpment and to prowde servaces thereto ' :

©IV. The _L_i_abiiity of the members is Limited, .

©. .M. The Authorised share Capital of the Company is Rs. 669,00,00,000 (Rupees Six Hundred
""" and Sixty Nine Crore Only) divided into 1,33,80,00,000 (One Hundred and Thirty Three
. “Crore Eighty Lakh) equity shares of Rs.5/- (Rupees Five Only) each. The Company will
““have the right to increase or reduce the capital and divide this capital for the time being
.. into shares of different classes and attach to any such shares such preferential and
: ‘privileges and conditions in such manner as may for the time belng be prowded by the |
o 'reguiatlons of the Company e _

* Vide order of the Nationat Company Law Tribunal dated November 30,2017 in the matter )
-of scheme of Amalgamat:on of GodreJ Vikhroti indla Private Limited with GOdE’EJ Propert;es |’
: lelted : L : o Lo |




We, the several persons, whose names, addresses and descriptions are hereunder subscribed,
are desirous of being formed intc a Company in pursutance of this Memorandum of Association
and we respectively agree to take the number of shares in the Capital of the Company set

cpposite to our respective names :

L No. of Equity | Signature | Signature, Name, Address
iNS " gaome, AiQressf. g ebs cnpt?on Shares taken by ofthe {Description and Occupation
0. ceupation of subscribers each Subscriber [Subscribers of the Withess.
1.| MOHAN KHUBCHAND THAKUR 10 (TEN} SDy/-
S/0. KHUBCHAND DARYANOMAL | EQUITY
10, PALI MARKET ROAD, SHARES '. '<—. o
BANDRA, BOMBAY - 400050 . - 5 of &
@z - =
BUSINESS < ag o Z
: EFExXx 282
: < Q-0
T Z5wvw2 0
O I + O
]2.| DESIREE MOHAN THAKUR 10 (TEN) so- | P T I = < o
< T
W/O. MOHAN KHUBGHAND EQUITY xS 8¢
- A a <z o«
S T & 8 <
THAKUR SHARES S F
ox -
10, PALI MARKET ROAD, “ o »
BANDRA, BOMBAY - 400050
BUSINESS |
20 (TWENTY)
TOTAL EQUITY
SHARES)

PLACE: BOMBAY, DATED THIS 29TH DAY OF JANUARY, 1985
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Note :By a Special Resolution passed through Postal Ballot, the results of which were declared
on December 31, 2014, these Articles were adopted as the Articles of Association of the
Company in substltuuon for and to the exclusion of all the exnstmg artlcles ot the
Company : :

THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013
' COMPANY LIMITED BY SHARES B

AHTRCLES OF ASSOCIAT!ON
” .f GODREJ PROPERTIES ,LIMITED

1. Theregulations contained in Table F, in the First Schedule to the Companies Act, 2013,  Table F not to
. shall not apply to this Company, but the regulations for the managementofthe Company  apply but
- and for the conduct of meetings of the Members thereof, shal!, subject to any exercise  company to be
. of the statutory powers of the Company in reference to the repeal or alteration of, or  governed by these
. addition 1o, its regulations by Special Resolution, as prescribed by the said Compames _Articles . .
- Act, 2013 be such as are contained in these Articles. AR

* INTERPRETATION

~2. (1) In the interpretation of these Articles, the following expressions shall have the interpretation
' following meaning, unless repugnant to the subject or context: Sl Clause

““The company” or “this Company” means GODREJ PROPERTIES LIMITED. " The Company™ or
: this Company

“The Act” means the Companies Act, 2013 (and includes reference 1o the rules  «qpe Act”
. ., made thereunder, wherever applicable), or any statutory modlfloatlon or re- co
e -enac:tment thereof for the time being in force. - -

‘Audltors means those persons appointed as audltors of the Company s account  «aygitors”
_i.for the time being by the Company. - :

. "Boa_rd" means the collective body of the directors of the company.

“Board”
“Beneficial Owner” shall mean a Person or Persons whose name is recorded as  «geneficial
such with a Depository; Owner”
‘_‘C_apital_" means the share capital for the time being of the Company.

“Capital”




"Debenture”

Depository

“Dividend”

“Members™

“General Meeting

“Annual General =

Meeting” - :

“Months™ . -

“Office”

“Qrdinary
Resolutién”

“Paid-up” . -

“Persens”

“Register of
Members”

"The Registrar”

“Company's
Regulations™

“Secretary”

“Securities”

“Seal”

“Share”

“Special”
Resolution™

"Debenture” includes debenture-stock,bonds or any other instrument of a company
evidencing a debt, whether constituting a charge on the assets of the company or not;.

“‘Depository” means a depository as deflned in clause ( ) of sub-section (1) of section 2

of the Depositories Act, 1996;
"Dividend" includes interim dividend

“Members” in relation to the company, means — The subscriber to the memorandum of
the company who shalt be deemed to have agreed to become member of the company,

- and onits registration, shali be entered as member in its register of members Every other

. person who agrees in writing to become a member of the company and whose name is

.entered in the register of members of the company;Every person holding shares of the

. company and whose name ES eniered as a beneflmal owner in the records of the
' deposﬁory : : :

' .“General I\/Ieeting" means a meeting of Members,

- “"Annual General Meeting” means a general meetlng of the Members he}d in accordance
. W|th the provisions of the Act. . o .

“Month” means a calendar month.
4‘_O¥ficef‘ means the registered gffice for the time being of the Company.
o :':“.b;dinary Resolution” shall have the meaning assigned thereto by section 114 to the Act
: ‘_"Pai_d up" means paid up capital as defined under section 2(64) o_f the Act.
“Persons” includes Corporations as well as individuals. R

*Register of Members" means the Reglster of Members kept pursuant to the Act and

includes index of beneficial owners mentioned by a Depository.

'_"The Registrar” means the Registraras defined under Section 2(75) of the Act.

- “Company’s Regulations” means the Regulations for the time bemg forthe managemeni .

of the company.

“Company Secretary or Secretary” means a Company Secretary as defined in clause (¢)

~* of sub-section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed
by the Company to perform the functions of a Company Secretary under this Act.

_' “Securities” shall mean any Shares or any other securities, debentures, warrants or
- -options whether or not, dsrectly ormd:rectlyconvertlblemto orexer(:lsableorexchangeable
'mto or for Shares. ' _ R . . . :

"_‘Seal’f means the Common Seal for the time being of the Company.

“Share” means a share in the Share Capital of the Company and includes stock

f{Spe_cia_l Resolution”, shait have the meaning assigned thereto by the Act.

e
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._ . :“Wntten "and “in Writing” include printing, hthography and oiher modes of represennng
o orreproducmg words in the visibie form. : S D

"Year means the calendar year and Fin_ancial Year" shall be the meaning assigned

- thereto by the Act.

-Words importing the masculine gender also include the feminine gender.

“Words importing the singular number mclude where the context admlts or requnres the

plural number and vice versa.

(2) The marginal notes used in these Articles shall not affect the construction hereof.

(3) Save as aforesaid, any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in these Articles.

{4) The Section number, with relation to the Act, referred to anywhere in these
. presents, may be deemed to have been replaced by such other numberornumbers,
' .as may, after the amendments or modifications effected in the Act or repeal of the

- Act and introduction of the new Act as such in its place, contain the relevant
- provisions, in the context or circumstances of that respective Article, as may be

. proper and justifiable and shall be interpreted in its true intention.

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL

. 3" The Authorised Share Capital of the Company is Rs.6,69,00,00 ,000(Rupees Six Hundred

" _and Sixty Nine Crore Oniy) divided into 1,33,80,00,000 (One Hundred and Thlrty Three
- Crore Elghty Lakh) equity shares of Rs.5/- (Rupees Five Only) each R

4.

The Company in General Meeting may, from time to time, increase the capital by the

. creation of new shares, such increase to be of such aggregate amount and to be divided

into Shares of such respective amount as the resolution shail prescribe. Subject to the
provisions of the Act, any shares of the original or increased capital shall be issued upon
such terms and conditions and with such rights and privileges annexed thereto, as the
General Meeting resolving upon the creation thereof, shall direct, and if no direction be

given, as the Board shalt determine, and in particular, such shares may be issued with
. @ preferential’ or a qualified right to dividends, and in the distribution of assets of the
_ Company, and with a right of voting at general meeting of the Company in conformity with

and in the manner prescribed by the provisions of the Act. Whenever the capital of the
Company has been increased under the provisions of this Artzcle the Boards shall

e comply with the provisions applicable of the Act .

- Expectso far as otherwise provided by the conditions of issue or by these presents, any
- -capital raised by the creation of new shares, shall be considered as part of the existing
. capital and shail be subject to the provisions herein contained, with reference to the
. 'payment of calls and :nstallmenis forferture hen surrender transferand Iransmass:on
- voting and otherwise. : : :

~ Subject to the provisions of Section 55 of the Act, the Company shall have the power to
. -issue preference shares which are liable to be redeemed and the resolution authorising

C .'such issue shall prescribe the manner, terms and conditions of redemption.

.

Vlde order of the National Company Law Tribunal dated November 30,2017 in the matter of
scheme of Amalgamatlon of Godrej Vikhroli india private Limited with Godre; Propertles

 Limited

“Written™ and “in

writing”

“Year”

“Singular

» Number”

L _'-"_Gender"__ : -. R

Amount of Capital

Increase of Capital
of the Company
and how carried
into effect. . .

New Capital same
as exisling Capital

Redeemable
Preference Shares

J
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Provisions to
apply on issue of
Redeemable

On the issue of redeemable preference shares under the prowssons ofArtlc!e 6 hereof,

i the fotlowing provisions shall take effect:-

Preference Shares .

Reduction of
Capital.

Sub-division and
consolidation of
shares

Modification of - .

rights.

. (a) No such shares shall be redeemed except out of profits of theCompany which would

_ ~ otherwise be available for dividend or out of the proceeds of a fresh issue of shares
made for the purpose of the redemption; Lo g

(o) No such shares shall be redeemed uniess they are fully paid up;

‘{c) Thepremium, if any, payable on redemption must have been provided for out of the e
. profits of the Company or the Companys Share Premium Account before the .

shares are redeemed,

{d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh

issue, there shail, out of profits which would otherwise have been available for

. . dividend, be transferred to a reserve fund, to be called "the Capital Redemption

- -Reserve Account”, a sum equal to the nominal amount of the shares redeemed and

- the provisions of the Act relating to the reduction of the share capitai ofthe Company

- shall, except as provided in Section 55 of the Act, apply asif the Capstal Redemptlon
'..'-Reserve Fund were paid-up share capital of the Company. . ERRRE

~ Subject to the applicable provisions of the Companies Act 2013 including Section 66 as
o ‘and when notified (and untii then, subject to sections 100-105 of the Companies Act,

. 1956), the company may from time to time by Speciat Resolution, reduce its capital and
_any Capital Redemption Reserve Account or other Share Premium Account in any
‘manner tor the time being authorised by law, and in particular capital may be paid off on
the footing that it may be called up again or otherwise. This Article is not to derogate from

- any power the Cornpany would have if it were omitted.

Subject to the provisions of Section 61 of the Act the Company in General Meeting may,
from time to time, consolidate and divide or sub-divide its shares, or any of them, and the

resolution where by any share is sub-divided, may determine that, as between the
- holders of the shares resulting from such sub-division one or more of such shares shall

have some preference or special advantage as regards dividend, capital or otherwise

“ - over or as compared with the others or other. Subject as aforesaid the Company in

10,

- General Meeting may also cancel Shares which have not been taken or agreed to be
taken by any person and diminish the amount of its share capltai by the amount of the
shares so cancelled. S

Wheneverthe capital, by reason of the issue of preference shares or otherwise, is divided

~into different ctasses of shares, all or any of the rights and privileges attached to each
- ‘class may, subject to the applicable provisions of the Act, as and when notified, an unti
" “then, subject to Section 106 and Section 107 of Companies Act 18586, be modified,

e : commuted, affected or abrogated, or dealt with by agreement between the Company and

o __"any person purporiing fo contract on behalf of that class, provided such agreement is
-+ ratified inwriting by holders of atleast three-fourths in nominal value of the issued shares
"~ ‘of the class or is confirmed by a Special Resclution passed at a separate General

ey ‘Meeting of the holders of shares of that class and all the provisions hereinafter contained

- as to General Meetings shall mutatis mutandis apply to every such meeting. This Article

- is not to derogate from any power the company wouid have if this Article were omitted.



SHARES AND CERTIFICATES

11. The Company shall cause tc be kept a Register of Members and an Index of Members  Register and Index
- and Register and Index of Debenture-holders in accordance with Section 88 of the Act ;Lg;?;?‘;f:;;zex
and such registers and Indexes as may be maintained and kept by the Company in o Debenture

electronic form in accordance with the provisions of Section 120 of the Act. holders, if any.

12. The Share in the capital shall be numbered progressively according to their several ﬁ{}ﬁ;ﬁ;ﬁ’db"

dencminations, and except in the manner hereinbefore mentnoned no shares shail be progressively and

no share to be
subdivided. : . : R subdivided

13. (1) Where atany time itis proposed to increase the subscribed caplfal ofthe Company Further issue of
by issue of further shares, then _ R ... capital,

' a) suchfurthersharesshallbe offered to the persons who, at the date of the offer,
. are holders of the equity shares of the Company, in proportion, as nearly as
* circumstances admit, to the capital paid up on those shares at that date.

- by Such offer shall be made by notice specifying the number of shares offered

© . and limiting a time not being less than fifteen days and not exceeding thirty

" ‘days.trom the date of the offer within which the offer if not accepted will be
_’deemed to have been declined. S

c) ~The offer aforesaid shall be deemed 1o inciude a right exercisable by the
.. personconcerned 10 renounce the shares offered to him or any of themin favor

- of any other person and the notice referred to in sub clause (b) shall contain
- ':astatement of this right. o L s '

d) After the expiry of the time specified in the notice aforesaid, or on receipt of

-earlier intimation from the person to whom such notice is given that he declines

- to accept the shares offered, the Board may dispose of them in such manner
as they think most beneficial to the Company - :

(2) Notwithstanding anything contained in sub-clause (1), the further shares aforesaid
‘may be offered to any person (whether or not those persons include the persons
referred to in clause (a) of sub-clause (1) hereof in any manner whatsoever:-

(i) if a special resolution to the effect is passed by the cornpany in geﬂeral
meeting; and

{iiy Ifthe price of such shares is determined by the valuation report of a Registered
‘Valuer subject to such conditions prescribed in the rules made under the Act.

{3) Nothing in clause (c) of sub-clause (1) hereof shall be deemed:
(i)  To extend the time within which the offer should be accepted

(i) Toauthorise any person to exercise the right of renunciation for a secondtime,
onthe ground that the person in whase favour the renunciation was first made
has declined to take the shares comprised in the renunciation.
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4. Nothing in this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an option attached to the debentures issued or
loans raised by the company o convert such debentures or Ioans into shares in the
'company : : : -

Provided that the terms of issue of such debentures or the terms of such loans
include a term providing for such option has also been approved by the special

resolution passed by the company in general meetmg beforetheissue ofdebentures _

or the raising of the loans.

Subject to the provisions of these Articies and Section 62 and other applicabie provisions

" of the Act, the sharas in the capital of the company for the time being (including any

shares forming part of any increased capital of the Company} shall be under the control
of the Directors, who may issue, allot or otherwise dispose of the same or any of them

"to such persons, in such propaortion, on such terms and conditions and either at a

E “premium or at par and at such time as the Directors may from time ta time think fit with

- the sanction of the Company in General Meeting the Directors may give any person or

B persons, the option or right to call for shares of any class of the Company either at a

premium or at par and such opticn being exercisable for such time and for such

- consideration as the Directors think fit and may issue and aflot shares in the capital of the
: .-'_.c_:ompany on payment in full or part for any property sold and transferred or for any

. services rendered to the company in the conduct of its business and any shares which

© . may sobeallotted may be issued as fully paid up shares and if so issued, shall be deemed

Shares under 14.
control of '
Directors.

Power also to 15.
Company in

General Meeting to
issue shares.

Acceptance of 16.

shares.

Deposit and calls 17.

etc. to be a debt
payable
Immediately

j_ - 1o be fully paid shares. Provided that option or right to call of shares shall not be given
- to any person or persons without the sangtion of the company in the general meeting.

Notwithstanding the powers for that purpose conferred on the Board under Articles 13
and 14 the Company in General Meeting may, subject to the provisions of Section 62 of

. the Act, determine that any shares {(whether forming part of the original capital or of any
' increased capital of the Company) shall be offered to such persons {whether member or
. not), in stich proportion and on such terms and conditions and (subject to the applicable

provisions of the Act) either at a premium or at par, as such general meeting shall
determine and with full power to give any person(whether a Member or not) the option
to call for or be allotted shares of any class of the Company (subject to the applicable
provisions of the Act} either at a premium or at par, such aption being exercisable at such
times and for such consideration as may be directed by such General Meeting or the
Company in general meeting may make any other provzsaon whatsoever for ihe Issue,
allotment or disposal of any shares. :

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any share therein, shall be an acceptance of shares within
the meaning of these Articles, and every person who thus or otherwise accepts any
shares and whose name is on the Regrster of Members shall for the purpose of these
Articles, be a Member. :

The money (if any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the inscription of the name of the allottee

o
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“inthe Register of Members as the name of the holder of such shares, become debt due

-~ to and recoverable by the Company from the ailottee thereof and shall be pald Dy him
: _'accordmgty S _ R -

18.

19.

20.

Every Member, or his heirs, executors or administrators, shall pay to the Gompany the
portion of the capital represented by his share or shares which may, for the time being,
remain unpaid thereon, in such amaunts, at such time or times, and in such manner, as

or fix for the payment thereof.
Subject to section 56 of the Act.

(a) EveryMember shall be entitled without payment, to receive one or more certificates
in marketable lots, for all the shares of each class or denomination registered in his
name, or if the directors so approve (upon paying such fee as the Directors may
determine} to several certificates, each for one or more of such shares and the

. .company shall complete and have ready for delivery such certificates within two
- months from the date of allotment, unless the condition of issue thereof otherwise
- -provide, or within one month of the receipt of application of registration of transfer,

“transmission, sub division, consolidation or renewal of any of its shares as the case

= "may be. Every such certificate shall be issued under the seal of the Company and

- ~.shall bear the signatures of two Directors duly authorized by the Board or
.+ Committee thereof and the Secretary or some other person appointed by the Board
.+ for the purpose and shall specify the number and distinctive numbers of shares in
- - respect of which it is issued and amount paid up thereon and shall be in such form

RN _as may be prescribedunder the Act or Rules made thereunder, provided that in

- respect of a share or shares held jointly by several persons, the company shall not

Liabifity of
Members

. the Board shall from time to time, in accordance wnth the Compaﬂy S regulations requ:re .

Share Certificate.

- " be bound to issue more than one certificate and delivery of a certificate of shares

., or several joint holders shall be a sufficient delivery to all such hoiders.

(o)  Any two or more joint allottees, in respect of a Share, shall, for the purpose of this
Article, be treated as a single member, and the certificate of any Share, which may

- besubject of joint ownership, may be delivered to the person named first in the order

- or otherwise even to any one of such joint owners, on behalf of all of them. For any
further certificate, the Board shali be entitled but shait not be bound to prescribe a
charge not exceeding Rupee 50(fifty) per such certificate. In this respect, the

Company shall comply W|th the appllcable provisions, for the time bemg m force o '

"~ of the Act.

- {¢) Adirector may sign a Share certificate by affixing his signature thereon by means

- of any machine, equipment or other mechanical means, such as engraving in metal

~ orlithography or digitally signed, but not by means of a rubber stamp provided that

* *the Directors shall be responsible for the safe custody ot such maohme equment
‘or other material used for the purpose. Sl Sl

(a) No certificate of any share or shares shall be issued either in exchangefor those
- . shares which have been consolidated and divided or sub divided in replacement of
. those which are defaced, mutilated, torn or worn out, ordecrepit orthe cages onthe
- reverse of which for recording transfers have been fully used, unless the certificate

: -m Iteu of Wthh |t s tssued is 5urrendered to the Company

Renewal of share
certiticate.




R

" . there shall be stated on the face of it and against the stub or counterfail that it is a

b

. there shall be stated on the face of it and against the stub or counterfoil that it is"issued

When a new share certificate has been issued in pursuance of clause (a) of this Article,’

: “in lieu of share certificate( whose number shall be given) of shares” which have been
- . consolidated or divided or subdivided or in repilacement of a share certificate {whose

©

number shall be given) which have been defaced, torn or worn out or the cages on the
reverse of which for recording transfers have been fully used as the case may be.

If a share certificate is worn out, defaced, mutilated or torn or if there be no further space
on the back thereof for endorsement of transfer, then upen production and surrender

thereof to the company, a new certificate in lieu thereof shall be issued and if any

certificate lost or destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed
cerlificate. Every certificate under the article shall be issued without payment of fees if
the director so decide, or on payment of such fee {not exceeding Rs. 50 for each

- certificate) as the director shall prescribe. Provided that no fee shall be charged forissue

- -of new certificates in replacement of those which are old, defaced or worn out or where
. there is no further space on the back thereof for endorsement of transfer.

. Provided that notwithstanding what is stated above the Directors shall comply with such
.+ -rules or regulations or requirements of any stock exchange or the rules made under the
-+ Act or rules made under Securities Contracts (Regulatlons) Act 1956 or any other Act,

: “or rules applicable thereof in this behaif.

When a new share certificate has been issued in pursuance of clause (¢) of this Article,

"duplicate issued in lieu of a share certificate (whose nos. shall be given)” and the word

s - "Duplicate” shall be stamped or punched in bold letters across its face.

Where a new share certificate has been issued in pursuance of clause (a) or clause (¢)

‘of this Article, particulars of every such share certificate shall be entered in a Register of

Renewed and Duplicate Certificate indicating against the names of persons to whom the
certificate is issued, the number and date of issue of the share certificate in lieu of which

the new certificate is issued and the necessary changes indicated in the Regsster of by

Member by sultable cross reference in the “Remarks’ column.

The Company may replace all the existing share certificates by new certificates upon
sub-division or consclidation of shares or merger or demerger or any reconstitution

; _' without requiring old certificates to be surrendered subject to compilance wnth the _

()

appllcab!e provisions of the Act and Rules made there under.

‘Share certificates shall be printed only by authority of a resolution of the Board. Share

- certificates shall be consecutively machine-numbered and the forms and the blocks,

- ‘engravings facsimiles and hues relating to the printing of such certificates shall be kept
‘in the custody of the Secretary or of such other person as the Board may appoint for the

o ‘purpose; and the Secretary or the other person aforesaid shaII be responSlble for
o ~rendering an account of these certificates to the Board. :

The Managing Director of the Company for the time being or, if the Company has no

~Managirg Director, every Director of the Company shall be responsible for the

E maintenance, preservation and safe custody of ail books and documents relating to the
. issue of share certificates except share certificate referred to in clause (f). '

.:8




~{iy  Allbooks referred to in clause (g) shall be preserved in good orderPermanently or

21.

22,

- for such period as may be prescribed by the Act or the _Ru_le_s made thereunder.

) - The provisions of thns Artscle shall mutatis mutandls apply to debentures of the
- company. .

If any share stands in the names of two or mare, the person first named in the Register

“of members shall as regards receipt of dividends or bonus, or service of notice and all

other matters connected with the Company, except voting at meetings, and the transfer
of the shares, be deemed the sole holder thereof but the joint holder of a share shall be
severally as well as jointly liable for the payment of all instaiments and calis due in respect

terms of issue.

Except as ordered by a court of competent jurisdiction or as by law required, the

Company shall not be bound to recognise any equitable, contingent, future or partial

. interestin any share, or (except only as is by these Articles otherwise expressly provided)
. nany rights in respect of share other than an absolute right thereto, in accordance with

24.

o - these Articles, in the person from time to time registered as the holder thereaf; but the
. - - Board shall be at tiberty at their sole discretion to register any share i in the ;omt names
R of any two or more persons or the survivor or survivors of them .

{1} Subject to the provisions of Sections 68 to 70 of the Companies Act 2013.and the
. rules thereunder, the Company may purchase #s own Shares or other Securities

- outof (i) its free reserves, (i) the securities premlum account or (m) the proceeds
- ‘ofissue of any Shares or otherSecurities. ' - '

_:' (2) Subjecttc the provisions contained in sections 68 to 70 and all applicable provisions

- ofthe Actand subject to such approvals, permissions, consents and sanctions from
. the concerned authorities and departments, including the Securities and Exchange
. Board of India and the Reserve Bank of india, if any, the Company may, by passing
a special resolution at General Meeting, purchase its own Share or other Securities
(herewithreferred to as ‘buy back’) fromits existing Shareholders on a proportionate
basis and/or from the open market and/cr from the lots smaller than market lots of

- the securities {odd lots), and/or the securities issued to the employees of the
Company pursuantto a scheme of stock options or sweat Equity, from out of its free
‘reserves or out of the securities premium account of the Company or out of the
proceeds of any issue made by the Company specifically for the purpose, on such

- terms, conditions and in such manner as may be prescribed by law from time to time;
" provided that the aggregate of the securities so bought back shall not exceed such

. number as may be prescribed under the Act or Rules made from time to time.

 UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 of the Act , the Company may at any time pay a
commission o any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares or debentures in the Company, or

' “procuring, or agreeing to procure subscriptions (whether absolute or conditional) for any
- shares or debentures in the Company in accordance with the provisions of the

‘9

The first named
joint-holder
deemed sole
holder. . . .

. of such share, and for all matters incidental thereto according to these articles and the S o

Company not
bound to
recognize any
interest in share
other than that of
regular hoider

Purchase of
Shares by the
Company

Commission may
be paid




Brokerage

Directors may
make cails

Notice of calis = .|

Calls to date from
resolution.

Call may be revo-
ked or postponed

Liability of joint-_ .

holders.

Directors may
extend time

Calls to carry
interest

Sums deemed to
be calls '

Proof on trial of
suit for money due

on shares s

: '.Companies (Prospectus and Allotment of Securities) Rules, 2014; but so that the
-commission shall not exceed in the case of shares five percent of the price at which the
shares are issued and in the case of debentures two and a half percent of the price at

: . - which the debentures are issued. Such commission may be satisfied by payment of cash

25.

27.

28,
29,

30.
31

32

-33.

34,

or by allotment of fully or partly paid shares or partly in one way and partly in the other.

Subject to the provision of the Act the company may pay a reasonable sum for

brokerage

CALLS

Subject to the applicable provisions of the Act and the terms on which any shares may
have been issued and subject to conditions of aliotment, the Board may, from time to
time, by a resolution passed at a meeting of the Board (and not by circular resolution)

: make such call as it thinks fit upon the Members in respect of ali moneys unpaid on the

shares held by them respectively and each Member shall pay the amount of every cail

"+~ 80 made on him to the person or persons and at the times and places appoanted oy the_ -
L _'-Board A call may be made payable by installments.. R o o

Fifteen days notice at the teast of any cail shall be given by the Companyspecifying the
- time and ptace of payment, and the person or persons to whom such call shall be paid.

A call shall be deemed to have been made at the time when the resolutlon authorlszng
“ - such caf was passed at a meeting of the Board. ' : -

A oaII may be revoked or postponed at the discretion of the Board.

The joint- holders ofa share shaII be jomtly and severaﬂy liable to pay all caIIs in respect
thereof. : o :

The Board may, from time to time at its discretion, extend the time fixed for the payment

. ofany call, and may extend suchtime as to all or any of the Members who from residence

at a distance or other cause, the Board may deem fairly entitled to such extension but
no Memiber shall be entitled to such extension save as a matter of grace and favour.

If any Memberfails to pay any call due trom him on the day appointed forpayrﬁentthereof,

~orany such extension thereof as aforesaid, he shall be liable to pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at such rate

as shail from time to time be fixed by the Board; but nothing in this Article shall render

it obligatory for the Board to demand or recover any interest from any such Member.

Any sum, which by the terms of issue of a share becomes payable on allotment or on any
“fixed date, whether on account of the nominal value of the share or by way of premium

_ . Lc_;hall for the purpose of these Articles be deemed to be a call duly made and payable on
. the date on which by the terms of issue the same becomes payabie, and in case of non-

payment, all the relevant provisions of these Articles as to payment of interest and

- ‘expenses; forfeiture or otherwise, shall apply mutatis mutandis as if such sum had

- ' become payable by virtue of a call duly made and notified. . ..

Onthe trial or hearing of any actior or suit brought by the Company against any Member

; _-'_Or_ his representatives for the recovery of any money claimed to be due to the Company

...10



'in respect of his shares it be sufficient to prove that the name of the Member in respect

of whose shares the money is sought to be recovered, was on the Register of Members

as the hoider, on or subsequent to the date at which the money sought to be recoverad ©

is alieged to have become due, of the shares in respect of which such money is sought

" tobe recovered; such money is due pursuant to the terms on which the share was issued;

that the resclution making the call was duly recorded in the Minute Book: and that notice
of such call was duly given to- the Member or his representatives sued in pursuance of
these Articles; and it shali not be necessary to prove the appointment of the Directors who

-~ made such call nor that a quorum of Directors was present at the Board meeting at which

36.

any call was made, nor that the meeting at which any call was made was duly convened

or constituted nor any other matters whatsoever, but Ihe proof of the rnatters aforesald

shall be conclusive evidence of the debt.

Neither the receipt by the Company ¢f a pertion of any money which shall from time to

*- time be due from any member to the Company in respect of his Shares either by way of

principal or interest, nor any indulgence granied by the Company in respect of the

o “payment of any such money, shal preclude the Company from thereaf{er proceedlng to
S '.enforce a forfeiture of such shares as hereinafter provided. Cn

37

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Companies

- Act, 2013 as and when notified agree to and receive from any Member willing to advance

' “the same, alior any part of the amount of his shares beyond the sums actually called up

- ‘and upon the moneys so paid in advance, ar upon s¢ much thereof, from time o time,

' - and at any time thereafter, as exceeds the amount of the catis then made upon and due

~in respect of the shares on account of which such advances are made, the Board may

~ pay or allow interest, at such rate as the member paying the sum in advance and the
- Board may agree upon (not exceeding the rate as may be prescribed under the Act) upon

“giving the Member 3{Three) month’s notice, in writing. The Board may at any time repay

" the amount so advanced provided that moneys paid in advance of callon any shares may

~carry interest but shail not confer a right to dividend or to participate in profits.

" - No Member paying any such sum in advance shali be entitled to voting rights in respect

38.

of the moneys sc paid by him until the same would but for such payment become
presently payable. S .

- “The provisions of this Article shall mutatis mutandls apply to the calls on debentures of_ _

the company

LIEN

() The Company shall have a first and paramocunt lien upon all the shares/debentures

{otherthan fully paid up shares/debentures) registered in the name of each Member

. {whether solely or jointly with others) for all moneys (whether presently payable or
" ‘not) called or payable at a fixed time in respect of such shares/debentures and upon
. the proceeds of sale therecof and no equitabie interest in any shares shalt be created
 except upon the footing and condition that this Article hereof is to have full effect and
such lien shall extend o all dividends payable and bonuses declared from time to
time inrespect of such shares/debentures. Unless otherwise agreed, the registration

- -ofatransfer of shares/debentures shall operate as a waiver of the Company’s lien,
(if any, on such shares/debentures. The Directors may at any time declare any

- shares/debentures wholly orin part to be exempt from the provisions of this clause.
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39.

40.

For the purpose of enforcing such lien the Board may sell the shares subject thereto in

such manner as they think fit, but no sale shall be made unless a sum in respect of which
- the lien exists is presently payabtle and until notice in writing of the intention to sell shall
“have been served on such Member, his executors or administrators or his committee or

other legal representatives as the case may be and default shalt have been made by him
or them in the payment of the sum payable as aforeseud for seven days after the date of
such notice. Do

The net proceeds of the sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently

. payable and the residue, if any, shall, subject to a like lien for sums not presentiy payable

" as existed upon the shares before the sale, be paid to such Member, his executors or

administrators or assigns or his commitiee or other legai representatlves as the case .

may be, entitled to %he shares at the date of the sale.
FORFEITURE OF SHARES

If any Member fails to pay any call or installment of a call on or before the day appointed
for the payment of the same or any such extension thereof as aforesaid, the Board may

“© at any time thereatter, during such time as the cali or instalment remains unpaid, give

" notice to him requiring him to pay the same together with any interest that may have
o accrued and all EXPENSES | that may have been mcurred by the Company by reason of

o ~such non-payment.

42,
L _date of the notice) and a ptace or places on and at which such call or instaliment and such

The notice shall name a day (rnot being earlier than the expiry of fourteen days from the

: - interest and expenses as aforesaid are to be paid. The notice shali also state that in the
. event of the non-payment on or before the time and at the place appointed, the shares

-in respect of which the call was made or mstallment IS payable wilt be taable to be

. forefeited.

43.

44.

If the reguirements of any such notice as aforesaid are not complied with, every or any

*share in respect of which such notice has been given, may, at any time thereafter before

payment of all calls or instaliments, interest and expenses due in respect thereof, be

forfeited by a resolution of the Board to that effect subject to the provisions of the Act,such
“forfeiture shall include alt dividends declared or any other moneys payable in respect of

the forfeited share and not actually paid before the forfeiture.

When any share shall have been so farfeited, notice of the forfeiture shall be given to the

“Member in whose name is stood immediately prior to forfeiture, and an entry of the

forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but

. f-no forfeiture shall be in any manner invalidated by any omlssmn or negiect to give such
- notice or to make any such entry as aforesaid. : s

45.

46.

Any share so forfeited, shall be deemed to be the property of the Company, and may be

sold, re-allotted or otherwise disposed of, either to the original holder thereof or to any
other person, upon such terms and in such manner as the Board shall think fit.

Any Member whose shares have been forfeited shall, notwithstanding the forfeiture, be

- liable to pay and shail forthwith pay to the Company on demand all calls, instalments,
-~ Interest and expenses owing upon or in respect of such shares at the time of forfeiture,

12
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. :3_ iogether with interest thereon from the time of the forfeiture, until payment, at such rate

puoe _as the Board may determine and the board may enforce the payment thereof, if it thinks

47,
48.

49.
+ - hereinbefore given, the Board may appoint some person to execute an instrument of

The forfeiture of a share shall involve,extinction at the time of the forfeiture, of all interest

~in and claims and demands against the Company, in respect of the share and all other
rights incidental to the share, except only such of those rrghts as by these Artrcies are.
expressly saved. - L

A declaration in writing that the deciarant is a Director or Secretary of the Company and
that a share in the Company has been duly forfeited in accordance with these Articles
on the date stated in the declaration, shafl be conclusive evidence of the facts therern

‘stated as against all persons claiming to be entitled to the share.

Upon any sale after forfeiture or for enforcing a Iien in purported exercise of the powers

"j “transter of the shares sold and cause the purchaser's name to be entered in the Register
-~ of Members in respect of the shares sold, and the purchaser shall not be bound to see
- “the regularity of the proceedings, or to the application of the purchase money, and after

L - his name has been entered in the Register of Members in respect of such shares, the

- ~validity of the sale shall not be impeached by any person and the remedy of any person

- ‘aggrieved by the sale shall be damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under the provisions of the preceding

- Articles, the certificate or certificates originally issued in respect of the relative shares
. © shall {unless the same shall on demand by the Company have been previously

C surrendered to it by the defaulting Member) be nuli and void and of no effect, and the S
Directors shail be entitled to issue a new certificate or certrfrcates in respect of ihe sard L co

51,

- b2
_ - provisions of the Act or any other law for the time being in force, the Board may refuse
- whether in pursuance of any power of the company under these Articies or otherwise to

shares to the person or persens entitied thereto.

The Board may at any time before any share so forfeited shall have been sold, realloted

‘TRANSFER AND TRANSMISSION OF SHARES

Subjectto the provisions of Section 58 & 59 of the Act, these Articles and other applicable

- .j-registerthe transter of, or the transmission by operation of law of the right to, any shares
o or interest of a Member in or debentures of the Company. The Company shall within one
. '_rnorrth from the date on which the instrument of transfer or the intimation of such

~transmission, as the case may be, was delivered to company, send notice of the refusal

i “tothetransferee and the transferor or to the person giving intimation of such transmission,

. -as the case may be, giving reasons for such refusal. Provided that the registration of a

“transfer shall not be refused on the ground of the transferor being atone or jointly with any

: . other person or persons indebted to the company on any account whatsoever except
where the company has a Iren on shares : : :

13
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Execution of 53.

transfer,etc.

Notransfer of shares in ordebentures of the Company shall be registered uniess a proper

_ instrument of transfer duly stamped and executed by or on behalf of the transferor and
© . byoronbehalf of the transferee and specifying the name, address and occupation, if any,

~ of the transferee has been delivered to the company along with the certificates relating

Form of transfer 54.

to the shares or debentures or if no such certificate is in existence along with the letter
of allotment of the shares or debentures provided the transferor shall be deemed to

remain the holder of such share or debenture untli the name of the transferee s entered o

in the Register in respect thereof.

The instrument of transfer of any share shall be in writing in the form prescribed pursuant

. to the Act and statutory modifications thereof for the time being shall be duly complied

" with in respect of alt transfer of shares and registration thereof. All the provisions of

No Fee cn fransfer  55.

or transmission

Transter to be left ~ 56.

at oftice and
evidence of title
given when
trans-fer to be
retained

No transfer to 57.
< omind.

insclvent efc.

Closure of transfer 58,

books.

‘Section 56 of the Act shall be duly complled with in respect of alt transfers of shares and A
_registration thereof. . . e

No fee shall be charged for registration of transfer, transmission, probate, succession

. certificate and letters ofadrmmstranon certlflcateofdeath ormarrsage powerofattorney
'-_.'OI’SIITIIIEIF other document - : : S

Every instrument of transfer duly executed and stamped shall be left at the office of the

.- .Companry for registration, accompanied by the certificate of the shares to be transferred

* "and such other evidence as the Company may require to prove the title of the transferor

" or his right to transfer the shares. All instruments of transfer which shall be registered

~* shall be retained by the company but any instrument of transfer which the Directors may
Co 'dec!ine to register shall, on demand, be returned to the person depositing the same.

Noshare, shaii in any cwwmstances be iransferred to any msolvent or person of unsound

The Directors may, after giving not less than seven days previous notice by advertisement

_as required by Section 91 of the Actand rules made thereunder, close the Register of
: __Members or the Register of Debenture-holders for any period or periods not exceeding el
" in the aggregate forty-five days in each year, but not exceedlng thlrty days at any one . .o

~time.

Title to shares of 59.

deceased holder.

(i) inthe case of the death of any one or mare of the persons named in the Register
of Members as the joint holders of any Share, the survivor or survivors shall be the

" only persons recognized by the Company as having any title to or interest in such

- -Share, but nothing herein contained shall be taken to release the estate of a

- ~decreased 10|nt ho%der from any hab:llty on Shares held by hum Jomtiy with any other

e person.

. _:'(ii) ~ The executor or administrator of a deceased Member (whether European, Hindu,

© . Mohamedan, Parsi or otherwise notbeing one of two or more joint holders) shallbe
» " the only persons recognised by the Company as having any title to his shares and
-+ the Company shall not be bound to recognise such executor or administrator unless
.~ such executor or administrator shall have first obtained Probate or Letters of
. _Administration or other legal representation as the case may be from a duly
" constituted Court in India. Provided that in any case where the Board in their

'absolute discretion think fit, the Board may dispense with production of Probate or

14
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60.

- and until he does so, he shall not be freed from any liability in respect of the shares This
clause is herelnafter referred to as the “Transmission Clause.” : ‘

Letters or Administration or other legal representation, upon such terms as to indemnify
or otherwise as the Directors may deem fit and under the next Article, register the name
of any person who claims to be absolutely enhtled to the shares standmg in the name of
deceased Member, as a member. Co -

Subjectto provisions of the Act and these Articles, any person becoming entitled to share
in consequence of the death, bankruptcy or insclvency of any member,or by any lawfut
means other than by a transfer in accordance with these presents, may with the consent
of the Directors (which they shall not be under any obfigation to give) upon producing
such evidence as the Board, think sufficient either be registered himself as the hoider of
the share or elect to have some person nominated by him and approved by the Board,

registered as such holder; provided never the less, that if such person shall elect to have

his nominee registered, he shall testify the electicn by executing to his nominee an
instrument of transfer of the share in accordance with the provisions herein contained

60A. A person entitled to a share by transmission shali, subject to the right of the Directors to
.. retain such dividends or moneys as hereinafter provided, be entitled to receive and may
. give a discharge for any dividends or other moneys payable in respect of the same.

" 60B.
S -and the Company may refuse to register any such transmission until the same be so

Every transmission of share shali be verified in such manner as the Directors may require

- verified or until or unless an indemnity be given to the Company with regard to such
- registration which the Directors in their discretion shall consider sufficient, provided

" nevertheless that there shall not be any obhgatlon on, the Company or the D:rectors 1o

accept any indemnity.

60C. A transfer of the share in the Company of a deceased member thereof made by his legal

61.

representative shall, although the legal representative is not himself a member, be as
valid as if he had been a member at the time of the execution of the instrument of transfer.

Every holder of Securities of the Company may at any time nominate, in the manner
prescribed under the Act, a Person to whom his Securitiesin the Company shall vest in
the event of death of such holder. Where the Securities of the Company are held by more
than cne Persons jointly, the joint hoiders may together nominate, in the prescribed
manner, a Person to whom ali the rights in the Securities of the Company, as the case
may be, held by them shall vest in the event of death of all joint holders.

Notwithstanding anything contained in any other law for the time being in force orin any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such
Securitiesof the Company, where a nomination made in the prescribed manner purports
to confer on any Person the right to vest the Securities of the Company, the nominee
shall, on the death of the Securities holders of the Company or, as the case may be, on
the death of all the joint hoiders become entitled to all the rights in the Securities of the
Company to the exclusion of ali other Persons, unless the nomination is varied or
cancetled in the prescribed manner under the provisions of the Act.
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62. Where the nominee is a rninor, it shall be lawful for the holder of the Securities to make

63.

64,

the romination to appoint, in the prescribed manner under the provisions of the Act, any
Personbeing a guardian to become entitled fo the Securrtres of the Company inthe event

' of the death of the nominee, curing the minority.

Any Person who becomes a nominee by virtue of the provisions of these Articles upon
production of such evidence as may be required by the Board and subject as herernafter
provided, elect, either: : : : :

- a) 1o be registered himself as hoider of the Securities;

b} tomake such transfer of the Securities as the deceased shareholder or Debenture
_ holder as the case may be, could have made; or : :

o) if the nominee, so becoming entitled, elects himself to be registered as holder of the

“. Securities, he shall deliver or send to the Company a notice in writing signed by him

. stating thathe so elects and such notice shail be accompanied with death certificate

- ‘of the deceased holder of Securities and the certlficase( ) of Securities held by the
o deceased in the Company. e

Subject to the provisions of Section 56 of the Companies Act and these Articies, the
Board may register the relevant Securities in the name of the nominee of the transferee

as if the death of the registered holder of the Securitieshad not occurred and the notlce

L _'or transfer were a transfer srgned by that holder.

65.

66.

67.

G8.

A nominee on becoming entitled to Securitiesby reason of the death of the hoider, or joint

holders shail be entitled to the same Dividend and other advantages 1o which he would
be entitled if he were the registered holder of the Securities, except that he shall not
before being registered as holder of such Securities, be entitled in respect of them to

_exercise any right conferred on a Member or Debenture hoider in relation to Meetmgs of _

the Company.

The Board may, at any time, give notice requiring any such Person {o elect either o be
registered himself orto transter the Securities, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses,

[interest or other moneys payable or rights accrued or accruing in respect of the relevant
'Secu_ri!ies_, until the requirements of the notice have been complied with, - = '

The certification by the Company of any instrument of transfer of shares in or debentures
of the Company, shall be taken as a representation by the Company to any person acting
on the faith of the certification that there have been produced to the Company such
documents as on the face of them show a prima facie title to the Securities in the
transferor named in the instrument of transfer but not as a representatron that the
transferor has any litle to the shares or debentures.

The provisions of these Articles shall mutatis mutandis apply to the transfer of or the
transmission by operation of law of the right to Debentures of the Company.
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' .-D.EMATERIALISATION OF SECURITIES

69 The. provisions of this Article shall apply notwrthstandrng anythmg to the contrary
- .__'-contarned in any other Articles. : o . .

a)

The Company shall be entitled to dematerialize securities and to offer securities in
a dematerialized form pursuant to the Depositories Act, 1996. o

Every holder of or subscriber to securities of the Company shall have the option to
receive certificates for such securities or to hold the securities with a Depository.

- - Such a Person who is the Beneficial Owner of the securities can at any time opt cut
. of a Depository or rematerialize, if permitted by law, in respect of any securities in
- the manner provided by the Depositories Act, 1996 and the Company shall, in the

manner and within the time prescribed, issue to the Beneficial Owner the required

certificates for the securities. If a Person opts to hold his securities with the

Depository, the Company shall intimate such Depository the details of aliotment of

-the securities, and on receipt of the information, the Depository shall enter in its
+ record the name of the allottee as the Beneficial Owner of the securities.

All securities held by a Depository shall be dematerialized and be in fungible form.
.. Nothing contained in Sections 89 and 186 of the Companies Act 2013 shall apply
- toa Deposrrory in respeci of the securrtres held by on behalf of the Benefrcral _
~ Owners. : S S

{1} Notwithstanding anything o the contrary contained in the Act or these Articles,

+-a Depository shall be deemed to be the registered owner for the purposes of

o effecting transfer of ownershrp of secuntres of Ihe Company on beha!f of the
. Beneficial Owner. : . . S .

(i) Save as required by Applicabie Law, the Depository as the registered owner

Dematerialisationof

-securities

ot the securities shall not have any voting rights or any ozher rights in respect -

of the securities held by it.

(i) Every Person holding securities of the Company and whose name is entered
as the Beneficial Owner of securities in the record of the Depository shall be
entitled to all the rights and benefits and be subject to all the liabilities in respect

~of the securities which are held by a Deposrtory and shali be deemed to be a

Member of the Company.

Notwithstanding anything contained in the Act or these Articles to the contrary,

- where securities of the Company are held in a Depository, the records of the

- 'Beneficiary Ownership may be served by such Depository on the Company or

» )

- Registrar and Transfer Agents by means of eleczronlc mode or by deiwery of
- 'floppres or discs. o - : :

Nothing contained in Section 56 of the Companies Act 2013 or these Articles, shall

- applyto atransfer of securities effected by a transferor and transferee both of whom
care entered as Beneficial Owners in the records of a Depository. '

Notwithstanding anything contained in the Act or these Articles, where securities

~ - aredealt with by a Depository, the Company shall intimate the detar]s thereof to the
: Deposrtory mrnedrately on allotment of such securities. R :
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h) Nothing contained in the Act or these Articles regarding the necessity of having

. distinctive numbers for securmes |ssued by the Company shall appiy to securltles
-+ heid with a Depository. : . S B

.1} Theregister of Members and index of beneficial owners maintained by a Depository

‘under the Depositeries Act, 1996 shall be deemed to be the Register and Index of o
Members and security holders for the purposes of these Articles. R

C_OPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

A copy of the Memorandum and Articles of Association of the Company and of any other

-documents referred to in Section 17 of the Act shall be sent by the Company to a Member

at his request on payment of such sum, as may be prescribed, from time to time, under .

“the Act for each copy as the Directors may, from time 10 time, decide.

. CONVERSION OF SHARES INTO STOCK

~The Company in a General Meeting may convert any paid-up shares into stock; and
- . when any shares shall have been converted into stock, the several holders of such stock
‘may henceforth transfer their respective interests therein, or any part of such interests,
" in the same manner and subject to- the same regulations as, and subject to which the
“shares from which the stock arose mighi have been transferred, if no such conversion
- had taken place, or as near thereto as circumstances will admit. The Company may at

= any time reconvert any stock into paid-up shares of any denomination.

The holders of stock shall according to the amount of the stock held by them, have the

. "rights, privileges and advantages as regards dividends, voting at meeting of the
‘Company and other matters, as if they held the shares from which the stock arose; but,

no such privilege or advantage {except participation in the dividends and profits of the

-.Company and in the’ assets of the company on winding up) shall be conferred by an

converted into . . -
stock. L

Rights of Stock 74,
holders. i
Annual General 75.

Meeting-Annual
Summary.

amount of stock, which would not, if existing in shares have, conferred that privilege or

" advantage. Save as aforesaid, all the provisions herein contained shall, so far as
- circumstances, will admit, apply to stock as well as to shares. No such conversion shall_ :

affect or prejudlce any preference or other special privilege.
MEETING OF MEMBERS

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other meetings in that year. All General Meetings other than Annual
General Mestings shall be called Extraordinary General Meetings. The Annual General

. Meeting shall be held within six months after the expiry of each financial year, provided

~that not more than fifteen months or such other period as may be prescribed shall elapse

 between the date of one Annual General Meeting and that of the next. Nothing contained

. inthe foregaing provisions shall be taken as affecting the right conferred on the Registrar
_ - under the provisions of of the Act to extend the time within which any Annual General
- Meeting may be held. Every Annual General Meeting shall be called for a time during

" business hours i.e. between 9.00 am. and 6.00 p.m. on a day that is not a National
- holiday and shall be held at the RegisteredOffice of the Company or at some other place
. within the City in which the Registered Office of the Company is situated as the Board

S may determine and the Notices calling the Meeting shall specify it as the Annual General
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Meeting. Every Member of the Company shall be entitied to attend either in person or by
“proxy and by way of a postal baiict whenever and in the manner prescribed or permitted

* . under the provisions of the Act and the Auditor of the Company shall have the right to

76,

“attend and to be heard at any General Meeting which he attends on any part of the

business which concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the financial statements, the Proxy Register with
proxies and the Register of Directors’ and Key Managerial Personnel and their
Shareholdings,Register of Contracts or Arrangements in which the Directors and KMPs
are interested, which Registers shall remain open and accessible during the continuance

- ot the meeting. The financial statements shal! be filed with the Regzstrar of Compames
'|n accordance with Sections 1370of the Act. ' : : '

The Board may, whenever it thinks fit, cali an Extraordinary General Meeting and it shall
do soupon a requisition in writing by any Member or Members holding in the aggregate
notless than one-tenth or such other proportion or vallue, as may be prescribed, from time

~:to time, under the Act of such of the paid-up capital of the Company as at the that date

- of deposit of the requisition carries the right of votmg in regard to the matter |n respect

7.

. 'of which the requisition has been made.

Any valid requisition so made by Members must state the abject or objects of the meeting

. proposed to be called, and must be signed by the requisitionists and be deposited at the

. Office: provided that such requisition maycons&stofseveraldocuments n hkeform each

: 78,

79

80.

signed by one or more requisitionists

Upon the receipt of any such reguisiion, the Board shall forthwith call an Extraordinary

General Meeting, and if they do not proceed within twenty-one days or such other lesser
‘. period, as may be prescribed, from time to time, under the Act, from the date of the

requisition being deposited at the Office, to cause a meeting to be called for a day not
later than forty-five days or such other lesser period, as may be prescribed, from time to
time, under the Act, from the date of deposit of the requisition, the requisitionists, or such

- of their number as represent either a majority in value of the paidup share capital held

by all of them or not less than one-tenth of such of the paid-up share capital of the
Company asisreferred to in Section 100{4) of the Act, whicheveris less, may themselves
calithe meeting, butineither case any meeting sc called shall be held within three months

Extraordinary
General Meeting

Requisition of
Members {o state
object of Meeting

On receipt of
requisition,
Directors to call
Meetings and in
delault '
requisitionists
may do.

or such other period, as may be prescribed, fromtime totime, under the Act fromthedate_ . L

“of the deposit of the requisition as aforesaid

Any meeting called under the foregoing Articles by the requisitionists shall be called in
. - the same manner, as nearly as p055|ble as that in whlch meetlngs are to be called by
: _Tthe Board. S . RPN o _

Twenty-one day's notice at the least or a shorter notice thereof subject however to the

provisions of Sections 101, 115 and 136 of the Act of every General Meeting, Annual or

- *. Extraordinary, specifying the day, date, place and hour of meeting, and the general

" nature of the business to be transacted there at, shall be given in the manner hereinafter

B provided, to such persons as are under these Articles entitled to receive notice from the

N ‘Company. Provided that in the case of a General Meeting with the consent of Members
' “holding not less than 95 percent of such part of the Paid Up Capital of the Company as
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_' ~gives a right to vote at the Meeting may be convened by a shorter natice. in the case of
. ~an Annua! General Meeting, If any business other than (i) the consideration of the

81.

financial statements and Reports of the Board of Directors and Auditars, (i) the
‘declaration of dividend, {iii) the appointment of Directors in place of those retiring, (iv) the

appointment of, and fixing of the remuneration of the Auditors, is 1o be transacted and
in the case of any other meeting in any event, there shall be annexed to the notice of the

-Meeting a statement setting out all material facts concerning each such item of business,

including in particular the nature and extent of the inierest, if any, therein of every
Promoter, Director, and the Manager (if any), every key managerial personal and their
ratatives. Where any such item of special business relates to or affects any other
company, the extent of shareholding interest in other company of every Director and the
manager, if any and any other key managerial personat ofthe Company shall alsc be set

" out in the statement if the extent of such shareholding inierest is not iess than such
percentas may be prescribed from time to time under the Act of the Paid-Up Equity Share

Capital of that other company. Where any item of business consists of the approval to

: “any document, the time and place where the document can be rnspected shail be
- __speczfred in the statement aforesaid. o o

The accidental omission to give any such notice as aforesaid to any member, or other

) _'person to whom to it shouid be given or the non recetpt thereof sha%l not invalidate any

e reso!utron passed at any such meeting

82.

