Sunteck
Sunteck Realty Limited

NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the'28nnual General Meeting of the members of Sunteeltg Limited will be held at:

Venue : MIG Club, M.1.G Colony, Bandra (East), Moan 400051
Day and Date : Tuesday, "1&eptember, 2012

Time :5.30 p.m.

AGENDA

ORDINARY BUSINESS:

n

To receive, consider and adopt the Audited Bal@tueet as at $March 2012 and the Profit and Loss Account forytear

ended on that date together with the Schedulesdhethe Cash Flow Statement, along with the Repdrthe Directors and
Auditors thereon.

To declare Dividend on Equity Share Capital.

To appoint a Director in place of Mr. Mahadevan &elsthi who retires by rotation and being eligisfifers himself for re-
appointment.

To appoint a Director in place of Mr. Jignesh Sanghwho retires by rotation and being eligible offehimself for re-
appointment.

To re-appoint M/S. Lodha & Co., Chartered Accoutga@as Statutory Auditors to hold office from thenclusion of this
Annual General Meeting until the conclusion of nAxrinual General Meeting of the Company and to aigbdhe Board of
Directors to fix their remuneration.

SPECIAL BUSINESS:

6. Appointment of Mr. Sanjay Dutt as a Director:

To consider and if thought fit, to pass with or hwitit modification, the following resolution as @@RDINARY
RESOLUTION:

“RESOLVED THAT Mr. Sanjay Dutt, who was appointed as an AdditioDaector in terms of Section 260 of the
Companies Act, 1956 with effect from B0ay, 2012 and in respect of whom the Company leasived a notice under
Section 257 of the Companies Act, 1956 togethen witleposit of Rs. 500/- (Rupees Five Hundred Cady)equired under
the Act, be and is hereby appointed as a DiredttireoCompany, who shall be liable to retire byatimn”

Authority to Board of Directors of the Companyto allot Securities to persons other than its existg Shareholders to
Section 81 (1A) of the Companies Act, 1956:

To consider and, if thought fit, to pass with atheut modification(s), the following resolution aSPECIAL RESOLUTION:

“RESOLVED THAT pursuant to Section 81(1A) and all other appliegiovisions of the Companies Act, 1956 (including
any statutory modification or re-enactment theréaf,the time being in force) and enabling provisicof the Memorandum
and Articles of Association of the Company, théidig agreements entered into with the Stock Excharamd subject to the
provisions of Chapter VIII of the Securities angcBange Board of India (Issue of Capital and Disgtes Requirements),
Regulation, 2009 as amended from time to time ({BEBI Regulations”), the provisions of the Foreigixchange
Management Act, 1999 and the Foreign Exchange Managt (Transfer or Issue of Security by a Persasideat Outside
India) Regulations, 2000, other applicable rulegutations, guidelines or Laws and/or any appros@hsent, permission or
sanction of the Central Government, Reserve Bankdia and any other appropriate authorities,itutédns or bodies
(hereinafter collectively referred to as the “apptate authorities”), and subject to such condgi@s may be prescribed by
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any of the appropriate authorities while grantsugh approval, consent, permission, and / or sam¢tiereinafter referred to
as the “requisite approvals”), which may be agremdy the Board of Directors of the Company (heafter called the
“Board” which term shall be deemed to include any comesitvhich the Board may

have constituted or hereinafter constitute to @gerits powers including the power conferred by tigisolution), the Board be
and is hereby authorised to issue, offer and alipiity shares / fully convertible debentures /lparbnvertible debentures /
non convertible debentures with warrants / any rothecurities (other than warrants), which are caditde into or
exchangeable with equity shares on such date adomadgtermined by the Board but not Later than 6@ths from the date
of allotment (collectively referred to a®QQtP Securities’), to the Qualified Institutional BuyersQ(Bs) as per the SEBI
Regulations, on the basis of placement documera(s)ich time or times in one or more tranchearmdhnes, at par or at such
price or prices, and on such terms and conditiosim such manner as the Board may, in its absdistzretion determine, in
consultation with the Lead Managers, Advisors treotintermediaries, provided however that the isfugecurities as above
or any combination of securities secured or unsetauch that the total amount raised through filiesaid securities should
not exceed Rs.1,000 Crores.

