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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 256 OF 2014

In the matter of the Companies Act, 1956 (1 of 1956);

AND

In the matter of Sections 391 to 394 of the Companies Act, 1956;

AND

In the matter of Scheme of Amalgamation of

Wadala Commodities Limited (“WCL” or “the Transferor  Company”)

with

Godrej Industries Limited (“GIL” or “the Transferee Company”)

and

their respective shareholders

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
GODREJ INDUSTRIES LIMITED, THE APPLICANT COMPANY

To,
The Equity Shareholders of
Godrej Industries Limited (“the Applicant Company” / “the Company”),

TAKE NOTICE that by an Order made on May 8, 2014, in the above Company Summons for Direction No. 256 of 2014, the Hon’ble High
Court of Judicature at Bombay has directed that a meeting of the Equity Shareholders of Godrej Industries Limited, the Applicant
Company, be convened and held at Conference Room, Cafeteria Bldg., Godrej Industries Limited, Pirojshanagar, Eastern Express
Highway, Vikhroli (East), Mumbai – 400 079, on Friday, June 13, 2014 at 2.30 p.m. for the purpose of considering and, if thought fit,
approving with or without modification(s), the proposed Scheme of Amalgamation of Wadala Commodities Limited with Godrej Industries
Limited and their respective shareholders (‘the Scheme’ or ‘this Scheme’).

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of Godrej
Industries Limited, the Applicant Company will be convened and held at Conference Room, Cafeteria Building, Godrej Industries Limited,
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai – 400 079, on Friday, June 13, 2014 at 2.30 p.m. at which place, day,
date and time you are requested to attend.

Godrej Industries Limited (CIN No.L24241MH1988PLC097781),
a Company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at
Pirojshanagar, Eastern Express Highway, Vikhroli (East),
Mumbai – 400 079, Maharashtra. ....Applicant Company

)
)
)
)
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TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the prescribed
form, duly signed by you or your authorised representative, is deposited at the Registered Office of the Applicant Company at Pirojshanagar,
Eastern Express Highway, Vikhroli (East), Mumbai – 400 079 not later than 48 hours before the time of the aforesaid meeting.

The Hon’ble High Court of Judicature at Bombay has appointed Mr. A. B. Godrej, Chairman of the Applicant Company, and failing him,
Mr. N. B. Godrej, Managing Director of the Applicant Company, and failing him Mr. N.S. Nabar, Executive Director & President (Chemicals)
of the Applicant Company, to be the Chairman of the said meeting.

A copy of the Explanatory Statement under Section 393 of the Companies Act, 1956, the Scheme of Amalgamation, Complaints Report,
Observation Letters issued by the Stock Exchanges, Form of Proxy and Attendance Slip are enclosed.

Sd/-
A.B. Godrej

Mumbai, May 9, 2014 Chairman appointed for the meeting

Registered office:
Pirojshanagar,
Eastern Express Highway,
Vikhroli (East),Mumbai - 400 079

Notes:

1. All alterations made in the form of proxy should be initialled.

2. Only registered equity shareholders of the Applicant Company may attend and vote (either in person or by proxy or by Authorised
Representative under applicable provisions of the Companies Act) at the Equity Shareholders meeting. The authorized representative
of a body corporate which is a registered Equity Shareholder of the Applicant Company may attend and vote at the Equity Shareholders
meeting provided a certified true copy of the resolution of the Board of Directors or other governing body of the body corporate
authorizing such representative to attend and vote at the Equity Shareholders meeting is deposited at the registered office of the
Applicant Company not later than 48 hours before the meeting.

3. A MEMBER ENTITLE TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE APPLICANT COMPANY. THE FORM OF
PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE APPLICANT
COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

4. Foreign Institutional Investor (FII) who are registered Equity Shareholder(s) of the Applicant Company would be required to deposit
certified copies of Custodial resolutions/Power of Attorney, as the case may be, authorizing the individuals named therein, to attend
and vote at the meeting on its behalf. These documents must be deposited at the Registered Office of the Applicant Company not
later than 48 hours before the meeting.

5. Members are informed that in case of joint holders attending the meeting, only such joint holders whose name stands first in the
Register of Members of the Applicant Company in respect of such joint holding will be entitled to vote.

Encl.: As above
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 256 OF 2014

In the matter of the Companies Act, 1956 (1 of 1956);
AND

In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND

In the matter of Scheme of Amalgamation of
Wadala Commodities Limited (“WCL” or “the Transferor  Company”)

with
Godrej Industries Limited (“GIL” or “the Transferee Company”)

and
their respective shareholders

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 TO THE NOTICE OF THE COURT

CONVENED MEETING OF EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

1. Pursuant to an Order dated May 8, 2014 passed by the Hon’ble High Court of Judicature at Bombay in the Company Summons for
Direction referred to hereinabove, a meeting of the Equity Shareholders of Godrej Industries Limited, the Applicant Company is
being convened and held at Conference Room, Cafeteria Building, Godrej Industries Limited, Pirojshanagar, Eastern Express
Highway, Vikhroli (East), Mumbai – 400 079, on Friday, June 13, 2014 at 2.30 p.m. for the purpose of considering and if thought fit,
approving with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of Wadala Commodities
Limited with Godrej Industries Limited and their respective shareholders (‘the Scheme’ or ‘this Scheme’).

2. In this statement Wadala Commodities Limited is referred to as the “WCL” or the “Transferor Company” and Godrej Industries
Limited is referred to as the “GIL” or the “Applicant Company” or the “Transferee Company”. The other definitions contained in the
Scheme of Amalgamation of WCL with GIL and their respective shareholders (hereinafter referred to as the “Scheme”) shall apply
to this Explanatory statement also.

3. A copy of the proposed Scheme of Amalgamation of WCL with GIL setting out in detail the terms and conditions of the Amalgamation
is attached to this Explanatory Statement.