No General Meeting, Annual or Extracrdinary, shall be competent to enter upon, discuss

.or transact any business which has not been specrfrcatly mentroned in notice or notices

_"upon which it was convened.

83.

The quorum for a General Meetingshalt be such as may be prescribed under Section 103

of the Act. A bedy corporate being Member shall be deemed to be personaliy present if

 represented in accordance with Section 113 of the Act.

84,

If, at the expiration of half an hour from the time appointed far the meeting a quorum of
members shall not be present, the meeting, it convened by or upon the requisition of
Members, shall be dissolved, but in any other case it shall stand adjourned to the same

- day inthe next week or if that day is a public holiday until the next succeeding day which

is not a public holiday at the same time and place or to such other day and at such other

time and place as the Board may determine, and if at such adjourned meeting a quorum
of member is not present at the expiration of haif an hour from the time appointed for the

meetrng those Members who are present shall be a quorum and may, transact the
) ‘business for which the meetrng was catled ' S

85,

The Chairman ar in his absence, the vice chairman of the Board shall be entitled to take

_ ~the chair at every Genera! Meeting, whether Annual or Extraordinary. If there be no such
e C_hairman or Vice Chairman, or if at any meeting neither of them be present within fifteen
_minutes of the time appointed for holding such meeting then the Members present shali

' '_Z-elect another Director as Chairman, and if no Director be present or if all the Directors

"--:present decline to take the Charr then the Members present shall elect one of their

: . member to be Charrman
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86.

87.

88.

89.

90.

No business shall be discussed at any General Meetmg except the electlon of a

: Chalrman whilst to the Chair is vacant.

The Chairman with the consent of the meeting, may adjourn any Meeting from time to
time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business leftunfinished at the meeting from which the adjournment

took piace. When a Meeting is adjourned for more than 30 days, notice of the adjourned
" Meeting shall be given as in the case of an original Meeting. Save as aforesaid, it shall
notbe necessary to give any notice of the ad;oumment erofthe busmess to be transacted

at an adjourned Meeting.

() Atany General Meeting a resclution put to the vote of the Meeting shall be decided

. "on ashow of hands, unless a pollis, (before or on the declaration of the result of the

show of hands) demanded by the Chairman of the meeting or any Member or

Members present in person or by proxy and holding shares in the Company which

- confer a power to vote on the resolution not being less than one-tenth or such other

. proportion as may statutority be prescribed, from time to time, under the Act of the

_ “totalvoting power in respect of the resolution or by any Member or Members present

. in person or by proxy and holding shares in the Company which confer a power to

_vote on the resolution being shares on which an aggregate sum of not less than

- Rupees Five lakh or such other sum as may statutorily be prescribed, from time to

L - -time, under the Act has been paid-up and unless a poll is demanded a declaration

. - by the Chairman that a resolution has, on a show of hands, been carried or carried

" unanimously, or by a particular majority, or fost, and an entry to that effect in the

- Minute Book of the Company shall be conclusive evidence of the fact, without proof

.+ of the number or proportion of the votes recorded m favour of or agalnst that
. reso%uslon ' : L

and shall voie onty once.

in the case of an equality of votes, the Chairman shall both on a show of hands or

“electronically or at a po#t (if any) have a casting vote in addmon to the vote or votes to

which he may be entitied as a Member

If a pollis demanded as aforesaid the same shal! subject to Article 92, be taken in such

manner and at such time (not being later than forty-eight hours from the time when the

demand was made) and place, and either by open voting or by ballot, as the Chairman
shall direct, and the result of the poll shall be deemed to be the resolution of the meeting

: at which the poll was demanded. The demand for a poll may be wﬂhdrawn at any time

3'_ by the person or persons who made the demand.

91.

92.

Where a poll is to be taken, the Chairman of the meeting shall appoint one or at his

- discretion, two scrutineers to scrutinise the votes given on the poll and to report thereon
1o him. The Chairman shall have power at any time before the result of the poliis declared

toremove a scrutineer from-office and fill vacancies in ihe offsce of scruzlneer ansmg from
such removal or from any other cause. : : - :

Any poll duly demanded on the election of a Chairman of a meeting or on any guestion
of adjournment shall be taken at the meeting forthwith and without adjournment.
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93.

94.

95.

The demand for a poll except on the questions of the election of the Chairman and of an

-adjournment shall not prevent the continuance of a meeting for the transaction of any
. busrness other than the questron on which the poil was demanded '

VOTES OF MEMBERS

Na Member shali be entitled to vote either personally or by proxy at any General Meeting

or Meeting of any class of shareholders whilst any money due from him, alone or jointly,

to the Company in respect of any shares registered in his name on which any calts or

other sums presently payable by him, have nol been paid or in regard to whtch the
- Company has exercised, any right of fien. o

Subject to the provisions of section 47 of the Act every Member, not disqualified by the

* lastpreceding Article shall be entitled to be present and to speak and vote at any General

Meeting of any class of shareholders, and on a show of hands every Member present in

_“person shall have one vote and upon a poll and e-voting every Member present in person

Cor by a proxy shall have one vote for every share held by him either alone or jointly with

g7.

98.

- -any other person or persons Provided, however, if any preference shareholder be
© present at any Meeting of the Campany, he shall, save as provided in Section 47, have
- a right to vote only on resolutions placed before the Meetmg wh ch drrectly afiect the
E rrghts attached to his preference shares. Lo

A Member of unsound mind, or in respect of whom an Order has been made by any Court

~havingjurisdiction in lunacy, may vote, whether on a show of hands or on poll or through
. electronic means, by his committee or other legal guardian; and any such committee or
- guardian may, on pall, vote by proxy; If any Member be a minor, the vote in respect of

o :_' his shares shall be by his guardian, or any one of his guardians if more than one, to be

selected in case of dispute by the Chairman of the meeting.

On a poll a Member entitled te more than one vote, or his proxy or other person entitled

to vote for him, as the case may be, need not, if he voles, use ail his votes or cast in the_ o

same way ail the votes he uses.

lfthere be joint registered holders of any share any one of such persons may vote at any

‘meeting or either personally or by proxy. In respect of such shares, as if he were solely

entitled thereto if more than one of such joint-holders be present at any meeting either

- personally or by proxy, that one of the said persons so present whose name stands higher

on the Register of Members shall alone be entitied {o vote in respect of such shares, but

“the other or others of the joint-holders shall be entitled to be present at the meeting.

- 'Several executors or administrators of a deceased Member in whose names shares
- :stand shall for the purpose of these Articles be deemed joint-holders thereof, '

99.

Suhject to the provisions of these Articles, votes may be given either personally ar by

: . proxy. Abody corperate being a Member may vote either by a proxy or by arepresentative

"duly authorised in accordance with the applicable provisions of the Act and such
. representative shalibe entitled to exercise the same right and powers {including the, right
1o vote by proxy) an behalf of the body corporate which he represents as that body could

" = exercrse |f rt were an mdrvrduai member of the Company
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00,
" . the appointer or his attorney, or if such appointer is a body corporate under the common

L ;'seal of such corporation, or in writing signed by an officer or attorney duly authorised by
-it. A proxy so appointed shall not have any right to speak at the meetings. o

101,
" “Meeting in respect thereof in the same manner as if he were the registered holder of such

Every proxy (whether a Member or not) shall be appointed in writing under the hand of

Any person entitled under Article 16 to transfer any share may vote at any General

shares, provided that forty eight hours at least before the time of hoiding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares and give such indemnity (if any) as the

Appointment of
proxy

Votes in respect of
shares of '
deceased and
insolvent Member.

" Directors may require or the Directors shaII have prewously admttted hts right to voteat - B

102.

103,
-+ specified in the instrument and every adjournment thereof or every meeting of the

such meeting in respect thereof

No Member not personalty present shail be entitled to vote on a show of hands, unless
such a Member is a body corparate present by a representative duly authorized under
the applicable provisions of the Act in which case such authonzed representattve may

- _-'vote on a show of hands as if he were a member.

Aninstrument of proxy may appoint a proxy either for the purpose of a particular meeting

: : Company, or every meeting tobe heid before a date specmed in Ihe mstrument and every
- adjournment of every such meeting. ' : D

- -'.%t04_

The instrument appointing a proxy and the power of attarney or otherauthority (if any),

.'under which it is signed or a notarially certified copy of that powerof aitorney, shall be

‘deposited at the Office not less than forty-eight hours before the time for holding the
.. ‘meeting atwhich the person named in the instrument proposes o vote, and indefault .the
~ instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall

©. 105,

be valid after the expiration of twelve months or such other period as may be prescribed
under the laws, for the time being, in force, or if there be no law, then as may be dec:tded
by the Directors, from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwiseshall, as nearly

No proxy except
for a corporation
to voie on a show

- of hands.

Proxy either tor
specified meeting
or for a period.

Deposit of
Instrument of
appoiniment

Form of Proxy

+. as circumstances will admtt be in either of the forms as may be prescribed from ttme to
- time. : ' S '

~108.
- -notwithstanding the previous death of principal, or revocation of the instrument of or any

A vote given in accordance with the terms of an instrument of proxy shall be valid

o power of attorney under which such instrument was signed or the transfer of the share
© inrespect of which the vote is given, provided that no intimation in writing of the death,

o7
- which such vote sha!l be tendered, and every vote whether given persanally or by proxy,

“revocation or transfer shall have been received at the office before the meeting

No objection shall be made to the validity of any vote, except at any meeting or poll at

_ " 'not disaltowed at such meeting or poll shaII be deemed vahd for aII purposes or such
: meetlng or poll whatsoever. A . e _

108

The Chairman present at the taking of a poll sha i be the Solejudge of the vahdtty of every

o -vote tendered at such poll
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109.

(1

The Company shail cause minutes of all proceedings of every General Meeting to

_be kept by making within thirty days of the conclusion of every such meeting

o ‘concerned, entries thereof in books kept for that purpose wnth their pages
' consecutlveiy numboered. ' : : R :

(=)

(3)

- mlnutes of the meeting.

; (5)

Each page of every such book shall be initialled or signed and the last page of the

record of proceedings of each meeting in such book shall be dated and signed by
- the Chairman'of the same meeting within the aforesaid period of thirty days or in the i
event of the death or inability of that Chairman within that penod by a Dnrector duly L

authorised by the Board for the purpose.

In no case the minutes of proceedings of a meetmg be attached to any such book . R
- as aforesaid by pasting or otherwise. -

(@)

The minutes of each meeting shall contain a fair and correct summary of the
proceedlng thereat. : _ S

All appointments of Officers made at any meetmg aferesald shall be mcluded in the

Nothing herein contained shall require or be deemed to require the inclusion in any

such minutes of any matter which in the opinion of the Chairman of the meeting;

B :'. (a) isorcould reasonably be regarded as, defarhatory of any person, ar

(b) s irrelevant or immaterial to the proceedings, or

ey {c) s detrimental to the interests of the Company.

()

L ®

110.

The Chairman of the meeting shal! exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matter in the minutes on the aforesa|d

i _grounds.

Any such minutes shall be evidence of the proceedings recorded therein.

The book containing the minutes of proceedings of General Meetings shall be kept
at the Office of the Company and shall be open during business hours for such

periods not being less in the aggregate than two hours in each day as the Dlrectors L e -

determine, to the inspection of any member without charge. .

Notwithstanding any thing contained in the foregoing, the Company shall transact such

business, as may be specified by the Central Government from time to time, through the

© 7~ means of postal ballot. In case of resolutions to be passed by postal ballot, no Meeting

"‘need to be held at a specified time and place requiring physical presence of Members

* to form a quorum. Where a resolution will be passed by postal bailot the Company shall,

.- in addition to the requirements of gwmg reqwsﬁe clear days l’lOtICE‘ send to all the
o ZMembers the following: - A .

b
- envelope (by registered post or other permitted manner) for communicating
. assents or dissents on the posta: ballot to the Company with a request to the -

Draft resolution and relevant explanatory staiement ciearsy explalnlng the reasons

. "thereof

Postal baiiet for giving assent or dissent, by Members and Postage prepaid
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111,

112,

Members to send the|r commumcanons wethln thlrty days frorn the date of dlspatch of
notice. S : : : -

'DIRECTORS

Until otherwise determined by a General Meeting and subject to the applicable provisions

of the Act, the number of Directors (excludmg Alternate Dlrectors) shall not be Iess than _

three nor more than Sixteen.

The Board may appoint an Alternate Director t¢ act for a Director {hereinafter called “the

- Qriginal Director”} during his absence from India for a period of not tess than three months

or such other period as may be prescribed under the Act. An Alternate Director appointed
under this Articie shali not hold office as such for a longer period than that permissible
to the Original Director in whose place he has been appointed and shall vacate office if
and when the Original Director returns to the India. if the term of Office of the Original

:Director is determined before he returns to the India, any provisions inthe Act orin these
" Articles for the automatic re-appointment of retiring Director in default, of anocther

- appointment shall apply to Origina! Director and not to the Alternate Director. No person

‘shall be appointed as Alternate Director for an mdependent dlrector unless he is qualified

- 1o be appointed as independent director.

113,

Whenever the Company enters in to a contract with any any bank or financial institution

. Lorany person or persons (herginafter referred to as “the appointee”) for borrowing any
‘money or for providing any guarantee or security or for technical coliaboration or
. -assistance or for under writing the Directors shall have, subject to the provisions of
- ‘Section 152 and other applicable provisions, if any, of the Act, the power to agree that
* such appointee shall have the right to appeint by a notice in writing addressed to the

Company one or more persons as a Director or Directors of the Company for such periad

- and upon such conditions as may be mentioned in the agreement and that such Director
-, or Directors may not be liable to retire by rotation nor be required to hold any quatification

114.

‘shares. The directors may also agree that any such director or Directors may be removed

from time to time by the appointee who may appoint another or others in his or their place
and also fill any vacancy, which may occur as a result of any such Director or Directors
ceasing to hold that office for any reasaon whatever, The Directors appoinied under this
Article and under Article 114 shall be entitied to exercise and enjoy all or any of the rights
and privileges exercised and enjoyed by the Directars of the Company including such
remuneration, sitting fees and traveiling expenses as may be agreed by the Company
with the appointee. . :

ifitis provided by the Trust Deed, securing or otherwise, in connection with any issue of
debentures of the Company, that a trustee appointed under the trust deed shall have
power to appoint a Director of the Company, then in the case of any and every suchissue
of debentures, the person or persons having such power may exercise such power from
time to time and appeint a Director accordingly provided that the total number of Board
shall not exceed the maximum fixed under Article 111. Any Director so appointed is
herein referred to as a Debenture Director. A Debenture Director may be removed from
office at any time by the trustee in wham for the time being is vested the power under
which he was appointed and another Director may be appeinted in his place. Adebenture
director shall not be Hable to retire by rotatlon A Debenture Dlrector shall not be bound
to hold any qualmcatton shares T
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115.

i16.

The Board shall have power at any time and from time to time to appoint any gualified
person other than a person who has fails to get appointed as director in a general
meeting, to be an Additiona! Director but sa that the total number of Directors shall not

:at any time exceed the maximum fixed under Article 111. Any such additional Director

shail hold Office cnly upto the date of the next Annual General Meeting.

Subject to the provisions of Sections 152, 162 and other applicable provisions of the
Act,the Board shall have power at any time and from time to time to appoint any qualified
person to be a Director to fill a casual vacancy. Any person so appointed shall hold office

- only upto the date upto which the Directorinwhose place he is appomted woufd have held _
- -office if it had not been vacated by him. -

117.

118.

No share qualification be necessary for a Director of the Company.

(1) Subjecttothe provisions of the Act, a Director, who is in the whole time employment
. ofthe Company, or a Managing Director may be paid rernuneration either by way
_ofa monthly payment or at a specified percentage of the net profits of the Company
- or partly by one way and partly by the other as may be permitted under the Act.

Subject to the provisions of the Act, a Director, who is neither in the whole-time
. _employment of the Company nor a Managlng Oi rector may be pald remuneration

':'_--.'_'4_:elther o :

119,

. _'.(i) _ _by way of monthly, quarterly or annual paymentor . - -
(i) by way of commission. |

The Directors of the Company other than the Managing Director and Wholetime
Directors shall be paid for attending meeting of the Board or Committee thereof such

 sitting fees as may be prescribed by the Act or the Central Government from time to time.

120.

Subjecttothe provisions of Sections 187 ofthe Act, and of Article 118& 119if any Director

‘be called upon to perform exira services or make special exertions or efforts {(which

expression shallinclude work done by a Directar as a member of any Committee formed
by the Directors) the Board may arrange with such Director for such special remuneration

. for such extra services or special exertions or efforts either by a fixed sum or otherwise

121,

as may be determined by the Board and such remuneration may be etther in addtt:on to
or in substitution far, his remuneration above provided. : -

The Board may pay to any Director other than a resident of Mumbai City who shall come
to that City for the purpose of attending a meeting of the Board, such sum as the Board
may consider fair compensation for travelling, boarding, lodging and other expenses
incurred in connection with the meeting, in addition to remuneration provided for in the

i preceding Articles; and if any Director be called upon o go or reside out of Mumbai on
the Company’s business, he shalibe entitied to be repaid any travelmg or otherexpenses
incurred in connection with the business of the Company. : :

122.
.s0 long as their number is reduced below the minimum number fixed by Article 111,

The continuing Directors may act notwithstanding any vacancy in their body, pbut if, and

i ‘hereof, the continuing Director or Directars may act for the purpose of increasing the
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) '-.numberotDwectors tothatnumber orotsummonmgaGeneral Meettng butforno other

123,

The office of director shall be vacated, pursuant to the provisions of section 167 and
section 188 of the Companies Act, 2013. Further, the Director may resign his office by

. giving notice to the Company pursuant to section 168 of the Companies Act, 2013.

124,

The Company shall keep a Register in accordance with Section 189(1} of the Actin which
shall be entered such particulars as may be relevant having regard to the application
thereto of Section 184 and Section 188 of the Act, as the case may be.The Register

_aforesaid shall also specify, in relation to each Director of the Company the names of the

bodies carporate and firms of which notice has been given by him under this Article . The

- Register shall be kept at the Office of the Company and shall be open to inspection at

:such Office, and extracts may be taken therefrom and copies thereof may be required

by any member of the Companytothe same extent, inthe same manner, and on payment

-+ of the same fee as in the case of the Register of Members of the Company and the
- provisions of Sectlon 189(3) of the Act shall appiy accordingly. '

125,
~ .+ inwhichitmay be interested as a vendor, shareholder, or otherwise, and no such Director

A Director may be or become a Director of any Company promoted by the Company, or

: f‘shalt be accountable for any benefits received as Director or shareholder of such

y -::__ 1.26._
B :.': .:_'(a)

o)

127.

- company except in so far as the provision of the Act may be applicable

Not less than two thirds of the total number of Directors shall:

Be persons whose period of offlce is ilable to determlnatlon by ret:rement of
--Dlrectors by rotation; and T :

general meeting;

The remaining Directors shall, in default of and subject tc any regulations in the
Articles of the Company, also be appointed by the Company, in general meeting;

Atevery annual general meeting one-third of such of the Directors for the time being
as are liable to retire by rotation, or if their number is not three or a muitiple of three,
then the number nearer to one-third, shall retire from office. The Independent,
-Nominee, Special and Debenture Directors, if any, shall not be subject to retirement
under this clause and shall not be taken into account in determining the rotation of
retirement or the number of directors to retire, sub;ec:t to SECUOI’I 152 and other

. : application provisions, if any, of the Act.

o

Subject to Section 152 of the Act. The Directors to retire by rotation at every annual
* . general meeting shall be those who have been longest in office since their last
S _'appointment but as between persons who became Directors on the same day,
- those who are to retire shall, in default of and subject to any agreement amongst

' -:themselves be determined by lot. B S R

Atthe annual general meeting at which a Directorretires as aforesaid, the Company
- may fill up the vacancy by appomtlng the retmng Dtrector or some other person
L .thereto o e . : :

.27

Save as otherwise expressly prowded in the Act be appomted by the Company in- .
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Company te ' 128 Pursuant to section 152 of the Act, the Company, at the general Meeting at which a

appoint *. Director retires in manner aforesaldrnay f|H up the vacates ofﬂce by electlng a person
successors . ¢ thereto _ ' : : : L

Provisions in 129_. {a) If the place of the retiring Director is not so filled up and the Meeting has not
default of *. expressly resolved not to fill the vacancy, the Meeting shall stand adjourned tili the

appointment

" Director shall be deemed to have been re-appointed at the adjourned Meetlng .

‘'same day in the next week, at the same time and place, or if that day is a National
holiday, till the next succeedmg day whichis nota National holiday, at the same time
- and place. : - R ;

If at the adjourned Meeting aiso the place of the retiring Directars is not filled up and
that Meeting also has not expressly resolved not to fill the vacancy. the retiring

unless

o {iy atthat Meeting or it the previous Meeting a resolution for re- appomtment of

o such Director has been put o the Meeting and lost;

o (ii) . the retiring Director has, by a notice in writing addressed to the Company or

e the Board expressed his unwillingness to be so re-appointed;

- {iii) e is not qualified or is disqualified for appointment;

'_ :'._(iv) a resolution, whether special or ordinary, is required for the appomtmentorre-_
IR appomtment by virtue of any provisions of the Act; or | s

o “(v) Section 162 of the Act is applicable to the case.

Company may 130. Subject to Section 142 and Section 152 of the Act, the Company may, by Special

increase or reduce . Resoluticn from time to time, increase or reduce the number of Directers, and the
the number of . Company may (subject to the provisions of Section 169 of the, Act) remove any Director
Directors. o before the expiration of his pericd of office and appoint another qualified person in his

: stead. The person so appointed shall hold office during such time as the Directorin whose __

place he is appointed would have heid the same if he had not been removed.

Notice of 131, {1
candidature for '
office of Director
except in certain
cases. -

No person not being a retiring Director, shall be eligible for appointment to the Office

. .of Director at any General Meeting untess he or some member intending to propose

himhas, nottess than fourteen days or such other period as may be prescribed, from
- time to time, under the Act, before the meeting, left at the Office of the Company a
- notice in writing under his hand signifying his candidature for the Office of Director
" “oran intention of such member to propose him as a candidate for that office, along
“with a deposit of Rupees ane lakh or such other amount as may be prescribed, from
- time to time, under the Act, which shail be refunded to such person or as the case
may be, to such member, if the person succeeds in getting elected as a Director or
:gets more than twenty-five per cent of the total valtd votes casi elther on show of
: -hands or on polt on such resolution. SRR :

Every person (other than a Director reliring by rotation or otherwise or a person who

“has leftatthe Office of the Company a notice under Section 160 of the Act signifying

28



132,

“his candidature for the office of a Director) proposed as a candidate for the office
: .of a Director shall sign and file wnh the Company, the consent in wrmng {0 act as
‘a Director, if appointed. - - - L :

A person other than a Director re-appointed after retirement by rotation or
immediately or: the expiry of his term of office, or an Additional or Alternate Director,
or a person filling a casual vacancy in the office of a Director under Section 161 of
the Act appointed as a Director or re-appointed as an Additional or Alternate
Director, immediately on the expiry of his term of office shall not act as a Director

. of the Company, uniess he has within thirty days of appointment signed and f:led

with the Registrar his consent in writing to act as such Director.

The Company shall keep at its Registered Office a Register containing theparticulars of
its Directors and Key Managerial Personnel and their shareholding as mentioned in

Section 170 of the Act, and shall othervwse comply with the provnsmns of the sald Sectlon _

inall respects.

133,
©. U appointment, or relinguishment of his office, as the case may be, disclose to the company

Every director and Key Managerial Personnel within a period of thirty days of his

© . theparticuiars specifiedin sub-section (1) of section 184 relating to his concern or interest
. - in any company or companies or bodies corporate (including shareholding interest),
- . firms or other association which are required to be mcluded in the reg|ster under that
'sect:on 189 of the Companles Act 2013. SR L :

L 134, (3)

()

135,

- MANAGING DIRECTORS

Subjectto the provisions of the Act and of these Articles the Board shall have power
" -to appoint from time to time one or more of its number as Managing Director or
-Managing Directors of the Company for a fixed term not exceeding five years at a
time and upon such cenditions as the Board thinks fit, and subject to the provisions
of Article 135, the Board may by resolution vest in such Managing Director such of
. the Powers hereby vested in the Board generally as it thinks fit, and such Powers
may be made exercisable for such period or periods, and upon such conditions and

“subject to such restrictions as it may determine. The remuneration of a Managlng _

Director shail be determined in accordance with Article 118& 119,

The Board shall have power tc appoint or reappoint an individual as the chairperson

Register of
Directors elc. and
notification of

- change to
- Registrar

Disclosure by
Directors and
KMPs of
appointment of
any other body

. corporale,

Board of Directors
may appoint
Managing
Director.

of the Company as well as the Managlng Dsrector or Chief Executive ofﬂcer of the -

company at the same time.

Subject to the superintendence, directors and control of the Board, the Managing

- Director or Managing Directors shall exercise the powers, except to the extent mentioned
- inthematters, inrespect of which resotution are required to be passed only at the meeting
. ~.of the Board, under Section 179 of the Act and the rules made thereunder.

136.

Subject to the applicable provisions, if any of the Act, the Company shall not appoint or

“employ, or continue the appoi ntment or employment of aﬂy person as lts Managmg or

- 'Whole time Director who -

@ s

is below the age of twenty-one years or has attained the age of seventy years.

.29

Restriction on
management

Certain persons
not 1o be
appointed
Managing Director




Special position of
Managing Director
or whole-time
director

Meetings of
Directors,

Notice of
Meetings.

Guorum.

Adjournment of
Meeting for want
of quorum. .

When Meeting to
be convened.

Chairman. _

3 _'(b) is an undischarged insolvent, or has at any time been adjudged as insolvent,

R _(c) suspends, or has atany time suspended, paymentto his cred tors ormakes orhas

137.

immediately cease to be a Managing Director and ExecutiveDirector respectively. . - S

- 138.

.. atany time made, a composition with them, or -

(d) is, or has at any time been, convicted by a Court of an offence and sentenced for

a period of more than six months.

A Managing Director and Mr. K. T. Jitendran, Executive Director who were appointed by
the Company in Genera! Meeting shall not, while they continue to hold the office of
Managing Director and ExecutiveDirector be subject to retirement in accordance with
Article 126& 127. If he ceases to hold the office of the Director they shall ipso facto and

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of business, from fime to

-+ time, and shall so meet at least once in every 3 (Three) months and at least 4{Four) such
~~meetings shall be held in every year in such a manner that not more than one hundred
. .and twenty days (120) days shat intervene between two consecutive meetings of the

Board. The Directors may adjourn and otherwise regulate their meetings as they think

* fit, subject to the provisions of the Act, The Board of directors may participate ina meeting
- . of the Board either in person or through video conferencing or other audio visual means,

139,

- Subject to the provisions of Sectlon 173(3) ofthe Act, meeting may be called ata shorter . 3
" notice. AR - S

140.

- ' - Directors, that is to say, the number of Directors who are not interested, present at the
. meeting, being not less than two, shall be the quorum during such time. '

141,

*. . asmay be prescribed, which are capable of recording and recognising the participation
sy ;.of the directors and of recording and storing the proceedings of such meetlngs along with
- date and t|me subject to the rules as may be prescribed.

Not less than seven (7) days Notice of every meeting of the Board may be given, in

writing, to every director at his address registered with the company and such notlce shall .

be sent by hand delivery or by paost or by electronic means.

Subject to Section 174 of the Act, the quorum for a meeting of the Board shall be one-
third of its total strength (excluding Directors, if any, whose places may be vacant at the
time and any fraction contained in that one-third being rounded off as one}, or two
Directors whichever is higher. Provided that where at any time the number of interested
Directors exceeds or is equal to two-third of the total strength the number of remaining

If a meeting of the Board cannot be held for want of a quorum, then, the meeting shall

' - stand adjourned for half an hour in the same day and at same place and if the quorum
- as aforesaid is still not present then the Directors present shall constitute a quorum.

142.
o -_fa_meeting of the Board by giving a notice in writing to every Director as per Article 139,

143,

A Director may at any time and the Secretary upon the request of a Director shall convene

The Directors may from time to time elect from amongst their number, a Chairman and

- :.'.'a Vice-Chairman of the Board and determine the period for which they are respectivety

- 30



' ;"'to hold office If there be nc Chairman or Vice Chairman or if at any Meeting of the Board,
. neither of them be present at the time appointed for holding the same, the Directors

144,

145.

146.

‘present shali choose one of their number to be Chairman of such Meeting.

‘Questions arising at any Meeting shail be decided by a majority of votes and in case of

an equality of vates, the Chairman of the Meeting shall have a second or a casting vote.

At a meeting of the Board at which a quorum is present the Directors shall be competent

to exercise the powers which by or under the Act or the Articles of the Company are for

the time being vested in or exercisable by the Directors collectively.

Subject to the restrictions contained in Section 179 of the Act, the Board may delegate
any of their powers to committees of the Board consisting of such members of its body
as it thinks fit, and it may from time to time revoke and discharge any such Committee
of the Board either whoily or in part and either as to persons or purposes, but every
Committee of the Board so formed shall in the exercise of the powers so delegated

. contorm to any regulations that may from time to time be imposed on it by the Board. Al
* . acts done by any such Committee of the Board in conformity with such regulaticns and

" in tulfillment of the purposes of therappolntment but noz otherWISe shali have the like

. force and effect as if done by the Board.

447,

The meetings and proceedings of any such Committee of the Board consisting of two or

. more members shall be governed by the provisions herein contained for regulating the
B : -meetings and proceedings of the Directors, so far as the same are applicable thereto and

. are not superseded by any regulatlons made by the Dnrectors under the Iast precedlng
Y Aticle. o : - -

148

N approved whether manually or by secure electronic mode by a majority of the Dlrec{ors .

No resolution shall be deemed to have been duly passed by the Board or by a Committee

thereof by circulation, unless the resolution has been circulated in draft, together with the

necessary papers, if any, to all the Directors, or to all the Members of the Committee as
the case may be at their addresses registered with the company in india by hand delivery
or by post or by courier or through electronic means as may be prescribed and has been

.or Members of the Commiltee as are entitled to vote on the resolution.

149

All actsdone by any meeting of the Board or by a Commitiee of the Board or by any persen
acting as a Director shall notwithstanding that it shall afterwards be discovered that there

‘was some defect in the appointment of such Director or persons acting as aforesaid, or

that they or any of them were disqualified or had vacated office or that the appaintment
of any of them had been terminated by virtue of any provisions contained in the Act or

L ‘these Articles, be as valid as if every such person had been duly appointed, and was
- qualified to be Director, and had vacated his office, or his office had not been terminated.
. ‘Provided that nothing in this Article shall be deemed to give validity to acts done by a

Director after his appomtment has been shown to the Ccmpany to be mvalld orto have

terminated

150.

(1) The Company shall cause minutes of all proceedings of every meeting of the Board
- ‘and of every Committee thereof to be kept by making within thirty days of the

L conclusion of every such meeting entries thereof in books kept for ihat purpose with

_ thew pages consecutlve!y numbered

N

Question at Board
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decided.
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@

Each page of every such books shall be initialed ¢r signed and the last page of the

-“record of proceedings of each meeting in such book shait be dated and signed by

R ‘the Chairman of the said meeting or the Chairman of the next succeeding meeting.

@
@
®)

(6)

in no case the minutes of proceedings of a meeting shall be attached to any such .

book as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the

proceeding thereat.

All appointments of officers made at any of the meetlng aforesald shall be mciuded _
-in the minutes of the meeting. R

The minutes shall aiso contain

(a} the names of the Directors present at the meeting; and

-"_-_(b) in the case of each resolution passed at the meeting, the names of the

' :.'D@rectors,_ it any, dissenting from, or not concurring in, the resolution.

: _' . {7} Nothing contained in sub-clauses (1) to {6) shalibe deemed to require the inclusion

- in any such rmnutes of any matter whnch in the 0p|n|on of the Chalrman of the

L -'meetmg

SRR _(a) Is, or could reasonably be regarded as, defamatory of any person,

- {b) s irrelevant or immateriai to the proceedings, or

- (b} is detrimental to the interests of the Company.

(8)

- The Chairman shall exercise an absolute discretion in regard to the inclusion
.0r non inciusion of any matter in the mlnutes on the grounds spemfned in the
sub-clause.

Minutes of meetlngs kept in accordance w;th the aforesaid prov:smns shall be
evidence of the proceedmgs recorded thereln : S

P?WE’S of 151.The business of the Company shail be managed by the Board who may exercise all such
Directors _ powers of the Company and do all such acts and things as are not, by the Act, or any other
Act or by the Memorandum or by the Articles of the Company required to be exercised
_-.or done by the Company in General Meeting, subject nevertheless to the provision of
B -_these Articles, to the provisions of the Act, or any other Act and to such regulations being
- -notinconsistent with any of the aforesaid regulations or provisions, ag may be prescribed
.- - bythe Company in General Meeting; but no regulations made by the Company in General
- Meeting shall invalidate any prior act of the Board WhICh would have been valid if that
'regulatlon had not been made ' S - v

Power to borrow 152. 1.

BORROWING POWERS

.Subject to the provisions of Section 73, 179 and 180 of the Act and of these Articles,

" ‘the Board of Directors may, from time to time at its discretion by a resolution passed

‘ata meeting of the Board, accept deposits from members either in advance of calls

32



Lo for otherwise and generally raise or borrow or secure the payment of any such sum
.+ orsums of money as they deem requisite from any source. PROVIDED HOWEVER
“where the money to be borrowed together with the moneys already borrowed (apart

. from temporary loans obtained from the Company's bankers in the ordinary course

i -of business) exceed the aggregate of the paid-up capital of the Company and its

- free-reserves (not being reserves set apart for any specific purpose) the Board of

Directors shall not borrow such money without the sanction of the Company by way

T of a special resolution passed in General Meeting. No debt incurred by the

Company in the excess of the limitimposed by this Article shall be valid or effectual

unless the lender proves that he advanced the loan in good faith and without . EEARA

-knowledge that the limit imposed by this Articie had been exceeded.

The payment or repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in all respects as the Board of

_Directors may think fit and in particular in pursuance of a resolution passed at a

meeting of the Board {and not by Circular Resolution) by the issue of bonds,

- debentures or debenture-stock of the Company, charged upon all or any part of the
. property of the Company (both present and future) including its uncatled capital for
- the time being and the debentures and the debentures-stock and other securities

may be made assignable free from any equities between the Company and the

Jperson to whom the same may be issued.

2} TheCompany shallissue secureddebenturesin accordance withthe provisions

E 'of Companies (Share capital and Debentures) Rules, 2014.

E b) Where any debentures are issued by the company pursuant to section 71, it

L=y

. - shalf create a debenture redemption reserve account out of the profits of the
- Company available for payment of dividend and the amount credited to such
~account shall not be utilized except for redemption of debentures.

¢) The Company shall comply with the provisions Companies (Share Capital and

Payment or
repayment of
moneys borrowed

Debentures

- Debentures) Rules, 2014 as regards supply of copies of Debenture Trust . L

Deed and inspection thereof.

d) The Company shali comply with the provisions of Section 77 of the Act as

regards reglstratlon of charges.

"MANAGEMENT

153 The Company shall not appointor employ atthe same tlme more thanone ofthe foiEowmg

. :__.(i) ‘

" be appointed by the Board for such term, at such remuneration and upon such

; categones of managerial personnel, namely -

~ Managing Director; and

Manager

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
- ‘OR CHIEF FINANCIAL OFFICER o

154 Subject to Ehe provisions of the Act,— - L

A chief executive officer, manager, company secretary, chief financial officer may
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The Seal. its
Custody and use

Deeds how
executed_..

Division of profits

The Company in
General Meeting
may declare a
dividend,

Dividends only to
be paid out of
profits.

B - conditions as it may thinks fit; and any chief executive officer, manager, company

B "'.secretary, chief financial officer S0 appornted may be removed by means of a

| fresolutron of the. Board;

E ._(ii} A director may be appointed as chief exeoutrve officer, manager oompany

155.

.. 156.
~ -+, ot aresolution of the Board or of a Committee of the Board authorised by it in that behaif,

v secretary. chief financial officer.
| THE SEAL

The Board shallprovide a Common Seal forthe purpeses of the Company, and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof,
and the Board shall provide for the safe custody of the Seal for the time being and the
Seal shall neverbe used except by the authority of the Board or a Committee of the Board,

previously given. The Common seal of the company shall be kept atits office or at such .

other place, in India, as the Board thinks fit

The seal of the Company shall not be affixed to any instrument except by the authority

: and except in the presence of at least one director or the manager, if any, cor of the
- secretary or such other person as the Board may appoint for the purpose; and such
" "director or manager or the secretary or the other person aforesaid shall sign every

157.

R ~rnstrument to whrch the seal of the Company is so affrxed in therr presence

DIVIDENDS

The profits of the Company, subject to any special rights relating thereto created or

* - authorised to be created by these Articies and subject to the provisions of these Articles

B :: shall be divisible among Members in proportion to the amount of oaprtal pard up on ihe

158,

159,

shares held by them respectively.

(i) The Company in General Meeting may declare dividends to be paid to Members
according to their respective rights, but no dividends shall exceed the amount

recommended by the Board, but the company may, in general meetmg declarea_ R :

- smalier dividend than was recommended by the Board.

Subject to the applicable provisions of the Act, no dividend shall be declared or paid
otherwise than out of profits ofthe financial year arrived at after providing for depreciation
in accordance with the provision of the Act or out of the profits of the Company for any

- previous financial year or years arrived at after providing for depreciation inaccordance

. with these provisions and remaining undistributed or out of both. Provided that:-

W - Ifthe Company has not provided for depreciation for any previous financial year or

- years it shatt, before declaring or paying a dividend for any financial year, provide
"+ for such depreciation out of the profits of the fmancral year or out of proflts of any

L jother previous financial year or years;

iy -'(ii) If the Company has incurred any loss in any previous financial year or years the

- ~amount of the loss or an amount which is equal to the amount provided for
- depreciation for the year or those years whichever is less, shall be set off against
. the profits of the Company for the year for which the dividend is proposed to be

R (declared or paid or against the profits of the Company for any previous financial year
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160.

" Directors, be treated as revenue, and tshali not be ob! Jgatory to capltallse the same or
161.

162,
163.

164.

oryears arrived at in both cases after providing for depreciation in accordance with
the provisions of Schedule Il of the Act.

Where any asset, business or property is bought by the Company as from a past date
upon the terms that the Company shail as from that date take profits and bear the losses
thereof, such profits or losses, as the case may be, shall, at the discretion of the Directors,
be credited or debited whoily or in part to revenue account, and in that case the amount
50 credited or debited shall, for the purpose of ascertaining the amount available for
dividend, be treated as a profit or loss arising from the business of the Company and

-available for dividend, accordingly. If any shares or securities are purchased cum

dividend or interest such dividend or interest when paid may, at the discretion of the

any part thereof.

The Board may, from time to time pay to the Members such lnterem dmdends as in Ihew
judgment the position of the Company justifies. : :

Where Capital is paid in advance of calls, upon the footing that the same shali carry
interest, such cap|tal shall not whllst carrymg mterest confer a rlght to part cipate in

_.proflts

Alldividends shall be apportioned and paid proportionately to the amounts paid up on the
shares; butif any share is issued on terms providing that it shall rank for dmdend as from

o a particuiar date, such share shall rank for dividend accordingly.

The Board may retain the dividends payable upon shares in respect of which any person

is under Article 59, entitled to become a Member, or which any person under that Article

165.

is entitled to transfer, until such person shalibecome a Member, in respectofsuchshares

-or shail duly transfer the same and until such transfer of Shares has been registered by

‘the Company, notwithstanding anything contained in any other prowsmn of the Act or
these Articles, the provisions of Section 126 of the Act shall apply.

Subject to the provisions of the Act, no member shall be entitled to receive-payment of

- any interest or dividend in respect of his share or shares, whilst any money may be due

166.

167,

or owing from him to the Company in respect of such share or shares or debenture(s) or
otherwise howsoever, either alone or jointly with any other person or persons, and the
Board may deductfrom the interest or dividend payable to any Memberallsums of money
so due from him to the Company. : :

Subject to the applicable provisions, if any, of the Act, a transfer of shares shall not pass
right to any dividend declared thereon before the registration of the transfer

Unless otherwise directed any dividend may be paid by electronic mode or bycheque or
warrant or by a pay slip or receipt having the force of a cheque or warrant sent through
the post to the registered address of the Member or person entitled or in case of joint-
holders to that one of them first named in the Register of Members in respect of the joint-
holdings. Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent. The Company shall not be liabie or responsible for any cheque or
warrant or pay slip or receipt lost in transmission, or for any dividend lost to the Member
or person entitted thereto by the forged endorsement of any chequeor warrant ar the
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Capitaiisation.

168.

forged signature of any pay slip or receipt or the fraudulent conversion of the dividend
by any other means. If several persons are registered as joint-holders of any shares any
one of them may give effectua% recelpts for any dnndends or other moneys payable in
respect thereotf. - SR

If the Company has declared a dividend but which has not been paid or claimed within

30 (Thirty) days from the date of declaration the Company shall transfer the total amount

of dividend which remains unpaid or unclaimed within 30 (Thirty) days a special account

_to be opened by the Company in that behalf in any scheduled Bank cailed “the Unpaid
“Dividend Account of Godrej Properties Limited”. The Company shalt within a period of

ninety days of making any transfer ofan amountto the Unpaid Dividend Account, prepare

. ‘a statement containing the names, their last known addresses and the unpaid dividend

"to be paid to each person and place it on the website of the Company and also on any
‘other website approved by the Central Government, for this purpose. No unclaimed or
unpaid dividend shall be forfeited by the Board before the claim becomes bared by law.

.Any money transferred to the unpaid dividend account of a company which remains

- unpaid or unclaimed for a period of seven years from the date of such transfer, shall be

. transferred by the company to the Fund known as the Investor Education and Protection
. Fund established under Section 205C of the Companies Act, 1856 or Section 125 of the
" Act, as and when notified. No unpaud or unclaimed dnwdend shail be forfeited by the

. 169.
. bear interest against the Company.

170.

o '_-'_company

Subjectto the provisions of the Act, no dlwdend bonus or other sum payable incashshall

‘Any General meeting declaring a dividend may on the recommendation of the Directors

make a call on the Members of such amount as the Meeting fixes, but so that the cali on

- gach Member shall not exceed the dividend payable to him, and so that the call be made

payable at the same time as the dividend, and the dividend may, if so arranged between _

' -the Cornpany and the Members be set off against the cal!s

171.

CAPITALISATION

The Company in General Meeting may upon the recommendation of the Directors, atany
time and from time to time, pass a resolution to the effect that it is desirable to capitalise
any part of the amount for the time being standing to the credit of any of the Company’s
reserves or reserve funds, or to the credit of the prafit and loss account, or otherwise
available for distribution and not required for the payment of the fixed dividends on any
Preference Shares of the Company and accordingly that such sum be set free for
distribution among the holders of Equity Shares of the Company, who would be entitled
to suchprofits if distributed by way of dividend, and inthe same proportions, onthe footing
that the same be not paid in cash but be applied either in or towards paying the amounts
for the time unpaid on any Equity Shares, in the Company heid by such Members
respectively, or in payment in full of unissued Equity Shares, debentures or other
securities ofthe Company, to be allotted and distributed credited as fully paid among such
Members or partly in one way and partly in the other, and the Directors shall give effect
to such resolution provided that a share premium account and a capital- redemption
reserve fund may, for the purposes of these Articles, only be applied in the payment of
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i

"unxssued Eqwty Shares to be |ssoed to Members of the Company as ful!y pald bonus

: -Zshares

: _'-Where any difficulty arises in regard to any distribution under this Article, the Directors

172,

may settie the same as they think expedient and in particuiar may issue fractional
Certificates or may ignore fractions altogether, and may determine that cash payments
shall be made to any Member in order to adjust the rights of all parties as may seem
expedient to the Directors. The Directors may appoint any person to sign on behalf of the
persons entitled to participate in the distribution any contract requisite or convenient for

giving effect thereto and sueh appointment shaﬁ be eftectlve and blndmg upon the_ o
- Members. —_

ACCOUNTS

(1) The Company shall keep at the Registered Office or at such other place in India as
- -the Board thinks fit, proper Books of Account and other relevant books and papers
'_and fmanmai statements 1n accordance W|th the prowsmns of the Act W|th respect

'j(a) ‘All sums of money received and expended by the Company and the matters
~ . inrespect of which the receipts and expenditure take piace,

L :-._.(b) all sales and purchases of goods by the Company, . - . FR.

o "(c}_ the assets and liabilities of the Company. - =

. (2) Where the Board decides to keep all or any of the Books of Account at any, place

. * other than the Registered Office of the Company, the Company shall within seven
. days or such other period, as may be fixed, from time to time, by the Act of the

place.

(3} TheCompany shall preserve in good order the Books of Account relating to a period
~- of not less than eight years or such other period, a may be prescribed, from to time,

Directors to keep
true accounts

decision file with the Regtstrara notice in writing gtvmgthefuiladdress otthatother L S

+ - under the Act, preceding the current yeartogetherwnhthe voucher retevant to any o

- entry in such Books of Account.

(4) Wherethe Company has a branch office, whether in or outside india, the Company
shall be deemed to have complied with this Article if proper Books of relating to the
transactions effected at the branch office are kept at the branch office and proper

+.summarised returns, made up to date at intervals of not more than three months,
- -or such other period, a may be prescribed, from to time, under the Act, are sent by

. -the branch office to the Company at its office or other place in Indla at whach the

- Company's Books of Account are kept as aforesald

{5} The Books of Account shall give a true and fair view of the state of affairs of the

L “Company or of branch office, as the case may be and explain its transactions. The
- Books of Account and other books and papers shall be open to inspection by any

Director during business hours, on a work ing day, after a pnor nottce inwriting, is

:gwen to the Accounts department of the Company
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173.

The Board shall from time to time determine whether andiowhatextent and atwhattimes

5 and ptace and under what conditions or regulations the books or papers of the Company

N or any of them shall be open to the inspection of Members not being Directors. No
- Member (not being a Director) shall have any right to inspect any books or papers of the

174.

175.

Company exceptas conferred by law or authorised by the Board subject to the foregoing.

The Directors shall from time to time, in accordance with Sections 129, 133, 134and other

_applicable provisions of the Act, cause 10 be prepared and to be laid before the Company

in General Meeting such Profit and Loss Acoourrt Balance Sheet and Reports as are
referred 1o those sections. . S

A copy of the financial statements (including the Auditor's Report and every other

. document required by law to be annexed or attached to the financiai statements ), shall

176,

‘at least twenty-one clear days before the meeting at which the same are to be laid before
the Members be sent to the Members of the Company, to every trustee for the holders
of debentures issued by the Company (not being debentures which ex-facie are payable
-1 to the bearer thereof), and to all other persons ermtled to recelve notrce of General
S Meetrng of the Company : ST '

: AUDIT

Auditors shall be appointed and their powers and dutres regulated in acoordance with the

- __Act and Rules made thereunder

177

178.
- - .Office shall be deemed to be duly served or sent on the day on which the advertisernent
-appears on or to every Member who has no registered address in India and has not

DOCUMENTS AND NOTICES

{1} A document or notice may be served aon or given by the Company to any Member
. orbeing a corporate body an officer thereof either personally or by sending it by post
-or by such other means such asfax, e-mail, if permitted under the Act, to him to his
registered address or (if he has no registered address in India) to the address it any,
in India supplied by him to the Company for serving documents or notices on him.

(2) Where a document or notice is sent by post, service of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or notice, provided that where a member has intimated to
the Company in advance that documents or notices should be sent to him under a
certificate of posting or by registered postwith or without acknowledgement due and
has depaosited with the Company a sum sufficient to defray the expenses of doing

.80, service of the document or notice shall not be deemed to be effected unless it
- “is sent in the manner intimated by the member and unless the contrary is proved
. such service shall be deemed to have been effected in the case of a notice of a
- meeting, at the expiration of forty-eight hours after the letter containing the
- document or notice is posted and in any other case, at the trme at which the letter
.+ ~would be delivered in Ihe ordinary course of post. L

A document or notice advertised in a newspaper circuiating in the neighbourhood of the

supplied to the Company an address W|th|n indla ?or the serwng of doouments onor the

- __.sendlng of rtohces to hrm

3 3




179.

180.

181

A document or notice may be served or given by the Company on or to the joint holders
of a share by serving or giving the document or notice on or to the Jomtholder named first
in the Register of Members in respect of the share. :

A document or notice may be served or given by the Company on or to the persons
entitled to a share, in consequence of the death or insolvency of a Member by sending
it through the post in prepaid letter addressed to them by name or by the title of
representatives of the deceased, or assignee of the insolvent or by any like description,
atthe address (if any) in India supplied for the purpose by the persons claiming to be so
entifled, or (until such an address has been so supplied) by serving the document or

“ notice in any manner in which the same might have been gwen ifthe death or msolvency

has not occurred.

Notices of every General Meeting shall be served or given in same manner hereinbefore

-authorised onorto (a} every Member, (o) every person entitled to a share in consequence

- - ‘of the death or insolvency of a Member, (c) the Auditor or Audrtors for the tlme being of
o - the Company and ( {d) the directors of the Company -

182,
'+ means whatsoever, shall become entitled to any share, shall be bound by every

Subject to Articles 35 and 42 every person who, by operation of law, transfer or other

" . .document or notice in respect, of such share, which previously to his name and address

o ibelng entered on the Register of Members, shall have been duly served onor gwen to

' --the person from whom he derives his titte to such shares.

o 18a.
" Director or some person duly authorised by the Board for such purpose and the srgnature
may be written, printed, lithcgraphed or digitized. : T

184.

185.

- 186.

Any document or notice to be served or given by the Company may be signed by a

Altdocuments or notices tc be served or given by Members on or to the Company or any
Officer thereof shall be served or given by sending it to the Company or officer at the
Office by post under a certificate of posting or by registered post, or by leaving it at the

Office or by such other means such as fax, e-mail, if permitted under the Act.

 WINDING UP

The Liquidator on any winding-up (whether voluntary under supervision or compulsory)
may, with the sanction of a Special Resolution, but subject to the rights attached to any

‘preference share capital, divide among the contributors in specie any part of the assets
. of the Campany and may with the like sanction, vest any part of the assets of the

Company in trustees upon such trusts for the benefit of the contnbutones as the
quurdator W|th the llke sanctlon shall think fit. : :

INDEMNITV AND RESPONSIBILITY

Every Director, Officer ar Agent for the time being of the Company shall be indemnified,
out of the assets of the Company against any liability incurred by him in defending any
proceeding, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or discharged or in which relief is granted to him by the Court.
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" 'SECRECY CLAUSE

Secrecy clause 187. (a ) Every Director, Manager, Secretary, Auditor, Treasurer, officer, servant, agent,

. . _accountant or other person employed in the business of the Company shall, if so -
required by the Directors, before entering upon his duties, sign a declaration
pledging himself to observe,strict secrecy respecting ail transactions and affairs of
the Company with the customers and the state of the accounts with individuals and
“in matter relating thereto, and shall by such declaration pledge himself not to reveal
--any of the matters which may come to his knowledge in the discharge of his duties RS

- except when required so to do by the Directors or by law or by the person to whom Py
~ such matters relate and except so far as may be necessary in order to comply WIEh R

_ any of the provisions in these presents contained.

. {b) No member shall be entitled to visit or inspect any warks of the Company without
» . the permission of the Directors or to require discovery of or any information
respecting any details of the Company's trading, or any matter which is or may be

" .inthe nature of a trade secret, mystery of trade, secret process or any other matter

"+ which may relate to the conduct of the business of the Company and which in the
R opinion of the Directors, it would not be in the interest of the Company to disclose.