RESOLVED FURTHER THAT in the event of issue of QIPSecurities to QIBs

i. the relevant date for the purpose of pricing of @i Securities proposed to be issued shall berdieted in accordance
with Regulation 81 (c) of the SEBI Regulations;

ii. the pricing of the QIP Securities to be allottedlsbe calculated in accordance with the provisioh€hapter VIII of the
SEBI Regulations.

iii. The allotment of QIP Securities shall be compliedhin 12 months from the date of this resolutiorp@ying the
proposed issue or such other time as may be alltwede SEBI Regulation from time to time; and

iv. The QIP Securities shall not eligible to be solddgeriod of one year from the date of allotmesrtept on a recognized
stock exchange, or except as may be permitted fimmto time by the SEBI Regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issueaflodsuch number of equity shares as may
be required to be issued and allotted upon corwersf any QIP Securities referred to in paragrapbve or as may be
necessary in accordance with the terms of the inffeall such equity shares beipgri passu with the then existing equity
shares of the Company in all respects, as maydedad under the terms of the issue and in theiafjedlocument.

RESOLVED FURTHER THAT such of these QIP Securities to be issued asarsubscribed may be disposed of by the
Board to such persons in such manner and on strol &s the Board in its absolute discretion thiitke accordance with the
provisions of Law.

RESOLVED FURTHER THAT the issue to the holders of the QIP Securitieh wiquity shares underlying such QIP
Securities shall banter alia, subject to suitable adjustment in the numberhafras, the price and the time period, etc., in the
event of any change in the equity capital structirdne Company consequent upon any merger, amaliamtakeover, bonus
issue, right issue, split and consolidation or ather re-organization or restructuring in the Compa

RESOLVED FURTHER THAT for the purpose of giving effect to any offer,ussor allotment of the QIP Securities or
instruments representing the same, as describpdragraph above, the Board be and is hereby asgldoon behalf of the
Company to do all such acts, deeds, matters andglas it may in its absolute discretion deem rsaecgsr desirable for such
purpose, including without limitation the enterimjo underwriting, marketing and institution / ttess / agents and similar
agreements and to remunerate the Managers, unt@svand all other agencies / intermediaries by whgommission,
brokerage, fees and the like as may be involvedominected in such offerings of Securities, with pown behalf of the
Company to settle any questions, difficulties ouloks that may arise in regard to any such issuglotment as it may in its
absolute discretion deem fit.

RESOLVED FURTHER THAT for the purpose aforesaid, the Board be and iskyeauthorised to settle all questions,
difficulties or doubts that may arise in regardtie issue, offer or allotment of the QIP Securit@sl utilization of the issue
proceeds including but without limitation to thesation of such mortgage / charge in respect ofatheesaid QIP Securities
either onpari passu basis or otherwise or in the borrowing of Loanstamsay in its absolute discretion deem fit withdnging
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required to seek any further consent or approvdhefMembers or otherwise to the end and intentttteaMembers shall be
deemed to have given their approval thereto exjgrégshe authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to deledlate any of the powers herein conferred to
any Committee of Directors or the Chairman or athep Officer(s)/ Authorised Representative(s) af thompany to give
effect to the aforesaid resolutidn.

Employee Stock Option Plan (ESOP):

To consider and if thought fit, to pass with otheiut modification, the following resolution asS®ECIAL RESOLUTION:

(A) “RESOLVED THAT pursuant to the provisions of Section 81(1A), aldther applicable provisions, if any, of the
Companies Act 1956, the Memorandum and ArticleAssfociation of the Company, Securities and Exch&wgrd of India
(Employee Stock Option Scheme and Employee Stockh@se under prevailing and applicable Laws Schebugjelines,
1999 (hereinafter referred to as “SEBI GuidelineEQreign Exchange Management Act, 1999, the lgstigreement entered
into with the Stock Exchanges where the securitfahe Company are listed and other relevant aittesy from time to time,
to the extent applicable and subject to such atpprovals, permissions and sanctions as may basegeand subject to such
conditions and modifications as may be prescribeinposed while granting such approvals, permissiamd sanctions, the
consent of the Company be and is hereby accord#tetBoard of Directors of the Company (hereinafeferred to as "the
Board" which term shall be deemed to include anyn@ittee, including the Compensation Committee whiwh Board has
constituted to exercise its powers, including toevgrs, conferred by this resolution) to createemffssue and allot at any
time to or for the benefit of such person(s) vene the present and future permanent employedsofompany, whether
working in India or abroad, including any Directafrthe Company, whether whole-time or otherwisel nsuch other person
as may be from time to time be allowed to enjoyhbaefits of the ESOP scheme under prevailing @pdicable laws and
regulations such number of equity shares or opt@ercisable into such number of equity sharesgbedt more than 5% of
the Paid-up Equity Share Capital of the Compargngtpoint of time, undesne or more Employee Stock Option Schemes, in
one or more tranches, either directly or throughest and on such terms and conditions as mayxied fir determined by the
Board in accordance with the provisions of the tawguidelines issued by the relevant Authority.

