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Offering Memorandum

GODRE]J PROPERTIES LIMITED

(incorporated with limited liability under the laws of the Republic of India)

Registered Office: Godrej Bhavan, 4t Floor, 4A, Home Street, Fort, Mumbai — 400 001
Tel: (91 22) 6651 0200, Fax: (91 22) 2207 2044
Contact Person: Mr. Shodhan A. Kembhavi, Company Secretary and Compliance Officer;
Tel: (91 22) 6651 0200, Fax: (91 22) 2207 2044,
Email: secretarial @ godrejproperties.com, Website: www.godrejproperties.com

This Offering Memorandum relates to an issue of 9,429,750 equity shares, face value Rs. 10 each (the “Equity Shares”) of Godrej Properties Limited (the “Company”) for
cash at a price of Rs. 490 per Equity Share (the “Issue”). The Equity Shares are being offered through the 100% Book Building Process in India pursuant to the regulations of
the Securities and Exchange Board of India (“SEBI”) as described in the attached Prospectus dated December 16, 2009 (the “Prospectus”). If at least 60% of the Issue is not
allocated to QIBs (as defined in the attached Prospectus), then the entire subscription monies shall be refunded.

The Issue consists of an offering of Equity Shares to (1) “qualified institutional buyers” (as defined in Rule 144A (“Rule 144A”) under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”)) in the United States in reliance on Rule 144 A (the “U.S. Issue”), (2) Indian institutional, non-institutional and retail investors
pursuant to a public offering in India in reliance on Regulation S (“Regulation S”) under the U.S. Securities Act (the “Indian Public Issue”), and (3) institutional investors
outside of the United States and India in reliance on Regulation S (the “Global Issue”, and together with the U.S. Issue and the Indian Public Issue, the “Issue”).

This Offering Memorandum includes the Prospectus. As used in this document, the term “Offering Memorandum™ means these pages for prospective international investors,
and the Prospectus. The Offering Memorandum should be read prior to making an investment decision to buy Equity Shares in this Issue.

Prior to the Issue, there has been no public market for the Equity Shares. The Company has received in-principle approvals from the Bombay Stock Exchange Limited (the
“BSE”) and the National Stock Exchange of India Limited (the “NSE”, and together with the BSE, the “Stock Exchanges™) on October 30, 2009 and November 23, 2009,
respectively, for the listing and quotation of the Equity Shares being offered hereby.

Please read “Risk Factors” beginning on page xv of the attached Prospectus and “Additional Risk Factors for International Investors” beginning on page W-12 of
this Offering Memorandum, which describes several factors that you should consider before investing in the Equity Shares.

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any state securities laws in the United States and may not be offered or sold within
the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state
securities laws. Accordingly, the Equity Shares are being offered and sold only (1) in the United States to “qualified institutional buyers” as defined in Rule 144A, and (2)
outside the United States in compliance with Regulation S and the applicable laws of the jurisdictions where those offers and sales occur. Prospective purchasers that are
“qualified institutional buyers” as defined in Rule 144A are hereby notified that the sellers of Equity Shares may be relying on the exemption from the provisions of Section 5
of the U.S. Securities Act provided by Rule 144A. The Equity Shares are not transferable except in accordance with the restrictions described under “Transfer Restrictions” in
this Offering Memorandum. This Issue will also be in compliance with applicable SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“SEBI
Regulations”).

The date of this Offering Memorandum is December 16, 2009.
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NOTE TO INVESTORS

The Equity Shares are being offered through the GCBRLMs and the BRLMs and their affiliates. As more
fully discussed in the section titled “Plan of Distribution” in this Offering Memorandum, the GCBRLMs,
the BRLMs and other members of the Syndicate (together, the “Underwriters”) have agreed, subject to
certain conditions, to procure purchasers for, or purchase themselves, that portion of the Issue as specified
in the Underwriting Agreement (as defined in the Prospectus). The Company expects that the Equity Shares
will be credited to investors’ “dematerialized” (“demat”), or book-entry, accounts maintained with their
depository participants in India after its board or committee meeting to approve the final allotment, which
is expected to occur on or about December 23, 2009. The crediting of the Equity Shares in book-entry form
will be made only after payment for such Equity Shares has been received. The Company, in consultation
with the GCBRLMs and the BRLMs, reserves the right not to proceed with the Global Issue in accordance
with SEBI Regulations. Provided, if the Company withdraws the Global Issue after the Bid/Issue Closing
Date, it will give the reason thereof within two days of the Bid/Issue Closing Date by way of a public
notice in the same newspapers where the pre-issue advertisement had appeared. The Stock Exchanges shall
also be informed promptly. Notwithstanding the foregoing, the Global Issue is also subject to obtaining (i)
the final listing and trading approvals of the Stock Exchanges, which the Company shall apply for after
Allotment and (ii) the final RoC approval of the Prospectus after it is filed with the RoC.

In making an investment decision, investors must rely on their own examination of the Company and
the terms of this Issue, including the merits and risks involved. The Equity Shares have not been
approved, disapproved or recommended by the U.S. Securities and Exchange Commission, any state
securities commission in the United States, the Securities and Exchange Board of India or the
securities commission of any other jurisdiction or any other regulatory authority. None of these
authorities have passed on or endorsed the merits of this Issue or the accuracy or adequacy of this
Offering Memorandum. Any representation to the contrary is a criminal offence in the United States
and may be a criminal offence in other jurisdictions.

This Offering Memorandum is based on information provided by the Company and on information
obtained from other sources. The Underwriters, on behalf of the Company, are delivering this Offering
Memorandum on a confidential basis to “qualified institutional buyers” as defined in Rule 144A of the U.S.
Securities Act and institutional investors outside of the United States and India solely for their use in
deciding whether or not to proceed with a further investigation of the terms of the U.S. Issue and the Global
Issue, as the case may be. This Offering Memorandum does not purport to be all-inclusive or to necessarily
contain all the information that an investor may desire in investigating the Company, or necessary to make
an informed investment decision regarding the U.S. Issue or the Global Issue.

This Offering Memorandum is personal to the offeree to whom it has been delivered and does not
constitute an offer to any other person or to the public generally to subscribe for or otherwise
acquire the Equity Shares. Receipt and acceptance of this Offering Memorandum shall constitute the
agreement of the recipient (1) to maintain the confidentiality of the information contained in this Offering
Memorandum and any other information that may be subsequently provided by the Company, the
Underwriters or any of their respective representatives, either orally or in writing, (2) that any reproduction
or distribution of this Offering Memorandum or of any other information that the Company, the
Underwriters or any of their respective representatives may subsequently provide, in whole or in part, or
any disclosure of any of the contents hereof or thereof to any other person other than authorized
representatives, agents and advisors of the recipient hereof, or any use of such materials for any purpose
other than to evaluate participation in the U.S. Issue or the Global Issue, is strictly prohibited, and (3) if
such investor determines not to proceed with the investigation of, or participation in, the U.S. Issue or the
Global Issue, or if either issue is terminated, to return to the Underwriters, this Offering Memorandum and
any other information that the Company, the Underwriters or any of their respective representatives may
subsequently provide to the recipient. This Offering Memorandum has been prepared for informational
purposes relating to the U.S. Issue and the Global Issue only and upon the express understanding that it and
the attached Prospectus will be used only for the purpose set forth above.

None of the Underwriters or any member, employee, counsel, officer, director, representative, agent or
affiliate of the Underwriters makes any express or implied representation or warranty as to the accuracy or
completeness of the information contained in this Offering Memorandum or made available in connection
with any further investigation of the terms of the U.S. Issue or the Global Issue. Each Underwriter
expressly disclaims any and all liability that may be based on such information, errors therein or omissions
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therefrom. No person is authorized to give any information or to make any representation in connection
with the Issue or sale of the Equity Shares other than as contained in the Offering Memorandum and, if
given or made, you must not rely on such information as having been authorized by the Company, the
Underwriters or any affiliate or representative thereof. Neither the delivery of the Offering Memorandum
nor the offer of the Equity Shares shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Company since the date of this Offering
Memorandum or that any information contained herein is correct at any time subsequent to the date hereof.

The distribution of this Offering Memorandum and the offer and sale of the Equity Shares may be
restricted by law in certain jurisdictions. Persons into whose possession the Offering Memorandum
or any of the Equity Shares comes must inform themselves about, and observe, any applicable
restrictions. For more information, please see ‘“Distribution and Solicitation Restrictions” and
“Transfer Restrictions” in this Offering Memorandum.

This Offering Memorandum does not constitute an offer to sell or a solicitation of an offer to buy any
of the Equity Shares to any person in any jurisdiction where it is unlawful to make such an offer or
solicitation. This Offering Memorandum shall not be distributed or circulated in India.

Investors who Bid in this Issue will be required to confirm and will be deemed to have represented to
the Company, the Underwriters and their respective directors, officers, agents, affiliates and
representatives that they are eligible under all applicable laws, rules, regulations, guidelines and
approvals to acquire Equity Shares of the Company and will not offer, sell, pledge or transfer the
Equity Shares of the Company to any person who is not eligible under applicable laws, rules,
regulations, guidelines and approvals to acquire Equity Shares of the Company. The Company, the
Underwriters and their respective directors, officers, agents, affiliates and representatives accept no
responsibility or liability for advising any investor on whether such investor is eligible to acquire
Equity Shares of the Company.

Investors should not construe the contents of the Offering Memorandum as legal, tax or investment
advice. Each investor should consult its own counsel, business advisor and tax advisor as to the legal,
business, tax and related matters concerning the U.S. Issue or the Global Issue, as the case may be. In
addition, neither the Company nor the Underwriters are making any representation to any offeree or
purchaser of the Equity Shares regarding the legality of an investment in the Equity Shares by such
offeree or purchaser under applicable legal investment or similar laws or regulations.

The Underwriters will not over-allot or otherwise stabilize or maintain the market price of the Equity
Shares. As a result, the market price of the Equity Shares may be more susceptible to a decline than if the
Underwriters were permitted to take such actions.

As required by Indian regulations, the Company has obtained grading for the Issue from ICRA Limited
(“ICRA”). The Issue has received IPO Grade 4. Attention is drawn to the disclaimer appearing in the report
of ICRA. An ICRA IPO Grade is a statement of the current opinion of ICRA and is not a statement of
appropriateness of the graded security for any of the investors. Such grade is assigned with due care and
caution on the basis of analysis of information and clarifications obtained from the Company concerned
and also other sources considered reliable by ICRA. However, ICRA makes no representation or warranty,
express or implied as to the accuracy, authenticity, timelines, or completeness of such information. An
ICRA TPO Grade is not : (a) a comment on the present or future price of the security concerned; (b) a
certificate of statutory compliance; and/or (c) a credit rating. Further the ICRA TPO Grade is not a
recommendation of any kind including but not limited to recommendation to buy, sell, or deal in the
securities of the Company nor can it be considered as authentication of any of the financial statements of
the Company and ICRA shall not be liable for any losses incurred by users from any use of the grade in any
manner. It is advisable that the professional assistance be taken by any prospective investor in the securities
of the Company including in the fields of investment banking, tax or law while making such investment.
All services and information provided by ICRA is provided on an “as is” basis, without representations and
warranties of any nature.

Under applicable SEBI regulations, associates and affiliates of the Underwriters may Bid for, and purchase,

Equity Shares in the Issue, either in the QIB Portion (other than Anchor Investor Portion) or in the Non
Institutional Portion, on a pro rata basis, subject to the terms described in the attached Prospectus.
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In accordance with Reserve Bank of India (“RBI”) regulations, Overseas Corporate Bodies (as defined
under the Foreign Exchange Management (Deposit) Regulations, 2000, as amended) are not permitted to
participate in the Issue.

This Offering Memorandum contains summaries of certain terms of certain documents and all such
summaries are qualified in their entirety by reference to the actual documents.

Notwithstanding anything expressed or implied to the contrary, each investor and prospective
investor in the Equity Shares, and each of their employees, representatives and agents, are expressly
authorized to disclose to any and all persons, without limitations of any kind, the tax treatment and
any facts that may be relevant to the tax structure of the transactions contemplated by this Offering
Memorandum and the agreements referred to herein, provided, however, that no investor or
prospective investor (and no employee, representative or other agent thereof) shall disclose any other
information that is not relevant to understanding the tax treatment and tax structure of such
transactions (including the identity of any party and any information that could lead another to
determine the identity of any party) or any other information to the extent that such disclosure could
reasonably result in a violation of any U.S. federal or state securities law.

To ensure compliance with United States Treasury Department Circular 230, investors are hereby
notified that: (i) any discussion of United States federal tax issues in this document is not intended or
written by us to be relied upon, and cannot be relied upon by investors, for the purpose of avoiding
penalties that may be imposed on investors under the United States Internal Revenue Code of 1986,
as amended (the “Code”); (ii) such discussion is written in connection with the promotion or
marketing of the transactions or matters addressed herein by the Company and dealers, managers
and underwriters; and (iii) investors should seek advice based on their particular circumstances from
their own independent tax advisors. Counsel does not intend to be, and is not engaged in the
promotion or marketing of the transactions or matters described in this Offering Memorandum and
no inference to the contrary shall be implied by reason of the disclosures set forth herein.

The information on the Company’s website or on any website of the Underwriters is not part of this
Offering Memorandum.

Capitalized terms used in this Offering Memorandum that are not otherwise defined herein shall have the
same meaning ascribed to such terms as in the Prospectus attached hereto.

P-NOTES

Under the SEBI (Foreign Institutional Investors) Regulations, 1995, as amended by the SEBI (Foreign
Institutional Investors) (Amendment) Regulations, 2008 (“SEBI Institutional Investors Regulations”),
foreign institutional investors registered with SEBI (referred to as “FIIs”) may not issue or deal in
derivative instruments (defined under the SEBI Institutional Investors Regulations, as any instrument, by
whatever name called, which is issued overseas by a foreign institutional investor against securities held by
it that are listed or proposed to be listed on any recognised stock exchange in India, as its underlying, and
are referred to herein as “P-Notes™) directly or indirectly, unless (i) such offshore derivative instruments are
issued only to persons who are regulated by an appropriate foreign regulatory authority; and (ii) such
offshore derivative instruments are issued after compliance with ‘know your client’ norms. P-Notes have
not been and are not being offered or sold pursuant to this Offering Memorandum. This Offering
Memorandum does not contain and the Offering Memorandum will not contain any information concerning
any P-Notes or the issuer(s) of any P-Notes, including, without limitation, any information regarding any
risk factors relating thereto.

Prospective investors interested in purchasing any P-Notes have the responsibility to obtain adequate
disclosure as to the issuer(s) of any P-Notes and the terms and conditions of any such P-Notes from the
issuer(s) of such P-Notes. Neither SEBI nor any other regulatory authority has reviewed or approved any
P-Notes or any disclosure related thereto. Prospective investors are urged to consult with their own
financial, legal and tax advisers regarding any contemplated investment in P-Notes, including whether
P-Notes are issued in compliance with applicable laws and regulations.



Any P-Notes that may be issued are not securities of the Company and do not constitute any obligations of,
claim on, or interests in the Company. The Company has not participated in any offer of P-Notes or in the
establishment of the terms of any P-Notes, or in the preparation of any disclosure related to any P-Notes.
Any P-Notes that may be offered are issued by, and are solely the obligations of, third parties that are
unrelated to the Company. The Company and its affiliates and the Underwriters do not make any
recommendations as to any investment in P-Notes and do not accept any responsibility whatsoever in
connection with any P-Notes.

Any P-Notes that may be issued are not securities of the Underwriters and do not constitute any obligations
of or claim on, the Underwriters. However, affiliates of the Underwriters may issue P-Notes to third parties
and earn commissions on such sales.



NOTICE TO INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or
regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined
the adequacy of this Offering Memorandum. Any representation to the contrary is a criminal offence in the
United States.

The Equity Shares have not been and will not be registered under the U.S. Securities Act and, unless so
registered, may not be offered or sold within the United States except pursuant to an exemption from, or in
a transaction not subject to, the registration requirements of the U.S. Securities Act. Accordingly, the
Equity Shares are being offered and sold (a) in the United States only to “qualified institutional buyers” (as
defined in Rule 144A; such term does not refer to a category of institutional investor defined under
applicable Indian regulations and referred to in the Prospectus as “QIBs”) in transactions exempt from the
registration requirements of the U.S. Securities Act and (b) outside the United States in compliance with
Regulation S and the applicable laws of the jurisdiction where those offers and sales occur.

In the United States, this Offering Memorandum is being furnished on a confidential basis solely for the
purpose of enabling a prospective investor to consider subscribing for the particular securities described
herein. The information contained in this Offering Memorandum has been provided by the Company and
other sources identified herein. Distribution of this Offering Memorandum to any person other than the
offeree specified by the Underwriters or their representatives, and those persons, if any, retained to advise
such offeree with respect thereto, is unauthorized, and any disclosure of its contents, without prior written
consent of the Company, is prohibited. Any reproduction or distribution of this Offering Memorandum in
the United States, in whole or in part, and any disclosure of its contents to any other person is prohibited.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES ANNOTATED 1955, AS AMENDED (“RSA 421-B”) NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE IMPLIES THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR TRANSACTION
MEANS THAT THE SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED IN ANY
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS
PARAGRAPH.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Offering Memorandum has been prepared on the basis that all offers of Equity Shares will be made
pursuant to an exemption under the Prospectus Directive, as implemented in Member States of the
European Economic Area (“EEA”), from the requirement to produce a prospectus for offers of Equity
Shares. The expression “Prospectus Directive” means Directive 2003/71/EC of the European Parliament
and Council and includes any relevant implementing measure in each Relevant Member State (as defined
below). Accordingly, any person making or intending to make an offer within the EEA of Equity Shares
which are the subject of the placement contemplated in this Offering Memorandum should only do so in
circumstances in which no obligation arises for the Company or any of the Underwriters to produce a
prospectus for such offer. Neither the Company nor the Underwriters have authorized, nor do they
authorize, the making of any offer of Equity Shares through any financial intermediary, other than the
offers made by the Underwriters which constitute the final placement of Equity Shares contemplated in this
Offering Memorandum.



FORWARD-LOOKING STATEMENTS

Certain statements contained in this Offering Memorandum that are not statements of historical fact
constitute “forward-looking statements”. These forward-looking statements generally can be identified by
words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”,
“project”, “shall”, “will”, “will continue”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking

statements.

All forward-looking statements are subject to risks, uncertainties and assumptions that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement. Important
factors that could cause actual results to differ materially from our expectations include, among others:

e our business is dependant on the performance of and the conditions affecting, the real estate market in
India;
¢ we face uncertainty of title to our lands;

e we have not made applications or received approvals for many of our Ongoing and Forthcoming
Projects;

e our inability to acquire ownership of or development rights over large contiguous parcels of land may
affect our future development activities;

e our business is subject to extensive government regulation with respect to land development, which may
become more stringent in the future;

e the launch of new projects that prove to be unsuccessful could impact our growth plans and may
adversely impact earnings;

* we have entered into various related party transactions;
e our business is heavily dependent on the availability of real estate financing in India;

e the cyclical nature of the Indian real estate market could cause us to experience fluctuations in property
values over time; and

¢ aslowdown in the economic growth in India could cause our business to suffer.

For further discussion of factors that could cause our actual results to differ, see the sections titled “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” in the attached Prospectus and “Additional Risk Factors for International Investors™ in this
Offering Memorandum.

By their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains or losses could materially differ from
those that have been estimated. Forward looking statements speak only as of the date of the attached
Prospectus. The Company, the Underwriters, or any of their respective affiliates do not have any obligation
to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to
reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with SEBI requirements, we, the GCBRLMs and the BRLMs will ensure that investors in India
are informed of material developments until such time as the grant of listing and trading permission by the
Stock Exchanges for the Equity Shares.

AVAILABLE INFORMATION

The Company is not subject to the periodic reporting requirements of the U.S. Securities Exchange Act of
1934, as amended (the “U.S. Securities Exchange Act”). In order to permit compliance with Rule 144A
under the U.S. Securities Act in connection with resales of the Equity Shares, the Company agrees to
furnish upon request of a holder of its Equity Shares, or any prospective purchaser designated by such
holder, the information required to be delivered under Rule 144A(d)(4) of the U.S. Securities Act if at the

W-8



time of such request the Company is not a reporting company under Section 13 or Section 15(d) of the U.S.
Securities Exchange Act, or is not exempt from reporting pursuant to Rule 12g3-2(b) thereunder.

The Company agrees to comply with any undertakings given by it from time to time in connection with the
Equity Shares to the Stock Exchanges and, without prejudice to the generality of foregoing, shall furnish to
each such Stock Exchange all such information as the rules of such Stock Exchange may require in
connection with the listing of the Equity Shares on such Stock Exchanges.



ENFORCEMENT OF CIVIL LIABILITIES

The Company is a limited liability company incorporated under the laws of India. All of the Company’s
directors and executive officers named in this Offering Memorandum are resident of India. Further, all of
the Company’s assets and the assets of such persons are also located in India. As a result, it may not be
possible or may be difficult for investors to effect service of process upon the Company or such persons
outside India or to enforce outside India courts judgments obtained against the Company or such persons in
the courts outside India. In addition, it may be difficult to enforce in India a judgment obtained against the
Company in the United States courts.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Recognition and enforcement of foreign judgments is provided for under Section 13 and
Section 44 A of the Code of Civil Procedure, 1908, as amended (the “Civil Code”).

A judgment of a court in a jurisdiction which is not a reciprocating territory may be enforced in India only
by a suit upon the judgment, subject to Section 13 of the Civil Code and not by proceedings in execution.
Section 13 of the Civil Code, which is the statutory basis for the recognition of foreign judgments (other
than arbitration awards), provides that a foreign judgment shall be conclusive as to any matter thereby
directly adjudicated upon except: (i) where it has not been pronounced by a court of competent jurisdiction,
(i) where it has not been given on the merits of the case, (iii) where it appears on the face of the
proceedings to be founded on an incorrect view of international law or a refusal to recognize the law of
India in cases where such law is applicable, (iv) where the proceedings in which the judgment was obtained
were opposed to natural justice, (v) where it has been obtained by fraud, or (vi) where it sustains a claim
founded on a breach of any law in force in India.

Section 44A of the Civil Code provides that where a foreign judgment has been rendered by a superior
court in any country or territory outside India which the Government of India (the “Government”) has by
notification declared to be a reciprocating territory, it may be enforced in India by proceedings in execution
as if the judgment had been rendered by an appropriate court in India. However, Section 44A of the Civil
Code is applicable only to monetary decrees not being in the nature of any amounts payable in respect of
taxes or other charges of a like nature or in respect of a fine or other penalty, and does not include
arbitration awards. The United Kingdom, Singapore and Hong Kong, among others, have been declared to
be reciprocating territories within the meaning of Section 44A of the Civil Code by the Government. The
United States has not been declared by the Government to be a reciprocating territory for the purposes of
Section 44A of the Civil Code.

The suit must be brought in India within three years from the date of the judgment in the same manner as
any other suit filed to enforce a civil liability in India. It is unlikely that a court in India would award
damages on the same basis as a foreign court if an action is brought in India. In addition, it is unlikely that
an Indian court would enforce foreign judgments if it considered the amount of damages awarded as
excessive or inconsistent with public policy or if the judgments are in breach of or contrary to Indian law
and practise. A party seeking to enforce a foreign judgment in India is required to obtain RBI approval to
repatriate any amount out of India pursuant to such judgment. In addition, any judgment in a foreign
currency would be converted into Indian Rupees on the date of the judgment and not on the date of
payment. The Company cannot predict whether a suit brought in an Indian court will be disposed off in a
timely manner or be subject to considerable delay.



THE ISSUE

Issue of Equity Share 9,429,750 Equity Shares*
Of which:
QIB Portion** At least 5,657,850 Equity Shares**

(Allocation on a proportionate basis)

of which
Available for Mutual Funds only 282,893 Equity Shares*”*
(Allocation on a proportionate basis)
Balance of QIB Portion (available for QIBs 5,374,957 Equity Shares**

including Mutual Funds) (Allocation on a proportionate basis)

Non-Institutional Portion Not less than 942,975 Equity Shares*

(Allocation on a proportionate basis)

Retail Portion Not less than 2,828,925 Equity Shares*

(Allocation on a proportionate basis)

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue 60,420,259 Equity Shares

Equity Shares outstanding after the Issue 69,850,009 Equity Shares

Use of Issue Proceeds

See “Objects of the Issue” on page 43 of the Prospectus for information about the use of the Issue Proceeds.

Allocation to all categories, except Anchor Investor Portion, shall be made on a proportionate basis.

%

£

Undersubscription, if any, in any categories except the QIB Portion, would be allowed to be met with spill over
from any of the other categories, at the sole discretion of the Company, in consultation with the GCBRLMs and
the BRLMs and the BSE (the “Designated Stock Exchange”). If at least 60% of the Issue is not allocated to QIBs,
the entire subscription monies shall be refunded.

Provided that, the Company may, allocate up to 30% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI Regulations. One-third of the Anchor Investor Portion shall be reserved for
domestic mutual fund, subject to valid Bids being received from domestic mutual funds at or above the price at
which allocation being done to Anchor Investors. For details, please see the section titled “Issue Procedure” on
page 370 of the Prospectus.

The Company has allocated 1,697,345 Equity Shares or 30% of the QIB Portion to Anchor Investors on a
discretionary basis in accordance with SEBI Regulations. For further details, please see “Issue Procedure” on
page 692 of the Prospectus.



ADDITIONAL RISK FACTORS FOR INTERNATIONAL INVESTORS

In addition to the factors set forth under “Risk Factors” in the Prospectus, prospective investors are urged
to consider the following additional risk factors prior to purchasing any of the Equity Shares. If any of the
following risks actually occur, our business, financial condition, prospects and results of operations could
be seriously harmed, the market price of the Equity Shares could decline and investors may lose all or part
of their investment in the Equity Shares. Please note that the risk factors described below do not constitute
a comprehensive and exhaustive list of all the risk factors that may be associated with investment in an
Indian company, but are merely meant to give an indication of the risks that may arise in relation to an
investment by a foreign investor in the equity shares of an Indian company.

Risks Related to Investments in Indian Companies

The Company is incorporated in India, and most of its assets and employees are located in India.
Consequently, our financial performance and the market price of the Equity Shares will be affected by
changes in exchange rates and controls, interest rates, policies of the Government including taxation
policies, as well as political, social and economic developments affecting India.

Currency exchange rate fluctuations may affect the value of the Equity Shares.

The exchange rate between the Indian Rupee and other foreign currencies, including the U.S. Dollar, the
British Pound, the Euro, the Hong Kong Dollar, the Singapore Dollar and the Japanese Yen has changed
substantially in recent years and may fluctuate substantially in the future. Fluctuations in the exchange rates
may affect the value of your investment in the Equity Shares. Specifically, if there is a change in the
relative value of the Indian Rupee to a foreign currency, each of the following values will also be affected:

e the foreign currency equivalent of the Indian Rupee trading price of the Equity Shares in
India;

e the foreign currency equivalent of the proceeds that you would receive upon the sale in India
of any of the Equity Shares; and

e the foreign currency equivalent of cash dividends, if any, on the Equity Shares, which will be
paid only in Indian Rupees.

You may be unable to convert Indian Rupee proceeds into a foreign currency of your choice or the rate at
which any such conversion could occur could fluctuate. In addition, our market valuation could be
seriously harmed by the devaluation of the Indian Rupee, if investors in jurisdictions outside India analyze
our value based on the relevant foreign currency equivalent of our financial condition and results of
operations.

It may not be possible for you to enforce any judgment obtained outside India, including in the United
States, against the Company or any of the Company’s affiliates in India, except by way of a suit in India
on such judgment.

The Company is incorporated under the laws of India and all of its directors and executive officers reside
outside the United States. Furthermore, all of the Company’s assets are located outside the United States.
As a result, you may be unable to:

e effect service of process in jurisdictions outside India, including in the United States, upon the
Company; or

e enforce in Indian courts, judgments obtained in courts of jurisdictions outside India against the
Company, including judgments predicated upon the civil liability provisions of the securities laws
of jurisdictions outside India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a

limited number of jurisdictions. In order to be enforceable, a judgment from certain specified courts located
in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. The United States and
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India do not currently have a treaty providing for reciprocal recognition and enforcement of judgments
(other than arbitration awards) in civil and commercial matters. Therefore, a final judgment for the payment
of money rendered by any federal or state court in a non-reciprocating territory, such as the United States,
for civil liability, whether or not predicated solely upon the general securities laws of such
non-reciprocating territory, would not be enforceable in India under the Civil Code as a decree of an Indian
court.

However, the party in whose favor such final judgment is rendered may bring a new suit in a competent
court in India based on a final judgment that has been obtained in the United States within three years of
obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as
a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award
damages to the extent awarded in a final judgment rendered outside India if it believed that the amount of
damages awarded were excessive or inconsistent with Indian practice. In addition, any person seeking to
enforce a foreign judgment in India is required to obtain the prior approval of the RBI to repatriate any
amount recovered. For more information, see “Enforcement of Civil Liabilities” in this Offering
Memorandum.

There may be less information available about companies listed on Indian securities markets than about
companies listed on securities markets in other countries.

After completion of this Issue, the Equity Shares will be publicly listed on the Stock Exchanges. The
Equity Shares will not be listed on any stock exchange in the United Kingdom, the United States or any
other country outside India. There is a difference between the level of regulation and monitoring of the
Indian securities markets and the activities of investors, brokers and other participants in those markets, and
that of markets in the United Kingdom, the United States and other more developed economies. SEBI is
responsible for setting standards for disclosure and other regulatory standards for the Indian securities
markets. While SEBI has issued regulations and guidelines on disclosure requirements, insider trading and
other matters, there may be less publicly available information about companies listed on Indian securities
markets than is regularly made available by public companies in many developed economies. As a result,
you may have access to less information about our business, results of operations and financial condition,
and those of our competitors that are listed on Indian stock exchanges, on an ongoing basis, than you may
in the case of companies subject to the reporting requirements of other countries.

Statistical and financial data in this Offering Memorandum may be incomplete or unreliable.

We have not independently verified data from government and industry publications and other third party
sources and therefore cannot assure you that they are complete or reliable. Such data may also be produced
on different basis from those used in other countries. Therefore, discussions of matters relating to India, its
economy or our industry in this Offering Memorandum are subject to the caveat that the statistical and
other data upon which such discussions are based may be incomplete or unreliable.

A third party could be prevented from acquiring control of the Company because of the anti-takeover
provisions under Indian law.

Certain provisions under Indian law may discourage a third party from attempting to acquire control of the
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to
the market price or would otherwise be beneficial to you.

Indian takeover regulations contain certain provisions that may delay, deter or prevent a future takeover or
change in control of the Company. Additionally, an acquirer that seeks to acquire any equity shares or
voting shares which would reduce the public shareholding in a company to a level below the limits
mentioned in the listing agreement entered between the Company and the applicable Stock Exchanges may
acquire such equity shares or voting rights only in accordance with the guidelines and regulations relating
to delisting of Securities specified by SEBIL.

These provisions may discourage or prevent certain types of transactions involving an actual or threatened
change in control of the Company. For more information, see “The Securities Market of India — Takeover
Code” in this Offering Memorandum.



Significant differences exist between Indian GAAP and other accounting principles with which investors
may be more familiar.

Financial statements included in the Prospectus are prepared in conformity with Indian GAAP. Indian
GAAP differs in certain significant respects from IFRS, U.S. GAAP and other accounting principles and
auditing standards with which prospective investors may be familiar in other countries. We do not provide
a reconciliation of our financial statements to IFRS or U.S. GAAP. Furthermore, we have not quantified or
identified the impact of the differences between Indian GAAP and IFRS or between Indian GAAP and U.S.
GAAP as applied to our financial statements. Also, we do not provide a qualitative summary of differences
between Indian GAAP, IFRS and U.S. GAAP. As there are significant differences between Indian GAAP
and IFRS and between Indian GAAP and U.S. GAAP, there may be substantial differences in the results of
operations, cash flows and financial positions discussed in the Prospectus if the relevant financial
statements were prepared in accordance with IFRS or U.S. GAAP instead of Indian GAAP. The significant
accounting policies applied in the preparation of our financial statements are as set forth in notes to the
audited financial statements included in the Prospectus. Prospective investors are advised to review the
accounting policies applied in the preparation of our audited financial statements.

Risks Related to the Equity Shares and the Trading Market
There is no public market for the Equity Shares outside India.

After this Issue, there will be no public market for the Equity Shares in the United States or any country
other than India. The Issue Price will be determined by the Company in consultation with the GCBRLMs
and the BRLMs and we cannot assure you that the Issue Price will correspond to the price at which the
Equity Shares will trade subsequent to this Issue. Our outstanding Equity Shares may be sold in the United
States only pursuant to a registration statement under the U.S. Securities Act or an exemption from the
registration requirements of the U.S. Securities Act. This may also affect the liquidity of the Equity Shares
and restrict your ability to sell them.

There may be a change in the number of Equity Shares initially allocated to QIBs in the Confirmation of
Allocation Note (“CAN”).

A QIB’s allocation of Equity Shares, as set forth in the initial CAN, is subject to approval of the basis of
allotment by the Designated Stock Exchange. QIBs may receive another CAN, which may change the
number of Equity Shares initially allocated to the QIB. See the disclosure “Notice to QIBs: Allotment
Reconciliation and Revised CANs” in the section “Plan of Distribution” in this Offering Memorandum.

Economic developments and volatility in securities markets in other countries may cause the price of the
Equity Shares to decline.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse
effects on the market price of securities of companies located in other countries, including India. For
instance, the economic downturn in the United States and several European countries during a part of 2007,
2008 and 2009 is adversely affecting market prices in the world’s securities markets, including Indian
securities markets. Negative economic developments, such as rising fiscal or trade deficits, or a default on
national debt, in other emerging market countries may affect investor confidence and cause increased
volatility in Indian securities markets and indirectly affect the Indian economy in general.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Capital gains arising
from the sale of our Equity Shares will be exempt from taxation in India in cases where an exemption is
provided under a tax treaty between India and the country of which the seller is a resident. Generally,
Indian tax treaties, including those with the United States, do not limit India’s ability to impose tax on
capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdictions on gain upon a sale of the Equity Shares. For more information, see “Taxation — Certain
Indian Tax Considerations” in this Offering Memorandum and ““Statement of Tax Benefits” in the attached
Prospectus.



You may be restricted in your ability to exercise pre-emptive rights under Indian law and thereby may
suffer future dilution of your ownership position.

Under the Indian Companies Act, 1956, as amended (the “Companies Act”), a public limited company
incorporated in India must offer holders of its equity shares pre-emptive rights to subscribe and pay for a
proportionate number of equity shares to maintain their existing ownership percentages before the issuance
of any new equity shares, unless the pre-emptive rights have been waived by adoption of a special
resolution by holders of three-fourths of the equity shares who have voted on the resolution. If U.S. holders
of the Equity Shares represent more than 10% of the outstanding Equity Shares, U.S. holders of the Equity
Shares may be unable to exercise their pre-emptive rights for additional Equity Shares unless a registration
statement under the U.S. Securities Act is effective with respect to the Equity Shares to be issued in
connection with the pre-emptive rights or an exemption from the registration requirements of the U.S.
Securities Act is available. The Company may elect not to file a registration statement with respect to the
Equity Shares issuable pursuant to such pre-emptive rights that are otherwise available by Indian law to the
U.S. holders. If the Company decides not to file a registration statement and no exemption is available, the
new Equity Shares may be issued to a non-U.S. custodian for the U.S. holders of the Equity Shares, which
may sell the new Equity Shares for the benefit of the U.S. holders. The value, if any, such custodian would
receive upon the sale of such Equity Shares and the related transaction costs cannot be predicted. To the
extent that U.S. holders are unable, either directly or indirectly, to exercise pre-emptive rights granted in
respect of the Equity Shares, such investors’ proportionate interests in the Company would be reduced.

The Equity Shares are “restricted securities” within the meaning of Rule 144(a)(3) under the U.S.
Securities Act and may not be sold publicly within the United States.

The Equity Shares to be offered and sold in the United States pursuant to an exemption from registration
are “restricted securities” within the meaning of Rule 144(a)(3) under the U.S. Securities Act. Restricted
securities may not be sold publicly within the United States (although the Equity Shares may be sold to
other QIBs pursuant to Rule 144A resales) unless they are registered under the U.S. Securities Act or sold
pursuant to Rule 144 or another exemption from registration. Prospective investors are urged to consult
with their own legal advisors regarding any contemplated investment in the Equity Shares, including in
relation to compliance with applicable resale restrictions.

Your ability to acquire and sell the Equity Shares is restricted by the distribution and transfer restrictions
set forth in this Offering Memorandum.

No actions have been taken to permit a public offering of the Equity Shares in any jurisdiction except India.
As such, the Equity Shares have not and will not be registered under the U.S. Securities Act, any state
securities laws or the law of any jurisdiction other than India. Furthermore, the Equity Shares are subject to
restrictions on transferability and resale. You are required to inform yourself about and observe these
restrictions. See “Distribution and Solicitation Restrictions” and “Transfer Restrictions” on pages W-31 and
W-35 of this Offering Memorandum, respectively. We, our representatives and our agents will not be
obligated to recognize any acquisition, transfer or resale of the Equity Shares made other than in
compliance with the restrictions set forth in this Offering Memorandum.

Your ability to acquire and sell your Equity Shares is restricted under Indian law.

Indian laws contain restrictions on the acquisition and transfer of Indian securities by persons resident
outside of India. The information below has been provided for the benefit of the investors. However, the
information below does not purport to be a complete analysis of the restrictions under Indian laws for the
acquisition and/or transfer of securities in an Indian company by a person resident outside India. The
Company, the Underwriters and their respective directors, officers, agents, associates, affiliates and
representatives accept no responsibility or liability for advising any investor on whether such investor is
eligible to acquire Equity Shares of the Company.

Under the portfolio investment scheme of the Foreign Exchange Management Act, 1999, as amended
(“FEMA”), registered “foreign institutional investors” (as defined in the FEMA regulations), or FIIs, may
freely purchase or sell equity shares on the Indian stock exchanges on which the equity shares are listed.
Under the portfolio investment scheme, a single FII cannot own more than 10% of the total paid-up equity
capital of the Company. In respect of an FII investing on behalf of its SEBI approved sub-accounts, the

W-15



investment on behalf of each sub-account cannot exceed 10% of the total paid-up capital of the Company,
unless the sub-account is held by foreign corporates or individual persons resident outside India who are
foreign citizens, in which case the maximum permissible limit is 5% for each sub-account. Under present
Indian regulations, the maximum permissible aggregate FII investment in the Company is restricted to 24%
of its total paid-up capital.

Under current Indian foreign investment regulations applicable to the Company, investment by a
non-resident, unless made on the stock exchange under the portfolio investment scheme, shall require
approval of the Government. Further, approval of the RBI is required for the sale of equity shares by a
person not resident in India to a person resident in India, unless the sale is made on a recognized stock
exchange in India through a registered broker at the market price, or, in case of an off-market transfer, in
terms of the pricing guidelines specified by the RBI. The RBI has granted general permission to persons
resident outside India to transfer equity shares held by them to an Indian resident, subject to compliance
with certain terms and conditions and reporting requirements. If the equity shares are thinly traded, then
certain other pricing guidelines specified by RBI must be followed. Prior to the repatriation of sale
proceeds, certain filings must be made with an authorized dealer remitting the proceeds along with certain
documents, including an undertaking from the resident buyer in the prescribed form stating that the pricing
guidelines have been adhered to and a no objection/tax clearance certificate from the income tax authority
or an accountant. There can be no assurance that any required approval from the RBI or any other Indian
Government agency can be obtained on any particular terms or at all. Further, the proceeds from any sale of
the Equity Shares by a person resident outside India to a person resident in India may be repatriated outside
India subject to payment of applicable taxes. For more information, see “Restrictions on Transfers of
Equity Shares and Foreign Exchange Remittances from India” in this Offering Memorandum.

No prior regulatory approval is required for the sale of Equity Shares in off-exchange transactions between
two persons resident outside India; however, the Government has, pursuant to Press Note 1 (2005 Series)
issued on January 12, 2005, specified that prior approval of the Foreign Investment Promotion Board (the
“FIPB”) is required in circumstances where the transferee has an existing joint venture or technology
transfer or trademark agreement in the same field as the company in which the investment is proposed to be
made, unless the existing joint venture or collaboration is defunct or sick or the investment by either of the
parties in the existing joint venture is less than 3%. Such prior approval is also not required in certain other
circumstances, including in the event the foreign investor is a venture capital fund registered with SEBI.
Further, the Government, pursuant to Press Note 3 (2005 Series) issued on March 15, 2005, has clarified
that joint ventures, technology transfer and trademark agreements existing on the date of issue of Press
Note 1 (2005 Series), that is, January 12, 2005, shall be treated as an “existing” joint venture, technology
transfer or trademark agreement for the purposes of Press Note 1 (2005 Series).

This discussion on Indian regulatory approvals does not address any restrictions on transfers applicable to
Equity Shares held by individuals who are “non-resident Indians” or “NRIs” (as defined in the FEMA
regulations). NRIs should contact their advisors to understand the consequences of an investment in the
Equity Shares. This discussion also does not address any restrictions on the acquisition or transfer of any
Equity Shares by or to an “Overseas Corporate Body” or “OCB” (as defined under the Foreign Exchange
Management (Deposit) Regulations, 2000, as amended). OCBs and persons proposing to transfer any
Equity Shares to an OCB should contact their advisors to understand the implications of such restrictions
on the acquisition and/or transfer of any Equity Shares by or to an OCB. As stated in the attached
Prospectus, OCBs are not permitted to participate in this Issue.

In addition, the SEBI (Venture Capital Funds) Regulations, 1996, as amended, and the SEBI (Foreign
Venture Capital Investor) Regulations, 2000, as amended, specify certain restrictions on investments by
venture capital funds and foreign venture capital investors registered with SEBI.

If any approval is required, the Company cannot guarantee that such approval will be obtained in a timely
manner or at all. Because of possible delays in obtaining the requisite approvals, investors in the Equity
Shares may be prevented from realizing gains during periods of price increases or limiting losses during
periods of price declines.

Terrorist attacks and other acts of violence or war involving India and other countries could adversely
affect the financial markets and our business.



Terrorist attacks and other acts of violence or war may negatively affect the Indian markets where the
Equity Shares will trade and also adversely affect the worldwide financial markets. These acts may also
result in a loss of business confidence and adversely affect our business.

In addition, while India and Pakistan have recently been engaged in conciliatory talks, the two countries have
had military confrontations in Kashmir. It is possible that future civil unrest as well as other adverse social,
economic, political and military events in India, if any, could have a significant adverse impact on
international or Indian financial markets or economic conditions or on Government policy. Such incidents
could also create a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse impact on our business and on the market price of the Equity Shares.

Conditions in Indian stock exchanges may affect the price or liquidity of our Equity Shares.

Indian stock exchanges are smaller and more volatile than certain stock markets in more developed
economies. Indian stock exchanges have in the past experienced substantial fluctuations in the prices of
listed securities. For example, on January 22, 2008, declines in the BSE crossed the 10% circuit breaker
limit, leading to suspension of trading for one hour. More recently, on May 18, 2009, gains on both the
Stock Exchanges crossed the 15% circuit breaker, which initially lead to the suspension of trading for two
hours. Further, upon reopening the Stock Exchanges crossed the 20% circuit breaker, which lead to the
suspension of trading for the remainder of the day.

Indian stock exchanges have also experienced problems that have affected the market price and liquidity of
the securities of Indian companies. These problems have included misapplication of circuit limits,
temporary closure of the stock exchanges to manage extreme market volatility, broker defaults, settlement
delays and strikes by brokers. For example, on July 3, 2009, a technical issue relating to the BSE's software
erroneously altered intra-day circuit filter levels for over 300 listed securities. In addition, the governing
bodies of Indian stock exchanges have from time to time restricted securities from trading, limited price
movements and imposed margin requirements. Further, from time to time, there have been disputes
between listed companies and Indian stock exchanges and other securities regulatory bodies that, in some
cases, have had a negative effect on market sentiment. Similar problems could occur in the future, which
could negatively affect the market price and liquidity of our Equity Shares. For more information on the
securities market in India, see “The Securities Market of India” in this Offering Memorandum.

The Underwriters will not over-allot or otherwise stabilize the market of our Equity Shares.
The Underwriters will not over-allot or otherwise stabilize the market of our Equity Shares. As a result, the

market price of our Equity Shares may be more susceptible to a decline than if the Underwriters were
permitted to take such action.



EXCHANGE RATE INFORMATION

Fluctuations in the exchange rate between the Rupee and the U.S. Dollar will affect the U.S. Dollar
equivalent of the Rupee price of the Equity Shares on the Stock Exchanges. These fluctuations will also
affect the conversion into U.S. Dollars of any cash dividends paid in Rupees on the Equity Shares.

The following table sets forth, for the periods indicated, information concerning the exchange rates between
Rupees and U.S. Dollar based on the RBI reference rate published by the Reserve Bank of India:

Year ended March 31, End Average Maximum Minimum
2004 ... e 43.39 45.92 47.46 43.39
2005 .t 43.75 44.95 46.46 43.36
20006, 44.61 44.28 46.33 43.30
2007 ettt 43.59 45.29 46.95 43.14
2008 e 39.97 40.24 43.15 39.27
2009 .. 50.95 4591 52.06 39.89
April 1, 2009 up to November 30, 2009 ............, 46.81 48.08 50.53 4591
The following table sets forth the high and low noon buying rate for the Rupee for each of the previous 12
months.
Month End Average Maximum | Minimum
December 2008 ..........cccceoveieieniininiiieiceeeee, 48.45 48.64 50.52 47.08
January 20009 ......cccocoeviiviiiniicc e, 49.02 48.83 49.19 48.37
February 2009 ......cccociviviieiiiiiniiiiciciceeee, 50.73 4922 50.73 48.6
March 2009 ..o, 50.95 51.23 52.06 50.14
April 2009 ..o, 50.22 50.06 50.53 49.49
May 20009.......c.ccoiiiiiiiiii 47.29 48.53 49.83 47.19
June 2009........coviiiiiiiiiii, 47.87 47.77 48.91 46.84
July 2009 ..o, 48.16 48.47 49.40 47.79
August 2009 ..., 48.88 48.33 48.98 47.54
September 2000.........ccccovevieniiinininieeceee 48.04 48.43 49.06 47.96
October 2009.....cc.coviniviiieiiiciiececeee 46.96 46.72 47.86 4591
November 2009 .......c.cccvvvievieninininieiciceienee. 46.81 46.57 4713 46.09

The RBI reference rate on November 30, 2009 was Rs. 46.81 per US$1.00.




THE SECURITIES MARKET OF INDIA
The Indian Securities Market

India has a long history of organized securities trading. In 1875, the first stock exchange was established in
Mumbai.

Stock Exchange Regulation

India’s stock exchanges are regulated primarily by SEBI, as well as by the Government acting through the
Ministry of Finance, Capital Markets Division, under the Securities Contracts (Regulation) Act 1956, as
amended (‘‘SCRA’’) and the Securities Contracts (Regulation) Rules, 1957, as amended (‘‘SCRR’’), which,
along with the rules, bye-laws and regulations of the respective stock exchanges, regulate the recognition of
stock exchanges, the qualifications for membership thereof and the manner in which contracts are entered
into and enforced between members of the stock exchanges.

The SEBI Act under which the SEBI was established by the Government in February 1992, granted powers
to SEBI to promote, develop and regulate the Indian securities markets, including stock exchanges and
other financial intermediaries in the capital markets, to protect the interests of investors, to promote and
monitor self-regulatory organizations, to prohibit fraudulent and unfair trade practices and insider trading
and to regulate substantial acquisitions of shares and takeovers of companies. SEBI has also issued
guidelines and regulations concerning minimum disclosure requirements by public companies, rules and
regulations concerning investor protection, insider trading, substantial acquisition of shares and takeovers
of companies, buyback of securities, delisting of securities, employee stock option schemes, stockbrokers,
merchant bankers, underwriters, mutual funds, Foreign Institutional Investors (‘‘FIIs’’), credit rating
agencies and other capital market participants.

The Companies Act, as amended, has empowered SEBI to administer certain provisions of the Companies
Act in so far as they relate to the issue and transfer of securities and non payment of dividends by listed
public companies as well as companies intending to list their securities on any recognized stock exchange
in India, and to conduct inspection of a company’s records in respect of matters relating to the issue and
transfer of securities. The power to prosecute defaulting companies in compliance with the said matter has
also been vested with SEBI. The Companies Bill, 2008 was introduced before the Lok Sabha on October 23,
2008 to modernize the structure of corporate regulation in India. Due to dissolution of the 14™ Lok Sabha,
the Companies Bill, 2008 lapsed. The Government decided to re-introduce the Companies Bill, 2008 as the
Companies Bill, 2009, without any change on August 3, 2009 and is currently pending approval.

SEBI has also set up a committee for the review of Indian securities laws, which has proposed a draft
Securities Bill. The draft Securities Bill, if enacted in its present form may result in a substantial revision in
the laws relating to securities transactions in India.

Listing

The listing of securities on recognized stock exchanges in India is regulated by the Companies Act, the
SCRA, the SCRR, the SEBI Act and various guidelines issued by SEBI and the listing agreements executed
between listed companies and stock exchanges (“Listing Agreements”). Under the SCRR, the governing
body of each stock exchange is empowered to suspend trading of or dealing in a listed security for breach
by a listed company of its obligations under such agreement or for any other reason, subject to such
company receiving prior notice of such intent of the stock exchange and upon granting of a hearing in the
matter. In the event that a suspension of a company’s securities continues for a period in excess of three
months, the company may appeal to the Securities Appellate Tribunal (“SAT”) established under the SEBI
Act to set aside the suspension. SEBI has the power to veto a stock exchange decisions in this regard. SEBI
also has the power to amend such Listing Agreements and the by-laws of the stock exchanges in India.

Clause 49 of the Listing Agreement provides that if a non-executive chairman of a listed company is a
promoter or is related to promoters of the company or persons occupying management positions at the
board level or at one level below the board, at least one-half of the board of the company should consist of
independent directors.



In addition to the market-wide index-based circuit breakers, there are currently in place varying individual
scrip-wise price bands. However, no price bands are applicable on scrips on which derivative products are
available or scrips included in indices on which derivative products are available.

The stock exchanges in India can also exercise the power to suspend trading during periods of market
volatility. Margin requirements are imposed by stock exchanges that are required to be paid by the
stockbrokers.

Delisting of Securities

SEBI has recently, pursuant to a notification dated June 10, 2009, notified the SEBI (Delisting of Equity
Shares) Regulations, 2009 (“Delisting Regulations™).

The Delisting Regulations are applicable to: (i) voluntary delisting of securities by promoters of a company;
(i1) any acquisition of shares of a company (either by a promoter or by any other person) or a scheme or
arrangement, consequent to which the public shareholding in such company falls below the minimum limits
specified in the listing conditions or listing agreement that may result in delisting of securities; (iii)
promoters of companies who voluntarily seek to delist their securities from some or all stock exchanges on
which the security is listed; (iv) cases where a person in control of the management is seeking to
consolidate his holdings in a company in a manner that would result in the public shareholding in the
company falling below the limit specified in the listing conditions or in the listing agreement that may have
the effect of company being delisted; and (v) companies which may be compulsorily delisted by the stock
exchanges on account of, among other things, violation of stock exchange by-laws. Following a
compulsory delisting, a company, its whole time directors, its promoters and the firms promoted by any of
them cannot directly or indirectly access the securities market or seek listing of any equity shares for a
period of 10 years from the date of such delisting.

No company can apply for permission to delist: (i) pursuant to a buy back of equity shares or preferential
allotment made by a company or (ii) unless a period of three years has elapsed since the listing of that class
of equity shares on any recognized stock exchange. Furthermore, if any instruments issued by the company
which are convertible into the same class of equity shares that are sought to be delisted, are outstanding,
delisting is disallowed.

The Delisting Regulations allow a company to delist its equity shares from all or only recognized stock
exchanges on which they are listed, provided an exit opportunity is given to shareholders. However they
provide that an exit opportunity need not be given to the shareholders in cases where the securities continue
to be listed on a stock exchange having nationwide trading terminals. Presently, only the BSE and the NSE
have nationwide trading terminals. When an exit option is required, the Delisting Regulations require a
promoter or an acquirer intending to delist securities of a company is required to obtain the prior approval
of the shareholders by a special resolution, provided that the special resolution shall be acted upon, only if
the votes cast by the public shareholders in favour of the proposal amount to at least twice the number of
votes cast by the public shareholders against it, make a public announcement in the manner provided for in
the Delisting Regulations and make in principle application to and obtain final approval of the stock
exchanges within one year of the passing of the shareholders resolution for delisting. A proposed delisting
where no exit option is required to be given, does not require a shareholders resolution and a resolution of
the board of directors is sufficient.

The floor price for delisting will be determined by calculating the average of the weekly high and low of
the closing prices during the last twenty six weeks or two weeks preceding the date on which the
recognized stock exchange were notified. The offer must fulfill the criteria prescribed in the Delisting
Regulations to be successful. Upon closure of open offer process, all shareholders whose equity shares are
verified will be paid the final price stated in the public announcement within ten working days.

Further, the Ministry of Finance has, on June 10, 2009, proposed certain amendments to the Securities
Contracts (Regulation) Rules, 1957 (“MoF Notification”) in relation to voluntary and compulsory delisting,
to bring them in line with the Delisting Regulations. The MoF Notification shall become effective from the
date that it is published in the Official Gazette. Due to their recent issuance, the applicability of the
Delisting Regulations and MoF Notification have not been tested in any manner and hence it is possible
that some of the clauses may be amended to make either the Delisting Regulations or the MoF Notification
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more effective or clarify any ambiguities contained therein. Investors are also requested to consult their
advisors before taking any steps under the Delisting Regulations.

Qualified Institutional Placement under the SEBI Regulations

In order to make Indian markets more competitive and efficient, an additional mode for listed companies to
raise funds from the domestic market in the form of “Qualified Institutions Placement” (“QIP”) was
introduced. Eligible companies are those companies whose equity shares are listed on a stock exchange
having nation wide trading terminals and which comply with the prescribed shareholding requirements
under the listing agreement. The securities will be offered and placed with Qualified Institutional Buyers
(“QIBs”) as defined in the SEBI Regulations.

Minimum Level of Public Shareholding

In order to ensure availability of floating stock of listed companies, SEBI has notified amendments to the
Listing Agreement. All listed companies are required to ensure that their minimum level of public
shareholding remains at or above 25%. This requirement does not apply (A) to those companies who at the
time of their initial listing had offered at least 10% of the issue size to the public pursuant to Rule 19(2)(b)
of the SCRR, and which fulfill the following conditions (i) a minimum of 2,000,000 securities were offered
to the public, (ii) the size of the issue was at least Rs.1,000 million, and (iii) the issue was made only
through book building method with allocation of at least 60% of the Issue to qualified institutional buyers
as specified by SEBI or (B) to those companies that have reached a size of 20,000,000 or more in terms of
the number of listed shares and Rs.10,000 million or more in terms of market capitalisation. However, such
listed companies are required to maintain the minimum level of public shareholding at 10% of the total
number of issued ordinary shares of a class or kind for the purposes of listing. Failure to comply with this
clause in the Listing Agreement requires the listed company to delist its shares pursuant to the terms of the
SEBI Delisting Regulations and may result in penal action being taken against the listed company pursuant
to the Securities and Exchange Board of India Act, 1992.

Disclosures under the Companies Act and Securities Regulations

Under the Companies Act, a public offering of securities in India must be made by means of a prospectus,
which must contain information specified in the Companies Act and the SEBI Regulations. The prospectus
must be filed with the Registrar of Companies having jurisdiction over the place where a company’s
registered office is situated, which in our case is currently the Registrar of Companies located in Mumbai,
Maharashtra. A company’s directors and promoters shall be subject to civil and criminal liability for
misrepresentation in a prospectus. The Companies Act also sets forth procedures for the acceptance of
subscriptions and the allotment of securities among subscribers and establishes maximum commission rates
for the sale of securities. Pursuant to the provisions of the SEBI Act, the SEBI has issued detailed
guidelines concerning disclosures by public companies and to further investor protection. Prior to the repeal
of certain rules in mid-1992, the Controller of Capital Issues of the Government regulated the prices at
which companies could issue securities. The SEBI Regulations now permit companies to price their
domestic issues of securities freely. The SEBI Regulations permit companies to freely price their issues of
securities. All companies, including public limited companies, are required under the Companies Act to
prepare, file with the Registrar of Companies and circulate to their shareholders audited annual accounts,
which comply with the disclosure requirements of the Companies Act and regulations governing their
manner of presentation, which include sections pertaining to corporate governance and the management’s
discussion and analysis. In addition, a listed company is subject to continuing disclosure requirements
pursuant to the terms of its listing agreement with the relevant stock exchange, including the requirement to
publish un-audited financial statements on a quarterly basis, and is required to inform stock exchanges
immediately regarding any stock price-sensitive information.

The Companies Act further requires mandatory compliance with accounting standards issued by the
Institute of Chartered Accountants of India and SEBI have implemented changes which require Indian
companies to account for deferred taxation, to consolidate their accounts with subsidiaries, to provide
segment reporting, to increase their disclosure of related party transactions from April 1, 2001 and to
account for investments in associated companies and joint ventures in consolidated accounts and interim
financial reporting from April 1, 2002.
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As of April 1, 2003, accounting of intangible assets is also regulated by accounting standards set by the
ICAI and as of April 1, 2004 accounting standards set by the ICAI will regulate accounting for impairment
of assets. The ICAI has recently announced that all listed companies and public interest entities have to
comply with International Financial Reporting Standards from April 1, 2011.

Indian Stock Exchanges

There are currently more than 20 stock exchanges in India. Most of the stock exchanges have their own
governing board for self-regulation. A number of these exchanges have been directed by SEBI to file
schemes for demutualization as a measure of moving towards greater investor protection.

The BSE and NSE together hold a dominant position among the stock exchanges in terms of the number of
listed companies, market capitalization and trading activity.

In order to contain the risk arising out of the transactions entered into by the members of various stock
exchanges either on their own account or on behalf of their clients, the stock exchanges have designed risk
management procedures, which include compulsory prescribed margins on the individual broker members,
based on their outstanding exposure in the market, as well as stock-specific margins from the members.

To restrict abnormal price volatility, SEBI has instructed stock exchanges to apply the following price
bands calculated at the previous day’s closing price (there are no restrictions on price movements of index
stocks):

Market Wide Circuit Breakers: In order to restrict abnormal price volatility, SEBI has instructed stock
exchanges to apply daily circuit breakers, which do not allow transactions beyond certain price volatility.
An index based market-wide (equity and equity derivatives) circuit breaker system has been implemented
and the circuit breakers are applied to the market for movement by 10%, 15% and 20% for two prescribed
market indices: the BSE Sensex for the BSE and the Nifty for the NSE, or the NSE Nifty, whichever is
breached earlier. If any of these circuit breaker thresholds are reached, trading in all equity and equity
derivatives markets nationwide is halted.

Price Bands: Price bands are circuit filters of 20% movements either up or down in any particular stock,
and are applied to most securities traded in the markets, excluding securities included in the BSE Sensex
and the NSE Nifty and derivatives products. In addition to the market-wide index based circuit breakers,
there are currently in place varying individual scrip wise bands (except for scrips on which derivative
products are available or scrips included in indices on which derivative products are available) of 20%
either ways for all other scrips.

BSE

The BSE is one of the stock exchanges in India on which our Equity Shares are proposed to be listed.
Established in 1875, it is the first stock exchange in India to have obtained permanent recognition in 1956
from the Government of India under the SCRA and has evolved over the years into its present status as the
largest stock exchange in India. Pursuant to the BSE (Corporatisation and Demutualization) Scheme 2005
of SEBI, with effect from August 20, 2005, the BSE has been incorporated and is now a company under the
Companies Act. The BSE switched over from an open outcry trading system to an online trading network
in May 1995 and has today expanded this network to over 359 cities in India. As of May 31, 2009, the BSE
had 1,008 members, comprising 175 individual members, 810 Indian companies and 23 FIIs. Only a
member of the BSE has the right to trade in the stocks listed on the BSE. As of May 31, 2009, there were
7,729 listed companies trading on the BSE and the estimated market capitalization of stocks trading on the
BSE was Rs. 48,650.46 billion. In May 31, 2009, the average daily turnover on the BSE was Rs. 64.27
billion. As of May 31, 2009, the BSE had 15,376 trader work stations spread over 346 cities.

Derivatives trading commenced on the BSE in 2000. The BSE has also wholesale and retail debt trading
segments. Retail trading in government securities commenced on the BSE in January 2003. The following
two indices are generally used in tracking the aggregate price movements on the BSE. The BSE Sensitive
Index, or Sensex, consists of listed shares of 30 large market capitalization companies. The companies are
selected on the basis of market capitalization, liquidity and industry representation. The Sensex was first
compiled in 1986 with the fiscal year ended March 31, 1979 as its base year. The BSE 100 Index (formerly
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the BSE National Index) contains listed shares of 100 companies including the 30 in Sensex with fiscal
1984 as the base year. The BSE 100 Index was introduced in January 1989.

Trading Procedure

In order to facilitate smooth transactions, in 1995, BSE replaced its open outcry system with BSE On-line
Trading (“BOLT”) facility in 1995. This totally automated screen based trading in securities was put into
practice nation-wide. This has enhanced transparency in dealings and has assisted considerably in
smoothening settlement cycles and improving efficiency in back-office work.

NSE

Our Equity Shares are also proposed to be listed in India on the NSE. The NSE was established by financial
institutions and banks to provide nationwide on-line satellite-linked screen-based trading facilities with
market makers and electronic clearing and settlement for securities including government securities,
debentures, public sector bonds and units. Deliveries for trades executed “on-market” are exchanged
through the National Securities Clearing Corporation Limited. After recognition as a stock exchange under
the SCRA in April 1993, the NSE commenced operations in the wholesale debt market segment in June
1994 and operations in the derivatives segment in June 2000. In May 2009, the average daily traded value
of the capital market segment was Rs. 191.28 billion. As of May 31, 2009, there were 1,425 companies
trading on the NSE and the estimated market capitalization of stocks trading on the NSE was Rs. 45,645.72
billion. The NSE launched the NSE 50 index, now known as S&P CNX NIFTY, on April 22, 1996 and the
Mid-cap Index on January 1, 1996. As of May 31, 2009, the market capitalization of the NSE was
approximately Rs. 45,645.72 billion. With a wide network in major metropolitan cities, screen based
trading, a central monitoring system and greater transparency, the NSE has lately recorded high volumes of
trading.

Trading Procedure

The NSE recently introduced a fully automated screen based trading called the National Exchange for
Automated Trading, which adopts the principle of an order driven market.

Trading Hours

Trading on both the BSE and the NSE normally occurs Monday through Friday, between 9:55 a.m. and
3:30 p.m. The BSE and the NSE are closed on public holidays.