General Powers  188. Whereverinthe Act, it has been provided that the Company shalt have any right, privilege
L2+ .orauthority or that the Company could carry out any transaction only if the Company is
" -, soauthorized by its articles, then and in that case this Article authorizes and empowers
"the Company to have such rights, privileges or authorities and to carry such transactions
. -as have been permitted by the Act W|thout there bemg any specnfnc Amcle in that behaif
e herem prowded : L . .

© .40




We, the several persons whose names, addresses and descriptions are subscribed below are
desirous of being fermed into a Company in pursuance of these Articles of Association.

W/O. MOHAN KHUBCHAND -~

THAKUR
10, PALI MARKET ROAD,
BANDRA, BOMBAY - 400 050

BUSINESS

< Name, Address, Description Signature Sigrature, Name, Address
No. & Occupation if any of the Description & Occupation if any
' of Subscribers. Subscribers of the Witness.
11. | MOHAN KHUBCHAND THAKUR Sd/-
S/C. KHUBCHAND DARYANOMAL
10, PALI MARKET ROAD,
BANDRA, BOMBAY-4OQ 050. .
BUSINESS - -
DESIREE MOHAN THAKUR Sd/-

Sd/-
 PRADEEP BHATIA,
$\0' PRAKASH CHANDRA BHATIA,
- 24,8 RAJABAHADUR MANSION, -
3% FLOOR, HAMAM STREET, FORT, -~~~
BOMBAY- 400023 R
' CHARTERED ACCOUNTANT

PLACE: BOMBAY, DATED THIS 289TH DAY OF JANUARY, 1985
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" HIGH COURT, BOMBAY 0249671

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
_ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 102 OF 2013

 CONNECTED WITH
' COMPANY SUMMONS FOR DIRECTION NO. 104 OF 2013

GODRE) WATERSIDE PROPERTIES PRIVATE LIMITED :
' eveereen o, Petftloner/ the Transferor Company o o

R ln the matter of the Compames Act, 1956
Lo {Lof 1956). _
AND
-ln the matter of Sections 391 to 394 of .
_ _'tha Compames Act, 1956;
- AND
_{n the matter of Scheme of Amalgamation
ER of
'.G-odre; Waterside Properties Private
-~ Limited ("GWPPL" or “the Transferor
'-:C_ompany") Lo : s
o “with
"Godrej Properties Limited (“GPL” or “the
: Transferee Company”) R P

and
- their respectwe shareholders

Mr. Rajesh Shah with Mr Chandrakant Mhadeshwar 1{b Rajesh Shah &
CQ Advocates for the Petut&oner : '

’ ‘Mrs. R.N. Sutar, Asst. Official Liq_uidator present, :
Mr. D.A Dubey a/w. Mr. Cj. Joy, ifo. Mr. H.P. Chaturvedi for Region_a_l

CORAM Ranpt More, )
DATE 12m Apnl 2013

4 Downloaded on - 12/04/2013 16:36:38 ::CMISCC
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HIGH COURT, BOMBAY 0249670

1. Heard counsel for the parties. No objector has come before the
court to oppose the Scheme and nor any party has contravened
-any averments made in the Petition. '

2. The sanction of the Court is sought under Sections 391 to 394 of
the Companies Act, 1956, to the Scheme of Amalgamation of - : f
Godre] Waterside Properties Private Limited - with Godrej C :
Properties Limited and their respective shareholders. . S -

'i&s._-' T

3._ Learned advocate for the Petitioner states that the Petitioner in
_ Company Scheme Petition No. 102 of 2013 was incorporated
. : " :with the object of carrying on real estate development activities.
_*_'_Further the learned advocate States that the Transferee
" "-_Company is also in the bus;ness of carrying on real estate
:'-development activities. He . fur‘ther states that the Petitioner

_ '; Company is wholly aned subsidiary of Godrej Properties

__ - Limited, the Transferee Cdm'pany. The rationate for the Scheme
L s for rationalization of administrative, operative and marketing

- costs and simpllfication of group structure. The learned Advocate

- for t':h:e Petitioner further states that, Petitioner Company has

_ compned wath all the directions passed in Company Summons for
.Directu)n and that the Company Scheme Petition have been filed

in consonance, with the orders passed in Summons for

‘ -‘D;rect:ons

4 ' ] ‘The learned counsel appearing on beha!f of the Petitioner
’ "r:compames submits that by an order passed by this court on 1*
February, 2013 in Company Summons for Direction No. 104 of
. 2013, the filing of & separate Company Summons for Direction
'_: 3_ and Companhy Scheme Petition in relation to the proposed
_ -"Sc_heme by the Transferee Company, Godre] Properties Limited
' -Z_'v'vas dispensed' with in view of Judgment passed by this Court in -
. . -Mahaamba Investments Limited Versus IDI Lfrmted '
- ._(2001) 105 Company Cases {pages 16t018). S

o

"i:: Downfoadsd on - 16/04/2013 16:36:38 ::CMIS-CQ

‘sijisc{aimer_CIause : Authenticated copy is not a Certified Copy’ o




HIGH COURT, BOMBAY 06243669
3

5. The learned advocate appearing on behalf of the Petitioner
states that the Petitioner Company has complied with all
- requirements as per directions of this Cou.rt and has filed
necessary affidavits of compliance in the Court, Moreover, the
Petitioner Company undertakes to comply with all statutory
reqguirements, if any, as required under the Companies Act, 1956
end the Rules made there under. The said undertaking is
accepted. | o R

6.  The Regional Director has filed an affidavit dated 20™ March,
2013 stating therein that it appears that the Scheme is not
- prejudicial to the interest of shareholders and public.

_ _:?. - The Official Liquidator has fi!ed.\hi‘s Ar';eport dated 5% day of Aprii,

2013 in Company Scheme ,Petition No 102 of 2013 stating

: .:therem that the affairs of the Petitioner Company has been

-'conducted in a proper manner and that the Petitioner Company
~may be ordered to be dissolved by this Court. L

8/ From the material on’ record, the Schemée appears to be fair and
KA reasonable and is not violative of any prows:ons of law and is not
' contrary to pubhc pollcy None of the pames concemed has
come forward to oppose the Scheme S

9. {Smce all the requisite statutory comphances have been fulfilled,
o -__"'the Company Scheme Petition filed by the: Transferor Company is
~ . .made absolute in terms of prayer clauses (a), (¢} and (d).

‘ _ 10 " The Petitioner Company to lodge & copy of this order and the
. Scheme, duly authenticated by the Company Registrar, High
Ceurt (0.5.), Bombay with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty payable, if

any, an the same within 60 days from the date of the Order.

11. The Petitioner Company is directed to file a copy of this order
.along with a copy of the Scheme of Amalgamation with the
concerned Registrar of Companies, electronically, along with E-

ir Downfoaded on - 18/04/2073 16:36:38 ;:CMIS-CC
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HIGH COURT, BOMBAY 0249668
4

Form 21 in addition to physical copy as per the relevant
provisions of the Act, '

12, The Petitioner Company in the Company Scheme Petition to pay
costs of Rs,10,000/- each to the Regional Director, Western
Region, Mumbai and the Official Liquidator, High Court, Bombay. S,
Costs to be paid within four weeks from the date of the Order. '

13. Filing and issuance of the drawn up order is dispensed with.

‘14, Al concerned authorities to act on & copy of this order ajong
E ~ with Scheme duly authenticated by the Company Reglstrar ngh
"._Court (O S) Bombay :

L  (Ranjit Mare, )

RUE COPY

ll : 78
‘ . , A : : ' .
Mrs. Zaﬂ RANE «5gh Cowrt, Appeliate Side !
) L GOMFAINY REGISTRAR . B mpav .
HIGH COURT (0.5, Sl
. BOMBA
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";SCH_EM_E OF AMALGAMAT!ON _
SRR ATION
o | GODREJ WATERSIDE PROPERTIES PRIVATE LIMITED
I o  GODREJ PROPERTIES LIMITED
AND |
" THEIR RESPECTIVE SHAREHOLDERS

" UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1958

. A. Purpose of the Scheme
This Scheme of Amalgamation is presented under Sections 391 fo 394 and other applicable
' provisions of the Companies Act, 1856, for the amalgamation of Gedrej Walterside Properties
Private Limited with Godrej Properties Limited. This Scheme also provides for various other
ni_atters’ consequential or otherwise integrally connected herewith. " |

© . B. Rationale of the Scheme
" The amalgamation of Godrej Waterside Properties Private Limited with Godrej Propernes Limited
' .would consolidate the operations and have the foliowmg beneﬂts '

»'  Simplification of Group Structure

—-.\
i ‘ UC
| / )/"“\ S
f By C. Parts of the Scheme

-:':':- D S The Scheme is divided into following parts:

o / (i} Part!- dealing with Definitions and Share Capital;

: Q’iﬁﬂ (i) Part It ~ dealing with the Amalgamation of Godrej Waterside  Properties Private Limited with
' _ Godrej Properties Limited; and o S
{iity Partlll - deals w;th_ General Terms and Conditions.

. Ra_tionalisatian of administrative, operative and marketing casts

: R : PART |
- - - -DEFINITIONS AND SHARE CAPITAL

1 DEFINITIONS
- . In this Scheme, unless inconsistent with the subject or context thereof, the following
" .'expressuons shall have the foliowmg meamngs o '

11 "Act” means the Companies Act, 1856 or any statutory m0dlf!CEtIOl‘lS amendments OF re-
- L i enactment theraof forthetlme bemg in force . L

1.2 “Appointed Date” means the 1% day of April, 2012 or such other date as the High Court
o _’_;may direct/ fix and wnth affect from such Appo nted Date the Scheme shall come into

- 'effect _




1.3 “Court” or “High Court” means the High Court of Juciacature at Bombay and shail
_mc?ude the Nattonai Company Law Trtbunai if app} uable : :

14 "Effective Date” means the date on which the certified copies of the Order of the High i
Court of Judicature at Bombay sanctioning the Scheme are filed with the Registrar of :
- Companies, Maharashtra at Mumbai by GWPPL and GPL respectively. :

1.5 . “GPL” or “the Transferee Company” means Godrej Properties Limited, a company
~incorporated under the Companies Act, 1958, and having its registered office at 4" Floor,
 Godre] Bhavan, 4A Home Strest, Fort, Mumbai - 400 001. =

16 SGWPPL” or “the Transferor Company” means Godrej Waterside Properties Private
_ Limited, a company incorporated under the Companies Act, 1956, and having its reglstered
iR office at4" Floor Godrej Bhavan, 4 AHome Street Fort, Mumba: 400 001,

17 _-“Scheme" or "the Scheme” or “this Scheme” means this Scheme of Amalgamation in its
kY '_ present form or with any modification{s) made under Clause 14 of this Scheme as
approved or darected by the ngh Courtor any other appropriate authonty

: 2 .- ~DATE OF TAKING EFFECT AND QPERATIVE DATE
| © The Scheme set out herein in its present form or with any modgification(s) approved or £
' imposed or directed by the High Court or made as per Clause 14 of the Scheme, shall hg
effective from the Appointed Date but shall be operative from the Effective Date.

- . ','"\IG
i

AII terms and words not defined in this Scheme ghall, unless repugnant or contrary tohe
-context of meaning thereof, have the same meaning ascribed to them under the Act an
. other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory

: modtflcahon or re-enactment thereof from time fo time.

2 SHARE CAPITAL
3.1 - Details of the share capital of GWPPL as at March 31, 2012 are given below:

1 Particulars SRR SRR Amount {In Rs.)
Authorized
-1790,00,000 Equity Shares of Rs. 10/- each 1,00,00,000 i
. ‘ TOTAL 4,00,00,000
ﬁ;' Issued, Subscribed and Paid-up . -
' 140,000,000 Equ1ty Shares of Rs, 10/- each, fully paid up 1,00,00,000 i
' “TOTAL 1,00,00,000

As on date and subsequent to March 31, 2012, there is a change in the Authorised, Issued,
Subscribed and Paid-up share capital of GWPPL. _T_he revised capital structure is as under -

g




Particulars Amount {In Rs.)

Authorized

1,70,00,000 Equity Shares of Rs. 10/- each 17,00,00,000
TOTAL 17,00,00,000
[

Issued, Subscribed and Paid-up
- 1,70,00,000 Equity Shares of Rs. 10/- each, fully paid
up '

17,00,00,000
TOTAL 17’00’00’000J

. As on date, the entire share capital of GWPPL s held by GPL and its nominee. = - ﬁ

) 3.2 ‘Details of the share capitat of GPL as at March 31, 2012 is given below:

- Particulars T Amount {In Rs.)

["Authorized

- 100,000,006 Equity Shares of Rs. 10/- each 1,000,000,000
' TOTAL 1,000,000,060

" | issued. Subscribed and Paid-up
| 7.8¢,36.878 Equity Shares of Rs. 10/- each fully paid-_

78,03,68,19C
- TOTAL - 78,03,68,190

As on date and subsequent to March 31, 2012, there is a change in the Issued, Subscrlbed_
_and Paid-up share capital of GPL. The revised capital structure is as under. : R

Particulars . Amount (in Rs.)
| Authorized
100,000,060 Equity Shares of Rs. 10/- each 1,000,000,000
' TOTAL 1,000,000,000

Issued, Subscribed and Paid-up
7,80,46,103 Equity Shares of Rs, 10/- each fully paid-
up R

78,04,61,030
i TOTAL 78,04,61,030




PART Il

AMALGAMATION OF GODREJ WATERSIDE PROPERTIES PRiVATE LIMITED WITH GODREJ

L _ and registrations, all rights or titles or interest in properties by virtue of any court decree or

4.2

‘advantages, benefits and approvals, advance and other taxes paid to the authorities, brand

' names, trade marks, copy rights, lease, tenancy rights, statutory permissions, consents

: :._order, all records, files, papers, contracts, intimation of Disapproval (10D}, Ccammenc:e'mI
_' '3_Certiﬁcate, Occupation Certificate, Development Right Certificate (ORC), No Obj

© under the Urban Land Ceiling Act, 1976, West Bengai Confract Labour Authority, license

PROPERTIES LIMITED

TRANSFER OF UNDERTAKING

Upon coming into effect of this Scheme and with effect from the Appointed Date and
subject to the provisions of the Scheme, the entire business and whole of the undertaking
of GWPPL inciuding all its properties and assets, (whether movable or immovable, tangible
or intangible), land and building, plant and machinery, eguipments, fuiture, fixtures,
vehicles, leasehold assets and other properfies, real, In possession or reversion, present
and contingen! assets (whether tangible or intangibie) of whatsoever nature, all the debls,

" Hiabilities, duties and obligations of GWPPL of every description and also including, without

limitation, all the movables and immovable properties and assets of GWPPL comprising

_. -amongst others all plant and machinery, investments, vehicles, furniture and fixtures,
'c_omputers, office equipment, electrical installations, water cennections, telephones, telex,
-facsimile and other communication facilities and business licenses, permits, authorisations,
if any, rights and benefits of all agreements and all other interests, rights and pawers of

'_-é_very kind, nature and description whatsoever, privileges, liberties, easements,

2

Certificate from any authorities, including the Municipal authcrities, Competent auth

power of altorney, lease, tenancy rights, letter of intents, permissions, benefits under
income tax, such as credit for advance tax, taxes deducted at source, unutilized deposits
or credits, minimﬁm alternate tax, efc, sales tax / value added fax and / or any other
statues, incentives if any and all cther rights, title, interest, coniracts including
Development Agreements, Conveyances, Agreement for Sale etc, consent, approvals or
powers of every kind and description, agreements shall, pursuant to.the Order of the High
Court and pursuant to provisions of Sections 331 to 394 and other applicable provisions of
the Act and without further act, instrument or deed, but subject to the charges affecting the
same be transferred and/or deemed o be transferred to and vested in GPL on a gomg
concern basus soas to become the assets and liabilities of GPL.

In respect of all the movable assets of GWPPL and the assets which are otherwise
capable of transfer by physical delivery or endorsement and delivery, including cash on
hand, shall be so transferred to GPL and deemed to have been physically handed over by
physical delivery or by endorsement and delivery, as the case may be, to GPL to the end
and intent that the propeny and benefll therenn passes to GPL w:th effect from the

Appointed Date




4.3 In respect of any assets of GWPPL other than those mentioned in Clause 4.2 above,
including actionable claims, sundry debtars, outstanding lcans, advances recoverable in
cash or kind or for value to be received and deposits with the Government, semi-
Government, local and other authorities and bodies and customers, éPL may, issue
notices In such form as GPL may deem fit and proper slating that pursuant to the High
Court having sanclioned this Scheme between GWPPL and GPL under Sectipn 394 of the
_Act, the relevant debt, loan, advance or other asset, be paid or made goog or held on

" account of GPL, as the person entitied thereto, fo the end and intent that the right of
GWPPL to recover or realise the same stands transferred 1o GPL and that appropriate
_gntries should be passed in_their respective books to record the aforesaid c_hanges,_

44 with effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
- ' obligaticns of GWPPL, as on the Appointed Date whether provided for or not in the books

- of accounts of GWPPL and all other liabilties which may accrue or arise zfter the

"+ Appointed Date but which relates to the period on or upto the day of the Appointed Date

- shall, pursuant to the Orders of the High Court or such other competent authority as may

" 'be applicable under Section 324 and other applicable provisions of the Act, without any
further act or deed, be transferred or deemed to be transferred to and vested in  and
yassumed by GPL pursuant to the provisions of Sections 391 fo 394 of the Act, so as o
ecome the liabilities of GPL on the same terms and conditions as were applicable to
GWPPL. : e S _ . o . :

‘All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and those created by GWPPL after the Appointed Date, over the assets of
.GWPPL transferred to GPL shall, after the Effective Date, continue to relate and attach to
slich agsets or any part thereof to which they are related or attached prior to the Effective
Date. Such securities, mortgages, charges, encumbrances or liens shall not relate or
attach or extend to any of the other assets of GPL. o

Any existing encumbrances over the assets and properties of GPL or any part thereof
which relate to the liabilities and obligaticns of GPL prior to the Effective Date ghaj
continue fo relate only to such assets and properties of GPL and shaill not exténd or attach
to any of the assets and properties of GWPPL (except those assets and properties which
are encumbered on account of loans taken by GPL by creating charge over the assets of
GWPPL, if any} transferred to and vested in GPL by virtue of this Scheme. o

5 CANCELLATION OF SHARE CAPITAL OF GWPPL
The entire issued, subscribed and paid-up share capital of GWPPL is held by GPL. Upon

the Schheme becoming effective, no shares of GPL shall be aliotted in lieu or exchange of
its holding in GWPPL and the share capital of GWPPL shail stand canceiled.




6 ACCOUNTING TREATMENT
GPL shall account for the amalgamation of GWPPL in its books as given below,
i. All the assets and liabilities of GWPPL transferred fo and vesled in GPL shall be

recorded at t]’lEI!’ falr values REEE : _ ~
ii. The equity shares held by GPL in GWPPL as on the effective date will stand cancelled.

ii. ~ The inter-corporate balances / loans and advances outstandmg between GPL and _ _
GWPPL wm stand cancelled. ' : ' S : ' Co s "/

iv.  The difference, if excess, after recording the entries in sub clause 8() to 6{iii)- above
shall be credited to the Capital Reserve account of GPL. The difference if deficit, after
recording the entries in sub clause B(i) to 6(iii} above shall be adjusted against the

- General Reserve Account of GPL to the extent available and the balance amount shall

- : :be adjusted against the balance in the Profit & Loss Account of GPL. Further, any
e " restatement / revision to the extent considered appropriate by the Board of Directors of
e GPL in the value of cerfain of its assets, as on the Appointed Date in the books of
- 'eccounts of GPL shali be adjusted against the balance in the Profit & Loss Account of
o ePL - . : S - S

: V. _AII costs and expenses incurred as per Clause 17 below as well as other c;eﬂé
L incidental to the finafisation of this Scheme and to put it into operation, mcludﬁ/g @ut -
" not limited to af advisory fees, stamp duty charges, professional fees, consulta,nbfees
'legal fees & expenses and any other expenses or charges atmbutablet t;a \the j
Impiementation of the above Scheme, shall be adjusted against the Delance\i‘r? tr_\_re\

. Profit & Loss Account of GPL. R S o L T g

Vi, Further, in case of any differences in accounting policy between GPL and GWPPL, the
accounting policies foliowed by GPL will prevail and the difference in recognition of
assets and liabilities which are appearing or should appear in the bocks of GWPPL on
the Appointed Date, as the case may be, will be quantified and adjusted in the balance .
in the Profit & Loss Account mentioned earlier to ensure that the financial statements ' '
of GPL reflect the financial position on the basis of consistent acccuntir_:_g policy.

7 WINDING UP ! DISSOLUTION WITHOUT WINDING UP

On the Scheme becoming effective, GWPPL shall stand dissolved without being wolind-

up.

8 TREATMENT OF EMPLOYEES

8.1 All the permanent employees of GWPPL, who are in service on the date immediately
preceding the Effective Date shali, on and from the Effective Dale become and be engaged

6
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8.2

8.3

as the employees of GPL, without any break or interruption in service as a result of the
transfer and on terms and conditions not less favourable than those on which they are
engaged by GWPPL immediately preceding the Effective Date. Services of the employees
of GWPPL shall be taken intc account from the date of their respective appoiniment with
GWPPL for the purposes of all retirement benefits and all other entitiemants for which they
may be eligible. GPL further agrees that for the purpose of payment of any retrenchment
compensation, if any, such past services with GWPPL shall also be taken into account.

The services of such employees shall not be treated as being broken or interrupied for the
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes and

for all pUFposSes wnl be reckoned from the date of their respectlve appo ntments Wlth

GWPPL

it is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or

- -Superannuation Fund or any cther special fund created or existing for the benefit of the

_:-f_staff, workmen and other employees of GWPPL. are concerned, upon the Scheme
L 'b_ec_oming effective, GPL shall stand substituted for GWPPL in respect of the employees

8.4

“transferred for all purposes whatsoever refating to the administration or operation of such
Funds or Trusts or in relation to the obligation to make contribution to the said Funds or
~ Trusts in accordance with the provisions of such Funds or Trusts as provided in the

respective Trust Deeds or other documents. H is the aim and the intent of the Scheme that

" all the rights, duties, powers and obiigations of GWPPL in refation to such Funds or Trusts

shall become those of GPL. The Trustees including the Board of Directors of GWPPL and

GPL or through any committee / person duly authorized by the Board of Directors in this

regard shall be entitled to adopt such course of action in this regard as may be advised

provided however that there sha!l be no discontinuation or breakage in the serwces ofthe

empioyees GWPPL,

With effect from the first of the dates of filing of this Scheme with the High Court and up to
and including the Effective Date, GWPPL shali not vary or modify the terms and conditions
of employment of any of its employees, except with the written consent of GPL. o

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

- GWPPL shall carry on and be deemed to have been carrying on its business and
- .__'éctivities and shzll stand possessed of and held all of its properties and assets for and
. .on account of and in trust for GPL. GWPPL hereby undertakes lo hold the sa:d assets
_' wnth utrnost prudence until the Effectlve Date - '

GWPFL shalt carty on its business and activilies with reasonable diligence, business
prudence and shall not without the prior written consent of GPL, alienate, chargs,
morigage, encumber or otherwise deal with or dispose of its underiaking or any part . -
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10.1

10.2

10.3

11

11.2

fit

- thereof except in the ordinary course of business nor shall it undertake any new

business or a substantial expansion of its existing business.

All the profits or income accruing or arising to GWPPL or expenditure or losses arising
to or incurted by GWPPL, with effect from the Appointed Date shail for alt purposes

and intenis be treated and be deemed to be and accrue as the profits or incomes or

expenditure or josses of GPL. *

LEGAL PROCEEDINGS

All legal proceedings, including arbitration preceedings, of whatsoever nature by or against
GWPPL pending and / or arising at or after the Appointed Date, as and from the Effective
Date shall not abate or be discontinued or be in any way prejudicially affected by reason of

-the Scheme or by anything contained in this Scheme but shall be continued and enforced

' by or against GPL in the manner and to the same exient as would or might have been _

'.'contlnued and enforced by or agamst GWPPL

) matters referred to in Clause 10.1 above, GWPPL shall defend the same at t
. ~GPL and GWPPL shall be reimbursed and |ndemmfied agamst aH Ilablhtles and
k 'flncurred by it B o

. GPL undertakes to have all iegal or other proceedings initiated by or against
referred to in Clause 10.1 above transferred into its name and to have the same continuet]

: prosecuted and enforced by or against GPL after the Effective Date.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,
agreements and other instruments of whatever nature to which GWPPL is & parly
subsisting or having effect immediately before the amalgamation shall remain in full force

'ahd effect against or in favour of GPL and may be enforced as fully and effectually as if

instead of GWPPL, GPL had been a party thereto. :

“With effect from the Appointed Date, all permits, quotas, rights, industrial and other

"!ipences, branches, brand registrations, offices, depots and godowns, trade marks, trade

'n'ames, know-how and other intellectual property, patents, copyrights, privileges and

benefits of all contracts, agreements and all other rights including lease rights, licenses,
powers and facilities of every kind, nature and description whatsoever to which GWPPL is

_ 'é_ party or to the benefit of which GWPPL may be eligible and which are subsisting or

: having effect immediately before the Effective Date, shall be and remain in full force and
effect in favour of or against GPL as the case may be, and may be enforced as fully and .

8
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131

effectually as if, instead of GWPPL, GPL had been a party or beneficiary or obligee
thereto.

With effect from the Appointed Date, any transferabie statutory licenses, no objection
certificates, permissions or approvals or consents required to carry on operations of
GWPPL shall stand vested in or transferred toc GPL without further act or deed, and shall
be appropriately mutated by the statutory authorities concerned therewith in favour of GPL
upon the vesting and transfer of undertaking of GWPPL pursuant to the Scheme. The
benefit of all transferable statutory and regulaiory permissions, environmental approvals
and ccnsents including the statutory licenses, permissions or approvals or consents
required to carry on the operations GWPPL shall vest in and become available to GPL

pursuant to the Scheme.

GPL, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any law or otherwise, will execule deeds of
confirmation or other writings or arrangements with any party to any contract or
arrangement in relation to the undertaking of GWPPL to which GWPPL is a party in order
io give formal effect to the above provisions. GPL shall, under the provisions of this

" Scheme, be deemed to be authorized to execute any such writings on behalf of GWPPL

and (o carry out of perform all such formalities or compliances referred to above on part of

GWPPL and any and all formalities required on the part of GWPPL to give effect to the

provisions of this Scheme. -~

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of undertaking under Clause 4 above and the continuance of
proceedings by or against GWPPL above shall not affect any transaction or proceedings
already concluded by GWPPL cn or before the Appointed Date till the Effective Dateg, to the
end and infent that GPL accepls and adopts aff acts, deeds and things done and executed

by GWPPL in respect thereto as done and executed on behalf of itself. o

COMEINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the authorised share capitai of GPL shall automatically
stand increased without any further act, insirument or deed on the part of GPL inciuding
payment of stamp duty znd fees payable to Registrar of Companies, by the authorised
share capital of GWPPL amounting to Rs.17,00,00,0C0 (Rupees Seventeen Crores Only)
comprising of 1,70,00,000 (One Crore Seventy Lakhs Only) equity shares of Rs.10/- each
and the Memorandum of Association and Arlicles of Association of GPL (relating to the
authorized share capital) shali, without any further act, instrument or deed, be and stand
altered, modified and amended, pursuant to Sections 16, 31, 94 and 394 and applicable
provisions of the Act, as the case may be and for this purpose the stamp duties and fees
péid o the authorized capital of GWPPL shall be utifized and applied to the increased

9 .
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authorized share capital of GPL and no payment of any exira stamp duty and/or fee shall
be payable by GPL for increase in the authorised share capital to that extent.

Pursuan? to the above Scheme bacoming effective, the authorised share capital of GPL will

be as under:
Particulars Amount (In Rs.)
Authorized
117,000,000 Equity Shares of Rs. 10/- each ‘ 1,170,000,000
TOTAL 1' 1,1?0,000,0%

Clause V of the Memorandum of Asscciation and Article 3 of the Articles of Association of
GPL shail respectively stand substiluted by virtue of the Scheme to read as follows:

‘Clause V of the Memorandum of Association of GPL:

. The Authorised Share Capital of the Company is Rs. 1,170,000,000/~ (Rupees One
3 ; Hundred Seventeen Crores only) divided into 117,000,000 (Eleven Crore Seventy Lakhs
'-_équity shares of Rs, 10/- (Rupees Ten only) each. The Company will have ihe right
i i.ncrease or reduce the capital and divide this capital for the time being into shares
: different classes and attach to any such shares such preferential and privileges a

conditions in such manner as may for the time being be provided by the regulations of theX

Company.

Article 3 of the Articles of Association:

The Authorised Share Capital of the Company is Rs. 1,170,000,000/- {Rupees One
Hundred Seventeen Crores oniy) divided into 117,000,C00 (Eleven Crore Seventy Lakhs)
equity shares of Rs. 10/- (Rupees Ten only} each. :

10




I PART
. GENERAL TERMS AND CONDITIONS

14 MODIFICATION / AMENDMENT TO THE SCHEME . * " -

GWPPL and GPL with approval of their respective Boards of Directors may consent, from
time to fime, on behalf of ali persons concerned, to any modifications/famendments or
additions/deietions to the Scheme which may otherwise be considersd necessary,
desirable or appropriate by the said Boards of Directors to resolve all doubts or difficulties
that may arise for carrying out this Scheme and to do and execute ali acts, deeds matters,
and things necessary for bringing this Scheme into effect or agree to any terms and / or

- conditions or limitations that the Hon'ble Court or any other authorities under faw may
deem fit to approve of, to direct and /or impose. The aforesald powers of GWPPL and GPL

. to give effect to the medification/amendments to the Scheme may be exercised by their
. ‘respective Boards of Directors or any person authorised in that behalf by the concerned
- Board of Directors subject to approval of the Hon'ble Court or any other authorities under

“the applicable law. . |
SCHEME CONDITIONAL ON APPROVAL / SANCTIONS .~

 This Scheme is and shall be conditional upon and subject to:

“{g) The Scheme being approved by the requisite majority in number and value of such
 classes of persons including the respective members and/or creditors of GWPPL and |
GPL as may be directed by the High Court. : o

(b} The Scheme being sanclioned by the High Court or any other authority under Sections |
- 391 to 394 of the Companies Act, 1956. ERE T

- {c) The certifiad copies of the Orders of the High Court of Judicature at Bombay under
" Seclions 391 and 394 of the Companies Act, 1956 sanctioning the Scheme are filed
with the Registrar of Companies, Maharashtra at Mumbai, by GWPPL and GPL

respectively.
16 EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS .

In the event of any of the said sanctions and approvals referred to in Clause 15 above not
Lo _ '_ _ 'b_eing obtained and / or the Scheme not being sanctioned by the Court and / or the order or
- . . L - "orders not being passed as aforesaid by August 31, 2013 {or such extended time as may
. ' ~be mutually agreed between GWPPL and GPL), the Scheme shall by mutual consent of
- Board of Directors of GWPPL and GPL become null and void and shall stand revoked,
- é_ancelled and be of no effect and in that event no rights and liabilities whatsoever shall
' ."accrue to or be incurred by parties inter se, save and except in respect of any act or deed

11
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done prior thereto as is contemplated hereunder or as {o any right, liability or obligation
which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or may otherwise arise
in law. Each party shall bear and pay its respect ve costs charges and expenses for and or
in connectaon with the Scheme ' '

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as

: cexpressly otherwise agreed), incurred in carrying out and implementing this Scheme
(including expenses in relation to increase in authorised capital) and matters incidental S
.. thereto shall be borne by GPL. ' o

: Lf’“ff' SOPY
- i‘Or 1"\-“\Jf JO

L W ' Admca‘e f“” & Petuione:; iApplicant
NS KD M. RANE R
S COMPANY REGISTRAR

PHGHCUJHT(OS
BOMBAY
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- : ~IN THE HIGH COURT QF JUDICATURE AT
' - BOMBAY
_ ORDINARY ORIGINAL CIVIl JURISDICTION
- COMPANY SCHEME PETITION NO. 102 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 104

OF 2013 |
. In the matter of the Companies Act, 1956 (1 of
- 1956); S ST
' AND

In the matter of Sections 391 to 394 of the
. Companies Act, 1956; T
o AND |
* - “In the matter of Schemc of Amalgamation
. _:'-Godrej Waterside Properties Private Limited

| (‘GWPPL” or “the Trjansféror Company”}

SRR O WITH O
e E .5"7-.\5\‘/’”‘"
- Godrej Properties Limited (“GPL” or “the 7 S
EREE e oy b
-©. Transferee Company”) .. - ¥ g ,
- AND | RN )
) ! % A

- their respective shareholders ]L "*, . :n.,\;;,;‘,
SR 2 ‘ N B

GODREJ WATERSIDE PROPERTIES PRIVATE

LIMITED  .cooovererrnnens Petitioner Company

“Authenticated copy of the minutes of order
dated April 12t, 2013 along with the
Scheme of Amalgamation | S

"M/S RAJESH SHAH & CO.

Advocates for the P;étitioner
.16, _Oriental Building, 30, Nagindas Master

- Road, Flora Fourntain,
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HIGH COURT, BOMBAY - p183120

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

R -
~* ORDINARY ORIGINAL CIVIL JURISDICTION ' f\&
' COMPANY SCHEME PETITION NO 46 OF 2014

| ' CONNECTED WITH % o
" COMPANY SUMMONS FOR DIRECTION NO 9 OF 2014 \@ T
GODRES SEA VIEW PROPERTIES LIMITED R T
e s Pgtitioner/the Transferor CérApany e S ; L L
©AND | A | oy
COMPANY SCHEME PETITION NO 47 OF 2014
S ' CONNECTED WITEN,
' COMPANY SUMMONS FOR DIREC % OF 2014
GODREJ NANDHI HILLS PROJECT 2 ITED -

arereerarass Petmo & s eror Compaﬂy

tter of the Compames Aci 1956
56); L

. AND
‘In the matter of Séctions 391 to 394 of the
-Compamcs Act, 1956,

"AND
In the mattﬁr of Scheme of Amalgamatipn_ B
‘ of » T
' -GodreJ Sea View Propert.les Lumted ST
AND o
, - Godrej Nandhz Hills Prq;ect Private
L lelted Ce
T T a“'rim
Godreg Propertles Limited
" and

their respective shareholders

. Called for Hearin

‘Ms. Alpana Ghone and Mr. Rajesh Shah and Mr. Chandrakant
Mhadeshwar i/b. M/s. Rajesh Shah & Co., _Advocgt_es_ for tl__le_
Petitionere in both Petitions. - R R R

© . Page1of6
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~ HIGH COURT, BOMB 0183119

Ms. R.N. Sutar, Asst. Official Liquidator, present in the Company
: Scheme Petition No. 46 of 2014 and Company Scheme Petition No 47 \Q/K

L At
of 2014, P EEREES §

Mr. C. J. Joy with Mr. M. S. Bhardwaj i/b Mr. H. P Chatury zu« k)
Regzonal Director in both the Petitions.

' CORAM: G.(%( Patej, : R
DATE: 11“*_4%1& 14

1 . Heard learned Advocates for the paru’\s\,
" ‘before the Court to oppose the Sch

bjector has come

amation nor any

- 'pa.rty has controverted any avex@en e i the Petmon L
2. The sanction of the Court is uwctmns 391 to 394 of
K .'-li.the Com’paniea Act, i95 (\Qrcheme of Amalgamation of
o _M  Godrej Sea View Properties ited and Godre_] Nandhi Hills
oW I . Project Prwate L1‘/\ ted with - Godre Pro ernes Lmrnted and
S {',/%\\\ : )] J P )
Lok 3N
s \\t'g_\ L3 their respec 43\0 ders.
. e 3 _
' /)'r’f':’» L e Peunoners States that the Penﬁoners in
s :
‘ - "-.‘,:5'{[ Com apy\\} me Petition No. 46 of 2014 and Scheme Petition No.
A ' 7

4 are presenﬂy engaged in real estate development
e%e e§, The rationale for the merger is Lhat all' the companies

r this Scheme of Amalgamation are pa.rt of the same Group
/ ( _) d that the restructuring would benefit on account of
CH consolidation of operations, simplification of the group structure
\O/ and rationalization -of administrative, operative and marketing
costs. The Petitioner Companies approved the said Scheme by
‘passing Board Resolutions which are annexed to the respective

A Company Scheme Petitions. | o

4. The leamed counsel appearing on behalf of the Petitioner

Companies submits that by an order passed by this court on 17%

‘Page 2 of 6

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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January 2014 in Company Summons for Direction No. 9 of 2014 .

and Company Summons for Du-ecnon No. 10 of 2014, the ﬁhng of (Q\/\J R
a separate Company Summons for Direction and Company

Scheme Petition in relation to the proposed Scheme by k\)

- Transferee Company, GodreJ Properties Limited was chs =t Ki

with as the Petitioner Companies are wholly owned s )}bs:tdia:xesi)q

the Transferee Company and no new share are requir be

issued to the members of the Petitioner Compamg\ 3 iew of

Judgment passed by this Court in Mahaamba Investments Limited _

Versus IDJ Limited (2001) 105 Company ?%;es 1610 18},
‘5. The learned Advocate for the Pe rs tes that Petitioner '
- Companies have complied wi @xl passed in Company g

d%\\' any Scheme Petition
e orders passed m respectwe

- Company Summons for Du‘ec toh. -

. Summons for Direction

- “has been filed in conson

\ i 6. Learned Advocate & anng on behalf of the Peuuoners has stated

R
\(/%t \, that they hav=—eq with all reqmrements as per directions of . : _
33\\ this "Court ey have filed necessary | Afﬁéiawts of o I o Lt
Y . . .

compll i the Court. Moreover, Petitioner Compames
‘ w&“ﬁjf - | _unffe'r‘t{k\\)}@ com'ply with all statutory requirements if 'any, as

Lo i ed>4nder the Compames Act, 1956 / 2013 and the Rules
ere under whichever is apphcable. -The smd undertakings

n by the Petitioner Companies are accepted.

. \O/"?. The Regional Director has filed an Affidavit on 7" April, 2014

stating therein that -save and except as siated in paragraph & of _ _
the said affidavit, it appears that the Scheme is not prejudicial to . -
the interest of sharcholders and pubhc In paragraph 6 of the ' '
Affidavit, it is stated that: ' '

"That the Deponent further submits that,

. Page3 of b
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& -
4

(@ Clause 6 of the scheme provzdes Jor accounting treatment. In this

regard, it is submitted that in addition to compliance of AS 14
transferee company shall pass such accounting entries as may \\’\
‘be necessary in connection with the scheme to comply with other R N

_ applicable accounting standards. The financial statement of the

Transferee Company shall be in accordance with Schedule(\)((

Fart I of the Companies Act, 1956. . _ ’\
(v} The deponent further respectfully submits that, th n’}f
any, arising out of this scheme is .subject to nal decz i

Income Tax Authorty. The approval of the scheme ) Z;y this

Hon’ble High Court may not deter the rights Bf\_ﬁme Tax
o o Authority to examine the returns ﬁied by the Transferee
' Company independently and the d f Income  Tax
.Authon:y is binding on the Petmaner o

- 8. . As far as observation made in paragrap abf the Affidavit of the

- '.'Regwnal Director, the Petxtlo e Qo% cugh their counsel
§m

o .‘_underlakes to follow the ac s nt provided in the
L Scheme and to comply equxrcmentb of the relevant

-apphcable accounting stand

* o ‘_. SR 9. Insofaras observa(l%\hmade in para.graph 6{b} of the, Afﬁdavit of
R -5\ 2% the Reglonal Di %c\to\ e Petitioner Companies subrrut that the
i Petitioner is b fo (Oﬁmply Wlth all apphcable prowsmps of the

;[)-2&\ Incot@@f@?l and aII tax issues arising out of the Scheme wﬂl be

red m accorda.nce with’ law

}n@ned Counsel for Reglond.l Director on. the instructions of

Chandanamuthu, Joint Director (legal) in the office of
\ _J} Regional Director, Ministry of Corporate Affairs, Western Regmn,
Mumbai, states that they are satisfied with the undertaking gwen

, by the Advocate of the Transferee Company. The said undertakmg
given by the Petitioner Companies is accepted. '

11, The Official Liquidator has filed his report on 4% April, 2014 in the
: _' ' '-.'Cdmpany Scheme Petition No. 46 of 2014 and Company Scheme
" Petition No. 47 of 2014 stating therein that the affairs of the
.flﬁfansferoxf Cpmpa._nies have beexi conducted in a proper manner

'._Pagedgfé S
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~~and that the Transferor Compames may be ordered to be dissolved

by this Court, - . : ' ' ' R Q\ -
12. From the material on.record, the Scheme appears to be fair an \% -

reasonable and is not violative of any provisions of law and 1s

. contrary to public policy. None of the partles concerned h?vsre

forward to oppose the Scheme. RN

. 13. Since all the requisite statutory compliances have @lfﬂftd s E o L SRR
-the Company Scheme Petition No. 46 of 2014 and—Company o

- ‘Bcheme Petition No. 47 of 2014 filed b titioner Companies
";_are macle absolute in terrns of praye C ) (c and (d)
k respecuvely '
. 14. The Petitioner Companies .t cgp of this order and the
o .Sg:heme, duly authenticatéd b

_ % pafly Registrar, High Court
. (0.8.), Bombay, with the c\og%e Superintendent of Stamps, for

-the purpose of adjﬁdication 0 tamp duty payable if any, on the .

Yy - same within 604 om the date of issuance of Order .
A\ & , SR
,,.' ) 15. Pet.monea/ } are directed to file a copy of tl;us order N
R ,:y" alon@ \\\@\ CO) Cdpy of ‘the Scheme of Amalgamatmn thh the ;
# . conge egistrar of Companies, electronmically, alOng with T-
Bof V]{; form ZNC 28 in addition to physxca.l copy as per the
%&ns of the Compames Act 1956 /. 2013 Ll
\ he Petitioner Companies in both the Company Scheme Petitions

O to pay costs of Rs. 10,000/~ each to the Regional Director, Western _ o o
\‘O/ szglon, Mumbai, and the Petitioner in Company Scherme Petition S S b
Nq. 46 of 2014 and Company Scheme Petition No. 47 of 2014 o o . :
: _pay costs of Rs. 10 ,000/- ea;ch to the Official Liquidator, High
_ _"Court Bombay. Costs to be pald wi thm four weeks from Lhe date . _
' .ofthe.order B T AR TSP T S T Lo e T

i7. _F;'.Iix}g and issuance of the drawn up order is dispensed with. -

o '1"33‘350{6 L

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




_ HiGH COURT, BOMBAY 5183115

18, All concerned authorities to act on a copy of this order along with .
Scheme duly authenticated by the Company Registrar, High Court /&\ \P‘
{O. 8.}, Bombay. : ‘ e

3
COMPRANY 5 "'C-:_'.‘j' .
MIGH Cour (©.5.) N
o BOMeay 7T 0 N
\\‘ - C:Q \
e ! /e .
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SCHEME OF AMALGAMATION
| OF
GODRE. SEA VIEW PROPERTIES LIMITED
AND
GODREJ NANDHI HILLS PROJECT PRIVATE LIMITED

. WITH

GODREJS PROPERTIES LIMITED
AND

~ THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 381 TO 394 OF THE COMPANIES ACT, 1956

i. Purpose of the Scheme
This Scheme of Amalgamation is presented under Sections 381 to 394 and other applicable
provisions of the Companies Act, 1958, for the amalgamation of Godrej Sea View Properties

Limiled and Godrej Nandhi Hills Project Private Limited with Godrej Properties Limited. This

Scheme also provides for various other matters consequential or otherwise integrally

connected herewith,

T

i. :2? Rationale of the Scheme
.Tl:l-e amalgamation of Godrej Sea View Properties Limited and Godrej Nandhi Hills Project
Private Limited with Godrej Properties Limited _would consolidate the operations and have the
foliowing benefits: ' |

i Simplification of Group Structure; and

i.  Rationalisation of administrative, operative and marketing costs

ili. Parts of the Scheme
The Scheme is divided into following parts:
Part | - dealing with Definitions and Share Capital,
Part il — dealing with the Amalgamation of Godre] Sea View Properties Limited and

Godrej Nandhi Hills Project Private Limited with Godrej Properties Limited; and

Part il - deals with General Terms and Condition_s;




" PARTI

" - DEFINITIONS AND SHARE CAPITAL

1 DEFINITIONS
- ' In this Scheme, unless inconsistent with the subject or context thereof, the following

expressions shall have the following meanings:

1.1 “Act’ or “the Aet” means the Companies Act, 1956, the rules and regulations made
- thereunder and will include any statutory modifications or re-enactment or

- amendments thereof;

L ; 1.2 . “Appointed Date” means the 1% day of January, 2014 or such other date as the High
- Court may direct/ fix and with effect from such Appointed Date, the Scheme shall

' “come info effect,

_ ;i.3_ “Court” or “High Court” means the High Court of Judicature at Bombay, and sﬁé{{;{::
o '_mciude the Nafional Company Law Tribunal, if applicable or such other foru?ér

o authonty as may be vested with any of the powers of a ngh Court underthe Aci " g‘%’%

R 1.4  ‘Effective Date” means. the date on which the certifigd copnes of the Order of ;I;“eJﬂ-,n.a\:‘
| ngh Court of Judlcature at Bornbay sanctioning the Scheme are filed with the
Registrar of Companies, Maharashtra at Mumbai by GSVPL, GNHF_’FL and GPL

' respectively.

' -_1.5 - “GSVPL” or "the Transferor Company No. 1" means Godrej Sea View Properties
' Limited, a.company incorporated under the Companies Act, 1956, and having' its
.': . 'regustered office a’( 4"’ Floor Godrej Bhavan 4A Hcme Street Fon Mumbat — 400

. . S 16 ‘>-‘E3NHPPL” or “the Transferor Company No. 2” means Godrej Nandhi Hills Project

.:-P_rivat_e Limited, a company incorporated under the Companies Act, 1956, and having

its registered office at 4™ Floor, Godrej Bhavan, 4A Home Street, Fort, Mumbai ~ 400




1.7

1.8

1.8

‘1 Authotized

- *15,00,000 Equity Shares of Re. 1/~ each o ~5,00,000

| Issugd, Subscribed and Paid-up

‘.‘GPL'_’ or “the Transferee Company” means Godfej Praperties Limited, a company

'mcorparated under'the Companies Act, 1856, and having its reg:stered ofﬁce at 4"

Floor, GDGTEJ Bhavan 4A Home Street Fon Mumbm 400 001,

"Sgheme’ or “the Scheme” or “this Scheme” means this Scheme of Amaigamation

in its present form or with any modification(s) made under Clause 13 of this Scheme

as approved or directed by the High Court or any other appropriate authority.

“fhe Transferor Companies” shall collectively mean and include both the Transfercr

- ‘Company namely,
- -_i) Godrej Sea View Properties Limited ['GSVPL" or “the Transferor Company No. 1

B u) Godrej Nandhi Hills Pro;ect Prlvate lel!ed ["GNHPPL" or “the Transferor

Company No 2"] R

'DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or

imposed or directed by the High Court or made as pet Clause 13 of the Scheme,

shall be efieclive from the Appoinied Date but sha) be operative from the Effective

Date.
All terms and words not defined in this Scheme shall, unless repugnant or contrary to

the context or meaning thereof, have the same meaning 8scribed to them under the

» At and other applicable laws, rules, regulations, bye-laws, as the case may be or

ény statulory modification or re-enactment thereof from fime fo time.

SHARE CAPITAL

Detalis of the share capital of GSVPL as al March 31, 2013 are given below:

Particulars T Amount {In Rs.}

TOTAL © - 5,00,000

-




3.2

" [1ssued, Subscribed and Paid-up
~{75,00,000 Equity Shares of Re. 1/- each, fully

: | paid up o '_ BT 15,00,000

": As on date, entire issued subscribed and paid up share capital of GSVPL is hffd b e

 [106,060 Equily Shares of Rs. 10/ each fully

- | paid-up S 10,00,000

r5,00,000 Equity Shares of Re.1/- each, fully paid

up 5,00,000

TOTAL 5,00,000

éubsequent ic March 31, 2013 there is a change in authorized, issued, subscribed_

" and paid up caphal of GBVPL. The revised capha) Stuciure s as unber:

( Particiilars : Amount (in Rs.)
Authorized
15,00,000 Equity Shares of Re.1/- each S 15,00,000
TOTAI!. 15,00,000

FOTAL TA5,00,000
l | s

o " ; ',FZ,E“

=

o

Details of the share capital of GNHPPL as at March 31,2013 are given below: A
Particulars . Amount {in Rs.}
- [‘Authorized
\1 00,000 Equity Shares of Rs. 10/~ each 10.00.000
TOTAL 10,00,000

}
Issued, Subscribed and Paid-up

TOTAL _ -.10,00,000

As on date and subsequent to March 31, 2013, there has been no change in

authorized, issued, subscribed and paid up capital of GNHPPL, As on date, entire

issued, subscribed and paid up capital share capital of GNHPPL is held by GPL




3.3 Details of the share capital of GPL as at March 31, 2013 are given below:

Particulars Amount {in Rs.}
Authorized ¢ .
117,000,000 Equity Shares of Rs. 10/- each 1,17,0C,00,000
TOTAL 1,17,00,00,000 |
lssued, Subscribed and Paid-up _ .
[7,80,46.103 Equity Shares of Rs. 10F- each fully . o _ {
paid-up e . ' o 78,04.61,030 |
TOTAL 78,04,61,030

Subsequent to March 31, 2013 each Equity Share of Rs. 10/~ got sub-divided into 2 (two}
Equity Shares of Rs. 5/~ each. There is a change in the Authorised, issued, Subseribed and |

. Paid-up share capital of GPL. The revised capital structure is as under:

:- | Particulars I ' -Amount {In Rs.)

SR Authorized

' 3.. _ “\ 2,34,000,000 Equity Shares of Rs. 5/- each o ~1,17.00,00,000 ’
: ;% ’} . TOTAL 1,47,00,00,000 e

P Issued, Subscribed and Paid-up

19,82,33,790 Equity Shares of Rs, 5/~ each fully

paid-up ' o 99,61,68,950

TOTAL 99,61,68,950

PART Il

AMALGAMATION OF GODREJ SEA VIEW PROPERTIES LIMITED AND GODREJ NANDHI
~ HILLS PROJECT PRIVATE LIMITED WITH GODREJ PROPERTIES LIMITED

4 TRANSFER OF UNDERTAKING
4.1 Upon coming into effect of this Scheme and with effect from the Appointed Date and

" subject to the provisions of the Scheme, the entire business and whole of the -

undertaking of the Transferor Companies including all its properties and assets,




(whether movable or immovabte, tangible ar intangible), land and builctir_lg,_pkant and
machinery, eguipments, furniture, fixtures, venicles, ieasehold assels land other
properties, real, in possession or reversion, present and contingent assets (whether
tangible or intangible) of whatsoever nature, all the debts, labilities, duties and
obligations of the Transferor Companies of every descriptid't'-n and also including,
without Emitation, ali the movables and immovable properties and assets of the
Transferor Companies comprising amongst others ail plant and machinery,
investments, vehicles, furniture and fixtures, computers, office equipment, electrical
installations, water connections, telephones, telex, facsimile énd other communication
:féciiities and business licenses, permits, authorisations, if any, rights and benefits of
all agreements and all other interests, rights and powers of every kind, nature and

' &esc;iptiqn whatsoever, privileges, liberties, easements, advantages, benefits and
) 'éﬁp_ro_vals, advance and other taxes paid to the authorities, brand names, trademarks,
k copy rights, lease, tenancy rights, statutory permissions, consents and registrations,
_éll rights or titles or interest in properties by virtue of any court decree or order, aiiﬁ

- —
L. R L TUH
- .Tecords, files, papers, contracts, Intimation of Disapprovai (I0D), Commence‘m&ﬁn’\

LTL
X

©_Certificate, Occupation Cetificate, Development Right Certificate (DRC)/ "o
. Objection Certificate from any authorities, including the Municipal at}{‘l"ii:;i{]ties,
Competent authority under the Urban Land Ceiling Act, 1876, Chennai Metroﬁe@am

g =]

Development Authority, Airport Authority of India, Chennai Metropolitan Water Supply
& Sewerage Board, Labbur Authority if any, licensre?;, power of attoiney, lease,
tenancy rights, ietler of intents, permissions, benefits under income tax, such as credit
fdr advance' tax, taxes deducted at source, unutilized deposits or credits, minimum
allernate tax, etc, service tax , sate§ tax / value added tax and / or any other statues,
incentives if any and ali other rights, title, interest, contracts including Development
Agreements, Conveyances, Agreement for Sale etc, consent, approvals or powers of
every kind éﬁd description, aglreemenis shall, pursuant to the Order of the High Court
and pursuant to provision:; of Sections 391 to 394 and other applicable provisions of

the Act and without further act, instrument or deed, but subject to the charges

affecting the same be transferred and/or deemed to be transferred to and vested in

GPL on a going concem basis so as to become the assets and liabilities of GPL.
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43

In respect of all the movable assets of the Transferor Companies and the assels

' "v_vhi_ch are otherwise capable of transfer by physical delivery or endorsement and

delivery, including cash on hand, shall be so transferred to GPL and deemed {o have

been physically handed over by physical delivery or by endorsement and delivery, as

~ the case may be, to GPL 10 the end and intent that the property and benefit therein

passes to GPL with effect from the Appointed Date.