4. The resolution to be moved at the said meeting will read as follows:
RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 and enabling provisions in the
Company’s Memorandum of Association and Articles of Association and subject to the sanction of the High Court of Judicature at
Bombay and High Court of Judicature at Madhya Pradesh, Indore Bench (hereinafter jointly referred to as “High Courts” and
individually as “High Court”), and other regulatory authorities, if any, and all such other approvals, permissions and sanctions, as
may be necessary and subject to such conditions and modifications as may be prescribed or imposed by any of them while granting
such approvals, permissions and sanctions, which may be agreed to by the Company, the proposed Scheme of Amalgamation of
Wadala Commodities Limited with Godrej Industries Limited and their respective shareholders (‘the Scheme’ or ‘this Scheme’),
placed before this meeting, be and is hereby approved.
RESOLVED FURTHER THAT Mr. A. B. Godrej, Chairman, Mr. N. B. Godrej, Managing Director, Mr. N. S. Nabar, Executive Director
& President (Chemicals), Mr. Clement Pinto, Chief Financial Officer and  Mr. K. R. Rajput, Company Secretary, be and are hereby
authorized severally to do all such acts, deeds, matters and things as are considered requisite or necessary to effectively implement
the Scheme and to accept such modification and / or conditions, if any, which may be required and / or imposed by the Hon’ble High
Court of Judicature at Bombay while sanctioning the Scheme or by any authorities under law, or as may be required for the purpose
of resolving any doubts or difficulties that may arise in carrying out the Scheme.

Godrej Industries Limited (CIN No.L24241MH1988PLC097781),
a Company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at
Pirojshanagar, Eastern Express Highway, Vikhroli (East),
Mumbai – 400 079, Maharashtra. ....Applicant Company

)
)
)
)
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5. Background:
Godrej Industries Limited
a. GIL was originally incorporated as Gujarat – Godrej Innovative Chemicals Limited on March 7, 1988 under the Companies Act,

1956. Subsequently the name of GIL was changed to Godrej Soaps Limited on January 6, 1995. The Registered Office of GIL
was shifted from the State of Gujarat to Maharashtra on March 1, 1996. Subsequently on April 2, 2001, the name of GIL was
changed to Godrej Industries Limited.

b. The Registered Office of GIL is situated at Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai – 400 079,
Maharashtra.

c. The authorised, issued, subscribed and paid-up share capital of GIL as on March 31, 2014 was as under:

Share Capital Amount in Rs. (in crore)
Authorized Share Capital
80,00,00,000 Equity shares of Re.1 each 80.00

10,00,00,000 Unclassified Shares of Rs.10 each 100.00

Total 180.00
Issued, Subscribed and Paid up Share Capital
33,54,55,260 Equity Shares of Re.1 each fully paid up 33.55

Total 33.55
d. The main objects of GIL are as under: -

“III. The Objects for which the Company is established are:
A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION IS:
1 To carry on in India and in any part of the world the business of processing, converting, producing, manufacturing, formulating,

using, buying, acquiring, storing, packaging, selling, transporting, distributing, importing, exporting, and disposing of and
otherwise dealing in Oleochemicals, Petrochemicals their precursors and their derivatives, Synthetic Detergents, Toilet
Soaps and Vegetable Oils.

2 To carry on business as Manufacturers of Oilcakes, Meals, Oils, Flour, Protein Concentrates and other by-products from
soyabeans, cotton seeds, castor, linseed, sun-flower, rice bran, ground-nut, salseed and other types of edible and non-
edible seeds by any type of processing including ordinary crushing, solvent extraction, chemical or any other process and
technique to buy, sell, import, export and deal in such products to utilise, process, sell and deal in oils, cakes, other
byproducts and ingredients so produced or otherwise acquired in the manufacture of nutrition foods, soaps cattle-feed
manure, fatty acids, perfumes, chemicals and all products in which such oils, cakes and other by-products are utilised or
manufacture and sale or lease of oil storage tanks and grain elevators.

3 To carry out oil extraction by solvent and espalier methods and to carry on business of oil refining and the production of all
types of foods and feeds such as soya flour, textured vegetables, proteins, meat analogues, protein concentrates and
isolates and their variations such as soyabean beverages; roasted products, canned products and milk and milk products
or confectionery and other edible and non-edible products from ‘any kind ’ of raw-materials and chemicals such as lecithin,
amino acids gum, and glues adhesives, surface reactants and other compounds based on soyabean oil and other oils and
meal production.

4 To carry on business as oil, cattle-feed and manure manufacturers and to prepare, refine buy sell and deal in oils, fats
cattle food, organic manure and chemical substances of every description and the products obtained in the manufacture
of oil and to cultivate, crush, utilise, buy, sell and deal in oleaginous and saponaceous seeds and plants of every description.

e. GIL is in the business of Oleo-chemicals, Surfactants, Finance & Investments and Estate Management.

Wadala Commodities Limited

f. WCL was incorporated in the State of Madhya Pradesh as Noble Soya House Private Limited on March 9, 1984 under the
Companies Act, 1956. Subsequently the name of the WCL was changed to Noble Soya House Limited on February 3, 1986.
Thereafter the name of the Transferor Company was changed to Godrej Foods Limited on July 30, 1991. Thereafter the name
was changed to Godrej Commodities Limited on July 24, 2006 and thereafter the name was changed to Wadala Commodities
Limited on April 8, 2008.

g. The Registered Office of WCL is situated at 107, Gold Arcade, 3/1 New Palasia, Opp. Curewell Hospital, Indore – 452001,
Madhya Pradesh.
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h. The authorized, issued, subscribed and paid-up share capital of WCL as on March 31, 2014 was as under:

Share Capital Amount in Rs. (in crore)
Authorized Share Capital
35,00,00,000 Equity shares of Re. 1/- each 35.00

50,00,000, 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each 5.00

1,00,00,000 Unclassified Shares of Rs.10/- each 10.00

Total 50.00
Issued and Subscribed Share Capital
2,16,26,238 Equity shares of Re. 1/- each 2.16

50,00,000, 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each 5.00

Total 7.16
Called and Paid Up Share Capital
2,16,26,238 Equity shares of Re. 1/- each 2.16

50,00,000, 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each
(Rs. 9/- called and paid up) 4.50

Total 6.66

i. The main objects of WCL are as under: -

“III.   The objects for which the Company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ARE:

1. To carry on business as Manufacturers of Meals, Oils, flour, Protein Concentrates and other by-products from soyabeans,
cotton seeds, castor, linseed, sun – flower,  rice bran, ground-nut, salseeds and other types of edible and non-edible
seeds by any type of processing including ordinary crushing, solvent extreation, chemical or any other process and
technique, to buy, sell, import, export and deal in such products; to utilise, sell and deal in oils, cakes, other by-products
and ingredients so produced or otherwise acquired in the manufacture of nutrition foods, soaps, cattle-feed, manure, fatty
acids, perfumes, chemicals and all products in which such-oils, cakes and other by-products are utilised.

2. To carry out oil extraction by solvent and expeller method and to carry on business of oil refining and the production of all
types of foods such as soya flour, textured vegetables, proteins, meat analogues, protein, concentrates and isolates and
their variations such as soyabean beverages, roasted products, canned products and other edible and non-edible products
from any kind of raw-materials and chemicals such as lecithin, gums, and glues adhesives, surfaces reactants and other
compound based on soyabean oil and other oils and meal production.