Block Deals on Stock Exchange

SEBI has, by its circular dated September 2, 2005 (the “Block Deal Circular”), issued certain guidelines in
relation to “block deals”. The Block Deal Circular has defined a “block deal” to mean a trade involving a
minimum quantity of 500,000 shares or minimum value of Rs. 50 million executed through a single
transaction (“Block Deal”) on a separate trading window, subject to following conditions:

e trading windows are to be set up and operated by the stock exchanges which shall remain open
from 9:55 am to 10:30 am;

e the orders may be placed in this window at a price not exceeding +1% from the ruling market
price/previous day closing price, as applicable;

e an order may be placed for a minimum quantity of 500,000 shares or minimum value of Rs. 50
million;

e every trade executed in this window must result in delivery and shall not be squared off or
reversed;

e the stock exchanges shall disseminate the information on Block Deals such as the name of the
shares, name of the client, quantity of shares bought/sold, traded price, etc to the general public on
the same day, after the market hours; and
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e  certain additional disclosures in accordance with a circular dated January 14, 2004 issued by the
SEBI (the “Bulk Deal Circular™) are to be made when the total quantity of shares bought or sold is
more than 0.5% of the number of equity shares of the company listed on a stock exchange; these
disclosures include (a) immediate disclosure upon execution of deals by brokers to the stock
exchange of the name of the shares, name of the client, quantity of shares bought/sold and the
traded price; and (b) stock exchanges shall disseminate the aforesaid information on the same day
after market hours to the general public

Settlement

With effect from December 31, 2001, trading in all securities listed in the equity segment of the BSE takes
place in one market segment, known as the Compulsory Rolling Settlement Segment.

With effect from April 1, 2003, in accordance with SEBI directives, stock exchanges in India operate on a
trading day plus 2, or T+2 rolling settlement system. T+2, settlement requires that a transaction is settled on
the second business day following the relevant trade date. The equity shares of the Company are listed in
the B-1 segment on the BSE and trades in the shares are settled on a T+2 basis. SEBI has proposed to move
to a T+1 settlement system.

Stock Market Indices

There is an array of indices of stock prices on NSE. The popular indices are the S&P CNX Nifty, CNX
Nifty Junior, S&P CNX Defty, S&P CNX 500, CNX Midcap and CNX 100.

The following two indices are generally used in tracking the aggregate price movements on the BSE:

The BSE Sensitive Index, or Sensex, consists of listed shares of 30 large market capitalization companies.
The companies are selected on the basis of market capitalization, liquidity and industry representation.
Sensex was first compiled in 1986 with the fiscal year ended March 31, 1979 as its base year. This is the
most commonly used index in India.

The BSE 100 Index (formerly the BSE National Index) contains listed shares of 100 companies including
the 30 in Sensex. The BSE 100 Index was introduced in January 1989 with the fiscal year ended Marhc 31,
1984 as its base year.

Internet-Based Securities Trading and Services

SEBI approved internet trading in January 2000. Internet trading takes place through order routing systems,
which route client orders to exchange trading systems for execution. This permits clients throughout the
country to trade using brokers’ Internet trading systems. Stock brokers interested in providing this service
are required to apply for permission to the relevant stock exchange and also have to comply with certain
minimum conditions stipulated by SEBI. NSE became the first exchange to grant approval to its members
for providing Internet-based trading services. Internet trading is possible on both the “equities” as well as
the “derivatives” segments of the NSE.

Takeover Code

Disclosure and mandatory bid obligations for listed Indian companies under Indian law are governed by the
Takeover Code which prescribes certain thresholds or trigger points that give rise to certain obligations
under the Takeover Code. The Takeover Code is under constant review by SEBI and was last amended in
February 2009. Since the Company is an Indian listed company, the provisions of the Takeover Code will
apply to acquisition of its shares.

The principal features of the Takeover Code are as follows:

The term ‘shares’ is defined to mean equity shares or any other security which entitles a person to acquire
shares with voting rights but shall not include preference shares.
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Any acquirer (defined as a person who, directly or indirectly, acquires or agrees to acquire shares or voting
rights in a company or acquires or agrees to acquire control over a company, either by himself or with any
person acting in concert) who acquires shares or voting rights that (taken together with shares or voting
rights, if any, held by such person) would entitle the acquirer to more than 5%, 10%, 14%, 54% or 74% of
the shares or voting rights, as the case may be, in a company is required to disclose at every stage the
aggregate of his shareholding or voting rights in that company to the company and to each of the stock
exchanges on which the company’s shares are listed within two days of (i) the receipt of allotment
information or (ii) the acquisition of shares or voting rights, as the case may be. The company in turn is also
required to disclose the same to the stock exchanges on which the company’s shares are listed. A person
who holds more than 15% of the shares or voting rights in any company is required to make annual
disclosure of his holdings as at March 31 to that company within 21 days of the financial year ending
March 31). The company is required to disclose the same to each of the stock exchanges on which the
company’s shares are listed.

Further, a person who holds 15% or more but less than 55% of the shares or voting rights in any company
is required to disclose any purchase or sale of shares exceeding (in aggregate) 2% of the share capital of the
company to the company (which in turn is also required to disclose the same to each of the stock exchanges
on which the company’s shares are listed) and to each of the stock exchanges where the shares of the
company are listed within two days of (i) the receipt of allotment information or (ii) the acquisition, sale or
disposal of shares or voting rights. Promoters or persons in control of a company are also required to make
periodic disclosure of shares or voting rights held by them along with persons acting in concert, in the same
manner as above, annually within 21 days of the end of the financial year as well as from the record date
for entitlement to a dividend. The company is also required to disclose the holdings of its promoters or
persons in control as on March 31 of the respective year and on the record date fixed for the declaration of
dividends to each of the stock exchanges on which its equity shares are listed. An acquirer who, along with
persons acting in concert, acquires 15% (taken together with existing equity shares on voting rights, if any,
held by it or persons acting in concert with it) or more of the shares or voting rights of a company would be
required to make a public announcement to acquire a further minimum 20% of the shares of the company at
a price not lower than the price determined in accordance with the Takeover Code. Such offer has to be
made to all public shareholders of the company (defined as holders of shareholdings held by persons other
than the promoter (as defined under the Takeover Code)).

An acquirer who, together with persons acting in concert with him, holds 15% or more but less than 55% of
the shares or voting rights in a company cannot acquire additional shares or voting rights that would entitle
him to exercise more than 5% of the voting rights in any financial year ending on March 31 unless such
acquirer makes a public announcement offering to acquire a further minimum 20% of the shares or voting
rights at a price not lower than the price determined in accordance with the Takeover Code.

Any acquisition of additional voting shares or voting rights by an acquirer who, together with persons
acting in concert, holds 55% or more but less than 75% of the shares or voting rights in a company (or,
where the company concerned had obtained the initial listing of its shares by making an offer of at least
10% of the issue size to the public pursuant to Rule 19(2)(b) of the SCRR, less than 90% of the shares or
voting rights in the company) would require such an acquirer to make an open offer to acquire a minimum
of 20% of the shares or voting rights which it does not already own in the company; provided however that
such acquirer may, without making a public announcement, acquire, either by himself or through or with
persons acting in concert with him, additional shares or voting rights entitling him up to 5% voting rights in
the company, through open market purchase in normal segment on the stock exchange but not through bulk
deal/ block deal/ negotiated deal/ preferential allotment. Also, if the shareholding or voting rights of such
acquirer increases by up to 5% pursuant to a buyback of shares by the company, then this requirement is
not triggered. But in any case, the post-acquisition shareholding of the acquirer together with persons acting
in concert with him should not increase beyond 75%.

However, if an acquisition made pursuant to an open offer results in the public shareholding in the target
company being reduced below the minimum level required under the listing agreement with the stock
exchanges, the acquirer would be required to take steps to facilitate compliance by the target company with
the relevant provisions of the listing agreement with the stock exchanges, within the time period prescribed
therein.

In addition, regardless of whether there has been any acquisition of shares or voting rights in a company, an
acquirer cannot directly or indirectly acquire control over a company (for example, by way of acquiring the
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right to appoint a majority of the directors or to control the management or the policy decisions of the
company) unless such acquirer makes a public announcement offering to acquire a minimum of 20% of the
shares or voting rights which it does not already own in the company.

Where an acquirer who (together with persons acting in concert) holds 55% or more, but less than 75% of
the shares or voting rights in a target company (or, where the concerned company had obtained the initial
listing of its shares by making an offer of at least 10 % of the issue size to the public pursuant to Rule
19(2)(b) of the SCRR, less than 90% of the shares or voting rights in the company), intends to consolidate
its holdings while ensuring that the public shareholding in the target company does not fall below the
minimum level permitted by the listing agreement with the stock exchanges, the acquirer may do so by
making an open offer in accordance with the Takeover Code. Such open offer would be required to be
made for the lesser of (i) 20% of the voting capital of the company, or (ii) such other lesser percentage of
the voting capital of the company as would, assuming full subscription to the open offer, enable the
acquirer (together with persons acting in concert), to increase the holding to the maximum level possible,
which is consistent with the target company meeting the requirements of minimum public shareholding laid
down in the listing agreement with the stock exchanges.

The open offer for the acquisition of a further minimum of 20% of shares of the company or such other
percentage as prescribed under the Takeover Code has to be made by way of a public announcement which
must be made within four working days of entering into an agreement for the acquisition of, or decision to
acquire directly, shares or voting rights exceeding the relevant percentages of shareholding in the company
and/or control over the company.

Unless otherwise provided in the Takeover Code, an acquirer who seeks to acquire any shares or voting
rights whereby the public shareholding in the company would be reduced to a level below the limit
specified in the listing agreement with the stock exchange for the purpose of continuous listing may acquire
such shares or voting rights only in accordance with the regulations prescribed for delisting of securities by
SEBI. The Takeover Code sets out the contents of the required public announcement as well as the
minimum offer price. The minimum offer price depends on whether the shares of the company are
‘frequently’ or ‘infrequently’ traded (as defined by the Takeover Code). In case the shares are frequently
traded, then the minimum offer price would be the higher of:

e the negotiated price under the agreement for the acquisition of shares in the company;

e the highest price paid by the acquirer or persons acting in concert with him for any acquisitions,
including through an allotment in a public, preferential or rights issue, during the 26-week period
prior to the date of public announcement; and

e the average of the weekly high and low of the closing prices of the shares of the company quoted
on the stock exchange where the shares of the company are most frequently traded during the
26-week period prior to the date of public announcement, or the average of the daily high and low
of the closing prices of the shares as quoted on the stock exchange where the shares of the
company are most frequently traded during the two weeks preceding the date of public
announcement, whichever is higher.

The Takeover Code permits conditional offers and provides specific guidelines for the gradual acquisition
of shares or voting rights. Specific obligations of the acquirer and the board of directors of the target
company in the offer process have also been set out. Acquirers making a public offer are also required to
deposit into an escrow account a prescribed percentage of the total consideration, which amount will be
forfeited in the event that the acquirer does not fulfill its obligations. In addition, the Takeover Code
introduces the ‘chain principle’ by which indirect acquisition by virtue of an acquisition of companies,
whether listed or unlisted, whether in India or abroad, of a company listed in India will oblige the acquirer
to make a public offer to the shareholders of each such Indian company that is indirectly acquired.

The public open offer provisions of the Takeover Code, subject to certain conditions, do not apply, among
other things, to certain specified acquisitions, including the acquisition of shares: (i) by allotment in a
public and rights issue subject to the fulfillment of certain conditions; (ii) pursuant to an underwriting
agreement; (iii) by registered stockbrokers in the ordinary course of business on behalf of clients; (iv) in
unlisted companies (unless such acquisition results in an indirect acquisition of shares in excess of 15% in a
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listed company); (v) pursuant to a scheme of reconstruction or amalgamation approved by a court in India
or abroad; (vi) pursuant to an inter se transfer between promoters, relatives, or group companies, subject to
certain conditions; (vii) pursuant to a scheme under the SICA; (vii) through inheritance on succession, (viii)
resulting from transfers by Indian venture capital funds or foreign venture capital investors registered with
SEBI, to their respective promoters or to other venture capital undertakings; (ix) by companies controlled
by the Indian Government except where such acquisition is made pursuant to a disinvestment process
undertaken by the Indian Government or a State Government; (x) change in control by takeover/restoration
of the management of the borrower company by the secured creditor in terms of the Securitization and
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002; (xi) acquisition of
shares by a person in exchange of equity shares received under a public offer made under the Takeover
Code; and (xii) in terms of guidelines and regulations relating to delisting of securities as specified by SEBI.
The Takeover Code does not apply to acquisitions in the ordinary course of business by public financial
institutions either on their own account or as pledgee. An application may also be filed with SEBI seeking
exemption from the requirements of the Takeover Code. The general requirements to make such a public
announcement do not, however, apply entirely to bailout takeovers of a ‘financially weak company’ but not
a ‘sick industrial company’ pursuant to a rehabilitation scheme approved by a public financial institution or
a scheduled bank. A ‘financially weak company’ is a company which has at the end of the previous
financial year accumulated losses which have resulted in the erosion of more than 50% but less than 100%
of the total sum of its paid up capital and free reserves as at the beginning of the previous financial year. A
‘sick industrial company’ is a company registered for not less than five years which has at the end of any
financial year accumulated losses equal to or exceeding its entire net worth. The obligation to make an open
offer also does not arise in case of acquisition of global depository receipts so long as they are not
converted into shares carrying voting rights.

Recent amendments to the Takeover Code further empower the SEBI to relax, upon application by a target
company, the provisions of Chapter III of the regulations, which pertain to the disclosure and the open offer
requirements, in the event the directors of such company have been removed and replaced by the regulatory
authorities for the orderly conduct of the affairs of the company and the replaced board has, amongst others,
devised a plan for a transparent, open and competitive process for the continued operation of the company
in the interests of all stakeholders of the company without furthering the interests of any particular acquirer.
In the event the SEBI has granted such relaxation, no competitive bidding is allowed after a bid has been
publicly announced by an acquirer.

Recent amendments to the Takeover Code also obligate every promoter and person forming part of the
promoter group of a listed company to disclose to the company details of pledge of shares of that company
held by such person and the revocation of pledge within seven working days from the date of creation of
the pledge or the revocation, as the case maybe. A listed company is further required to disclose such
information to all the stock exchanges on which its shares are listed within seven working days of its
receipt thereof if, during any quarter ending March, June, September and December of any year, the
aggregate number of pledged shares of a promoter or every person forming part of the promoter group
(taken together with shares already pledged during that quarter by such promoter or persons) exceeds
25,000 or 1 percent of the total shareholding or voting rights of the company, whichever is lower.

The Takeover Code does not apply to the acquisition of shares in companies whose shares are not listed on
any stock exchange.

Insider Trading Regulations

The SEBI (Prohibition of Insider Trading) Regulations 1992, as amended (“Insider Trading Regulations™)
have been notified by SEBI to prohibit and penalize insider trading in India. The Insider Trading
Regulations prohibit an “insider” from dealing, either on his own behalf or on behalf of any other person, in
the securities of a company listed on any stock exchanges when in possession of unpublished
price-sensitive information. The terms “insider” and “unpublished price-sensitive information” are defined
in the Insider Trading Regulations. The insider is also prohibited from communicating, counseling or
procuring, directly or indirectly, any unpublished price-sensitive information to any other person who while
in possession of such unpublished price-sensitive information is prohibited from dealing in securities. The
prohibition under the Insider Trading Regulations extends to all persons, including a company dealing in
the securities of a company listed on any stock exchange or associate of that other company, while in the
possession of unpublished price-sensitive information. Pursuant to recent amendments to the Insider
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Trading Regulations, the definition of the term insider has been broadened to include any person who has
received or has had access to unpublished price sensitive information of the company.

On a continuous basis any person who holds more than 5% of the shares or voting rights in any listed
company is required to disclose to the company the number of shares or voting rights held by such person
and change in shareholding or voting rights (even if such change results in the shareholding falling below 5
percent) and any such change in such holding since last disclosure made, where such change exceeds 2% of
the total shareholding or voting rights in the company. Such disclosure is required to be made within two
working days of either: (i) the receipt of intimation of allotment of shares; or (ii) the acquisition or sale of
shares or voting rights, as the case may be.

Further, all directors and officers of a listed company are required to disclose to the company the number of
shares or voting rights held and positions taken derivatives by such person in such company within two
working days of becoming a director or officer of such company. All directors and officers of a listed
company are also required to make periodic disclosures of their shareholding in the company as specified in
the Insider Trading Regulations.

The Insider Trading Regulations make it compulsory for listed companies and certain other entities
associated with the securities market to establish an internal code of conduct to prevent insider trading deals
and also to regulate disclosure of unpublished price-sensitive information within such entities so as to
minimize misuse of such information. To this end, the Insider Trading Regulations provide a model code of
conduct. As per the recent amendments, the Insider Trading Regulations require that the model code of
conduct should not be diluted in any manner and shall be complied with.

The model code of conduct has also been amended to prohibit all directors/ officers/ designated employees
who buy or sell any number of shares of the company from entering into opposite transactions during the
next six months following the prior transaction. All directors and designated employees have also been
prohibited from taking positions in derivative transactions in shares of the company at any time. Further,
certain provisions pertaining to, inter alia, reporting requirements have also been extended to dependants of
directors and designated employees of the company.

Depositories

In August 1996, the Indian Parliament enacted the Depositories Act which provides a legal framework for
the establishment of depositories to record ownership details and effect transfers in book-entry form. SEBI
framed the Securities and Exchange Board of India (Depositories and Participants) Rules and Regulations,
1996 which provide inter alia, for the formation of such depositories, the registration of participants as well
as the rights and obligations of the depositories, participants, companies and beneficial owners. The
depository system has significantly improved the operation of the Indian securities markets. The
Depositories Act requires that every person subscribing to securities offered by an issuer has the option
either to receive the security certificate or hold the securities with a depository. The National Securities
Depository Limited and the Central Depository Services Limited are two depositories that provide
electronic depository facilities for the trading of equity and debt securities in India. Trading of securities in
book-entry form commenced in December 1996. In order to encourage “dematerialisation” of securities,
SEBI has set up a working group on dematerialisation of securities comprising foreign institutional
investors, custodians, stock exchanges, mutual funds and the National Securities Depository Limited to
review the progress of securities and trading in dematerialised form and to recommend scrips for
compulsory, dematerialised trading in a phased manner. In January 1998, the SEBI notified scrips of
various companies for compulsory dematerialised trading by certain categories of investors such as foreign
institutional investors and other institutional investors and has also notified compulsory dematerialised
trading in specified scrips for all retail investors. SEBI has subsequently significantly increased the number
of scrips in which dematerialised trading is compulsory for all investors. SEBI has also provided that the
issue and allotment of shares in public offers, rights offers or offers for sale after specified dates to be
notified from time to time by SEBI shall only be in dematerialised form and an investor shall be
compulsorily required to open a depository account with a participant. Under the Depositories Act, a
company shall give the option to subscribers/shareholders to receive the security certificates or hold
securities in dematerialised form with a depository. However, even in the case of scrips notified for
compulsory dematerialised trading, investors, other than institutional investors, are permitted to trade in
physical shares on transactions outside the stock exchange where there are no requirements for reporting
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such transactions to the stock exchange and on transactions on the stock exchange involving lots of less
than 500 securities.

Transfers of shares in book-entry form require both the seller and the purchaser of the equity shares to
establish accounts with depository participants registered with the depositories established under the
Depositories Act. Charges for opening an account with a depository participant, transaction charges for
each trade and custodian charges for securities held in each account vary depending upon the practice of
each depository participant and have to be borne by the accountholder. Upon delivery, the shares shall be
registered in the name of the relevant depository on the company’s books and this depository shall enter the
name of the investor in its records as the beneficial owner. The transfer of beneficial ownership shall be
effected through the records of the depository. The beneficial owner shall be entitled to all rights and
benefits and be subject to all liabilities in respect of his/her securities held by a depository.

The Companies Act and SEBI Regulations compulsorily provide that Indian companies making any initial
public offerings of securities for or in excess of Rs.100 million should issue the securities in dematerialized
form.

Buy-back

A company may buy-back its shares subject to compliance with the requirements of Section 77A of the
Companies Act and SEBI (Buy-back of Securities) Regulation, 1998, as amended. Under Section 77A of
the Companies Act, a company may, subject to certain conditions, including without limitation, (i) the
buy-back is authorized by the company's Articles of Association, (ii) a special resolution authorizing the
buy-back is passed in a general meeting, (iii) the buy-back is limited to 25% of the company's total paid up
capital and free reserves, and (iv) the ratio of debt owed is not more than twice the capital and free reserves
after such buy-back, buy its equity shares or other specified securities out of its free reserves or securities
premium account or the proceeds of any equity shares or other specified securities, provided that no
buy-back of any kind of shares or other specified securities shall be made out of the proceeds of an earlier
issue of the same kind of shares or same kind of other specified securities.

The Companies Act provides that a special resolution authorizing the buy-back will not be required if such
buy-back is equal to or less than 10% of the total paid-up equity capital and free reserves of the company
and such buy-back has been authorized by the board of directors of the company by means of a resolution
in its meeting, provided that no offer of buy-back shall be made within a period of 365 days from the date
of the preceding offer of buy-back.

A company buying back its securities is required to extinguish and physically destroy the securities that are
bought back within seven days of the last date of completion of the buy-back. Further, the company buying
back its securities is not permitted to issue securities of the same kind of shares or other specified securities
within a period of six months from the buy-back date except by way of a bonus issue or in the discharge of
subsisting obligations, such as conversion of warrants, stock option schemes, sweat equity or conversion of
preference shares or debentures into equity shares.

Under Section 77B of the Companies Act, a company is also prohibited from purchasing its own shares or
specified securities through any subsidiary company, including its own subsidiary companies or through
any investment company or group of investment companies or if a default, by the company, in repayment
of deposit or interest payable thereon, redemption of debentures or preference shares or payment of
dividend to a shareholder or repayment of any term loan or interest payable thereon to any financial
institution or bank is subsisting, or in the event of non-compliance with certain provisions of the
Companies Act.

Under the SEBI (Buy-Back of Securities) Regulations, 1998, the buy-back may be (a) from the existing
security holders on a proportionate basis through a tender offer; (b) from the open market through (i) a
book-building process, or (ii) the stock exchange; or (c) from odd-lot holders. Buy-backs through
negotiated deals, whether on a stock exchange or through spot transactions or through any other private
arrangements, are not permitted.

Derivatives (Futures and Options)
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Trading in derivatives is governed by the SCRA, the SCRA Rules and the SEBI Act. The SCRA was
amended in February 2000 and derivative contracts were included within the term “securities,” as defined
by the SCRA. Trading in derivatives in India takes place either on separate and independent derivatives
exchanges or on a separate segment of an existing stock exchange. The derivative exchange or derivative
segment of a stock exchange functions as a self regulatory organization under the supervision of the SEBI.
Derivatives products have been introduced in a phased manner in India, starting with future contracts in
June 2000 and index options, stock options and stock futures in June 2000, July 2001 and November 2001,
respectively.
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DISTRIBUTION AND SOLICITATION RESTRICTIONS

The distribution of this Offering Memorandum or any Issue material and the offering, sale or delivery of
the Equity Shares is restricted by law in certain jurisdictions. Therefore, persons who may come into
possession of this Offering Memorandum or any offering material are advised to consult with their own
legal advisors as to what restrictions may be applicable to them and to observe such restrictions. This
Offering Memorandum may not be used for the purpose of an offer or invitation in any circumstances in
which such offer or invitation is not authorized. No action has been taken or will be taken that would
permit a public offering of the Equity Shares to occur in any jurisdiction other than India, or the
possession, circulation or distribution of this Offering Memorandum or any other material relating to the
Company or the Equity Shares in any jurisdiction where action for such purpose is required. Accordingly,
the Equity Shares may not be offered or sold, directly or indirectly, and neither this Offering Memorandum
nor any offering materials or advertisements in connection with the Equity Shares may be distributed or
published in or from any country or jurisdiction except under circumstances that will result in compliance
with any applicable rules and regulations of any such country or jurisdiction.

Australia. This document does not comprise an offer of securities for issue, sale or purchase that requires
disclosure under the Corporations Act 2001 of Australia. This Offering Memorandum is not a "disclosure
document" for the purposes of Australian law and has not been, and will not be, lodged or registered with
the Australian Securities and Investments Commission. Any offers for issue, sale or purchase of securities
under this Offering Memorandum are intended to be offers in respect of which disclosure is not required to
be made to investors under Part 6D.2 of the Corporations Act 2001 of Australia.

Cayman Islands. No offer or invitation to purchase Equity Shares may be made to the public in the
Cayman Islands.

European Economic Area (including Iceland, Leichtenstein and Norway). In relation to each Member
State of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant
Member State”), each underwriter has represented and agreed that, with effect from and including the date
on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”), it has not made and will not make an offer of Equity Shares to the public in that
Relevant Member State prior to the publication of a prospectus in relation to the Equity Shares which has
been approved by the competent authority in that Relevant Member State or, where appropriate, approved
in another Relevant Member State and notified to the competent authority in that Relevant Member State,
all in accordance with the Prospectus Directive, except that it may, with effect from and including the
Relevant Implementation Date, make an offer of Equity Shares to the public in that Relevant Member State
at any time:

e to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;

® to any legal entity which has two or more of (i) an average of at least 250 employees during the last
financial year, (ii) a total balance sheet of more than €43,000,000 and (iii) an annual net turnover of
more than €50,000,000, as shown in its last annual or consolidated accounts;

e to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) subject to obtaining the prior consent of the GCBRLMs and the BRLMs for any such offer;
or

® in any other circumstances which do not require the publication of a prospectus pursuant to Article
3(2) of the Prospectus Directive;

provided that no such offer of Equity Shares shall result in a requirement for the publication by the
Company or any Underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive. For the
purposes of this provision, the expression an “offer of Equity Shares to the public” in relation to any of the
Equity Shares in any Relevant Member States means the communication in any form and by any means, of
sufficient information on the terms of the offer and the Equity Shares to be offered so as to enable an
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investor to decide to purchase or subscribe for the Equity Shares, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State.

Hong Kong. No Equity Shares have been offered or sold, and no Equity Shares may be offered or sold, in
Hong Kong, by means of any document, other than to persons whose ordinary business is to buy or sell
shares or debentures, whether as principal or agent; or to “professional investors” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of
the Companies Ordinance (Cap.32) of Hong Kong. No document, invitation or advertisement relating to the
Equity Shares has been issued or may be issued, which is directed at, or the contents of which are likely to
be accessed or read by, the public of Hong Kong (except if permitted under the securities laws of Hong
Kong) other than with respect to Equity Shares which are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made under that Ordinance.

Japan. The Equity Shares have not been and will not be registered under the Securities and Exchange Law
of Japan (Law. No. 25 of 1948 as amended) (the “SEL”) and disclosure under the SEL has not been and
will not be made with respect to the Equity Shares. No Equity Shares have, directly or indirectly, been
offered or sold, and may not, directly or indirectly, be offered or sold in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organized under the laws of Japan) or to others for re-offering or re-sale, directly
or indirectly in Japan or to, or for the benefit of, any resident of Japan except (1) pursuant to an exemption
from the registration requirements of the SEL and (2) in compliance with any other relevant laws,
regulations and governmental guidelines of Japan.

Korea. The Equity Shares have not been registered under the Korean Securities and Exchange Law, and the
Equity Shares acquired in connection with the distribution contemplated hereby may not be offered or sold,
directly or indirectly, in Korea or to or for the account of any resident thereof, except as otherwise
permitted by applicable Korean laws and regulations, including, without limitation, the Korean Securities
and Exchange Law and the Foreign Exchange Transaction Laws.

Kuwait. The Equity Shares have not been authorized or licensed for offering, marketing or sale in the State
of Kuwait. The distribution of the Offering Memorandum and the offering and sale of the Equity Shares in
the State of Kuwait is restricted by law unless a license is obtained from the Kuwaiti Ministry of
Commerce and Industry in accordance with Law 31 of 1990.

Malaysia. No prospectus or other offering material or document in connection with the offer and sale of the
Equity Shares has been or will be registered with the Securities Commission of Malaysia pursuant to the
Securities Commission Act, 1993 as the offer for purchase of, or invitation to purchase the Equity Shares is
meant to qualify as an “excluded offer or excluded invitation” within the meaning of Section 38 of the
Securities Commission Act, 1993. Each initial purchaser has severally represented, warranted or agreed
that that Equity Shares will not be offered, sold, transferred or otherwise disposed, directly or indirectly,
nor any document or other material in connection therewith distributed, in Malaysia, other than to persons
falling within any one of the categories or person specified in Schedule 2 and/or Schedule 3 of the
Securities Commission Act, 1993 who are also person to whom any offer or invitation to purchase or sell
would be an excluded offer or invitation within the meaning of Section 38 of the Securities Commission
Act, 1993.

Qatar. The Equity Shares have not been offered, sold or delivered, and will not be offered, sold or
delivered at any time, directly or indirectly, in the state of Qatar in a manner that would constitute a public
offering. This Offering Memorandum has not been reviewed or registered with Qatari Government
Authorities, whether under Law No. 25 (2002) concerning investment funds, central bank resolution No. 15
(1997), as amended, or any associated regulations. Therefore, this Offering Memorandum is strictly private
and confidential, and is being issued to a limited number of sophisticated investors, and may not be
reproduced or used for any other purposes, nor provided to any person other than recipient thereof.

Singapore. This Offering Memorandum has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, this Offering Memorandum and any other document or material in
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connection with the offer or sale, or invitation for subscription or purchase, of the Equity Shares may not be
circulated or distributed, nor may the Equity Shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i)
to an institutional investor under Section 274 of the SFA, (ii) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii)
otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Equity Shares are subscribed or purchased under Section 275 by a relevant person which is:

e a corporation (which is not an accredited investor) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or

e atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired
the Equity Shares under Section 275 except: (i) to an institutional investor under Section 274 of the SFA or
to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA; (ii)) where no consideration is given for the transfer; or (iii) by
operation of law.

Switzerland. This Offering Memorandum does not constitute a Offering Memorandum within the meaning
of Article 652a or Article 1156 of the Swiss Code of Obligations (Schweizerisches Obligationenrecht) and
is for the use of the direct recipient as addressed only, and is to be treated confidentially. The recipient must
not forward this Offering Memorandum to any third party.

United Arab Emirates. This Offering Memorandum is not intended to constitute an offer, sale or delivery
of shares or other securities under the laws of the United Arab Emirates (the “UAE”). The Equity Shares
have not been and will not be registered under Federal Law No. 4 of 2000 Concerning the Emirates
Securities and Commodities Authority and the Emirates Security and Commodity Exchange, or with the
UAE Central Bank, the Dubai Financial Market, the Abu Dhabi Securities market or with any other UAE
exchange. The Issue, the Equity Shares and interests therein do not constitute a public offer of securities in
the UAE in accordance with the Commercial Companies Law, Federal Law No. 8 of 1984 (as amended) or
otherwise. This Offering Memorandum is strictly private and confidential and is being distributed to a
limited number of investors and must not be provided to any person other than the original recipient, and
may not be reproduced or used for any other purpose. The interests in the Equity Shares may not be offered
or sold directly or indirectly to the public in the UAE.

United Kingdom. Each Underwriter has represented and agreed that:

(i) it is a person who is a qualified investor within the meaning of Section 86(7) of the Financial
Services and Markets Act 2000 (the “FSMA”), being an investor whose ordinary activities involve
it in acquiring, holding, managing or disposing of investments (as principal or agent) for the
purposes of its business and (ii) it has not offered or sold and will not offer or sell the Equity
Shares other than to persons who are qualified investors within the meaning of Section 86(7) of
the FSMA or who it reasonably expects will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses where the issue of the Equity Shares would
otherwise constitute a contravention of Section 19 of the FSMA by us;

(i1) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the
Equity Shares in circumstances in which Section 21(1) of the FSMA does not apply to it; and
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(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Equity Shares in, from or otherwise involving the United
Kingdom.

United States of America. The Equity Shares have not been and will not be registered under the U.S.
Securities Act or any state securities laws in the United States and may not be offered, sold, pledged or
otherwise transferred within the United States, except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities
laws. Terms used in this paragraph have the meanings given to them by Regulation S.

The Equity Shares are being offered and sold (a) in the United States only to persons reasonably believed to
be qualified institutional buyers (as defined in Rule 144 A under the Securities Act); and (b) outside of the
United States in reliance on Regulation S under the Securities Act. Each purchaser of the Equity Shares
will be deemed to have made the representations, agreements and acknowledgements as described under
“Transfer Restrictions”.
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TRANSFER RESTRICTIONS

Due to the following restrictions, investors are advised to consult legal counsel prior to making any resale,
pledge or transfer of the Equity Shares.

The Equity Shares have not been and will not be registered under the U.S. Securities Act and may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and applicable state securities laws.

Each purchaser of the Equity Shares outside the United States pursuant to Regulation S will be deemed to
have represented and agreed that it has received a copy of this Offering Memorandum and such other
information as it deems necessary to make an informed investment decision and that:

ey

@

3)

“)

&)

(6)

the purchaser acknowledges that the Equity Shares have not been and will not be registered under
the U.S. Securities Act, or with any securities regulatory authority of any state of the United
States, and are subject to restrictions on transfer;

the purchaser and the person, if any, for whose account or benefit the purchaser is acquiring the
Equity Shares, was located outside the United States at the time the buy order for the Equity
Shares was originated and continues to be located outside the United States and has not purchased
the Equity Shares for the account or benefit of any person in the United Sates or entered into any
arrangement for the transfer of the Equity Shares or any economic interest therein to any person in
the United States;

the purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate; and
it is not in the business of buying and selling securities or, if it is in such business, it did not
acquire the Equity Shares from the Company or an affiliate thereof in the initial distribution of the
Equity Shares;

the purchaser is aware of the restrictions on the offer and sale of the Equity Shares pursuant to
Regulation S described in this Offering Memorandum;

the Equity Shares have not been offered to it by means of any “directed selling efforts” as defined
in Regulation S under the U.S. Securities Act; and

the purchaser acknowledges that the Company, the Underwriters and their affiliates, and others
will rely upon the truth and accuracy of the foregoing acknowledgements, representations and
agreements and agrees that, if any of such acknowledgements, representations and agreements
deemed to have been made by virtue of its purchase of the Equity Shares are no longer accurate, it
will promptly notify the Company, and if it is acquiring any of the Equity Shares as a fiduciary or
agent for one or more accounts, it represents that it has sole investment discretion with respect to
each such account and that it has full power to make the foregoing acknowledgements,
representations and agreements on behalf of such account.

Each purchaser of the Equity Shares within the United States purchasing pursuant to an exemption from, or
in a transaction not subject to, the registration requirements of the U.S. Securities Act will be deemed to
have represented and agreed that it has received a copy of this Offering Memorandum and such other
information as it deems necessary to make an informed investment decision and that:

ey

2

the purchaser is authorized to consummate the purchase of the Equity Shares in compliance with
all applicable laws and regulations;

the purchaser acknowledges that the Equity Shares have not been and will not be registered under

the U.S. Securities Act or with any securities regulatory authority of any state of the United States
and are subject to significant restrictions on transfer;
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the purchaser is a qualified institutional buyer (as defined in Rule 144 A under the U.S. Securities
Act), is aware that the sale to it is being made in a transaction not subject to the registration
requirements of the U.S. Securities Act and is acquiring such Equity Shares for its own account or
for the account of a qualified institutional buyer;

the purchaser is aware that the Equity Shares are being offered in the United States in a transaction
not involving any public offering in the United States within the meaning of the U.S. Securities
Act;

if in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Equity
Shares, or any economic interest therein, such Equity Shares or any economic interest therein may
be offered, sold, pledged or otherwise transferred only to a person whom the beneficial owner
and/or any person acting on its behalf reasonably believes is a qualified institutional buyer in a
transaction meeting the requirements of Rule 144A, in accordance with Regulation S under the
U.S. Securities Act or in accordance with Rule 144 under the U.S. Securities Act (if available), in
each case in accordance with any applicable securities laws of any state of the United States or any
other jurisdiction;

the Equity Shares are “restricted securities” within the meaning of Rule 144(a)(3) under the U.S.
Securities Act and no representation is made as to the availability of the exemption provided by
Rule 144 for re-sales of any Equity Shares;

the purchaser will not deposit or cause to be deposited such Equity Shares into any depositary
receipt facility established or maintained by a depositary bank other than a Rule 144A restricted
depositary receipt facility, so long as such Equity Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the U.S. Securities Act;

the Company shall not recognize any offer, sale, pledge or other transfer of the Equity Shares
made other than in compliance with the above-stated restrictions; and

the purchaser acknowledges that the Company, the Underwriters and their affiliates, and others
will rely upon the truth and accuracy of the foregoing acknowledgements, representations and
agreements and agrees that, if any of such acknowledgements, representations and agreements
deemed to have been made by virtue of its purchase of the Equity Shares are no longer accurate, it
will promptly notify the Company, and if it is acquiring any of the Equity Shares as a fiduciary or
agent for one or more accounts, it represents that it has sole investment discretion with respect to
each such account and that it has full power to make the foregoing acknowledgements,
representations and agreements on behalf of such account.
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RESTRICTIONS ON TRANSFERS OF EQUITY SHARES AND
FOREIGN EXCHANGE REMITTANCES FROM INDIA

Restrictions on Conversion of Rupees into Foreign Currency

There are certain restrictions on the conversion of Rupees into foreign currency. The FEMA regulates
transactions involving foreign exchange and provides that certain transactions cannot be carried out without
the general or special permission of the RBI. The FEMA has eased restrictions on current account
transactions. However, the RBI continues to exercise control over capital account transactions (i.e., those
which alter the assets or liabilities, including contingent liabilities, of persons). The RBI has issued
regulations under the FEMA to regulate the various kinds of capital account transactions, including certain
aspects of the purchase and issuance of shares of Indian companies.

Dividends
Dividends on the Equity Shares received by foreign investors may be freely repatriated in foreign currency.
Restrictions on Sale of Equity Shares and Repatriation of Sale Proceeds

A person not resident in India holding equity shares or convertible debentures of a listed Indian company is
permitted to sell such equity shares or convertible debentures to a person resident in India on a recognized
Indian stock exchange through a registered broker. The sale proceeds of equity shares (net of taxes) sold by
a person resident outside India may be remitted outside India. In the case of an FII, the sale proceeds may
be credited to its special non-resident Rupee Account. In the case of an NRI, if the equity shares sold were
held on a repatriation basis, the sale proceeds (net of taxes) may be credited to his NRE/FCNR(B) accounts
and if the equity shares sold were held on a non-repatriation basis, the sale proceeds may be credited to his
NRO account subject to payment of taxes.

A person not resident in India, or a non-resident Indian, may sell the equity shares held by him to any other
person not resident in India, or a non-resident Indian, respectively, without the prior approval of the RBI or
the FIPB. However, if the acquirer of the equity shares has, as on January 12, 2005, a venture or tie-up in
India through investment in equity shares or a technical collaboration or a trademark agreement or
investment howsoever called in the same field in which the company is engaged, the acquirer is required to
obtain the prior permission of the FIPB to acquire the equity shares. However, the prior permission of the
FIPB would not be required in cases where the foreign investor has a joint venture or technology transfer or
a trademark agreement in the same field, if (i) the foreign investor’s investment in the existing joint venture
is less than 3%; (ii) where the existing joint venture is defunct or sick; or (iii) where the investment is made
by a venture capital fund registered with SEBI.

Moreover, the transfer of shares by an Indian resident to a person not resident in India does not require the
prior approval of the FIPB or the RBI, provided that: (1) the activities of the investee company are under
the automatic route pursuant to the foreign direct investment policy (“FDI Policy”) and the transfer does
not involve the application of the Takeover Code (as defined below); (2) the non-resident shareholder
complies with sectoral limits under the FDI Policy; and (3) the pricing is in accordance with the guidelines
prescribed by SEBI and the RBI. Under current Indian foreign investment regulations applicable to our
Company, investment by a non-resident, unless made on the stock exchange under the portfolio investment
scheme, may require approval of the Government.

In the event of any acquisition of equity shares as described above, the provisions of the Takeover Code (as
defined below) may apply. See “The Securities Market of India”.

Any person not resident in India seeking to sell Equity Shares on one of the Stock Exchanges or sell or
transfer Equity Shares to a resident of India should seek advice from Indian legal advisers as to the
applicable requirements. If any approval is required, we cannot guarantee that any approval will be
obtained in a timely manner or at all. Because of possible delays in obtaining requisite approvals, investors
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in the Equity Shares may be prevented from realizing gains during periods of price increases or limiting
losses during periods of price declines.

A person resident outside India may transfer Equity Shares held by him to a person resident in India by way
of a gift.
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TAXATION

The following summary of certain material Indian tax and U.S federal income consequences of
ownership of Equity Shares is based upon laws, regulations, decrees, rulings, income tax conventions
(treaties), administrative practice and judicial decisions in effect at the date of this Offering
Memorandum. This summary does not address all of the consequences that may arise if the Finance
(No. 2) Bill, 2009 as placed before the Indian Parliament were to be enacted. Legislative, judicial or
administrative changes or interpretations may, however, be forthcoming that could alter or modify
the statements and conclusions set forth herein. Any such changes or interpretations may be
retroactive and could affect the tax consequences to holders of the Equity Shares. This summary does
not purport to be a legal opinion or to address all tax aspects that may be relevant to a holder of
Equity Shares.

Certain Indian Tax Considerations

The following is a summary of the material Indian tax consequences of owning and disposing of Equity
Shares purchased in this Issue and held as capital assets by holders who are non-residents. The discussion
assumes that each such person will remain a non-resident when the income by way of dividends and capital
gains is earned. The following summary is based on the current provisions of the Indian Income Tax Act,
1961 (“IT Act”), as amended and rules and regulations made thereunder, and applicable to the financial
year ending March 31, 2008. The IT Act is amended every year by the Finance Act of the relevant year.
The Finance (No. 2) Bill, 2009 was introduced in the Parliament of India on July 6, 2009 and is yet to be
passed. Some or all of the tax consequences mentioned hereunder may be amended or changed by future
amendments to the IT Act.

Levy of Income Tax

In India, tax is charged on the basis of the residential status of a person (under terms of the provisions of
the IT Act) on his total income in the previous year, at the rates specified in the Finance Act that is
applicable to the relevant assessment year.

In general, in the case of a person who is resident in India in the previous year, his/her global income for
the assessment year is subject to tax in India. In the case of a person who is not resident in India (i.e., a
“non-resident”), only the income which is received or deemed to be received, or the income which accrues
or is deemed to accrue, to such person in, or otherwise arises in, or is deemed to arise in, India is subject to
tax in India. In the case of a person who is “not ordinarily resident” in India, the income chargeable to tax is
the same as for persons who are resident and ordinarily resident except that the income which accrues or
arises outside India is not included in his total income unless it is derived from a business controlled, or a
profession organized, in India.

Under Section 90(2) of the IT Act, the provisions of the IT Act would apply to the extent they are more
beneficial than the provisions of any tax treaty between India and the country of residence of a
non-resident.

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE INDIAN TAX
IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF
EQUITY SHARES IN YOUR PARTICULAR SITUATION.

Residence

For these purposes, “non-resident” means a person who is not a resident in India. For purposes of the IT
Act, as amended, an individual is considered to be a resident of India during any previous year if he or she

is in India in that year for:

1) a period or periods amounting to 182 days or more; or
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2) (a) 60 days or more during the previous year and 365 days or more during the four
years immediately preceding the previous year; or

(b) 182 days or more, in the case of a citizen of India or a person of Indian origin
living abroad who visits India; or

(©) 182 days or more, in the case of a citizen of India who leaves India for the
purposes of employment outside India in any previous year or leaves India as a
member of the crew of an Indian ship.

A company is resident in India in any previous year, if it is formed and incorporated in accordance with the
Companies Act and has its registered office in India or the control and management of its affairs is situated
wholly in India. A firm or other association of persons is resident in India except in any previous year in
every case where during the year the control and management of its affairs is situated wholly outside India.

This summary is not intended to constitute a complete analysis of the Indian tax consequences to any
particular non-resident holders. Individual tax consequences of an investment in Equity Shares may vary
for non-residents in various circumstances, and potential investors should therefore consult their own tax
advisers as to the tax consequences of such purchase, ownership and disposition under the tax laws of India,
the jurisdiction of their residence and any tax treaty between India and their country of residence. The
Income Tax Act, 1961 is revised by the Finance Act every fiscal year.

This summary is based on Indian tax laws as of the date of this Offering Memorandum which may change
after the date hereof.

Taxation of Dividends

The Company is liable to pay a “dividend distribution tax” currently at the rate of 15.0% (plus a surcharge
of 10.0% on dividend distribution tax and education cess at the rate of 3.0% on dividend distribution tax
and surcharge) on the total amount distributed, declared or paid by a Company as dividend. Dividends are
not taxable in India in the hands of the recipients. Distribution to non-residents of bonus shares or rights to
subscribe for equity shares made with respect to the bonus shares are not subject to Indian tax.

Securities Transaction Tax

Pursuant to the Finance (No. 2) Act, 2004, as amended from time to time, a Securities Transaction Tax
(“STT”) has been levied on taxable securities transactions, as specified below:

Rate (with
Taxable Securities Transaction effect from
June 1, 2008)  Payable by

Purchase of an equity share in a company or a unit of an equity oriented 0.125% Purchaser
mutual fund (delivery based), where:

the transaction of such purchase is entered into in a recognized stock

exchange; and

the contract for the purchase of such share or unit is settled by the actual

delivery or transfer of such share or unit.

Sale of an equity share in a company or a unit of an equity oriented 0.125% Seller
mutual fund (delivery based), where:

the transaction of such sale is entered into on a recognized stock

exchange; and
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Rate (with
Taxable Securities Transaction effect from
June 1, 2008)  Payable by

the contract for the sale of such share or unit is settled by the actual
delivery or transfer of such share or unit.

Sale of an equity share in a company or a unit of an equity oriented fund  0.025% Seller
(non-delivery based), where:

the transaction of such sale is entered into in a recognized stock

exchange; and

the contract for the sale of such share or unit is settled otherwise than by

the actual delivery or transfer of such share or unit.

Sale of a derivative, where the transaction of such sale is entered into in
arecognized stock exchange

a) in case of sale of option in securities 0.017% Seller

b) in case of sale of an option where option is exercised 0.125% Purchaser

c) sale of futures in securities 0.017% Seller
Sale of a unit of an equity oriented fund to a mutual fund. 0.25% Seller

Taxation of Capital Gains

Subject to any relief under any relevant double taxation avoidance agreement, a gain arising from the sale
of an equity share will generally give rise to a liability for Indian income tax in the hands of the transferor.
Such tax is required to be withheld at the source.

Equity Shares held by a non-resident investor for a period of more than 12 months shall be treated as
long-term capital assets. If the Equity Shares are held for a period of 12 months or less than 12 months, the
capital gain arising on the sale thereof is to be treated as short term capital gain.

The amount of gain on the disposition of an equity share must be computed by converting the cost of
acquisition and full value of the consideration received as a result of such disposition into the same foreign
currency as was initially utilized for acquisition, and the capital gains so computed in foreign currency shall
be reconverted into Rupees.

Generally, Double Taxation Avoidance Agreements (“DTAAs”) between India and other countries,
including the US, the UK and Singapore, do not limit India’s ability to impose tax on capital gains.
However, capital gains on the sale of Equity Shares purchased in this Issue by residents of certain other
countries could be exempt from tax in India by virtue of the provisions contained in the DTAAs between
India and such countries.

Long-Term Capital Gains

With effect from October 1, 2004, any gain realized by a non-resident from the sale of listed equity shares
that have been held for more than 12 months (“long-term capital gain”’) will not be subject to Indian capital
gains tax if the sale is on a recognized stock exchange and STT has been paid on the transaction. STT is
levied on and collected by a domestic stock exchange on which equity shares are sold (in case of delivery
based transactions) at the rate of 0.125% from the purchaser and 0.125% from the seller on the total price at
which the equity shares are sold. Any gain realized on the sale of equity shares held for more than 12
months, where the sale is made otherwise than on a stock exchange and as a result no STT is paid, will be
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subject to Indian capital gains tax at the rate of 20% plus applicable surcharge and education cess for
non-resident companies and non-resident individuals.

Short-Term Capital Gains

Non-Residents Generally: Capital gain realized in respect of equity shares held for 12 months or less
(short-term gain), if the sale is made on a recognized stock exchange and on which STT is paid in the
manner and rates set out above, is subject to tax at the rate of 15% plus applicable surcharge. In the event
that the sale is made otherwise than on a stock exchange and as a result no STT is paid, short-term gain is
subject to tax at variable rates with the maximum rate being 40% plus applicable surcharge and education
cess. The actual rate of tax on short-term gains depends on a number of factors, including the legal status of
the non-resident and the type of income chargeable in India. The provisions of the DTAA entered into by
the Government of India with the country of residence of the non-resident investor will be applicable to the
extent they are more beneficial to the non-resident investor.

Foreign Institutional Investors: If equity shares held by FlIs are held by way of an investment, the gains,
whether short term or long term, realized on the disposition of such equity shares will be computed as
above, except that long term capital gain on the sale of shares otherwise than on a recognized stock
exchange as a result no STT is paid will be subject to tax at the rate of 10% plus applicable surcharge and
education cess, and short term capital gain on sale of shares otherwise than on a stock exchange as a result
of which no STT is paid will be subject to tax at the rate of 30% plus applicable surcharge and education
cess. However, where the equity shares form a part of the FII's stock-in-trade, any income realized in the
disposition of such equity shares will be treated as business profits, taxable in accordance with the DTAA
between India and the country of residence of the FII. The nature of the equity shares held by the FII is
usually determined on the basis of a number of factors including, the substantial nature of the transactions,
the manner of maintaining books of account, the magnitude of purchases and sales and the ratio between
purchases and sales and the holding.

If the income realized in the disposition of Equity Shares is characterized as business income, it would be
chargeable to tax in case the FII has a permanent establishment in India in accordance with the DTAA
between India and the country of residence of the FII, and as per the Income Tax Act, 1961, in case there is
no DTAA between India and the country of residence of the FII. In case the income realized in the
disposition of Equity Shares is chargeable to tax in India as business income, FIIs could claim rebate from
tax payable on such income with respect to STT paid on purchase/sale of equity shares. Business profits are
subject to tax at variable rates with the maximum rate being 40% plus applicable surcharge and education
cess. The actual rate of tax on business profits depends on a number of factors, including the legal status of
the non-resident and the quantum of total income.

FIIs should consult their own tax advisers as to the tax consequences of such purchase, ownership and
disposition under the tax laws of India, the jurisdiction of their residence and any tax treaty between India

and their country of residence.

Non-Resident Indians: The capital gains regime applicable to non-residents generally is also applicable to
non-resident Indians.

Tax Deduction at Source

Generally, tax, surcharge and education cess on the capital gain if any, are withheld at the source by the
purchaser/person paying for the equity shares in accordance with the relevant provisions of the Income Tax
Act, 1961, as amended, except capital gains arising to FIIs.

Capital Loss

In general terms, loss arising from a transfer of a capital asset in India can only be set off against capital
gain. Since long-term capital gains on the sale of listed equity share in respect of which STT has been paid
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is not liable to capital gain tax, it is doubtful whether any long-term capital loss arising on account of such
sale would be allowed to be set off. A short term capital loss can be set off against capital gain whether
short term or long-term. To the extent that the loss is not absorbed in the year of transfer, it may be carried
forward for a period of eight assessment years immediately succeeding the assessment year for which the
loss was first determined by the tax authority and may be set off against the capital gains assessable for
such subsequent assessment years. In order to set off a capital loss as above, the non-resident investor
would be required to file appropriate and timely returns in India and undergo the usual assessment
procedure.

Stamp Duty

A sale of Equity Shares in physical form by a non-resident investor would also be subject to Indian stamp
duty at the rate of 0.125% of the market value of the Equity Shares on the trade date, although such tax is
customarily borne by the transferee, that is, the purchaser. In order to register a transfer of Equity Shares in
physical form with us, it is necessary to present a stamped deed of transfer. However, the Equity Shares are
compulsorily delivered in non-physical form (except for trades up to 500 shares, which may be delivered in
physical form) and no stamp duty is payable on the acquisition or transfer of Equity Shares in non-physical
form.

Wealth Tax and Gift Tax
No Indian wealth tax or gift tax will be payable with respect to the Equity Shares.
Long term capital gains are subject to Minimum Alternate Tax

With effect from the fiscal year ending March 31, 2007, long term capital gains are subject to Minimum
Alternate Tax ("MAT"). If such long term capital gain is used to offset a short term capital loss then such
offset will be taken into account when calculating the amount of profit realized by, and any consequent
MAT liability of, the Company.

Service Tax

Brokerage fees paid to stockbrokers in connection with the sale or purchase of shares which are listed on
any recognized stock exchange in India, as the Equity Shares are expected to be, are subject to a service tax
at a rate of 10% (plus applicable education cess and applicable secondary and higher education cess). The
stockbroker is responsible for collecting the service tax and paying it to the relevant authority.

The Finance Act, 2008 has brought services provided by recognized stock exchanges, recognized
associations and registered associations commonly known as commodity exchanges and processing and
clearing houses under the preview of the service tax regime.

Certain U.S. Federal Income Tax Considerations

To ensure compliance with United States Treasury Department Circular 230, investors are hereby notified
that: (i) any discussion of United States federal tax issues in this document is not intended or written by us
to be relied upon, and cannot be relied upon by investors, for the purpose of avoiding penalties that may be
imposed on investors under the United States Internal Revenue Code of 1986, as amended (the “Code”);
(i1) such discussion is written in connection with the promotion or marketing of the transactions or matters
addressed herein by the Company and dealers, managers and underwriters; and (iii) investors should seek
advice based on their particular circumstances from their own independent tax advisors. Counsel does not
intend to be, and is not, engaged in the promotion or marketing of the transactions or matters described in
this Offering Memorandum and no inference to the contrary shall be implied by reason of the disclosures
set forth in this section.

The following is a discussion of certain material U.S. federal income tax consequences of purchasing,
owning and disposing of Equity Shares. This summary does not describe U.S. federal estate and gift tax

W-43



consideration or any state and local tax considerations within the United States, and does not purport to be a
comprehensive description of all of the U.S. tax considerations that may be relevant to a particular person’s
decision to acquire Equity Shares.
YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE U.S. FEDERAL,
STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF EQUITY SHARES IN YOUR PARTICULAR SITUATION.
The discussion applies to you only if you acquire the Equity Shares in this Issue and you hold the Equity
Shares as capital assets for tax purposes (generally, for investment). This section does not apply to you if
you are a member of a special class of holders subject to special tax rules, including:

® abroker

e adealer in securities or foreign currencies;

e a trader in securities that elects to use a mark-to-market method of accounting for your
securities holdings;

e abank or other financial institution;

e  atax-exempt organization;

®  an insurance company,

e aregulated investment company;

® aninvestor who is a U.S. expatriate;

e amutual fund;

e an individual retirement or other tax-deferred account;
e 3 holder liable for alternative minimum tax;

e a holder that actually or constructively owns 10% or more, by voting power, of the
Company’s voting stock;

e apartnership or other pass-through entity for U.S. federal income tax purposes;

e a holder that holds Equity Shares as part of a straddle, hedging, constructive sale, conversion
or other integrated transaction for U.S. federal income tax purposes; or

e aU.S. holder whose functional currency is not the U.S. Dollar.

This section is based on the Code, existing and proposed income tax regulations issued under the Code,
legislative history, and judicial and administrative interpretations thereof, all as of the date hereof. All of
the foregoing are subject to change at any time, and any change could be retroactive and could affect the
accuracy of this discussion. In addition, the application and interpretation of certain aspects of the passive
foreign investment company rules, referred to below, require the issuance of regulations which in many
instances have not been promulgated and which may have retroactive effect. There can be no assurance that
any of these regulations will be enacted or promulgated, and if so, the form they will take or the effect that
they may have on this discussion. This discussion is not binding on the U.S. Internal Revenue Service
(“IRS”) or the courts. No ruling has been or will be sought from the IRS with respect to the positions and
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issues discussed herein, and there can be no assurance that the IRS will not take a different position
concerning the U.S. federal income tax consequences of an investment in the Equity Shares or that any
such position would not be sustained.

You are a “U.S. holder” if you are a beneficial owner of Equity Shares and you are:
e  acitizen or resident of the United States;

e a U.S. domestic corporation, or other entity treated as a domestic corporation for U.S. federal
income tax purposes;

® an estate whose income is subject to U.S. federal income tax regardless of its source; or

e atrustif (1) a U.S. court can exercise primary supervision over the trust’s administration and
one or more U.S. persons are authorized to control all substantial decisions of the trust or (2)
has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S.
person.

In addition, this discussion is limited to U.S. holders who are not resident in India for purposes of the
Income Tax Treaty between the United States and India.

If a partnership (including for this purpose any entity treated as a partnership for U.S. federal income tax
purposes) is a beneficial owner of the Equity Shares, the U.S. tax treatment of a partner in the partnership
generally will depend on the status of the partner and the activities of the partnership. A holder of the
Equity Shares that is a partnership and partners in such a partnership should consult their own tax advisors
concerning the U.S. federal income tax consequences of purchasing, owning and disposing of Equity
Shares.

A “non-U.S. holder” is a beneficial owner of Equity Shares that is not a U.S. holder for U.S. federal income
tax purposes.

The Company believes that it will not be a passive foreign investment company, or PFIC, for U.S. federal
income tax purposes for the current taxable year. However, no assurance can be given that the Company
will not be considered a PFIC in the current or future years. The determination whether or not the Company
is a PFIC is a factual determination that is made annually based on the types of income it earns and the
value of its assets. If the Company was currently or were to become a PFIC, U.S. holders of Equity Shares
would be subject to special rules and a variety of potentially adverse tax consequences under the Code.

Taxation of Dividends

U.S. Holders. Subject to the passive foreign investment company rules below, if you are a U.S. holder you
must include in your gross income the gross amount of any distributions of cash or property (other than
certain pro rata distributions of Equity Shares) with respect to Equity Shares, to the extent the distribution
is paid by the Company out of its current or accumulated earnings and profits, as determined for U.S.
federal income tax purposes. A U.S. holder will include the dividend income at the time of actual or
constructive receipt. Distributions in excess of current and accumulated earnings and profits, as determined
for U.S. federal income tax purposes, will be treated as a non-taxable return of capital to the extent of your
basis in the Equity Shares and thereafter as capital gain. Notwithstanding the foregoing, the Company does
not intend to maintain calculations of its earnings and profits as determined for U.S. federal income tax
purposes. Consequently, distributions generally will be reported as dividend income for U.S. information
reporting purposes.

You should not include the amount of any Indian tax paid by the Company with respect to the dividend

payment, as that tax is, under Indian law, a liability of the Company and not the shareholders, unless you
are a U.S. corporation that owns 10% or more of the voting stock of the Company and also claims a foreign
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tax credit against your U.S. tax liability for your share of income taxes paid by the Company. The dividend
is ordinary income that you must include in income when you receive the dividend, actually or
constructively.

Subject to the passive foreign investment company rules described below, dividends received by U.S.
holders who are individuals (and certain trusts and estates) during taxable years beginning before January 1,
2011 will be taxed at a maximum rate of 15%, where certain holding period and other requirements are
satisfied, if such dividends constitute qualified dividend income. “Qualified dividend income” includes
dividends paid by a “qualified foreign corporation,” and we believe that we are, and will continue to be, a
qualified foreign corporation. The dividend will not be eligible for the dividends-received deduction
generally allowed to U.S. corporations in respect of dividends received from other U.S. corporations.

Dividends received generally will be income from non-U.S. sources, which may be relevant in calculating
your U.S. foreign tax credit limitation. Such non-U.S. source income generally will be “passive category
income”, or in certain cases “general category income”, which is treated separately from other types of
income for purposes of computing the foreign tax credit allowable to you. You should consult your own tax
advisor to determine the foreign tax credit implications of owning the Equity Shares.

The amount of the dividend distribution that you must include in your income as a U.S. holder will be the
U.S. Dollar value of the Indian Rupee payments made, determined at the spot Indian Rupee/U.S. Dollar
exchange rate on the date the dividend distribution is includible in your income, regardless of whether the
payment is in fact converted into U.S. Dollars. Generally, any gain or loss resulting from currency
exchange fluctuations during the period from the date you include the dividend payment in income to the
date you convert the payment into U.S. Dollars will be treated as ordinary income or loss. The gain or loss
generally will be income or loss from sources within the United States for foreign tax credit limitation
purposes.

Non-U.S. Holders. Dividends paid to non-U.S. holders generally will not be subject to U.S. income tax
unless the dividends are “effectively connected” with your conduct of a trade or business within the United
States, and the dividends are attributable to a permanent establishment (or in the case of an individual, a
fixed place of business) that you maintain in the United States if that is required by an applicable income
tax treaty as a condition for subjecting you to U.S. taxation on a net income basis. In such cases you
generally will be taxed in the same manner as a U.S. holder. If you are a corporate non-U.S. holder,
“effectively connected” dividends may, under certain circumstances, be subject to an additional “branch
profits tax” at a 30% rate or a lower rate if you are eligible for the benefits of an income tax treaty that
provides for a lower rate.

Taxation of Capital Gains

U.S. Holders. Subject to the passive foreign investment company rules discussed below, if you are a U.S.
holder and you sell, exchange or otherwise dispose of your Equity Shares, you will generally recognize
capital gain or loss for U.S. federal income tax purposes equal to the difference between the U.S. Dollar
value of the amount that you realize and your tax basis, determined in U.S. Dollars, in your Equity Shares.
Gain or loss recognized on such a sale, exchange or other disposition of Equity Shares generally will be
long-term capital gain if the U.S. holder has held the Equity Shares for more than one year. Prior to January
1, 2011, long-term capital gains of U.S. holders who are individuals (as well as certain trusts and estates)
holder are generally taxed at a maximum rate of 15%. The gain or loss will generally be income or loss
from sources within the United States for foreign tax credit limitation purposes, unless it is attributable to
an office or other fixed place of business outside the United States and certain other conditions are met.
Your ability to deduct capital losses is subject to limitations.

Non-U.S. Holders. If you are a non-U.S. holder, you will not be subject to U.S. federal income tax on gain
recognized on the sale, exchange or other disposition of your Equity Shares unless:
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e the gain is “effectively connected” with your conduct of a trade or business in the United States,
and the gain is attributable to a permanent establishment (or in the case of an individual, a fixed
place of business) that you maintain in the United States if that is required by an applicable
income tax treaty as a condition for subjecting you to U.S. taxation on a net income basis; or

® you are an individual, you are present in the United States for 183 or more days in the taxable year
of such sale, exchange or other disposition and certain other conditions are met.

In the first case, the non-U.S. holder will be taxed in the same manner as a U.S. holder. In the second case,
the non-U.S. holder will be subject to U.S. federal income tax at a rate of 30% on the amount by which
such the non-U.S. holder’s U.S.-source capital gains exceed such non-U.S.-source capital losses.

If you are a corporate non-U.S. holder, “effectively connected” gains that you recognize may also, under
certain circumstances, be subject to an additional “branch profits tax” at a 30% rate or at a lower rate if you
are eligible for the benefits of an income tax treaty that provides for a lower rate.

Tax Reporting

A U.S. holder generally will be required to file an IRS Form 926 (Return by a U.S. Transferor of Property
to a Foreign Corporation) if: (i) the U.S. holder purchases Equity Shares from the Company in an aggregate
amount greater than US$100,000 over a 12-month period, or (ii) the U.S. holder purchases Equity Shares
from the Company and owns directly or indirectly 10 percent or more of the total voting power or total
value of the Company immediately after the purchase. Substantial penalties may be imposed on a U.S.
Holder failing to comply with this reporting requirement. In addition, depending on your particular
circumstances, you may be required to file certain other IRS information returns with respect to an
investment in Equity Shares. Each U.S. Holder is urged to consult with its own tax advisor regarding their
own particular circumstances in respect of these reporting obligations.