In respect of any assets of the Transferor Companies other than those mentioned in

Clause 4.2 above, including actionable claims, sundry debtors, outstanding loans,

-advances recoverable in cash or kind or for value to be received and deposits wilh

the Government, Semi-Government, local and other authorities and bodies and

."'._cﬁstqr_ners, GPL may, issue notices in such form as GPL may deem fit and proper
'§tati_ng_ that pursuant to the High Court having sanctioned this Scheme between the
. Transferor Companies and GPL under Seclion 364 of the Act, the relevant debt, loan,
_ 'a.gh;_ance or other asset, be paid or made good or held on account of GPL, as the

:' person entitied thereto, to the end and intent ihél_ the right of the Transferor

Companies to recover or realise the same stands fransferred to GPL and that

appropriate entries should be passed in their respective books o record the aforesaid

_ changes.

-\Nlth efiect from the Appointed Date, all debls, labilities, co'ntingem liabilities, duties

and obligations of the Transferor Companies, as on the Appointed Date whether
provided for or not in the books of accounts of the Transferor Companies and all
other liabifities which may accrue or arise after the Appointed Date but which relates
to the period on or upto the day of the Appointed Date shall, pursuant to the Order of
the High Court or such othé‘r"competem authority as may be applicable under Section
394 and other applicable provisions of the Adl, without any further act or deed, be
transferred or deemed to be transferred to and vested in and assumed by GPL
pursuant to the provisions of Sections 381 fo 384 of the Act, so as to become the

liabilities of GPL on the same terms and conditions as were applicable to the

Transferor Companies.




4.5

6.2

64

" Company according to the pooling of interests method under Accounting Sta
- (AS) 14, 'Accounting for Amalgamations' issued by the Institule of Cl'}éne
'3 Accountants of India. Accordingly, the accountmg treatment prescnbed in clausa 2

10 6.6 below wil be followed. AR T T \

“Transferee Company at the book value as recorded in the books of accounts of the

©oea

Ali the existing securities, mortgages, charges, encumbrances or Iiens,lif any, as on
the -Appointed Date and those created py the Transferor Companies after the
A.ppoint_ed. Date, over the assets of the Transferor Companies transferred to GPL
shall, after the Effective Date, continue to relate and attach to such assets or any part

thereof to which they are related or attached prior to the* Effective Date. Such

~securities, mortgages, charges, encumbrances or liens shall nol refate or attach or

extend to any of the other assets of GPL.

CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANIES

The entire issued, subscribed and paid-up share capital of the Transferor Companies
‘is heid by GPL. Upon the Scheme becoming efféctive, no shares of GPL shall be
issued and allotted in consideration of the mergers and the share capital of the

 Transferor Companies shall stand cancelled.

o .

ACCOUNTING TREATMENT

_ Tne amalgamafion shall be accounted for in the books of account of the Transferce

ng\C$

=

/)
\i’;

On and from the Appointed Date, subject to the provisions of clause 6.4, all assets '
and liabilities of the Transferor Companies transferred and vested into the Transferee

Company under the Scheme shall be recorded in the books of accounts of the

i

‘Transferor Cormpanies.

All the reserves of the Transferor Companies shall be recorded in the bocks of

'_Transferee Company in the same form in which they appeared in lhe books of the

- Transferor Compames on the Appomled Date

_ To the extent that there are inter-se investments in shares, inter corporate loans or

L balance or transaction between the Transferor Companies or between the Transferor
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_.:6.6_

8.1

Companies and the Transferee Company, the obligation in respect thereof shall come
to an end and corresponding effect shall be given in the books of account and
records of the Transferee Company for reduction of any assets or iiabilities as the

case may be. For the removal of the doubts it is hereby clarified that there would be

b accrual of interest or other charges in respect of any such inter-company loans or

balances with effect from the Appointed Date.

The difference between the carrying amount in the books of the Transferee Company

~of its investment in the shares of the Transferor Companies which shall stand

cancelled in terms of this Scheme and the aggregate face value of such shares of

Transferor Companies shall, subject to the other provisions contained herein, be

- ‘adjusted against and reflected in the General Reserves Account to the extent
' "avallabte and the balance dlfference shal: be adjusted agaznst the balance |n Profit

' and Loss Account

_Further, in case of any differences in accounting policy between Transferee Company

- .and the Transferor Companies, the accounting, policies followed by Transferee

Company will prevail and the difference in recognition of assets and liabilities which

. @re appearing or should appear in the books of the Transferor Companles on the

Appointed Date, as the case may be, WIH be quantified and adjusted ln the balance in

the Profit & Loss Account mentioned earlier to ensure that the financial statements of

- Transferee Company reflect the financial position on the basis of consistent

accounting policy.

WINDING UP / DISSOLUTION WITHOUT WINDING UP
On ihe Scheme becommg effectwe the Transferor Compames shall stand dlssolved_

' thhout bemg wound-up

- TREATMENT OF EMPLOYEES

All the permanent employees of the Transferor Companies, f any, who are in service

: _.bn the date immediately preceding the Effective Date shall, on and from the Effective

- D_ale become and be engaged as the employees of GPL, without any break or

" interruption in service as a result of the transfer and on terms and conditions not fess

—~




favgurable than those on which they are engaged by the Transferor‘__gompanies
immediately preceding the Effective Date, Services of the emp{éyees of the
Transferor Companies shall be taken into account from the date of their respective
appointment with the Transferor Companies for the purposes of all retirement benefits
and all. other entitlements for which they may pe eligible. GPL‘:further agreas that for
the purpose of payment of any retrenchment compensation, if any, such past services

with the Transferor Companies shall also be taken into account.

: Bl_z The services of such employees shall not be treated as being broken or interrupted
for the purpose of Provident Fund or Graluity or Superannuation or other statutory
purpeses and for all purposes will be reckoned "from the daté of their respective

appointments with the Transferor Comparies,

8.3  ltis provided that as far as te Provident Fund, Gratuity Fund and Pension and/ or
- Superannuation Fund or any other special fund created or existing for the benefit of

: '_fh_e staff, workmen and other employees of the Transferor Companies are concerme

' ..relatmg to the administration or operat;on of such Funds or Trusts or in relationitdy

: obllgatlon to make contnbution to the said Funds or Trusts in accordance with \i'heX
provisions of such Funds or Trusts as provided in the régpem;ve Trust Deeds or other
dgcuments. It is the aim and the intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Companies in refation to such Funds or
Trusts shall become those of GPL. The Trustees including the Board of Directors of
the Transferor Comparies and GPL or through any committee / person duly
authorized by the Board of Direclors in this regard shail be entitled to adopt such
course of .a;étion in this regard as may be advised provided however that there shall
be no discontinuation or breakage in the services of the employees of the Transferor

Companies, .

84 With effect from the first of the dates of filing of this Scheme with the High Court and

up to and including the Effective Date, the Transferor Companies shall not vary or

10




modify the terms and conditions of employment of any of its employees, except with

the written consent of GPL.

] CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date: E

i. the Transferor Companies shall carry on and be deemed to have beén carrying

on its business and activities and shall stand possessed of and hold all of its

prdpenies and assets for and on account of and in trust for GPL. The Transferor
Companies hereby undertake; to hpld the said assets wit.h utmost prqdence until _ .' _ - _ ' _ | - .:_;

the Effective Date,

fi. the Transferor Companies shall carry on ifs business and activities with
re_a':sona_ble_ diligence, business prudence and shall not without the pricr written

: con#ent of GPL, alienale, charge, mortgage, encuﬁabef or otherwise deal with or

' d:ispose of its undertaking or any part thereof except in the ordinary course of

" - business nor shall it undertake any new business or a substantial expansion of its

©  existing business.

All the profits or income accruing or arising to' the Transferor Companies or B R
R 5 : ’

expenditure or losses arising 1o or incurred by the Transferor Companies, with

effect from the Appointed Date shall for ail purposes and intents be treated and be
deemed to be and accrue as the profits or incomes or expenditure or josses of

GPL.
10 LEGAL PROCEEDINGS LR | f

10.1  All legal proceedings, including arbitraticn proceedings, of whatsoever nature by or
agéinst the Transferor Companies pending and / or arising at or after the Appointed
Date, as and from the Effective Dale shall not abate or be discontinued or be in any
way prejudicially affected by reason of the Scheme or by anything contained in this -
Scheme but shall be continued and enforced by or against GPL in the manner and to
the same exient as would or might have been qqntinued_and enfc_}rced by .or.agai.nst_

_the Transferor Companies.

11




102 After the Appointed Date, if any proceedings are taken against the Transferor
. Cémpanies_in respect of the matters referred to in Clause 10.1 abo;e, the Transfero}

' Companies shall defend the same at the cost of GPL and the Transferor Companies

~shall be reimbursed and indemnified against all fiabilities and gbiigations incurred by

it.

103 GPL undertakes to have all legal or other proceedings initiated by or against the
Tr_ansferor Companies referred to in Clause 10.1 above transferred info its name and
to have the same continued, prosecuted and enforced by or against GPL after the

'_ Effective D_alte.
. A1 ._'CONTRACTS_. DEEDS AND OTHER INSTR_UMENTS

‘.If|._1 Subject to the other provisions contained in this Scheme all contracis, deeds, bonds
- agreements and other instruments of whatever nature to which the Trap(/ o"}‘\
| .'_.Compames is a parly subsisting or having effect |mrned|ately beﬂ::/rg th
amalgamatton shall remain in full force and effect against or in favour of G(EL n?%%
. %)

'.'_may be enforced as fully and effectuany as if instead of the Transferor Comparﬂes ""*é

GPL had been a party thereto. : ) Ly G _':: o

_11_.2 With effect from thé Appointed Date, ail permits, quotas, rights, industrial and other

: licences, branches, brand registrations, offices, depots and godowns, trademarks,

trade names, know-how and other intellectual property, patents, copyrights, privileges

- o and beneﬁts of all contracts, agreements and all other rights including lease rights,

_ l_icénses, powers and faci_!iﬁes of every kind, nature and description whatsoever 1o

: '_ which the\'fransferor Companies is a party or to the benefit of which the Transfer;ar

....COIIT'IPEI'IEBS may be eligible and which are subsisting or having effect immediately

- before the Effective Date, shail be and remaip in full force and effect in favour of or

: '_-té_gaiﬂst GPL as the case may be, and may be enforced as fully and effectually as if,
_-.'i_'nstead of the Transferor Cpmpa_nies. GPL had b_een_a pady or beneficiaty or obligee '

' 3.th_ere_to.

12




."11.3_ _Wl;h _effect from the Appointed Date, any statulory licenses, no objection certificates,
| pérm_issions of approvals or consents required to carfy on operations of the
Transferor Companies shall stand vested in or transferred fo GPL without further act

.'o.r _deed, and shall be appropriately mutated by the siafutory authorities céncerned
Wierewith in favour of GPL upon the vesting and fransfer of undertaking of the o E  ~. 
Transferor Companies pursuant to the Scheme. The benefil of all statutory and

: regufatory permissions, environmentai apprc;vals ana consents including the statutory

: licenses,: permissions of approvals or consents required 10 carry on the operations

the Transferor Co_mpanies_é_hali vest in and become available to GPL pursuant to the

Scheme.

- 114 .GPL, at any time after the coming into effect of this Sc.i.'\erne in accordance with the
S ;Srovision_s hereof, if so required under any law or otherwise, will execute deeds of
._'r_.or_l.ﬁ_rrr_lation or other writings or arrangements, with any pafty to any coniract or
';.'_3,érr.an_gen';ent in relation to the undertaking of the Transferor Companies to which the
“Transferor Companies is a party in order to give formal effect to the above provisions.
) ._(.SPL shall, under the provisions of this Scheme, be deemed fo be authorized {0
. execute any such writings on behalf of the Transferor Companies and to carry out or

perform all such formaities or compliances referred to above on pan of the Transferor

S
. i ¥
Companies and any and all formalities required on the part of the Tr_ansfero_r

¥

Companies to give effect to the provisions of this Scheme.
. 12 SAVING OF CONCLUDED TRANSACTIONS

“The transfer and vesting of undertaking under Clause 4 above and the continuance of

_proceedings by or against the Transferor Companies above shall not affect any

- transaction or proceedings already concludad by the Transferor Companies upto the
e Effective Date, to the end and intent that GPL accepts and adopts all acts, deeds and
o ' things done and executed by the Transferor Companies in respect thereto as done

. and executed on behalf of ftself. S T | '. AT

13
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. PART I

GENERAL TERMS AND CONDITIONS

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Companies and GPL with approval of thehé respective Board of
Directars may consent, from time to timé, on behalf of all persons concemed, io any
modifications / amendments or additions / deletions to the Scheme which ma}

otherwise be considered necessary, desirable or appropriate by the said Board of

Directors to resolve all doubts or difficuilies that may arise for camying out this

: Scheme and to do and execute all acts, deeds matlers, and things necessary for

: §
bringing this Scheme intc effect or agree to any terms and / or conditions or

Iimitatio_n_s that the Hon'ble Court or any other authorities under iaw may deem fit {o

. approve of, o direct and / or impose. The aforesaid powers of the Transferor

: _Com_panie_:s and GPL 1o give effect lo the modification / amendments io the Scheme

' '.'that behalf by the concerned Board of Directors subject to _approv_al of th

";'_Co_un or any other aut_hpnfties_ under the applicable law. . - b

may be exercised by their respective Board of Directors or any person authorised in

SCHEME CONDITIONAL ON. APPROVAL / SANCTIONS

This Scheme is and .shal_!_{be conditional upon and subj%gt to:
The Scheme being appro\,'?ed by the requisile ma’jﬁoriiy in number and va.lue of
‘such classes of persons includiﬁg the respective mambers and/or creditors of the
Transferor Companies and G:PL as may be directed by the High Court. |
The Scheme being sanctioned by the High Court or any othe_:r authofity under

. Sections 391 1o 394 of the Companies Act, 1956. ' | B
The qgiﬁﬂed copies of the Orders of the High Court of Judicature at Bombay
dnder Sections 301 and 394 of the Companies Act, 1956 sanctioning the Scheme
are filed with the Registrar of Companies, Maharashtra at Mumbai, by the

Transferor Companieé and GPL respectively.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS
in the event of any of the said sanclions and approvals referred 1o in Clause 14 above

ot being cbtained and / or the Scheme not being sanctioned by the Court and / or

14
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the order or orders not being passed as aforesaid by December 31, 2014 {or such
exiended time as may be mulually agreed between the Transferor Companies and
GPL), the Scheme shall by mutuat consent of Board of Directors of the Transferor
Companies and GPL. become null and void and shall stand revoked, canc_élted and

be of no effect and in that event no rights and liabilities whatsoever shall accrue 1o or

~be incurred by parties inter se, save and except in respect of any act or‘deed done

- prior thereto as is contemplated hereunder or as to any right, kability or obligation

which has arisen or accrued pursuant thersto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or may otherwise

arise in law. Each party shall bear and pay its respective 'costs, charges and

- expenses for and or in connection with the Scheme.

cosTS

i -'_Aﬂ costs, charges, taxes including duties, levies and all other expenses, if any (save as
'_.expre_ssly othe:wise_agreed}, as well as other costs incidental to the finalisation of this

i Scheme and to put it into operation and any other expenses or charges incurred in

- _' - carrying out and implementing this Scheme and matters incidental thereto shall be

v borne by GPL.

Cert fied to be TRUE Coe
For RAJESH SHAH & 5&)

u.L gl

Advoc_ale for the Petitioner/applicant

N Es.‘ . RANE

- COMPANY REGISTRAR
HIGH COURT (0.8)
© . BOMBAY . -
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I THE HIGH COURT OF JUDICATURE AT

BOMBAY
‘COMPANY SCHEME PETITION NO 46 OF
2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO
9 OF 2014 o

In the matter of the Compames Act 1956 (1
of 1956}

~AND

In the matter of Sections 391 to 394 of the
L Companies Act, 1956;

AND

5 In the matter of Scheme of Amalgamation

o _chre_j Sea View_Perertics Limited

o - M1o4lzel4 .
goprossed - \04 \-25111.. ST
wotieny &5 ( o tiemas
fiofior . e
dxans EE
LOMIPH T \}\l) SO

waty o .a.Sjoq[lm
witveced o MJU‘? LLM —

- A

:-Godre_] Nandhl Hills Pro_;ect Private

-1

of

~and

with

GOdI‘ﬁ_] Properﬂes Limited

¥ and

‘their respective sharcholders

éodrej Sea View Properties Limited

....... Petiticner Company

“Authenticated Copy Of Minutes of Order

dated April 11, 2014 along with the
Scheme annexed to the Petition
M/S Rajesh Shah & Co

Advocates for the Petitioner

16, Oriental Bulding, 3{)',‘
Nagindas Master Road, Flora Fountain,
Mumbai - 400001




~ HIGH COURT, BOMBAY 0183120

"IN THE HIGH COURT OF JUDICATURE AT BOMBAY ‘
" ORDINARY ORIGINAL CIViL TURISDICTION CANL
COMPANY SCHEME PETlTION NQ 46 OF 2014 < \ /
| ' CONNECTED WITH | QW

_ - COMPANY SUMMONS FOR DIRECT]ON NO 9 OF 2014 ‘\ \‘://
~ GODREJ SEA VIEW PROPERTIES LIMITED .. T
............ Petmoner / the Transferor Cem}/};/ " S L

AND : \?
o COMPANY SCHEME PETITION NO 47 OF 2014

C : ' CONNECTED v\rm@\ N '
_ " COMPANY SUMMONS FOR DIRJ:CI;I /\r@ OF 2014
. :GODREJ NANDHI HILLS PROJECTgR r\ ITED

: _ : * i, Petitio &&\r\ Tmrcf /ror Company

tter “of the Compames Act, 19::6

S . AND
In the matter of Sections 391 to 394 Di the

Compames, Act, 1956;

CAND
in 1he matter of Scheme of Amalgarnatipn
of )
Godre_; Sea View Properties’ Lxrmted
'~ AND _
.Godrej Nandh_l Hﬂls Pro_]ect Private
'lelted . )
- . Twith
' Godrej Propertjes Limited
‘ ' and

their respective shareholders

Called for Hearing- .

Ms. Alpana Ghone and Mr. Rajesh Shah and Mr. Chandrakant
Mhadeshwar i/b. M/s. Rajesh Shah & Co., Advocates for the
Petitioners in both Petitions. | ' PR -

f’age 10f6

“Disclaimer Clause : Authenticated copy is nct a Certified Copy”




'HIGH COURT, BOMBAY 0183119

Ms, R.N. Sutar, Asst. Official Liquidator, present in the Company

Scheme Petition No. 46 of 2014 and Compa.ny Scheme Petition NO 47 Q/K
of 2014, o

Mr. C. J. Joy with Mr. M. S. Bhardwaj 1/b Mr H. P Chatury

.Reglt)n,al Director i i both the Petitians, i /‘ %\
' ' CORAM: G. (S<1;atel/,«, :

AN S -
DATE: 11% April; 2014

1. Heard learned Advocates for the pw%ﬁ Sebjector has come

: - before the Court to oppose the Sche 6f\ amation nor a.ny
: party has controveﬁed any avexa;cn S\jle the Petition.
2. The sanction of the Court 1s> A Sbctions 391 to 394 of
o -'the Companies Act, 19 a \Scheme of Amalgamation of
B | .Godre.} Sea View Propertles ited and Godrej Nandhi Hills
. ‘ : f}%\% Project Pr1vate§1L Nted with GodreJ Propertles Llrmted and
- ';T, {X their respectzv holders. o '
- f( *7 3. Learirc\ /erdv e or fhe Pentloners states that the Petifioners in
:*.f;;? ~‘Com 1y\83heme Peunon No. 46 of 2014 and Scheme Petition No.

4L B BA are presently engaged in real ¢state developrnent
NeCtivities” The rationale for. the merger 1s that all'the companies
§ T this Scheme of Amalgamanon are part of the same Group
nd that the restructuring would benefit on  account of

conselidation of operations, simplification of the group structure

and rationalization of administrative, operative and marketing
‘costs.” The Petitioner Companies approved the said Scheme by
; .passmg Board Resolutions Whlch are annexed to thé respectwe

- L Company Scheme Petitions.

4. The learned counsel appearing on behalf of the Petitioner

Companies submits that by an order passed by this court on 17*

_"_Pagel_of_ﬁ-_ .

"‘Discla_imer Clause : Authenticated copy is not & Certified Copy”
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January, 2014 in Company Swmmons for Direction No. 9 of é014

A,
and Company Summons for Direction No. 106 of 2014, the fling of é\\\)
. O

a separate Company Summons for Direction and Coﬁlpany<\

Schefne Petition in felation to the proposed Scheme by jhe

Transferee Company, Godrej Properties Limited was diﬁpeﬁs e ) '
with as the Petitioner Companies are wholly ownezbsid@eisy/c

the Transferee Company and no new share are r@rvjd o be
. : \iny‘)'lew of
~Judgment passed by this Court in Mahaamba Investm;nts Limited
.. Versus.ﬂ).! Lz'_mit_ec_i (QOQI_ J 105 Compa_fzygag%es 16 to 18).

\

5. The learned Advocate for the Peti s gfates that Petitioner
' ._C.ompanies have complied m/tQO @}R passed in Company
Summons for Direction d\h\% Cé‘régany Scheme Petition
has been filed in consonang &13 orders passed in respective

Company Summons for Directigh. -

issued to the members of the Petitioner Comp

Y

Learned Advocate a}gﬁ_ aring on behaif of the Petitioners has stated
, £ ) )

that they ha\;e— “mﬁ.fe\\with all requirements as per directions of .

this Court (A’J{@t at/shey have filled necessary Affidavits of o ] o

com iy _!'t} A‘the Court. Moreover, Petitioner Companies

uilfle" o comply with all statutory requirements if any, as
Czeg\n%e nder the Compgnies Act, 1956 / 2017{3' and the Rules

{dbﬁ\here under whichever is applicable. The said undertakings
@:}n by the Petitioner Companies are accepted. o S o IR
\O/\T/. The Regional Director has filed an Affidavit on 7% April, 2014 __ AR o \ '

stating therein that gsave and except as stated in paragraph 6 of

>

\|

' the said affidavit, it appears that the Scheme is not prejudicial to T
the interest of shareholders and public. In paragraph 6 of the '
Affidavit, it is stated that: - e |

i ':“_Th.t_zt the Deponent ﬁzrther submits that,

- -._Page30f6_ :

iSbtaimer Clause : _Authenticatecé copy is ot a Certified Copy"
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@ Clause 6 of the scheme promdes Sor accounting treatment. In this
4 regard, it is submitted that in addition to compliance of AS 14
transferee company shall pass such accounnng entries as may .{ y
be necessary in connection with the scheme to comply with other Q
applicable accounting standards. The financial statement of the \&)
] Transferee Company shall be in accordance with Schedul
. Part I of the Companies Act, 1956.

®) The deponem‘ Sfurther respectfully submits that, th zs\s\u@, f
any, arising out of this scheme is subject 10 naf ect _
Income Tax Authority. The approval of the jgy thzs
Hon’ble High Court may not deter the rights \_ e Tax
Authority to examine the refurns filed by the Transferee
. Company independently and the degisigrnt of Income Tax
Authority is binding on the Petitioner Cow, ;

pau

8. As far as observation made in pa:ag?aéiﬁ ) of the Afdavit of the
'Regional Director, the Peﬁﬁog\@@oﬂqp
- undertakes to follow the aceg \%u@rx&ezﬂ provided in the

. -Bcheme and to comply o th kequircments __of Lhc _;c_lcva_nt

rough their counscl

applicable a0counting stand ST R A ST '

© 9. Insofaras observ /}ms made in paragraph 6(b) Of the Affidavit of
i /- the Regmn x%\t ¢ Petitioner Companies submit that the
&

Petmoner is mply w:tb all apphcable prowm%ns of the

-Inc ﬁ? \; -t{d all tax issues arising out of the SCheme will be_ :

red m accordance with’ law

10(“ eifned Counsel for Regwnal Director on, the HlStﬂlCthHS of

M Chandanamuthu, Joint Director (Iegal) in the office of

ﬂegxonaﬂ Director, Ministry of Corporate Affairs, Western Region,
/05 Mumbai, states that they are satisfled with the undertaking given

by the Advocate of the Transferee Company. The said undertakmg

given by the Penitioner Companies is accepted

11. The Official Liquidator has filed his report on 4™ April, 2014 in the
Company Scheme Petition No. 46 of 2014 and Company Scheme
Petition No. 47 of 2014 stating therein that the affairs of the

Transferor Companics have been conducted in & proper manuer

Paged of 6

“Disciaimer Clause : Autheﬂticatéd copy is not a Certified Copy”
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and that the Transferor Companies may be ordered to be dissolved

by this Court. - QQ\,\,-

- 12. From the material on record, the Scheme appears to be fair an
reasonable and is not viclative of any provisions of law and is %

- contrary to public policy. None of the parties concemed h?<
forwa.rd to oppose the Scheme.

1:3. Smce all the requisite statutory compliances have, @lﬁhed,
the Company Scheme Petition No. 46 of 2014 a\ﬁd-'cgmpany

- Scheme Petition No. 47 of 2014 filed b “Petmoner Companies
are made absolute m terms of prair; c useg) {a, (c) and (d)

respectively.
<>

14. The Petitioner Companies t o,py { this order and the
b 631

-(0.8.), Bombay, with the concerned Superintendent of Stamps, for

Scheme, duly authentica

panty Registrar, H:gh Court

“the purpose of adjudicatigh of§tamp dufy payable, if any, on the

same within 60 d <@' rom the date of issuance of Order..

15, Petmonelr) }1 gj are dlrected to file a copy of thls order
alon o

copy the Scheme of Amalgamatlon w1th the
QB istrar of Companies, electromcaliy, along w1th E-
-Form INC 28 in addition to physmal copy as per the

. {ar

rD‘V{S}Dns of the Cornpa.mes Act 1956 [ 2013

@he Petitiéner Companies in both the Company Scheme Petitions

6
\C/to pay costs of Rs. 10,000/~ each to the Regional Direcior, Western

Region, -Mumba‘i, and the Petitioner in Company Scheme Petition
No. 46 of 2014 and Company Scheme Petition No. 47 of 2014 to
pay costs of Rs. 10,000/- eéch to the Official Ligquidator, High
Court, Bombay Costs to bc pEle wnhm four weeks from the date
of the order. ' ' I

'17. Filing and issuance of the drawn up order is dispensed with.

- - Page$ of_ﬁ

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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18, All concerned authorities to act on a copy of this order along with

‘Scheme duly authenticated by the Company Registrar, High Court /gv\\)
{C. 8.}, Bombay. ' ‘ S 7

- WRs. K'RL Rane
T COMIANY REGISTRAR
. HIGHTOURT (0.8))

TRUE- IR
ay ,_%200\ _ o
K < // \|°p\

" Guusay

| -_Pagcﬁof_ﬁ N S
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- .-.-SC_HE_M__E OF AMALGAMATION
SRR
GQDREJ SEA VIEW PROPERTIES LIMITED
AND '
 GODREJ NANDHI HILLS PROJECT PRIVATE LIMITED
_. itk ST o
GODREJ PROPERTIES LIMITED
' AND

. THEIR RESPECTIVE SHAREHOLDERS

. e " UNDER SECTIONS 391 TO 3984 OF THE COMPANIES ACT, 1958

I Purpose of the Scheme
. ;This_Scheme of Amalgamation is presented under Sections 391 to 384 and other applicable
. provisions of the Companies Act, 1958, for the amalgamation of Godrej Sea View Properties

g ':I._imited and Godrej Nanghi Hills Project Private Limited with Godre} Properties Limited. This

B _-'Scheme also provides for various other matters consequential or otherwise integrally . °

. &qnnected herewith.

-'.;.J\,
.,
oo R

.7 fRationale of the Scheme ‘

. %ﬁ{ amalgamation of Godrej Sea View Properties Limited and Gedrej Nandhi Hills Project

. Private Limited with Godrej Properties Limited would consolidate the operations and have the
following benefits: | . o

i. . Simplification of Group Structure; and

ii. .Raticnalisation of adminisirative, operative and marketing costs

iii. Parts of the Scheme
5 __;l'_he _Scheme is divided into following panis. .
| ﬁart I - dealing with Definitions and Share Capital;
}.Part :Il - dealing with the Amalgamation of Godrej Sea View Properties Limnited and

; _Godrej Nandhi Hills Project Private Limited with Godrej Propetties Limited; and

* “Partll - deals with General Terms and Conditions. =~ @ '




15

16

PART !

" DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
in this Scheme, unless inconsistent with the subject or conte;t thereof, the following

expressions shall have the following meanings:
"Act’ or “the Act” means the Companies Act, 1956, the rules and reguiations made
thereunder and will inciude any statutory modifications or re-enactment or

amendmenits thereof,

“Appointed Date” means the 1* day of January, 2014 or such other date as the High

' 3 Court may direct / f[x and wrlh effeci from such Appomted Date the Scheme shall

- comemto effect

"Effective Date” means the date on which the certified copies of the Order of the
: &

High Court of Judicature at Bombay sanctioning the Scheme are filed with the

Registrar of Companies, Maharashtra at Mumbai by GSVPL, GNHPPL and GPL

respectively.

f‘GSVPL" or “the Transferor Company No. 1" means Godrej Sea View Properties
Limited, a company incorporated under the Companies Act, 1956, and having its
registered ofﬁce at 4" Floor, Godrej Bhavan, 4A Home Street, Fort, Mumbai — 400

“GNHPPL" or “the Transferor Company No. 2” means Godrej Nandhi Hills Project
Private Limited, a company incorporated under the Companies Act, 1956, "@nd having

its registered office at 4™ Fioor, Godrej Bhayan, 4A Home Street, Fort, Mumbai — 400

001.




1.7

1.8

1.9

“GPL” or “the Transferee Company” means Godrej Properties Limited, a company
incorporated under the Companies Act, 1956, and having its registered office at 4"

Fioor, Godrej Bhavan, 4A Home Sireet, Eort, Mumébai-- 400 001.

“Scheme” or "the Scheme” or “this Scheme” means this Scheme of Amaigamation
inits present form or with ari-j; modification(s) made under Clause 13 of this Scheme

as approved or directed by the High Court or any other appropriate authority.

“The Transferor Companies” shall coilectively mean and inciudg both the Transferor

Company namely,

0 _Godrej Sea View Properties Limited ['GSVPL" or "the Transfaror Company No. 17]

- i) Godrej Nandhi Hilis Project Private Limited ["GNHPPL” or "the Transferor -

] Com_pany No. 27

- DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s} approved or
imposed or directed by the High Court or made as per Clause 13 of the Scheme,

shall be effective from the Appointed Date but shall be operative from the Effective

Date.

AN 7t‘§f'.r_;m5 and words nol defined in this Scheme shall, unless repugnant or contrary 1o

the conlext or meaning thereof, have the same meaning ascribed to them under the
Act and other applicable laws, rules, regulations, bye-laws, as the case may be or

any statutory rodification or re-enactment thereof from time to time.

SHARE CAPITAL

Details of the share capital of GSVPL as at March 31, 2013 are given beiow:

Particulars Amount (In Rs.)

Authorized

5,00,000 Equity Shares of Re.1/- each 5,00,000
TOTAL 5,00,000

Lls.sused, Subscribed and Paid-up




L. Asan date, _ernt_;'re issued subscribed and paid up share capital of GSVPL

5,00,000 Equity Shares of Re.1/- sach, fully paid

up

5.00,600

TOTAL

5,00,000

T

subsequent to March 31, 2013 there is a change in authorized, issued, subscribed

and paid up capital of GSVPL. The revised capital structure 1s as under:

Particulars Amount {In Rs.)
Authorized
15,00,000 Equity Shares of Re.1/- each ; -45,00,000
JOTAL 15,00,000
| lssued, Subscribed and Paid-up
- “T15,00,060 Equity Shares of Re. 1~ each, 1ully
paid up 15,00,000 /

FOTAL

45,005,000 1 O

CogPL

3.2

LEX

sy

Detaiis of the share capital of GNHPPL as at March 31,2013 are given below:

Particulars

Amount (In Rs,)

Authorized

1,00,000 Equity Shares of Rs. 10/- each 10,060,000
g ' TOTAL 16,60,000
Issued, Subscribed and Paid-up

1,060,000 -Equity Share:s of Rs, _10/_- ez_ach f_ully.

paid-up o | 10,00,000
[ TOTAL 10,00,000

EMTR:
xpe’d“fi/;

Ty

As on date and subsequent to March 31, 2013, there has been no change in

authorized, issued, subscribed and paid up capital of GNHPPL. As on date, entire

issued, subscribed and paid up capital share Capital of GNHPPL is held by GPL




3.3 Details of the share capital of GPL as at March 31, 2013 arg given below:

Particulars Amount {In Rs.)

i . -
Authorized

SuERlers 3

317,000,000 Equity Shares of Rs. 10/- each 777 00,00,

TOTAL 1,17,00,00,000

g S —

L .
lssued, Subscribed and Paid-up

.17.80,46,103 Equity Shares of Rs. 10/~ each fully

1 paid-up 78.04,61,030

TOTAL 78,04,64,030

- Subsequent to March 31, 2013 each Equity Share of Rs. 10/ Got sub-divided into 2 (two)
Equrty Shares of Rs. 5/- each. There is a change in the Authofiseq |ssued, Subscnbed and

Paad-up share capltai of GPL. The revised capﬂai structure isas Uﬂder

o Barticulars Amount (In Rs.)
 ' | Authorized
L 2.34,000,000 Equity Shares of Rs. 5/-each 1,17,00,00,000

TOTAL 1,17,00,00,000
&

lssued, Subscribed and Paid-up

?9,92.33.790 Equity Shares of Rs. 5/~ e_ach fully

paid-up - 99,61,68,950
o

TOTAL 99,61,68,950

PART li

AMALGAMATION OF GODRE.J SEA VIEW PROPERTIES LIMITEp AND GODRE.J NANDHI
HILLS PROJECT _PREVAT_E LiMITED WITH_ GODREJ P._R_OPERTIES LIMITED

4 TRANSFER OF UNDERTAKING
4.1 Upon coming into effect of this Scheme and with effect fram the Appointed Date and

subject to the provisions of the Scheme, the entire buginess and whole of the

Undertaking of the Transferor Companies including all jg prbpenies and assets,




O

= . Certlfcate Occupation  Cerlificate, Developmenf Right Certificate (DR(E) o

(whether movable or immovable, tangible or intangibie), land and builqipg, plant and
machinery, equipments, furniture, fixtures, vehicles, leasehoid asgeislanq other
properties, real, in possession or geversion, present and contingent assets (whether
tangible or inlangible) of wha!sfc.)evgr nature, all the debts, liabilities, duties and
cbligations of the Transferor Companies of every descriptfcn and élso including,
without limitation, all the movables and immovable properfies and assets of the
Irendleen Companits coMRTERg  anwngsh obhess el plenh e shadhimery,

jnvestments, vehicles, furnifure and fixtures, computers, office equipment, electrical

' instaliations, water connections, telephones, telex, facsimite and other communication

- “{acilities and business licenses, permits, authorisations, if any, rights and benefits of

all agreements and all other interests, rights and powers of every kind, nature and

cl.escripiion whatscever, privileges, liberties, easements, advantages, benefits and
Lo '.app.rc__)vals, advance and ether taxes paid to the authorities; brand names, tradémarks,
¢ob_y rights, lease, tenancy rights, statutory pennissidns, consents and registrations,
' -.@n ra‘ghts or titles or interest in properties by vidue of any court decree or ord;’,}@g’

' 'fecords files, papers, contracts, Intimation of Disapproval {I0D), Commen?{ m\é

i

t '.'Dbjechon Certificate from any authorities, mc.iudmg the Municipal authorsttes x.\__ﬁ

.\._ 50

' "'Competeni authority under the Urban Land Ceiling Act, 19?6 Chennai Metropoht;‘ﬁ*‘"”“«"#

{Pevelopment Authority, Airport Authority of India, Chennal Metropalitan Water Supply

& Sewerage Board, Labour CAuthority if any, hcenses power of attomey, lease,

'{enancy rights, letter of intents, permissions, benefits under income tax, such as credit

for advance tax, taxes deducte‘d_ at source, unulilized deposits or credits, minimum
élternate tax, etc, service fax , sales tax / value added tax and / or any other statues,
incentives if any and all other rights, title, interest, contracts including Development

Agreements, Conveyances, Agreement for Sale etc, consent, approvals or powers of

- ‘every kind and description, agreements shall, pursuant to the Order of the High Court
~and pursuant to provisions of Sections 391 to 394 and other applicable provisions of
the Act and without further act, instrument -or deed, but subject to the charges

ffa"‘ffecting the same be transferred and/or deemed 1o be transferred lo and vested in

~GPL ona going concem basis so as to become the assets and liabilities of GPL,



42

4.3

4.4

In respect of all the movable assets of the Transferor Companies and the assets:
which are otherwise capable of {ransfer by phy's?c:al delivery or endo.rsement and
delivery, including cash on hand, shall be so transfeired to GPL and deemed to have
been physically handed over by physicat delivery or by endorsement and delivery, as
fhie case may be, to GPL to the end and intent that the property and benefit therein

passes to GPL with e_ffeci from the Appoinied Qale._

In respect of any assets of the Transferor Companies ofher than those mentioned in

"~ Clause 4.2 above, including activnable claims, sundry debtors, outstanding loans,

advances recoverable in cash or kind of for value to be received and deposits with

" the Government, Semi-Govemment, local and other authorities and bodies and
;.-c.t_lstomers, GPL_may, issue notices in such form as GPL may deem fit and proper
'.‘_sta;.ti_r-)g that pursuant to the High Court having sanctioned this Scheme ,betweén the
':'I'_rans_fero_r Ccampanies and GPL lunder Section 394 of the Act the relevant debt, loan,
E _a'd.v_anc_e or other asset, be paid or made good or held on account of GPL, as the
"-';.aers_on entitled thereto, to the end and iment that the right of the Transferor
.'(..‘,ompanies to recover or realise the same stands fransferred to GPL and that

: - appropriate entries should be pass_.ed in their respective bocks to recor_d the aforesaid

* changes.

With effect from the Appointed Date, all debts, liabilities, coniingent liabilities, duties
énd‘ob%igations of the Transferor Companies, as on the Appointed Date whether
provided for or not in the books of accounts of the Transferor Companies and ali
other liabiiities which may accrué or arise after the Appoinied Date but which relates
to the period on or upto the day of the Appointed Date shal, pursuant to the Order of
_.the High Court or such other competent authority as may be applicable under Section

'3_94 and other applicable provisions of the Act, without any further act or deed, be

_{ran_sferred or deemed fo be transferred to and vested in and assumed by GPL

.'pu_rsu_ant to the provisions of Sections 391 to 394 of the Act, so as 1o become the

liabilities of GPL on the same terms and conditions as were applicable to the

Transferor Companies.




.y

4.5  All the existing securities, mortgages, charges, encumbrances or fier‘ls:,__i{any, as on
the Appointed Date and those created by the Transferor Compairiies after the
Appointed Date, over the assets of the Transferor Companies transferred to GPL
shall, after the Effective Date. continue to relate and attach to such assets of any part
thereof to which they are related or attached prior to thé' Effective Date. Such
securities, moftgages, charges, encumbrances or liens shalt not re}ate or attach or _

extend o any of the other assets of GPL.

5 CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANIES
The entire issued, subscribed and paid-up share capital of the Transferor Companies
e is held by GPL. Upon the Scheme becoming effective, no shares of GPL shall be
is.;sue_d and allofted in consideration of the mergers and the share capital of the

Transferor Companies shall stand cancelied.

K ACCOUNTING TREATMENT

-5 The amalgamatxon shalt be accounted for in the books of account of the Traiisferee an.

. Company according to the pooling of interests method under Accounting f%andard
(AS) 14, 'Accounting for Amalgamations’ issued by the Institute of C\manenedw.,
' '\-\ SonpR

-Accountams of India. Accordingty, the aocountlng treatment prescribed in clause“é‘m

to €.6 below will be foliogyed.

:6.2  On and from the Appointed Date, subject to the provisions of clause 6.4, all assets
and liabilities of the Transferor Companies transferred and vested into the Transferee
Company under the Scheme shall be recorded in the books of accounts of the
Transferee Company at the book value as recorded in the books of accounts of the;

Transferor Companies.
6.3  All the reserves of the Transferor Companies shall be recorded in the books of
Transferee Company in the same form in which they appeared in the books of the

‘E:Eansferor Companies on the Appointed Date.

6.4  To the extent that there are inter-se investments in shares, inter corporate loans or

‘baiance or transaction between the Transferor Companies or between the Transferor




6.5

686

Companies and the Transferee Company, the obligation in respect theteof shall come
to an end and corresponding effect shall be given in the books of vaocount and
records of the Transferee Company for reduction of any assets or liabilities as the
case may be. For the removal of the doubts it is hereby clarified that there would be
N6 accrual of interest or other charges in respect of any such inter-company loans or

balances with effect from the Appointed Date,

The difference between the carrying amount in the books of the Transferee Company
of its investment in the shares of the Transferor Companies which shall stand
cancelled in terms of this Scheme and the agg'regate face value of such shares of
Transferor Companies shail, subject fo tiae other provisions contained herein, be
adqu_.te_d against and reflected in the General Reserves Account to the extent

available and the balance difference shail be adjusted against the balance in Profit

and Loss Account.

Further, in case of any differences in accounting policy between Transferee Company

' and the Transferor Companies, the accounting policies followed by Transferee
. Company will prevail and the difference in recognition of assets and iiabilities which

_are appearing or should appear in the books of the Transferor Companies on the

W . b4
Appointed Date, as the case may be, will be quantified and adjusted in the balance in
the Profit & Loss Account menticned eatlier to ensure that the financial statements of
Transferse Company reflect the financial position on the basis of consistent

accounting policy.

WINDING UP / DISSOLUTION WITHOUT WINDING UP
On the Scﬁeme _becoming'éﬁective, the Transferor Companies shali stand dissoived

without being_wound-up.

TREATMENT OF EMPLOYEES

All the permanent employees of the Transferor Companies, if any, who are in service

- on the date immediately preceding the Effective Date shall, on and from the Effective

Date become and be engaged as the employees of GPL, without any break or

interruption in service as a result of the transfer and on terms and condilions not less




) févou_rable than those on which they are engaged by the Transferor Companies
E immediately preceding the Effective Date, Services of the empl&gfees of the
._.T_rangferor Companies shall be taken into account from the date of their respective
' -.éppointment with the Transferor Companies for the purposes of all retirement benefits
- o e and all other entitlements for which they may be eligible. AGPLéfunher agrees that for

the purpose of payment of any relrenchment compensation, if any, such past services.,

with the Transferor Companies shall alsc be taken into account.

8.2 ' The services of such employees shall not be treated as being broken or interrupted
for the purpose of Provident Fund or Gratuity or Superannuation or other statutory
!
“-purposes and for all purposes will be reckoned from the date of their respective .

A -.'appqini_me_nts with the Trahs_feror Companies.

' .83 ltis provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
o Superannuatién Fund or any other special fund created or existing for the benefit of

.. the staff, workmen and other employees af the Transferor Companies are concerned \)%

| "I_Upo_n the Scheme becoming effective, GPL shall stand substituted for the Transf %(’O/ -
: bompanies in respect of the employees transferred for all purposes whatso %
' _feléting to the administration or operation of such Funds or Trusts or in relation to .
obligation to make contribution fo the said Funds or T?rusts in accordance with' the
provisions of such Funds ‘Or Trosts as provided in the ré;pective Trust Deeds or other
documents. It is the aim and the intent of the Scheme that all the rights, duties,

: powérs and obligations of the Transferor Companies in relation fo such -Funds or
Trusts shall become those of GPL. The Trustees including the Board of Directors of

. the Transferor Companies and GPL or through any committee / person duly

' authorizeq by the Board of Directors in this regard shall be entitled to adopt such
. _c;}u_rs_e of ééiion in this regard as may be advised provided however that there shall
.: : 59__ no discontinuation or breakage in the services of the employees of the Transferor

. S R -__'-_.Companies. o RO

- R - g o 84 With effect from the first of the dates of filing of this Scheme with the Highr€ourt and

. _:"up fo and including the Effective Date, the Transferor Companies shail not vary or

10




. ' ‘medify the terms and conditions of employment of any of its employees, except with’

% . the written consent of GPL.

" .. 8 . CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE _ _
' "'Wlth effect from the Appointed Date and up fo and including the Effective Date: ' o ._ . o ‘ .. .
i. the Traﬁsferor Companies shall carry'on and be deemed to have been carrying |
on its business and activities and shall stand possessed of and hoid all of its
. pfoperties and assets for and on account of and in trust for GPL. The Transferor

Companies hereby undertakes to hold the said assels with utmost prudence until

tﬁe Effective Date.

' u _ _t_he _Transferor Companies shall carry on its business and activities with

: réasor_aable diligence, business prudence and shall not without the prior written

K : '§o_nsen1 of GPL, alienate, charge, mortgage, encumber or otherwise deal with or

. diépose of its undertaking or any part thereof except in ihé ordinary course of
_Eusirjess nor shall it undertake any new business or a substantial expansion of its

existing business.

Z . Al the profits or income accruing or ariéing to the Transferor Companies or -

o

expenditure or losses arising 1o of incurred by the Trapsferor Companies, with

effect from the Appointed Date shali for all purposes and intents be treated and be
- deemed to be and accrue as the profits or incomes or expenditure or losses of

. GPL.

10 . -LEGAL PROCEEDINGS

: :. 10.1 Al legal proceedings, including arbitration proceedings, of whatsoever nature by or
égaihs_t the Transferor Companies pending and / of ariéing at or after the Appointed
.' ' .bate, as and from the Effective Date sﬁai! not abate or be discontinued or be in any
- _ Z_w:ay. prejudicially affected by reason of the Schemé or by anything contained in this o T
:S_cheme but shall be continued and enforced by or against GPL in the manner and to
. j{h_e same extent as would of might have been continued and enforced by af against

" the Transferor Companies. . -

11




10.2  After the Appointed Daie, if any proceedings are taken against the Transferor
:Companies in respect of the ma_ttefs referred fo in Clause 10.1 above, the Transferor

: -f_c‘;crnpanies shall defend the same at the cost of GPL and the Transferor Companies
shalt be reimbursed and indgmniﬂéd against all iiabilities and éob[igaﬁons_in:_:urre_d by

it.

10.3 GPL undertakes to have all legal or other proceedings initiated by or against the
Transferor Companies referred 1o in Clause 10.1 above transferred into its name and
. to have the same continued, prosecuted and enforced by or against GPL after the

“Effective Date. _
1 _CONTRACTS, DEEDS AND OTHER INSTRUMENTS .

1 Subject to the other provisions contained in this Scheme alf contracts, deeds, bonds,

. agreements and other instruments of whatever nature to which the Transfero

-

\.b/,—r

5

A

-'-_"_Cor_npa_nies is a parly subsisting or having effect immediately before: ’ﬁ/
S 4

H
™~

S f
1 . -amaigamation shall remain in full force and effect against or in favour of GPLft&’éU

LIk

““may be enforced as fully and effectually as if instead of the Transferor Compaﬁiés, -.\’

—

GPL had been a party thereto.

1.2 With eflect fbm the Appointed Date, ail permits, quotas, rights, industrial and clhgr
licen_ces, branches, brand registrations, cffices, depots and godowns, trademarks,
trade names, know-how and other intelléctua! property, patents, copyrights, privileges
and benefits of all contracts, agreements and all other rights including lease rights,
Iicenses,‘powers and facilifies of every kind, nature and description whatsoever fo

. 'whi_c_h the ‘ﬁansferor Companies is a party or to the benefit of which the Transferor

: ¢ompanies may be eligible and which are subsisting or having effect immediately

R | .3_ R '-:'_bef_ore the Effective Date, shall be and remain in full force and effect in favour of or
_ -:Egainst GPL as the case may be, and may be enforced as fully and effectually as if,

'-inst_e_ad of the Transferoy Companies, GP_L had bet_an a part_y or beneficiary or obligee

thereto.

12




11.3

With effect from the Appointed Date, any statutory licenses, no objection certificates,
permissions or appro#als or consents required to carry on oper;tions of the
Transferor Companies shall stand vested in or fransferred to GPL without further act
or deed, and shail be appropriately mutated by the statutory authorities cencerned

therewith in favour of GPL upon the vesting and transfer of underiaking of the

. Tr_ansferor Companies pursuant to the Scheme. The benefil of all statutory and
- regulatory permissions, environmental approvals and consents including the statutory

. licenses, permissions or approvails or consenis required to carry oh the operations

the Transferor Companies shali vest in and become available to GPL pursuant to the

Scheme.

GPL, at any time after the coming into effect of this Scheme in accordance with the

. provisions heredf, if so required under any law or otherwise, will execute deeds of

N '-conﬁrmation_ or other writings or arrangements. with any party to any contract or

. arrangement in relation fo the undertaking of the Transferor Companies to which the

' '..Transferor Companies.is a patly in order o give formal effect to the above provisions.

GPL shall, under the provisions of this Scheme, be deemed 1o be authorized to

execute any such writings on behalf of the Transferor Cornpanies and to carry out or
perform all such formaiities or compliances referred to above on part of the Transferor
Companies and any and ail formalities required on the par ofi‘_'t_he Transferor

Companies 1o give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of undertaking under Clause 4 above and the continuance of

_proceedings by or against the Transferor Companies above shali not affect any

: _"It_ra:jtsaction of proceedings already concluded by the Transferor Companies upto the

Effective Date, to the end and intent that GPL accepts and adopts all acts, deeds and
'-._'things done and executed by the Transferer Compani_és_ in respect thereto as done

" and executed on behalfof itself.

13
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pART NI ,
~ GENERAL TERMS AND CONDITIONS

_MODIFICATION / AMENIjMENT TC THE SCHEME

'The_ Transferor Companies and GPL with appfovar of their respective Board of

Directors may consent, from time to time, on behalf of all persons concerned, to any

modifications / amendments or additions / delefions to the Scheme which may

‘otherwise be considered necessary, desirable or appropriate by the said Board of

Directors to resolve all doubts or difficulties that may arise for carrying out this

Scheme and to do and execute all acis, deeds matters, and things necessary for

. !
- bringing this Scheme info effect or agree to any terms and / or conditions or

- ﬁr_nitati_ons that the Hon'ble Court or any other authorities under law may deem fit to

. approve of to direct and / of impose. The aforesaid powers of the Transferor

o . Companies and GPL to give effect to the modification / amendments to the Scheme

R fthat behalf by the concerned Board of Directors subject to approval of the Hon'

S Coud or any other authorities under the applicable law. - " |

14

15

_ inay be exercised by their respective Board of Directors or any person authorised In

"~ Thig Scheme is and shail,—pe conditional upon and subject to:

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

- The Scheme being abprovéd by the requisite majofity in number and value of
SI;ICh classes of persons inciuding the respective member‘s and/or creditors of the
_Transferor Companies and GPL as may be directed by the High Court,

The Scheme being sanc:ionled by the High Court or ahy other authority under
Sections 391 10 394 of the Companies Act, 1956. ‘ | |

The cg[ﬁﬂed copies of the Orders of the High Court of Judicature at Bombay
under Secticns 3971 and 354 of the Companies Act, 1956 sanctioning the Schemé
are filed witﬁ the Regisirar of Companies, Maharashtra at Mumbai, by the

Transferor Companies and GPL respectively.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS
In the event of any of the said sanctions and approvals referred to in Clause 14 above

not being obtained and / or the Scheme not being sanctioned by the Court and / of

14




- the order or orders not being passed as aforesaid by December 31, 2014 (or such

extended fime as may be mutually agreed between the Transferor Co;'npanies and

é?l.), the Scheme shall by mutual consent of Board of Directors of the Transferor

Companies and GPL become null and void and shall s_tan'd revoked, cann_:elied and

beé of no effect and in that event no rights and liabilities whatsoever shall accrue fo or o ‘
. be incurred by parties inter se, save and excepl in respect of any act or'deed done
- priot thereto as is contemplated hereunder or as to any right, liability or obligation

~which has arisen or accrued pwrsuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the Scheme or may otherwise
anise in law. Each party shall bear and pay ils respective dosts, charges and

éxpenses for and or in connection with the Scheme.