RESOLVED FURTHER THAT in case of any corporate action (s) such as rigistses, bonus issues, merger and sale of
division and others, for the purpose of makingiadad reasonable adjustment, the number of optmihe granted and/or the
exercise price payable under the Schemes shalppmpriately adjusted, without affecting any othigihts or obligations
under the Schemes.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issueadlot Equity shares upon exercise of
options from time to time in accordance with theplyee stock option scheme and such Equity shaadsrank pari passu in
all respects with the then existing Equity Sharfehe Company.

RESOLVED FURTHER THAT in case the equity shares of the Company arerestliie-divided or consolidated, then the
number of shares to be allotted and the price ofuiaition payable by the option grantees under gshieemes shall
automatically stand reduced or augmented, asake may be, in the same proportion as the preaseetvialue of Rs.2 per
equity share bears to the revised face value ofethety shares of the Company after such sub-@divigir consolidation,
without affecting any other rights or obligatiorfstioe said allottees.

RESOLVED FURTHER THAT the Board be and is hereby authorised to takessacg steps for listing of securities allotted
under the said schemes on the stock exchangese wheisecurities of the Company are listed, aghgeprovisions of the
Listing Agreement executed with the concerned stexkhanges and other guidelines, rules and regokatas may be
applicable.

RESOLVED FURTHER THAT the Board be and is hereby authorized to make finations, changes, variations,
alterations or revisions in the said schemes amay deem fit, from time to time in its sole and @bt discretion in
conformity with the provisions of the Companies At®56, the Memorandum and Articles of Associatibithe Company,
SEBI Guidelines and any other applicable 1&ws.

(B) “RESOLVED THAT pursuant to the provisions of Section 81(1A), alicother applicable provisions, if any, of the
Companies Act 1956, the Memorandum and ArticleAssfociation of the Company, Securities and Exch&wgrd of India
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(Employee Stock Option Scheme and Employee StockhRse Scheme) Guidelines, 1999 (hereinafter exfer as “SEBI
Guidelines”), Foreign Exchange Management Act, 19198 Listing Agreement entered into with the St&osichanges where
the securities of the Company are listed and a#lerant authorities, from time to time, to theestapplicable and subject to
such other approvals, permissions and sanctionsagse necessary and subject to such conditionsnadiifications as may
be prescribed or imposed while granting such apdspypermissions and sanctions, the consent o€tmpany be and is
hereby accorded to the Board of Directors of thenany (hereinafter referred to as "the Board" wherm shall be deemed
to include any Committee, including the Compensat@mmmittee which the Board has constituted to @sgerits powers,
including the powers, conferred by this resolutimmgxtend the benefits of one or more EmployeelS@ption Schemes of
the Company as proposed in the aforesaid resoluticsuch person(s) who are present and future gpeent employees of the
subsidiaries (present and future subsidiaries),tlveéreworking in India or abroad, including any Riter of the Company,
whether whole-time or otherwise, on such terms emntlitions as may be fixed or determined by ther8da accordance
with the provisions of the law or guidelines issiigdhe relevant Authority.

9. Increase in remuneration of Managing Director

To consider and if thought fit, to pass with or hwaitit modification, the following resolution as @@RDINARY
RESOLUTION:

“RESOLVED THAT in partial modification of the resolution passed a¢ tAnnual General Meeting held on ‘28
September, 2011 and pursuant to the provisionsridlds of Association of the Company, Sections,268,309, and other
applicable Provisions, if any, of the Companies, A@56 ( “Act”) as amended or re-enacted from tbméime, read with

Schedule XIII of the Act, and subject to such appt® as may be necessary, Mr. Kamal Khetan, MagaBirector of the

Company be paid a remuneration of Rupees 75,00,0B0pees Seventy Five Lakhs only) per annum,%rad3 the Net

profits of the Company whichever is higher witheetffrom £ April, 2012.