3. To carry on business as oil, cattle-feed and manure manufacturers and to preparer one, buy tell and deal in oils, fats cattle
food, manure and chemical substances of every description and the products obtained In the manufacture of oil and to
cultivate, crush, utilize, buy, sell and deal in oleaginous and saponaceous seeds and plants of every description.

j. The Transferor Company in the business of bulk trading of vegetable oil.

6. Description for the Transaction

The proposed Scheme envisages Merger of WCL with GIL and in consideration thereof  issuance of Equity shares by GIL to the
shareholders of WCL under Sections 391-394 and other applicable provisions of the Companies Act, 1956 with effect from the
Appointed Date.

The proposed amalgamation would not have any adverse impact on the financial position or the business of GIL. Further the proposed
amalgamation would not be prejudicial to the interest of the shareholders and creditors of GIL and not cause any dilution in the public
shareholding of GIL, pursuant to the terms of the Scheme. Since the equity shares of WCL are not frequently traded on the stock
exchange, the proposed amalgamation would provide better liquidity to the public shareholders of WCL.

7. The salient features of the Scheme are as follows:

The proposed Scheme envisages the amalgamation of Wadala Commodities Limited with Godrej Industries Limited under Sections
391-394 and other applicable provisions of the Companies Act, 1956 with effect from the Appointed Date. The salient features of the
Scheme are as under:

(a) The Scheme provides for the amalgamation of Wadala Commodities Limited with Godrej Industries Limited;
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(b) The Appointed Date for the Scheme is fixed as April 1, 2014;

(c) The Scheme provides for transfer and vesting of the entire undertaking of Wadala Commodities Limited with its assets and
liabilities to Godrej Industries Limited as a going concern;

(d) In consideration for the amalgamation of Wadala Commodities Limited with Godrej Industries Limited in terms of the Scheme
and based on the share swap ratio recommended by the Independent Chartered Accountant and fairness opinion provided by
the Merchant Banker, Godrej Industries Limited will issue 1 (One) fully paid up equity share of Re.1/- (Rupee One only) each
of Godrej Industries Limited to the equity shareholders of Wadala Commodities Limited whose name is registered in the
Register of Members of Wadala Commodities Limited on the Record Date (as may be determined in terms of the Scheme) for
every 108 (One hundred and eight) fully paid-up equity shares of Re. 1/-(Rupee One Only) each of Wadala Commodities
Limited held by the equity shareholders of Wadala Commodities Limited and 10 (Ten) fully paid up equity share of Re.1/
(Rupee One only) each of Godrej Industries Limited to the preference shareholder(s) whose name is registered in the Register
of Members of Wadala Commodities Limited on the Record Date (as may be determined in terms of the Scheme) against
50,00,000, 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10 each (Rs.9 called and paid up) held by the
preference shareholder(s) of Wadala Commodities Limited;

(e) Further in order to ensure that there is no dilution of shareholding of the public shareholders of Godrej Industries Limited
pursuant to the amalgamation of Wadala Commodities Limited with Godrej Industries Limited, Godrej Industries Limited to
issue bonus equity shares of Re.1/- (Rupee One) each of Godrej Industries Limited, credited as fully paid-up Equity Shares
to its shareholders (except to the Promoters and Promoters group entities of Godrej Industries Limited) whose name is registered
in the Register of Members of Godrej Industries Limited on the Record Date in the proportion of 1 (One) new fully paid up equity
share of Re. 1/- each in Godrej Industries Limited for every 1,250 (One thousand two hundred and fifty only) fully paid-up equity
shares of Re. 1/- held by them in Godrej Industries Limited by way of capitalization of sum to the extent of Rs.67,680 [Sixty
seven thousand six hundred and eighty only] standing to the credit of the General Reserve Account of Godrej Industries
Limited; The aforementioned issue of bonus shares shall also include issue of bonus shares upon exercise of outstanding
Stock Options (whether vested or unvested) in accordance with the Employee Stock Grant Scheme of Godrej Industries
Limited in the aforesaid bonus proportion;

(f) The new equity shares of Godrej Industries Limited, issued pursuant to this Scheme shall be listed and/or admitted to trading
on BSE Limited and National Stock Exchange of India Limited where the equity shares of Godrej Industries Limited are listed
and/ or admitted to trading;

(g) Since the equity shares of Wadala Commodities Limited are not frequently traded on the stock exchange, the proposed
amalgamation would provide better liquidity to the public shareholders of Wadala Commodities Limited;

(h) The proposed amalgamation would not have any adverse impact on the financial position or the business of Godrej Industries
Limited and would not be prejudicial to the interest of its shareholders and creditors. Further, the proposed amalgamation shall
not cause any dilution in the public shareholding of Godrej Industries Limited, pursuant to the terms of the Scheme;

(i) Upon the Scheme coming into effect, Wadala Commodities Limited will be dissolved without being wound up.

N. B. - The features set out above being only the salient features of the Scheme of Amalgamation; the Equity Shareholders
are requested to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

8. The Proposed Scheme of Amalgamation was approved by the Board of Directors of the Applicant Company at the meeting held on
February 7, 2014 after considering the recommendations of the Audit Committee, Valuation Report dated February 7, 2014 issued
by independent Chartered Accountants, M/s. SSPA & Co., Chartered Accountants and fairness opinion dated February 7, 2014 of
an independent Merchant Banker, Dalmia Securities Private Limited.

9. In accordance with the Circular No. CIR/CFD/DIL/5/2013 issued by the Securities and Exchange Board of India (“SEBI”) on February
4, 2013 as amended vide Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, the Audit Committee of the Board of Directors of
the Applicant Company had on February 7, 2014 recommended the proposed Scheme of Amalgamation for approval of the Board.