.16 COSTS
S : "-_AII costs, charges, taxes including duties, levies and alf other expenses, if any (save as
o “expressly otherwise agreed), as well as other costs incidental to the finalisation of this

" Scheme and to put it into operation and any other expenses or charges incurred in

: N carrying out and implementing this Scheme and matters incidental thereto shall be
AR, _
""‘{(z T bomebyGPL.

‘Centifiz o he TRUE of
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IN THE HIGH COURT OF JUDICATURE AT
. BOMBAY
COMPANY SCHEME PETITION NO 47 OF
' 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO

4.

10 QF 2014
n the matter of the Compa_mes Act, 1956 (1
> 1956); S
- *AND

In the matter of Sections 391 to 394 of the
S Compames Act 1956
” "~ "AND

T

I In the matter of Scheme of Arnaigamatlon

/&2 3Litl w

"~ with
'.God_rej Properties Limited . .
- ' ‘and

;their_ respective shareholde_rs _

Godre; Nandhi Hills Project Private Lumted
T e, Petitioner Company
- ‘Authenticated Copy Of Minutes of Order

dated April 11, 2014 along with the
- Scheme annexed to the Petition

_-_M/S Rajesh Shah & Co |

104 ‘]16 " | '.'-Advocatcs for the Petitioner
. %&Lo L lnn !4 L
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PoHod e e Nagmdas Master Road, Flora Fountam
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 HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
“COMPANY SCHEME PETITION NO 880 OF 2015
CONNECTED WITH .
COMPANY SUMMONS FOR DIRECTION NC 799 OF 2015
GIL VIKHROLI REAL ESTATE LIMITED '
RN .. Petitioner / the ‘I‘ransfcror Company
AND
COMPANY SCHEME PETITION NO 881 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DlRECTlON NO 800 OF 2015
GODREJ PRQPER‘I‘IEB LIMITED
Pennoner / the Transferee Company
._"_-‘ln the matter of the Compames Act, 1956
(1 of 1956), T
e . : AND |
In the matter of Sections 391 to 394 of the
R '...CQI_npgnips_‘ Act-;:1956:.
CAND
" In the matter of Scheme of Amalgamation
~of GIL. vuchmn Real Estate Limited {the
: ’h'ansferor Company} WITH Godrej
Properties  Limited (the Transferee
Company)  AND  Their . Respective
Shercholders . .
Callod for Hearing |
Mr. Rajesh Shah i/b Rajesh Shah & Co., Advocates for the Petitioners in all
the Petitions, ' ' '
Mr, D.P.Singh i/b Mr. A, A. Ansari for Regional Director in both the Company
Scheme Petitions. o
Mr. Vinod Sharma Ofﬁcmi l.aqu:dator. present m Company Scheme Petition
' No. 880 of 2015, ' S :

:;‘: Upicaded on - 02/03/2016 ‘u: Downloaded on - 03632018 $0:28:08 ::CMIS-DC
.22 CERTIFIED TO BE TRUE AND CORRECT CORY OF THE ORIGINAL SIGNED JUDGMENT/ORDER.

“Disclaimer Clause : Authehticated copy is not a Certified Copy”




HIGH COURT, BOMBAY 961320

CORAM: K.R. Shriram, J
_ D_ATE: 26% February, 2016

1, Heard the leamed counsel for the Petitioner Companies. No
objector has come before the court to oppose the Scheme and nor
any party has controverted any averments made in the petition.

2. The sanction of the Court is sought under Sections 391 to 394 of
- the Companies Act, 1956, to the Scheme of Amalgamation of GIL
~'. Vikhroli Real Estate Limited (“the Transferor Company’) with
* 'Godrej Properties Limited (“the 'l‘ransferee Company"} and their
_respective shareholders.

. 3. Learned Counsel for the Petition#‘rs states that the Petitioners in
o ‘Company Scheme Petition No. 880 of 2015 is presently engaged in
. “the business of real estate devclopment directly or indirectly and
: Petitioner in Scheme Pettion No. 881 of 2015 is presently engaged
~in the business of real estate development. '

4. The rationale for the merger is that Godrej Vikhroli Properties LLP
. _' (GVP-LLP) is engaged in real estate development business,
_wherem Godrej Properties Lumted -{GPL), (along with its
Subsidiaries} and GIL Vikhroli Real Estate Limited (‘GVREL} are
-partm:rs in the ratio of 60:40. The ‘I‘mnst‘eme Company being the
core real estate player, it is proposed 1o consolidate GVREL's 40%
stake in GVP-LLP into the 'l‘mns@:ce Company. The Group
. -believes that the restructuring wéulsi_ benefit both the Companies
énd ite stake holders on account of Consolidation of 40% interest
of the Transferor Company in Godrej Vikhroli Properties LLP into
the Transferee Company and simplification of group structure,

-5. The Petitioner Companies approved the said Scheme by passing
.. Board Resolutions whlch are e.nnexed to the respcctwe Compa.uy
. 'Scheme Petmons : S : :

Pagelof$
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- © HIGHCOURT,BOMBAY %1

6. The Counsel for the Petitioners state that Petitioner Companies
- have complied with all directions passed in compaﬁy summons for
Directions and that the Scheme has been filed in consonance with

the orders passed in respective Company summons for Directions.

9. The Counsel for the Petitioners further states that the Petitioner
- Comapanies have complied with all requirementa as per directions
of this Court and they have filed necessary affidavits of compliance

- in the Court. Moreover, Petitioner Companies undertake to comply
o with all statutory requirements if any, as required under the
o Compames Act, 1956 / 2013 and the Rulea made there under 'I‘he
' . said undertakings is accepted. ' - : :

8. The Regional Director has filed an Affidavit dated 1= February,

._ o 2016 stating therein that save and except as stated in paragraph 6
(s} and 6(b) of the said affidavit, it appears that the Scheme is not

- prejudlaal to the mterest of shareholdera and public. '

 - In paragroph. 6{a) and6(b), of the said affdavit it is stated that:

a} C!ause 12.2 of the .scheme provides for adjustment Jor
dyj"erenaes in Acoounwtg Pohaes between Transferor
_ Company and Transferee Cp_mpgny In this regard, it is
‘submitted that in addition to comptiance of Accounting
Standard - 14, the Transferee Company shall pass such
accounting entries which are necessary in connection
with the Scheme to comply with any other app!wable
accounting standards SuchasAS-S ete, c

b} That the Deponent further submits that the Tax issue if

any arising out of this scheme shall be subject to final

.. decision of Income Tax Authority and approval of the

" scheme by this Hon'ble Court may not deter the Income

" Tax Authority to scrutinize the tax retumns filed by the

: ] peuno_ner oompany _ aﬁer gwmg _ eﬁect , to the
Pageaofs o
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' HIGH COURT, BOMBAY -

amalgamation. The decision of the Income Tax Authority

is binding on the petitioner company. R
9. As far as observations made in paragraph 6 {a} of Affidavit of the
. Regional Director is concerned, the Petitioner/Transferee Company
undertakes that in addition to compliance of Accounting Standard
14, the Transferee Compé.ny shall pass such accounting entries as

may be necessary in connection with the Scheme of Amalgamation

) ._ to comply with any other applicable accounting standards. '

B 10. As far as observations made in paragraph 6 (b) of Affidavit of the

" * Regional Director is concemed, the Petitioner / Transferee

‘Company submits that the Transferee Company is bound to

'jcomply with all applicable provision.s of the Income Tax Act and all

- tax issues arising out of the ‘Scheme of Amalgamatmn wlll be met
' and answered in aocordance thh law. :

LA i 1. The Counsel fq_x_'\. g_tle- “Rejgional Director on instructions of Mr. M

: é?f, -_ :' _fc:_mndangfnumﬁ,’ Joint Director {Legal) in the office of Regional .
= ' Director, Ministry of Corporate Affairs, Western Region, Mumbai, : .
EA states that they are satisfied with the undertaking and submission EER S
Ry given by the Petitioner Companies. The said undertaking given by R

" the Petitioner Company is acceptaed ie. 'ﬁ'anst'eree Company s o
accepted. _ B
.12. The Official Liquidator has filed his report on 12 January, 2016
- in the Company Scheme Petition No. 880 of 2015 stating therein
that the affairs of the 'I‘ransfcror Company have been conducted in
& proper manner and that the Transferor Company may be ordered_
to be dissolved by this Court. -

13. From the material on record, the Scheme appears to be fair and
. reasonable and is not violative of any provisions of law and is not

o K _'.'_"'-conmarytopublic policy.
: e Lo i4._ Since all the requisite statutory compliances have been fulfilled, . n
A the Company Scheme Pettﬁon No. 880 o{ 2015 filed by the )
S _ _ _ M‘ds i SR : .
:::: tﬁmmdm-oMIs i Downloaded on - §3DI2016 10:28:08 :CMISCC
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. ~ HIGH COURT, BOMBAY

Petitioner Company are made absclute in terms of prayer clauses
- {a} to (d) and the Company Scheme Petition No. 881 of 2015 filed
_by the Petitioner Company arc made abgolute in terms of prayer
clauses {a) to {c). o '

15. The Petitioner Companies to lodge & copy of this order and the
_ Scheme, duly authenticated by the Company Registrar, High Court
(0.8} Bombay with the concerned Superintendent of Stamps, for
_the purpose of adjudication of stamp duty payable, if any, on the
same within 60 days from the date of issuance of Order. '

16. Petitioner Companies axe directed to file a copy of this order along
_: ' _ with a copy of the Scheme with the concerned Registrar of
. Companies, electronically, along with E-Form 21 / E-Form INC 28
' _m addition to physical oopy as pcr the pmwsions of the Compames

. Act 1956 / 2013, : T

17 The Petitioner Companies in both the Campany Scheme Petitions
" to pay costs of Rs.10,000/- each to the Regional Director, Western
Regmn, Mumnibai and the Petitioner in Compsny Scheme Petition
No. 880 of 2015 to pay costs of Rs.10,000/- to. the Official

' 'Iaqmdator, High Court, Bombay. Costs to be paxd within four .
weeks from the date of the order. . . : L

18. Filing and issuance of the drawn up 6ider is dispensed with.

19, All concerned regulatory authorities to act on & copy of this order
" along with Scheme duly aumentscated by ‘the Company Regxatrar,
High Court (0. 8., _Bombay :

| (KR Shriram, J.)

R oemfy that this Order uploaded is & true a.n.d correct cOpy of original

- signed order.
- Upload.ed by: - Shankar Gawde, Ste_npgapher e -
- : TRUE-C.OPL S ~TRUE! cow
_ S e (LY 3;;3—3—\63
| <. K. TRIVEDY . ngthun. Agpeliate Side
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SCHEME OF AMALGAMATION
OF

GIL VIKHROLI REAL ESTATE LIMITED
(“THE TRANSFEROR COMPANY™)

WITH

GODREJ PROPERTIES LIMITED
- *. . {*THE TRANSFEREE COMPANY”) -

. THEIR RESPECTIVE SHAREHOLDERS

(A) PREAMBLE

The Scheme of Amalgamation is presented under Sections 391 to 394 and other applicable
provisions of the Companies Act, 1956 for amalgamation of GIL Vikhroli Real Estate Limited

| with Godrej Properties Limited. This Scheme also provides for various other matiers .

consequential to amalgamation or otherwise imegrally connected herewith,
" (B)  PARTS OF THE SCHEME
. This Scheme of Amalgamation is divided into the following parts:

(i} Part A deals wish the definitions and share capital;

[

(i) Part B deals with smalgamation of GIL Vikhroli Real Estate Limited with Godrej B

. Properties Limited;
(ili)Part C deals with general clauses applicable to this Scheme;
(iv)Part D deals with other terms and conditions applicable to this Scheme.
. PARTA
- DEFINITIONS AND SHARE CAPITAL . °
1. _ DEFINITIONS

“fn this Scheme of Amaigamation, unless inconsistent with the subject or comtext, the

_ following expressions shell have the following meanings:

Pape 1 of 13




1.1 “Act" or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as

. - "'_app!icablc, and rules and regulations made thereunder and shall include any statutory
inodiﬁca&ions, amendments or re-enactment thereof for the time being in force. It is being

- R ' clarified that as on the date of approval of this Scheme of Amalgamation by the Board of
' Directors of GIL Vikhroli Real Estate Limited and Godrej Properties Limited, sections

391 to 394 of the Companies Act, 1956 continue to be in force with the corresponding

' grovisions of the Companies Act, 2013 not having been notified. Accordingly, reference in

this Scheme to particular provisions of the Act is reference to the particular provisions of

the Companies Act, 1956. Upon such provisions standing re-enacted by enforcement of

'provisions of the Companies Act, 2013, suck reference shall, unless a different intention

appears, be construed as reference 10 the provisions so re-enacied;

1.2 “Appointed Date” means 1% August 2015 or.such other date as may be approved by the
High Court of Judicature at Bombay, or any other competent authority; '

. 13 B “Board of Directors” or “Board” means the Board of Directors of GIL Vikhroli Real
' Estate Limited or Godrej Properties L;mnled 25 the case may be and shali include a duly

. consmuted commmee themof

.. s X . ) ﬂ(.i."‘,_\\\.
1.4 “Court” or “High Court” means the High Court of Judicature at Bombay and shall 745 5;1‘"%‘{’/,}6;

. o © T e AN
*. . include the National Company Law Tribunal, if and when applicable; . ‘,:’ ""/ 5 \\‘

o 1.5  “Effective Date” means the date on which the certified copy of the order sanctioning this ‘\;\@\ N/ }J

L > . 'Scheme of Amalgamation, passed by the High Court or such other competent authority, as - X DN
. may be applicable, is filed by GIL Vikhroli Real Estate Limited and Godrej Properties =

* Limited witf} the Registrar of Companies, Maharashtra, Mumbai as per Clause 16 of (his_

" Scheme;

16 “GVREL” or “the Transferor Company” means GIL Vikhroli Real Estate Limited

. {CIN: U70102MH2015PLC266732), a company incorporated under the Companies Act,

2013 with its registered office at Pirojshanagar, Eastern Express Highway, Vikhroli East,
Godrej Compound, Mumbai 400 079, Maharashira; ' DR

' ‘1.7 “GPL” or “the Transferee Company” means Godrej Properties Limited (CIN:

L o L74120MH1985PLC035308), a company incorporated under the Companies Act, 1956

- S s j'and having its registered office at 5% Floor, Godrej One, Puo_;shanag,ar, Eastem Express
A '.nghway, Vikdol; East, Mumbsi 400 079, Maharashirs; L

18 “Record Date” means the date to be fixed by the Board of Directors of GPL for the
' purpose of issuing equity shares of GPL to the shareho!dcrs of GVREL in terms of lhis

Scheme of Amalgamanon,
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“Scheme” or “the Scheme™ or “this Scheme” means this Scheme of Amaigamation in its

present form or with any modification(s) made wvnder Clause 15 of this Scheme as

approved or directed by Ihe High Court or such other compelem amhomy, BS may be .

apphcab!e,

Al terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contrects (Regulation) Act, 1956, the Depositories Act, 1996 and other

‘applicable laws, rules, regulations, bye-laws, as the case may be or any statutmy

: modnﬁcenon or re~enactmem thereof from tune to nme.

_ DA_'_]‘E OF TAKING EFFECT

e ‘ ' The amalgamation of GVREL with GPL, pursuant to and in accordance with this Scheme,

. ‘shall take place with effect from the Appointed Date and shall be in accordance with
" Section 2 (1B) of 1hc Income—tax Act 1961 but shall be operatwe from the Effective

Date.

SHARE CAPITAL

The nuthorised, issued, subscr:bed and patd-up share capital of GVREL &s on dme isas

under

Particulars Amount {in Rs.)
Authorised Share Capital ’
15,20,00,000 equity shares of Rs. 10/- each R 152,00,00,000

Total . L ; 152,00,00,000

Issned, Subscribed and Paid-up Share Capital
15,20,00,000 eqmly shares af Rs 10~ each C ' _ 152,00,00,000
Total _ e 152,00,00,000

o -:3.2 '

The authorised, issued, subscribed and paid-up share capltal of GPL ason iatest audm:d
Balancc Sheet dated March 31 2015 is asunder: . SR '

] Particulars Amount {in Rs.)
1 Authorised Share Capital S
- ] 23,40,00,000 equny shares ofRs.5f-each . - . 112,00,00,060
fToab 0 oo 117,00,00,000
Issued Share Capital
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- [[15,93,57,788 cquity shares of Rs.5% each 99,67,88,940
| Totat ' 99,67,88,940

Subscribed and Paid-up Share Capital
19,93,57,788 equity shares of Rs.5/- each ' 99,67,88,940
Total 99,67,88,940

The authorised and rev:sed issued, subscribed and paid-up share capual of GPL as on

date is as under

Particulars Amouant (in Rs.)
Authorised Share Capital
| 23,40,00,000 eqmtysharcs of Rs.S/-each . - 117,00,00,000
‘| Total T R 117,00,00,000
t Issued Share Capital o
1 19,95,13 366 equity shares of Rs.S/-cach B 99,75,66,830
[Totar o 99,75,66,830

* | Subscribed and Paid-up Share Capitat

] 19,95,13,366 equity shares of Rs.S/- cach h flly paid up
CfTetat oo 99,75,66,830 |

Lo " ' 99,75,66,830

- PART B

AMADGAMATION OF GIL VIKHROLI REAL EST. ATE LIMITED WITH GODREJ
PROPERTIES LIMITED :

4.  TRANSFER AND VESTING OF UNDERTAKING

4. Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

-whole of the undesntaking of GVREL comprising its business, assets (whether movable,

" real or personal, corporeal, present, future or contingent, tangible or intangible)

_ : 'invstments, properties and liabilities of whatsoever nature and wheresoever situated,
- shall, pursuant to the sanction of this Scheme by the High Court and under the provisions
'._of' sections 391 to 394 and all other applicable provisions, if any, of the Act, and without
‘any further act or deed, shall stand transferred to and vested in and/or be deemed o be

 transferred to and vested in the GPL as a going concern 50 as to become estate, assets,

S propenm, Imb:ht:es, ob!lgauons, rlghts titte and interest of GPL.
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4.2 Without prejudice 1o the generality of Clause 4.1 above, upon coming into effect of this

Scheme and with effect from the Appointed Date:

(2) Subject to the provisions of this Scheme, as specified hereinafter, and with effect
from the Appointed Date, the entire business and the undertaking of GVREL
including all debts, liabilities, duties and obligations of GVREL of every description
and also including, without limitation, all the movable propertics and assets of
GVREL comprising amongst others all investments {including interest in Limited
Liability Partnerships), vehicles, furniture and fixtures, computers, office equipment,

-'permits, authorizations, if any, rights and benefits of all agreements and all other

“on

- -interests, rights and powers of every kind, nature and description whatsoever,
_ 'pﬁvileges, liberties, easements, advantages, benefits and approvals, shall without any

: 'furthcr act or deed, but subject to the charges affecting the same be transferred and/or

' deemed 1o be transferred to and vested in GPL as 8 gomg CONCEmn 5o as to become

: A the assets and Ilnbllmes of GPL

§ '_'(b) Withou! prejudice to the provisions of Clause 4.2. (&) above, in respect of such assets
and properties of GVREL as are movable in nature or incorporeal property or are

*. otherwise capable of transfer by manual delivery or by endorsement and/or delivery,

‘the same shall be so transferred by GVREL and shall, upon such transfer, become the i

'assets and properties of GPL as an integral part of the undenakmg, wnhoui requmng S B

any separate deed or instrument or conveyance for lhe same.

(¢} In respect of movables other than those dealt with in Clause 4.2 (b) ebove including
sundry debts, bills, loans and advances, if any, whether receivabie in cash or kind or
for the value 1o be rcceived; bank balences, investments, etc., shall on and from the
Appointed Date stand transferred 1o and vested in GPL without any notice or other
intimation 1o the debtors or depositee or any persen, as the case may be that the said
debt, loan, advance, investments, et stands transferred and vested in GPL .

o ... (dy Inrelation to the asseis belonging to the GVREL, which require separate documents
' _ T o o '_'-of transfer, if any, GVREL and!or GPL wxl] execute the necessary dooumems as and

3 L I: ) . .whenmqu’md

L t L o 43 Upon the coming into effect of this Scheme and with effect from the Appointed Date, any
$ R " swtutory Jicenses, registrations, incentives, tax crediss, tax refunds, rights, claims, leases, B
i . - i Lo o o :ieraancy rights, liberties, permissions, approvals or consents relating to and or held by .
| _ _ . i ._ . . " ‘GVREL and all rights and benefits thal have accrued or which may accrue 10 GVREL,
’ .~ 7" whether before or after the Appointed Date shall stand vested in o transferred to GPL,
. . . .:]'Jursuam to the Scheme, without any further act or deed and shall remain valid, effective
‘and enforceable on the same terms and conditions and shall be appropriately mutaied by
the statutory authorities concerned in favour of GPL pursuant to this Scheme. In so far as
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s

the varjous incentives, subsidies, speciel status and other benefits or privileges granted by
any Government body, loca! authority or by any other person, or enjeyed and availed of by

.GVR_EL_ shall vest with and be available to GPL on the same terms and conditions.

~ Upon the coming into effect of this Scheme and with effect from the Appointed Date, all

“debts, liabilities, duties and obligations of every kind, nature and description pertaining to

GVREL shall also without any further act or deed, be transferred io or deemed 1o be
transferred to GPL, so as to become from the Appointed Date the debts, liabilities, duties

‘and obligations of GPL ‘and it shall not be necessary to obiain the consent of any third

party or other person who is a party to any contract or ammangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect 10 the

provisions of this sub-clause.

Ali taxes of any nature, duties, cess or any other like payments or deductions made by

- GVREL to any statutory authorities such as Income Tax, Sales Tax, Value Added Tax etc.

s

52

6.1

Cor any tax deduction/collection at source, relating to the period after the Appointed Date
and upto the Effective Date shall be deemed to have been on account of and on behalf of
GPL and the relevant suthorities shall be bound to transfer to the account of and give
_"-crcdtt for the same to GPL upon the coming into effect of this Scheme and upcn relevant
L proof and documents bemg prowded to the sa:d authorities. : '

_ CON‘IRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming Into effect of this Scheme and with effect from Appointed Date and

"subject to the other provisions contained in this Scheme all contracts, deeds, bonds,
-;agrecmcmé, arrangements, assurances and other instruments of whatsoever nature to

which GVREL is a party or to the benefit of which GVREL ma& be eligible, and which

. are subsisiiné or having effect immediately before the Effective Date shall be in full force
.~ -and effect against or in favour of GPL and may be enforced as fully and effectually as if
instead of GVREL, GPL had been the party thereto or the beneficiary or oblige thereof,

GPL shall, if so required or become necessary, enter into and / or issuc and / or execute
deeds, writings or confirmation in order to give formal effect to the provisions of this

: Scheme. Further, GPL shall be deemed to be authorized to execute any such deeds,
“writings or confirmations on behalf of GVREL and to implement or carry out all
: - formalities required on the part of GVREL to give effect to the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees of GVREL in service

" ‘on the Effective Date, shall be deemed to have become staff and employees of GPL on
such date without any break or interruption in their service and on the terms and
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6.2

" conditions of their employment not less favorable than those subsisting with reference to

GVREL as on the said date.

1t is expressly provided thet, on the Scheme becoming effective, the Provident Fund,

- Gratuity Fund, Pension Fund, Superannuation Fund or any other Special Fund or Trusts

created or existing for the benefit of the staff, workien and employess of GVREL, if any,
shall become trusts/funds of GPL for all purposes whatsoever in relation to the
administration or operation of such Fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds in accordance with the provisions thereof as per

the terms provided in the respective Trust Deeds, if any, to the end and intent that all

_rights, duties, powers and obligations of GVREL in relation 10 such Fund or Funds shall
* become those of GPL. It is clarified that the services of the staff and employees of

) /GVREL will be treated as having been continuous for the purpose of the said Fond or

g,

_LEGALPROCEEDINGS - = - . = ]

If any sult, appeal or other legal proceedings of whatever nature is pending by or against
'GVRBL on or before the Eﬂ“ective_ Date, the same shall not abate or be discontinued or be

.' in any way prejudiciaily affected by reason of the amalgematicn or by anything contained
.in this Scheme, but the said suit, appeal or other legal proceedings shall be continued,

prosecuted and enforced by or against GPL in the same manner and to the same extent as

it would or might have been continued, prosecuted and enforced by or against GVREL, a5

if this Scheme had not been made.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date, GVREL

. -shall carry on and be deemed 1o have been camying on its business and activities and shail

stand possessed of and hold all of the business for and on account of and for the benefit of

and in trust for GPL. Further, ali the profits or income accruing or arising to GVREL or

=  ‘expenditure or losses arising to or incurred by GVREL, with effect from the said

: Appointed Date shal! for ali purposes and intenis be sreated and be deemed to be and

82

accrue as the profits or income or expenditure or losses of GPL, as the case may be.

With effect from the date of approval of this Scheme by the Board of Directors of GVREL

- .and GPL and upto and including the Effective Date: - -

- (a) GVREL shall carry on its business and activities with reasonable diligence, business

. prudence and shall not without the prior written consent of GPL, (i} sell, alienate,

icharge, morigage, encumber or otherwise deal with or dispose of the assets or any

part thereof or undertake any financial commitments of any nature whatsoever, '
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except in the ordinary course of business (i} nor shall it underteke any new business

*or substantially expand its existing business;

{b) GVREL shall not aiter its equity capital structure either by fresh issue of shares or

- convertible securities (on a rights basis or by way of bonus shares or otherwise) or

by any decrease, reduction, reclassification, sub-division, consolidation, re-

organisation or in any other manner, which may in any way affect the share

exchange ratio prescribed hereunder, except by and with the consent of the Board of
 Directors of GPL; and | | ST

(c) GVREL shall not declare or pay any dividends, whether interim or final, to their
respective equity shareholders in respect of the accounting period prior to the
. Effective Date, except with the prior approval of the Board of Directors of GPL.

/9. SAVING OF CONCLUDED TRANSACTIONS . .

9.1  The transfer and vesting of the undertaking under Clause 4 and the continuance of legal
' :proceedings by or against GVREL as per Clause above shall not affect eny transaction or
. -proceedings already concluded by GVREL on or after the Appointed Date till the

_ _ Effective Date, to the end and intent that GPL accepts and adopts ail acts, deeds and things

. done and executed by GVREL in respect thereto as done and cxecuted on behalf of itself,

. . 10. COMBINATION OF AUTHORISED CAPITAL L h . ' "-\
/

) 10.1 Upon coming into effect of this Scheme and with effect from the Appointed Date, the 0 / . %’3} h
" authorised share capital of GPL shal] automatically stand increased without any further” ;{ kX :«*
.+ act, instrument or deed on the part of GPL including payment of stamp duty and fees paid '5;‘ L E}_:ﬂ /

N wal

,
"o Registrar of Companies, by the authorised share capmﬂ of GVREL amountmg to ;,_3‘

s
Y | OMS
Rs.152,0000,000-. : . o T e

10.2 Consequently, the Memorandum of Association and Articles of Association of GPL
(refating to the authorised share capital) shall, without any further act, instrument or deed,
be and stand eltered, modified, amended and the consent of the shareholders to the
‘Scheme shall be deemed to be sufficient for the pufposes of effecting this amendment, and
no further resolution(s) under Sections 13, 14, 61 and 64 and other applicable provisions

' -.:df the Companies Act 2013 would be required to be separately passed, as the case may be ‘}
- and for this purpose the stamp duty and fees paid on the authorised capital of GVREL .
' —shall be wilized and applied to increase the authorised share capital of GPL and there
' would be no requirement for any further payment of stamp duty and/or fee. by GPL for
mcreasa m the autbonsed shm capltal to that extent,
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10.3

Consequent upon the amalgamation of GVREL with GPL, the suthorised share capital of . - o

GPL will be as under:
Particulars Amount {in Rs.)
Authorised Share Capital
1 53,80,00,000 ¢quity shares of Rs. 5/~ each 269,00,00,000
Total 269,00,60,000

It is clarified that the approval of the members of GPL to the Scheme shall be deemed to
" be their consent / approval also to the alieration of the Memorandum and Articles of

g Association of GPL as may be required under the Act, and Clause V of the Memorandum

" of Association and Asticte 3 of the Articles of Association of GPL shali respecnvc!y

stand subsmuled by vmue of the Scheme toread as fol]ows

se V of the Memorandum sociation o

V. 'The Authorised Share Capita! of the Company is Rs, 269,00,00,000 {Rupees Two

: ‘Hundred and Sixty Nine Crore Only) divided into 53,80,00,000 (Fifty Three Crore Eighty

K :. Lakh) equity sheres of Rs, 5/- (Rupees Five Only) each. The Company will have the right

n

BRIk

10 increase or reduce the capital and divide this capiial for the time being into shares of

B ﬂifferent classes and attach to any such shares such preferential and privileges and

conditions in such manner as may for the time being be provided by the reguialmns of the

. Company.

ic f the Articles of iation:
The Authorised Share Capital of the Company is Rs. 269,00,00,000 (Ruptes Tweo

Hundred and Sixty Nine Crore Only) divided into 53,80,00,000 (Fi lﬁy Three Crore Blghty o

: Lakh) equity shares of Rs. 5/- (Rupees Fwe Only) each
PARTC
CONSIDERATION

Upon the coming into effect of this Scheme, and in consideration for amalgamation of

GVREL into GPL in terms of this Scheme, GPL shali without any further application, act,

- ‘instrument or deed, issue and allot the consideration to the shareholders of GVREL or

‘his/her/its legal heirs, executors or successors as the case may be in the following ratio:

. ."_13 {Thirteen) fully paid up equity shares of face value of Rs.5/-(Rupees Five Only) each

of GPL to the equity shareholders of GVREL whose name is registered in the Register of

Members of GVREL on the Record Date for every 118 (One Hundred and Eighteen)
- +fully paid-up equity shares of Rs,10/- (Rupees Ten Only) each of GVREL held by the

' eqmty shareholders of GVREL *
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The shares or the share certificates of GVREL in relation to the shares beld by its

i shareholders shall, without any further application, act, instrument or deed, be deemed to

- 113

114

s

have been automatically cancelied on and from the Effective Date. In so far as the issue of
shares pursuant to Clause 11.1 above is concerned, sharcholders of GVREL shall receive
shares in GPL in an electronic form in terms hereof and the shareholders shall be required
to provide details of their demat account with a depository pmactpam and such mher

information and confi rmations as may be required;

The equity shares issued and allotted by GPL in terms of this Scheme shall be subject to
the provisions of the Memorandum and Articles of Association of GPL and shall rank pari

passu in all respects with the existing equity shares of GPL including in respect of
dividends, if any, that may be declared by GPL, on or afier the Effective Date; - . -

Any fraction arising out of aliotment of equity shares as per Clause 11.1 shall be ignored;

The approval of this Scheme by the shareholders of GPL under Sections 391 and 394 of

‘the Act shall be deemed to have the approval and compliance of the provisions of Section
'.62_, Section 13 and Section 14 of Companies Act, 2013 end the other relevant and

: ipplicable provisions of the Act and such other statute and regulations as may be - F

X : applicable for the issue and allotment of equtty Shares by GPL to the shauholders of
. GVRE.L as prevnded in this Schemc, : P : '

16

)

izl

The new equity shares of GPL issued in terms of this Clause shall, subject to applicable

- regulations, be listed and admitted to trading on the relevant stock exchange(s) in India,

where the cxisting equity shares of GPL are listed and admitted to trading.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appomted Dat;, GPL

shall acwunt for the amalgamauon in its books as under:

. {a) All the assets and liabilities as on the Appointed Date, recorded in the books of

" GVREL shall stand transferred to and vested in GPL pursuant to the Scheme and shall
'. _ ‘be recorded b_y G_PL _at_ thgir boqk values as_a.ppeari_ng in_the_ books o_f GVREL;

B _(b) GPL shall credit to its share capital account, the aggrcgatc face value of the equlty

shams lssued by it pursuam to 3h15 Schcmc, _

" g(c) Inter-company loans, investments and other balances and obhgatmns, 1f any, on the

Appom:cd Date w1]! stand cancelicd
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(d) The excess, if any, of bock value of the net assets of GVREL, over the face value of

1o
of shares issued as consideration to the shareholders of GVREL shall be credited to the
Cove . “Cupital Reserve Account”. However in case of there being a shortiall, the same shall
ed _ * . bedebited to the Goodwill Account, ' IR
€r . o '
122 Incese of any differences in accounting policies between GVREL and GPL, impact of the
) sarne till the Appointed Date will be quantified and the same shall be appropriately
to * adjusted and reporied in accordance with epplicable accounting roles and principles so as
i C " to ensure that the financial statements of GPL reflect the financiel position on the basisof . .~ E
of o +or 0 consistent accounting policies. ' K ST
L oo parTD
.13, WINDING UP OF THE TRANSFEROR COMPANY .
" On the Scheme becoming effective, GVREL shall siand dissolved without being wound
.
. 14. APPLICATION TO THE HIGH COURT OR SUCH OTHER COMPETENT

AUTHORITY

14.1 GVREL and GPL with all reasonable dispatch, make applications or petitions to the High
Court of Judicature at Bombay or any competent authority, as may be epplicable for

 GVREL without being wound up.

.TO THE BOARD

15.1 Subject to the approval of the Hon'ble High Coust or any other authorities under the

. applicable law, GVREL and GPL by their respective Board of Directors or any duly

authorized committee may make or consent to, on behalf of all persons concemed, any

' '_'-r.nodiﬁcations or amendments 10 the Scheme or to any conditions or limitations that the

. "-High Court or any other authority may deem fit to direct or impose or which may

" otherwise be considered necessary, desirable or appropriate by the Board of Directors or

; "; .Comminze and solve all difficulties that may arise for carrying out the Scheme and do ali
..z_icis, deeds and things necessary for putting the Scheme into effect. L

152 Forthe purpose of giving effect 10 this Scheme or to any modification thereof the Board of
' '_Directors of GPL or any other duly authorized commitiee thereof may determine and give

‘and are authorized severally 1o give such directions including directions for settling any

. - question of doubt or difficulty that may arise in case of issue and allotment of shares, and -
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16.

B YA

1

- such determination or directions, as the case may be, shal! be binding on all parties, in the

._sau_te manner s if the same were specifically incorporated in the Sc_hcme.
CONDITI_ONALIT_Y OF THE SCHEME
The Schcmg is oun.ditional upon gnd subject to the foiio\_ving:
{a) The requisite consent, approval or permission of the Central Government or any other
. statutory or regulatory authority, including stock exchange(s) and’or Securities and

Exchange Board of India, which by law may be necessary for the melcmcntat:on of
!hls Scheme; : : ‘

{b) The Scheme being approved by & shareholders’ of GPL passed by way of postal

- ballot/e-voting in terms of para 5,16 of Circular Number CIR/CFD/DIL/5/2013 dated
“February 4%, 2013 issued by Securities and Exchange Board of India read with para 7
.t_a.f Circular Number CIR/CFD/DIL/8/2613 dated 21® May, 2013 issued by Securities
-and Exchange Board of India; provided that the said resolution shall be acted upon
only if the voles cast by the public shareholders of GPL in favor of the proposal are

" . .more than the number of votes cast by the public shareholders against it,

"+ (&) The Scheme being approved by the respective requisite majorities of the members

and / or creditors of GVREL and GPL as may be directed by the High Count and/or
" -any other competent authority and it being sanctioned by the ngh Court and/or any
- other cumpetent authority, as may be apphcable,

' {d) Diluion of the Promoter’s sharcholding in GPL, to the extent required, to comply
" . with the provisions of Clause 40A of the L:snng Agreement in relauon to the

mlmmum public shareholding in GPL; and

{¢) After complying with Clause (d) above, the certified or authenticated copies of the

order of High Court under Sections 391 to 394 of the Act sanctioning the Scheme are

filed with the Registrar of Companies, Maharashtra, Mumbai.

. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in the preceding Clause

'16 not being obtained and/or the Scheme not being senctioned by the High Court or such
. '6lher competent authority and/or the Order not being passed as aforesaid before June 30,

2016 or such other date as the Board of Directors of GPL may determine, the Scheme shal
: b_ecome null and void, and be of no effect; save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any right, liability, or obligations
which have arisen or accrued pursuant thereto and which shall be governed and be
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17.2

18

preserved or worked out as is specificaily provided in the Scheme or as may otherwise
arise in law and GVREL and GPL shall bear the respective costs, charges and expenses in
connection with the Scheme unless otherwise mutually agreed. Lo

In the event of this Scheme failing fo take effect or it becomes nul! and void no rights and
lisbilities of whatsoever nature shall accrue 10 or be incurred inter-se to or by the parties to

the Scheme or any of thern.

COSTS

© /AN costs, charges, taxes including duties, levies and all other expenses, if any (save as
'expressly otherwise agreed), arising out of or incumed in carrying owt and implementing

" this Scheme and matters incidenta! thereto, shell be bome by GPL.
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| SCHEME OF AMALGAMATION
HAPPY HIGHRISES LIMITED
(“HHL” OR “THE TRANSFEROR COMPANY”)
WITH
GODREJ PROPERTIES LIMITED
(“GPL” OR “THE TRANSFEREE COMPANY?)
. AND
'THEIR RESPECTIVE SHAREHOLDERS

(A)

(B)

PREAMBLE

The Scheme of Amalgamation is presented under Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 and/or the Companies Act,
2013 (to the extent notified and applicable) for amalgamation of Happy Highrises
Limited with Godrej Properties Limited. This Scheme also provides for various
other matters consequennal to amalgamauon or otherw;se mtegrally connected

hexemth

RATIONALE FOR THE SCHEME
The Amalgamation of Happy Highrises Limited with Godrej Propemes Limited
would have the following benefits:
* Integrations of operations IeSur!tmg in rationalization of adm:mstratlve and _
operating costs; and '

*  Elimination of Multiple Entities .

This Scheme of Amalgamation is divided into the following parts:

(1)
i)

N

Part A deals with the definitions and share capital;

Part B deals with ama!gamatmn of Happy H]ghrlses Lm"uted with Godrej

* Properties Limited;

Part C deals with other terms and conditions applicable to this Scheme.
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 PART A
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS
In this Scheme of Amalgamation, unless inconsistent with the subject or context,

the following expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 1956 and the Companies Act,

2013 as applicable, and rules and regulations made thereunder and shall include

‘any statutory modifications, amendments or re-enactment thereof for the time

be_mg in force. It is being clarified that as on the date of approval of this Scheme of

. Amalgamation by the Board of Directors of Happy Highrises Limited and Godrej

:Propenies Limited, sections 391 to 394 of the Companies Act, 1956 continue (0 be

in force with the corresponding provisions of the Companies Act, 2013 not having

_ been notified. Accordingly, reference in this Scheme to particular provisions of the
o ':.Act is reference 1o the particular provisions of the Companies Act, 1956. Upon
"such provisions standing re-enacted by enforcement of provisions of the

Companies Act, 2013, such reference shall, be construed as reference to the . = -~ . 0

PIOVISions 50 re-enacted;

“Appeinted Date” means May 1, 2016 or such other date as may be approved by

the High Court of Judicature at Bombay, or any other competent authority, as

maybe applicable;

“Board of Directors™ or “Board” means the Board of Directors of HHL or GPL,

- as the case may be, and shall include 2 duly constituted committee thereof,

“Court” or “High Court” means the High Court of Judicature at Bombay and

.' I_éh_all include the National Company Law Tribunal and the National Company Law
- Appellate Tribunal as constituted and authorized as per the provisions of the

_ Companics Act, 2013 for approving any scheme of arrangement, COmpromise of

" reconstruction of compames under Sect:on 230 to 240 of the Compames Act,




“Effective Date” means the date on which the certified copy of the order

—
L

sanctioning this Scheme of Amalgamation, passed by the High Court or such other
competent authority, as may be applicable, is filed by HHL and GPL with the

Registrar of Companies, Mumbai.

1.6 “GPL” or “the Transferee Company” means Godrej Properties Limited (CIN:
L74120MH1985PLC035308), a company incmparatec} under the Companies Act,
1956 and having its registered office at 5% Floor, Godrej One, Pirojshanagar,
Eastern Express Highway, Vikhroli East, Mumbai 400 079, Maharashtra;

1.7 “HHL” or “the Transferor Company” means Happy Highrises Limited (CIN:
US1909MH1993PLC180464), a company ingorporated under the Companies Act,
1956 and having its registered office at 5“; Floor, Godrej One, Pirojshanagar,
:Eastem Express Highway, Vikhroli East, Mumbai 400 079, Maharashtra;

1.8 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modxﬁcanon(s) made under Clause
14 of this Scheme as approved or directed by the ngh Court or such other

:competent authonty as may be apphcable

1.9 “Stock Exchanges” means BSE lened and The Natlonal Stock Exchange of

_ind:a Lumted

All terms and words not defined in this Scheme shall, unless repugnant or contrary

s e gk

to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act,

1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or

A A e g £ 8

any statutory modification or re-enactment thereof from time to time.
Lo DATE OF TAKING EFFECT

The amalgamation of HHL with GPL, pursuant to and in accordance with this
Scheme, shall take place with effect from the Appointed Date and shall be in
accordance with Section 2 (1B) of the lncome tax Act 1961 but shall be

ative from the Effectlve Date. _
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3. SHARE CAPITAL

. 3.1 The authorised, tssued, subscribed and paid-up share capital of HHL as on 317
o March, 2016 is as under: '

Particulars Amount (in Rs.) .
Authorised Share Capital - .

i 2,50,000 Equity Shares of Rs. 10/- each . : 25,00,000

o o : S o

' .- Issued, Subscribed and Paid-up Share Capital | R
12.03,120 Equity Shares of Rs. 10/- each fully paid up ' 20,31,200

| Total R 20,31,200

~ Subsequent to 31st March, 2016 there is no change in the issued, subscribed and
i o ‘paid-up capital of HHL. As on Appointed Date, HHL is wholly-owned subsidiary
of GPL as the entire share capital of HHL is held by GPL and its nominees. '

. 3.2 The authorised, issued, subscribed and paid-up share capital of GPL as on March '
i ."31,2016isasunder: o |
; Particulars Amount (in Rs.) O ; ‘ .
Authorised Share Capital e S
$3,80,00,000 Equity Shares of Rs 5/- cach 2.69,00,00,000
| Total B T AT ' 2,69,00,00,000
Issued, Subscribed & Paid up Capital o
i 21,62,60,366 equity shares of Rs.5/- each, fully 1,08,_13,_01,830_
4 | paid up S T
{ Total | o 1,08,13,01,830
:. : _'-Sub_sequent to 31st March, 20 1_6, therf; is change in the _iss_ued_, subscribed and paid _

“up capital of GPL.
33 The revised authorised, issued, subscribed and paid—up share_ capital of GPL as on

= r

cod July 5, 2016 is as under:
l Sy
1
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Authorised Share Capitaf

[ Particulars ) Amount {in Rs.) 4{

53,80,00,000 Equity Shares of Rs 5/~ each 2,69,00,00,000 /
Total o 2,69,00,00,000

Issued, Subscribed & Paid up Capital '
21.63,62,181 equity shares of Rs.5/- each fully
paid up SRR ' 1,08,18,10,905
[{)tal 1,08,18,10, 905_]
The shares of GPL are currently l1sted on BSE Limned and The Nanonai Stoc,k

Exchange oflndla Limited.

PART B

AMALGAMATION or HAPPY HIGHRISES LIMITED WITH GODREJ

PROPER'I IES LIMITED

TRANSFER AND VESTING OF UNDERTAKING

-Upon coming into effect of this Scheme and with effect from the Appointed Date
and subject to the provisions of the Scheme, the entire business and whole of the
undertaking of HHI including all its properties and assets, (whether movable or
immovable, tangible or intangible), land and building, leasehold assets and other
properties, real, in possession or reversion, present and contingent assets (whether
tangible or intangible) of whatsoever nature, all the receivables, advances,
deposits etc including, without limitation, all the movables and immovable
properties and assets of HHL comprising amongst others all plant and
machinery, investments, and business lcenses, permits, authorizations, if any,
rights and benefits of all agreements and alf other interests, rights and powers of
every kind, nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals, advance and other taxes paid to the
authorities, brand names, rademarks, copy rights, lease, tenancy rights, statatory
permissions, consents and registrations, all rights or titles or interest in properties

by virtue of any court decree or order, all records, files, papers, contracts, Intimation

,-_of\[)lsapploval (I0D), Commencement Certificate, Occupation Certificate,

3’&%&9& ent Right Certificate (DRC), No Objection Certificate from any
including the Municipal authorities, Town Planning Authority,

at Authority, Electricity Board, licenses, power of attorney, lease,




ienancy rights, letter of mtents, permissions, benefits under income tax, such as )
: c_‘ré_dit for advance tax, tax deducted at source, unutilized deposits or credits,
minimum alternate tax, etc, credit for service tax, sales tax / value added tax and / T
or any other statues, incentives, if any, and all other nights, tifle, interest, contracts '
i | .including Development Agreements, Conveyances, Agreement for Sale etc.,
consent, approvals or powers of every kind and description, agreements shall,
. pursuant to the Order of the High Court and pursuant to provisions of Sections
391 1o 394 of the Companies Act, 1956 and other applicable provisions of the Act
and without further act, instrument or deed, but subject to the charges affecting

. the same be transferred and/or deemed to be transferred to and vested in GPL

o bt i e argies [ S e

* ‘on a going concern basis 50 as 10 become the assets of GPL. .-

‘Provided always that the Scheme shall not operate to enlarge the secunity for any
1oan, deposit or facility availed of by HHL and GPL shall not be obliged to create

*.any further or additional security thereof after the Effective Date or otherwise.

42  Without prejudice to the generality of Clause 4.1 above, upon coming into effect . _

~of this Scheme and with effect from the Appointed Date:

. R e i i

(a) Subject to the provisions of this Scheme, as specified hereinafter, and with
| effect from the Appointed Date, the entire business and the undertaking of
"HHL including all aebts, liabilities, duties and obligations of HHL of every
description and also including, without limitation, all the movable properties

“and assets of HHL comprising amongst others all investments, vehicles,

“furniture and fixtures, computers, office equipment, permits, authorizations,
if any, rights and benefits of all agreements and all other interests, rights and
powers of every kind, nature and description whatsoever, privileges,

" liberties, easements, advantages, benefits and approvals, shall without any

P A R

= fuﬁhér act or deed, but subject to the charges affecting the same be
- * transferred and/or deemed to be transferred to and vested in GPL as a going Lo

~ . concern 50 as to become the assets and liabilities of GPL . -

"'(.b) Without prejudice to the provisions of Clause 4.2. {a) above, in respect of
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' mu,g:la] part of the undertakig, without Jequmng any sepaldlc dccd or

mstrament or conveyance for the same.

{¢) Inrespect of movables other than those dealt with in Clause 4.2 (b) above
including sundry debiors, bills, loans and advances, deposits of any kind and
other current assets, if any, whether receivable in cash or kind or for the
value 10 be received, cash and bank balances, invgstments, etc., shall on and
from the Appointed Date stand transferred to and vested in GPL without any
notice or other intimation to the debtors or depositee or any person, as the
case may be so that the said debt, loan, advance, depos;t imvestments, etc _

stands tr ansfen ed and vested m GPL.

Upen the coming into effect of this Scheme and with effect from the Appointed
:Da_te, any statutory licenses, registrations, incentives, tax credits, tax refunds,

: rights, claims, leases, tenancy rights, liberties, permissions, approvals or consents
.re!ating to and or held by HHL and all rights and benefits that have accrued or
“which may accrue to HHL, whether before or after the Appointed Date shall stand
':;vested in or transferred to GPL, pursnant to the Scheme, without any further act or
'_dee_(‘i and shall remain valid, effective and enforceable on the same terms and
! conditions and shall be appropriately mutated by the statutory authorities
- concerned In favour of GPL pursuant to this Scheme. In so far as the various

 incentives, subsidies, épecial status and other benefits or privileges granted by any

Government body, local authority or by any other person, or enjoyed and availed

. of by HHL shall vest with and be available to GPL on the same terms and

condmons

Upon the coming into effect of this Scheme and with effect from the Appointed

Date, all debts, liabilities, duties and obligations of every kind, nature and

- .description pertaining to HHL shall also without any further act or deed, be
- transferred to or deemed to be transferred to GPL, so as to become from the

_Appointed Date the debts, liabilities, duties and obligations of GPL and it shall not

be necessary 1o obtain the consent of any third party or other person who is a party

tl act or arr. angement by virtue of which such debts, liabilities, duties and
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4.5

5.1

5.2

6.1

All taxes of any nature, duties, cess Or any other like payments or deductions made
by HHL 1o any statutory authorities such as Income Tax, Sales Tax, Value Added

Tax, Service Tax elc, or any tax deduction/collection at source, relating to the

“period afier the Appointed Date and upto the Effective Date shall be deemed to

“have been on account of and on behalf of GPL and the relevant anthorities shall be

bound to transfer to the account of and give credit for the same t0 GPL upon the

coming into effect of this Scheme and upon relevant proof and documents being

“provided to the said authorities.
~ CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming 1nto effect of this Scheme and with effect from Appomted Date
~and subject to the other provisions contained in this Scheme all contracts, deeds,
.-bonds agreements, arrangements, assurances and other instruments of whatsogver
X _natuxe to which HHL is a party or to the benefit of which HHL may be eligible,

_ | - and which are subsisting or having effect immediately before the Effective Date
: :._ shall be in full force and effect against or in favour of GPL and may be enforced

: _: és_ fuily and effeptu'ally as if instead of HHL, GPL had been the party thereof,

GPL shall, if so required or become necessary, enter into and / or issue and / or

execute deeds, writings or confirmation in order to give formal effect to the

provisions of this Scheme. Further, GPL shall be deemed to be authorized to

‘execute any such deeds, writings or confirmations on behalf of HHL and to
implement or carry out all formalities required on the part of HHL to _give_eff_ect to

- the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees, if any, of

HHL in service on the Effective Date, shall be deemed to have become staff and
‘employees of GPL on such date without any break or interruption in their service
“and on the terms and conditions of their employment not less favorable than those

'-._ISubsisting as on the said date.

expressly provided that, on the Scheme becoming effective, the Provident

L s
LT L . | . ‘
4 “Pufl, \gratity Fund, Pension Fund, Superannuation Fund or any other Special

AT Tusts (heiemafter 1efened to as Fund or Funds) created or existing for




trusts/funds of GPL for all purposes whatsoever in relation to the administration or
operation of such Fund or Funds or in relation to obligation to make contributions
to the said Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Trust Deeds, if any, to the end and intent that all
rights, duties, powers and obligations of HHL in relation to such Fund or Funds
shall become those of GPL. }t is clarified that the services of the staff and
emplovees of HHL will be ueated as havmg been continuous for the pmpose of

the said Fund or Funds.
7. LEGAL PR_OCEEDIN GS

If any suit, appeal or other legal proceedings of whatever nature is pending by or

B

. _againsi HHL on or before the Effective Date, the same shall not abate or be
' -di_scominued or be in any way prejudicially affected by reason of the
amalgamation or by anything contained in this Scheme, but the said suit, appeal or
other legal proceedings shall be continued, prosecuted and enforced by or against
GPL in the same manner and to the same extent as it would or might have been .
-contmued pmsecuted and enfomed by or agamst HHL as 1f thls Scheme had not

i been made

. CONDUCT OF BUSINESS UNTIL EFFE_CTIVE DATE

3] With effect from the Appointed Date and upto and including the Effective Date,

HHL shall cay on and be deemed to have been carrying on its business and

‘activities and shall stand possessed of and hold all of the business for and on
, ~account of and for the benefit of and in trust for GPL. Further, all the profits or
% income accruing or arising to HHL or expenditure or losses arising to or incuired
] : By HHL, with effect from the said Appointed Date shall for all purposes and

intents be treated and be deemed to be and accrue as the proﬁts or mcome or

' .expendltme or losses of GPL, as the case may be.

8.2  With effect from the date of approval of this Scheme by the Board of Duectms of
MPL and upto and mcludmg the Effective Date: N

o v Sl e oIS e g Wl e e

,,r ‘f \\\ ’
xl carry on its business and activities with reasonable diligence,

Busmgss dence and shall not without the prior written consent of GPL,

enate, charge, mortgage, encumber or otherwise deal with or
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- dispose of the asscts or any part thereof or undertake any financial
commitments of any nature whatsoever, except in the ordinary cowse of
business (i1) nor shall it undertake any new business or substantially expand

its existing business;

.(b) HHL shall not alter its equity capital structure either by fresh issue of

shares or convertible securities (on a rights basis or by way of bonus shares
* or otherwise) or by any decrease, reduction, reclassification, sub-division,
_consolidation, re-organisation or in any other manner, except by and with

 the consent of the Board of Directors of GPL; and

(c) HHL shall not declare or pay any dividends, whether interim or final, to
' -_ihc_:ir respective cquity shareholders in respect of the accounting period

" .prior to the Effective Date, except with the prior approval of the Board of

. Directors of GPL.