RESOLVED FURTHER THAT all other terms and conditions of appointment of Kamal Khetan as approved earlier by
the Members at the time of his initial appointmesfiall remain unchanged.

RESOLVED FURTHER THAT in the event of absence or inadequacy of profitarig financial year, the remuneration
shall be governed by Section Il of Part Il of SalledXlIl of the Companies Act, 1956 or any statytorodification thereof
and the same shall be treated as the minimum renatiiore payable to the Managing Director.

RESOLVED FURTHER THAT the Board of Directors of the Company be and i®lnerauthorised to do all necessary
acts, deeds and things, which may be usual, expedligroper to give effect to the above resolution

10. Increase in remuneration of Executive Director

To consider and if thought fit, to pass with or hwitit modification, the following resolution as @RDINARY
RESOLUTION:

“RESOLVED THAT in partial modification of the resolution passed a¢ tAnnual General Meeting held on ‘28
September, 2011 and pursuant to the provisionsridlds of Association of the Company, Sections,268,309, and other
applicable Provisions, if any, of the Companies, A@56 ( “Act”) as amended or re-enacted from tbméime, read with
Schedule XIII of the Companies Act 1956, and subjecsuch approvals as may be necessary, Mr. JigBasighavi,
Executive Director of the Company be paid a remati@n of Rupees 35,00,000/- (Rupees Thirty Fivehsaknly) per
annum or 1% of the Net profits of the Company whigr is higher with effect from™April, 2012.

RESOLVED FURTHER THAT Mr. Jignesh Sanghavi shall be subject to retirerdtation in order to comply with
Provisions of Articles of Association and the Comipa Act, 1956.

RESOLVED FURTHER THAT all other terms and conditions of appointment of Bignsesh Sanghavi as approved earlier
by the Members at their meeting held off' &2ptember 2011, shall remain unchanged.
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RESOLVED FURTHER THAT in the event of absence or inadequacy of profitarig financial year, the remuneration
shall be governed by Section Il of Part Il of SaledXlll of the Companies Act, 1956 or any statytorodification thereof
and the same shall be treated as the minimum renatiove payable to the Managing Director.

RESOLVED FURTHER THAT the Board of Directors of the Company be and ielnerauthorised to do all necessary
acts, deeds and things, which may be usual, expedlig@roper to give effect to the above resolution

By Ordef the Board of Directors

FOR SUNTECK REALTY LIMITED
Mumbai: 30" May 2012

Sd/-
Company Secretary

NOTES:

1. The Explanatory Statement pursuant to Section ) %8(the Companies Act, 1956 is annexed hereto.

2.A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND ON A POLL, TO VOTE INSTEAD OF HIMSELF/HE RSELF AND THE PROXY NEED NOT BE A
MEMBER. PROXIES, IN ORDER TO BE EFFECTIVE, BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN.

3.The Register of Members and Share Transfer Booksemain closed from 1% September 2012 to ¥8September 2012 (both
days inclusive).

4. The information required to be provided under tligting Agreement entered into by the Company with Stock Exchange
regarding the Director who is proposed to be reaped is given in the annexure to the Notice.

5. Members whose shareholding(s) are in electroniderare requested to inform any changes relatiragldoess, bank mandate and
Electronic Clearing Services (ECS) details to thespective Depository Participants and in caselofsical shares, to the
Company's Registrar & Share Transfer AgadNK INTIME INDIA PRIVATE LIMITED, C-13, Pannalal Silkk Mills
Compound, L.B.S. Marg, Bhandup (W), Mumbai 400078.

6. Members are requested to quote their Registeoid Rumber or Demat Account Number & DepositorytRRgpant (D.P.) ID

number on all correspondence with the Company.

7. Members/Proxy holders are requested to bring ttigiies of the Annual Report to the Annual Genbkteéting.

8. Members are requested to bring the Attendanges8lit herewith duly filled for attending the Meegti

9. Members are requested to send their querieset@€tmpany, if any, on accounts and operations @fdbmpany at least seven
days before the meeting so that the same coulditebly answered at the meeting.

10. The Ministry of Corporate Affairs (vide circulans. 17/2011 and 18/2011 dated April 21 and AprjlZ®L1respectively), has
undertaken a ‘Green Initiative in Corporate Goven®a and allowed companies to share documentsitgighareholders through an
electronic mode. Members are requested to suppsrgteen initiative by registering/updating theeimail addresses, in respect of
shares held in dematerialised form with their respe Depository Participants and in respect ofeb&eld in physical form with
Link In Time India Private Limited.

