NOTICE

Notice is hereby given that the Thirty-Seventh Annual
General Meeting ("AGM") of the members (“Members") of
Godrej Properties Limited ("Company”) will be held through
Video Conferencing (“VC") or Other Audio Visual Means
("OAVM"), on Tuesday, August 2, 2022, at 2:30 p.m.(IST), to
transact the following business:

Ordinary Business:

1. Toconsider and adopt the audited standalone financial
statements and the audited consolidated financial
statements of the Company for the financial year
ended March 31, 2022 together with the report of the
Board of Directors and report of the Auditors thereon
and other reports.

2. Toappointa Director in place of Mr. Jamshyd N. Godrej
(DIN: 00076250), who retires by rotation in terms of
Section 152(6) of the Companies Act, 2013 and being
eligible, offers himself for re-appointment, with the
continuation of such directorship being subject to
the fulfilment of requirements under applicable laws,
including SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

3. To re-appoint M/s. BSR & Co. LLP,  Chartered
Accountants (ICAI Firm Registration
No.101248W/W-100022), as Statutory Auditors of
the Company to hold office from the conclusion of
this 37" Annual General Meeting till the conclusion
of the 42" Annual General Meeting to be held in 2027
and to authorise the Board of Directors to fix their
remuneration as may be mutually agreed with the
Statutory Auditors and in this regard, to consider and
if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
139, 141, 142 and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) and the Companies
(Audit and Auditors) Rules, 2014, (“the Rules") (including
any statutory modification(s) or re-enactment(s) thereof
for the time being in force) and in accordance with the
recommendation of the Audit Committee and the Board of
Directors of the Company, M/s. BSR & Co. LLP, Chartered
Accountants, Mumbai, having ICAIl Firm Registration No.
101248W/W- 100022, who have offered themselves for re-
appointment and have confirmed their eligibility to be re-
appointed as Statutory Auditors in terms of provisions of
Section 141 of the Act and Rule 4 of the Rules, be and are
hereby re-appointed as Statutory Auditors of the Company
to hold office for a second term of five consecutive years
from the conclusion of this 37" Annual General Meeting
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until the conclusion of the 42" Annual General Meeting of
the Company to be held in year 2027 on such remuneration
as may be mutually agreed upon between by the Board
of Directors and the Statutory Auditors, in addition to
applicable taxes and reimbursement of out of pocket
expenses, travelling expenses etc. incurred by them during
the course of the Audit.

RESOLVED FURTHER THAT the Board of Directors of
the Company (including the Audit Committee of the
Board), be and is hereby authorised on behalf of the
Company, including but not limited to determine role and
responsibilities/scope of work of the Statutory Auditors,
to negotiate, finalise, amend, sign, deliver and execute
the terms of appointment, including any contract or
document in this regard and to alter and vary the terms
and conditions of remuneration arising out of increase in
scope of work, amendments to Accounting Standards or
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and such other requirements resulting
in the change in scope of work, etc., without being required
to seek any further consent or approval of the Members
of the Company and to do all such acts, deeds, matters
and things as it may, in its absolute discretion deem
necessary or desirable for the purpose of giving effect to
this resolution and with the power to the Board to settle all
questions, difficulties or doubts that may arise in respect
of the implementation of the Resolution.”

Special Business:

4. To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
148 and all other applicable provisions of the Companies
Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014 and the Companies (Cost Records and Audit)
Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), the
remuneration payable to M/s. R. Nanabhoy & Co., Cost
Accountants, appointed as Cost Auditors by the Board
of Directors of the Company, to conduct the audit of the
cost records of the Company for the financial year 2022-
23, amounting to Rs. 1,27,600 (Rupees One Lakh Twenty
Seven Thousand Six Hundred only) exclusive of applicable
taxes and out of pocket expenses, be and is hereby ratified
and confirmed.

RESOLVED FURTHER THAT the Board of Directors of
the Company (including its committee thereof) be and is
hereby authorised to do all acts and take all such steps as
may be necessary, proper or expedient to give effect to this
Resolution.”

By Order of the Board of Directors
For Godrej Properties Limited

Sd/-

Ashish Karyekar

Company Secretary & Compliance Officer
ICSI Membership No. A11331
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NOTES:

1.

