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MINUTES OF THE EXTRAORDINARY GENERAL
MEETING OF THE MEMBERS OF GODREJ
PROPERTIES LIMITED HELD AT THE
AUDITORIUM, 15T FLOOR, GODREJ INDUSTRIES
COMPLEX, PIROJSHANAGAR, EASTERN
EXPRESS HIGHWAY, VIKHROLI (EAST),
MUMBAI 400 079 ON MONDAY, MARCH 5, 2012 AT
10.30 A.M.
PRESENT:
MR. ADI B. GODREJ - Chairman
MR. NADIR B. GODREJ - Director and Shareholder
MR. PIROJSHA GODREJ - Executive Director and Shareholder
MR. K.T. JITHENDRAN - Executive Director and Shareholder
MR. SHODHAN A. KEMBHAVI - Company Secretary and Shareholder
MR. RAJENDRA KHETAWAT - Vice President (Finance & Accounts) &

Sharcholder

35 Members /Proxies were present. The promoters - Godrej Industries Limited and
Godrej & Boyce Manufacturing Company Limited, holding 70.50 % of the equity shares
of the Company attended the meeting through authorized representatives.

CHAIRMAN OF THE MEETING:
Mr. Adi B. Godrej took the Chair.

Since the requisite quorum was present, the Chairman declared that the meeting
was validly constituted and announced the commencement of the proceedings.

He welcomed all the shareholders to the Meeting.

- NOTICE CONVENING THE MEETING:

With the consent of requisite majority of the Members present, the Notice dated
February 8, 2012, convening the Extraordinary General Meeting was taken as

read.

The Chairman informed the members that the Register of Directors' shareholding
and Proxy Register were available for inspection of the Members.

FURTHER ISSUE OF SECURITIES: |
The Chairman then proposed the following resolution as a Special Resolution
which was seconded by Mr. Arun Kumar Boppana:

RESOLVED THAT in complete supersession of the Resolution dated December
28, 2011, which is referred at Item No. 1 of the Notice of Postal Ballot dated
October 21, 2011, and pursuant to the provisions of Section 81(1A) and other
applicable provisions, if any, of the Companies Act, 1956 (including any
amendments, modifications, variation or re-enactment thereof) (the “Companies
Act”), the Foreign Exchange Management Act, 1999, as amended (“FEMA”),
the Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, as amended, the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (through Depository Receipt
Mechanism) Scheme, 1993, as amended, rules, regulations, guidelines,
notifications and circulars prescribed by the Securities and Exchange Board of
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India (“SEBI”) including the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009, as amended (the
“ICDR Regulations™), the Reserve Bank of India (“RBI”) and Government of
India (“GOI”) and/or any other competent authorities as may be required and
clarifications, if any issued thereon from time to time, the equity listing
agreements entered into by the Company with the stock exchanges where the

Company’s equity shares of face value of Rs. 10 each (the “Equity Shares”) are

listed (the “Listing Agreement”), and subject to any approval, consent,
permission and/or sanction of GOI, SEBI, RBI and the stock exchanges, as may
be required, and the enabling provisions of the Memorandum and Articles of
Association of the Company, and subject to all other necessary approvals,.
permissions, consents and/or sanctions of concerned statutory and other relevant
authorities and subject to such conditions and modifications as may be presctibed
by any of them while granting such approvals, permissions, consents and
sanctions and which may be agreed to by the Board of Directors of the Company
(herein referred to as the “Board”, which term shall include any Committee
theteof constituted/to be constituted by the Board to exercise its powers including
powers conferred by this resolution to the extent permitted by law), consent,
authority and approval is hereby accorded to create, offer, issue and allot in one or
more tranches, in the course of domestic and/or international offering(s) in one or’
more foreign markets, by way of a public issue, including issuance of Equity
Shares through an institutional placement programme under Chapter VIIIA of the
JCDR Regulations, rights issue, private placement or a combination thereof, of

‘Equity Shares or through an issuance of fully convertible debentures/partly

convertible debentures, preference shares convertible into Equity Shares, and/or
any other financial instruments or securities convertible into Equity Shares or
with or without detachable warrants with a right exercisable by the warrant
holders to convert or subscribe to the Equity Shares or otherwise, in registered or
bearer form, whether rupee denominated or denominated in foreign currency
(hereinafter collectively referred to as the “Securities”) or any combination of
Securities to any person including but not limited to foreign/resident investors
(whether institutions, incorporated bodies, mutval funds and/or individuals or
otherwise), foreign institutional investors, Indian and/or multilateral financial
institutions, mutual funds, non-resident Indians, employees of the Company, .
existing shareholders as on a record date on rights basis and/or any other
categories of investors, whether they be holders of shares of the Company or not
(including with provisions for reservation on firm and/or competitive basis, of
such part of issue and for such categories of persons including employees of the
Company as may be permitted), (collectively called the “Investors”) at such time
or times, at such price or prices, at a discount or premium to the market price or
prices in such manner and on such terms and conditions including security, rate of
interest, etc., including the discretion to determine the categories of Investors to
whom the offer, issue and allotment shall be made to the exclusion of all other
categories of Investors at the time of such issue and allotment considering the
prevailing market conditions and other relevant factors wherever necessary as
may be decided by the Board in its absolute discretion at the time of issue of
Securities in one or more offerings/tranches, such that the total number of Equity
Shares issued pursuant to such offerings (including upon conversion of the
convertible Securities) does not result in an increase in public shareholding by
more than 10 per cent. (on the date of issuance of such Securities).