Explanatory Statement Pursuant to section 173(2) dhe companies Act, 1956, in respect of Special bsss set out in Notice:

Item No. 6

The Board of Directors of the Company had appoiMedSanjay Dutt, as an Additional Director, u/92 the Companies Act,
1956 (the Act) on 30May, 2012 to hold office till the ensuing Annuaki@ral Meeting. The Company has received a notice u
257 of the Act from a member proposing Mr. Sanjayt[to be appointed as a Director of the Company.

Mr. Dutt is the EMD South Asia for Cushman & Waikéd. Cushman & Wakefield is amongst the top thedebal real estate

consulting firm. Mr. Dutt is responsible for ovirausiness in India and its interest in South Asla has a wide experience of
23 years as an entrepreneur and services secfesgimmal with over 17 years as a real estate gsafeal. He has worked with
top three Global Real Estate Consulting firms ngn@BRE, Jones Lang Lasalle and Cushman & Wakefield.has excelled in

creating & enhancing value for clients through fiéh experience, skills, transparency & integrityde has been a pioneer in
launching and establishing Advisory & Transactienvices platform across his real estate careerhi¢hwmost noticeable has
been Business Advisory Services and transactiois@agvservices for Land, Industrial & Capital Matke
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The Board of Directors recommends the resolutimhen Item No. 6 of the Notice of the Annual Genéakting for approval of
members.

None of Your Directors are interested in the sa&blution except Mr. Sanjay Dutt.

Item No. 7

The real estate sector is one of the key growttoseof the Indian economy, which has witnesseabast growth in the recent
past and is expected to sustain reasonable groathemtum on the back of a sustained economic growth.

The Company is one of the leading real estate carapan India having presence in residential, coneciaéand retail real estate
segments either directly or through its subsidgrassociates/ joint ventures/ associates anddstenfurther capitalize on its
potential. All these initiatives will require siditiant outlay of funds over the next 3 —4 yearsoider to exploit opportunities in
existing businesses and/or explore the scope of reew business opportunities including business iaitguns, capital
expenditures, financing new business initiativegeting additional working capital requirements iagsout of growth in
operations, investment in/ loans/ advances to didr@s/ joint ventures/ associates and for ottmparate purposes, it is
necessary for the Company to have access to ekfemds at different point of times in the futur@he Company, therefore,
proposes to raise further capital from the domestiaternational markets in one or more tranchesappropriate time.

The resolution in accompanying Notice being propgoae a Special Resolution is essentially an engldime and relates to a
proposal to create, issue, offer and allot equitsres/ depository receipts/ foreign currency catiter bonds and/or other
appropriate securities upto an amount not exced®ind 000 Crore inclusive of premium in the cowkdomestic/ international
offerings. Such securities are proposed to be issaeany eligible person including but not limitea resident investors and
foreign investors (whether individuals, mutual fendncorporated bodies, institutions or otherwisEfreign Financial

Institutions and other Qualified Institutional Buggeetc.

The proposed Special Resolution seeks the enaalitigprization of the Members to the Board of Dioest without the need of
any further approval from the Members, to undertéke Qualified Institutional Placement (“QIP”) witthe Qualified
Institutional Buyers (“QIB”), in accordance withetprovisions of Chapter VIII of the Securities dadchange Board of India
(Issue of Capital and Disclosures RequirementsyjuRdion, 2009 as amended from time to time (thEBBRegulations”).
Pursuant to the above, the Board may, in one oenmanches, issue and allot equity shares / fahwertible debentures / partly
convertible debentures / non convertible debentwiés warrants / any other securities (other thaarrants), which are
convertible into or exchangeable with equity sharessuch date as may be determined by the BoarahdtuLater than 60
months from the date of allotment (collectivelyaréd to as “QIP Securities”).

The said QIP by the Board of Directors (‘Board’pkipe subject to the provisions of the SEBI Retjoies (as amended from
time to time) including the pricing, which shall belculated in accordance with the provisions oa@hr VIII of the SEBI
Regulations.

