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Notice is hereby_9iven-pursuan ction'110 of.the C^ompaniesAct,2013, (Act)read with Rule 22 of Companies (Management and
Administration) Rules, 2014,tha ealty Limite_d (the Company) is seeking th'e consent of its Members for theiollowini spea-at business
by passing the Special Resolutio ugh Postal Ballot.

Your consideration and approval is sought for the Resolutions annexed herewith. The Statement to be annexed to Notice under Section 102
nd reasons for the Resolutions is also appended herewith and is being sent to you along with a
Mr. Vicky Kundaliya, Practising Company Secretary, has been appointed 

-by 
the B6ard of

r.

You are requested to carefully read the instructions printed on the Postal Ballot Form and the Notice and return the completed Form in thee addresse e-p (if posted in India), so as to reach the Scrutinizer on or before the close of businessh u1y,2014, for completed Postal Ballot Forms. The postage on the enclosed self-addressed postagep opeshall pa pany.

E-Voting Option

We are pleased to offer e-voting facility also as an alternate for our Members which would enable you to cast your votes electronically,
instead of physical postal ballotform. E-voting is optional. Please carefully read and followthe instructions on e-voting printed in this notice.

The Scrutincompretion ?$PiJll:;!?l
at the Regi posted 

-on 
theCompany's ted.

DRAFT OF THE SPECIAL RESOLUTIONS

1, Borrowing powers of the Board of Directors

To consider, and if thoughtfit, to pass the following resolution as a special Resolution:

"RESOLVED THAT in supersession of the previous resolutions passed by the Company in this behalf, the consent of the Company be and is
hereby accorded in terms of Section 180 (1) (c) and other applicable provisions, if any of the Companies Act, 2013 and rules made
thereunder, including any statutory modification(s) or reenactmentthereof forthe time being in force and all other provisions of the applicable
law(s) and subject to the approval(s)/consent(s) of such appropriate authorities, as may be required under any statute for the time being in
force and Memorandum andArticles of Association of the Company, to the Board of Directors of the Company (hereinafter referred to as'ihe
Board" which term shall be deemed to include any Committee thereof) for borrowing from time to time, in one oi more tranches, from any one
or more Banks, Financial Institutions and other persons, firms, bodies corporate, any sum or sums of money by way of cash credit, advance
or deposits, loans or bill discounting or otherwise and whether unsecured or secured by mortgage, charge, nyp-otne-cation or lien orpledge of
the company's assets and properties whether movable or immovable, Receivables, Book Debts, Invehtories, stock-in-trade including-raw
materials and work-in-progress and all or any of the undertakings of the Company, notwithstanding that the monies to be borrowed tog-ether
with the monies already borrowed by the Company (apart from temporary loans obtained or to be obtained from the Company's bankers in

s), may exceed the aggregate of the paid up capital of the Company and its free reserves, inat is to say,
specific purpose, provided that the total amount so borrowed by the Board shall not at any time exceed
thousand crores only) exclusive of interest, additional interest, compoun( interest, liquidated damages,

commitment charges, premia on pre-payment or on redemption, costs, charges, expenses and all other monies payable by the Company in
resoect ofthe said Loans.

RESOLVED FURTHER THAT the Board be and is hereby authorised and empowered to do all such acts, deeds, matters and things,
arrange, give such directions as may be deemed necessary or expedient or settle the terms and conditions of such instruments, securities,
loan, debt instrument as the case may be, on which all such moneys as are borrowed, or to be borrowed, from time to time, as to interest,
repayment, security or othenrvise howsoever as it may think flt and to execute all such documents, instruments and writings as may be
required to give effect to this resolution and for matters connected therewith or incidental thereto, including intimating the conceined
authorities or other regulatory bodies and delegating all or any of the powers conferred herein to any committee of Directors or officers of the
company."

2. Creation of Charges

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

"RESOLVEDTHATinsupersessionofthepreviousresolutionspassedbytheCompanyinthisbehalf, pursuanttoSection2g3(1)(a)ofthe
Companies Act, 1956 corresponding to Section 180 (1 ) (a) of the New Companies Act, 2013, and other applicable provisions, if any, of the
Companies Act, 2013, and rules made thereunder, including any statutory modification(s) or reenactment thereof for the time being in force
and all other provisions of the applicable law(s)and subjectto the approval(s)iconsent(s) of such appropriate authorities, as may be?equired



