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Certificate of Incorporation A
Corporate identity Number : U70102MH2010PTC210227 2010 - 2011 %

i hereby certify that GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED is bt
this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
company is private limited.

Given under my hand at Mumbai this Twenty Second day of November Two
Thousand Ten .

(v ELANGOVAN)

Y
Ju & WRER / Deputy Registrar of Companies

Maharashtra, Mumbai

T P IR & Sratey e § IuaeT U3TeR &l ud
Mailing Address as per record available in Registrar of Companies office:
GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED
- Godrej Bhavan, 4th Floor,, 4A Home Street, Fort,,
Mumbai - 400001
Maharashtra, INDIA
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Certificate of Incorporation Consequent upon conversion to Public Limited Company

)

o
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U70102MH2010PLC210227
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED

! hereby certify that GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED which was originally incorporated on Twenty
second day of November Two thousand ten under the Companies Act, 1956 as GODREJ PROJECTS DEVELOPMENT PRIVATE
LIMITED and upon an intimation made for conversion into Public Limited Company under Section 18 of the.Companies Act, 2013;
and approval of Central Govemment signified in writing having been accorded thereto by the RoC - Mumbai vide SRN
G60654985 dated 22.11.2017 the name of the said company is this day changed to GODREJ PROJECTS DEVELOPMENT
LIMITED.

Given under my hand at Mumbai this Twenty second day of November Two thousand seventeen.

DS MINISTRY OF
CORPORATE
AFFAIRS 23

RAMDAS GUPTA

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

GODREJ PROJECTS DEVELOPMENT LIMITED

Godrej One, 5th Floor, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai, Mumbai City, Maharashtra, India, 400079




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U70102MH2010PLC210227

SECTION 13(1) OF THE COMPANIESACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s GODREJ PROJECTS DEVELOPMENT LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 03-03-2021 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at Mumbai this Twenty second day of June Two thousand twenty-one.

DS MINISTRY O
ICORPORATE
AFFAIRS 23 2

Indrajit AjmalBhai Vania

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

GODREJ PROJECTS DEVELOPMENT LIMITED

Godrej One, 5th Floor, Pirojshanagar, Eastern Express Highway, Vikhroli 1 'T
(East), Mumbai, Mumbai City, Maharashtra, India, 400079 & v/j
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

*GODREJ PROJECTS DEVELOPMENT LIMITED

The name of the Company  is *GODREJ PROJECTS
DEVELOPMENT LIMITED.

The Registered Office of the Company will be situated in the State of
Maharashtra within the jurisdiction of the Registrar of Companies,
Maharashtra, Mumbeai.

Object for which the Company is established are

*The Name of the Company changed pursuant to conversion into Public Limited Company vide Special

Resolution passed by the members at the Extra Ordinary General Meeting held on Saturday, October 28, 2017.



(1)

(B)

)

€)

(A) The Main objects of the Company to be pursued by the
Company on its incorporation are:

To carry on business as dealers, re-sellers, house and estate agents,
auctioneers, 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 or otherwise deal, prepare, layouts, prepare
building sites, and to construct, reconstruct, repair, remodel, pulldown, alter,
improve, decorate, furnish and maintain immovable and movable properties,
other properties, lands, flats, mainsonetts, dwelling houses, shops, offices,
markets, commercial complex, theatre, clubs, factories, work shops and other
fixtures, industrial parks, growth centers, business centers, houses, hotels,
hotels cum holiday resorts, factories, warehouses, buildings and other
commercial, educational purposes and convenience and structures being
residential, office, industrial or commercial.

The objects incidental or ancillary to the attainment of the above main
objects are:

To deal in any real estate including residential or commercial premises,
buildings, houses, plots of land, apartments, flats, offices, godowns,
showrooms service, flats, bunglows, chawls, factories, shops, cinema houses,
wharves, buildings, and other commercial works and conveniences of all kinds
and estate or interest therein, concessions, privileges, licences, easement or
interest of any nature whatsoever and to manage lands, buildings and other

properties situated as aforesaid whether belonging to the Company or not.

To construct, carry out, support, maintain, improve, manage, work, operate,
control, and superintend water works, gas works, reservoirs, road, churches,
chapels, parks, schools, museums, places of recreation, recourses, baths, wash
houses and any other works and conveniences which may seem directly or
indirectly conducive to any of the objects and to contribute to or otherwise aid
or take part in the construction carrying out, support, maintenance,
improvement, management, working, operating, controlling and
superintending the same.
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(10)

To erect, construct, maintain, alter and extend on the land or ground of the

Company buildings, houses, ware houses, godowns, tanks, shops and sheds
and to acquire in Maharashtra or elsewhere by purchase, lease, assignment or
otherwise, additional land with or without building and erect, construct,
maintain, alter or extend thereon buildings, houses, ware houses, godowns,
tanks, shops and sheds as also to purchase and add to or otherwise provide
machinery engines apparatus and any other plants that may be found
necessary or expedient from time to time.

To acquire and take over any business or undertaking carried on in connection
with any land or building or hotel which the Company may desire to acquire or
become interested in and the whole or any of the assets and liabilities of such
business or undertaking and to carry on the same or to dispose or remove or put

an end thereto or otherwise deal with the same as may seem expedient.

To manage lands buildings and, other properties situate as aforesaid whether
belonging to the Company or not and to collect rents and income and to supply
to tenants and occupiers and others refreshments attendance messengers, light
waiting rooms, reading rooms, meeting rooms, lavatories, laundry conveniences,
electric conveniences, stables and other advantages.

To promote or form and to be interested in and take hold of and dispose of
shares in other companies for all or any objects mentioned in this memorandum
and to subsidies or otherwise assist any such company.

To acquire from time to time and deal in all such stock-in-trade goods, chattels,
and effects as may be necessary or convenient for any business for the time being

carried on by the Company.

To employ experts to examine and investigate into the conditions, prospects,
value, character and circumstances of any business, concern or undertaking and

generally of the assets, property or rights.

To carry out any other trade, business or undertaking which may seem to the
Company to be capable of being conveniently carried on in connection with any
of the Company’s objects or calculated directly or indirectly to enhance the value
of or render profitable any of the Company’s property or rights or which it may be
advisable to undertake with a view to improving, developing, rendering, valuable
or turning to account any property, moveable or immoveable belonging to the

Company or in which the Company may be interested.



(11)

(12)

(13)

(14)

(15)

(16)

To acquire, take over and undertake the whole or any part of the business
property, assets, goodwill and liabilities of any business which this Company is
authorised to carry on, or possessed of property suitable for the purposes of this
company.

To acquire and take over any business or undertaking carried on upon or in
connection with any land or building which this company may desire to acquire or
become interested in and the whole or dispose of to remove or put an end thereto

or otherwise deal with the same as may be expedient.

To negotiate, and enter into agreements and contracts with foreign or other
companies, firms and Individuals for technical assistance, know-how and
collaboration in setting up and operation of manufacturing, marketing, importing
and exporting of the equipments plants apparatuses, and other articles and things
or any of them for all or any of the businesses of the Company including plant,
machinery components and other incidental and allied equipments and raw

materials required for the purposes.

To carry on business on its own account or on account of its constituents as
buyers, sellers, importers, exporters, agents, dealers. of all or any of the goods and

things in which the Company is authorised to deal.

To borrow or raise moneys or loans other than public deposits 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 debenture or stock perpetual or otherwise including debentures or
debenture stock convertible into shares of this company whether transferable or
not, charged upon all or any of the Company’s property and assets, both present
and future, moveable and improvable, including its uncalled capital, upon such
terms as the Directories may deem expedient, or in such other manner, with or
without security, as may be deemed expedient, or to take money on deposit or
otherwise (merely for the purpose of financing the business of the Company) and
to lend money to customers and other having dealings with the Company and to ,
guarantee the performance of contracts by any such persons and to execute all
deeds, writings, and assurances for any of the aforesaid purposes, but shall not
carry banking business as defined in the Banking Companies Act 1949.

To advance and lend money, open cash credits with or allow overdrafts to any

person, association, firm of Company with or without security or wholly or partly
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(19)

(20)
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secured on any terms, in any manner and upon any kind of property, moveable or
immoveable existing or future, any security, policies, shares, bonds, debentures,
debenture stock, letters of credit, promissory notes, bills of exchange and other
negotiable instruments, goods, wares, merchandise, bills of lading and other
Mercantile Indicia or tokens or to deposit money with or without security, with
other Companies or with any person, association, individuals or firms upon such
terms as may be thought proper and from time to time vary such transactions in
such manner as the Company may think fit.

To open account, current or fixed or other accounts with any bank, Bankers,

Shroff or Merchant and to pay into and to withdraw moneys from such accounts.

To invest the surplus funds of the Company from time to time in such manner and
in such assets, properties, securities shares, bullion or investments or otherwise as
may from time to time be determined by the Directors and from time to time sell
or vary all such investment and to execute all assignments, transfers, receipts, and
documents that may be necessary in that behalf.

To enter into partnership or into any arrangements for sharing profits, union of
interest, co-operation, joint adventure, reciprocal concession or otherwise, with
any person or Company carrying on or engaged in about to carry on or engage in,
or any business or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

To act in conjunction with, unite or amalgamate with, create or constitute or assist
or creating or constituting any other Company or Association of a kind similar
wholly or partially to this Company or the purpose of acquiring all or any of the
proportion, assets and liabilities of the Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company, and to buy up
or absorb all or any part of the business of any such Company or Association and
to acquire and secure membership, seat privilege in and of any association

Exchange, market or institution in India or any part of the world.

To enter into any arrangements with the Government of India or with any state
Government or with any corporation, authorities, or body, supreme, municipal,
local or otherwise or with any person or with the Government of any foreign state
or with any foreign corporation, authority body or person that may seem

conducive to the Company’s objects or any of them and to apply for and obtain



(22)

(23)

(24)

(25)

and to purchase or otherwise acquire or to join in applying for and obtaining and
purchasing or otherwise acquiring from any such Government, State, Corporation,
authority body or person any rights, powers, privileges, licenses, decrees, orders,
sanctions, grants and concessions whatsoever (whether statutory or otherwise) that
may seem conducive to the Company’s objects or any of them or which the
company think it desirable to obtain and acquire and to carry out, exercise and
comply with any such arrangements, rights, powers, privileges, licenses, decrees,
orders, sanctions, grants and concessions and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the

Company’s interest.

To apply for and take out purchase or otherwise acquire, any patents, patent rights
or inventions, copy right or secret, processes which may be useful for the
Company’s objects and to grant licenses to use the same. To apply for, purchase
or otherwise acquire and protect and renew any patents, patent, rights, inventions,
trade-marks designs, licenses, concessions, and the like, conferring any exclusive
or non-exclusive or limited rights to their use or any secret or other information as
to any inventions which may seem capable of being used directly or indirectly for
any of the purposes of the Company and to use, exercise, develop or grant licenses
in respect of or otherwise turn to account the property rights/information so
acquired and to expend money in experimenting upon, testing or improving any

such patents, inventions or rights.

To pay all costs, charges, and expenses incurred or sustained in or about the
promotion and establishment of the Company or which the Company shall
construe to be preliminary, including therein the costs of advertising, commission
for underwriting, brokerage, printing and stationery and the expenses attendant

upon the formation of agencies and local boards.

To procure the incorporation registration or other recognition of the Company, to
establish, maintain and regulate agencies, branch places, and local registers for the
purposes of the Company’s business and to carry on business in any part of the
world and to take such steps as may be necessary to give the Company such rights
and privileges in any part of the world as are possessed by Local companies or

partnership or as may be thought desirable.

To establish and maintain or procure the establishment and maintenance of any

contributory or non-contributory pension or superannuation funds for the benefit,



(26)

27

(28)

29)

and give or procure the giving of donations, gratuities, pensions, allowances, or
employment to any persons who are or were at time in the employment or service
of the Company which is subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company or who are or were at any
time Directors or Officers of the Company or of any such other company as
aforesaid and the wives, widows, families and dependents of any such persons,
and also establish and subsidise and subscribe to any institutions, including in
particular, any cafeterias canteens or clubs, or funds calculated’ to be for the
benefit or to advance the interests and well being of the Company or of any such
other company as aforesaid and make payments to or towards the insurance of any
such person as aforesaid and to do any of the matters aforesaid either alone or in

conjunction with any such other company as aforesaid.

To provide for the welfare of the Directors or Ex-Directors of the company, and
wives, widows, and families of such persons, by buildings or by contributing to
the building of houses, dwelling houses, chawls or by rants 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 instructions, and recreation and hospitals, dispensaries, medical

~and other attendance and other assistance as the company shall think fit, and to

form subscribe to or to otherwise aid benevolent, religious, national Public,

Political scientific, or objects or Purposes, institutions or other

To subscribe or contribute or otherwise assist or to grant money to charitable,
benevolent, religious, scientific, national, Public, or any other useful institutions

objects or purposes or for any exhibition.

To sell dispose of or transfer the business, property and undertaking of the
company or any part thereof or any consideration which the company may deem
fit to accept and in particular for shares, debentures, debenture stock, bonds or
securities of any other company having objects altogether or in part similar to
those of this company, to promote any other company or companies for the
purpose of its or their acquiring all or any other purpose which may seem
calculated to benefit of this company.

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

improving, extending or maintaining any of the property of the company or for



(30)
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(32)

(33)

(34

(35)

(36)

any other purposes conducive to the interest of the Company.

To create any reserve fund, sinking fund, insurance fund among the members, or
otherwise to apply as the company may from time to time, think fit, any moneys
received by way of premium on shares or debentures issued at a premium by the
company, and any moneys received in respect of dividends accrued on forfeited
shares and moneys arising from the sale by the company of forfeited shares or

from unclaimed dividends.

To register trade names, brand names, marks and also to permit their uses to such
persons, firms, companies or corporations which adhere to such terms and
conditions as laid down by the Company by marking such rules and regulations as
are necessary from time to time in -that regard.

To effect all such insurances in relation to the carrying on of the Company’s
business and any risks incidental thereto as may seem expedient and if thought fit,
to join or become a member of any mutual insurance company or to carry a part or

the whole of such insurance risk in connection with the Company’s business.

To pay out of the funds of the Company all or any of the expenses of or incidental
to the promotion, Organisation, registration, advertising and establishment of this
or any other company promoted by this Company and to the issue, underwriting
or subscription of its shares or securities including brokerage and commission for

or placing or guaranteeing the placing thereof.

To remunerate, whether by fixed sum or commission or participation in profits or
partly in one way and partly in another, the Officers, Employees and Directors of
the Company or any parties for services rendered or to be rendered or for
acquisition of fixed and current assets or loans or rights or conduct of the business
or activities or any other valuable consideration, by cash payment or by allotment
of the shares, ‘debentures or other securities of the Company credited as paid-up

in full or in part or in kind or otherwise.

To seek foreign assistance or cooperation or collaboration for the purposes and to
achieve the objects jointly with Indian, foreign technicians and / or firms,

companies, interested in Business of nature carried on by the Company.

To distribute among the members in specie any property of the Company or any

proceeds of sale or disposal of any property of the Company subject to the



(37)

(38)

(39)

(40)

(41)

provisions of the Companies Act, 1956 in the event of the winding up of the
Company.

To collaborate with foreign firms for acquiring technical or offering technical
technicians or experts or adviser on a contract basis or otherwise and to loan on
suitable terms in Company’s technicians experts and others to other parties in or
outside India for developing industries and to send out to foreign countries the
Company’s own technicians, plants, machinery tools for developing industries in
foreign countries on a joint venture basis or otherwise and to send out company’s

men to foreign countries for further training.

To provide technical know-how and management services to parties in India or
elsewhere or processing of goods or materials or for installation or erection of

machinery of plant for such process in or for developing industries.

To adopt such means of making known the business of the Company as may seem
expedient and in particular by advertising to the press, by circular, posters, by
purchase and exhibition of works of art or interest by publications of books and
periodicals and by granting prizes, rewards and donations (including donations to
any fund for charitable or public purposes), subject to the provisions of the
Companies Act, 1956.

To take up the business of dealers in and manufacturers of prefabricated and pre-
cast houses, buildings and erections and materials, bath pods, toilet pods, tools,
implements, apparatus, machinery and metalware in connection therewith or
incidental thereto, including precast materials suitable for buildings, bricks, steel,
cement, sanitary and house fittings, and to carry on any other business that is

customarily, usually and conveniently carried on therewith. *

To carry on the business of developers, builders, contractors, erectors,
constructors of buildings, houses, apartments, structures or residential, office,
retail, industrial, institutional or hospitality or commercial or developers of co-
operative housing societies, developers of housing schemes, townships, holiday
resorts, hotels, motels and in particular preparing of building sites, constructing,
re-constructing, erecting, altering, improving, enlarging, developing, decorating,

furnishing and maintaining of structures, flats, houses, factories, shops, offices,

# New clauses inserted vide special resolution passed by the members at the Extra-Ordinary General Meeting held on Wednesday,

March 03, 2021



garages, warchouses, buildings, works, workshops, hospitals, nursing homes,
clinics, godowns and other commercial, educational purposes and conveniences to
purchases for development houses, buildings, structures and other properties of
any tenure and any interest therein and to purchase, sell, and deal in freehold and
leasehold lands and purchase, sell, lease, hire, exchange or otherwise deal in land
and houses, property and other property whether real or personal and to turn the
same into account as may seem expedient and to carry on business as developers
of land buildings, immovable properties and real estate by constructing, re-
constructing, altering, improving, decorating, furnishing and maintaining offices,
flats, houses, factories, warehouses, shops, wharves, buildings, works and
conveniences and by consolidating, connecting and sub-dividing immovable
properties and by disposing of the same and also to acquire and undertake all or
any part of the business, properties and liabilities of any person carrying on or
proposing to carry on any business which the Company is authorised to carry on or
possessed of property, suitable for the purpose of the Company or which can be
carried on in conjunction therewith or which is capable of being conducted so as
directly or indirectly benefit the Company in India or outside. *

(C)  The other objects are:

(42) To promote the consideration and discussion of all questions affecting the
building trade (which expression in the Memorandum includes the trade of
builders and of contractors for the execution of public and private works and all
ancillary and allied trades and every branch of any such trade) and generally to

watch over and protect the interests of persons engaged in the building trade.

(43) To carry on business as importers, exporters, import agents, buyers and sellers or
mechanical electrical refrigeration, air conditioning, pharmaceutical, chemical and
other products, apparatus, tools, appliances, and all kinds of food-stuff, canned or
other-wise, including meat, sheeps, pigs poultry game and other live and dead
stock, milk cream, butter, cheese, eggs, sausages, preserved meat and other

commodities, articles, goods things of every description and as general merchants.

(44) To transact deal in or carry on all kind of agency business and subject to the

# New clauses inserted vide special resolution passed by the members at the Extra-Ordinary General Meeting held on Wednesday,
March 03, 2021



(45)

(46)

(47)

(48)

(49)

provisions of any law for the time being in force, in particular in relation to the
collection, payment, remittance and transmission of monies, securities, and
valuables or investment of the same purchase, sale, and improvement,
development, management of property including business concerns and
undertakings.

To carry on the business of engineers, chemists, druggists, drysahers, oil and
colour men, importers, exporters, and manufacturers of and dealers in
pharmaceutical, medicinal, chemical, industrial and other preparations and
articles, compounds, oils, paints, pigments and varnishes, drugs, dye ware and
paints and colour grinders, cabinet makers, makers of and dealers in proprietary
articles of all kinds, and of an electrical chemical, photographical surgical and
apparatus and materials and to buy sell, manufacture, refine manipulate, import
export and deal in all substances, apparatus and things capable of being used in
any such business as aforesaid or required by any customers of or persons having
dealings with the company either wholesale or retail.

To carry on business as merchants, traders, commission agents, brokers, adaties or
in any other capacity in India or elsewhere and to import, export, buy, sell, barter,
exchange, pledge, mortgage, advance upon or otherwise deal in goods, produce,
articles and merchandise.

To carry on all or any of the business of architects, decorators, merchants, and

dealers in stone, sand, lime, bricks, timber, hardware, and acting as house agents.

To establish and work as cement manufacturers, lime burners and ceramics,
including sanitary fittings and china ware.

To carry on the business of machinists, makers of machinery, manufacturers of
pressed boards, mechanical engineers, marine engineers; iron founders, brass
founders, iron and steel converters, metaurgists, smiths and wood workers, iron
masters, steel makers, blast furnace proprietors, repairers, boiler makers, smithers,
sandblast proprietors, consulting engineering, electrical engineers, asbestos
manufacturers, panners, annealers, enamellers, electric and chromium platers,
polishers, painters, garage proprietors, black smiths, locksmiths, iron mangers,
alloy makers, metal platers, wire weavers and to buy, self, manufacture, repair
alter, let on hire and deal in plant, machinery, tools, implements, utensils, rolling
stock and hardware of all kinds.



(50) To carry on the. business as manufacturers of and dealers in all, types of
valves, pumps and engineering products of all types machinery and machinery
parts spare parts, instrumentation and systems and machinery generally to

import and export such item and or to deal and trade in them.

(51)  To carry on the business or manufacturers or dealers in industrial machinery of
all types, including bearing, speed reduction units, pumps, machine tools and
agricultural machinery earth moving machinery including road rollers,
bulldozers, dumpers, scrapers, loaders, showers and drag lines and light

engineering goods such as cycles and sewing machines and their components.

IV The Liability of members is limited.

*V (@) The Authorised Share Capital of the Company is Rs. 3,05,00,000 (Rupees
Three Crore Five Lakh Only) divided into 29,00,000 (Twenty Nine Lakh)
Equity Shares of Rs. 10 each and 1,50,000 (One Lakh Fifty Thousand)
Preference Shares of Rs. 10 each.

(b) The minimum paid up capital of the Company shall be Rs. 1,00,000/-
(Rupees One Lac only)

*Substituted vide ordinary resolution passed by the members at the Extra-Ordinary General Meeting held
on Monday, March 20, 2023

For Godre] Projects Development Limited
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We, the several persons, whose names, addresses and occupations are subscribed hereunder are
desirous of being formed into a Company in pursuance of this Memorandum of Association and
we respecuvely agree to take the number of shares in the capital of the company set opposite our

respective names: ?
Name, Address, Description | Nummber of Signature of Signature, Name,
and Oceupation of each Equity Shares Subscriber Address, Description
Subscriber taken by each and Qccupation of each
subscriber witness
2)Godre) Proptics bnkied 1;3,533 < 3
Gt Shovan, o s, (o e PR
, a <
# Hm“g“e’ft%ﬂ" Nine Huvdced -g TR o
urbad - foooed Mineky Nivie )LE g i ;
Rorvented by M@ SRE°%
|M” Milind Garendra Korde -g s - .7)'
- Mr. Surndvy korde 285§
-9$l¢ Him &1\&1 “Taavq Rood ‘E? = =
{ i - . Find
HMaborgq HMurtil- 4 S-¢ 58 gg £
(Occspition - Semyice. IS @ EY
Navaging diredor of-- ffi T
i{mdrg FfbfthHeO Hw'{ﬁi - § ]
Cuide” Qaand Resolu-tor) dated §$ ST °
\ I6th Gdﬂxr,ﬁe\o>
])N)\ et ' puy
S0 Mo, 3 Lone Q“%‘) ™

Bujods Godurt,
“W"’“J

61 7 Wowa,

€1y, wamw fRoad,

Bumbal ~ Yoooo £

l_;J-*mss h) &LhSU’:bC"S ]
s‘%m.o\ 1 h“é Preserice

3,000
(ﬁ “Thovgard]

Place :; Myt

Dated: 5% Novembe} 2010



THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
*GODREJ PROJECTS DEVELOPMENT LIMITED
TABLE 'F

1.(a) Subject as hercinafter otherwise provided the regulations contained in
Table ‘P’ in the First Schedule to the Companies Act, 2013 shall apply
to this Company unless it is inconsistent with the provisions of the Act
and Rules made there under as notified by the Government of Indie, in
which case the said notified provision of the Companies Act, 2013

shall have effect.