RESOLVED FURTHER THAT pursuant to the provisions of Section 81(1A) and
other applicable provisions, if any, of the Companies Act, Chapter VIIA of the
ICDR Regulations, FEMA and the Foreign Exchange Management (Transfer or
Issue of Security by a Person Resident Outside India) Regulations, 2000, consent,
authority and approval of the members is hereby accorded to create, issue, offer
and allot Equity Shares, such that the total number of Equity Shares shall not
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result in increase in public shareholding of the issuer company by more than 10
per cent. (on the date of issuance of such Equity Shares), to qualified institutional
buyers (as defined in the ICDR Regulations) pursuant to an institutional
placement programme in accordance with Chapter VIIA of the ICDR

Regulations.
RESOLVED FURTHER THAT:

(a)  the Equity Shares to be so created, offered, issued and allotted shall be
subject to the provisions of the Memorandum and Articles of Association
of the Company;

(b)  the relevant date for the purposes of determining the floor price of the
Securities would be in accordance with the guideline prescribed by SEBI,
RBI, GOI through its various departments or any other regulator, as
applicable, and the pricing of any Equity Shares issucd upon the
conversion of the securities shall be made subject to and in compliance
with the applicable adjustments in the applicable E_om / mcao:bom /
statutory provisions; and

(¢) the Equity Shares that may be issued by the Company shall rank pari
passu with the existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT the issuec of Equity Shares underlying the
Securities, which are convertible into or exchangeable with Equity Shares at a
later date shall be, inter alia, subject to the following terms and conditions:

(a) in the event of the Company making a bonus issue by way of capitalization of
its profits or reserves prior to the allotment of the Securities, the number of
Equity Shares to be allotted shall stand augmented in the same proportion in
which the Equity Share capital increases as a consequence of such bonus issue
and the premium, if any, shall stand reduced pro rata;

(b) in the event of the Company making a rights offer by issue of Equity Shares
prior to the allotment of the Securities, the entitlement to the Equity Shares
will stand increased in the same proportion as that of the rights offer and such
additional Equity Shares shall be offered to the holders of the Securities at the
same price at which the same are offered to the existing shareholders;

(¢) in the event of merger, amalgamation, takeover or any other re-organization or
restructuring or any such corporate action, the number of Equity Shares, the
price and the time period as aforesaid shall be suitably adjusted; and

(d) in the event of consolidation and/or division of outstanding shares into smaller
number of shares (including by the way of stock split) or re-classification of
the Securities into other securities and/or involvement in such other event or
circumstances which in the opinion of concerned stock exchange requires
such adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT the Board be and is hereby authorised to
appoint lead managers, consultants, underwriters, guarantors, depositories,
custodians, registrars, escrow banks, trustees, bankers, lawyers, advisors,
professional, intermediaries and all such agencies as may be involved or
concerned in such offerings of Securities and to remunerate them by way of
commission, brokerage, fees or the like (including reimbursement of their actual
expenses) and also to enter into and execute all such .arrangements,
contracts/agreements, memorandum, documents, etc., with such agencies as may
be required or desirable and to seek the listing of such Securities on one or more
recognised (national and international) stock exchange(s).
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RESOLVED FURTHER THAT the Board be and is hereby authorised to issue
and allot such number of Equity Shares as may be required to be issued and
allotted upon conversion, redemption or cancellation of the Securities or as may
be necessary in accordance with the terms of the issue/offering and all such
Equity Shares shall rank pari passu with the existing Equity Shares of the
Company in all respects, except the right as to dividend which shall be from the
relevant financial year in which they are allotted and/or as provided under the
terms of the issue or as contained in the relevant offering documents.

RESOLVED FURTHER THAT for the purpose of giving effect to the above,
the Board be and is hereby authorised for finalisation and approval of the
preliminary and the final offer document, determine the form, terms and timing of
the issue(s)yoffering(s), including the type of Security(ies) to be issued and
allotted, the class of investors to whom the Securities are to be offered/issued and
allotted, number of Securities to be issued and allotted in each tranche, issue
price, face value, number of Equity Shares or other securities upon conversion or
redemption or cancellation of Securities, premium or discount amount on
issue/conversion of Securities/exercise of warrants/redemption of Securities/rate
of interest/period of conversion or redemption, listings on one or more stock
exchanges in India and/or abroad and fixing of record date or book closure and
related or incidental matters as the Board in its absolute discretion deems [it and
to make and accept any modifications in the proposal as may be required by the
authorities involved in such issues in India and/or abroad, and to do all acts,
deeds, matters and things including creation of mortgage or charge in accordance
with Section 293(1)(a) of the Companies Act, in respect of any security as may be
required either on pari passu basis or otherwise as it may in its absolute discretion
deem fit and to settle any questions or difficulties that may arise in regard to the
issue(s)/offering(s), allotment and conversion of any of the aforesaid Securities,
utilisation of issue proceeds and to do all acts, deeds and things in connection
therewith and incidental thereto as the Board may in its absolute discretion deem
fit, without being required to seek any further consent or approval of the
shareholders or otherwise to the end and intent that they shall be deemed to have
given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to
delegate (to the extent permitted by law) all or any of the powers herein conferred

to any committee of directors or any executive director or directors or any other
officer or officers of the Company to give effect to the aforesaid resolutions.”

The Chairman then put the resolution to vote by a show of hands. As all the shareholders
voted in favour, he declared that the resolution has been carried unanimously.

The Chairman thanked the members for their presence.

Members expressed their vote of thanks to the Chair. The Chairman then declared the
proceeding closed and meeting concluded.
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