In view of the outbreak of the COVID-19 pandemic,
Ministry of Corporate Affairs has vide General Circular
No. 20/2020 dated May 5, 2020 read with General
Circular No. 14/2020 dated April 8, 2020, General
Circular No.17/2020 dated April 13, 2020, General
Circular No. 39/2020 dated December 31, 2020,
General Circular No. 02/2021 dated January 13,2021,
General Circular No. 19/2021 dated December 08,
2021, General Circular No. 21/2021 dated December
14,2021 and General Circular No. 2/2022 dated May 05,
2022 (collectively referred to as “MCA Circulars”) and
Securities and Exchange Board of India (“SEBI") vide
its circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated May 12, 2020, circular no. SEBI/HO/CFD/CMD2/
CIR/P/2021/11 dated January 15, 2021 and circular
no. SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May
13, 2022 (collectively referred to as “SEBI Circulars”)
permitted the holding of the Annual General Meeting
(AGM) through video conferencing (VC) or other audio
visual means (OAVM), without the physical presence
of the Members at a common venue. In compliance
with the provisions of the Companies Act, 2013 (the
“Companies Act” or the “Act”), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations”), MCA Circulars and SEBI
Circulars, the AGM of the Company is being held
through VC / OAVM. National Securities Depositories
Limited ('NSDL) will be providing facility for voting
through remote e-voting, for participation in the AGM
through VC / OAVM facility and e-voting during the
AGM. The procedure for participating in the meeting
through VC / OAVM is explained at Note No. 8 below
and is also available on the website of the Company at
www.godrejproperties.com

As the AGM shall be conducted through VC / OAVM,
the facility for appointment of Proxy by the Members
is not available for this AGM and hence the Proxy
Form and Attendance Slip including Route Map are not
annexed to this Notice.

An explanatory statement pursuant to Section 102(1)
of the Companies Act and relevant details under
Regulation 36(5) of the SEBI Listing Regulations with
respect to Item Nos. 3 & 4 is annexed hereto.

Institutional / Corporate Shareholders (i.e. other
than individuals / HUF, NRI, etc.) are required to
send a scanned copy (PDF/JPG Format) of its Board
or governing body Resolution/Authorization etc.,
authorizing its representative to attend the AGM
through VC / OAVM on its behalf and to vote through
remote e-voting. The said Resolution/Authorization
shall be sent by email through its registered email
address to secretarial@godrejproperties.com with a
copy marked to evoting@nsdl.co.in

In accordance with the aforesaid MCA Circulars and
SEBI Circulars, the financial statements including
Report of Board of Directors, Auditor's report or other
documents required to be attached therewith and
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7.

the Notice of AGM are being sent in electronic mode
to Members whose e-mail address is registered
with the Company or the Depositories/Depository
Participant(s). In case any member is desirous
of obtaining physical copy of the Annual Report
for the financial year 2021-22, he/she may send a
request to the Company by writing at_secretarial@
godrejproperties.com mentioning their Folio No./DP
ID and Client ID.

Process for registration of email id for obtaining
Integrated Annual Report and user id/password for
e-voting:

i. Members holding shares in physical mode and
who have not updated their email addresses with
the Company are requested to update their email
addresses by writing to the Registrar and Transfer
Agents of the Company KFin Technologies Limited
("KFintech” or the “RTA") at einward.ris@kfintech
com along with the copy of the signed request letter
mentioning the name and address of the Member,
scanned copy of the share certificate (front and
back), self-attested copy of the PAN card, and
self-attested copy of any document (eg.: Driving
License, Election Identity Card, Passport) in support
of the address of the Member.

ii. Membersholding sharesindematerialised mode are
requested to register / update their email addresses
with the relevant Depository Participants.

iii. In case of any queries / difficulties in registering
the e-mail address, Members may write to einward
ris@kfintech.com.

iv. In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on
e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in
demat mode are allowed to vote through their
demat account maintained with Depositories and
Depository Participants. Shareholders are required
to update their mobile number and email ID
correctly in their demat account in order to access
e-Voting facility.

The Notice of AGM along with Integrated Annual

Report for the financial year 2021-22 is available on

the website of the Company at www.godrejproperties

com , on the website of Stock Exchanges i.e. BSE

Limited and National Stock Exchange of India Limited

and on the website of NSDL at www.evoting.nsdl.com.

Procedure for joining the AGM through VC/OAVM:

8.

