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NOTICE

NOTICE is hereby given that the Sixth Annual General Meeting of the Members of
Gokuldham Real Estate Development Company Private Limited will be held on Tuesday,
the 28" September, 2010 at 3.00 P.M at the Registered Office of the Company, at DB
House, Gen. A.K. Vaidya Marg, Goregaon (East), Mumbai 400063 to transact the
following Business:

AGENDA

\

1. To receive, consider and adopt the Audited Profit and Loss Account for the year
ended 31 March, 2010 and Balance Sheet as at that date together with the
Report of Board of Directors and the Auditors thereon.

2. To appoint a Director in place of Mr. Ishaq Balwa, who retires by rotation and
being eligible offers himself for reappointment.

3. To appoint auditors for the year 2010-2011 and fix their remuneration:

SPECIAL BUSINESS

4. To consider and if thought fit to pass with or without modification, the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Narayan Prasad Bajaj, who was appointed as Additional
Director by the Board of Directors of the Company with effect from 27-07-2010
pursuant to the provisions of Section 260 of the Companies Act, 1956 (the Act)
and the Articles of Association of the Company and who holds office upto the
date of this Annual General Meeting and in respect of whom the Company has
received a notice in writing under the section 257 of the Act from a member
proposing his candidature for the office of Director, be and is hereby appointed
as a Director of the Company.”

5. To consider and if thought fit to pass with or without modification, the following
resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. Shonit Prakashchand Dalmia, who was appointed as
Additional Director by the Board of Directors of the Company with effect from
16-08-2010 pursuant to the provisions of Section 260 of the Companies Act,
1956 (the Act) and the Articles of Association of the Company and who holds
office upto the date of this Annual General Meeting and in respect of whom the
Company has received a notice in writing under the section 257 of the Act from a
member proposing his candidature for the office of Director, be and is hereby
appointed as a Director of the Company.” @(
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6. To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

‘RESOLVED THAT pursuant to section 293(1)(e) of the Companies Act, 1956
(the Act) consent of the Company be and is hereby granted to the Board of
Directors to contribute to charitable and other funds not directly relating to the
business of the Company or to the welfare of its employees, the amount in
aggregate not exceeding Rs. 1,00,00,000/- in any financial year or 5% of the
average net profits as determined in accordance with the provisions of sections
349, 350 of the Act, during the three financial years immediately preceding,
whichever is greater.

7. To Consider and if thought fit, to pass with or without Modification, the following
Resolution as a Special Resolution:

RESOLVED THAT pursuant to the applicable provisions, if any, of the
Companies Act, 1956, the members in General meeting, do hereby approve,
confirm and ratify the appointment of Mr. Ishaq Y. Balwa, a Director of the
Company as Managing Director for a period of 3 years commencing from
27" July, 2010 and the Board of Directors shall have the liberty to fix
remuneration, if any at appropriate time.

8. To Consider and if thought fit, to pass with or without Modification, the following
Resolution as a Special Resolution:

‘RESOLVED THAT pursuant to the applicable provisions, if any, of the
Companies Act, 1956, the members in General meeting, do hereby approve,
confirm and ratify the appointment of Mr. Rajiv Agarwal, a Director of the
Company as Managing Director for the period from 01% March, 2010 to
26" July, 2010, though originally appointed for a period of 3 years commencing
from 01 March, 2010, without remuneration and/or benefits and/or perquisites
but ceased to be Managing Director by resignation on 27-07-2010 due to his
preoccupations.”

By Order of the Board
For Gokuldham Real Estate Development Company Pvt. Ltd.

Mumbai
Date: 16-8-2010

1) A MEMBER ENTITLED TO ATTEND AND VOTE AT A MEETING IS ENTITLED TO APPOINT ANOTHER PERSON
AS HIS PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER.

2) THE INSTRUMENT OF PROXY SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

3) THE RELATIVE EXPLANATORY STATEMENT IN RESPECT OF ITEMS 4t0 8 IS ANNEXED HERETO.