*Note:- By a Special Resolution passed by the members of Godrej Projects Development
Private Limited at the Extra Ordinary General Meeting held on October 28, 2017,
these Articles were adopted as the Articles of Association of the Company in substitution
Jor and to the exclusion of all the existing articles of the Company.



CAPITAL

2, The Authorised Share Capital of the Company shall be as gpecified in
Clause V of the Memorandum of Association of the Company, and the
same may be amended from time to time as provided in the Act.

POWER TO REDUCE SHARE CAPITAL

3.  The Company shall have power to reduce the Share Capital in the
manner provided in Section 66 of the Companies Act, 2013 or any
statutory modifications thereof from time to time, including the Rules
framed there under.

JOINT HOLDERS

4. (a) The joint holders of a share shall be severally as well as jointly liable
for the payment of all installments and call in respect of such shares.

(b) When in case of jointly held shares, an application for registration is
made by the transferee; the transfer shall not be registered unless the
Company gives notice of the application to all joint transferors and the
transferors makes no objection to the transfer within two weeks from
the receipt of the notice.

SHARES UNBER TEE CONTROL OF BIRECTGRS

5. Subject to the provisions of these Articles and of the Companies Act,
2013 and Rules made there under or any statutory modifications
thereof from time to time, the shares shall be under the control of
Directors, who may allot, issue or otherwise dispose of the same to
such person on such terms and conditions and at such times as the
Ditectors shall think fit, and with full power to give any person the
option to call for or be allotted shares of any class of the Company
(subject to the provisions of section 52 of the Companies Act, 2013 or
any statutory modifications thereof) at a premium or at par and such
option being exercisable for such time and for such consideration as
the Directors think fit. The Company may at any time issue any shares
which are redeemable in accordance with provisions of the Companies
‘Act, 2013 or any statutory modifications or reenactment thereof.

6. The Board may, subject to the provisions of the Act and these Articles
allot and issue shares in the capital of the Company as consideration
of any property sold or transferred or services rendered to the
Company in the conduct of the business and, any shares which may be
so issued shall be deemed to be partly or fully paid up shares, as may
be decided by the Board.
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PREFERENCE SHARES

The Company shall have power to issue Preference Shares which may
at the option of the Company be liable to be redeemed (not later then
20 years from the date of the allotment or redeemable at such higher
time as may be permissible under provisions of Companies Act, 2013
and Rules made there under) and the Directors may exercise such
options in any manner they think fit subject to the provisions of
Section 55 of the Companies Act, 2013 read with Rule 9 of the
Companies (Share Capital and Debentures) Rules, 2014 or any
statutory modification from time to time.

On the issue of any Redeemable Preference Shares under the
provisions of these Article hereof, the following provisions shall take
effect:-

no such shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of the
proceeds of a fresh issue of shares made for the purposes of the
redemption;

(b) no such shares shall be redeemed unless they are fully paid;

©

(d)

where such shares are proposed to be redeemed out of the profits of
the Company, there shall, out of such profits, be transferred, a sum
equal to the nominal amount of the shares to be redeemed, to a
reserve, to be called the Capital Redemption Account, and the
provisions of the Act relating to reduction of the share capital of the
Company shall, except as provided in this section; apply as if the
Capital Redemption Reserve Account were paid- up share capital of
the Company; and

in case of the premimm, if any, payable on redemption shall be
provided for out of the profits of the Company, before the shares are
redeemed;

(e) The shares shall be under the discretion and control of the Directors

8. (a)

who may allot or otherwise dispose of the same to such persons in
such proportions and on such terms and conditions and at such times
as the Directors think fit.

SWEAT EQUITY SHARES AND ESOP SHARES

Sweat Equity: Subject to the provisions of section 54 of the Act, read
with Rule 8 of the Companies (Share Capital and Debentures) Rules,
2014 or any statutory modification thereof from time to time and all
other applicable laws, if any, the Company may from time to time
issue any securities including equity shares, preference shares whether
convertible into equity or not, debenture, whether convertible into

3



(b)

equity or not, as sweat equity shares, warrants and/or any other
securities.

ESOP Equity: Subject to the provisions of the Act, read with Rule 12
of the Companies (Share Capital and Debentures) Rules, 2014 or any
statutory modification thereof from time to time and all other
applicable laws, if any, the company may from time to time issue any
securities including equity shares, preference shares whether
convertible into equity or not, debenture, whether convertible into
equity or not, as shares, warrants and/or any other securities under
any Employee Stock Option Plan or Scheme (ESOP), to the eligible
employees, working directors and others as may be approved by the
Board or Committee of Directors authorised by the Board in this

regard.
POWER OF THE COMPANY TO BUY ITS OWN SEARES

Notwithstanding anything contained in this Article, the Company shali
have power, subject to and in accordance with the provisions of
sections 68 to 70 and any other applicable provisions of the Act read
with Rule 17 of the Companies (Share Capital and Debentures)
Rules, 2014 or any statutory modification thereof from time to
time, to purchase or buy back its own shares or securities, fully paid or
partly paid whether or not they are redeemable and may pay out of its
capital for such purchase or buy-back.

RESTRICTION ON TRANSFER AND RIGHT OF PRE EMPTION

10.

11.{a)

®)

©

The right of members to transfer their share shall be restricted in the
manner and to the extent provided in these Articles.

No equity shares shall be transferred by a member or other person
entitled to transfer the same unless and until the rights of pre-emption
conferred as set out hereinafter have been exhausted.

An equity share may be transferred by a member or other person
entitled to transfer to any other member/s selected by the transferor,
but save as provided by these Article, no share shall be transferred to a
person who is not a member so long as any member or any person
selected by the Board of Directors as one whom it is desirable in the
interest of the Company to admit to membership is willing to purchase
the same at a fair value,

Except where the transfer is made pursuant to clause (f) or (g) hereof,
every member or other person referred to in the transmission article
who intends to transfer the equity share (herein after called "the
vendor”) shall give notice in writing (hereinafter called "the transfer
nofice") to the Company that he desires to transfer the same. Such
notice shall constitute the Board his agent for the sale of the said

4
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shares in one or more lots at the discretion of the Board to members
of the Company at the value ascertained as mentioned in sub-
clause (d) hercof. The transfer notice shall ot be revocable except
with the sanction of the Board. '

The fair price shall be that price as may be agreed upon by the vendor
and the Board, or in absence of agreement at a price which the Auditor
of the Company for the time being shall certify in writing ynder his
hand to be in his opinion the fair selling value thereof as between a
willing vendor and a willing purchaser.

{e) Upon the price being ascertained as aforesaid the Board shall forthwith

give notice to all the members of the Company of the number and
price of the equity shares to be sold and invite each of them to state in
writing within twenty one days from the date of the said notice
whether he/ she / they is / are willing to purchase any, and if so, what
maximum number, of the said shares.

() At the expiration of the said twenty one days, the Board may allocate

the said shares to or amongst the member or members who shall have
expressed his or their willingness to purchase as aforesaid (if more
than one) as far as may be prorate according to the number of shares
already held by them respectively, provided that no member shall be
obliged to take more than the said maximum number of shares so
notified by him as aforesaid. Upon such allocation being made the
vendor shall be bound on payment of the said price to transfer the
shares to the purchaser or purchasers thereof and if he makes default
in so doing, the Board may receive and give a good discharge for the
purchase money on behalf of the Vendor and enter the name of the
purchaser in the register as holder by transfer of the shares so
purchased by him.

(2} In the event of the whole or any of the said shares not being sold under

®

sub- article (f) the vendor may, at any time, within six calendar
months after the expiration of the said twenty one days, transfer the
said shares not so sold to any person subject to Articles of Association
at any price. -

Any equity share may be transferred by a member to a person who is
already a member of the Company and holding any equity shares in
the Company, any of his lineal descendants, father, brother, wife or
husband of such member and any shares of deceased member may be
transferred by his executors, administrators or holder of a succession
certificate of any of the lineal descendants, father, brother, widow and
widower and the restriction in these Article shall not apply to any
transfer authorised by these Article provided that it is proved to the
satisfaction of the Board of Directors that the transfer bonafide falls
within one of these exceptions and provided that also it does not have



12.

13.

14,

16.

17.

(@

the effect of increasing the membership of the Company beyond two
hundred.

Save when a transfer is made pursuant to the preceding Articles, the
Directors may in their absolute and uncontrolled discretion and
without assigning any reason thereof decline or refuse to register or
acknowledge the transfer of any shares, whether fully paid or not to a
person of whom they did not approve or any transfer of shares on
which the Company has a lien.

if in the case of the proposing transferor, after having become bound
as aforesaid, makes default in the transferring the shares, the
Company may receive the purchase money and the proposing
transferor shall be deemed to have appointed any one Director or the
secretary of the Company as his agent to execute the transfer of the
share or to the purchasing member, and upon the execution of such
transfer the Company shall hold the purchase money in trust of the
Company and such purchase money shall be a good discharge to the
purchasing member, and after his name, has been entered in the
register in purported exercise of the said power the validity of the
proceeding shall not be questioned by any person.

Notwithstanding anything contained to the contrary in the preceding
Article any share or shares may be transferred to any person not a
member, with the previous unanimous consent in writing of all the
members for the time being of the Company expressly waiving the
rights, privileges and the restrictions imposed for the transfer of
shares in these Articles.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase
the share capital by such sum, to be divided into shares of such
amount, as may be specified in the resolution.

Subject to the provisions of section 61 of the Companies Act, 2013 or
any statutory modification thereof from time to time, the Company
may, by ordinary resolution,—

Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(b) Convert all or any of its fully paid-up shares into stock, and reconvert

©

that stock into fully paid-up shares of any denomination;

Sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;



(d) Cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

CAPITALISATION OF PROFITS

18. (i) The Company in general meeting may, upon the recommendation of
the
Board, resolve—

(e) 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 reserve accounts,
or to the credit of the profit and loss account, or otherwise available
for distribution; and

{(b) that such sum be accordingly set free for distribution in the manner
specified in clause (i) amongst the members who would have been
entitted thereto, if distributed by way of dividend and in the same
Pproportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provisions of the Act for:

(A) paying up any amounts for the time being unpaid on any shares held
by such members respectively;

(B) paying up in full, unissued shares of the Company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in
the proportions aforesaid:

{C) partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve
account may, for the purposes of this Article, be applied in the paying
up of unissued shares to be issued to members of the Company as
fully paid bonus shares or for ‘such other purposes as may be
authorized by the Act, and Rules made there under;

(E) The Board shall give effect to the resolution passed by the Company
in pursuance of this Article.

GENERAL AUTHORITY

19.  Whenever in the Act, or any statutory modifications thereof from time
to time, it has been provided that the Company shall have any right,
privileges or authority, or that the Company could carry out any
transaction only if the Company is so authorised by its Articles, then
and in that case this Article hereby authorizes and empowers the
Company, to have such right, privileges or authority; to carry out such
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transactions as have been permitted by the Act without there being any
specific Article in that behalf in these Articles.

20. (a) The first Directors of the Company shall be

21,

(i) Mr. Pirojsha Adi Godrej (DIN: 00432983)
(i) Mr. Karat Tazmtetil Jithendran (DIN: 01181998)

(b) The above First Directors will be considered as representative of
Promoter Director of the Company.

{c) The number of directors shall not be less than three and shall not be
more than fifteen at any time, unless approved by members by way of
Special Resolution,

(d) It shall not be necessary for a director to hold any share in the capital
of the Company.

() The Directors shall be liable to retire by the rotation.

(f Unless otherwise determined by the Directors in the Board Meeting,
the Sitting Fees payable to each of the Director for every Board
Meeting attended by him shali be such sum not exceeding amount of
money as prescribed in the Act.

() The Board may allow and pay to any Director such sum as the Board
may consider fair compensation for traveling expenses in addition to
his fees for attending such meeting as provided hereinabove.

(h) Subject to applicable laws, meetings of the Board of Directors may be
“held by video conference, teleconference or any other similar
electronic means. Further, subject to applicable laws, a meeting may
also be held with some Directors present in person and others by
means of video . conference, teleconference or any other similar
means and the presence of one or more Directors by conference,
teleconference or any other similar means at a meeting shall be
included when determining quorum and voting,

POWERS OF DIRECTORS

The management and control of the business of the Company shall be
vested in the Directors, who may exercise all such powers and do all
such acts and things as may be excrcised or done by the Company
and which are not required to be exercised or to be done by the
Company in General Meeting; but subject nevertheless to the
provisions of the Act, or any statutory modifications thereof from
time to time, and any regulations from time to time made by the
Company in General Meeting, provided that no regulation so made

8



22,

23.

24.

25.

shall invalidate any prior act of the Director which would have been
valid if such regulation was not made.

Subject to the provisions of the Act, or any statutory modifications
thereof from time to time, the Directors may from time to time at their
discretion borrow or secure repayment of such sums of money
borrowed for the purpose of the Company. The payment of such
money may be made or secured in such manner and upon such
terms and conditions as may be decided by the Directors.

APPOINTMENT OF ALTERNATE DIRECTOR

The Board may, in accordance with and subject to the provision of
section 161 (2) of the Act, or any statutory modifications thereof from
time to time, appoint an Alternate Director to act as such for a
Director during latter's absence for a period of not less than three
months from India, and . alternate Director appointed under this
Article shall not hold office for a period Ionger than the permissible to
the original Director in whose place he has been appointed and shall
vacate office of the original Director once original Director returns to
the state. If the term of office of the original Director is determined
before he so returns to state any provisions in the Act or in these
Articles for the automatic re-appointment of a retiring Director in
defhult of another appointment shall apply to the original Director and
not to the Alternate Director.

DIRECTORS’ POWER TO APPOINT ADDITIONAL
DIRECTOR TO THE BOARD

Subject to the provision of section 161 (1) of the Act, or any statutory
modifications thereof from time to time, the Board shall have
power at any time and from time {o time to appoint any other
person to be an additional Director but the total number of
Directors shall not any time exceed the maximum fixed under
this Articles of Association. Any such additional Director shall
hold office only up to the date of the next Annual General
Meeting.

DIRECTORS’ POWER TO FILL CASUAL VACANCIES

Subject to the provision of section 161 (4) of the Act, or any statutory
modifications thereof from time to time, the Board shatl have power
at any time to appoint any other person to be a Director to fill a casual
vacancy caused in the office of any Director, Any person so
appointed shall hold office only up to the date up to which the
Director in whose place he is appointed, would have held office if it
had not been vacated by him.



MANAGING DIRECTOR AND WHOLE TIME DIRECTORS

26. (a) Subject to the provisions of the Act, or any statutory modifications
thereof from fime to time, the Board of Directors shall have the power
to appoint from time to time any member or members of the Board to
be Managing Director/s and or whole time Director/s under these
presents and such appointee shall exercise such powers for such
objects and purposes and upon such terms and conditions and with
such restrictions as Board of Directors think expedient and they may
confer such power either collaterally with or to the exclusion of, and
in substitution for all or any of the power to the Directors in behalf,
and may from time to time revoke, withdraw, alter or vary all or any
such power.

(b) Subject to the provisions of the Act, or any statutory modifications
thereof from time to time, a Managing Director shall be entrusted
with substantial powers of management subject to superintendence,
control and direction of the Board of Directors,

(c) The renmneration of Managing/whole time Director/s shall from time
to time be fixed by the Directors and may be determined by way of
fixed salary or otherwise; or by way of dividends, or profits or
commission on turnover of the Company or any company, in which
the Company, is interested or by any or &1l these modes.

GENERAL MEETING

27, (a) A General Meeting of the Company may be called by giving not less
-than clear twenfy-one day’s notice.

(b) Provisions contained in section 101 and 102 of the Act, or any
statutory modification from time to time shall apply to the Company.

The accidental omissions to give any such notice to or the non-receipt
of any such notice by any of the members to whom it should have
been given shall not invalidate any resolution passed or proceeding
held at any such meeting, :

Two members present shall constitute quorum for all purpose at any
General Meeting. The members may convene their meetings via
Teleconference etc. Subject to applicable laws, meetings of the
members may be held by video conference, teleconference or any
other similar electronic means and the presence of one or more
members by video-conference, teleconference or any other similar
means at a8 meeting shall be included when determining quorum and
voting. The meeting of the members can be held at any place
determined by the Board or the Chairman of the Board.
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28.

The Chairman of the Board of Directors shall be entitled to take the
Chair at every General Meeting. If there be no Chairman or if at any
meeting, he shall not be present within 15 minutes after the time
appointed for holding such meeting or is unwilling to act, the Vice
Chairman, or in the case of his absence or refusal, the Directors
present may choose a Chairman, and in default of their doing so the
members present shall choose one of the Directors to be the
Chairman, and if no Director present be willing to take the chair, the
members present shall choose one of the member to be the Chairman.

VOTING

Subject to any rights or restrictions for the time being attached to any
class or classes of shares the voting shall be done by following ways:

(8 On a show of hand, every members holding Equity Share or Shares and

present in person shall have one vote, and

(b) On a poll he shall have number of vote as the number of shares held by
him.

INDEMNITY AND RESPONSIBILITY

29. (a) Subject to the provisions of Section 197 of the Act, or any statutory

30.

modifications thereof from time to time, every Director of the
‘Company; Manager, Secretary and other officer or employee of the
Company shall be indemnified by the Company against, and it
shall be the duty of the Directors out of the funds of the Company
to pay, all costs, losses and expenses (including traveling expenses)
which any such Director, officer or employee may incur or become
liable to by reason of any contract entered into or act or deed done by
him as such Director, officer or servant or in any way in the discharge
of his duties.

(b) Subject as aforesaid every Director, Managing Director, Manager,

Secretary or other officer or employee of the Company shall be
indemnified against any liability incurred by him defending any
proceedings whether civil or criminal in which judgment is given in
his favor or in which he is acquitted or in connection which any
application under section 463 of the Companies Act, 2013 or any
statutory modifications thereof from time to time, in which relief is
given to him by the Court.

Subject to the provisions of Section 197 of the Act, or any statutory
modifications thereof from time to time, no Director or other officer of
the Company shall be liable for the acts, receipts, neglects or defaults
of any other Director or officer, or for joining in any receipt or other
act for conformity, or for any loss or expense happening to the
Company through insufficiency or deficiency of title to any property
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31.

32.

33.

34,

acquired by order of the Directors for or on behalf of the Company, or
for the insufficiency or deficiency of any security in or wpon
which any of the moneys .of the Company shall be invested, or for
any loss or damage arising from the bankruptcy, insolvency or
tortuous act of any person, company or corporation, with whom any
moneys securities or effects shall be entrusted or deposited, or for
any loss occasioned by any error of judgment or oversight on his
part, or for any other loss or damage or misfortune whatever,
which shall happen in the execution of the duties of his office or in
relation thereto, unless the same happen through his own dishonesty.

AUDITORS

The Company shall, at ¢ach annual general meeting, appoint an auditor
or auditors to hold office until the next annual general meeting.

The auditors shall be appointed and their duties regulated in accordance
with the relevant provisions of the Act.

SECRECY

Every Director, auditor, executor, trustec, member of the committee of
the Board, officer, servant, agent, accountant or other person employed
in the business of the Company shall be deemed to have pledged to
himself to observe strict secrecy in respect of all transactions of the
Company with its customers and the state of the accounts with
individuals in matters relating thereto and shall be deemed fo have
pledged not to reveal any of the matters which come to his knowledge
in the discharge of his duties except when required to do so by the
Directors or by a court of law or under any other requirement of law
as the case may be and except so far as may be necessary in
order to comply with any of the provisions in these Articles,

No mernber, not being a Director shall be entitled exceptto the extent

expressly permitted by the Act or these Articles to enter upon the
property of the Company or to require discovery of or any information
respecting any detail of the Company's trading or any matter which is
or may be in the nature of a trade secret or secret process, which may
relate to the conduct of the business of the Company and which, in the
opinion of the Board, will not be in the interest of the members of the
Company to communicate to the public.
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HIGH COURT, BOMBAY -p194499

IN THE HIGH COURT. OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 60 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 7 OF 2014@
GODREJ DEVELOPERS PRIVATE LIMITED

~ AND

In the matter. of Sections 391 to 394 rcad with
' Sections 78, 100 to 103 of the Companies Act,
@ | lm‘; - |
@ In the matter of Scheme of Amalgamation
i ) g

with
Godrej Projects Development Private Limited

Ms Alpana Ghone and Mr. Rajesh Shah alongwith Mr. Chandrakant
Mhadeshwar i/b. M/s. Rajesh Shah & Co_, Advocates, for .the ..
T .

Mrs. RN. Sutar, Asst. Official Liquidator, present in the Company
Scheme Petition No. 60 of 2014

Page 1 of 5
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HIGH COURT, BOMBAY = 194493

Mr. C.JJoy with 8. I. Shah i/b Mr. H. P Chaturvedi for Regional
Director in both the Petitions.

before the court to oppose the Scheme ofAma.lg O
any party has controverted any a . in the Petition. .

391 to 394
Scheme of

2eting costs. ThePeuﬁonerCompmesappmvedthesald
) __pmngBoardRcaduuonswhjchmanmdtofhe

he Iearned oounael for the Petitioner m Company Scheme Peﬁﬂm
No. ‘61 of 2014 alntes that the Scheme inchudes the reduction of
the Securities Premlum Account nfthr. Transferee Company, which
maninbegralpartoftheSchemea.ndttwsa:mdoes aot involve .
either dumnution of habf.luy in respect of unpaid share capital or
paymenttoanyshareholderofanypmdupsharecapualandtbe
procedure prescribed under section 101 (2) of the Companies-Act,
1956 was d_lspenbe.d with as per: order dated .17* January, 2014

Pagedof§ -
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HIGH COURT, BOMBAY 0194495

Scheme Petition No, 61 of 2014 filed by the Petitioner Companies
are made absolute in terms of prayer clauses {a), (c) and {d)
respectively.

14. The Petitioner Companies to lodg & copy of this order and
Scheme alongwith Form of Minutes, duly authenticated .}
Company Registrar, High Court {0.8.), Bombay wi

Superintendent of Stamps, for the purpose of Rdjudication of
stamp duty payable, if any, on the same within 60 the
date of issuance of Order.

15, Petitioner Companies are directed to
with a copy of the Scheme of Amglass

withtheconce_medke Rpazijs) electronically, along
V to physical copy as
% ACt 1956 £ 2013,  © . -

duly suttienficatsd by the Cornpiciy
Registrar, 'HigliCourt(_O. S.), Bonibay. - - e T

TRUE-C :
. e p\\‘z-p\ =

Mr CONFmnY REGISTRAR
i HIGH COURT (0.8.)
l . BOMBAY

“Disclaimer Clause : Authenticated copy is not a Certifisd-Copy”



SCHEME OF AMALGAMATION
OF
GODREJ DEVELOPERS PRIVATE LIMITED
WTH
GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394 READ WITH

SECTIONS 78, 100 TO 103 OF THE COMPANIES ACT, 1986

A 'Purpose of the Scheme
_ This Scheme of Amaigamation ls presentad under Sections 301 fo 384 read with sections 78, 100
*;){a: and other applicable provisions of the Companies Act, 1858, for the amalgamation of Godrej
X Private Limited with Gotive] Projects Development Private Limied. This Scheme also
for various other matters cansequantial or otherwize integrally connected herewith.

g ; Rationale of the Scheme

The amaigamation of Godrej Developers Private Limited with Godre) Projects Development Private
Limited would consofidate the operations and have the following banefts;

= Simplification of Group Structure

* Rationalisation of administrative, operative and marketing costs

C. Parts of the Scheme
Tha Scheme Iz divided into following parts:
I Part { — deafing with Definitiorts and Share Capital;
.A, Part ) — dealing with the Amelgamation of Godrej Davelopers Privats Limited with Godrej
’ Projects Development Private Limited; and
Part it - deals with General Terms and Conditions.
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1.7

PART|
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, uﬂmlnmndmmmhsubjemmmw.hefcﬂm
expressions shall have the fallowing meanings: #

"Act” or “the Act” means the Companies Act, 1956, the jules and reguistions made
ww:mmuwanymmmwmwm
therec:

‘Appointed Date” means the 1% day of Apri, 2013, or such cther date as the High Court
may direct/ fix and with effect from such Appointed Date, the Schema shall come into
effect.