The relevant date for the determination of appliegdvice for the issue of the QIP Securities shalbs per the Regulation 81(c)
of the SEBI Regulation which in case of allotmehéquity shares will be the date of the meeting/firich the board of directors
or the committee of directors decides to open thepgsed issue and in case of securities which arwectible into or
exchangeable with equity shares at a later datebeileither the date of the meeting in which tharboof directors or the
committee of directors decides to open the propdsmee of convertible securities or date on whighholder of such securities
becomes entitled to apply for the said equity shasethe case may be. For reasons aforesaid, Blingna@solution is therefore
proposed to be passed to give adequate flexilality discretion to the Board to finalize the terrhshe issue. The securities
issued pursuant to the offering would be listedienStock Exchanges on which the Company is listed.

Some or all of the QIP Securities issued unde}teissue pursuant to offer may, if necessary doered by way of mortgage /
hypothecation on the Company’s assets as may bhzfid by the Board in consultation with the SetyuiHolders / Trustees in

favor of Security Holders / Trustees for the hatdef the said securities.

Section 81(1A) of the Companies Act, 1956 and hgstagreement entered with the Stock Exchangesjdeanter alia, that
where it is proposed to increase the subscriberk gtapital of the Company by allotment of furthbares, such further shares
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may be offered to any person, whether or not tipeseons include the persons who on the date obffiee are holders of the
equity shares of the Company, in proportion to dapital paid up on those shares as of that datessithe Members decide
otherwise. The Special Resolution seeks the coresemhtauthorization of the Members to the Board wé@ors to make the

proposed issue of QIP Securities, in consultatiith the Lead Managers, Legal Advisors and othegrinediaries and in the
event it is decided to issue QIP Securities coiblerinto equity shares, to issue to the holdersuzh convertible QIP Securities
in such manner and such number of equity sharempwversion as may be required to be issued in daoce with the terms of
the issue, keeping in view the then prevailing reaironditions and in accordance with the applicgisvisions of rules,

regulations or guidelines.

The Board of Directors accordingly recommends #solution set out at Item No.7 of the accompanfintjce for the approval
of the Members.

None of the Directors of the Company is, in any wancerned or interested in the said resolutigoejgt to the extent of their
shareholding.

Item No 8

The Company recognizes and appreciates the cnibt@played by the employees of the Company anslubsidiaries in bringing
about growth of the organization. It strongly fetiat the value created by them should be shardd thvem. To promote the
culture of employee ownership in the Company, aygirof the shareholders is being sought for issustack options to the
employees of the Company and its subsidiariesreitinectly or through a Trust.

The main features of the employee stock optionreelseare as under:
1) Total number of options to be granted

Employee Stock Options exercisable into such nunoberquity shares being not more than 5% of thelfapi Equity
Share Capital of the Company at any point of tinmuld be available for being granted to eligible égpes of the
Company and its subsidiaries under one or more &mpl Stock Option Schemes either directly or throadrust. Each
option when exercised would be converted into oneitlf share of Rs.2 each fully paid-up.

Vested options that lapse due to non-exercise wesiad options that get cancelled due to resignatidghe employees or
otherwise, would be available for being re-grarged future date.

2) Identification of classes of employees entitled foarticipate in the Employee Stock Option Scheme(s)
All permanent employees including the Directorshaf Company and its subsidiaries, whether wholetimatherwise and
to such other person as may be from time to timallesved to enjoy the benefits of the ESOP schendeuprevailing
and applicable laws and regulations, but excludlirgpromoters of the Company, as may be decidetidoompensation
Committee from time to time, would be entitled ®dranted stock options under the ESOP Scheme(s).

3) Transferability of employee stock options

The stock options granted to an employee will notransferable to any person and shall not be plkdgypothecated,
mortgaged or otherwise alienated in any manner.d¥ew in the event of the death of an employeekstqtion holder
while in employment, the right to exercise all thgtions granted to him till such date shall be gfarred to his legal heirs
or nominees.

4) Requirements of vesting and period of vesting:
The Options granted shall vest so long as the gmpl@ontinues to be in the employment of the Compand its
subsidiaries, as the case may be. The Compensatbommittee may, at its discretion, lay down certpgrformance
metrics on the achievement of which the grantedooptwould vest, the detailed terms and conditiaiating to such

performance-based vesting, and the proportion inclwloptions granted would vest (subject to the mimnh and
maximum vesting period as specified below).