GOKULDHAM REAL ESTATE DEVELOPMENT COMPANY PRIVATE LIMITED
Regd. Office : DB House, Gen. A. K. Vaidya Marg, Goregaon (East), Mumbai - 400 063. » Tel.: 91-22-4077 8600 « Fax: 91-22-2841 5550/ 2842 1667
E-mail: info@dbg.co.in *« Website: www.dbrealty.in



3-

EXPLANATORY STATEMENT FORMING PART OF THE NOTICE DATED 27-07-2010

ITEM 4

Mr. Narayan Prasad Bajaj was appointed as Additional Director at Board Meeting held
on 27-7-2010 and he holds his office up to the date of the Annual General Meeting
pursuant to Section 260 of the Companies Act, 1956 The Company has received a
notice in writing from a member under section 257 of the Companies Act, 1956,
proposing his appointment as a Director in the Annual General Meeting.

Your Directors recommend the resolution for your acceptance.

None of the Directors other than Mr. Narayan Prasad Bajaj is in any way concerned or
interested in the said resolution.

ITEM5

Mr. Shonit Prakashchand Dalmia was appointed as Additional Director at Board Meeting
held on 16-08-2010 and he holds his office up to the date of the Annual General Meeting
pursuant to Section 260 of the Companies Act, 1956 The Company has received a
notice in writing from a member under section 257 of the Companies Act, 1956,
proposing his appointment as a Director in the Annual General Meeting.

Your Directors recommend the resolution for your acceptance.

None of the Directors other than Mr. Shonit Prakashchand Dalmia is in any way
concerned or interested in the said resolution.

ITEM 6

As the provisions of Sections 293(1)(e) of the Companies Act, 1956 the Board of
Directors of a public limited Company shall not, except with the consent of the members
in a general meeting contribute to charitable and other funds not directly related to the
business of the Company or the welfare of its employees in excess of Rupees Fifty
thousand or five percent of its average net profits as determined in accordance with the
provisions of Sections 349 and 350 of the Companies Act,1956 during the three financial
years immediately preceding, whichever is greater. In order to enable the Board of
Directors to contribute to charitable and other Funds, not directly related to the business
of the Company or the welfare of its employees, if and when required up to a maximum
of Rs. One crore in any year. The members approval is required for enabling the
Company to contribute sum not exceeding Rupees One Crore only during the financial
year for charitable and other causes per financial year.

The resolution vide item no. 6 is therefore recommended for approval of the members.

None of the directors of the Company is -interested or concerned in the proposed

resolution. @(
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ITEM 7

The Company has become a Public Company by virtue of being a subsidiary of D B
Realty Limited, A Public Company with a Paid up Capital of Rs. 5 crores and above is
required to appoint a Managing or Whole time Director in terms of the provisions of the
Companies Act and hence your Board of Directors at the meeting held on 27" July, 2010
has decided to appoint Mr Ishaq Y. Balwa as Managing Director without any
remuneration, which if any, may be decided at an appropriate time and the said
appointment is subject to the approval of the Members in the General Meeting.
The Directors recommend the resolution for your acceptance. None of the Directors
other than Mr. Ishaq Y. Balwa is in any way concerned or interested in the said
resolutions. Mr. Ishaq Y. Balwa may be deemed to be concerned or interested in the
passing of the respective resolution, since it relate to his appointment.

Approval of the members is sought by passing the Resolution appearing in ltem 6 of the
Notice. '

ITEM 8

Mr. Rajiv Agarwal was appointed as Managing Director effective from 01-03-2010 to look
after the day to day management of the affairs of the Company and carry out the
implementation of the Company’s project, subject to overall superintendence, control
and direction of the Board of Directors of the Company and his appointment was is
subject to the approval of members in General Meeting. However due to his
preoccupations with the Group Companies activities, he could not continue as Managing
Director and hence resigned as Managing Director on 27-07-2010 and he has not drawn
any remuneration or perquisites/ benefits from the Company during his tenure of
Directorship.

The resolution vide item no. 8 is therefore recommended for approval of the members
By Order of the Board

For Gokuldham Real Estate Development Company Pvt. Ltd.

Mumbai
Date: 16-8-2010
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‘DIRECTORS’ REPORT

Your Directors have pleasure in presenting the Annual Report together with the Audited
Accounts of the Company for the year ended on 31 March, 2010:

FINANCIAL RESULTS:

The Company is following the percentage completion method in recognition of revenue
and accordingly, revenue has been recognised in the Profit and Loss account, upon
reaching the threshold limit in the ratio of construction costs incurred vis a vis the
estimated cost of construction, since the last financial year.