Passive Foreign Investment Company Considerations

The Code provides special, generally adverse, rules regarding certain distributions received by U.S. persons
with respect to, and sales, exchanges and other dispositions, including pledges, of shares of stock in a
passive foreign investment company (“PFIC”). A foreign corporation will be treated as a PFIC for any
taxable year in which either: (i) at least 75 percent of its gross income is “passive income” or (ii) at least 50
percent of its gross assets during the taxable year, based on a quarterly average and generally by value,
which produce passive income or are held for the production of passive income. Passive income for this
purpose generally includes, among other things, dividends, interest, rents, royalties, gains from
commodities and securities transactions, and gains from assets that produce passive income. In determining
whether a foreign corporation is a PFIC, a pro rata portion of the income and assets of each corporation in
which it owns, directly or indirectly, at least a 25% interest (by value) is taken into account.

The Company does not believe that it should be treated as, and does not expect to become, a PFIC for U.S.
federal income tax purposes but the Company’s possible status as a PFIC must be determined annually and
therefore may be subject to change. However, because this determination is made annually at the end of
each taxable year and is dependent upon a number of factors, some of which are beyond the Company’s
control, including whether the Company continues to earn substantial amounts of operating income, as well
as on the market valuation of the Company’s assets and the Company’s spending schedule for its cash
balances and the proceeds of the Issue, and because certain aspects of the PFIC rules are not entirely
certain, there can be no assurance that the Company will not become a PFIC or that the IRS will agree with
our conclusion regarding our PFIC status.

A U.S. stockholder that holds stock in a foreign corporation during any taxable year in which the
corporation qualifies as a PFIC is subject to special tax rules with respect to (a) any gain realized on the
sale, exchange or other disposition of the stock and (b) any “excess distribution” by the corporation to the
stockholder, unless the stockholder elects to treat the PFIC as a “qualified electing fund” (“QEF”’) or makes
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a “mark-to-market” election, each as discussed below. An “excess distribution” is that portion of a
distribution with respect to PFIC stock that exceeds 125% of the average of such distributions over the
preceding three-year period or, if shorter, the stockholder’s holding period for its shares. Excess
distributions and gains on the sale, exchange or other disposition of stock of a corporation which was a
PFIC at any time during the U.S. stockholder’s holding period are allocated ratably to each day of the U.S.
stockholder’s holding period. Amounts allocated to the current taxable year and any taxable year in which
the Company was not a PFIC will be taxed as ordinary income (rather than capital gain) earned in the
current taxable year. Amounts allocated to other years are taxed at the highest ordinary income tax rates in
effect for those years, and the tax for each such prior year is subject to an interest charge at the rate
applicable to income tax deficiencies. The preferential U.S. federal income tax rates for dividends and
long-term capital gain of individual U.S. holders (as well as certain trusts and estates) would not apply, and
special rates would apply for calculating the amount of the foreign tax credit with respect to excess
distributions. In addition, a U.S. stockholder who acquires shares in a PFIC from a decedent generally will
not receive a “stepped-up” fair market value tax basis in such shares but, instead, will receive a tax basis
equal to the decedent’s basis, if lower.

If a corporation is a PFIC for any taxable year during which a U.S. stockholder holds shares in the
corporation, then the corporation generally will continue to be treated as a PFIC with respect to the
stockholder’s shares, even if the corporation no longer satisfies either the passive income or passive assets
test described above, unless the U.S. stockholder terminates this deemed PFIC status by electing to
recognize gain, which will be taxed under the excess distribution rules as if such shares had been sold on
the last day of the last taxable year for which the corporation was a PFIC.

The excess distribution rules may be avoided if a U.S. stockholder makes a QEF election effective
beginning with the first taxable year in the stockholder’s holding period in which the corporation is a PFIC.
A U.S. stockholder that makes a QEF election is required to include in income its pro rata share of the
PFIC’s ordinary earnings and net capital gain as ordinary income and long-term capital gain, respectively,
subject to a separate election to defer payment of taxes, which deferral is subject to an interest charge. A
U.S. stockholder whose QEF election is effective after the first taxable year during the stockholder’s
holding period in which the corporation is a PFIC (an “unpedigreed QEF election”) will continue to be
subject to the excess distribution rules for years beginning with such first taxable year for which the QEF
election is effective. Although an option to acquire PFIC stock generally is treated as PFIC stock for
purposes of the excess distribution rules, a QEF election with respect to a stockholder’s shares will not
apply to the stockholder’s options. If a stockholder that owns PFIC shares subject to the QEF election
acquires additional shares pursuant to the exercise of an option, the additional shares will be subject to the
QEF election, but the election may be an unpedigreed QEF election with respect to those shares.

In general, a U.S. stockholder makes a QEF election by attaching a completed IRS Form 8621 to a timely
filed (taking into account extension) U.S. federal income tax return for the year beginning with which the
QEF election is to be effective. In certain circumstances, a U.S. stockholder may be able to make a
retroactive QEF election. A QEF election can be revoked only with the consent of the IRS. In order for a
U.S. stockholder to make a valid QEF election, the corporation must annually provide or make available to
the stockholder certain information. The Company does not intend to provide to U.S. stockholders the
information required to make a valid QEF election and the Company makes no undertaking to provide such
information if it is a PFIC.

As an alternative to making a QEF election, a U.S. stockholder may make a “mark-to-market” election with
respect to its PFIC shares if the shares meet certain minimum trading requirements. A U.S. stockholder that
makes a mark-to-market election will be required to include in income each year an amount equal to the
excess of the fair market value of the shares that the stockholder owns as of the close of the taxable year
over the stockholder’s adjusted tax basis in the shares. The U.S. stockholder will be entitled to a deduction
for the excess, if any, of the stockholder’s adjusted tax basis in the shares over the fair market value of the
shares as of the close of the taxable year; provided, however, that the deduction will be limited to the extent
of any net mark-to-market gains with respect to the shares included by the U.S. stockholder under the
election for prior taxable years. The U.S. stockholder’s basis in the shares will be adjusted to reflect the
amounts included or deducted pursuant to the election. Amounts included in income pursuant to a
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mark-to-market election, as well as gain on the sale, exchange or other disposition of the shares, will be
treated as ordinary income. The deductible portion of any mark-to-market loss, as well as loss on a sale,
exchange or other disposition of shares to the extent that the amount of such loss does not exceed net
mark-to-market gains previously included in income, will be treated as ordinary loss.

The mark-to-market election applies to the taxable year for which the election is made and all subsequent
taxable years, unless the shares cease to meet applicable trading requirements (described below) or the IRS
consents to its revocation. The excess distribution rules generally do not apply to a U.S. stockholder for tax
years for which a mark-to-market election is in effect. However, if a U.S. stockholder makes a
mark-to-market election for PFIC stock after the beginning of the stockholder’s holding period for the
stock, a coordination rule applies to ensure that the stockholder does not avoid the tax and interest charge
with respect to amounts attributable to periods before the election.

A mark-to-mark election is available only if the shares are considered “marketable” for these purposes.
Shares will be marketable if they are regularly traded on certain U.S. stock exchanges or on certain non
U.S. stock exchanges. For these purposes, shares will be considered regularly traded during any calendar
year during which they are traded, other than in negligible quantities, on at least 15 days during each
calendar quarter. Any trades that have as their principal purpose meeting this requirement will be
disregarded. The Company believes a mark-to-market election will be available provided the shares are
regularly traded, but each U.S. stockholder should ask its own tax advisor whether a mark-to-market
election is available or desirable.

A U.S. stockholder of a PFIC must file an IRS Form 8621 annually regardless of whether or not it makes a
QEF election or a mark-to-market election.

U.S. holders are urged to consult their tax advisors as to the effect on them of the PFIC rules and the
desirability of making, and the availability of, either a QEF election or a mark-to-market election with
respect to our ordinary shares. The Company provides no advice on taxation matters.

Backup Withholding and Information Reporting

In general, information reporting requirements will apply to dividends in respect of Equity Shares or the
proceeds received on the sale, exchange, redemption or other disposition of Equity Shares paid within the
United States (and, in certain cases, outside the United States) to U.S. holders other than certain exempt
recipients, such as corporations, and backup withholding tax may apply to such amounts if the U.S. holder
fails to provide an accurate taxpayer identification number (or otherwise establishes, in the manner
provided by law, an exemption from backup withholding) or to report dividends required to be shown on
the U.S. holder’s U.S. federal income tax returns.

Backup withholding is not an additional income tax, and the amount of any backup withholding from a
payment to a U.S. holder will be allowed as credit against the U.S. holder’s U.S. federal income tax
liability provided that the appropriate returns are filed.

A non-U.S. holder generally may eliminate the requirement for information reporting and backup
withholding by providing certification of its foreign status to the payor, under penalties of perjury, on IRS
Form W-8BEN. You should consult your own tax advisor as to the qualifications for exemption from
backup withholding and the procedures for obtaining the exemption.

The foregoing does not purport to be a complete analysis of the potential tax considerations relating
to the Issue, and is not tax advice. Prospective investors should consult their own tax advisors as to
the particular tax considerations applicable to them relating to the purchase, ownership and
disposition of the Equity Shares, including the applicability of the U.S. federal, state and local tax
laws or non-tax laws, any changes in applicable tax laws and any pending or proposed legislation or
regulations.
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PLAN OF DISTRIBUTION
Underwriting Agreement

The Company and the Underwriters have entered into an underwriting agreement dated December 16, 2009
(the “Underwriting Agreement”), pursuant to which the Underwriters have agreed, severally and not jointly,
to underwrite that portion of this Issue in respect of which Bids have been procured by each of the
Underwriters and for which the Bidders have been allocated Equity Shares in this Issue, subject to (i) a
maximum underwriting commitment of all the Underwriters as specified in the Underwriting Agreement,
and (ii) certain termination events and closing conditions as specified in the Underwriting Agreement,
including subscription by and allotment to Qualified Institutional Buyers (as defined in the attached
Prospectus) of at least 60% of the Issue. Accordingly, for that portion of this Issue in respect of which Bids
have been procured by each of them, the Underwriters have agreed that:

e with respect to the U.S. Issue, they will use reasonable endeavors to procure purchasers for the
Equity Shares who are “qualified institutional buyers” (as defined in Rule 144A under the U.S.
Securities Act) in reliance on Rule 144A, and failing that, shall purchase themselves, Equity
Shares in respect of which Bids have been procured by them and for which the Bidders have been
allocated Equity Shares in this Issue; and

e with respect to the Indian Public Issue and the Global Issue, they will use reasonable endeavors to
procure purchasers for the Equity Shares in transactions meeting the requirements of Regulation S
and failing that, shall purchase themselves, Equity Shares in respect of which Bids have been
procured by them and for which the Bidders have been allocated Equity Shares in this Issue.

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any state
securities laws in the United States and may not be offered or sold within the United States, except pursuant
to an exemption from, or a transaction not subject to, the registration requirements of the U.S. Securities
Act and applicable U.S. state securities laws. Accordingly, the Equity Shares are being offered and sold
only (1) in the United States to “qualified institutional buyers” as defined in Rule 144A, and (2) outside the
United States in compliance with Regulation S and the applicable laws of the jurisdiction where those
offers and sales occur. Prospective purchasers that are qualified institutional buyers as defined in Rule
144A are hereby notified that the seller of Equity Shares may be relying on the exemption from the
provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. This Issue will also be in
compliance with applicable SEBI Regulations. The Equity Shares are not transferable except in accordance
with the restrictions described under “Transfer Restrictions” in this Offering Memorandum and except in
compliance with applicable Indian laws, regulations, rules and guidelines described under “Regulations and
Policies” in the attached Prospectus.

Subject to certain conditions, the Company has agreed to indemnify the Underwriters against certain
liabilities, including liabilities under U.S. securities laws or to contribute to payments that the Underwriters
may be required to make because of any of those liabilities.

Any offers or sales of the Equity Shares in the United States will be made by broker-dealers who are
registered as such under the U.S. Securities Exchange Act.

For more information on the Underwriting Agreement, see “General Information—Underwriting
Agreement” in the attached Prospectus.

Indicative Timetable for Listing
The Indian Public Issue will be conducted through a “100% book building process” pursuant to which the
Underwriters will accept bids for the Equity Shares during the Bidding/Issue Period. The Bidding/Issue

Period will commenced on December 6, 2009 and expired on December 11, 2009. Following the expiration
of the Bidding/Issue Period, the Company will, in consultation with the GCBRLMs and the BRLMs,
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determine the Issue Price and the Issue size, and, in consultation with the GCBRLMs and the BRLMs, will
determine the basis of allocation and entitlement to allotment based on the bids received and subject to the
confirmation by the BSE. Successful bidders will then be provided with a CAN and will be required to pay
any unpaid amount for the Equity Shares within a prescribed time. The Prospectus will then be filed with
the Registrar of Companies and made available to investors.

SEBI Regulations require the Company to complete the allotment to successful bidders within 15 days of
the expiration of the Bidding/Issue Period. The Equity Shares will then be credited and allotted to the
investors’ demat accounts maintained with the relevant depository participants. Upon receipt of final listing
and trading approval of the Stock Exchanges, the Equity Shares will be listed and trading will commence.
This takes approximately seven working days from the date on which crediting the investors’ demat
accounts commences, subject to final approval by the Stock Exchanges.

An indicative timetable is set out below in respect of this Issue:

Event Indicative Date

Expiration of the Bidding/Issue Period...........ccccoeeriencenncee. December 11, 2009

PriCING oottt December 11, 2009

Equity Shares credited to the investor’s demat account*........ On or before December 24, 2009
Trading COMMENCES ........cereeruieiieiiiieneeieeee e On or before January 5, 2010

* Subject to receipt of a revised CAN, represents the last date of the pay-in period for those
investors who have been permitted by the Underwriters to make a payment of margin money of an
amount not less than 10% of the application money at the expiration of the Bidding/Issue Period.
The date will be set forth in the CAN sent to such investors subject to what is stated under “Notice
to QIBs: Allotment Reconciliation and Revised CANs” hereinbelow. Amounts paid by investors
will be credited into the Escrow Account (as defined in the attached Prospectus) and would be
transferred to the Public Issue Account (as defined in the attached Prospectus) immediately prior
to allotment of the Equity Shares. The meeting of the Board (as defined in the attached Prospectus)
for allotment of the Equity Shares is expected to occur on or about December 23, 2009 and the
credit of Equity Shares into the respective depository accounts of the investors will commence on
the same day.

The above timetable is indicative only as it assumes that the date of listing of the Equity Shares
offered for the proposed public Issue on the BSE and the NSE is on or before, January 5, 2010. The
commencement of trading of the Equity Shares will be entirely at the discretion of such stock
exchanges.

The Company has obtained in-principle approvals for the listing and quotation of the Equity Shares on the
BSE and the NSE pursuant to letters dated October 30, 2009 and November 23, 2009, respectively.

Notice to QIBs: Allotment Reconciliation and Revised CANs

After the Bid/Issue Closing Date, an electronic book will be prepared by the Registrar on the basis of Bids
uploaded on the BSE/NSE system. Based on the electronic book, QIBs will be sent a CAN, indicating the
number of Equity Shares that may be allocated to them. This CAN is subject to the basis of final Allotment,
which will be approved by the Designated Stock Exchange and reflected in the reconciled book prepared
by the Registrar. Subject to SEBI Regulations, certain Bid applications may be rejected due to technical
reasons, including non-receipt of funds, cancellation of cheques, cheque bouncing and incorrect details, and
these rejected applications will be reflected in the reconciliation and basis of Allotment as approved by the

W-51



Designated Stock Exchange. As a result, a revised CAN may be sent to QIBs and the allocation of Equity
Shares in such revised CAN may be different from that specified in the earlier CAN. QIBs should note that
they may be required to pay additional amounts, if any, by the Pay-in Date specified in the revised CAN,
for any increased allocation of Equity Shares. The CAN will constitute the valid, binding and irrevocable
contract (subject only to the issue of a revised CAN) for the QIB to pay the entire Issue Price for all the
Equity Shares allocated to such QIB. The revised CAN, if issued, will supersede in entirety the earlier
CAN.

Sale Restrictions

Indian regulations require that 20% of an issuer’s post-issue share capital held by its promoters cannot be
sold or transferred for a period of three years after the date of allotment of the equity shares sold in the
Issue. For details of our Promoter’s contribution locked-in for three years, please read “Capital Structure —
Promoter’s Contribution and Lock-In in the attached Prospectus.

Notwithstanding the foregoing, our Promoter is entitled to pledge his Equity Shares with banks and
financial institutions as collateral security for loans granted by such banks or financial institutions, subject
to certain conditions. For more information, see “Capital Structure” in the attached Prospectus.

In addition, the entire pre-Issue equity share capital of the Company constituting 60,420,259 Equity Shares
will be locked-in for a period of one year from the date of Allotment in the Issue.

Other Relationships
The Underwriters and their respective affiliates have performed and may in the future perform investment
banking, commercial banking or advisory services for the Company from time to time for which they have

received or will receive customary fees and expenses. In addition, any Underwriter may, from time to time,
engage in transactions with and perform services for the Company in the ordinary course of business.
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LEGAL MATTERS

Certain matters of Indian law with respect to this Issue will be passed upon on behalf of the Company by
Amarchand & Mangaldas & Suresh A. Shroff & Co. Certain matters of Indian law with respect to this Issue
will be passed upon on behalf of the Underwriters by Luthra & Luthra Law Offices. Certain matters of U.S.
federal law with respect to this Issue will be passed upon on behalf of the Underwriters by Jones Day.
Jones Day may rely upon Luthra & Luthra Law Offices with respect to certain matters of Indian law.

OUR AUDITORS

The restated and consolidated financial statements of the Company for the fiscal years ended March 31,
2009, 2008, 2007, 2006 and 2005 and for the period ended September 30, 2009 have been prepared in
accordance with Indian GAAP and the Companies Act and restated in accordance with SEBI Regulations.
Related clarifications in connection with these financial statements issued by the SEBI and included in the
Prospectus, have been examined by Kalyaniwala & Mistry, chartered accountants and statutory auditors of
the Company, as stated in their report, which appears in the Prospectus.
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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

Term

Description

“We”, “us”, “our”, “the
Issuer”, “the Company”,
“our Company”, “GPL”
or “Godrej Properties

Limited”

Unless the context otherwise indicates or implies, refers to Godrej Properties
Limited and its subsidiaries on a consolidated basis as described in this
Prospectus

Company Related Terms

Term

Description

Articles or Articles of

Articles of Association of our Company

Association

Auditors The statutory auditors of our Company, M/s. Kalyaniwalla & Mistry,
Chartered Accountants

Board/ Board of . . .

Directi)rs Board of directors of our Company or committees constituted thereof

Confirming Party

Arrangements by the Company with the owner of the land for which an
initial in-principle understanding is entered between the Company and the
owner of land. Subsequently the final land agreements are entered into
between the land owner, Subsidiary of the Company and the Company as
confirming party.

Developable Area Total area which we develop in each project, and includes carpet area,
common area, service and storage area, as well as other open area, including
car parking

Directors Directors on the Board of our Company, as may be appointed from time to

time, unless otherwise specified

Forthcoming Projects

Projects for which (i) land has been acquired or a memorandum of
understanding or development agreement has been executed; (ii) conversion
from agricultural land has been completed, if necessary, or an application for
change in status to non-agricultural/commercial/residential use has been
submitted to the relevant authority and (iii) internal project development
plans are complete

Key Management
Personnel

Those individuals described in “Our Management — Key Management
Personnel” on page 152 of this Prospectus

Land Reserves

Lands to which our Company has title, or land from which the Company can
derive the economic benefit through a documented framework (such as with
third party individuals or corporate entities), or where the Company has
executed a joint development agreement or an agreement to sell or an MoU or
an agreement to transfer the development rights to it

Memorandum or
Memorandum of
Association

Memorandum of Association of our Company




Term

Description

Ongoing Projects

Projects for which approval for construction has been granted by the relevant
authority

Promoters

Godrej & Boyce Manufacturing Company Limited and Godrej Industries
Limited

Promoter Group

Unless the context otherwise specifies, refers to those entities mentioned in
the section titled “Our Promoters and Promoter Group” on page 155 of this
Prospectus

Registered and Corporate
Office of our Company

The registered office of the Company is located at Godrej Bhavan, 4™ Floor,
4A, Home Street, Fort, Mumbai — 400 001

Saleable Area

That part of the Developable Area relating to our economic interest in each
project

Subsidiary(ies)

Godrej Realty Private Limited, Godrej Waterside Properties Private Limited,
Godrej Developers Private Limited, Godrej Real Estate Private Limited,
Godrej Sea View Properties Private Limited, Happy Highrises Limited and
Godrej Estate Developers Private Limited

Issue Related Terms

Term

Description

Allotment/ Allot/ Allotted

Unless the context otherwise requires, the allotment of Equity Shares
pursuant to the Issue

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor
category, with a minimum Bid of Rs. 10 Crores

Anchor Investor Bid/ Issue
Period

The day one day prior to the Bid/Issue Opening Date on which Bidding by
Anchor Investors shall open and shall be completed, i.e., December 8, 2009.

Anchor Investor Issue
Price

The final price at which Equity Shares will be issued and Allotted to Anchor
Investors in terms of the Red Herring Prospectus and Prospectus, which price
will be equal to or higher than the Issue Price but not higher than the Cap
Price. The Anchor Investor Issue Price was decided by the Company in
consultation with the BRLMs at Rs. 530 per Equity Share

Anchor Investor Margin
Amount

An amount representing 25% of the Bid Amount payable by Anchor
Investors at the time of submission of their Bid

Anchor Investor Portion

Up to 30% of the QIB Portion which may be allocated by the Company to
Anchor Investors on a discretionary basis. One-third of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the price at which
allocation is being done to Anchor Investors. The Company has allocated
1,697,345 Equity Shares or 30 % of the QIB Portion to Anchor Investors at
the Anchor Investor Issue Price on a discretionary basis

Application Supported by
Blocked Amount/ ASBA

An application, whether physical or electronic, used by a Resident Retail
Individual Bidder to make a Bid authorising a SCSB to block the Bid Amount
in their specified bank account maintained with the SCSB

ASBA Bidder

Any Resident Retail Individual Bidder who intends to apply through ASBA
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Term

Description

and, (a) is bidding at Cut-off Price, with single option as to the number of
shares; (b) is applying through blocking of funds in a bank account with the
SCSB; (c) has agreed not to revise his/her bid; and (d) is not bidding under any
of the reserved categories

ASBA Bid cum
Application Form or
ASBA BCAF

The form, whether physical or electronic, used by an ASBA Bidder to make a
Bid, which will be considered as the application for Allotment for the purposes
of the Red Herring Prospectus and the Prospectus

ASBA Public Issue
Account

A bank account of the Company, under Section 73 of the Companies Act where
the funds shall be transferred by the SCSBs from the bank accounts of the
ASBA Bidders

Banker(s) to the Issue /
Escrow Collection Bank(s)

The banks registered with SEBI as Banker to the Issue with whom the
Escrow Account will be opened, in this case being KMBL, ICICI, SBI,
IDBI, HSBC and HDFC.

Basis of Allotment

The basis on which Equity Shares will be Allotted to Bidders under the Issue
and which is described in “Issue Procedure — Basis of Allotment” on page
392 of the Prospectus

Bid

An indication to make an offer during the Bidding/Issue Period by a
prospective investor to subscribe to the Equity Shares of the Company at a
price within the Price Band, including all revisions and modifications thereto

For the purposes of ASBA Bidders, it means an indication to make an offer
during the Bidding Period by a Retail Resident Individual Bidder to
subscribe to the Equity Shares of the Company at Cut-off Price

Bid Amount

The highest value of the optional Bids indicated in the Bid cum Application

Bid / Issue Closing Date

The date after which the members of the Syndicate will not accept any Bids
for the Issue, which shall be notified in an English national newspaper, a
Hindi national newspaper and a Marathi newspaper with wide circulation

Bid / Issue Opening Date

The date on which the members of the Syndicate shall start accepting Bids
for the Issue, which shall be the date notified in an English national
newspaper, a Hindi national newspaper and a Marathi newspaper with wide
circulation

Bid cum Application Form

The form used by a Bidder to make a Bid and which will be considered as
the application for Allotment for the purposes of the Red Herring Prospectus
and the Prospectus

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form, including an ASBA
Bidder and Anchor Investor

Bidding / Issue Period

The period between the Bid/Issue Opening Date and the Bid/Issue Closing
Date inclusive of both days and during which prospective Bidders can
submit their Bids

Book Building Process/
Method

The book building route as provided in Schedule XI of the SEBI
Regulations, in terms of which this Issue is being made

BRLMs / Book Running
Lead Managers

Book Running Lead Managers to the Issue, in this case being IDFC-SSKI
Limited and Nomura Financial Advisory and Securities (India) Private
Limited

Business Day

Any day on which commercial banks in Mumbai are open for business
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Term

Description

CAN/ Confirmation of

Allocation Note

The note or advice or intimation of allocation of Equity Shares sent to the
Bidders who have been allocated Equity Shares after discovery of the Issue
Price in accordance with the Book Building Process, including any revision
thereof

In relation to Anchor Investors, the note or advice or intimation of allocation
of Equity Shares sent to the successful Anchor Investors who have been
allocated Equity Shares after discovery of the Anchor Investor Issue Price,
including any revisions thereof

Cap Price

The higher end of the Price Band, above which the Issue Price will not be
finalised and above which no Bids will be accepted

Controlling Branches

Such branches of the SCSB which coordinates with the GCBRLMSs, the
BRLMs, the Registrar to the Issue and the Stock Exchanges

Cut-off Price

Issue Price, finalised by the Company in consultation with the GCBRLMs
and the BRLMs. Only Retail Individual Bidders whose Bid Amount does not
exceed Rs. 100,000 are entitled to Bid at the Cut Off Price. QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price.

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Bid cum
Application Form used by ASBA Bidders and a list of which is available on
http://www.sebi.gov.in/pmd/scsb.pdf

Designated Date

The date on which funds are transferred from the Escrow Account to the
Public Issue Account after the Prospectus is filed with the RoC, following
which the Board of Directors shall Allot Equity Shares to successful Bidders

Designated Stock

The Bombay Stock Exchange Limited

Exchange
DPID Depository Participant’s Identity
Draft Red Herring The red herring prospectus dated November 26, 2009 issued in accordance

Prospectus or DRHP

with Section 60B of the Companies Act and SEBI Regulations, filed with
SEBI and which does not contain complete particulars of the price at which
the Equity Shares are issued and the size of the Issue

Eligible NRI NRIs from jurisdictions outside India where it is not unlawful to make an
offer or invitation under the Issue and in relation to whom the Red Herring
Prospectus constitutes an invitation to subscribe to the Equity Shares

Equity Shares Equity Shares of the Company of Rs. 10 each unless otherwise specified

Escrow Account

Account opened with the Escrow Collection Bank(s) for the Issue and in
whose favour the Bidder (excluding the ASBA Bidders) will issue cheques
or drafts in respect of the Bid Amount when submitting a Bid

Escrow Agreement

Agreement to be entered into by the Company, the Registrar to the Issue, the
GCBRLMSs, the BRLMs, the Syndicate Members and the Escrow Collection
Bank(s) for collection of the Bid Amounts and where applicable, refunds of
the amounts collected to the Bidders (excluding the ASBA Bidders) on the
terms and conditions thereof

First Bidder

The Bidder whose name appears first in the Bid cum Application Form or
Revision Form
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Term

Description

Floor Price

The lower end of the Price Band, at or above which the Issue Price will be
finalized and below which no Bids will be accepted

GCBRLMs / Global Co-
ordinators and Book
Running Lead Managers

Global Co-ordinators and Book Running Lead Managers to the Issue, in this
case being ICICI Securities Limited and Kotak Mahindra Capital Company
Limited

HDFC

HDFC Bank Limited, a company incorporated under the Companies Act and
having its registered office at 1201, Raheja Centre, Free Press Journal Marg,
Nariman Point, Mumbai 400 021

HSBC

The Hongkong and Shanghai Banking Corporation Limited, a company
incorporated under the Companies Act and having its registered office at
Shiv Building, Plot No. 139-140B, Western Express Highway, Sahar Road
Junction, Vile Parle (E), Mumbai 400 057

IDFC — SSKI

IDFC — SSKI Limited, a company incorporated under the Companies Act
and having its registered office at 803-4, Tulsiani Chambers, gh Floor,
Nariman Point, Mumbai 400 021

ICICIT

ICICI Bank Limited, a company incorporated under the Companies Act and
having its registered office at 30, Mumbai Samachar Marg, Fort, Mumbai
400 001

IDBI

IDBI Bank Limited, a company incorporated under the Companies Act and
having its registered office at Unit No. 2, Corporate Park, Near Swastik
Chambers, Sion-Trombay Road, Chembur, Mumbai 400 071

I-Sec

ICICI Securities Limited, a company incorporated under the Companies Act
and having its registered office at ICICI Centre, H. T. Parekh Marg,
Churchgate, Mumbai 400 020

Issue

Public issue of 9,429,750 Equity Shares of Rs. 10 each of the Company
where 16,97,345 Equity Shares were issued for cash at a price of Rs. 530
per Equity Share (including a share premium of Rs.520 per Equity Share)
and 77,32,405 Equity Shares were issued for cash at a price of Rs. 490 per
Equity Share (including a share premium of Rs.480 per Equity Share)
collectively aggregating to Rs. 468.85 crores.

Issue Price

The final price at which Equity Shares will be Allotted in the Issue in terms
of the Red Herring Prospectus and Prospectus. The Issue Price will be
decided by the Company in consultation with the GCBRLMs and the
BRLMs on the Pricing Date

Issue Proceeds

The proceeds of the Issue that are available to the Company

Kotak/KMCC

Kotak Mahindra Capital Company Limited, a company incorporated under
the Companies Act and having its registered office at 3rd Floor, Bakhtawar,
229, Nariman Point, Mumbai 400 021

KMBL

Kotak Mahindra Bank Limited, a company incorporated under the
Companies Act and having its registered office at Kotak Infiniti, 6™ Floor,
Building No. 21, Infinity Park, Off Western Express Highway, General AK
Vaidya Marg, Malad (E), Mumbai

Margin Amount

The amount paid by the Bidder at the time of submission of his/her Bid,
being 10% to 100% of the Bid Amount, as applicable




Term Description
Monitoring Agency SICOM Limited
Mutual Funds A mutual fund registered with SEBI under the SEBI (Mutual Funds)

Regulations, 1996, as amended.

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 282,893
Equity Shares available for allocation to Mutual Funds only, out of the QIB
Portion (excluding the Anchor Investor Portion).

Net Proceeds

The Issue Proceeds less the Issue expenses. For further information about
use of the Issue Proceeds and the Issue expenses see the section titled
“Objects of the Issue” on page 43 of this Prospectus

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid
for Equity Shares for an amount more than Rs. 100,000 (but not including
NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Issue being not less than 942,975 Equity Shares available
for allocation to Non-Institutional Bidders

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non
Resident Indian

Pay-in Date

Bid / Issue Closing Date or the last date specified in the CAN sent to
Bidders, as applicable

Pay-in-Period

The period commencing on the Bid/Issue Opening Date and extending until
the closure of the Pay-in Date specified in the CAN

Price Band

Price band of a minimum price (Floor Price) of Rs. 490 per Equity Share and
the maximum price (Cap Price) of Rs. 530 per Equity Share and includes
revisions thereof. The price band will be decided by the Company in
consultation with the Global Co-ordinators and Book Running Lead
Managers and the Book Running Lead Managers and advertised at least two
(2) working days prior to the Bid/Issue Opening Date in all editions of
Economic Times in the English language, Mumbai and Delhi edition of
Navbharat Times in the Hindi language and Mumbai edition of Maharashtra
Times in the Marathi language

Pricing Date

The date on which the Company in consultation with the GCBRLMs and the
BRLMs will finalize the Issue Price

Prospectus

The prospectus to be filed with the RoC after pricing in accordance with
Section 60 of the Companies Act, containing, inter alia, the Issue Price that
is determined at the end of the Book Building Process, the size of the Issue
and certain other information

Public Issue Account

Account opened with the Bankers to the Issue to receive monies from the
Escrow Account on the Designated Date

QIB Margin Amount

An amount representing at least 10% of the Bid Amount that QIBs are
required to pay at the time of submitting their Bid

QIB Portion

The portion of the Issue being at least 60% of Issue or 5,657,850 Equity
Shares of Rs. 10 each to be Allotted to QIBs

Qualified Institutional
Buyers or QIBs

Public financial institutions as specified in Section 4A of the Companies Act,
scheduled commercial banks, mutual fund registered with SEBI, FII and sub-
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Term

Description

account registered with SEBI, other than which is a foreign corporate or
foreign individual, multilateral and bilateral development financial
institution, venture capital fund registered with SEBI, foreign venture capital
investor registered with SEBI, state industrial development corporation,
insurance company registered with Insurance Regulatory and Development
Authority, provident fund with minimum corpus of Rs. 25 Crores pension
fund with minimum corpus of Rs. 25 Crores and National Investment Fund
set up by Government of India.

Red Herring Prospectus or
RHP

The Red Herring Prospectus issued in accordance with Section 60B of the
Companies Act, which does not have complete particulars of the price at
which the Equity Shares are offered and the size of the Issue. The Red
Herring Prospectus will be filed with the RoC at least three (3) days before
the Bid Opening Date and will become a Prospectus upon filing with the
RoC after the Pricing Date

Refund Account(s)

The account opened with Escrow Collection Bank(s), from which refunds, if
any, of the whole or part of the Bid Amount (excluding to the ASBA Bidder)
shall be made

Refund Banker(s)

HDFC Bank Limited, a company incorporated under the Companies Act and
having its registered office at 1201, Raheja Centre, Free Press Journal Marg,
Nariman Point, Mumbai 400 021

Refunds through electronic
transfer of funds

Refunds through ECS, Direct Credit, NEFT, RTGS or the ASBA process, as
applicable

Registrar to the Issue

Karvy Computershare Private Limited

Resident Retail Individual
Investor or RRIT

Retail Individual Bidder who is a person resident in India as defined in FEMA
and who has not Bid for Equity Shares for an amount more than Rs. 100,000
in any of the bidding options in the Issue

Retail Individual Bidder(s)

Individual Bidders (including HUFs applying through their karta, Eligible
NRIs and Resident Retail Individual Bidders) who have not Bid for Equity
Shares for an amount more than Rs. 100,000 in any of the bidding options in
the Issue

Retail Portion

The portion of the Issue being not less than 28,28,925 Equity Shares of Rs.
10 each available for allocation to Retail Individual Bidder(s)

Revision Form

The form used by the Bidders, excluding ASBA Bidders, to modify the
quantity of Equity Shares or the Bid Price in any of their Bid cum
Application Forms or any previous Revision Form(s)

SBI

State Bank of India, a company incorporated under the Companies Act and
having its registered office at Capital Market Branch, Ground Floor, Mumbai
Samachar Marg, Fort, Mumbai 400 001

SEBI Regulations

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, as
amended from time to time

Self Certified Syndicate
Bank or SCSB

A Banker to the Issue registered with SEBI, which offers the facility of ASBA
and a list of which is available on http://www.sebi.gov.in/pmd/scsb.pdf

Stock Exchanges

NSE and BSE

Syndicate or members of

The GCBRLMs, the BRLMs and the Syndicate Members (if any)
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Term

Description

the Syndicate

Syndicate Agreement

The agreement to be entered into between the Syndicate and the Company in
relation to the collection of Bids in this Issue (excluding Bids from the
ASBA Bidders)

Syndicate Member(s)

Kotak Securities Limited, Sharekhan Limited

TRS/ Transaction
Registration Slip

The slip or document issued by a member of the Syndicate to the Bidder as
proof of registration of the Bid

Underwriters

The GCBRLMs, the BRLMs and the Syndicate Members

Underwriting Agreement

The agreement among the Underwriters and the Company to be entered into
on or after the Pricing Date

Conventional and General Terms/ Abbreviations

Term

Description

Act or Companies Act

Companies Act, 1956 and amendments thereto

AS Accounting Standards issued by the Institute of Chartered Accountants of India
AY Assessment Year

BSE Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

Depositories NSDL and CDSL

Depositories Act

Depositories Act, 1996 as amended from time to time

DP/ Depository Participant

A depository participant as defined under the Depositories Act, 1996

DPID Depository Participant’s identification

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation

ECS Electronic Clearing Service

EGM Extraordinary General Meeting

EPS Earnings Per Share i.e., profit after tax for a fiscal year divided by the weighted
average outstanding number of Equity Shares at the end of that fiscal year

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999 read with rules and regulations
thereunder and amendments thereto

FEMA Regulations FEMA (Transfer or Issue of Security by a Person Resident Outside India)

Regulations, 2000 and amendments thereto

viii



Term

Description

FII(s)

Foreign Institutional Investors as defined under SEBI (Foreign Institutional
Investor) Regulations, 1995 registered with SEBI under applicable laws in
India

Financial Year/ Fiscal/ FY

Period of twelve months ended March 31 of that particular year

FIPB Foreign Investment Promotion Board

FVCI Foreign Venture Capital Investor registered under the Securities and
Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000

GDP Gross Domestic Product

Gol/Government Government of India

HNI High Net worth Individual

HUF Hindu Undivided Family

IFRS International Financial Reporting Standard

IT Information Technology

ITES Information Technology Enabled Services

LT. Act The Income Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial Public Offering

MoU Memorandum of Understanding

MICR Magnetic Ink Character Recognition

NA Not Applicable

NAV Net Asset Value being paid up equity share capital plus free reserves
(excluding reserves created out of revaluation) less deferred expenditure not
written off (including miscellaneous expenses not written off) and debit
balance of Profit and Loss account, divided by number of issued Equity
Shares

NCR National Capital Region

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NR Non Resident

NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, as defined under
FEMA and the FEMA (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000

NRO Account Non Resident Ordinary Account
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Term Description

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in
which at least 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly as defined under Foreign Exchange Management (Transfer or Issue
of Foreign Security by a Person resident outside India) Regulations, 2000.
OCBs are not allowed to invest in this Issue

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act, 1961

PIO Persons of Indian Origin

PLR Prime Lending Rate

RBI The Reserve Bank of India

RoC The Registrar of Companies, Mumbai, Maharashtra located at Everest, 100
Marine Drive, Mumbai 400 002

RoNW Return on Net Worth

Rs. Indian Rupees

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time

SEBI The Securities and Exchange Board of India constituted under the SEBI Act,
1992

SEBI Act Securities and Exchange Board of India Act 1992, as amended from time to

time

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997, as amended from time to time

SEZ Special Economic Zone
SIA Secretariat for Industrial Assistance
Stamp Act The Indian Stamp Act, 1899

State Government

The government of a state of India

UIN Unique Identification Number

US/USA United States of America

US GAAP Generally Accepted Accounting Principles in the United States of America
USD/ US$/US Dollar United States Dollars




Technical/Industry Related Terms

Term Description

Acre Equals 43,560 sq. ft.

FSI Floor Space Index, which means the quotient of the ratio of the combined gross
floor area of all floors, excepting areas specifically exempted, to the total area
of the plot

10D Intimation of Disapproval

LOI Letter of Intent

sq. ft. square feet

sq. metres square metres

TDR Transferable Development Rights, which means when in certain

circumstances, the development potential of land may be separated from the
land itself and may be made available to the owner of the land in the form of
transferable development rights.

X1



PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Financial Data

Unless stated otherwise, the financial data in this Prospectus is derived from the restated financial statements of
the Company, prepared in accordance with Indian GAAP and the SEBI Regulations, which are included in this
Prospectus.

The fiscal year of the Company commences on April 1 of each year and ends on March 31 of the next year. All
references to a particular fiscal year are to the 12 month period ended March 31 of that year. In this Prospectus,
any discrepancies in any table between the total and the sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not attempted
to quantify their impact on the financial data included herein and urges you to consult your own advisors
regarding such differences and their impact on the Company’s financial data. Accordingly, the degree to which
the Indian GAAP financial statements included in this Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Prospectus should
accordingly be limited.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and elsewhere in this Prospectus unless otherwise
indicated, have been calculated on the basis of the Company’s restated financial statements prepared in
accordance with Indian GAAP.

All references to “India” contained in this Prospectus are to the Republic of India, all references to the “US”,
“USA”, or the “United States” are to the United States of America, its territories and possessions and all
references to “UK” are to the United Kingdom of Great Britain and Northern Ireland, together with all its
territories and possessions.

In this Prospectus, any discrepancies in any table between the totals and the sum of the amounts listed are due to
rounding off.

Currency and Units of Presentation

All references to “Rupees” or “Rs.” are to Indian Rupees, the official currency of the Republic of India. All
references to “US$” or “USD” are to United States Dollars, the official currency of the United States of
America. In this Prospectus, the Company has presented certain numerical information in ‘million’ units and
‘Crores’ units. One million represents 1,000,000 and one Crores represents 10,000,000.

Exchange Rates

This Prospectus contains translations of certain US Dollar and other currency amounts into Indian Rupees that
have been presented solely to comply with the requirements of the SEBI Regulations. These translations should
not be construed as a representation that those US Dollar or other currency amounts could have been, or can be
converted into Indian Rupees, at any particular rate.

The exchange rate of one US Dollar was Rs. 46.24 as on October 31, 2009.

These convenience translations should not be construed as a representation that those US Dollar or other

currency amounts could have been, or can be converted into Indian Rupees, at any particular rate, the rates
stated above or at all.
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Industry and Market Data

Unless otherwise stated, industry and market data used throughout this Prospectus has been obtained from
industry publications and Government data. Industry publications generally state that the information contained
in those publications has been obtained from sources believed to be reliable but that their accuracy and
completeness are not guaranteed and their reliability cannot be assured. Although the Company believes that
industry data used in this Prospectus is reliable, it has not been independently verified. Similarly, internal
Company reports, while believed by the Company to be reliable, have not been verified by any independent
sources.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data.

The conversion factor from acres to square foot is 1 acre = 43,560 square feet.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can
be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. All forward-looking statements are subject to risks, uncertainties and assumptions about us

that could cause actual results to differ materially from those contemplated by the relevant statement.

Actual results may differ materially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, the following regulatory
changes pertaining to the industries in India in which we have our businesses and our ability to respond to them,
our ability to successfully implement our strategy, our ability to manage our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India and
which have an impact on our business activities or investments, the monetary and fiscal policies of India,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates
or prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations
and taxes and changes in competition in our industry. Important factors that could cause actual results to differ
materially from our expectations include, but are not limited to, the following:

¢ Our business is dependant on the performance of and the conditions affecting, the real estate market in
India;

e We face uncertainty of title to our lands;

e We have not made applications or received approvals for many of our Ongoing and Forthcoming Projects;

¢ Qur inability to acquire ownership of or development rights over large contiguous parcels of land may affect
our future development activities;

¢ QOur business is subject to extensive government regulation with respect to land development, which may
become more stringent in the future;

¢ The launch of new projects that prove to be unsuccessful could impact our growth plans and may adversely
impact earnings;
We have entered into various related party transactions;
Our business is heavily dependent on the availability of real estate financing in India;

e The cyclical nature of the Indian real estate market could cause us to experience fluctuations in property
values over time; and

¢ A slowdown in the economic growth in India could cause our business to suffer.

For further discussion of factors that could cause our actual results to differ, see the sections titled “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages xv, 77 and 291, respectively, of this Prospectus. Neither our Company nor any of the
GCBRLMs and the BRLMs nor any of their respective affiliates has any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying event, even if the underlying assumptions do not come to finalisation. In accordance with SEBI
requirements, our Company, the GCBRLMs and the BRLMs will ensure that investors in India are informed of
material developments until such time as the commencement of listing and trading on the Stock Exchanges of
the Equity Shares allotted pursuant to this Issue.
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SECTION II: RISK FACTORS

RISK FACTORS

An investment in Equity Shares involves a degree of risk. You should carefully consider all the information in
this Prospectus, including the risks and uncertainties described below, before making an investment in our
Equity Shares. If any one or some combination of the following risks were to materialise, our business, results
of operations and financial condition could suffer, and the price of the Equity Shares and the value of your
investment in the Equity Shares could decline.

Risks in Relation to our Business and Internal Risks

1. There are certain criminal proceedings pending against the Company and its Directors.

There are certain criminal proceedings pending against the Company and its Directors brief details of which are
provided below:

The Company

S. No

Brief Description of the Case

Complainant

Forum

1.

Grentex  Wools  Private  Limited has alleged
misappropriation of funds and falsification of accounts by
our Company in criminal case No. 388/M/2004 filed
before the Metropolitan Magistrate who initiated process
against the Company. Our Company, along with its
directors, Mr. Adi B. Godrej, Mr. Amit B. Choudhury and
Mr. Milind S. Korde and others has filed a criminal writ
petition No. 1360 of 2006 challenging the order passed by
the sessions judge dated May 5, 2006 in criminal revision
application No. 386 of 2006 whereby the judge refused to
quash the proceedings initiated by Grentex.

Grentex Wools Private
Limited

High Court
Mumbai

of

Zinnia Cooperative Housing Society filed a complaint No.
94 of 2003 under sections 11, 13 and 14 of the
Maharashtra Ownership of Flats, 1963 and sections 269
and 270 of the Indian Penal Code, against the Company
and the Managing Director of the Company.

Zinnia Co- operative
Housing Society

Metropolitan
Magistrate

The Directors

Mr. Adi B. Godrej

S. No

Brief Description of the Case

Complainant

Forum

1.

Grentex ~ Wools  Private  Limited has  alleged
misappropriation of funds and falsification of accounts by
our Company in criminal case No. 388/M/2004 filed before
the Metropolitan Magistrate who initiated process against
the Company. Our Company, along with its directors, Mr.
Adi B. Godrej, Mr. Amit B. Choudhury and Mr. Milind S.
Korde and others has filed a criminal writ petition No. 1360
of 2006 challenging the order passed by the sessions judge
dated May 5, 2006 in criminal revision application No. 386
of 2006 whereby the judge refused to quash the
proceedings initiated by Grentex.

Grentex Wools Private
Limited

High Court
Mumbai

of

Mr. Ghanshyamdas Gupta of Alpa Cares, a Franchisee has
filed a private complaint under Section 138 read with
Section 141 of Negotiable Instruments Act (C.C. No.
1828/SS/2006) against Godrej HiCare Limited, Mr. Adi B.
Godrej, Mr. A. Mahendran, Mr. Vikas Hajela and Mr.
Samira Kundu.

Mr.
Gupta

Ghanshyamdas

Metropolitan
Magistrate

43rd

Court  Borivali,

Mumbai
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S. No

Brief Description of the Case

Complainant

Forum

A distributor of Godrej Consumer Products Limited filed a
criminal complaint against Mr. Adi B. Godrej and Mr. Y.
Chadha, the field executive, under sections 406 and 420 of
the Indian Penal Code, 1860, for non-payment of dues.

Mr. Arun

Singhal Agencies

Kumar
Singhal, Proprietor M/s

Chief Judicial
Magistrate,
Etawah,

A criminal complaint No. CRIM/1/1994-1995 was filed
against Mr.A.B.Godrej and other Directors for not
mentioning scrap in the agreement on soaps sold to a party.

Food and
Administration

Metropolitan
Magistrate,
Mazgaon

Surenkumar Shetty has preferred a criminal revision
application No.474 of 2008 against the State of
Mabharashtra, Godrej & Boyce Manufacturing Company
Limited (Construction Division), Mr.Adi.B.Godrej,
Director and Mr.Maneck Engineer, Vice-President
(Construction) for offences punishable under the
Maharashtra Ownership Flat Act, 1963.

Surenkumar Shetty

Sessions  Court,
Mumbai,

The Municipal Corporation has filed five criminal
complaints bearing Criminal Case Nos.: 4204734/S/2009,
4204735/S/2009, 4204736/S/2009, 4204737/S/2009 and
42044738/S/2009 in the Court of the Presidency
Magistrate-42™ Court, Dadar against all the Directors of
Godrej & Boyce Manufacturing Company Limited. The
complaint is filed under Section 394 read with Section 471
of the Bombay Municipal Corporation Act alleging that
they had conducted business without obtaining requisite
licence in respect of activities at Plant 5 and 11 of Godrej
and Boyce Manufacturing Company Limited. The next date
of hearing is March 12, 2010

Municipal Corporation

Presidency
Magistrate, 4o
Court, Dadar

The Municipal Corporation has filed a criminal complaint
no. 4204886/SS/2009 pertaining to a factory premises at
Vikhroli in the Metropolitan Magistrate's 42nd Court at
Shindewadi, Dadar against all the Directors of the
Company Summons was served on the Company on
December 1, 2009 and subsequwntly were issued to the

Directors. The date of hearing is March 12, 2010.

Municipal Corporation

Presidency
Magistrate, 42"
Court, Dadar

Mr. Jamshyd N. Godrej

S. No

Brief Description of the Case

Complainant

Forum

1.

The Municipal Corporation has filed five -criminal
complaints bearing Criminal Case Nos.: 4204734/S/2009,
4204735/S/2009, 4204736/S/2009, 4204737/S/2009 and
42044738/S/2009 in the Court of the Presidency
Magistrate-42" Court, Dadar against all the Directors of
Godrej & Boyce Manufacturing Company Limited. The
complaint is filed under Section 394 read with Section 471
of the Bombay Municipal Corporation Act alleging that
they had conducted business without obtaining requisite
licence in respect of activities at Plant 5 and 11 of Godrej
and Boyce Manufacturing Company Limited. The next date
of hearing is March 12, 2010

Municipal Corporation

Presidency
Magistrate, 42"
Court, Dadar

The Municipal Corporation has filed a criminal complaint
no. 4204886/SS/2009 pertaining to a factory premises at
Vikhroli in the Metropolitan Magistrate's 42nd Court at
Shindewadi, Dadar against all the Directors of the
Company Summons was served on the Company on
December 1, 2009 and subsequwntly were issued to the
Directors. The date of hearing is March 12, 2010.

Municipal Corporation

Presidency
Magistrate, 4o
Court, Dadar

Mr. Nadir B. Godrej

[ S.No

| Brief Description of the Case

| Complainant

| Forum
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1. Assistant Registrar of Companies Maharashtra has filed a
criminal complaint alleging, violation of Section 212 (9) of
the Companies Act was filed at Esplanade, Mumbai against
Mr. Nadir B. Godrej and Mr. S. K. Bhatt.

Assistant Registrar of
Companies

Additional Chief
Judicial
Magistrate-XIX

2. Abani.M.Kalita has filed case No.1555 of 2008 against
Golden Foods & Feeds Limited and its Directors including
Mr.Nadir B.Godrej under section 420 of the Indian Penal
Code.

Abani.M.Kalita

Judicial
Magistrate  First
Class, Guwahati

3. The Municipal Corporation has filed five criminal
complaints bearing Criminal Case Nos.: 4204734/S/2009,
4204735/S/2009, 4204736/S/2009, 4204737/S/2009 and
42044738/S/2009 in the Court of the Presidency
Magistrate-42™ Court, Dadar against all the Directors of
Godrej & Boyce Manufacturing Company Limited. The
complaint is filed under Section 394 read with Section 471
of the Bombay Municipal Corporation Act alleging that
they had conducted business without obtaining requisite
licence in respect of activities at Plant 5 and 11 of Godrej
and Boyce Manufacturing Company Limited. The next date
of hearing is March 12, 2010

Municipal Corporation

Presidency
Magistrate, 42™
Court, Dadar

4. The Municipal Corporation has filed a criminal complaint | Municipal Corporation | Presidency

no. 4204886/SS/2009 pertaining to a factory premises at Magistrate, 42nd
Vikhroli in the Metropolitan Magistrate's 42nd Court at Court, Dadar
Shindewadi, Dadar against all the Directors of the
Company Summons was served on the Company on
December 1, 2009 and subsequwntly were issued to the
Directors. The date of hearing is March 12, 2009.

Mr.Milind Korde

S. No Brief Description of the Case Complainant Forum

1. Grentex  Wools  Private  Limited has alleged | Grentex Wools Private | High Court of

misappropriation of funds and falsification of accounts by
our Company in criminal case No. 388/M/2004 filed before
the Metropolitan Magistrate who initiated process against
the Company. Our Company, along with its directors, Mr.
Adi B. Godrej, Mr. Amit B. Choudhury and Mr. Milind S.
Korde and others has filed a criminal writ petition No. 1360
of 2006 challenging the order passed by the sessions judge
dated May 5, 2006 in criminal revision application No. 386
of 2006 whereby the judge refused to quash the
proceedings initiated by Grentex.

Limited

Mumbai

Mr.Amit Choudhury
S. No Brief Description of the Case Complainant Forum
1. Grentex Wools Private Limited has alleged misappropriation | Grentex Wools Private | High Court of

of funds and falsification of accounts by our Company in
criminal case No. 388/M/2004 filed before the Metropolitan
Magistrate who initiated process against the Company. Our
Company, along with its directors, Mr. Adi B. Godrej, Mr.
Amit B. Choudhury and Mr. Milind S. Korde and others has
filed a criminal writ petition No. 1360 of 2006 challenging the
order passed by the sessions judge dated May 5, 2006 in
criminal revision application No. 386 of 2006 whereby the
judge refused to quash the proceedings initiated by Grentex.

Limited

Mumbai

An agreement dated December 30, 1997 was entered into between Grentex Wools Private Limited and Godrej
Properties and Investments Limited. Grentex Wools Private Limited is the owner of 5,859 sq. metres of the
property situated in Kirol, LBS Marg, Ghatkopar, Mumbai bearing survey no. 594, 595, 598B. Godrej
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Properties and Investment Limited is the project manager whereby it is to provide services, finance and
expertise for construction of a commercial building as under the terms of this agreement.

For further details of outstanding litigations against the Company, its Subsidiaries, its Directors, Promoters and
the Group Companies, please see the section titled “Outstanding Litigations and Material Developments”
beginning on page 314 of this Prospectus.

2. There are outstanding litigations against us, our Directors, our Promoter and the Promoter Group
Companies.

There are certain proceedings, including criminal proceedings, pending in various courts and authorities at
different levels of adjudication against us, our Subsidiaries, our Directors, our Promoters and our Promoter

Group Companies:

Litigation against the Company

S. No. Nature of the cases/ claims No. of cases outstanding Amount involved
(Rs. in Crores)
1. Civil 17 -
2. Criminal 2 -
3. Income Tax Proceedings 2 10.37
Total 21 10.37
Litigation against the Directors
S. No. Nature of the cases/ claims No. of cases outstanding
1. Criminal 26
2. Civil 5
3. FERA 2
4. Consumer 6
5. Insider Trading 1
Total 39

Litigation against the Promoters

Amount involved
Sr. No. Nature of the cases/ claims No. of cases outstanding (Rs. in Crores)
Godrej & Boyce Manufacturing Company Limited
1. Consumer 317 20.62
2. Criminal 2 -
3. Labour 7 0.30
4. Civil 19 22.52
5. Insolvency 1 -
6. Property related 5 -
Total 351 43.44
Godrej Industries Limited
7. Excise 126 16.92
8. Customs 38 8.21
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Amount involved

Sr. No. Nature of the cases/ claims No. of cases outstanding (Rs. in Crores)

9. Miscellaneous 63 7.53
10. | Service Tax 8 0.14
11. | IR cases 7 0.42
12. | CMRS 5 *-
13. | Income Tax 14 52.45
14. | Arbitration 1 -
15. | Criminal 31 -

Total 293 85.67

“*-“ represents amount less than Rs. 50,000
Litigation against Subsidiaries: Nil

Litigation against Group Companies

Sr. No. Nature of the cases/ claims

No. of cases outstanding

Amount involved
(Rs. in Crores, unless
otherwise provided)

Geometric Limited

1. Customs 11 2.37
2 Civil 1 118.44
3. Consumer 1 0.03
4 Income Tax 2 0.11
Total 15 120.96
Wadala Commodities Limited
1. | Income Tax 16 13.56
Godrej Consumer Products Limited
1. Criminal 2 -
2. Consumer 5 0.12
3. Labour 6 0.19
4. Sales Tax 11 6.71
5. Excise 11 15.70
6. Intellectual Property 3 -
7. Miscellaneous 6 0.26
Total 44 22.98
Godrej Hershey Limited
1. Trademark 11 -
2. Labour 2 0.10
3. Food Adulteration 3 -
Total 16 0.10
Godrej Agrovet Limited
1. Consumer Cases 54 2.36
2. Civil 7 3.00
3. Criminal 13 -
4. Excise 2 9.40
5. Sales Tax 2 5.00
Total 78 19.76
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Sr. No. Nature of the cases/ claims No. of cases outstanding Amount involved
(Rs. in Crores, unless
otherwise provided)

Mercury Manufacturing Company Limited

1. | Labour | 4 | -
Veromatic International BV

1. | Consumer | 1 | EUR 500.00
Godrej Tyson Foods Limited

1. | Criminal | 1] -

The total claim in the cases filed by the Company as of November 15, 2009 is Rs. 14.67 Crores.
The total claim in the cases filed against the Company as of November 15, 2009 is Rs. 10.37 Crores.

The details of statutory dues as at October 31, 2009 are given below:

Godrej & Boyce Manufacturing Company Limited

Nature of Statute Nature of Dues | Amount Period of default
Central Excise Act, 1944 Excise Duty 1,50,654 1983 to 2009
Finance Act, 1944 Excise Duty 1,22,090 2003 to 2009
Central Sales Tax Act, 1956 Sales Tax 1,67,997 1976 to 2008
Sales Tax Acts (inclusive works contract) 69,549 1981 to 2006
Employees’ Provident Funds and Provident 5,068 1996 to 1997
Miscellaneous Provision Act, 1952 Fund

Except as disclosed above, there are no pending payment to be made to any authority under any law or
regulation by the issuer, promoter, wholetime directors of the issuer and wholetime directors of the group
companies.

For details on actions taken by SEBI or any cases under the securities law against Mr. Keki B Dadiseth please
refer to the section titled “Outstanding Litigations and Material Developments — Litigation against Directors —
Mr. Keki B Dadiseth” beginning on page 331 of this Prospectus

For details of outstanding litigations against the Company, its Subsidiaries, its Directors, Promoters and the
Group Companies, please see the section titled “Outstanding Litigations and Material Developments” beginning
on page 314 of this Prospectus.

3. We are dependent upon a few contractors and third party entities for the development and sale of our
projects, and the inability or unwillingness or such third parties to provide their services to us on a timely
and cost-efficient basis may adversely affect our results of operations.

We enter into agreements with third party entities to design, construct and sell our projects in accordance with
our specifications and quality standards and under the time frames provided by us. We require the services of
other third parties, including architects, engineers, and other suppliers of labour and materials. The timing and
quality of construction of the projects we develop depends on the availability and skill of these third parties, as
well as contingencies affecting them, including labour and raw material shortages and industrial action such as
strikes and lockouts. We may only have limited control over the timing or quality of services and sophisticated
machinery or supplies provided by such third parties and are highly dependent on the services of such third
parties. We may not be able to identify appropriately experienced third parties and cannot assure you that
skilled third parties will continue to be available at reasonable rates and in the areas in which we undertake our
projects, or at all. As a result, we may be required to make additional investments or provide additional services
to ensure the adequate performance and delivery of contracted services. Any consequent delay in project
execution could adversely affect our profitability and reputation.
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If such contractors are unable to perform their contracts, including completing our developments within the
specifications, quality standards and time frames specified by us, at the estimated cost, or at all, our business,
reputation and results of operations could be adversely affected. For example, in certain of our developments,
we commit to complete the developments within specified time frames, failing which, we are required to
compensate our customers at specified rates for the delay. In addition, we generally provide warranties for a
period of up to three years for construction defects and may be held liable for such defects. Even though our
contractors provide us with back-to-back warranties, such warranties may not be sufficient to cover our losses,
or our contractors could claim defences not available to us against our customers, which could adversely affect
our financial condition and results of operations. Further, we cannot assure you that the services rendered by
any of our independent construction contractors will always be satisfactory or match our requirements for
quality. We have limited control over the cost, availability or quality of their products or services, and as such
the inability or unwillingness of third-party suppliers and sub-contractors to provide their products and services
to us, including on a timely and cost-efficient basis, may adversely affect our business and results of operations.

Further, the amount of property development in India has been significant in the recent past. As a result, our
contractors and other construction companies have had significant projects to complete and a substantial
backlog. If the services of these or other contractors do not continue to be available on terms acceptable to us or
at all, our business and results of operations could be adversely affected. Additionally, our operations may be
affected by circumstances beyond our control such as work stoppages, labour disputes, shortage of qualified
skilled labour or lack of availability of adequate infrastructure.

4. We face uncertainty of title to our lands, which may impede the transfer of title, expose us to legal
disputes and adversely affect our land valuations.

The difficulty of obtaining title guarantees in India means that title records provide only for presumptive
rather than guaranteed title. The original title to lands may often be fragmented, and land may have multiple
owners. Certain lands may have irregularities of title, such as non-execution or non-registration of
conveyance deeds and inadequate stamping and may be subject to encumbrances and litigation of which we
may not be aware. Additionally, some of our projects are being executed through development agreements in
collaboration with third parties. In some of these projects, the title to the land may be owned by one or more
of such third parties, and as such we cannot assure you that the persons with whom we enter into
development agreements have clear title to such lands.

While we conduct due diligence and assessment exercises prior to acquiring land or entering into
development agreements with land owners and undertaking a project, we may not be able to assess or
identify all risks and liabilities associated with the land, such as faulty or disputed title, unregistered
encumbrances or adverse possession rights, improperly executed, unregistered or insufficiently stamped
conveyance instruments in the property’s chain of title, ownership claims of family members of prior owners, or
other defects that we may not be aware of. This is because of the various practical difficulties in verifying the
title of a prospective seller or lessor of property, or a development partner. As a result, some of our Land
Reserves and future land may not have marketable title which has been independently verified. This is, in part,
because of the method of documentation and updating of the land records and the method in which related
documents are generally maintained and updates are carried out manually. The process of updating land records
may be time consuming and may result in errors and inaccuracy. Further, multiple property registries exist in
India, which makes verification of title difficult. Indian law recognises the ability of persons to effectuate a
valid mortgage on an unregistered basis by the physical delivery of original title documents to a lender. Adverse
possession under Indian law also arises upon 12 years of occupation to valid ownership rights as against all
parties, including government entities that are landowners, without the requirement of registration of ownership
rights by the adverse possessor. In addition, Indian law recognises the concept of a Hindu undivided family,
whereby all family members jointly own land and must consent to its transfer, including minor children, without
whose consent a land transfer may be challenged by such non-consenting family member. Our title to land may
be defective as a result of a failure on our part, or on the part of a prior transferee, to obtain the consent of all
such persons. As each transfer in a chain of title may be subject to these and other various defects, our title and
development rights over land may be subject to various defects of which we are not aware.
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As a result, any acquisition or development decision made by us in reliance on our assessment of such
information, or the assessment of such information by a third party, is subject to risks and potential liabilities
arising from the inaccuracy of such information. If such information later proves to be inaccurate, any defects or
irregularities of title may result in the loss of title or development rights over land, and the cancellation of our
development plans in respect of such land. The uncertainty of title to land makes the acquisition and
development process more complicated, may impede the transfer of title, expose us to legal disputes and
adversely affect our land valuations.