Member will be provided with a facility to attend the
AGM through VC/OAVM through the NSDL e-Voting
system. Members may access the e-voting facility
by following the steps mentioned below for Access
to NSDL e-Voting system. After successful login, you
can see link of “VC/OAVM link" placed under “Join
General meeting” menu against company name. You
are requested to click on VC/OAVM link placed under
Join General Meeting menu. The link for VC/OAVM
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will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note
that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID
and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice
to avoid last minute rush.

9. Members who need assistance before or during the
AGM, can contact Mr. Amit Vishal, Senior Manager or
Ms. Pallavi Mhatre - Manager from NSDL at evoting@
nsdl.co.in or use Toll free no.: 1800 1020 990 and
1800 22 44 30.

10. The Members attending the AGM through VC/OAVM
will be counted for the purpose of reckoning the
qguorum under Section 103 of the Act.

Procedure to raise questions during the AGM:

11. Members who would like to express their views or ask
guestions during the AGM may register themselves
as a speaker by sending their request from their
registered email address mentioning their name, DP
ID and Client ID/folio number, PAN, mobile number at
secretarial@aodrejproperties.com from July 26, 2022
to July 28, 2022. Those Members who have registered
themselves as a speaker will only be allowed to
express their views/ask questions during the AGM.
The Company reserves the right to restrict the number
of speakers depending on the availability of time for
the AGM.

Procedure for remote e-voting and e-voting during
the AGM:

12. Pursuant to the provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended)
and Regulation 44 of SEBI Listing Regulations and
in terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 in relation
to e-voting facility provided by Listed Entities, the
Members are provided with the facility to cast their
vote electronically, through the e-voting services
provided by NSDL, on all the resolutions set forth in
this Notice.

13. Members may cast their votes on electronic voting
system from any place (remote e-voting). The remote
e-voting period commences on July 28, 2022 (9:00
a.m. IST) and ends on August 01, 2022 (5:00 p.m.
IST). During this period, Members holding shares
either in physical form or in dematerialized form, as
on July 26, 2022 i.e. cut-off date, may cast their vote
electronically. The e-voting module shall be disabled
by NSDL for voting thereafter. The voting right of
shareholders shall be in proportion to their share in
the paid-up equity share capital of the Company as on
the cut-off date.
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14. The Board of Directors has appointed Mr. Ashish Jain
(Membership No. 6058 and CP No. 6124) of M/s. A K
Jain & Co as the Scrutinizer to scrutinize the voting
during the AGM and remote e-voting process in a fair
and transparent manner.

15. Members attending the AGM who have not cast their
vote by remote e-voting shall be eligible to cast their
vote through e-voting during the AGM. The Members
who have cast their vote by remote e-voting prior to
the AGM may also attend/ participate in the AGM
through VC / OAVM but shall not be entitled to cast
their vote again.

16. The remote e-voting module on the day of the AGM
shall be disabled by NSDL for voting after 15 minutes
of the conclusion of the AGM. A person who is not a
Member as on the cut-off date should treat this Notice
of AGM for information purpose only.

17.  Any person, holding shares in physical form and
non-individual shareholders, who acquires shares
of the Company and becomes a Member of the
Company after sending of the Notice and holding
shares as of the cut-off date, may obtain the login
ID and password by sending a request at evoting@
nsdl.co.in . However, if he/she is already registered
with NSDL for e-voting then he/she can use his/her
existing User ID and password for casting the vote.

In case of Individual Shareholders holding securities
in demat mode and who acquires shares of the
Company and becomes a Member of the Company
after sending of the Notice and holding shares as of
the cut-off date may follow steps mentioned below
under “Login method for remote e-Voting and joining
virtual meeting for Individual shareholders holding
securities in demat mode.

18. The details of the process and manner for remote
e-voting are explained herein below:

Step 1: Access to NSDL e-voting system

A. Login method for e-voting and joining virtual
meeting for individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on
e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

GODREJ PROPERTIES LIMITED



Login method for individual shareholders holding securities in demat mode is given below:

Type of Shareholders

Individual Shareholders
holding securities in demat
mode with NSDL.