The options would vest not earlier than one yedrraot later than six years from the date of grdmpions.
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5) Maximum period within which the options shall be veted:
The options would vest not later than six yearsnfthe date of grant of options. The exact propartiowhich and the
exact period over which the options would vest wiobé determined by the Compensation Committee estiltp the
minimum vesting period of one year from the datgrait of options
6) Exercise Price:
The options will be granted at either of the followexercise prices as decided by the Compens@uonmittee:
a) At a price equal to the market price, being latestilable closing price, prior to the date of theeting of the Board
of Directors, in which options are granted/ shaaes issued, on the stock exchange on which theeshafr the
Company are listed. If the shares are listed orertiwain one stock exchange, then the stock exchahges there is
highest trading volume on the said date shall msidered.
b) At a price equal to 10% discount to the marketepés defined in sub-clause (a) above; or
c) Ata price equal to 20% discount to the marketepes defined in sub-clause (a) above; or
d) At a price equal to 30% discount to the marketepes defined in sub-clause (a) above; or
e) Ata price equal to 40% discount to the marketepes defined in sub-clause (a) above; or
f)  Ata price equal to 50% discount to the marketgés defined in sub-clause (a) above.

7) Exercise Period and the process of Exercise

The Exercise period would commence from the dateesfing and will expire not later than three yefansn the date of
vesting of options.

The options will be exercisable by the Employees wyritten application to the Company / Trust, urels manner, and on
execution of such documents, as may be prescripgdebCompensation Committee from time to time. ©pdons will
lapse if not exercised within the specified exergsriod.

8) Appraisal Process for determining the eligibility d the employees to ESOP

The appraisal process for determining the elidipitif the employee will be specified by the Commizey Committee,
and will be based on criteria such as criticalitytt® role, designation, length of service, pastqenance record, future
potential of the employee and/or such other ceténat may be determined by the Compensation Cdeenitt its sole
discretion.

9) Maximum number of options to be issued per employedper Director(Non Executive including Independent
Director)and in aggregate:

The total number of options that may be grantedany specific employee or Director (Non Executiveluding
Independent Director) under one or more Schemesglany one year shall not be equal to or exceedbfilthe issued
capital (excluding outstanding warrants and corngas) at the time of grant and in aggregate shatllexceed 5% of the
Paid up Equity Share Capital of the Company atgoigt in time.

10) Disclosure and Accounting Policies

The Company shall comply with the disclosure areldbcounting policies prescribed as per SEBI Ginidsland other
concerned Authorities.
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11) Method of option valuation

To calculate the employee compensation cost, thep@ay shall use the Fair Value Method for valuatibithe options
granted.

As the employee stock option schemes provide Brdof shares to be offered to persons other tkiating shareholders
of the Company, consent of the members is beingtgtquursuant to Section 81(1A) and all other aglie provisions, if
any, of the Companies Act, 1956 and the SEBI Gindsl

Approval of the member is also sought for extendimg scheme to the permanent employees and thet®seof the
subsidiaries of the Company and/or to such othesgms as may be from time to time allowed underapplicable
regulations to enjoy the benefits of the scheméiwithe prescribed limits as mentioned in Resofutm 7 in the
accompanied notice.

Further the option to be granted under the schdmadl sot be treated as an offer or invitation madepublic for
subscription of securities in the Company

The Board of Directors recommends the resolutiodeunritem No. 8 of the Notice of the Annual Genevedeting for
approval of members.

None of the Directors of the Company are in any,wancerned or interested in the resolution, extethe extent of the
securities that may be offered to them under theme.

Item No. 9

At the Annual General Meeting held on'28eptember, 2011, the members of the Company habgr the increase in the
remuneration of the Managing Director. But takintpiconsideration the increased amount of busiaetsgties of the Company
and responsibilities shouldered upon the Managimgdr, the Remuneration Committee has recommeraietl Board of
Directors have approved the increase of remumerati Rs. 75,00,000 or 3 % of the Net profits, wieieer is higher. There are
no changes in the perquisites or other allowanagalge to him.

The aggregate of the remuneration as aforesaidl lshatithin the maximum limit as laid down undercens 198, 309 and all
other applicable provisions, if any Act, read wstthedule XIII of the Act as amended from time todti

Accordingly, the revised terms of remuneration @ectfied in the Item No. 9 are now being placedbbethe members for their
approval.

Mr. Kamal Khetan is concerned or interested inrés®lution. None of the other Directors are inte@sn this resolution.

This explanation together with relevant resolutioaly be treated as an Abstract of terms and memonauad interest pursuant to
the provisions of Section 302 of the Companies1&&6.