'SAVING OF CONCLUDED TRANSACTIONS - -

‘The transfer and vesting of the undertaking under Clause 4 and the continuance of

legal proceedings by or against HHL as per Clause 7 shall not affect any

" transaction or proceedings already concluded by HHL on or after the Appointed

" Date till the Effective Date, to the end and intent that GPL accepts and adopts all

acts, deeds and things done and exccuted by HHL in respect thereto as doneand - - L

executed on behalf of iself,
ISSUE OF SHARES

The entire issued, subscribed and paid-up share capital of HHL is directly held by

' - GPL along with its nominees. Upon the Scheme becoming effective, no shares of

_-GPL shall be allotied in lieu or exchange of its holding in HHL and GPL’s

“investment in the entire share capital, including authorized share capital, issued,

: _sﬁ_bscribed and paid-up share capital of HHL shall stand cancelled in the books of

_.GPL. Upon the coming into effect of this Scheme, the share certificates, if any,

-andfor the shares in electronic form representing the shares held by GPL and 1ts
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ACCOUNTING TREA TMENT

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, GPL shall account for the amalgamation in its books as per the applicable
accounting principles prescribed under Indian Accounting Standard (Ind AS) 103
and/or any ether applicable Ind AS, as the case may be. It would Inter alia include
the following : o

(a) Al the assets and liabilities recorded in the books of HHL shall be

transferred 10 and vested in the books of GPL pursuant to the Scheme and

shall be recorded by GPL at their reSpeome book values as appeaung m the L

_books of HI{L,

(b) The identity of the reserves of HHL shall be preserved and they shall

o ) 'appea: in the financial statements of GPL ; m the same form and manner, in
E ‘which they appeared in the ﬁnanc:lal statements of HHL pr101 to tlns

o Sohome hecommg offectwe

| -'“(_c) ~ The investments in the equity share capital of HHL as appearmg m tho _

| books of acoounls of GPL shall stand canceIIed

L "(d)_ _ Intei_'-_C_ompany balances, loans and advances, if any, will stand cancelled.

~{e)  The difference, being excess/deficit arising pursuant to the Scheme shall be

accounted based on the accounting principles prescribed under the Ind AS-

103.

In case of any differences in accounting policy between HHL and GPL, the

' accounting policies followed by GPL wil] prevail and the difference till the
' Appomted Date shall be adjusted in Capital Reserves of GPL, to ensure that the

- ﬁnancna] statements of GPL reflect the financial posmon on the ba51s of COIlSlSIeIlt _

accountmg pohoy

~ DISSOLUTION OF THE TRANSFEROR COMPANY |

On the Scheme becommg effecnve HHL shaII stand dlssolved w1thou1 bemg_ _

: ;_. \Qund up.




B " PARTC R ' -
" OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME "

i

APPLICATION TO THE HIGH COURT OR SUCH OTHER COMPETENT
" AUTHORITY - S

HHL and GPL as may be directed by the Hon’ble High Court of Judicature at

| Bombay shall make all necessary application and petition under Sections 391 1o
394 and other applicable provisions of the Act to the Hon’ble High Court of - '

. Judicature at Bombay, for sceking approval of the Scheme. .

. MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL

" HHL and GPL with approval of their respective Board of Directors may consent,
| from time to time, on behalf of all persons concerned, to any modifications /
amendments or additions / deletions to the Scheme which may otherwise be
" considered necessary, desirable or appropriate by the said Board of Directors to
* tesolve all doubts or difficulties that may arise for carrying out this Scheme and to

do and exccute all acts, deeds matters, and things necessary for bringing this

“Scheme into effect or agree to any teyms and / or conditions or limitations that the

'Hon'ble Court or any other authorities under law may deem fit to approve of, to

_ &ir_ect and / or impose. The aforesaid powers of HHL and GPL to give effect to the

© “modification / amendments to the Scheme may be exercised by their respective
" ‘Board of Directors or any person authorised in that behalf by the concerned Board

_-'of Directors subject to approval of the Hon'ble High Court or any other authonities . - '

L :-under_ the applicable Jaw to such modification / amendments to the Scheme.
CONDITIONALITY OF THESCHEME ' e

.'_-'l'._he Scheme is conditional upon and subject to the following:

The requisite consent, approval or permission of the Central Government or
i fv‘» any other statutory or regulatory authority, including Stock Exchange(s)
V*’%‘%nd/or Securities and Exchange Board of India, whi;h_ by law may be

';; ‘7’4\ t . . N
% M pecessary for the implementation of this Scheme;
] H _
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(b} The Scheme being approved by the Iespective requisite majorities of the
members and / or creditors of HHL and GPL as may be directed by the
High Court and/or any other competent authority and it being sanctioned by

the High Court and/or any other competent authority, as may be applicable;

(¢)  The certified copies of the order of High Court under Sections 391 to 394
of the Act sanctioning the Scheme are filed with the Registrar of

Compames Mumbai, Mahazashl:a

(d}  The approval of the scheme of amalgamation by the shareholders of GPL

through postal ballot and e- voting is exempt and not required pursuant 1o

_ the exemption provided for under clause 9 (a) of the Circular

_ CIR/CFD/CMD/16/2015 dated November 30, 2015 1ssued by Secunnes
:and Exchange Board of India _ o

EFFECT OF NON-RECEIPT QF APPROVALS/SANCTIONS

5 In the event of any of the said sanctions and approvals referred to in the preceding

Clause 15 not being obtained and/or the Scheme not being sanctioned by the High

Coun or such other competent authority and/or the Order not being passed as

~aforesaid before September 30, 2017 or such other date as the Board of Directors

. of GPL and HHI. may determine, the Scheme shall become null and void, and be

of no effect, save and except 1n respect of any act or deed done prior thereto as is

- contemplated hereunder or as to any right, liability, or obligations which have
arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifi ically provided in the Scheme or as nmay otherwise arige
:‘-[ in law and GPL shall bear the charges and expenses in connect}on w1th the

‘-Scheme unless otherwise mumally agreed.

In the event of this Scheme failing to take effect or it becomes nulj and void no

‘tights and liabilities of whatsoever nature shall accrue to or be mcurred inter-se to

'ox by the pames to the Scheme or any of them

13




7.

(save as expressly otherwise agreed), arising out of or incurred in carrying out and e

All costs, charges, taxes including duties, levies and all other expenses, if any

implementing this Scheme and matters incidental thereto, shall be borne by GPL.
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BEFGRE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI
TRANSFER COMPANY SCHEME PETITION NO. 23 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SUMMONS FOR DIRECTION NQ. 970 OF 2016

HAPPY HIGHRISES LIMITED... Petitioner Company

In the matter of the Companies Act, 2013 (18

of 2013); _
o AND
In the matter of Sections 230 to 232 of the
Compames Act, 2013 and other relevant
provisions of the Companies Act, 2013
o  AND "
o In the matter of Sections 39! to 394 of the
| -.'%_(.Jompanies Act, 1956 and other relevant

L .pl.'(_)V_iSi_O.nS of the Companies Act, 2013;
-.In the matter of Scheme of Amalgamation of
' HAPPY HIGHRISES LIMITED, the
~Transferor Company with- GODRE]
PROPERTIES LIMITED, the Transferee
Company. o
L AND

their Respective Shareholders
Happy Highrises Limited ...Petitioner
Company o '
' Authenticated Copy of Minutes of Order
dated 29% March, 2017 along with the
.Schem_e annexed to the Petition
. M/S Rajesh Shah & Co
- Adyocates.for the Petitioner
" 16, Oriental Building,
" 30 Nagindas Master Road,
" Flora Fountain, Mumbai — 400001

4




e C o7 CSPNO.S31&83Z OF 2017

rN  THE NATIONAL COMPANY LAW TRIBUNAL, . '
- B | MUMBAIBENCH
| CSPNO. 8310F 2017
'CSP NO, 832 092017‘ IR R
GODREJ VIKHROLI PROPEETIES INDIA LIMITED
: ,‘.Peﬁtionerl Transferor Compa.ny
- GODRE.J PROPERTIES LIMITED
T ' - Petitioner / Transferee Company
Under Sections 230 to 232 of the
. . ‘Companies Act, 2013 and other relevant
- :_ provisions of the Companies Act, 2013,
In the matter of Scheme of Amalgamation
' of GODREJ VIKHROLI PROPERTIES
. INDIA LIMITED(“Transferor Company’]
. with  GODREJ PROPERTIE:
. LIMITED{*Transferee Company”) Andtheir
' respective shareholders .

Order delivered on 30t November, 2017,

Coram:
Hon'ble B.S.V. Prakash Kumar, Member {J} and Honble V.
Nallasenapathy, Member (" ' '

For the Petitioner(s): Mr. Rajesh Shah with Mr. Ahmed M Chunawala - - '.
“ifb M/s Rajesh Shah & Co. » Advocate for the Petitioner. '

. PerBSY. Prakash Kumar, Member ()

MINUTES ES OF THE ORDER

' i _ __;Heard learned counsel for parties. No objector has come
. Honble Tribunal to oppose the Scheme nor ha

&

w
D)

- controverted any averments made in the Petition. g
&
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CSP NO.8318832 OF 2017

The sanction of the Tribunal is sought under Sections 230 to 232
~ of the Companies Act, 2013 to the Scheme of Amalgamation of
Godrej Vikhroli Properties India Limitedwith Godrej Properties
LimitedAndtheir respective shareholders.

Learned counsel for the Petitioner Companies states that the
‘Transferor Company isengaged in the business of Real Estate
Construction, Development and other allied gclivities and the
Transferee Company is engaged in the busmess of real estate
development o

. Learned counsel for the Petitioner Companies further states that
- the proposed Schemc of Amalgamatton would have the followwg
L beneﬁts
. Integratmn of operations resulting in rahonahsanon cf
. admzmstrahve and operating costs; and '
-__-; Elumnatmn of mumple enimes

. The Petitioner Companies have approved the said Scheme of
: '.Amalgamancn by passing the board resolutions whxch are annexed

S '.to their respective Company Scheme Petmons

‘The Learned Advocate appearing on behalf of the Petitioner
Companies states that the Peutmns have been filed in consonance

with the order passed in Company Scheme Applicatmn Nos 385 R |

and 391 of 2017 of the Hon'ble Tribunal.

The Learned Advocate appearing on behalf of the Petitioner
Companies states that the Patitioner Companies have complied
with all requirements as per directions of the Hon’ble Tribunal and
they have filed necessary affidavits of compliance with Hon'ble
Tribunal. Moreover, Petitioner Companies undertake to comply
with all statutory requirements, if any, as required under the
Companies Act, 2013 and the Rules made there under The said
undertakmg is accepted : '

I’agezofs




csp NO.B31&832 OF 2017

pre_rudxcml to the interest of shareholders and public. In paragraph

- 1V of the said report, the Regional Director has stated that:- .

& In addition to compliance of AS-14 (IND AS-103), the Transferes

‘Company shall pass such Accounting Entries which are
necessary in connection with the Scheme to comply with other
applicable Accounting Standards’ such as AS-5 {IND AS-8) etc;

_ b. The Tax Implication if any arising out of the scheme is subject to

- Jinal decision of the Income Tax Authorities. The approval of the
- scheme. by this Hon'ble Court may not deter the ncome Tax
Authority to scrutinize the tax return filed by the Transferee
Company, after giving effect to the Scheme, The decision of the _

I _-Irwame Tax Authority is binding on ﬂwPemnerCompany

: . AS regards Para No. 10 of the Scheme, the Transferee Company
Y may be allowed in respect of fees bayable by the Transferee
L Company on its Authorized Share Capital, subsequent to the

oy Amalgamation. for setting-off of fees paid by the Tvansferor

_ _Company on its Authorized Share Capital in accordance to the
- pmwsmns of Section 232(3)(i} of the Companies Act, 2013,

= -d. In accordance to provise to Section 232(3) of the Companies Act,

- 10,

2013 the Company may be directed to Jile a Certificate from the
: Company s Auditors to the effect that the Acecounting Standards

| as prescribed under Section 133 of the Companies Act, 2013.

As far as the observation of the Regional Director, Western Region,
‘Mumbai, as stated in paragraph IV (a} of his report is concerned,
‘the Transferee Company undertakes that it will comply with the

IND AS-103. Further, the Transferee Company shall pass such

. accounting entries as may be necessary in connection with the
. Scheme of Amalgamation to comply with other Ar:counmng
- Standards such as IND AS—S as may be apphcable : :

(As far as the observation of the Regional Director, Western Region,




11

12,

CSP NO.8318&832 OF 2017

- out of the Sch_v;:me will be met and answered in accordance with
N law. ' |

As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (c) of the report is concerned,

- the Transferee Company through their Counsel undertakes that

the Authorized Share Cepital of Transferor Company shall be
merged with that of the Transferee Company in terms of Clause 10

-.of the Scheme in compha.nce of Section 232(3)(i) of the Cempames_

Act, 2013.

As far as the observation of the Regional Director, Western Region,

' Mumbai, as stated in paragraph IV (d} of the report is concerned,
. the Transferee Company herehy clarifies that the Transferee
Compa.ny has filed Accotmhng Treatment Certificate as required

nnder Section 232{3) of the Comparnies Act, 2013 with the

. ‘Company Scheme Application and Company Scheme Petition as
. Annexure —F and ‘B’ respectively, stating that the proposed

‘Scheme is in conformity with the Accounting Standards as
L _prescnbed under SGCtlDIl 133 of the Compames Act 2013,

13,

14,

15.

16.

' '.oontraxy to public interest,

 the Company Scheme Petition No. 83land 832 of 201
absolute in terms of prayer clauses () and (b). :

.The observations made by the Regmnal Director have been
_explmned by the Petitioner Compamcs in paragraphs 9 to 12

above The clarifications and undertalungs gwen by the Peut:oner_ -
Compames are hereby accepted R

The Official Liguidator has filed his report dated 23r4day of August,
2017 in Company Scheme Application No. 391 of 2017 inter alia,

‘stating therein that the affairs of the Transferor Company have

been conducted in a proper manner and that the Transferor
Company may be ordered to be d.tssolved without Wmdmg up by

-the Hon’bie Tnbunal

From the material on tecord, the Scheme appears to be fair,
reasonable and is not violative to any provzmons of law nor is
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- 18,

S 20,

a7

csp NQ._SBI&SS_Q_ OF 2017

- The Petitioner Companies are directed to file g €Opy of this order

R along with a copy of the Scheme of Amalgamation with the
: _.;'cc:;ncemed Registrar of Companies, electronically, along with e-
" Form INC-28. in addition to physical copy, within 30 days from the
- date of receipt of the Order duly certified by the Deputy Director or

Assistant Registrar, of the National Company Law Tribunal,

. Mumbai Bench,

- 18,

Registrar, of the Nationa) Company Law Tribunal, Mumbai Bench,

. with the concerned Superintendent_ of Stamps, for the burpose of
.. adjudication of Stamp duty payabie, if any, on the same within a
s peﬁpd of 60 days from the date of receipt of the Order, e -

. The Petitioner Companies to bay costs of Rs. 25,000/- each to the

_ . Regional Director, Western Region, Mumbai. The Transferor
. Company to Pay costs of Rs. 25,000/- to the Official Liquidator,
R Costs to be paid within four weeks from the date of the receipt of
e the duly certified copy of this order, T IR

. All authorities concerned to act on g copy of this order glong with

" the Scheme duly certified by the Deputy Director or the Assistant
Registrar, of the National Company Law Tribunal, Mumbai Bcnch._

v

W SE 35_.4’:7

Neallasenapathy, Member_[T} B.S.V, Prakash Kumar, Mermber (J)
_ Lo _ _ == =

: o
o Date:doilzoir DR ».<ff-;.~_‘.f»°“”””<¢,f’%

P N N ST
CLLTY D R
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SCHEME OF AMALGAMATION

. OF
' GODREJ VIKHROLI PROPERTIES INDIA LIMITED
~(“GVPIL” OR “THE TRANSFEROR COMPANY?) g

. . WITH
GODREJ PROPERTIES LIMITED
(“GPL” OR “THE TRANSFEREE COMPANY”)
AND
THEIR RESPECTIVE SHAREHOLDERS

(A) PREAMBLE
The Scheme of Amalgamation is presented under Chapter XV of the Companies
Act, 2013 for amalgamation of Godrej Vikhroli Properties India Limited with
Godrej Properties Limited. This Scheme also provides for various other matters

consequential to amalgamation or otherwise integrally connected herewith.

(B} RATIONALE FOR THE SCHEME
The Amalgamation of Godrej Vikhroli Properties India Lzm:ted with Goedrej
Propemcs Limited would have the following benefits: . '
. Integrauon of operations resulung in rataonahzation of admlmstratlve and
- operating costs; and L S

- _-Elimination of multiple entities

This Scheme of Amalgamation is divided into the following parts:

(i) Part A deals with the definitions and share capital;

(i) Part B deals with amalgamation of Godrej Vikhroli Properties India Limited with
Godrej Properties Limited;

(i) Part C deals with other terms and conditions applicable to this Scheme.

. FART A
- DEFINITIONS AND SHARE CAPITAL

i. DEFINITIONS
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1.5

“Act” or “the Act” means the Companies Act, 2013 and Rules framed

thereunder as in force from time to time;

“Appointed Date”™ means April 1, 2017

“Board of Directors” or “Board” means the Board of Directors of GVPIL or

GPL. as the case may be, and shall include a duly constituted committee thercof

“Effective Date” means the date on which the certified copy of the order

sanctioning this Scheme of Amalgamation, passed by the NCLT or such other

- competent authority, as may be applicable, is filed by GVPIL and GPL with the

' Reglslrar of Companies, Mumbai, Mahdrashtra

“GPL” or “the Transferee Company” means Godrej Properties Limited (CIN:

T L74120MH1985PLC0O35308), a company incorporated under the Companies Act,

1.7

'_'E936 and having its registered office at 5% Floor, Godrej One, Plro_]shanagar
' Fastern Express nghway, V:khroh Edst Mumbal 400 079 Maharashtra

‘-_‘GVP]L-“ or “the Transferor Company” means Godrej Vikhroli Properties

" -India Limited, a company incorporated under the provisions of Companies Act,

' 2013 pursuant to conversion of Godrej Vikhroli Properties LLP into a company

iimi[cd by shares under the provisions of Section 366 of Chapter XXI (Part 1) of

"-'thc Companies Act, 2013 with its registered office at 5" Floor, Godrej One,

Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai 400 079,

Mabarashtra;

¥NCLT” means the National Company Law Tribunal and the National Company
Law Appellate Tribunal as constituted and authorized as per the provisions of the
Companies Act, 2013 for approving any scheme of arrangement, compromise or

reconstruction of companies under Chapter XV of the Companies Act, 2013;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modification(s) made under Clause
15 of this Scheme as approved or directed by the NCLT or such other competent .

authority, as may be applicable;

“Stock Exchanges” means BSE Limited and The National Stock

india Limited.
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3.1

32

Al terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the ;s,ame meaning ascribed to them under
the Act, the Securities Contracts (Regulation} Act, 1956, the Depositories Act,
1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or

any statutory modification or re-enactment thereof from time to time.
DATE OF TAKING EFFECT

The amalgamation of GVPIL with GPL., pursuant to and in accordance with this
Scheme, shall take place with effect from the Appointed Date and shall be in
accordance with Section 2{1B) of the Income-tax Act, 1961, but shall be operative

from the Effective Date.
SHARE CAP_IT_A_L_

The authorised, issued, subscribed and paid-up share capital of GVPIL as on

January 25, 2017 is as under:

Particulars Amount (in Rs.)
Authorised Share Capital o '
40,00,00,000 Equity Shares of Rs. 10/-each . = - 4,00,00,00,000
Total 4,00,00,00,000
Issued, Subscribed and Paid-up Share Capital - '
36,82,95,915 Equity Shares of Rs. 10/- each fully 3,68,29,59,150
paid up EAT T : -
. Total o S 3,68,29,59,150
1

The authorised, issued, subscribed and paid-up share capital of GPL as on latest
audited Balance Sheet dated March 31, 2016 is as under: '
,T Particulars Amount (in Rs.)

: Authorised Share Capital

.‘ 53,80,00,000 Equity Shares of Rs 5/- each 2,69,00,00,000
Total 2,69,00,00,000 ;
Issued, Subscribed & Paid up Capital o
| 21,62,60,366 equity shares of R>5/ ¢ach, fuily 1,08,13,01,830_
11 paid up ' '

| Total 1,08,13,01, 83
Toutpad

‘Subscquent to March 31, 2016, there is a change in the issued, subst

up capital of GPL.
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3.3 The revised authorised, issued, subscribed and paid-up share capital of GPL as on

. December 3 1, 2016 is as under:

{' R _”E;FIETEF?' Amount (in Rs.)

| !

Authorised Share Cuapital

T ] 53,80,00,600 Equity Sha_res of Rs 5/~ each 2,69,00,00,000 ,
' j Total ' ' 2,69,00,00,000 |
i . .

| Issued, Subscribed & Paid up Capital
2] ,63,63,985 equity sharcs of Rs.5/ each fully

!paid e SRR o 1,08,18,19,925 |
 Total N 1,08,18,19,925 |

L

- The shares of GPL are currently listed on BSE Limited and The National Stock
Exchange of India Limited. SR o : '

S  PARTB
AMALGAMATION OF GODREJ VIKHROLI PROPERTIES INDIA LIMITED =
AR ”-_-_'w_ITH GODREJ PROPERTIES LIMITED .- - .

4. TRANSFER AND VESTING OF UNDERTAKING .

4.1 Upen coming into effect of this Scheme and with effect from the Appointed Date
C .arid subject to the provisions of the Scheme, the entire business and whole of the
undertaking of GVPIL including all its properties and assets, (whether movable or
immovable, tangible or intangible), Jand and building, leasehold assets and other
properties, real, in possession or reversion, present and contingent assets (whether
.t.angible or intangible) of whatsoever nature, all the receivables, advances,
deposils etc, including, withou-t limitation, al] the movables and immovable
properties and assets of GVPU. comprising amongst others all plant and
mé.chincry, investments, and business licenses, permits, authorizations, if any,
r_ighfs_ and benefits of all agreements and a]] other interests, rights and powers of
e.ver_y kind, nature and description whatsoever, privileges, liberties, casenients,

a.dvantages, benefits and approvals, advance and other taxes paid to the

authorities, brand names, trademarks, copy rights, lease, tenancy rj

permissions, consents and registrations, all rights or titles or jn

by vire of any court decree or order, all records, files, papers,
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.

Thaey o

of  Disapproval  (10OD), Commencement Certificate, Occupation Certificare,
Development Right Centificate {DRC). Nec Objection Certificate from any
authorities, including the Municipal authorities, Town Planning Authority,
Development Authority, Electricity Board, licenses, power of attorney, lease,
tenancy rights, letter of intents, permissions, benefits under income tax, such as
credit for advance tax, tax deducted at source, unutilized deposits or credits,
minimum alternate tax, credit for service tax, sales tax / value added tax , goods &
service tax and / or any other stalues, incentives, if any, and all other rights, title,
interest, contracts including Development Agreements, Conveyances, Agreement
for Sale etc., consent, approvals or powers of every kind and description,
agreements shall, pursuant to the Order of the NCLT and pursuant to the
provisions of the Aet and without further act, instrument or deed, byt subject to

the charges affecting the same be transferred and/or deemed to be transferred to

and vested in GPL on & going concern basis so as to become the assets of GPL.

Provided always that the Scheme shal] hot operale to enlarge the security for any

loan, deposit or facility availed of by GVPIL and GPL shall not be obl iged to

create any furiher pr addztzonal secunly the_reof after the Effective Date or

N otherwxse

| Without prejudice 1o the generality of Clause 4.1 above, upon commg mto effect

- of this Scheme and with effect from the Appo:nted Date;

EI(a) Subject to the provisions of this Scheme, as specified hereinafter, and with

effect from the Appointed Date, the entire business and the undertaking of
lGVPEL including all debs, liabilities, duties and obligations of GVPIL of
every description and also including, without limitation, all the movable
properties and assets of GVPIL, cemprising amongst others a)l Investments,
vehicies, furniture and fixtures, computers, office equipment, permits,
authorizations, if any, rights and benefits of all agreements and all other
interests, rights and powers of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, shall withowt any further act or deed, but subject to the charges
affecting the same be transferred and/or deemed to be trans?/;r .«, il X

vested in GPL as a going COncern so as to bccome the assets

of GPL. -.f._._  - 1=_._. ﬁ

I
: R I Y,
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(b}  Without prejudice to the provisions of Clause 4.2, (a) above, in respect of

43

' _ such assets and properties of GVPIL as are movable in nature or incorporeal
. property or are otherwise capable of transfer by manual delivery or by
-_Bndorsemcnl and/or delivery, the same shall be so transferred by GVPIL and
'shall, upon such transfer, becorne the assets and properties of GPL as an
integral part of the undertaking, without requarmg any separatc deed of

instrument or conveyance for the same.

(¢} In respect of movables other than those dealt with in Clause 4.2 (b) above
including sundry debtors, bills, ioans and advances, deposits of any kind and

- olher current assets, if any, whether receivable in cash or kind or for the

' .value to be received, cash and bank balances, investments, etc., shail on and
from the Appointed Date stand transferred to and vested in GPL without any

: 'noticc or other intimation to the debtors or depositee or any person, as the
i :case may be 5o that the said debt, loan, advance deposn mvestments ete..

: stands transferred to dnd vested in GPL ST

- Upon the coming into effect of this Scheme and with effect from the Appointed

-Date, any statutory licenses, registrations, incentives, tax credits, tax refunds,

rights, claims, leases, tenancy rights, liberties, permissions, approvals or consents

_'félating to and / or held by GVPIL and ali rights and benefits that have accrued or

- which may accrue 10 GVPIL, whether before or after the Appointed Date shail

stand vested in or transferred to GPL, pursuant to the Scheme, without any further

~-act or deed and shall remain valid, effective and enforceable on the same terms

‘and conditions and shall be appropriately mutated by the statutory authorities

4.4

concerned in favour of GPL pursuant to this Scheme. In so far as the various
incentives, subsidies, special status and other benefits or privileges granted by any
Government body, local authority or by any other person, or enjoyed and availed

of by GVPIL shall vest with and be avaﬂable to GPL on the satne lerms and

conditions,

Upon the coming into effect of this Scheme and with effect from the Appointed

Date, all debts, liabilities, duties and obligations of every kind, nature and

description pertaining to GVPIL shall also without any further act g
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5.1

5.2

6.1

be necessary 10 obtain the consent of any third pany or other person who is & party
to any contract or arrangement by virtue of which such debts, iiabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause.

All taxes of any nature, duties, cess or any other like paymenis or deductions made
by GVPIL 10 any slatutery authorities such as Income Tax, Sales Tax, Value
Added Tax, Service Tax, Goods & Service Tax etc. or any lax
deduction/collection at source, relating to the period after the Appointed Date and
upto the Effective Date shall be deemed to have been on account of and on behalf
of GPL and the relevant authorities shall be bound to transfer to the account of and

give credit for the same to GPL upor the coming into effect of this Scheme and

upor relevant proof and documents being provided to the said authorities.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from Appointed Date

and subject (o the other provisions contained in this Scheme, all contracts, deeds,

. bonds, agrecinents, arrangements, assurances and other instruments of whatsoever

"'namre to which GVPIL is a party or 10 the benefit of which GVPIL may be

thible and which are subsisting or having effect immediately before the

. Effective Date shall be in full force and effect against or in favour of GPL and

may be enforced as fully and effettually as 1fm5tcad of GVPIL GPL had been the
party thereof. ' '

GPL shall, if so required or become necessary, enter into and / or issue and / or
execute deeds, writings or confirmation in order to give formal effect to the
provisions of this Scheme. Further, GPL shall be deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of GVPIL and to
implement or carry out al] formalities required on the part of GVPIL to give eﬂ"ect

to the provisions of this Scheme,
STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees, if any of
GVPIL in service on the Effective Date, shall be deemed to have become staff and

employees of GPL on such date without any break or interruption in thei

subsisting as on the said date.
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. M is expressly provided that, on the Scheme becoming effective, the Provident
- Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any other Special
F und or Trusts (hereinafier referred 10 as Fund or Funds) created or existing for

- the benefit of the staff, workmen and employees of GVPIL, if any, shall become

trusts/funds of GPL for all purposes whatsoever in relation to the administration or

. operation of such Fund or Funds or in relation to obligation to make contributions

o the said Fund or Funds in accordance with the provisions thereof as per the

terms provided in the respective Trust Deeds, if any, to the end and intent that all

- mights, duties, powers and obligations of GVPIL in relation to such Fund or Funds

. shall become those of GPL. It is clarified that the services of the staff and

employees of GVPIL will be treated as havmg been contmuous for the purpose of

. the said Fund or Funds,

- LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature is pending by or

= ~ against GVPIL on or before the Effective Date, the same shall not abate or be

" discontinued or be in any way prejudicially affected by reason of the

- '.'_amalgamarion or by anything contained in this Scheme, but the said suit, appeal or

N ‘other legal proceedings shall be continued, prosecuted and enforced by or against

" GPL in the same manner and 1o the same extent as it would or might have been

continued, prosecuted and cnforced by or against GVPIL, as if this Scheme had

not been made.

- CONDUCT OF BUSINESS UNTIL EFF ECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date,

GVPIL shalt carry on and be deemed 10 have been carrying on its business and

_ .actiyities and shall stand possessed of and hold all of the business for and on

account of and for the benefit of and in trust for GPL. Further, all the profits or

income accruing or arising to GVPIL or expenditure or losses arising to or

:  : ' mcurred by GVPIL, with effect from the said Appointed Date shall for all

i purposes and intents be treated and be deemed to be and accrue as the proﬁts or

[

mcomc or expendilurt. or Iosses of GPL as the case may be
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8.2 With effect from the date of approvai of this Scheme by the Board of Directors of
GPL upto and including the Effective Date:

(&) GVPIL shall carry on its business and activities with reasonable diligence, »
business prudence and shail not without the prier written consent of GPL,
{i} sell, alicnate, charge, mortgage, encumber or otherwise deal with or
dispose of the assets or any part thereof or undertake any financial
commitments of any nature whatsoever, except in the ordinary course of
business (ii} nor shall it undertake any new business or substannally expand

is exxst;ng busmess

(b)  GVPIL shall not alter its equity capital structure either by fresh issue of
" shares or convertible securities {on a rights basis or by way of bonus shares
or otherwise) or by any decrease, reduction, reclassification, sub- division,

3 consolidation, re-organisation or in any other manner, except by and with

1he consent of the Board of Dlrectors of GPL and

_(c) GVPIL shall not declare or pay any dividends, whether interim or final, to
. “their respective equily shareholders in respect of the accounting period
- 3 _'pnor to the Effective Date except with the pr;or approvaf of the Board of

. Directors of GPL. | | - |

8. SAVING OF CONCLUDED TRANSACTIONS =~~~ =~ R

The transfer and vesting of the undertaking under Clause 4 and the continuance of
legal proceedings by or against GVPIL as per Clause 7 shall not affect any
transaction or proceedings already concluded by GVPIL on or after the Appointed
Date till the Effective Date, to the end and intent that GPL accepts and adopis all
acls, deeds and things done and executed by GVPIL in Tespect thereto as done a.nd

executed on behalf of iself,
16. COMBINATION OF AUTHORISED CA_PITAL

10.1 Upon coming into effect of this Scheme and with effect from the Appointed Date,
the authorised share capital of GPL shall automatically stand increased without .

any further act, instrument or deed on the part of GPL including payme

duty and fees paid to Registrar of Companies, by the authorised
GVPIL amounting to Rs.400,00,00,000/- {Rupees Four Hundred

—

nps

(T ER O

' \;\ﬁ': S
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03

_. 102 Consequently, the Memorandum of Association and Articles of Association of
N GPL ({refating to the authorised share capital) shall, without any further act,
‘instrument or deed, be and stand altered, modified, amended and the consent of the

shareholders 10 the Scheme shall be deemed to be sufficient for the purposes of

effecting this amendment, and no further resolution(s) under Sections 13, 14, 61
and 64 and other applicable provisions ef the Companies Act 2013 would be

required to be separately passed, as the case may be and for this purpose the stamp

.- duty and fees paid on the authorised capital of GVPIL shall be utilized and applied

-to increase the authorised share capital of GPL and there would be no requirement

for any further payment of stamp duty and/or fee by GFL for increase in the

authorised share capital to that extent.

The aforesaid combination of authorized sha:e capltal shal] becorne operatlve on .

the schemc becommg effecme R

104

Conscquem upoen the amalgamation of GVP}L thh GPL the authonsed share

E capltai of GPL will be as under:

e | Authorised Share Capital

"o any such shares such preferential and privileges and conditio

| ~-as may for the time being be pravic_;ie_d by _thc_ rgg_ulatior_;s of tbe_

Particulars Amount {in Rs.)

{ 1,33,80,00,000 equity shares ot Rs. 5/- each 669,00,00,000
Total 669,00,00,000

Upen the scheme becoming effective, Clause V of the Memorandum of

~Association and Article 3 of the Articles of Association of GPL shall respectively

‘stand substituted by virtue of the Scheme to read as follows:

“Clause V of the Memorandum of Association of GPL:
V. The Authorised Share Capital of the Company is Rs. 6,69,00,00,000 (Rupees
"Six Hundred and Sixty Nine Crore Only) divided into 1,33,80,00,000 (One
:- H_undrcci and Thirty Three Crore Eighty Lakh) equity shares of Rs. 5/- (Rupees

: .'__Five Only) each. The Company will have the right to increase or reduce the capital
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1L

Article 3 of the Articles of Association:

The Authorised Share Capitel of the Company is Rs. 6,69,00,00,000 {Rupees Six
Ht_mdred and Sixty Nine Crore Only) divided inta 1,33,80,00,000 (One Hundred
énd Thirty Three Crore Eighty Lakh) equity shares of Rs, 5/- (Rupees Five Only)

each.

ISSUE OF SHARES |

The entire issued, subscribed and paid-up share capital of GVPIL is held by GFL

‘and its wholly cwned subsidiaries. Upon the Scheme becoming effective, no
. :shares of GPL shall be aljotted in liew or exchange of the holding in GVPIL and,
. investment in the share capital of GVPIL shall stand cancelled in the books of

-GPL and its wholly owned subsidiaries. Upon the coming into effect of this

o Scheme, the share certificates, if any, and/or the shares in electronic form

) representing the shares held by GPL and its wholly owned subsjdiaries and its

_nominees in GVPIL shall be deemed to be cancelled without any further act or

o

2

_é,ccor_dingly. _

deed for cancellation thereof by GPL, and shall cease to be in - existence

ACCOUNTING TREATMENT -

Upon the coming into effect of this Scheme and with effect from the Appointed

Date, GPL shall account for the amalgamation in its books as per the applicable
accounting principles prescribed under Indian Accounting Standard (Ind AS) 103
and/or any other applicable Ind AS, as the case may be. It would inter alia include

the following :
(a)  All the assets and liabilities recorded in the books of GVPIL shall be

transferred te and vested in the books of GPL pursuant to the Scheme and
shall be recorded by GPL at their respective book values as appearing in l_he

books of GVPIL,

(b)  The identity of the reserves of GVPIL shall be preserved and they shall
éppear in the financial statements of GPL in the same form and manner, in

which they appeared in the financial Statements of GVP

Scheme becoming effective,
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- (¢} The investinents in the equity share capital of GVPIL as appearing in the

boo]\s of accounts of GPL and its wholly ownud sub51d1anes shail stand

canuencd

" {d) Inter-Company balances, loans and advances, if any, will stand cancelled.

{e) The difference, being excess/deficit arising pursuént to the Scheme shall be

- accounted based on the accoummg principles prescribed under the Ind AS-
103. '

In case of any differences in accounting policy between GVPIL and GPL, the
“accounting policies followed by GPL will prevail and the difference till the
_ Appointed Date shali be adjusted in Capital Reserves of GPL, to ensure that the

'ﬁnancml statements of GPL reﬂect lhe ﬁndncm[ posmon on Ihe bas1:> of conssstenl o

ST ac:countmu pollcy

14,

15.

D_ISSOLUTI_ON OF THE TRANSFEROR COMPANY - -

On the Scheme bccommg eftectwe GVPIL sha!l stand dissoived wuhout bemg e

g _wound up

" PART C
OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT
'AUTHORITY

GVPIL and GPL as may be directed by the NCLT shall make all necessary
" application and petition ender the prowsmns of the Act to the NCLT for seeking

. approval of the Schcme

.MODiFICATION / AMENDMENT TO THE SCHEME AND GENERAL o

o POWER TO THE BOARD

GVPIL and GPL with approval of their respective Board of Dj

u\“ ‘
gﬂ?@l “‘%

'consem from time to time, on behalf of all persons con

'_mod:ﬁcata_on_s / amendinents or additions / deletions to the Sch
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16.

otherwise be considered flecessary, desirable or appropriate by the said Board of
Directors to resoive ali doubts or difficulties that may arise for cartying out this
Scheme and 10 do and execute all acts, deeds matters, and things necessary for
bringing this Scheme into effect or agree to any terms and / or conditions or
fimitations that the NCLT or any other authorities under law may deem fit
approve of, to direct and / or impose. The aforesaid powers of GVPIL and GPL 1o
give effect 10 the modification / amendments to the Scheme may be exercised by

their respective Board of Directors or any person authorised in that behalf by the

concerned Board of Directors subject (o approval of the NCLT or any other

authorilies under the applicable law to such madification / amendments to the

Scheme.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the follawing;

- (&) The requisite consent, approval or permission of the Central Government or

-any other statutory or regulatory authority, including Stock Exchange(s)
- and/or Securities and Exchange Board of India, if any, which by law may

‘be necessary for the implementation of this Scheme;

(b} .The Scheme being approved by the respective requisite majorities of the

.'s_harehoiders and / or creditors of GVPIL and GPL as may be directed by
the NCLT and/or any other competent authority and it being sanctioned by

“the NCLT and/or any other competent authority, as may be applicabie;

{c)  The certified copy of the order of NCLT under the provisions of the Act

“sanctioning the Scheme is filed with the Registrar of Companies, Mum_bai,
Maharashtra. o

(d)  The approval of the Scheme by the shareholders of GPL or the Stock

Exchanges is not required pursuant to the exemption provided for under

Sub-Regulations (&) of Regulation 37 of the Securities and Exchange Board

of India (Listing Obligations & Disclosure Requirements) Regulations,

2015, since the Scheme involves merger of wholly owned subsi_diary with

the Holding Company.
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: : C]_ausc 16 not being obtained and/or the Scheme not being sanctioned by the

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred 1o in the preceding

' -.: "NCLT or such other competent authority, if applicable and/or the order not being

passed as aforesaid before March 31, 2018 or such other date as the Board of

i Directors of GPL and GVPIL may determine, the Scheme shall become null and

void, and be of no eflect, save and except in respect of any act or deed done prior

'thereto as is contemplated hereunder or as to any right, liability, or obligations

" which have arisen or accrued pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the Scheme or as may

. otherwise arise in law and GPL shall bear the charges and expenses in connection

- with the Scheme unless otherwise mutually agreed.

[1: the event of this Scheme failing 10 take effect or it becomes null and void no

o Tights and Habilities of whatsoever nature shall accrue to or be incurred infer-seto

18

s or by the parties to the Scheme or any of them. o

COSTS

All costs, charges, taxes including duties, levies and ali other expenses, if any

* {save as expressly otherwise agreed), arising out of or incurred in carrying out and

implementing this Scheme and matters incidental thereto, shall be borne by GPL...
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BEFO_RE THE NATIONAL COMPANY LAW TRIBUNAL,
S BENCH, AT MUMBALI |

_COM_PANY_ SCHEME PETITION NO. 831 OF 2017
.~ In the matter of the Companies Act, .

2013 | | B

AND

In the matter of Sections 230 to 232 of
“the Companies Act, 2013 and other
applicable provisions of the Companies

Act, 2013 read with Companies

{Compromises, Arrangements and

e, \_-.\A' Amalgamations) Rules, 2016
AND
In the matter of Scheme of Amalgamation of
~ .GODREJ VIKHROLI PROPERTIES INDIA
. LIMITED (“Transferor Company”] with
. GODREJ PROPERTIES LIMITED

" . {“Transferee Company”) And their respective
- shareholders (‘the Scheme’ or ‘this Scheme) . s

o GODREJ PROPERTIES LIMITED

... Petitioner Company

_ " CERTIFIED COPY OF THE MINUTES OF THE ORDER

. DATED 307 NOVEMBER, 2017 AND SCHEME
. ANNEXED TO COMPANY SCHEME PETITION

M/S RAJESH SHAH & CO.

-Advocat_es for the Applicant

B _16, Oriental Building,
__ .30, Nagindas Master Road,
o ‘Flora Fountain, Fort, Mumbai - 400 001




IN THE NATIONAL COMPARY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 89 of 2018
in
CSA No. 1019 of 2017

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and

other applicable provisions of the Companies

Act, 2013 ;
) AND
In the matter of Scheme of Ah‘lalg_amation of
P Godrej Real Estate Private Limited with

Godrej Properties Limited and their respective
Shareholders

Godrej Real Estate Private Limited

Incorporated under the Companies

Act, 1956 with its registered Office

at Godrej One, 5% floor, Pirojshanagar,

Eastern Express Highway, Vikhroll East,

Mumbai -~ 400079, Maharashtra, India  ............ First Petitioner Company/
Transferor Company

Godrej Properties Limited:

Incorporated under the Companies

Act, 1956 with its registered Office

at Godrej One, 5' floor, Pirojshanagar,

Eastern Express Highway, Vikhroli East,

Mumbai ~ 400079, Maharashtra, India  .......... Second Petitioner Company/
' Transferee Company

Order delivered on 11t April, 2018

Coram:
Hon’ble Shri. B.S.V. Prakash Kumar, Member (Judicial)
Hon’ble Shri. Ravikumar Duraisamy, Member (Technical)

For the Petitioner(s) : Mr. Hemant Sethi if/b. Hemant
Sethi & Co.
For the Regional Director : Ms. P. Sheela, Joint Director

For the Registrar of Companies: Mr. Neelambhuj, CP
For the Official Liquidator : Mr. M.N. Mangutkar, (JTA)




C5P No. 89/230-232/2018

Per: Ravikumar Duraisamy, Member (Technical)

Order

I. Heard the learned counsel for the Petitioner Companies. No
objector has come before this Hon'ble Tribunal to oppose the
Scheme nor has any party controverted any averments made in
the Petition.

2. The sanction of this Tribunal is sought under Sections 230 to 232
of the Companies Act, 2013 to a Scheme of Amalgamation of
Godrej Real Estate Private Limited (‘Transferor Company’) with
Godrej Properties Limited (‘the Transferee Company’) and their
respective Shareholders.

3. The Counse! for the Petitioner. Companies submits that both
Transferor Company and the Transferee Companies are engaged
in the business of real estate development.

4. The Transferor Company and the Transferee Company have
approved the said Scheme having Appointed Date as April 1, 2017
by passing the Board Resolutions dated November 3, 2017 which
is annexed to the Company Scheme Petition No. 89 of 2018 and
thereafter have approached the Tribunal for sanction of the
Scheme. The entire issued, subscribed and paid — up share capital
of Transferor Company is held by Transferee Company., Upon
scheme becoming effective, no shares of Transferee Company shall
be allotted in lieu or exchange of the holding in Transferor i
Company.

5. The Amalgamation of the Transferor Company with the Transferee
Company would have the following benefits:

3. Consolidation of fully owned real estate projects

b, Elimination of multiple entities

¢. Reducing the multiplicities of legal and regulatory
compliances

d. Reducing time and efforts for coordination of financials at

group level
e. Elimination of duplicative communication and coordination

efforts
f. Rationalization of administrative and compliance




CSP No, 89/230-232/2018

The learned counsel appearing on the behalf of the Petitioner
Companies states that the Petition has been filed in consonance
with the Order of this Tribunal passed in the Company Scheme
Application No. 1019 of 2017 of the Hon’ble Tribunal.

The learned counsel for the Petitioner Companies further states
that the Petitioner Companies have complied with all requirements
as per the directions of this Tribunal and they have filed necessary

Affidavits of compliance in the Tribunal. Moreover, the Petitioner

Companies undertakes to comply with all statutory requirements,

if any, as required under the Companies Act, 2013 and the rules

made there under. The said undertaking is accepted.

The Regional Director has filed his Report dated 24 March, 2018,

inter-alia stating therein that save and except as stated in

paragraph IV, it appears that the Scheme is not prejudicial to the

interest of shareholders and public. In paragraph IV of the said

Affidavit, the Regional Director has stated that:

(8) The Petitioners under the provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities which are likely to be affected by Compromise or
Amalgamation. Further, the approval of the scheme by this
Hon’ble Tribunal may not deter such authorities to deal with
any of the issues arising after giving effect to the scheme. The
decision of such Authorities js binding on the Petitioner
Companies. s

(b} In addition to compliance of AS5-14 (IND AS — 103) the
Petitioner Companies shall pass such accounting entries
which are necessary in connection with the scheme to comply
with other applicable Accounting Standards such as AS-5 (IND
AS-8) etc.;

(c) Petitioner Companies have not submitted a copy of the minutes
of order for admission of the petition. In this regard, the
Petitioner has to undertake to submit the same for the record of
Regional Director.

(d) The Hon'ble NCLT may kindly direct to the Petitioners to file an
undertaking to the extent that the Scheme enclosed to the
Company Application and the scheme enclosed to the Company
Petition are one and the same and there is no discrepancy
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deviation.

(e) Both the Transferor Company and the Transferee Company have
not filed Annual Returns and Financial Statements for the year
ended 31.03.2017. In this regard, the Deponent prays that the
Petitioner Companies may be directed to file the same as the
appointed date of the scheme is 01.04.2017.

In so far as observations made in paragraph IV (1) of the Report
of Regional Director is concerned, the Petitioner Companies submit
that in accordance with section 230 (5) of the Companies Act, 2013
and Order passed by the Tribunal on December 13, 2017, the
Petitioner Companies have served notices to all such relevant
regulatory authorities 1. Central Government through the Office of
Regional Director, Western Region, Mumbal, 2. Registrar of
Companies, 3. Concerned Income-Tax Authority, 4. BSE Limited,
5. National Stock Exchange of India Limited (NSE), 6. Real Estate
Regulatory Authority. Also the Petitioners have filed Affidavit of
Service dated 16™ January, 2018 with the Tribunal in this regard.

‘Further the Petitioner Companies also undertake that any issues

arising out of the Scheme will be met and answered In accordance
with law.

In so far as observations made in paragraph 1V (b) of the Report
of Regional Director is concerned, the Counsel for the Transferee
Company undertakes to comply with AS 14 (IND AS-103) and
other applicable Indian Accounting Standards such as AS-5 (IND
AS-8) etc.

In 50 far as observations made in paragraph IV (c} of the Report
of Regional Director is concerned, the Petitioner Companies hereby
undertakes to submit the copy of minutes of order for the
admission of the petition once received.

1n so far as observations made in paragraph IV {d) of the Report
of Regional Director is concerned, the Petitioners clarify that the
Scheme enclosed to the Company Scheme Application and the
Scheme enclosed to the Company Scheme Petition are one and the

same and there is no discrepancy or deviation.
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the Transferee Company hereby states that the respective
companies have already filed Annual Returns for the year ended
31.3.2017. Further, the Petitioner Companies undertakes that their
respective Financial Statements for the year ended 31.3.2017 will
be filed on or before the due date i,e. 30.04.2018.

The observations made by the Regional Director have been
explained by the Petitioner Companies in paragraphs 9 to 13
above. The clarifications and undertakings given by the Petitioner
Companies are hereby accepted. -

From the material on record, the Scheme appears to be fair,
reasonable and is not contrary to public interest,

The Official Liquidator has filed his report dated 7t" March 2018 on
3rd April, 2018 inter alia, stating therein. that the affairs of the
Transferor Company have been conducted in a proper manner
except to the extent of observation pointed out at para {9 and 10).
In paragraph 9 and 10 of the said report, the Official Liquidator has
stated that:

"9, That, the Chartered Accountant has observed that. the affairs
of the Company have not been conducted in the manner prejudicial
to the interest of its members and public interest except to the
extent of observation pointed out at para (7) above,

10. In view of the above position, the Official Liquidator submits
that concern/ qualification pointed out by the Chartered
Accountant during investigation at para (7) above, may be taken
into consideration regarding the public interest of the proposed
scheme and the matter may be decided as merits.”

In so far as observations made in paragraph 9 and 10 read with
Para 7 of the Report of Official Liquidator is concerned, the
Transferor Company hereby states and confirms that the relevant
transactions of apportionment of expenses between the Transferor
Company and the Transferee Company as mentioned in Para 7 of

the Report of Official Liquidator were at arm’s length basis. Further,
relevant extract of the paragraph 13 of the report filed by the
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were conducted within the objects mentioned Memorandum of
Association of the Company and that the affairs of the Company
have not been conducted in a manner prejudicial to the interest of
its members or public interest and it would be in order for you to
report to the Hon'ble NCLT in terms of Section 230(5) of the
Companies Act or applicable provisions of the Companies Act, 2013
that the Scheme of Amalgamation of “M/s GODREJ REAL ESTATE
PRIVATE LIMITED” with " GODREJ PROPERTIES LIMITED' and their
respective shareholders, wili be in order.” Accordingly, on perusal
of the relevant extract of paragraph 13 of the Chartered
Accountant’s report, it appears that the affairs of the Transferor
Company have not been conducted in a manner prejudicial to the
interest of its members or to public interest. The clarifications and
undertakings given by the Transferor Company are hereby
accepted.

From the material on record, the Scheme appears to be fair,
reasonable and is not violative to any provisions of law nor is
contrary to public interest.

Since all the requisite statutory compliances have been fulfilled,
the above Company Scheme Petifion No. 89 of 2018 is made
absolute in terms of prayer as provided therein and fixed Appointed
date as 1%t April, 2017.

The Petitioner Companies are directed to file a copy of this order
along with a copy of the Scheme of Amalgamation with the
concerned Registrar of Companies, electronically, 'along with e-
Form INC-28, in addition to physical copy, within 30 days from the
date of receipt of the order from the Registry duly certified by the
Deputy Director or the Assistant Registrar, as the case may be,
National Company Law Tribunal, Mumbai Bench,

. The Petitioner Companies to lodge a copy of this order and the

Scheme duly certified by the Deputy Director or the Assistant
Registrar, as the case may be, National Company Law Tribunal,
Mumbal Bench, with the concerned Superintendent of Stamps, for
the purpose of adjudication of stamp duty payable, if any, on the
same within 60 days from the date of receipt of the Order.

Each Petitioner Company to pay costs of Rs. 25,000/- each to t = B
Regional Director, Western Region, Mumbai. Costs to b”gfég‘ifm?&é@
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CSP No. 89/230-232/2018
within four weeks from the date of the receipt of the duly Certified
Copy of this Order,
All the authorities concerned, to act on a copy of this Order along
with Scheme duly certified by the Deputy Director or Assistant

Registrar, as the case may be, National Company Law Tribunal,
Mumbal Bench.
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RAVIKUMAR DURAISAMY B.S.V. PRAKASH KUMAR
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SCHEME OF AMALGAMATION
OF
GODREJ REAL ESTATE PRIVATE LIMITED
(“GREPL” OR «THE TRANSFEROR COMPANY”)
WITH
GODREJ PROPERTIES LIMITED
(“GPL” OR “THE TRANSFEREE COMPANY?”)
AND
THEIR RESPECTIVE SHAREHOLDERS

(A) PREAMBLE
The Scheme of Amalgamation is presented under Section 230 — 232 of the

Companies Act, 2013 and other applicable provisions for amalgamation of Godrej
Real Estate Private Limited with Godrej Properties Limited. This Scheme also

provides for various other matters consequential to amalgamation or otherwise

integrally connected herewith.

B) RATIONALE FOR THE SCHEME
The Amalgamation of Godrej Real Estate Private Limited with Godrej Properties
Limited would have the following benefits
o Consolidation of fully owned real estate projects
o Elimipation of multiple eniitics
s Reducing the mulﬁpliciﬁes of legal and regulatory compliances
¢ Reducing time and efforts for coordination of financials at group level
o FElimination of duplicative communication and coordination efforts

 Ratjonalisation of administrative and compliance costs

This Scheme of Amalgamation is divided into the following parts:

() PartAdeals with the definitions and share.capit'al;

(i) PartBdeals with amalgatation of Godrej Reé.l Estate Private Limited with Godrej
Properties Limited;

(iii)y PartC deals with other terms and conditions applicable to this Scheme.