8

10. The shareholding pattern of GIL Pre and Post the Scheme is given below:

SN Description Pre – Amalgamation Post - Amalgamation

Equity Shares % Equity Shares %

(A) Shareholding of Promoter
and Promoter Group

(1) Indian

Individuals / Hindu Undivided Family 64031786 19.09 64031786 19.09

Bodies Corporate 187202388 55.80 187304682 55.79

Sub Total 251234174 74.89 251336468 74.86

(2) Foreign 0 0 0 0

Total shareholding of Promoter
and Promoter Group (A) 251234174 74.89 251336468 74.86

(B) Public Shareholding

(1) Institutions

Mutual Funds / UTI 1483179 0.44 1484366 0.44

Financial Institutions / Banks 250205 0.07 250405 0.07

Insurance Companies 10614412 3.16 10622904 3.16

Foreign Institutional Investors 35984491 10.73 36013279 10.73

Sub Total 48332287 14.41 48370953 14.41

(2) Non-Institutions

Bodies Corporate 14437652 4.30 14454497 4.31

Individuals

Individual shareholders holding
nominal share capital up to Rs. 1 lakh 13700071 4.08 13785164 4.11

Individual shareholders holding
nominal share capital in excess of
Rs. 1 lakh 6975767 2.08 6997146 2.08

Any Others (Specify)

Non Resident Indians 775309 0.23 778965 0.23

Sub Total 35888799 10.70 36015772 10.73

Total Public shareholding (B) 84221086 25.11 84386725 25.14

Total (A)+(B) 335455260 100.00 335723193 100.00

(C) Shares held by Custodians and
against which Depository Receipts
have been issued 0 0.00 0 0.00

(1) Promoter and Promoter Group 0 0.00 0 0.00

(2) Public 0 0.00 0 0.00

Sub Total 0 0.00 0 0.00

Total (A)+(B)+(C) 335455260 100.00 335723193 100.00
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11. In terms of Clause 24(f) of the Listing Agreement with Stock Exchanges, GIL has received letters dated April 2, 2014 from BSE
Limited and National Stock Exchange of India Limited conveying their no objection to the Scheme.

12. The Scheme is subject to approval of High Court of Judicature at Bombay and High Court of Judicature at Madhya Pradesh, Indore
Bench

13. The rights and interests of the shareholders of the Applicant Company will not be prejudicially affected by the Scheme as no
sacrifice or waiver is, at all, called from them nor are their rights sought to be modified in any manner. Further, the rights and
interests of the creditors of the Applicant Company will not be prejudicially affected by the Scheme as the Applicant Company, post
the Scheme will be able to meet its liabilities as they arise in the ordinary course of business.

14. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies Act, 1956, against
GIL.

15. No winding up petitions have been pending and/or admitted against GIL.

16. The Directors of GIL and WCL may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding
in the respective companies or to the extent the said directors are common directors in the Companies or to the extent the said
directors are the partners, directors, members of the Companies, firms, association of persons, bodies corporate and/or beneficiary
of trust that hold shares in any of the companies or to the extent they may be allotted shares in GIL as a result of the Scheme. Save
as aforesaid, none of the Directors of GIL have any material interest in the proposed Scheme.

17. The extent of the shareholding of the Directors and Key Managerial Personnel of GIL in GIL and WCL is as under:

Sr. Name of the Director / Key Managerial Personnel Designation Equity shares Equity shares
No. held in GIL held in WCL

1 Mr. A.B. Godrej Chairman NIL NIL

2 Mr. J.N. Godrej Director NIL NIL

3 Mr. N.B. Godrej Managing Director 12,20,572 NIL

4 Mr. S. A. Ahmadullah Director 6,000 NIL

5 Mr. A. B. Choudhury Director NIL NIL

6 Mr. V. M. Crishna Director NIL NIL

7 Mr. K. K. Dastur Director 3,606 NIL

8 Mr. K. M. Elavia Director NIL NIL

9 Dr. N. D. Forbes Director 5,000 NIL

10 Mr. K. N. Petigara Director NIL NIL

11 Ms. T. A. Dubash Executive Director &
Chief Brand Officer 42,68,783 NIL

12 Mr. N. S. Nabar Executive Director &
President (Chemicals) 21,663 NIL

13 Mr. Clement Pinto Chief Financial Officer 16,415 10

14 Mr. K. R. Rajput Company Secretary 50 100

18. The extent of the shareholding of the Directors and Key Managerial Personnel of WCL in WCL and GIL is as under:

Sr. Name of the Director / Key Managerial Personnel Designation Equity shares Equity shares
No. held in WCL held in GIL

1 Mr. N. S. Nabar Chairman NIL 21,663

2 Mr. A. B. Choudhury Director NIL NIL

3 Mr. Clement Pinto Director 10 16,415

4 Mr. K. G. Mudaliar Director 200 200

5 Mr. C. J. Shetty Manager NIL NIL

6 Mr. Pravin Patil Company Secretary 20 NIL
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INSPECTION

19. The following documents will be open for inspection at the Registered Office of GIL on any working day except Saturdays, Sundays
and Public holidays (between 11:00 a.m. and 1:00 p.m.) prior to the date of the meeting:

(a) Memorandum and Articles of Association of GIL and WCL;

(b) Scheme of Amalgamation

(c) The Audited Financial Statements of GIL for last three financial years ended March 31, 2013, March 31, 2012 and March 31,
2011;

(d) The Audited Financial Statements of WCL for last three financial years ended March 31, 2013, March 31, 2012 and March 31,
2011.

(e) Certified copy of the Order dated May 8, 2014 passed by the Hon’ble High Court of Judicature at Bombay in Company
Summons for Direction No. 256 of 2014 for GIL;

(f) Copies of the resolution passed by the Board of Directors of GIL and WCL approving the Scheme.

(g) Copy of the no objection / observation letters relating to the Scheme issued by BSE Limited and National Stock Exchange of
India Limited respectively to GIL on April 2, 2014.

(h) Complaints Report dated March 6, 2014 relating to the Scheme submitted by the Company to BSE Ltd. and National Stock
Exchange of India Ltd..

(i) Copy of Net Worth Certificate dated February 7, 2014 issued by Kalyinawalla & Mistry, Chartered Accountants certifying the
Net Worth of Godrej Industries Limited based on audited financial statement as on September 30, 2013, pre and post
amalgamation.

(j) Copy of the Valuation Report dated February 7, 2014 issued by SSPA & Co., recommending share exchange ratio.

(k) Copy of the Fairness Opinion dated February 7, 2014 issued by Dalmia Securities Private Limited on share exchange ratio.

This statement may be treated as an Explanatory Statement under Section 393 of the Companies Act, 1956. A copy of the Scheme,
Explanatory Statement and Form of Proxy may be obtained from the Registered Office of GIL and/or at the office of the Advocates -
M/s. Rajesh Shah & Co., 16, Oriental Building, 30, Nagindas Master Road, Flora Fountain, Mumbai- 400 001.