Amount (in Rs.)
Particulars Year ended March 31, 2010 Year ended March 31, 2009
Income by way of

Revenue from Sale
of Flats and Car Parking &

Sale of TDR, on cancellation etc. 159,96,88,728 108,85,16,002
Profit before |

Depreciation 37,48,12,835 17,92,32,824
Less: Depreciation 1,22,21,941 1,83,55,090
Profit Before Tax 36,25,90,894 16,08,77,734

Less: Provision for Taxation

Current Tax . 13,54,00,000 3,62,43,000
Deferred Tax (42,06,401) 35,47,027
Fringe Benefit Tax - 1,90,000
Profit / (Loss) after Tax 23,13,97,295 12,08,97,707
Balance / Deficit brought forward

from Earlier year 5,77,29,314 ( 6,31,68,393)
Balance carried to |

Balance Sheet 28,91,26,609 5,77,29,314

DIVIDEND

In order to conserve resources for the completion of the Project and keeping in view the
fund requirements, the Directors have not proposed any dividend on the Share Capital

for the year.
\ @ . -t au .2
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STATUS OF THE COMPANY

The Company continues to be a subsidiary company of D B Realty Limited, which has
become a “Public Company“ w.e.f. 23.09.2009. Therefore w.e.f the said date, the
Company has become a private company which is a subsidiary of a public company and
accordingly, by virtue of provision of Section 3(1) (iv) (c) of the Companies Act, 1956, the
Company is a Public Company.

FIXED DEPOSITS

Your Company has not accepted any deposits from public.
DIRECTORS RESPONSIBILITY STATEMENT:

The Directors’ State:

(i) that in the preparation of the annual accounts for the year ended
31% March, 2010, the applicable Accounting Standards had been followed
along with proper explanation relating to material departures;

(i) that the Directors had selected such accounting policies and applied them
consistently and had made judgments and estimates that are reasonable
and prudent so as to give a true and fair view of the state of affairs of the
Company as it exists for the year ended 31% March, 2010 and of the Profit
of the company for that period;

(iii) that the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with the
provisions of the Companies Act, 1956 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

(iv) that the Directors had prepared the annual accounts on a going concern
basis.

DIRECTORS:

Mr. Rajiv Agarwal was appointed as Managing Director with effect from 1-3-2010 to look
after the day to day management of the affairs of the Company and carry out the
implementation of the Company’s project, subject to overall superintendence, control
and direction of the Board of Directors of the Company and his appointment is subject to
the approval of members in General Meeting. However due to his preoccupations with
the activities, he could not continue as Managing Director and hence resigned as
Managing Director on 27-07-2010.

Mr. Ishaq Balwa was appointed as Managing .Director of the Company on 27-07-2010
for a period of 3 years, and the remuneration to him will be decided by the Board at
appropriate time. Mr. Ishaq Balwa retires by rotation at the ensuing annual general
meeting and being eligible offer himself for reappointment. “

X s
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Mr. Shahid U. Balwa, Mr. Vinod K. Goenka and Mr. Prakashchand Dalmia resigned from
the Board with effect from 10-04-2010, 04-05-2010 and 16-08-2010 respectively due to
their preoccupations. The Board has placed on record its appreciation for their guidance
given during their tenure with the Company.

Mr. Narayan P. Bajaj and Mr. Shonit Prakashchand Dalmia were appointed as Additional
Directors with effect from 27-07-2010 and 16-08-2010 respectively and they hold their
offices upto the date of ensuing Annual General Meeting. The Company has received
Notices from Members pursuant to Section 257 of the Companies Act for their
appointment as Directors subject to retirement by rotation.

The Company being an unlisted Material Subsidiary of D B Realty Limited, whose
shares are listed for trading in Bombay Stock Exchange and the National Stock
Exchange, your Board of Directors have coopted Mr. Karunchandra A. Srivastava as
Independent Director under clause 49 of the Listing Agreement with effect from
14.09.2009 and subsequently, he was appointed as a Director liable to retire by rotation
in the Annual General Meeting by the members on 30" September, 2009.

AUDIT COMMITTEE

The Board of Directors has constituted an Audit Committee consisting of
Mr. Karunchandra Srivastava, Mr. Vinod Goenka and Mr. Rajiv Agarwal with the
resignation of Mr. Vinod Goenka w.e.f. 04-05-2010. The Committee was reconstituted
with the inclusion of Mr. Narayan P. Bajaj. Two thirds of the members of the Audit
Committee comprises of persons other than Managing or Whole time Directors.