Additionally, title insurance is not commercially available in India to guarantee title or development rights in
respect of land. The absence of title insurance in India means that title records provide only for presumptive
rather than guaranteed title, and we face a risk of loss of lands we believe we own or have development
rights over, which would have an adverse effect on our business, financial condition and results of
operations.

Legal disputes in respect of land title can take several years and considerable expense to resolve if they
become the subject of court proceedings and their outcome can be uncertain. Under Indian law, a title
document is generally not effective, nor may be admitted as evidence in court, unless it has been registered with
the applicable land registry and applicable stamp duty has been paid in respect of such title document. The
failure of prior landowners to comply with such requirements may result in our failing to have acquired valid
title or development rights with respect to that land. If we or the owners of the land which is the subject of our
development agreements are unable to resolve such disputes with these claimants, we may lose our interest in
the land, being our right to own or develop the land, and we may have to make payments to these claimants
as compensation. For example approximately 1.5 acres of land forming part of Godrej Garden City Project,
Ahmedabad has restriction on transferability under the local land laws of Gujarat and as such require the
approval of the regulating authority prior to any development. We cannot assure you that we will be granted
or will obtain permission for removal of such restriction in a timely manner, or at all. If we do not receive
permission from the relevant authority, in a timely manner or in a manner acceptable to us, we may not be
able to develop such land. For further details see section titled “Our Business — Land Reserves” beginning
on page 81 of this Prospectus

The failure to obtain good title to a particular plot of land and the abandoning of the property as a result may
materially prejudice the success of a development for which that plot is a critical part and may require us to
write off expenditures in respect of the development. In addition, land for which we, or entities which have
granted us development rights, have entered into agreements to acquire but have not yet acquired, form a
significant part of our growth strategy and the failure to obtain good title to this land could adversely impact
our property valuations and prospects.

The details of our total land bank that is under litigation is as follows:

Name/Location of the Type of Estimated Estimated Developable Saleable Area References to
Project Development | Developable Saleable Area Area under under such litigation
Area (in (in million sq. litigation (in litigation (in “Outstanding
million sq. ft.) million sq. ft.) million sq. ft.) Litigation and
ft.) Material
Developments™
. Page 317, Point
Godrej Eden Woods- Apartment ’
Phase III, Thane Complex 0.06 0.03 0.06 0.03 No.11
. High Rise .
Planet Go@rej— Towe_rs 5, Apartment 017 0.05 017 0.05 Page 322, Point No.
Mahalaxmi, Mumbai 4
Complex
Godrej Coliseum Phase Commercial 0.17 0.04 0.17 0.04 Ilzlz:)gelNo. 323, Point
111, Sion, Mumbai Office Space : : : ’ :
Page No. 316, Point
Godrej Garden City — Township — No.
Residential and Residential and 40.43 27.38 1.82 1.23 10 and Page No.
Commercial Commercial 323 and 324, Point

No. 3,4,5,6 and 7
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Name/Location of the Type of Estimated Estimated Developable Saleable Area References to

Project Development | Developable Saleable Area Area under under such litigation
Area (in (in million sq. litigation (in litigation (in “Outstanding
million sq. ft.) million sq. ft.) million sq. ft.) Litigation and
ft.) Material

Developments”
Godrej Avalon Residentiz}l and 083 061 083 061 Page No. 323, Point
Commercial No. 8
TOTAL 41.66 28.11 3.05 1.96

Based on the above, approximately 3.69% of the Developable Area and approximately 3.90% of the Saleable
Area of our Land Reserves is under litigation.

5. Many of our projects are in the preliminary stages of planning and require approvals or permits and we
are required to fulfill certain conditions precedent in respect of some of them, which may require us to
reschedule our current or planned projects.

We require statutory and regulatory approvals and permits, and applications need to be made at appropriate
stages for us to successfully execute our projects. For example, we are required to obtain requisite
environmental consents, fire safety clearances and the commencement, completion and occupation certificates
from the competent governmental authorities.

As some of our Ongoing and Forthcoming Projects are still in initial stages of development, the proposed use
and development plans for these projects may be subject to further changes, as may be decided by us keeping in
mind various factors including the economic conditions, the prevailing preferences of the consumers and
regulations applicable to us. We cannot assure you that we shall receive any of the underlying approvals in a
timely manner or at all. In the event that we do not receive these approvals, our business, prospects, financial
condition and results of operations could be adversely affected. The following approvals are pending with
respect to Ongoing and Forthcoming Projects for which we intend to utilise a portion of the proceeds of this
Issue:

S. No Approvals
L. Godrej Garden City- Ahmedabad

1. Application made for Township Approval dated January 27, 2009 to Municipal
Commissioner, Ahmedabad

2. Approval to start Construction of Nursery, Landscape, Roads Network etc from Municipal
Commissioner, AMC, Ahmedabad dated August 29, 2009

3. Grant of final Plot for Godrej Garden City from Senior Town Planner, AUDA, dated June
4, 2009

4. Approval for Greening of Median on S.G. Highway for Beautification from Executive
Engineer, National Highway Division dated June 11, 2009

5. Application for building approvals for Phase 1 made on August 20, 2009 to Municipal
Commissioner, AMC, Ahmedabad

6. Application for a break in the median on S.G. Highway made on September 29, 2009 to the
Deputy Executive Engineer, (Roads), AUDA

7. Application made on September 5, 2009 for Environmental Clearance for Proposed
Township from The Member Secretary, Gandhinagar, Gujarat

8. Application made on April 1, 2009 for Traffic Circle/Break in the median on the S.G.
Highway to CEO, AUDA, Ahmedabad
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S. No Approvals
9. Application for the Construction of Approach Road made in April 1, 2009 to CEO, AUDA,
Ahmedabad

10. Application made on April 10. 2009 approval from Electrical Power Supply from Chief
Engineer, Uttar Gujarat Vij Company Limited, Mehsana

11. Application made to Airport Director October 27, 2009 for No Objection Certificate for
construction of building in the vicinity of the aerodrome

In addition, the Company has not received any approvals or made any applications with regard to its projects at
Kalyan and Pune, and there are currently no pending approvals with regard to the Garden Eternia project. For
further details, see section titled “Government Approvals” beginning on page 342 of this Prospectus.

Due to prevailing market conditions, we have decided not to progress with certain of our projects and therefore
may be required to obtain new approvals and permits in the future in respect of projects where we had already
previously obtained these. Further, we are required to renew certain of our existing approvals in respect of our
Ongoing and Forthcoming Projects. While we believe we will obtain approvals or renewals as may be required,
there cannot be any assurance that the relevant authorities will issue any such approvals or renewals in the
anticipated time frames or at all. Any delay or failure to obtain the required approvals or renewals in accordance
with our project plans may adversely affect our ability to implement our Ongoing and Forthcoming Projects and
adversely affect our business and prospects. Further, some approvals and/or renewals for projects under joint
development have been obtained or applied for by our joint development partners and/or owners of the land and
such approvals and/or renewals have not been transferred in our name. We cannot assure you that our joint
development partners will obtain such approvals and/or renewals, in a timely manner, or at all. Moreover, there
can be no assurance that we or our joint development partners will not encounter material difficulties in
fulfilling any conditions precedent to the approvals or renewals.

Further, we may not be able to adapt to new laws, regulations or policies that may come into effect from time to
time with respect to the real estate industry in general or the particular processes with respect to the granting of
approvals. In the past, as a result of the above factors, we have rescheduled the implementation schedule of
some of our planned projects. For more information, see the section titled “Government Approvals” beginning
on page 342 of this Prospectus.

6. We will be controlled by our Promoters and potential conflicts of interest may exist or arise as a result.

After the completion of the Issue, our Promoters will control, directly or indirectly, 70.42% of our outstanding
Equity Shares. As a result, our Promoters will continue to exercise significant influence over all matters
requiring shareholder approval, including the composition of our Board of Directors, and will also have
effective veto power with respect to any shareholder action or approval requiring majority voting. Our
Promoters may take or block actions with respect to our business, which may conflict with our interests or the
interests of our minority shareholders, such as actions with respect to future capital raising or acquisitions. We
cannot assure you that our Promoters will always act in your best interests.

In addition, our Promoters may have interests in other businesses which are also in the real estate and property
development industry, and some of the companies of our Promoter Group continue to carry on the same
business as us. These transactions and interests in the present and future may potentially involve a conflict of
interest which may adversely affect our business or harm our reputation.

7. Our Company has entered into certain arrangements with its Promoters for acquiring development
rights over land.

Our Company has entered into a memorandum of understanding dated October 8, 2009 with Godrej & Boyce
Manufacturing Company Limited, the owner, and Godrej Industries Limited in relation to approximately 36.5
acres of land located at Vikhroli, Mumbai. In terms of the memorandum of understanding the parties have
agreed that Godrej & Boyce Manufacturing Company Limited shall grant a new lease to Godrej Industries
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Limited / our Company or to any other entity as may be formed by Godrej Industries Limited / our Company for
a period of 99 years commencing from April 1, 2010 for development of such property.

Additionally, we have also entered into memoranda of understanding with certain members of the Godrej group
of companies, for developing land owned by them in various regions across the country. The details of these
memoranda of understanding are as follows:

Group Company City Acreage
Godrej & Boyce Manufacturing Company Limited Mohali (Chandigarh) 75
Godrej Agrovet Limited Bengaluru 100
Godrej & Boyce Manufacturing Company Limited Hyderabad 10
TOTAL 185

8. Certain of our Subsidiaries and Group Companies have incurred losses in the last three fiscal years. Our
total investment in loss making Subsidiaries in the fiscal year 2009 was 57.89% of our total investment
in such subsidiaries.

Certain of our Subsidiaries and Group Companies have incurred losses (as per their standalone financial
statements) in the last three fiscal years. Our total investment in loss making Subsidiaries in the fiscal year 2009
was 57.89% of our total investment in such subsidiaries. Out of our total investments in such Subsidiaries, Rs..
0.05 Crores was made during the fiscal year 2009.

The losses of our Subsidiaries and Group Companies in the last three fiscal years are as set forth in the table
below:
(Rs. in Crores)

Fiscal Year ended March 31,

Name of Group Company 2009 2008 2007
Subsidiaries:
Godrej Realty Private Limited 0.277 (0.096) (0.114)
Godrej Waterside Properties Private Limited 1.635 (0.156) (0.185)
Godrej Developers Private Limited (0.005) * (0.003)
Godrej Real Estate Private Limited (0.003) (0.002) (0.003)
Godrej Sea View Properties Private Limited (0.008) (0.004) (0.003)
Happy Highrises Limited (0.003) 0.001 (0.001)
Godrej Estate Developers Private Limited (0.005) NA NA

Group Companies:

Swadeshi Detergents Limited 0.006 (0.001) 0.122
'Vora Soaps Limited 0.008 (0.004) 0.048
Godrej Hygiene Care Limited (0.008) NA NA
Golden Feed Products Limited (0.022) 0.030 (0.156)
Godrej IJM Palm Oil Limited (0.469) (0.266) NA
Godrej Gold Coin Aquafeed Limited (7.316) (5.258) (4.973)
Godrej Tyson Foods Limited (15.907) NA NA
Natures Basket Limited (6.996) NA NA
Cauvery Palm Oil Limited (1.934) (0.307) (0.020)
Godrej Oil Palm Limited 0.006 0.009 (0.016)
Al Rabha International Trading LLC 5.582 (0.916) (5.854)
ACI Godrej Agrovet Private Limited 3.236 0.984 (6.350)
Godrej Consumerbiz Limited 0.029 0.066 (0.026)
'Wadala Commodities Limited (0.022) 0.031 0.612
Godrej Hershey Limited (18.490) (29.880) (18.790)
Godrej Agrovet Limited 13.317 (39.053) 2.750

>#.¢ Represents amount less than Rs. 50,000
(Rs. in Crores)

Name of Group Company Fiscal Year ended December 31,
2008 2007 2006
Godrej (Malaysia) Sdn. Bhd. (3.150) (0.766) 2.771
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Godrej (Singapore) Pte. Limited 0.952 (0.823) (2.905)
J.T. Dragon Pte. Limited (Jtd) (0.044) (0.014) (0.069)

We cannot assure you that these companies will be profitable in the future or at all.

9. Certain information contained herein, including the measurements with respect to our Land Reserves or
the total Saleable Area of our projects, is based on management estimates which may change for various
reasons. Certain statistical and financial data from third parties contained herein may be incomplete or
unreliable.

The square footage data presented in this Prospectus with regard to Ongoing Projects and Forthcoming Projects
and the area and make-up of our Land Reserves, Developable Area and Saleable Area are based on management
estimates, current development plans and real estate regulations. The square footage that we may in the future
develop with regard to a particular project may differ from the figures presented in this Prospectus based on
various factors such as market conditions, title defects, any inability to obtain required regulatory approvals and
any change in Government policies. Moreover, title defects may prevent us from having valid rights enforceable
against all third parties to lands over which we believe we hold interests or development rights, rendering our
management's estimates of the area and make-up of our Land Reserves and developable land incorrect and
subject to uncertainty. Additionally, any change in existing real estate regulations or plans may lead to changes
in the estimated Developable Area and Saleable Area, including a reduction in such area, which could adversely
affect our business and results of operations. Our estimates with respect to such area necessarily contain
assumptions that may not prove to be correct.

We have also not independently verified data from government and industry publications and other sources
contained in this Prospectus and therefore cannot assure you that they are complete or reliable. Such data may
also be produced on a different basis from comparable information compiled with regards to other countries.
Therefore, discussions of matters relating to India, its economy or our industry are subject to the statistical and
other data upon which such discussions are based not being verified by us and may be incomplete or unreliable.

10. Our inability to identify and acquire suitable land or development rights at reasonable cost affects our
business.

Our ability to identify suitable parcels of land for development and subsequent sale forms an integral part of our
business. Our strategy includes acquiring land and/or land development rights through development agreements,
and therefore our ability to identify land in the right location is critical for a project. Our ability to identify and
acquire land or development rights over appropriate land involves taking into account the size and location of
the land, tastes of potential residential customers, requirements of potential commercial clients, economic
potential of the region, the proximity of the land to civic amenities and urban infrastructure, the availability and
competence of third parties such as architects, surveyors, engineers and contractors, the willingness of
landowners to sell the land to us or enter into development agreements with us on terms which are favourable to
us, the ability to enter into an agreement to buy land from multiple owners, the availability and cost of financing
such acquisitions, encumbrances on targeted land, Government directives on land use and obtaining permits and
approvals for land acquisition and development. While we have successfully identified suitable projects in the
past, we may not be as successful in identifying suitable projects that meet market demand in the future. Any
failure to identify and acquire suitable parcels of land for development in a timely manner may reduce the
number of development projects that can be undertaken by us and thereby affect our business prospects,
financial condition and results of operations.

The failure to acquire land or obtain development rights over targeted land may cause us to modify, delay or
abandon entire projects, which in turn could cause our business to be adversely affected. Further information on
our Land Reserves is contained in “Our Business — Description of our Business — Land Reserves” beginning on
page 81 of this Prospectus.

As the demand for land for development of residential and commercial properties increases, it also results in an

increase in competition to acquire land. The unavailability or shortage of suitable land for development also
leads to escalations in land prices. Further, the availability of land and its use and development are subject to
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regulation by various local authorities. For example, if a specific parcel of land has been delineated as
agricultural land, no commercial or residential development is permitted without the prior approval of the local
authorities. Obtaining such a change in status may affect the price of the specific parcel of land, as well as the
land surrounding it. Any escalation in prices for land could prevent us from acquiring particular land parcels,
which could adversely affect our business, prospects, financial condition and results of operations.

In addition, land acquisition in India has historically been subject to regulatory restrictions on foreign
investment, which limited our competitors’ ability to obtain financing. However, these restrictions are gradually
being relaxed and, combined with the aggressive growth strategies and financing plans of real estate
development companies as well as real estate investment funds in the country, this is in some cases making
suitable land increasingly expensive, as our competitors are no longer restricted from accessing funding from
foreign financial resources. If we are unable to compete effectively in the acquisition of suitable land, our
business and prospects will be adversely affected.

11. Our inability to acquire ownership of or development rights over large contiguous parcels of land may
affect our future development activities, and for certain projects, we may be dependent upon third party
entities for sourcing of land.

Certain of our projects are being built on large contiguous parcels of land. For example, our Godrej Genesis
project in Hyderabad has an estimated Saleable Area of approximately 9.60 million sq. ft. Although in the past
we have not experienced difficulties in acquiring ownership of or development rights over large contiguous
parcels of land, we cannot assure you that we will be able to continue to acquire ownership of or development
rights over large contiguous parcels of land on terms that are acceptable to us or at all. This may prohibit us
from developing additional large projects or may cause delays or force us to modify the development of the land
at a particular location, which in turn may result in failure to maximise our return from such parcels of land.
Accordingly, our inability to acquire ownership of or development rights over contiguous parcels of land may
adversely affect our business prospects, financial condition and results of operations.

For certain projects, we may enter into agreements with third parties to source and negotiate the acquisition
of land parcels with multiple land owners to aggregate a large contiguous parcel of land for development. We
pay an advance amount to the aggregator to assist in entering into the required agreements to document the
acquisition. For example, we have entered into an agreement with a third party to acquire various contiguous
parcels of land measuring approximately 160 acres located at village Kolivli and Umbarde Taluka Kalyan,
District Thane. If the aggregator is unsuccessful in aggregating the required land, we may be forced to modify
the development, which would adversely affect our business prospects, financial condition and results of
operations. For further details, see the section titled “Our Business — Land Reserves” beginning on page 81 of
this Prospectus.

We may also be forced to pay premium amounts for acquiring ownership of or development rights over certain
large parcels of land. Paying premium amounts for land may limit our ability to fund other projects and may
adversely affect our business, financial condition and results of operations.

12. We have entered into certain shareholders agreements with HDFC Venture Trustee Company Limited,
which set forth certain conditions which may adversely affect our business operations.

We have entered into two shareholders’ agreements with HDFC Venture Trustee Company Limited
(“Investor”), which currently holds a 49% of the equity interest in each of Godrej Realty Private Limited and
Godrej Waterside Properties Private Limited. Certain business decisions and some of the operations of these
subsidiaries will require the prior consent of the Investor. There is no assurance that the Investor or its board
nominees in the two subsidiaries will vote in favour of our interests and the subsidiaries may be prevented from
implementing decisions which could be beneficial to our business and financial conditions. In addition, there
could be delays in making such business decisions which could adversely affect our business operations.
Further, if the Investor commits any default or any event of default occurs in relation to the Investor, our
Company shall have the right to acquire from the Investor (and on exercise of such right, the Investor shall have
the obligation to sell) all of the Investor’s shares. The occurrence of such an event may have an adverse effect
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on our business prospects, financial condition or results of operations. For further details, see the section titled
“History and Corporate Structure — Material Agreements” beginning on page 119 of this Prospectus.

13. We have entered into shareholders’ agreements with Red Fort India Real Estate Babur, which set forth
certain conditions which may adversely affect our business operations.

We have entered into a shareholders’ agreements with Red Fort India Real Estate Babur (“Investor”), which
currently holds 49% of the equity interest in GDPL. Certain business decisions and some of the operations of
GDPL will require an affirmative vote or the affirmative written consent of the Investor. There is no assurance
that the Investor or its board nominees in GDPL will vote in favour of our interests and GDPL may be
prevented from implementing decisions which could be beneficial to our business and financial conditions. In
addition, there could be delays in making such business decisions which could adversely affect our business
operations.

Further, if either party commits an event of default, the non-defaulting party shall have the right, if the
defaulting party so elects, to acquire from the defaulting party (and on exercise of such right, the defaulting
party shall have the obligation to sell) all of its shares in GDPL. In addition, if we fail to perform certain of our
covenants under the agreement, GDPL shall, if required by the Investor, purchase all the shares owned by the
Investor in GDPL and ensure that the Investor receives an IRR of 20% of the aggregate investment amount. If
GDPL fails to do so the Investor will be entitled to, for no consideration, to re-classify our shares in GDPL to
class-B shares, which will be entitled to 25% of the voting rights of GDPL and the balance 75% being re-
classified as class-A shares in favour of the Investor. The occurrence of any such event may have an adverse
effect on our business prospects, financial condition or results of operations. For further details, see the section
titled “History and Corporate Structure — Material Agreements” beginning on page 119 of this Prospectus.

14. We have entered into shareholders’ agreements with Milestone Real Estate Fund, which set forth certain
conditions which may adversely affect our business operations.

We have entered into a shareholders’ agreements with Milestone Real Estate Fund (“Investor””), which currently
holds 49% of the equity interest in HHL. Certain business decisions and some of the operations of HHL will
require an affirmative vote of the Investor. There is no assurance that the Investor or its board nominees in HHL
will vote in favour of our interests and HHL may be prevented from implementing decisions which could be
beneficial to our business and financial conditions. In addition, there could be delays in making such business
decisions which could adversely affect our business operations. For further details, see the section titled
“History and Corporate Structure — Material Agreements” beginning on page 119 of this Prospectus.

15. We are required to make certain payments when we enter into development agreements which may not
be recoverable.

We enter into development agreements with various third parties in relation to some of our projects. Under
these agreements, we are required to provide the owners of the land with a deposit which is expected to be
refunded upon the completion of the project or credited against payments made to the owners of land. As of
October 31, 2009, approximately Rs. 260.18 Crores has been paid in such deposits, out of which Rs. 2.50
Crores is non-refundable.

Under these development agreements, in the event of any delay in the completion of the development within the
time frame specified, we are required to indemnify the other parties to the development agreements and pay
certain penalties or liquidated damages that are capped as specified in these agreements. If we are required to
pay penalties or liquidated damages pursuant to such agreements, and we decline to do so, we may not be able
to recover the deposits made by us to the owners of the land. In addition, if for any reason, the development
agreement is terminated or the development is delayed or cancelled, we may not be able to recover such
deposits. This could have an adverse effect on our business prospects, financial condition or results of
operations. For further details in relation to our development agreements, see the section titled “Our Business —
Land Reserves” beginning on page 81 of this Prospectus.
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In order to recover the amounts paid in cases of agreements entered into on a revenue sharing basis, we recover
the amount paid as advance to the land owner from the land owner’s share of the revenue paid to the landowner
during the course of the project. In cases of agreements entered into on an area sharing basis, we recover the
amount paid as advance to the land owner by taking possession of the land owner’s share of the land area which
is to be developed.

16. We may undertake projects jointly with third parties, which entails risks with respect to completion of the
project, satisfaction of financial obligations and control over the project.

As of October 31, 2009, certain of our projects consist of development arrangements or may be undertaken in
collaboration with third parties. These projects comprise 84.69% of the total acreage in our Land Reserves. For
further details in relation to our Land Reserves, see the section titled “Our Business — Land Reserves” beginning
on page 81 of this Prospectus. In these projects, the title to the land may be owned by one or more of these third
parties and we, by virtue of the development agreements, acquire development rights to the land. Most of these
development agreements confer rights on us to construct, develop, market and eventually sell the Developable
Area to third party buyers. Such agreements do not convey any interest in the immovable property to us and
only the development right is transferred to us.

Investments through development agreements also involve risks, including the possibility that our development
partners may fail to meet their obligations under the development agreement, causing the whole project to
suffer. We cannot assure you that projects that involve collaboration with third parties will be completed as
scheduled, or at all, or that our ventures with these parties will be successful. Our development agreements may
permit us only partial control over the operations of the development under certain circumstances. Where we do
not hold the entire interest in a development, it may be necessary for us to obtain consent from a development
partner before we can cause the development partner to make or implement a particular business development
decision or to distribute profits to us. These and other factors may cause our development partners to act in a
way that is contrary to our interests, or otherwise be unwilling to fulfil their obligations under our development
arrangements. Disputes that may arise between us and our development partners may cause delay in
completion, suspension or complete abandonment of that project. This may adversely affect our business
prospects, financial condition or results of operations.

17. We enter into agreements with various third parties to acquire land or development rights which may
entail certain risks, including potential disagreements with such third parties and risks with respect
obtaining clear title to the land or land development rights.

As part of our land acquisition process, either for ownership rights or for development rights, we enter into
MoUs or development agreements with third parties including power of attorney holders prior to the
development of the particular parcel of land. Power of attorney holders are persons who are authorised to
transfer lands on behalf of the owners of the land. There can be no assurance that the power of attorney that has
been granted is valid or entitles such power of attorney holder to exercise the right to transfer such land. Certain
parties granting us development rights may not have acquired ownership rights or clear title in respect of land
that we have categorised as part of our Land Reserves. Parties granting us development rights may also have
litigation, bankruptcy or such other proceedings pending with respect to such lands. Similarly, we cannot assure
you that the third parties with whom we have entered into such agreements will be successful in acquiring
ownership rights or clear title to such land. Since we do not acquire ownership or land development rights with
respect to such land upon the execution of such MoUs, formal transfer of title or land development rights with
respect to such land is completed after we have conducted satisfactory due diligence and/or requisite
governmental consents and approvals have been obtained and/or we have paid all of the consideration for such
land. As a result, we are subject to the risk that pending such consents and approvals, payment of considerations
or our due diligence, sellers may transfer the land to other purchasers or that we may never acquire formal title
or land development rights with respect to such land, which could have an adverse impact on our business.
Further, though the portion of revenues, profits or Developable Area generated from the projects are pre-
determined, such arrangements may be grounds for dispute in the event of any disagreements between the
parties in the future. There can be no guarantee that we would be able to resolve our conflicts in reasonable time
on terms favourable to us or at all.
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As of October 31, 2009, we have entered into MoUs with third parties to acquire land or land development
rights with respect to approximately 13.67% of our total Land Reserves. For further details in relation to our
Land Reserves, see the section titled “Our Business — Land Reserves” beginning on page 81 of this Prospectus.
We typically do not pay any advance when we enter into an MoUj; however, in certain cases, we have paid up to
Rs. 6.50 Crores as an advance to ensure that the seller of the land satisfies certain conditions within the time
frames stipulated under the agreement. There can be no assurance that these sellers will be able to satisfy their
conditions within the time frames stipulated, at the intended cost or at all. Further, certain third parties with
whom we have entered into MoUs may not have ownership rights or clear title over such land, may have
created encumbrances over such land, may have to comply with certain conditions or have litigation pending
with respect to such land. As of October 31, 2009, we are not aware of any litigation pending with respect to
such land.

In the event that we are unable to acquire certain land or land development rights in accordance with our
preferences, we may not be able to recover all or part of the advance monies paid by us to these third parties.
Further, in the event that these agreements are either invalid or have expired, we may lose the right to acquire
these lands and may also be unable to recover the advance payments made in relation to the land. In addition,
any indecisiveness or delay on our part to perform our obligations under these agreements, may lead to our
inability to acquire these lands, as the agreements may also expire. Any failure to complete the purchases of
land, renew these agreements on terms acceptable to us or recover the advance monies from the relevant
counterparties could adversely affect our business, financial condition and results of operations.

18. We have entered into provisional agreements with members of the Godrej group of companies for
developing their land, and we may not be able to enter into definitive agreements with these companies
on terms acceptable to us or at all.

We have entered into memoranda of understanding with certain members of the Godrej group of companies for
developing land owned by them in various regions across the country. Other than the memorandum of
understanding dated October 8, 2009 with Godrej & Boyce Manufacturing Company Limited and Godrej
Industries Limited, for approximately 36.5 acres of land located at Vikhroli, Mumbai, which forms a part of our
Land Reserves, the memoranda of understanding with members of the Godrej group of companies for
developing land owned by them does not form a part of our Land Reserves and the memoranda of
understanding do not constitute definitive agreements for the development of this land. There can be no
assurance that we will be able to enter into definitive agreements with any of these companies on terms
acceptable to us, or at all. For further details of the memoranda of understanding, please refer to the sections
titled “History and Corporate Structure” and ““ Our Business — Memoranda of Understanding with the Godrej
Group Companies”, beginning on pages 117 and 100, respectively, of this Prospectus.

19. A majority of our Land Reserves is not registered in the name of the Company.

As of November 15, 2009, 0.82% and 3.48% of our Land Reserves are registered in our name and in the names
of our Subsidiaries, respectively. We cannot assure you that we will be able to assess or identify all risks and
liabilities associated with the land that is not registered in our name, such as faulty or disputed title, unregistered
encumbrances or adverse possession rights. Consequently, if there is any such encumbrance on the land or any
other liability or risk associated with the land, we may be required to write off the expenditure that we have
incurred in respect of the development. For further details in relation to our Land Reserves, see the section titled
“Our Business — Land Reserves” beginning on page 81 of this Prospectus.

20. Increase in prices of, shortages of, or delays or disruptions in the supply of building materials could
harm our results of operations and financial condition.

We procure building materials for our projects, such as steel, cement, flooring products, hardware, bitumen,
sand and aggregates, doors and windows, bathroom fixtures and other interior fittings from third party suppliers.
The prices and supply of such building materials depend on factors not under our control, including general
economic conditions, competition, production levels, and import duties. Our ability to develop and construct
projects profitably is dependent upon our ability to source adequate building supplies for use by our
construction contractors. During periods of shortages in building materials, especially cement and steel, we may
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not be able to complete projects according to our construction schedules, at our estimated property development
cost, or at all, which could harm our results of operations and financial condition. In addition, during periods
where the prices of building materials significantly increase, we may not be able to pass these price increases on
to our customers, which could reduce or eliminate the profits we intend to attain with regard to our projects.
Prices of certain building materials, such as cement and steel, in particular are susceptible to rapid increases.

Additionally, our supply chain for these building supplies may be periodically interrupted by circumstances
beyond our control, including work stoppages and labor disputes affecting our suppliers, their distributors, or
the transporters of our supplies, including poor quality roads and other transportation related infrastructure
problems, inclement weather and road accidents.

21. There could be unscheduled delays and cost overruns in relation to our Ongoing Projects and
Forthcoming Projects.

There could be unscheduled delays and cost overruns in relation to our Ongoing Projects and Forthcoming
Projects, and we cannot assure you that we will be able to complete these projects within the stipulated budgets
and time schedules. While we provide for penalties against our third party contractors for delays in handing
over the project, there can be no assurance that these contractors will pay us those penalties in time or at all and
we may incur the cost of delays of the project which could adversely affect our results of operations and
financial condition. Further, delays and cost overruns may occur for reasons not involving the fault of our
contractors and for which they therefore do not bear any responsibility to us.

22. Our business is dependent on the performance of, and the conditions affecting, the real estate market in
India.

Our business is heavily dependent on the performance of the real estate market in India, particularly in the
regions in which we operate, and could be adversely affected if market conditions deteriorate. Further, the real
estate market, both for land and developed properties, is relatively illiquid, which may limit our ability to
respond promptly to market events. The real estate market may, in the locations in which we operate, perform
differently from, and be subject to market and regulatory developments different from, real estate markets in
other parts of India. We cannot assure you that the demand for our projects will grow, or will not decrease, in
the future. Real estate projects take a substantial amount of time to develop and we could incur losses if we
purchase land during periods when land prices are high, and we have to sell or lease our developed projects
when land prices are relatively lower. The real estate market may be affected by various factors beyond our
control, including prevailing economic conditions, changes in supply and demand for projects comparable to
those we develop, and changes in applicable governmental schemes. These and other factors may negatively
contribute to changes in real estate prices or the demand for and valuation of our Ongoing Projects and
Forthcoming Projects, may restrict the availability of land, and may adversely affect our business, financial
condition and results of operations.

23. Our business is heavily dependent on our ability and our customers’ ability to obtain real estate
financing in India.

The real estate market is significantly affected by changes in economic conditions, government policies, interest
rates, income levels, demographic trends and employment, among other factors. These factors can negatively
affect the demand for and valuation of our Ongoing Projects and Forthcoming Projects. For example, lower
interest rates may assist us in procuring borrowings at attractive terms for the purchase of land or development
of our projects. Rising interest rates could discourage our customers from borrowing to finance real estate
purchases as well as companies, such as us, from incurring indebtedness to purchase or develop land. As such,
our business could be adversely affected if the demand for, or supply of, real estate financing at attractive rates
and other terms were to be adversely affected.

Additionally, stricter provisioning and risk weightage norms imposed by the RBI in relation to real estate loans
by banks and finance companies could reduce the attractiveness of property or developer financing and the RBI
or the Gol may take further measures designed to reduce or having the effect of reducing credit to the real estate
sector. In the event of any change in fiscal, monetary or other policies of the Gol and a consequent withdrawal
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of income tax benefits, our business and results of operations may be adversely affected.

A large number of our customers, especially buyers of residential properties, finance their purchases by raising
loans from banks and other lenders. The availing of home loans for residential properties has become
particularly attractive due to income tax benefits and high disposable incomes. The availability of home loans
may however, be affected if such income tax benefits are withdrawn or the interest rates on such loans continue
to increase or there is a decrease in the availability of home loans. This may affect the ability of our customers
to finance the purchase of their residential properties and may consequently affect the demand for our projects.

24. QOur revenues and profits will be difficult to predict and can vary significantly across periods, which
could cause the price of our Equity Shares to fluctuate.

Under our current business model, revenues and profits are expected to be derived primarily from the
development and sale of residential and commercial projects. Our total sales and operating income for the fiscal
year 2009 and for the six months ended September 30, 2009 was Rs. 205.26 Crores, or 82.02% and Rs. 56.67
Crores, or 49.23% of our total income, respectively. Revenues from sales are dependent on various factors such
as the size of our developments, the extent to which they qualify for percentage of completion treatment (see the
section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on page 291 of this Prospectus) under our revenue recognition policies, the rights of lessors or third
parties that could impair our ability to sell projects and general market conditions. In addition, the anticipated
completion dates for our projects, including those set forth in this Prospectus, are estimates based on current
management expectations and could change significantly, thereby affecting the timing of our sales
commencement dates. The combination of any of these factors may result in significant variations in our
revenues and profits across periods. Therefore, we believe that period-to-period comparisons of our results of
operations will not necessarily be meaningful and should not be relied upon as indicative of our performance. If
in the future, our results of operations are below market expectations, the price of our Equity Shares could
decline.

25. We have experienced negative cash flows in prior periods.

We have experienced negative cash flows from operating, investing and financing activities of Rs. 7.48 Crores
in the year ended March 31, 2008 and Rs. 2.40 Crores in the year ended March 31, 2007. The negative cash
flow for the fiscal year 2008 was primarily a result of an increase in investment activities, including the
following:

Particulars Amount
(Rs. in Crores)

The acquisition of Happy Highrises Limited 32.07
Investment in convertible debentures of Godrej Waterside Properties Private Limited 14.79
Increase in advanced loans and advances to subsidiaries 246.44
Increase in the amount of funds deployed for the development of Ongoing Projects 82.38

The negative cash flow for the fiscal year 2007 was primarily a result of a change of Rs. 58.32 Crores in
inventory levels due to the cost of construction for a project in Hyderabad, as well as an increase in trade and
other receivables, loans and advances and inventory levels. Any negative cash flows in the future could
adversely affect our results of operations and financial condition.

26. We are subject to a penalty clause under our sale agreements entered into with our customers for any
delay in the completion and hand over of the units that are a part of our projects.

The sale agreements into which we enter with our residential and commercial customers contain penalty clauses

wherein we are liable to pay a penalty for any delay in the completion and hand over of the units to the
customers. In terms of the residential sale agreement, the penalty payable by us varies between 9% to 18% per
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annum. Accordingly, in large residential projects, the aggregate of all penalties in the event of delays may
adversely impact the overall profitability of the project and therefore adversely affect our results of operations.
As of October 31, 2009, the total amount of penalty paid by us under our sales agreements in the last four years
is approximately Rs. 0.71 Crores.

27. We intend to develop or participate in the development of SEZs, which involve various risks.

As part of our property development business, we intend to develop SEZs. As of November 15, 2009 one of our
Forthcoming Projects may be developed as a SEZ development. Our success in the development of SEZs
depends on, among other things, our ability to obtain approvals and attract manufacturing, industrial or IT units
that conduct business within SEZs as well as on the continued availability of fiscal incentives under the SEZ
regime and appropriate financing options for SEZ units. We do not have any experience in developing SEZs.
We cannot assure you that we will be able to get the approval for Godrej Genesis, Hyderabad or other
manufacturing, industrial or IT SEZs in the future. Also, the possibility of withdrawal of the applicable benefits
and concessions in the future may have an adverse effect on the attractiveness of SEZs for the manufacturing,
industrial or service units, which creates a risk for our current and planned investment in SEZ developments.

The SEZ Act has been recently enacted and the central government and several state governments have
extended fiscal and other incentives to SEZ developers and customers located within SEZs. The SEZ policy
framework is evolving and there could be changes in the SEZ regulations, including changes in norms for land
acquisitions and associated compensation mechanisms, land use and development. Additionally, the selection
procedure for the grant of SEZ status is open to challenge. There is discontent among local groups in certain
areas regarding the compulsory acquisition of land and compensation to be paid to displaced farmers. This may
have an adverse effect on SEZs such as cancellation of governmental approvals. Further, public interest
litigation has been initiated in the Supreme Court of India against the SEZ regulations. Changes and/or
uncertainties in the central government or state government policies or regulatory frameworks may slow down
and adversely affect the demand for SEZs and thereby adversely affecting our SEZ development plans and
projects.

In addition, due to the relaxation of the regulatory framework and availability of fiscal and other benefits for
setting up operations in SEZs, a large number of companies have expressed interest in developing SEZs. The
total number of formal approvals granted under the SEZ Rules as on January 15, 2009 was 578 (Source:
http://www.sezindia.nic.in/HTMLS/approved-sez.htm). Many approvals have been granted in and around
Hyderabad, Chennai, Pune, Bengaluru and National Capital Region of Delhi. This is likely to result in increased
competition in SEZ property development. We may also face competition from SEZs being developed in
neighbouring areas as well as from our potential customers who may set up their own SEZs. This increased
competition could adversely affect our growth plans based on future SEZ property developments.

28. The success of our business is dependent on our ability to anticipate and respond to consumer
requirements, both in terms of the type and location of our projects.

The growing disposable income of India’s middle and upper income classes, together with changes in lifestyles,
has resulted in a substantial change in the nature of these consumers’ demands. Increasingly, consumers are
seeking better housing and better amenities in new residential developments. Our focus on the development of
high quality luxury and comfort residential accommodation requires us to satisfy these demanding consumer
expectations. The range of amenities now demanded by consumers include those that have historically been
uncommon in India’s residential real estate market such as 24-hour electricity, gardens, community space,
security systems, playgrounds, swimming pools, fitness centres, tennis courts, squash courts and golf courses.
As a result, our ability to anticipate and understand the demands of the prospective customers is critical to the
success of our real estate development business. If we fail to anticipate and respond to consumer requirements,
we could lose current or potential clients to competitors, which in turn could adversely affect our business and
prospects.

The growth of the Indian economy has also led to changes in the way businesses operate in India resulting in a

substantial change in the nature of these consumers’ demands. The growth and success of our commercial
business depends on the provision of high quality office space to attract and retain clients who are willing and
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able to pay rent or purchase price at suitable levels, and on our ability to anticipate the future needs and
expansion plans of these clients. Therefore our ability to anticipate and understand the demands of the
prospective customers is critical to the success of our property development business.

We believe that one of our key strengths is our ability to acquire land in new areas and the ability to develop
projects in these areas in anticipation of consumer demand and deliver residential projects at very competitive
margins. We may face the risk that our competitors may be better known in the markets that are new to us and
gain early access to information regarding attractive parcels of land and be better placed to acquire such land.

29. We compete in our business with a number of real estate developers.

We operate our business in an intensely competitive and highly fragmented industry with low entry barriers. We
face significant competition in our business from a large number of Indian real estate development companies
who also operate in the same regional markets as us. The extent of the competition we face in a potential
property market depends on a number of factors, such as the size and type of property development, contract
value and potential margins, the complexity and location of the property development, the reputations of the
customer and us, and the risks relating to revenue generation.

Given the fragmented nature of the real estate development industry, we often do not have adequate information
about the property developments our competitors are developing and accordingly, we run the risk of
underestimating supply in the market. We initially concentrated our real estate business in the Mumbai
Metropolitan region and plan to expand across India, including cities such as Pune, Bengaluru, Kolkata and
Hyderabad. Recently, we have diversified into Ahmedabad, Mangalore, Chandigarh, Chennai and Kochi. As we
seek to diversify our regional focus, we face the risk that some of our competitors, who are also engaged in real
estate development, may be better known in other markets, enjoy better relationships with land-owners and
international or domestic joint venture partners, may gain early access to information regarding attractive
parcels of land and be better placed to acquire such land.

Some of our competitors are larger than us and have greater land reserves or financial resources or a more
experienced management team. They may also benefit from greater economies of scale and operating
efficiencies. Competitors may, whether through consolidation or growth, present more credible integrated
and/or lower cost solutions than we do, causing us to win fewer tenders. There can be no assurance that we can
continue to compete effectively with our competitors in the future, and failure to compete effectively may have
an adverse effect on our business, financial condition and results of operations. Also, in the areas of business
where we are a new entrant to the market, such as hotels and SEZs, we may not be able to compete effectively
with our competitors, some of whom may have greater breadth of experience and qualifications.

30. If we are not able to implement our growth strategies or manage our growth, our business and financial
results could be adversely affected.

We are embarking on a growth strategy which involves a substantial expansion of our current business. Such a
growth strategy will place significant demands on our management as well as our financial, accounting and
operating systems. Even if we have successfully executed our business strategies in the past, there can be no
assurance that we will be able to execute our strategies on time and within the estimated budget, or that we will
meet the expectations of targeted customers.

Further, as we expand our operations, we may be unable to manage our business efficiently, which could result
in delays, increased costs and affect the quality of our projects, and may adversely affect our reputation. Such
expansion also increases the challenges involved in preserving a uniform culture, set of values and work
environment across our business operations, developing and improving our internal administrative
infrastructure, particularly our financial, operational, communications, internal control and other internal
systems, recruiting, training and retaining management, technical and marketing personnel, maintaining high
levels of client satisfaction, and adhering to health, safety, and environmental standards. Our failure to manage
our growth could have an adverse effect on our business, financial condition and results of operations.

31. We may experience difficulties expanding our business into new geographic areas.
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As a part of our strategy we intend to expand our geographic reach to other locations in India. We initially
concentrated our real estate business in the Mumbai Metropolitan region and later expanded our operations to
include other cities such as Pune, Bengaluru, Kolkata and Hyderabad. Recently, we have diversified into
Ahmedabad, Mangalore, Chandigarh, Chennai and Kochi. The level of competition, regulatory practices,
business practices and customs, customer tastes, behavior and preferences in cities where we plan to expand our
operations may differ from those in the Mumbai Metropolitan region, Pune, Bengaluru, Kolkata and Hyderabad
and our experience in such cities may not be applicable to new cities. In addition, as we enter new markets, we
are likely to compete with local developers who have an established local presence, are more familiar with local
regulations, business practices and customs, and have stronger relationships with local contractors and relevant
government authorities, all of which may collectively or individually give them a competitive advantage over
us.

While expanding into various other regions, our business will be exposed to various additional challenges,
including seeking governmental approvals from government bodies with which we have no previous working
relationship, identifying and collaborating with local business partners, contractors and suppliers with whom we
may have no previous working relationship, identifying and obtaining development rights over suitable
properties, successfully gauging market conditions in local real estate markets with which we have no previous
familiarity, attracting potential customers in a market in which we do not have significant experience, local
taxation in additional geographic areas of India and adapting our marketing materials and operations to different
regions of India in which other languages are spoken.

We can provide no assurance that we will be successful in expanding our business to include other markets in
India. Any failure by us to successfully carry out our plan to geographically diversify our business could have a
material adverse effect on our revenues, earnings and financial condition and could constrain our long term
growth and prospects.

32. We have not entered into any definitive agreements to use a substantial portion of the Net Proceeds of
the Issue.

The deployment of funds as described in the section titled “Objects of the Issue” beginning on page 43 of this
Prospectus is at the discretion of our Board, though it is subject to monitoring by an independent agency. While
we have entered into various acquisition agreements such as MoUs, agreements to sell, term sheets and
allotment letters by State Governments/development authorities in various cities for the acquisition of land
and/or development rights, we have not entered into definitive agreements for 15.78% of the Net Proceeds of
the Issue. There can be no assurance that we will be able to conclude definitive agreements for such investment
on terms anticipated by us or at all.

33. We depend on our senior management, Directors and key personnel and our ability to retain them and
attract new key personnel when necessary is an important part of our success.

Our Directors and our key management personnel collectively have many years of experience in managing our
business and are difficult to replace. They provide expertise which enables us to make well informed decisions
in relation to our business and our future prospects. We cannot assure you that we will continue to retain any or
all of the key members of our management. The loss of the services of any such key members of our
management team could have an adverse effect on our business and the results of our operations.

We do not have employment contracts or non-compete agreements with our Directors and our key management
personnel, nor do we maintain “key man” insurance for any of our senior or other key management personnel.
Any loss of our senior managers or other key personnel or the inability to recruit further senior managers or
other key personnel or our ability to manage attrition levels could impair our future by impairing our day-to-day
operations, hindering our development of new projects and harming our ability to maintain or expand our
operations.
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34. Our business is subject to extensive government regulation with respect to land development, which may
become more stringent in the future.

The real estate sector in India is heavily regulated by the central, state and local governments. Real estate
developers must comply with a number of requirements mandated by Indian laws and regulations, including
policies and procedures established and implemented by local authorities. For example, we are subject to
various land ceiling regulations, which regulate the area of land that can be held under single ownership.

Additionally, in order to develop and complete a real estate project, developers must obtain various approvals,
permits and licences from the relevant administrative authorities at various stages of project development, and
developments may have to qualify for inclusion in local “master plans”. We may encounter major problems in
obtaining the requisite approvals or licences, may experience delays in fulfilling the conditions precedent to any
required approvals and we may not be able to adapt ourselves to new laws, regulations or policies that may
come into effect from time to time with respect to the real estate sector. If we experience material problems in
obtaining or fail to obtain the requisite governmental approvals, the schedule of development and sale or letting
of our projects could be substantially disrupted.

The procedure for obtaining a certificate for change of land use varies from state to state. However, the
procedure typically followed includes the filing of an application (along with the requisite documents) in a
prescribed format with the relevant authority for obtaining a change of land use permission/certificate. Such
application is considered by the relevant authority on the basis of criteria established in the relevant zoning
regulations for the development of such land. A decision is communicated by the relevant authority within a
prescribed period from the date of submission of the application. The applicant is also required to pay fees for a
certificate of change of land use, which may vary from state to state. While we believe we will obtain approvals
as may be required, there cannot be any assurance that the relevant authorities will issue any such approvals in
the anticipated time frames or at all. Any delay or failure to obtain the required approvals in accordance with
our project plans may adversely affect our ability to implement our projects and adversely affect our business
and prospects.

Although we believe that our projects materially comply with applicable laws and regulations, regulatory
authorities may allege non-compliance and may subject us to regulatory action in the future, including penalties,
seizure of land and other civil or criminal proceedings. For more information, see the sections titled
“Regulations and Policies” and “Government Approvals” beginning on pages 104 and 342, respectively, of this
Prospectus.

35. Compliance with, and changes in, safety, health and environmental laws and various labour, workplace
and related laws and regulations impose additional costs and may increase our compliance costs and as
such adversely affect our results of operations and our financial condition.

Compliance with, and changes in, safety, health and environmental laws and various labour, workplace and
related laws and regulations may increase our compliance costs and as such adversely affect our results of
operations and financial condition. We are subject to a broad range of safety, health and environmental laws and
various labour, workplace and related laws and regulations in the jurisdictions in which we operate, which
impose controls on the disposal and storage of raw materials, noise emissions, air and water discharges, on the
storage, handling, discharge and disposal of chemicals, employee exposure to hazardous substances and other
aspects of our operations. For example, we have received a notice that one of our sub-contractors on our
Edenwoods, Thane project has failed to pay statutory dues to its employees as required by the relevant labour
law. As a result, we will need to satisfy these payments and recover such amounts from the contractor. There
can be no assurance, however, that we will be able to recover these amounts.

In addition, we are required to conduct an environmental assessment of our projects before receiving regulatory
approval for these projects. These environmental assessments may reveal material environmental problems,
which could result in our not obtaining the required approvals. If environmental problems are discovered during
or after the development of a property, we may incur substantial liabilities relating to clean up and other
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remedial measures and the value of the relevant projects could be adversely affected. Moreover, if hazardous
substances are found in a property, our ability to sell such property could be adversely affected.

While we believe we are in compliance in all material respects with all applicable safety, health and
environmental laws and regulations, the discharge of raw materials that are chemical in nature or of other
hazardous substances or other pollutants into the air, soil or water may nevertheless cause us to be liable to the
Gol or to third parties. In addition, we may be required to incur costs to remedy the damage caused by such
discharges, pay fines or other penalties for non-compliance.

36. Our business and our growth prospects require us to invest additional capital, which may not be
available on terms acceptable to us or at all.

Our business is capital intensive and requires significant expenditure for land acquisition and development. In
the fiscal year ended March 31, 2009, we incurred net interest and finance charges of Rs. 5.33 Crores. As of
September 30, 2009, we had Rs. 800.69 Crores of aggregate principal amount of indebtedness (including
secured and unsecured) outstanding.

As we intend to pursue a strategy of continued investment in our property development activities, we may incur
significant additional expenditure in the current and future fiscal years. We propose to fund such expenditure
through a combination of debt, equity and internal accruals. Our ability to borrow and the terms of our
borrowings will depend on our financial condition, the stability of our cash flows and our capacity to service
debt in a rising interest rate environment. Fluctuations in market interest rates may affect the cost of our
borrowings, as some of our indebtedness may be at variable interest rates. We may not be successful in
obtaining these additional funds in a timely manner, or on favourable terms, or at all.

Moreover, certain of our loan documents contain provisions that may limit our ability to incur future debt. If we
do not have access to additional capital, we may be required to delay, postpone or abandon some or all of our
development projects or reduce capital expenditures and the size of our operations, any of which could
adversely affect our results of operations.

37. The launch of new projects that prove to be unsuccessful could impact our growth plans and may
adversely impact earnings.

As part of our strategy, we introduce new project developments in the Indian market. Each of the elements of
new project initiatives carries significant risks, as well as the possibility of unexpected consequences, including
(1) acceptance by and sales of the new project initiatives to our customers may not be as high as we anticipate
(2) our marketing strategies for the new projects may be less effective than planned and may fail to effectively
reach the targeted consumer base or engender the desired consumption; (3) we may incur costs exceeding our
expectations as a result of the continued development and launch of the new projects; (4) we may experience a
decrease in sales of certain of our existing projects as a result of the introduction of nearby new projects; and (5)
any delays or other difficulties impacting our ability, or the ability of our third party contractors and developers,
to develop and construct projects in a timely manner in connection with launching the new project initiatives.

Each of the risks referred to above could delay or impede our ability to achieve our growth objectives or we
may not be successful in achieving our growth objectives at all through these means, which could have an
adverse effect on our business, results of operations and financial condition.

38. The government may exercise rights of compulsory purchase or eminent domain over our or our
development partners’ lands.

The Land Acquisition Act, 1894 allows the central and state governments to exercise rights of compulsory
purchase which, if used in respect of our land or our development partners’ land, could require us or our
development partners to mandatorily relinquish land without judicial recourse and with minimal compensation.
The likelihood of such actions may increase as the central and state governments seek to acquire land for the
development of infrastructure projects such as roads, airports and railways. Any such action in respect of one or
more of our current or proposed developments could adversely affect our business.
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39. Our business and growth plan could be adversely affected by the incidence and rate of taxes and stamp
duties.

As a property owning and development company, we are subject to the property tax regime in each state where
our projects are located. These taxes could increase in the future, and new types of property taxes may be
established which would increase our overall development and other costs. We also buy and sell properties
throughout India; property conveyances are generally subject to stamp duty. If these duties increase, the cost of
acquiring properties will rise, and sale values could also be affected. Additionally, if stamp duties were to be
levied on instruments evidencing transactions which we believe are currently not subject to such duties, such as
the grant or transfer of development rights, our acquisition costs and sale values would be affected, resulting in
a reduction of our profitability. Any such changes in the incidence or rates of property taxes or stamp duties
could have an adverse affect on our financial condition and results of operations.

Also, the taxation system within India still remains complex. Each state in India has different local taxes and
levies including sales tax / value added tax and octroi. Changes in these local taxes and levies may impact our
profits and profitability. Any negative changes in the regulatory conditions in India or our other geographic
markets could adversely affect our business operations or financial conditions. For further details, please see
“Statement of Tax Benefits” beginning on page 53 of this Prospectus.

40. We depend on our information technology systems in managing our construction and development
process, logistics and other integral parts of our business.

Our information technology systems are important to our business. We utilise information technology systems
in connection with overall project management, human resources and accounting. While we deploy “Concerto”,
a fully integrated management tool system across our projects. Any failure in our information technology
systems could result in business interruption, adversely affecting our reputation and weakening of our
competitive position and could have an adverse effect on our financial condition and results of operations.
SAP®, an enterprise resource planning software and SaleForce CRM.

41. Our brand “Godrej” is owned by Godrej & Boyce Manufacturing Company Limited and assigned to
Godrej Industries Limited, and our use of the same is subject to the conditions stipulated under the
Trademark License Agreement dated May 27, 2008, with Godrej Industries Limited, and we have not
obtained registration of our trademark, which may affect our business operations.

The brand and trademark “Godrej” and the associated logo is assigned by Godrej & Boyce Manufacturing
Company Limited to Godrej Industries Limited. By an agreement dated May 27, 2008, Godrej Industries
Limited has granted our Company the non-exclusive right to use the trademark and logo in our ordinary course
of business upon a payment of royalty of 0.5% of the gross turnover of our Company per annum. We cannot
assure you that we will continue to have the uninterrupted use and enjoyment of the trademark or logo in the
event that we are unable to renew the license agreement. In addition, we have not obtained registration of our
trademark. We may not be able to prevent infringement of our trademark and a passing off action may not
provide sufficient protection. Additionally, we may be required to litigate to protect our brands, which may
adversely affect our business operations. Loss of the rights to use the trademark and the logo may affect our
reputation, goodwill, business and our results of operations.

42. Our registered office is on premises that have been taken on leave and license basis. Our inability to seek
renewal or extension of such license may disrupt our operations.

Our registered office is on premises we have licensed from Godrej & Boyce Manufacturing Company Limited.
Any adverse title, ownership rights, development rights of our landlord or any breach of the contractual terms of
the leave and licence agreement we have entered into, or any inability to renew this leave and license agreement
on terms acceptable to us, or at all may cause an adverse effect on our business operations. For further details,
see section titled “Our Business — Properties” beginning on 102 of this Prospectus.
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43. We may be subject to losses that might not be covered in whole or in part by existing insurance coverage.
These uninsured losses could result in substantial liabilities to us that could negatively affect our
financial condition.

Although, we maintain insurance for a variety of risks, including, among others, for risks relating to fire,
burglary and certain other losses and damages and employee related risks, not all such risks maybe insured or
may be possible to insure at commercially acceptable terms. While we believe that the insurance coverage
which we maintain directly or through our contractors for our business would be reasonably adequate to cover
the normal risks associated with the operation of such business, there can be no assurance that any claim under
the insurance policies maintained by us will be honoured fully, in part or on time, nor that we have taken out
sufficient insurance to cover all material losses as policies contain certain exclusions and limitations of
coverage. Should an uninsured loss or a loss in excess of insured limits occur, we could incur liabilities or
losses or lose capital invested in that property, while remaining obligated for any indebtedness or other financial
obligations related to our business. Any such loss could result in substantial liabilities to us or adversely affect
our ability to replace property that is destroyed or damaged, and our productive capacity may diminish.

44. We have entered into various related party transactions.

We have entered into various transactions with related parties, including the Promoters and Promoter Group
entities. These related party transactions include entering into development and other agreements, payment and
receipt of advances for purchase of land, payment of managerial remuneration, reimbursement of costs and
expenses, including civil and infrastructure costs, grant and repayment of loans and grant of corporate
guarantees and reimbursement of bank guarantee charges. Such transactions are made on an arm’s length basis
on no less favourable terms than if such transactions were carried out with unaffiliated third parties. These
transactions in the present and future may potentially involve a conflict of interest which may adversely affect
our business or harm our reputation. For details of related party transactions, please see section titled “Related
Party Transactions” beginning on page 181 of this Prospectus.

45. Our contingent liabilities could adversely affect our financial condition.

Our consolidated contingent liabilities as disclosed in our restated consolidated financial statements, as per
Indian GAAP as of September 30, 2009 were as follows:

Consolidated Contingent Liabilities

Particulars (Rs. in Crores)
Uncalled amount of Rs. 80 and Rs. 30 on 70 and 75 Partly Paid shares respectively of Tahir Properties Limited *
Claims against the Company not acknowledged as debts represent cases filed by parties in the consumer forum, 0.47

Tribunal and High Court and disputed by the Company as advised by our advocates. In the opinion of the
management, the claims are not sustainable.

Claims against the Company under the Labour Laws for disputed cases 0.20
Guarantees given by Bank, counter-guaranteed by the Company 2.01
Letter of credit issued on behalf of the Company 0.12
Claim against the Company under Bombay Stamp Act, 1958 1.49
Claims against the Company under Electricity Act 2003 0.60
Claims against the Company under Income Tax Act, Appeal referred to Commissioner of Income Tax (Appeals) 10.18

*represent amount less than Rs. 50,000

Our unconsolidated contingent liabilities, as disclosed in our restated financial statements, as per Indian GAAP
as of September 30, 2009 were as follows:
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Unconsolidated Contingent Liabilities

Particulars (Rs. in Crores)
Uncalled amount of Rs. 80 and Rs. 30 on 70 and 75 Partly Paid shares respectively of Tahir Properties Limited *
Claims against the Company not acknowledged as debts represent cases filed by parties in the consumer forum, 0.47

Tribunal and High Court and disputed by the Company as advised by our advocates. In the opinion of the
management, the claims are not sustainable.

Claims against the Company under the Labour Laws for disputed cases 0.20
Guarantees given by Bank, counter-guaranteed by the Company 2.01
Letter of credit issued on behalf of the Company 0.12
Claim against the Company under Bombay Stamp Act, 1958 1.49
Claims against the Company under Electricity Act 2003 0.60
Claims against the Company under Income Tax Act, Appeal referred to Commissioner of Income Tax (Appeals) 10.18

*represent amount less than Rs. 50,000

These contingent liabilities have not been provided for in our accounts. If any of these contingent liabilities
materialise, our profitability may be adversely affected.

46. We are subject to restrictive covenants in certain debt facilities provided to us.

As of September 30, 2009, we had Rs. 800.69 Crores of aggregate principal amount of indebtedness (secured
and unsecured) outstanding There are certain restrictive covenants in the arrangements we have entered into
with the banks. As per the terms of these agreements, we are prohibited from creating, assuming or incurring
any additional long-term indebtedness without the prior consent of our lenders. Additional restrictive covenants
require us, among other things, to maintain in favour of the bank a margin between the value of mortgaged
property and the balance due to the bank, as the bank may stipulate from time to time, and to keep the
mortgaged properties insured for full market value against certain risks. We also require prior consent of our
lenders for effecting any change in our ownership, control and management as well as for making any
amendments to the Memorandum and Articles. Further, the loan agreements provide that we cannot create any
further charges or encumbrances over mortgaged property and that we may not part with hypothecated property
or any part thereof without the prior written consent of the lending bank. Additionally, we are permitted to use
the funds only for the purpose for which they have been borrowed and thus any transfer of funds to our
associate/group companies may require the prior consent of the banks. Furthermore, our arrangements with the
lending banks permit the bank to withdraw or recall their loans or debit the instalments or interest payable from
any of our accounts maintained with the bank, at the bank’s absolute discretion, without any prior notice to us
and the bank may impose overdue interest at the specified rates in the event of any default or may vary the
interest rates, without giving prior notice to us.

Any additional financing that we require to fund our capital expenditures, if met by way of additional debt
financing, may place restrictions on us which may, among other things, increase our vulnerability to general
adverse economic and industry conditions, limit our ability to pursue our growth plans, require us to dedicate a
substantial portion of our cash flow from operations to make payments on our debt, thereby reducing the
availability of our cash flow to fund capital expenditures, meet working capital requirements and use for other
general corporate purposes, and limit our flexibility in planning for, or reacting to changes in our business and
our industry, either through the imposition of restrictive financial or operational covenants or otherwise.

47. We have taken certain loans including unsecured loans, which may be recalled by our lenders at any
time.

Certain of our indebtedness can be recalled at any time. As of November 15, 2009, of our total indebtedness,
Rs. 172.82 Crores constitutes unsecured loans, and of these, loans in the amount of Rs. 32.98 Crores from IDBI
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Bank Limited and Rs. 50.00 Crores from Punjab and Sindh Bank can be recalled at any time. In addition,
certain of our secured loans can also be recalled by our lenders at any time. If our lenders exercise their right to
recall a loan, it could have a material adverse affect on our financial position. For further details of our
unsecured loans, please refer to the section titled “Financial Indebtedness” beginning on page 308 of this
Prospectus.

48. We recognise revenue based on the percentage of completion method of accounting on the basis of our
management’s estimates of revenues and development costs on a property by property basis. As a result,
our revenues and development costs may fluctuate significantly from period to period.

We recognise the revenue generated from our residential and commercial projects on the percentage of
completion method of accounting. See the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Results of Operations” beginning on page 295 of this Prospectus. We
cannot assure you that the estimates used under the percentage of completion method will equal either the actual
cost incurred or revenue received with respect to these projects. The effect of such changes to estimates is
recognised in the financial statements of the period in which such changes are determined. This may lead to
significant fluctuations in revenues and development costs. Therefore, we believe that period-to-period
comparisons of our results of operations may not be indicative of our future performance. Such fluctuations in
our revenues and costs could also cause our share price to fluctuate significantly.

49. OQur established brand name may be adversely affected by events beyond our control.

We believe the “Godrej” brand is recognisable amongst the populace in India due to its long presence in the
Indian market and the diversified businesses in which the Godrej group operates. However, there can be no
assurance that this established brand name will not be adversely affected in the future by events such as actions
that are beyond our control, including customer complaints, developments in other businesses that use this
brand or adverse publicity from any other source. Any damage to this brand name, if not immediately and
sufficiently remedied, could have an adverse effect on our business, financial condition and results of
operations.

50. Our funding requirements and the deployment of the Net Proceeds of the Issue are based on
management estimates and have not been independently appraised.

Our funding requirements and the deployment of the Net Proceeds of the Issue are based on management
estimates and have not been appraised by any bank or financial institution. In view of the highly competitive
nature of the industry in which we operate, we may have to revise our management estimates from time to time
and consequently our funding requirements may also change. This may result in the rescheduling of our project
expenditure programmes and an increase or decrease in our proposed expenditure for a particular project.

51. Restrictions on foreign direct investment in the real estate sector may hamper our ability to raise
additional capital.

While the Gol has permitted FDI of up to 100% without prior regulatory approval in townships, housing, built-
up infrastructure and construction and development projects, it has issued a notification titled Press Note No. 2
(2005 Series), dated March 3, 2005, which subjects such investment to certain restrictions. Our inability to raise
additional capital as a result of these and other restrictions could adversely affect our business and prospects.
For more information on these restrictions, see the section titled “Regulations and Policies” beginning on page
104 of this Prospectus.