*Court” or “High Court™ means the Migh Court of Judicalure ai Bombay, and shal ;
mmmumwcmmwrmammmsmwmmmuam df-‘
O

asmaybevemnﬁmmyofﬂpepmmofaﬂigh%mtmdumm

"Effective Dais” means the date on which the certified copies of the Order of fhe
cwndgumﬂmmwmgmsmmemmmmmw
Companiss, Mahamshira at Mumbel by GPDPL, and GDPL respectively.

a

!

X

(

‘GDPL‘or“meTnnlfuanotnpany"mmeodretidomeﬁmum.a
company incorporated under the Companies Act, 19358, and having s registered office at
4™ Floor, Godre] Bhavan, 4A Home Strest, Fort, Mumbal — 400 001.

m‘wwrmwmsmmmmm
Limited, a company incorporated under the Companies Act, 1956, and having &s regiatered
ofiice at 4" Floor, Godre) Bhavan, 4A Home Strest, Fort, Mumbai — 400 001.

'&th&ham'w%&hms’mmﬁs%edmmmh
present form or with any modification(s) mede under Clause 13 of this Scheme as
approved or directed by_lha High CMoranymrlppropﬂaieaulholiy.




2 DATE OF TAKING EFFECT AND OPERATIVE DATE

m&hmmmmmmkpmhmamwmmws}mwor

imposed or directed by the High Court or mads as per Clause 13 of tha Scheme, shall be

effactive fram the Appointed Dete but shall ba operative from the Effective Date.

All tarms and words not defined in this Scheme shal, unless repugnant or conirery to the

tontext or meaning thereof, have the same meaning ascribed 1o them under the Act and

‘F other applicable lews, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

3 SHARE CAPITAL

Details of the share capiial of GDPL as at March 31, 2013 are given balow:

[ Particulars Amount {in Rs.)

Authorized

90,000 Equity Shares of Rs. 10/~ sach 9,00,000

"10,000 10% Non Convertibis Cumulative Redeamable

Preference Shares of Rs. 10/- each 1,00,000
TOTAL — 16,00,000 |

66,730 Equity Shares of Rs. 10/- sach, fully paid up 8,67,300
TOTAL 6,67,300 |

Subsequent to March 31, 2013, thers Is na change In sutherized, issued, subscribed and
pald up capital of GDPL.
As on dafe, eritire issued subscribed and paid up share capital of GDPL is heid by GPDPL,

Detalls of the share capital of GPDPL as at March 31, 2043 are given below:

Particutars Amount {in Rs.)
Authoriged
50,000 Equity Shares of Rs, 10/- each 5.00,000 |
TOTAL %,00,000
Isaued, Subscribed and Paid-vo
[ 50,000 Equity Shares of Re. 10/ each, fully paid up %,00,000
TOTAL 5,00,000




Subsequent to March 31, 2013, there Is a change in authorized, lssued, macnbed and
paid up capital of GPDPL. The revised capital structure is as undar:

F’arﬂcullr: Amount {in Rs.)
Pl i ezore
1,00,000 Equity Shares of Rs. 10/~ each 10,060,000
TOTAL 10,00,000 #
_ —
1,00,000 Equity Shares of Rs. 10+~ each, fully paid up 10,00,000
TOTAL 10,00,000
PARTH
AMALGAMATION OF GODREJ DEVELOPERS PRIVATE LIMITED WITH GODREJ PRCY
DEVELOPMENT PRIVATE LIMITED

4 TRANSFER OF UNDERTAKING Wb

4.1 UpmmmudemMmmmmumnWDma\\_‘
subjact to the provisions of the Schema, the entire business and whole of ths undartaking
of the Transferor Company Including all ite properties and assets, (whether movable or
immaovable, tangible o intangible), iand and building, plant and machinery, equipments,
fumifure,- fidures, vehicies, lkasehold assats and other properties, real, in possession or
reversion, prasent and contingent essets (whether tangible or intanglble) of whatsoaver
nature, all the debts, labilities, duties and cbligations of the Transferor Company of avery
description and also inchuiding, without iimitation, all the movables and Immovable
properties and assels of the Transferor Company comprising amongst others all plant and
machinery, invastmants, vehicles, fumituwre and fixtures, computers, office equipment,

tlechical installations, water connections, telephones, telex, facsimile and other #

cammunication facilies and business licenses, permits, authonisations, if any, rights and
benafits of all agreemenis and all other interests, rights and powsre of every ind, nature
and descripion whelsoever, privileges, liberties, easoments, advantages, henefits and
approvals, advance and other taxes pald to the authorities, brand names, irademerks, copy

rights, lease, tenancy rights, stalutory parmissions, consents and registrations, all rights or
4




tiles or interest in properties by virtue of ary cowt decres or order, afl records, files,
papers, contracts, Intimafion of Disapprovet (JOD), Commencemant Certificats, Occupation
Certificate, Development Right Ceriificate (DRC), No Objection Certificate from any
authorities, including the Municipal authorities, Compatent autherity under the Urban Land
Celling Act, 1578, Electricity Board, Municipal Corparation {Fire & Emergency Services),
Pollution Control Board, Ministry of Environment and Forest, licenses, power of attomey,
lease, tenancy rights, lstter of infents, permiasions, benefits under income tax, such es
credit for advance fax, taxes deducted ot source, unutifized deposits or credits, minimum
allemate fax, etc, service tax, sales tax / value added tax and / or any other sttues,
incentives If any and all other rights, tile, interest, confracts including Devslopment
Agreements, Conveyances, Agreement for Sale sic, consent, approvals or powere of every
kind and descriplion, agreements shall, pursuant to the Order of the Migh Court and
pursuant to provisions of Seclions 391 to 384 read with sections 78, 100 to 103 and cther
applicable provisions of the Act and without further act, instrument or deed, but subject to
the charges affecting the same be transferred and/or deamed to be transferred to and
vested in the Transferee Company on & going concem basia 30 as to become the assels

", andiabilites of the Traneferse Company

43

In respect of all the movable assets of the Transferor Company and the assets which are
ciharwise capable of transfer by physicel delivery or enclorsement and delivery, including
cagh on hand, shall be so fransferred to the Trensferee Company and deemad to have
been phyaically hantiad over by physical delivery or by endorsement and delivery, as the
case may be, to the Transferee Company to the end and intent that the property and
banell therein passes to the Transferee Company with effect from the Appointed Date.

In respect of any assets of the Transferor Company other than those mentioned in Clause
42 gbove, inclding sctionable claims, sundry debtors, outstanding loans, advances
recoverable in cash or kind or for value to be received and deposits with the Govemment,
ssmi-Government, locat and other authorities and bodies end customers, the Transferee,
Company may, issue notices In such form as the Transferes Company may deem fit and
proper, siating that pursuant to the High Court having senctionad this Scheme between the
Transferor Company and the Transferse Company under Section 3984 of the Act, the
relevant debt, loan, advance or other asset, ba paid or made good or held on account of
the Transferee Company, as the person entitied thereto, to the end and intant that the right

5



44

45

45

of tha Transferor Company to recover or resiise the same stands transferred to the
Transferee Company and that appropriate entries should be passed in their respective
books 1o record the afcresaid changes.

With effect from the Appointed Date, ali debts, abllities, contingent llabilities, cuties and
obligations of the Transferor Company as on the Appointed Date whether pravided for or
nothmebmofmwnsnthmmfemrcompanymdloﬂwlmwﬁdtmy JT‘
mueorarlseawmeAppoinudDatebutmrehhstomepeﬂodonorwtoﬁaaday
of the Appoinied Date shall, pursuant to the Orders of the High Court or auch ather
campamauﬂmityumaybeapﬂcﬁbmmmandm:ppm
provisions of the Act, without any further act or deed, be trensfarred or deamed to be
transferred to and vested in and assumed by the Transferee Company pursuant 1o the

provisions of Sections 381 to 304 read with sactions 78, 100 1o 103 of the Act, 80 28 to
become the abiliies of the Transfares Company on the same terms and condiions as
were applicable to the Transferor Company.

All the existing securities, mortgages, charges, encumbrances or Kens, if any, as on .
Appointed Date and those created by the Transieror Company sfier the Appointsd D
mhmthwMMuwmmhmeTmcmpmyn.I__
mmemmmnm.cmnuammmwmmmmm«mymthﬁqia ..
mmammormmwmmm.mmmm&w
mmmwnmahnswnuummaunhwmmwa&nm

aseets of the Transferee Company.

AnyexlsﬁngermmbranmwwﬂmauctsandpMsdﬂeTmfamCompmyor
anymmmmthhﬁabiﬂiummthmmfmcmmny
pﬁwtom%%shalwﬁwahmﬂewlym%mﬂnmﬁrﬁasdm
Teansferee Company and shail nol extend or sttach to any of the assets and properties of
the Transferor Company (except thase assets and properties which are encumbered on
account of loans taken by the Transferee Company by creating charge over the assats of

the Transferar Company, if any) transferred to and vested in the Transferee Lompany by #‘
virtue of this Scheme.




6.1

66

CANGCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY

The entire issued, subscribed and paid-up share capital of the Transferor Company is held
by the Transferee Company. Upon the Scheme becoming efiective, no shares of the
Transferee Company shall be issued and allotted in consideration for the merger and the
share capital of the Transferor Company shalf stand eanulled._

ACCOUNTING TREATMENT

The Transferee Company shafl account for the amalgamation of the Transferor Company
in its books as given below.

AllmenssdsandIiabll!ﬂeaofﬂuTrandaerompanyhamfmedbandmdmme
Transfaree Company shall be recorded at their respective fair value.

The equity shares hald byhTmnMCompanyinﬂteﬁmfeerompaw on the
Effective Date will stand cancelled.

The inter-corporate balances / loans and advances, if any, outstanding between the
Transferee Company and the Transferor Company will stand cancelled.

The difference, being excess, betwesn the fair vaiue of esssts and liabilittes transfarred to
the Transferea Company, sfter making the adjustment as mentioned in sub clause 8.2 and
£.3 above ghall be craditad to the Capital Reserves account of the Transferse Company. In
case of deficit, it ehall be adjusted against the balance in the Securities Premium Account
of the Transferee Company fo the extent avaliable and balance difference will be adjusted
in the halance in Profil and Loss Account.

All coste and expenses incurred as per Clause 18 below as well es other costs incidental to
the finalisation of this Scheme and to put it Inte operation, incfuding but not limited to al
advisory fees, stamp duly charges, professional fees, comsultant fees, logal fees &
expenses and any ofher expenses or charges sttributable to the implsmentation of the
above Schame, ehall be adjusted againat the balance in the Securities Premium Account
of the Transferee Company to the extent availatie and belance diffarence will be adjusted
in the balance In Profit and Logs Account.

Further, in msedmydeslnmmpdhymmﬂmeTmmmy

and the Transferor Company, the accounting policies followed by the Transferee Company

will prevall and the difference in recognition of asseis and Babilitles which are appearing or
7




8.7

8.8

8.1

should appear in the books of the Transferor Company on the Appointed Date, as the case
may be, will be quantified and shall be acjusted against the balance in the Securities
Framium Account of the Transferee Company to he extent available and balance
difference will be adjusted In te balance in Profit and Loss Account 1o ensure that the
financial stalements of the Transferee Company refiact the finandiai poshiion on the basis
of consistent accounting policy. 4}'»

Tha uiiization / reduction in the Securities Premium Account as mentioned in the Scheme
:hallbemaamhngmlmofﬂwsmﬂnelhaﬂhmnuwhhmmm
ofSedhn?SmadwithSedlonioom1030fmeAct,wutaOrderaftheHIgh0mmof
judicature at Bombay, sanctioning the Scheme shall be deemed {o be aiso an Order under
Section 102 of tha Act confirming the reduction of Sacurities Premium Account of the
Traneferee Company.

Thereducﬂonwouldnolhvoiveelﬂmadiminuﬁonafﬂabllﬁylnweutufunpnldthm

provisions of Section 101 of the Act will nat be appiicable.

Fm.fmﬂwmmmofhampmﬁondmmmdmmm
imphcations arising out this Scheme shall ba recorded in the General Reserves or of
roserves of the respective companies,

WINDING UP / DISSOLUTION WITHOUT WINDING UP
On the Scheme becoming effective, the Transferor Company shal} stand dissofved without
belng wound-up.

TREATMENT OF EMPLOYEES

All the permanént employses of the Trensferor Company, who gre in service on the date
immediately praceding the Effactive Dats shall, on and from the Effsctive Date become
and be engaged as the empioyess of the Transferce Company, without any break or
iltemlpﬁmlnwﬂnaasamﬂdﬂnhmandonmmmmmlm
famxblaﬂunltmamwhichﬂmymcngagad by the Transferor Company inmediately %
preceding the Effective Date. Services of the employeas of the Transferor Company shall
be taken into account from the date of their respeciive appointment with the Transfaror
CUnpmyhrmwpmnfaummhmm“dalmenmemmmmm
MWVNNIW&WTWHNMWWFWMIWHBWWM
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8.3

8.4

payment of any retranchmant compensation, if any, such past services with the Transferor
Company shall also be taken into account.

mmioesofauehamployaesMnntbelnatndashehgbmkonorlnhtrupbadforthe
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes and
hra!pupoaesﬁllbemckmadﬁummdateofmelrmspwﬁveammmmm
Transferor Company.

it is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefil of the
M.wkmmmduﬁumpbyauofﬂufrmsfwcanpmymm,upmme
Scheme becoming effective, the Transferee Company shall stand substituted for the
Mnmcmmhmddmampmmﬁrdmm
relaling to the adminisiration or operstion of auch Funds or Trusts or in relation to the
obligation to make coniribution to the sald Funds or Trusts in sccordance with the
provisions of such Funds or Trusts as provided in the respective Trust Desds or other
dosumnents. & Is the aim and tha intent of the Scheme that ali the rights, duties, powers
and obligations of the Tranaferor Company in reistion fo such Funds or Trusts shek
become those of the Transferse Company. The Trustees including the Board of Directors
of the Transferor Company and the Tranaferee Company or through any committee /
muymmuymemammmmumlmmmam
such course of aclion In thia regard as may be advised provided however that thers shall
be no discontinuation or breskage in the services of the employses the Transferor
Company.
mmmmﬁudhmdmﬂmmmhﬂmmmmw
and Including the Effective Date, the Transferor Company shall not vary or modify the
terms and condilions of employment of any of ks employees, except with the wriden
congent of the Transferee Company.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effact from the Appointed Date and up to end Including the Effactive Date:

hmmcomnymﬂwmnndbademdbmummwimmm
business and activities and shall siand passessed of and hold all of its properties and
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10.2

10.2

ses6ts for and on accaunt of and in trust for the Tranaferee Company. The Transferor
Company hereby underiakes to hold the said assets with utmost prudence until the
Effactive Dats.

the Transferor Company shall carry on its business and activiies with masonable
diligence, business prudence and shall net withoit the prior written consent of the
Transfores Company, alienste, charge, morigage, sncumber or otherwise deal with or
dispose of its undertaking or any part thereof except in the ordinary course of business
nor shall & undertake any new business or a substanlial expansion of ite existing

buginess.

All the profits or income accruing or arising to the Transferor Company or expenditure
or losses arsing %o or incumed by the Transferor Company, with effect from the
Appointed Date shall for all purposes and infents be treated and be deemed tc be and
accrue as the profits or incomes or éxpendiiure or losses of the Transferee Company.

LEGAL PROCEEDINGS

All fegal proceedings, including arbitration proceedings, of whatsoever nature by or
the Transfarcr Comgany pending and / o arising at or sfter the Appointed Date, as
from the Effective Date shall not abate or be discontinued or be in any way prejudicially
atiscted by reason of the Scheme or by amything comtainsd B this Schema bl shal be
continued and enforcad by or against the Transferse Company In the manner and to the
same oxtent as would or mipht have been continued and enforced by or agsinst the
Tranateror Company.

After the Appointed Date, i any procsedings ere taken against the Transferor Company in
respect of the matters refemed fo in Clause 10.1 above, the Transferor Company shell
dafend the same st the cost of the Transferee Company and the Transferor Company shal
be reimbursed and indemnified agains: #il liabilities and obligations Incurred by it.

The Transferee Company undertakes to have all legal or other proceedings initiated by or
againgt the Transferor Company referred to in Clausa 10.1 above transferred into its name
and to have the same continued, prosecuted and enforced by or against the Transferee
Company after the Effective Date.

10
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1.1

12

1.4

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,
agreements and cther instruments of whatever nature to which the Transferor Company is
8 party subsisting or having effect immediately before the amalgamation shall remain in full
force and eflect againei or in favour of the Transferee Company and may be enforced as
fully and effectally as i instead of the Transferor Cempany, the Transferee Company had
been a party thereto.

With effect from the Appointed Dats, all permits, quotas, rights, industral and other
licences, branches, brand registrations, offices, depots and godowna, trademarks, trade
names, know-how and other intellectusl property, patents, copyrights, privileges and
benefits of all contracts, agreements and all cther rights including lease rights, licenses,
powers and facliies of every kind, nature and description whatsoaver fo which the
Transferor Company is & party of to the benefit of which the Transferor Compeany may be
eligibie and which are subsisting of having effect immediately before the Effective Date,
shall e and femain in full force and effect in favour of or against the Transferee Company
as the case may be, and may be enforced s fully and effectuelly a3 if, instead of the
Transferor Company, the Transferes Company had been a parly or beneficiary or obligee
thereto.

With effect from the Appointed Dete, any statutory Nosnses, no cbjection certificates,
permigsions or approvals or consents required to camry on operations of the Transferor
Company shall stand vested in or transferred to the Transferea Company without further
act or deed, and shall be appropriately mutated by the statutory authorities concemed
therewith In favour of the Transferes Company upon the vesiing and transfer of
undertaking of the Transferor Company pursuant to the Scheme. The benefit of al
statutory and reguiatory pemissions, snvironmental approvals and censents including the
statutory ilcenses, permissions or approvals or consants requirsd to camy on the
operations the Transferor Company shall vest in and bacome svsilable to the Transferee
Company pursuant o the Scheme.

The Trensferes Company, st any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if 8o required under any law or otherwise, will
fxecute deads of canfirmation or cther writings or arangements with any party to any
contract or amangement in relation to the undertaking of the Transferor Company to which

1"
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the Transferor Company is a party in order to give formal effect to the above provisions.
the Transferse Company shall, under the provisions of this Scheme, be deamed 1o ba
authorized 1o exscute any such wiitings on behalf of the Transferor Company and to canry
out o perform all such formaliies or compliances referred fo abova on part of the
Transferor Company and any and all formalities required on the part of the Transferor
Company to giva effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS
The ransfer and vesting of undertaking under Clause 4 above and the continuance of
preceedings by or against the Tranafaror Company above shall net affect any fransaction
or proceadings airsady concluded by the Transferor Company upto the Effective Date, o
the end and intent that the Transferee Company accepts and adopts all acts, deads and
things done and executed by the Transferor Company in respect thersto a8 done and
executed on behalf of itself.

PART NI
GENERAL TERMS AND CONDITIONS

MODIFICATION / AMENDMENT TO THE SCHEME
The Transferor Compeny and the Tranaferse Company with approval of their respactive
Board of Directors may consent, from time to time, on behalf of all persons concamed, o
any modifications / amendments or additicns / deletiona fo the Schems which may
ctherwise be considered necessary, desirable or approprisie by the sald Board of
Directors to rescive aill doubts or difficulties that may arise for cartying out this Scheme and
to do and executs afl acts, deeds matiera, and things nacessary for bringing this Scheme
Into effect or agres to any terms and / or conditions or limitations that the Hon'bie Court or
any other authorities under law may deem fit 1o approve of, to direct and / or imposa. The
aforesakd powers of the Transferor Company and the Transfenee Company o give effact to

“the modification / amendments o the Scheme may be exercisad by their respactive Board

of Diractors or any personh authorised In that behalf by the concamed Board of Direclors
subject to approval of the Hon'ble Court or any other authorities under the applicable law.

12




SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

This Scheme is and shafl be conditional pon and subject 10:

{e) The Scheme being approved by the reguisite majority in number and value of such
ciasses of persons including the respective members and/or creditors of the Transferor
Company and fhve Transferee Company as may be direcied by the Migh Court.

{(b) The Scheme being sanctionad by the High Court or any other authority under Sectione
391 to 384 read with sections 78, 100 1o 103 of the Companies Act, 1956,

{¢) The certifiad copies of the Orders of the High Court of Judicature gt Bombay under
Sections 391 and 364 read with sections 78, 100 1o 103 of the Cempanles Act, 1856
senctioning the Scheme are flied with the Regisirar of Companies, Maharashtra at
Mumbal, by the Trarsferor Compeny and the Transferee Company respsctively,

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals refeed to in Clause 14 above nat
‘ bdngnbbkndarﬂluhc&dnmamtbelngmcﬂmedbyﬂn@uﬂuﬂlorhmﬂeru
: ordersnotbefngpmedasafnmsaldbybamb«ﬂ.zoutnrsuchmmmn
mayhamuumlyagudhslweenmeTmfumCompmyandmeTMCompmy).
&u&mmwmmmdmeMthmmMm
the Transferee Company become null snd void and shall stand revoked, cancelied and be
of no sffect and In thet event no rights and liabilities whatsosver shall accrue fo or be
Inmwedhyporﬂulm».mmwhmmnfwnwmdompﬁor
thereto es s contemplated hereunder or as o any fight, Rability or obligation which has
aﬁsanmaecnndmlwmmmtpandmmmubugommadmdbemmedor
mom“uamwmwuedinﬂn&hunemmymminlm.&m

party ehall baarandpayltarupecﬂvamsu.chmmdexpenmformdorin
connection with the Schame.

€O8Ts

Ak coste, charges, taxes including duties, levies and ail other expenses, if any (save as
WMMM,MMWWMMMMNmM&Mme
(inciuding ‘expenses in relation to increase In suthorised capital) and matters incidented
thereto shall be boma by the Transferee Company.
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IN THE HIGH COURT OF JUDICATURE AT

BOMBAY
COMPANY SCHEME PETITION NO 60 OF
2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO
7 OF 2014
In the matter of the Companies Act, 1956 {1
of 1956);
AND

In the matter of Sections 391 to 394 read

with Sections 78, 100 to 103 of the

Companies Act, 1956;
AND

In the matter of Scheme of Amalgamatiog
of
Godrej Developers Private Limited
with
Godrej Projects Development Private Li
and
their respective shareholders

Godrej Developers Private Limited
....... Petitioner Company
Authenticated Copy Of Minutes of Order

dated April 29, 2014 along with the

0 ‘1 20} Scheme annexed to the Petition
G A .L_ﬁ.—

ﬁ-: ﬁ“ o4 ‘ .ZHL- M/S Rajesh Shah & Co
“ Advocates for the Petitioner

8- Voo

Hut
Mn: [—— 16' Otiental Bl'uldm‘ i gI 30:

Aa , Nagindas Master Road, Flora Fountain,
iy = .