3.3

Subsequent to March 31, 2017, there is a change in the issued, subscribed and paid
up capital of GPL.

The revised authorised, issued, subscribed and paid-up share capital of GPL as on

November 14, 2017 is as under:

Authorized S_hare Capital

53,80,00,000 Equity Shares of Rs 5/- each 2,69,00,00,000
TOTAL ' 2,69,00,00,000
Issued, Subseribed and Paid-up Share Capital

21,64,78,346 equity shares of Rs.5/- each, fully paid up 1,08,23,91,730

'TOTAL 1,08,23,91,730

The shares of GPL are currently listed on BSE Limited and The National Stock
Exchange of India Limited.

GODREJ PROPEBTD_ES LlMITEQ

TRANSFER AND VESTING OF UNDERTAKING

Upon coming into effect of thjs Sche_m_e and with effect from the Appointed Date
and éubject to the provisions of the Scheme, the entire business and whole of the
undertaking of GREPL including all its properties and assets, {whether movable or
immovable, tangible or iﬁtangible including development rights if any), land and
buildihg, leasehold assets and other properties, real, in possession or reversion,
present and contingent assets (whether tangible-or intangible) of whatsoever nature,
all the receivables, advaﬁces, deposits ete. incluﬂing, without limitation, all the
movables and immovable. properties and assets of GREPL comprising amongst
others business licenses, permits, anthorizations, if any, rights and benefits of ali
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, advance and othér taxes paid to the authorities, copy rights, lease,

tenancy rights, statutory permissions, comsents and registrations or approvals

obtained from any authontles including but not limited to appro N,
Industrial Developrnent Corporatlon, Chief Fire Officer, Executive Epg] agr-?i“raﬁ: ?,} \

4‘;,.,
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and Coordipation, Environment Clearance Certificate, Title Clearance Certificate
issued by any Competent Authority, all rights and /or titles and /or interest in
properties by virtue of any court decree or order, all records, files, papers, contracts,
Intimation Of Disapproval (I0D), Approved Building Plan and any amendments
thereto, Commencement Certificate, Building Completion Certificate, Occupation
Certificate, Development Right Certificate (DRC), No Objection Certificate from
any authorities, including the Municipal authorities, competent authority under the
Competition Act, 2002, Telangana State Portal Municipal Administration & Urban
Development Authority, Competent authority under the Urban Land Ceiling
Act, 1976, lease, tenancy rights, letter of intents, permissions, bepefits under income
tax, service tax / sales tax / value added tax / GST / octrol/ excise duty and / or any
other statues, incentives if any and all other rights, title, interest, contracts including
Development Agreements, Conveya_nces, Agreement for Sale etc, consent,
approvals or powers of every kind and description, agreements shall, pursuant to the
Order of the NCLT and pursuant to provisions of Sections 230 to 232 and other
applicable provisions of the Act and without further act, instrument or deed, but
subject to the charges affecting the same be transferred and/or deemed to be
transferred to and vested in GPL on a going concern basis so as to become the assets
and liabilities of GPL.

Provided always that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by GREPL and GPL shall not be obliged to create
any further or additional security thereof aﬂel; the Effective Date or otherwise.

Without prejudice to the generality of Clause 4.1 above, upon coming into effect of
this Scheme and with effect from the Appointed Date:

(2) Subject to the provisions of this Scheme, as specified hereinafter, and with
effect from the Appointed Date, the ‘entire business and the undertaking of
GREPL including all debts, liabilities, duties and obligations of GREPL of
every description and also including, without limitation, all the movable
properties and assets of GREPL comprising amongst others all investments,
vehicles, forniture and fixtures, computers, office equipment, permits,
authorizations, if any, rights and benefits of all agreements and all other

interests, rights and powers of every kind, nature and description whatsoever,
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be transferred and/or deemed to be transferred to and vested in GPL as a going

concern 8o 23 to become the assets and liabilities of GPL.

(b) Without prejudice to the prﬁvisions of Clause 4.2. (a) above, in respect of such
assets and properties of GREPL as are movable in nature ot incorporeal
property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by GREPL and
shall, upon such transfer, become the assets and properties of GPL as an
integral part of the undertaking, without requiring any separate deed or

instrument or conveyance for the same.

(¢) In respect of movables other than those dealt with in Clause 4.2 (b) above
including sundry debtors, bills, loans and advances, deposits qf any kind and
‘other current assets, if any, whether receivable in cash or kind or for the value
to be received, cash and bank balances, investménts, etc., shall on and from
the Appointed Date stand transferred to and vested in GPL without any notice
or other intimation to the debtors or debositee or any person, as the case may
be so that the said debt, loan, advance, deposit, investments and other assets

stands transferred to and vested in GPL.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, any statutory licenses, registrations, incentives, tax credits, tax refunds, rights,
claims, leases, tenancy rights, liberties, permissions, approvals Or CONsents relating
to and / or held by GREPL and all rights and benefits that have accrued or which
may acciue to GREPL, whethier before or afier the Appointed Date shall stand
vested in or transferred to GFL, pursuant 10 the Scheme, without any further act or
deed and shall remain valid, effective and enforceable on the same terms and
conditions and shall be appropriately mutated by the statutory authorities concefned
in favour of GPL pursuant to this Scheme. In so far as the various incentives,
subsidies, special status and other benefits or privileges granted by any Government
body, local authority or by any other person, Of enjoyed and availed of by GREPL

shall vest with and be available to GPL on the same terms and conditicns.

Upoh the coming into effect of this Scheme and with effect from the Appointed

Date, all debts, liabilities, duties and obli-gaitions of every kind, nature and
' be

description pertaining to GREPL shall also without any further scERI-oee
transferred to or deemed to be- transferred to GPL, so as j
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6.1

Appointed Date the debts, liabilities, duties and obligations of GPL. and it shall not
be necessary to obtain the consent of any third party or other person who is a party
1o any contract or arrangement by virtue of which such debts, liabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause.

All taxes of any nature, duties, cess or any other like payments or deductions made
by GREPL to any statutory authorities such as Income Tax, Sales Tax, Value Added
Tax, Service Tax, Goods & Service Tax etc. or any tax deduction/collection at
source, relating to the period afier the Appointed Date and upto the Effective Date
shall be deemed to have been on account of and on behalf of GPL and the relevant
authorities shall be bound to transfer to the account of and give credit for the same
to GPL upon the coming into effect of this Scheme and upon rélevant proof and

documents being provided to the said authorities.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from Appointed Date
and subject to the other provisions contained in this Scheme, all contracts, deeds,
bonds, agreements, arrangements, assurances and other instruments of whatsoever
nature to which GREPL isa party or to the benefit of which GREPL may. be eligible,
and which are subsisting or hax?iilg effect immediately before the Eﬁ'ebtive Date
shall be in full force and effect against or in favour of GPL and may be enforced as
fully and effectually as if instead of GREPL, GPL had been the party thereof.

GPL shall, if so required or become necessary, enter into and / or issue and / or
execute deeds, writings or confirmation in- order to give formal effect to the
provisions of this Scheme.. Further, GPL shall be deemed to be authorized to execute
any such deeds, writings or confirmations on behalf of GREPL and to implement or
carry out all formalities required on the part of GREPL to give effect to the

provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees, if any of
GREPL in service on the Effective Date, shall be deemed to have become staff and
employees of GPL without any break or interruption in their service and on the

terms and conditions of their employment not less favorable than those s

#

[,
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8.2

It is expressly provided that, upon the Scheme becoming effective, the Provident
Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any other Special Fund
or Trusts (hereinafter referred to as F und or Funds) created or existing for the benefit
of the staff, workmen and employees of GREPL, if any, shail become trusts/finds
of GPL for all purposes whatsoever in relation to the administration or operation of
such Fund or Funds or in relation to obligation to make contributions to the said
Fund or Funds in accordance with the provisions thereof as per the terms provided
in the respective Trust Deeds, if any, to the end and intent that ail rights, duties,
powers atid obligations of GREPL in relation to such Fund or Funds shall become
those of GPL. It is clarified that the services of the staff and employees of GREPL
will be treated as having been continucus for the purpose of the said Fund or Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature is pending by or
against GREPL on or before the Effegti\jfe Date, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the amalgamation
or by anything contained _in this Scheme;, but the. said suit, appeal or other legal
proceedings shall be contimued, prosecuted and enforced by or against GPL in the
same manner and to the. Same extent as it wonld or might héwe been continued,
prosecuted and enforced by or against GREPL, as if this Scheme had not been made.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Daﬁa' and upto and including the Effective Date,
GREPL shall carry on and be deemed to have been carrying on its business and
activities and shall,gtand possessed of and held all of the business for and on account
of and for the benefit of and in trust for GPL. Further, all the profits or income
accruing or arising to GREPL or expenditure or losses arising to or incurred by
GREPL, with effect from the said Appointed Date shall for all purposes and intents
be treated and be deemed to be and accrue as the profifs or income or expenditure

or losses of GPL, as the case may be.

With effect from the date of approval of this Scheme by the Board of Directors of
GPL upto and including the Effective Date:

Page 8 of 12
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(a)  GREPL shall carry on its business and activities with reasonable diligence,
business prudence and shall not without the prior written consent of GPL, (i)
sell, alienate, charge, mortgage, encumber or otherwise deal with or dispose
of the assets or any part thereof or undertake any financial commitments of
any nature whatsoever, except in the ordinary course of business (ii) nor shall

it undertake any new business or substantially expand its existing business;

(b) GREPL shall not alter its equity capital structure cither by fresh issue of
shares or convertible securities (on a rights basis or by way of bonus shares
or otherwise) or by any decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner, except by and with the

consent of the Board of Directors of GPL; and

(¢}  GREPL shall not declare or-pay any dividends, whether interim or final, to
their respective equity shareholders in respect of the accounting period prior
to the Effective Date, except with the prior approval of the Board of Directors
of GPL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuance of
legal proceedings by or against GREPL as per Clause 7 shall not affect any
transaction or proceedings already concluded by GREPL on or after the Appointed
Date till the Effective Date, to the end and intent that GPL accepts and adopts all
acts, deeds and things done and executed by GREPL in respect thereto as done and
executed on behalf of itself.

ISSUE OF SHARES

The entire issued, subscribed and paid-up share capital of GREPL is held by GPL.
Upon the Scheme becoming effective, no shares of GPL shall be allotted in lieu or
exchange of the holding in GREPL and, investin¢nt in the share capital of GREPL
shall stand cancelled in the books of GPL. Upon the coming into effect of this
Scheme, the share certificates, if any, and/or the shares in electronic form
representing the shares held by GPL, and its nominees, in GREPL shall be deemed
to be cancelled without any further act or deed for cancellation thereof by GPL, and

shall cease to be in existence accordingly.
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11.

ACCOUNTING TREATMENT

11.1  Upor the coming inte effect of this Scheme and with effect from the Appointed Date,
GPL shall account for the amalgamation in its books as per the applicable accounting
principles prescribed under Indian Accounting Standard (Ind AS) 103 and/or any
other applicable Ind AS, as the ¢case may be. It would inter alia include the following

11.2

12,

(a)

®)

(c)

(d)

(e}

All the assets and liabilities recorded in the books of GREPL shall be
transferred to and vested in the books of GPL pursuant to the Scheme and
shall be recorded by GPL at their respective book values as appearing in the
books of GREPL.

The identity of the reserves of GREPL shall bé preserved and they shall
appear in the financial statements of GPL in the same form and manner, in
which they appeared in the financial statements of GREPL, prior fo this

Scheme becoming effective,

The investments in the equity share capital of GREPL as appearing in the
books of accounts of GPL, shail stand cancelled. -

Inter-Company balam':es? loans‘and advances, if any, will stand cancelled.
The difference, if any, being excess/deficit arising pursuant to the Scheme

shall be accounted based on the aceounting principles preseribed under the
Ind AS-103.

In case of any differences in accounting policy between GREPL and GPL, the
accounting policies followed by GPL will prevail and the difference till the
Appointed Date shall be adjusted in Capital Réserves of GPL, to ensure that the

financial statements of GPL refléct the financial position on the basis of consistent

accounting policy.

DISSOLUTION OF THE TRANSFEROR COMPANY

wo;ind-up.
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13.

14.

15.

PART C
OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT
AUTHORITY

GREPL and GPL as may be directed by the NCLT shall make all necessary
application and petition under the provisions of the Act to the NCLT, for seeking

approval of the Scheme.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL
POWER TO THE BOARD

GREPL and GPL with approval of their respective Board of Directors may consent,
from time to time, on behalf of all persons concerned, to any modifications /
amendments or additions / deletions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the said Board of Directors to
resolve all doubts or difficulties that may arise for carrying out this Scheme and to
do and execute all acts, deeds matters, and things necessary for bringing this Scheme
into effect or agree to any terms and / or conditions or limitations that the NCLT or
any other authorities under Jaw may deem fit to approve of, to direct and / or impose.
The aforesaid powers of GREPL and GPL to give effect to the modification /
amendments to the Scheme may tie exercised by their respective Board of Directors
or any person authorised in that behalf by the concerned Board of Directors subject
to approval of the NCLT or any other authorities under the applicable law to such
modification / amendments to the Scheme.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to fhc following:

(@) The requisite consent, approval or permission ‘of the Central Government or
any other statutory or regulatory authority, including Stock Exchange(s)
and/or Securities and Exchaﬁge Board of India, if any, which by law may be

necessary for the implementation of this Scheme;
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16.

16.1

16.2

17.

(b)  The Scheme being approved by the respective requisite majorities of the
shareholders and / or creditors of GREPL and GPL as required if any and as
may be directed by the jurisdictional NCLT;

(¢}  Obtaining the sanction of the Hén'ble NCLT by GREPL and GPL under
Sections 230 to 232 of the Companies Act, 2013 and other applicable

provisions of the Act,
EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sarictions and approvals referred to in the preceding
Clause 15 not being obtained and/or the Schemé not being sanctioned by the NCLT
or such other competent authority, if applicable and/or the order not being passed as
aforesaid before December 31,2018 0r such other date as the Board of Directors of
GPL and GREPL may determine, the Scheme shall become null and void, and be of
no effect, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability, or obligations which have arisen
or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Schemie or as may otherwise arise in law and
GPL shall bear the charges and expenses in connection with_the Scheme unless

otherwise mutually agreed,

In the event of this Scheme failing to take effect or it becomes null and void no
rights and liabilities of whatsoever nature shall accrue to or be incurred inter-se to

or by the parties to the Scheme or any of them.

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save
as expressly otherwise agreed), arising out‘ of or incurred in carrying out and
implementing this Scheme and matters incidental thereto, shall be borne by GPL.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 89 OF 2018

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013

And

In the matter of Scheme of Amalgamation of
Godrej Real Estate Private Limited (‘GREFPL’ or
‘the  Transferor Company’) with Godrej
Properties Limited (‘GPL’ or ‘the Transferee

Company’) and their respective shareholders

Godrej Real Estate Private Limited ......... First Petitioner Company

CERTIFIED COPY OF THE MINUTES OF
ORDER DATED 11% APRIL 2018 ALONG
WITH SCHEME OF AMALGAMATION

M/S HEMANT SETHI & CO

Advocates for the First Petitioner Company

1602, Nav Parmanu,
Behind Amar Cinema,
Chembur Mumbai — 400 071




IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT - I, MUMBAI BENCH

Rk okkk ok

C.P.(CAA)/983/MB/2020
Connected with
C.A.(CAA)/4149/MB/2019

In the matter of

Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read

with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
And

In the matter of

Scheme of Amalgamation of Wonder Space Properties Private Limited (“WSPPL” or
“the Transferor Company™) with Godrej Properties Limited (“GPL” or “the Transferee

Company”) and their respective Shareholders.

Wonder Space Properties Private Limited, a -
company incorporated under the provisions of
Companies Act, 2013, having its registered Office
situated at Godrej One, 5th Floor, Pirojshanagar
Eastern Express Highway, Vikhroli (East),
Mumbai-400079

CIN: U70102MH2013PTC242495

..... The Petitioner Company
(Transferor Company)
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NCLT, Court - I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)Y4149/MB/2019

Godrej  Properties  Limited, a  company
incorporated under the provisions of Companies
Act, 2013, having its registered office situated at
Godrej One, Sth Floor, Pircjshanagar Eastern
Express Highway, Vikhroli (East) Mumbai-

400079.
CIN: - L74120MH1985PLC035308 - 7
..... The Petitioner Company /
(Transferee Company)
Date of Order: 14™ September, 2020
Coram:

Hon’ble Janab Mohammed Ajmal, Member (Judicial)
Hon’ble Mr. V. Nallasenapathy, Member (Technical)

Appearance (through Videoconferencing):

For the Petitioners: Mr. Hemant Sethi, Advocates.

For the Regional Director Ms. Rupa Sutar, Deputy Director Office of
the Regional Director MCA (WR), Mumbai

Per: V. Nallasenapathy, Member (Technical)

ORDER

1. The sanction of the Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (the Act) to the Scheme of
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NCLT, Court — I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

Amalgamation (the Scheme) of Wonder Space Properties Private Limited with
Godrej Properties Limited and their respective Shareholders.

2. This Court is convened through video conference. Heard the learned Counsel for
the Petitioner Companies and the representative of Regional Director (Western
Region), Ministry of Corporate Affairs, Mumbai. No objector has come before
this Tribunal to oppose the Scheme and nor has any party controverted any of

the averments made in the Petition,

3. The Counsel for the Petitioners submits the Board of Directors of the Petitioner
Companies approved the Scheme in their respective meetings held on August 8,

2019. The Appointed Date fixed under the Scheme is April 5, 2019.

4. That the Transferor Company is a wholly owned subsidiary of the Transferee
Company and entire share capital of the Transferor Company is owned and
controlled by the Transferee Company. The Transferor and Transferee

Companies are engaged in the business of development of real estate projects.

5. The rationale for the Scheme is that the merger of Transferor Company with the

Transferee Company will result in achieving the following benefits:

a) Consolidation of real estate business

b) Elimination of multiple entities

¢) Reducing the multiplicities of legal and regulatory compliances

d) Reducing time and efforts for consolidation of financials at group
level

e) Elimination of duplicative communication and coordination efforts

f) Rationalisation of administrative and compliance costs

6. The Company Petition is filed in consonance with Sections 230 to 232 of the Act

along with the Order passed in CA (CAA) 4149/MB-1/2019 of this Tribunal.
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NCLT, Court — I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A(CAA)/4149/MB/2019

The Petitioner Companies have complied with all the requirements as per
directions of this Tribunal and have filed necessary affidavits of compliance with
the Tribunal. Moreover, Petitioner Companies through their Counsel undertake
to comply with all statutory requirements, if any, as required under the Act, and

the Rules made there under as applicable. The undertakings given by the

Petitioner Companies are accepted.

The Regional Director (Western Region), Ministry of Corporate Affairs,
Mumbai has filed Report dated June 30, 2020, inter alia, stating herein that save
and except as stated in para IV (a) to (h) of the Report, the Scheme is not
prejudicial to the interest of shareholders and public. In response to the
observations made by the Regional Director, the Petitioner Companies have also
given necessary undertakings and clarifications. The observations made by the
Regional Director and the clarifications and undertakings given by the Petitioner

Companies are summarized in the table below:

Sr. No. RD Report / Observation Response of the Petitioner
Para June 30, 2020
(Iv)
a. In addition to compliance of AS-14 | Apropos observation made in

(IND AS - 103), the Transferee |paragraph IV (a) of the Report
Company  shall  pass  such |of Regional Director s
accounting  enitries which are |concemed, the Transferee
necessary in connection with the | Company undertakes that in
scheme to comply with other |addition to compliance of IND
applicable Accounting Standards | AS - 103, the Transferee
such as AS-5 (IND AS-8) etc. Company shall pass such
accounting entries which are
necessary in connection with
the scheme to comply with
other applicable Accounting

Paged of 11



NCLT, Court — I, Mumbai Bench

C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

Standards such as IND AS - 8,
as may be applicable.

As per Part — A - Definition Clause |
(1.2 & 1.4) of the Scheme

“Appointed Date” means April 5,
2019;

“Effective Date” or "coming into
effect of this Scheme” or "upon the
scheme becoming effective” or
"effectiveness of the scheme" means
the date on which the certified
copies of the orders of National
Company Law Tribunal sanctioning
this Scheme, is filed by WSPPL and
GPL with the jurisdictional
Registrar of Companies;

In this regard, it is submitted that
Section 232 (6) of the Companies
Act, 2013 states that the scheme
under this section shall clearly
indicate an appointed date from
which it shall be effective and the
scheme shall be deemed to be
effective from such date and not a
date subsequent to the appointed
date. However, this aspect may be
decided by the Hon’ble Tribunal
taking into account its inherent
powers.

Further, the Petitioners may be

asked to  comply with the

Apropos observation made in
paragraph IV (b) of the Report
of Regional Director is
concerned, the  Petitioner
Companies through its Counsel
submit that the Appointed Date
would be April 5, 2019 as
mentioned in Clause 1.2 of
Definition Clause of the
Scheme which is in compliance
with Section 232(6) of the
Companies Act, 2013 and the
Scheme shall take effect from
such Appointed Date, Further,
the  Petitioner  Companies
undertakes to comply with the
requirements  clarified vide
circular no. F. No.
7/12/2019/CL-I dated
21.08.2019 issued by the
Ministry of Corporate Affairs.
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NCLT, Court — I, Mumbai Bench

C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

requirements as clarified vide
circular no. F. No. 7/12/2019/CL-1
dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

The Hon'ble Tribunal may kindly

seek the undertaking that this

Scheme is approved by the requisite

majority of members and creditors

as per Section 230(6) of the Act in

meetings duly held in terms of"
Section 230(1) read with subsection

(3) to (5) of Section 230 of the Act

and the Minutes thereof are duly

Placed before the Tribunal.

Apropos observation made in
paragraph IV (c) of the Report
of Regional Director is
concerned, the Petitioner
Companies submits that in
pursuance of an order dated
February 7, 2020 passed by this
Tribunal in CA (CAA) No.
4149/MB/2019, the
requirement to convene
meeting of the members and
creditors was dispensed with.

Hon'ble NCLT may kindly direct the
petitioners to file an affidavit to the
extent that the Scheme enclosed to
Company Application & Company
Petition, are one and same and there
is no discrepancy / any change /
changes are made, for changes if
any, liberty be given to Central
Government to file further report if
any required;

Apropos observation made in
paragraph IV (d) of the Report
of Regional Director is
concerned, Petitioner
Companies states that the
Scheme enclosed to the
Company Scheme Application
and Company Scheme Petition
are one and same and there is
no discrepancy or deviation.

the

The Petitioners under provisions of
Section 230(5) of the Companies
Act, 2013 have to serve notices to
concerned authorities which are
likely to  be affected by
Amalgamation. Further, the
approval of the Scheme by this
Hon'ble Tribunal may not deter

Apropos observation made in
paragraph IV (e) of the Report

of Regional Director is
concerned, the  Petitioner
Companies submit that in

accordance with Section 230
(5) of the Companies Act, 2013
and Order passed by the
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NCLT, Court — I, Mumbai Bench

C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

such authorities to deal with any of
the issues arising after giving effect
to the scheme. The decision of such
Authorities the

is  binding on

Petitioner Company(s).

Tribunal on February 7, 2020,
the Petitioner Companies have
served notices to all such
relevant regulatory authorities.
Also, the Petitioners have filed
Affidavit of Service with the
Tribunal in this regard, Further,
the Petitioner Companies also
undertake that any issues
arising out of the Scheme will
be met and answered in
accordance with law.

As Wonder Space Properties Private
Limited  (“WSPPL” or “the
Transferor Company”) and Godrej
Properties Limited (“GPL” or “the
Transferee Company”) is engaged in
the business of Construction and
Real Estate Development / business.
Hence, the petitioners be directed to
NOC from (RERA) Real Estate
Regulations and Development Act,
2016 read with Maharashtra Rules
and Regulation 2017:

Apropos observation made in
paragraph IV (f) of the Report

of Regional Director is
concerned, the  Petitioner
Companies  submit that the

notices were served to the
relevant RERA  Authorities
under the Real  Estate
Regulations and Development
Act, 2016 with Maharashtra
Rules and Regulations 2017,

Godrej Properties Limited (“GPL”
or “the Transferee Company”) is a
Listed Company, In view of the
Provisions of section 230(5) of the
Companies Act, 2013, r/w rule 8 of
the (Compromise,
Arrangement and Amalgamations)
Rules, 2016 Hon’ble NCLT may
kindly issue notice to other sectorial
regulators (The

Companies

or authorities

Apropos observation made in
paragraph IV (g) of the Report

of Regional Director is
concerned, the  Petitioner
Companies submit that in

accordance with Section 230
(5) of the Companies Act, 2013
and Order passed by the
Tribunal on February 7, 2020,
the Transferee Company have

Page 7 of 11




NCLT, Court — I, Mumbai Bench

C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

Securities and Exchange Board of
India, Bombay Stock Exchange
Limited  and  National  Stock
Exchange of India and/or pass
appropriate orders/orders as deem

fir;

served notices to all relevant
regulatory authorities i.e. The
Securities and Exchange Board
of India (SEBI), Bombay Stock
Exchange Limited (BSE) and
National Stock Exchange of
India (NSE). Also, the
Transferee Company have filed
Affidavit of Service with the
Tribunal in this regard.

In view of the observation raise by
the ROC Mumbai, certain investor
Complaints  for non-receipts of
maturity amount against Transferee
Company are pending with RoC. The
Hon'ble NCLT may pass appropriate
orders/orders as deem fit.

Apropos observation made in
paragraph IV (h) of the Report
of Regional Director is
concerned, the complaint
against the Transferee
Company relates to a matter
unconnected with the Scheme.
Further, the complaint neither
refers to the present Scheme
nor refers to any adverse
impact that the Scheme would
have on the complainant.
Further, the Scheme does not
envisage any compromise or
arrangement with the creditors
of the Transferee Company and
hence the interest of the
creditors would not be
adversely affected pursuant to
the Scheme. Further, the
Petitioner Companies
respectfully submit that the
Transferee  Company  shall
continue to remain in existence
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NCLT, Court — I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

post the approval of the
Scheme and the complainant
shall continue to have his rights
of redressal and claims, if any,
against the Transferee
Company in the appropriate
forum. The complainant cannot
resort to the present forum to
get his grievances settled and
has no locus standi in the
present Scheme. The Registrar
of Companies, Mumbai is at
liberty to  proceed in
accordance with law and the
matter will be addressed in
accordance with the provisions
of law.

10.

11

The observations made by the Regional Director have been explained and the
clarifications and undertakings given by the Petitioner Companies have been
explained in Para 8 above. The undertakings filed by the Petitioner Companies in

response to the said report are accepted by this Tribunal.

The Official Liquidator has filed his report dated August 17, 2020 inter alia,
stating therein that the affairs of the Transferor Company have been conducted

in a proper manner,

From the material on record, the Scheme appears to be fair and reasonable and

does not violate any provisions of law nor is contrary to public policy.
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12.

1.

1,

1v.

NCLT, Court — I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

Since all the requisite statutory compliances have been fulfilled, CP (CAA)/983/
MB/2020 is-made absolute in terms of prayer made in the Petition Hence

ordered.

ORDER
The Petition is allowed subject to the following.

The Scheme, with the Appointed Date fixed as April 5, 2019 placed at Page
Nos. 612 to 623 (Annexure — D) of Company Scheme Petition is hereby
sanctioned. It shall be binding on the Petitioners and the Companies involved
in the Scheme and all concerned including their respective Shareholders,

Secured Creditors, Unsecured Creditors/Trade Creditors and Employees.
The Transferor Company be dissolved without being wound up.

The Registrar of this Tribunal shall issue the certified copy of this order along
with the Scheme forthwith. The Petitioner Companies are directed to file a
copy of this order along with a cdpy of the Scheme of Amalgamation with the
Registrar of Companies concerned, electronically, along with e-Form INC-28,

within 30 days from the date of receipt of the Order from the Registry.

The Petitioner Companies to lodge a copy of this order and the Scheme duly
authenticated by the Deputy/Assistant Registrar of the this Tribunal, with the
concerned Superintendent of Stamps, for the purpose of adjudication of stamp

duty, if any, payable on the same within of 60 days from the date of receipt of
the Order.

The Petitioner Companies shall comply with the undertakings given by them.
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NCLT, Court — I, Mumbai Bench
C.P.(CAA)/983/MB/2020 Connected with C.A.(CAA)/4149/MB/2019

vi. All concemned shall act on a copy of this order along with the Scheme duly

authenticated by the Deputy/Assistant Registrar of this Tribunal.

vil.  The Petitioner Companies are directed to issue newspaper publications with

respect to approval of the Scheme, in the same newspapers in which previous

publications were issued.

viii. The Petitioner Companies shall take all consequential and statutory steps

required under the provisions of the Act in pursuance of the Scheme.

iX. Any person interested in above matter shall be at liberty to apply to the

Tribunal for any direction that may be necessary.

Sd/- Sd/-
V. Nallasenapathy Janab Mohammed Ajmal
Member Technical Member Judicial
) ertifiogd Trig Copy
Jenny DSouza - Steno Lﬁ- / C_'i ; ; v 40 1o
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NATIONAL COMPANY LAW TRIBUNAL
COURT No. -1, MUMBAI BENCH

* 3%k % % % * ok k

CP (CAA) No. 983/MB/2020
in
CA (CAA) No. 4149/MB/2019

WONDER SPACE PROPERTIES PRIVATE LIMITED

k% *&k% *%kk

Dated 14"™September 2020

ORDER

The work of the Tribunal has been closed due to Covid-19 pandemic as per
letter dated 22.03.2020 and subsequent follow up orders of the Principal Bench,
National Company Law Tribunal. The Principal Bench vide Order dated 31.07.2020,
constituted this Bench for hearing of the urgent matters through Video Conference
(VC).

The matter is taken up on VC.Heard Mr. Hemant Sethi, Counsel for the
Petitioner and Ms. Rupa Sutar, Deputy Director in the office of Regional Director
(WR), MCA, Mumbai. Petition allowed,

Sd/- Sd/-
V. NALLASENAPATHY MOHAMMED AJMAL
Member (Technical) Member (Judicial)
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SCHEME OF AMALGAMATION

OF
WONDER SPACE PROPERTIES PRIVATE LIMITED
(“WSPPL” OR “THE TRANSFEROR COMPANY”)
WITH
GODREJ PROPERTIES LIMITED
(“GPL” OR “THE TRANSFEREE COMPANY?”)
AND
THEIR RESPECTIVE SHAREHOLDERS

(A)

(B),

PREAMBLE

The Scheme of Amalgamation is presented under Section 230 — 232 of the
Companies Act, 2013 and other applicable provisions for amalgamation of Wonder
Space Properties Private Limited (“WSPPL’) with Godrej Properties Limited
(‘GPL’). This Scheme also provides for various other matters consequential to

amalgamation or otherwise integrally connected herewith.

RATIONALE FOR THE SCHEME
GPL has acquired stake held by financial investor in WSPPL whereby WSPPL has
become the wholly owned subsidiary of GPL. As a part of the consolidation strategy
of GPL, it is desired to merge WSPPL with its holding company GPL. The
Amalgamation of WSPPL with GPL would have the following benefits:

e Consolidation of real estate business

e Elimination of multiple entities

e Reducing the multiplicities of legal and regulatory compliances

e Reducing time and efforts for coordination of financials at group level

e Elimination of duplicative communication and coordination efforts

e Rationalisation of administrative and compliance costs

This Scheme of Amalgamation is divided into the following parts:

(@)
(ii)

(iii)

Part A deals with the definitions and share capital;
Part B deals with amalgamation of Wonder Space

Godrej Properties Limited;

Part C deals with other terms and conditions
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

PART A
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme of Amalgamation, unless inconsistent with the subject or context,
the following expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013 and Rules framed thereunder

as in force from time to time;

“Appointed Date” means April 5, 2019;

“Board of Directors” or “Board” means the Board of Directors of WSPPL or

GPL, as the case may be, and shall include a duly constituted committee thereof;

“Effective Date” or "coming into effect of this Scheme" or "upon the scheme
becoming effective” or "effectiveness of the scheme'™ means the date on which
the certified copies of the orders of National Company Law Tribunal sanctioning
this Scheme, is filed by WSPPL and GPL with the jurisdictional Registrar of

Companies;

“GPL” or “the Transferee Company” means Godrej Properties Limited (CIN:
L74120MH1985PLC035308), a company incorporated under the Companies Act,
1956 and having its registered office at 5% Floor, Godrej One, Pirojshanagar, Eastern
Express Highway, Vikhroli East, Mumbai 400 079, Maharashtra;

“WSPPL” or “the Transferor Company” means Wonder Space Properties
Private Limited (CIN: U70102MH2013PTC242495), a company incorporated
under the provisions of Companies Act, 1956 with its registered office at 5 Floor,
Godrej One, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai 400
079, Maharashtra;

“NCLT” means the National Company Law Tribunal and the National Company

Law Appellate Tribunal as constituted and authorized as per the provisions of the

Companies Act, 2013 for approving any scheme of arrangement,
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1.8

1.9

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modification(s) made under Clause
14 of this Scheme as approved or directed by the NCLT or such other competent

authority, as may be applicable;

“Stock Exchanges” means BSE Limited and The National Stock Exchange of India
Limited.

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contracts (Regulation) Act, 1956, the Deposttories Act, 1996
and other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved
or directed by the NCLT or any amendment(s) made under Clause 14 of this Scheme
shall be effective from the Appointed Date but shall become operative from the
Effective Date.

SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of WSPPL as on latest
audited Balance Sheet dated March 31, 2019 is as under:

Authorized Share

3,01,000 Class A Equity Shares of Rs. 10/- each 30,10,000
1,05,000 Class B Equity Shares of Rs. 10/- each 10,50,000
11,000 Class C Equity Shares of Rs. 10/- each 1,10,000
42,000 Ordinary Equity Shares of Rs. 10/- each 4,20,000
TOTAL 45,90,000
Issued, Subscribed and Paid-up Share Capital
3,00,977 Class A Equity Shares of Rs. 10/- each 30,09,770
1,04,431 Class B Equity Shares of Rs. 10/- each wﬁ;am m%\

10,651 Class C Equity Shares of Rs. 10/- each
38,887 Ordinary Equity Shares of Rs. 10/- each

il ~b CGA TN

TOTAL
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Subsequent to above, there has been no change in the issued, subscribed and paid
up capital of WSPPL. As on the date of filing of the scheme with relevant
authorities, the entire issued, subscribed and paid up equity share capital of WSPPL
is directly or indirectly held by GPL.

3.2  The authorized, issued, subscribed and paid-up share capital of GPL as on latest
audited Balance Sheet dated March 31, 2019 is as under:

| h “ _ pita
133,80,00,000 Equity Shares of Rs 5/- each 6,69,00,00,000
TOTAL | 6,69,00,00,000

Issued, Subscribed and Paid-up Share Capital

22,93,23,713 equity shares of Rs.5/- each, fully paid up 11,46,618,565
TOTAL | 11,46,618,565

Subsequent to March 31, 2019, there is a change in the issued, subscribed and paid

up capital of GPL. The authorised, issued, subscribed and paid-up share capital of
GPL as on July 31, 2019 is as under:

Authorized Share Capl
133,80,00,000 Equity Shares of Rs 5/- each 6,69,00,00,000
TOTAL | 6,69,00,00,000

Issued, Subscribed and Paid-up Share Capital
25,20,23,386 equity shares of Rs.5/- each, fully paid up 126,01,16,930
TOTAL | 126,01,16,930

PARTB
AMALGAMATION OF WONDER SPACE PROPERTIES PRIVATE LIMITED
WITH GODREJ PROPERTIES LIMITED

4, TRANSFER AND VESTING OF UNDERTAKING
4.1 Upon coming into effect of this Scheme and with effect from the Appointed Date

and subject to the provisions of the Scheme, the entire business and whole of the
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present and contingent assets (whether tangible or intangible) of whatsoever nature,
all the receivables, advances, deposits etc. including, without limitation, all the
movables and immovable properties and assets of WSPPL comprising amongst
others business licenses, permits, authorizations, if any, rights and benefits of all
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, advance and other taxes paid to the authorities, copy rights, lease,
tenancy rights, statutory permissions, consents and registrations or approvals
obtained from any authorities including but not limited to approval from any
Industrial Development Corporation, Chief Fire Officer, Executive Engineer Traffic
and Coordination, Environment Clearance Certificate, Title Clearance Certificate
issued by any Competent Authority, all rights and /or titles and /or interest in
properties by virtue of any court decree or order, all records, files, papers, contracts,
Intimation Of Disapproval (IOD), Approved Building Plan and any amendments
thereto, Commencement Certificate, Building Completion Certificate, Occupation
Certificate, Development Right Certificate (DRC), No Objection Certificate from
any authorities, including the Municipal authorities, competent authority under the
Competition Act, 2002, Competent authority under the Urban Land Ceiling
Act, 1976, lease, tenancy rights, letter of intents, permissions, benefits under income
tax, service tax / sales tax / value added tax / GST / octroi/ excise duty and / or any
other statues, incentives if any and all other rights, title, interest, contracts including
Development Agreements, Conveyances, Agreement for Sale etc, consent,
approvals or powers of every kind and description, agreements shall, pursuant to the
Order of the NCLT and pursuant to provisions of Sections 230 to 232 and other
applicable provisions of the Act and without further act, instrument or deed, but
subject to the charges affecting the same be transferred and/or deemed to be
transferred to and vested in GPL on a going concern basis so as to become the assets
and liabilities of GPL.

Provided always that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by WSPPL and GPL shall not be obliged to create

any further or additional security thereof after the Effective Date or otherwise.

Without prejudice to the generality of Clause 4.1 above, upon coming into

this Scheme and with effect from the Appointed Date:

7
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(a)

(b)

(c)

Subject to the provisions of this Scheme, as specified hereinafier, and with
effect from the Appointed Date, the entire business and the undertaking of
WSPPL including all debts, liabilities, duties and obligations of WSPPL of
every description and also including, without limitation, all the movable
properties and assets of WSPPL comprising amongst others all investments,
vehicles, furniture and fixtures, computers, office equipment, permits,
authorizations, if any, rights and benefits of all agreements and all other
interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits and approvals, shall
without any further act or deed, but subject to the charges affecting the same
be transferred and/or deemed to be transferred to and vested in GPL as a going

concern so as to become the assets and liabilities of GPL.

Without prejudice to the provisions of Clause 4.2. (a) above, in respect of such
assets and properties of WSPPL as are movable in naturc or incorporeal
property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by WSPPL and
shall, upon such transfer, become the assets and properties of GPL as an
integral part of the undertaking, without requiring any separate deed or

instrument or conveyance for the same.

In respect of movables other than those dealt with in Clause 4.2 (b) above
including sundry debtors, bills, loans and advances, deposits of any kind and
other current assets, if any, whether receivable in cash or kind or for the value
to be received, cash and bank balances, investments, etc., shall on and from
the Appointed Date stand transferred to and vested in GPL without any notice
or other intimation to the debtors or depositee or any person, as the case may
be so that the said debt, loan, advance, deposit, investments and other assets

stands transferred to and vested in GPL.

Upon coming into effect of this Scheme and with effect from the Appointed Date,

any statutory licenses, registrations, incentives, tax credits, tax refunds, rights,

claims, leases, tenancy rights, liberties, permissions, approvals or consents relating

may accrue to WSPPL, whether before or after the Appointed Date sﬂléiﬁ‘-sfé‘ﬂd v,

N\
s

deed and shall remain valid, effective and enforceable on the 1\%@:;5 tetmg-\ﬂn
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4.5

5.2

conditions and shall be appropriately mutated by the statutory authorities concerned
in favour of GPL pursuant to this Scheme. In so far as the various incentives,
subsidies, special status and other benefits or privileges granted by any Government
body, local authority or by any other person, or enjoyed and availed of by WSPPL

shall vest with and be available to GPL on the same terms and conditions.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all debts, liabilities, duties and obligations of every kind, nature and
description pertaining to WSPPL shall also without any further act or deed, be
transferred to or deemed to be transferred to GPL, so as to become from the
Appointed Date the debts, liabilities, duties and obligations of GPL and it shall not
be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such debts, liabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause.

All taxes of any nature, duties, cess or any other like payments or deductions made
by WSPPL to any statutory authorities such as Income Tax, Sales Tax, Value Added
Tax, Service Tax, Goods & Service Tax etc. or any tax deduction/collection at
source, relating to the period after the Appointed Date and upto the Effective Date
shall be deemed to have been on account of and on behalf of GPL and the relevant
authorities shall be bound to transfer to the account of and give credit for the same
to GPL upon the coming into effect of this Scheme and upon relevant proof and

documents being provided to the said authorities.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from Appointed Date
and subject to the other provisions contained in this Scheme, all contracts, deeds,
bonds, agreements, arrangements, assurances and other instruments of whatsoever
nature to which WSPPL is a party or to the benefit of which WSPPL may be eligible,
and which are subsisting or having effect immediately before the Effective Date
shall be in full force and effect against or in favour of GPL and may be enforced as

fully and effectually as if instead of WSPPL, GPL had been the party thereof.

GPL shall, if so required or become necessary, enter into and / or issue and / or

any such deeds, writings or confirmations on behalf of WSPPL and to i !
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6.1

6.2

carry out all formalities required on the part of WSPPL to give effect to the

provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees, if any of
WSPPL in service on the Effective Date, shall be deemed to have become staff and
employees of GPL without any break or interruption in their service and on the

terms and conditions of their employment not less favorable than those subsisting.

It is expressly provided that, upon the Scheme becoming effective, the Provident
Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any other Special Fund
or Trusts (hereinafter referred to as Fund or Funds) created or existing for the benefit
of the staff, workmen and employees of WSPPL, if any, shall become trusts/funds
of GPL for all purposes whatsoever in relation to the administration or operation of
such Fund or Funds or in relation to obligation to make contributions to the said
Fund or Funds in accordance with the provisions thereof as per the terms provided
in the respective Trust Deeds, if any, to the end and intent that all rights, duties,
powers and obligations of WSPPL in relation to such Fund or Funds shall become
those of GPL. It is clarified that the services of the staff and employees of WSPPL

will be treated as having been continuous for the purpose of the said Fund or Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature is pending by or
against WSPPL on or before the Effective Date, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the amalgamation
or by anything contained in this Scheme, but the said suit, appeal or other legal
proceedings shall be continued, prosecuted and enforced by or against GPL in the
same manner and to the same extent as it would or might have been continued,

prosecuted and enforced by or against WSPPL, as if this Scheme had not been made.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date,
WSPPL shall carry on and be deemed to have been carrying on its business and

activities and shall stand possessed of and hold all of the business for and on account

of and for the benefit of and in trust for GPL. Further, all the profits orm
\P‘n,

O
accruing or arising to WSPPL or expenditure or losses arising to or uic ('by

WSPPL, with effect from the said Appointed Date shall for all purposes amflnten
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8.2

10.

be treated and be deemed to be and accrue as the profits or income or expenditure

or losses of GPL, as the case may be.

With effect from the date of approval of this Scheme by the Board of Directors of
GPL upto and including the Effective Date:

(a)  WSPPL shall carry on its business and activities with reasonable diligence,
business prudence and shall not without the prior written consent of GPL, (i)
sell, alienate, charge, mortgage, encumber or otherwise deal with or dispose
of the assets or any part thereof or undertake any financial commitments of
any nature whatsoever, except in the ordinary course of business (ii) nor shall

it undertake any new business or substantially expand its existing business;

(b)  WSPPL shall not alter its equity capital structure either by fresh issue of
shares or convertible securities (on a rights basis or by way of bonus shares
or otherwise) or by any decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner, except by and with the

consent of the Board of Directors of GPL; and

(¢)  WSPPL shall not declare or pay any dividends, whether interim or final, to
their respective equity shareholders in respect of the accounting period prior
to the Effective Date, except with the prior approval of the Board of Directors
of GPL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuance of
legal proceedings by or against WSPPL as per Clause 7 shall not affect any
transaction or proceedings already concluded by WSPPL on or after the Appointed
Date till the Effective Date, to the end and intent that GPL accepts and adopts all
acts, deeds and things done and executed by WSPPL in respect thereto as done and

executed on behalf of itself.

ISSUE OF SHARES
The entire issued, subscribed and paid-up share capital of WSPPL is held by GPL.
Upon the Scheme becoming effective, no shares of GPL shall be allotted in lieu or

exchange of the holding in WSPPL and, investment in the share capital o

- /
\P'\\"

as on the Effective Date shall stand cancelled in the books of GPL. Up(m ﬁqeﬂmmg

into effect of this Scheme, the share certificates, if any, and/or.theéshares m
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11.
11.1

11.2

12.

electronic form representing the shares held by GPL, and its nominees, in WSPPL
shall be deemed to be cancelled without any further act or deed for cancellation

thereof by GPL, and shall cease to be in existence accordingly.

ACCOUNTING TREATMENT
Upon the coming into effect of this Scheme and with effect from the Appointed Date,
GPL shall account for the amalgamation in its books as per the applicable accounting
principles prescribed under Indian Accounting Standard (Ind AS) 103 and/or any

other applicable Ind AS, as the case may be. It would inter alia include the following:

(a)  All the assets and liabilities recorded in the books of WSPPL shall be
transferred to and vested in the books of GPL pursuant to the Scheme and

shall be recorded by GPL at their respective book values as appearing in the
books of WSPPL.

(b)  The identity of the reserves of WSPPL shall be preserved and they shall
appear in the financial statements of GPL in the same form and manner, in
which they appeared in the financial statements of WSPPL, prior to this

Scheme becoming effective.

(¢)  The investments in the equity share capital of WSPPL as appearing in the

books of accounts of GPL, as on the Effective Date, shall stand cancelled.

(d)  Inter-Company balances, loans and advances, if any, will stand cancelled.

(e)  The difference, if any, being excess/deficit arising pursuant to the Scheme
shall be accounted based on the accounting principles prescribed under the

Ind AS-103.

In case of any differences in accounting policy between WSPPL and GPL, the
accounting policies followed by GPL will prevail and the difference shall be
adjusted in Capital Reserves of GPL, to ensure that the financial statements of GPL

reflect the financial position on the basis of consistent accounting policy.

DISSOLUTION OF THE TRANSFEROR COMPANY /mﬁ\

On the Scheme becoming effective, WSPPL shall stand dissolved without'being -

!
|
wound-up. M
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13.

14.

15.

PART C

OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT
AUTHORITY

WSPPL and GPL as may be directed by the NCLT shall make all necessary
application and petition under the provisions of the Act to the NCLT, for seeking

approval of the Scheme.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL
POWER TO THE BOARD

WSPPL and GPL with approval of their respective Board of Directors may consent,
from time to time, on behalf of all persons concerned, to any modifications /
amendments or additions / deletions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the said Board of Directors to
resolve all doubts or difficulties that may arise for carrying out this Scheme and to
do and execute all acts, deeds matters, and things necessary for bringing this Scheme
into effect or agree to any terms and / or conditions or limitations that the NCLT or
any other authorities under law may deem fit to approve of, to direct and / or impose.
The aforesaid powers of WSPPL and GPL to give effect to the modification /
amendments to the Scheme may be exercised by their respective Board of Directors
or any person authorised in that behalf by the concerned Board of Directors subject
to approval of the NCLT or any other authorities under the applicable law to such

modification / amendments to the Scheme.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following;:

(a)  The requisite consent, approval or permission of the Central Government or
any other statutory or regulatory authority, including Stock Exchange(s)
and/or Securities and Exchange Board of India, if any, which by law may be
necessary for the implementation of this Scheme;

(b) The Scheme being approved by the respective requisite majorities of the

may be directed by the jurisdictional NCLT;
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16.
16.1

16.2

17.

(¢}  Obtaining the sanction of the Hon'ble NCLT by WSPPL and GPL under
Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Act.

(d)  The certified copies of the Orders of the Hon’ble NCLT sanctioning the
Scheme, are filed with the respective jurisdictional Registrar of Companies

by the WSPPL and GPL.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause 15 not being obtained and/or the Scheme not being sanctioned by the NCLT
or such other competent authority, if applicable and/or the order not being passed as
aforesaid before March 31, 2021 or such other date as the Board of Directors of
GPL and WSPPL may determine, the Scheme shall become null and void, and be
of no effect, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability, or obligations which have arisen
or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or as may otherwise arise in law and
GPL shall bear the chargeé and expenses in connection with the Scheme unless

otherwise mutually agreed.

In the event of this Scheme failing to take effect or it becomes null and void no
rights and liabilities of whatsoever nature shall accrue to or be incurred inter-se to

or by the parties to the Scheme or any of them.

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save
as expressly otherwise agreed), arising out of or incurred in carrying out and

implementing this Scheme and matters incidental thereto, shall be borne by GPL.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1V

CP(CAA)/90/MB/2021
In

CA(CAA)/1150/MB/2020

In the matter of

Companies Act, 2013
AND
In the matter of
Companies Act, 2013 (18 of 2013)

AND
Section 230-232 of the Companies Act, 2013 and
other applicable provisions of the Companies Act,
2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016;
In the matter of
Scheme of Amalgamation
of
Ceear Lifespaces Private Limited,
(Transferor Company /
Petitioner Company No. 1)
With
Godrej Properties Limited,
(Transferee Company/
Petitioner Company No. 2)

And their respective shareholders

Ceear Lifespaces Private Limited
[CIN: U45200MH2017PTC295706] ... Petitioner Company No.1

Godrej Properties Limited
[CIN: L74120MH1985PLC035308] ... Petitioner Company No.2




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/90/MB-TV/2021
in
CA(CAA)/1150/MB-1V/2020

(Collectively referred as the “Petitioner Companies”) ...

Order delivered on: 11.04.2022

Coram.
Mr. Rajesh Sharma Mr. Kishore Vemulapalli
Hon'ble Member (Technical) Hon’ble Member (Judicial)

Appearances (via videoconferencing):
For the Petitioners : Mr. Hemant Sethi, a/w
Ms. Vidisha Poonja, i/b Hemant
Sethi & Co., Advocates.
For the Regional Director (WR): Ms. Rupa Sutar, Deputy Director.

ORDER

Per: Rajesh Sharma, Member (Technical)

1. The Bench is convened through video conferencing today.

2. Heard Learned Counsel for the Petitioner Companies. No objector has
come before the Tribunal to oppose the petition and nor has any party

controverted any averments made in the petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (‘Act’) and in
the matter of Scheme of Amalgamation of Ceear Lifespaces Private
Limited (‘the Transferor Company’) with Godrej Properties Limited
(‘the Transferee Company’) and their respective shareholders

(hereinafter referred to as ‘Scheme’).
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/90/MB-1V/2021
in

CA(CAA)/1150/MB-IV/2020

4. The Learned Counsel for the Petitioner Companies submits that the
Petitioner Companies were formed with an objective of carrying on the

business of development of real estate projects.

5. The Counsel for the Petitioner Companies further submits that the

rationale for the Scheme is as under:

a) Consolidation of real estate business

b) Elimination of multiple entities

¢) Reducing the multiplicities of legal and regulatory compliances

d) Reducing time and efforts for coordination of financials at group

level
e) Elimination of duplicative communication and coordination efforts
f) Rationalisation of administrative and compliance costs

6. The Petitioner Companies have approved the Scheme by passing their
respective Board Resolutions dated November 03, 2021 and have

approached the Tribunal for sanction of the Scheme,

7. Learned Counsel for the Petitioner Companies submits that the
Petition has been filed in consonance with sections 230 to 232 of the
Act along with the order dated February 16, 2021 passed by this
Tribunal in CA(CAA)/1150/MB/2020.

8. Learned Counsel for the Petitioner Companies states that the Petitioner
Companies have complied with all the requirements as per the

directions of this Tribunal.
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9.

10.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/90/MB-1V/2021
n
CA(CAA)/1150/MB-IV/2020

The Learned Counsel for the Petittoner Companies states that the
shares of the First Petitioner Company are not listed on any stock
exchanges. The shares of the Second Petitioner Company are listed on

BSE Limited and National Stock Exchange of India Limited.