52. The cyclical nature of the Indian real estate market could cause us to experience fluctuations in property
values over time.

Historically, the Indian real estate market has been cyclical, a phenomenon that can affect the optimal timing for

both the acquisition of sites and the sale of our projects. We cannot assure you that real estate market cyclicality
will not continue to affect the Indian real estate market in the future. As a result, we may experience

xli



fluctuations in property values over time which in turn may adversely affect our business, financial condition
and results of operations.

Risks relating to the Investment in Equity Shares

53. After this Issue, our Equity Shares may experience price and volume fluctuations or an active trading
market for our Equity Shares may not develop.

The price of the Equity Shares may fluctuate after this Issue as a result of several factors, including volatility in
the Indian and global securities markets, the results of our operations, the performance of our competitors,
developments in the Indian real estate sector and changing perceptions in the market about investments in the
Indian real estate sector, adverse media reports on us or the Indian real estate sector, changes in the estimates of
our performance or recommendations by financial analysts, significant developments in India’s economic
liberalisation and deregulation policies, and significant developments in India’s fiscal regulations.

There has been no recent public market for the Equity Shares prior to this Issue and an active trading market for
the Equity Shares may not develop or be sustained after this Issue. Further, the price at which the Equity Shares
are initially traded may not correspond to the prices at which the Equity Shares will trade in the market
subsequent to this Issue.

54. Any future issuance of Equity Shares may dilute your shareholding and sale of our Equity Shares by our
Promoter or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future equity issuances by us, including in a primary offering, may lead to the dilution of investors’
shareholdings in our Company. Any future equity issuances by us or sales of our Equity Shares by our Promoter
or other major shareholders may adversely affect the trading price of the Equity Shares. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of our Equity
Shares.

55. You will not be able to sell immediately on an Indian stock exchange any of the Equity Shares you
purchase in the Issue.

The Equity Shares will be listed on the NSE and the BSE. Pursuant to Indian regulations, certain actions must
be completed before the Equity Shares can be listed and trading may commence. Investors’ book entry, or
“demat”, accounts with depository participants in India are expected to be credited within two working days of
the date on which the basis of allotment is approved by NSE and BSE. Thereafter, upon receipt of final
approval from the NSE and the BSE, trading in the Equity Shares is expected to commence within seven
working days of the date on which the basis of allotment is approved by the Designated Stock Exchange. We
cannot assure that the Equity Shares will be credited to investors’ demat accounts, or that trading in the Equity
Shares will commence, within the time periods specified above.

The Government has proposed an amendment to the SCRR wherein a minimum public holding of 25% for an
initial and continuous listing would be mandatory. If such amendment becomes effective, we may have to issue
additional Equity Shares or our existing shareholders may have to sell their existing holdings. Any such further
issuance or sale by our existing shareholders may affect the market price of our Equity Shares.

Notes to Risk Factors:

. Public issue of 9,429,750 Equity Shares of Rs. 10 each of the Company where16,97,345 Equity Shares
were issued for cash at a price of Rs. 530 per Equity Share (including a share premium of Rs.520 per
Equity Share) and 77,32,405 Equity Shares were issued for cash at a price of Rs. 490 per Equity Share
(including a share premium of Rs.480 per Equity Share) collectively aggregating to Rs. 468.85 crores.

° In accordance with Rule 19(2) (b) of the SCRR, this being an Issue for less than 25% of the post-Issue
capital, the Issue is being made through the 100% Book Building Process whereby at least 60% of the
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Issue will be allocated on a proportionate basis to QIBs, out of which 5% shall be available for
allocation on a proportionate basis to Mutual Funds only. The remainder shall be available for
allocation on a proportionate basis to QIBs and Mutual Funds, subject to valid Bids being received
from them at or above the Issue Price. If at least 60% of the Issue cannot be allocated to QIBs, then the
entire application money will be refunded forthwith. Further, not less than 10% of the Issue will be
available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 30% of
the Issue will be available for allocation on a proportionate basis to Retail Individual Bidders, subject
to valid Bids being received at or above the Issue Price.

On December 2, 1992 the face value of the Equity Shares of Rs. 100 each were sub-divided into Equity
Shares with a face value of Rs. 10 each.

The Company’s net worth as at March 31, 2009 was Rs. 300.55 Crores as per our consolidated restated
financial statements under Indian GAAP. The Company’s net worth as at March 31, 2009 and
September 30, 2009 was Rs. 298.15 Crores and 345.78 Crores as per our unconsolidated restated
financial statements under Indian GAAP.

The net asset value per Equity Share as at March 31, 2009 was Rs. 49.47 as per our restated
consolidated financial statements under Indian GAAP and Rs. 49.36 as per our restated unconsolidated
financial statements under Indian GAAP.

The average cost of acquisition of per Equity Share by our Promoters, which has been calculated by
taking the average amount paid by them to acquire our Equity Shares, is Rs. 38.21.

Refer to the notes to our financial statements relating to related party transactions in the section titled
“Related Party Transactions” on page 181 of this Prospectus.

For details of transactions in Equity Shares undertaken by our Promoter and Promoter Group, see the
section titled “Capital Structure” on page 28 of this Prospectus

For details of the interests of our Directors and Key Management Personnel, please refer to the section
titled “Our Management” on page 136 of this Prospectus. For details of the interests of our Promoters
and Promoter Group, please refer to the section titled “Our Promoters and Promoter Group” on page
155 of this Prospectus.

Except as disclosed on page 31 of this Prospectus, we have not issued any Equity Shares for
consideration other than cash. See the section titled “Capital Structure” on page 28 of this Prospectus

Investors may contact the GCBRLMs and BRLMs and Syndicate Members for any complaints,
information or clarifications pertaining to the Issue. The BRLMs and Syndicate Members are obliged
to provide the same to investors.

Investors are advised to refer to the section titled “Basis for Issue Price” on page 50 of this Prospectus
before making an investment.

Investors may note that in case of over-subscription in the Issue, Allotment to Bidders in all of the
categories shall be on a proportionate basis. In case of under-subscription in the net offer to the public
portion, spill over to the extent of under subscription shall be permitted from the reserved category of
the net offer to public portion. For more information, please refer to the section titled “Basis of
Allotment” on page 392 of this Prospectus.

All information shall be made available by the GCBRLMs and BRLMs, Syndicate Members and the

Company to the public and investors at large and no selective or additional information would be
available for a section of the investors in any manner whatsoever.
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. Trading in the Equity Shares shall be in dematerialised form only.

We were originally incorporated as Sea Breeze Constructions and Investments Private Limited on February 8§,
1985 under the Companies Act, 1956 with the RoC. The name of our Company was changed to Godrej
Properties and Investments Private Limited pursuant to a special resolution of the shareholders dated July 2,
1990. The fresh certificate of incorporation consequent upon the name change was granted to us on July 16,
1990. In the year 1991, the status of our Company was changed to a deemed public company by deletion of the
word “private” from the name of the Company and subsequently the status was changed to a public limited
company pursuant to a special resolution of the members passed at the extraordinary general meeting on August
1, 2001 and the same was approved by the RoC on September 18, 2001. Our name was further changed to
Godrej Properties Limited pursuant to a special resolution of the members passed at the extraordinary general
meeting on November 23, 2004. The fresh certificate of incorporation consequent to the change of name was
granted on December 10, 2004 by the RoC.

We had filed a draft red herring prospectus dated May 28, 2008 with SEBI in relation to a proposed initial
public offering of the Equity Shares and had received SEBI observations vide letter no.
CFD/DIL/PB/165109/2009 dated June 02, 2009. However, in terms of Regulation 11(4) of the SEBI
Regulations, the Company required a fresh filing of the DRHP and thus the Company had refiled the DRHP
dated October 22, 2009 with SEBI on October 23, 2009.
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SECTION III: INTRODUCTION

SUMMARY OF OUR BUSINESS, STRENGTHS AND STRATEGY

Overview

We are one of the leading real estate development companies in India (Source: Construction World — “India’s
Top 10 Builders”) and are based in Mumbai, Maharashtra. We currently have real estate development projects
in 10 cities in India, which are at various stages of development. Currently, our business focuses on residential,
commercial and township developments. We are a fully integrated real estate development company involved in
all activities associated with the development of residential and commercial real estate. We undertake our
projects through our in-house team of professionals and by partnering with companies with domestic and
international operations (See our Operation Methodology flow chart on page 100 of this Prospectus).

Our parent company, Godrej Industries Limited, currently holds 80.26% of our equity share capital. Godrej
Industries Limited is the listed flagship company of the Godrej group of companies. The Godrej group of
companies includes Godrej & Boyce Manufacturing Company Limited and is one of the leading conglomerates
in India. The Godrej group was awarded the “Corporate Citizen of the Year” award by the Economic Times in
2003 and the Godrej brand was selected as the fourth best brand in India in The Week magazine’s ‘Mood of the
Nation @ 60’ survey published on August 19, 2007.

Our residential portfolio consists of various types of accommodation of varying sizes. In our commercial
portfolio, we build office space catering to blue-chip Indian and international companies, IT parks catering to
the requirements of IT/ITES companies and retail space. Our township portfolio includes integrated townships
consisting of residential and commercial developments. During the fiscal year 2009, our total revenue
contribution from operation of our commercial activities, residential activities and other income operations was
Rs. 167.66 Crores, Rs. 59.59 Crores and Rs. 23.01 Crores, respectively.

We entered into our first project in 1991. We initially concentrated our operations in the Mumbai Metropolitan
region and later expanded to include other cities such as Pune, Bengaluru, Kolkata, Hyderabad, Ahmedabad,
Mangalore, Chandigarh, Chennai and Kochi.

“Developable Area” refers to the total area which we develop in each project, and includes carpet area, common
area, service and storage area, as well as other open area, including car parking. Such area, other than car
parking space, is often referred to in India as “super built-up” area. “Saleable Area” refers to the part of the
Developable Area relating to our economic interest in such property. As of October 31, 2009, we have
completed a total of 23 projects comprising 16 residential and seven commercial projects, aggregating
approximately 5.13 million sq. ft. of Developable Area.

Our Land Reserves may be broadly classified into land to be developed by us as “ongoing projects”, which are
projects for which approval to begin construction has been granted by the relevant authority (“Ongoing
Projects”), and “forthcoming projects”’, which are projects for which (i) land has been acquired or a
memorandum of understanding or development agreement has been executed; (ii) conversion from agricultural
land has been completed, if necessary, or an application for change in status to non-
agricultural/commercial/residential use has been submitted, or is in the process of being submitted to the
relevant authority; and (iii) internal project development plans are complete (“Forthcoming Projects”).

Our total Land Reserves currently stand at 391.04 acres, aggregating to approximately 82.74 million sq. ft. of
Developable Area and 50.21 million sq. ft. of Saleable Area, which includes our Ongoing Projects and
Forthcoming Projects. The aforesaid Land Reserves include 64.23 acres which are in the process of being
aggregated.

The table below provides our Land Reserves and estimated Developable Area and Saleable Area by cities as of
October 31, 2009:



City Estimated Developable Estimated Saleable Area Acreage*
Area (in million sq. ft.) (in million sq. ft.)
Mumbai 3.69 2.26 38.85
Pune 12.32 1.33 26.23
Bengaluru 2.51 1.86 21.46
Kolkata 6.93 2.82 16.72
Hyderabad 9.60 9.60 34.00
Mangalore 0.83 0.61 4.53
Ahmedabad 40.43 27.38 223.51
Chandigarh 0.68 0.31 1.84
Kochi 2.52 1.76 15.16
Chennai 3.23 2.26 8.75
TOTAL 82.74 50.21 391.04

* Area refers to the share of the Company only.

In addition, we have entered into memoranda of understanding with certain members of the Godrej group of
companies, for developing land owned by them in various regions across the country. This land does not form a
part of our Land Reserves and the memoranda of understanding do not constitute definitive agreements for the
development of these lands. The details of these memoranda of understanding are as follows:

Group Company City Acreage
Godrej & Boyce Manufacturing Company Limited Mohali (Chandigarh) 75
Godrej Agrovet Limited Bengaluru 100
Godrej & Boyce Manufacturing Company Limited Hyderabad 10
TOTAL 185

We use the “joint development model” for developing properties, which entails entering into a development
agreement with the owner(s) of the land parcel(s) sought to be developed. Typically, the land owner is paid an
advance amount at the time of executing the development agreement. The development agreement generally
states that the land owner(s) is entitled, as compensation, to a share in the developed property or a share of the
revenues or profits generated from the sale of the developed property, or a combination of all or two of the
above entitlements after adjusting the advance amount paid earlier.

In certain instances, we execute a memorandum of understanding with a party who has negotiated the
acquisition of the land parcel(s) with the land owner(s) and is in the process of acquiring such land parcel(s).
We pay an advance amount to the party acquiring the land parcel(s) to assist in entering into the required
agreements to document the acquisition. The party acquiring the land parcel(s) as described above is generally
referred to as an “aggregator”, the land parcel(s), the subject of the acquisition as “aggregated land” and the
entire process until the execution of the development agreement or such other document with the aggregator as
“aggregation”.

Our consolidated total income was Rs. 115.12 Crores for the period ended September 30, 2009, Rs. 250.25
Crores for the fiscal year 2009 and Rs. 227.51 Crores for the fiscal year 2008, as compared to Rs. 137.26 Crores
for the fiscal year 2007. Our consolidated profit after tax and minority interest was Rs. 47.74 Crores for the
period ended September 30, 2009, Rs. 75.63 Crores for the fiscal year 2009 and Rs. 75.02 Crores for the fiscal
year 2008, as compared to Rs. 28.82 Crores for the fiscal year 2007.

Our Strengths

We believe that the following are our principal strengths:



Established brand name

We are a part of the Godrej group of companies, which is one of the leading conglomerates in India. We believe
the “Godrej” brand is instantly recognisable amongst the populace in India due to its long presence in the Indian
market, the diversified businesses in which the Godrej group operates and the trust we believe it has developed
over 112 years of operations. The Godrej group was awarded the “Corporate Citizen of the Year” award by the
Economic Times in 2003 and the Godrej brand was selected as the fourth best brand in India in The Week
magazine’s ‘Mood of the Nation @ 60’ survey published on August 19, 2007.

We believe we have carried forward this brand name and reputation for quality to the real estate market in our
locations of operation. Transparency and efficiency in operations have helped us in developing long-term
relationships with our customers as well as investors in the real estate market, business partners, contractors and
suppliers. We have received many business awards and recognition, including being featured among “India’s
Top 10 Builders” in 2006, 2007, 2008 and 2009 by Construction World and “India’s Best Companies to Work
For” (first in construction and real estate) in 2009 by Great Places to Work, India, in partnership with the
Economic Times. In 2008, we received the Corporate Governance of the Year award by Accommodation
Times.

Land Reserves in strategic locations

As of October 31, 2009, we have Land Reserves comprising 391.04 acres aggregating approximately 82.74
million sq. ft. of Developable Area and 50.21 million sq. ft. of Saleable Area, located in or near prominent and
growing cities across India, such as Mumbai, Pune, Bengaluru and Ahmedabad. These include land parcels
which we own directly, and land parcels over which we have development rights through agreements or
memoranda of understanding.

Business development model

Along with selective acquisition of land parcels in strategic locations, we enter into development agreements
with land owners to acquire development rights to their land in exchange for a pre-determined portion of
revenues, profits or developable area generated from the projects. We believe that the Godrej brand name and
the reputation associated with it contribute in attracting potential joint development partners as well as our
existing partners. This business model enables us to undertake more projects without having to invest large
amounts of money towards purchasing land. We are thereby able to limit our risk through project diversification
while maintaining significant management control over our projects.

Execution methodology

We focus on the overall management of our projects, including land acquisition, project conceptualisation and
marketing. We work with service providers which enable us to access third party design, project management
and construction expertise.

We also use IT software and systems to improve productivity and monitor our projects and sales. For example,
we use critical chain project management or “CCPM” methodology to manage our projects. In the real estate
industry, where uncertainties, delays and budget overruns are frequent, we believe that CCPM builds reliability
in the timely completion of our projects. To facilitate CCPM, we use “Concerto”, a CCPM specialised software,
to ensure the effective control and monitoring of our projects by our core management team. Concerto software
allows multi-site communications and provides critical chain scheduling features, reporting formats and
portfolio management features. It aids in reducing losses of time and capacity, dealing with uncertainties and
ensuring our commitments are met. We have also completed the implementation of SAP enterprise resource
planning system to streamline operations, improve productivity and reduce costs. Finally, we have recently
completed implementation of SalesForce CRM for two of our projects, which captures and tracks lead data,
customer communication, campaigns and customer complaints. We expect that this software will help to
increase our rate of lead conversion, track campaign interest and customer interactions.



We also associate with other third party architects, project management consultants, contractors and
international property consultants.

Emphasis on innovation

We consider innovation to be a key success factor in the property development business. We believe we were
one of the early developers in India to extensively implement the joint development model with land owners for
real estate development and that we were one of the first companies to implement Stern Stewart’s Economic
Value Added concept of measuring financial performance in the real estate business in India. We also undertake
regular satisfaction surveys to measure the satisfaction level of our customers as well as joint venture partners.
We are one of the few property development companies in India to provide its customers with an online
interactive portal allowing customers to access critical information regarding their property including accounts
and progress of project development. In addition, we are a founding member of the Indian Green Building
Council, which is actively involved in promoting the green building concept in India with a vision to serve as a
single point solutions provider and facilitator for green building activities in India.

Qualified and skilled employee base and human resource practices

We believe that a motivated and empowered employee base is the key to our competitive advantage. Our Board
includes a combination of executive as well as independent members who bring us significant business
experience. Our key management personnel are qualified professionals many of who have spent a number of
years in various functions of real estate development. Our employee value proposition is based on a strong
focus on employee development, an exciting work culture, empowerment and competitive compensation. The
Godrej Organization for Learning and Development, e-MBA, “Young Executive Board” and “Think Tank” are
our key internal human resource initiatives for the development of talent. Various processes such as
performance improvement, talent management and competency management are supported online by a
Peoplesoft® Human Resource Management System customised for us. We believe that the skills and diversity of
our employees gives us the flexibility to adapt to the future needs of our business.

Our Business Strategies
The following are the key elements of our business strategy:
Enhance and leverage the Godrej brand and the group resources

One of our key strengths is our affiliation and relationship with the Godrej group and the strong brand equity
generated from the “Godrej” brand name. We believe that our customers and vendors perceive the Godrej brand
to be that of a trusted provider of quality products and services.

We believe that the strength of the Godrej brand and its association with trust, quality and reliability help us in
many aspects of our business, including land sourcing, expanding to new cities and markets, formulating
business associations and building relationships with our customers, service providers, process partners,
investors and lenders. In addition, our association with the Godrej group helps us leverage group resources,
including corporate governance best practices. For example, we were actively involved in a group-wide
branding initiative that was conducted by Interbrand, a London-based brand consultant, in which Godrej
Properties was identified, along with the personal grooming, furniture and aerospace divisions, as one of the
“hero” businesses of the group. We intend to leverage the brand equity that we enjoy as a result of our
relationship with the Godrej group of companies to expand our business. To further this strategy, we have
engaged Brand Finance India, an independent brand valuation and strategy firm, to conduct a branded business
valuation exercise to measure the economic value added by the Godrej brand to our business and to demonstrate
how the Godrej brand can be used to attract future joint ventures and partners in order to build our pipeline of
projects.



Continue to utilize effective development model to optimize resources

We intend to continue to develop most of our projects through joint development agreements with land owners.
As of October 31, 2009 many of our projects have been or are being executed on a joint development basis
(Please refer to “Land Reserves” on page 81 of this Prospectus). We enter into revenue, profit or area sharing
agreements with the land owners, instead of outright purchase of the land, which reduces our debt exposure and
corresponding risk. This model has been beneficial for us in economic downturns and has provided stability to
our business. In cases where we own a percentage interest in the development, we may selectively and
opportunistically decide to sell our interest in such property where we perceive significant revenues from such
transactions may be recognized.

Maintain our presence in metros and upcoming growth centres

We currently have a presence in 10 cities across India. We intend to maintain our presence in metropolitan
cities and other high growth cities across the country. We have either acquired or are in the process of acquiring
development rights in Mumbai, Bengaluru, Chennai, Hyderabad, Pune, Kolkata, Ahmedabad, Kochi,
Chandigarh and Mangalore for residential, commercial and integrated township projects. We believe that the
economic growth in these cities will result in increased demand for residential housing, as well as retail and
commercial spaces. We recognise that continuing to build on our land reserves in our existing markets is critical
to our growth strategy.

Focus on execution

We intend to continue to scale up the size of our operations and our project teams. We recognise the importance
of delivering quality projects on a timely basis. We intend to increase the scale of our business while staying
focused on quality. Selective outsourcing of the development process enables us to undertake more projects and
source best-in-class development partners, while optimally utilising our resources. For example, we have
entered into a memorandum of understanding with Larsen & Toubro Limited for its appointment as a contractor
for the development of some of our future projects. We intend to continue to outsource activities such as design,
architecture and construction to the best possible partners. For example, we have commissioned Pelli Clarke
Pelli Architects, who have worked on prestigious projects around the world, such as the Petronas Towers in
Kuala Lumpur, One Canada Square at Canary Wharf in London and the International Finance Centre in Hong
Kong, to master plan and design our Vikhroli development, and we intend to commission them for designing
the first commercial building within the development. In addition, we have a dedicated team from P.G. Patki
Architects working on some of our projects.

We also use Information Technology (IT) to support our execution capabilities. All our projects are currently
operational on SAP. We have implemented several initiatives and processes to enhance our execution
capabilities by engaging Goldratt Consulting in implementing their “Theory of Constraints” with CCPM. See “—
Strengths — Execution methodology” above for details on CCPM. We have also implemented Sales Force
Customer Relationship Management (CRM) system for managing leads and tracking customer interactions.

Focus on sustainable development

We intend to bring sustainable design to all of our projects. For example, the Ahmedabad township project has
been chosen as one among sixteen projects around the world by the Clinton Climate Initiative to work towards
being climate positive. In addition, we have commissioned Atelier Ten, a well regarded sustainability
consulting firm, to guide us in achieving environmentally responsible design that will result in reduced
operating costs for the Vikhroli development. Reduced operating costs are particularly important for the
Vikhroli development because we intend to hold the commercial space.



SUMMARY FINANCIAL INFORMATION

The selected historical restated non-consolidated and consolidated summary financial information presented
below as at and for the financial years ended March 31, 2005, 2006, 2007, 2008 and 2009 and for the period
ended September 30, 2009 has been prepared in accordance with Indian GAAP and should be read together
with the Auditors’ Reports and the non-consolidated and consolidated financial statements and notes thereto
contained in this Prospectus and the sections entitled “Financial Information”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Our Business” on page 196, 291 and 77
respectively, of this Prospectus. The summary non-consolidated and consolidated financial information
presented below does not purport to project our results of operation or financial condition. Our financial year
ends on March 31 of each year, so all references to a particular financial year are to the twelve months ending

March 31 of that year.



STANDALONE SUMMARY STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

Rs. in Crores

PARTICULARS AS AT AS AT MARCH 31,
30.09.2009
2009 2008 2007 2006 2005
FIXED ASSETS
Gross Block 13.97 7.51 541 4.44 3.64 2.78
Less : Accumulated Depreciation 4.73 3.73 2.73 2.03 1.47 1.43
Net Block 9.24 3.78 2.68 241 2.17 1.35
Capital Work in Progress / Advance - 3.25 0.21 0.21 - -
9.24 7.03 2.89 2.62 2.17 1.35
INVESTMENTS 40.00 55.72 55.69 8.36 6.43 -k
DEFERRED TAX ASSET 0.51 0.49 0.38 0.37 0.29 0.23
CURRENT ASSETS, LOANS AND
ADVANCES
Inventories 123.62 52.50 11.56 78.79 20.48 18.21
Sundry Debtors 469.59 454.27 405.71 219.79 82.81 40.96
Cash and Bank Balances 5.65 14.73 6.40 13.37 14.99 4.18
Loans & Advances 747.24 588.84 491.16 102.20 66.96 75.63
1,346.10 1,110.34 914.83 414.15 185.24 138.98
LIABILITIES & PROVISIONS
Secured Loan 432.71 256.69 98.58 17.39 1.56 18.72
Unsecured Loan 158.69 190.36 152.98 113.71 6.09 25.45
Current Liabilities 449.16 408.70 439.89 236.66 130.61 54.39
Provisions 9.51 19.68 41.20 12.72 9.28 0.47
1,050.07 875.43 732.65 380.48 147.54 99.03
NET WORTH 345.78 298.15 241.14 45.02 46.59 41.53

REPRESENTED BY




PARTICULARS AS AT AS AT MARCH 31,
30.09.2009
2009 2008 2007 2006 2005
SHARE CAPITAL 60.42 60.42 60.42 6.44 6.44 6.44
RESERVES & SURPLUS 285.36 237.73 180.72 38.58 40.15 35.09
NET WORTH 345.78 298.15 241.14 45.02 46.59 41.53

* Represents amount less than Rs. 50,000




STANDALONE SUMMARY STATEMENT OF PROFITS AND LOSSES, AS RESTATED

Rs. in Crores

PARTICULARS FOR THE FOR THE YEAR ENDED MARCH 31,
PERIOD
01.04.2009 to 2009 2008 2007 2006 2005
30.09.2009

INCOME
Sales 15.20 125.94 196.49 117.25 56.77 33.92
Operating Income 15.67 20.08 30.95 19.98 12.99 7.71
Other Income 58.44 42.11 0.06 0.03 0.70 0.22
Total Income 89.31 188.13 227.50 137.26 70.46 41.85
EXPENDITURE
Cost of Sales 14.09 64.46 86.78 75.84 42.52 26.14
Employee Remuneration & Benefits 1.40 3.75 9.80 6.95 2.29 1.85
Administration Expenses 5.19 9.97 10.93 3.53 1.98 1.17
Interest & Finance Charges (Net) 1.72 2.85 3.82 4.15 5.30 3.56
Depreciation 1.00 1.07 0.85 0.69 0.51 0.33
Total Expenditure 23.40 82.10 112.18 91.16 52.60 33.05
PROFIT BEFORE TAX AND 65.91 106.03 115.32 46.10 17.86 8.80
EXTRAORDINARY ITEMS
EXTRAORDINARY ITEMS - - - - - -
PROFIT AFTER EXTRAORDINARY 65.91 106.03 115.32 46.10 17.86 8.80
ITEMS BUT BEFORE TAX
PROVISION
For Current Tax (18.30) (31.30) (40.29) (16.88) (5.74) (3.07)
For Fringe Benefit Tax - (0.16) (0.13) (0.08) (0.05) -
For Deferred Tax 0.02 0.11 0.01 0.08 0.06 0.05
PROFIT AFTER TAX AND 47.63 74.68 7491 29.22 12.13 5.78
EXTRAORDINARY ITEMS
Surplus Brought Forward 75.05 25.54 5.67 11.38 7.66 5.35
AMOUNT AVAILABLE FOR 122.68 100.22 80.58 40.60 19.79 11.13
APPROPRIATION
Less:
Interim Dividend - - - 27.00 6.20 2.55
Proposed Dividend - 15.10 24.61 - - -




PARTICULARS FOR THE FOR THE YEAR ENDED MARCH 31,
PERIOD
01.04.2009 to 2009 2008 2007 2006 2005
30.09.2009
Dividend Distribution Tax - 2.57 4.18 3.79 0.87 0.33
Transfer to General Reserve - 7.50 7.60 4.14 1.34 0.59
SURPLUS CARRIED FORWARD TO 122.68 75.05 44.19 5.67 11.38 7.66

"BALANCE SHEET
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CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

Rs. in Crores

PARTICULARS AS AT AS AT MARCH 31,

30.09.2009 2009 2008 2007 2006 2005

FIXED ASSETS
Gross Block 30.87 39.84 39.86 6.28 5.39 4.51
Less : Accumulated Depreciation 4.94 3.89 2.82 2.05 1.47 1.43
Net Block 25.93 35.95 37.04 4.23 3.92 3.08
Capital Work in Progress / Advance - 3.25 0.21 0.21 - -
25.93 39.20 37.25 4.44 3.92 3.08
INVESTMENTS - =¥ - - - -
DEFERRED TAX ASSET 0.51 0.49 0.38 0.37 0.30 0.24

CURRENT ASSETS, LOANS AND ADVANCES

Inventories 649.59 475.86 284.79 117.20 23.16 19.28
Sundry Debtors 554..64 513.52 405.71 219.79 82.81 40.96
Cash and Bank Balances 7.98 26.87 8.63 16.11 18.51 4.18
Loans & Advances 481.82 396.40 285.36 90.37 71.65 72.82

1,694.03 1,412.65 984.49 44347 196.13 137.24

LIABILITIES & PROVISIONS

Secured Loan 642.00 465.98 120.14 24.74 7.19 18.72
Unsecured Loan 158.69 190.36 152.98 113.71 6.09 25.45
Current Liabilities 562.34 475.66 466.35 252.11 130.71 54.39
Provisions 9.00 19.86 41.09 12.72 9.28 0.47

1,372.03 1,151.86 780.56 403.28 153.27 99.03

MISCELLANEOUS EXPENDITURE

Preliminary Expenditure 0.01 0.01 =¥ 0.01 =¥ -

0.01 0.01 -k 0.01 -k -

NET WORTH 348.45 300.49 241.56 45.01 47.08 41.53
REPRESENTED BY
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PARTICULARS AS AT AS AT MARCH 31,

30.09.2009 2009 2008 2007 2006 2005
SHARE CAPITAL 60.42 60.42 60.42 6.44 6.44 6.44
RESERVES & SURPLUS 286.13 238.39 180.43 38.18 40.15 35.09
MINORITY INTEREST 1.90 1.68 0.71 0.39 0.49 -
NET WORTH 348.45 300.49 241.56 45.01 47.08 41.53

* Represents amount less than Rs. 50,000
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CONSOLIDATED SUMMARY STATEMENT OF PROFITS AND LOSSES, AS RESTATED

Rs. in Crores

PARTICULARS FOR THE FOR THE YEAR ENDED MARCH 31,
PERIOD
01.04.2009 to 2009 2008 2007 2006 2005
30.09.2009

INCOME
Sales 41.00 185.18 196.49 117.25 56.77 33.92
Operating Income 15.67 20.08 30.95 19.98 12.99 7.71
Other Income 58.45 44.99 0.07 0.03 0.70 0.22
Total Income 115.12 250.25 227.51 137.26 70.46 41.85
EXPENDITURE
Cost of Sales 39.88 121.11 86.78 75.84 42.52 26.14
Staff Cost 1.40 3.75 9.80 6.95 2.29 1.85
Administration Expenses 5.20 9.98 10.93 4.08 1.98 1.17
Interest & Finance Charges (Net) 1.32 5.33 3.82 4.05 5.30 3.56
Depreciation 1.05 1.15 0.92 0.70 0.51 0.33
Total Expenditure 48.85 141.32 112.25 91.62 52.60 33.05
PROFIT BEFORE TAX, MINORITY 66.27 108.93 115.26 45.64 17.86 8.80
INTEREST AND EXTRAORDINARY ITEMS
EXTRAORDINARY ITEMS - - - - - -
PROFIT AFTER EXTRAORDINARY ITEMS 66.27 108.93 115.26 45.64 17.86 8.80
BUT BEFORE TAX AND MINORITY
INTEDEST
PROVISION
For Current Tax (18.42) (32.31) (40.29) (16.92) (5.74) 3.07)
For Fringe Benefit Tax - (0.17) (0.13) (0.08) (0.05) -
For Deferred Tax 0.02 0.11 0.01 0.08 0.06 0.05
NET PROFIT AFTER TAX BUT BEFORE 47.87 76.56 74.85 28.72 12.13 5.78
MINORITY INTEREST
Minority Interest (0.13) (0.93) 0.17 0.10 - -
NET PROFIT AFTER TAX AND MINORITY 47.74 75.63 75.02 28.82 12.13 5.78
INTEREST
Surplus Brought Forward 75.71 25.25 5.27 11.38 7.66 5.35
AMOUNT AVAILABLE FOR 123.45 100.88 80.29 40.20 19.79 11.13
APDRODPDRIATION
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PARTICULARS FOR THE FOR THE YEAR ENDED MARCH 31,

PERIOD
01.04.2009 to 2009 2008 2007 2006 2005
30.09.2009

Interim Dividend - - - 27.00 6.20 2.55

Proposed Dividend - 15.10 24.61

Dividend Distribution Tax - 2.57 4.18 3.79 0.87 0.33

Transfer to General Reserve - 7.50 7.60 4.14 1.34 0.59

SURPLUS CARRIED FORWARD TO 12345 75.71 43.90 5.27 11.38 7.66

BALANCE SHEET

Notes:

1. During Fiscal 2009, the Company borrowed an amount of Rs. 60.00 Crores from Central Bank of India
and further during the quarter ended June 30, 2009 the Company borrowed an additional amount of Rs.
90.00 Crores from Central Bank of India aggregating to a total borrowings of Rs. 150.00 Crores from
Central Bank of India as on June 2009. In addition to this, the Company utilised the cash credit facility
provided by State Bank of India for an amount aggregating Rs. 98.12 Crores during Fiscal 2009 and
additionally utilized an amount of Rs. 80.49 Crores during the period ended June 30, 2009 taking the
total borrowings from State Bank of India to Rs. 196.69 Crores and Rs. 277.19 Crores respectively as
on March 2009 and June 2009. These loans are availed to meet the ongoing business requirement of
the Company.

2. The increase in the inventories of the Company from Rs. 52.50 Crores in Fiscal 2009 to Rs. 98.03
Crores in June 2009 is mainly due to increase in the construction work in progress of the various
projects under execution by the Company which form part of the inventory schedule.

3. The reduction in the cash balance of the Company from Rs. 26.87 Crores in March 2009 to Rs. 7.02

Crores in June 2009 is mainly due to utilization of funds by the Company for the ongoing business
purpose. For a detailed break-up of the movement in cash balances of the Company refer to the cash
flow statement provided on page 203 and 252 of the Prospectus.
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THE ISSUE

Issue of Equity Share 94,29,750 Equity Shares*
Of which:
QIB Portion** At least 56,57,850 Equity Shares**
(Allocation on a proportionate basis)
of which
Available for Mutual Funds only 2,82,893 Equity Shares**
(Allocation on a proportionate basis)
Balance of QIB Portion (available for 53,74,957 Equity Shares**

QIBs including Mutual Funds) (Allocation on a proportionate basis)

Non-Institutional Portion Not less than 9,42,975 Equity Shares*

(Allocation on a proportionate basis)

Retail Portion Not less than 28,28,925 Equity Shares*

(Allocation on a proportionate basis)

Pre and post-Issue Equity Shares

Equity Shares outstanding prior to the Issue 6,04,20,259 Equity Shares
Equity Shares outstanding after the Issue 6,98,50,009 Equity Shares

Use of Issue Proceeds

See “Objects of the Issue” on page 43 of this Prospectus for information about the use of the Issue
Proceeds.

Allocation to all categories, except Anchor Investor Portion, shall be made on a proportionate basis.

*

ek

Undersubscription, if any, in any categories except the QIB Portion, would be allowed to be met with spill over from
any of the other categories, at the sole discretion of the Company, in consultation with the GCBRLMs and the BRLMs
and the Designated Stock Exchange. If at least 60% of the Issue is not allocated to QIBs, the entire subscription monies
shall be refunded.

Provided that, the Company may, allocate up to 30% of the QIB Portion to Anchor Investors on a discretionary basis in
accordance with the SEBI Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic mutual
fund, subject to valid Bids being received from domestic mutual funds at or above the price at which allocation being
done to Anchor Investors. For details, please see the section titled “Issue Procedure” on page 370 of this Prospectus.

94,29,750 Equity Shares where 16,97,345 Equity Shares were issued for cash at a price of Rs. 530 per Equity Share
(including a share premium of Rs.520 per Equity Share) and 77,32,405 Equity Shares were issued for cash at a price of
Rs. 490 per Equity Share (including share premium of Rs. 480 per Equity Share) collectively aggregating to Rs. 468.85
Crores.
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GENERAL INFORMATION

We were originally incorporated as Sea Breeze Constructions and Investments Private Limited on February 8,
1985 under the Companies Act, 1956 with the RoC. The name of our Company was changed to Godrej Properties
and Investments Private Limited pursuant to a special resolution of the shareholders dated July 2, 1990. The fresh
certificate of incorporation consequent upon the name change was granted to us on July 16, 1990. In the year
1991, the status of our Company was changed to a deemed public company by deletion of the word “Private”
from the name of the Company. Subsequently the status was changed to a public limited company pursuant to a
special resolution of the members passed at the extraordinary general meeting on August 1, 2001 and the same
was approved by the RoC on September 18, 2001. Our name was further changed to Godrej Properties Limited
pursuant to a special resolution of the members passed at the extraordinary general meeting on November 23,
2004. The fresh certificate of incorporation consequent to the change of name was granted on December 10, 2004
by the RoC. For details of the change in our registered office, please refer to the section titled “History and
Corporate Structure” on page 117 of this Prospectus.

Registered and Corporate Office of our Company

Godrej Properties Limited

Godrej Bhavan, 4" Floor,

4A, Home Street, Fort,

Mumbai 400 001

Tel: (91 22) 6651 0200

Fax: (91 22) 2207 2044

Website: www.godrejproperties.com
Registration Number: 11-35308

Company Identification Number: U74120MH1985PLC035308

Address of Registrar of Companies

Our Company is registered with the RoC situated at the following address:

Registrar of Companies, Maharashtra
Everest, 100 Marine Drive
Mumbai 400 002

Website: www.mca.gov.in

Board of Directors

Our Board comprises the following:

Name, Designation and Age Address
Occupation (years)
Mr. Adi B. Godrej 67 Aashraye, Godrej House, 67 H, Walkeshwar Road, Mumbai —

Chairman (Non-Executive)

Industrialist

400 006

Mr. Jamshyd N. Godrej 60
Director (Non-Executive)

Industrialist

40-D, The Trees, B. G. Kher Marg, Malabar Hill, Mumbai —
400 006

Mr. Nadir B. Godrej 58

40-D, The Trees, B. G. Kher Marg, Malabar Hill, Mumbai —
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Name, Designation and Age Address
Occupation (years)

400 006

Director (Non-Executive)

Industrialist

Mrs. Parmeshwar A. Godrej 65 Aashraye, Godrej House, 67 H, Walkeshwar Road, Mumbai —
400 006

Director (Non-Executive)

Company Director

Mr. Milind S. Korde 46 302, Hira Baug, Plot No. 254, Telang Road, Matunga, Mumbai
—400019

Managing Director

Service

Mr. Amit B. Choudhury 66 C-304, Golden Oak CHS, Hiranandani Gardens, Powai,
Mumbai — 400 076

Independent Director

Company Director

Mr. Keki B. Dadiseth 63 8A, Manek, L. D. Ruparel Marg, Malabar Hill, Mumbai- 400
006

Independent Director

Company Director

Mrs. Lalita D. Gupte 61 Mhaskar Building, 153 — C, Sir Bhalchandra Road, Matunga,
Mumbai — 400 019

Independent Director

Banker/Financial Expert

Mr. Pranay Vakil 62 701, A Wing, Olympus Apartments 5C, Altamount Road,
Mumbai — 400 026

Independent Director

Company Director

Dr. Pritam Singh 68 H.No. A-2/14, PWO Complex, Plot No. 1A, Sector 43,
Gurgaon — 122 001, Haryana

Independent Director

Professor

Mr. Pirojsha A. Godrej 29 Aashraye, Godrej House, 67 H, Walkeshwar Road, Mumbai —

Executive Director

Service

400 006
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Name, Designation and Age Address
Occupation (years)
Mr. S. Narayan 66 8, Golf Apartments, Sujan Singh Park, New Delhi — 110003

Independent Director

Retired IAS officer

For further details of our Directors, see the section titled “Our Management” on page 136 of this Prospectus.
Company Secretary and Compliance Officer
Our Company Secretary and Compliance Officer is Mr. Shodhan A. Kembhavi. His contact details are as follows:

Mr. Shodhan A. Kembhavi

Godrej Properties Limited

Godrej Bhavan, 4" Floor,

4A, Home Street, Fort,

Mumbai 400 001

Tel: (91 22) 6651 0200

Fax: (91 22) 2207 2044

Email: secretarial @ godrejproperties.com

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre or post-Issue
related problems, such as non-receipt of letters of Allotment, credit of Allotted Equity Shares in the respective
beneficiary account and refund orders.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to the
SCSBs, giving full details such as name, address of the applicant, number of Equity Shares applied for, Bid
Amount blocked, ASBA Account number and the Designated Branch of the SCSBs where the ASBA Form was
submitted by the ASBA Bidders.

For all Issue related queries and for redressal of complaints, investors may also write to the GCBRLMs and
BRLMs. All complaints, queries or comments received by SEBI shall be forwarded to the GCBRLMs and

BRLMs, who shall respond to the same.

Global Co-ordinators and Book Running Lead Managers

ICICI Securities Limited

ICICI Centre,

H. T. Parekh Marg, Churchgate,
Mumbai 400 020

Tel: (91 22) 2288 2460/70

Fax: (91 22) 2282 6580

Email: gpl.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor Grievance ID:
customercare @icicisecurities.com
Contact Person: Mr. Sumit Pachisia
SEBI Registration No.: INM000011179

Book Running Lead Managers
IDFC - SSKI Limited

803-4 Tulsiani Chambers,
8th Floor, Nariman Point, Mumbai 400 021, India

Kotak Mahindra Capital Company Limited
1* Floor, Bakhtawar,

229 Nariman Point,

Mumbai 400 021

Tel: (91 22) 6634 1100

Fax: (91 22) 2283 7517

Email: gpl.ipo@kotak.com

Website: www.kotak.com

Investor Grievance ID: kmccredressal @kotak.com
Contact Person: Mr. Chandrakant Bhole

SEBI Registration No.: INM000008704

Nomura Financial Advisory And Securities (India)

Private Limited
Ceejay House, Level 11, Dr. Annie Besant Road,
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Tel: (91 22) 6638 3333

Fax: (91 22) 2204 0282

Email: gpl.ipo@idfcsski.com

Website: www.idfcsski.com

Investor Grievance ID: complaints @idfcsski.com
Contact Person: Mr. Shirish Chikalge

SEBI Registration No.: INM000011336

Self Certified Syndicate Banks

Worli, Mumbai — 400 018, India

Tel: (91 22) 4037 4037

Fax: (91 22) 4037 4111

Email id: gpl.ipo-in@nomura.com
Website:http://www.nomura.com/asia/services/capital _
raising/equity.shtml

Investor Grievance ID: investorgrievances-
in@nomura.com

Contact Person: Mr. Shreyance Shah

SEBI registration number: INM000011419

The list of banks that have been notified by SEBI to act as SCSB for the ASBA Process is provided on
http://www.sebi.gov.in/pmd/scsb.pdf. For details on designated branches of SCSBs collecting the ASBA Bid
cum Application Form, please refer the above mentioned SEBI link.

Syndicate Member

Kotak Securities Limited

1* Floor, Bakhtawar,

229, Nariman Point,

Mumbai — 400 021

Tel: (91 22) 6634 1100

Fax: (91 22) 6630 3927

Email: umesh.gupta@kotak.com
Website: www.kotak.com
Contact Person: Mr. Umesh Gupta
BSE: IMB010808153

NSE: IMB230808130

Legal Advisors

Domestic Legal Counsel to the Company

Sharekhan Limited

A 206, Phoenix House, Second Floor
Senapati Bapat Marg, Lower Parel
Mumbai — 400 013

Tel: (91 22) 6748 2000

Fax: (91 22) 2498 2626

Email: pankajp @sharekhan.com
Website: www.sharekhan.com
Contact Person: Mr. Pankaj Patel
BSE: INB011073351

NSE: INB231073330

Amarchand & Mangaldas & Suresh A. Shroff & Co.

5t Floor, Peninsula Chambers,
Peninsula Corporate Park,

Ganpatrao Kadam Marg, Lower Parel,
Mumbai 400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Domestic Legal Counsel to the Underwriters
Luthra & Luthra Law Offices

704 — 706, 7" Floor, Embassy Centre,

Nariman Point,

Mumbai 400 021

Tel: (91 22) 6630 3600

Fax: (91 22) 6630 3700

Email: luthra@ LUTHRA.COM

International Legal Counsel to the Underwriters

Jones Day
3 Church Street,
#14-02 Samsung Hub,
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Singapore 049483

Tel: (65) 6538 3939

Fax: (65) 6536 3939

Email: gplipo@jonesday.com

Registrar to the Issue

Karvy Computershare Private Limited
Plot No. 17-24, Vittal Rao Nagar
Madhapur, Hyderabad — 500 081

Tel: (91 40) 2342 0815

Fax: (91 40) 2343 1551

Email: murali@karvy.com

Website: www.karvy.com

Investor Grievance ID: gpl.ipo@karvy.com
Contact Person: Mr. M. Muralikrishna
SEBI Registration No.: INR0O00000221

Bankers to the Issue and Escrow Collection Banks

ICICI Bank Limited

Capital Market Group,

30, Mumbai Samachar Marg,

Fort, Mumbai 400 001

Tel: (91 22) 2262 7600

Fax: (91 22) 2261 1138

Email: Venkataraghavan.t@icicibank.com
Contact Person: Mr. Venkataraghavan T A
Website: www.icicibank.com

SEBI Registration No.: INBIO0000004

State Bank of India

Capital Market Branch

Ground floor,

Mumbai Main Branch Building

Mumbai Samachar Marg

Fort Mumbai 400 023

Tel: (91 22) 22691561 /22662133
Fax: (91 22) 22670745 / 22664959
Email: vidya.krishnan @sbi.co.in
sbi.11777 @sbi.co.in

Contact Person: Vidya Krishnan

Website: www.statebankofindia.com
SEBI Registration No.: INBIO0000038

Kotak Mahindra Bank Limited

Kotak Infiniti, 6™ Floor,

Building No. 21, Infinity Park

Off Western Express Highway,
General AK Vaidya Marg, Malad (E)
Mumbai

Tel: (91 22) 6605 6587

Fax: (91 22) 6605 6642

Email: sanjay.sawant @kotak.com
Contact Person: Sanjay Sawant
Website: www.kotak.com

SEBI Registration No.: INBIO0000927

IDBI Bank Limited

Unit No. 2, Corporate Park, Near Swastik Chambers,
Sion - Trombay Road, Chembur,

Mumbai 400 071

Tel: (91 22) 6690 8402

Fax: (91 22) 6690 8424

Email: mn.kamat @idbi.co.in

Contact Person: Mr. M N Kamat - General Manager
Website: www.idbibank.com

SEBI Registration No.: INBIO0000076

20



The Hongkong and Shangai Banking HDFC Bank Limited
Corporation Limited - HSBC Securities Services

HDFC Bank Limited, Lodha, FIG - OPS Department, -
Shiv Building, Plot No. 139-140B, Western Express I Think Techno Campus, O-3 Level, Next to

Highway, Sahar Road Junction, Kanjurmarg Railway Station, Kanjurmarg (East),
Vile Parle (E), Mumbai 400 042

Mumbai 400 057 Tel: (91 22) 3075 2928

Tel: (91 22) 4035 7458 Fax: (91 22) 2579 9801

Fax: (91 22) 4035 7657 Email: deepak.rane @hdfcbank.com

Email: swapnilpavale @hsbc.co.in Contact Person: Deepak Rane

Contact Person: Swapnil Pavale Website: www.hdfcbank.com

Website: www.hsbc.co.in SEBI Registration No.: INBIO0000063

SEBI Registration No.: INBIO0000027

Bankers to the Company

State Bank of India IDBI Bank Limited

Corporate Accounts Group Branch 224, ‘A’ Wing,

23, J.N. Heredia Marg, Mittal Court, Nariman Point
"Voltas House" Ballard Estate, Mumbai 400 021

Mumbai 400 001 Tel: (91 22) 6658 8100

Tel: (91 22) 6635 6611 Fax: (91 22) 6658 8111 / 6658 8130
Fax: (91 22) 2288 4133 Email: ajay.sharma@idbi.co.in
Email: dgm.09995 @sbi.co.in Website: www.idbi.com

Website: www.statebankofindia.com
Auditors to the Company

M/s. Kalyaniwalla & Mistry,
Chartered Accountants
Kalpataru Heritage, 5" Floor,
127, M. G. Road, Fort,
Mumbai 400 001

Tel: (91 22) 6158 6200

Fax: (91 22) 2267 3964
Email: eirani @mazars.in
Website: www.km.co.in

Monitoring Agent

Our Company has appointed SICOM Limited as a monitoring agency in compliance with Regulation 16 of the
SEBI Regulations.

Inter Se Allocation of Responsibilities between the GCBRLMs and the BRLMs

The responsibilities and co-ordination for various activities in this Issue are as follows:

Sr. No .. o et Designated
Activity Responsibility GCBRLM/BRLM

I-Sec, KMCC,
IDFC-SSKI, I-Sec
Nomura

Capital structuring with the relative components and formalities
such as composition of debt and equity, type of instruments, etc.
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Sr. No .. - Designated
Activity Responsibility GCBRLM/BRLM
2 Due diligence of the Company’s operations/
management/business plans/ legal etc. Drafting and design of
the Red Herring Prospectus and of statutory advertisement
including memorandum containing salient features of the LSec. KMCC
Prospectus. The GCBRLMs and BRLMs shall ensure ’ ’
. . ) . . IDFC-SSKI, I-Sec
compliance with stipulated requirements and completion of Nomura
prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalisation of Prospectus and RoC filing including
co-ordination with Auditors for preparation of financials and
drafting and approving all statutory advertisements
3 Drafting and approval of all publicity material other than I-Sec, KMCC,
statutory advertisement as mentioned in (2) above including IDFC-SSKI, I-Sec
corporate advertisement, brochure, etc. Nomura
4 . . . I-Sec, KMCC,
Appomtme.m.t of legal counsels, printer(s), IPO Grading agency IDFC-SSKL L-Sec
and advertising agency
Nomura
5 I-Sec, KMCC,
Appointment of Registrar(s) and Banker(s) to the Issue IDFC-SSKI, KMCC
Nomura
6 Domestic institutional marketing including banks/ mutual funds I-Sec, KMCC,
marketing strategy: finalise the list and division of investors for IDFC-SSKI, KMCC
one to one meetings. Nomura
7 International institutional marketing strategy; finalise the list I-Sec, KMCC,
. . . IDFC-SSKI, I-Sec
and division of investors for one to one meetings
Nomura
- Preparation and finalization of the road-show presentation;
preparation of FAQs for the road-show team
- Finalizing road show schedule and investor meeting
schedules
8 L . . . . I-Sec, KMCC,
Non-m:stltutlor.lal and retail marketing of the Issue, which will IDFC-SSKL KMCC
cover, inter alia,
Nomura
* Formulating marketing strategies, preparation of publicity
budget;
* Finalising media and PR strategy;
* Finalising centres for holding conferences for brokers etc.;
* Finalising collection centres; and
* Follow-up on distribution of publicity and Issue material
including form, Prospectus and deciding on the quantum of the
Issue material.
9 I-Sec, KMCC,
Pricing and managing the book IDFC-SSKI, I-Sec
Nomura
10 L . o I-Sec, KMCC,
Cloor'dlnanon. with Stock-Exchanges for book building software, IDFC-SSKI. KMCC
bidding terminals etc.
Nomura
11 The post Bidding activities including management of escrow
> L o I-Sec, KMCC,
accounts, co-ordinate non-institutional and institutional
R . . IDFC-SSKI, KMCC
allocation, intimation of allocation and dispatch of refunds to Nomura

bidders etc .
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Sr. No

Activity

Responsibility

Designated
GCBRLM/BRLM

12

The post Bidding activities including invoking the underwriting
obligations and ensuring that the underwriters pay the amount
of devolvement, management of Escrow Accounts, follow-up
with Bankers to the Issue, coordination non-institutional
allocation, intimation of allocation and dispatch of refunds to
Bidders etc. The post Issue activities will involve essential
follow up steps, which include the finalisation of listing of
instruments and dispatch of certificates and demat delivery of
Equity Shares, with the various agencies connected with the
work such as the Registrar to the Issue and Bankers to the Issue
and the bank handling refund business and the SCSBs. (The
designated co-ordinating GCBRLMs and BRLMs, as the case
may be, shall be responsible for ensuring that these
intermediaries fulfil their functions and enable it to discharge
this responsibility through suitable agreements with the
Company.)

I-Sec, KMCC,
IDFC-SSKI,
Nomura

KMCC

Even if any of these activities are handled by other intermediaries, the designated GCBRLMs and the BRLMs
shall be responsible for ensuring that these agencies fulfil their functions and enable them to discharge this
responsibility through suitable agreements with the Company.

Credit Rating

As the Issue is of Equity Shares, there is no credit rating for this Issue.

IPO Grading

This Issue has been graded by ICRA Limited, a SEBI-registered credit rating agency, as IPO Grade 4,
indicating above average fundamentals, by its letter dated November 25, 2009. ICRA Limited assigns IPO
grading on a five-point scale of IPO Grade 5 through to IPO Grade 1, with Grade 5 indicating strong
fundamentals and Grade 1 indicating poor fundamentals.

For details of in relation to the report of ICRA Limited furnishing rationale for the IPO, please refer to the

Annexure beginning on page 434 of this Propectus.

Limited appearing on page 437 of this Prospectus.

Experts

Except for the following the Company has not obtained any expert opinions:

)

Special attention is drawn to the disclaimer of ICRA

the report of ICRA Limited in respect of the IPO grading of this Issue annexed herewith; and

(i) Architect’s certificate dated October 20, 2009 provided by M/s. P. G. Patki Architects Private Limited
in relation to the Land Reserves of our Company. The architect’s certificate has been provided as a
material document in the section titled “Material Contracts and Documents for Inspection” on page
430 of this Prospectus.

Trustees

As the Issue is of Equity Shares, the appointment of trustees is not required.

Project Appraisal

There is no project being appraised.
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Book Building Process

Book building, with reference to the Issue, refers to the process of collection of Bids on the basis of the Red
Herring Prospectus within the Price Band. The Issue Price is finalized after the Bid/Issue Closing Date. The
principal parties involved in the Book Building Process are:

The Company;

GCBRLMs;

BRLMs;

Syndicate Members who are intermediaries registered with SEBI or registered as brokers with
BSE/NSE and eligible to act as Underwriters. The Syndicate Member are appointed by the GCBRLMs
and the BRLMs;

° Registrar to the Issue;

Escrow Collection Banks; and

SCSBs.

This being an issue for less than 25% of post issue equity capital of the Company, the SEBI Regulations read
with rule 19(2) (b) of the SCRR, have permitted an issue of securities to the public through the 100% Book
Building Process, wherein at least 60% of the Issue shall be allocated on a proportionate basis to QIBs. The
Company has allocated 1,697,345 Equity Shares or 30 % of the QIB Portion to Anchor Investors at the Anchor
Investor Issue Price on a discretionary basis.5% of the QIB Portion (excluding Anchor Investor Portion) shall
be available for allocation on a proportionate basis to Mutual Funds only. The remainder shall be available for
allocation on a proportionate basis to QIBs including the Mutual Funds subject to valid bids being received at or
above the Issue Price. If at least 60% of the Issue cannot be allocated to QIBs, then the entire application money
will be refunded forthwith. Further, not less than 10% of the Issue shall be available for allocation on a
proportionate basis to Non Institutional Bidders and not less than 30% of the Issue shall be available for
allocation on a proportionate basis to Retail Individual Bidders, subject to valid Bids being received at or above
the Issue Price. The Company will comply with the SEBI Regulations and any other ancillary directions issued
by SEBI for this Issue. In this regard, the Company has appointed the GCBRLMs and the BRLMs to manage
the Issue and to procure subscriptions to the Issue.

QIB Bidders are not allowed to withdraw their Bid(s) after the Bid /Issue Closing Date. For further details,
please see the section entitled “Terms of the Issue” on page 363 of this Prospectus.

The process of Book Building under SEBI Regulations is subject to change from time to time and
investors are advised to make their own judgment about investment through this process prior to making
a Bid or Application in the Issue.

Illustration of Book Building Process and Price Discovery Process (Investors should note that this example
is solely for illustrative purposes and is not specific to the Issue)

Bidders can bid at any price within the price band. For instance, assume a price band of Rs. 20 to Rs. 24 per
share, offer size of 3,000 Equity Shares and receipt of five bids from bidders out which one bidder has bid for
500 shares at Rs. 24 per share while another has bid for 1,500 shares at Rs. 22 per share. A graphical
representation of consolidated demand and price would be made available at the bidding centres during the
bidding period. The illustrative book given below shows the demand for the shares of the Company at various
prices and is collated from bids from various investors.

Bid Quantity Bid Price (Rs.) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%
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The price discovery is a function of demand at various prices. The highest price at which the issuer is able to
issue the desired number of shares is the price at which the book cuts off, i.e., Rs. 22 in the above example. The
Issuer, in consultation with the GCBRLMs and the BRLMs, will finalise the issue price at or below such cut-off
price, i.e., at or below Rs. 22. All bids at or above this issue price and cut-off bids are valid bids and are
considered for allocation in the respective categories.

Steps to be taken by the Bidders for Bidding

. Check eligibility for Bidding (please refer to the section entitled “Issue Procedure - Who Can Bid” on
page 371 of this Prospectus);

. Ensure that you have an active demat account and the demat account details are correctly mentioned in
the Bid cum Application Form or the ASBA Form, as the case may be;;

. Ensure that you have mentioned your PAN in the Bid Cum Application Form or ASBA Form. In
accordance with the SEBI Regulations, the PAN would be the sole identification number for
participants transacting in the securities market, irrespective of the amount of transaction (see section
entitled “Issue Procedure” on page 370 of this Prospectus;

. Ensure that the Bid cum Application Form or ASBA Form is duly completed as per instructions given
in the Red Herring Prospectus and in the Bid Cum Application Form or ASBA Form, as the case may
be; and

. Bids by QIBs will only have to be submitted to the GCBRLMs and the BRLMs.

. Ensure the correctness of your Demographic Details (as defined in the section titled “Issue Procedure —

Bidder’s Depository Account and Bank Details” beginning on page 382), given in the Bid cum
Application Form or ASBA Form, with the details recorded with your Depository Participant;

. Bids by ASBA Bidders will only have to be submitted to the SCSBs at the Designated Branches.
ASBA Bidders should ensure that their bank accounts have adequate credit balance at the time of
submission to the SCSB to ensure that their ASBA Form is not rejected; and

. Bids by QIBs will only have to be submitted to members of the Syndicate.
Withdrawal of the Issue

The Company, in consultation with the GCBRLMs and the BRLMs, reserves the right not to proceed with the
Issue anytime after the Bid/Issue Opening Date but before the Allotment of Equity Shares. In such an event the
Company would issue a public notice in the newspapers, in which the pre-Issue advertisements were published,
within two days of the Bid/ Issue Closing Date, providing reasons for not proceeding with the Issue. The
Company shall also inform the same to Stock Exchanges on which the Equity Shares are proposed to be listed.
Further, in the event of withdrawal of the Issue and subsequently, plans of an IPO by our Company, a draft red
herring prospectus will be submitted again for observations of the SEBI.

Any further issue of Equity Shares by the Company shall be in compliance with applicable laws.
Notwithstanding the foregoing, this Issue is also subject to obtaining the final listing and trading approvals of
the Stock Exchanges, which our Company shall apply for after Allotment, and the final RoC approval of the

Prospectus after it is filed with the RoC.

In terms of the SEBI Regulations, QIBs bidding in the Net QIB Portion shall not be allowed to withdraw
their Bids after the Bid/Issue Closing Date and ASBA Bidders shall not be allowed to revise their Bids.
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Bid/ Issue Programme

BID/ISSUE OPENS ON December 9. 2009
BID/ISSUE CLOSES ON December 11, 2009

" The Anchor Investor Bid/Issue opened and closed for subscription on December 8, 2009.

Bids and any revision in Bids shall be accepted only between 10 a.m. and 5 p.m. (Indian Standard Time)
during the Bidding/ Issue Period as mentioned above at the bidding centres mentioned on the Bid cum
Application Form except that on the Bid/Issue Closing Date, Bids and any revision in Bids (excluding the
ASBA Bidders) shall be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time). On the Bid /
Issue Closing Date, the Bids (excluding the ASBA Bidders) shall be uploaded until (i) 4.00 p.m. in case of Bids
by QIB Bidders and Non-Institutional Bidders where the Bid Amount is in excess of Rs. 100,000 and (ii) until
5.00 p.m. or such extended time as permitted by the NSE and the BSE, in case of Bids by Retail Individual
Bidders, where the Bid Amount is up to Rs. 100,000. It is clarified that the Bids not uploaded in the book would
be rejected. Bids by the ASBA Bidders shall be uploaded by the SCSB in the electronic system to be provided
by the NSE and the BSE.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid
form, for a particular Bidder, the details as per the physical form of the Bidder may be taken as the final data for
the purpose of allotment. In case of discrepancy in the data entered in the electronic book vis-a-vis the data
contained in the physical or electronic Bid cum Application Form, for a particular ASBA Bidder, the Registrar
to the Issue shall ask for rectified data from the SCSB.

Due to limitation of time available for uploading the Bids on the Bid/ Issue Closing Date, the Bidders are
advised to submit their Bids one day prior to the Bid/ Issue Closing Date and, in any case, no later than the
times mentioned above on the Bid/ Issue Closing Date. All times mentioned in the Prospectus is Indian
Standard Time. Bidders are cautioned that in the event a large number of Bids are received on the Bid/ Issue
Closing Date, as is typically experienced in public offerings, some Bids may not get uploaded due to lack of
sufficient time. Such Bids that cannot be uploaded will not be considered for allocation under the Issue. Bids
will be accepted only on Business Days, i.e., Monday to Friday (excluding any public holiday).

On the Bid/ Issue Closing Date, extension of time will be granted by the Stock Exchanges only for uploading
the Bids received by Retail Individual Bidders after taking into account the total number of Bids received up to
the closure of time period for acceptance of Bid cum Application Forms as stated herein and reported by the
GCBRLMs and the BRLMs to the Stock Exchange within half an hour of such closure.

The Company, in consultation with the GCBRLMs and the BRLMs, reserves the right to revise the Price Band
during the Bidding/ Issue Period, provided that the Cap Price shall be less than or equal to 120% of the Floor
Price and the Floor Price shall not be less than the face value of the Equity Shares. The revision in Price Band
shall not exceed 20% on the either side i.e. the floor price can move up or down to the extent of 20% of the
floor price and the Cap Price will be revised accordingly.

In case of revision of the Price Band, the Issue Period will be extended for three additional working days
after revision of Price Band subject to the Bidding / Issue Period not exceeding 10 days. Any revision in
the Price Band and the revised Bid/ Issue Period, if applicable, will be widely disseminated by notification
to the SCSBs and Stock Exchanges, by issuing a press release and also by indicating the changes on the
web site of the GCBRLMs and the BRLMs and at the terminals of the Syndicate.