underany statute forthe time being in force and Memorandum andArticles ofAssociation of the Company, consent of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as "the Board" which term shall be deemed to includeany
Committee thereof) to create such charges, mortgages, hypothecations and encumbrances in addition to the existing charges, mortgaged,
hypothecations and encumbrances created by the Company, on such movable and immovable properties, both present and futurelnd in
such form and manner and with such ranking and at such time and on such terms as the Board may deem fit, together with power to take over
the substantial asset(s)/undertaking(s) of the Company in certain events and/or the whole or any part of the undertaking(s) of the Company
in favour of the Lender(s), Agent(s) and Trustee(s), for securing the borrowings availed/to be availed by the Company and/or any of thir
Company's holding / subsidiary / affiliate / associate/ group company, in favour of banks/financial institutlons/other ienders/other investing
agencies and trustees for the holders of debentures/ bonds/other instruments to secure rupee/foreign currency loans and/or the issue ol
debentures whether partly/fully convertible or non-convertible and/or securities linked to equity shares and/or rupee/ foreign currency
convertible bonds and/or bonds with share warrants attached (hereinafter collectively referred to as "Loans") provided that the total amount
of Loans exclusive of interest thereon, additional interest, compound interest, liquidated damages, commitment charges, premia on pre-
payment oron redemption, costs, charges, expenses and all other monies payable by the Company in respect of the said Loans, shall not, at
anytime exceed Rs.10,000 crores (RupeesTen Thousand crores only)

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized and empowered to do
all such acts, deeds, matters and things, arrange, give such directions as may be deemed necessary oi expedient or settle the terms and
conditions of such instruments, securities, loan, debt instrument as the case may be, and to finalize, settle and execute such documents /
deeds / writings / papers / agreements as may be required and to do all such acts, deeds, matters and things, including intimating the
concerned authorities or other regulatory bodies and delegating all or any of the powers conferred herein to any committee of Directors or
officers of the company, as it may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt
that may arise in regard to creating mortgage / charge as aforesaid."

3 Loan and Investment bythe Company

To considerand if thoughtfitto pass the following Resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 186 and other applicable provisions, if any, of the CompaniesAct,2Ol3,and rules
made thereunder, including any statutory modification(s) or reenactment thereof for the time being in force and all other provisions of the
applicable law(s)and subjectto the approval(s)/consent(s)of such appropriate authorities, as may be required underany statute forthe time
being in force and in terms of Memorandum and Articles of Association of the Company, consent of the Shareholdeis be and is hereby
accorded to the Board of Directors (hereinafter referred to as "the Board" which term shall include a Committee of the Board constituted / to
be constituted) of the Company to make loans to any person or other body corporate, give any guarantee or provide security in connection
with a loan to any other body corporate or person and make investment from time to time by way of subscription, purchas-e from existing
shareholders or othenrise in the securities (including equity / ordinary shares, preference shares, or any other kind of instruments, whethei
convertible or not) of any other body corporate in excess of sixty percent of the paid up share capital, free reseryes and Securities premium
account of the Company or one hundred percent of the free reserves and Security Premium acount of the Company, whichever is higher,
subject to other conditions and / or exemptions specified in the said Section 186, upto an amount of Rs.10,000 crores, over and above the
higher of the limits of sixty percent of the paid up share capital, free reserves and Securities premium account of the Company or one
hundred percent of the free reserves and Securities premium account of the Company, whichever is higher, as the Board may in its ibsolute
discretion deem beneficial and in the interest of the Company and the Shareholders / members do hereby confirm and ratify, the exis1ng
loans / investments / guarantees made already.

RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate and finalise the terms and conditions of the said
investments, loans, guarantees and provision of security on behalf of the Company as it deem fit in the interest of the Company, to take all
such actions and to settle all matters arising out of and incidental thereto, and to sign and execute all deeds, applications, documents and
writings that may be required to be signed on behalf of the Company, in connection with such investments, loans, guarantees and provision
of-security and generallyto do allsuch acts, deeds and things that may be necessary, proper, expedient or incidental forthe purpose of giving
effect to this Resolution."

Place: Mumbai
Date May 24,2014

Registered Office:
DB House, Gen.A.K.Vaidya Marg,
Goregaon (East),
Mumbai 400063.
Tel:91-22-4077 8600
F ax: 91 -22-284 1 5550, 28421667
E Mail : info@dbg.co.in
Website: www.dbrealty.co.in
CIN: 170200MH2007P1C1 6681 8

ForDBRealtyLimited

(S.A.K.Narayanan)
Company Secretary



EXPLANATORY STATEMENT

(Pursuant to the provisions of Section 102 of the Companies Act, 2013)

Items 1 & 2

Under Section 180 (1) (c consent of the
shareholders in general rrowed by the
Company will exceed the oans obtiined
from the company's bankers in the ordinary course of business, The shareholders vide resolution passed on 15'h September, 2009 had
accorded their consent to the Board of Directors to borrow up to Rs. 5,000 crores (Rupees Five Thouiand Crores only) iursuant to Section
293 (1)(d)of the CompaniesAct, 1956 corresponding to Section 1S0 (1)(c)of the New CompaniesAct, 2013.