Individual Shareholders
holding securities in demat
mode with CDSL

Individual Shareholders
(holding securities in demat
mode) login through their
depository participants

Login Method

. NSDL IDeAS facility

Existing IDeAS user can visit the e-Services website of NSDL Viz. https:/eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon under “Login” which is
available under ‘IDeAS’ section , this will prompt you to enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

If you are not registered for IDeAS e-Services, option to register is available at https:/eservices.nsdl.com. Select
“Register Online for IDeAS Portal” or click at https:/eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

B. e-voting website of NSDL

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https:/www.evoting.nsdl.com/
either on a Personal Computer or on a mobile. Once the home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be redirected to NSDL Depository site wherein you
can see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL and you will be redirected

to e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

. NSDL Speede Facility

Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

NSDL Mohile App is available on

@ AppStore B Google Play

Existing users who have opted for Easi / Easiest can login through their user id and password. Option will be made
available to reach e-Voting page without any further authentication. The URL for users to login to Easi / Easiest are
https:/web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New System Myeasi.

After successful login of Easi/Easiest the user will be also able to see the E Voting Menu. The Menu will have links
of e-Voting service provider i.e. NSDL. Click on NSDL to cast your vote.

If the user is not registered for Easi/Easiest, option to register is available at https:/web.cdslindia.com/myeasi/
Registration/EasiRegistration

iv. Alternatively, the user can directly access e-Voting page by providing demat Account Number and PAN No. from a

link in www.cdslindia.com home page. The system will authenticate the user by sending OTP on registered Mobile
& Email as recorded in the demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-Voting is in progress.

You can also login using the login credentials of your demat account through your Depository Participant registered
with NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to see e-Voting option. Click on e-Voting option,
you will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type

Individual Shareholders holding securities in demat

mode with NSDL

Individual Shareholders holding securities in demat

mode with CDSL

Helpdesk details

Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-23058542-43
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B. Login method for e-voting and joining virtual
meeting for shareholders other than Individual
shareholders holding securities in demat
mode and shareholders holding securities in
physical mode.

How to Log-in to NSDL e-voting website?

5. Visit the e-Voting website of NSDL. Open web browser
by typing the following URL:
either on a Personal Computer or on a mobile.

6. Once the home page of e-Voting system is launched,
click on the icon “Login” which is available under
‘Shareholder/Member’ section.

7. A new screen will open. You will have to enter your
User ID, your Password/OTP and a Verification Code
as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e.
IDeAS, you can log-in at with
your existing IDeAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you
can proceed to Step 2 i.e. Cast your vote electronically.

8. Your User ID details are given below :

Manner of holding shares
i.e. Demat (NSDL or CDSL)  Your User ID is:
or Physical

8 Character DP ID followed by 8 Digit
Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your
user ID is IN30Q***12******,

16 Digit Beneficiary ID
b) For Members who hold shares | For example if your Beneficiary ID is
in demat account with CDSL. J2¥xHexRxex then your user ID is

] QEHFHRER IR AKX

a) For Members who hold shares
in demat account with NSDL.

EVEN Number followed by Folio
Number registered with the company
For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001***

c) For Members holding shares
in Physical Form.

9. Password details for shareholders other than Individual
shareholders are given below:

a. If you are already registered for e-Voting, then you
can use your existing password to login and cast
your vote.

b. If you are using NSDL e-Voting system for the first
time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve
your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change
your password.

c. How to retrieve your ‘initial password'?

i. If your email ID is registered in your demat account
or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf
file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account,
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10.

11.

12.
13.

last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file
contains your ‘User ID" and your ‘initial password'.

ii. If youremail IDis not registered, please follow steps
mentioned below in process for those shareholders
whose email ids are not registered.

If you are unable to retrieve or have not received the
“Initial password" or have forgotten your password:

Click on “Forgot User Details/Password?”(If you are
holding shares in your demat account with NSDL or
CDSL) option available on

Physical User Reset Password?” (If you are holding
shares in physical mode) option available on

If you are still unable to get the password by aforesaid
two options, you can send a request at

mentioning your demat account number/folio
number, your PAN, your name and your registered
address etc.

Members can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms
and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of
e-Voting will open.

Step 2: Cast your vote electronically and join
General Meeting on NSDL e-Voting system.

A.

How to cast your vote electronically and join
Meeting on NSDL e-Voting system?

After successful login at Step 1, you will be able to
see all the companies “EVEN" in which you are holding
shares and whose voting cycle and General Meeting is
in active status.