Underwriting Agreement

After the determination of the Issue Price but prior to filing of the Prospectus with the RoC, the Company will
enter into the Underwriting Agreement with the Underwriters for the Equity Shares offered under this Issue. It
is proposed that pursuant to the terms of the Underwriting Agreement, the GCBRLMs and the BRLMs shall be
responsible for bringing in the amount devolved in the event that their respective Syndicate Members do not
fulfill their underwriting obligations. The underwriting shall be to the extent of the Bids uploaded by the
Underwriters including through its Syndicate/sub syndicate, subject to Regulation 13 of the SEBI Regulations.
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Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters are several and are
subject to certain conditions specified therein, including that at least 60 per cent of the Issue should have been
Allotted to the QIBs.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name and Address of the Indicative Number of Equity Shares to be Amount
Underwriter Underwritten Underwritten
(Rs. in Crores)

ICICI Securities Limited 2,357,388 115.51

ICICI Centre

H.T. Parekh Marg, Churchgate,

Mumbai 400 020

Kotak Mahindra Capital 2,357,388 115.51

Company Limited

3™ Floor, Bakhtawar
229, Nariman Point
Mumbai 400 021

IDFC - SSKI Limited 2,357,387 115.51
803/4, Tulsiani Chambers
8" Floor, Nariman Point
Mumbai 400 021

Nomura Financial Advisory and 2,357,387 115.51
Securities (India) Private Limited
Ceejay House, Level 11

Dr. Annie Besant Road, Worli,
Mumbai 400 018

Kotak Securities Limited 100 -k
1st Floor, Bakhtawar
229, Nariman Points
Mumbai 400 021

Sharekhan Limited 100 -*
A-206, Phoenix House Second Floor
Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Total 9,429,750 462.06

“-*” Represents amount less than Rs. 50,000

In the opinion of our Board of Directors (based on a certificate given by the Underwriters), the resources of the
above mentioned Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The above-mentioned Underwriters are registered with SEBI under Section 12(1) of the
SEBI Act or registered as brokers with the Stock Exchange(s). The IPO Committee of the Board of Directors, at
its meeting held on December 16, 2009, has accepted and entered into the Underwriting Agreement mentioned
above on behalf of the Company.

Allocation among Underwriters may not necessarily be in proportion to their underwriting commitments.
Notwithstanding the above table, the Underwriters shall be responsible for ensuring payment with respect to
Equity Shares allocated to investors procured by them. In the event of any default in payment, the respective
Underwriter, in addition to other obligations defined in the underwriting agreement, will also be required to
procure subscriptions for/subscribe to Equity Shares to the extent of the defaulted amount.
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CAPITAL STRUCTURE

The share capital of the Company as at the date of filing this Prospectus with SEBI (before and after the Issue)
is set forth below.

(Rs. in Crores, except share data)

Aggregate Aggregate Value
nominal value at Issue Price

A. Authorised Share Capital"’

100,000,000 Equity Shares 100.00

B. Issued, Subscribed and Paid-Up Share Capital before the

Issue

60,420,259 Equity Shares 60.42

C. Present Issue in terms of this Prospectus

9,429,750 Equity Shares 9.43 468.85"

D. Equity Share Capital after the Issue

69,850,009 Equity Shares 69.85

E. Security Premium Account

Before the Issue 147.58

After the Issue 607.00

*16,97,345 Equity Shares have been allocated to Anchor Investors at Rs. 530 per Equity Share

# 16,97,345 Equity Shares were issued for cash at a price of Rs. 530 per Equity Share (including a share premium of Rs.520 per Equity
Share) and 77,32,405 Equity Shares were issued for cash at a price of Rs. 490 per Equity Share (including a share premium of Rs.480 per
Equity Share) collectively aggregating to Rs. 468.85 Crores.

(1) The Issue has been authorised by the Board of Directors in their meeting held on July 27, 2009 and by the
shareholders of our Company at an EGM held on September 30, 2009 under section 81 (1A) of the
Companies Act.

(2) The RBI, by its letters dated January 25, 2008 and March 19, 2008 has clarified that “FIIs may subscribe to
the proposed IPO of the company under the portfolio investment scheme (PIS) in terms of Regulation 1(5)
of schedule 2 to RBI Notification No. FEMA 20/2000-RB dated May 3, 2000”. However, it is provided that
FII investments in any pre-IPO placement would be treated on par with FDI and will have to comply with
the guidelines for such FDI in terms of lock-in period and other conditions prescribed vide Press Note 2
(2005 series) issued by Ministry of Commerce and Industry, DIPP and notified by RBI by notification no.
136/2005-RB dated July 19, 2005.

) Changes in Authorised Share Capital

1) The initial authorised share capital of the Company of Rs. 500,000 divided into 5,000 Equity Shares of
Rs. 100 each was split into 50,000 Equity Shares of Rs. 10 each aggregating to Rs. 500,000 pursuant to
a resolution of the shareholders at an EGM held on December 2, 1992.

2) The authorised share capital of the Company of Rs. 500,000 divided into 50,000 Equity Shares of Rs.
10 was increased to Rs. 25,000,000 divided into 2,500,000 Equity Shares of Rs. 10 each pursuant to a
resolution of the shareholders at an EGM held on January 10, 1994.

3) The authorised share capital of the Company of Rs. 25,000,000 divided into 2,500,000 Equity Shares
of Rs. 10 each was increased to Rs. 100,000,000 divided into 10,000,000 Equity Shares of Rs. 10 each
pursuant to a resolution of the shareholders at an EGM held on February 6, 1995.

4) The authorised share capital of the Company of Rs. 100,000,000 divided into 10,000,000 Equity
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Shares of Rs. 10 each was increased to Rs. 1,000,000,000 divided into 100,000,000 Equity Shares of
Rs. 10 each pursuant to a resolution of the shareholders at an EGM held on November 16, 2007.

Notes to the Capital Structure

1. a) Equity Share Capital History of the Company

The following is the history of the equity share capital of the Company:

Date of Number Face Issue Consideration Reasons of  Cumulative  Cumulative Cumulative
Allotment of value Price (cash, allotment no. of paid-up Securities
and when  Equity (Rs.) (Rs.) consideration Equity Equity Premium

made Shares other than Shares Share (Rs.)
fully paid cash) Capital
up (Rs.)

March 15, 20 100 100 Cash First 20 2,000 -
1985 Allotment of

shares to

Mr. Mohan

Khubchand

Thakur and

Ms. Desiree

Mohan

Thakur

December 2, 200 10 - Consideration Split in face 200 2,000 -
1992 other than cash value of the

Equity

Shares from

Rs. 100 to

Rs. 10 per

share”

February 17, 125 10 80,000 Cash Allotment of 325 3,250 9,998,750
1993 Equity
Shares*

February 19, 999,375 10 N. A. Consideration Bonus Issue 999,700 9,997,000 5,000
1994 other than cash (3,075

Equity

Shares for

every equity

share held)

(3075:1)

March 28, 123,040 10 160 Cash Rights Issue 1,122,740 11,227,400 18,461,000
1994 to Godrej

Industries

Limited

(One equity

share for

every equity

share held)

(1:1)

February 18, 1,684,110 10 N. A. Consideration Bonus Issue 2,806,850 28,068,500 1,619,900
1995 other than cash (Three

bonus

Equity

Shares for

every two

Equity

Shares held

)

(3:2)
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Date of Number Face
Allotment of value
and when Equity (Rs.)

made Shares
fully paid
up

Issue
Price
(Rs.)

Consideration
(cash,
consideration
other than
cash)

Reasons of
allotment

Cumulative
no. of
Equity
Shares

Cumulative
paid-up
Equity
Share
Capital
(Rs.)

Cumulative
Securities
Premium

(Rs.)

February 18, 300,000 10
1995

100

Cash

Conversion
of Fully
Convertible
Bonds into
Equity
Shares.
Allotment
made to
Godre;j
Industries
Limited

3,106,850

31,068,500

28,619,900

March 29, 1,258,133 10
1995

75

Cash

Rights Issue
to Godrej
Industries
Limited
(135 Equity
Shares for
every 100
shares held)
(135:100)

4,364,983

43,649,830

110,398,545

December 4, 2,000,000 10
1995

75

Cash

Rights Issue
to Godrej
Industries
Limited
(One equity
share for
every equity
share held)
(1:1)

6,364,983

63,649,830

240,398,545

October 28, 79,562 10
1999

70

Cash

Rights Issue
to Godrej
Industries
Limited
(One equity
share for
every 80
Equity
Shares held)
(1:80)

6,444,545

64,445,450

245,172,265

November 29, 51,556,360 10
2007

N. A.

Consideration
other than cash

Bonus Issue
(Eight bonus
equity share
for every
equity share
held)

(8:1)

58,000,905

580,009,050

Nil

December 17, 2,419,354 10
2007

620

Cash

Rights Issue
to Godrej
Industries
Limited
(One equity
share for
every 19.58
Equity
Shares held)
(0.051:1)

60,420,259

604,202,590

1475,805,940

7 Allotment of 30 Equity Shares to Puran Plastics & Chemicals Private Limited, 40 Equity Shares to Godrej Soaps Limited (now
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b)

2.

Godrej Industries Limited), 40 Equity Shares to Swadeshi Detergents Limited, 20 Equity Shares to Vora Soaps Limited, 40
Equity Shares to Godrej Foods Limited and 30 Equity Shares to Bahar Agrochem & Feeds Private Limited

* Allotment of 6 Equity Shares to Ms. Tanya Dubash, 8 Equity Shares to Ms. Nisaba Godrej, 11 Equity Shares to Mr. Pirojsha
Godrej, 12 Equity Shares to Ms. Raika J. Godrej, 13 Equity Shares to Mr. Navroze J. Godrej, 25 Equity Shares to Mr. Nadir B.
Godrej, 13 Equity Shares to Ms. Freyan V. Crishna, 12 Equity Shares to Ms. Nyrika Crishna and 25 Equity Shares to Mr.
Rishad K. Naoroji

Equity Shares allotted for consideration other than cash

Date of No. of Face | Issue Nature of Reasons Persons to whom Benefit to the
Allotment Equity Value | Price Payment of for Equity Shares Company
Shares (Rs.) (Rs.) | Consideration Allotment allotted
Issued
December 200 10 | N.A. | Consideration Split in the face value | Allotment of 30 Nil
2,1992 other than cash | of the Equity Shares | Equity Shares to
from Rs. 100 to Rs. | Puran Plastics &
10 Chemicals Private
Limited, 40 Equity
Shares to  Godrej
Soaps Limited (now
Godrej Industries
Limited), 40 Equity
Shares to Swadeshi
Detergents Limited,
20 Equity Shares to
Vora Soaps Limited,
40 Equity Shares to
Godrej Foods
Limited and 30
Equity  Shares to
Bahar Agrochem &
Feeds Private Limited
February 999,375 10 N.A. | Consideration Bonus Issue All shareholders of Nil
19, 1994 other than cash the Company
February 1,684,110 10 N.A. | Consideration Bonus Issue All shareholders of Nil
18, 1995 other than cash the Company
November | 51,556,360 10 N.A. | Consideration Bonus Issue All shareholders of Nil
29,2007 other than cash the Company
Build up of Promoters shareholding:
Godrej & Boyce Manufacturing Company Limited
Sr. Date of Allotment/ Allotment/ transfer Number of Equity Cumulative
No. Transfer Shares shareholding
1 December 31, 2008 Transferred from Godrej Industries 6,90,000 6,90,000
Limited
Godrej Industries Limited
Sr.  Date of Allotment/ Allotment/ transfer Number of Equity Cumulative
No. Transfer Shares shareholding
1 July 3, 1989 Transferred from Puran Plastics and 4 Equity Shares of Rs. 4
Chemicals Private Limited 100 each*
2 December 2, 1992 Conversion of face value from Rs. 100 to 40 40
Rs. 10 per Equity Share
3 February 19, 1994 Allotment 1,23,000 1,23,040
4 March 28, 1994 Allotment 1,23,040 2,46,080
5  February 18, 1995 Transferred from Vora Soaps Limited 6,700 2,52,780
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Sr.  Date of Allotment/ Allotment/ transfer Number of Equity Cumulative
No. Transfer Shares shareholding
6  February 18, 1995 Allotment 3,79,170 6,31,950
7  February 18, 1995 Allotment 3,00,000 9,31,950
8  March 29, 1995 Allotment 12,58,133 21,90,083
9  December 4, 1995 Allotment 20,00,000 41,90,083
10 March 13, 1996 Transferred from Bahar Agrochem and 92,280 42,82,363
Feeds Private Limited
1T March 13, 1996 Transferred from Swadeshi Detergents 83,000 43,65,363
Limited
12 March 13, 1996 Transferred from Hybrigene Bio Tech 80,000 44,45,363
Private Limited
13 March 13, 1996 Transferred from Puran Plastics and 30,000 44.75,363
Chemicals Private Limited
14 July 18, 1996 Transferred from Swadeshi Detergents 2,12,600 46,87,963
Limited
15 July 18, 1996 Transferred from Hybrigene Bio Tech 30,000 47,17,963
Private Limited
16 July 18, 1996 Transferred from Puran Plastics and 3,38,250 50,56,213
Chemicals Private Limited
17 July 18, 1996 Transferred from Vora Soaps Limited 84,820 51,41,033
18 March 25, 1997 Transferred from Puran Plastics and 19,000 51,60,033
Chemicals Private Limited
19 April 29, 1997 Transferred from Hybrigene Bio Tech 55,800 52,15,833
Private Limited
20 October 28, 1999 Allotment 79,562 52,95,395
21 February 22, 2000 Transferred to Godrej Capital Limited (2,21,430) 50,73,965
22 August 17,2005 Transferred from Ensemble Holdings and 1,90,680 52,64,645
Finance Limited
23 November 29, 2007 Allotment 4,21,17,160 4,73,81,805
24 December 17,2007 Allotment 24,19,354 4,98,01,159
25 December 28, 2007 Transferred to GPL ESOP Trust (4,42,700) 4,93,58,459
26 April 17,2008 Transferred to the directors and employees (1,73,250) 4,91,85,209
of Godrej group
27  December 31, 2008 Transferred to Godrej & Boyce (6,90,000) 4,84,95,209

Manufacturing Company Limited

*The face value of Equity Shares at the time of allotment was Rs. 100 each. Subsequently, at the EGM held on
December 2, 1992, the shareholders approved the split in the face value of our Equity Shares from Rs. 100 per
share to Rs. 10 per share.

Promoters’ Contribution and Lock-in

Pursuant to the SEBI Regulations, an aggregate of 20% of the post-Issue equity share capital of the
Company shall be locked in by the Promoter as minimum Promoters’ contribution. Such lock-in shall
commence from the date of Allotment in the Issue and shall continue for a period of three years from
the date of Allotment in the Issue or from the first date of commencement of commercial production,
whichever is later. The Equity Shares, which are being locked-in as minimum Promoters’ contribution,
are eligible for computation of minimum Promoters’ contribution in accordance with the provisions of
the SEBI Regulations.

(a) Details of the Equity Shares forming part of Promoter’s contribution, which shall be
locked-in for three years, are as follows:
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Godrej Industries Limited

Date of Nature of Nature of No. of Face Issue/Acquisition Percentage Lock-
allotment/ allotment  consideration Equity value Price per Equity of post- in
acquisition Shares (Rs.) Shares (Rs) Issue paid- Period
and when locked-in up capital
made fully

paid-up
November Bonus Bonus* 1,39,70,002 10 - 20.00 3 years

29, 2007 issue

Total 1,39,70,002 20.00

* The bonus Equity Shares have not been issued out of revaluation reserves or reserves created without accrual of
cash resources or against shares which are otherwise ineligible for computation of Promoter’s contribution.

The minimum Promoter’s contribution has been brought to the extent of not less than the specified
minimum lot and from the persons defined as Promoters under the SEBI Regulations. The Company
has obtained specific written consent from the Promoter for inclusion of the Equity Shares held by
them in the minimum Promoters’ contribution subject to lock-in. Further, the Promoter has given an
undertaking to the effect that it shall not sell/transfer/dispose of in any manner, Equity Shares forming
part of the minimum Promoters’ contribution from the date of filing the Draft Red Herring Prospectus
till the date of commencement of lock-in as per the SEBI Regulations.

Equity Shares held by the Promoter and offered as minimum Promoters’ contribution are free from
pledge.

The Equity Shares being locked-in are not ineligible for computation of promoters’ contribution under
the SEBI Regulation. In this connection we confirm the following:

(i) The Equity Shares offered for minimum 20% promoters’ contribution are not acquired for
consideration of intangible asset or bonus shares out of revaluations reserves or reserves
without accrual of cash resource or against shares which are otherwise ineligible for
computation of promoters’ contribution;

(i) The minimum promoters’ contribution does not include any Equity Shares acquired during
the preceding one year at a price lower than the price at which Equity Shares are being
offered;

(iii) Our Company has not been formed by the conversion of partnership firm into a company;

(iv) The Equity Shares held by the promoters and offered for minimum 20% promoters’
contribution are not subject to pledge;

(v) The minimum promoters’ contribution does not consist of any private placement made by
solicitation of subscriptions from unrelated persons either directly or through any
intermediary;

(vi) The minimum promoters’ contribution does not consist of Equity Shares for which specific
written consent has not been obtained from the respective shareholders for inclusion of their
subscription in the minimum promoters’ contribution subject to lock-in.

(©) Details of pre-Issue Equity Share capital locked-in for one year:
In addition to the lock-in of 20% of the post-Issue shareholding of the Promoter for three years, as
specified above, the balance pre-Issue share capital of the Company (including those held by

Promoters) shall be locked-in for a period of one year from the date of Allotment in the Issue.

The locked-in Equity Shares held by the Promoter can be pledged only with banks or financial
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institutions as collateral security for any loans granted by such banks or financial institutions, provided
that the pledge of shares is one of the conditions under which the loan is sanctioned. Further, Equity
Shares locked in as minimum promoters’ contribution may be pledged only in respect of a financial
facility which has been granted for the purpose of financing one or more of the objects of the Issue and
that the pledge of shares is one of the conditions under which the financing facility is sanctioned.

The Equity Shares held by persons other than Promoters prior to the Issue which are locked-in for a
period of one year from the date of Allotment in the Issue may be transferred to any other person
holding the Equity Shares which are locked-in along with the Equity Shares proposed to be transferred,
subject to the continuation of the lock-in in the hands of the transferees for the remaining period and
compliance with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as
applicable.

Further, the Equity Shares held by the Promoter which are locked-in for a period of three years from
the date of Allotment in the Issue as minimum Promoter’s contribution may be transferred to and
among the Promoter Group or to a new promoter or persons in control of the Company subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance
with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as applicable.

(d) Lock-in of Equity Shares to be issued, if any, to the Anchor Investor

Any Equity Shares allotted to Anchor Investor Portion shall be locked-in for a period of 30 days from
the date of Allotment of Equity Shares in the Issue.

4, Shareholding Pattern of the Company
Pre and Post Issue
The table below presents the shareholding pattern of Equity Shares before the proposed Issue and as
adjusted for the Issue as per the format prescribed in Clause 35 of the Listing Agreement:
Categ | Category of Total Post issue
ory shareholder shareholding as a
code % of total no of
shares
No of Total No of As a As a Number of Percenta
shareholde | number of shares percent | percen | Equity ge of
rs shares held in age of tage of | Shares Equity
demateria | (A+B) (A+B+ Share
lized form C) Capital
(%)
(IX)=(VIL
@ an (I1D) av) V) (VD) (VII) (VIID) D/AV)*1
00
(A) PROMOTER AND
PROMOTER GROUP
€))] Indian
(a) Individual /HUF 9 86,51,250 0 14.32 14.32 86,51,250 12.38
(b) Central 0 0 0 0.00 0.00 0.00 0.00
Government/State
Government(s)
(c) Bodies Corporate 3 4,98,76,364 17,29,354 82.55 82.55 4,98,76,364 71.40
(d) Financial Institutions / 0 0 0 0.00 0.00 0.00 0.00
Banks
(e) Others 0 0 0 0.00 0.00 0.00 0.00
Sub-Total A(1) : 12| 58527614 | 17,29,354 96.87 | 96.87 | 5,85,27,614 83.78
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2) FOREIGN
(a) Individuals 0 0 0 0.00 0.00 0.00 0.00
(NRIs/Foreign
Individuals)
(b) Bodies Corporate 0 0 0 0.00 0.00 0.00 0.00
(c) Institutions 0 0 0 0.00 0.00 0.00 0.00
(d) Others 0 0 0 0.00 0.00 0.00 0.00
Sub-Total A(2) : 0 0 0 0.00 0.00 0.00 0.00
Total A=A(1)+A(2) 12 5,85,27,614 17,29,354 96.87 96.87 5,85,27,614 83.78
B) Public Shareholding
(1) INSTITUTIONS
(a) Mutual Funds /UTI 0.00 0.00 0.00 0.00
(b) Financial Institutions 0.00 0.00 0.00 0.00
/Banks
(c) Central Government / 0 0 0 0.00 0.00 0.00 0.00
State Government(s)
(d) Venture Capital Funds 0.00 0.00 0.00 0.00
(e) Insurance Companies 0.00 0.00 0.00 0.00
) Foreign Institutional 0.00 0.00 0.00 0.00
Investors
(2) Foreign Venture Capital 0 0 0 0.00 0.00 0.00 0.00
Investors
(h) Others 0 0 0 0.00 0.00 0.00 0.00
Sub-Total B(1) : 0 0 0 0.00 0.00 0.00 0.00
?2) NON-INSTITUTIONS
(a) Bodies Corporate 2 12,76,695 0 2.11 2.11 12,76,695 1.83
(b) Individuals
(i) Individuals holding 214 1,57,250 66,950 0.26 0.26 1,57,250 0.23
nominal share capital
upto Rs.1 lakh
(i1) Individuals holding 1 12,000 0 0.02 0.02 12,000 0.017
nominal share capital in
excess of Rs.1 lakh
(c) Others
TRUSTS 1 4,42,700 0 0.73 0.73 4,42,700 0.63
HUF 1 4,000 4,000 0.01 0.01 4,000 0.005
Sub-Total B(2) : 219 18,92,645 70,950 3.13 3.13 18,92,645 2.712
Total B=B(1)+B(2) : 219 18,92,645 70,950 3.13 3.13 18,92,645 2.712
Total (A+B) : 231 6,04,20,259 18,00,304 100.00 100.00 6,04,20,259 86.50
© Shares held by
custodians, against
which
Depository Receipts 0 0 0 0.00 0.00 0.00 0.00
have been issued
Total Pre-Issue 231 6,04,20,259 18,00,304 100.00 100.00 6,04,20,259 86.5
Capital (A+B+C)
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Public (Pursuant to - - - - 9,429,750 13.5
the Issue) (D)

Total Post-Issue Share - - - - 69,850,009 100.00
Capital (A+B+C+D)

The Company, the Directors, the Promoters, the Promoter Group, their respective directors, the
GCBRLMs and the BRLMs have not entered into any buy-back and/or standby safety net arrangements
for purchase of Equity Shares from any person.

The list of top ten shareholders of the Company and the number of Equity Shares held by them is as
under:

(a) The top ten shareholders of the Company as of the date of filing of this Prospectus are as
follows:
S. Name of Shareholders Number of Equity = Percentage Shareholding
No. Shares (%)
1. Godrej Industries Limited 4,84,95,209 80.26
2. Mr. Nadir B. Godrej 17,30,250 2.86
3. Mr. Rishad K. Naoroji 17,30,250 2.86
4.  Bahar Agrochem and Feeds 12,45,780 2.06
Private Limited
5. Mr. Navroze J. Godrej 8,99,730 1.49
6.  Ms. Freyan V. Crishna 8,99,730 1.49
7.  Ms. Raika J. Godrej 8,30,520 1.37
8. Ms. Nyrika V. Crishna 8,30,520 1.37
9.  Ensemble Holdings and 6,91,155 1.14
Finance Limited
10.  Godrej & Boyce 6,90,000 1.14
Manufacturing Company
Limited

(b) The top ten shareholders of the Company as on December 6, 2009 (i.e. 10 days prior to filing
this Prospectus) are as follows:

S. Name of Shareholders Number of Equity  Percentage Shareholding
No. Shares (%)
1. Godrej Industries Limited 4,84,95,209 80.26
2. Mr. Nadir B. Godrej 17,30,250 2.86
3. Mr. Rishad K. Naoroji 17,30,250 2.86
4. Bahar Agrochem and Feeds 12,45,780 2.06
Private Limited
5.  Mr. Navroze J. Godrej 8,99,730 1.49
6. Ms. Freyan V. Crishna 8,99,730 1.49
7.  Ms. Raika J. Godrej 8,30,520 1.37
8.  Ms. Nyrika V. Crishna 8,30,520 1.37
9.  Ensemble Holdings and 6,91,155 1.14
Finance Limited
10.  Godrej & Boyce 6,90,000 1.14

Manufacturing Company

36



S. Name of Shareholders Number of Equity  Percentage Shareholding
No. Shares (%)
Limited

(c) The top ten shareholders of the Company as on December 16, 2007 (i.e., two years prior to
filing this Prospectus) were as follows:

S. Name of Shareholders Number of Equity = Percentage Shareholding
No. Shares (%)
1. Godrej Industries Limited 4,73,81,805 81.69
2. Mr. Nadir B. Godrej 17,30,250 2.98
3. Mr. Rishad K. Naoroji 17,30,250 2.98
4. Bahar Agrochem & Feeds 12,45,780 2.15
Private Limited
5.  Mr. Navroze J. Godrej 8,99,730 1.55
6.  Ms. Freyan V. Crishna 8,99,730 1.55
7.  Ms. Raika J. Godrej 8,30,520 1.43
8. Ms. Nyrika V. Crishna 8,30,520 1.43
9.  Ensemble Holdings and 6,91,155 1.19
Finance Limited
10. Ms. Tanya A. Dubash 5,76,756 0.99

None of our Directors or Key Management Personnel hold Equity Shares in the Company, except as
stated in the section titled “Our Management” beginning on page 136 of this Prospectus.

Shareholding of the Promoter Group in the Company:

The shareholding of the Promoter Group and directors of the Promoters in the Company as on the date
of Propectus is as provided below:

Name of Promoter Group /directors of the Number of Equity % of pre Issue share
Promoters Shares capital

Mr. Nadir B. Godrej 1,730,250 2.86
Mr. Rishad K. Naoroji 1,730,250 2.86
Mr. Navroze J. Godrej 899,730 1.49
Ms. Freyan V. Crishna 899,730 1.49
Ms. Raika J. Godrej 830,520 1.37
Ms. Nyrika V. Crishna 830,520 1.37
Ensemble Holdings and Finance Limited 691,155 1.14
Ms. Tanya A. Dubash 576,756 0.95
Ms. Nisaba A. Godrej 576,747 0.95
Mr. Pirojsha A. Godrej 576,747 0.95
Mr. V. N. Gogte 500 0.00
Mr. F. P. Sarkari 10,000 0.02
Mr. Amit B. Choudhary 1,500 0.00
Mr. V. N. Banaji 3,000 0.00
Mr. M. Eipe 3,000 0.00
Mr. M. P. Pusalkar 1,600 0.00
Mr. Phiroze D. Lam 5000 0.01
Mr. Kyamas A. Palia 3,000 0.00
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10.

Name of Promoter Group /directors of the Number of Equity % of pre Issue share

Promoters Shares capital

Mr. Anil G. Verma 500 0.00

Total

9,370,505 15.46

Details of the effective price of the total holdings of the following shareholders as on the date of this
Prospectus are as follows:

Sr. No. Name of the shareholder Effective Price (Cost per share)
1. Godrej Industries Limited Rs. 38.21
2. Godrej & Boyce Manufacturing Company Rs. 622

Limited
3. Ensemble Holdings and Finance Limited Rs. 7.94
4. Bahar Agrochem and Feeds Private Limited Rs. 1.15
5. Vora Soaps Limited Rs. 1.50
6. Ms. Tanya A. Dubash Rs. 3.01
7. Ms. Nisaba A. Godrej Rs. 1.42
8. Mr. Nadir B. Godrej Rs. 1.16
9. Mr. Rishad K. Naoroji Rs. 1.16
10. Mr. Navroze J. Godrej Rs. 1.16
11. Ms. Freyan V. Crishna Rs. 1.16
12. Ms. Raika J. Godrej Rs. 1.16
13. Ms. Nyrika V. Crishna Rs. 1.16
14. Mr. Pirojsha A. Godrej Rs. 1.16

Employee Stock Option Plan (“GPL ESOP”)

We have instituted an employee stock option plan for the employees of the Company to provide an
incentive to attract, retain and reward employees to motivate them and create an ownership attitude
amongst them thus contributing to the growth and profitability.

The Company has entered into a trust deed dated December 24, 2007 with IL&FS Trust Company
Limited for the purpose of administering the GPL ESOP. The object or purpose of trust is as follows:

a)
b)

9

d)

To promote welfare of the employees of the Company;
To administer Company’s Employee Stock Option Plan;

To administer one or more of the Company’s Employees Stock Option Plan for the benefit of
employees of the Company;

To subscribe for or to purchase or to otherwise acquire and hold shares of the Company for
disposition for the benefit of the employees in pursuance of the Company’s Employees Stock
Option Plan;

To invest any surplus funds of the trust in accordance with law for discharging any loans
taken in accordance with the law; and

To utilise the dividend and/or sale proceeds of the shares and/or any other funds resulting
from investments made by the trust to repay the loan from the Company

The Company is a settlor, IL&FS Trust Company Limited is the trustee under the said deed and the
beneficiaries under the trust deed are the employees (as defined under the trust deed) except (i) an
employee who is a promoter or belongs to the promoter group and (ii) a director who either by himself
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or through his relatives or through any body corporate, directly or indirectly holds more than 10% of

the outstanding shares of the Company.

Pursuant to the resolution of our shareholders and the Remuneration Committee dated December 24,
2007, our Remuneration Committee has granted 442,700 options convertible into 442,700 Equity
Shares of face value Rs. 10 each with effect from December 28, 2007, which represent 0.73% of the
pre-Issue paid up equity capital of the Company and 0.63% of the fully diluted post-Issue paid up
capital of the Company. The following table sets forth the particulars of options granted under the GPL
ESOP as of the date of filing the Red Herring Prospectus.

Particulars

Details

Options granted

442,700

Exercise price of options

Rs. 620 per share plus interest at a compounding
rate of 10 % per annum. or at such other rate as may
be defined by the Remuneration Committee and
intimated to the option grantees. In addition to it,
such other amount as intimated by the
Remuneration Committee from time to time viz
amount of stamp duty and trusteeship fees will be
recoverable from the employees

Total options vested Nil
Options exercised Nil
Total number of Equity Shares that would 442,700
arise as a result of full exercise of options

already granted

Options forfeited/ lapsed/ cancelled 31,000
Variations in terms of options Nil
Money realised by exercise of options Nil
Options outstanding (in force) 411,700

Vesting schedule

Options shall vest in the eligible employees under
the ESOP within such period as may be prescribed
by the Remuneration Committee, which period shall
not be less than one year and may extend upto three
years from the date of grant of options. The
Remuneration Committee of the Company at its
meeting held on December 24, 2007 has decided
that the options would be vested in the employees
on December 27, 2010.

Person wise details of options granted to

i) Directors and key management
employees

Please see Note 1 below

i) Any other employee who received a
grant in any one year of options
amounting to 5% or more of the
options granted during the year

Nil

iii) Identified employees who are granted
options, during any one year equal to
or exceeding 1% of the issued capital
(excluding outstanding warrants and
conversions) of the Company at the
time of grant

Nil

Fully diluted EPS on a pre-Issue basis

Restated standalone EPS — Basic/Diluted — March
2009 — Rs. 12.36
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Particulars

Details

Restated consolidated EPS — Basic/Diluted — March
2009 — Rs. 12.52

Difference between employee compensation
cost using the intrinsic value method and the
employee compensation cost that shall have
been recognised if the Company has used fair
value of options and impact of this difference
on profits and EPS of the Company

Nil

Weighted average exercise prices and
weighted average fair values of options whose
exercise price either equals or exceeds or is
less than the market price of the stock

Weighted average exercise price is Rs. 620 per
share plus interest

Description of the method and significant
assumptions used during the year to estimate
the fair values of options, including weighted-
average information, namely, risk-free interest
rate, expected life, expected volatility,
expected dividends and the price of the
underlying share in market at the time of grant
of the option

N.A.

Lock-in

Three years from the date of grant i.e., December
28, 2007

Impact on profits of the last three years and on
the EPS of the last three years if the issuer had
followed the accounting policies specified in
clause 13 of the SEBI (Employee Stock
Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 in respect of
options granted in the last three years

Nil

Intention of the holders of Equity Shares
allotted on exercise of options to sell their
shares within three months after the listing of
Equity Shares pursuant to the Issue

The options granted under GPL ESOP have not
vested as on the date of filing of the Red Herring
Prospectus. The Company is currently not aware of
any intention of the holders of such options to sell
Equity Shares on conversion of such options within
three months after the listing of Equity Shares
pursuant to the Issue

Intention to sell Equity Shares arising out of
the GPL ESOP within three months after the
listing of Equity Shares by directors, senior
management personnel and employees having
GPL ESOP Equity Shares amounting to more
than 1% of the issued capital (excluding
outstanding warrants and conversions)

N.A.

Note 1: Details regarding options granted to our Directors and our Key Management Personnel are set

forth below:
Name Position Number of options
granted under ESOP
Mr. Milind S. Korde Managing Director 60,000
Mr. K. T. Jithendran Chief Operating Officer 30,000
Mr. Nishikant Shimpi Executive Vice President (Bangalore 20,000
region)
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Name Position Number of options

granted under ESOP

Mr. K. P. Sudheer Vice President (Mumbai region) 20,000
Mr. Nitin Wagle Vice President (Operations) 10,000
Mr. Shodhan A. Vice President (Legal) and Company 10,000
Kembhavi Secretary

Mr. Rajendra Khetawat ~ Vice President (Finance and Accounts) 10,000
Mr. Santosh Tamhane Vice President (Projects) 10,000
Ms. Krishnakoli S. Vice President (Marketing and Sales) 10,000
Kumar

Ms. Aylona D’Souza Associate  Vice  President  (Human 7,000

Resources and Administration)

The options issued to our employees and our Directors under our ESOP are in compliance with the
SEBI Employee Stock Option/Purchase Guidelines.

The Company, the Directors, the GCBRLMs and the BRLMs have not entered into any buy-back
and/or standby arrangements for purchase of Equity Shares from any person.

The Promoter Group and/or by the directors of the Company which is a Promoter of the Issuer and/or
by the directors of the Issuer and their immediate relatives have not purchased or sold any Equity
Shares during a period of six months preceding the date on which this Prospectus is filed with SEBI.

None of the Directors or key management personnel holds Equity Shares in the Company except as
stated in the section titled “Our Management” on page 136 of this Prospectus.

A Bidder cannot make a Bid for more than the number of Equity Shares offered through the Issue,
subject to the maximum limit of investment prescribed under relevant laws applicable to each category
of investor.

Except for outstanding ESOPs, there are no outstanding warrants, options or rights to convert
debentures, loans or other instruments into the Equity Shares.

There will be no further issue of Equity Shares, whether by way of issue of bonus shares, preferential
allotment, and rights issue or in any other manner during the period commencing from submission of
the Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed.

The Company presently does not intend or propose to alter the capital structure for a period of six
months from the Bid/Issue Opening Date, by way of split or consolidation of the denomination of
Equity Shares or further issue of Equity Shares (including issue of securities convertible into or
exchangeable, directly or indirectly for Equity Shares) whether preferential or otherwise. However,
during such period or at a later date, we may issue Equity Shares or securities linked to Equity Shares
to finance an acquisition, merger or joint venture by us or as consideration for such acquisition, merger
or joint venture, or for regulatory compliance or such other scheme of arrangement if an opportunity of
such nature is determined by our Board to be in our interest.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. We
shall comply with such disclosure and accounting norms as may be specified by SEBI from time to
time.

As on December 11, 2009 the total number of holders of the Equity Shares was 231.

The Company has not raised any bridge loans against the proceeds of the Issue. For details on use of
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21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

proceeds, see the section titled “Objects of the Issue” on page 43 of this Prospectus.

An oversubscription to the extent of 10% of the Issue can be retained for the purpose of finalising the
Basis of Allotment.

We have not issued any Equity Shares out of revaluation reserves. Except as disclosed in the sections
titled “Capital Structure — Notes to the Capital Structure” beginning on page 29 of this Prospectus, the
Company has not issued any Equity Shares for consideration other than cash.

Except as stated above, our Company has not made any bonus issue of Equity Shares.

The Equity Shares being offered in this Issue will be fully paid up at the time of Allotment.
As per the RBI regulations, OCBs are not allowed to participate in the Issue.

The Equity Shares held by the Promoters are not subject to any pledge.

As of the date of this Prospectus, none of the GCBRLMs, the BRLMs and their associates held any
Equity Shares in the Company.

The Company, Directors, Promoters or Promoter Group shall not make any payments, direct or
indirect, discounts, commissions, allowances or otherwise under this Issue, except as disclosed in this
Prospectus.

At least 60% of the Issue shall be allotted on a proportionate basis to QIBs. 5% of the QIB Portion
(excluding Anchor Investor Portion) shall be available for allocation to Mutual Funds only and the
remaining QIB Portion shall be available for allocation to the QIB Bidders including Mutual Funds,
subject to valid Bids being received at or above the Issue Price. If at least 60% of the Issue cannot be
allocated to QIBs, then the entire application money will be refunded forthwith. Further, not less than
10% of the Issue shall be available for allocation on a proportionate basis to Non-Institutional Bidders
and not less than 30% of the Issue shall be available for allocation on a proportionate basis to Retail
Individual Bidders, subject to valid Bids being received at or above the Issue Price. In case of under-
subscription in the net offer to the public portion, spill over to the extent of under subscription shall be
permitted from the reserved category of the net offer to public portion.

The RBI by its letters dated January 25, 2008 and March 19, 2008 has clarified that ‘FIIs may
subscribe to the proposed IPO of your company under the portfolio investment scheme (PIS) in terms
of Regulation 1(5) of schedule 2 to RBI Notification No. FEMA 20/2000-RB dated May 3, 2000’.
However, it is provided that FII investments in any pre-IPO placement would be treated on par with
FDI and will have to comply with the guidelines for such FDI in terms of lock-in period and other

conditions prescribed vide Press Note 2 (2005 series) issued by Ministry of Commerce and Industry,
DIPP and notified by RBI by notification no. 136/2005-RB dated July 19, 2005.
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OBJECTS OF THE ISSUE

The objects of the Issue are:

. Acquisition of land development rights for our Forthcoming Projects;
. Construction of our Forthcoming Project; and
. Repayment of loans.

The main object clause of our Memorandum of Association and objects incidental to the main objects enable us
to undertake our existing activities and the activities for which funds are being raised by us through this Issue.

The details of the proceeds of the Issue are summarized in the table below:

Particulars

Rs. in Crores

Gross proceeds of the Issue 468.85
Issue related expenses 40.68
Net Proceeds 428.17
Use of Net Proceeds

The following table summarises the intended use of Net Proceeds:

(Rs. in Crores)

S. Expenditure Total Amount Balance Proposed Amount Estimated schedule of
No. Items Estimated deployed Payable as  to be upto which deployment of Net Proceeds
Cost till on funded by will be for
November November internal financed FY FY FY
15, 2009* 15, 2009 accruals” from Net 2010 2011 2012
Proceeds
1. Acquisition of 444.82 152.50 292.32 Nil 203.00 203.00 - -
land
development
rights for our
Forthcoming
Projects
2. Construction 100.84 22.82 78.02 Nil 75.00 20.00 40.00 15.00
of our
Forthcoming
Project
3. Repayment of 172.00 Nil 172.00 Nil 150.17 150.17 - -
loans
Total 717.66 175.32 542.34 Nil 428.17 373.17 40.00 15.00

* The amount has been funded by the Company out of its internal accruals and facilities provided by different banks/financial institutions as

per certificate from M/s Kalyaniwalla & Mistry, Chartered Accountants dated November 16, 2009.

* As per certificate from M/s Kalyaniwalla & Mistry, Chartered Accountant dated November 16, 2009 certifying availability of adequate

resources to finance the balance funding required.

The schedule of implementation of the Net Proceeds of the Issue is set forth below:

(Rs. in Crores)

Sr. No. Objects FY 2010 FY 2011 FY 2012
1. Acquisition of land development rights for our 203.00 - -
Forthcoming Projects
2. Construction of our Forthcoming Project 20.00 40.00 15.00
3. Repayment of loans 150.17 - -
Total 373.17 40.00 15.00
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The above fund requirements are based on internal management estimates and have not been appraised by any
bank or financial institution. These are based on current conditions and are subject to change in light of changes
in external circumstances or costs, or other financial condition, business or strategy, as discussed further below.

In case of variations in the actual utilization of funds earmarked for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect of the other
purposes for which funds are being raised in this Issue. If surplus funds are unavailable, the required financing
will be through our internal accruals or debt.

In addition, the fund requirements are based on the current internal management estimates of our Company. We
operate in a highly competitive, dynamic market, and may have to revise our estimates from time to time on
account of new projects that we may pursue including any industry consolidation initiatives, such as potential
acquisition opportunities. We may also reallocate expenditure to newer projects or those with earlier completion
dates in the case of delays in our Forthcoming projects. Consequently, our fund requirements may also change
accordingly. Any such change in our plans may require rescheduling of our expenditure programs, starting
projects which are not currently planned, discontinuing projects currently planned and an increase or decrease in
the expenditure for a particular project or land acquisition or land development rights in relation to current
plans, at the discretion of the management of the Company. In case of any shortfall or cost overruns, we intend
to meet our estimated expenditure from our cash flow from operations or debt. The entire requirement of funds
as set out above will be met through the Net Proceeds. In the event the estimated utilisation of the Net Proceeds
in a fiscal is not completely met, the same shall be utilised in the next fiscal.

Details of the Objects
1. Acquisition of land development rights for our Forthcoming projects

We are in the business of real estate development including residential, commercial and township development
and we intend to acquire further land development rights in order to facilitate our expansion and diversification.
For details of our business, see the section titled “Our Business” on page 77 of this Prospectus.

We intend to utilize a part of the Net Proceeds to finance the acquisition of land development rights for our
Forthcoming Projects.

Estimated acquisition cost of land development rights

We have entered into an agreement for grant of development rights, an agreement for services and a
memorandum of understanding (“MoU”), as given below, for grant of development rights in cities such as
Ahmedabad, Kalyan (Mumbai) and Pune respectively:

(Rs. in Crores)

S. Project Plot Total costof Amount Amount Paid Balance Amount Nature of Status of
No. Name Area Land Paid till as payable  proposed Contract/ property
(acres) development November  percentage after to be Documentation”
rights 15,2009* of Total Cost November utilised
(Rs. Cr.) (Rs. Cr.) of Land 15, 2009 from the
Development Net
Rights (%) Proceeds
1 Godrej 330.00 325.00 143.00 44.00 182.00 132.00 Agreement for Ongoing
Garden grant of project
City, development
Ahmedabad rights dated April
15,2008
2. Kalyan 160.00 65.82 6.50 9.87 59.32 20.00 Agreement for Forthcoming
Township services dated project
November 20,
2008
3. Pune 225.00 54.00 3.00 5.55 51.00 51.00 MoU dated Forthcoming
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S. Project Plot Total costof  Amount Amount Paid  Balance Amount Nature of Status of
No. Name Area Land Paid till as payable  proposed Contract/ property
(acres) development November  percentage after to be Documentation”
rights 15,2009*  of Total Cost November  utilised
(Rs. Cr.) (Rs. Cr.) of Land 15, 2009 from the
Development Net
Rights (%) Proceeds
Township September 25, project
2009
Total 715.00 444.82 152.50 34.28 292.32 203.00

* As per certificate from Kalyaniwalla & Mistry, Chartered Accountants dated November 16, 2009.
**For a description of the nature of each of the documents, please refer to the section titled “Our Business” on page 77 of this Prospectus.

In relation to the Godrej Garden City, Ahmedabad we have made a payment of Rs. 143.00 Crores till November
15, 2009 and a balance of Rs. 182.00 Crores is required to be paid after November 15, 2009. Further, in relation
to the Kalyan township we have made a payment of Rs. 6.50 Crores till November 15, 2009 and a balance of
Rs. 59.32 Crores is required to be paid after November 15, 2009.

We may be required to make certain payments in relation to these projects shortly. For such purpose we propose
to utilise our existing financing facilities with various banks and institutions details of which are mentioned in
the section titled “Financial Indebtedness” on page 308 of this Prospectus. To the extent of utilisation of the
above facilities we would utilise our Issue Proceeds to repay such amounts.

None of the above mentioned land development rights forming part of our land reserves have been or are being
purchased from our Promoters.

We may consider from time to time assigning our rights in these projects to a subsidiary. Consequently, the land
acquisitions referred to above shall be through our subsidiaries. We may either capitalize our subsidiaries from
the Net Proceeds of the Issue or provide them with loans on an arm’s length basis at the appropriate stage.

In respect of many of our land development rights to be acquired, we are required to pay an advance at the time
of executing an agreement. The estimated amounts paid as described above include such advances and deposits.
The above amount payable will be financed through debt and Issue Proceeds.

2. Construction of our Forthcoming project

We are constructing and developing a commercial project in Chandigarh and intend to additionally deploy Rs.
78.02 Crores for the construction of this Forthcoming Project.

Details of the project

The details of our Forthcoming project, like the total project cost and the costs already incurred are as set forth
in the table below:

(Rs. in Crores)

Sr. Name of Saleable Start Estimated Total Amount Balance Break-up of the Nature of
No. the Area Year/ Completion Construction deployed Payable Funding of the Total Contract/
Project (in Sq Estimated Year Cost as of after Cost of the Project Documentation**
ft) Start November November Internal Net
Year 15, 2009* 15, 2009 Accruals Proceeds
Godrej Joint development
1. Eternia 310,940 2008 2012 100.84 22.82 78.02 Nil 75.00
. agreement
Chandigarh
Total 310,940 100.84 22.82 78.02 Nil 75.00

* As per certificate from Kalyaniwalla & Mistry, Chartered Accountants dated November 16, 2009.
** For a brief description of the nature of the contract please refer to the ‘Our Business’ section on page 77 of this Prospectus.

Note: For the purpose of the above computation, in cases where projects comprise of multiple phases, we have
considered only those phases which we expect to be completed by 2012.
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Means of Finance

The following is a summary of our means of financing for acquisition of land development rights and
construction activities:

Amounts (Rs. in Crores)

Total Cost 545.66
Amounts paid as on November 15, 2009* 175.32
Amounts payable as on November 15, 2009 370.34
Proposed to be funded through Net Proceeds 278.00
Financing from Debt Facilities” 92.34%%*

* As per certificate from M/s. Kalyaniwalla & Mistry, Chartered Accountants dated November 16, 2009.

# For details of the financing arrangement please refer to the section titled “Financial Indebtedness” on page 308 of this Prospectus.

** Includes an amount of Rs. 50.00 Crores payable in relation to the agreement for grant of development rights dated April 15, 2008
entered into by the Company for the Godrej Ahmedabad Tonwship, an amount of Rs. 39.32 Crores payable in relation to the agreement for
services dated November 20, 2008 entered into by the Company for acquisition of land development rights of the property situated at
Kalyan and an amount of Rs. 9.55 Crores payable by the Company towards construction cost of the project Godrej Eternia Chandigarh.

In relation to the firm arrangements through verifiable means to be made by the Company towards 75% of the
stated means of finance, excluding Net Proceeds of the Issue, the Company has received a sanction letter dated
April 24, 2009 reference no. CAG/AMT-2/09-10/16 from State Bank of India sanctioning an amount of Rs.
400.00 Crores. The validity of the sanction letter is for a period of 12 months from the date of sanction. The
Company has thereafter entered into a loan agreement dated May 13, 2009 with State Bank of India for a cash
credit facility of Rs. 400.00 Crores. However, the above said limit has been reduced to Rs. 325.00 Crores vide
letter dated October 23, 2009 reference no. CAG/AMT-2/09-10/194

In case of shortfall in the Net Proceeds, the fund requirements may be met out of internal accruals and / or debt
funds. Our management expects that such alternate arrangements would be available to fund any such shortfall.

Based on the certificates received from M/s. Kalyaniwalla & Mistry, Chartered Accountants, we confirm that
firm arrangements through verifiable means towards 75% of the stated means of finance, excluding Net
Proceeds, have been made.

3. Repayment of loans taken from various lenders

Our Company has entered into various financing arrangements with a number of banks/financial institutions.
These arrangements include secured and unsecured loans from banks/financial institutions. For details of the
financing arrangements, see the section titled “Financial Indebtedness” on page 308 of this Prospectus.

The Company intends to utilize the Net Proceeds towards repayment of a sum of up to Rs. 150.17 Crores out of
the amount outstanding under the financing arrangements. Additionally, the Company may continue to utilize
its existing financing facilities with various banks and institutions to make certain payments in relation to
Godrej Garden City, Ahmedabad and the Kalyan township. To the extent of such utilisation we would increase
the Net Proceeds of the Issue towards repayment of such additional loans. The details of the loans proposed to
be repaid/ prepaid out of Net Proceeds are provided in the table below:

(Rs. in Crores unless otherwise mentioned)

Sr.  Name of Date of Total Amount  Purpose of Utilization Principal Repayment  Interest Amount
No. the the loan Sanctioned loan of the amount Date/ (%) proposed
lender facility Loans outstanding schedule to be
agreement as on repaid out
November of the
15, 2009%* Issue
proceeds
1. State May 13, 325 (Including Working Loans were ~ Cash Credit No  fixed SBARi.e. 112.00
Bank of 2009 interchangeable capital Utilized for ~ Component repayment 11.75% as Cash
India non fund based  purpose - To the purpose Rs.248.50 date as this on Credit
(working facility of Rs. meet  for which it Crores. is a cash November Component
capital 50.00 Crores) working  was raised — (Including  credit 15, 2009
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Sr.  Name of Date of Total Amount  Purpose of Utilization Principal Repayment  Interest Amount

No. the the loan Sanctioned loan of the amount Date/ (%) proposed
lender facility Loans outstanding schedule to be
agreement as on repaid out
November of the
15, 2009* Issue
proceeds
loan) capital To meet the facility For
requirements working utilization WCDL
capital  of non fund Rate of
requirement. based limit Interest is
of Rs. 0.72 8.50% per
Crores.) annum.
Working As on
Capital November
Demand 15, 2009
Loan —
50.00
2. Central March 19, 200.00 Working Loans were 200.00 March 19, BPLR - 38.17
Bank of 2009 capital Utilized for 2010 — Rs.  1.00%i.e.
India purpose - To the purpose 50.00 11.00% as
meet for which it Crores on
working ~ was raised — November
capital To meet March 31, 15, 2009.
requirements working 2010 — Rs.
capital 10.00
requirement Crores
April 8,
2010 — Rs.
40.00
Crores
June 10,
2010 — Rs.
50.00
Crores
June 16,
2010 — Rs.
50.00
Crores
Total 525.00 150.17

* As per certificate from M/s. Kalyaniwalla & Mistry, Chartered Accountants dated November 16, 2009.

The Company will give preference to repaying high costs debts in order to reduce the interest burden. There are
no prepayment penalties under the above loan agreements. In view of the requirements of our business and the
dynamic nature of our industry, the Company may have to revise its business plan from time to time and
consequently our fund requirement may also change. Thus, the Company may reduce or increase the amount of
repayments of loan.

We have also received the consent from all the banks/financial institutions with which we have existing
financing arrangements for this Issue.

Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirement and deployment of funds
may also change. This may also include rescheduling the proposed utilization of Net Proceeds and increasing or
decreasing expenditure for a particular object vis-a-vis the utilization of Net Proceeds. In case of a shortfall in
the Net Proceeds, our management may also explore a range of options including utilizing our internal accruals
or seeking debt from future lenders. Our management expects that such alternate arrangements would be
available to fund any such shortfall. Our management, in accordance with the policies of our Board, will have
flexibility in utilizing the proceeds for the purposes mentioned above.
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Bridge Financing Facilities

The Company has not raised any bridge loans from any bank or financial institution as on the date of this
Prospectus, which are proposed to be repaid from the proceeds of this Issue.

Interim use of Net Proceeds

Our management, in accordance with the policies established by our Board from time to time, will have
flexibility in deploying the Net Proceeds. Pending utilization for the purposes described in the above
paragraphs, we intend to temporarily invest the funds from the Issue in interest bearing liquid instruments
including deposits with banks and investments in mutual funds and other financial products, such as principal
protected funds, derivative linked debt instruments, other fixed and variable return instruments, listed debt
instruments and rated debentures.

Issue Expenses

The Issue related expenses consist of underwriting fees, selling commission, fees payable to GCBRLMs and the
BRLMs to the Issue, legal counsels, Bankers to the Issue, Escrow Bankers and Registrars to the Issue, printing
and stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous
expenses for listing the Equity Shares on the Stock Exchanges. The issue related expenses are Rs. 40.68 Crores.
All expenses with respect to the Issue will be borne out of Issue proceeds. The break-up for the Issue expenses
is as follows:

Activity Expenses® Percentage of the Percentage of the
(Rs. in Crores) Issue Expenses Issue size

Lead Management, Underwriting and 16.62 40.86 3.54
Selling Commission
SCSB Commission 0.00 0.00 0.00
Advertising and marketing expenses 15.60 38.34 3.33
Printing and stationery (including courier, 0.74 1.82 0.16
transportation charges)
Others (Registrar fees, legal fees, listing 7.63 18.76 1.63
costs etc)
Fees paid to rating agency 0.09 0.22 0.02
Total 40.68 100.00 8.68

Monitoring Utilization of Funds

We have appointed SICOM Limited as the monitoring agency in relation to the Issue. The Board and SICOM
Limited will monitor the utilization of the proceeds of the Issue. We will disclose the utilization of the proceeds
of the Issue under a separate head along with details, for all such proceeds of the Issue that have not been
utilized. We will indicate investments, if any, of unutilized proceeds of the Issue in the Balance Sheet of the
Company for the relevant Financial Years subsequent to the listing.

Pursuant to clause 49 of the Listing Agreement, we will on a quarterly basis disclose to the Audit Committee
the uses and applications of the proceeds of the Issue. On an annual basis, we will prepare a statement of funds
utilised for purposes other than those stated in this Prospectus and place it before the Audit Committee. Such
disclosure shall be made only until such time that all the proceeds of the Issue have been utilised in full. The
statement will be certified by the statutory auditors of the Company. In addition, the report submitted by the
monitoring agency will be placed before the Audit Committee of the Company, so as to enable the Audit
Committee to make appropriate recommendations to the Board of Directors.
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We will provide information of material deviations in the utilisation of Issue proceeds to the stock exchanges
and will also simultaneously make the material deviations/adverse comments of the Audit
committee/monitoring agency public through advertisement in newspapers.

Except as stated above, no part of the proceeds from the Issue will be paid by us as consideration to the

Promoter, Directors, Group Companies or key management employees, except in the normal course of its
business.
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BASIS FOR ISSUE PRICE

The Issue Price of Rs. 490 has been determined by the Company in consultation with the GCBRLMs and the
BRLMs, on the basis of assessment of market demand from the investors for the offered Equity Shares by way
of Book Building process. The face value of the Equity Shares is Rs. 10 and the Issue price is 49 times the face
value. Investors should also refer to the sections titled “Risk Factors” and “Financial Information” on page xv
and 196 of this Prospectus.

QUALITATIVE FACTORS

Established Brand Name;

Land Reserves in Strategic Locations;

Business Development Model;

Execution Methodology;

Emphasis on Innovation;

Qualified and Skilled Employee Base and Human Resource Practices.

For more details on qualitative factors, refer to section titled “Our Business” beginning on page 77 of this
Prospectus.

QUANTITATIVE FACTORS

Information presented in this section is derived from our standalone and consolidated restated financial
statements prepared in accordance with Indian GAAP.

Some of the quantitative factors which may form the basis for computing the Issue Price are as follows:
1. EARNING PER SHARE (EPS)"®:

As per our restated Unconsolidated Summary Statements:

Year ended Basic and Diluted EPS (in Rs.) Weight
March 31, 2009 12.36 3
March 31, 2008 12.76 2
March 31, 2007 5.04 1
Weighted Average 11.28

As per our restated Consolidated Summary Statements:

Year ended Basic and Diluted EPS (in Rs.) Weight
March 31, 2009 12.52 3
March 31, 2008 12.78 2
March 31, 2007 4.97 1
Weighted Average 11.35

@ Earnings per share represents basic earnings per share calculated as net profit attributable to equity shareholders as restated divided by
a weighted average number of shares outstanding during the year.
@ Face value per share is Rs.10.

Note:
a) The Earning per Share has been computed on the basis of the restated profits and losses of the
respective years.
b) The denominator considered for the purpose of calculating Earnings per Share is the weighted average
number of Equity Shares outstanding during the year.
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c¢) EPS calculations have been done in accordance with Accounting Standard 20-“Earning per share”
issued by the Institute of Chartered Accountants of India.

2. PRICE EARNING RATIO (P/E RATIO)

Price/Earning (P/E) ratio in relation to Issue Price of Rs. 490 per share of face value of Rs. 10 each:

a) As per our Restated Unconsolidated Summary Statements for year ended March 31, 2009:
39.64

b) As per our Restated Consolidated Summary Statements for year ended March 31, 2009: 39.14

c) Industry P/E* —

a. Highest: 389.2
b. Lowest: Nil
c. Industry Composite: 33.2
* Source: Capital Markets Vol. XXIV/18 dated November 02 - 15, 2009 (Industry —Construction)

3. RETURN ON NET WORTH:

Return on Net Worth as Per Restated Unconsolidated Financial Statements

Year Ended RONW (%) Weight
March 31, 2009 25.06% 3
March 31, 2008 31.07% 2
March 31, 2007 64.89% 1
Weighted Average 33.70%

Return on Net Worth as Per Restated Consolidated Financial Statements

Year Ended RONW (%) Weight

March 31, 2009 25.33% 3

March 31, 2008 31.15% 2

March 31, 2007 64.58% 1

Weighted Average 33.81%

4. Minimum Return on Increased Net Worth required to maintain pre-issue EPS for the year
ended March 31, 2009:

Based on standalone restated summary statements: 11.36 %
Based on Consolidated restated summary statements: 11.47 %
5. NET ASSET VALUE PER EQUITY SHARE:

As of March 31, 2009 (Consolidated) : Rs. 49.47

As of March 31, 2009 (Standalone) : Rs. 49.36

Issue Price: Rs. 490; and

As of March 31, 2009 (Consolidated) after the Issue: Rs. 109.17
As of March 31, 2009 (Standalone) after the Issue : Rs. 108.83

oo o
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Net Asset Value per Equity Share represents Net Worth, as restated, divided by the number of Equity

Shares outstanding at the end of the period.

6. COMPARISON WITH INDUSTRY PEERS:

Trailing Twelve

Months* Last reported Financial Year (#)
Face Value P/E as
per EPS on Oct RoNW NAY per Sales
Name of the Company share(Rs.) (Rs.) 25,2009 (%) share (Rs. Cr)
Godrej Properties Limited 10 12.5 39.2 25.3% 49.47 185
Mahindra Lifespace Developers 10 1.5 309 5.2% 217.3 165
Limited
Puravankara Projects Limited 5 4.0 27.0 30.6% 61.4 445
Parsvnath Developers Limited” 10 4.5 27.3 6.1% 103.9 734
Peninsula Land Limited” 2 6.9 12.4 15% 37.9 542
Sobha Developers Limited 10 7.3 32.9 10.3% 169.7 975
Omaxe Limited 10 2.3 50.5 6.3% 74.7 700
HDIL 10 17.9 20.8 20.5% 178.0 1,719

Source: Capital Markets Vol. XXIV/18 dated November 2 - 15, 2009 (Industry —Construction). Data based on full year results as reported
in the edition. Select companies that represent real estate developer from the construction companies group have been identified as peer

group.

*Trailing Twelve Months ended June 30, 2009,
? Trailing Twelve Months ended September 30, 2009,
*Last Reported Fiscal Year ended March 31, 2009

Since the Issue is being made through the 100% Book Building Process, the Issue Price will be determined on

the basis of investor demand.

The face value of our Equity Shares is Rs.10 each and the Issue Price is 49 times of the face value of our Equity

Shares.

The Issue Price of Rs. 490 has been determined by us, in consultation with the GCBRLMs and the BRLMs on
the basis of the demand from investors for the Equity Shares through the Book-Building Process and is justified
based on the above accounting ratios. For further details, see the section titled “Risk Factors” beginning on page
xv of this Prospectus and the financials of the Company including important profitability and return ratios, as
set out in the “Financial Information” stated on page 196 of this Prospectus to have a more informed view. The
trading price of the Equity Shares of the company could decline due to the factors mentioned in “Risk Factors”
and you may lose all or part of your investments.

52



II.

(a)

(b)

STATEMENT OF TAX BENEFITS

SPECIAL TAX BENEFITS

SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY
There are no special tax benefits available to the Company.

SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY
There are no special tax benefits available to the shareholders of the Company.

GENERAL TAX BENEFITS

The Income Tax Act, 1961 (provisions of Finance Act, 2009), Wealth Tax Act, 1957 and the Gift Tax Act,
1958, presently in force in India, make available the following general tax benefits to companies and to
their shareholders. Several of these benefits are dependent on the companies or their shareholders fulfilling
the conditions prescribed under the relevant provisions of the statute.

BENEFITS TO THE COMPANY UNDER THE INCOME TAX ACT, 1961 (“THE ACT”):
The Company will be entitled to deduction under the sections mentioned hereunder from its total income
chargeable to Income Tax.

Dividends Exempt Under section 10 (34)/10(35)

Under section 10(34) of the Act, the Company will be eligible for exemption of income by way of
dividend (interim or final) on shares held in a domestic Company referred to in section 115-O of the Act
or from units of mutual funds specified under section 10(23D) of the Act, income received in respect of
units from the Administrator of the specified undertaking and income received in respect of units from the
specified company in accordance with and subject to the provisions of section 10(35) of the Act.

However, in view of the provisions of Section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure liable
for disallowance is to be computed in accordance with the provisions contained therein.

Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares or units
purchased within a period of three months prior to the record date and sold/transferred within three months
or nine months respectively after such date, will be disallowed to the extent dividend income on such
shares or units is claimed as tax exempt.

Computation of Capital Gains

Capital assets may be categorized into short term capital assets and long term capital assets based on the
period of holding. Shares in a Company, listed securities or units of UTI or units of Mutual Fund specified
under section 10 (23D) or zero coupon bond will be considered as long term capital assets if they are held
for period exceeding 12 months. Consequently, capital gains arising on sale of these assets held for more
than 12 months are considered as “Long Term Capital Gains”. Capital gains arising on sale of these assets
held for 12 months or less are considered as “Short Term Capital Gains”.

Section 48 of the Act, which prescribes the mode of computation of Capital Gains, provides for deduction
of cost of acquisition/improvement and expenses incurred in connection with the transfer of a capital asset,
from the sale consideration to arrive at the amount of Capital Gains. However, in respect of long term
capital gains, it offers a benefit by permitting substitution of cost of acquisition/improvement with the
indexed cost of acquisition/improvement, which adjusts the cost of acquisition/ improvement by a cost
inflation index as prescribed from time to time.