The Committee met regularly and interacted with the Statutory Auditors and the Group
Internal Auditors to review the internal control systems, financial statements and also
compliance of internal control systems.

AUDITORS:

The Statutory Auditors of the Company M/s. M.A. Parikh & Co., Chartered Accountants,
Mumbai retire at the ensuing Annual General Meeting and being eligible, offer
themselves, for re-appointment. The Board recommends their re-appointment as the
Auditors of the Company.

PARTICULARS OF EMPLOYEES:
During the period under review, there were no employees drawing the remuneration in
excess of the limits prescribed under Section 217(2A) of the Companies Act, 1956.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO:

Considering the nature of the business, it is not necessary to give statement showing
required particulars in accordance with the Companies (Disclosure of particulars in the
Report of Board of Directors) Rules, 1998 read with the provisions of Section 217(1)(e)
of the Companies Act, 1956 and hence it has not been annexed hereto.

Ay 4
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The Company has neither imported any technology nor carried on the business of export
or import and therefore the disclosure requirements against technology absorption are
not applicable.

During the year under review, Foreign Exchange earning was nil and cost of Shuttering
Materials incurred in Foreign Currency was Rs. 99,48,154/-.

Ay

ACKNOWLEDGEMENT:

Your Directors would like to express their appreciation for the support extended by the
Bankers, Office Bearers of the Government Department, its Employees, Creditors and
Suppliers. "

A

By order of the Board of Directors,
For Gokuldham Real Estate Development Company Pvt. Ltd.

Place: Mumbai
Date : 16-08-2010
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M. A. PARIKH & CO.

CHARTERED ACCOUNTANTS
" AUDITORS’ REPORT

To the Members of Gokuldham Real Estate Devélopment Company Private
' Limited

1. We have audited the attached Balance Sheet of Gokuldham Real Estate
Development Company Private Limited (‘the Company’) as at March 31, 2010
and the Profit and Loss Account and the Cash Flow Statement of the Company for
the year ended on that date, annexed thereto. These financial statements are the
responsibility of the Company’s management. Qur responsibility is to express an
opinion on these financial statements based on our audit.

2, We conducted our audit in accordance with the Auditing Standards generally
accepted in India. Those Standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

3. As required by the Companies (Auditor’s Report) Order, 2003 issued by the
Central Government of India in terms of sub-section (4A) of section 227 of the
Companies Act, 1956, we enclose in the Annexure a statement on the matters
specified in paragraphs 4 and 5 of the said Order.

4. Further to our comments in the Annexure referred to in paragraph 3 here-in-
above, we report that:

(a) We have obtained all the information and explanations, which to the best
‘ of our knowledge and belieh were necessary for the purposes of our
audit;

(b) In our opinion, proper books of account as required by law have been
kept by the Company so far as appears from our examination of those:

books;

o

(© The Balance Sheet, the Profit and Loss Acc;ount and the Cash Flow
: Statement dealt with by this report are in agreement with the books of
account;

(d) In our opinion, the Balance Sheet, the Profit and Loss Account and the
Cash Flow Statement dealt with by this report comply with the
accounting standards referred to in sub-section (3C) of section 211 of the
Companies Act, 1956;
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Mumbai, Dated:

On the basis of written representations received from the directors as on
March 31, 210 and taken on record by the Board of Directors, we report
that none of the director is disqualified as on March 31, 2010 from being
appointed as a director in terms of Clause (g) of sub-section (1) of section
274 of the Companies Act, 1956;

In our opinion and to the best of our information and according to the
explanations given to us, the said accounts, read with significant
accounting policies and notes thereon, give the information required by
the Companies Act, 1956 in the manner so required and give a true and
fair view in conformity with the accounting principles generally
accepted in India.

@) In the case of the Balance Sheet, of the State of Affairs of the
Company as at March 31, 2010;

(id) In the case of the Profit and Loss Account, of the Profit for

" the year ended on that date, and

(iii) In the case of the Cash Flow Statement, of the Cash Flows
for the year ended on that date.

For M.A.Parikh & Co.