Item No. 10

At the Annual General Meeting held on'28eptember, 2011, the members of the Company habagrl of the increase in the
remuneration of the Executive Director. In apprégiaof the dedicated efforts and increased amofirgsponsibilities cast upon
the executive Director, the Remuneration Committeas recommended and Board of Directors have apgrthe increase of
remuneration to Rs. 35,00,000 or 1 % of the Nefifgstovhichever is higher. There are no changeth@ perquisites or other
allowances payable to him.

The aggregate of the remuneration as aforesaidl Ishatithin the maximum limit as laid down underc8ens 198, 309 and all
other applicable provisions, if any Act, read watthedule XIII of the Act as amended from time toeti
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Accordingly, the revised terms of remuneration @ecsgfied in the Item No. 10 are now being placefbieethe members for their
approval.

Mr. Jignesh Sanghavi is concerned or interestaldemesolution. None of the other Directors areristed in this resolution.

This explanation together with relevant resolutioay be treated as an Abstract of terms and memonawd interest pursuant to
the provisions of Section 302 of the Companies1&&6.

By Order of the Board of Directors
FOR SUNTECK REALTY LIMITED

Sd/-
Mumbai: 30" May 2012
Company Secretary
Registered Office:
5th Floor, Sunteck Centre,
37-40 Subhash Road, Vile Parle (East),
Vile Parle (East), Mumbai 400057
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Details of Directors seeking appointment/ re-appoitment at the Annual General Meeting

(In pursuance of Clause

49 of the Listing Agreement)

Name of Director

Mr. Mahadevan Kalahasthi

Mr. Jignesh Sanghavi

Mr. Snjay Dutt

Age 53 years 43 Years 46 Years
Qualifications B. Com., F.C.A. B.E., MBA, MCM B. @Guo, Post Graduation i
Business Management
Date of 19.12.2008 27.09.2010 30.05.2012
Appointment
Expertise 28 yrs. Of experience in th&0 Years of experience in the22 years experience as

an

in the Company as
on March 31, 2012

field of Chartered| field of Real Estate and entrepreneur and services-
Accountancy. Infrastructure sector professional in the
logistics and Real Estate
Industries.
*Directorship in | Sunteck Wealthmax Investmel Nil Nil
other Public Limited| Limited
Companies as on
March 31, 2012
Chairman/ Member| Chairman of Audit Committeer Nil Nil
of the Audit Sunteck Realty Limited
Committee as on
March 31, 2012
Chairman/ Member| Member of Investors Nil Nil
of the Grievance Committee- Suntegk
Shareholders/ | Realty Limited
Investors/ Grievance
Committee as on
March 31, 2012
No. of Shares held| Nil Nil Nil

* Note: Excludes Directorship in Private Limited @@panies, Foreign Companies and Government Bodies.

1

1
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SUNTECK REALTY LIMITED
Registered Office: & Floor, Sunteck Centre, 37-40, Subhash Road, \dlteREast), Mumbai 400057

ATTENDANCE SLIP

29" ANNUAL GENERAL MEETING 18.09.2012

DP ID Reg. Folio No.

Client ID

Mr./Mrs./Miss.

| certify that | am a registered shareholder/prtorythe registered shareholder of the company.

| hereby record my presence at 2@" ANNUAL GENERAL MEETING OF THE COMPANY held at MIG Club, M.1.G
Colony, Bandra (East), Mumbai 400051 at 5.30 pm1&' September, 2012.

Proxy's name in Block Letters Member's/Proxy's Signature

Note: Please fill in this attendance slip and hand éraat ENTRANCE of the MEETING HALL.

TEAR HERE
SUNTECK REALTY LIMITED
Registered Office:'5Floor, Sunteck Centre, 37-40, Subhash Road, \éiteREast), Mumbai 400057

PROXY FORM
DP ID Reg. Folio No.
Client ID
I/We of being a member/members of SunteddtyRe
Limited hereby appoint of or failing him
of as my/our proxy to vote for me/us on /aur behalf at the

TWENTY NINTH ANNUAL GENERAL MEETING of the Company to be held on Tuesday, Septenthe2dl12 at 5.30 p.m.
or at any adjournment thereof.

Signed this day of 2012 Affix a
Rs. 1
Revenue
Stamp

Note: The proxy in order to be effective should be dshamped, completed and signed and must be degoattehe
Registered Office of the Company not less thanal8ibefore the time for holding the aforesaid meet
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