As per the provisions of section 112(1)(b) of the Act, long term gains as computed above that are not
exempt under section 10(38) of the Act, would be subject to tax at a rate of 20 percent (plus applicable
surcharge, education cess and secondary higher education cess). However, as per the proviso to section
112(1), if the tax on long term capital gains resulting on transfer of listed securities or units or zero coupon
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(i)

(d)

bond, calculated at the rate of 20 percent with indexation benefit exceeds the tax on long term capital gains
computed at the rate of 10 percent without indexation benefit, then such gains are chargeable to tax at
concessional rate of 10 percent (plus applicable surcharge, education cess and secondary higher education
cess).

Gains arising on transfer of short term capital assets are currently chargeable to tax at the rate of 30
percent (plus applicable surcharge, education cess and secondary higher education cess). However, as per
the provisions of section 111A of the Act, short-term capital gains on sale of Equity Shares or units of an
equity oriented fund on or after October 1, 2004, where the transaction of sale is subject to Securities
Transaction Tax (“STT”) shall be chargeable to tax at a rate of 15 percent (plus applicable surcharge,
education cess and secondary higher education cess).

Further the tax benefits related to capital gains are subjected to the CBDT Circular No. 4/2007 dated June
15, 2007, and on fulfilment of criteria laid down in the circular, the Company will be able to enjoy the
concessional benefits of taxation on capital gains.

As per section 74 Short term capital loss suffered during the year is allowed to be set-off against short-
term as well as long term capital gain of the said year. Balance loss, if any, could be carry forward for
eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains.
Long term capital loss suffered during the year is allowed to be set-off against long term capital gains.
Balance loss, if any, could be carried forward for eight years for claiming set-off against subsequent years’
long term capital gains.

Exemption of capital gain from income tax

Under section 10(38) of the Act, any long term capital gains arising out of sale of Equity Shares or
units of an equity oriented fund on or after October 1, 2004, will be exempt from tax provided that the
transaction of sale of such shares or units is chargeable to STT. However, such income shall be taken
into account in computing the book profits under section 115JB.

According to the provisions of section S4EC of the Act and subject to the conditions specified therein,
long term capital gains not exempt under section 10 (38) shall not be chargeable to tax to the extent
such capital gains are invested in certain notified bonds within six month from the date of transfer. If
only part of the capital gain is so reinvested, the exemption shall be allowed proportionately. However,
if the said bonds are transferred or converted into money within a period of three years from the date of
their acquisition, the amount of capital gains exempted earlier would become chargeable to tax as long
term capital gains in the year in which the bonds are transferred or converted into money. Provided that
investments made on or after 1st April 2007, in the said bonds should not exceed Rupees fifty lakh.

COMPUTATION OF BUSINESS INCOME:

Subject to the fulfilment of conditions prescribed, the company will be eligible, inter-alia, for the
following specified deductions in computing its business income:-

(1) Under Section 35 (1) (i) and (iv) of the Act, in respect of any revenue or capital expenditure incurred,
other than expenditure on the acquisition of any land, on scientific research related to the business of
the Company.

(i) Under Section 35 (1) (ii) and (iii) of the Act, in respect of any sum paid to a scientific research
association which has as its object the undertaking of scientific research, or to any approved university,
College or other institution to be used for scientific research or for research in social sciences or
statistical scientific research to the extent of a sum equal to one and one fourth times the sum so paid.
Under Section 35 (1) (iia) of the Act, any sum paid to a company, which is registered in India and
which has as its main object the conduct of scientific research and development, to be used by it for
scientific research, shall also qualify for a deduction of one and one fourth times the amount so paid.
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(ii1) Under Section 36 (1) (xv) of the Act, the amount of Securities Transaction Tax paid by an assessee in
respect of taxable securities transactions offered to tax as “Profits and gains of Business or profession”
shall be allowable as a deduction against such Business Income.

(iv) Subject to compliance with certain conditions laid down in section 32 of the Act, the Company will be
entitled to deduction for depreciation in respect of tangible assets (being buildings, machinery, plant or
furniture) and intangible assets (being know-how, patents, copyrights, trademarks, licenses, franchises
or any other business or commercial rights of similar nature acquired on or after 1st day of April,
1998) at the rates prescribed under the Income Tax Rules,1962;

(v) The corporate tax rate shall be 30% (plus applicable surcharge, education cess and secondary and
higher education cess).

(vi) In accordance with and subject to the conditions specified under Section 80-IB(10) of the Act, the
Company is eligible for hundred per cent deduction of the profits derived from development and
building of housing projects approved before 31 March, 2008, by a local authority subject to fulfilment
of conditions mentioned therein.

(vii) Under section 24(a) of the I.T. Act, the Company is eligible for deduction of thirty percent of the
annual value of the property (i.e. actual rent received or receivable on the property or any part of the
property which is let out).

(viii)Under section 80IA of the I.T. Act, 100 percent of profits is deductible for 10 years commencing from
the initial assessment year in case of an undertaking which develops, develops and operates or
maintains and operates an industrial park or special economic zone notified for this purpose in
accordance with any scheme framed and notified by the Central Government for the period from April
1, 1997 and March 31, 2011 in case of an industrial park and March 31, 2006 for special economic
zones.

COMPUTATION OF TAX ON BOOK PROFITS:

As provided under section 115]JB of the Act, the company is liable to pay income tax at the rate of 15%
(plus applicable surcharge, education cess and secondary and higher education cess) on the Book Profit as
computed in accordance with the provisions of section 115JB of the Act, if the total tax payable as
computed under the Act is less than 15% of the Book Profit as computed under the said section.

Under section 115JAA (1A) of the Act, tax credit shall be allowed of any tax paid under section 115JB of
the Act (MAT). Credit eligible for carry forward is the difference between MAT paid and the tax computed
as per the normal provisions of the Act. Such MAT credit shall not be available for set-off beyond 10 years
succeeding the year in which the MAT becomes allowable. The company shall be eligible to set-off the
MAT credit, thus carried forward, in the year in which it is required to pay the tax under the regular
provisions of the Income-tax Act. The amount which can be set-off is restricted to the difference between
the tax payable under the regular provisions of the Act and tax payable under the provisions of section
115JB in that year.

TAX REBATES (TAX CREDITS):

As per the provisions of section 90, for taxes on income paid in Foreign Countries with which India has
entered into Double Taxation Avoidance Agreements (Tax Treaties from projects/activities undertaken
thereat), the Company will be entitled to the deduction from the India Income-tax of a sum calculated on
such doubly taxed income to the extent of taxes paid in Foreign Countries. Further, the company as a tax
resident of India would be entitled to the benefits of such Tax Treaties in respect of income derived by it in
foreign countries. In such cases the provisions of the Income tax Act shall apply to the extent they are more
beneficial to the company. Section 91 provides for unilateral relief in respect of taxes paid in foreign
countries.
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B. BENEFITS AVAILABLE TO RESIDENT SHAREHOLDERS:

1. Dividends exempt under section 10 (34)
Under section 10 (34) of the Act, income earned by way of dividend (Interim or final) from domestic
Company referred to in section 115-O of the Act is exempt from income tax in the hands of the
shareholders.

However, in view of the provisions of Section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure liable
for disallowance is to be computed in accordance with the provisions contained therein.

Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares or units
purchased within a period of three months prior to the record date and sold/transferred within three months
or nine months respectively after such date, will be disallowed to the extent dividend income on such
shares or units is claimed as tax exempt.

2. Income of a minor exempt up to certain limit
Under Section 10(32) of the Act, any income of minor children clubbed in the total income of the parent
under section 64(1A) of the Act will be exempted from tax to the extent of Rs.1,500 per minor child.

3. Computation of capital gains
Capital assets may be categorized into short term capital asset and long term capital assets based on the
period of holding. Shares in a Company, listed securities or units of UTI or units of mutual fund specified
under section 10 (23D) of the Act or zero coupon bonds will be considered as long term capital assets if
they are held for a period exceeding 12 months. Consequently, capital gains arising on sale of these assets
held for more than 12 months are considered as “long term capital gains”. Capital gains arising on sales of
these assets held for 12 months or less are considered as “short term capital gains”.

Section 48 of the Act, which prescribes the mode of computation of capital gains, provides for deduction
of cost of acquisition/improvement and expenses incurred in connection with the transfer of a capital asset,
from the sale consideration to arrive at the amount of capital gains. However, in respect of long term
capital gains, it offers a benefit by permitting substitution of cost of acquisition/improvement with the
indexed cost of acquisition/ improvement, which adjusts the cost of acquisition/ improvement by a cost
inflation index as prescribed from time to time.

As per provisions of section 112 (1) (a) of the Act, long term gains as computed above that are not exempt
under section 10 (38) of the Act would be subject to tax at a rate of 20 percent (plus education cess and
secondary higher education cess). However, as per the proviso to the said section 112 (1), if the tax on
long term capital gains resulting on transfer of listed securities or units or zero coupon bond, calculated at
the rate of 20 percent with indexation benefit exceeds the tax on long term capital gains computed @ 10
percent without indexation benefit, then such gains are chargeable to tax a concessional rate of 10 percent
(plus applicable education cess and secondary higher education cess).

Gains arising on transfer of short term capital assets are currently chargeable to tax at the rate of 30
percent (plus applicable education cess and secondary higher education cess). However, as per the
provisions of section 111A of the Act, short-term capital gains on sale of Equity Shares or units of mutual
funds on or after October 1, 2004, where the transaction of sale is chargeable to Securities Transaction Tax
(“STT”) shall be subject to tax at a rate of 15 percent (plus applicable education cess and secondary higher
education cess).

Further the tax benefits related to capital gains are subjected to the CBDT Circular No. 4/2007 dated June

15, 2007, and on fulfilment of criteria laid down in the circular, the individual will be able to enjoy the
concessional benefits of taxation on capital gains.
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As per section 74 Short term capital loss suffered during the year is allowed to be set-off against short-
term as well as long term capital gain of the said year. Balance loss, if any, can be carried forward for
eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains.
Long term capital loss suffered during the year is allowed to be set-off against long term capital gains.
Balance loss, if any, can be carried forward for eight years for claiming set-off against subsequent years’
long term capital gains.

Exemption of capital gain from income tax

e  Under section 10 (38) of the Act, long term capital gains arising out of sale of Equity Shares or a unit
of equity oriented fund will be exempt from tax provided that the transaction of sale of such Equity
Shares or unit is chargeable to Securities Transaction Tax (“STT”).

e According to the provisions of sections 5S4EC of the Act and subject to the conditions specified
therein, long term capital gains not exempt under section 10 (38) shall not be chargeable to tax to the
extent such capital gains are invested in certain notified bonds within six months from the date of
transfer. If only the part of capital gain is so reinvested, the exemption shall be allowed
proportionately. In such a case, the cost of such long term specified assets will not qualify for
deduction under section 80C of the Act. However, if the said bonds are transferred or converted into
money within a period of three years from the date of their acquisition the amount of capital gain
exempted earlier would become chargeable to tax as long term capital gains in the year in which the
bonds are transferred or converted into money. Provided that investments made on or after April 1,
2007, in the said bonds should not exceed Rupees fifty lakh.

1. According to the provisions of section 54F of the Act and subject to the conditions specified therein, in
the case of an individual or a Hindu Undivided Family (‘HUF’), gains arising on transfer of a long
term capital asset (not being a residential house) are not chargeable to tax if the entire net consideration
received on such transfer is invested within the prescribed period in a residential house provided that
the individual does not own more than one residential house, other than the new asset, on the date of
transfer of the original asset. If only a part of such net consideration is invested within the prescribed
period in a residential house, the exemption shall be allowed proportionately. For this purpose, net
consideration means full value of the consideration received or accruing as a result of the transfer of
the capital asset as reduced by any expenditure incurred wholly and exclusively in connection with
such transfer. Further, if the residential house in which the investment has been made is transferred
within a period of three years from the date of its purchase or construction, the amount of capital gains
tax exempted earlier would become chargeable to tax as long term capital gains in the year in which
such residential house is transferred. . Further thereto, if the individual purchases within a period of
two years or constructs within a period of three years after the date of transfer of the original long term
capital asset, any other residential house, other than the residential house referred to above, the amount
of capital gains tax exempted earlier would become chargeable to tax as long term capital gains in the
year in which such residential house is purchased or constructed.

4. Deduction in respect of Securities Transaction Tax paid against Business Income
Under Section 36 (1) (xv) of the Act, the amount of Securities Transaction Tax paid by an assessee in
respect of taxable securities transactions offered to tax as “Profits and gains of Business or profession”
shall be allowable as a deduction against such Business Income.

C. BENEFITS AVAILABLE TO INDIVIDUAL NON-RESIDENT INDIAN SHAREHOLDERS
(OTHER THAN FIIS AND FOREIGN VENTURE CAPITAL INVESTORS):

(a) Dividends exempt under section 10 (34)
Under section 10 (34) of the Act, income earned by way of dividend (Interim or final) from domestic
Company referred to in section 115-O of the Act is exempt from income tax in the hands of the
shareholders.
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However, in view of the provisions of Section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure liable
for disallowance is to be computed in accordance with the provisions contained therein.

Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares or units
purchased within a period of three months prior to the record date and sold/transferred within three months
or nine months respectively after such date, will be disallowed to the extent dividend income on such
shares or units is claimed as tax exempt.

Income of a minor exempt up to certain limit
Under Section 10(32) of the Act, any income of minor children clubbed in the total income of the parent
under section 64(1A) of the Act will be exempted from tax to the extent of Rs.1,500 per minor child.

Computation of capital gains

Capital assets may be categorized into short term capital asset and long term capital assets based on the
period of holding. Shares in a Company, listed securities or units of UTI or units of mutual fund specified
under section 10 (23D) of the Act or zero coupon bonds will be considered as long term capital assets if
they are held for a period exceeding 12 months. Consequently, capital gains arising on sale of these assets
held for more than 12 months are considered as “long term capital gains”. Capital gains arising on sale of
such assets held for 12 months or less are considered as “short term capital gains”.

Section 48 of the Act contains provisions in relation to computation of capital gains on transfer of shares
of an Indian Company by a non-resident where the investment in such shares was made in foreign
currency Computation of capital gains arising on transfer of shares in case of non-residents has to be done
in the original foreign currency, which was used to acquire the shares. The capital gain (i.e., sale proceeds
less cost of acquisition/improvement) computed in the original foreign currency is then converted into
Indian Rupees at the prevailing rate of exchange. Benefit of indexation of costs is not available in above
case.

According to the provisions of section 112 of the Act, long term capital gains as computed above that are
not exempt under section 10 (38) of the Act would be subject to tax at a rate of 20 percent (plus applicable
education cess and secondary higher education cess).

In case investment is made in Indian Rupees, the long-term capital gains that are not exempt u/s. 10(38) of
the Act are to be computed after indexing the cost.

However, as per the proviso to section 112 (1) (c), if the tax on long term gains resulting on transfer of
listed securities or units or zero coupon bond, calculated at the rate of 20 percent with indexation benefit
exceeds the tax on long term gains computed at the rate of 10 percent without indexation benefit, then
such gains are chargeable to tax at a concessional rate of 10 percent (plus applicable education cess and
secondary higher education cess).

Gains arising on transfer of short term capital assets are currently chargeable to tax at the rate of 30
percent (plus applicable education cess and secondary higher education cess). However, as per the
provisions of section 111A of the Act, short-term capital gains of Equity Shares on or after October 1,
2004, where the transaction of sale is chargeable to STT shall be subject to tax at a rate of 15 percent (plus
applicable education cess and secondary higher education cess).

Further the tax benefits related to capital gains are subjected to the CBDT Circular No. 4/2007 dated June
15, 2007, and on fulfilment of criteria laid down in the circular, the individual will be able to enjoy the
concessional benefits of taxation on capital gains.

(i) Capital gains tax - Options available under the Act

Where shares have been subscribed in convertible foreign exchange
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Option of taxation under chapter XII-A of the Act:

Non-resident Indians [as defined in section 115C(e) of the Act], being shareholders of an Indian Company,
have the option of being governed by the provisions of Chapter XII-A of the Act, which inter-alia entitles
them to the following benefits in respect of income from shares of an Indian Company acquired, purchased
or subscribed to in convertible foreign exchange:

e According to the provisions of sectionl15D read with section 115E of the Act and subject to the
conditions specified therein, long term capital gains arising on transfer of shares in an Indian Company
not exempt under section 10 (38), will be subject to tax at the rate of 10 percent (plus applicable
education cess and secondary higher education cess) without indexation benefit.

e According to the provisions of section 115F of the Act and subject to the conditions specified therein,
gains arising on transfer of a long term capital asset being shares in an Indian company shall not be
chargeable to tax if the entire net consideration received on such transfer is invested within the
prescribed period of six months in any specified asset, if part of such net consideration is invested
within the prescribed period of six months in any specified asset, the exemption will be allowed on a
proportionate basis. For this purpose, net consideration means full value of the consideration received
or accruing as a result of the transfer of the capital asset as reduced by any expenditure incurred wholly
and exclusively in connection with such transfer. Further, if the specified asset in which the investment
has been made is transferred within a period of three years from the date of investment, the amount of
capital gains tax exempted earlier would become chargeable to tax as long term capital gains in the
year in which such specified asset or savings certificates are transferred.

®  As per the provisions of section 115G of the Act, non-resident Indians are not obliged to file a return of
income under section 139(1) of the Act, if their source of income is only investment income and / or
long term capital gains defined in section 115C of the Act, provided tax has been deducted at source
from such income as per the provisions of chapter XVII-B of the Act.

e  Under section 115H of the Act, where the non-resident Indian becomes assessable as a resident in
India, he may furnish a declaration in writing to the assessing officer, along with his return of income
for that year under section 139 of the Act to the effect that the provisions of the chapter XII-A shall
continue to apply to him in relation to such investment income derived from any foreign exchange
asset being asset of the nature referred to in sub clause (ii), (iii), (iv) and (v) of section 115C(f) for that
year and subsequent assessment years until such assets are converted into money.

e As per the provisions of section 115-1 of the Act, a non-resident Indian may elect not to be governed
by the provisions of chapter XII-A for any assessment year by furnishing his return of income for that
assessment year under section 139 of the Act, declaring therein that the provisions of chapter XII-A
shall not apply to him for that assessment year and accordingly his total income for that assessment
year will be computed in accordance with the other provisions of the Act.

Where the shares have been subscribed in Indian Rupees:

Section 48 of the Act, which prescribes the mode of computation of capital gains, provides for deduction of
cost of acquisition/improvement and expenses incurred wholly and exclusively in connection with the
transfer of a capital asset, from the sale consideration to arrive at the amount of capital gains. However, in
respect of long term capital gains, it offers a benefit by permitting substitution of cost of
acquisition/improvement with the indexed cost of acquisition/improvement, which adjusts the cost of
acquisition/improvement by a cost inflation index, as prescribed time to time.

As per the provisions of section 112(1) (c) of the Act, long term capital gains that are not exempt u/s.
10(38) of the Act as computed above would be subject to tax at a rate of 20 percent (plus applicable
education cess and secondary higher education cess). However, as per the proviso to Section 112(1) of the
Act, if the tax payable in respect of long term capital gains resulting on transfer of listed securities or units,
calculated at the rate of 20 percent with indexation benefit exceeds the tax payable on gains computed at
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(e)

the rate of 10 percent without indexation benefit, then such gains are chargeable to tax at the rate of 10
percent without indexation benefit (plus applicable education cess and secondary higher education cess).

(ii) Exemption of capital gain from income tax

Under section 10(38) of the Act, long term capital gains arising out of sale of Equity Shares or a unit of
equity oriented fund will be exempt from tax provided that the transaction of sale of such Equity Shares or
unit is chargeable to STT.

Accordingly to the provisions of section S4EC of the Act and subject to the conditions specified therein,
capital gains not exempt under section 10(38) and arising on transfer of a long term capital asset shall not
be chargeable to tax to the extent such capital gains are invested in certain notified bonds within six months
from the date of transfer. If only part of the capital gain is so reinvested, the exemption shall be allowed
proportionately. Provided that investments made on or after April 1, 2007, in the said bonds should not
exceed Rupees fifty lakh.

In such a case, the cost of such long term specified asset will not qualify for deduction under section 80C of
the Act. However, if the said bonds are transferred or converted into money within a period of three years
from the date of their acquisition, the amount of capital gains exempted earlier would become chargeable to
tax as long term capital gains in the year in which the bonds are transferred or converted into money.

According to the provisions of section 54F of the Act and subject to the conditions specified therein, in the
case of an individual, gains arising on transfer of a long term capital asset (not being a residential house)
are not chargeable to tax if the entire net consideration received on such transfer is invested within the
prescribed period in a residential house provided that the individual does not own more than one residential
house, other than the new asset, on the date of transfer of the original asset.. If only a part of such net
consideration is invested within the prescribed period in a residential house, the exemption shall be allowed
proportionately. For this purpose, net consideration means full value of the consideration received or
accruing as a result of the transfer of the capital asset as reduced by any expenditure incurred wholly and
exclusively in connection with such transfer. Further, if the residential house in which the investment has
been made is transferred within a period of three years from the date of its purchase or construction, the
amount of capital gains tax exempted earlier would become chargeable to tax as long term capital gains in
the year in which such residential house is transferred. Further thereto, if the individual purchases within a
period of two years or constructs within a period of three years after the date of transfer of the original long
term capital asset, any other residential house, other than the residential house referred to above, the
amount of capital gains tax exempted earlier would become chargeable to tax as long term capital gains in
the year in which such residential house is purchased or constructed.

As per section 74 Short term capital loss suffered during the year is allowed to be set-off against short-
term as well as long term capital gain of the said year. Balance loss, if any, could be carry forward for
eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains.
Long term capital loss suffered during the year is allowed to be set-off against long term capital gains.
Balance loss, if any, could be carried forward for eight years for claiming set-off against subsequent years’
long term capital gains.

Deduction in respect of Securities Transaction Tax paid against Business Income

Under Section 36 (1) (xv) of the Act, the amount of Securities Transaction Tax paid by an assessee in
respect of taxable securities transactions offered to tax as “Profits and gains of Business or profession”
shall be allowable as a deduction against such Business Income.

Provisions of the Act vis-a-vis provisions of the tax treaty
As per Section 90(2) of the Act, the provisions of the Act would prevail over the provisions of the relevant

tax treaty to the extent they are more beneficial to the non-resident.

BENEFITS AVAILABLE TO OTHER INDIVIDUAL NON-RESIDENT SHAREHOLDERS
(OTHER THAN FIIS AND FOREIGN VENTURE CAPITAL INVESTORS):
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Dividends exempt under section 10 (34)

Under section 10 (34) of the Act, income earned by way of dividend (Interim or final) from domestic
Company referred to in section 115-O of the Act is exempt from income tax in the hands of the
shareholders.

However, in view of the provisions of Section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure liable
for disallowance is to be computed in accordance with the provisions contained therein.

Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares or units
purchased within a period of three months prior to the record date and sold/transferred within three months
or nine months respectively after such date, will be disallowed to the extent dividend income on such
shares or units is claimed as tax exempt.

Income of a minor exempt up to certain limit
Under Section 10(32) of the Act, any income of minor children clubbed in the total income of the parent
under section 64(1A) of the Act will be exempted from tax to the extent of Rs.1,500 per minor child.

Computation of capital gains

Capital assets may be categorized into short term capital asset and long term capital assets based on the
period of holding. Shares in a Company, listed securities or units of UTI or unit of mutual fund specified
under section 10 (23D) of the Act or zero coupon bond will be considered as long term capital assets if they
are held for a period exceeding 12 months. Consequently, capital gains arising on sale of these assets held
for more than 12 months are considered as “long term capital gains”. Capital gains arising on sale of such
assets held for 12 months or less are considered as “short term capital gains”.

Section 48 of the Act contains provisions in relation to computation of capital gains on transfer of shares of
an Indian Company by a non-resident. Computation of capital gains arising on transfer of shares in case of
non-residents has to be done in the original foreign currency, which was used to acquire the shares. The
capital gain (i.e., sale proceeds less cost of acquisition/improvement) computed in the original foreign
currency is then converted into Indian Rupees at the prevailing rate of exchange.

According to the provisions of section 112 of the Act, long term gain as computed above that are not
exempt under section 10 (38) of the Act would be subject to tax at a rate of 20 percent (plus applicable
surcharge and education cess). In case investment is made in Indian Rupees, the long-term capital gain is to
be computed after indexing the cost.

However, as per the proviso to section 112 (1) (c), if the tax on long term gains resulting on transfer of
listed securities or units or zero coupon bond, calculated at the rate of 20 percent with indexation benefit
exceeds the tax on long term gains computed at the rate of 10 percent without indexation benefit, then such
gains are chargeable to tax at a concessional rate of 10 percent (plus applicable education cess and
secondary higher education cess).

Gains arising on transfer of short term capital assets are currently chargeable to tax at the rate of 30 percent
(plus applicable education cess and secondary higher education cess). However, as per the provisions of
section 111A of the Act, short term capital gains of Equity Shares where the transaction of sale is
chargeable to STT shall be subject to tax at a rate of 15 percent (plus applicable education cess and
secondary higher education cess).

Further the tax benefits related to capital gains are subjected to the CBDT Circular No. 4/2007 dated June
15, 2007, and on fulfilment of criteria laid down in the circular, the individual will be able to enjoy the

concessional benefits of taxation on capital gains.

As per section 74 Short term capital loss suffered during the year is allowed to be set-off against short-
term as well as long term capital gain of the said year. Balance loss, if any, could be carry forward for
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eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains.
Long term capital loss suffered during the year is allowed to be set-off against long term capital gains.
Balance loss, if any, could be carried forward for eight years for claiming set-off against subsequent years’
long term capital gains.

(d) Exemption of capital gain from income tax

Under section 10(38) of the Act, long term capital gains arising out of sale of Equity Shares or units of
equity oriented fund will be exempt from tax provided that the transaction of sale of such Equity
Shares or units is chargeable to STT.

Accordingly to the provisions of section 54EC of the Act and subject to the conditions specified
therein, capital gains not exempt under section 10(38) shall not be chargeable to tax to the extent such
capital gains are invested in certain notified bonds within six months from the date of transfer. If only
part of the capital gain is so reinvested, the exemption shall be allowed proportionately. Provided that
investments made on or after April 1, 2007, in the said bonds should not exceed Rupees fifty lakh. In
such a case, the cost of such long term specified asset will not qualify for deduction under section 80C
of the Act.

However, if the assessee transfers or converts the notified bonds into money within a period of three
years from the date of their acquisition, the amount of capital gains exempt earlier would become
chargeable to tax as long term capital gains in the year in which the bonds are transferred or converted
into money.

According to the provisions of section 54F of the Act and subject to the conditions specified therein, in
the case of an individual or a HUF, gains arising on transfer of a long term capital asset (not being a
residential house) are not chargeable to tax if the entire net consideration received on such transfer is
invested within the prescribed period in a residential house. If only a part of such net consideration is
invested within the prescribed period in a residential house, the exemption shall be allowed
proportionately. For this purpose, net consideration means full value of the consideration received or
accrued as a result of the transfer of the capital asset as reduced by any expenditure incurred wholly
and exclusively in connection with such transfer. Further, if the residential house in which the
investment has been made is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains tax exempted earlier would become chargeable to tax as long
term capital gains in the year in which such residential house is transferred. Further thereto, if the
individual purchases within a period of two years or constructs within a period of three years after the
date of transfer of the original long term capital asset, any other residential house, other than the
residential house referred to above, the amount of capital gains tax exempted earlier would become
chargeable to tax as long term capital gains in the year in which such residential house is purchased or
constructed.

(e) Deduction in respect of Securities Transaction Tax paid against Business Income

Under Section 36 (1) (xv) of the Act, the amount of Securities Transaction Tax paid by an assessee in
respect of taxable securities transactions offered to tax as “Profits and gains of Business or profession”
shall be allowable as a deduction against such Business Income.

®

(a)

Provisions of the Act vis-a-vis provisions of the tax treaty
As per Section 90(2) of the Act, the provisions of the Act would prevail over the provisions of the relevant
tax treaty to the extent they are more beneficial to the non-resident.

BENEFITS AVAILABLE TO FOREIGN INSTITUTIONAL INVESTORS (‘FII’s’):

Dividends exempt under section 10 (34)

Under section 10 (34) of the Act, income earned by way of dividend (Interim or final) from domestic
Company referred to in section 115-O of the Act is exempt from income tax in the hands of the
shareholders.

62



However, in view of the provisions of Section 14A of Act, no deduction is allowed in respect of any
expenditure incurred in relation to earning such dividend income. The quantum of such expenditure liable
for disallowance is to be computed in accordance with the provisions contained therein.

Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares or units
purchased within a period of three months prior to the record date and sold/transferred within three months
or nine months respectively after such date, will be disallowed to the extent dividend income on such
shares or units is claimed as tax exempt.

(b) Taxability of capital gains
Under section 10 (38) of the Act, long term capital gains arising out of sale of Equity Shares or units of
equity oriented fund will be exempt from tax provided that the transaction of sale of such Equity Shares or
units is chargeable to STT. However, such income shall be taken into account in computing the book
profits under section 115JB.

The income by way of short term capital gains or long term capital gains [long term capital gains not

covered under section 10 (38) of the Act] realized by FII’s on sale of the shares of the Company would be

taxed at the following rates as per section 115AD of the Act.

e  Short term capital gains, other than those referred to under section 111A of the Act shall be taxed @
30% (plus applicable surcharge, education cess and secondary higher education cess).

e Short term capital gains, referred to under section 111A of the Act shall be taxed @ 15% (plus
applicable surcharge, education cess and secondary higher education cess).

e Long term capital gains @10% (plus applicable surcharge, education cess and secondary higher
education cess) (without cost indexation).

It may be noted that the benefits of indexation and foreign currency fluctuation protection as provided by
section 48 of the Act are not applicable.

According to provisions of section S4EC of the Act and subject to the condition specified therein, long term
capital gains not exempt under section 10(38) shall not be chargeable to tax to the extent such capital gains
are invested in certain notified bonds within six months from the date of transfer. If only part of the capital
gain is so reinvested, the exemption shall be allowed proportionately. Provided that investments made on or
after April 1, 2007, in the said bonds should not exceed Rupees fifty lakh.

However, if the assessee transfers or converts the notified bonds into money within a period of three years
from the date of their acquisition, the amount of capital gains exempt earlier would become chargeable to
tax as long term capital gains in the year in which the bonds are transferred or converted into money.

Further the tax benefits related to capital gains are subjected to the CBDT Circular No. 4/2007 dated June
15, 2007, and on fulfilment of criteria laid down in the circular, the institution will be able to enjoy the
concessional benefits of taxation on capital gains.

Provisions of the Act vis-a-vis provisions of the tax treaty
As per Section 90(2) of the Act, the provisions of the Act would prevail over the provisions of the relevant
tax treaty to the extent they are more beneficial to the non-resident.

F. BENEFITS AVAILABLE TO MUTUAL FUNDS
As per the provisions of section 10(23D) of the Act, any income of Mutual Funds registered under the
Securities and Exchange Board of India Act, 1992 or regulations made there under, Mutual Funds set up by
public sector banks or public financial institutions or authorized by the Reserve Bank of India, would be
exempt from income tax subject to the conditions as the Central Government may notify. However, the
mutual funds shall be liable to pay tax on distributed income to unit holders under section 115R of the Act.

G. BENEFITS AVAILABLE TO VENTURE CAPITAL COMPANIES/ FUNDS

As per the provisions of section 10(23FB) of the Act, any income of Venture Capital Companies/ Funds
(set up to raise funds for investment in a venture capital undertaking registered and notified in this behalf)
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registered with the Securities and Exchange Board of India, would be exempt from income tax, subject to
the conditions specified therein. However, the exemption is restricted to the Venture Capital Company and
Venture Capital Fund set up to raise funds for investment in a Venture Capital Undertaking, which is
engaged in the business as specified under section 10(23FB)(c). However, the income distributed by the
Venture Capital Companies/ Funds to its investors would be taxable in the hands of the recipients.

BENEFITS AVAILABLE UNDER THE WEALTH-TAX ACT, 1957

Shares of the company held by the shareholder will not be treated as an asset within the meaning of section
2(ea) of Wealth Tax Act, 1957. Hence, no wealth tax will be payable on the market value of shares of the
company held by the shareholder of the company.

BENEFITS AVAILABLE UNDER THE GIFT-TAX ACT, 1958

Gift of shares of the Company made on or after October 1, 1998, are not liable to Gift tax. However, if an
individual or HUF receives any property, which includes shares, without consideration, the aggregate fair
market value of which exceeds Rs.50,000, the whole of the fair market value of such property will be
considered as income in the hands of the recipient. Similarly, if an individual or HUF receives any
property, which includes shares, for consideration which is less than the fair market value of the property
by an amount exceeding Rs.50,000, the fair market value of such property as exceeds the consideration will
be considered as income in the hands of the recipient.

Notes:

1.

All the above benefits are as per the current tax law and will be available only to the sole/first named holder
in case the shares are held by the joint holders.

In respect of non-residents, the tax rates and the consequent taxation mentioned above will be further
subject to any benefits available under the relevant Double Taxation Avoidance Agreement (DTAA), if
any, between India and the country in which the non-resident has fiscal domicile.

In view of the individual nature of tax consequences, each investor is advised to consult his/her own tax
advisor with respect to specific tax consequences of his/her participation in the scheme.

For and on behalf of,
Kalyaniwalla & Mistry
Chartered Accountants

Ermin K. Irani

Partner

Membership No. 35646
Place: Mumbai

Date: November 16, 2009

64



SECTION IV: ABOUT THE COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from various government publications and industry sources. Neither
we nor any other person connected with the Offering have verified this information. Industry sources and
publications generally state that the information contained therein has been obtained from sources generally
believed to be reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed
and their reliability cannot be assured and, accordingly, investment decisions should not be based on such
information.

In this section information relating to Residential Real Estate Development is derived from “Housing Annual
Review” (July 2009) and CRISIL Research — City Real(i)ty, 2009 conducted by CRISIL. CRISIL has used due care
and caution in preparing this report. Information has been obtained by CRISIL from sources which it considers
reliable. However, CRISIL does not guarantee the accuracy, adequacy or completeness of any information and
is not responsible for any errors or omissions or for the results obtained from the use of such information. No
part of this report may be published/reproduced in any form without CRISIL’s prior written approval. CRISIL
is not liable for investment decisions which may be based on the views expressed in this report. CRISIL
Research operates independently of, and does not have access to information obtained by CRISIL’s Rating
Division, which may, in its regular operations, obtain information of a confidential nature that is not available
to CRISIL Research.

The Indian Economy

India is the world’s largest democracy by population size and one of the fastest growing economies in the
world. According to the CIA World Factbook, India’s estimated population was approximately 1.16 billion
people as of July 2009. India had an estimated GDP on a purchasing power parity basis of approximately
US$3.297 trillion in 2008, making it the fifth largest economy in the world after the European Union, United
States of America, China and Japan. (Source: CIA World Factbook) In the past, India has experienced rapid
economic growth, with GDP growing at an average growth rate of 8.8% between fiscal 2003 to fiscal 2008.
This high growth trajectory was impeded in fiscal 2009 with the growth rate of India’s GDP decelerating to
6.7%, compared to 9.0% in fiscal 2008, as a result of the global economic downturn. (Source: RBI,
Macroeconomic and Monetary Developments: First Quarter Review, 2009-10)

However, despite the global economic decline in fiscal 2008, India continues to be one of the fastest growing
countries in the world and is showing positive signs of recovery following the global financial downturn.

The graph below is a comparison between India’s expected GDP growth during calendar years 2009 and 2010,
as compared to advanced economies, developing economies, China and the world. As can be seen from the
graph, all of the countries are expected to see positive growth in calendar year 2010. This is due to the fact that
economic conditions have improved more than expected, owing mainly to Government intervention. Further,
India’s growth is expected to outperform advanced and developing economies. Recent data suggests that the
rate of decline in economic activity is moderating, although this is occurring to varying degrees across different
regions. Overall, liquidity has improved and capital market activity has picked up substantially across the world.
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India’s ability to recover from the global slowdown (and its own domestic liquidity crunch) has been driven by
the country’s large domestic savings and corporate retained earnings, which have been used to finance
investment. Similarly, although urban consumption has slowed as a result of a recent decline in the labour
market and job losses, low export dependence, large rural consumption and employment have all helped India
to sustain consumption. Finally, fiscal policy, primarily in the form of reduced interest rates and Government
intervention, has helped to maintain private demand, liquidity and short-term rates, thereby reducing the risk of
loan losses.

The Real Estate Sector in India

Historically, the real estate sector in India was unorganised and characterised by various factors that impeded
organised dealing, such as the absence of a centralised title registry providing title guarantee, a lack of
uniformity in local laws and their application, non-availability of bank financing, high interest rates and transfer
taxes and the lack of transparency in transaction values. In recent years however, the real estate sector in India
has exhibited a trend towards greater organisation and transparency by various regulatory reforms. These
reforms include:

. the support of the Government for the repeal of the Urban Land (Ceiling and Regulation) Act
(“ULCRA”), with all state governments having already repealed ULCRA except West Bengal, Bihar

and Jharkhand;

. modifications in the Rent Control Act to provide greater protection to homeowners wishing to rent
out their properties;

. rationalisation of property taxes in a numbers of states; and

. the proposed computerisation of land records.

The real estate industry is closely associated with the macroeconomic condition of a country or region. The
following factors have a significant impact on demand and supply within the industry:

. Economic growth: In its latest World Economic Outlook, the International Monetary Foundation has
projected a positive growth for the Indian economy during calendar years 2009 and 2010. India’s
growth is expected to be faster than that of both the advanced and the developing economies.
(Source: International Monetary Fund, World Economic Outlook Update, July 2009)

. Demographic profile: The percentage of the Indian population that is made up of the earning
population (in the 20-59 age brackets) is expected to increase, which will give rise to demand for
housing. (Source: CRISIL Research’s “Housing Annual Review” (July 2009))
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. Interest rates and credit take-off: As shown in the graph below, the key rates have been reduced by
the RBI over the last year, causing lowering of interest rates by banks, increased credit off-take and
improvement in the real estate markets. It is believed that the lowering of interest rates will lead to
increased new home purchases, since a large portion of new house acquisitions are financed through
banks and financial institutions.
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. Government policies: A number of RBI initiatives have helped developers to benefit from financing

from banks. The Government in March 2005 amended existing legislation to allow 100% FDI in the
construction business. It is expected that the increased FDI will help meet the demand of the
commercial and residential real estate sectors. The following table shows that the foreign investment
in the housing and real estate sector was second only to the services sector during the two most
recent fiscal years:

Sector 2007-08 2008-09 Change
(Rs. in (Rs. in (in %) in

Crores) Crores) 2008-09

Services 26,589 28,411 6.9
Computer Software and Hardware 5,623 7,329 30.3
Telecommunications 5,103 11,727 129.8
Housing and Real Estate 8,749 12,621 443
Construction Activities* 6,989 8,792 25.8
Power 3,875 4,382 13.1
Automobiles 2,697 5,212 93.3
Metallurgical Industries 4,686 4,157 -11.3
Petroleum and Natural Gas 5,729 1,931 -66.3
Chemicals** 920 3,427 272.5

(Source: Department of Industrial Policy and Promotion)
* Including roads and highways
** Excluding fertilizers

The trend towards greater organisation and transparency has contributed to the development of reliable
indicators of value and organised investment in the real estate sector by domestic and international financial
institutions and has also resulted in the greater availability of financing for real estate developments. Regulatory
changes permitting foreign investment are expected to further increase investment in the Indian real estate
sector. The nature of demand is also changing, with heightened consumer expectations that are influenced by
higher disposable incomes, easy availability of credit, increased globalisation and the introduction of new real
estate products and services.

67



These trends have been reinforced by the substantial recent growth in the Indian economy, which has stimulated
demand for land and developed real estate across our business lines. Demand for residential, commercial and
retail real estate is rising throughout India, accompanied by increased demand for improved infrastructure. In
addition, tax and other benefits applicable to special economic zones are expected to result in a new source of
demand.

Residential Real Estate Development

According to CRISIL Research’s “Housing Annual Review” (July 2009), the growth in the residential real
estate market in India has been largely driven by the continuous growth in population, migration towards
urban areas, growing income levels, rise in nuclear families and easy availability of finance.

Housing stock grew in India during fiscal years 2005-2008, which generally corresponded with rising demand.
There was also an increase in housing prices during this period. This increase in urban housing is due to
accelerated urbanisation and demand created by the IT sector during fiscal years 2003-2008. The substantial rise
in prices and demand for IT employees attracted developers, which also led to considerably greater supply in
major urban areas. The rate of increase in housing stock peaked in 2008. At the national level, housing stock
grew at a compound annual growth rate (“CAGR”) of 2.6% between fiscal years 2001 and 2008. CRISIL
Research’s “Housing Annual Review” (July 2009) estimates that annual additions in units are expected to grow
from 70 million units in 2008 to reach 81 million units in 2014. Estimated annual additions in units in rural
areas are estimated to grow from 174 million units in 2008 from 198 million units in 2014. (Source: CRISIL
Research’s “Housing Annual Review” (July 2009))

Urban Housing Stock

(Source: CRISIL Research’s “Housing Annual Review” (July 2009))

The housing demand across ten major cities is expected to increase from 0.8 million units in 2009 to 1.1 million
units in 2011. The demand for houses is highest for Mumbai region followed by Kolkata.
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Demand for houses across different cities
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High development of residential activities is concentrated on outskirts of ten major cities stated below as prime
areas in every city are becoming saturated.

City Growing Areas

Mumbai Thane, New Mumbai, Mulund, Borivali, Kandivali, Andheri
Delhi Rohini, Pitampura, Janakpuri, Dwarka, Sohna Road, Manesar, Indirapuram
Kochi Kakkanad, Marudu

Kolkata North 24 Parganas, Rajarhart, EM Byepass, Salt Lake
Chandigarh Mohali, Zirakpur, Panchkula

Pune Hinjeqadi, Hadapsar, Pimpri-Chinchwad

Bengaluru Hebbal, Whitefield

Chennai OMR, GST Road

Hyderabad Hi-tech City, Shamshabad, Shameerpet

Ahmedabad S.G. Highway, Prahlad Nagar, Chandkheda

(Source: CRISIL Research — City Real(i)ty — 2009)

According to CRISIL Research’s Annual Review on Housing, July 2009, the housing shortage is expected to
grow in urban areas. The housing shortage in India is estimated at 78.7 million units by the end of 2008 and
further estimates the housing shortage to be 79.2 million units in fiscal 2009. The economic slowdown has
resulted in lower growth in the residential sector over the past two years, but is expected to improve in early
2010. The growth in the sector is expected to be assisted by the rising penetration of housing finance and
favourable tax incentives.

Demand in the Indian residential segment has consistently outpaced supply as a result of India’s favourable
demographics, which has led to a housing shortage. The graph below illustrates the projected housing shortage
in India over the coming years as a result of this demand supply mismatch. Immediate housing shortage is
caused by oversupply in the premium segment and a substantial shortage in affordable housing for mid-income
and low-income households, meaning that supply does not cater to where the potential demand lies. Total
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shortage is a result of more long term factors, such as continued urbanisation and the growing trend of nuclear
families. (Source: CRISIL Research’s “Housing Annual Review” (July 2009))

Urban Housing Shortage

(Source: CRISIL Research’s “Housing Annual Review” (July 2009))

According to CRISIL Research’s Annual Review on Housing, July 2009, the macroeconomic factors supporting
housing demand in India will be population growth, a demographic trend towards a younger majority
population in India (between the ages of 20 and 69), an increase in urbanisation and shrinking household size.
Some of the factors behind the demand supply mismatch for the sector have been highlighted below:

Rapid urbanisation: Historically, India has witnessed increasing urbanisation, with the urban population
increasing over the years as shown in the graph below. This trend has given rise to increased need for quality

housing within urban areas.
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(Source: CRISIL Research’s “Housing Annual Review” (July 2009))
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Growing population: According to CRISIL Research’s Annual Review on Housing, July 2009, India’s growing
population is one of the demand drivers for segment as a majority of population in the earning age bracket (in
the 20-59 age bracket) is expected to increase, which will give rise to demand for housing.
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(Source: CRISIL Research’s “Housing Annual Review” (July 2009))

Population — Age Demographic Trends

(Source: CRISIL Research’s “Housing Annual Review” (July 2009))

Rising disposable income and trend towards ownership: The high economic growth rate that India has
experienced in recent years has led to an increase in disposable income and greater consumption. This, in turn,
has led to enhanced aspirations and a desire to own homes.

Growing middle class and favourable demographics: Increased demand for housing from the middle income
segment is expected to be a key feature in the growth of the Indian real estate industry. India’s growing
population in the earning age bracket, coupled with the increase in disposable income in this bracket, is
recognised as a key driver of growth in housing demand.

Nuclear families: Indian families are gradually moving away from the concept of joint families to nuclear-
single household families, which has resulted in an increased demand for housing within the country.

71



Fiscal incentives: Income tax incentives on housing loans are another contributing factor in boosting the growth
of residential housing property. Fiscal incentives are provided to the borrowers of housing loans in the form of
exemptions and rebates on interest and principal repayments. These have a significant impact on the housing
budgets of individuals and provide a boost to the spending on housing facilities.

Housing finance: Housing finance and low interest rates have been prevalent in recent years, leading to an
increase in construction activity. However, interest rates have increased recently as a result of the global
economic slowdown. Nevertheless, these are now re-adjusting in line with the gradual recovery of the global
economy. The graph below shows movement in the indexed demand for financed houses. According to CRISIL
Research’s Annual Review on Housing, July 2009, overall, demand is expected to pick up in late 2009-2010,
with awaiting buyers returning to the market and improvements in affordability due to a decline in market value
and improving loan-to-value ratios.
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Though the demand-supply scenario has remained positive for the residential segment at large, the segment has
witnessed some correction in the last year. Such corrections are expected in the cyclical real estate market. To
understand this more clearly, four distinct phases can be identified in the growth profile of residential real estate
between 2001-2014. (Source: CRISIL Research’s “Housing Annual Review” (July 2009))

Phase I (2001-2005) was an initial growth phase with housing off-take and an increase in residential real estate
prices, following the global recovery after the “dot com” bust and the 9/11 terrorist attacks in New York. This
was accompanied by steady growth in Indian economic activity, an increase in income levels, growing
urbanisation and a rising trend towards nuclear families.

Phase II (2006-2008) was a high growth phase where high demand for residential real estate meant that prices
more than doubled. India’s growing population, rising disposable incomes, a rapidly growing middle class and
youth population, low interest rates, fiscal incentives on interest and principal payments for housing loans and
heightened customer expectations were among some of the reasons for the rapid increase in demand.

Phase III (2009-2010) is expected to witness a substantial slowdown in demand due to the global economic

downturn, which led to a decline in affordability and tight liquidity. The retreat of various real estate investors,
accompanied by the slowdown in the capital markets, has resulted in oversupply and falling prices.
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Phase IV (2011-2014) is expected to be a consolidation phase, with demand, supply and prices gradually
increasing in line with the improvement in the economic environment. As global recession fears subside and
financing sources open up (both on the debt and the capital markets side), it is projected that the residential real
estate market will improve.

Residential Market Recovery

As a result of the global economic slowdown, the residential markets experienced a turbulent time in the second
half of 2008, with end-user affordability reaching new lows, developers refusing to reduce prices and sales
coming to a halt. However, since the beginning of 2009, the situation has improved, with an increasing amount
of new launches and a healthy absorption rate. The main factors behind this recovery are rationalisation of
prices by developers, easing credit markets and improving economic conditions.

Commercial Development
Commercial locations in India

Over the past five years, locations such as Bengaluru, Gurgaon, Hyderabad, Chennai, Kolkata and Pune have
established themselves as emerging destinations for commercial development, which are competing with
traditional business destinations such as Mumbai and Delhi. These emerging destinations have succeeded in
matching their human resource base with necessary skill sets, competitive business environments, cost
efficiencies and improved infrastructure. The current relative position of the urban growth centers in India can
be summarised as follows:

. metropolitan locations such as Mumbai, Delhi and Bengaluru have consistently been traditional
business destinations and have traditionally attracted investment opportunities. These markets will
continue to be focal points for specific business sectors and high value destinations for corporate
headquarters. Additionally, peripheral business districts such as Thane, Navi Mumbai, Gurgaon and
Noida have emerged as cost effective alternatives for large commercial developments;

[ locations such as Pune, Chennai, Hyderabad, Chandigarh, Mohali and Kolkata offer cost advantages,
developed infrastructure, supportive city governments and fewer restraints on the supply of real
estate. Growth in these emerging destinations is predominantly led by the expansion and
consolidation plans of corporations in the IT and ITES sectors.

Commercial space

The unprecedented growth in the industry and services sectors (particularly in the IT and ITES sectors) in India
during 2005-2008 led to a huge demand for office space across cities, resulting in high absorption rates and
increased rents in several micro-markets This demand was largely driven by banking, financial services and
insurance companies (“BFSI”) and IT and ITES companies; two of the most prominent office space occupiers
in India. However, forced by the global economic slowdown, IT and ITES companies have recently had to
curtail their expansion.

Commercial real estate demand is essentially driven by the performance of the economy, infrastructure
developments, an inherent talent pool and state level policies which encourage investment. The graphs below
illustrate the projected demand for office space between 2009-2013 in the pan-India commercial sector and
across India’s seven major cities:
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The pan-India demand for office space is currently estimated to be 196 million square feet by 2013, with the
seven major Indian cities accounting for approximately 80% of the total demand. Hyderabad, Kolkata and Pune
are expected to witness the highest compounded annual growth, of approximately 28% during the period
between 2009-2013. This highlights the growing prominence of Tier II cities in India. However, Bengaluru is
projected to have the highest cumulative demand of 34 million square feet between 2009-2013, owing to
renewed interest from the corporate sector following the global economic crisis. (Source: Cushman &
Wakefield Report: Survival to revival, Indian Realty Sector on the path to recovery, September 2009)
Nevertheless, established commercial centers are expected to remain slower in growth than their Tier II
counterparts. Cumulative demand among the Tier I cities of Mumbai, the NCR and Bengaluru will account for
42% of the total demand, with Mumbai and the NCR accounting for 24 and 25 million square feet of office
space between 2009-2013 respectively. (Source: Cushman & Wakefield Report: Survival to revival, Indian
Realty Sector on the path to recovery, September 2009).

Competitive positioning of growth centres in India

Based on the current and expected growth potential, various locations in India can be classified as (i) mature
destinations (ii) destinations in transition (iii) emerging destinations and (iv) tier III cities. The cities that fall
under each of these classifications are discussed as under:

Mature Destinations: Locations like Mumbai and Delhi with their metropolitan character have been traditional
business destinations and have a favourable track record in attracting investments. However, factors such as
increasing operating costs, real estate supply constraints and socio-political risks are the potential impediments
in sustaining a high rate of growth. Commercial real estate growth in these locations is expected to be range-
bound and focused mostly around the suburbs and peripheral locations in the coming years.

Destinations in Transition: Locations falling under this category are those that offer a large captive human
resource potential, availability of quality real estate and operating cost advantages. These are the locations that
are best positioned to attract investment in the coming years. Accordingly, the locations of Bengaluru and
Chennai fall under this category. However, infrastructure bottlenecks form the main hurdles in their growth
path.

Emerging Destinations: Pune, Hyderabad and Kolkata constitute the “emerging destinations” group. Cost
advantages, well-developed infrastructure, limited real estate supply constraints and city governance are their
key offerings. Though the number of large occupiers in these locations are yet to reach optimum, these locations
feature predominantly on the investment map. Growth of these locations is predominantly led by expansion and
consolidation plans of corporates in the IT and ITES industries.

Tier III Cities: The locations that would fall under this category include Ahmedabad and Kochi. With the
availability of the requisite talent pool coupled with low cost real estate, there is growing interest in these Tier
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III cities from the technology sector players, who seek to expand their operations into these previously untapped
locations. Over the next three to five years, these markets are likely to see significant real estate growth.

Challenges Facing the Indian Real Estate Sector
Lack of national reach of existing real estate development companies

There are currently very few real estate development companies in India who can claim to have operations
throughout the country. Most real estate developers in India are regionally based and active in areas where the
conditions are most familiar to them. This is due to factors as:

the differing tastes of customers in different regions,

difficulties with respect to large scale land acquisition in unfamiliar locations,

inadequate infrastructure to market projects in new locations,

the large number of approvals which must be obtained from different authorities at various stages of
construction under local laws, and

. the long gestation period of projects.

Majority of the market in the unorganised segment

The Indian real estate sector is highly fragmented with many small builders and contractors, who account for a
majority of the housing units constructed. As a result, there is a less transparency in dealings or sharing of data
between players.

Demand dependent on many factors

Real estate developers face challenges in generating adequate demand for many projects. The factors that
influence a customer’s choice in property are not restricted to quality alone, but also depend on a number of
external factors, including proximity to urban areas, and facilities and infrastructure such as schools, roads and
water supply, each of which is often beyond the developer’s control. Demand for housing units is also
influenced by policy decisions relating to housing incentives.

Increasing raw material prices

Construction activities are often funded by the client, who makes cash advances at different stages of
construction. In other words, the final amount of revenue from a project is pre-determined and the realisation of
this revenue is scattered across the period of construction. A significant challenge that real estate developers
face is dealing with increasing costs for raw materials. The real estate sector is dependent on a number of
components such as cement, steel, bricks, wood, sand, gravel and paints. As the revenues from sale of units are
predetermined, adverse changes in the price of any raw material directly affect developers’ results.

Interest rates

One of the main drivers of the growth in demand for housing is the availability of finance at low rates of
interest.

Tax incentives

The existing tax incentives available for housing loans are one of the major factors influencing demand.
Government Initiatives In The Indian Real Estate Sector

The Government has introduced many progressive reform measures to unlock the potential of the real estate

sector and to meet increasing levels of demand. The Government has permitted FDI of up to 100% under the
automatic route in townships, housing, built-up infrastructure and construction-development projects (the “Real
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Estate Sector”), subject to certain conditions contained in Press Note No. 2 (2005 series) (“Press Note 2 of
2005"). A short summary of the conditions is as follows:

(a)

(b)

(©

(d)

Minimum area to be developed is 10 hectares in case of serviced housing plots and 50,000 square metres in
case of construction development projects. Where the development is a combination project, the minimum
area can be either 10 hectares or 50,000 square metres.

Minimum capitalisation of US$10 million for wholly owned subsidiary and US$5 million for a joint
venture has been specified and it is required to be brought in within six months of commencement of
business of the company.

Further, the investment is not permitted to be repatriated before three years from completion of minimum
capitalisation except with prior approval from FIPB.

At least 50% of the project is required to be developed within five years of obtaining all statutory
clearances and the responsibility for obtaining it is cast on the foreign investor. Further, the sale of
undeveloped plots is prohibited. Compliance with rules, regulations and bye-laws of state government,
municipal and local body has been mandated and the investor is given the responsibility for obtaining all
necessary approvals.

In addition to the above measures, the Government has recently announced an economic stimulus package in
light of the impact of the global slowdown on the Indian real estate sector. Public sector banks and private
sector banks have announced packages for home loan borrowers in various categories.
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OUR BUSINESS

Overview

We are one of the leading real estate development companies in India (Source: Construction World — “India’s
Top 10 Builders”) and are based in Mumbai, Maharashtra. We currently have real estate development projects
in 10 cities in India, which are at various stages of development. Currently, our business focuses on residential,
commercial and township developments. We are a fully integrated real estate development company involved in
all activities associated with the development of residential and commercial real estate. We undertake our
projects through our in-house team of professionals and by partnering with companies with domestic and
international operations (See our Operation Methodology flow chart on page 100 of this Prospectus).

Our parent company, Godrej Industries Limited, currently holds 80.26% of our equity share capital. Godrej
Industries Limited is the listed flagship company of the Godrej group of companies. The Godrej group of
companies includes Godrej & Boyce Manufacturing Company Limited and is one of the leading conglomerates
in India. The Godrej group was awarded the “Corporate Citizen of the Year” award by the Economic Times in
2003 and the Godrej brand was selected as the fourth best brand in India in The Week magazine’s ‘Mood of the
Nation @ 60’ survey published on August 19, 2007.

Our residential portfolio consists of various types of accommodation of varying sizes. In our commercial
portfolio, we build office space catering to blue-chip Indian and international companies, IT parks catering to
the requirements of IT/ITES companies and retail space. Our township portfolio includes integrated townships
consisting of residential and commercial developments. During the fiscal year 2009, our total revenue
contribution from operation of our commercial activities, residential activities and other income operations was
Rs. 167.66 Crores, Rs. 59.59 Crores and Rs. 23.01 Crores, respectively.

We entered into our first project in 1991. We initially concentrated our operations in the Mumbai Metropolitan
region and later expanded to include other cities such as Pune, Bengaluru, Kolkata, Hyderabad, Ahmedabad,
Mangalore, Chandigarh, Chennai and Kochi.

“Developable Area” refers to the total area which we develop in each project, and includes carpet area, common
area, service and storage area, as well as other open area, including car parking. Such area, other than car
parking space, is often referred to in India as “super built-up” area. “Saleable Area” refers to the part of the
Developable Area relating to our economic interest in such property. As of October 31, 2009, we have
completed a total of 23 projects comprising 16 residential and seven commercial projects, aggregating
approximately 5.13 million sq. ft. of Developable Area.

Our Land Reserves may be broadly classified into land to be developed by us as “ongoing projects”, which are
projects for which approval to begin construction has been granted by the relevant authority (“Ongoing
Projects”), and “forthcoming projects”’, which are projects for which (i) land has been acquired or a
memorandum of understanding or development agreement has been executed; (ii) conversion from agricultural
land has been completed, if necessary, or an application for change in status to non-
agricultural/commercial/residential use has been submitted, or is in the process of being submitted to the
relevant authority; and (iii) internal project development plans are complete (“Forthcoming Projects”).

Our total Land Reserves currently stand at 391.04 acres, aggregating to approximately 82.74 million sq. ft. of
Developable Area and 50.21 million sq. ft. of Saleable Area, which includes our Ongoing Projects and
Forthcoming Projects. The aforesaid Land Reserves include 64.23 acres which are in the process of being
aggregated.

The table below provides our Land Reserves and estimated Developable Area and Saleable Area by cities as of
October 31, 2009:

City Estimated Developable Estimated Saleable Area Acreage*
Area (in million sq. ft.) (in million sq. ft.)
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City Estimated Developable Estimated Saleable Area Acreage*
Area (in million sq. ft.) (in million sq. ft.)
Mumbai 3.69 2.26 38.85
Pune 12.32 1.33 26.23
Bengaluru 2.51 1.86 21.46
Kolkata 6.93 2.82 16.72
Hyderabad 9.60 9.60 34.00
Mangalore 0.83 0.61 4.53
Ahmedabad 40.43 27.38 223.51
Chandigarh 0.68 0.31 1.84
Kochi 2.52 1.76 15.16
Chennai 3.23 2.26 8.75
TOTAL 82.74 50.21 391.04

* Area refers to the share of the Company only.

In addition, we have entered into memoranda of understanding with certain members of the Godrej group of
companies, for developing land owned by them in various regions across the country. This land does not form a
part of our Land Reserves and the memoranda of understanding do not constitute definitive agreements for the
development of these lands. The details of these memoranda of understanding are as follows:

Group Company City Acreage
Godrej & Boyce Manufacturing Company Limited Mohali (Chandigarh) 75
Godrej Agrovet Limited Bengaluru 100
Godrej & Boyce Manufacturing Company Limited Hyderabad 10
TOTAL 185

We use the “joint development model” for developing properties, which entails entering into a development
agreement with the owner(s) of the land parcel(s) sought to be developed. Typically, the land owner is paid an
advance amount at the time of executing the development agreement. The development agreement generally
states that the land owner(s) is entitled, as compensation, to a share in the developed property or a share of the
revenues or profits generated from the sale of the developed property, or a combination of all or two of the
above entitlements after adjusting the advance amount paid earlier.

In certain instances, we execute a memorandum of understanding with a party who has negotiated the
acquisition of the land parcel(s) with the land owner(s) and is in the process of acquiring such land parcel(s).
We pay an advance amount to the party acquiring the land parcel(s) to assist in entering into the required
agreements to document the acquisition. The party acquiring the land parcel(s) as described above is generally
referred to as an “aggregator”, the land parcel(s), the subject of the acquisition as “aggregated land” and the
entire process until the execution of the development agreement or such other document with the aggregator as
“aggregation”.

Our consolidated total income was Rs. 115.12 Crores for the period ended September 30, 2009, Rs. 250.25
Crores for the fiscal year 2009 and Rs. 227.51 Crores for the fiscal year 2008, as compared to Rs. 137.26 Crores
for the fiscal year 2007. Our consolidated profit after tax and minority interest was Rs. 47.74 Crores for the
period ended September 30, 2009, Rs. 75.63 Crores for the fiscal year 2009 and Rs. 75.02 Crores for the fiscal
year 2008, as compared to Rs. 28.82 Crores for the fiscal year 2007.

Our Strengths

We believe that the following are our principal strengths:
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Established brand name

We are a part of the Godrej group of companies, which is one of the leading conglomerates in India. We believe
the “Godrej” brand is instantly recognisable amongst the populace in India due to its long presence in the Indian
market, the diversified businesses in which the Godrej group operates and the trust we believe it has developed
over 112 years of operations. The Godrej group was awarded the “Corporate Citizen of the Year” award by the
Economic Times in 2003 and the Godrej brand was selected as the fourth best brand in India in The Week
magazine’s ‘Mood of the Nation @ 60’ survey published on August 19, 2007.

We believe we have carried forward this brand name and reputation for quality to the real estate market in our
locations of operation. Transparency and efficiency in operations have helped us in developing long-term
relationships with our customers as well as investors in the real estate market, business partners, contractors and
suppliers. We have received many business awards and recognition, including being featured among “India’s
Top 10 Builders” in 2006, 2007, 2008 and 2009 by Construction World and “India’s Best Companies to Work
For” (first in construction and real estate) in 2009 by Great Places to Work, India, in partnership with the
Economic Times. In 2008, we received the Corporate Governance of the Year award by Accommodation
Times.

Land Reserves in strategic locations

As of October 31, 2009, we have Land Reserves comprising 391.04 acres aggregating approximately 82.74
million sq. ft. of Developable Area and 50.21 million sq. ft. of Saleable Area, located in or near prominent and
growing cities across India, such as Mumbai, Pune, Bengaluru and Ahmedabad. These include land parcels
which we own directly, and land parcels over which we have development rights through agreements or
memoranda of understanding.

Business development model

Along with selective acquisition of land parcels in strategic locations, we enter into development agreements
with land owners to acquire development rights to their land in exchange for a pre-determined portion of
revenues, profits or developable area generated from the projects. We believe that the Godrej brand name and
the reputation associated with it contribute in attracting potential joint development partners as well as our
existing partners. This business model enables us to undertake more projects without having to invest large
amounts of money towards purchasing land. We are thereby able to limit our risk through project diversification
while maintaining significant management control over our projects.

Execution methodology

We focus on the overall management of our projects, including land acquisition, project conceptualisation and
marketing. We work with service providers which enable us to access third party design, project management
and construction expertise.