Sd/-

A.B. Godrej

Mumbai, May 9, 2014 Chairman appointed for the meeting

Registered office:

Pirojshanagar,

Eastern Express Highway,

Vikhroli (East), Mumbai – 400 079
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SCHEME OF AMALGAMATION
UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956

OF

WADALA COMMODITIES LIMITED … THE TRANSFEROR COMPANY

WITH

GODREJ INDUSTRIES LIMITED … THE TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS

(A) PREAMBLE

This Scheme of Amalgamation (‘Scheme’) is presented under Sections 391 to 394 and other applicable provisions of the Companies
Act, 1956 for amalgamation of Wadala Commodities Limited (‘WCL’ or ‘the Transferor Company’) with Godrej Industries Limited
(‘GIL’ or ‘the Transferee Company’). This Scheme also provides for various other matters consequential or otherwise integrally
connected therewith.

(B) BACKGROUND

1. WCL is engaged into the business of bulk trading of vegetable oil. The equity shares of WCL are listed on BSE Limited
Promoter viz; Godrej & Boyce Manufacturing Company Limited (‘G&B’) holds 51.08% of the equity share capital of WCL
whereas the balance 48.92% is held by Public; The preference share capital of WCL comprises of 0.01%  50,00,000, Redeemable
Non-Cumulative Preference Shares of Rs. 10/- each (Rs. 9/- called and paid up) which is entirely held by G&B;

2. GIL is engaged into the business of oleo-chemicals, surfactants, finance and investments and estate management. The equity
shares of GIL are listed on BSE Limited and National Stock Exchange of India Limited. Promoter holds 74.89% of the equity
share capital of GIL whereas the balance 25.11% is held by Public. Out of the aforesaid Promoter shareholding of 74.89%,
G&B holds 55.81% of the equity share capital of GIL.

(C) PARTS OF THE SCHEME:

This Scheme of Amalgamation is divided into the following parts:

(i) PART I deals with the definitions and share capital;

(ii) PART II deals with amalgamation of WCL with GIL;

(iii) PART III deals with general clauses applicable to this Scheme;

(iv) PART IV deals with other terms and conditions applicable to this Scheme.

PART I
DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the following expressions shall have the
following meaning:

1.1. “Act” or “The Act” means the Companies Act, 1956, or any statutory modification or re-enactment thereof for the time being in
force;

1.2. “Appointed Date” means 1st April, 2014 or such other date as may be approved by the High Court of Judicature at Bombay and
High Court of Judicature at Madhya Pradesh, Indore Bench or any other competent authority;

1.3. “Board” means the Board of Directors of WCL or GIL as the case may be and shall include a duly constituted committee thereof.

1.4. “Court” or “High Court(s)” means the High Court of Judicature at Bombay and High Court of Judicature at Madhya Pradesh,
Indore Bench and shall include the National Company Law Tribunal, if and when applicable;

1.5. “Effective Date” means the later of the dates on which the certified copy of the Order sanctioning the Scheme, passed by the
High Court of Judicature at Bombay and High Court of Judicature at Madhya Pradesh, Indore Bench or such other competent
authority, as may be applicable, is filed by GIL and WCL with the Registrar of Companies, Mumbai, Maharashtra and Registrar of
Companies, Indore, Madhya Pradesh, respectively;
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1.6. “GIL” or “the Transferee Company” means Godrej Industries Limited, a Company incorporated under the Companies Act,
1956, and having its Registered Office at Pirojshanagar, Eastern Express Highway, Vikhroli, Mumbai – 400 079, Maharashtra.

1.7. “Record Date” means the date to be fixed by the Board of Directors of GIL for the purpose of issuing equity shares of GIL to the
shareholders of WCL and for the purpose of issuing bonus equity shares to the public shareholders of GIL in terms of this Scheme;

1.8. “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form as submitted to the
Honorable High Court of Judicature at Bombay and Honorable High Court of Judicature at Madhya Pradesh, Indore Bench or this
Scheme with such modification(s), if any made, as per Clause 15 of the Scheme;

1.9. “WCL” or “the Transferor Company” means Wadala Commodities Limited, a Company incorporated under the Companies Act,
1956, and having its Registered Office at 107, Gold Arcade, 3/1 New Palasia, Opp. Curewell Hospital, Indore – 452001, Madhya
Pradesh.

Any references in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” shall mean the Effective
Date.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, set out herein in its present form or with any modifications(s) shall be effective from the Appointed Date.

3. SHARE CAPITAL

3.1 The authorized, issued, subscribed and paid-up share capital of WCL as on January 31st, 2014 is as follows:

Share Capital Amount in Rs.
(in crore)

Authorized Share Capital

350,000,000 Equity shares of Re. 1/- each 35.00

5,000,000 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each 5.00

10,000,000 Unclassified Shares of  Rs.10/ each 10.00

TOTAL 50.00

Issued, subscribed and paid-up Share Capital

21,626,238 Equity shares of Re. 1/- each 2.16

5,000,000 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each 5.00

TOTAL 7.16

Called and Paid Up Share Capital

21,626,238 Equity shares of Re. 1/- each 2.16

5,000,000 0.01% Redeemable Non-Cumulative Preference Shares of Rs.10/- each
( Rs. 9/- called & paid up) 4.50

TOTAL 6.66

3.2 The authorized, issued, subscribed and paid-up share capital of Godrej Industries Limited as on January 31st, 2014 is as under:

Share Capital Amount in (crore)

Authorized Share Capital

800,000,000 Equity Shares of Re. 1/- each 80.00

100,000,000 Unclassified Shares of Rs.10/- each 100.00

Total 180.00

Issued, Subscribed and Paid-up Share Capital

33,54,55,260 Equity Shares of Re. 1/- each fully paid-up 33.55

Unclassified Shares of Rs.10/- each –

Total 33.55
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PART II
AMALGAMATION OF WADALA COMMODITIES LIMITED WITH GODREJ INDUSTRIES LIMITED

4. TRANSFER AND VESTING  OF UNDERTAKING

4.1 With effect from the Appointed Date, the whole of WCL comprising of assets, (whether movable or immovable, real or personal,
corporeal or incorporeal, present, future or contingent, tangible or intangible) investments, properties and liabilities of WCL shall
pursuant to the provisions contained in Sections 391 to 394 and all other applicable provisions, if any, of the Act and without any
further act or deed shall stand transferred to and vested in and / or be deemed to be transferred to and vested in GIL so as to vest
in GIL all rights, title and interest of WCL.

4.2 With effect from the Appointed Date, all debts, liabilities, duties and obligations of every kind, nature and description pertaining to
WCL (including contingent liabilities pertaining to period on or before Appointed Date, if any) shall also, under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act, and without any further act or deed, be transferred to or
be deemed to be transferred to GIL, so as to become from the Appointed Date the debts, liabilities, contingent liabilities, duties and
obligations of GIL 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, contingent liabilities, duties and obligations have arisen in order
to give effect to the provisions of this sub-clause.