Chartered Accountants

Firm registration number: 107556W

Dhaval B.Selwadia
‘ Partner
Membership No. 100023

1 2MAY 2019
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ANNEXURE TO THE AUDITORS” REPORT
(Referred to in paragraph 4 of our report of even date)

Fixed Assets
(@) The Company has maintained proper records showing full particulars,

including quantitative details and situation of fixed assets.

(b) Fixed Assets have been physically verified by the management as of the year-
end. In our opinion, this periodicity of physical verification is reasonable
having regard to the size of the Company and the nature of its assets. No
discrepancies were noticed on such verification.

(¢) No fixed assets have been disposed off during the year.

Inventory-
The Company is in the business of real estate development and as upto the year

end the project undertaken for the development and construction is in progress.
The inventory consist of units the construction work in respect thereof is in
progress and building materials. Normally, building materials purchased are issued
to the contractors and as such no stock thereof was held as of year - end. As
explained to us, the units which are under construction and development have been
physically verified by the management at reasonable intervals. The said verification
is based on the stage of completion of the Project. In our opinion and according to
the information and explanations given to us, the procedures of physical
verification followed by the management are reasonable and adequate in relation to
the size of the Company and nature of its business. As explained to us, no
discrepancies were noticed on such physical verification. The Company is
maintaining proper records of inventory in respect of units under construction and
of building materials. -

Loans

(a) The Company has not granted any loans, secured or unsecured to companies,
firms or other parties covered in the register maintained under section 301 of
the Companies Act, 1956.

(b) The Company has taken unsecured loans from a company covered in the
register maintained under section 301 of the Companies Act, 1956. The said
loans are without/with interest, wherever applicable and are repayable on
demand. The maximum balance outstanding at any time during the year is Rs.
451,418,804/ - and the year-end balance of the said loans was Rs. 276,297,644/ -.
According to the information and explanations given to us, the rate of interest,
wherever applicable and other term and conditidn of the said loans is prima
facie not prejudicial to the interest of the Company. Since, the amount of loan
and interest thereon is repayable on demand, the question of repayment being
regular does not arise.

In our opinion and according to the information and explanations given to us, there
is an adequate internal control system commensurate with the size of the Company
and the nature of its business for the purchase of construction materials and fixed
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assets and for the sale of flats and car parking. During the course of our audit, we
have not observed any major weaknesses in internal control.

In our opinion and according to the information and explanations given to us, the
particulars of a contract or arrangement referred to in Section 301 of the Companies
Act, 1956, have been entered in the register required to be maintained under that
Section. The transactions made in pursuance of such contract or arrangements is
made at a price which is reasonable having regard to the prevailing market prices at

the relevant time.

The Company has not accepted any deposits from the public and consequently, the
directives issued by the Reserve Bank of India and the provisions of section 584,
58AA or any other relevant provisions of the Companies Act, 1956 and the rules

framed there under are not applicable.

The Company’s internal audit is done by a firm of Chartered Accountants. In our
opinion having regard to the scope of work of internal audit, the same
commensurates with the size of the Company and the nature of its business.

The Central Government has not prescribed maintenance of cost records under
section 209(1)(d) of the Companies Act, 1956 in respect of the activities carried on by
the Company.

Statutory Dues

(@) According to the information and explanations given to us and according to
the books and records as produced before us, in our opinion, the Company is
regular in depositing the undisputed statutory dues including Provident
Fund, Income Tax, Service Tax and Other applicable Statutory Dues with the
appropriate authorities. According to the information and explanations given
to us, no undisputed amounts payable in respect of applicable statutory dues
were in arrears as at March 31, 2010 for a period of more than six months from
the date they became payable.

(b) According to the information and explanations given to us, there are no
disputed dues of Income - tax / Value Added tax / Wealth tax / Service tax /
Customs duty / Excise duty / Cess and hence, the requirements of disclosure
with respect to the amounts involved and the forums where the disputes are
pending are not applicable.

The Company does not have any accumulated losses and has not incurred cash
losses in the current financial year as well as in the immediately preceding financial
year.

In our opinion and according to the information and explanations given to us, the
Company has not defaulted in repayment of dues to its bank. The Company has not
issued any debentures.

The Company has not granted any loans and advances on the basis of security by
way of pledge of shares, debentures and other securities. Therefore, the
requirements of Clause 4(xii) of the Order are not applicable.