- I Mumbai - 400001
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HIGH COURT, BOMBAY

N THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
'COMPANY SCHEME PETITION NO 23 OF 2015

| CONNECTED WITH

aessnsianus

> Inatter of the Companies Act

. (1 of 1956) {or. re-ensctment

hereof - upon eﬁ'ectlveness _of .

Compa.mesAct 2013); S
AND

" In the matter ‘of Sec‘l::ons 391 to 394 .
of Compenies Act, 1956 read with - -~
Section 52 .of the Compames Act, -
'2013 and Sections 100 to 103 of the
Compa.mesAct 1956;-

AND

In the’ -math@r of Scheme of
-derej Bizildwell Private Limited -

Godrej Projects Development Privaie
Limited =~
their Respec'tive Shareholders

Mr. Virag ‘I‘ulzapurl:a.r and Mr Shya.m Mehta Semor Counsels along
with Mr. RaJesh Shah 1/b Rajesh Shah & Co Advocates for the
Petmoners in both the Petitions. -

]?agelofs'

“Disciaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 345511

9 Mr, C. J. Joy i/b Mr. H.P. Chaturvedi for Regional Director in both the

Company Scheme Petitions.
CORAM: 8. J. Kathawailzn
DATE: 18% Aps @

1. Heard counsel for the parties. No objector has
court to oppose the Scheme and ' nor any party has
any averments made in the Petition.

Mr. 8. Rémakantha, Official Liquidator present in Company Scheme
Petition No. 23 of 2015. &

2. The sanction of the Court is sought under §ecighs 391 to 394 of
the "Companies Act, 1956, to ’.&\ of Amalgexpat:@tan of

¢ %’D gjects Development

Godrej Buildwell Private Limige

ers states that both the Petitioner
od in real estate development

Companies are presently ends

activities. Learn sel for the Petitioners further states that
the Scheme d° olidate the operations and will have the
benefits of @e Agroup struci;'u.re and rationalisation of

erative and marketing costs.

Companies approved the said Scheme by passing

ons

el @amed Advocate for the Petitioner/Transferée Company further

_ OO states that reduction of the Securities Premium Account of the

Petitioner Company shall be effected as an integral part of the

Scheme and pufsuant to clause 6.8 of the said Scheme, the

reduction does not involve either diminution of liability in respect
of unpaid share capital or payment to any shareholder the

Petitioner Company and also does not envisage any compromise or

arrangement with any of the creditors of the Petitioner Company
and as per the undertaking the Petitioner Company liag passed”

Page 2 of 8
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HIGH COURT, BOMBAY 345510

Special Resolution dated 5 December, 2014 and a copy of the
same is anriexed as Exhibit “L2” to the Company Scheme Petition
- and in view thereof procedure prescribed under Section 101(2) of
the Companies Act, 1956 was dispensed with as per order date
12 December, 2014 passed in Company Summons for Dj Pl
No. 890 of 2014. -

6. The learned Counsel for the Petitioners furthér\ sta that,
Petitioner company have complied with all the dire ssed in

Company Summons for Direction and that the Company Scheme

Petition heve been filed in consonance' ] orders passed in

The learned counsel appearing gn hehalf\of the Petitioners has-
stated that the Petitioners h: aplied/nth all requirements as

per directions of this Co have filed ﬁeoesaary affidavits
of compliance mthe Co Moreover, Petitioner Companies

undertake to coin; with all statutory requirements, 'if any, as

required under panies Act, 1956 / 2013 and the Rules

made there whi applicable. The said undertaking is
i

hiit save and except as stated in paragraph 6 {a), (b), (c_:j
A of the said affidavit, it appears that the Scheme is not

“a) Claguse 6.6 of the scheme provides for adjustment for

. differences in Accounting FPolicles between Transferor
' Company and Transferee Company In this regard, it is
submitted that in addition to the compliance of Accounting

Standard-14 the Transferee Company shall pass such

" accounting entries which ore necessary in connection with

the scheme to comply with other applicable Accounting

standard such as AS-5 ete, o

Page 3 of 8
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b} That the Deporent further submits that the Tax issue if any
arising out of the scheme shall be subject to final decision of
Income Tax Authority and approval of the scheme by Hon'ble
- . High Court may not deter the Income Tax Authority to
scrutinze the tax returns filed by the petitioner company
after giving effect to the amalgamation. The decision of
Income Toax Authority is binding on the petitioner compar

que
of shares as provided in cluuse 5.2 of the scheme in respect
of those equity share capital refsrred s

d) The enfire share capital ror Company is held

JOURT | by Transferor Compan, ate holding company
S~ ie. Godref Properties fhe entire share capial
< : of the Transferor Company Y& Mirdehl or indirectly held by

A 30 its holding compéayv//iltiyate holding company..In that

IS situation, transfer df ‘wssels and HNabilities of Transferor

£T A Company- to the Transferee Company would not amount to

“-w-'; y change in behgficial ownership of assets. There is no event
se Ri\the Transferee Company / ultimate holding

gssets and Habilities of the. Transferor
verefore, more appropriate that what was
standalone halance sheet of Transferor
6 ransferee Company ie subsidiary company
¥ holding company shall be in the same form in the
malgamation financial statement of the Transferee
pany. In other words, identity of reserve has to be
. intained by following merging -of .interest of Transferor
Company with Transferee Company. In this case, there is no
Justification for transferring the assets and liabilities of the

Transferor Company to the Transferee Company as

provided in clause 6.1 of the Scheme on fair value basis io

Transferee Company. In as much, there is no transaction of

purchase between Transferor Company and Transferce

- Company as there is no change in the cwnership of the
Transferor Company’s assets when it is merging with

Transferee Company the assets and Habilities has to be

transferred by pooling of interest method only and as such

the Transferee Company has to record the assets and

liabilities on book value basis, instead of fair value basis as

provided in clause 6.1 of the Scheme. Under the grap of

amalgamation the Petitioner Company is ‘attempting fo

record the assets / labilities on fair value basis, only to

Page d of §

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



o 345508
HIGH COURT, BOMBAY

increase  its networth artificially. The Petitioner is
attempting to get some benefit indirectly, which they are
othenwise not eligible to account for. The intention of the
- Petitioner is only to seek an approval of The Hon’ble High
Court to cover up their attempt for window dressing. If this
irregularity is approved, which will set a bad precedent,
hence Petitioner shall not be allowed to revalue their

by way of this Scheme. _
9. The Learned counsel for the Petitioner Comp: ta
they have filed affidavit dated March 20, 2015\ihreply/to the
objections raised by Regional Director and far as

the Affidavit of the
itjener Companies

the Regional Director is concerned, the Petitioner Companiee/
Transferee Company through their counsel submits that the
Petitioners agrees for the deletion of the para incorporated
clause 5.2 of the Scheme relating to allotment of shares to
Class B and Class C shareholders which reads as under:

1 (One) 7% redeemable non-cumulative préference
share of face value of Rs. 10/- (Rupees Ten) each’
{credited as fully paid up) of the Transferee Company

for every 1 (One) Class B equity share.of face value of

Rs. 10/- (Rupees Ten) each (credited as fully paid‘up}

Page Sof 8
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held by such member or her respective legal heirs,
executors or successors in the Transferor Company.”

“1 (One) 7% redeemable non-cumulotive preference
.share of face value of Rs. 10/- (Rupees Ten) each
{credited as fully paid up) of the Transferee Compan;
Jfor every 1 {One} Class C equity share of face vahig/ ¢
Rs. 10/- (Rupees Ten) each. {credited as fullypoid
held by such member or her respective
executors or successors in the Transferor Co

The learmed counsel seeks leave of this court to amend the
scheme by deleting the aforesaid 1 s incorporated in
Clause 5.2 of the Scheme.

With reference to the obse b, Regichal Director in
paragraph 6(d) Petitioné Trensferse Company

observation is given in P ph 6 of the affidavit dated March
20, 2015 fi in the Transferee Company. Further, the
Petitioner - submits that, the net worth of the

‘ ge,- ; held by the Transferece Company and the preference
arés to be issued pursuant to the Scheme) against the
geurities Premium Account and therefore the contention of
the learned Regional Director that the Petitioper Company is
attemptihg to increase the networth artificially and thereby
doing window dressing is not correct and without any basis.

The learned Counsel for the Regional Director on instructions
of Mr. M. Chandanamuthu, Jeint Director (Legal) in the office
of the Regional Director, Minisiry of Corporate Affairs, Western
Region, Mumbai states that they are satisfied with the
und_ert_ajdngs and agreesmﬂ': the amendment as suggested in
para 11 above which is required to be carried out in the

Page 6of B
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scheme. The said undertakings given by the Advocate for the
Petitioner Companies are accepied. Leave to amend is granted %
* and amendments to be carried out within four weeks from th & ‘

e :
date of order. . @
14. Learned Counsel for the Petitioners further states
the creditor of the Transferor Company'narr;led

Limited through their advocates RMG Law Adsocialéd have
filed Vakalatnama for opposing the Scheme. Le ounsel
for the Petitioner Companies tenders g _copy of letter dated
April 1, 2015, received from the A& ;
wherein they have stated that they‘hage decided not to file any
objection to the Scheme and '

the matter. \
15. The Official Liquidato his report on 25/02/2015 in
the Company Scheme Petifjon No 2:_3 of 2015 stating therein

that the affair\of the Petitioner Companies have been
conducted roper manner and that the Petitioner
-Compani bepydered to be digsolved by this Court.

16. ial on record, the Scheme. appears to be fair
able and is not violative of any provisions of law and
b cont:arj to public policy.

"-- all the requisite statutory compliances have been
fulfilled, the Company Scheme Petition Nos. 23 of 2015 and 24
of 2015 filed by the Petitioner Companies are made absolute in

terms of prayer clauses (a}, {c) and (d).

-

18. The Petitioner Company to lodge a copy of this order along with
the amended Scheme and Form of Minutes, duly authenticated
by the Company Registrar, High Court (0.S.), Bombay with the
concemed Superintendent of Stamps, for the purpose of
adjudication of stamp duty payable, if any, on the same within
60 days from the date of the Order. '
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Petitioner is directed to file a copy of this order along with a
copy of the amended Scheme and Form of Minutes with the
?’ concerned Registrar of Companies, electronically, a.lorig with E-
Form INC-28 in addition to physical copy as per the relevant
provisiong of the Companies Act, 1656 / 2013,

20. The Petitioner Companies in both the
Petitions to pay costs of Rs. 10,000/- each {o\the Répional
Director, Western Region:, Mumbai and Petition any in
Company Scheme Petition No. 23 of 2015 to pay costs of Rs..

10,000/~ to the Official Liguidater, , Bombay. Costs
1o be paid within four weeks from the f the order.
is dispensed with.

21, Filing and issuance of the Q%
22. Al concerned authorjti '

, \
@ (S. J. Kathawalla, J)
RUE-COPYs =
_ / . iRUE COF
7s. ¥. wl. RANE oot '
COMPANY REGISTRAR GE court, Appeliata Sioe
HIGH COURT (0.8.) T Bombay
BOMBAY
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SCHEME OF AMALGAMATION
oF
GODREJ BUILDWELL PRIVATE LIMITED
WITH
GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS.

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1856 READ WITH SECTION 62 OF THE
GONMPANIES ACT, 2013 and SECTIONS 100 TO 103 OF THE COMPANIES ACT, 1956

A. Purposa of the Scheme

This' Schéme of Amaigamation is hresented under Sections 391 to 394 of the Companies Act, 1856
read with section 52 of the Companies Act, 2013 and section 100 to 103 of the Companles Act, 1966
and other applicable provisions of the Companies Adt, 1858 / 2013, for the amalgametion of Godrej
Buildwell Private Limited with Godrej Projects Development Private Limited. This Scheme also

provides for various other matters consequential or otherwise integra_ily connected herewith.

B. Rationale of the Schieme

The amalgamation of Godrej Buildwell Private Limited with Godre] Projects Development Private
Limited would consolidate the operatiors and have the following benefts:

*  Simpiification of Group Structure; and

= Raiianaliéatio_n of administrative, operative and marketing costs

C. Parts of the Scheme
The Scheme Is divided into following parts:
Part | - dealing with Definitions and Share Capital,
Part i - dealing with the Amalgamation of Godrej Buildwell Private Limited with Godrej Projects
Development Private Limited; ar_1d '
Part ITl - deals with General Terms and Conitions.
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1.5
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1.7

PART |
DEFINITIONS AND SHARE CAPITAL

DEFINITICNS

In this Scheme, unless Iiconsistent with the subject or context thereof, the following

exprassions shall have the following meanings:

“Act” or “the Act’ means the Companies Act, 1956 and shall include any siatulory

mean and refer to correspanding sections of Companies Act, 2013, the rules and regulations
made thereunder, as has been notified, or as and when such corresponding sections and

rules and regulaﬁons will be notified, by the Central Govemment and as may be appiicable;

*Appeintad Date® means tha 1% day of December, 2014, or guch other date as tha High
Court may direct/ fix and with effect from such Appointed Dahé. the Scheme shall come into
effect.

“Court” or “High Court” means the High Court of Judicature at Bombay, and shall include

the National Company Law Tribunal, if applicable or such other f_drufn or authority a OU'
vested with any of the powers of a High Court under the Act !

-
. 2
“Effective Date" means the date on which the cerlified coples of the Order of the l;ﬁ&};
B . . !?}-

of Judicature at Bombay sanctioning the Schéme are filed with the Reglstrar of CM

Maharashtra at Mumbai by GPDPL. and GBFL. respectively.

“GBPL" or “the Traneferor Company” means Godrej Buildwell Private Limited, a company
incorporated under the Gompanies Act, 1966, and having its registered office at 4% Floor,
Godre] Bhavan, 4A Home Street, Fort, Mumbai - 400 001.

“GPDPL"” or “the Traneferee Company” meens Godrej Projects Development Private
Limited, a company incorporated under the Companies Act, 1956, and having its registered
office at 4™ Ficor, Godrej Bhavan, 4A Home Street, Fort, Mumbai — 400 001.

"Scheme’ or ‘the Scheme” or “this Scheme” means this Scheme of Amalgamation in its i

present form or with any rﬁodiﬁcatinn(s) made under Clause 13 of this Scheme as approved

or directed by the High Court or any other appropriate authofity.

" modifications; re-enactment or amendments thereof for the fime being in force and also shall ‘ ~“41*»




» /5

PR N
b'qun\

et

3.1

3.2

DATE OF TAK]N:G EFFECT AND OPERATIVE DATE

The Scheme set out hersin 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, shail be

effective from the Appointed Dazte but shall be operative from the Effective Date.

All terms and wq'rds 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 and other

applicable laws, rules, regula_tioné. bys-laws, as the case may be or any statutory madification

or re-enactment the!'eof from timerto time.

SHARE CAPITAL

Details of the share capital of GBPL as at March 31, 2014 are giveﬁ beiow:

Particulars Amount (in Rs)
Authorized '
50,000 Equity Shares — Class A of Rs. 10/-each 5;00‘000
1,111 Equity 8hares — Class B of Rs. 10/- each 11,110
1,191 Equity Shares — Class C of Rs. 10/ each 11,410
1,000 Equi!ﬁ Shares - Class D of Rs. 10/- each 10,000
_ ' TOTAL 53520 |
Issued. Subscribed and Pald-up '
50,000 Equity Share;- Class A of Rs. 10/ each 5,00,000
1.11l1 ﬁmty SHares—ClassBot Rs. 10/- each 11,110
TXET Equily Shares — Class C of Rs. 10/- each 11,110
1,000 Equify Shares — Clasa D of Rs. 10/- each 10,000
TOTAL §,32,220

Subsequent to M'?mh 31._2014, there is no changa In authorized, issued, subscribed and paid

up capital of GBPL.

Detalis of the share capital of GPDPL as at March 31, 2014 are given below:

[Particulars Amount (In Rs.)
Authotized , .
1,00,000 Equity Shares of Rs. ‘:IOI- each io.oo,om
— ' TOTAL 70,00,000




‘Issued, Subscribed 'gn' d Péid-ug

/00,000 Equity Shares of Rs. 10/~ sach, fully paid Up , ~0,00,000
' TOTAL | 79,00,000

AMALGAMATION CF GODREJ BUILDWELL PRIVATE LIMITED W!TH GODREJ PROJES

Subsequant to March 31, 2014, there is a change In authorized, issued, éubscribed and paid
up capital of GPDPL. The ravised capital structure is as under:

Farficulars Amount {in Rs.)
Authorized
2.50,000 Equity Shares of Rs. 10/- each . 25,00,000
50,000 Preferenca Shares of Rs. 10/~ each — §,00,000
TOTAL ] 30,00,000

fssued, Subscribed and Paid-up
1,92,052 Equity Shares of Rs. 10/- each, fully paid up . 19,20,520

TGTAL | - 19,20,620

RT i

DEVELOPMENT PRIVATE 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 the
Tfa:isferorpompany Inpludiryg all its properties and assets, (whether movable or immovabie,

tangible or intangible), land and building, plant and machinery, equipments, fumiture, fbrdures,

vehicles, leasehold assets and other properties, real, in possession or reversion, present and

contingent assets (whether {angible or intangibie) of whaisogver nature, ail the debts,
liabilities, duties and {:bligaﬁdns of the Transferor Company of every 'descripﬁon and also
including, without limitation, all the movables and immovable properiies and assets of the
Transferor Company ‘cbmprlsing amongst others all plant and machinery, Investments,
vehicles, fumiture and fixtures, compulers, office equipment, electrical installations, water
connections, telephones, ielex, facsimile and other dprhmunicaﬁon facilities 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 descriftion whatsoaver, privileges,

libertles, easements, advantages, benefits and approvals, advance and other taxes paid to
4
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4.3

the authorfies, brand names, tradematks. copy nghts Ieage._ tenancy rights, statutory
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 Disapproval (10D),
Commencement Certificate, Qccupation Certificate, Devélopmant Right Certificate (DRC), No
Objection Certificate from any authorities, including trier Municipal authorities, Competent
authority under the Urban Land Celling Act, 1976, Eleclricity Board, Municipal Corporation
(Fire & Emergency Services), Pollution Control Board._ Minisiry of Environment and Forest,
licenses, power oi‘ atterey, lease, tenancy rights, letter of Intents, permissions, benefits under
income tax, such as cradit for advance tax, taxes deducted at source, unutilized deposits or
credits, minimum alternate tax, ete, sarvice tax, sales tax / value added tax and / or any other
statues, incentives if any and all other rights, title, interest, contracts incltiding Development
Agresments, Conveyances, Agreement for Sale efe, consent, approvalsldr powars of every
kind and description, agreements shalf, pur‘suani to thefbrder of'the High Court and pursuant
to provisions of Sectidns 391 fo 394 of the Companies Act, 1956 read with section 52 of the
Companles Act, 2013 ‘and section 100 to 103 of the Companies Act, 1658 and other
applicable provisions af the Act and without further act, instrument or deed, but subject io tr_ne
charges affecting the same be iransferred and/or deemed to be transfermed fo and vested in
the Transfetee Company on a going concern basis so es io become the as:s:ets and iiabiliti_eé

of the Transferes Compahy

In respect of all the movable assets of the Transferor Company end the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery, inctuding
cash on hand, shall be so tfransferred fo the Transferee Company and d_ee'med to have been
physically handed over by physical delivery or by endorsement and delivery, gs the case may
be, to the Transferee Company to the end and intent that the property and benefit therein
passes to the Transferee Company with effaét from the Appointed Date.

In respect of any assets of the Transfaror Company other than those mentioned in Clause 4.2
above, including a;éﬁonable'claims, sundry debtors, outstanding loans, advances recoverable
in cash or kind or for value to be received éﬁ_d -&aposlts_ with the Government, semi-
Govemment, local and other authorities and bodies and customers, the Transferee Gompany
may, issus notices in such form as the Transferse Company may‘deam fit and proper, stating
that pursuant to the Hligh Court having sancioned this Sch'e;ijle between the Transferor
Company and thé Tmnéferaa Cﬁmpany under Section 384 of the Act, the relevant debt, loan,

advance or other assel, be paid or made good or held on account of the Transferse

6
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5.1

‘Company, as the person entitied thereto, fo the end and intent that the right of the Transferor
Company fo recover or realise the same stands fransferred to the Transferee Company and
that approbriate enfries should be passed in thelr respective books to record the aforesaid

changes.

With effect from the Appointed Date, all debts, liabilities, contingent liabilties, duties and
cbligations of the Transferor Company as on the Appointed Daté whether provided for or not
in the books of accounts of the Transferor Company and all othér liabllities 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 Orders of the High Court or such other competent
authority as may be applicable under Section 394 and other applicable provisions of the Act,
without any furiher act or deed, be transferved or deemed to be transferred to and vested in
and assumed by the Transferee Company pursuant to the provisions of Sections 381 to 394
of the Companies Act, 1958 read with section 52 of the Gompaniés Act, 2013 and section 100
to 103 of the Compénles Act, 1956, so as to become the li_abilitle_s of the Transferee Company

on the same tarms and conditions as were applicable to the Transferor Company.

Appointed Date-and those created by the Transferor Company after tha Appointed Lfaf
the assets of the Transferor Company transferred to the Transferee Company shall, .

Effective Date, continue to relate and attach to such assets or any part thersof o whisk the ;"v 5

are related or attached prior to the Effective Date. Such seCurities, morigages, charges,
encumbrances or liens shall not reiate or attach or extend to any of the othar assets of the

Transferee Comnpany.

Any existing encumbrances over the assets and properties of the Transferee Company or any
part thereof which relate to the liabilities and obfigations of the {'mnsfema Company prior to
the Effective Date shall continue fo relate only fo such assets and properties of the Transferee
Company and shall not extend or attach to any of the assets and properties of the Transferor
Company (except those assels and properties which are encumbered on accourit of loans
taken by the Transferee Company by Mng charge over the essets of the Transferor
Company, if any) trangferred to and vested in th'e‘ Transferee Company by virtue of this
Scheme.

CONSIDERATION CLAUSE

Lipon the Scheme coming Into effect, all equity shares of the Transferor Company held by the

Transferee Company (either directly or through nomiﬁees) shall stand cancelled without any
' 6
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585

5.6

further application, act or deed. It is clarified that no new shares shall be issued or payment
made in cash whatsoever by the Transferee Company in lieu of the cancellation of such

shares of the Transferor Company.

Upon the Scheme coming into effect and in consideration of amalgamation of the Transferor
Company in the Transferee Company in terms of the Scheme, the Transfersa Comi:aany shall
issue, without any further application, act, 'instrument or deed, issue and allot to the marmbers
of the Transferor Company (other than the Transferee Company), whose name is registered
in the Register of Members of the Transfercr Cofmpany or her legal heirs, executors or

successors as the case may be, 7% redeemable non-cumulative preference shares in the

Transferee Conipgny. In the following ratio

*1(One) 7% redeemable non-cumulative preference share of face value of Rs, 10/ (Rupees
Ten) each (credited as fully paid up) of the Transferee Company for every 1 {One) Class A
equity share of face value of Rs. 10/- (Rupees Ten) each (credited as fully paid-up) held by

such member or her respective legal heirs, executors or successors in the Transferor

Company.”

*1 (One) 7% redeemable non-cumulative preference share of face value of Rs. 10/- {Rupees
Ten) each {credited as fully paid up) of the Transferee Company for every 1 (One) Class D

..+ equity share of face value of Rs. 10/- (Rupees Ten) each (credited as fully paid-up) held by

such member or her respective legal heirs, executors or successors in the Transferor

Company.”
The terms of the Preference Shares are mentioned in Schedule 1

Thg ratio in whicﬁ preference shares of the Transferee Company are to be issuad and allgfted
. _ 5

o the membars of the "I'ransferor‘ Company Is herein referred to as the "Share Exchange

Ratio".

Any fraction arising on issue of shares as above will be rounded off io the nearest intager.