4.3 With effect from the Appointed Date and upon the Scheme becoming effective, any statutory licenses, permissions or approvals or
consents relating to and or held by WCL shall stand vested in or transferred to GIL without any further act or deed, and shall be
appropriately mutated by the statutory authorities concerned therewith in favour of GIL. The benefit of all statutory and regulatory
permissions, registration or other licenses, and consents shall vest in and become available to GIL pursuant to the 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 WCL shall vest with and be available to GIL on the same terms and
conditions;

4.4 All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the Appointed Date and those created by
WCL after the Appointed Date, over the assets of WCL be transferred to GIL shall, after the Effective Date, continue to relate and
attach to such assets or any part thereof to which they are related or attached prior to the Effective Date;

Provided always that the Scheme shall not operate to enlarge the security for any loan, deposit or facility availed of by WCL and
GIL shall not be obliged to create any further or additional security therefore after the Effective Date or otherwise

4.5 All taxes of any nature, duties, cess or any other like payments or deductions made by WCL to any statutory authorities such as
Income Tax, Sales tax, Service Tax, Value Added 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 GIL and the relevant
authorities shall be bound to transfer to the account of and give credit for the same to GIL upon the passing of the order on this
Scheme by the High Court or any other appropriate authority and upon relevant proof and documents being provided to the said
authorities.

5. ISSUE AND ALLOTMENT OF SHARES BY GIL

5.1 Upon the coming into effect of this Scheme and in consideration for amalgamation of WCL into GIL in terms of this Scheme, GIL
shall, without any further application, act, instrument or deed, issue and allot the consideration to the shareholders of WCL or his/
her/its legal heirs, executors or successors as the case may be in the following ratio:

1 (One) fully paid up equity share of Re.1/- (Rupee One only) each of GIL to the equity shareholders of WCL whose name is
registered in the Register of Members of WCL on the Record Date for every 108 (One hundred and eight) fully paid-up equity
shares of Re. 1/-(Rupee One Only) each of WCL held by the equity shareholders of WCL and

10 (Ten) fully paid up equity share of Re.1/- (Rupee One only) each of GIL to the preference shareholder(s) of WCL whose name
is registered in the Register of Members of WCL on the Record Date against 50,00,000, 0.01% Redeemable Non-Cumulative
Preference Shares of Rs. 10/- each (Rs. 9/- called and paid up) of WCL held by the preference shareholder(s) of WCL

5.2 Further in order to ensure that the interest of the public shareholders of GIL is not prejudiced and to ensure that there is no dilution
of shareholding of the public shareholders of GIL pursuant to the amalgamation of WCL into GIL, GIL to issue bonus equity shares
of Re.1/- (Rupee One) each of GIL, credited as fully paid-up Equity Shares to its shareholders (except to the Promoters and
Promoters group entities of GIL) whose name is registered in the Register of Members of GIL on the Record Date in the proportion
of 1 (One) new fully paid up equity shares of Re. 1/- each in GIL for every 1,250 (One thousand two hundred and fifty only) fully
paid-up equity shares of Re. 1/- held by them in GIL by way of capitalization of sum to the extent of Rs. 67,680 (Sixty seven
thousand six hundred and eighty only)  standing to the credit of the General Reserve Account of GIL; The aforementioned issue of
bonus shares shall also include issue of bonus shares upon exercise of outstanding Stock Options (whether vested or unvested)
in accordance with the Employee Stock Grant Scheme of GIL in the proportion mentioned in this clause;
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5.3 GIL shall not issue any fractional certificates in respect of the fractional entitlements, if any arising out of Clause 5.1 and Clause
5.2 to which the shareholders of WCL and the eligible public shareholders of GIL may be entitled on issue and allotment of the
equity shares of GIL. The Board of Directors shall instead consolidate all such fractional entitlement(s), if any, arising and thereupon
issue and allot equity shares in lieu thereof to a Director or an Officer of GIL or Registrar & Share Transfer Agent of GIL or such
other person, as the Board of Directors or Committee of the Board of Directors shall appoint in this behalf who shall hold the equity
shares in trust on behalf of the eligible shareholders of WCL and the public shareholders of GIL entitled to fractional entitlements
with the express understanding that such Director(s) or Officer(s) or Registrar & Share Transfer Agent of GIL or such other
Person(s) shall sell the same in the market at such time or times and at such price or prices and to such person or persons as he
/ they may deem fit, and pay to GIL, the net sale proceeds thereof, whereupon GIL shall distribute such net sale proceeds, subject
to taxes, if any, to the eligible shareholders of WCL & the public shareholders of GIL in proportion to their respective fractional
entitlements. In case the aggregate of such shares to be allotted to the Director/Officer/Registrar & Share Transfer Agent of GIL/
or such other Person by virtue of consolidation of fractional entitlements is a fraction, one additional equity share will be issued in
GIL to such Director/Officer/Registrar & Share Transfer Agent of the Company/or such other Person in lieu of such fraction
amount; Further any money which remains unpaid or unclaimed for a period of 3 years from the date of receipt of net proceeds on
sale of fractional entitlements by the Director/Officer/Registrar & Share Transfer Agent of GIL/or such other Person shall be to be
transferred to the ‘Investor Education and Protection Fund’  set up by the Central Government or Prime Minister’s National Relief
Fund; Once the amount is so transferred, no claim shall lie against GIL in respect of such amount against fractional entitlements;

5.4 The equity shares to be issued to the shareholders of WCL and public shareholders of GIL as mentioned above in Clause 5.1 and
5.2 shall be subject to the Memorandum and Articles of Association of GIL and shall rank pari passu with the existing equity shares
of GIL in all respects including dividends;

5.5 The equity shareholders of WCL and the public shareholders of GIL whose demat account details may be available with either of
WCL and/or with GIL as the case maybe, or who may provide such details to GIL on or before such date as may be determined by
the Board of Directors of GIL or Committee of the Board of Directors of GIL in this regard, shall be issued the equity shares of GIL
(as they may be entitled to pursuant to the Scheme) in the dematerialized form, and the remaining equity shareholders of WCL and
the public shareholders of GIL shall be issued physical equity share certificates with regard to the equity shares of GIL as per their
entitlement mentioned in Clause 5.1 and Clause 5.2; Such physical equity share certificates (if any) shall be sent by GIL to the
equity shareholders of WCL and the public shareholders of GIL at their respective registered addresses, as appearing in the
register of members maintained by WCL and GIL as the case maybe as of Record Date with respect to their respective shareholders
(or in the case of joint shareholders - to the address of that one of the joint shareholders whose name stands first in such register
of members in respect of such joint shareholding) and GIL shall not be responsible for any loss in transit.;