Select “EVEN" of company for which you wish to
cast your vote during the remote e-Voting period
and casting your vote during the Meeting. For joining
virtual meeting, you need to click on “VC/OAVM" link
placed under “Join Meeting".

Now you are ready for e-Voting as the Voting
page opens.

Cast your vote by selecting appropriate options i.e.
assent or dissent, verify/modify the number of shares
for which you wish to cast your vote and click on
“Submit” and also “"Confirm” when prompted.

Upon confirmation, the message “Vote cast
successfully” will be displayed.

You can also take the printout of the votes cast by
you by clicking on the print option on the confirmation

page.

Once you confirm your vote on the resolution, you will
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not be allowed to modify your vote.

In terms of SEBI circular dated December 9, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat
mode are allowed to vote through their demat
account maintained with Depositories and Depository
Participants. Shareholders are required to update their
mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

The instructions for members for e-voting on the
day of the AGM are as under:-

1.

The procedure for e-Voting on the day of the AGM
is same as the instructions mentioned above for
remote e-voting.

Only those Members/ shareholders, who will be
present in the AGM through VC/OAVM facility and
have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from
doing so, shall be eligible to vote through e-Voting
system in the AGM.

Members who have voted through Remote e-Voting
will be eligible to attend the AGM. However, they will
not be eligible to vote at the AGM.

The details of the person who may be contacted for
any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person
mentioned for Remote e-voting.

Other information:

19.

20.

21.

22.

The Scrutinizer - Mr. Ashish Jain shall, immediately
after the conclusion of voting at the AGM, first count
the votes cast during the AGM, thereafter unblock the
votes cast through remote e-voting and make, not later
than 48 hours of conclusion of the AGM, a consolidated
Scrutinizer's Report of the total votes cast in favour or
against, if any, to the Executive Chairman or a person
authorised by him in writing, who shall countersign the
same.

The results of the electronic voting shall be declared
to the Stock Exchanges by August 04, 2022. The
results along with the Scrutinizer's Report, shall also
be placed on the website of the Company at wwuw.
godrejproperties.com and on the website of NSDL
https:/www.evoting.nsdl.com immediately. The
Company shall simultaneously forward the results to
the National Stock Exchange of India Limited and BSE
Limited, where the shares of the Company are listed.

All the documents referred to in the accompanying
Notice and Explanatory Statements, shall be available
for inspection through electronic mode, upon the
request being sent on secretarial@godrejproperties.
com.

During the AGM, the Register of Directors and
Key Managerial Personnel and their Shareholding
maintained under Section 170 of the Act, the Register
of Contracts or arrangements in which Directors
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23.

24.

25.

26.

27.

28.

are interested under Section 189 of the Act and the
Certificate from the Practicing Company Secretary
certifying that the ESGS Scheme of the Company
is being implemented in accordance with the SEBI
(Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 shall be available for inspection
upon login at NSDL e-voting system at https:/www
evoting.nsdl.com.

Members seeking any information with regard to the
accounts or any matter to be placed at the AGM, are
requested to write to the Company on or before August
02, 2022 through their registered email address on
secretarial@godrejproperties.com. The same will be
replied by the Company suitably.

The details as stipulated under Regulation 36(3) of
SEBI Listing Regulations and Secretarial Standards
issued by the Institute of Company Secretaries of
India, in respect of the director seeking re-appointment
under Item Nos. 2 of this Notice, is annexed.

The Members of the Company had approved the
re-appointment of M/s. B S R & Co. LLP, Chartered
Accountants, as the Statutory Auditors at the Thirty
Second AGM of the Company which is valid till Thirty
Seventh AGM of the Company to be held in 2022.

In accordance with the Act, the re-appointment of
Statutory Auditors is considered at the current AGM.

Members who wish to claim dividends, which had
remained unpaid are requested to contact the Registrar
and Share Transfer Agents, KFinTech. Members are
requested to note that the amount of dividend which
remains unclaimed for a period of 7 years from the
date of such transfer to the unpaid dividend account
of the Company, will be transferred along with the
underlying shares to the Investor Education and
Protection Fund (IEPF) as per Sections 124 and 125
of the Companies Act. Members are requested to
claim their unclaimed dividends immediately to avoid
transfer of the said dividends and underlying shares
to the IEPF. Members may note that the dividend and
shares transferred to IEPF could be claimed by the
concerned shareholders from IEPF Authority after
complying with the procedure prescribed under the
Investors Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016.