The shares fo be jssued by the Transferse Company pursuant to Clause 5.2 abova shall be

issized in physical form by the Transferes Company, uniess otherwise requested in writing by

the shareholders of the Transferor Company.

The shares to bé issued and aliofted as above shall be_subject to-the Memorandum and

Articles of Associat_ion of the Transferee Company.
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6.1

62

6.3

6.4

6.5

Upon the Scheme becaming effective, the fssued, subscribed and paid-up share capital of the
Transferee Company shail stand suitably increased consequent upon the is_suance of new
preference shares in .accordance with sub-Clause 5.2 .b'fpve. lt is clarfied :'that no special
resolution under Section 82 or Section 55 of the Companies Act,' 2013 shall be required to be
passed by the Tr._ansferée Company separately in a general meetirig for issue of shares to the
members'_of the Transferor Company under this Scheme and on the shareholders of the

Transferee Company approving tpis Scheme, it shall be deemed that they have given thelr

1

|

|
consent to the issue of preference shares to the members of the Transferor Company as per -LP-

the Share Exchange Ratio,
The approval of this Scheme by the_ shareholders of both the companies shall be deemed o
be approvai under Sections 391 to 384 and other applicable provisions of the Act and any

other consents and approvals reguired in this regard.

ACCOUNTING TREATMENT
The Transferee Company shall account for the amalgemation of the Transferor Company in

its books as given below.

All the assets and liabllities of the Transferor Company transferred to and vested. in:
Transferee Company shall be recorded at their respective fair vajue.

The equity shares held by the Transferee Company in the Transferor Compeny on the ™

Effective Date will stand cancelied.

The inter-corporate -balances / lcans and advances, if any, ouistanding between the

Transferee Company and the Transferor Company wil! stand cargb_elbd.

The difference, being axcess, between the fair vaiue of assets _an;i liabilities transferred to the
Transferas Company, after meking the adjustment as mentioned in sub clause 6.2 and 6.3

- above shali be credited to the Capital Resarves Account of the Transferoe Campany. In case

of deficit, it shall be adjusted against the balance in the Securities Premium Account of the

Transferee Company to the extent available and balance difference will be adjusted in the ) o

balance in Profit and Loss Acoount,

All costs and expenses incurred as per Clause 16 below as well as other costs incidents! to
the finalisation of this Scheme and to put it into operstion, including but not fimited to all
advisory fees, stamp duty charges, professional fees, consultant fees, legal fees & expenses

and any other expenses or charges atiributable to the implementation of the above Scheme,
&
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8.1

shzll be adjusted against the balance in the Securities Premium Account of the Transferee
Company to the extent available and balance difference will' be adjusted in the balance in

Profit and Loss Account.

Further, in case of any differences in accounting policy between the Transferee Company and
the Transferor Company, the accounting policies followed by the Transferee Company will
prevail and t_he' difference in recognition of assets and liabilities which are appearing or should
appear in the books of the Transferor Company on the Appointed Date, as tha case may be;
will be quantified and shall be adjusied ageinst the balance in the -Securlties Premium’
Account of the Transferee Company to the extent available and balance difference will be
adjusted in the balance_ in Profit and Loss Account to ensure that the financial staternents of
the Transfaree Company reflect the financial position on the basis of consistent accounting
policy.

The utilization / redu;:hon in the Securities Premium Account as mentioned in the Scheme.
shall be effected as an integra! part of the Scheme itself in accordance with the provisions of
Section 52 of the Companies Act, 2013 read with Section 100 fo 103 of the Gompanies Act
1958, and the Order of the High Court of Judicature at Bombay, sanctioning the Scheme shall
be deemed fo be aiso énprder under Sectk.:m 102 of the Act confirming the reduction of

Securities Premium Account of the Transferse Company.

“The reduction wolld not involve either a diminution of liabifity in respect of unpaid share

capital or payment of paid-up share capital of the Transferee Company and hence the
provisions of Section 101 of the Act will not be applicabie.

Further, for the purposes of the preparatlon of the consolidated accounts any aecounting
implications arlsmg out this Scheme shall be recorded in the baianoe ln General Reserves of

balance in Profit and Loss Account or other reserves of the respective companies.

WINDING UP / DI.SSOLUTION WITHOUT WINDING up
On the Scheme hecoming effective, the Transferor Company shall stand dissolved without

being wound-up.

TREATMENT OF EMPLOYEES

Al the permanent employees of the Transferor Company, whe .are In service on the date

immediately preceding_tr_n_a Effestive Date shall, on and from the Effective Date become and
e



8.2

83

84

be engaged as the employees of the Transferee Company; without any break or iﬁienuptlon
in service as a result of the transfer and on terms and conditions not less favourable than
those on which they are engaged by the Transferor Company immediately -prepeding the
Effective Date éewioes of the employees of the Transferor Company shall be taken into
account from the date of their respective appolntrhent with the Transferor Company for the
purposes of alt retirement benefits and all other entitiements for which they may be eligible.
The Transferee Company further agrees that for the purpose of payment of any retrenchment

gccount.

The services of such employees shall not be treated as being broken or interrupted for the
purpose of Provident Fund or Gratuity or Supérannuation or cther statutory purpases and for
all purposes will be reckoned from the date of their respective appointments with the
Transferor Company. '

It is prbvided that as far as the Provident Fund, Gratuity Fund and Pension and/ or

Superannuation Fund or any other special fund created or existing for the benefit of the staff,

workmen and other employees of the Transferor Company are concerned, upon the Schym
i

becoming effective, the Transferee Company shall stand substituted for the T
Company in respect of the employees transferred for ail purposes whatsoever relati
administration or operation of such Funds or Trusts or in relat;oh to the obligation to Wale~-. -
contribution to the said Funds or Trusts in accordance with the provisions of such Funds of “wescan
Trusts as provided in the respective Trust Deeds or other documents. it is the afm and the
intent of the Scheme that all the rights, duties, powers and obligetions pf. the Transferor
Company in relation to such Funds or Trusts shall become those of the Transferee Company.
The Truslzaes ihcfudiﬁg the Board of Directors of the Transferor Company and the Transferee
Company or through any committee / person duly authorized by the Board of Directors in this
regard shall be entitted to adopt such course of action in this regard as may be advised

provided however that there shail be no discontinuation or breakage in the servicas of the

k

employees the Transferor Company. .,,‘l_

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 Company shall not vary or medify the terms and
conditions of employment of any of its employees, except with the written consent of the

Transferse Company.

10

|
{

compensatlon, If any, such past services with the Transferor Company shall also be taken into .é;b..
1
|
!




10.2

10.3

fil,

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

the Transferor Coﬁapany shall carry on and be deemed o have been carrying on its
business and activities and shall stand possessed of and held all of its properties and
assets for and on account of and In trust for the Transferee Compahy. The Transferor
Company hefeby undertakes to hold the said assets with utmost prudence until the

Effective Date.

the Tmnsferoi'-Cornpany shall carry on its business and activities with reasonable
diligence, business. prudence and shall not without the prior writien consent of the
Transferee Company, alienats, charge, mortga_ge. encumber or oth_erwise deai with or
dispose of its ﬁndena'king bf any part theréof excebt in the Qrdi_ﬁaW course of business
nor shall i undertake any new business or 2 substantial expansion of its existing

business.

Al the proﬂl;a or Income accoruing or ariéing to the Transferor Company or expenditure or
losses arising to or incurred by the Transferor Company, with effect from the Abpointed
Date shail for all purposes and intents be traated and be deemed to be and accrue as the

profits or incomes or expenditure or losses of the Transferee Company.

LEGAL PROGEE:DINGS

All legal proceedings, i_nduding arbitration proceedings, of whatsoever nature 'by or against
the Transferor Gompany pending and / or arising at or after the Appdinted Date, as and from
the Effactive Date sheil not abat? or be discontinued or be in any way prejudicially affected by
reason of the Scheimne or by aﬁything contained in this Scheme but shall be continued and
enfarced by or against the Transferee Company in the manner and to the same extent as

would or might have been continued and enforced by or against the Transfaror Company.

After the Appointed Date, if any proceedings are taken against the Transferor Company in
respect of the matters referred to in Clause 10.1 above, the Transferor Company shall defend
the same &t the cost of the Transferee Company and the Transferor Company shall be

reimbursed-and indemnified against all liabilities and obligations incurred by it

The Transferee Company undertakes to have all legal or other proceedings !nitiat_edfby or

¥
.against the Transferor Company.referrad to in Clause 10.1 above transferred into its hame

1
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11.3

and o have the same continued, prosecuted and ehforced by or against the Transferee

Company after the Effective Date.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the cther provisions contained in this Scheme all coniracts, deeds bonds,
agreements and ofher instruments of whatever nature .t° which _ths Transferor Company is &
party éubsisting or having sffecl immediately before the amalgamation shall remain in fuil »
force and effiect against or in favour of the Transferee Company and may be enforcad as fdlly )
and effectually as if instead of the Transferor Company, the Transferee Company had been &

party thereto, -

With sffect from the Appointed Date, all permits, quetas, rights, industrial and other iicences,
branchés,l brand registrations, offices, depots and godowns, trademarks, trade ‘names, know-
how and other intellectual property, patents, copyrights, privileges and benefits of all
contracts, agreements and all other rights ini:luding leass rights, licenses, powers and

facilities of every kind, nature and déscription whatsoever to which the Transferor Combany is - u,\
' a4l
a party or'to the benefit of which the Transferor Company may be eligible and whlcb/’

subsisting or having effect immediately before the Effective Date, shail b2 and rema
force and affect in favour of ér agai:ist the Transferee Company as the case may be, an
be enforced as fully and effectually as If, instead of the Transferor Company, the Trans

- Company had'peen a party or beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, no objection certificates,
permissions or approvals or gonsents reqplred to carry on op;éraﬂons of the Transferor
COmpa"ny shall stand vested in or tranaferred to the Transferea Company without further act
or deed, and shall be pgropria_tely mutated py the stetutory authorities concerned therewith
in favour of the Transferee Company upon the vesting and transfer of undertaking of the
Transferor- Campany pursuant to the Scheme The benefit of all statutory and regulatory
penmssnons environmental approvals and consents Inciuding the stalutory licenses,
permissions or approvals or consents required to carry on the operations the Transferor
Company shall vest in'and:beeome available to thé Trénshrée Compan_y pursuant to the

Scheme.

The' Transferee Company, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, If so required under any law or othérwise. wil! execute

deeds of oonﬁrmatlori or cther writings or arrangements with any party o any contract or
12:




12

amangement in refation to the undertaking of the Transferor Company to which the Transferor.
Company Is a parly in order to give formal effect fo the above pravisions. the Transferee
Company shall, under the provisions of this Scheme, be de_emeﬂ fo be authorized to exacute
any such writings on behalf of the Transferor Compény and. to carry out or perform all such -
fon'nalitiés or compliances referred to above on part of the Transferor cbmpany and any and .
all formalities required on the part of the Transferor Company to giva effect to the provisions:

of this- Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of undertaking under Clause 4 above and the continu.:a'nce of
proceedings by or against the Transferolf Company above ;hall not affect any transaction or
proceedings already concluded by the Trans_férpr Company upto the Effective Date, to the ;
end and intent that the Tfansferee Company accepts and adopté all acts, deeds and things
done and execu@gd by the Transferor Company In respect thereto as done and executed oﬁ
behaif of itself.

EART
GENERAL TERMS AND CONDITIONS

MODIFICATION / AMENDMENT TO THE SCHEME |

The Transferor Company and ﬁ1e Transfefee Company with abpmval of their respective
Board of Directors may consent, from time to time, on behaif of sll persons concermed, to any
modiﬁcatioqs / ar;néndments or addifions / deletions to the Scheme which may otherwise be
considered neces‘sary..désirable or appropriate by the said Board of Directors to resolva all
doubls or difficulties that may arise for carrying out this Scheme and to do and execule all
acfs, deeds matters, and things necessary for bringing this Scheme into effect or agree to any
terms and / or mndMs or .limitatinns that the Hon'blar Court or aﬁy other s.uthorltles undsr
law may deem fit to approve of, to direct and / or Impose. The aforesaid powers of the
Transteror Campany and the Transferee Company to give effect to the modification /
amendments to the Scheme may be exercised by thelr respective Board of Directors or any
person authorised in :ha} beha_llf by the concerned Board of Direphors subjec;t'to appravat of
the Hon'ble Court or any other authorities under the applicable law. |

13
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SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

This Scheme is and shall be conditional upon and subject to:

{(a) The Scheme being approved by the requisite majority in number and value of such
classes o.f persons including the respective members and/or creditors of the Transferor

Company and the Transferee Company as may be directed by the High Court.

{b) The Scheme being sanctionad by the High Court or any other authority under Sections
391 and 394 of the Corﬁpanies Act, 1956 reed with_sectioh 52 of the Companies Act,

Lo

2013 and section 100 to 103 of the Companies Act, 1556,

(c)- The certified coples df the Orders of the High cou& of Judicature at Bombay under
Sections 391 and 394 of the Companies Act, 1956 read with section 52 of the Companies
Act, 2013 and section 100 to 103 of the Companies Act, 1956 sanctioning the Scheme
are filed with the Registrar of Companies, Maharashtra at Mumbai, by thq Transferor

Company and the Transfaree Company 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 Ih%‘

being obtained and / or the Scheme not being sanctioned by the Court and / or t_ﬁe ordeg/ol
orders not being pamd_és aforesald by December 31, 2015 {or such extended time 2
be mutually agreed between the Transferor Company and the Transferce
Scheme shall by mutual consent of Board of. Directors of the Transferor Company and » Ny
Transferee Company become null and void and shall stand revoked, cancelled 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 exbept in respect of any act or deed done prier thereto as is

‘contemplated hereunder or as to any right, fiability or obligation which has arisen or accrued

pursuant thersto and which shall be govemed and be preserved or worked out as is
specifically provided in the Scheme or may otherwise arise In la;w'. Each party shall bear and
pay Its respective costs, charges and expenses for and or in connection with the Scheme.

costs -
All costs, charges, taxes including duties, levies and all other expenses, if any {save as
expressly othgrwis_e 'agread), incurred in carmying out and implementing .thiB Scheme
(including expénses in relation to Increase in authorised capital) and metters :incidanﬁl thereto
shall be borne by the Transferee Company.

Cartified to be TRUE COPY
5 For RAJESH SHAH & CO.

o L L L
14 Advocate for the PefitioneriApplicant

v HANE
G =i REGISTRAR
HIGH LCURT (0.8.)
BOMBAY



-SCHEDULE |

TERMS AND CONPDITIONS FOR ISSUE OF PREFERENCE SHARES ON MERGER

lssuer Godréj Projects Development Private Limited

Instrument " 7 % Redeemable Non- Cumulative Preference Shares

Face Value ‘Rs. 10 each ‘
Redemption __To be @deemed at par within 20 years from the date of allotment
Payment of | The Preference shares will qualify for preferential payment of
dividend dividend at the rate sat out above from the date of allotment of

such Preference shares up to the date of mdampﬁon.

Call Opticn fo the
Issuer

GPDPL shall have an option to redeem the preference shares at
any time gfter the end of 1 year from the date of allotment. If
GPDPL exercises its call option, it will pay the amount of the face |
value of the Redeemable Non-Cumulative Preference Shares
along with dividend declared and unpald up to the date on which it
exercises the call optien.

in case GPDPL exercises such option, its lizbility to the
Preference Shareholders shall stand extinguished from the date of
dispatch of the cheques / pay order for the Redemption Amount

Put aption to
shareholder

The preference shares issued pursuant to the Scheme shall be |
redeemable st par at the option of the shareholders at any time
befora the axpiry of twenty years from date of aliotment by giving
not less than seven days notice.

‘In the event of sharehoiders not exercising the put option, the .
same shall be redeemed by the Transferee Company at the end |
of twenty years from the date of the allstment.

Certified to be TRUE COPY

For RAJESH SHAH &

T

t.‘*\

oo U Shd TRUE-COP¥ o
B SR

b
MIrs. K. 4. RANE
GUHPANY REGISTRAR
HIGH COURT (0.8.) -
ROMBAY
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
COMPANY SCHEME PETITION NO 23 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO
889 OF 2014

In the matter of the Companies Act, 1956 (1 of
1956} (or re—ens.étment thereof upoh

effectiveness of Companies Act, 2013);
AND

In the matter of Sections 391 to 394 of

Companies Act, 1956 read with Section 52 of

the Companies Act, 2013 and Sections 100 to

103 of the Companies Act, 1956;

In the matter of Scheme of Amalgamation
of £

Godrej Buildwell Private L1m1ted

with

and

their respective shareholders

Godrej Buildwell Private Limited
....... Petitioner Company
Authenticated Copy Of Minutes of Order

dated April 18, 2015 alohg with m?:m
annexed to the Petition
M/S Rajesh Shah & Co
Advocates for the Petitioner

16, Oriental Building, 30,
Nagindas Master Road, Flora Fountain,
Mumbai - 400001



HIGH COURT, BOMBAY 39911¢C

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 153 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 167 OF 2015
GODREJ PREMIUM BUILDERS PRIVATE LIMITED

verevrerenes Petitioner / the Transferor Company
AND
COMPANY SCHEME PETITION NO 154 OF 2015
CONNECTED WITH'
COMPANY SUMMONS FOR DIRECTION NO 168 OF 2015
GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED
P00 Petlhoner / the Trmﬂ_sferce Compeany
" In the matier of the Comparies Act, 1956
(1 of 1656) {or te-enactment thereof iipon

effectiveness of Companies Act, 2013);
AND
In the matter of Séctions 391 o 394 of

oampanics &ct, 1956 read witb Sectien
: 52 of the Gompa.mes Act, n013 and
Sectxons 100 to 103 of the Companies

Act, 1956;
| . AND
In the matter of Scheme of Amalgamation
OF

Godrej Premium Builders Private Limited
WITH

Godrej Projects Development Private

Limited
AND

their Respective Shareholdere

Page L of 6
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HIGH COURT, BOMBAY 39910¢

Called for Hearing

Mr. Rejesh Shah i/b Rajesh Shah & Co., Advocates for the Petitioners
in both the Petitions.

Mr, 8. Ramakantha, Official Liquidator present in Company Scheme
Petition No. 163 of 2015.

Mr. Rui Rodrigues i/b Mr., A.A. Ansari for Regional Director in both the
Company Scheme Petitions.

CORAM: 8. C. Gupte, J.
DATE;:- 3" July, 2015

1. Heard counsel for the parue“a}\No objector ‘has come before the
court to oppose the Sche;rfc a.nd nor any party has controverted
any averments made:in: -the Petition.

The sanctlon of the Court is sought under Sections 391 to 394 of
the Campanies Act, .1956, to the Scheme" of ﬁmalgamatmn of
Godre]. Premium Builders Private . Limited with Godrej \Projecta
Development Private Limited and. theli: réspacﬁve sharehoidera

Learned Counsei for the Petitioners, sm:tes that both the Petitionsr
Companies are presently engaged in real estate d.evelcrpment
activities. Learned Counsel for the Petitioners further’ states that
the Scheme would consolidate the operations and will have the
benefits of simplified group structure and rationalisation of
administrative, operative and marketing costs.

4, The Petitioner Companies approved the said Scheme by passing
Board Resolutions which are annexed to the Company Scheme
Petitions.

5. Learned Advocaté for the Petitioner/Transferee Company further
states that reduction of the Securities Premium Account of the
Petitioner Company shall be effected as an integral part of the

Page2of 6
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HIGH COURT, BOMBAY 399108

Scheme and pursuant to clause 6.8 of the said Scheme, the
reduction. does not involve either diminution of liability in respect
of unpaid share capital or payment to any shareholder the
Petitioner Company and aleo does not envisage any compromise or
arrangement with any of the creditors of the Petitioner Company.
and as per the undertaking the Petitioner Company has passed
Special Resolution dated 11" February, 2015 and a copy of the
same is annexed as Exhibit “J2” to the Company Scheme Petition
and in view thereof procedure prescribed under Section 101(2) of
the Companies Act, 1956 was dispensed with as per order dated
27% February, 2015 passed in Company Summons for Direction
No. 168 of 2015.

s

6. The learned Counsel for thé\ Petmoners ‘further states that,
Petitioner company have: m%phed mth all the directions passed in
Company Summons. for Direction and that the Company Scheime
Petition have ‘been ‘fled in consonance with the orders passed in
respecﬁve Company Smmnons for Direction.

i

j‘?. The learned cmmsei appearing on. behalf of the Petitioners has
e 7 stated that the Petxtmnem have comphed with all requirements. as
\""‘ 3 per directions of this Court and tha.y have filed necessary affidavits
of compliance in the Court. Moreover, Petitioner Companics
undertake to comply with all statutory requirements, 4f any, as
required under the Co:hpax:iés Act, 1956 /2013 and the Rules
made there under whichever appiiceible. The said undertaking is
accepted.

8. The Regional Director has filed an affidavit on 05/05/2015 stating
therein that save and except as stated in paragraph 6 (a) and (b} of
the said affidavit, it appears that the Scheme is not prejudicial to
the interest of shareholders and public, In paragraph 6 of the said
affidavit it is stated that:

Page 3 of 6
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HIGH COURT, BOMBAY 333107

“a) Clause 6.6 of the scheme provides for adjusiment for
differences in Accouniing Policies belween TYamsferor
Company and Transferee Compony. In this regard, it is
submitted that in addition to the compliance of Accounting
Standard-14, the Transferee Company shall pass such
accounting eniries which are necessary in connection wr.th_
the Scheme to comply with other applicable Accounting
standard such as AS-5, ete.

b) Itis respecgﬁ;ﬂy submitted that the tax implications, if any,
arising out of the Scheme is subject to final decision of
Income Tax Authorities. The approval of the scheme by this
Hon'ble High Court may not deter the Income Tax Authority
to scrutinize the tax retums filed by the Transferee

Company aﬁergwmg effect to the Scheme. The decision of
the Inoorme Tax Authorily is binding on the Petitioner

Companies.

9.  As far as obaervation niade in paragraph 6{a) of the Affidavit of
the Regional Directer, the Petitioner Companies undertakes to
follow the ax:cou.nﬁng trea.ttnent prnv:ded in the Scheme and to
cumply mth the reqmrements of the relwanl applicable
mnﬁng stﬂndards :

10, 'In =o far as obaervations made in paragraph 6(b) of the
Affidavit of gﬂlﬂ Regional Dlrector "the Petitioner Companies
submit that® the Petitioner is. bound to comply with all
applicable provisions of the Income Tax Act and all tax jssues
arising out of the Scheme vwill be met and anewered in
accordance with law.

11. The learned Counsel for the Regional Director on instructions
of Mr. M. Chandanamuthu, Joint Director (Legal} in the office
of the Regional Director, Ministry of Corporate Affairs, Western
Region, Mumbai states that they are satisfied with the
undertakings given by the Advocate for the Petitioner
Companies. The undertaking given by the Advocate for the
Petitioner Companies are accepted.

Page 4 of b
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19, All concerned regulatory authorities to act on a copy of this
order along with Scheme and Form of Minutes duly
authenticated by the Company Registrar, High Court (0. 8),

Bombay.