5.6 The Board of Directors of GIL shall, if and to the extent required, apply for and obtain any approvals from concerned Government
/ Regulatory authorities for the issue and allotment of equity shares to the shareholders of WCL and the public shareholders of GIL
pursuant to clause 5.1 and 5.2 of the Scheme;

5.7 Approval of this Scheme by the shareholders of GIL shall be deemed to be the due compliance of the provisions of Section 81(1A)
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 equity shares by GIL to the shareholders of WCL and the public shareholders of GIL, as provided in
this Scheme;

5.8 The new equity shares of GIL, issued pursuant to this Scheme shall be listed and/or admitted to trading on the BSE Limited and
National Stock Exchange of India Limited where the equity shares of GIL are listed and/ or admitted to trading;

5.9 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.

6. ACCOUNTING TREATMENT IN THE BOOKS OF GIL

Upon the Scheme becoming effective, GIL shall account for the amalgamation of WCL in its books of accounts with effect from the
Appointed Date as follows:

6.1 All the assets and liabilities as on the Appointed Date, recorded in the books of WCL shall stand transferred to and vested in GIL
pursuant to the Scheme and shall be recorded by GIL at their respective book values;

6.2 GIL shall credit in its books of account, face value of the equity shares issued to the shareholders of WCL pursuant to the Scheme
to the Share Capital Account;

6.3 Inter-company loans, investments and other balances and obligations, if any, on the Appointed Date will stand cancelled;

6.4 The excess of the net assets of WCL acquired and recorded by GIL in terms of sub-clause 6.1 above over the amount credited as
share capital and after making the adjustment as mentioned in sub-clauses 6.3 above, would be credited to Capital Reserve
Account. In case of there being a deficit, the same shall be transferred by GIL to its Goodwill Account;
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6.5 In case of any differences in accounting policies between WCL and GIL, impact of the same till the Appointed date will be
quantified and the same shall be appropriately adjusted and reported in accordance with applicable accounting rules and principles
so as to ensure that the financial statements of GIL reflect the financial position on the basis of consistent accounting principles;

7. WINDING UP

On the Scheme becoming effective, WCL shall stand dissolved without being wound up.

PART III
GENERAL CLAUSES

8. BUSINESS AND PROPERTY IN TRUST FOR GIL

During the period between the date of acceptance of this Scheme by the Board of Directors of WCL and GIL and till the Effective
Date:

8.1 WCL shall carry on their business and activities with reasonable diligence and business prudence and shall not alter or diversify
their respective businesses nor venture into any new businesses, nor alienate, charge, mortgage, encumber or otherwise deal
with the assets or any part thereof except in the ordinary course of business without the prior consent of GIL or pursuant to any
pre-existing obligation undertaken and disclosed to the Board of GIL prior to the date of acceptance of the Scheme by the
respective Boards of Directors of WCL and GIL;

8.2 WCL shall not, without the prior written consent of GIL, make any capital reorganization, including  issuance or allotment of any
further securities, either by way of rights or bonus shares or otherwise; and

8.3 GIL shall be entitled, pending sanction of the Scheme, to apply to the Central Government, State Government, Union Territories
and all other concerned agencies, departments and authorities (statutory or otherwise) as are necessary under any law for such
consents, approvals and sanctions, which GIL may require to carry on the business of WCL;

8.4 In the event that GIL restructures its equity share capital by way of share split / consolidation / issue of bonus shares during the
pendency of the Scheme, the Share Exchange Ratio (as provided in the Clause 5.1) shall be adjusted accordingly to take into
account the effect of any such corporate actions.

9. STAFF, WORKMEN AND EMPLOYEES

9.1 On the Scheme becoming effective, permanent staff and employees of WCL in service on the Effective Date, shall be deemed to
have become staff and employees of GIL on such date without any break or interruption in their service and on the terms and
conditions of their employment not less favorable than those subsisting with reference to WCL as on the said date.

9.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund, Pension Fund, Superannuation
Fund or any other Special Fund or Trusts created or existing for the benefit of the staff, workmen and employees of WCL, if any
shall become trusts/funds of GIL for all purposes whatsoever in relation to the administration or operation of such Fund or Funds
or in relation to the obligation to make contributions to the said Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Trust Deeds, if any, to the end and intent that all rights, duties, powers and obligations of WCL in
relation to such Fund or Funds shall become those of GIL. It is clarified that the services of the staff and employees of WCL will be
treated as having been continuous for the purpose of the said Fund or Funds.

10. LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the WCL is pending, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the arrangement by anything contained in this Scheme, but the
said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by or against GIL in the same manner and
to the same extent as it would or might have been continued, prosecuted and enforced by or against WCL as if this Scheme had
not been made.

11. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1 Subject to the other provisions of the Scheme, all contracts, including contracts for tenancies and licenses, deeds, bonds, agreements
and other instruments of whatsoever nature to which WCL is a party, or the benefit to which WCL may be eligible, subsisting or
operative immediately on or before the Effective Date, shall be in full force and effect against or in favor of GIL as the case may be
and may be enforced as fully and effectively as if instead of WCL, GIL had been a party or beneficiary thereto.

11.2 GIL shall, if so required or becomes 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, GIL shall be deemed to be authorized to execute any such deeds,
writings or confirmations on behalf of WCL and to implement or carry out all formalities required on the part of WCL to give effect
to the provisions of this Scheme.
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12. SAVING OF CONCLUDED TRANSACTIONS

Subject to Clause 9.1, the transfer and vesting of the entire business and the undertaking of WCL to, or with, GIL shall not affect
any transactions or proceedings already concluded by WCL on or before the Effective Date, to the end and intent that GIL accepts
and adopts all acts, deeds, matters and things done and/or executed by WCL in regard thereto as having been done or executed
on behalf of GIL.

PART IV
OTHER TERMS AND CONDITIONS

13. APPLICATION TO THE HIGH COURT

WCL and GIL shall, with all reasonable dispatch, make applications or petitions to the High Court of Judicature at Madhya Pradesh,
Indore Bench and High Court of Judicature at Bombay respectively or any competent authority, as may be applicable for sanctioning
this Scheme under sections 391 to 394 of the Act and for dissolution of WCL without being wound up.