As per the provisions of Section 72 of the Act, and Rule
19(1) of the Companies (Share Capital and Debentures)
Rules, 2014, Members holding shares in physical form
may file nomination in the prescribed Form SH-13 with
KFintech. In respect of shares held in dematerialized
form, the nomination may be filed with the respective
Depository Participants.

If a Member desires to opt-out or cancel the earlier
nomination and record a fresh nomination, the
Member may submit the same in Form ISR-3 or Form
SH-14, as the case may be.
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29. The said forms can be downloaded from the
Company's website at https:/www.godrejproperties.
com/investor/investor-service-request. Members
are requested to submit the said forms to the
RTA at einward.ris@kfintech.com in case the
shares are held in physical form, quoting their
folio no(s), number of securities held, certificate
no. and distinctive nos. of the securities held.

The Company has sent individual letters to all
the Members holding shares of the Company in
physical form for furnishing their PAN, KYC details
and Nomination pursuant to SEBI Circular No. SEBI/
HO/MIRSD/MIRSD_ RTAMB/P/CIR/2021/655 dated
November 3, 2021 in Form ISR-1. The Form ISR-1
is also available on the website of the Company at
https://www.godrejproperties.com/investor/investor
service-request. Attention of the Members holding
shares of the Company in physical form is invited to
go through and submit the said Form ISR—1.

30. Members may please note that SEBI vide its Circular
No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8
dated January 25, 2022 has mandated the Listed
Companies to issue securities in demat form only
while processing service requests viz. Issue of
duplicate securities certificate; claim from Unclaimed
Suspense Account; Renewal/Exchange of securities
certificate; Endorsement; Sub-division/Splitting of
securities certificate; Consolidation of securities
certificates/folios; Transmission and Transposition.
Accordingly, Shareholders are requested to make
service requests by submitting a duly filled and signed.
Form ISR—4, the format of which is available on the
Company's website at https:/www.godrejproperties.
com/investor/investor-service-request/ and on the
website of the Company’s RTA at https:/www.kfintech.
com/ It may be noted that any service request can be
processed only after the folio is KYC compliant. SEBI
vide its circular dated January 24, 2022 has mandated
that all requests for transfer of securities including
transmission and transposition requests shall be
processed only in dematerialized form. In view of the
same and to eliminate all risks associated with physical
shares and avail various benefits of dematerialisation,
Members are advised to dematerialise the shares held
by them in physical form. Members can contact the
Company or RTA, for assistance in this regard.

31. The SEBI has mandated the submission of Permanent
Account Number (PAN) by every participant in
securities market. Members holding shares in
electronic form are, therefore, requested to submit
their PAN to their Depository Participants with whom
they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN
to the Company / KFintech.

32. Members are requested to intimate changes, if any,
pertaining to their name, postal address, e-mail
address, telephone/mobile numbers, PAN, registering
of nomination, power of attorney registration,
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Bank Mandate details, etc., to their DPs in case the
shares are held in electronic form and to the RTA in
prescribed Form ISR-1 and other forms pursuant to
SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/655 dated November 3, 2021.

Explanatory Statement pursuant to Section 102
of the Companies Act, 2013 and Regulation 36(5)
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Item No. 3

The members of the Company at its Thirty-Second Annual
General Meeting held on August 02, 2017, had appointed
M/s. B SR & Co LLP as the Statutory Auditors for a period
of five consecutive years i.e. from the conclusion of the
32" Annual General Meeting until the conclusion of the
37" Annual General Meeting of the Company to be held
in 2022.

The Board of Directors at their meeting held on May
03, 2022 have basis the recommendation of the Audit
Committee approved re-appointment of M/s. B S R & Co.
LLP (ICAI Firm Registration No. 101248W/W-100022) as
the Statutory Auditors of the Company for a second term
of five consecutive years with effect from the conclusion
of this 37" Annual General Meeting of the Company till
the conclusion of the 42" Annual General Meeting of
the Company to be held in 2027 in accordance with the
provisions of Sections 139, 142 and other applicable
provisions, if any, of the Companies Act and the Companies
(Audit and Auditors) Rules, 2014. The re-appointment is
subject to approval of the members of the Company.