TRUE-COPY
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(K. K. TRIVEDD
COMPANY REGISTRAR
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SCHEME OF AMALGAMATION
OF
GODREJ PREMIUM BUILDERS FRIVATE LIMITED
WITH
GODREJ PROJECTS DEVELOPMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SEGTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 READ WITH SECTION §2 OF THE
COMPANIES ACT, 2013 AND SECTION 100 TO 103 OF THE COMPANIES ACT, 1956

A; Purpose of the Scheme

This Scheme of Amalgamation is presented under Sections 381 to 394 of the Companies Act, 1356
read with section 52 of the Companies Act, 2013 and section 100 to 103 of the Companies Act, 1956
and other apglicable provisions of the Companies Act, 1856 / 2013, for the amalgamation of Godrej

remium Builders Private Limited with Godrej Projects Development Private Limited. This Scheme

vides for varicus other matters consequential or otherwise integrally connected herewith.

enale of the Scheme

“‘“’"‘l:hé amalgamation of Godre] Premium Builders Private Limited with Godrej Prejects Development
Private Limited wou'ld consolidate the operations and have the following benefits;
= Simpiification of Group Structure; and

» * Rationalisation of administrative, operative and markeling costs

C. Parts of the Scheme

The Scheme is divided into following parts:
Part | — dealing with Definitions and Share Capital;
Part il — deallng with the Amalgamation of Godrej Premium Builders Private Limited with Godrej
Projects Development Private Limited; and

Part lll - deals with General Terms and Conditions.



1

1.2

13

1.4

15

1.6

1.7

PART |

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless Inconsistent with the subject or context thereof, the following

expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 1856 and shall include any statutory
madifications, re-enactment or amendments thereof for ihe time being in force and also shall
mean and refer to sorresponding sections of Companies Act, 2013, the rules and regulations
made thereunder, as has been notified, or as and when such corresponding sections and

fules and regulations will be notified, by the Central Government and as may be applicable;

“Appointed Date” means the 1% day of April, 2015, or such other date as the High Court may

direct / fix and with effect from such Appointed Date, the Scheme shall come into effect,

“Court” or “High Court” means the High Court of Judicature at Bombay, and shall Include

the National Company Law Tribunal, if applicable or sueh other forum or authority as may ba.,

7 b

vested with any of the powers of a High Court under the Act £ -c.i"f',::—v
A

& i
"Effectlve Date” means the date on which the certified copies of the Order of ihe“‘_i_f-ligh?' Courff
R Yok,

3ol b
of Judicature at Bombay sanctioning the Scheme are filed with tha Registrar of C‘i,squ;hgies, '
'\“ '?‘_\:- o

it
L
“GPBPL’ or “the Transferor Company” means Godrej Premium Builders Private Limited, a

Maharaghtra at Mumbai by GPDPL and GPBRL respectivaly.

company incorporated under the Companies Act, 1956, and having its registered office at 4

Floor, Godrej Bhavan, 4A Home Street, Fort, Mumbai — 400 001,

“GPDPL” or “the Transferee Company” means Godrej Projects Development Private
Limited, a company incarporated under the Companies Act, 1958, and having Its registered

office at 4" Floor, Godrej Bhavan, 4A Home Street, Fort, Mumbai — 400 001.

“S8cheme” or "the Scheme" or “this Scheme” means this Scheme of Amalgamation 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,



2. 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 cperative from the Effective Date,

All terma and words not defined in this Scheme shall, unless repughant or contrary {o the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable [aws, rules, regulations, bye-laws, as the case may be or any statutory modification

or re-enactment thereof from time to time.

3 SHARE CAPITAL

31 Details of the share capital of GPBPL as at March 31, 2014 are given below:

Particulars _ Amount {in Rs.)

Authoﬂzed' | -

50,000 Equlty Shares of Rs. 10/- each | 5,00,000
| ' — ToTAL §,00,000

Issued, Subscribed and Paid-yp
50,000 Equity Shares of Rs. 10/~ each ' 5,00,000

TOTAL ' 5,00,000

Subsequent to March 31, 2014, thare Is a change In authorized, lssued, subscribed

and paid up capital of GPBPL. The revised capltal structure Is as under:

Particulars - Amount (in Rs.)

Authorized '

1,00,000 Equity Shares of Rs, 10/- each ] 10,00,000 |
' n TOTAL| 10,00,000

| Issued, Subscribed and Pald-up
_ 1,00,000 Equity Shares of Rs. 10/- sach 10,00,000

TOTAL 10,00,000 |

3.2 Details of the share capital of GPDPL as at March 31, 2014 are given below:

Particulars Amount (In Rs.} .
1 Authorized |
1,00,000 Equlty Shares of Rs. 10/- each - 10,00,000
' TOTAL| " 10,00,000

3



Issued, Subscslbad and Paid-up
1,00,000 Equity Shares of Rs. 10/- each, fully paid up 10,00,000

TOTAL 10,00,000

Subsequent to March 31, 2014, there is a change in authorized, issued, subscribed
and paid up capital of 3PDPL. The revised capltal structure is as under:

| Particulars o Amaount {in Rs.)
Raitfiorized
2,50,000 Equity Shares of Rs. 107- each 7 26,00,000
50,000 Preference Shares of Rs. 10/- sach ' 5,00,000
' ' TOTAL 30,00,000
Issued, Subscribad and Paid-ib '
2,19,052 Equity Shdres of Rs. 10/- each, fully paid up 21,90,520 |
TOTAL 21,90,520
PART Il i
AMALGAMATION OF GODREJ PREMIUM BUILDERS PRIVATE LIMITED WITH GODR@?E
PROJECTS DEVELOPMENT PRIVATE LIMITED .-";.‘ 5%
TRANSFER OF UNDERTAKING ‘ L

.,
—_—

Upon coming into effect of this Scheme and with effect from the Appointed Date and suta{ie".‘t:.t.;ha
to the provisions of the Scheme, the entire business and whole of the undertaking of the
Transferor Comparry Including all its properties and asssts, {whethar movable or immovable,
tangivle or intangibla), land and building, plant and machinery, equipments, furniture, fixtures,
vehicles, ieasehold assets and other properties, real, In possession or reversion, present and
contingent assets (whether tangible or Intangible) of whatsoever natura, all the debts,
liablities, duties and obligations of the Transferor Company of every description and also
including, without limitation, all the movables and immovable properties and assets of the
Transferor Company comprising amongst others all plant and machinery, investments,
vehicles, fumiture and fixtures, computers, office equipment, electrical installations, water
connections, telephones, lelex, facsimile and other communication facilities 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 descripgion whatsoaver, privileges,

Hberties, easements, advantages, benefits and approvals, advance and other taxas pald to

4
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the authorities, brand names, trademarks, copy rights, lease, tenancy rights, statutory
permissions, consents and registrations, all rights or tities or Interest in properties by virtue of
any court decree or order, all records, files, papers, contracts, Intimation of Disapproval (10D},
Commencement Certificate, Occupation Certificate, Development Right Certificate {DRC), No
Objection Certificate from any autherities, Including the Municipat authorities, Town Planning
Authority, Devel.opment Authority, Competent authority under the Urban Land Ceiling
Act, 1876, Electricity Board, Municipal Corporation (Fire & Emergency Services), Pollution
Control Board, Ministry of Environment and Forest, licenses, power of aitorney, 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, minimum alternate tax,
efc, service tax, 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 elc, conseni, 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 of the Companies Act, 1856 read with section 52 of the Companies Act,
2013 and section 100 to 103 of the Companies Act, 1958 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 1o and vested in the Transferee
Company on a going concern basis so as to become the assets and liabilities of the

Transferee Company

In respect of all the movable assets of the Transferor Company and the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery, Including
cash on hand, shall be so transfarred o the Transferee Company and deemed to have been
physically handed over by physical defivery or by endorsement and delivery, as the case may
be, to the Transferea Company to the end and with the intent that the property and benefit

therein passes to the Transferee Company with effect from the Appointed Date.

In respect of any assets of the Transferor Company other than those mentioned In Clause 4.2
abaove, including actionable claims, sundry debtors, outsianding loans, advances recoverable
in cash or kind or for value to be received and deposits with the Government, semi-
Government, Jocal and other authorities and bodies and customers, the Transferee Company
may, issue notices in such form as the Transferee Company may deem fit and proper, stating
that pursuant to the High Court having sanctioned this Scheme between the Transferor

Company and the, Transferee Company under Section 394 of the Act, the relevani debt, loan,

5



4.4

4.5

4.6

advance or other asset, be paid or made good or held on account of the Transferes
Company, as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realise the same stands transfarred fo the Transferee Company and

that appropriate entries should be passed in their respactive books to record the aforesald

changes.

With effect from the Appointed Date, ali debts, liabilities, contingent liabllities, dutles and
obligations of the Transferor Company ag on the Appointed Date whether provided for or not
in the books of accounts of the Transferor Company and all other liabilities 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 Orders of the High Court or such cther competent
authority as may be applicable under Section 394 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 assumed by the Transferee Company pursuant to the provisions of Sactions 361 to 394
of the Companies Act, 1956 read with section 52 of the Companles Act, 2013 and section 100
to 103 of the Companles Act, 1856, 50 as to become the iabilities of the Transferes Company
en the same terms and condltions as wers applicable to the Transferor Company, fﬁ,
All the existing securities, merigages, charges, encumbrances or fiens, if any, as off.f;ze
Appointed Date and those created by the Transferor Company after the Appointed Datefij:pyer
the assets of the Transferor Company transferred to the Transfaree Company shall, aﬂ;e_l"‘ih; :
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, mertgages, ¢harges,
encumbrances or liens shall not relate or attach or extend to any of the other assets of the

Transferee Company.

Any existing encumbrances over the assets and properties of the Transferee Company or any
part thereof which relate to the liabilities and obligations of the Transferee Company prior to
ihe Effective Date shall continue to relate only fo such assets and properties of the Transferee
Company and shall not extend or attach to any of the assets and properties of the Transferor
Company (except those assets and properties which are encumbered on account of loans
taken by the Transferee Company by creating charge over the assets of the Transferor
Company, if any) transferred to and vested in the Transferee Company by viriue of this

Scheme.
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CONSIDERATION CLAUSE

Upon the Scheme coming into effect, equity shares of the Transferor Company held by the
Transferee Company (either directly or through nominees) shall stand cancelled without any
further application, act or deed. It is clarified that no new shares shall be issued or payment
matde In ¢ash whatscever by the Transferee Company in lisu of the canceliation of such

shares of the Transferor Company.

Upon the Scheme-coming into effect and in consideration of amalgamation of the Transferor
Company in the Transferee Company In terms of the Scheme, the Transferee Company shall,
without any further appiication, act, instrument or deed, issuz and allot to the members of the
Transferor Company (other than the Transferee Company), whose name is registered in the
Register of Members of the Transferor Company or his / her legal heirs, executors or
successors as the case may be, 7% redeemable non-cumulative preference shares of the

Transferee Company, in the following ratio

1 (One) 7% fully paid Redeemable Non-cumuiative Preference Share of face value of Rs.
10/~ (Rupees Ten) each (credited as fully paid up) of the Transferee Company for every 1
{One) equity share Of face value of Rs. 10/- (Rupees Ten) each (credited as fully paid-up) held
by such member or his / her respective legal helrs, executors or successors, in the Transferor

7‘~;C<:arnpan3,f.
The terms of the Preference Shares are mentionsd in Schedule 1

The ratio in which preference shares of tha Transferes Company are to be issued and allotted
to the members of the Transferor Company Is herein referred to as the "Share Exchange
Ratio”,

Any fraction arising on issue of shares as above will be rounded off io the nearest integer,

The shares to be issued by the Transferee Company pursuant to Clause 5.2 above shall be
issued in physical form by the Transferee Company, uniess otherwise requested In writing by

the shareholders of the Transferor Company.

The shares to be issued and sliotied as above shall be subject to the Memorandum and

Articles of Association of the Transferee Campany,

Upon the Scheme becoming effective, the issued, subseribed and paid-up share capital of the
Transferee Company shall stand sultably Increased consequent upon the issuance of new

preference shares in accordance with Clause 5.2 above, it is clarified that na special

7
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6.1

8.2

6.3

6.4

8.5

resolution under Section 62 or Section 55 of the Companies Act, 2013 shall be required to be
passed by the Transferee Cormpany separately in a genaral meeting for issue of shares to the
members of the Transferor Compeny under this Schame and on the shareholders of the
Transferee Company approving this Scheme, it shall be deemed that they have given their
consent to the issue of preference shares to the members of the Transferor Company as per

the Share Exchange Ratio,

The approval of this Scheme by the shareholders of both the companies shall be deemed to
be approval under Sections 391 to 394 and other applicable provisions of the Act and any
other consents and approvals required in this regard,

ACCOUNTING TREATMENT

The Transferee Company shall account for the amalgamation of the Transferor Company in

its books as given below.

All the assets and labiliies of the Transferor Company transferred 1o and vested in the

Transferee Company shall be recorded at their respestive book value.

The equity shares held by the Transferee Company in the Transferor Company on the

Effective Date will stand cancelled.

The inter-corporate balances / loans and advances, If any, outstanding betwe

Transferee Company and the Transferor Company will stand cancelled.

The difference, being excess, between the book value of assels and labillties transferred to
the Transferee Company, after making the adjustment as mentioned in sub clause 6.2 and
6.3 above shall be credited to the Capital Reserves Account of the Transferee Company. In
case of deficit, it shall be adjusted against the balance in the Se"curltles Premium Account of
the Transferee Company. Further deficit, If any, will be adjust;d In the balance in Profit and
Loss Account,

All costz and expanses incurred as per Clause 16 below as well as other costs incidental to
the finaflsation of this Scheme and to put it into operation, including but not limited to all
advisory fees, stamp duty charges, professional fees, consultant fees, legal fees & expenses
and any other expenses or charges atirlbutable to the implementation of the above Scheme,
shall be adjusted against the balance in the Securities Premium Account of the Transferee
Company to the extent avallable and balance difference will be adjusted in the halance In

Profit and Loss Account.
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6.7
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8.1

Further, in case of any differences in accounting policy between the Transferee Company and
the Transferor Company, the accounting policies followed by the Transferee Company will
prevail and the difference in recognition of assets and liabilities which are appearing or should
appear in the books of the Transferor Company on the Appointed Date, as the case may be,
will be quantified and shall be adjusted against the balance in the Securities Premium
Account of the Transferee Company to the extent available and balance difference will be
adjusted in the balance in Profit and Loss Account to ensure that the financial statements of
the Transferee Company reflect the financial position on the basis of consistent accounting

policy. 2

The utllization / reduction In the Securitles Premium Account s mentloned in the Scheme
shall be effected as an integral part of the Scheme itself in accordance with the provisions of
Section 52 of the Companies Act, 2013 read with Section 100 to 103 of the Companies Act
1958, and the Order of the High Court of Judicature at Bombay, sanctioning the Scheme shall
be deemed o be also an Order under Section 102 of the Act confirming the reduction of

Securities Premium Account of the Transferee Company.

The reduction would not involve either a diminution of liability In respect of unpaid share
capital or payment of paid-up share capital of the Transferee Company and hence the

provisions of Section 101 of the Act will'not be applicable.

Further, for the purposes of the preparation of the consclidated zccounts, any accounting
implications arising out this Scheme shall be recorded in the balance in General Reservas of

baiance in Profit and Loss Account or other reserves of the respective companies,

WINDING UP / DISSCLUTION WITHOUT WINDING UP
On the Scheme becoming effective, the Transferor Company shall stand dissolved without

being wound-up,
TREATMENT OF EMPLOYEES

All the permanent employess of the Transferor Company, 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 the Transferee Company, without any bregk or intereuption
in service as a result of the transfer and on terms and conditions not less favourable than
those on which they are engaged by the Transferor Company immediately preceding the
Effective Date. Services of the employees of the Transferor Company shall be taken into

account from the date of their respective appointment with the Transferor Company for the



8.2

8.3

B.4

purposes of all retirement benefits and all other entitiements for which they may be aligible.
The Transferee Company further agrees that for the purpose of payment of any retrenchment

compensation, If any, such past services with the Transferor Company shall also be taken Into

account.

The services of such employees shall not be treated as being broken or interrupted for the
purpase of Provident Fund or Gratulty or Superannuation or other statutory purposes and for

all purposes will be reckoned from the date of their respective appointments with the

Transferor Company,

it Is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or sny other special fund created or existing for the benefit of the staf,
workimen and other employees of the Transferor Company are concerned, upon the Scheme
becoming effective, the Transferee Company shall stand substituted for the Transferor
Company in respect of the employees transfarred for all purposes whatscever relating to the
administration or operation of such Funds or Trusts or in relation to the obligation to make
contribution te the said Funds or Trusts in accordance with the provisions of such Funds or
Trusts as provided In the respective Trust Deads or other documents. [t is the aim and thw«’gf
intent of the Scheme that ell the rights, duties, powers and obligations of the Transferor
Company in relation to such Funds or Trusts shall bacome those of the Transferee Compar':ny.
The Trustees Including the Board of Directors of the Transferor Compeny and the Transferee.
Company or through any committee / person duly authorized by the Board of Directors in this
regard shall be entitfed to adopt such course of action in thls regard as may be advised
provided however that there shall be no discontinuation or breakage in the services of the

employees the Transferor Company.

With effect from the firat of the dates of filing of this Scheme with the High Court and up to and
including the Effective Date, the Transferor Gompany shall not vary or modify the terms and
conditions of employment of any of its employees, except with the written consent of the

Transferee Company,

CONbUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect fram the Appointed Date and up te and ingluding the Effective Date:

the Transferor Company shall carry on and ba deemed J[o* have been carrying on its
business and actlvities and shall stand possessed of and hold all of its properties ang

assets for and on account of and in trust for the Transferee Company. The Transferor

10
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Company hereby undertakes to hold the said assets with utmost prudence until the

Effective Date.

ii. the Transferor Company shall carry on its business and activilies with reasonable
diligence, business prudence and shall not without the prior written consent of the
Transferee Company, alienate, charge, mertgage, encumber or otherwise deal with or
dispose of its undertaking or any part thereof except in the ordinary course of business

nor shall it underiake any new business or a substantial expansion of Its existing

business.

il. Al the profits or income accruing or arlsing to the Transferor Company or expenditure or
losses arising, to or incurred by the Transferor Company, with effect from the Appainted
Date shall for all purposes and intents be treated and be deemed to be and accrue as the

profits ar incomes or expenditure or losses of the Transferee Company.

LEGAL PROCEEDINGS

All legal proceedings, inciuding arbitration proceedings, of whatsoever nature by or against

the Transferor Company pending and / or arising at or after the Appointed Daie, as and from

.—_”,%l the Effective Date shall not abate or be discontinued or be in any way prajudicizlly affected by

s Yy
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10.3
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>reason of the Scheme or by anything contained in this Scheme but shall be continued and
5 -.e‘n‘forced by or against the Transferee Company in the manner and to the same extent as

‘would or might have besn continued and enforced by or against the Transferor Company.

¢
After ihe Appointed Date, If any proceedings are taken against the Transferor Company In

raspect of the matiers refarred to in Clause 10.1 above, tha Transferor Company shall defend
the same at the cost of the Transferee Company and the Transferor Company shell be

reimbursed and indemnified against all liablliies and obligations incurred by it.

The Transferee Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Company refarred to in Clause 10.1 above transferred into its name
and to have the same continued, prosecuted and enforced by or against the Transfares

Company 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 the Transferor Company Is a
party subsisting or having effect immediately before the amalgamation shalfl remain in full

forca and effect against or in favour of the Transferee Company and may be enforced as fully

11
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11.3

11.4

and effectually as if instead of the Transferor Company, the Transferee Corapany had been a

party thereto.

With effect from the Appointed Date, all permits,‘ guotas, rights, industrial and other licences,
branches, brand registrations, offices, depots and godowns, trademarks, trade names, know-
how and other intellectual property, patents, copyrights, privileges and benefis of ali
contracts, agreements and &l other rights including lease rights, licenses, powers and
facifities of every kind, nature and description whatsoever to which the Transferor Company is
a party or to the benefit of which the Transferor Company may be efigible and which are
subsisting or having effect immediately befare the Effective Date, shall be and remain in full
force and effect in favour of the Transferse Company as the case may be, and may be
enforced as fully end effectually as if, instead of the Transfersr Company, the Transferee

Company had been a party or beneficiarv thereto.

With effect from the Appointed Date, any statutory licenses, no objection certificates,
permiselons or approvals or consents required to carry on operations of the Transferor
Company shall stand vested in or transferred to the Transferee Company without furither ;‘}.’#
or deed, and shail be appropriately muteted by the statutory authorities concerned'mggefﬁﬁ"lf«i
in favour of the Transferee Company upon the vesting and transfer of undartaklné‘?rd:; :ﬂ:e
Transferor Company pursuant to the Scheme. The baenefit of all statutory and regulatory
permissions, environmental approvals and consents including the statutory Iicena@.
permissions or approvals or consents required o carry on the operations the Transferor
Company shall vest In and become avallable to the Transferee Company pursuant o the

Scheme,

The Transferse Company, at any time afler the coming into effact of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, will execute
deeds of confirmation or other writings or arrangements with any party to any contract or
arrangement In redation to the undertaking of the Transferor Company to which the Transfercr
Company is a party in order lo give formal effect to the above provisions. The Transferee
Company shall, unider the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Transferor Company and to tamy eut or perform all such
formalities or compliances referred to above on part of the Transferor Company and any and

all formalities required on the part of the Transferor Company to give effect to the provisions

of this Scheme.

12



12

13

14

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of undertaking under Clause 4 above and the continuance of
proceedings by or against the Transferor Company above shall not affect any transaction or
proceedings aiready concluded by the Transferor Company upto the Effective Dale, to the
end and intent that the Transferee Company accepls and adopts all acts, deeds and things
done and executed by the Transferor Company in respect thereto as done and executed on

behalf of itself.

PART il

GENERAL TERMS AND CONDITIONS

MCODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Company and the Transferee Company with approval of their respective
Board of Direc_toré ‘rnay consent, from time to time, on behalf of all perscns concerned, to any
medifications / amendments or additions / delstions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the sald Board of Directors to resolve all
doubts or difficultias 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 Hon'ble Court or any other authorities under
law may deem fit to approve of, to direct and / or impose. The aforesald powers of the
Transferor Company and the Transferee Company to give effect fo the modification /
amendments {o the Scheme may be exercised by their respective Board of Directors or any
person authorised in that behalf by the concerned Board of Directars subject to approval of

the Hon'ble Court o any other authorities under the applicable law.

SCHEME CONCITIONAL ON APPROVAL / SANCTIONS

This Scheme is and shall be conditional upon and subject to:

{a) 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 the Transferor

Company and the Transferee Company as may be directed by the High Court.

{bj The Scheme being sanctioned by the High Court or any other authority undsr Sections
381 and 394 of the Companies Act, 1856 read with section 52 of the Companies Act,
¥
2013 and seclon 100 to 103 of the Companies Act, 1956.

(c) The certified copies of the Orders of the High Court of Judicature at Bombay under
Sections 391 and 394 of the Companies Act, 1958 read with section 62 of the Companies

13
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Act, 2013 and section 100 to 103 of the Companles Act, 1958 sanctioning the Scheme
are filed with the Regisirar of Companles Maharashira at Mumbai, by the Transferor

Company and the Transferee Company 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 obtalned and / or tha Scheme not being sanctioned by the Court and / or the order or
orders not being passed as aforesald by December 31, 2015 {or such extended time as may
be mutually agreed between the Transferor Company and the Transferee Company), the
Scheme shall by mutual consent of Board of Directors of the, Transferor Company and the
Transferee Company become null and veid and shall siand revoked, cancelled and be of no
effect and in that event no rights and liabllittes whatsoever shall accrue to 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, fiability or obligation which has arisen or accrued
pursuant therete and 'whlch shell be governed and be preserved or worked out as is

spacifically provided In the Scheme or may otherwige arise in law, Each party shall bear and F
IIIT,

pay its respective costs, charges and expehses for and or in connection with the Scheme. " i “'

Bre

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (sa\;e‘ és:
expressly otherwise agreed), incurred in carrying out and implementing this Scheme (includir;a ‘
expenses in relation to increase in authorised capital} and matters incldental thereto shall be

barne by the Transferee Company.