We also use IT software and systems to improve productivity and monitor our projects and sales. For example,
we use critical chain project management or “CCPM” methodology to manage our projects. In the real estate
industry, where uncertainties, delays and budget overruns are frequent, we believe that CCPM builds reliability
in the timely completion of our projects. To facilitate CCPM, we use “Concerto”, a CCPM specialised software,
to ensure the effective control and monitoring of our projects by our core management team. Concerto software
allows multi-site communications and provides critical chain scheduling features, reporting formats and
portfolio management features. It aids in reducing losses of time and capacity, dealing with uncertainties and
ensuring our commitments are met. We have also completed the implementation of SAP enterprise resource
planning system to streamline operations, improve productivity and reduce costs. Finally, we have recently
completed implementation of SalesForce CRM for two of our projects, which captures and tracks lead data,
customer communication, campaigns and customer complaints. We expect that this software will help to
increase our rate of lead conversion, track campaign interest and customer interactions.

79



We also associate with other third party architects, project management consultants, contractors and
international property consultants.

Emphasis on innovation

We consider innovation to be a key success factor in the property development business. We believe we were
one of the early developers in India to extensively implement the joint development model with land owners for
real estate development and that we were one of the first companies to implement Stern Stewart’s Economic
Value Added concept of measuring financial performance in the real estate business in India. We also undertake
regular satisfaction surveys to measure the satisfaction level of our customers as well as joint venture partners.
We are one of the few property development companies in India to provide its customers with an online
interactive portal allowing customers to access critical information regarding their property including accounts
and progress of project development. In addition, we are a founding member of the Indian Green Building
Council, which is actively involved in promoting the green building concept in India with a vision to serve as a
single point solutions provider and facilitator for green building activities in India.

Qualified and skilled employee base and human resource practices

We believe that a motivated and empowered employee base is the key to our competitive advantage. Our Board
includes a combination of executive as well as independent members who bring us significant business
experience. Our key management personnel are qualified professionals many of who have spent a number of
years in various functions of real estate development. Our employee value proposition is based on a strong
focus on employee development, an exciting work culture, empowerment and competitive compensation. The
Godrej Organization for Learning and Development, e-MBA, “Young Executive Board” and “Think Tank” are
our key internal human resource initiatives for the development of talent. Various processes such as
performance improvement, talent management and competency management are supported online by a
Peoplesoft® Human Resource Management System customised for us. We believe that the skills and diversity of
our employees gives us the flexibility to adapt to the future needs of our business.

Our Business Strategies
The following are the key elements of our business strategy:
Enhance and leverage the Godrej brand and the group resources

One of our key strengths is our affiliation and relationship with the Godrej group and the strong brand equity
generated from the “Godrej” brand name. We believe that our customers and vendors perceive the Godrej brand
to be that of a trusted provider of quality products and services.

We believe that the strength of the Godrej brand and its association with trust, quality and reliability help us in
many aspects of our business, including land sourcing, expanding to new cities and markets, formulating
business associations and building relationships with our customers, service providers, process partners,
investors and lenders. In addition, our association with the Godrej group helps us leverage group resources,
including corporate governance best practices. For example, we were actively involved in a group-wide
branding initiative that was conducted by Interbrand, a London-based brand consultant, in which Godrej
Properties was identified, along with the personal grooming, furniture and aerospace divisions, as one of the
“hero” businesses of the group. We intend to leverage the brand equity that we enjoy as a result of our
relationship with the Godrej group of companies to expand our business. To further this strategy, we have
engaged Brand Finance India, an independent brand valuation and strategy firm, to conduct a branded business
valuation exercise to measure the economic value added by the Godrej brand to our business and to demonstrate
how the Godrej brand can be used to attract future joint ventures and partners in order to build our pipeline of
projects.
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Continue to utilize effective development model to optimize resources

We intend to continue to develop most of our projects through joint development agreements with land owners.
As of October 31, 2009 many of our projects have been or are being executed on a joint development basis
(Please refer “Land Reserves” on page 81 of this Prospectus). We enter into revenue, profit or area sharing
agreements with the land owners, instead of outright purchase of the land, which reduces our debt exposure and
corresponding risk. This model has been beneficial for us in economic downturns and has provided stability to
our business. In cases where we own a percentage interest in the development, we may selectively and
opportunistically decide to sell our interest in such property where we perceive significant revenues from such
transactions may be recognized.

Maintain our presence in metros and upcoming growth centers

We currently have a presence in 10 cities across India. We intend to maintain our presence in metropolitan
cities and other high growth cities across the country. We have either acquired or are in the process of acquiring
development rights in Mumbai, Bengaluru, Chennai, Hyderabad, Pune, Kolkata, Ahmedabad, Kochi,
Chandigarh and Mangalore for residential, commercial and integrated township projects. We believe that the
economic growth in these cities will result in increased demand for residential housing, as well as retail and
commercial spaces. We recognise that continuing to build on our land reserves in our existing markets is critical
to our growth strategy.

Focus on execution

We intend to continue to scale up the size of our operations and our project teams. We recognise the importance
of delivering quality projects on a timely basis. We intend to increase the scale of our business while staying
focused on quality. Selective outsourcing of the development process enables us to undertake more projects and
source best-in-class development partners, while optimally utilising our resources. For example, we have
entered into a memorandum of understanding with Larsen & Toubro Limited for its appointment as a contractor
for the development of some of our future projects. We intend to continue to outsource activities such as design,
architecture and construction to the best possible partners. For example, we have commissioned Pelli Clarke
Pelli Architects, who have worked on prestigious projects around the world, such as the Petronas Towers in
Kuala Lumpur, One Canada Square at Canary Wharf in London and the International Finance Center in Hong
Kong, to master plan and design our Vikhroli development, and we intend to commission them for designing
the first commercial building within the development. In addition, we have a dedicated team from P.G. Patki
Architects working on some of our projects.

We also use Information Technology (IT) to support our execution capabilities. All our projects are currently
operational on SAP. We have implemented several initiatives and processes to enhance our execution
capabilities by engaging Goldratt Consulting in implementing their “Theory of Constraints” with CCPM. See “—
Strengths — Execution methodology” above for details on CCPM. We have also implemented Sales Force
Customer Relationship Management (CRM) system for managing leads and tracking customer interactions.

Focus on sustainable development

We intend to bring sustainable design to all of our projects. For example, the Ahmedabad township project has
been chosen as one among sixteen projects around the world by the Clinton Climate Initiative to work towards
being climate positive. In addition, we have commissioned Atelier Ten, a well regarded sustainability
consulting firm, to guide us in achieving environmentally responsible design that will result in reduced
operating costs for the Vikhroli development. Reduced operating costs are particularly important for the
Vikhroli development because we intend to hold the commercial space.

Our Land Reserves
Our Land Reserves are lands, to which our Company has title, or lands from which our Company can derive

economic benefits through a documented framework or lands in relation to which our Company has executed a
development agreement or MOU to enter into a joint development agreement or an agreement to sell.
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As of October 31, 2009, our Land Reserves aggregate approximately 391.04 acres for which we have made
certain payments aggregating approximately Rs. 391.175 Crores and are further required to make an additional
payment of approximately Rs. 292.649 Crores.

Our Land Reserves are located in and around Mumbai, Pune, Bengaluru, Kolkata, Hyderabad, Mangalore,
Ahmedabad, Chandigarh, Kochi and Chennai. The following is a summary of our Land Reserves as of October
31, 2009:

S.No Land Reserves (Category Acreage % of Estimated % of Estimated % of
wise) (in total Developable Developable Saleable Saleable
acres)  acreage Area (sq.ft. Area Area (sq. Area
million) ft. million)
@) Land Owned by the
Company
1. By itself 3.19 0.82 0.28 0.34 0.28 0.57
2. Through its Subsidiaries 13.62 3.48 3.29 3.97 1.68 3.34
3. Through entities other than
(1) and (2) above - - - - - -
(i) Land over which the
Company has sole

development rights

1. Directly by the Company - - -

2. Through its Subsidiaries 34.00 8.69 9.60 11.60 9.60 19.12

3. Through entities other than

(1) and (2) above - - - - - -
(iii) Memorandum of

Understanding/ Agreements

to  acquire/ letters  of

acceptance and/ or its group

companies are parties, of

which:

1. Land subject to

government allocation - - - - - -

2. Land subject to private

acquisition 9.07 2.32 0.10 0.13 0.10 0.20
(A) Sub-total (i)+(ii)+(iii): 59.88 15.31 13.28 16.05 11.66 23.23

Joint developments with

partners
@iv) Land for which joint

development agreements

have been entered into by:

1. By the Company directly 302.43 77.34 62.54 75.58 35.59 70.88

2. Through the Subsidiaries 6.83 1.75 4.14 5.01 1.29 2.57

3. Through entities other than

(1) and (2) above

21.90 5.60 2.78 3.37 1.67 3.33

) Proportionate  interest in

lands owned indirectly by the

Company  through joint

ventures - - - -
(B)  Sub-total (iv)+(v): 331.15 84.69 69.47 83.95 38.55 76.77
(C)  Total (i)+(ii)+(iii)+(iv)+(v): 391.04  100.00 82.74 100.00 50.21 100.00

" The figures represent the Company’s proportionate interest in the lands

This section describes in detail all agreements that the Company has entered into in respect of its land reserves
including development agreements or MOU to enter into a joint development agreement or an agreement to sell.

The material agreement for category (A) above is our development agreement with Rallis India Limited dated
November 1, 2007, which is described under the section (ii) 2 below. Additionally, the material agreement for
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category (B) above, is our agreement to grant development rights with Shree Siddhi Infrabuild Private Limited
dated April 15, 2008, which is described under (iv).1(11) below.

(i)
@i).1

Land owned by the Company

By Itself:

Our Company by itself owns 3.19 acres of land constituting 0.82% of the total Land Reserves. Of the
said lands we expect to develop approximately 0.28 million sq. ft. constituting approximately 0.34% of
the total Developable Area.

City Location Amount paid Amount Economic Area (In
as on payable as ownership of acres)
October 31, on October our Company
2009 (In 31, 2009 (Percentage)
Rupees (In Rupees
Crores) Crores

Mumbai Village Barave, Kalyan, 6.5 Nil 100% 3.19
District Thane

(i).2

Deed of conveyance with Mirkute family members and Shirish Madhukar Dalvi

Our Company had entered into a joint venture agreement dated May 5, 2004 with Mr. Shirish
Madhukar Dalvi, for development of land admeasuring 3.19 acres located at Village Barave, Taluka
Kalyan, District Thane. The said land was proposed to be developed by our Company in accordance
with the terms of the joint venture agreement. Subsequently, our Company has entered into a deed of
conveyance dated April 8, 2009 with members of the Mirkute family and Mr. Shirish Madhukar Dalvi
for the said land admeasuring 3.19 acres located at Village Barave, Taluka Kalyan, District Thane. In
terms of the deed of conveyance, Mr. Dalvi has paid the owners of the said land a sum of Rs. 0.34
Crores and the Company has paid Mr. Dalvi a sum of Rs. 6.5 Crores. Our Company now holds the
land directly by itself.

Through its Subsidiaries:

Our Company owns 13.62 acres constituting 3.48% of the total Land Reserves our wholly owned
subsidiary, Happy Highrises Limited. Of the said lands we expect to develop approximately 0.33
Crores sq. ft. constituting approximately 3.97% of the total Developable Area.

A share purchase and subscription agreement (“Subscription Agreement”) was entered into on August
31, 2009 between our Company, Milestone Real Estate Fund (“Investor”) and Happy Highrises
Limited wherein our Company as agreed to sell to the Investor 99,528 Equity Shares of Happy
Highrises for a consideration of Rs. 86.10 Crores. The investor shall on subscription of the shares hold
49% of the issued and paid up equity share capital of Happy Highrises Limited and our Company shall
hold 51% of the issued and paid up equity share capital of Happy Highrises Limited. For details refer
to page 125 in the section titled “History and Corporate Structure - Share Purchase Agreement in
respect of Happy Highrises Limited” and page 127 in the section titled “History and Corporate
Structure - Share Purchase and Subscription Agreement between Milestone Real Estate Fund, our
Company and Happy Highrises Limited” of this Prospectus.

City Subsidiary holding the =~ Amount paid Amount Economic Area (In
lands as on payable as ownership of acres)
October 31, on October our Company
2009 (In 31, 2009 (Percentage)
Rupees (In Rupees
Crores) Crores

1.

Kolkata Happy Highrises Limited 61.0 Nil 51% 13.62
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(i).3

Through entities other than (i).1 and (i).2 above:

Our Company does not hold land through entities other than (i).1 and (i).2 above.

(ii) Lands over which the Company has the sole development rights
(i1).1 Directly by the Company:
Our Company does not hold sole development rights over any land by itself.
(i1).2  Through its Subsidiaries:
We hold sole development rights through our subsidiary, Godrej Real Estate Private Limited,
aggregating to approximately 34.00 acres of land located in and around Hyderabad, constituting 8.69%
of the total Land Reserves. Of the said land we plan to develop approximately 9.60 million sq. ft.
constituting 11.60% of the total Developable Area.
As of October 31, 2009, we have paid a sum of Rs. 57 Crores towards the development rights to this
land.
The following land forms part of this category:
S.No Development Rights arising Location Amount paid as Amount Area (In
pursuant to of October 31, payable (In acres)
2009 (In Rupees Rupees
Crores) Crores)
1. Development Agreement dated Patancheru Village 57.00 Nil 34.00
November 1, 2007 and Mandal, Sanga
Reddy Taluk, Medak
District, Hyderabad
Development Agreement with Rallis India Limited
Our Subsidiary, Godrej Real Estate Private Limited, has entered into a development agreement dated
November 1, 2007 with Rallis India Limited where our Company is also a confirming party, for
development of land admeasuring 34 acres as an IT Park located at Patancheru Village and Mandal,
Sanga Reddy Taluk, Medak District, Hyderabad. Our Company has paid Rallis India Limited a sum of
Rs. 57 Crores as one time lumpsum consideration. As per the terms of the agreement, Rallis India
Limited shall not be entitled to any share in the revenue/profits of the said property in future and only
Godrej Real Estate Private Limited shall be entitled to the entire revenue/profits earned from the sale
or transfer of any part or portion of constructed property to the proposed purchasers or third parties.
Further, Rallis India Limited shall not interfere with the construction activity/work, which shall be
solely supervised and handled by Godrej Real Estate Private Limited.
(i1).3  Through entities other than (ii).1 and (ii).2 above:
Our Company does not hold any development rights through any entity other than (ii).1 and (ii).2
above.
(iii) Memorandum of Understanding/ Agreements to Acquire/ Letters of Acceptance to which Company
and/or its Subsidiaries and/or its group companies are parties, of which:
(ii1).1  Land subject to government allocation:
None of our lands are subject to government allocation.
(iii).2  Land subject to private acquisition:
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Our Company holds approximately 9.07 acres constituting 2.32% of the total Land Reserves under this
category. Of the said land we expect to develop approximately 0.10 million sq. ft. constituting
approximately 0.13% of the total Developable Area. As of October 31, 2009, we have paid a sum of
Rs. 6.5 Crores towards this land.

S.No

Development Rights arising Location Amount paid as Amount Area (In
pursuant to of October 31, payable (In acres)
2009 (In Rupees Rupees
Crores) Crores)
Agreement for services dated Village Kolivli and 6.5 59.32 9.07
November 20, 2008 Umbarde, Taluka
Kalyan, District
Thane

(iv).

(iv).1

Agreement for services with Mr. Shirish Madhukar Dalvi

Our Company has entered into an agreement for services dated November 20, 2008 with Mr. Shirish
Madhukar Dalvi in terms of which Mr. Dalvi shall acquire various contiguous parcels of land
admeasuring approximately 160 acres located at village Kolivli and Umbarde, Taluka Kalyan, District
Thane. As of the date of this Prospectus, Mr. Dalvi has obtained and provided to our Company
registered agreements for sale / development agreements and powers of attorney in respect of an
aggregate area admeasuring approximately 9.55 acres out of the total area of 160 acres. In accordance
with the agreement, it is proposed that a private limited company shall be incorporated for the purpose
of acquiring the remaining portions of the total land under the agreement. Our Company shall enter
into a share call option agreement to sell and transfer all shares of the new company to be incorporate
under this agreement. Further Mr. Dalvi shall provide an indenture of pledge under which his entire
shareholding along with the shareholding of other shareholders shall be pledged in favour of our
Company. Further, our Company has entered into an agreement for service charges dated April 8, 2009
with Mr. Dalvi in terms of which it is agreed that in the event our Company is able to develop the
entire area of the land under the agreement for services, Mr. Dalvi shall be entitled to 5% of the gross
revenue on sale of the developed saleable area / units / premises on the said land or to 5% of our
Company’s revenue on lease or leave and license of the developed saleable area/units/premises on the
said land.

Land under which joint development agreements have been entered into:

By the Company directly:

The Company has entered into joint development agreements/memorandum of understandings directly
with land owners who grant us permission to develop and sell our portion of the developed plot in one
or several parts. The terms of these joint development agreements/ memorandum of understandings do
not convey any title in the land with respect to which the joint development agreement/memorandum
of understanding is being executed. Under these joint development agreements/ memorandum of
understandings we are required to pay a refundable/non refundable deposit to the owner of the land.
Approximately 302.43 acres, located in and around Mumbai, Bengaluru, Mangalore, Chandigarh,
Kochi, Ahmedabad, Pune and Chennai, constituting 77.34% of the total Land Reserves, are held under
this category. Of the said lands we plan to develop approximately 62.54 million sq. ft. See Risk Factor
titled “We are required to make certain payments when we enter into joint development agreements
which may not be recoverable” on page xxix of this Prospectus.

The details of the joint development agreements, the name of the land owner, the percentage accruing

to us under these agreements and the amounts paid and payable under these agreements, are specified
in the table below.
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S.No City Location Date of the Parties Amount Amount Economic Area
Agreement/ paid as of payable (In ownership of (In
MoU October 31, Rupees our Company acres)”
2009 (In Crores)! (Percentage)
Rupees
Crores)
a) Mumbai Village August 22, Mr. Shirish Nil Nil 75 1.20
Barave, 2000 Madhukar
Kalyan, Dalvi and our
District Thane Company
b) Mumbai Village May 3, 1991 Mr. Deepak Nil Nil 42.5 2.62
Chitalsar, Verma, Mr.
Manpade Dharendra
Taluka, Verma, Mrs.
District Thane Kaushalya
Devi Verma,
Ms. Veerbala
Reddy and
our Company
c) Mumbai Keshavrao September Simplex 2.00 Nil 30 0.54
Khadye Marg, 24, 2004 Mills
Byculla, Company
Limited and
our Company
d) Mumbai Chunabhatty, June 17, M/s. Silver Nil Nil 25 0.32
Kurla 1999 Developers
and our
Company
e) Bengaluru Hebbal January 22, Amco Nil Nil 79 7.13
Village, 2004 Batteries
Kasaba Hobli, Limited and
our Company
f) Bengaluru Chikkabidara April 20, 1. Mr. Feroz 13.75 Nil 50 6.49
kallu Village, 2007 Khan,
Dasanapura 2. Mr.
Hobli Fardeen
Khan and
3. Our
Company
2) Bengaluru Nagarur December Esskay 20.00 Nil 78 7.16
Village, 18,2007 Properties
Dasanapura and
Hobli Investments
Limited and
our Company
h) Mangalore Dakshina November Mr. B. M. 17.50° Nil 73.5 4.53
Kannada 15,2007 Farookh and
District, our Company
Padavu
Village
i) Chandigarh  Industrial Plot ~ February 4, M/sZara 25.00 Nil 45.50 1.84
No. 70, 2008 Infrastructure
Industrial Private
Area, Phase-1, Limited,
Chandigarh other land
owners and
our Company
1) Kochi Trikkakara February 15, TCM 19.68 0.33 70 15.16
North Village, 2008 Limited and
Kanayannur, our Company
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S.No City Location

Ernakulam
k) Ahmedabad  Jagatpur,
Taluka
Dascroi,
District
Ahmedabad —
2 (Wadaj)

Chembaramba
kkam Village,
Poonamallee
Taluk,
Thiruvallur
District

1)) Chennai

Hebbal
village,
Kasaba Hobli,
Bengaluru
North Taluk
Village
Bhugaon,
Pune

m) Bengaluru

n) Pune

Date of the
Agreement/
MoU

April 15,
2008

February 22,
2008

March 28,
2009

September
25,2009

TOTAL

Parties

Shree Siddhi
Infrabuild
Private
Limited and
our Company

Addison &
Company
Limited and
our Company

Mr. K.
Syama Raju
and our
Company

Mr. Sanjay
Dattatreya
Kakade,
Kakade
Estate
Developers
Private
Limited, Mr.
Sarang Kale,
Lucifer
Engineering
(P) Limited
and our
Company

Amount Amount Economic
paid as of payable (In ownership of
October 31, Rupees our Company
2009 (In Crores)! (Percentage)
Rupees
Crores)
143.00 182.00 Residential (1
million sq. ft.) —
75%
Commercial (1
million sq. ft.) —
63.6%
Remaining
portion of land —
67.6%
8.00 Nil 70
1.00 Nil 59
3.00 51.00 10
252.93 233.33

Area
(In
acres)”

22351

8.75

0.94

22.25

302.43

" The figures represent the Company’s proportionate interest in the lands.
! As the agreements/MoUs are on a revenue/profit/area sharing basis, therefore the amount payable cannot be determined as of now. The
amounts mentioned in the column above represents only the amount payable as per the agreement/MoUs which are refundable/adjustable
against the proportionate share of the respective parties as mentioned in the details of each agreement mentioned below. The same does not
include any stamp duty, registration charges and brokerage on these agreements/MoUs.
An amount of Rs. 2.50 Crores is non-refundable.

Details of the agreements/MoUs of each project (in addition to the above table) are as mentioned below:

1. Our Company has entered into a joint venture agreement dated August 22, 2000 with Mr. Shirish
Madhukar Dalvi, for development of land located at Village Barave, Taluka Kalyan, District Thane. As
per the terms of the agreement, the net surplus arrived at after deducting the costs from gross sale
proceeds received from the project will be distributed between our Company and Mr. Dalvi in the ratio
of 75:25. Further, in the event of inadequate gross sale proceeds or net surplus or if there is a net deficit
our Company shall pay a sum of Rs. 0.55 Crores to Mr. Dalvi as a guaranteed minimum sum.

2. Our Company has entered into four memoranda of understanding all dated May 3, 1991 with Mr.
Deepak Verma, Mr. Dharendra Verma, Mrs. Kaushalya Devi Verma, Ms. Veerbala Reddy, the owners
of land admeasuring approximately 87,710 sq. mt. located at Village Chitalsar, Manpade Taluka,
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District Thane. As per the terms of the arrangement between the parties, the landowners receives 15%
of the gross sales of the developed project and have a further share of 50% of the profit arrived after
deducting the development cost from the remaining 85% of the gross sales.

Our Company has entered into a development agreement dated September 24, 2004 with the Simplex
Mills Company Limited, being the owner of land admeasuring approximately 36,553.80 sq. mt. located
at Keshavrao Khadye Marg, Sant Gadge Maharaj Chowk, Byculla, Mumbai (“the said larger
property”). Out of the larger property, land admeasuring 28717.62 sq. mt., is freehold land, whilst land
admeasuring 7836.18 sq. mt., is leasehold land. In respect of the leasehold land, a lease deed dated
August 26, 1884 was executed by and between the owner and the Collector of Mumbai.

Our Company has entered into a memorandum of understanding dated June 17, 1999 with Mr. Jagshi
Jethabhai Chheda, a sole proprietor carrying on business in the name of M/s Silver Developers for the
purpose of implementing and completing the development and construction work of land admeasuring
approximately 1.30 acres at Chunnabhatty at Village, Kurla in Greater Mumbai. As per the terms of
this agreement, our Company shall be paid an amount equal to 38.25% of the net realization and the
balance amount shall be retained by Silver.

Our Company has entered into a joint development agreement dated January 22, 2004 with Amco
Batteries Limited, as the owner of land, for development of land admeasuring 20.1 acres located at
Hebbal Village, Kasaba Hobli, Bengaluru. Under the terms of the agreement, in consideration of our
Company developing the property and marketing and disposing off the owner’s share in the property,
the owner has agreed to transfer 72% undivided share of the right, title and interest in the property to
our Company and the balance 28% shall remain with the owner. The agreement states that our
Company shall be entitled to alienate, mortgage, transfer or otherwise be in possession of its share of
the property. The parties have agreed that our Company shall market and sell the owner’s share in the
property along with its own share and pay the gross sale consideration to the owner in the proportion of
its share in the property. In terms of an agreement for sale dated March 7, 2006 Mr. Udhay GK has
agreed to purchase 21% out of the share of Amco Batteries Limited under the said development
agreement and our Company has agreed to purchase the remaining 7% of the share of Amco Batteries
Limited. Thus, our Company is entitled to 79% of the undivided share, right, title and interest in the
property and Mr. Udhay GK is entitled to balance 21% of the undivided share, right, title and interest

property.

Our Company has entered into a joint development agreement dated April 20, 2007 with Mr. Feroz
Khan and Mr. Fardeen Khan, as the owners of land, for development of land admeasuring 12.97 acres
located at Chikkabidarakallu Village, Dasanapura Hobli, Bengaluru. By letter dated November 2, 2006
bearing No. BDA/TPM/PL-40/05/2651/2006-07, the Bangalore Development Authority has sanctioned
the layout plan in respect of the property under which the property can be developed for residential
use. Our Company has, at the time of execution of the agreement, paid to the owners a sum of Rs. 13.7
Crores as deposit which shall be adjusted against the owner’s share of the consideration. As per the
terms of the agreement, the owners shall deposit the title documents of the property with an escrow
agent. The title documents shall be handed over to the Company after we have expended a sum of Rs.
15.0 Crores towards the cost of development of the property. Upon release of the title documents our
Company may utilise the same to raise finance against the security from banks and financial
institutions. The parties to the agreement have agreed that the profits derived from the sale of the
premises/units will be distributed between our Company and the owners in the ratio of 50:50.

Our Company has entered into a joint development agreement dated December 18, 2007 with Esskay
Properties and Investments Limited, as the owner of land, for development of land admeasuring 9.18
acres located at Nagarur Village, Dasanapura Hobli, Bengaluru. The property has been converted from
agricultural use to health club and commercial use by order No. BDS/ALN/SR(N)/177/92-93 dated
March 2, 1994 issued by the office of the Deputy Commissioner, Bengaluru. Further, as per the terms
of the agreement the gross sale proceeds received from the project will be distributed between our
Company and Esskay Properties and Investments Limited in the ratio of 78:22.
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10.

11.

Our Company has entered into a development agreement dated November 15, 2007 with Mr. B. M.
Farookh, as the owner of land, for development of land admeasuring 6.16 acres located at Dakshina
Kannada District, Padavu Village, Mangalore. As per the terms of the agreement, our Company shall
construct residential and commercial units on the property. The parties have agreed to share the
residential development on an area sharing basis and the commercial development on a revenue
sharing basis in the ratio of 73.50:26.50.

Our Company has entered into a joint development agreement dated February 4, 2008 with M/s Zara
Infrastructure Private Limited, along with the other owners entitled to the respective portions of land
admeasuring approximately 16,378.66 sq. mt. located at Industrial Plot No. 70, Industrial Area, Phase-
I, Chandigarh. The Company has been assigned, by M/s Zara Infrastructure Private Limited, the
development rights with respect to the property along with a right to exclusively market, sell/convey
the constructed premises and receive the sale proceeds vis-a-vis the property. In terms of the joint
development agreement the owners were entitled to 50% of the gross sales revenue and M/s Zara
Infrastructure Private Limited and our Company were entitled to 50% of the gross sales revenue.
Further, the parties have entered into a supplementary development agreement dated March 3, 2009 to
re-negotiate the commercial understanding arrived at under the joint development agreement. The
parties have now agreed that our Company and M/s Zara Infrastructure Private Limited shall be
entitled to 54% of the gross sales revenue and the owners of the property shall be entitled to 46% of the
gross sales revenue.

Our Company has entered into a joint development agreement dated February 15, 2008 with TCM
Limited, as the owner of land, for development of land admeasuring 21.66 acres located at Trikkakara
North Village, Kanayannur Taluk, Ernakulam District. TCM Limited has been declared as a sick
company by the BIFR under the provisions of the Sick Industrial Companies (Special Provisions) Act,
1985. TCM Limited has clear and marketable title to the property subject to encumbrances, including
borrowings from banks and financial institutions and statutory dues and the owner may create third
party rights in the property only after obtaining specific approval from the BIFR. The agreement states
that the property is free hold, non-agricultural land and is not located in a zone restricted for industrial
use. As per the terms of the agreement if the proposed project includes commercial development, our
Company shall allot 5,000 sq. ft. of saleable area in the commercial premises at actual construction
cost to TCM Limited.

Our Company has entered into an agreement to grant development rights dated April 15, 2008 (the
“AGDR”) with Shree Siddhi Infrabuild Private Limited (‘“SSIPL”) that has identified a neighbouring
piece of land admeasuring approximately 250 acres located at Jagatpur, Taluka Dascroi, in
Ahmedabad- 2 (Wadaj) (the “Larger Property””) which, is owned and possessed by agriculturists. The
AGDR also stated that SSIPL is in the process of acquiring additional land admeasuring 80 acres over
which SSIPL shall grant development rights to our Company. It was agreed that SSIPL shall obtain
clear and marketable title with respect to the property. In terms of the AGDR our Company was
required to provide exclusive marketing and other services, finance and expertise in lieu of developing
the township the right to sell, convey 67.60% of the built up property and receive 67.60% of the sale
proceeds vis-a-vis the property and SSIPL’s shall receive a share of 32.40% in the built premises. The
parties have incorporated a separate company, Shree Siddhi Infrabuildcon Private Limited (“Siddhi”),
in accordance with the terms of the AGDR. SSIPL, Siddhi and our Company have entered into a
development agreement dated September 2, 2008 for grant of development rights to our Company for
an area admeasuring 65.76 acres forming part of the larger property. In terms of the development
agreement, Siddhi and our Company have agreed to share 32.40% and 67.60% of the said property
admeasuring 65.76 acres. Thereafter, the parties have entered into a supplemental agreement to grant
development rights dated April 13, 2009 wherein it was agreed to amend their respective sharing ratio
in respect of the property such that Siddhi and our Company shall have 25% and 75% share
respectively in the first developed 1.00 million sq. ft. of residential area and 36.40% and 63.60% share
respectively in the first developed 1.00 million sq. ft. of commercial area. The parties entered into a
supplemental agreement to the development agreement dated April 13, 2009 to reflect the revised
sharing ratio of Siddhi and our Company. Further, the parties have entered into a development
agreement dated April 13, 2009 for grant of development rights to our Company for an area
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12.

13.

14.

admeasuring 43.42 acres forming part of the larger property. Further, in relation to approximately 1.5
acres of land out of the Larger Property there is an order passed by an appropriate authority in terms of
which this area of 1.5 acres is not transferable. SSIPL/ Siddhi have made an application before the
Collector for removal of such restriction in order to enable them to freely grant development rights for
such 1.5 acres.

Our Company has also entered into a memorandum of understanding dated January 13, 2009 with the
Ahmedabad Municipal Corporation (AMC) in terms of which AMC would facilitate our Company in
obtaining necessary permissions/registrations from concerned departments of the state and central
government and would also help to avail incentives under various schemes announced by the
state/central government.

Our Company had entered into a memorandum of understanding dated February 22, 2008 with
Addison & Company Limited, Chennai, to enter into a development agreement for development of
land admeasuring 17.397 acres located at Chembarambakkam Village, Poonamallee Taluk, Thiruvallur
District, Chennai into IT, commercial and residential buildings. Our Company has now entered into a
development agreement dated September 7, 2009 with Addison & Company Limited for acquiring
development rights in relation 12.57 acres of land for the purpose of developing residential buildings.
The parties have agreed that Addison & Company Limited shall be entitled to 30% of the saleable
constructed area and our Company shall be entitled to 70% of the saleable constructed area.

Our Company has entered into a joint development agreement dated March 28, 2009 with Mr. K.
Syama Raju, owner of the land, for development of land admeasuring 1.15 acres located at Hebbal
village, Kasaba Hobli, Bengaluru North Taluk (now within the jurisdiction of the Bruhat Bangalore
Mahangara Palike). Our Company proposes to construct residential/commercial buildings on the land
as may be decided by our Company and as per the plans that may be approved by the appropriate
authorities. In terms of the joint development agreement Mr. Raju shall be entitled 41% of the saleable
constructed area of the said land and our Company shall be entitled to 59% of the saleable constructed
area of the said land.

Our Company has entered into a memorandum of understanding dated September 25, 2009 with Mr.
Sanjay Dattatreya Kakade (“SDK”), Kakade Estate Developers Private Limited (“KEDPL”), Mr.
Sarang Kale (“Mr. Kale”) and Lucifer Engineering (P) Limited (“Lucifer”). The parties to the
memorandum of understanding have agreed that SDK, being the owner of 128.24 acres of land located
at village Bhugaon, Pune (“A Land”), shall transfer the A Land to KEDPL after converting the same to
non-agricultural use. Further, Mr. Kale, being the owner of 87 acres of land located at Village
Bhugaon, Pune (“B Land”), shall transfer the B Land to Lucifer after converting the same to non-
agricultural use. SDK has further agreed to purchase 22 acres of land and transfer the same to KEDPL.
Mr. Kale has stated that out of the B Land 28 acres is affected by a hill slope and thus he has agreed to
purchase more land in order to maintain an aggregate of minimum 75 acres of B Land. SDK/KEDPL
and Mr. Kale/Lucifer have agreed to allow our Company to develop on land measuring 225 acres. In
terms of the memorandum of understanding KEDPL and Mr. Kale/Lucifer are required to incorporate
a special purpose vehicle for the development of A and B Land. KEDPL and Mr. Kale would hold
67.67% and 33.33% respectively in the special purpose vehicle.

They would then require to satisfy certain conditions within six months of the date of this agreement
(including transfer of lands, conversion to non-agricultural use and making clear and marketable title
of the A Land and B Land). Our Company shall then pay Rs. 51.0 Crores to the special purpose vehicle
and be allotted/ transferred shares at a value equivalent to Rs. 373 per square foot of FSI actually
available for development and such that our Company’s shareholding in the Company shall be to the
extent of 14.74%. On getting approvals and permission, the value of the lands to be developed shall
increase to Rs. 550 per square foot. The shareholding of our Company shall reduce proportionately.

Our Company shall be appointed Development Manager for A Land and B Land and be provided

consideration of Rs. 162 per square foot of the saleable area on the developable lands. Our Company is
also entitled to incremental consideration if the special purpose vehicle achieves profits. Our Company
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(iv).2

shall also be entitled to increase its shareholding in the Company within one year from the dare of
execution of the development Agreement

Through the Subsidiaries:

We hold development rights through our subsidiaries aggregating to approximately 6.83 acres of land
located in and around Pune and Kolkata, constituting 1.75% of the total Land Reserves. Of the said
lands we plan to develop approximately 4.14 million sq. ft. constituting 5.01% of the total developable
area.

As of October 31, 2009, we have paid a sum of Rs. 7.0 Crores towards the development rights to these
lands.

The details of the joint development agreements, the name of the land owner, the percentage accruing
to us under these agreements and the amounts paid and payable under these agreements, are specified
in the table below.

S.No City Location Date of the Parties Amount paid Amount Economic Area
Agreement as of Oct 15, payable In  ownership of
2008 (In Rupees our acres)”
Rupees Crores ) Subsidiary
Crores) (Percentage)
1. Pune Village March 10, 1. Vaishali Nil Nil 29.60 3.73
Bavdhan, 2006 Chetan
Taluka Gaikwad,
Mulshi Vaidehi
Dattaray
Gaikwad,
2. Godrej
Realty Private
Limited and
3. Our
Company
2. Kolkata Plot No. 5,  February 7, 1. Infinity 5.00 Nil 31.11
Block DP, 2007 Infotech Parks
Sector V, Limited,
Bidhanaga 2. Godrej
r, Salt Waterside
Lake Properties
Private Limited
and
3. Our
Company
3. Kolkata Plot No. March 30, , 1. Simoco 2.00 Nil 31.62
11, Block 2009 Telecommunica
EP and tion (South
GP, Sector Asia) Limited,
-V, 2. Ocean
Bidhannag Freight
ar, Salt Enterprises
Lake Private
Limited,
3. Godrej
Developers
Private Limited
and
4. Our
Company
TOTAL 7.00 Nil 6.83

" The figures represent the Company’s proportionate interest in the lands

91



Godrej Realty Private Limited

Godrej Realty Private Limited has entered into a development agreement dated March 10, 2006 with
Vaishali Chetan Gaikwad and Vaidehi Dattaray Gaikwad, as the owners of the land, where our
Company is also a confirming party, for development of land admeasuring 12.60 acres located at
Village Bavdhan, Taluka Mulshi, District Poona. The parties to the agreement have agreed that the
gross sale proceeds received from the sale of the premises/units will be distributed between Godrej
Realty Private Limited and the owners i.e. Vaishali Chetan Gaikwad and Vaidehi Dattaray Gaikwad in
the ratio of 58:42. A public notice was published in the Times of India dated June 26, 2006 by the High
Energy Materials Research Laboratory (“HEMRL”), situated at Sutarwadi, Pune informing the public
regarding restrictions on the use and enjoyment of land lying in the vicinity of HEMRL. A major
portion of the property at Bavdhan, Pune, which the Company had undertaken for development
activity, is falling under the restricted area. For further details refer to “Notices received by our
Subsidiaries — Godrej Realty Private Limited” in the section titled “Outstanding Litigation and
Material Developments” on beginning on page 314 of this Prospectus.

Godrej Waterside Properties Private Limited

Godrej Waterside Properties Private Limited has entered into a development agreement dated February
7, 2007 with Infinity Infotech Parks Limited where our Company is also a confirming party. By a lease
deed dated February 12, 1996 the Governor of West Bengal granted to West Bengal Electronics
Industry Development Corporation Limited (Webel) a lease of land admeasuring 520.169 Cottahs for a
period of 999 years. By a sub-lease dated December 11, 1997 between Webel and Globsyn Webel
Limited, Webel granted a part of land admeasuring approximately 8.60 acres for a term of 330 years
renewable for two similar terms. Thereafter, the parties to the sub-lease decided that Globsyn Webel
Limited shall surrender an area of 3 acres out of the entire plot in favour of Webel and by a deed of
surrender of lease dated December 19, 2001, Globsyn Webel Limited agreed to surrender an area of 3
acres out of the entire plot to Webel. Subsequently, in 2002 Globsyn Webel Limited changed its name
to Infinity Infotech Parks Limited. By letter dated March 3, 2005, Webel has allowed Infinity Infotech
Parks Limited to further sub-lease built up space in the buildings to be constructed by it on the said
property either on short term or on long term basis keeping other terms and conditions of the aforesaid
recited sub-lease unchanged. Our Company has nominated Godrej Waterside Properties Private
Limited, which has been duly accepted by Infinity Infotech Parks Limited, to undertake the
development of the project and construction of new buildings at the land mentioned above. The parties
have agreed that the total constructed area of the completed project, together with amenities and
facilities, will be distributed between Godrej Waterside Properties Private Limited and Infinity
Infotech Parks Limited in the ratio of 61:39.

Godrej Developers Private Limited

Godrej Developers Private Limited has entered into a development agreement dated December 28,
2007 with Simoco Telecommunication (South Asia) Limited and Ocean Freight Enterprises Private
Limited, where our Company is also a confirming party, for the purpose of developing an Information
Technology Park on an area of land admeasuring 4.29 acres situated at Plot No. XI, Block EP and GP,
Sector-V, Salt Lake City, Bidhanagar, Kolkata. Our Company has nominated Godrej Developers
Private Limited, which has been duly accepted by Simoco Telecommunication (South Asia) Limited
and Ocean Freight Enterprises Private Limited, to undertake the development of the project and
construction of new buildings at the land mentioned above. The Parties have registered the
Development Agreement on March 30, 2009. The parties to the agreement have agreed that upon
completion of the project Simoco Telecommunication (South Asia) Limited and Ocean Freight
Enterprises Private Limited together shall be entitled to 38% of the saleable area of the new
constructed building and Godrej Developers Private Limited shall be entitled to the remaining 62% of
the saleable area of the new constructed building. Simoco Telecommunication (South Asia) Limited
and Ocean Freight Enterprises Private Limited shall further share their interest of 38% in the saleable
area of the new constructed building in the ratio of 29:9.
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A share purchase and subscription agreement (“Subscription Agreement”) was entered into on June 27,
2008 between our Company, Red Fort India Real Estate Babur (“Investor”) and Godrej Developers
Private Limited wherein the Investor agreed to subscribe 16,730 Equity Shares of Godrej Developers
Private Limited for a consideration of Rs. 21,50,11,618 at the rate of Rs. 12,851 per subscription share
inclusive of premium. Further, our Company has also sold to the Investor 15,968 Equity Shares for a
consideration of Rs. 20,52,18,500. The Investor holds 49% of the issued and paid up equity share
capital of Godrej Developers Private Limited and our Company holds 51% of the issued and paid up
capital of Godrej Developers Private Limited. For details refer to page 127 in the section titled
“History and Corporate Structure - Share Purchase and Subscription Agreement between Red Fort
India Real Estate Babur, our Company and Godrej Developers Private Limited” of this Prospectus.

(iv).3  Through entities other than (iv).1 and (iv).2 above:

We hold development rights aggregating to approximately 21.90 acres of land located in Vikhroli,
Mumbai constituting 5.60% of the total Land Reserves. Of the said lands we plan to develop
approximately 2.78 million sq. ft. constituting 3.37% of the total developable area.

S.No City Location Date of the Parties Amount paid Amount Economic Area
MoU as of payable In  ownership of (In
October 31, Rupees our acres)”
2009 (In Crores ) Subsidiary
Rupees (Percentage)
Crores)
1. Mumbai Vikhroli October 8, 1. Godrej & Nil Nil 60.00 21.90
2009 Boyce
Manufacturing
Company
Limited,
2. Godrej
Industries
Limited and
3. Our
Company
TOTAL Nil Nil 21.90

" The figures represent the Company’s proportionate interest in the lands

Memorandum of Understanding with Godrej & Boyce Manufacturing Company Limited and Godrej
Industries Limited

Our Company has entered into a memorandum of understanding dated October 8§, 2009 with Godrej &
Boyce Manufacturing Company Limited and Godrej Industries Limited. Godrej & Boyce
Manufacturing Company Limited is the owner of approximately 36.5 acres of land located at Vikhroli,
Mumbai and for the past several years Godrej Industries Limited has been in possession of the said
36.50 acres of land as a lessee. In terms of the memorandum of understanding the parties have agreed
that Godrej & Boyce Manufacturing Company Limited shall grant a new lease to Godrej Industries
Limited / our Company or to any other entity as may be formed by Godrej Industries Limited / our
Company for a period of 99 years commencing from April 1, 2010 for development of such property.
Godrej Industries Limited and our Company are required to form a limited liability partnership or any
other suitable special purpose vehicle to receive the lease of the land under the memorandum of
understanding from Godrej & Boyce Manufacturing Company Limited. Our Company shall be entitled
to 60% of the profit arising from the development of the property and Godrej Industries Limited shall
be entitled to 40% of the profit.

(v) Proportionate interest in lands owned indirectly by the Company through joint ventures:

We do not hold any lands that fall within this category.
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Source of Funds
For all the agreements described above, we have relied either on internal accruals or debt fundings.
Revocation Clauses

The agreements do not contain revocation clauses. Some agreements would however contain termination
clauses which would be triggered if there was an event of default by either of the parties to the agreement.

The Company shall make continuous disclosures on stages of development on the material agreements that have
been disclosed in the offer document to stock exchanges on continuous basis, for the purpose of public
dissemination.

Other Agreements

Our Company has entered into memorandum of understanding with parties for initiating the process of
identification of land for the purpose of acquisition in Titwala and another memorandum of understanding for
redevelopment of a property located at Vikhroli, Mumbai.

Our Company had entered into an agreement dated October 21, 1999 with Sitaldas Estate Private Limited for
the purpose of re-development of the property situated at the Walkeshwar Road, Mumbai. The Company has
since terminated this agreement by entering into a deed of cancellation on September 26, 2009.

Our Company has entered into an agreement dated October 22, 2009 with Happy Highrises Limited, a
subsidiary of the Company, and Panihati Municipality (the “Municipality”). Under the terms of this agreement,
Happy Highrises Limited proposes to enter into a deed of transfer in favour of the Municipality to hand over
land admeasuring approximately 4 bighas of the area of Project Prakriti, Kolkata in which the Municipality
intends to set up a water treatment plant.

Description of Our Business

The following map shows the locations of our completed projects, Ongoing Projects and Forthcoming Projects:
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* Representational map; not to scale
Completed Projects

The following table presents, as of October 31, 2009, the approximate Developable Area of our completed
projects.

Type of Property Approximate Developed Area* Percentage of Developed Area
(in million sq. ft.) as per Type of Property
Residential projects 3.88 76%
Commercial projects 1.25 24%
Total 513 100%

* Total area developed by us, irrespective of the revenue/profit/area sharing arrangement.
Ongoing Projects

The following table presents, as of October 31, 2009, the approximate Saleable Area of our Ongoing Projects:

A . Percentage of Saleable
Type of Property Acreage* A Te S8 0 Area as per Type of
Area (in million sq. ft.)
Property
Residential Projects 178.67 20.71 64%
Commercial Projects 88.62 11.40 36%
TOTAL 267.29 32.11 100%

* Area refers to the share of the Company only.
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Forthcoming Projects

The following table presents, as of October 31, 2009 the approximate Saleable Area of our Forthcoming
Projects:

Type Acreage* Approximate Saleable Percentage of Saleable Area
Area (in million sq ft) as per Type of Property
Residential Projects 66.59 6.75 37%
Commercial Projects 57.17 11.35 63%
TOTAL 12375 18.09 100%

* Area refers to the share of the Company only.
Our Residential Projects

Our residential projects are primarily designed for middle income and high income customers. Our residential
buildings are designed with a variety of amenities such as security systems, sports and recreational facilities,
play areas and electricity back-up. As of October 31, 2009, we have completed 16 residential projects in and
around Mumbai, Pune and Bengaluru with eight residential Ongoing Projects and eight residential Forthcoming
Projects.

The details of our completed residential projects, all of which have been fully sold, are as follows:

Name, Location Date of Approximate Approximate
Completion Developable Area  Saleable Area
(in million sq. ft.) (in million sq.

ft.
Godrej Park, Kalyan 1996 0.15 0.12
Godrej Eden Woods I and II, Thane 2000 0.40 0.17
Godrej Grenville Park, Ghatkopar, Mumbai 2001 0.06 0.03
Godrej Hill, Kalyan 2002 1.07 1.07
Godrej Sky Garden, Panvel, Mumbai 2002 0.31 0.31
Godrej Plaza, Panvel, Mumbai 2002 0.06 0.06
Godrej Indraprastha, Santacruz, Mumbai 2003 0.03 0.01
Godrej Bayview, Worli, Mumbai 2003 0.04 0.01
Godrej Sherwood, Shivaji Nagar, Wakdewadi, Pune 2003 0.09 0.02
Godrej La Vista, Shivaji Park, Mumbai 2006 0.01 0.01
Godrej Glenelg, Cuffe Parade, Mumbai 2007 0.05 0.01
Godrej Waldorf, Oshiwara, Mumbai 2007 0.04 0.02
Planet Godrej — Towers 1, 2, 3 and 4, Mahalaxmi, Mumbai 2008-09 0.66 0.20
Godrej Woodsman Estate — Towers 1, 2 and 7, Bengaluru 2009 0.76 0.60
Godrej Eden Woods — Phase III (Regency Park Tower B), Thane 2009 0.09 0.04
Godrej GVD-I, Kalyan 2009 0.06 0.04
Total 3.88 2.75

The details of our residential Ongoing Projects and Forthcoming Projects are as follows:
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Name, Location

Type of Development

Our residential Ongoing Projects

Godrej GVD-II Kalyan

Planet Godrej - Tower
5 Mahalaxmi, Mumbai
Godrej Riverside,
Kalyan

Godrej Eden Woods —
Phase III (Pine/
RowHouse), Thane

Godrej Woodsman
Estate — Towers
3,4,5,6, Bengaluru
Godrej Gold County,
Bengaluru

Godrej Prakriti,
Kolkata

Godrej Garden City,
Ahmedabad

Total

Apartment complex

High rise apartment
complex

Apartment complex

Apartment complex

Apartment complex

Villas and apartments

Apartment complex

Apartments/ Villas/
Row Houses

Our residential Forthcoming Projects

Chennai Project — I

Godrej Avalon,
Mangalore

Tumkur Road- 11,
Bengaluru

Kochi Project — I

Vikhroli Project — 1,
Mumbai
Pune Township

Kalyan Township

Godrej Woodsman
Estate - Annex,
Bengaluru

Total

Given below is a brief overview of some of our residential Ongoing Projects:

Apartment complex
Apartment complex
Apartment complex
Apartment complex
Apartment complex
Apartments/ Villas/

Row Houses
Apartments/ Villas/
Row Houses
Apartments/ Row
Houses

Planet Godrej, Mahalaxmi, Mumbai:

Expected
Completion

Date

2010
2010

2010

2010

2010

2011

2014

2017

2014

2012

2012

2014

2014

2016

2014

2011

Estimated
Developable Area

(in million sq. ft. )

0.12
0.17

0.28

0.06

1.02

0.30

2.87

26.28

31.10

3.23

0.56

1.09

252

0.60

9.44

0.10

0.10

17.64

% Project
Sold

46
90

45

36

97.7

Not yet
launched
Nil
(launched
end of
October,
2009)
Not yet
launched

Not yet
launched
Not yet
launched
Not yet
launched
Not yet
launched
Not yet
launched
Not yet
launched
Not yet
launched
Not yet
launched

Estimated
Saleable Area

(in million sq. ft. )

0.09
0.05

0.28

0.03

0.81

0.15

1.46

17.84

20.71

2.26
0.41
0.85
1.76
0.36
0.94
0.10

0.06

6.75

This is a premium high-rise residential project located in Mahalaxmi, Mumbai. It comprises five towers, four of
which have already been completed and one of which is ongoing. Planet Godrej has an estimated Developable
Area of 0.82 million sq. ft. Upon completion, this project will have approximately 380 units of varying
configurations across five towers of 48 storeys each with contemporary design and open spaces. The footprint,
i.e., the ground coverage of the constructed portion of the project (towers 1 to 5), comprises approximately
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4.2% of the total plot area, while the rest of the plot area has been used to provide landscaping and facilities.
The size of the plot ensures that apart from the residential towers, there are spaces for development of a large
podium, a modern gymnasium, gardens, a clubhouse, pools and game courts. This project was awarded the
“Pinnacle Award, 2006” by ZEE Business for being the best up-coming real estate project in India, as well as
“Project of the Year — Mumbai” for the year 2007 by the Accommodation Times. As of October 31, 2009,
approximately 90% of the units in the ongoing part of the project have been sold. This project is expected to be
completed in 2009.

Godrej Woodsman Estate, Bengaluru:

This is a residential apartment complex located approximately a kilometre away from Hebbal Flyover on
Bellary Road, Bengaluru, near the new international airport, and has a Developable Area of approximately 1.78
million sq. ft. The project encompasses seven towers of 16 storeys each and comprises of two and three
bedroom apartments. This project is strategically located with connectivity to the upcoming international
airport. Modern facilities such as podium parking, clubhouse, a swimming pool, gardens and children’s play
area form part of this project. As of October 31, 2009, approximately 97% of the units have been sold. This
project is expected to be completed in 2009.

Godrej Prakriti, Kolkata:

This is a residential project proposed on B. T. Road in the Northern part of Kolkata, with a Developable Area of
3.29 million sq. ft (this includes a commercial portion of 0.42 million sq. ft.). The project is located
approximately two kilometres from the Sodepur railway station and 15 kilometres from the international airport
and is connected by an expressway. This project will be developed in phases and is expected to be completed by
2014.

Godrej Gold County, Bengaluru:

This is a residential project of villas and premium apartments located off Tumkur Road, Bengaluru, with a
Developable Area of approximately 0.30 million sq. ft.

Godrej Garden City, Ahmedabad:

Godrej Garden City is a township development planned in Ahmedabad. It is located in Jagatpur village in the
north-west region of Ahmedabad and is well within the AMC administrative limits. It is approximately 1.8 kms
from SG highway, 14 kms from airport, 20 kms from railway station and 20 kms from Gandhinagar. This
project is selected among 16 projects worldwide of the Climate Positive Development Program by Clinton
Climate Initiative (CCI).

Our Commercial Projects

Our commercial projects include IT parks, retail space and office complexes. The details of our completed
commercial projects, all of which are fully sold or leased, are as follows:

Name, Location Type of Development Date of Approximate Approximate
Completion of the Developable Area  Saleable Area (in
Project (in million sq. ft.) million sq. ft.)
M.G.S.M., Bandra, Commercial office space 1997 0.03 0.01
Mumbai
Godrej Millennium, Commercial office space 2000 0.12 0.04

Koregaon Road, Pune

Godrej Eternia B and C, IT park, commercial office 2003 0.31 0.08
Shivaji Nagar, Wakdewadi, and retail space
Pune
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Name, Location

Godrej Avanti,
Shankarsheth Road, Pune

Godrej Castlemaine, Bund
Garden, Pune

Godrej Coliseum — Phase I
and II, Sion, Mumbai

Godrej Eternia — A, Pune
Total

Type of Development

Commercial office space

IT park, commercial office
and retail space

Commercial office and
retail space

Commercial Office Space

Date of
Completion of the
Project
2003

2004

2007

2009

Approximate
Developable Area
(in million sq. ft.)

0.02

0.29

0.22

0.26
1.25

The details of our commercial Ongoing Projects and Forthcoming Projects are as follows:

Name, Location

Ongoing Projects
Godrej Waterside,
Salt Lake City,
Sector V, Kolkata
Godrej Coliseum —
Phase III, Sion,
Mumbai

Godrej Genesis,
Salt Lake City,
Sector V, Kolkata
Godrej Genesis,
Bavdhan, Pune
Godrej Garden City,
Ahmeabad

Godrej Eternia,
Chandigarh
Godrej Prakriti,
Kolkata

Godrej Eternia — C
(10" Floor), Pune
Total
Forthcoming
Projects

Godrej Avalon,
Mangalore

Godrej Genesis,
Hyderabad
Vikhroli Project - I,
Mumbai

Pune Township

Total

Type of Expected Estimated % Project
Development Completion Developable Sold
Date Area
(in million sq.
ft.)
IT park 2010 2.16 19*
Commercial office 2010 017 23
space
IT park 2012 1.48 0
Not yet
IT park 2012 0.50 launched
Mixed commercial 2017 14.15 Not yet
launched
Commercial ofﬁC.e 2012 068 Not yet
space, retail launched
Commercial office Not vet
space, retail, 2013 0.42 y
. launched
hospital
Commercial office 2010 0.02 Not yet
Space launched
19.58
Commercial office Not yet
space, hotel 2012 0.27 launched
Not yet
IT 2014 9.60 Jaunched
Commercial office Not yet
space, retail, hotel 2014 218 launched
Mixed commercial 2016 2.36 Not yet
launched
14.42

* Refers to only the Company’s share of the area
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Approximate
Saleable Area (in
million sq. ft.)
0.005

0.16

0.06

0.07
0.43

Estimated
Saleable Area

(in million sq. ft. )

0.67

0.04

0.47

0.15
9.54

0.31

0.21

0.004
11.40

0.20
9.60
1.31
0.24

11.35



Given below is a brief overview of some of our commercial Ongoing Projects:
Godrej Waterside, Salt Lake City, Sector V, Kolkata:

This is an IT park located in Sector V of the Salt Lake area of Kolkata, an established IT hub, and is adjacent to
a natural lake. This project will have a total Developable Area of approximately 2.16 million sq. ft. with two
towers and parking facilities for approximately 1,400 cars. As of October 31, 2009, approximately 19% of the
project has been sold. This project is expected to be completed by 2010.

Godrej Genesis, Salt Lake City, Sector V, Kolkata:

This is our second IT park project located in Sector V of the Salt Lake area of Kolkata. It is being designed as a
single building of 18 floors and will have car parking for approximately 1,300 cars. The project will have a total
Developable Area of approximately 1.48 million sq. ft.

Godrej Eternia

This commercial property is spread over 4.04 acres, offering office and retail spaces with a developable area of
0.68 million sq.ft. The project is strategically located in the industrial and business park — I, between Tricity of
Chandigarh, Mohali and Panchkula. It is approx three km from Chandigarh railway station, three km from
Chandigarh airport and four km from city centre. Godrej Eternia is designed by Patell Batliwala & Associates
and HBRA, USA and features expansive and flexible office spaces.

Memoranda of Understanding with the Godrej Group Companies

We have entered into memoranda of understanding with certain Promoter Group Companies, Godrej Industries
Limited, Godrej & Boyce Manufacturing Company Limited and Godrej Agrovet Limited for developing land
owned by them in various regions across the country. Pursuant to the memorandum of understanding with
Godrej & Boyce Manufacturing Company Limited, Godrej & Boyce Manufacturing Company Limited may
appoint us as the developer of the land it owns. Pursuant to the memoranda of understanding with Godrej
Industries Limited and Godrej Agrovet Limited, we are to be appointed as the developer to develop their land.
This land does not form a part of our Land Reserves and the memoranda of understanding do not constitute
definitive agreements for the development of this land. Such appointment entails developing any of the land the
entities own in any part of India, providing advice on the regulations affecting a proposed project and on the
feasibility and the design of the project. We may also be responsible for obtaining the required sanctions and
permissions for the development of the project and for overseeing the quality, cost, schedule, aesthetics, pricing
and marketing of the project.

Operation Methodology

The following chart illustrates our operation methodology:

100



Timelines may overlap

Site Identification Land Pre- Project Sales & Project
Acquisition/ Execution Execution Marketing Completion
Joint Planning and and
Venture Planning Handover
Commercial Acquisition of Resource Market Budgeting Presentation After sales
[  Feasibility | Land Planning Research > and Contracts H»  of Marketing support
Plan
Regulatory Joint ; Project Project
| Norms Ly Venture/JDA! Preparation of > Management H»  Launchand
Architect and Execution Sales
Brief
- i Quality Customer
Title i Control and =g Support
— Clearance Appointment Audit
of Architect

Market
P> Trends

Technical
—> Feasibility

! Joint Development Agreement

+—|—+

Concept and
Design
Development

Approvals
and

Permissions

Land Acquisition and Development Agreements

We have a dedicated team of professionals who handle land acquisition and evaluate opportunities for joint
development agreements across various cities. One of the key factors in land acquisition is the ability to assess
the development potential of a location after evaluating the demographic, economic and regulatory factors.

This team closely works with the various property consultants, advisory bodies, local architects and liaises with
consultants who provide information regarding the availability of land, development regulations, planned
developments and market trends specific to the location. The team also evaluates the land title through
independent lawyers. Based on this information, a preliminary feasibility proposal is made. Once the title
clearance is obtained, based on the feasibility figures, we either acquire the land on an outright basis or enter
into a development agreement with the owners.
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Project Planning and Execution

The project planning and execution process commences with obtaining the requisite regulatory approvals,
environmental clearances and location specific approvals. We develop the project concept based on market
studies and customer surveys to identify the area’s marketability and target customers. An architectural brief is
prepared based on the project concept which is subsequently finalised with selected architects and other external
consultants. Our operations and project management team, along with external consultants, closely monitor the
development process, construction quality, actual and estimated project costs and construction schedules. We
endeavour to maintain high health and safety standards in all of our real estate developments.

We engage leading design and engineering, construction and project management companies such as
Sembawang Infrastructure India Private Limited, Currie & Brown India, Larsen & Toubro Limited and
Gammon India Limited for the execution of our projects.

Sales and Marketing

We maintain a data base consisting of our existing customers and undertake direct sales efforts through a
combination of telephonic marketing and electronic marketing, either centrally from our head office or through
our business representatives. We conduct our indirect marketing through our external network of sales
associates across India. We also actively participate in real estate exhibitions worldwide.

We encourage the participation of former buyers or tenants in our new product launches. We employ various
marketing approaches depending on whether the project is residential or commercial. These include launch
events, corporate presentations, web marketing, direct and indirect marketing, as well as newspaper and outdoor
advertising. We prefer to market our projects directly to our customers, although part of our sales are made
through brokers. Most of the sale bookings are performed on-site, although sales are also made at our corporate
offices. We begin making sales upon commencement of a project and usually enter into agreements to sell a
substantial portion of each project prior to completion. A client servicing team services the customer after the
booking process through the transfer of property to the new owner. We have a dedicated team headed by a
Chief Customer Officer to focus on attaining customer satisfaction through surveys and gap analysis. We liaise
with various banks and housing finance companies to provide our customers with convenient access to finance
in order to purchase their apartments.

We have mostly followed the “build and sell” model of developing land and selling our developments to
customers. While we anticipate continuing our operations in this manner, we will continue to evaluate other
options, such as retaining ownership and leasing out property, based on the asset in question and the prevailing
market conditions.

Completion and Hand-over of the Property

We transfer the title or lease hold rights, as the case may be, to the customer upon the completion and closing of
the sale of the units. We ensure the entire consideration is paid to us prior to the transfer of title or before
possession is handed over, whichever is earlier. After all of the units within a project are sold to the customers,
the day-to-day management and control of the property is handed over to the residents’ cooperative society.
After handing over, we follow-up with customers for feedback on our performance and on the property. This
proves helpful in improving our services and standards.

Our Competitors

We face competition from various domestic and international property developers. Moreover, as we seek to
diversify into new geographies, we face the risk that some of our competitors have a pan-India presence while
our other competitors have a strong presence in certain regional markets. Our competitors include both large
corporate and small real estate developers in the regions where we operate. Our key competitors include real
estate developers such as DLF Limited, Unitech Limited, Ansal Properties Limited, Hiranandani Group, Sobha
Developers Limited and Purvankara Projects Limited.
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Our Employees

Our employees are not covered by any collective bargaining agreements. We have not experienced any material
strikes, work stoppages or actions by our employees, and we consider our relationship with our employees to be
satisfactory. As part of our strategy to improve operational efficiency, we regularly organise in-house and
external training programs for our employees.

As of October 31, 2009, we had 186 permanent employees. Our permanent employees include personnel
engaged in our management, administration, planning, procurement, auditing, finance, business development,
sales and marketing and legal functions. The function-wise break-down of our employees is as set forth below:

Function No. of Employees
Managers 103
Officers 73
Staff 10
Total 186

Health, Safety and Environment

We are committed to complying with applicable health, safety and environmental laws and regulations and
other requirements in our operations. To help ensure effective implementation of our safety policies and
practices, at the beginning of every property development we identify potential material hazards, evaluate all
material risks and institute, implement and monitor appropriate risk mitigation measures. We believe that
accidents and occupational health hazards can be significantly reduced through the systematic analysis and
control of risks and by providing appropriate training to management, employees and sub-contractors.

Intellectual property

Godrej Industries Limited has by way of a trademark license agreement dated May 27, 2008 granted to our
Company a non-exclusive right to use the word “Godrej” and the “Godre;j” logo. For details refer to our section
titled “History and Corporate Structure” on page 117 of this Prospectus.

Insurance

We maintain project specific insurance coverage with leading insurers in India. Some of the major risks covered
in our all-risk policy for our business assets are against risk of fire, natural calamities, transit and burglary. Our
project specific insurance policies also generally cover us against material damage, price escalation costs,
terrorism and earthquakes, debris removal limits and third party liability. In addition, we also have project
specific workmen’s compensation policies. We also have a group term insurance policy for our employees.

Properties

We have entere