M/s. B 'S R & Co. LLP, Chartered Accountants, have
consented to the said appointment and confirmed that
their appointment, if made, would be within the limits
specified under Section 141(3)(g) of the Companies Act.
They have further confirmed that, they are not disqualified
to be appointed as Statutory Auditors in terms of the
provisions of the proviso to Section 139(1), Section
141(2) and Section 141(3) of the Companies Act and the
provisions of the Companies (Audit and Auditors) Rules,
2014. M/s. BS R & Co. LLP has provided confirmation that
they have subjected themselves to the peer review process
of the Institute of Chartered Accountants of India (ICAI)
and holds a valid certificate issued by the '‘Peer Review
Board of ICAI'.

The details required to be disclosed under provisions
of Regulation 36(5) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 are as under:

a. Proposed fees payable to the statutory auditor(s):

The Board of Directors of the Company, on recommendation
of the Audit Committee, and subject to approval of the
members of the Company at the AGM, have approved
to pay a fee of Rs. 99 lakh plus applicable taxes and re-
imbursement of the out of pocket expenses, outlays and
taxes, as may be incurred by the Statutory Auditors during
the course of Audit/Limited Review for the financial year
2022-2023.
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The remuneration to be paid to the Statutory Auditors for
the remaining term i.e. from FY2023-24 to FY2026-27 shall
be mutually agreed between the Board and the Statutory
Auditors from time to time. The Board of Directors of the
Company in consultation with the Audit Committee may
alter and vary the terms and conditions of remuneration
of the Statutory Auditors arising out of increase in scope
of work, amendments to Accounting Standards or SEBI
Listing Regulations and such other requirements resulting
in the change in scope of work, in such manner and to such
extent as may be agreed with the Statutory Auditors.

Besides the audit services, the Company would also obtain
certifications which are to be mandatorily received from
the statutory auditors under various statutory regulations
and certifications required by banks, statutory authorities
and other requirements as required from time to time,
for which the auditors will be remunerated separately on
mutually agreed terms.

b. Details in relation to and credentials of the Statutory
Auditors proposed to be appointed:

M/s. B S R & Co. LLP was constituted on March 27, 1990
as a partnership firm having firm registration no. 101248W.
It was converted into limited liability partnership i.e.,M/s. B
S R & Co. LLP on October 14, 2013 thereby having a new
firm registration no. 101248W/W-100022. The registered
office of the firm is at 14" Floor, Central B Wing and North
C Wing, Nesco IT Park 4, Nesco Centre, Western Express
Highway, Goregaon (East), Mumbai- 400063. M/s. B S R
& Co. LLP is a member entity of M/s. B S R & Affiliates,
a network registered with the Institute of Chartered
Accountants of India. M/s. B S R & Co. LLP is registered
in Mumbai, Gurgaon, Bangalore, Kolkata, Hyderabad,
Pune, Chennai, Chandigarh, Ahmedabad, Vadodara, Noida,
Jaipur and Kochi.M/s. B S R & Co. LLP has over 3000 staff
and 100+ Partners.

c. Basis of recommendation for re-appointment:

While considering the re-appointment, the Board and the
Audit Committee took into account good global presence
of the Statutory Auditors, their relevant experience with
listed companies of similar scale, global audit approach
and sector specific experience. The Board and the Audit
Committee were of the opinion that the qualification and
experience of M/s. B SR & Co. LLP is commensurate with
the size and requirements of the Company and accordingly

Place: Mumbai
Date: June 24, 2022

Registered Office:

5" Floor, Pirojshanagar,

Eastern Express Highway,

Vikhroli (East), Mumbai — 400 079
CIN: L74120MH1985PLC035308
Tel: +97 22 6169 8500

Fax: +91 22 6169 8888

Website: www.godrejproperties.com
Email: secretarial@godrejproperties.com
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have recommend their appointment to the members of the
Company.

The Board recommends the Ordinary Resolution as set
out in Item No. 3 of this Notice relating to re-appointment
of M/s. B S R & Co. LLP as the Statutory Auditors of the
Company for approval of the Members.

Nature of concern or interest of Directors:

None of the directors and/or key managerial personnel
of the Company and their relatives are concerned or
interested, financially or otherwise, in the above Resolution.