The Regional Director has filed his report dated July 29, 2021
(‘Report’) praying that this Tribunal may pass such orders as it thinks
fit, save and except as stated in paragraphs IV (a) to (). In response to
the observations made by the Regional Director, the Petitioner
Companies have also given necessary clarifications and undertakings
vide their rejoinder affidavit dated August 26, 2021. In response to the
rejoinder affidavit, the Regional Director has filed his Supplementary
Report dated September 09, 2021. The observations made by the
Regional Director and the clarifications and undertakings given by the
Petitioner Companies and the observations of the Regional Director in

the Supplementary Report are summarized in the table below:

Sr. RD Report/ Observations | Response of the Petitioner | Observation of
No. Dated July 29, 2021 Companies Regional director in
Para Supplementary
No. Report dated
av September 09, 2021,
(a) In compliance of AS-14 | As far as the observation of [On the basis of
((IND AS-103), the | the Regional Director, as | observations made
Petitioner Companies shall | stated in IV(a) of the report |by the Regional
pass such  accounting  and reproduced hereinabove | Director and reply
entries which are necessary |is concerned, the Second |submitted by the
in connection with the | Petitioner Company | petitioner Company
scheme to comply with thereon, Hon'ble

undertakes that it shall pass
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(b)

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV
CP(CAA)/90/MB-1V/2021
in
CA(CAA)/1150/MB-1V/2020
| other applicable such accounting entries as | Tribunal may decide

Accounting Standards such
as AS-5(IND AS-8) etc.

be

connection with the Scheme

may necessary In
to comply with all the
applicable Indian
Accounting Standards (IND

AS).

the matter on it's
mertit. The
Authorised

Representative from
the

Director was present

Regibnal

and has confirmed

their satisfaction for

As per Defmition of the
Scheme,
"Appointed Date" means

April 1, 2020 ;

"Effective Date" or
“coming into effect of this
Scheme”

or ‘“upon the

scheme becoming
effective” or “effectiveness
of the scheme” means the

date on which the certified

copies of the order of the
National Company Law
Tribunal sanctioning this
Scheme, is filed by CLPL
GPL

and with

As far as the observation of
the Regional Director, as
stated in IV(b) of the report
and reproduced hereinabove
is concerned, the Petitioner
Companies undertakes that
the Appointed Date would
be April 1, 2020

in Clause 1.2

as
mentioned
under the Definition Clause
of the Scheme which is in
compliance with Section
232(6) of the Companies
Act, 2013 and the Scheme
shall take effect from such

Appointed Date.

the same

On the Dbasis of
observations made
by the Regional
Director and reply
submitted by the

petitioner Company
Hon'ble
Tribunal may decide

thereon,

the matter on it's
merit. The
Authorised

Representative from
the Regional
Director was present
and has confirmed

their satisfaction for
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/90/MB-TV/2021
in

CA(CAA)/1150/MB-1V/2020

jurisdictional Registrar of | the same
) Further, the  Petitioner
Companies;
Companies undertakes that

_ o 'the aforesaid Appointed
In this regard, 1t 1s
_ _ Date complies with the
submitted that Section 232 _
_ requirements specified in the
(6) of the Companies Act, o
Mmistry  of  Corporate

] ) Affairs (‘MCA") Circular
under this section shall

2013 states that the scheme

o F.No.7112/2019/CL -1
clearly indicate an
) ) (‘Circular’) dated August 21,
appointed date from which 5019

it shall be effective and the
scheme shall be deemed to
be effective from such date
and not at a date
subsequent to the
appointed date. However,
this aspect may be decided
by the Hon'ble Tribunal

taking into account its

inherent powers,

‘Fuﬂher, the Petitioners
'may be asked to comply
with the requirements and
clarified vide circular no.
F. No. 7/12/2019/CL-I

dated 21.08.2019 issued by
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV

CP(CAA)/90/MB-TIV/2021

in

CA(CAA)/1150/MB-IV/2020

| the Ministry of Corporate

(©)

(d)

ROC, Mumbai

Affairs.

Petitioner Company have

to undertake to comply

with section 232(3)(i) of

Act, 2013,

transferor

Companies
where the
company is dissolved, the
fee, if any, paid by the

transferor company on its

authorised capital shall be
set-off against any fees
payable by the transferee
company on its authorised
capital subsequent to the
amalgamation and
therefore, petitioners to

affirm that they comply the

provisions of the section.

As far as the observation of
the Regional Director, as
stated in IV(c) of the report
and reproduced hereinabove
is concerned, the Second
Petitioner states
Scheme does not provide for
combination of Authorsed

Share

capital and
accordingly, no additional

fees would be payable.

Report
dated 23.04.2021 inter alia
mention that Given in para
3.2 of the Scheme As per
MCA Master the
Authorized and paid up

data

|
Share Capital of the

As far as the observation of
the Regional Director, as
stated in IV(d) of the report
and the report of ROC dated
April 23, 2021 1s concerned,
it is stated that

(1)  the Second Petitioner

that the |

| petitioner Company

On the
observations
by the

Director and reply

" the

basis of
made

Regional

submitted by
petitoner Company
thereon, Hon'ble

Tribunal may decide

the matter on 1it's
merit. The
Authorised

Representative from
the

Director was present

Regional

and has confirmed
their satisfaction for

the same |

On the
observations
by the

Director and reply
the

basis of
made

Regional

submitted by
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/90/MB-1V/2021

in

CA(CAA)/1150/MB-IV/2020

Transferee company is Rs.
6,69,00,00,000/- and Rs.
1,26,04,04,915/-

respectively. However, the |
paid-up capital mentioned
in the Scheme Rs.
1,26,01,19,555/- which is

is

'not tallying with master

data and there is no

investigation/inspection/1

nquiry proceedings and
complaint  against the |
present scheme are

pending. Further, the ROC

Mumbai report made

| following observations:

1. Interest of  the
Creditors should be
protected.

2. One Compliant

relating to non-payment of
fixed

Interest on maturity has

deposited and
been received against the
Transferee Company and

the complaint 1s taken up

with company for reply.

Company submits that the |

paid-up share capital of the
Second Petitioner Company
mentioned in Clause 3.2 of
the Scheme relates to the
paid-up share capital of the

Second Petitioner Company

| as on date March 31, 2020

1Le., INR 1,26,01,19,555.
After March 31, 2020, the
Second Petitioner Company
has allotted 56,829 equity
shares, 243 equity shares
and 30,442 equity shares on
June 22, 2020, December
14, 2020 and May 28, 2021
respectively pursuant to
Godrej Properties Limited
Employees Stock Grant
Scheme, 2011. Further, the
Second Petitioner Company
issued 2,58,62,068 equity
shares on March 16, 2021 to
qualified Institutional
buyers. After considering the

said allotment, the paid-up

thereon,

Hon'ble

Tribunal may decide

the matter on it's
merit. The
Authorised

Representative from
the Regional
Director was present
and has confirmed
their satisfaction for

the same

capital of the Second
Petitioner  Company  is
Page 8 of 21

AT\
ﬁAniY;d




IN THE NATIONAL COMPANY LAW TRIBUNAIL
MUMBAI BENCH-IV

CP{CAA)/90/MB-1V /2021
in
CA(CAA)/1150/MB-IV/2020

matching with MCA Master
In this regard, it 1is L
Data. A reconciliation of the
submitted that the i )
paid-up capital of the
Transferee company may .
Second Petitioner Company

be directed to submit the | ,
is summarized below:

reason for difference 1n _ )
Particulars Amount in Rs.

Paid up share capital of the Share  Capital as  on
31.03.2020 1,26,01,19,555
Share Capital as on
30.09.2020 1,26,04,03,700
Share Capital as on
14.12.2020 1,26,04,04,915
Share Capital as on
16.03.2021 1,38,97,15,255

Share Capital as on
28.05.2021 1,38,98,67,465

company and if required
may be directed to do the
necessary filing. Further,
the petitioner companies
may be directed to resolve
all pending complaints
before consideration of the

present Scheme.

A copy of the forms filed
with the ROC pursuant to
the allotment of such shares
was enclosed as ‘Annexure
B’ to the Affidavit-in-
Rejoinder. Details reflected
on the MCA portal for the
share capital of the Second

Petitioner Company as on

date was enclosed herewith |

as ‘Annexure C’ to the

Page 9 of 21
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CP(CAA)/90/MB-1V/2021
in
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Affidavit-in-Rejoinder..
(i) The Second Petitioner
Company submits that the

rights of creditors of the

Petitioner Companies will

not be affected as there 1s no
compromise or arrangement
with the creditors of the
Petitioner companies
pursuant to the Scheme.
Further, the assets of the
Second Petitioner Company,

post the Scheme, will be

more than its liabilities and
as such  sufficient to
discharge the liabilities in

the normal course of

business and the creditors
would be paid off in the
ordinary course of business
by the Second Petitioner
Company. Hence the rights

of the creditors will not be

jeopardized pursuant to the

Scheme.
(i)  The complaint
against the Second

Page 10 of 21
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CP(CAA)/90/MB-1V/2021
in
CA(CAA)/1150/MB-IV/2020

| Petitioner Company relates

to a matter unconnected

with the Scheme. Also, the
Scheme does not envisage
any compromise with the
depositors of the Second
Petitioner Company and
hence the interest of the
depositors would not be
adversely affected pursuant
to the Scheme. Further, the
Petitioner Companies
respectfully submit that the
Second Petitioner Company
shall continue to remain in
existence post the approval
of the Scheme and the

complainant shall continue

to have his rights of redressal
and claims, if any, against
the  Second  Petitioner
Company in the appropriate
forum and hence, the rights
of the investor will not be
jeopardized pursuant to the

Scheme.
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CP{CAA)/90/MB-1V/2021

in

CA(CAA)/1150/MB-1V/2020

(¢)

®

The Hon'ble Tribunal may
kindly the
undertaking this

seek
that
Scheme is approved by the
of
members and creditors as
per Section 230(6) of the

requisite majority

Act in meetings duly held
in terms of Section 230(7)
read with subsection (3) to
(5) of Section 230 of the |
Act the
thereof are duly placed

and Minutes

before the Tribunal.

As far as the observation of
the Regional Director, as
stated in IV(e) of the report
and reproduced hereinabove
is concerned, the Petitioner
Companies submits that the
of the equity
shareholders and creditors of
the
Company and the Second

meetings

First Petitioner

Petitioner Company was
dispensed with by this
Hon'ble Tribunal vide Order
dated February 16, 2021.
The Order of Hon'ble
Tribunal dated February 16,
2021

‘Annexure

enclosed
D ¥
Affidavit-in-Rejoinder.

was as

to the
Hence, the requirement of
conducting the meeting of

sharcholders and

equity
creditors of the Petitioner
Companies and submission
of the minutes of such

meeting does not arise.

' As per Clause 11.1. (e) of |
the Scheme,

the Regional Director, as

On the basis: of
observations made
by the Regional

Director and reply
submitted by the
petitioner Company
Hon'ble

Tribunal may decide

thereon,

the matter on it's
merit, The
Authorised

Representative from
the Regional
Director was present
and has confirmed
their satisfaction for

the same

As far as the observation of

On the basis of

Page 12 of 21
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CP(CAA)/90/MB-1V/2021

in

CA(CAA)/1150/MB-1V/2020

stated that the difference, if
any, being excess/deficit
arising pursuant to the
Scheme shall be accounted
based on the accounting
principles prescribed under
the Ind AS-103.

this regard it 1is

per
Accounting Standard 14,

In
submitted that as
such surplus if any arising
out of the scheme should
be credited to the Capital
of

amalgamation and deficit

Reserve arising out
if any arising out of the
same shall be debited to
Goodwill Account of the
Transferee Company. Such
Capital Reserve, arising
out of the amalgamation
shall not be considered as
free
available for distribution of

dividend.

reserve and not

The Petitioner Company
states that the Transferee
shall be

Company in

stated in IV(f) of the report
and reproduced hereinabove
is concerned, the Second

Petitioner states that the
surplus or deficit arising on
account of the merger shall
be
Appendix C of Ind AS 103.
the

Company undertakes that

accounted as  per

Further, Transferee

Reserve arising on
amalgamation will not be
utilized for distribution of

dividend.

As far as the observation of |

the Regional Director, as

observations
by the

Director and reply
the

Regional

submitted by
petitioner Company
thereon, Hon'ble

Tribunal may decide

the matter on 1it's
merit. The
Authorised

Representative from
the

Director was present

Regional

and has confirmed

their satisfaction for

made |

| the same
On the basis of |
observations made

stated in IV(g) of the report

Page 13 of 21
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MUMBAI BENCH-IV

CP(CAA)/ 9_0/ MB-1V/2021

CA(CAA)/1 151(I}1/MB-IV/2020
compliance with | and reproduced hereinabove | by  the Regicm
provisions of Section 2(1B) | is concerned, the Petitioner | Director and reply
of the Income Tax Act, | Companies undertakes to | submitted by the
1961. In this regard, the |comply with all the petitioner Company
petitioner company shall | provisions of Income Tax |thereon, Hon'ble

ensure compliance of all
the provisions of Income

| Act Rules

Tax and

thereunder

It is observed that the
Transferor Company have
non-residential

shareholders, therefore, the

| petitioner company may be
directed to comply with the
FEMA provisions and may
| also be directed to submit

approval of RBI if any.

Act and rules thereunder.

Tribunal may decide
the matter on it's
merit. The
Authorised

Representative from
the

Director was present

Regional

and has confirmed

their satisfaction for

As far as the observation of
the Regional Director, as
stated in IV(h) of the report
and reproduced hereinabove
1s concerned, the Petitioner
Companies submits that
there are no non-resident
shareholders n the
Transferor Company. The
Petitioner Companies
submits that the present

scheme involves merger of

the same

On the Dbasis of
observations made
by the Regional
Director and reply
submitted by the
petitioner Company
thereon, Hon'ble

Tribunal may decide
the matter on it's
merit. The
Authorised

Representative from

Page 14 of 21
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CP(CAA)/90/MB-IV/2021

in

CA(CAA)/1150/MB-1V/2020

Transferee Company 1s a
listed company, therefore,
transferee Company may
be directed to submit NOC
of the

respective  stock

exchange and SEBI, if any.

wholly owned subsidiary
with its holding company,

and no shares would be

the

Regional
Director was present

and has conﬁrfned

issued or allotted as |their satisfaction for
consideration pursuant to | the same
the  merger. Hence,
approval of the Reserve
Bank of India and
compliance with the
provisions of  Foreign
Exchange Management Act
(or Regulations) 1s not
required.
As far as the observation of B
i . On the basis of
the Regional Director, as
) i observations made
stated in IV(i) of the report
_ by the Regional
and reproduced hereinabove
] o Director and reply
is concerned, it is stated that _
‘ submitted by the
pursuant to said SEBI
. petitioner Company
circular
thereon, Hon'ble
CFD/DIL3/CIR/2017/21

dated March 10, 2017, prior

approval or no objection

certificate of stock
exchanges and SEBI is not
required for scheme of

amalgamation of a wholly

owned subsidiary company

Tribunal may decide

the matter on it's
merit. The
Authorised

Representative from
the Regional

Director was present

Page 15 of 21
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMEBAI BENCH-IV

Q)

CP(CAA)/90/MB-1V/2021

in

CA(CAA)/1150/MB-IV/2020

‘into its holding company.

Further, the Second
Company has
intimated BSE  Limited
(‘BSE’) and National Stock
Exchange Limited (‘NSE’)
09, 2020

Scheme in

Petitioner

on November
about the

compliance with circular

issued by Securities and
Exchange Board of India
(‘SEBI’)
CFD/DIL3/CIR/2017/21

dated March 10, 2017). The

acknowledged copy of the

(circular

inttmation sent to BSE and
NSE  was

‘Annexure E’ to

enclosed as
the
Affidavit-in-Rejoinder.

Income Tax Department
letter No.
ITBA/COM/F/17/2020-
121/1031307941(1)  dated
08.03.2021 (Copy

enclosed), informed

vide

has
that 1.T. Department vide
letter dated 03.03.2021 had

requested to the petitioner

and has confirmed |
their satisfaction for

the same

As far as the observation of
the Regional Director, as
stated in IV(j) of the report
and reproduced hereinabove
1s concerned, the Second
Petitioner Company states
that the that the Petitioner
Companies have served the
concerned

notices  upon

On
observations
by the

Director and reply
the
petitioner Company
Hon'ble
Tribunal may decide

of

made

the Dbasis

Regional

submitted by

thereon,

the matter on it's

Page 16 of 21

e
;&%"31?5\

',ﬂf'\\i\‘."
M ) {fe‘f/"”\\\




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV

CP(CAA)/90/MB-IV/2021

in

CA(CAA)/1150/MB-1V/2020

file

clarification/evidence/doc

| company to

uments with regards to the
of the

however,

certain  aspects

Scheme,
petitioner company has not
the

provided same,

Therefore, petitioner
company may be directed
relevant
the
Income Tax Authority and
NOC of IT.

Department.

to submit

documents with

submit

Income Tax authorities on

2021
required under sub-section
(5) of Section 230 of the
Companies Act, 2013 with a

February 26, as

direction that they may
submit their representations,
if any, within a period of 30
days from the date of receipt
of The

Company was in receipt of

such  notice.

the letter of the Income Tax
dated March
11, 2021 (copy of letter was

Department

enclosed as ‘Annexure F’ to
the Affidavit-in-Rejoinder)
seeking certain information
and clarifications. In reply to
the the

Petitioner

same, Second
Company has
submitted the clarifications
and information sought by
the Income Tax Department
vide their email dated March
17, 2021. Copy of the mail
sent along with the detailed
submission by the Company
and the

delivery report

merit,
The Petitioner
Companies have

filed further affidavit
dated February 11,
2022 and confirmed
that no
has

been received from

representation

the IT Department
post submission of
reply dated
December 15, 2021.

Page 17 of 21
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IN THE NATIONAI. COMPANY LAW TRIBUNAL
MUMBAI BENCH-TV

CP(CAA)/9)/MB-1V/2021
n
CA(CAA)/1150/MB-IV/2020

' acknowledging receipt of the
mail was attached as
‘Annexure G’ and

| ‘Annexure H’ respectively to

the Affidavit-in-Rejoinder.

There after no

representation /

communication has been
received from Income Tax
Department till date.
Further, Section 230(5) of
the Companies Act, 2013

provides that in case no

representation  is  made
within a period of 30 days

from receipt of notice by the

tax authorities, then it shall

be presumed that they have
no representations to make
on the proposals. Petitioner
Companies further submits
that the tax implications, if
any, arising out the Scheme
shall be decided in

accordance with the Income

Tax Law.

2

a4
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MUMBAI BENCH-IV

CP(CAA)/90/MB-1V/2021
in

CA(CAA)/1150/MB-TV/2020

11. The Observations made by the Regional Director have been explained
and the clarifications and undertakings given by the Petitioner
Companies have been explained in above table. The clarifications and
undertakings given by the Petitioner Companies in response to the said

Report are accepted by this Tribunal.

12. The Official Liquidator, High Court, Bombay, has filed his report
dated September 28, 2021 inter alia, stating therein that the affairs of

the Transferor Company have been conducted in proper manner.

13. As submitted by the Transferee Company through its Additional
Affidavit dated 14.02.2022, the Income Tax Litigation for the A.Y.
2014-15 to 2018-19 involving an amount of Rs.36,93,41,647/- are
pending with Commissioner of Income Tax Appeals. Further, Indirect
Taxes Litigation of disputed amount of Rs.1,00,44,89,852/- are
pending before various Forums, as per details provided by the
Transferee Company through its Additional Affidavit dated
14.02.2022.

14. In addition to that, there two NCLT cases pending against the
Transferee Company (1) under section 7 of IBC for initiation of CIRP
against the Transferee Company and; (ii) Oppression &
Mismanagement against some other Company in NCLT, New Delhi,
where the Transferce Company has been impleaded by the Petitioner.
The details of which are annexed at pp 34 & 41 of the Additional
Affidavit dated 14.02.2022. A total list of 245 pending litigations in
vartous Courts of Law has been provided by the Transferee Company
vide its Additional Affidavit dated 14.02.2022.
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CP(CAA)/90/MB-TIV/2021
in
CA(CAA)/1150/MB-1V/2020

15.

16.

17.

18.

19.

20.

21.

From the material on record and after perusing the clarifications and
submissions of the Petitioner Companies to the Report, the
Supplementary Report of the RD and the Report of the Official
Liquidator, the Scheme appears to be fair and reasonable and does not

violate any provisions of law and is not contrary to public policy.

The Learned Counsel for the Petitioner Companies states that The
Transferor Company is a wholly owned subsidiary of the Transferee
Company and thus no shares will be issued pursuant to the Scheme of

Amalgamation.

Since all the requisite statutory compliances have been fulfilled
CP(CAA)/90/MB /2021 is made absolute in terms of the prayer

clauses of the said Company Scheme Petition.

The Scheme is hereby sanctioned with the Appointed Date of 1* April
2020.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme with the concerned Registrar of
Companies, within 30 days from the date of receipt of the certified
copy of this Order by the Petitioner Companies.

The Transferee Company to lodge a copy of this Order along with the
Scheme duly authenticated/certified by the Joint Registrar or Deputy
Registrar of this Tribunal, with the concerned Superintendent of

Stamps for the purpose of adjudication of stamp duty payable, if any,
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CP(CAA)/90/MB-1V /2021
in
CA(CAA)/ 1150/ MB-1V/2020

within 60 days from the date of receipt of the certified Order from the
Registry of this Tribunal.

22. All concerned regulatory authorities to act on a copy of this Order
along with Scheme duly certified by the Deputy Director or the
Assistant Registrar, National Company Law Tribunal, Mumbai Bench.

23. Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

24. Any concerned Authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

25. Ordered accordingly. File to be consigned to records.

Sd/- Sd/-
Kishore Vemulapalli Rajesh Sharma
Member (Judicial) Member (Technical)
11.04.2022
Certified Trye Copy
Dalfe oprpIicatienJ_S Eg /D—e 092
SRS Nurmber of Pages. 2]
+ {,'f: it )’éﬁ’é\‘fi\ FeePaidRs_____ leg
. @;ﬁzﬁ}\}'\ Applicant Calis:d s meifon, e
A Wil on copy op_&jgli 29

= ))
&
E:..
o

Copy preparca .7, 20/ o4 [agan
Copy Issued 20 /‘MI ]2o29

|
L
e 1" -

Dep Uty Registrar qe -2
0y Law Tribunal, i sibai Bench

k ®

Nationa] Compa

Page 21 of 21



562

Amp exyye—D

SCHEME OF AMALGAMATION
OF
CEEAR LIFESPACES PRIVATE LIMITED
(“CLPL” OR “THE TRANSFEROR COMPANY”)
WITIH

GODREJ PROPERTIES LIMITED

(“GPL” OR “THE TRANSFEREE COMPANY™)
THEIR RESPECTIVE SHAREHOLDERS

(A) PREAMBLE
‘The Scheme of Amalgamation: is presented undgr Seclion 2—30' 232 of the
Companies-Act, 2013 and. othier applicable provisions for-amdlgamation of Ceear
Liféspaces Private Limited (|CLPL’) with Godrej Properties.Limited (‘GPLY). This,
Scheme also provides for various other matters-consequential to-amalgamation or

otherwise integrally connected-herewith,

(B) RATIONALE FOR THE SCHEME
As:a pait of the consolidation stiategy-of GPL, iris desired tu merge CLPL with. jts
hoiding company- GPL. The' Amalgamation of CEPL with GPL would have the.
following benefits:

¢ Consolidation of real estate business

s Elimination of multiple entitics

¢ Reducing the multipicities of legal and regulatcry complianffe
¢ Teducing time and efforts for cogrdination of finandials at
« Elimination of duplicdtive communication and coordinati

#+ Rationidlisation of admiristrative and conipliance costs

This Scheme-of Amalgamation is divided into. the: following parts:

(i)  Part A deals with the definitions-and shure capital;

(i)  Part B-deals with amalgamation of Ceear. Lifespaces Private T.imited with Godrej.
Properties Limited;

(i) Part C deals with

s = and conditions applicable to this'S¢heme. |
RTie o0 ' ‘

Certified True Copy

For GODREJ PROPERTIES LIMITED

sl

Authoriaed Signatory

Authorised Signal - i g
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1. DEFINITIONS
In this Scheine of Amalgamation, wiless. inconsistent with the subject or context,

the fallowing expressions stiall have the follawing meanings:

L1 “Act™ or“the Aet” nieuri tie Cotnpanies Act, 2013 and Rules framed thereunder

a5 in force from time to time;
1.2 “Appointed Date™ means April 1, 2020;

1.3 “Board of Diréctors” or “Board” means the Board of Directors of CLPL or GPL,

as the case.may be, and shall include a duly constitited committee thereak;

L4 -“Effective Date™ or "coming Into effeet of this:Scheme” or "upon the scheme
‘becoming effective™ or "effectiveness of the scheme reans the date on which
the certified ‘copies of the orders of National Company Law Tribunal sanctiening:
this. Scheme, is filed by <CLPL and. .GPL with the jurisdictional Registrar: of.

‘Companies;

[.5 “GPL” or “the Transferée Company” means Godrej Properties Liniited (EIN:

1.6

Pirojshanagar, Easterri Expréss Highway, Vikhroli East, Mumbai - 400 07
Mahaiashtra;.

17 NCLT” means the:National Gompany Law Ttibunal-and the National Company
Law Appellate Tribunal as constituted ‘and,authorized ds per-the provigions of the

Companies ‘Act, 2013 for approving any: scheme of ‘arrangement, compromise or

3 g, 0
fnd “.\J\\i'ﬂ‘qf .
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1.8 “Scheme™ or “the Béheme” or “this Scheme® inedns ¢his Scheme of
.Amalgamation in its present form ot with any modification(s) made under Clause
14 -of this:Scheme as approved or directed by the-NCLT or such other competent

authiority, as may be applicable;

1.9 “Stock Exchanges™ means BSE Uimited ‘and The National Stock Exchangs of Thdia

Limited,

All terms and words not defined ini this Scheme 's;h;all,‘ unlé'ss,repu'guan,t”or contrary
to the context or meaning thereof; have the same meaning ascribed {o them under
the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996.
and other-applicable laws, rules, regilations, bye-laws, as the case may be:orany.

statiotory modification 0f fe-énactment:thereof frotn tiihe totime.

2. DATE ©F TAKING EFFECT
The Schere'set out herein in its;présent formior with any sodification(sy spproved
ordirected by the NCLT or any amendment(s) thade under Claust 14.of this Scheme
‘shall be-effective.from the Appointed Date but shall becoms pperative from the:
Effective Date,

3, SHARE CAPITAL
3.1  The authorised, issued, subscribed and paid-up share capital of CLPL aj/
audited Balancé Sheet dated March 31,2020 is as wnidet:

-Authorized Share Capital
10,000 Equity Shiares of Rs: 10/--each

- e
-1;00.00&&-{ E

TOTAL, 1500,000

Issued, Subscribed and Pald-up Shaic Capital,
10,000 Equity Shares:.of Rs. 10/~ each:fully paid up 1,00,000
TOTAL | 1,00,600

Subgequent to. above, there has been na change in. the iasued, subscribed anid paid
up capital of CLPL. The:entire: {ssued; subscribed anil,pjai"d'l illp.‘eqiiitj,'r—'."sha,te capital
of CLPL is heid by GPL. A '
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3.2 The autherized, issued, subscribed. and paid-up share capital 6f GPL.as on latest
audited Balance Sheet dated March 31, 2020 is as.under:

Authorized Share Capital
133,80,00,000 Equity Shares of Rs 5/~ each T~ 6,69,00,00,000

(Issued, Subscribed and Paid-up-Share Capiial
25,20,23,911 Equity Shares of Rs.5/- cach, Fully paidwup | 1,26,01,19,555

TOTAL | 1,2603,19,555
‘Subscquent toMarch 31, 2020, there. is a change-in the issued, subscribed and paid

up capital of GPL. The authorised, issued, subscribéd and paid-up share capital of
GPL as on-September 30, 2020 is-as under:

Authorized Share Caplial

133,80,00,000 Equity Shares of R& 5/- each 6,69;00,00,000
TOTAL | 6,69,00,00,000

Issued, Subscribed and Paid-up Share Capital
25,20,80,740 Equity Shares of Rs.5/- each, fully paidup; 1,26;04,03,700

TOTAL | 1,26,04,03,700.

undertaking of CLPL.including all its properties. and assets, (Whether movable or
immovable, tangible or intangibile- including '-deveidpinehtr-ﬁg_l‘it,s if any), land and
building, leasehold assets and other properties, real. in possession or reversion,
presentand eontingent assets (whether tangible or intarigibie)-of whatsoever nature,
all the receivables, advances, deposits-ete. including, without limitation, all the
movables and immovable properties and assets of CLEL comprising-amongst others:

business licenses, permits, authorizations; if any; rights and benefits of -all

Page# of 12




666

agreements. and dll other interests, rights and powers.of every kind, nature and
description whatsoever, privileges, liberties, casements, advantages, benefits -and.
-approvals, advance and qt‘lien:‘tinxe\_s.: paid to the authorities, copy rights, lease,
tenancy rights, statutory permissions; consents :and. registrations or approvals
obtained from any authorities including but not limited to approval from any
Industrial Development Corporation; Chief Fire Ofﬂber;,,_Eiet:utiVe;En_gineér Traffic
and Cooerdination, Envitonment (léarance Certifivate, Title Cleéarance: Certilicate
issued by any Competent Authority, all rights add./or titles arid /or interést in
propertiés by vittue of any-court decree:prorder, all records, files; Apap,cfs‘,—:cont'racts,.
Intimation-Of Disapproval (I0D), Approved Building Plan and any amendments
thereto, Commencement Certificate, Building Completion Certificate. Occupation
Certificate, Development Right - Certificate (DRC); No ‘Objection Certificate from
any authorities, including the Municipal authorities, cotipeterit authority under the'
Competition Act, 2002, Competent. authority under the: Urban Land Ceiling
ACt, 1976, lease, ténancy rights, lettér ofinterits, periissicns, benefits iindet iticome:
tax, sefvice tax:/ sales tax / valve added tax 7 GST / octrot/ exéise:duty and: u".’.-Oi-‘.-aqy
ather statues, incentives if any and all-otherrights, fitle, interest, contracts including
Developiment Agreements, Co‘mrgyanccjsj, Agreement for Sale ete, consent,
approvals or powers of every kind and description, agreements shall, pursuant to the
‘Order of the NCLT and pursuant fo provisions of Sections 230 to 232 and other
applicable provisions of the Act and without further act; instrument. of deed, but
‘subject to the charges affécting; the: same. be transferred-and/or: .de‘e'mé\.i:l to. be

transfeired o and vested-ih GPL. on a:;going concern basis:

Provided always that'the Schemic shall not: gperate’to enlarge the sl
toan, deposit or facility availed of by CLPL and GPL shall not:-he ablikles
any Further.or additional security thereof after the Effective Date or o I-]|

4.2 ‘Without prejudice to the-generality of Clausé 4:1 above, upoti coming into ‘ %
this:Scheme dnd with effect from the Appointed Date:

(a)'Subjectto the provisions of this'Scherie, s spécified heréinafter, and with éffect
from the Appointed Date, the. entire: business. and the usdertoking of -CLPL
including all ‘debts, liabilities, duties and obligaﬁon“s- of CLPL of every
description and also including, without limitation, all the movable properties and

assets of CLPL comprising amongst others all investments, vehicles, fumniture
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and fixtures, computers, office equipment, permmits; authorizations, if any, rights.
and benefits of all-agreements and all other.interests, rights and pewers of every
kind, nowre and description whatsogver, privileges, liberties, easements;
advantages, bencfits and approvals, shall withput-any: further aet or deed, but.
subject to-the chatges affecting the.same be transfetred drid/or deemied to be
transferted to and vested in GPL a§ 4-going concern' so 8§ to-become the assets
and liabilities. 6f GPL.

(bj Without prejudice to'the provisions of Clause 4.2, (a) above, in réspect of such
assets and. properties of (CLPL. as-are movable-in ‘nature or ingorporeal
property ‘or are qtherﬁfi's_e capable of fransfer by .manual delivery or by
endorsement-and/or delivery, the same-shall beso transferred by:CLPL and
‘shall, upon ‘such tranisfér, become ite. asséts and propérties of GPL a5 an
integral -part of the’ undertaking, without requiring any separate deed or

‘instrument oriconveyace: for'the sime.

{c) In respect-of movables other than those dealt with in Clause 4.2 (b) above
including sundry debtors, bills, loans-and advances, deposits of any kind.and
other current-assets, if any, whether receivable:in cash or kind or-forthe value
to.be received, cash and bank balances, investients; etc.; shall en and from

the Appointed Date stand transferred to-and vested in GPL Without any notice

or other infiniation to.the.debtois or depasitee:or any person; as the.casp

4.3

tenancy rights, libertics, permissions, approvals or consérits rétating to-and / or held

by CLPL and all rights and-benefits (hdt have accrued orwhich may acerué to CLPL,
‘whether before or after the: Appointed Date shall starid vested. in or transferred to
GPL, pursuant to the Scheme, without any further-actot dééd and shall remain valid,
‘effective. -and " enforceable on the ssme tetms and. coiditions and shall be

appropriately mutated by the statutory authorities congerned. in- favour :of GPL.

purspant to this Scheme: In so faras the variousincentives, subsidies; special statg




4.4

4.5

A un
: b

5.2

by any other person, or. enjoyed and availed of by CLPL.shall vest-with and be

available to GPL on the same terms and conditions.

Upon the coming into effect of this Scheme and withi effect from the Appoinied
Date, all debts, liabilities; duties and obligations of every kind, nature and
deseription pertaining 1o CLPL shall also withcut any' furthier act or deed, be
tiansferred to or deemed Lo be transferred 16 GPL, so s (0 become ffom the

Appointed Date the debts; liabilities, dities aid obligations of GPL and it shall not

be necessary 1o obtain the consent of any third, pa_r'gy-_‘t‘at!;ouier'petsqn who is:a party’
to:any contract or arrangement by virtue of wWhich such debis; liabilities: duties-and.

obligations have arisen in order to give effect to the provisions-of this: sub-clanse.

Ali taxes of any nature; duties, cess or any. other like payments or deductions inade
by GLPL to any statutory authorities such as Income Tax, Sules Tax, Value Added
Tax, Service Tax, Goods &: Service Tax: efc. or any tax deduction/collection -at
source; relating to the p‘e‘ﬂb‘d after thie.Appointed Date and upto the Effective Diate
shall be deemed to have been on gecount of and oiv behalf of GPL and the rélevant,

authorities shall be bound to transfer to the account of and give: credif forthe same:

to GPL upon the coming.into effect: of this Scheme and upon. relevant proof and

documents being provided to the said authorities.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

TUpon the coming into effect of this. Schetne and With-effect: from Appointed Date:

and subject. to the othet: provisions contained in-this Scheme,. all contrcts, deeds,
bonds, agreements; arrangements, assutances and other instratnents of whatsoev

‘GEL shall, if so required ¢r become: hiecessaty; entér inta:and / of issue.an
exéoute deeds, writings Gr-confirtiation in ordér to give formal éffect to the
provisions of thig Schieme, Further; GPL shall be'deeried to be authorized to gxecute
any such deeds, writings-or confirmations on behalf of CLPL-and {0 implement.or

carry out al! formalities required on the part of CLPL to give effect to the provisions

of this Scheme.

Page'7 of 12
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6.  STAFF, WORKMEN AND EMPLOYEES

6.1  OntheScheme becoming effective, permanent staff and employees, if any of CLPL.
in service on the Effective Date, shall. be: deemed to have become staff .and
employaes of GPL. without any break or interruption in their service and on the

terms and conditions of their employment rict less favorable than those-subsisting,

62 It is expressly provided that, upor the Scheme becoming effective; the:Provident
Fund, Gratuity Fund, Pension Furid, Superatitiuation Fund ¢ any:other Spécial Fuad
‘ar Tmsts‘*‘{h‘&c‘haﬂcr, referved to as Furid-or Funds) crested orexisting for thie benefit
-of the staff, workmen and employees.of CLPL, if any, shail become trusts/funds of
GPL for all purposes whatsoever in relation to the a'.dmi}_list,r_atien..or‘.opcm_tiun‘ of
-such Fund or Funds or in relation to obligation to make ‘contributions te: the said
Fund or Funds in acco,rdancé with the provisions thereof as per the terins provided

in. the respective Trust Deeds, if any, to the-end and intent that all rights; duties,
powers and obligations of CLPL in relation to-such Fund or Funds shall become.
those of GPL. It is clarified that. the services of the.staff and employees of CLPL
will be treated ashaving been continuous for the purpu'seunf thie:said Fund or Funds.

7.  LEGALPROCEEDINGS
If any suit, appeal or other legal proceedings of whatever nature is pending by or
-against: GLPL on or before :ﬂigz Gffective: Date;, the same shall not abaté or be.
-discontinued or be in any way prejudicially affected by reason of the amalgamation
‘or by anything contained in this S¢héme, but the said suit, oppesl or other legal

sl
8.1

of and for the benefit of and in-trust for GPL. Further, 4l the profits or income
accruing or arising to CLPL or expenditure.or losses arising to-or incurred by CLPL,
with effect from the said Appointed Date shall for all purposes and mtents be treated
and be deemed to be arid acérue.asithe profitsior income or expenditure or losses of

‘GPL, as the case fnay be.
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82  With effect from the date of approval of this Scheme: by the Board of Directors of

9.

10:

or proceedings dlready concluded by CLPL on or-after the. Appointed Date till f,

GPL upto and inchuding the Effective Date:

(a)  CLPL shall carry on its business and activities with reasohable diligence,
‘business prudence @nd shall not without the prior written-consent of GPL, (i)
sell, alienate, charge, mdrtgage, encumber or atherwise deal with or dispose
of the asscts or-any part:thereof'or undertake:any financial commitments of
any nature whatsoever, except in‘the.ordinary course of business (ii) nor shall

it undertake any new business or substantially expand its-existing business;

(b)  CLPL shall not altef its equity C‘api"tél.sufu.ctu:er'titherby*ﬁ‘i;ShL;i'ssu:eiQﬂshﬁré,s
.or convertible securities (on ;qs_ rights .basis. or by way -of honus shares or
otherwise) or by any decrease, reduction, reclassification,. sub-division,
consolidation; re-organisation oc invany other manner, except by and with the

consent of the Board of Diirectots of GPL; and

()  CLPL shall not declare-or pay any dividends, whether ihterim-ox,.flﬁa[,.;tq its
respective equity shareholders in respect of the accounting period.prior to the:
Gfféctive Date, except with the prior-approvat of the Board of Directors of
‘GPL.

SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of the undertaking under Clause 4. and the continuance of

legal:proceedings by or against CUPL as per:Clause 7 shall not affect any:transaction

of itself,

ISSUE-OF SHARES \
. "3
Thie entire issued, subscribed and paid-up:share capital of GLPL is difectly'h

pial of CLIL s dirscty UG i/
GPL: Upon the Schcm,e;bécoiﬁ{n_g effettive; no shares of GPL shall be allotted- o

lieu or exchange of the hoiding:in CLPL, afid, investment in the shiate-capital of

CLPL, as on the Effective Date:shall stand cancelled in the books of GPL., Upon the

coming into effect of this Scheme, the share ceﬂiﬁcate;s, if any,, and/or the shares in

LPL
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‘shall be deemed to be cancelled without. any further dct or deed. for cincellation

thereof by GP'L, and shall cease to be in existence accordingty.

ACCOUNTING TREATMENT
Upon-the coiming into-effect of this Scheme.and with efféct.from the:Appointed Date,

GPL shall sccotint for the amalgsfnation fir itsbooks as fier the applicable-accounting
principles. preseribed under Indian Accowiting Standard. (Ind .AS) 103 @nd/or any
othéer applicable Ind AS, 4s thié case may be. It would initer alia include the following;

(a)

(b}

{c)

(d)

(e)

In casc of any diffcrences in accounting policy betweeén CLPL and GPL,

‘Ind AS-103,

All .the assets and liabilities recorded. in the -books of CLPL shall be

transferred to and vested in the'books of GPL pursuant to the Scheme. and

shall be-recorded by GPL at their:respective book values appearing in the

‘hooks of CLPL.

The'identity of the reserves of CLPL shall bé preserved and'they shall appeat

in the financial statements:.of GPL i1 the sameé form and manner,:in which
they -appeared-in the. financial statements of CLPL, prior to this Scheme

becoming effective.

‘The investments in the equity share capital of CLPL as appearing in the

books of accounts of:GPL, 45 on the:Effectivé: Date; shall stand cancelled.

OF IND\®

accounting policies followed. by, GPL. will prevail and the differenve shall be

adjusted in Capital Reserves of GPL, to ¢nsure that the financialstatements of GPL

reflcet the financial position:on the besis.of consistent:accounting: policy,

DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme becoming. effective; ‘CLEL shall stand dissolved. without being:

wouad-up.
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14,

APPLICATION TO: THE NCLT OR SUCH ‘OTHER COMPETENT
AUTHORITY

CLPL- and GPL as fmay be directed by thé WCLT ghdil ‘maké all ‘nécessary
application and petition under the provisions of the. Act to:the NCLT, for seeking

approval.of the Scheme.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL
POWER TO THE BOARD

CLPL and GPL with ayproval of their respective Board of Directors may consent,
from time- to' tithe, ot behalfof -all ;persong ¢oncemed, fo.‘afiy frodifications /
amendiments: or additions / deletions to the -Sclieme. which may otherwise: be:
considéred necessary, désirable or appropriate by the' said Board of Diréctors to
resolvé: all doubts or difficultics that may arise for currymg out this Schete sind to
do and execute all acts, deeds matters, :.an‘d'th-in‘gsfnebessary'fbrﬁﬁlfg-ingﬂﬁS‘S,'c-ihém‘g‘
into effect or.agree to any terms-and / or:conditions or limitations that the: NCLT or
any other authorities under law may deem fit to:approve of, to direct and? orimpose.
The aforesaid powers. of CLPL and GPL to give -effect io the: modification /
amendments to.the Scheme imay be exercised:by theit respective Board of Diréctors.

or any person autherised in that.behialf by the conceriied Board-of Directors subject
modificition / amendments-to the Schieme.
CONDITIONALITY OF THE SCHEME

The-Scheme is conditional upen and subject to the follpwing;

and/or Securitivs and Exchange Board of India; if any; which by law may be

necessary for the implemeiitation of this:Scheme;
{(b) The Scheme being approved by the msp&eﬁivé requisite ﬂi#jbtitie‘s.. of the
sharcholders'and / or creditors of CLPL and GPL as required 'if:any and as’
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(€) Ob‘lai"hing_ the sanction .of the Han'kle NCLT by CLPL. and ‘GPL under
Sections 230 to 232 of the Companies Act, 2013 and ‘other applicable
provisions af the Act.

(d)  The certified copies of the Orders of the Hon'ble NCLT sanctioning the
Scheme, are filed with the respective jurisdictional Registrar of Companies:
bythe CLPL and GPL.

16, EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

16.L  In the event.of any of the said sanctions:and approvals referred.to in:the preceding.
Clause 15 not being obtained anid/or the Scheme not being sanctioned by the NCLT
ar such other competent authority, if applicable and/or the order not being passed as
aforesaid before March 31, 2022 or such other date as the Board of Directors of
GPL and CLPL may determine, the Scheme-shall become nuill and void, and be of
no effect; save and except in respect.of any act or deed domnie prior thereto as. is
contemplated hereunder or ss to any right, liability, or Sbligatiotis which hiave asisén
or accrued pursuant thereto.and which'shall be govemed and'be preserved or wotked
‘aut-as is specilically provided:in:the Scheme or. s may otherwisesarige in: law and
GEL shall bear the charges.and expenses in connection. with-the. Schieme unless

otherwise mutually agreed.

.r"“-r.
16.2 In the event of this Scheme failing to take effect.or it becomes.null 3 ”v@'uo

crefe 1o,
[ s,

rights and lisbilities of whatsoever nature-shall acetue to or b'e.-‘-inC‘.\'lrva)p

or by the: parties to the Schethe orany of them,

17. COSTs
All costs, charges, taxes including dutigs; fevies and:alll‘othcr‘expcn'sc;s,; {ﬂ'\@?
as expressly otherwise agreed), arising out of or incurred in carrying oif=mgy
unplementing this Scheme and matters incidental thereto, shall be borne by GPL.
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Ministry Of Corporate Affairs

Company Information

Ministry Of Corporate Affairs - MCA Services

Date : 18-07-2025 11:42:42 am

CIN

Company Name
ROC Name
Registration Number
Date of Incorporation

Email Id

Registered Address

Address at which the books of account are to be
maintained

Listed in Stock Exchange(s) (Y/N)
Category of Company
Subcategory of the Company
Class of Company

ACTIVE compliance

Authorised Capital (Rs)

L74120MH1985PLC035308

GODREJ PROPERTIES LIMITED

ROC Mumbai

035308

08/02/1985

secretarial@godrejproperties.com

Godrej One, 5th Floor, Pirojshanagar Eastern Express Highway, Vikhroli (East), , Mumbai

City, Mumbai, Maharashtra, India, 400079

Yes

Company limited by shares
Non-government company
Public

ACTIVE Compliant

6,69,00,00,000

Paid up Capital (Rs) 1,50,60,30,630
Date of last AGM 31/07/2024
Date of Balance Sheet 31/03/2024
Company Status Active
Jurisdiction

ROC (name and office) ROC Mumbai

RD (name and Region) RD, Western Region
Index of Charges
Whether
charge Asset
Sr. SRN Charge Id Charge Holder Date .Of D’.lte Of. ]'_?ate o'f Amount Address registered  Holder
No Name Creation Modification  Satisfaction
by other Name
entity
GDA House, First Floor, Plot
CATALYST No. 85 S. No. 94 & 95, Bhusari
1 AA6577843 100603359 TRUSTEESHIP 08/08/2022 02/01/2024 - 33,50,50,00,000  Colony (Right), Kothrud,Pune, No -
LIMITED Pune City, Maharashtra, India,
411038
7KC € 2,0 Bk
2 AA6286084 100496822 MAHINDRA 12/10/2021  05/11/2023 . 9,50,00,00,000 ura Lomplex, bandra (&), No -
Mumbai City, Mumbai, , India,
BANK LIMITED
400051
HOUSING RAMON HOUSE
DEVELOPMENT 169BACKBAY
3 T24581639 100213451 FINANCE 05/09/2018 - 07/06/2021 7,00,00,00,000 RECLAMATION,H T No -
CORPORATION PAREKH MARG,MUMBALI, ,
LIMITED India, 400020
4 G59362509 10521473 HOUSING 14/08/2014 11/01/2016 04/10/2017 5,00,00,00,000 RAMON HOUSE No -
DEVELOPMENT 169BACKBAY
FINANCE RECLAMATION,H T
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Sr.
No

20

SRN

H16561763

A82354853

B09636382

B67147728

B08158396

Y 10345680

A08530891

Y10345759

AAT1127334

Y10345630

Y10345621

B70257191

Y 10342241

Y 10342091

Y10340356

Y 10340354

Charge Id

10160826

10153005

10124000

10071447

10020926

90238043

90232844

90238122

90234881

90237993

90237984

90234640

90234604

90234454

90232719

90232717

Charge Holder
Name

CORPORATION
LIMITED

State Bank of
India

CENTRAL
BANK OF
INDIA

STATE BANK
OF INDIA

IL & FS TRUST
COMPANY
LIMITED

IL & FS TRUST
COMPANY
LIMITED

UTI BANK LTD.

UTI BANK LTD.

UTI BANK

State Bank of
India

HOUSING
DEVELOPMENT
FINANCE
CORPORATION
LTD.

BANK OF
BARODA

BANK OF
BARODA

SICOM LTD.

TATA TRUSTEE
COMPANY LTD.

PUNJAB
NATIONAL
BANK

CANARA BANK

Date of
Creation

13/05/2009

19/03/2009

12/09/2008

06/10/2007

22/09/2006

28/11/2003

28/11/2003

28/11/2003

20/09/2002

16/01/2001

23/06/2000

28/03/2000

24/12/1999

13/07/1998

02/02/1998

15/01/1998

Ministry Of Corporate Affairs - MCA Services

Date of
Modification

29/06/2016

03/09/2004

01/02/2006

23/06/2016

Date of
Satisfaction

12/09/2018

31/03/2010

31/03/2011

08/01/2013

01/03/2011

04/01/2007

28/11/2022

27/10/2005

08/02/2003

08/03/2013

20/08/2002

27/03/2001

Amount

16,00,50,00,000

2,00,00,00,000

2,00,00,00,000

29,00,00,000

52,40,00,000

16,00,00,000

16,00,00,000

16,00,00,000

16,00,50,00,000

10,00,00,000

5,00,00,000

5,00,00,000

7,50,00,000

1,00,00,000

10,00,00,000

3,15,00,000

Address

PAREKH MARG,MUMBAI,
Mabharashtra, India, 400020

Corporate Accounts Group-
Mumbeai, Neville House,3rd
Floor, J N Heredia Marg,
Ballard Estate, Mumbai,
Mabharashtra, India, 400001

CORPORATE FINANCE
BRANCH, MMO
BUILDING,1ST FLOOR,
M.G. ROAD,
FORT,MUMBALI, Maharashtra,
India, 400023

Corporate Accounts Group,3rd
floor,State Bank
Bhavan,Mumbai, Maharashtra,
India, 400021

IL & FS FINANCIAL
CENTREPLOT NO C22 G
BLOCK BANDRA,KURLA
COMPLEX BANDRA
EAST,MUMBALI, Maharashtra,
India, 400051

IL & FS FINANCIAL
CENTREPLOT NO C22 G
BLOCK BANDRA,KURLA
COMPLEX BANDRA
EAST,MUMBALI, Maharashtra,
India, 400051

UNIVESAL INSURANCE
BLDG.,SIR P. M. ROAD;
FORT,MUMBALI, Maharashtra,
India, 400001

UNIVERSITY INSURANCE
BUILDING,SIR P.M.
ROAD,MUMBALI,
Mabharashtra, India, 400001

UNIVERSAL INSURANCE
BUILDING SIR P.M. ROAD
FORT,MUMBALI, Maharashtra,
India, 400001

Corporate Accounts Group-
Mumbai, Neville House, 3rd
Floor, J N Heredia Marg,
Ballard Estate, Mumbai,
Maharashtra, India, 400001

RAMON HOUSE;
169,BACKBAY
RECLAMATION,MUMBALI,
Mabharashtra, India, 400020

FORT UNIVESITY
BRANCH,M. G.
ROAD,MUMBAI,
Mabharashtra, India, 400023

FORT UNIVERSITY
BRANCH,M. G.
ROAD,MUMBALI,
Mabharashtra, India, 400023

NIRMAL; 1ST
FLOOR,NARIMAN
POINT,MUMBAL,
Maharashtra, India, 400021

JEHANGIR WADIA BLDG;
4TH FLOORM. G.
ROAD,MUMBAI,
Mabharashtra, India, 400001

SHIVAJI PARK
BRANCH,MAHIM,MUMBALI,
Maharashtra, India, 400016

INDUSTRIAL FINANCE
BRANCH; 307/308,RAHEJA
CENTRE; NARIMAN

‘Whether
charge
registered
by other
entity

No

No

No

No

No

No

No

No

No

Asset
Holder
Name
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‘Whether
charge Asset
Sr. SRN Charge Id Charge Holder Date .Of D?te Of. l?ate O.f Amount Address registered  Holder
No Name Creation Modification  Satisfaction
by other Name
entity

POINT,MUMBALI,
Mabharashtra, India, 400021

CITI TOWER; 61,DR. S. S.
21 Y 10341972 90234335 CITIBANK N.A.  20/05/1997 - 23/04/1998 5,00,00,000 ROAD; PAREL,MUMBAI, No -
Mabharashtra, India, 400012

AMBICA HOUSE; BEHIND

GRUH C.U. SHAH
22 Y10341930 90234293 FINANCE LTD 01/02/1997 - 03/09/1997 5,00,00,000 COLLEGE,ASHRAM No -
: ROAD,AHMEDABAD,
Gujarat, India, 380014
Director/Signatory Details
Sr. . . Date of Cessation .
No DIN/PAN Name Designation Category Appointment Date Signatory
1 00432983 PIROJSHA ADI GODREJ ng‘fc'tg‘rm Promoter 25/10/2008 - Yes
ASHISH SUDHAKAR Company
sekoskokok - -
2 3627E KARYEKAR Secretary 15/04/2022 Yes
3 09302960 INDU BHUSHAN Director Independent 03/05/2022 - Yes
4 00066195 NADIR BURJOR GODREJ Director Promoter 25/04/1990 - Yes
5 02844650 SUTAPA BANERJEE Director Independent 05/11/2019 - Yes
RAJENDRA SAWARMAL
sekoskokok - -
6 7259D KHETAWAT CFO 02/05/2014 Yes
7 07229661 GAURAV PANDEY Managing Director Professional 01/01/2023 - Yes
8 01874599 SUMEET SUBHASH NARANG Director Independent 18/08/2023 - Yes
9 07140297 JAYASHREE VAIDHYANTHAN Director Independent 02/08/2023 - Yes