]aklng into consideration the requirements of additional funds to meet the cost of the Company's as well as Subsidiaries' and associates'
Projects, as also additional long term working capital requirements of the Company, its subsidiiry(ies) and associate(s) it is expected that
the limit of Rs, 5,000 crores ( Rupees Five Thousand crores only) as per the previous resolution ias3eO by the shaieholders will not be
adequate.

The consent and approval of the Shareholders is therefore sought in accordance with the provisions of Section 180 (1)(c)of the New
CompaniesAct, 2013, to enable the Directors to borrow money, provided that the total amouniso borrowed by the Boardinlti not anytime
exceed Rs , compound interest, liquidated damages, commitment chaiges,
premia on all other monies payable by the Company in respect of the 6aid
Loans orth ompany, whichever is hilher,

The proposed bonowings of the Company, its subsidiaries and associates may, if necessary be secured by way of charge / mortgage /
hypothecation on the Company's assets in favour of the lenders/holders of securities /trust6es for the holders 6t tne saiO securiiieJas
mentioned in Resolutions appearing in ltem No.2.

As the documents to be executed between the lenders/security holders /trustee forthe holders of the said securities and the Company may
cgltain provisions to take over substantial assets of the Company in certain events, it is necessary to pass a resolution unddr S6ction
180(1)(a) of theAct, forcreation of charges / mortgages / hypothecations for an amount not exceeding Rs.10,000 crores exclusive of interest
thereon, additional interest, compound interest, liquidated damages, commitmentcharges, premia on pre-paymentoron redemption, costs,
charges, expenses and all other monies payable bythe Company in respectof the said Loans orthe aggregate of the paid up capital and free
reserves of the Company, whichever is higher.

The Board has unanimously ove propos ting held on 24'n May, 2014 andthe Board also recommends the passing
of the resolution by the Mem pany, as se Nos 1 & 2 of the Postal Ballot Notice, by casting their vote through the
Postal Ballot Form, which is the Notice r votes electronically through NSDL website as-explained in the notes
appended herewith.

The above proposals are in the interest of the Company and the Directors recommend the Resolution nos.1 & 2 of the notice for consent and
approval by the members.

None of the Promoters, Directors, Key Managerial Personnel or their relatives are interested in the Resolution No.1 and 2 of the
accompanying notice. lt may be noted that some of the Directors and key management personnel are members of the Company.

Item 3

The Board of Directors of a Company has been permitted to make loans, give guarantees, provide securities to and make investments in the
securities of other bodies corporate to the extent of sixty percent of its paid-up share capital and free reserves and securities premium
account or one hundred percent its free reserves and securities premium account whichever is higher, in terms of Section 186 of the
Companies Act, 201 3 (the Act). Where the aggregate of loans and investments made, guatantees given and securities provided exceed the
aforesaid limits, prior approval of the Members is required by way of a special resolution.

As the Company's projects are implemented / proposed to be implemented through various subsidiary / associate companies, which would
necessitate making further investments, providing loans or giving guarantees or providing security, in respect of such loans, to banks,
flnancial institutions or other person(s) over a period of time, it is necessary to empower the Board, by the Members, for such purpose,
namely to make any loan(s) to any body corporate(s) / person(s) and/or to give any guarantee (s) / provide any security(ies), in connection
with loan(s) made to any body corporate(s)/ person (s) and /orto acquire by way of subscription, purchase orotherwise the securities of body
corporate(s) in India orabroad, exceeding the aforesaid limit, for business expansion and othergroMh initiatives.

Underthese circumstances, it is considered desirable to have the consent of the Membersforfixing a higher limitforsuch purpose, namelyto
the extent of Rs.10,000 crores (Rupees Ten Thousand crores only) over and above the following limit namely (i) sixty percent of the
aggregate of the paid-up share capital and free reseryes and securities premium account or (ii) one hundred percent of its free reseryes ano
securities premium account, whichever is higher.

The Board has unanimously approved the above proposal at its meeting held on 24'May,2O14 andlhe Board also recommends the passing
of the resolution by the Members of the Company, as set out in ltem No 3 of the Postal Ballot Notice, by casting their vote through the Postal
Ballot Form, which is sent along with the Notice or cast their votes electronically through NSDL website as explained in the notes appended
herewith.