Item No. 4

The Board, on the recommendation of the Audit Committee,
has approved the appointment and remuneration of M/s.
R. Nanabhoy & Co., Cost Accountants, as Cost Auditors
to conduct the audit of the cost records of the Company
for the financial year 2022-2023. In accordance with the
provisions of Section 148 of the Companies Act read
with the Companies (Audit and Auditors) Rules, 2014,
the remuneration payable to the Cost Auditors has to be
ratified by the Members of the Company.

The Cost Auditors will conduct the audit of the cost records
of the Company of the products forming part of real estate
development as covered in para (5) of Schedule VI of the
Companies Act for the financial year 2022-2023.

The revenue recognition in terms of Ind AS is in accordance
to the project completion method. Hence, the revenue from
projects recorded in the books does not reflect the actual
sales/revenue recorded in a particular year. However, the
cost is incurred over the life-cycle of the project which is
generally spread over 2-5 years. It is therefore felt that the
cost auditors be remunerated in commensurate with the
scope of work undertaken by them.

Accordingly, the Board of Directors recommended
payment of Rs 1.28 lakh as set out at item No. 4 of the
Notice relating to ratification of the remuneration payable
to the Cost Auditors for the financial year 2022-2023, for
approval of the Members.

Nature of Concern or Interest of Directors:

None of the directors and/or key managerial personnel
of the Company and their relatives are concerned or
interested, financially or otherwise, in the above Resolution.

By Order of the Board of Directors
For Godrej Properties Limited

Sd/-

Ashish Karyekar

Company Secretary & Compliance Officer
ICSI Membership No. A11331
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ANNEXURE TO THE NOTICE

Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Secretarial Standards issued by the Institute of Company Secretaries of India, the following information is furnished

about the Director proposed to be re-appointed/appointed.

Name of the Director
Age
Nationality

Date of first Appointment

Brief Profile/ resume including
qualification and experience

Expertise in specific functional
Area

Shares held in the Company

(including beneficial ownership)

No. of Board meetings
attended during the year

Terms & Conditions of
appointment

Remuneration last drawn

Directorships held in other
Companies

Details of Listed entities from
which he resigned during the
last three years

Chairman/Membership in other

committees of the Board

Inter-se relationship with other

directors/ Key Managerial
Personnel

482

Mr. Jamshyd N. Godrej (DIN: 00076250)
73 years
Indian

April 25, 1990

Mr. Jamshyd Godrej is the Chairman of Godrej & Boyce Manufacturing Company
Limited, a manufacturing company with a leading presence in India’s consumer
durables, furniture and security spaces. Mr. Jamshyd is a passionate supporter of
environmental causes and is the President of the World Wide Fund for Nature India,
the Chairperson of the Board of Directors of Shakti Sustainable Energy Foundation,
India Resources Trust and Council on Energy, Environment and Water. He is also a
Trustee of the Asia Society, USA and the former Chairman of Ananta Aspen Centre.
He is a member of Toyota Motor's Global Advisory Board and Asia Pacific Regional
Advisory Committee. He is a Past President of the Confederation of Indian Industry.
Mr. Jamshyd is a recipient of the Padma Bhushan, one of India’s highest civilian
honours, from the Government of India. He holds a Bachelor of Science degree from
the lllinois Institute of Technology.

Strategy and Business, Market Expertise, Governance, Finance & Risk, Diversity of
perspective

39,86,391 (as a Trustee of Trusts as disclosed in Corporate Governance Report)

Three

N.A.
Kindly refer the Corporate Governance Report

Godrej and Boyce Manufacturing Company Limited
Godrej Industries Limited

Godrej Agrovet Limited

Godrej Consumer Products Limited

Godrej UEP Private Limited

lllinois Institute of Technology (India) Private Limited
Indian Machine Tool Manufacturers Association
Raptor Research and Conservation Foundation
Singapore India Partnership Foundation (India)
Breach Candy Hospital Trust

Shakti Sustainable Energy Foundation

Centre For Asian Philanthropy India

None

Godrej and Boyce Manufacturing Company Limited
Corporate Social Responsibility Committee - Member

Indian Machine Tool Manufacturers Association
Audit & Finance Committee - Chairman
Nomination & Remuneration Committee - Chairman

Mr. Jamshyd Godrej is the cousin of Mr. Pirojsha Godrej's father, Mr. Adi Godrej and
Mr. Nadir Godre;j.
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