SCHEDULE |

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES OGN MERGER

Issuer Godrej Projects Development Private Limited
Instrument 7 % Redeemable Non- Cumulative Preference Shares
Face Value Rs. 10 each
Redemption To be redeemed at par within 20 years from the date of allotment
Payment of | The Preference shares will qualify for preferential payment of
" dividend dividend at the rate set out above from the date of allotment of
such Preference shares up to the date of redemption.

14



Call Option to the
|ssuer

GPDPL shall r;éve an option to redeem the preference shares at
any time after the end of 1 year from the date of aflotment. If
GPDPL exercises its call option, it will pay the amount of the face
value of the Redeemable Non-Cumulative Preference Shares
afong with dividend declared and unpaid {(hereinafter referred to
’Redemption Amount) upto the date on which it exercises the call
option.

In case GPDPL exercises such option, its liability towards the
Preference Sharehoiders shall stand extinguished from the date of
dispatch of the cheques / pay order for the Redemption Amount

Put option to
shareholder

The preference shares Issued pursuant to the Scheme shall be
redeemable af par at the option of the shareholders at any fime
before the expiry of twenty years from date of allotment by giving
not Jess than seven days notice.

In the event of shareholders not exercising the put option, the
same shall be redeemed by the Transferee Company at the end

£ of twenty years from the date of the aflotment.

NN Certi 3
BN TRUE-COPY  forRasalaTUE copy

H SHAH & CO.

' m.,w'/éw ) Aoot st H
i (5{. L TLVED) Advocate for the Petitonor/Appiicant

COMPARY REG!STRAE(
KIGH COURT (C.5.)

BOMBAY
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
COMPANY SCHEME PETITION NO 153 QF
2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO
167 OF 2014
In the malter of the Companies Act, 1956 (1 of
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CP (CAA) 133/230-232/NCLT/MB/MAH/2018
Under section 230-232 of the Company Act, 2013
in the mazter of
M/s. Godrej Buildeon Private Limited
..... 1** Petitioner
{Transferor Company)
M/a, Godrg Projocts Development Limiied
..... 2™ Petitioner
{Transferee Company)
Cridor Pronounced on - 27.08.2018

Coram :
Hon’ble M, K. Shrawat, Member N

For the Cetitioners o

Mr. Hemant Sethi, Advocate i/b. Hemant Sethi & Co. — Advocates for the Peritioners.

Four the Beriaaal Bircetur H

Mr. R. 8. Meena - Jt. Director {WR).

For ibe S3einl §icnidatar
Mr. Santesh Dalavi - Representative for OL.

Per: M. K, Shrawet, Member {j}

ORDER

L. The sanction of this Tribunal is sought under Sections 230 to 232 of the Cormpany
Act, 2013, to a Scheme of Merger by Absorption of M/s. Godrej Buildcon Private
Limited (Transferor Company) with M/s, Godrej Projects Development Limited
{Transferee Company) and their respactive shareholders.

i~

The Petitioner Companies have approved the said Scheme of Merger by Absorption
by passing the Board Resotutions and thereafier they have approached the Tribunal
for sanction of the Scheme,

3. The Merger of the Transferor Company with the Transferee Cangpai

the following benefits: i & \
* Consolidation of fully owned real estate businesses;

Al e

s

* Effective utilization of resources inter- se amongst ditferont projeots;
b oy,
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» Eiimination of multiple entities;

+ Reducing the multiplicities of legal and regulatery compliances;

« Reducing time and efforts for coordination of financials at group level:
» Elimination of duplicative communication and ¢oordination effors: and

+ Rationalization of administrative and compliance costs.

4, The averments made in the Petition and the submissions made by the Leamed

Advocate for the Petitioners are:

a)

b)

The Petitioner Companies have complied with all requiremments as per directions
of the Tribunal and they have filed necessary Affidavits of compliance in this
Tribunal. Moreover, the Petitioner Company undenake to comply with all the
statutory requiremeats if any, as required under the Company Act, 2013 and the

Rutes made there under whichever is applicable.

The Regional Director has filed his Report dated 19.04.2018, stating therein that
save and except as stated in paragraph 1V (2) 10 {g). it appears that the Scheme is
not prejudicial to the interest of shareholders and public. In paragraph 1V of the
said Affidavit, the Regional Director has stated that:

fas  The Petirioners under the provisions of section 230(5) of
the Companies Act, 2013 have to serve notices o concerned
authorities which are likely o be gffected by Compromise or
Amalgamation. Further, the approval of the scheme by this
Hon ble Tribunal mav not deter such authorities (o deal with
any of the isswes arising after giving effect to the scheme. The

decision of such Authorities is binding on the Petitioner

Company{s).
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c)

d}
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SURCHL THE SaTiomal COMPANY LAY TRIBUNAL, MUMBAL BENCH
CPIVAAY 133 230232 NOLT MB MAH Zute

s Petitioner Companies may be directed to file Financial
Statements for 31.03.2017. In this regard, the Deponent pravs
that the Petitioner Companies may be directed to file the same

as the appointed date of the Scheme is 01.1 22017,

fes Petitioner has inter alia mentioned in the clause 11.1¢e)
of the scheme thar the difference, if any. being excessideficit
arising pursuant to the Scheme shail be accottited based on
the accounting principles prescribed under the Ind 45 - 103,
I this regard, the Deponent prays that the above difference
shall be accovmed 1o Capital Reserve of the Transferee

Company,

Apropos observations made in paragraph IV (a) 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 22, 2017, the Petitioner Companies have served notices to all such
relevant regulatory authorities. Also the Petitioners have filed Affidavit of
Service with the Tribupai in this regard. Further the Petitioner Companles also
undertake that any issues arising out of the Scheme wili be met and answered in
accordance with law,

Apropos observations made in paragraph IV (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. ‘

Apropos observations made in paragraph IV (¢} of the Report of Regional
Director is concerned. the Petitioners through their Counsel 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,

Apropos observations made in paragraph IV (d) of the Repont . Aegionai
Director is concerned, both Transferor Company and the Tr:mf-‘{é;{;;i ‘g;lr'.‘;‘.\rp“;irff;.‘
hereby states that the respective companies have ait’eud’s} | i’ied Frameat -
Statements for the vear ended 31.3.2017. 1=
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g) Apropos observations made in paragraph 1V (e) of the Report of Regional

h}

0

Director is concerned, the Transferee Company undertakes to account the
difference. if any, being excess/deficit arising pursuant 1o the Scheme to Capital

Reserve of the Transferee Company.

It is further stated that. the Official Liquidator has filed its repert dated
22.02.2018 inter alia stating therein that, the affairs of the Transferor Company
had been conducted in proper manner and the Scheme is not prejudicial to the
interest of public. Further, the Transferor Companies may be ordered to he
dissolved without winding-up.

It is further stated that, no objector has approached, neither to the Petitioner nor

before Tribunal. to oppose this Scheme.

5. From the material on record, the Scheme of Merger by Absorption appears to be fair

and reasonable and is not viclative of any provisions of law and is not conirary to

public policy. And hereby this bench, o the Petitioner Company, do Order that:

a}

b)

)

d)

e)

All the Transferor liabilities including taxes and charges. if any. and duties of
the Transferor Companies, shall, pursuant to S. 232 of the Company Act. 2013,
be transferred to and become the liabilities and duties of the Transferee
Company.

The clarifications and undenakings given by the Leamed Counsel for the
Petitioner to the observations made in the Report of the Regional Director are
considered by this Bench and those are hereby accepted. Subsequently. this
bench hereby directs petitioners to comply with the provisions/statements which
the Petitioners undertakes herein.

In lieu of the consideration of the Scheme, the Transferee Company shall issue
and allot in its capital at par, credited as folly paid up. 50.000 (7% Non-
Cumulative Redeemable Preference Shares) of 10 cach to the shareholders of
Transferor Company whose names appear in the Register of Members on the
Appointed Date.

The Transferor Company shall be dissolved without wis&oL-up

The Petitioner Campanies to lodge a eopy of this order @ i Someny iy
authenticated bry the Deputy Director or the Assistant Heziines go i Joee s
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be, National Company Law Tribunal, Mumba; 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.

f) Petitioner Companies are directed to file a certified copy of this order along with
2 copy of the Scheme with the concerned Registrar of Company, electronicaliy,
along with E-form INC 28 in addition to the physical copy. within 30 days from
the date of issuance of the order by the Registry, duly certified by the Deputy
Director or the Assistant Registrar. as the case may be. National Company Law
Tribunat, Mumbai Bench,

£). The Petitioner Companies to pay costs of 25,000/~ to the Regional Director.
Westemn Region, Mumbai. The cost is 10 be paid within four weeks from the
date of the receipt of Order,

h) The Transferor Company {i.e. |9 Petitioner) to pay costs of 2 25,000/ 1o the
Official Liquidator, High Court Bombay. The cost is 1o be paid within four
weeks from the date of the receipt of Order.

i} All authorities concerned to act on a certified copy of this order along with
Scheme duly certified by the Deputy Director or the Assistant Registrar. as the

tase may be, National Company Law Tribunal, Mumbai Bench.

1) Any person interested shall be at liberty 1o apply to the Tribunal in the above
matter for any direction that may be necessary,

k) Any concerned Authority (i.e. RD, RoC, OL. Income Tax Authority ete.) is a1
liberty to approach this Bench for any clari ficatior/directions under this Scheme,

as 1 December, 2617,

6. Ordered Accozﬁﬁggg‘g_ T be consigned to Records,

A%y 8 .
Dated : 27.08.2018' + o - I M. K. SHRAWAT. -
e T viEMBER JUDICEAL)

SRy
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SCHEME OF AMALGAMATION
" OF
GODREJ BULLDCON PRIVATE LIMITED
(“GBPL” OR “THE TRANSFERCR COMPANY”)
- WiTH
GODREJ PROJECTS DEVELOPMENT LIMITED
(“GPDL” OR “THE TRANSFEREE COMPANY™)
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

@A)

(B)

PREAMBLE

The Scheme of Amalgamation is presented under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions for amalgamation of Godrej
Buildcon Private Limited with Godrej Projects Development Limited. This
Scheme aiso provides for various other maters consequential to amajgamation or

otherwise integrally connected herewith.

RATIONALE FOR THE SCHEME
The Amalgamation of Godrej Buildcon Private Limited with Godrej Projects
Development Limited would have the following benefits:

» Consolidation of fully owned real esiate businesses;

s Effective utilization of resources inter- so amongst different projects;

» FEliminatton of multiple entities;

» Reducing the multiplicities of legal and regulatory compliances;

» Reducing time and efforts for coordination of financials at group level;

+ Flimination of duplicative communication and coordination efforts; and

s Rationalization of administrative and compliance costs.

This Scheme of Amalgamation is divided into the following parts:

®
(i)

(iid)

Part A deals with the definitions and share capital;

Part B deals with amalgamation of Godrej Buildcon Private Limited with Godrej
Projects Development Limited;

Part C deals with other terms and conditions applicable to this Scheme.
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1.1

1.2

13

14

1.5

1.7

DEFINITICHS
In this Scherhe 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 December 1,2017;

“Board of Directors” or “Board” means the Board of Directors of GBPL or

GFPDL, as the case may be, and shall include a duly constituted conimittee thereof:

“Effective Date” means the date on which the certified copy of the order of
NCLT sanctioning this Scheme of Amalgamation, is receivedby GBPL and
GPDL;

“GPDL” or “the Trensferee Comapany” means Godrej Projects Development
Limited (CIN:U?O]DZMI—IZOIOPTCZIOZZ?), a company incorporated under the
Companies Act, 1956 and having its registered office at 5t Floor, Godrej Cne,
Pirojshanagar, Fastern Express Highway, Vildwoli East, Mumbai - 400 079,
Maharashtra;

“GBPL” or “the Transferor Company” means Godrej Buildcon Private Limited
(CIN:U70102MH2010PTC207957), a company incorporated under the provisions
of Companies Act, 1956 and having its registered office at 5™ Floot, 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 authiorized s per the provisions of the
Companies Act, 2013 for approving any scheme of arrangement, compromise or
reconstruction of companies under Sections 230 to 232 of the Companies Act,

T

2013; L e
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2,

32

“Scheme”. or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with s_iny 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;

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 Depositories Act,
1996 and other applicable laws, rules, regnlations, bye-laws, as the case may be or

any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

Upon receipt of the certified copy of the order of the Fon'ble NCLT, the
amalgamation of GBPLwith GPDL, pursuant to and in accordance with this
Scheme, shall take place with effect from the Appointed Dateand shall be in
accordance with Section 2(1B) of the Income-tax Act, 1961..

SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of GBPL is as under:
I 2 sl Partir:uiars S . ; .&mwm ﬂn Rely
i Aﬁtbonsﬂ Share Cagtta

I 50,000 Equity Shares of Rs. 10/- each " 75,00,000

|
H

; TOTAL 500,000
issned, Suhscribed and Paid-up Capital |
¢ 50 000 Equity Shares of Rs. 10/- each, fully paid - up % 5,00.000

TOTAL 5,00,049

i

Subsequent to March 31, 2017, there has been no change in the issued, subscribed
and paid up capital of GBPL. The entire share capital of GBPL is held by Godrej
Properties Limited (GPL) and its nominee.

The authorised, issued, subscribed and pmd-up share cap1ta1 of GPDL is as under:

| ' T Pan&culars ¥ 0 | i Amﬁuut fin Re)
P e T S = e i IR TS aes:
E Authorised §hgre Cagztal '

72,50,000 Equity Shares of Rs. 10/- each ' 25,00.00);

1 50 000 7% Redeemable Non - Cumulative Preference |

% 15, DB :
Shares of Rs.10/- each ;

.-«mq.——-s-- -
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: ' TOTAL | 40,00,000 )

i

) Lssued, Subscribed and Paid-np Capital R
1 2,31,552 Equity Shares of Rs. 10/~ each, fully paid - up | 23,15,520
;50,999 7% Redeemable Non - Cumulative Preference 5,009,990

L}
i

Shares of Rs.10/- each, fully paid up ; 5
§ TOTAL  28,25,510 i
Subsequent to March 31, 2017, there has been no change in the 1ssued, subscnbed
ard paid up capital of GPDL. The entire share capital of GPDL is held by Godrej
Properties Limited (GPL) and its nominees.
PARTB

AMALGAMATION OF GODREJ BUILDCON PRIVATE LIMITED W

GODRES PRCJECTS DEVELOPMENT LIM ITED

TRANSFER AND VESTING OF UNDERTAKIN G

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 GBPI, including all its properties and assets, (whether movable or
immovable, tangible or intangible including development rights if any), 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, ail
the movables and immovable properties and assets of GBPL comprising amongst
others business licenses, permits, authorizations, if any, rights and benefits of ail
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easernents, advantages, benefits and
approvals, advance and other taxes paid to the authorities, copy rights, lease,
tenancy rights, statutory permissions, membership in any society or condomininm,
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, Environn_:e_nt 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 10D,
Approved Building Plan and any amendments thereto, Commenccment
Certificate,Building Completion Certificate, Occupation Certificate, Dweiapmem
Right Certificate (DRC), No Objection Certificate from any authaﬂues, mcim}mg

AT j
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the Municipal authorities, competent authority under the Competition Act, 2002,
Mumbai Metropolitan Regional Development Authority, 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 GPDI. on a
going concemm basis so as to become the assets and Habilities of GPDL.

Provided always that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by GBPL and GPDL shail 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 inte effect

of this Scheme and with effect from the Appointed Date:

(a) Subject to the provisions of this Scheme, as specified hereinafler, and with
effect from the Appointed Date,the entire business and the undertaking of
GBPL including all debts, liabilities, duties and obligations of GBPL of
every description and also including, without limitation, all the movable
properties and assets of GBPL 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, ecasements, 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 transierred to and
vested in GPDL as a going concern so as to become the assets and liabilities
of GPDL.

(b) Without prejudice to the provisions of Clause 4.2. (a) abong. in sospect of

such assets and properties of GBPL as are movable in patire o ‘sm:&rpn-maiﬂ

Page 5of 13



4.3

44

property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by GBPL and
shall, upon such transfer, become the assets and properties of GPDL as an
integral part of the undertaking, without requiring any separate deed or

instrument or conveyance for the same.

{c) Inrespect 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 GPDL 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 iransferred to and vested in GPDL,

Upoﬁ the coming into effect of this Scheme and with effect from the Appointed
Date, any statutery licenses, registrations, incentives, tax credits, tax refunds,
rights, claims, leases, tenancy rights, liberties, permissions, approvals or consents
relating tc and / or eld by GBFL and ail rights and benefits that have acerued or
which may accrue to GBPL, whether before or after the Appointed Date shall
stand vested in or transferred to GPDL, pursyant to the Scheme, without any
further act or deed and shall remain valid, effective and enforceable on the sarne
terms and conditions and shall be appropriately mutated by the statutory
authorities concerned in favour of GPDL 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 GBPL shall vest with and be available to GPDL 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 obiigatiﬂns- of every kind, nature and
description pertaining to GBPL shall also without any further act or deed, be
transferred to or deemed to be transferred to GPDL, so as to become from the
Appointed Date the debts, liabilities, duties and obligations of GPD -m:n sméi
not be necessary to obtain the consent of any third party or mhcr’be:s{m wﬁo 15, av 3
party to any contract or arrangement by virtue of which suuﬁ debts; lmi‘:ﬂmesA il
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6.1

62

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 GBPL to any statutory authorities such as Income Tax, Sales Tax, Value Added
Tax, Service Tax, Goods & Service Tax ctc. or any tax deduction/collection at
source, relating to the périod after the Appointed Date and upto the Effective Date
shall be deemed to have been on account of and on behalf of GPDL and the
relevant authorities shall be bound to transfer to the account of and give credit for
the same to GPDLupon 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 GBPL is a party or to the benefit of which GBPL may be eligibie,
and which are subsisting or having effect immediately before Effective Date shall
be in full force and effect against or in favour of GPDL and may be enforced as
fully and effectually as if instead of GBPL, GPDL had been the party thereof,

GPDL 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, GPDL shail be deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of GBPL and to
implement or carry out all formalities required on the part of GBPL 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
GBPL in service on the Effective Date, shall be deemed to have become staff and
employees of GPDL 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, on the Scheme becoming effective, the P%c’)\_*iéés;}i
Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any’ etfer f-‘spés;ia"?.

Fund or Trusts (hereinafter referred to as Fund or Funds) vreated or existing (o
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the benefit of the staff, workmen and employees of GBPL, if any, shall become

trusts/funds of GPDL for all purposes whatsoever in relation to the administration

or operation of such Fund or Funds or in relation to ob]_ig‘ati_on to make -
contributions to the said Fund or Funds in accordance with the proviéions 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 GBPL in relation to such.

Fund or Funds shall become those of GPDL. It is clarified that the services of the

staff and employees of GBPL 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 GBPL on or before the Effective Date, the same shal! not abate or be
discontinued or be in any way prejudicially affected by reason of the
amaigamation 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
GPDL in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against GBPL, as if this Scheme had not

been made.

CONDUCTT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date,
GBPL 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 GPDL.. Further, all the profits or
income accruing or arising to GBPL or expenditure or losses arising to or incurred
by GBPL, 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 income or

expenditure or losses of GPDL, as the case may be. .

With effect from the date of approval of this Scheme by the Board of Directors of
GPDL upto and including the Effective Date:

(a)  GBPL shall carry on its business and activities with reasonable diligence,
business prudence and shall not without the pr'iof written cans‘eh{ omPaDL
(i) sell, alienate, charge, mortgage, encumber or othe:mrsc'déal WlIhm" .
dispose of the assets or any part thereof or undmake anﬁ‘-.fi-naﬂé?af'

i
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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) GBPL shall not alter its équity 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 GPDL; and

(¢) GBPL 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 GPDL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the nndertaking under Clause 4 and the continuance of
legal proceedings by or ageinst GBPL as per Clause 7 shall not affect any
transaction or proceedings already concluded by GBPL on or after the Appointed
Date till the Effective Date, to the end and intent that GPDL accepts and adopts all
acts, deeds and things done and executed by GBPL in respect thercto as done and
executed on behalf of itself.

ISSUE OF SHARES

Upon the coming into effect of this Scheme and in consideration for amalgamation
of GBPL with GPDL in terms of this Scheme, GPDL shall issue and allot in its
capital at par, credited as fully paid up, to the members of GBPL or their
respective heirs, executors, administrators or other legal representatives or other
successors in title, whose names appear in the Register of Members on the

Effective Date as under:

“50,000 Preference Share of GPDL of Rs. 10 each fully paid up to be issued and
allotted to all the shareholders of GBPLin proportion of their holdings in GBPL.

Terms of such Preference shares are defined in Schedule - I

Any fraction arising out of allotment of shares as per this clause shall b ronnded
off to the nearest integer and accordingly the number of shares to-be issued and
allotted shall be adjusted to the extent of rounding off. '
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10.4

The preference shares to be issued to the members of GBPL as mentioned above
in Clause 10.1 shall be subject to the Memorandum and Articles of Association of
GPDL;

Approval of this Scheme by the shareholders of GPDL shall be deemed to be the
due compliance of the provisions of Section 55, 62 and the other relevant and
applicable provisions of the Act and/or applicable provisions of any other law for
the time being in force, for the issue and allotment of preference shares by GPDL
to the members of GBPL, as provided in this Scheme.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, GPDL 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 GBPL shall be
transferred to and vested in the books of GPDL pursuant to the Scheme and
shall be recorded by GPDL at their tespective book values as appearing in
the books of GBPL.

(6) The identity of the reserves of GBPL shall be preserved and they shall
appear in the financial statements of GPDL in the same form and manner,
in which they appeared in the financial statements of GBPL, prior to this
Scheme becoming effective. '

(¢} GPDL shall credit to its preference share capital account, the face value of

preference shares issued pursuant to Clause 10.1 of this Scheme.

{d} The intercompany deposits / loans and advances / investments outstanding
between GBPL and GPDIL.will stand cancelled; and

{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. R

i g
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11.2 In case of any differences in accounting policy between GBPL and GPDL, the

12,

14.

accounting policies followed by GPDL will prevail and the difference till the
Appointed Date shali be adjusted in Capital Reserves of GPDL, to ensure that the
financial statements of GPDL reflect the financial position on the basis of

consistent accéunting policy.

DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme becoming effective, GBPL shall stand dissolved without being
wound-up.

PART C

OTHER TERMS AND CONDITIONS APPLICABLE TO TiliS SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT
AUTHORITY

GBPLand GPDL 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 GEZNERAL
POWER TO THE BOARD

GBPLand GPDL 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 resoive 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 {erms 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 GBPL and GPDL 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
authoritics under the applicable law to such modification / mn-e;;éaij;:ym? i'?d’ the

Scheme.
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14.
16.1

16.2

CONDITICNALITY 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 authoritywhich by law may be necessary
for the implementation of this Scheme;

(b) The Scheme being approved by the respective requisite majorities of the
shareholders and / or creditors of GBPL and GPDLrequired if any and as
may be directed by the Jurisdictional NCLT;

(¢)  Obtaining the sanction of the Hon'ble NCLT by GBPL and GPDLunder
Sections 230 to 232 of the Companiecs Act, 2013 and other applicable

provisions of the Act.

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 pot being obtained and/or the Scheme not being sanctionsd by the
NCLT or such other competent authority, if applicable and/or the order not being
passed as aforesaid before December 31, 2018 or such other date as the Board of
Directors of GFDL and GBPL 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 specificaily provided in the Scheme or as may
otherwise arise in law and GPDL 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 fo or be incurred inter-se to

or by the parties to the Scheme or any of them.