None of the directors or key managerial personnel and / or their relatives is deemed to be interested or concerned in this resolution. lt may be
notedthatsomeof the Directors and key managementpersonnelare membersof the Company,

Place:Mumbai
Date May 24,2014

NOTES:

'l. The Board of Directors has appointed Mr. Vicky Kundaliya, Practising Company Secretary as the Scrutinizerto conduct the postal ballot
process in a fair and transparent manner,

2. The Statement as required under Section 102 of the Compenies Act, 2013 is annexed to this Notice. A Postal Ballot Form is alsoenclosed. :

3, The Notice is being sent to all the Members by post (and electronically by emailto those Members who have registered their email lDs
with the Company), whose names appear in t embers/Record of Depositories as on 30tn May, 2014. The voting shall be
reckoned in proportion to a Members share of y share capitalof the Company as on 30'h May, 2014

ForDBRealtyLimited

(S,A,K.Narayanan)
Company Secretary



D B REATTY IIMITED
Registered office: DB House, Gen.A.K.Vaidya Marg, Goregaon (East), Mumbai 400053Tet:9!-22-40778600, Fax: gt_22_z}4tssoo,zdqzrcst 

e_rvrait: inioOJfg..o.inWebsite: CtN: L70200MHZOO7PLC166818
POSTAT BALLOT FORM

(To be returned to the Scrutinizer appointed by the Company)

(1) Name and Registered

Address of the solefirst
Named Shareholder

Serial No:

(2)

(3)

(4)

(s)

Name(s) of
Joint Shareholder(s)

Registered Folio No / Dp td/Client :
ld No

Date:
Signature of the Shareholder

EVEN (Electronic Voting Event Number) User lD Password / pin

Krn0ty read the instructions or ntpd

Number of Shares held :

Item
No

I Description Number of
Shares

Assent to the
Resolution

{Forl

Dissent to the
Resolution
{Apainstl

7

2

3

rtsss.u, ,\rJv,ulrurr rur aurnoflztng the Board of
Directors under Section 1gG of the Companies Acr,
2013 to make loans, give guarantees and provide
securities in connection with any loan to any other
body corporate or person and make investment from
time to time upto Rs.10,000 crores (Rupees Ten
Thousand Crores)over and above ttre trieher of tie
limits prescribed by the said section

Place:

Note: pr overleaf before filling the%rm.



1.

2 The members are requested to exercise their voting rights by using the attached Postal Ballot Form only. No other form or photocopy of

the form is permitted'

E-Voting FacilitY
hing
ting'
allot
s for

(a) lncaseofMembersreceivinge-mailfromNSDl: with their Client lD or Folio No. as(i) opun "-riiit-;;;-iii;; 
tpen PDF file viz., 'DB Realtv Limited e-votins' pdf'

purr*or*-i;J jaid pDF ntu 
"on[uin, 

tne User rD and pitr-*oiJ ior e-voti-ng.'Please note that the password is an initial

password.
LaunchinternetbrowserbytypingthefollowingURLintheaddressbar: www'evoting'nsdl'com

lick Login.
password with minimum 8 digits/ characters or

ed not to share the password with any other person

Active Evoting CYcles".

mit" and also "Confirm" when prompted'

Instructions for Voting:

Voting through Physical Postal Ballot Form

b) IncaseofMembersreceivingPostalBallotFormbyPost: - .

(i) tnitiatpassworJir ptou]O"O as below/atthe bottom of the PostalBallot Form

(iD Please follow allsteps from sl. No. (ii) to sl. No. (xii) of item No' 3 (a) above to cast vote'

.;\ lrr case of any queries, Members may r_efer to the Frequenfly.Asked Questions (FAQs)-for Members and e-voting user manual for

Members avaitable at the Downloadr s"ciltn oirr*i."uoiing.n-Joliom or 
"bntaciNSOt- 

at the following Telephone No: 022-

24994600

d) lf Members are already registered with NSDL for e-voting, then they can use their existing user lD and password for casting the

vote.

(e) Members can also update their mobile number and e-mail id in the user profile details of the folio which may be used for sending

fuiure communication(s)'

4. ,:i:il'.ffi:
mbai-400 078
Scrutinizer bY

Post at the address given at Sl. No' 3 above'

(ii)
(iii)
(iv)
(v)

(vi)
(viD
(viiD
(ix)
(x)
(xi)
(xiD

D B RealtY Limited