14. MODIFICATION / AMENDMENTS TO THE SCHEME AND GENERAL POWER TO THE BOARD

14.1 WCL and GIL with approval of their respective Boards 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 Boards 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 Hon’ble High Court(s) or any other authorities under law may deem fit to approve
of, to direct and/or impose. The aforesaid powers of WCL and GIL to give effect to the modification/amendments to the Scheme
may be exercised by their respective Boards of Directors subject to approval of the Hon’ble High Court(s) or any other authorities
under applicable law.

15. CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to:

15.1 The requisite consent, approval or permission of the Central Government or any other statutory or regulatory authority including
stock exchanges and/or Securities and Exchange Board of India, which by law or otherwise may be necessary for the implementation
of this Scheme.

15.2 The approval by the requisite majority of the shareholders/creditors of WCL and GIL as may be directed by the High Court(s) or
any other competent authority, as may be applicable.

15.3 The approval by the requisite majority of the such shareholders as required under the listing agreements entered in to by GIL with
the Stock Exchanges;

15.4 The sanction of the Hon’ble High Court of Judicature at Madhya Pradesh, Indore Bench and High Court of Judicature at Bombay
and being obtained under Sections 391 to 394 and other applicable provisions of the Act, on behalf of WCL and GIL respectively.

15.5 The certified or authenticated copies of the Order of the High Court under Section 391 to 394 of the Companies Act sanctioning the
Scheme are filed with the Registrar of Companies, Maharashtra, Mumbai and Registrar of Companies, Indore, Madhya Pradesh;

16. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

16.1 In the event of any of the said sanctions and approvals referred to in Clause 16 not being obtained and/or the Scheme not being
sanctioned by the High Court(s) or such other competent authority and / or the Order not being passed as aforesaid before March
31, 2015 or such other date as the Board of Directors of GIL 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
specifically provided in the Scheme or as may otherwise arise in law and WCL and GIL shall bear the respective costs, charges
and expenses in connection with the Scheme unless otherwise mutually agreed.

16.2 In the event of this scheme failing to take effect or it becomes null and void no rights and liabilities of whatsoever nature shall
accrue to or be incurred inter-se to or by the parties to the Scheme or any of them.

17. COSTS, CHARGES & EXPENSES

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 WCL and/or GIL as
maybe agreed between the Parties.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 256 OF 2014

In the matter of the Companies Act, 1956 (1 of 1956);
AND

In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND

In the matter of Scheme of Amalgamation of
Wadala Commodities Limited (“WCL” or “the Transferor Company”)

with
Godrej Industries Limited (“GIL” or “the Transferee Company”)

and
their respective shareholders

GODREJ INDUSTRIES LIMITED
Regd. Office: Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai 400 079.

Tel. 2518 80 10 / 20 / 30 Fax: 2518 8066
CIN No.L24241MH1988PLC097781 ; Website: www.godrejinds.com

FORM OF PROXY
I/ We _________________________________________, the undersigned, being the equity shareholder of Godrej Industries Limited, the

Applicant Company do hereby appoint Mr./ Ms. ___________________________ ____________of __________________________________

and failing him/her ________________________________________ of ____________________________________ as my/our proxy, to act

for me/us at the meeting of the Equity Shareholders to be held at Conference Room, Cafeteria Building, Godrej Industries Limited, Pirojshanagar,

Eastern Express Highway, Vikhroli (East) , Mumbai – 400 079, on Friday, June 13, 2014 at 2.30 p.m for the purpose of considering and, if

thought fit, approving, with or without modification(s), the  proposed Scheme of Amalgamation of Wadala Commodities Limited with Godrej

Industries Limited and their respective shareholders under Sections 391 to 394 and other applicable provisions of the Act (hereinafter referred

to as the “Scheme”) and at such meeting, and any adjournment / adjournments thereof, to vote, for me/us and in my/ our name(s)

_____________________________________ (herein, if ‘for’ insert ‘FOR’, if ‘against’ insert ‘AGAINST’ and in the latter case, strike out the

words “either with or without modifications” after the word “Amalgamation”) the said arrangement embodied in the Scheme of Amalgamation

either with or without modification(s)*, as my/our proxy may approve.

*Strike out what is not necessary

Dated this _________ day of _______________, 2014
Name      _______________________________________________________
Address   _______________________________________________________
                _______________________________________________________
(For Physical Holding)
Reg. Folio No.
(For Demat Holding)
Client ID No.
DP ID No.
No. of shares held:
Signatures of Shareholder(s) Sole / First Holder:

Second Holder:
Third Holder:

Signature of Proxy Proxy:

Affix
revenue stamp

of Re. 1/-

Signature across the stamp

Godrej Industries Limited (CIN No.L24241MH1988PLC097781),
a Company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at
Pirojshanagar, Eastern Express Highway, Vikhroli (East),
Mumbai – 400 079, Maharashtra. ....Applicant Company

)

)

)

)
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Notes:

(1) Alterations, if any, made in the Form of Proxy should be initialed.

(2) The Proxy must be deposited at the Registered Office of the Applicant Company at Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai – 400 079,  at least 48 hours before the time for holding the Court Convened meeting.

(3) The proxy need not be a member of Godrej Industries Limited.

(4) In case of multiple proxies, the proxy later in time shall be accepted.
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ATTENDANCE SLIP

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS ON FRIDAY, JUNE 13, 2014 AT 2.30 P.M.

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING AUDITORIUM

Name

Address

Folio No./ D.P. ID No. #

Client ID No. #

No. of Equity Shares held

Name of the Proxy holders/
Authorised Representative*

#  Applicable for shareholders holding shares in dematerialized form

* To be filled in by the Proxy in case he/she attends instead of the equity shareholder

I/We hereby record my/our presence at the Court convened Meeting of the Equity Shareholders of  Godrej Industries Ltd., the applicant

Company, convened pursuant to the Order dated May 8, 2014 of the Hon’ble High Court of Judicature of Bombay at Conference Room,

Cafeteria Building, Godrej Industries Limited, Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai – 400 079,

on Friday, June 13, 2014 at 2.30 p.m.

Signature of the Shareholder/
Proxy holders/ Authorised Representative

NOTE:

1. Equity Shareholders attending the Meeting in person or by Proxy or through authorized representative are requested to complete
and bring the Attendance Slip and hand it over at the entrance of the meeting auditorium.

2. Shareholder / Proxy holder desiring to attend the meeting should bring his/her copy of the Notice for reference at the meeting.

GODREJ INDUSTRIES LIMITED
Regd. Office: Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai 400 079.

Tel. 2518 80 10 / 20 / 30 Fax: 2518 8066
CIN No.L24241MH1988PLC097781 ; Website: www.godrejinds.com
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