COSTS

All costs, charges, taxes including duﬁes, 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, %h&!lbéht)"‘t}‘eb‘

GPDL. e
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Schedule - I

The terms of issue of Preference Shares by GPDL pursuant to the Scheme will be as

under:
i Tnstrument | 7% non~cumulative Redeemable Proference Shares ;
i Facevalue | Rs.10 per Preference Share |
| Tssue Price i Rs.10 per Preference share ' '
Redemption i To be redeeﬁed not later than five years from the date of?

allotment at a price not less than the issue price of Rs.10 per i
share. GPDLwill be liable to pay the redemption amount of i
-E.the Preference Shares ﬁIong with 'dividcnd declared and;
- unpaid and redemption premium, if any, up to the date of !
redemption (“Redemption Amount™).

Upon redemption of preference shares, the liability of :
GPDILto  the Preference Sharcholders shall stand

extinguishedon due payment / honor of cheque byGPDL.
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s
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 133 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 Buildcon Private Limited (“GBFL’ or ‘the
Transferor Company’) with Godrej Projects
Development Limited (*GPDL’ or “the Transferee
Compaﬁy’) and their respective shareholders

Godrej 2rolects Development Limited...... Second Petitioner Company

CERTIFIED COPY OF THI MINUTES OF
CRDER DATED 21'}' AUGUST 2018 ALONG
WITH SCHEME OF AMALGAMATION

M/S HEMANT SETHI & CO

Advocates for the Second Petitioner Company
1602, Nav Parmanuy,

Behind Amar Cinema,

Chembur Mumbai —~ 400 071




IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT-5. MUMBAI BENCH

C.P(C.A.A.)24/MB/2021
connected with
C.A.(C.AAYI149/MB/2020
In the matter of
The Companies Act, 2013;
and
In the matter of
Sections 230 - 232 and other relevant provisions
of the Companies Act, 2013 read with Compa-
nies (Compromises, Arrangements and Amal-
gamation) Rules, 2016;
and
In the matter of
Scheme of Amalgamation
of
Godrej Landmark Redevelopers Private
Limited
(‘GLRPL’ or ‘the Transferor Company’)
with
Godrej Projects Development Limited
(‘GPDL’ or ‘the Transferee Company’)

and their respective Shareholders (‘Scheme’)

Godrej Landmark Redevelopers Private Limited, }
a Company incorporated under the provisions of }
Companies Act, 1956 having its registered office at i
Godrej One, 5" Floor, Pirojshanagar, Eastern Express

Highway, Vikhroli (East), Mumbai — 400079 }
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5, MUMBAI BENCH
C.PACAAY24/202) Connected with
C.A(CAAYT145/2020

CIN: U70102MH2012PTC228114 }

...First Petitioner Company/ Transferor Company

Godrej Projects Development Limited,
a Company incorporated under the provisions of

Companies Act, 1956 having its registered office at

L D e

Godrej One, 5" Floor, Pirojshanagar, Eastern
Express Highway, Vikhroli (East), Mumbai — 400079 }
CIN: U70102MH2010P1.C210227 }

... Second Petitioner Company/ Transferee Company

Order delivered on: 29.07.2021

Coram:
Hon’ble Smt. Suchitra Kanuparthi : Member (Judicial)
Hon’ble Shri. Chandra Bhan Singh : Member (Technical)

Appearances (via video conferencing):

For the Petitioners: Mr. Hemant Sethi, Advocate a/w Ms. Vidisha Poonja,
Advocate, i/b Hemant Sethi & Co., Advocates

For the Regional Director (WR): Ms. Rupa Sutar, Deputy Director
ORDER

Per: Chandra Bhan Singh, Member (Technical)

l. The Court is convened by videoconference today.

2. Heard Learned Counsel for Petitioner Companies. No objector has come
before the Tribunal to oppose the Petition and nor has any party contro-

verted any averments made in the Petition.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-3. MUMBAI BENCH
C.P{CAA)2472021 Connected with
C.A{CAAY1149.2020

The sanction of this Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (‘Act’), to the Scheme of
Amalgamation of Godrej Landmark Redevelopers Private Limited
(‘GLRPL’ or ‘the Transferor Company’) with Godrej Projects Development
Limited (‘GPDL’ or ‘the Transferee Company’) and their respective share-

holders (the ‘Scheme’).

The Learned Counsel for the Petitioner Companies submits that GLRPL and
GPDL were formed with an objective of carrying on the business of devel-

opment of real estate projects.

The Learned Counsel for the Petitioner Companies submits that the
rationale mentioned in 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
¢) Elimination of duplicative communication and coordination efforts

f) Rationalisation of administrative and compliance costs

All the Petitioner Companies have approved the said Scheme by passing
their respective Board Resolutions dated 2" November 2020 and have ap-

proached the Tribunal for sanction of the Scheme.

Learned Counsel for the Petitioner Companies submits that the Petition has
been filed in consonance with the order dated 17" December 2020 passed

by this Tribunal in CA(CAA) No. 1149/MB/2020.

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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10.

IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-3. MUMBAI BENCH
C.PLCAA)Y24/2021 Connected with
C.A{CAAY 11192020

The Learned Counsel for the Petitioner Companies states that the shares of

the Petitioner Companies are not listed on any stock exchanges.

The Regional Director has filed its Report dated 24™ March 2021 (‘Report’)
praying that this Tribunal may pass such orders as it thinks fit, save and
except as stated in Paragraphs IV (a) to (g). 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
3" April 2021. In response to the rejoinder affidavit, the Regional Director
has filed his Supplementary Report dated 8 April 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/ Observa- |Response of the Petitioner iObservation
No. [tions Dated  24th |Companies of Regional
Para |March, 2021 director  in
No. Supplemen-
(IV) tary Report
dated gt
April 2021.
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IN THE NATIONAL COMPANY AW TRIBUNAL
COURT-3, MUMBAI BENCH

C.P{CAAY24:2021 Connected with

C.A{CAAY1149:2020

(a)

In compliance of AS-14
(IND AS-103), the Pe-
titioner Companies
shall pass such account-
ing entries which are
necessary in connection
with the scheme to
comply with other ap-
plicable
Standards such as AS-5

(IND AS -8) etc.

Accounting

As far as the observation
of the Regional Director,
as stated in [V(a) of the re-
port and reproduced here-
inabove is concerned, the
Second Petitioner Com-
pany undertakes that it
shall pass such accounting
entries as may be neces-
sary in connection with
the Scheme to comply
with all the applicable In-
dian Accounting Stand-

ards (IND AS).

(b)

As per Definition 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 “effective-
ness of the scheme”

means the date on

As far as the observation
of the Regional Director,
as stated in IV(b) of the re-
port and reproduced here-
inabove 1s concerned, the
Petitioner Companies un-
dertake to comply all the
requirements as specified
in the Ministry of Corpo-
rate Affairs ("MCA’) Cir-
cular F.No.7/12/2019/CL

The replies
of the Peti-
tioner Com-
panies on ob-
servations 1V
(a) to (g) ap-

pears to be

satisfactory
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5, MUMBAI BENCH
C.P.(CAA)24/2021 Connected with
C.A.(CAAY1149/2020

which the certified cop- |-1 (‘Circular’) dated Au-
ies of the order of the |gust21,2019.

National Company
Law Tribunal sanction-
ing this Scheme, is filed
by GLRPL and GPDL
with jurisdictional Reg-

istrar of Companies;

Further, the Petitioners
may be asked to com-
ply with the require-
ments and clarified vide
circular no. F. No.
7/12/2019/CL-1  dated
21.08.2019 issued by
the Ministry of Corpo-

rate Affairs.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5. MUMBAI BENCH
C.PACAA)24/2021 Connected with
C.A(CAAY14972020

(c) Petitioner =~ Company |As far as the observation
have to undertake to |of the Regional Director,
comply with section |as stated inIV(c)ofthe re-
232(3)(1) of Companies |port and reproduced here-
Act, 2013, where the |inabove is concerned, the
transferor company is |Second Petitioner Com-
dissolved, the fee, if |pany states that the
any, paid by the trans- |Scheme does not provide
feror company on its |for combination of Au-
authorised capital shall |thorised Share capital and
be set-off against any |accordingly, no additional
fees payable by the [fees would be payable.

transferee company on
its authorised capital
subsequent to the amal-
gamation and therefore,
petitioners to affirm
that they comply the
pro-visions of the sec-

tion.

(d) As per Clause 11 of the | As far as the observation
Scheme, . )
of the Regional Director,
In case of any differ- a5 stated in IV(d) of the re-
ences in accounting pol- port and reproduced here-
icy between GLRPL and | jnabove is concerned, the

GPDL, the accounting
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-3, MUMBAI BENCH
CP{CAA)24/2021 Connected with
C.ALCAAYTTAG2020

policies followed by |Second Petitioner Com-
GPDL will prevail and |pany states that the sur-
the difference shall be |plus or deficit arising on
adjusted in Capital Re- [account of the merger
serves of GPDL, to en- |shall be accounted as per
sure that the financial |Appendix C of Ind AS
statements of GPDL re- |103.

flect the financial posi-
tion on the basis of con- |Further, the Transferece
sistent accounting pol- | Company undertakes that
icy. reserves  arising from
In this regards, Peti- |amalgamation will not be
tioner Companies have | utilized for distribution of
to undertake that the sur- | dividend.

plus shall be credited to
Capital Reserve Ac-
count arising out of
amalgamation and defi-
cits shall be debited do
Goodwill Account. Fur-
ther Petitioner Compa-
nies have to undertake
that reserves shall not be
available for distribu-

tion of dividend.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-3, MUMBAI BENCH

C.P{CAA)24/2021 Connected with

C.A{CAA)Y1149/2020

(e)

ROC, Mumbai Report
dated 15.03.2021 has
inter alia mentioned
that there are no prose-
cution, no technical
scrutiny, no inquiry, no
inspection, no com-

plaint are pending.

Further mentioned that:
Transferor Company is
a wholly owned subsid-
iary of the Transferee
Company.
Interest of creditors
shall be protected

Hence Hon’ble "Tribu-
nal may consider the

same and decide the

matter on merit.

As far as the observation
of the Regional Director,
as stated in [V(e) of the re-
port and the report of
ROC dated March 15,
2021 and reproduced
hereinabove is concerned,
it is stated that the rights
of creditors will not be af-
fected as there is no com-
promise or arrangement
with creditors pursuant to
the Scheme. Further, the
Second Petitioner Com-

pany undertakes to protect

the rights of creditors.

)

Letter received from In-
come Tax Department

dated 22.02.2021 in-

As far as the observation
of the Regional Director,

as stated in [V(f) of the re-

teralia mentioned that |port and reproduced
their office has re- |herein above is con-
quested the assessee |cerned, the
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5, MUMBAI BENCH

C.P.(CAA)Y24/2021 Connected with

C.A(CAA) 114972020

company to file clarifi-
cation/ evidence/ docu-
ments with regard to
certain aspects of the
Scheme which needs

further investigation.

In this regard, the Peti-
tioner companies shall
undertake to comply
with the direction of In-
come Tax Department

dated 22.02.2021

Second Petitioner Com-
pany states that the Sec-
ond Petitioner Company
has submitted the clarifi-
cations and documents as
requested by the Income
Tax Department vide sub-
mission letter dated Feb-
ruary 26, 2021. The
acknowledged copy of the
submission letter from In-
come Tax Department re-
ceived by the Second Pe-
titioner Company was

enclosed to the Affidavit -
in-Rejoinder dated 3 April
2021 Further, the Second
Petitioner Company un-
dertakes that the tax impli-
cations, if any, shall be de-

cided in accordance with

the Income Tax Law.
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IN THE NATIONAL COMPANY LLAW TRIBUNAL
COURT-3. MUMBAI BENCH
C.PACAA)Y24 2021 Connected with
CAMCAA) 1149.2020

(g) The Petitioner Compa- |As far as the observation
nies are engaged in the |of the Regional Director,
business of Real Estate |as stated in [V(g) of the re-
Development. Hence |port and reproduced here-
notice u/s 230(5) of the |inabove is concerned, the
Companies Act, 2013 |Petitioner Companies
shall serve to the RERA | state that the notices under
Authorities. section 230(5) of the
Companies Act, 2013
have been served on the
RERA Authorities. Fur-
ther, as per Maha RERA
Circular no. 24/2019
dated June 4, 2019, ap-
proval is not required pur-
suant to changes in inter-
nal shareholding or con-
stituents of a promoter’s
organization, that doesn’t
affect obligations and lia-
bilities with respect to the
allottee(s) and the rights
and liabilities of the pro-

moter’s organization.

11.  The clarifications and undertakings given by the Petitioner Companies are

accepted by this Tribunal.
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13.

IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5, MUMBAI BENCH
C.P.(CAA)24/2021 Connected with
C.A(CAA)1149/2020

The Official Liquidator, High Court, Bombay, has filed his report dated 5™
March, 2021, inter alia, stating therein that the affairs of the Transferor
Company have been conducted in a proper manner, not prejudicial to the
interest of the shareholders of the Transferor Company and that the Trans-
feror Company may be ordered to be dissolved without winding up by this

Tribunal.

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 contrary to public
policy. All the assets and properties comprised in the Undertaking of what-
soever nature and wheresoever situated, shall, under the provisions of Sec-
tions 230 to 232 and all other applicable provisions, if any, of the Act, with-
out any further act or deed, be and stand transferred to and vested in the
Transferee Company or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become the assets and
properties of the Transferee Company. Further, upon the coming into effect
of this Scheme and with effect from the Appointed Date, all liabilities relat-
ing to and comprised in the Undertaking including all secured and unse-
cured debts (whether in Indian rupees or foreign currency), sundry creditors,
liabilities (including contingent liabilities), duties and obligations and un-
dertakings of the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its busi-
ness activities and operations shall, pursuant to the sanction of this Scheme
by the NCLT under and in accordance with the provisions of Sections 230
to 232 and other applicable provisions, if any, of the Act, without any fur-
ther act, instrument, deed, matter or thing, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Com-

pany, along with any charge, encumbrance, lien or security thereo
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14.

15.

16.

17.

18.

IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-5. MUMBAI BENCH
C.P.(CAAY247202] Connected with
C.A(CAAY11492020

same shall be assumed by the Transferee Company to the extent they are
outstanding as on the Effective Date so as to become as and from the Ap-
pointed Date the liabilities of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the same and further
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 Liabilities have arisen in order to give effect to the provisions of this

Clause.

The Learned Counsel for the Petitioner Companies states that The Trans-
feror 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)/24/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.

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, elec-
tronically along with E-Form INC-28 within 30 days from the date of re-

ceipt of the certified copy of Order by the Petitioner Companies.

The Transferce Company to lodge a copy of this Order along with the
Scheme duly authenticated/certified by the Joint Registrar or the Deputy
Registrar, National Company Law Tribunal, Mumbai Bench, with the con-

cerned Superintendent of Stamps for the purpose of adjudication of stamp
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19.

20.

21.

22.

IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-3, MUMBAI BENCH
C.P{CAA)2472021 Connected with
C.A(CAAY]IT149:2020

duty payable, if any, within 60 days from the date of receipt of the certified

copy of Order from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along
with Scheme duly certified by the Deputy Director or the Assistant Regis-

trar, National Company Law Tribunal, Mumbai Bench.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

Any concerned Authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly.
Sd/- Sd/-
Chandra Bhan Singh Suchitra Kanuparthi
Member (Technical) Member (Judicial)
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SCHEME OF AMALGAMATION
or
GODREJ LANDMARK REDEVELOPERS PRIVATE LIMITED

(“GLRPL” OR “THE TRANSFEROR COMPANY")
WITH

GODREJ PROJECTS DEVELOPMENT LIMITED

(“GPDL” 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 Godre]
Landmark Redevelopers Private Limited (*GLRPL’) with Godrej Projects
Development Limited (‘GPDL’). This Scheme also provides for various other

matters consequential to amalgamation or otherwise integrally connected herewith.

RATIONALE FOR THE SCHEME
GLRPL is a wholly-owned subsidiary of GPDL. As a part of consolidation strategy.
it is desired to merge GLRPL with GPDL. The Amalgamation of GLRPL with
GPDL would have the following benefits:
» Consolidation of real estate business
o Elimination of multiple entities
e Reducing the multiplicities of legal and regulatory compliances
 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:

(@)
(i)

(iii)

Part A deals with the definitions and share capital;
Part B deals with amalgamation of Godrej Landmark Redevelopers Private Limited
with Godrej Projects Development Limited:

Part C deals with other terms and conditions applicable to this Scheme.
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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 1, 2020;

“Board of Directors” or “Board” means the Board of Directors of GLRPL or

GPDL, 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 GLRPL and GPDL with the jurisdictional Registrar of

Companies:

“GPDL” or “the Transferee Company” means Godre] Projects Development
Limited (CIN: U70102MH2010PL.C210227), 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;

“GLRPL” or “the Transferor Company” means Godrej Landmark Redevelopers
Private Limited (CIN: U70102MH2012PTC228114), 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, Mumbat -
400 079, Maharashtra;

“NCLT” means the National Company Law Tribunal and the National Compan

Law Appellate Tribunal as constituted and authorized as per the provisiong
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1.8

Companies Act, 2013 for approving any scheme of arrangement, compromise or

reconstruction of companies under Section 230 — 232 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
14 of this Scheme as approved or directed by the NCLT or such other competent

authority, as may be applicable:

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 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 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 GLRPL as on latest

audited Balance Sheet dated March 31, 2020 is as under:

Authorized Share Capital

50,000 Equity Shares of Rs. 10/- each 5.00.000

TOTAL 5,00,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equity Shares of Rs. 10/- each fully paid up 5,00,000

TOTAL 5,00,000

Subsequent to above, there has been no change in the issued, subscribed and paid

up capital of GLRPL. As on date of approval of Scheme by the Board of Directors,

the entire issued, subscribed and paid up equity share capital of GLRPL is JiresHy

held by GPDL. éff?:om
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3.2

The authorised, issued, subscribed and paid-up share capital of GPDL as on latest

audited Balance Sheet dated March 31, 2020 is as under:

Authorized Share Capita H

2,50,000 Equity Shares of Rs 10/- each 25,00,000

1,50,000 Preference Shares of Rs. 10/- each 15,00,000

TOTAL 40,00,000

Issued, Subscribed and Paid-up Share Capital

2,31,552 equity shares of Rs.10/- each, fully paid up 23,15,520

1,00,999 7% Redeemable Non-Cumulative Preference Shares 10,09,990
of Rs.10/- each, fully paid up

TOTAL 33,25,510

Subsequent to March 31, 2020, there is no change in the issued, subscribed and paid
up capital of GPDL.

PART B

AMALGAMATION OF GODREJ LANDMARK REDEVELOPERS PRIVATE

LIMITED WITH GODREJ PROJECTS DEVELOPMENT 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 GLRPL including all its properties and assets, (whether movable or
immovable, tangible or intangible including development rights if any), 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 GLRPL 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,
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4.2

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, tiles, papers. contracts.
Intimation Of Disapproval (IOD), Approved Building Plan and anv 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 GPDL on a going concern basis.

Provided always that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by GLRPL and GPDL 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 etfect of

this Scheme and with effect from the Appointed Date:

(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
GLRPL including all debts, liabilities, duties and obligations of GLRPL of
every description and also including, without limitation, all the movable
properties and assets of GLRPL 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 sa
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4.3

4.4

be transferred and/or deemed to be transferred to and vested in GPDL as a

going concern so as to become the assets and liabilities of GPDL.

(b)  Without prejudice to the provisions of Clause 4.2. (a) above, in respect of such
assets and properties of GLRPL 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 transterred by GLRPL and
shall, upon such transfer, become the assets and properties of GPDL 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 GPDL 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 GPDL.

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 GLRPL and all rights and benetits that have accrued or which
may accrue to GLRPL, whether before or after the Appointed Date shall stand
vested in or transferred to GPDL, 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 concerned
in favour of GPDL 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 GLRPL

shall vest with and be available to GPDL on the same terms and conditions.

Upon the coming into effect of this Scheme and with effect from the Appointed
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4.5

5.2

6.1

transferred to or deemed to be transferred to GPDL, so as to become from the
Appointed Date the debts, liabilities, duties and obligations of GPDL 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 GLRPL 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 GPDL and the relevant
authorities shall be bound to transfer to the account of and give credit for the same
to GPDL 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 GLRPL is a party or to the benefit of which GL.RPL 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 GPDL and may be enforced

as fully and effectually as if instead of GLRPL, GPDL had been the party thereof.

GPDL 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, GPDL shall be deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of GLRPL and to
implement or carry out all formalities required on the part of GLRPL to give effect

to the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employecsZdramr
comp %

or@%taff anﬂ{"

GLRPL in service on the Effective Date, shall be deemed to have b#
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6.2

8.2

employees of GPDL 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 GLRPL, if any. shall become trusts/funds
of GPDL 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 GLRPL in relation to such Fund or Funds shall become
those of GPDL. It is clarified that the services of the staff and employees of GLRPL

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 GLRPL 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 GPDL in the
same manner and to the same extent as it would or might have been continued,

prosecuted and enforced by or against GLRPL, 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.
GLRPL 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 GPDL. Further, all the profits or income
accruing or arising to GLRPL or expenditure or losses arising to or incurred by
GLRPL, 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 income or expenditure
or losses of GPDL, as the case may be.

With effect from the date of approval of this Scheme by the
GPDL upto and including the Effective Date:
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10.

(a)  GLRPL shall carry on its business and activities with reasonable diligence,
business prudence and shall not without the prior written consent of GPDL.,
(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)  GLRPL 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 thé Board of Directors of GPDL; and

(¢)  GLRPL shall not declare or pay any dividends, whether interim or final, to
its 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 GPDL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuance of
legal proceedings by or against GLRPL as per Clause 7 shall not affect any
transaction or proceedings already concluded by GLRPL on or after the Appointed
Date till the Effective Date, to the end and intent that GPDL accepts and adopts all
acts, deeds and things done and executed by GLRPL in respect thereto as done and

executed on behalf of itself.

ISSUE OF SHARES
The entire issued, subscribed and paid-up share capital of GLRPL is held by GPDL.
Upon the Scheme becoming effective, no shares of GPDL shall be allotted in lieu
or exchange of the holding in GLRPL and, investment in the share capital of GLRPL
as on the Effective Date shall stand cancelled in the books of GPDL. 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 GPDL, and its nominees, in GLRPL
shall be deemed to be cancelled without any further act or deed for

thereof by GPDL, and shall cease to be in existence accordingly.
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11.
11.1

11.2

12.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed

Date, GPDL 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)

(b)

(c)

(d)

(e)

All the assets and liabilities recorded in the books of GLRPL shall be
transferred to and vested in the books of GPDL pursuant to the Scheme and

shall be recorded by GPDL at therr respective book values as appearing in
the books of GLRPL.

The identity of the reserves of GLRPL shall be preserved and they shall
appear in the financial statements of GPDL in the same form and manner, in
which they appeared in the financial statements of GLRPL, prior to this

Scheme becoming effective.

The investments in the equity share capital of GLRPL as appearing in the

books of accounts of GPDL as on the Effective Date, shall stand cancelled.
Inter-Company balances, 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 accounting principles prescribed under the

Ind AS-103.

In case of any differences in accounting policy between GLRPL and GPDL. the

accounting policies followed by GPDL will prevail and the difference shall be

adjusted in Capital Reserves of GPDL, to ensure that the financial statements of

GPDL reflect the financial position on the basis of consistent accounting policy.

wound-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

GLRPL and GPDL 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

GLRPL and GPDL 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 GLRPL and GPDL 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, 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
shareholders and / or creditors of GLRPL and GPDL as required if any and
as may be directed by the jurisdictional NCLT;
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16.
16.1

16.2

17.

(c)  Obtaining the sanction of the Hon'ble NCLT by GLRPL and GPDL 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 GLRPL and GPDL.

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, 2022 or such other date as the Board of Directors of
GPDL and GLRPL 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
GPDL 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 infer-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 GPDL.
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